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Sponsoring witness: G .  WiIliam Bliaekblaraa 
807 KAW §:0031 Section 10(6)(p) 

Prospectuses of the most recent stock or bond offerings. 

Response: 

Attached hereto is the prospectus for the $83,300,000 County 

of Ohio, Kentucky Pollution Control Refunding Revenue 

Bonds, Series 20 1 OA (Big Rivers Electric Corporation 

Project) dated May 27, 2010. 

Case No. 2011-00036 
Exhibit 35 
Page 1 of 1. 



ib the opinhn of Om+& ffemhgton d Sutclifle W, Bond Gn~mel, h e $  lywn an rmeFyJip. of &ting laws, reguM0n.r. d m g s  and coun 
t&ci~ions, and amming, among other mattem, the rycw~tcy of certain reprn- and compaliance wit% cerlrjn urvenanfr. irrtsesr on dre 
Bo& is aI&&rn  gross income for f&al incame &ax prapaes un&r Sedian 103 olthe intenra( Revenue Code of 1954, us rrmended (the 
“I 954 cede") and jlFtle xu;I of the Tm Rq%m Act of 1986. t t k  IU) opinion ir expresed ts IO the s m  of intermt on any BaMT &ng 
any palad &at such Bond ip he.U by a “&(antiat mer” of f~tkfinancd or refinmrced by the B o d  or by a “relafed person” within the 
miming of Section 103(b)(13) of the 1954 Co&. In rhe opinion of Bond Counsel, i n t m  on the Bono3 is not a sp~cific prt$imce item f i r  

oses of calculating thefederar indiviaiml or corporate alternative minimum taxes, although Bond Coynscl o b s ~  that such intmt ir 
z d e d  in Musteed  cum^ earnings in calculating fderal coprate alternative minimum taxable income. Interest on the Bo& is aempt 
hrn all present KentucAy personal and corporate income taxes. Bond Counsel etpresse3 no o inion wgarding other tar consequenca related 
io the ownmhip or dlrposition oJ or the accrual or receipt of Interest on, the Bonds. See “TdMl’lERS. ” 

$83,300,000 
COUhTYOF OHIO, k!KENRJCm 

Poikthn Control RefunaUng Revenue Bo&, S& 2010A 
(Big &em Electric Curporution Project) 

Dated: Date of Dellvey Duc: Jllly 1% 2031 

The County of Ohio, Keotudry (the “County“), PolIution C o m l  Rcfuncfing Rcvenw Bawls, Series 2010A (Bi Rivers Electric 
corporation Project) (the “Boxtds”) are limited obligationa of the County. payable solely out of the Rece and Revenues (as tefincd herein) of 
the Cuunty reeaived undm the Financing Agreement (as defined below) and certain other h d s  pl&erefor under the Band In- (as 
defined herein), and do not constitute a debt of the County within the meaning of any constitutional or statutsny limitation. The Bonds BIIC not 
general obligatiw of the County snd do not constitute nor give rise ‘0 a peamimy liabili of the County or a charge a@mt its general credit or 

Bond3 when due, to be made by, 
taxing powas. The Recup and Rwaurcl received by the County include payments A uent to pay in full the prinapal of and imeRst on the I 

0 ELECTRIC CORPORATION 

Y w T b d w m e ~ C k q m r t w I @  

The plwXd.9 from the SLJ of the Bonds will be used to nfimd Ute entire autst;;anding * 
’ k BmDllIlt of the county’s Pollution 

control ~durrding ~evarue Bonds, saifs ZOOM (Big ~ i v e r s  ~ ~ e c t r i c  corporation project), P&on ~osa -ties pms~) (the 
“Refunded Bonds”). The Refuaded Bands were issued to refund bonds previously issued by the County to finance a podon of Big Rivers’ cost 
of Ceztain p0Uuti01.1 control and d i d  waste dispossl facilities at Big Rivers’ D.B. Wilson Plant Unit No. 1, B coal-find steanr electric Baraating 
plant located within the geolgsphical boundaries of the County. 

In cgmntcbion with the issuaaa of the Bonds, the County and Big Rivas will eatcr into a loan apeumt (the “Fimacing Agreancnt”) 
witb respect tothe Bonds LmdQwbich the County wilI loan to Big Rivers fuads equal to the principal amount ofthe Bonds, and Big Rivers will 
bc obligated to repay such loan in amouuts equal to the principal and intenst pqmentri dating to the Bonds when due. Big Rivers’ Jm 
repapent obli ations wilI be evidenced by a note of Big Rivers, which will be an obligation under Big Rivers’ Mortgage Indenture (as defined 
hacm),suxrc~cquallyandmtablywithothcrMort gefndennrrrObligations(as&~edherrin)byamort~~henonsubstantiallyallofthe 
owned tangible and certain of the intangible as- o&g R i v a ,  subject to caoein exceptions sod exciusioas as described haein. 

US. Bank National Association is the Trustee, Paying Agent and Regisoat under the Bond Indenture, and the (lustee under Big Rivers’ 
Mrnmge Indenture. 

”he Bonds are subject to optional redemption, as &scribed herein. 
AmoMt ~ntereot~ate me CUSIP 

S 8 3 J O W O  6.000! 677288AGT 

The Bonds will be issued in Mly-registaed form and will be mgistaed in the name of Cede Bt Co., as nominee of The Depository 
Trust Company, New York, New York (“DTC”). DTC will act as securjhles depository for the Bonds q d  p”chases of beneficial ownemhip 

m h L .  Saniannrrnl intenst on the Bwds is payable on Januery IS and July 15, co-g on Jmuazy 15,tO-w as Cede de Co. 
is the regkucd owsm, referam henin to the holder M ngised owner of the Bonds, including for the purpose of mciviq notices unda the 
Bond Indenlu~~, shall mean Cede & Co., andrihall not mean such beneficial owners. So long 89 Cede & Co. oranothanormmx of DTC is the 
mepistaedowaa of the Bands, paymerste of t h c p r h i p l o f a n d ~  if any, and interest on the Bands wil l  be madcdincttyto DTC arifs 
nominee. Disbursement of m h  payments to partidpame in DTC is the responsibility of DTC and di6bmemmt of mch peyments to beneficial 
owners is the nsponsibifity of those participants. 

The Bondr are o@reci, subsequent to prior d e ,  when, as and $issued and accepted 4 Goldbrw, Sack & Co. (Ihe ‘ ‘Wnd&td~,  
subject to the olpploval of le div by Orrick, Hen?ngton & Sutclifle Up, Band Cornel, Certain legal nulners in connection with the Bo& are 
subject to the approval of gthermrd AsbU & Brennan LW), Counsel to the Un&rwriter. Ctvtain legal matters will be parsed upon f i r  Big 
R h  by Sullivan, h&ur&Jqv, Stainback d MNler PSC, General C m e l  far Big Rivers. Certain legal matter8 for the cbvrry will be pas;red 
upon by Greg Hili Erg.. coumel to the Cotmy. It is qmted  that & I b y  of the B o d  will be made on or abwi Jme 8,2010. 

intcrai in the Bunds wil l  be msde in book-eney only fona The Bonds wil l  be issued in initial dfmmmt~ on5 of SS,* OT in ally integral 
d k thacot A f S d  putlehasas O f t h e  bUl&dd OwI IQShip  h t b ~  Bonds nOt m&VC Catificatcs theirlntaestin 

27,2010 
Idman, e 
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The infomation set forrh berein 
obtained fiom other sources, a11 of which 

incldm infolation 
on and expressions of 

other purpose or relied on by any other prarty. 

The Underwriter has provided the foll~wing sentence for iplchsidin in this Offering Statement: 
ter has reviewed the informalton in this OflFekng Statementin accordance with, and as part 

s as .applied to the facts and 
the accuracy or completeness ~f 

investors under. 
ction, but the Und 

: L  such information. I .  

R\I CONNECTION WmN THE OFFElRING OF 

THIS RESPECT 
“ANTICIPA7I2,” 
INTENDED TO I 
BASED OW T€E 
AS WELL AS ASSUMPTIONS M 
AVAKABLE TO SUCH PARTY. A 

M A T E W L Y  FROM THOSE STATED 
DISCLOSED IN THIS OFFERING STATE 
AFFECT VALIDITY OF O 
THE SECTIONS ENTITLED 

ADDITIONAL FACTORS THAT CQ k 

ii 
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OFFERING STATEMENT, OR MAY NOT OCCUR. NEITHER WE NOR THE C WAVE 
A%f OBLIGATION TO PUBLICLY UPDATE OR REWISE ANY FORWARD-LOOKING 
STATEbkh, WHETHER AS A RESULT OF WEW MFOR1wIpI(IION, FUTURE EVENTS OR 
OWRWISE. 

. .  
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me fouOWing s u ~ ~  contoins infoma&n aboui Big Rivers Ek& Corporalion (*& 
Riven”; as wed in this Ofledng Statement, ‘%e, * *us” and Uourn crlso =fer to Big Rivers), the Counry 
of Ohio, KenrrucRy (the “ C o u ~ ” ) ,  the o g h g  a d  the t e r n  of tire Bonds (m &flned her&) that we 
belirve is importun& You should read this mdre O f l i g  Slladement, inclrding o w  jhmdal 
smmern3 a& rire accompaqing notes in Appendix A and our MemmerS’ (as &f& her&) 
i n f o d n  in Appendix B, for a complete undeatadng of our operations, the oflerbg and the 
Bonds. 

County of Ohio .- ....... .... ..... .... ............ ... The County, located in western Kentucky, is a public body 
corporate and politic duly created and existing as a county and 
political subdivision under the Constitution and laws of the 
Commonwealth of Kentucky. The County was and is 
authorized and empowered by law, including particularly the 
provisions of the Industrial Building Revenue Bond Act 
(Sections 103.200 through 103.285, inclusive) of the 
Kentucky Revised Statutes, as amended (the “Act”), to finance 
certain pollution control and solid waste disposal facilities, 
including the Facilities as described below, and to enter into 
and perf‘orm its obligations under the Financing Agreement 
and the Bond Indenture (each, as defined herein). Except for 
the information in this paragraph and the infonnatian solely 
with respect to the County under the captions “COUNTY OF 
OHIO, KENTUCKY” and “LITIGATION - Litigation 
hvolving the County” the County did not participate in the 
preparation of this Offering Statment and does not have or 
assume any responsibility as to the accuracy or completeness 
of any Mormation herein, all of which ix&ormation has been 
furaished by others. 

Big Rivers Electric Corporation ..H........ We were formed in 1961 as a not-for-profit generation and 
transmission (“G&T”) cooperative corporation. We are based 
in Henderson, Kentucky, and are principally engaged in the 
business of providing wholesale electric senice to our three 
member electric distribution coopemtives. The Members (as 
defined herein) of Big Rivers are local consumer-owned 
distribution cooperatives providing retail electric service on a 
not-for-profit basis to their customers, who are their members. 
The customer base of our Members generally consists of 
residential, commercial and industrial consumers, including 
two large aluminum smelters (the “Smelters”), within specific 
geographic areas. The Members provide electric power and 
energy to customers located in portions of 22western 
Kentucky counties. See “BIG W R S  ELECTRIC 
CORPORATION,” ‘‘THE SMELTER AGREEMENTS” and 

OF TH.E SMELTER AGREEMENTS.” 
APPENDIX E - “SUMUARY OF CERTAIN PROVISIONS 

V 



is (270) 827-2561. 
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to the principal amount of the Bonds. We will be obligated to 
repay swb laan in amounts equal to the? principal and interest 

to tbe Bonds when due. See APPEND 
OF CERTAIN PROVISIONS OF 

tiom under the: Financing Agreement will 
"Note"), which will be an 



PROVISIONS OF T FINAEICJNG AGREEMENT 
THE NOTE” APPENDIX E - ‘‘S 
CERTAIN PROVISIONS OF THE MORTGAGE 
rnENTURE.” 

use 0 s........~~.~...~.~~.....--..~ The proceeds kom the sale of the Bonds will be used to refund 
the entire outstanding principal amount of the County’s 
Pollution Control Refunding Revenue Bonds, Series 2001A 
(Big Rivers Electric Corration Project), Periodic Auction 
Reset Securities (PARS ) (the “Refunded Bonds”). See 
“USE OF PROCEEDS.” 

Tax Exemption ...“..-.... ....... ..lr...UII..U Under existing laws, regulations, rulings and court decisions, 
and assuming, among other matters, the accuracy of certain 
representations and compliance with certain covenants, 
interest on the Bonds is excluded from gross income for 
federal income tax purposes, except that Bond Counsel has 
expressed no opinion as to the status of interest on any Bond 
during any period tbat such Bond is held by a “substantial 
user” of facilities f c e d  or refinanced with the proceeds of 
the Bonds or by a “related person” within the meaning of 
103(b)( 13) of the Internal Revenue Code of 1954, as amended. 
Interest on the Bonds is exempt fbm alI present Keufmky 
p e r ~ 0 ~ 1  and corporate income taxes. See “TAX MATTERS.” 

Big Rivers Electric Corporation 

Cooperativehinciples ........... .... We are organized as a cooperative. A cooperative i s  a 
business organization owned by its members, which also are 
its customers. Cooperatives are created to provide goods or 
services to their members on a not-fm-profit basis. See “BIG 
RIVERS ELECTRJC CORPORATION.” 

Recent Changes in Business Struetare.. In July 2009, we terminated an arrangement under which 
Western Kentucky Energy Corp. (WCrKEC”), a wholly-owned 
subsidiary of E.ON W.S. LLC (,*E.ON), had leased from us 
all of the power supply resources we owned. Under this 
arrangement, WKEC had assumed responsibility for the 
operation of our generating facilities and for the operation of 
Station Two (“Station Two”), two coal-fired units owned by 
the City of Henderson though Henderson Municipal Power & 
Light (“HNpBtL“) we previously operated. Under this 
arrangement we purchased power from LG&E Energy 
Marketing, Inc. (“LEM), another wholly-owned subsidiary of 
E.ON, to sewe our Member load. 

Xn July 2009, we terminad these arrangements. We again 
operate all of our owned generating Edciiities and Statim Two. 
Further, the power sales agreement under which we previouSly 
purchased power from LEM has been termhated. See “BBIG 

Subsequent Operation” and “GENERBTlON AND 
TRANSMISSION ASSETS.” In connection with the 
termination of these arrangments, we assumed respsnsibility 
for supplying our * (‘“Kenerlgy”), with 

RIVERS ELECTRIC CORPORATION - Banknrptcy and 



ly RXWU~CCS consist of 
es and up to an 

purchase arrangements. See 
MSSION ASSETS." 

Our generation resources consist of: 

eplate capacity from the Kenneth C. 
t, coal-f"ued steam electric 
ap WawesviUe, Kentucky. 

of net meplate capaciq from the RobM 
Green Plant, s two unit, cod-fired steam electric 
generating statim located near Sebree, Kentucky. 

late capacity from the! Wilson P h t ,  
balaocsd draft steam electric 
near Centertom, Kentucky on the 

mat with the so Power 
which entitles us to purchase up 

Ily use our entitlement under this 
wever, as a result of problems 

dams, OUT capcity entitlement has been 
d we curreatly are receiving only energy 

under this anangemat. 



Contracts”). The All Requirem Contracts provide that we 
are obligated to sell and deli to the Member, and the 
Member is obligated to purchase and receive fiom us, all the 
electric power and energy which the M e m k  
operation of the Member’s system, except Kenergy’s 
requirements for the Smeltem, to the extent that we have 
power and energy and fklities available. Each contract 
extends through December 3 1 2043. 

SanelterAgreemen ts,.,-YI..uuaw...uu.. In addition to the All Requirements Contracts, we and 
Kenergy are parties to two wholesale electric service 
agreements (the “SmeIter Agreements”) under which we 
provide approximately 850 MW of power which is necessary 
for Kenergy to supply a portion of its contractwd obligations 
to the Smelters. The Smelter Agreements terminate on 
December 31, 2023; however, they are terminable upon 
various conditions with one year’s notice to Kenergy and us. 
Kmergy’s obligations to purchase electric service fiom us to 
serve the Smelters are exceptions to the “all mpiremenb” 
obligations in Kenergy’s All Requirements Contracts. See 

“SUMMARY OF CERTAIN PROVISIONS OF TNE 
SM3ZLTER AGREEMENTS.” 

“THE SMELTER AGREEMENTS’ and APPENDIX F - 

Om Mortgage Indenture 

Security for the Bonds .-..............* .......... The Note will be secured equally and ratably With all om other 
obligations issued under the Indenture dated as of July 1, 
2009, as supplmented and amended (the “Mortgage 
Indenme”), between us and U.S. Bank National Association, 
as trustee (the "Mortgage Indenture Trustee”). Obligations are 
secured under the Mortgage Indenture by a mortgage lien on 
substantially all of ow owned tangible and certain of our 
intangible properties, including our electric generation and 
transmission hcilities and certain of our contracts relating to 
the purchase, sale or transmission of electricity of more than 
one year in duration and relating to the ownership, operation 
or maintenance of electric generation, transmission or 
distribution facilities owned by us, but excluding certain 
exceptions set fortb in the Mortgage Indenture. The lien of the 
Mortgage Indenture also extends to revenue generated from 
the sale or transmission of electricity under certain of these 

PROVISIONS OF THE MORTGAGE INDENTURE.” 
contracts. See APPENJJIX E - “SUMMARY OF CERTAIN 

Rate Covenant, .............. .....”......-.. ...” .. The Mortgage Indenture obligates us to establish and collect 
rates that, subject to any necessary regulabry approvals, are 
reasonably expected to yield “Margins for Interest’ equal to at 
least 1.10 times our total “Interest Charges” for each fiscal 
year on debt securd under or prior to or on a Parity with the 
lien of the Mortgage Indenture. 

See “MANAGEMENTS DISCUSSION AND ANALYSIS 
OF FINmCIBLt CONDITION RESULTS OF 
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tFirst reached 20% of OUT long-term debt and equities shall 
exceed 35% of our 
such date. see " 

bh~ths ta~dhg  the fOp.egOhg and $0 hlg  aS We not fi 
, we may declare and 

giving effect thereto, 

have been not less than 30% of our 
total long-term debt and equities as of such date. 

As of December 31, 2009, OUT equity to total capitalizatioa 
ave ~~~~~ approximately 

$21.8 million to our embers under the criteria described 
above. 
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S FIN A 

The summary financial data below present selected historical iafomtion relating to our h c i d  
condition and results of operations. Summary financial data for the three months ended March 31,2010 
that are presented below are unaudited, and reflect all adjustments that we consider necessary (consisting 
of normal recurring accruals) for a fair presentation of such data. The Balance Sheet data as of 
December 31,2009 and 2008 and the Statement of Operations data for years ended December 3 1,2009, 
2008 and 2007 were derived from our audited financial statements included in APPENDIX A. The 
Balance Sheet data as of December 3 1,2007 and the Statement of Operations data for the years ended 
December 3 1,2006 and 2005 were derived from our audited financial statements for those years. You 
should read the information contained in this table together with our f w c i a l  statements, the related notes 
to the financial statements and the discussion of this information in “MANAGEMENT’S DISCUSSION 
AND ANALYSIS OF FINANCIAL. CONDrrION AND RESULTS OF OPERATIONS” included in this 
offwing statement. 

Three Months Ended Ycan Ended December 31, 
March 31,2010 2009 2008 2007 XI06 2005 
(in tbonurnds) (in tbowaodp) 

statement of operatioas Data: 
opcmting Revenues ...................... $137,194 $373,360 $273.181 $329,870 $258,588 $248,955 

....................... 115,642 3 I 7,668 178.542 231,836 1 70.260 168,196 
Electric Operating Margins....... 21.552 55,692 94,639 98,034 88,328 80,759 

Inrnesl Expense nltd Other ............ 12,123 63,207 79.578 70,954 70,370 68,872 
N o n e  margia .................. 102 538,845 12,754 20,097 16.584 14,456 
Nct mnrgixt .................................... S 9531 $531.330 S 27.816 0 47,177 $ 34,542 $ 26.343 

oprrnti06 Expeas*l - 

As of Wrcb 31, As of Decembcr 31, - 
2010 - 2w 2068- 2OOl 

(b rhOUmd& except nbS) 
Balance S W  Dntn: 

Asset$: 
Utility plant, net ....................... 8 I ,08 1.552 S 1.078.274 $ 912.699 $ 911.634 
olherassets .............................. 407.563 427209 161.737 402,524 
Totnl assets ............................ $1.489.115 E 1,505,483 $1,074,436 $1,314.158 

Equities and Liabilities: 
Cepitalizotioo ........................... $1 204,808 $1 2 1  3.759 .$ 832,741 $1,032,099 
Curnot Linbilities .................... 66,863 67.165 78,091 68.187 
D d m d  Credits nnd other ..“._.. 217.444- 224,559 163,598 213,872 
Tot4 aguiti~ end liabilities ... $1,489,115 Sl.SOS.483 S 1,074.436 $1.314.158 

Otbcr Flnandrrl DnQ: 
Equity mtio(‘~ .............................. 32% 
Mugins fcr Ltaest rntio(~)”’ ..... 1.78 

3 I% -1Yh -1 PA 
9.87 1.45 I .64 

(1) Our equity rntio is CalcULued by dividing total cquity by total cnpitnl ion.  
(2) Our Marprins for IntcresI ratio is cnlculnted by dividing our h b r g b  for Intnrsl by htmst charges. both 89 defined in the Motqtdgc 

LndcnR\fi. Wc becnmc subject to the Mortgnge lndcntwc in 2009; prior to 2009, we did not hnvc o r#luiral MPI Rntio (09 dcfincd haein). 
The Mortpgc Lodcaam: obligntes us to establish nnd collm rntes subject to nny newssay ngulatcliy pppmvals, BR d l y  
apcctcd to yield l&@s for lntcrest equal to at l as t  1.10 times our lntcrcst Chnrges for each iiscd year. In addition, tbc M o ~ t p g e  
ladenMc requim n showitlg of our bnving met this requirement for Ccrtaio historid periods a8 a condition for issUiag a d d i t i d  obligntiw 

CovcnnaCs” d “- Addittonal Mo~tgage lodcnbn’c Obtigntions.” 

Condition -As of M m h  31,2010“ for P discussion of our projected MFl Retio for ?he y w  nrding Dccemba 31,2010. 

uadcr the Manltsge Ink-. h APPENDIX E - “SUMMARY OF CERTADJ PROVLSIONS OF THE MORTGAGE IBDENTURE 

(3) Sac “MANAGEMENT‘S DISCUSSION AND ANALYSIS OF FISIANCIAL CONDITION AND RESULTS OF OPERAnONS - F h d  

xi 
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1 ,  * * .  

. . .  
The puxpose of this Offering Statmat, which includes the cover page and AppeMlices hereto, is 

to provide information in COMW~~OU with tbe issuance and sale by the County o f  Ohio, Kentucky (the 
“County”) of its PoIlution Control Refundrng Revenue Bonds, Series 2010A (Big Rivers Electric 
&rporation Project) in the aggregate principal amount of $83,3OO,OOO (the ‘‘Bods”). The Bonds will be 
issued pursuant to the Constitution and laws of the Commonwealth of Kentucky, including particularly 
the provisions of Kentucky Revised Statutes Sections 103.200 through .103.285, inclusive (the “Act”). 
ne Bond~i wiU be issued under the terms and conditions of a Trust Indenture, dated as of June 1,2010 
(the. “Bond Indenture”),. b e t w e  the County and U.S. Bank National Association, as trustee (the 
“Tjtptee’’). The Bonds are being issued for the benefit of Big Rivers Electric Corporation (“Big Rivers”; 
as used h @s~Of‘fering Statement, ”we,” ‘’us” and “our” also refex to Big <Rivers), a non-profit rural 
electrical cooperative corporation organized and existing under the laws of the Commonwealth of 
KeXltUCky. 

USE OF PROCEEDS 

* I The proceeds from the sale of the Bonds will beeused to refund the entire outstanding principal 
amount of the.county’s Pollution Control Refunding Revenue Bonds, Series 2001A (Big Rivers Electric 
Corporation Project), Periodic. Auction Reset Securities (PARSsM) (the “Refunded Bonds”). The 
Refunded Bonds were issued to refimd certain bonds issued by the County to finance a portion of the 
costs of certain pollution control and solid waste disposal.facilities (the “Facilities”) located at our D.B. 
WiIson Piant Unit No. 1, a cod-fired steam electric gemrating plant located within the.geogm.pbica1 
boundaries of the County (the “Wilson Plant”). See “MANAGEMENT’S DISCUSSION AND 
ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS - Liquidity and Capital 
Resources - Debt and Lease Obligations” for a discussion of the most recent auction of the Rebded 
Bonds. 

! . e  . .  
SEC- FOR PLND SOURCES OF PAMMENT 

OF THE BONDS 
I .  

Pledge of Funds, Note and Financing Agreement 

The Bonds are not g e n d  obligations of the County and do not constitute nor give rise to a 
pecuniary liability of the County or a charge against its general credit or taxing powers. The Bonds shall 
not cbnsritite an indebtedness of the County within the meaning,of the Constitution of Kentucky, but 
shall be payable solely out of the amounts payable under the Financing Agreement (as defined herein) by 
us to ;the County, such amounts being qual to an amountq sufficient to pay the principalland interest 
payments relating to the Bonds wheu due, and certain other funds pledged therefar,under the Bond 
Jndenture (“Receipts and Revenues”). See APPENDIX D -- “SUMMARY OF CERTAIN PROMSIONS 
OF THE BOND INDENTURE.” 

In connection with the issuance of the Bonds, we will enter into a Loan Agreement, &ted as of 
June 1, 2010 (the “Financing Agreement”), with the County, under which the County will loan the 
proceeds of the Bonds to us for the purpose of paying the principal amount of the Rebded Bonds upon 
their redemption, and we-will make loan repaymeats equal to the principal of and inWest on the-Bonds 
when due.’ To evidence and secure our obligation to repay such loan, we will issue a note with rkspekt to 
the Bonds, dated the date of issuance of the Bonds (the “Note”). The Note*will be issuedm a parity 
obligation .under Our hdenhxe, dated as of July 1,2009, as supplemented and itmended (the “M-ortgage 
Indenturk’’), .between .us and U.S. Bank National Association, as tniStee (the !!Mortgage Indenane 
Trustee”). .For a description of certain materia1 terms and conditions of the Mortgage Idmtpm, see 

. I 
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provisions ofthe Bond lndenrure pedtting the appli 
and conditions set forth in the Bond Indenture and (iv) 
be sold, trmfened, convbyed, assigned, hypothecate 
or delivered to, or deposited wi& the Trustee as 
Comty or anyone on its behalf as such additional security. 

The Note will be secured equally and ratably 
ortgage hdenture (each a “‘Mortgage hdentwce Ob1 

all OW other obligitiom issued under the 
a,’’ and collectirvely, “Mortgage h h t w e  

Obligations”) by a mortgage lien on substantially all of our owned tangibld and certain, of OUT intangible 
assets, including our eIectric gemmition and transmission facilities and certa OUT conbracts relating to 
the purchase, sale or transmission of electricity of more thai~ one year in on ’and relating to the 
ownership, operation or maintenance of electric g don facilities o w e d  
by us, but excluding cer?ain exceptions set forth in 

APPENDIX E - 

n 

The following is a discussion of certain risks that could affect payments to be made witb 
to the Bonds or obe market value of the Bonds. *This discussion is not exhaustive, should be 
conjunction with all other parts 
description of all risks that coul 
purchasers of &e Bonds should 
bcluchg the Appendices hereto, and additional 

”AVAILABLE N O  

s offering statement, and should not considered a cmplek 
t such payments or the rharket value, of the‘ Bonds. Prospective 

of the complete documents 
Off&g statement. see 

caremy the WOIBM~QD contained in this Offerin@; S 

em9 

I 

umhm Company. Alcab and 
Smelter ut& a retail ,electric 
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?even& in 2010. Both retail electric service agreements provide that if a Smelter plans to discontinue its 
smeltiiig operations, it may terminate the retail electric service agreement with one year notice. 8  can 
and Cen* typically use nearly 368 MW and 482 WNb’ per hour, respectively, and operate 24 bo 
day and seven days a week. One Century potline constituting approximately 100 M\;v i s  currently 
dawn and we have not been given a schedule for it retutning to service. While we are not aware of any 
plan of either Smelter to discontinue its operations, if one or both were to do so, we would have a large 
amount of surplus energy that may be diilicult to sell economically, ”his possibility is especially-a 
concern until we complete our planned upgrade to our transmission lines as discussed herein to d o w  us 
access to a broader nuinber of third-party purchasers. See “THE SMELtTER- AGREEMEhi“ and 

+ .  . 

APPENDIX F - “SIMMAKY OF CERTAIN PROWSIONS OF THE Sh4EL;TER AGEEMEM’S.” 

Our nrta and sewice a d  those of our Members are subject to si%& regulation 

Our rates and service and those of our Members are subject to regulation‘ by the Kentucky Public 
Service Commission (“KPSC”). Among other powers, Kentucky law authorizes the WSC to (i) approve 
our rates and those of our Members as “fair, just and reasonable,” (ii) regulate construction of new 
genehion and t;ransmission facilities by issuing certificates of public convenience and necessity; (iii) 
approve changes in ownership or control of us through sales of assets‘ or otherwise, (iv) m o v e  the 
issuance or assumption of any securities or evidence of indebtedness, other than to the United States of 
America acting through the Rural Utilities Service (“RUT), and (v) administer the state laws assigning 
each jurisdictional electric distribution utility the exclusive right to provide retail electric service within 
specified geographic boundaries. The KPSC has approved the issuance of the Bonds. 

. I  

We k d  our Members may.only charge rates,thatme approved by the KPSC. When we file a 
schedule stating new rates with the KPSC, the KPSC may suspend the effective date of that new rate 
schedule for five or six months, depending upon the methodology we employ to suppcirt the new rate 
schedule. If the proceeding to review the new rate schedule has not been concluded and an order made at 
the expiration of the suspension period, we may place the new rate schedule in effect, subject to refuhd if 
the rates eventualiy approved by the KPSC are lower than rates in, the rate schedule we placed into effec’t. 
By law, the KPSC must issue a Eural decision not later than ten months after we file a new rate schedule. 
We aie: entitled to demand, collect and receive fair, just and reasonable rates for the s f i c e s  we render, 
although we”and the KPSC may disagree about what constitutes fair, just and reasonable rates. If we are 
dissatisfied with an order of the KPSC, we may appeal that order through the Kentucky coiUt system. 
Any denial by the KPSC or delay in recovery of any poktion of our requested rates could have amaterial 
negative impact on our Members’ or our fiture operating results, financial condition or liquidity. 

Regu&Ziom governing climate change mqv adversely oflet o w  operalions andpnanciorperformance 

Federal and state laws may be enacted that would b i t  or impose additional costs relat@ to 
emissions of carbon dioxide (“COT) and other greenhouse gases (“GHG). Several bills have been 
mtroduced in the current Congress to reduce GHG emissions, including imposing federal GHG emission 
caps and a federal renewable energy portfolio standard. One such bill was passed. by the House of 
Representatives on June 26, 2009, and a separate bill is currently being considered by the Seniite. 
Fwth’ennore, the United’States Environmental Protection Agency (the “EPA”)’his taken action to 
regulate GHG emissions under existing federal law. We cannot predkt the outcomeior potential impacts 
of pending c h 6  change legislation or regulations, but it is generally expected that older conventional; 
fossil-fueled generation facilities, such as our facilities, would be more adversely affected by such laws or 
reiguIati& than newer facaries or facilities generating electricity fiom nuclciar di rehewable fuels. In 
addition, some legislative proposals, such as the economic stimulus plan, may provide substantid 
incentives to alternative energy development or limit the construction and 
pow= generation facilities in ways that coutd adversely affect ow business pl 
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au of om p w w  su 

We are required to comply with numerous fed , state and local laws and regulations relatiug to 
~~0~~~ protection. These laws and regulations change regularly, and new laws and regulations 

increase ow operating costs or require material capital expenditures. In response to 
, a substantial portion of OW facilities e past decade, been retrofitted with 

I equipment, including flue 
30 million of p h e d  en 
all material enviranolental 
ities, we may incur signific 

or witb any new requirements that are added 
Failure to ob& and maintain all required p 
permits codd have a material adverse effect on us, including potential civil or rrianinal liability and the 
imposition of fines or expenditures of funds to bring our facilities into compliance. Delay in obtaining or 
failure to obtain and maintain any mvironm or approvals, or delay or failure to satisfjl any 
applicable mvirommtal regulatory requirement 
h i n d e r  the sale of energy from these facilities, all 
Pn ddition, private parties m y  object to 
operations mdm our permits. see " 

IEtlvirmmtal 

Alrhough various bills have been inrroduc entucky legislature an 
that would require us to establish and obtain mountrs of elecbric 
resources, to date, no such legislation bas been 
to establish and obtain minimurn amounts of electric 
purchase such energy andor invest in renewab 

were required on the national or state ievel 
sources, we would have to 
may result in bigher costs 

Our decisions to develop new generati l0ng-t- power 
forecasts of our 

obligations to supply all or a portion of our . We rely on ow 
forecasts to reliably predict factors af5wting their requirements such as economic conditions, population 
trends and actions by othem in tbe development of their generation or transmission facilities. Even 

forecasts are less reliable the tkrther into tbe futute they extend, we must make 
to the long lead-ti 

supply mmgements, or pursue other p j e  

forecasts often axtending a decade or more into the fitwe 
develop and constpuct new generation and 
facilities. 

usefit1 life of such 



Our forecasts may vary significantly fiom actual events. As a result, we may fail to develop the 
appropriate number or type of generation facilities, rely on technology that becomes less competitive, or 
fail to instdl or upgrade transmission facilities in locations where they are ne . If we overestimate tbe 
growth in our obligations to supply all or a portion of our Members' power or energy requirements, there 
is no assurance that the price of any surplus power or energy from the excess resources would be 
econodd or could be sold in the market without a loss. If we underestimate the growth in our 
Members' power or energy requkements, we m y  be required to purchase power or energy at a cost 
substantially above the cost we would have incurred to obtain the power or generate the energy fro00 our 
facilities. Projections regarding the continued growth of our Members' power and energy requirements 
and the' extent of our obligations to serve them increases the potential risks to us if actual events differ 
sigaificaritty from our forecasts. 

We will need to access the credit and capital markets ia the neaf future. Although we expect to 
finance our capital expenditures with internally generated fhds, we have a series of pollution control 
bonds outstanding in the principal amount of $58.8 million maturing in 2013 that we expect to refinance. 
In addition to the generally level debt service on the RUS Series A Note, weme obligated to make 
additional principal pa@ents of $60.0 million by October 1,-2012, and $200.0 million by January 1,2016 
on ow debt outstanding with RUS. We expect to raise funds in the credit and capital markets in order to 
refinance this RUS debt and the pollution control bonds. 

Market volatility and uncertainty in the financial markets, such as what occ&ed in the fill of 
2008, could potentially affect our cost of capital and access to the credit and capital markets. Ih addition, 
if our ratings were lowered, we cbuld be required to pay higher interest rates in firture hancings, our 
potential pool of investors and funding sources could decrease and our access to the credit or capital 
markets could be interrupted for all practical purposes. In the future, our investor base may be limited if 
we enco'unter investors who are reluctant to purchase our debt based on climate charige or other inciustry- 
specific concerns. 

Our~ciaIpe@iormance depmrds on &e successfui op&n of ececnic g&er&g f i  by ais 
and the abd@ of our fa i l ides and YS to deliver e&ctriciry 10 our Membem 

Operating electric geaerating facilities and delivery system involves many risks, including: 

operator error and breakdown or failure of equipment or processes; 

0 operational limitations imposed by mvironmental or other regulatory requhments; 

0 inadequate or unreliable access to transmission and dismiution assets; 

. 
I .  

e labordisputes; 

* intermptions of fuel supply; . a  

. t  
0 compliancti with mandatory reliability standards; and 

' e Catastrophic events such as hurricanes, floods, earthquakes, fires, expIosipns, tenciriSt atti&$ 
pandemic health events or other similar occuz~ences. I .  



’) has issued regula 
lectricity, &ere is th tion in wholesale m 

The initial set of mandatory reliability s by the N o d  Ammican Electric 
all ofthe current 

laced on securing electrical grid hhstrwture, 
impact of rnaadatory compliance with such 

standards cannot currently be determined. If man&toTy reliability standards are increased in the fbtwe, a 
substantial effect on OUT operations and financial cash flows could result. In addition, failure to comply 
with the reliability standards could result in e imposition of fines and 

ration (“NERC‘‘) in July 2007. We believe we are in compliance 
We expect that as greater emphas 
I1 become stricter over time. The 

facilities tind delivery syst 
effect 011 OUT business and ms~lts of mating the facilities could 

operations. 

particular their obligations under 

. operating S a d  
one or more ers default on their ob 

. ‘  

There is no existing trading market for the Bonds. We do not know the extent to which ~ v e ~ t o ~  
interest Will lead to (be development of a brading market or how liquid that market might be, nor can we 
make any assurances regarding the ability of holders of 
Bonds might be sold. Although the Underwriter has 
market h the Bonds, it is not obligated to do so, and any g m y  be! discontinued at any time 
without notice. The market price of the Bonds could be adversely affected as ,a result. . 

Bonds or the price at 
it currently intends to 

The County, located in western Kentucky, is a public body copra te  md politic ddy 
existing as a county and political subdivision under the C~tlgtituti~n and laws of the &xnm 

omty was and is auhized mtj 
pollution control and solid waste di 

its obligations *der the Financ 
10 the Fiscal Court of the County a 

the Bonds and the execution and delivery of& 
county. Except for the information in this para 

ped.by law, incldiyg particularIy the Act to 
faciW&, including the FakiIities,’ and to enter 
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County under the caption “SUMMARY - County of Ohio” and “LITIGATION - Litigation involving the 
County,” the County did not participate in the preparation of this Offering Statement and does not have or 
a & m  any responsibility as to the accuracy or completeness of any information herein, all of which has 
been funnished by others. 

i .  BIG RIVERS ELECTRIC CORPORATION 

Introduction 
, !* ’4. 

General 

We are an electric generation and transmission (“G&T”) rural electric c,ooperative corporation. 
,We were organized as a not-for-profit rural electric cooperative under the laws of Kentucky in June, 1961 
to enable our Members to pool their resources and provide for the power and transmission needs of their 
combined service territories. We currently operate as a taxable cooperative. See “MA.NAGEMEN7”S 

Critical Accounting Policies - Accounting for Income Taxes.” We provide wholesale electric service to 
our three Members under a number of wholesale power contracts which contracts, i0 the aggregate, 
supply the total wholesale power requirements of the Members (see ‘Wholesale Power Contractst’), 
except the requirements of Kenersy for service to the Smeltm required by the Smelters Agreements. 

z 

DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS - 

, 

We own 1,444 net M W  of electric generating facilities, described herein under “GENERATION 
AND TRANSMISSION ASSETS ’ - Generation Resources” and approximately 1,262 d e s  of 
tsansmission lines and 22 substations, described herein under FGENEMTION AND TRANSMISSION 
ASSETS - Transmission.” 
*‘ ‘ b  

In addition to our owned electric generation and transmission facilities, we opmtje the.3i2 ne 
MW Henderson Municipal Power and Light (“HMP&Ln) Station Two Generating Facility (“Station 
Two”) in accordance with a Power Plant Construction and Operation Agreement dated August 1, 1970 
between HMP&L and us (the “Station Two Operation Agreement”), and we purchase all the power and 
energy from Station Two not used by HMP&L to serve the needs of the City of-Hmdmon, Kenlucky, in 
accordance wit& a Power Sales Contract between I.fhrlpBtL and us dated August 1 , 1970 (the “Station Two 
Power Sales Conbiact”). See “GENERATION AND TRANSMISSION ASSETS - Other Power Supply 
Resources - Station Two Facility.?’ 

. I  *  in. 2009, ow average wholesale revenue per kwh to our Members, including amounts withdrawn 
fiom the economic reserve, was !?LO3983 or $.04113 for rural loads and $.03668 per k w h  for large 
industrial loads (exclusive of the Smelter loads served by Kenergy). . Our average wholesalerevenuecper 
kWh to Kmergy to stme the two Smelter loads in 2009 was $.04754 per kwh on sales of 3.5 million 
MWSI. Our average wholesale revenue per kwh to Kenergy to serve the Smelter loads pre-Unwind was 
%,OS412 on sales of .6 million MWh. Our average wholesale revenue per. kWh to Kenergy to save the 
two Smelter loads after the closing of the Unwind was $.04622 on sales of 2.9 million MWh. For the 
first six and one-halfmonths of 2009, we supplied only a portion of the load of the Smelters. During this 
period, Kenergy purchased 3.5 million MWb for the Smelters from other sources. Had we supplied the 
entire load for the Smelters for all of 2009, our sales to Kenergy to serve the Smelters,fm 2009 wogd 
have been 7.0 million MWh. Excluding the Smelters, sales to our Members were 3.2 million NIwh in 
2009; 2.2 million MWh for rural loads and 1.0 miIlion.MWb for large industrial loads. Member Non- 
Smelter MWh sales in 2009 have decreased by 4.6% &om 2008,6.2% for rural loads and .7%‘for large 
industrial loads.. To the extent surplus capacity and energy are available, we may sell electricity to non 
#Member utilities and power marketers (“Non-MemW). ]During 2009, we sold approxiinately. 1.2 
million MWh to Non-Members 

. I  

:r (I‘ ,- 
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subsequent years on the basis of , . I  

A G&T cooperative is a coopt ive  engaged primarily in providing wholesale electricity to its 
members, which may be either wholesale or retail power suppliers. Electricity sold by a G&T 
cooperative is providecll from its own genmting facilities or through power purchase agreements with its 
wholesale power suppliers. A distribution cooperative is a local membership cooperative whose members 
are the individual retail customers of an electric dishibution system. 

Our Members are nergy,,Meade county R EIectric Cooperative C 
and Jackson Purchase En Corporation (“lackson ase”). The Members o 
conswner-owned distribution cooperatives providing retail elecmc service on a not-fm-profit hasis to 
their customers, who are their r n e m h .  The customer base of the Menbets generally consists of 
rbidential, c ~ m e r ~ i a l  and industrial con 
electric power and energy to customers 
Dekember 3 1 , 2009, the Members s a v e d  approximate 
has approximately 55,000 retail members, Meade County has approxima 
Jackson Purchase has snpproxinaately 29,000 retail m m b m .  See 
FENANCIAL m STATISne - .  

d su 

September 1996, we filed a v~luntasy petition for relief under Chapter. 1 1 of the United States 
tcy Code. The filing was precipitated largely by ow inabiIity do sell our capacity in excess of tbat 
to serve our Members at prices. sufficient to cover all of our costs,. which. shortfall wak 

exacerbated by long-term coal contracts under which prices had escakited we11 above market prices. In 
July 1998, a bankroptcy court-approved Plan of ~ ~ r ~ ~ ~ o n  (the “Plan of Reorganization“) became 
effective. The Plan of Reorganization fundamentally. changed our operations and resulted in tbe 
restruchuing of our long-term debt. Such long-term debt was owed $imady to RUS and was h c  
primarily to finance our generating assets. 

In accordance with the PIan of Reorganbation, we leased all of our generating fsilities t~ 
Western Kenmky,Energy Cop. (“WKEC”), a whollyswned subsidiary of. LG&E Energy Cor$., imw 
E.ON US., LLC (“‘ELON”),. We.aIso assigned to WKEe all bf oui intangible assets, including our rights 
under real propemy leases, equipment leases, permits, intellectual goperty and. conbracts used pr he14 
exclusively by us in connection w 
agreed to perfom and discharge all. 
after the effective date of the Plan of 
of our gmmting faciliti 

purchase power from Station Two ude 
assumption was. 
among ~ ~ ~ L ,  

Wbsidiapy of*E.QN, a~ 

in accordance with an Agreement and 
tation Two, LG&E Energy M 



July 15,1998 (the “Station Two Agreement“). Pursuant to the Plan of Reo 
Station Two (which was subsequently merged into W C )  became responsible for ow prior 
responsibilities to operate and maintain the generating facilities we own and Station Two. Capital costs 
€or these generating facilities were shared by WKSC and us in several different ratios depending upon 
whether or not the capital expenditure was incurred in order to comply with a state law enacted after the 
effective date of the Plan of Reorganization or a revision or change of an existing law enacted after such 
date. We were responsible for 20% of the capital costs required in order to comply with such a change in 
law or regulation. Our responsibility for the capitaI costs required to maintain the existing capacity of the 
generating facilities we own and Station Two and not required by changes in law or regulation was 
generally limited to stipulated annua1 amounts, wbich never exceeded $6.8 million. We were not required 
to contribute to the cost of capital improvements made to a generating facility owned by us or to Station 
Two in order to increase its generating capacity. Operation and maintenance costs, including firel, were, 
for the most part, the responsibility of WKEC. 

and 

The Plan of Reorganization (the “LG&E Arrangements”) also included a power purchase 
agreement (the “LEN Power Purchase Agreement”) between us and LEM. The LEM Power Purchase 
Agreement established minimum hourly and annual power purchase amounts that we were required to 
take and certain maxio3uID. hourly and annual power purchase amounts that LEM was required to make 
available to us. We paid specified fned rates for power purchased under the LEM Power Purchase 
Agreement that were not dependent upon market prices for electric power and energy nor the costs 
associated with power and energy generated by the generating facilities we own and operated by WKE 
Station Two. In addition to power and energy purchased fiom LEM under the LEM Power Purchase 
Agreement, during the duration of the LG&E Arraogennents we continued to dspatch our Members’ 178 
MW Southeastern Power Administration (“SEPA”) allocations of hydroelectric power and associated 
energy (the “SEPA Power”) in accordance with a contract with the SEPA (the “SEPA Contract”). 

If we did not purchase an amount of power from LEM equal to or in excess of a minimum annual 
amount during a calendar year, the LEM Power Purchase Agreement provided that we were deemed to 
have received a certain percentage of the difference in the amount of power actually purchased from LEM 
and the minimum annual amount we were required to pwbase under the LEiM Power huchase 
Agreement. LEM billed us for such percentage of the shortElI as if we had purchased it. We had &e 
right to purchase only our minimum obligation of power and energy under the LEM Power Purchase 
Agreement and purchase additional power to meet our Member’s loads h m  other suppliers without 
penalty. This m g e m e n t  essentially permitted us to arbitrage the LEM base power requirement. These 
arbitrage opportunities were available in any hour in which OUT power purchase rate &om the market plus 
any appiicable hourly LEM penalty was less than the amount that we would be charged by L F a  at the 
specified base power rates or in any how which we could resell our base power under the LEM Power 
Purchase Agreement to Non-Members at a profit. Most of the earnings we realized fiom such arbitrage 
activities were used by us to increase OUT equity. 

Throughout the duration of the LG&E Arrangements we received lease payments from WKEC of 
approximately $31 million annually. These lease payments were subject to adjustment for ccrtain 
environmental costs and changes in the amount of power available to us fiom LEM. We were responsible 
for 70% of all property taxes on the generating %cilities leased to WKE Station Two during the LG&E 
Arrangements and WKEC paid 30%. 

The Plan of Reorgmhtion requked LEM to pay us an average of approXimately $18 &on 
annually, which amount cofi.esponded to the estimated margins we had anticipated to realize from sales to 
our Members to supply the Ioads of the Smelters. The Ptan of Reorganization also r e q M  the transfer of 
responsibility far providing the wholesale power a d  energy to necessary to s m e  the needs of 
the Smelters from us to LEM. 
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transmission semi  
access Tariff ( “ O A T ) .  
$5 million m d 1 y  for brraBsmission senrice. 

, we entered into five separate leveraged lease om hvolvhg m&vi 
four Robert D. Green Generating Plant (the “Green Plant”) and ow Wilson Plant 

(the “Leveraged Lease Transactions”}. The Leveraged Lease Transactions were structllred as a long 
es created on behalf 
d liability companies for a 

lease of an undivided interest under a head lease to lirnited liability 
vided interests were leased back to us by suc 
equity investor’s cost for its acquisition of its head Iease interest 

limited liability company. We used most of the proceeds of 
of rent for their head lease interests to purchase guaranteed 

contracts, the payments under which were sufficient to discbarge aB of our rental obligations under each 
of the leases ofthe undivided interests back to us. 

in March 2007, we executed a Transaction Termination A t (the ‘‘Tamination 
which we antp E.ON 
tions with creditors, 

a t .  

Aeseemeot”) moug 

governmental agencies, the Smelters and others 
agreed to tamiaate 

The closing ofthe U 

As a the turano e credit markets 
Unwind, we d the Lev 
of the Leveraged Lease Tmsactions m June, 2008 
Leveraged Lease Transactions were pvided  by 
hvestrnent contracts used for the economk defeasanc 
the consideration in the Unwind, and OUT OWXI funds. 
Transaction, all property interests and security int 
Leveraged Lease Transactions were tmnimted. 

In connection with the closing of the Unwind, E.ON compensated u9 approximately $864.6 
million and we took certain other actions as set forth below: 

E O N  made a cash payment to us of app 
(1) 
aSS 

contemplated by the Temiaation Agreement. 

ly $506.7 million. s amount represented 
n papent  by W C  to us to compensate us for the nsks associated with 
risibility for the operation ofom owned genmtiug fircilities and Station Two 

c and us and (2) the netted amount of v ~ o u s  p a ~ ~ t  obligations by both 

‘wKE(: waived the requirement in the 
expiration or early termination of the L 

gennents that we 
gmem in respect residual value: of 

g facilitiw apld Statim 
utility plant assets used in comection wi 

o p t i o n  of our owned genefating plants previously leased to 
items was approximately $188.0 million. 



8 We established three reserves, (1) an economic resme with an initial Principal amount equal 
to $157 million (the “Economic Reserve”), (2) a second economic reserve with an initial 
principal amount equal to $60.9 million (the “Rural Econololic Reserve”), and (3) a transition 
reserve with an initial principal amount equal to $35 million (the “Transition Reserve”). The 
Economic Reserve and Rural Economic Reserve accounts were established to help us cushion 
the effect of any potential future rate increases for fuel, enviromen&l, and purchase power 
expenses on our rates to our Members for service to their Ron-Smelter members. The 
Transition Reserve Account was established as a financial reserve account that would help us 
mitigate financial costs, Zany, associated with the termination of the Smelter Agreements by 
a Smelter. 

e WKEC conveyed to us a flue gas desulphurization (“FGD) system which bad recently been 
constructed at our Kenneth C. Coleman Plant (the “Coleman Plant”). The value ascribed to 
the flue: gas desulphurization facility was approximately $98.5 million. 

e WKEC conveyed to us personal property and inventories of coal, petroleum coke, fie1 oil, 
lime, limestone and spare parts, and materials and supplies. The value of these items was 
approximately $55.0 million. 

0 WKEC forgave a promissory note of approximately $15.4 million we owed to LEM. 

e WKEC conveyed to us 14,000 SO2 allowances allotted by the EPA with a fair market value 
of approximately $1 .O million on July 16,2009. 

0 The lease of the generating Gcilities to WKEC and all the other properly interests of WKEX 
and LEM in the generating facilities previously leased to WKEC were tennjnated. 

0 The Station Two Agreement was tamhated and we resumed our responsibility to operate 
Station Two and to purchase the output of Station Two in excess of the City’s requirements in 
accorQnce with the Station Two Power Sales Contract. 

On July 16,2009, we prepaid $140.2 million of the indebtedness we owed to the RUS and the 
schedule of maximum permitted outstanding balances on the amortizing debt we owe to the RUS was 
adjusted. The oon-interest beaning RUS Series B Note was also restructured in concert with the Unwind 
into a single ‘‘bullet” payment due December 3 1, 2023. Our debt to RUS was incurred pmnanly to 
finance our generating assets. In connection with the Unwind we obligated ourselves to reduce the 
maximum permitted outstauding balances of our RUS debt by $60.0 miilion by October 1, 2012 and 
$200.0 million by January I ,  20 16. Currently, we intend to refinance that debt in the capital markets. 

We also terminated a secured credit facility with National Rural Utilities Cooperative F i c e  
Corporation (“CFC”) providing for a maximum outstanding balance of  $15 million and entered into two 
unsecured revolving credit facilities with a maximum of $50 million each with CFC and CoBadk ACB 
(“CoBank“). See “MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL. 
CONDITION AND RESULTS OF OPERATIONS - Liquidity and Capital Resources.” The chart set 
forth below shows the impact of the Unwind on our outstanding debt. 



&-Unwind Unwind Cbse Post-Unwind 

(ln millions of dollars) 
Ipebt rostnwpnl mmce T d m  BrrlUIW I 

RUS Series A Note 
RUS series B Notc 
L.EM S e a l m t  Note 
PMCC Norc 
County of Ohio, Kentucky. pmmissory notc ( 1983 Series) 

County of Ohio, Kcnoucky, promissosy note (2001A Serics) 
1983 s+ries Pollution Control Bonds 

2001A Saies PollUtion Conml Bonds 

0 740.0 $190.2”’ 
106.5 0.0 
15.4 I 5.4R’ 
12.4 12,4O’ 
58.8 0.0 

83.3 0.0 

$1.016.4 s 168.0 

$599.8 
106.5 

0.0 

58.8 
0.0 

83.3 

$848.4 

( I )  cka payment to RUS on Unwind closing datc. 
(2) Forgiveness of debt by E.ON. 
(3) Our payment to Philip Monis Cepital Corporation on Unwind closing dote. 

As a result of the Unwind, we went from an equity to total capitalization patio of -19% as of 
December 3 1,2008,to 3 I ’% as of December 3 1,2009. 

In connection with the Unwind, the lease of our generating facilities M 
and we resumed 

er that is necessary fo 

will be sold into the wholesale power market. 

Each of Meade, hckson &chase md b m q y  is party to a wholesale power contract with us 
(the “AI1 Requirements Contracts”) providing that we seIl md deliver to the Member, and the 
purchase and receive f i ~ m  us, all the electric power and energy which the Member requires for the 
operation ofthe Member’s system (except Kenergy’s requirements for the Smelters) to the extent that we 
have power and energy and facilities available. “he term of each All ents Contract extends 
through December 31, 2043 and neither of &e p d s  may u d a m d y  the contract, without 
cause, prior to such date. Each All Requirements Contract may be er party thereto 
December 3 1,2043, upan six months notice. 

The All IRequirmmts Contracts require each 
shed. The All Requirements Contracts provide 

usmess day following the twenty-fourth day of the month, we my, upm five (5 )  business days’ written 
notice, discontinue delivery of electric power and energy. Tbe AU Requirements Contracts also provide 
that, so long as any notes and note pirantees are out 
reorganize, d i ~ d v e ,  consolidate, merge, or sell, lease or 
unless it has either (i) obtained our written consent and 
portion of the OUtSun 

may only be amended with the. 

to pay us monthly for capacity an 
Member fails to pay any bill by 

btedncss on the notes 
outststnding, such port 

t e r n  and conditions as we and RUS may agree. 

determined by us with 

i 
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Each Member is required to pay us for capacity and energy fupnished under its All Requirements 
cantract in accordance with our established rates as approved by the KPSC. All Requiraenls Coatracts 
with Members provide that our Board of Directors establish rates to produce revenue suflticient, but only 
suflicient, together with all of our other revenue, to pay the cost of operation and maintenance of all our 
generation, transmission and related facifities, to pay the cost of capacity and energy purchased by us for 
resale, to pay the cost of transmission service, to pay the principal of aod interest on all ow indebtedness 
and to provide for the establishment and maintenance of reasonable financial reserves. 

The All Requirements Contracts require our Board of Directors to review the rates at least 
annually and to revise such rates as necessary to produce revenue as described above. We must give 
Members no less than thirty (30) days’ or more than forty-five (45) days’ written notice of every rate 
revision. Our electric rate revisions are subject to the approval of the RUS and the KPSC, after which our 
Members are permitted to incorporate such rate changes into their own rate structures. See “RISK 
FACTORS” and “RATE AM) ENVIRONMENTAL REGULATION - Kentucky Rate Regulation” for 
infarmation relating to rate regulation by the KPSC. 

Smelter Agreements with Kenergy 

lo addition to the All Requirements Contracts, we and Kenergy are parties to two wholesale 
electric service agreements under which we provide a fixed amount of power and energy of 
appmximately 850 MW of power that is necessary for ICenergy to supply a portion of its contractual 
obligations to the Smelters through December 31, 2023. These agreements are exceptions to the “all 
requirements” obligations in the AU Requirements Contracts with Kenergy. See “THE SMELTER 

AGREEMENTS.” 
AGREEMENTS” and APPENDIX F - “SUNMARY OF CERTAIN PROVISIONS OF THE SmLTER 

Existing Generation and Transmission Resources 

We supply capacity and energy to our Members principally from a combination of owned 
gemrating plants and also from power purcbsed under long-term contracts with ofher power suppliers 
and short-term and spot market purchases. We own intmests in seven base load cod-fired generating 
units and one oil- or natural gas-fired combustion turbine generating unit, all of which are in commercial 
operation. These units provide us with approximately 1,444 MW of capacity. See “GENERATION 
AND TRANSMlSSION ASSETS - Generation Resources” for a discussion of our existing generation 
facilities. We also have a variety of purchase arrangements, including the Station Two Power Sales 
Contract witb the City of Henderson and the SEPA Contract, which supply us with up to 390 MW of 
power. We currently purchase 212 M W  from HMP&L pursuant to the Statim Two Power Purchase 
Agreement, which share will decrease on lune 1,2010 to 207 MW, and up to 178 MW under the SEPA 
Contract. We normally use our entitlement under the SEPA Contract for peaking; however, as a result of 
problems with certain dams on the Cumberland River hydro system, our capacity entitlement has been 
suspended and we currently are receiving only energy. See “GENERATION AM) TRANSMISSION 
ASSETS - Other Power Supply Resources” for a discussion of our power purchase anmgeruents. We 
also own 1,262miles of transmission lines and 22substations and we have additional access to 
approximately 100 MW of transmission service through agreements with another utility. 
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I l O d  f i m g  a d s )  far 
%)amber 31,2009 and 2008 an 
2008 and 2007 were 
Balmce Sheet data as 
Deceajber 3 1,2006 
infonanation shorn below should be read 

r years ended December 31,2009, 
financial statements included in APPENDIX A. The 
d the Statement of Operatioas data for the yeam ended 

tlh the financial statements and 
S DISCUSSION AND ANALYSIS OF 

operpting rT:rT:rT:rT:rT:rT:rTues: 
Member miff electric energy rwrmues ........... 
olher eleceic tncrgy fcvcnuor ........................ 
LmscrwcnuE .................................................. 
Othaopming revanucs ................................ 

Total operating ~wenucs ....................................... 

Operaringexp-: 
operations: 

Fuel for electric genmtion ........................ 
Power purchssed nnd interchanged ........... 
pnxhtctian. excluding fie1 ......................... 
Tronsmignionandather 

Maintenance .................................................... 
DcpRIciation .................................................... 

Toml Opantiag ~tpenses ....................................... 
Electric Op"nting mnrgins .................................... 
Inmt expense and other: 

Iatsrrrh nct O f U p i W  intrrcst................... 
Intcrcst on obligntions rcliltcd to long-tcrm 
law ................................................................ 
Amor(. ofloss firmn rcrmination of1 case......... 
Incame tnx arpense ......................................... 
other, ncc ........................................................ 

Total intenst cxpntse und o k  ............................ 
opcrncing mygin &fore n o n s p t i n g  margin .... 
Non-oprrating rniugin: 

lntcrest income on reseiacd invcmcnts 

Gain on "Unwind" Traasac(ion ....................... 
lntcnst income and other ................................ 

T d  non-omfing m a i n  ................................... 

under long-tcnn lcasc ................................... 

Net margin ........................................................... 

S108.152 
25,674 

3368 
137.194 

- 

s3.944 
23271 
12507 

9.465 
7.977 
11,478 

I 15.642 

2 1.552 

12,106 

- - 
_. 

17 
12.123 

9,429 

... ..- 
I02 
IO2 

$9.531 

-- 

3259,579 $1 14.513 $1 13.281 $108.736 $109,439 
67,151 90,006 148.61 I 82.098 71,928 
32.027 58.423 sa265 57.896 57,675 
14,603 10,239 9.713 9.8S8 9,913 

110,655 - 
I 16.883 114,643 
22381 I 

35,444 28,600 

32&5 31,041 
31 7,658 i 78.542 

55.692 94,639 

z9.azo 4.258 

- _. - 
169.768 114.516 114JOO - P 

27,196 21,684 20309 
4240 3,652 3.195 
30,632 30,4011 30,192 
231.836 170.260 168,196 

98.034 88328 80.759 
P 

59,898 65.7 I9 60,932 60,754 59,639 

... 6,991 9,919 9,505 9,109 
2,172 81 I - ..- ..- 
1,025 5.934 - I -.. 
112 I23 I03 1 1 1  124 

63207 79.578 70.954 70.370 68.872 

(7.5 15) 15.06 I 27,080 17.958 1 1.887 

-. 8,742 12.48 I 12.069 1 1.670 

2.786 867 4,O I3 7,616 4,s 1 5 
537.978 - I _I I 

538,845 12.755 20.097 16.584 14,456 I 
-.- 
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BALANCE S 
(dobra in thousands) 

Three Month0 
Ended Mnrcb 31, 

Awots: 
Utility p h t ,  net.. ............................................................................. 
R&& i n v e s m t s  undcrlong-tmn kase .................................. 
RCstricted ktvfimncnts - M-ber =It? d@m 
Otherdeposits md invcsrmcn*r,iM cost .......................................... 
CummArsCts: 

rmd cash equivnlenb ........................................................... 
h u n t s  wivnble .................................................................... 
Fuel inventory .............................................................................. 
No~i-hrel inventmy ...................................................................... 
Prepaide*pcnscs ........................................................................ 
Toad cmnat wcts ...................................................................... 

Defnred Ioss-mminiUion of snle4easebnck ................................... 
D c f i  chorgcs andother .............................................................. 

T d  issets ............................................................................. 
EqaMem (Defidt) and l.&bilith 
c!npitnliion: 

Equities (deficit) .......................................................................... 
Long-irnn dcbt ............................................................................ 
oblirpltions rmdrr long-term Iwe ............................................... 

Total upiralization ................................................................. 
Cwmt Iiabilitics: 
Cunart mahtrities of long-term dcbt and obligations .................. 
Notspayable .............................................................................. 
pmrchascd p m  payable ............................................................ 
Accounts payable ........................................................................ 
Accnred expeases ........................................................................ 
A d  htercst .......................................................................... 

Totnl culrcnt linbilitics 
Deferred credits and orher: 

Defemd Iew2 ~ C I I U e  ................................................................ 
Defend gain on sale-lcascbwk .................................................. 
Rcai&ml value I*lyment obligation ............................................. 
Rcsuintory (iibbilitics - Member tole mitigntion .......................... 

other ....................................................................................... 
Total d e f d  credits and other... .................................................... 
Total quitics and liabilities 

$911,634 
192932 

- 
4240 

$1,081,552 
- 

235.193 
5370 

$1,078274 

243225 
5.342 

$9 12,699 
- 
- 

4.693 

38,903 

20.464 
- 

756 
450 

60.573 

148.914 
26,683 

768 
131 

176.4% 

60,376 
44.484 

35,258 
20,457 

3,269 

163.844 
- 

3.156 
$1,489,115 

60,290 
47.493 
37,830 
20.4 12 
3233 

169258 
- 

9 3 4  
81 ,505,483 

76,001 
20,470 

S 1,074,436 
28,856 

$388,923 
815,885 

- 
12204.808 

$379,392 
834,367 

- 
I ,2 13,759 

lilllll 

s(154,aOz) 
987.349 

S(174,137) 
1,022,345 

183,891 
1,032,099 832.147 

39,392 14.185 51,771 13,298 
l0,Ooo 

1.096 
22.669 

I 1,223 

8,577 

66.863 

13.038 
4,932 

3,014 

7.81 1 

68.1 87 
P 

3,362 
30.657 
9.864 

9.097 

67.1 65 
P 

9336 

5,832 
3.134 

8,018 

78,091 _.____. 

10,955 15,537 
53,480 

141.370 
- 

3,485 

213.872 

$13 14.m 

l4S.145 - 
207,348 

1731 I 

224.559 

.$ I,so5,483 

200,245 
17,199 

217.444 

7,498 

163598 

$1.074.436 $1.489, I 15 



I, 
I 

2010 

debt: 

RUS Scrim A No& ..................................................................................................................... SS?S,849 8596,786 
RUS Snits B No@ ..................................................................................................................... I 1  1,234 109,666 
1983 Scries Folh~~onControl Bonds .......................................................................................... 58.800 58,800 
2001ASetie.3 Follutilmcanaol &mds ....................................................................................... 83,300 83900 

SenrredbychoMOrtgageIndennnc: 

To ........................................................................................................................ $829.183 $848552 
............................................................................... I3298 14,185 
.............................................................................. 834,367 815,885 I 

dty: 
I\rxumulaD#1 Mafa ............................................................................................................................ 394,038 384.507 
otha Equities aad Acnrmulnted otbcr Compkensivc Incume (5,1151 (SJI5) 

Total Equitics .................................................................................................................................. 388,923 379,392 
........................................................... 

08 $1204.808 $1213;159 ..................................................................................................................................... 

P o€’page in6 



‘S DISCU 
NS 

Caution Regarding Forward Looking Statements 

This Offering Statement contains forward-looking statements regarding matters that could have 
an impact on our business, financial condition and future operations. Tbese include stathents mgarding 
expected capital expenditures, sales to Members, and liquidity and capital resources. Some forward- 
looking statements can be identified by use of terms such as “my,” ”will,” “expects,” bbanticipates,” 
‘gelieves,” “intends,” “projects,” ‘’plans,” or similar terms. These forward-looking statements, based on 
our expectations and estimates, are not guarantees of f b r e  performance and are subject to risks, 
uncertainties, and other factors that could cause actual events or results to diffkr materially fiom those 
expressed in these statements. These risks, uncertainties, and other factors include, but are not limited to, 
general business conditions, changes in demand for power, federal and state legislative and regulatory 
actions and legal and administrative proceedings, changes in and compliance with environmental laws 
and policies, weather conditions, the cost of commodities used in our industry and unanticipated changes 
in operating expenses, capital expenditures and tax liabilities. .Some of the factors that could cause our 
actual results to differ from those anticipated by these forward-looking statements arc described under the 
captions “RISK FACTORS” and “RATE AND ENVIRONMENTAL REGULATIONS.” Any forward- 
looking statement speaks only as of the date on which the statement is made, and we, undertake no 
obligation to update any forward-looking statement or Statements to reflect events or circumstances after 
the date on which the statement is made even if new information becomes available or other events occur 
in the future. 

Executive Overview 

. e The closing of the Unwind in July 2009 resulted igsignificant changes to our.utility operations. 
Prior to the Unwind, we leased .dl of our generation assets to WKEC and purchas&+power fiom LEM. 
We received fixed rental payments,each year, and LG&E was obligated to operate and maintain our 
owned generating assets and Station Two. Under this arrangement, both we and WKEC paid an agreed 
share of capital expenditures and certain environmental operating costs. We fulfilled our power supply 
arrangements to our Members through the purchased power arrangement with LEN at generally fixed 
prices significantly below market rates. We operated under these arrangements for the first half of 2009, 
the year ended December 3 1 2008 and the year ended December 3 I , 2007. 

When the Unwind became effective on July 16,2009, we received $864.6 million compensation, 
both cash and non-cash, fiom E.ON. The Unwind gain reported in the 2009 financial statements was 
$538.0 million, with the $326.6 milIion diffkrence being reported only in the 2009 balance sheet ($252.9 
million of which is comprised of funds deposited into three reserve accounts, the Economic Reserve, the 
Rural Economic Reserve and the Transition Reserve, that will serve to offset future nonlSrnelter Member 
fuel and environmental costs, Member rate mitigation or termination of a Smelter Agreement). 

AAer the closing of the Unwind, we regained the operation of our generation facilities, We are 
now responsible for the operation and maintenance of our generating assets and for all continued 
expenses in connection with capital expenditures relating to our generating assets. Since the Unwind, 
through Kenergy, we supply 850 MW of the Smelters’ needs, and not just a small portion of them as 
supplied pre-Unwind. As a result, our sales to the Smelters increased substantially. In addition, our 
operating expenses increased substantially. As a result of the Unwind, we went from an equity to total 
i#pitalizatim ratio of - 19% as of December 3 1,2008, to 3 1% as of December 3 1 .( 2009: 

: ,  I . *  
t . , ‘., 



SQ Mowmces 
Write-off Loss on Leveraged Lease T m & ~ n  
Other (includes ceftain twnsaction COS&) 

(dollars in xnilliom) 
288.8 

7.2 
0.9 

286.5 
55.0 

1 .o 
(73.8) 
(27.6) 

cantly redwed our 5.75% RUS Series A Note, g a p ~ ~ ~ t  of $1 
e Unwind closing date and restru e RUS Series A Note to a g m d y  level mount. We are 

million by October 1 , 201 2, and another payment of ated to make a payment 
by January 1,2016 emitted outstanding balances of 

debt in those years. Currently, we intend to nefinanee such debt in the capital PIliLrketS. The RUS Series A 
Mate continues to have a bl maturity of July 1,202 I. 

The non-interest bearing RUS Series Note was also restructured in concert with the 
inPo a single ‘%bullet” payment due Dec 

ith &e dosing of the u 
g OUT own generation wets. revenues as a result 

Ioww prices for electricity in the who ssive cost control 
measures. EQW department wi 
measures included, not providing a salary increase for I I O ~ - ~ Q ~  employees, postponing preventative 
~ ~ ~ c e ,  as well as multiple other cost control measures. 

of the lingering recession. Our 2010 er energy sales and 

We are currently budgeting for a I Ratio (as defined herein unda the ~ i p t i ~ n  “C 
Operations - Covevuge Ratio“) of I .  10 far 20 1 0, as required by the Mortgage Indenture, which 
Will result net DnarlJins of $4.8 million. During the fvsr three months 0f2010, we achieved n 
of approximately $9.5 million, $6.3 million greatex than budget. As described under “FinanciaI Crwditi~n 
- As of March 31, 2010” herein, the results far the f%st ?.bee months of 2010 are not hdicath  ofthe 
remainder of the year. !&WeVeK, by combining t.b for the three months ended March 3 1,2010 
with the budget for the balance of 2010, we expect to achieve a MFX Ratio of 1 .IS, whic 
btio w ~ I  result h net margins of $7.1 million. 

We prepare our financial statements in cod0 
the United States. Our management exercises j 

principles, including makiag c 
the amount of our totd assets 

policies to be those 
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assumptipLls or conditions, could materially impact our financial results if such assumptions or,cmditions 
were different than those considered by management. Set forth below are certain accounting policies that 
are collsidcred by management to be Critical and to possibly involve sigrOificant risk, which mems €bat 
they typically require difficult, subjective or complex judgments, often as a result ofqthe need to make 
estimates about the effkct of matters that are inherently uncertain. Other significant accounting policies 
and nxently issued accounting standards are discussed in Note One - “Significant Accounting Policies” 
of Nom to Financial Statements in APPENDIX A. 

Use of Accounting Policies and Esthmuks 

The application of accounting policies and estimates is a continuing process: As our operations 
change and accounting guidance evolves, our accounting policies and estimates may be revised. We bave 
identified a number of critical accounting policies and estimates that require significant judgments. We 
base our judgments and estimates on experience and various other assumptions that we believe.are 
reasonable at the time of application. Our judgments and estimates may change as t h e  passes and more 
infomation about the environment in which we operate becomes available. If actual resid$ are different 
tban the estimated amounts recorded, adjustments are made taking the new infomaation into 
consideration. We discuss ow critical accounting policies, significant estimates and other certain 
accounting policies with our Board of Directors, as appropriate. Our Critical accounting policies and 
sigdicant estimates are discussed below. 

- 
. 

Regulatory Accounting 

Our accrual basis accounting policies follow the Uniform System of Accounts as prescribed by 
RUS Bulletin 1767l3-1, as adopted by the KPSC. These regulatory agencies retain authority over us q d  
periodicdly issue orders and instructions on various acwunt@g and ratemaking matters. Our operations 
meet the criteria for application of regulatory accounting treatment. As a result, we record approved 
regulatory assets and liabilities that result from the regulated ratmaking process that would not ordinarily 
be recorded under Generally Accepted Accounting Principles (“GAAP”). We had no Re’@latory Assets 
at December 3 1, 2009 and our Regulatory Liabilities were $207.3 .million. Regulatory assets generally 
represent incurred costs that have been deferred because such costs are probable of futwre recovery in 
Member rates. Regulatory liabilities generally represent mounts established by our regulator to mitigate 
the net effect on our Members of fuel and environmental surcharges and surcredits. These amounts are 
recorded in revenue as the underlying fuel and environmental costs are incurred. We continually assess 
whether any regulatory account we have is probable of future recovery by considering factors such as 
applicable regulatory environment changes, historical regulatory treatment for similar costs, recent rate 
orders to other regulated entities and the status of any pending or potential legislation. Based-on this 
continual .assessment, we believe our existing regulatory liabilities. are probable of future.refund. This 
assessment reflects the current political and regulatory~climate at the state level, and is subject to change 
in the kture. If fbture recovery of costs or refund of liabilities cease to be probable, the asset or liability 
write-off would be recognized in operating income. , .  . ‘ .  

- 1  

I .  Revenue Recognition 
* .Revenues on sales of electricity are recognized as earned when the electricity 6 provided. 

Revenues under the wholesale power contracts for sales to Members includingrthe Smelter Agreements 
are based on montbend meter readings and billed the month following the month of service.. ‘. 

I ,  ..I 

I , I  * , . 
. ,  .. # 

. I  I! *l , e  
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ord a loss conthgacy 
review cmmt 

on available to determine 

no contingent mattm reuiring accrual at D e c m h  3 1 ., 2009. 

Utility plant is recorded at 

ciation rates based on extended 

on the estimated 

fhat study in OW filing with the KFSC which is currentfy p1-d f ~ r  nrid-ya 201 1 with an effective dab 
ofJanuary I,  2012. 

section 501(c)(12) of 
t be generated from 

did not meet the 85% requirement due to sales to Nm- 
us a taxable organization. 

.satis@ the 85% requirement 
and we now could qualify for exempt status. In order to qualify for exempt status we.would need to apply 
to the IRS. We have no cunent htentions of applying for exempt status. We are also subject to Kentucky 
income tax. 

D e f d  tax assets and liabilities are re~o for.t$ie future tax Galls ces attributable to 
tempomy differences between 
and liabilities are measured us 
which those temporary di 
realizing deferred tax assets in the 
planning that could impa 
assets is uncertain, a valuation 

f assets and Liabilities. 
to apply to taxable in 

asts of future taxable income and 
future utilization o 
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I In assessing the likelihood of realization of our defmed tax assets, we consider estimates of the 
amount and character, patronage or non-patronage, of future taxable income. A c W  income .taxes could 
vary &om estimated amounts due to the impacts of various items, including changes in income tax laws, 
our forecasted financial condition and results of operations in kture periods, as well as results of audits 
and examinations of filed tax returns by taxing authorities. Although we believe our assessment of our 
income'tax estimates are reasonable, actual results could differ from the estimates. 

. ,  . .  
* .At December 31, 2009, we had deferred tax assets of.approximately $49.8 million, of which 

$21.0 million relates to net operating losses. At December 31, 2009,. accrued net operating lossis 
amounted to approximately $53.1 dl ion,  expiring 2012. AdditionaLly,.at.Decaber 31, 2009;we had 
'defirred?ax liabilities of approximately $23.8 million, which primarily relate to RUS Series B Note. 
Prior to the termination of our Leveraged, Lease Transactions in 2008, we believed that it was more likely 
than not :that we would recover defmed tax assets related to alteniative minimum taxation;" The 
tadnation of the Leveraged Lease Transactions removed ari expectld soufG of future taxable income 
and we determined that an increase in our valuation allowance was appropriate, resulting in a $5.9 million 
charge. 

. ,  .. 1 

Pension and Other Postretiremend Bene?& 

We have noncontributory defined benefit pension.plans covering approximately 100 of our 600 
member work force. The salaried employees defined benefit pension plan was closed to new entrants 
effective. January 1,2008, and the bargaining employees. defined benefit pension pl& was closed to new 
hires effective November 1,2008. For those not covered h the  defined benefit plans,'we established base 
contribution accounts in the defined contribution thrift and 401(k) savings plans; which weremsamed the 
retiremeht savings plans. The base contribution account is funded by employer contributions based on 

I : .  , *  . ., 

" .  . .  . *  graduated percentages of the employee's pay, depending on age. , .  

We also provide certain postretirement medical benefits for retired employees and their spouses. 
Generally, except for retirees who were part of the generation union, we pay 85% of the premium cost for 
all retirees age 62 to age 65. We pay 25% of the premium cost for spouses undef age 62. For salaried 
retirees age 55 to age 62, we pay 25% of the premium cost. Beginning at age 65, we pay 25% of the 
premium cost if the retiree is enrolIed in Medicare Part B. For each generation bargaining-retiree, we 
establish a retiree medical account at retirement equal to $I  ,200 per year of service up to 30 years ($1,250 
per year for those retiring on or after January I, 2012). The account balance is credited with interest 
based on the IO-year Treasury Rate subject to a minimum of 4% and a maximum of7%. The account is 
to be used for the sole purpose of paying 100% of the prcmium cost for the retiree and spoke. 

J The calculations of defined benefit pension expenses, other postretirement benefit expenses, and 
paision and other postretirement benefit liabilities, require the use of assumptions. Changes in these 
assumptions can result in different expenses and reported liability dmounts, ahd fiture actual ex$&iehce 
can differ from the assumptions. We believe the most critical assumptions are the expected long-term 
rate of return on plan assets and the assumed discount rate. Additionally, medical and prescription drug 
cost trend rate assumptions are critical in estimating other postretirment benefits. 

Funding requirements for defined benefit p e n s i o n ' p b  ate determined by government 
regulations. Our defined benefit pension plans are M y  funded for ERISA purposes, and we have made 
additional voluntary contributions. At December 31, 2009, for the defined benefit pension plans, the 
'present value of the accumulated benefit obligation exceeded the fair value of plan assets by $3.2 xnillihn. 
.We fimd our other postretirement benefit plan obligations on a pay-as-you-go basis, on a cash basis as 
benefits are paid. No &sets have been segregated and cted to provide for the other postretirement 
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Under the wholesale power contracts, the Members pay us for all power md energy supplied at 
by the WSC. .The rates to all  Members are bundled and include rates for capacity (also 

as demand), energy, transmission, aaGillary service and other specid rates:, In addition to the 
demand and energy rates, we have a h e 1  adjustment clause and aa mviro 1 surcharge clause, under 
which we can increase or decrease charges to the Mmbtxs based on tba,variagce between our actual cost 
and the cost included in our base rates. In.addition to the rates IiSted above,. under each Smelter 
A ergy charges each Smelter for . -  not, recxwmd in the fitel adjustmeat 



clause above a base amount. See APPENDIX E - “S 
SMEZTER AGREEMENTS.” 

Y OF CERTAIN PROVISlONS OF THE 

Coverage Ratio 

Subject to any necessary regulatory approvals, such as KPSC approval and RUS approval, if 
required, the Mortgage Indenture requires us to establish and collect rates for the use or the sale of the 
output, capacity or service of our electric generation, transmission and distribution system which are 
reasonably expected to yield margins for interest, for the twelve-month period commencing with the 
effective date of the rates, equal to at least 1.10 times total interest charges on debt s e d  under the 
Mortgage Indenture during that twelve-month period (the “MFI Ratio”). The MFI Ratio is calculated by 
dividing the Margins for Interest fix a period by the Interest Charges for such period. The definition of 
Margins for Interest takes into account any item of net margin, loss, gain or expenditure of aay affiliate or 
subsidiary of ours only if we have received such net margins or gains as a dividend or other distribution 
from such affiliate or subsidiary or if we have made a payment with respect to such losses or 
expenditures. For the definition of “Margins for Interest” and “interest Charges” see APPENDIX F - 
“SUMMARY OF CERTAIN PROVISIONS OF THE MORTGAGE INDENTURE - Covenants.” The 
2010 budget is set to achieve a $4.8 million net margin and an MFI Ratio of 1-10. See “Financial 
Condition - As of Mach 31,2010’’ herein. 

Results of Operations 

Sales to Members 

Electric sales to ow Members are made pursuant to wholesale power contracts with each 
Member. The table below sets forth the Sales to Members in Mwhs for 2009, 2008 and 2007. The 
Smelter sales are shown both before and after the closing of the Unwind. Before tbe closing of the 
Unwind, we suppIied only a small portion of the Smelters’ needs. Since the Unwind, we supply 850 MW 
of the Smelters’ needs. Our wholesale rate to Kenergy for the Smelters averaged $46.22 per MWb for 
2009. Smelter sales during 2010 will be for a full year of service and could approach 7.0 million Mwhs. 

Rural Member sales include residential and comtnercial loads. The 2009 rural Member sales 
reflect a .15 million MWh decline or a 6.28% decrease. This dedine is attributable to the current 
recession and mild weather. Industrial Member sales were relatively flat over the three year period. 

Smelter sales in 2008 were1.16 million Mwhs or 52.02% less than 2007. During 2007, tbe 
Smelters’ needs for power were in excess of the n o d  resources available to us. We purebed a large 
block of power for the Smelters h m  the open market. 

Saies to Members 
( i  millions of Mwht) 

2009 20wI 2007 
Rural Member ................................... 2.24 2.39 2.41 
Industrial Member ............................. 0.92 0.93 0.92 
S ~ l t e ~  (Pre-Unwind) ....................... 0.58 1.07 2.23 
Smelter (Post-Unwind) ..................... 2.89 0.00 0.00 

6.63 4.39 5.56 

The table below sets forth the sales to Non-Members in megawa 
After the closing of the Unwind on July 16,2009, we had access to all of the g 

fm 2009,2008 and 2007. 
available from 
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Power ptlrchased and interchanged for 2 8 was $55.1 million or 32.47% less than 2007. m g  
2007, the Smelters' needs for power were in excess of the normal resources available to us. We 
purchased a large block of power for the Smelters on the open market. 

Operating Expenses 
(in thousands) 

2009 2008 2007 
Fuel for electric generation .................................... $ 80,655 - 
Power purchased and intercbanged ....................... I 16,883 $1 14,643 $169,768 
Production, excluding fuel .................................... 22,38 1 - - 
Transmission and other ......................................... 35,444 28,600 27,196 
Maintenance .......................................................... 29,820 4,258 4240 
Depreciation .......................................................... 32,485 31,041 30,632 

$3 17,668 $1 78,542 $23 1,836 

Interest and Other Charges 

The table below sets forth Interest and m e r  Charges for 2009,2008 and 2007. Interest expense 
for 2009 was $5.8 million less than 2008 due to the fact that we paid RUS $140.2 million at closing of the 
Unwind and the decrease of the interest rate on om variable interest rate pollution control revenue bonds, 
including the Rehded Bonds. The increase in 2008 as compared to 2007 of $4.8 million is primarily 
due to the credit downgrade of Ambac (the credit provider for our pollution control revenue bonds) and 
the resulting increase in the variable rate on our pollution control revenue bonds, including the Refunded 
Bonds. Additionally, we have amortized the loss from the termination of the Leveraged Lease 
Transactions from the buyout in 2008 until the closing of the Unwind in 2009. With the termination of 
the Leveraged Lease Transactions, we no longer consider that it is more IikeIy than not we would recover 
our net deferred tax assets, therefore the alternative miaimuIIl tax credit cany forwards were expensed 
during 2008. 

Interest and Other Charges 
(in thousands) 

2009 2008 2007 
Interest, net of capitalized interest ........................ $59,898 $65,7 19 $60,932 

Amort. ofloss from termination oflease .............. 2,172 81 1 - 
other, net .............................................................. 112 123 1 03 

$63,207 $79,578 $70,954 

Interest on obligations related to long-term lease. - 6,99 1 9,919 

Income tax expense ............................................... 1,025 5,934 

Operating Margin 

The table below sets forth the Operating Margin for 2009,2008 and 2007. After the closing of 
the Unwind on July 16,2009, we were responsible for all production expenses related to our generation 
fleet. A major 8.5 weeks planned outage for the Wilson Plant was completed in the fall of 2009 at a cost 
of $9.3 million. This expense, coupled with the depressed power market prices offsystem sale and lower 
Member sales due to weather and the recession, resulted in an the 2009 Operating margin decrease of 
$22.6 million or 149.W? 
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Net M 
(in thousands) 

2009 2008 2007 
$47,177 Net Margin ..... . . . . . .. .. . . .. ... ... . .. ... ... . .. $53 1,330 $27,816 

Financial Condition 

As of Mad 32,2020 

We have included selected fhncial data for the three months ended March 31, 2010 in this 
Offering Statement. We have not, however, included data for the tbree months ended March 31,2009 to 
be used for comparative purposes since the ftrst quarter results of 2009 reflect operations of Big Rivers 
pre-Unwind and the first quarter results of 201 0 reflect operations of Big Rivers post-Unwind. 

Operating Revenues for the three months ended March 31,2010 are much higher than last year 
primarily as a result of our supplying Kenergy with approximately 850 MW of the power necessary to 
supply a portion of its contractual obligations to the Smelters. In addition, with the Unwind we became 
responsible for certain fuel costs and environmental costs that were not our responsibility pre-Unwbd 
Our current contractual arrangements allow us to recover firel adjustment surcharges and environmental 
surcharges both of which contributed to higher Operating Revenues as compared to the fu-st quarter of 
2009. 

During the period ended March 3 I ,  201 0 of our $137.2 million in Operating Revenues, we had 
approximately $69.0 million in sales to the Smelters, approximately $39.2 million in tariff sales to our 
non-Smelter Members and approximately $25.6 million in off-system sales. A portion of the off-system 
sales relates to off-system sales we are making on behalf of Century of 100 MW because one of its 
potlines is currently down. 

With respect to Operating Expenses for the period ended March 31, 2010, we instituted cost 
containment measures for this period because we expected lower Member energy sales and lower prices 
far electricity in the wholesale market as a result of the lingering recession. 

We are currently budgeting for a MFI Ratio (as defined herein under the caption “Cooperative 
Operations - Coverage Ratio”) of 1 .IO for 2010, as required by the Mortgage Indenture, based upon a net 
margin of $4.8 million. By adequately controlling costs, we are projecting that we will be able to exceed 
the financial measure under our Mortgage Indenture of a MFI Ratio of 1 .  I 0. During the first three months 
of 2010, we achieved net margins of approximately $9.5 million, $6.3 million greater than budget. A 
return to a more n o d  regional weather pattern for our winter months and some recovery in the 
economy provided for stronger sales internally and externally. By combining the favorable year-to-date 
margins with the budget for the balance of 2010, we expect to be able to achieve B MFI Rat0 of 1.15, 
based upon a net margin of $7. I million. 

Off-system sales volume for the first quarter of 2010 was 643,%9 MWb resulting in revenue of 
$25.7 million. The forecast for the balance of the year reflects off-systern sales volume of 981 ,I 15 MWb 
resulting in revenue of $45. I million. 
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purposes. On May 12, 2010, the amount outstanding under the CoBank credit agreement was $10.0 
million. 

In July 2009, we entered into a five year, $50.0 million unsecured revolving credit hi l i ty  with 
CFC. The CFC credit agreement may be used for capital expenditures, general corporate purposes or the 
issuance of letter of credit. As of May 12,2010, letters of credit in the aggregate amount of $5.9 million 
were outstanding under the CFC credit agreement. 

Amounts available under these revolving credit faciIities are accessible should there be a need for 
additional short-term financing. We expect that cash flows fkom operations and our existing cash and 
cash equivalents balance will be sufficient to fund our operating costs and capital requirements during 
2010 through 2013. 

For a discussion of financing for our projected capital expenditures, see “Projected Capital 
Expenditures of Big Rivers Electric Corporation” and “Capital Requiremenrs” below. 

We annually forecast expenditures required for additional electric generation and transmission 
facilities and capital for enhancement of existing facilities. We review these projections fkequently in 
order to update our calculations to reflect changes in our future plans, construction costs, market factors 
and other items affecting our forecasts. Our actual capital expenditures could vary significantly ffom 
these projections because of unforeseen consiruction, changes in resource requirements, changes in actual 
or forecasted load growth or other issues. We project our 2010 capital expenditures to be $40.8 million. 
Our long range capital plan details actual and projected construction requirements and system upgrades of 
approximately $22 1.6 million for the years 201 0 throuj& 20 13 as follows: 

Projected Capital Expenditures 

proleacd 
2010 a1 1 2012 Ut13 TOW 

(in tbouundt) 

s 4339 S 7,9118 $1 1,793 S 5,636 S 29,756 
521 I 4,612 9,823 

9,882 7.175 6263 3,114 26,434 
14,026 40.3 18 44.615 43,524 142,483 
7,333 1.355 3,012 I ,38 I 13,081 

S53.655 SUI ,577 - $40,791 $61,448 $65.683 

Some of the more significant capital investments in generation and environmental additions that 
are represented in the table above for each year include: $1.6 million on phase om of a dust collector 
replacement project at the Green Plant and the Wilson Plant for compliance with Title V of the Clean Air 
Act, as amended (the “Cfean Air Act”); $3.2 million on FGD life extension at the Wilson Plant; and $1 . I  
million on a SO3 mitigation project at the Wilson Plant during 2010. 

During 201 1 we plan to invest $2.0 minion on phase one of a project to elevate the dike for the 
waste water treatment facility at the Coleman Plant; another $2.8 milIion on phase two of the dust 
CoUector replacement at the Green Plant and Wilson Plant; $3.2 million in protective weld overlay on 
boiler tubes at the Coleman Plant and the Green Plant; $3.8 million for phase one of a major FGD 
refinbishment project at the Green Plant; $2.3 million on phase one of a project to apply protective 
coatings to the boiler, precipitator and m b b e r  structures at the Green Plant; $1 .O miltion on precipitator 
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The scheduled maturities of ow long-term debt at January 3 1,20 10 were as follows: 

Rcrmlab acua 
(in mfuions) 

T a t a t e f M l b 2 Q u  

$846.6 $12.0 $14.9 576. I $79.3 S21.7 $642.6 ------- Lmg-Tenn Debt”’., ........................... . .......... 
(1) In thc operation of our busincss we h v e  VMOUS otber coabncts for the purchase of electricity tbot we not mcluded in the table above but are 

described clscwherc herein. For n discussion of our long-term power purchase oblig;ltions, see “G-TION AND TRANsMlsSION 
ASSETS - Olhn  POW^ Supply R e ~ w r ~ n . ”  

RmingS Tri’em 

out credit ratings as of the date of this O f f i g  Statement are Baal, stable outlook, f?om 
Moody’s Investor Service (“Moody’s”), EBB-, stable outlook, ftom Fitch Ratings (“Fitch”) and BBB-, 
stable outlook, fiom Standard & Poor’s Credit Market Services, a division of the McGraw-Hill 
Companies (“S&P’). 

Under our loan agreement with RUS, if we fait to maintain two investment grade credit ratings, 
we must notie RUS in writing to that effect within five days after becoming a m  of such failure. Next, 
within 30 days of the date of failing to maintaining two investment grade credit ratings, we must, in 
consultation with RUS, provide a written plan satisfactory to the RUS setting forth the actions that will be 
taken that are reasonably expected to achieve two investment grade credit ratings. Before we would be 
impacted by this restriction, both Fit& and S$P would have to downgrade us one rating step. In the case 
of Moody’s, its rating would have to be lowered three rating steps coupled with at least one rathg 
downgrade from Fitch or S&P. 

A change in our credit rating also would have an impact on our CoBank credit line. This 
agTeement contains an adjustment to the annual fees and interest rate paid on any advances based on our 
existing credit rating. An improvement in the credit rating would lower our cost and deterioration in our 
credit rating would increase out cost under this agrement. This agreement allows us to utilize our 
highest credit rating in setting our fees and interest rates. Currently, Moody’s is our highest credit rating 
and sets the costs for us under this agreement. A one-step downgrade by Moody‘s wodd result in a 
.0025% hcrease unused fee and a .25% increase in the interest rate margin. 

RATE AND ENVIRONMENTAL REGULATIONS 

General 

Many aspects of our business are subject to a complex set of energy, environmental and other 
governmental laws and regulations at the federal. state and local level. 

Kentacky Rate Regulation 

The KPSC regulates our rates for the sale of wholesale power to our Members. Among other 
things, Kentucky law authorizes the KPSC to (i) approve our rates to be “fair, just and reasonable,” (ii) 
regulate our construction of new generation and transmission facilities by issuing certificates of public 
convenience and necessity, (iii) approve changes in ownership or control of us through sales of assets or 
otherwise, (iv) approve the issuance or assumption of any securities or evidence of indebtedness, other 
than to RUS, and (v) administer the state laws assigning each jurisdictional electric distribution utility the 
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Acid Ruin Program. The acid rain prograrn requires nationwide 
ernissions using a cap-and-trade program reducing allowable emission rates and allocating mission 
allowances to power plants for SOz emissions based on historical or calculated levels. We have suficient 
SO2 and NO, ( S ~ ~ S O M ~  and annuaf) allowances to comply for the foreseeable fhiure aocording to our 
modeled emissions and allowance allocations. 

CAIR Prugrm. In March 2005, the EPA issued the Clean Air Interstate*Rule (“CAR”), which 
was intended to reduce overall N& and SO2 emissions on a regional basis effective in 2009 p d  2010, 
respectively, with a second phase taking effect in 2015. The CAIR program authorized a capand-trade 
emissions allowance tradiug program, similar to that used in the Acid Rain Program.which allowed 
sources to comply by trading emissions allowances instead of installing new pollution control systems. In 
addition, CAIR allowed sources to achieve compliance by surrendering SO2 allowances issued under 
EPA’s acid rain program (Title N), which would have allowed sources with excess Title N emissions 
allowances to have achieved compliance at relatively low cost. 

On July 1 I, 2008, the United States Court of Appeals for the D.C. Circuit vacated EPA’s CAIR 
regulations, remanding CAIR to EPA to issue new regulations consistent with the Clean Air Act and the 
COW’S decision. Pursuant to the court’s decision, EPA may be required to expand the CAIR program and 
make it more stringent, which may require the inclusion of additional states or sources in the program on 
the basis of adverse effects OD downwind states. Among other things, the court found that the regional 
capand-allowance trading programs established by the CAIR did not achieve the intended purpose of 
ensuring that upwind states did not prevent attainment of National Ambient Air Quality Standards in 
downwind states because emitters in upwind states could potentially buy large quantities of emissions 
allowances. The opinion also found that the criteria used by the EPA in setting caps for SO2 emissions 
and in allocating NOx emissions were inconsistent with the statutory criteria and with Title IV of the 
Clean Air Act. On December 23,2008, the court modified its remand order so that the existing CAIR 
regulatory program will remain in place until EPA issues revised regulations that remedy the problems 
identified in the decision. The court’s decision creates uncertainty regarding fume N& and SO, 
emissions reduction requirements and their timing. As a result of the decision, more strhgent regulatory 
limits could be imposed, or there m y  be a delay or accelmtion in the effective dates of federal 
requirements to reduce emissions. Based on the court*s decision, EPA may not be able to use emissions 
trading or the surrender of Title N SO, allowances to achieve compliance, and may require sources to 
install new pollution control systems. EPA initially informed the court that development and f”malization 
of a replacement rule could take approximately two years, but a replacement rule could be pnzposed as 
early as spring 20 IO. Big Rivers is in compliance with the current version of CAIR, but we are unable at 
this time to determine what impact the replacement rule will have on us. .. 

. I  

I Mercury. The Clean Air Act also provides for a comprehensive program for the control of 
hazardous air pollutants, including mercury, unless alternative programs are estabrished that adequately 
protect health and the environment. In March 2005, the EPA issued the Clean-Air Mercury Rule 
(“’), which regulated mercury emissions under an alternative program. This rule would have 
capped total annual mercury emissions from coal-fired plants across the United States through-a 
two-phased program and established a capand-trade program similar to the acid rviiin program, in which 
the states were encouraged to participate. 00 February 8,2008, the United States Court of Appeals for 
the D.C. Circuit struck*down CAMR and returned the issue to EPA for reconsideration and finrther 
nrlemabg. Jn connection with such rulernaking, EPA must Seat mercury as a “hazardow air pollutant” 
subject to a more restrictive program requiring the installation of ‘’maximum available mtml 
technology” in new and existing units. It is likeiy that EPA will issue more .stringent te@htions 
controlling mercury emissions from coal-fired plants. Regulations for mercury control are uncertain at 
this the ,  and will m a i n  so mtiI any future ~ ~ ~ n ~ .  As a result, it is toa early to determine what 
“ : “  
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recent years, following the installation of SCR and/or FGD air pollution conbrofs at the Wilson 
Green Plant, the Henderson P h t  and the Coleman Plant. Even though there have been improvements in 
some of the emissions characteristics, plume opacity and other impacts may continue to arise‘in 
connection with the installation and the operation of the SCR and FGD controls. Additionally,. the 
scrubbed units at the Green and Wilson plants are “wet scrubbed” units with “wet stacks.*’-* ;A 
phenomenon ~“mmoniy associated with wet scrubbers is the occasional. and unexpected appearance of a 
visible plume that begins some distance after the exhaust exits the stack. The actual cause of the plwme is, 
unknown. We continue to monitor the occurrence ofthe plumes and address Notices of Violations or 
other agency actions as they arise. Although no material fmes or penalties%ave been assessed against us, 
we have sought permit amendments to address this issue. It is possible that additional investment ,or 
pollution controls m y  be required to reduce these impacts. 

*. New Source Review. In 1999-2000, the U.S. Justice .Department, acting on behalf of the EPA, 
filed a number of complaints and notices -of violation against multiple utiIities across the country for. 
alleged violations of the New Source Review (“NSR”) provisions of the Clean Air Act. Generally, the 
government alleged that projects performed at various coal-fired Units were major. modifications, as 
defined in the Clean Air Act, and that the utilities violated the Clean Air Act when they undertook these 
projects Without obtaining major source permits under the Prevention of Significant Deterioration 
(“PSD’I) and/or Title V programs. As part of the enforcement effort, the EPA also sent requests for 
information letters to numerous other utilities requesting extensive and detailed information on the repairs 
and modifications made by those utilities to their coal fired. boilers. In 2000, WKE received an 
idormation request from EPA, when it was the operator of the Big River facilities, and WKE submitted 
the requested informaton to EPA. To date, EPA has not requested any additional infomation. 

. .  
In 2007, the U.S. Supreme Court upheld EPA’s definition of a major modification as one that 

increases the actual annual emission of a pollutant fiom a Eacility above the actual average for the two 
prior years, and, under President Qbama’s administration, EPA has announced plans to enfarce the NSR 
provisions. We cannot predict whether EPA or other governmental authorities Will consider any.of ‘the 
past maintenance projects or capital improvements at our facilities to have violated NSR requirexhents as 
a result of the uncertain interpretation of this program and recent court decisions. If violations are 
established, we could be required to install new pollution control equipment in”addition to the 
modifications that have already been completed or planned, and be liable for other payments orpenalties.’ 

I > -  
I ’  . . * *  . 

. .  . .  
Global Climate Change 

; I  1 COz, a major constituent of emissions from fossil-fuel combustion, and other GHGs are,generaIly 
believed to be linked to global warming resulting in climate change. Control of such emissions -is @e 
subjecbof &bate in the United~States, on local, state and national levels. In the Unit+ States, no fderaI 
legislation 1imiting.GHG emissions has yet been enacted, but there have been significant deveIopmg#s 
relating to monitoring and regulation of GHG emissions by EPA, certain state governments .aud-re@o& 
governmental organizations. In addition, the United States Congress is considerhg federal Iegislation 
that could impose a cap-and-trade system or other measures to reduce GHG emissions, such as carbon 
tax. . . .  . .  

. ,  * . .  + . ’ I :  ” . a  . # “ I  . 
( 1 .  , . .  *. ; 1. . I _  EPA Rephato y Action under the CIean Air A d  ‘ I  

‘ r - :  ’ I‘ .a 1 ’  
. ”  
1 .  

, On Apri1:2, 2007, .$e United States Supreme Court issued a decision k,hfqssqchgegs v. EPA 
holding that GHG emissions are “air pollutants” under the federal Clean Air Act, t@eby requiring EPA 
to determine whether GHGs pose a threat to public health and welfare. On December 15,2009, EPA 
published the final rule for the ‘‘endangerment finding” under the Clean Air Act. -In.&e finding, EPA 
decked that the six identified GHGs - C02, metbane, nitrous: oxide, I hydrofluoroqtrboq, 
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units should not have a material adverse effect, but the consequences of new permit requirements in 
connection with new units or modifications of existing units could be significant, as could any new 
proposed regulations affecting permitting and controls for our existing units. 

”he United States Congress is currently considering several energy and climate change-related 
pieces of legislation that propose, among other things, a cap-and-trade system to regulate and reduce the 
emission of COz and other GHGs and a federal renewable energy portfolio standard. One such bill, H.R 
2454, known as the American Clean Energy and Security Act of 2009, was passed by the House of 
Representatives on June 26, 2009. That bill, and several otber energy and climate change-related 
legislative proposals are currently being considered by the Senate. On May 12,2010, Senators Keny and 
Liebennan made public the text of a proposal entitled the American Power Act, which is expected to be 
considered. The impact that federal GHG cap-and-trade legislation will have on the electric utility 
industry and our business depends largely on the specific provisions of the legislation that ultimately 
become law. Some of the important issues that could be addressed in cap-and-trade legislation include: 
the thing and magnitude of the emissions cap; the extent to which emissions allowances are allocated or 
auctioned to the highest bidder; and the extent to which emissions may be offset by 0th actions. The 
tizneline and imp& of climate change legislation cannot be accurately assessed at this time, but it is 
expected that any enactment of statutes to regulate GHG emissions will have a significant impact on 
fossil-fueled generation facilities. 

Many of the issues raised by global climate change are being litigated in courts throughout the 
United States. For example, recent litigation is raising for judicial review the question of whether a 
federal agency must consider the impact of GHG emissions in the National hviromental Policy Act 
environrnenta1 review process. Pending cases are also alleging that GHG emissions fiom electric 
generation are causing a public nuisance and should be abated by electric generation fscilities. We cannot 
currenay predict how GHG emissions issues will arise in connection with pending or future pennit 
proceedings or whether litigation based on climate change issues will adversely affect our operations, or 
our construction and development plans. 

The Federal Clean Water Act regulates the discharge of process wastewater and certain stom 
water under the National Pollutant Discharge Elimination System (“NPDES”) permit program. Such 
permits are issued for five-year periods and continue in effect if renewal applications are timely filed. At 
the present time, applications for renewal of some of our NPDES permits are awaiting review by the 
Kentucky Division of Water. We have all other material required permits under the program for all of our 
electric generating plants. The water quality regulations require us to comply with Kentucky‘s water 
quality standards, including sampling and monitoring of the waters discharged from the facilities. We 
continually sample and monitor the discharges and report the results thereof in accordance with our 
permits. 

Section 316(b) of the Clean Water Act requires the EPA to ensure that the location, design, 
construction and capacity of cooling water intake structures reflect the best technology available to 
protect aquatic organisms from being killed or injured by impingement or entrainment. la February 2004, 
the EPA issued final regulations establishing standards for cooling water intake structures at existing huge 
power plants. The rule provided several compliance alternatives for existing plants such as usmg existing 
technologies, adding fish protection systems or using restoration measures. 
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of coal ash generated fioxn the combustion of coal by electric utilities and independent power producers. 
Under either option, EPA would regulate the construction of impoundments and landfills, and seek to 
ensure the both the physicd and environmental integrity of disposal facilities. 

._ . 1 * ,‘-*J , . * 
, . . Under .the :first proposed regulatory option, EPA would list coal ash destined for disposal in 

landfills or surface impoundments as “special wastes” subject to regulation under Subtitle C ,of RCRA. 
Subtitle C regulations:set forth EPA’s hazardous waste regulatory program, which regulate the 
generation, handling, transport and disposal of wastes. The proposed rule would create a new category of 
waste under Subtitle C, so :that coal ash would not be classified as a hazardous swaste, but would be 
subject to many of the regulatory requirements applicable to such wastes. Under this optioi~, coal ash 
would be subject to technical and permitting requirements From the point of generation*to fhal disposal. 
Genmtors, traasporttm, and treatment, storage and disposal facilities would be subject to. federal 
requirements and permits. EPA is considering imposing disposaI facility requirements such as liners, 
groundwater monitoring, fkgitive dust controls, financial assurance, corrective action, cIosure of units, 
and post-closure care. This first option also proposes requirements for dam safety and stability for 
surhe  impoundments. laud disposal restrictions, treatment standards for coal ash, and a phibition on 
the disposal of treated coal ash below the natural water table. The first option would not apply to certain 
beneficial reuses of coal ash. 

Under the second proposed regdatory option, EPA would regulate the disposal of coal asb under 
Subti& D of RCRA, the regulatory,program for non-hazardous solid wastes. Under this option, EPA is 
considering issuing national minimum criteria to ensure the safe disposal of coal ash, which would 
subject disposal units to location standards, composite liner requirements, groundwater monitoring and 
corrvtive action standards for releases, closure and post-closure care requirements, and requirements to 
address the stability of surface impoundments. Existing sutfscc impoundments would not have to close 
or instdl composite liners and could conhue to operate for their useful life. The second option would 
not regulate the generation, storage, or treatment of coal ash prior to disposal, and no federal pexmits 
would be required. 

The proposed rule also states that EPA is considering listing coal ash as a hazardous substance 
under CERCLA, and incIudes proposals for alternative methods to adjust the statutory reportable quantity 
for coal ash. The.extension of CERCLA to coal ash could significantly increase OUT liability for cleanup 
of past and future coal ash dispsal. 

- . I  

.EPA has not decided which regulatory approach it will take with respect to the management and 
disposal of coal ash. We are therefore unable to determine the effects of this proposed rule at this time. 

, I  . . 
As part of EPA’s scrutiny of how ash impoundments are permitted andsoperated, ERA recently 

assessed ash impoundments at many facilities throughout the ~ountry, including some of our fkcilities, 
even though our ash impoundments are not of the same type and construction involved in the Wgston 
Plant ash spill and therefore do not pose the same kinds of risks. A darn safety assessment report for Reid 
Station, Green Station and Station Two was prepared for EPA in December 2009. All of the ash ponds at 
these.facilities received “fair“ ratings - a rating that reflected EPA’s view that our geomhnical 
information was not complete - but no critical deficiencies were noted. Minor repairs required by EPA 
duringtthis review wiil be completed during the 2010 construction season. ,We have commenced the 
geotechnical investigation recommended by EPA in connection with the assessment, which is sche.&ded 
to be completed for all facilities by the end of 201 1. Coat ash waste management and disposal is an 
evolving issue and we expect to continue to incur costs to upgrade and expand our ash bpoundrnents as 
regulations change. 
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Elrergy Policy Act of ZOO5 

On August 8, 2005, President Bush signed into law the Energy Policy Act of 2005 (“‘EPAct 
ZOOS”). The significant provisions of EPAct 2005 that could affect us are in the areas of (1) reliability; 
(2) siting of new transmission facilities; (3) potential FERC authority over transmission service and the 
rates of non-rate-regulated utilities; (4) native load obligations; and (5) expansion of FERC’s enfixcement 
authority. in addition, Congress repealed the Public Utility Holding Company Act of 1935 (“PUHCA 
1935’7, and replaced it with the Public Utility Holding Company Act of 2005 (“PUHCA ZOOS”), thereby 
effectively repealing many of the more onerous provisions of PUHCA 1935. As an electric coopchtive, 
we generalry are not subject to the new requirements of PWHCA 2005. EPAct 2005 also created 
incentives for the construction of transmission facilities; gave FERC authority to establish mandatory 
reliability standards through a new entity that FERC will certify as the Electric Reliability Organization 
(“ERO”); authorized the DOE and FERC to grant permits enabling entities, in certain circumstances, to 
use a federal right of eminent domain to build new transmission lines; and adopted provisions enabling 
tr;msmission providers to reserve transmission capacity for their native load service obligations. FERC 
has adopted regulations to implement the new regulations and requirements concerning siting, 
transmission access, native load preferences and enforcement. 

Concerning the expansion of FERC’s authority to order transmission access: to transmission 
systems omed or operated by non-rate-regulated utilities, EPAct 2005 added new section 21 1A to the 
Fed.& Power Act. Section 21 1A authorizes FERC to order non-rate-regulated utilities like us.to provide 
transmission service at rates and terms that are comparable to those by which &he non-rate-reguIated 
utility provides transmission senrice to itself. However, the non-rate-regulated utilitik subject to’ any 
such requirements are not subject to the fill panoply of mERC regulations applicable to 
traarmission-owning public utilities. FERC aIso is required, with certain limited exceptions, to exempt 
&y*non-rate-regulated utility that sells Iess than 4 million kwh per year. FERC has declined to order 
bansmission access pursuant to Section 21 1A on a generic basis, and instead wil1 act, if at all, on a 
case-by-case basis. 

NERC has been certified by FERC as the ERQ. NIERC’s mandatory reliability standards, which 
are subject to FERC review and approval, apply to any entity that owns, operates or uses the bulk power 
system. ‘EPAct 2005 authorizes FERC and the ERO to impose penalties for violations of the reliability 
standards. In March and July 2007, FERC issued (respectively) Order Nos. 693 and’693-A largely 
approving the reliability standards initially filed by NERC for FERC review and approval. FERC also 
dir&ted NERC to consider revisions to a number of the standards, and other reliability standards and 
ani&dmlaits proposed by NERC remain pending before FERC. As an owner and operator of generation 
andttransmission facilities, we are subject to certain of the WRC reliability standards. We are currently 
sch&e&for a routine audit of our compliance with the reliability standards. The audit is scheduled to 
occur at our facility h m  May 24 to May 28 of this year. If the auditors idedify areas of noncompliance, 
we could be subject to penalties or sanctions. 

EPAct 2005 also added new sections 220,221 and 222 to the Federal Power Act, which generally 
prohibit hud end manipulation in the energy markets and promote price transparency. Under FERC’s 
implementing rules, the anti-fraud rules apply to all entities, including non-jurisdictional utilities, to the 
extent they engage in activities or transactions in connection with sales and traasmission services subject 
to FERC’s public-utility jurisdiction. 
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We generally only enter into market power sales contracts that qual@ for the narmal sales and 
purchases exception. Income recognition and realization related to normal sales and normal purchases 
contracts generally coincide with the physical delivery of the power. For all such contracts, as long as 
completion of the tratlsacticm remains probable, no recognition of the contract’s fair value is required to 
be reported in our financial statements until settlement or physical delivery. 

Marketable Securities Price Risk; Pension Plan Assets 

We maintain investments to fimd the cost of providing our non-contributory defined benefit 
retirement plans. Those investments are exposed to price fluctuations in equity markets and changes in 
interest rates. We have established asset allocation targets for our pension pian holdings that take into 
consideration the investment objectives and the risk profile with respect to the tmt in which the assets are 
held. Our target asset allocation for equity securities is 65% of the value of the plan assets and the 
holdings are diversified to achieve broad market diversification to reduce exposure to and any adverse 
impact of a single investment, sector or geographic region. A si@cant decline in the value of plan asset 
holdings could require us to increase our funding of the pension plan in fbture periods, which could 
adversely affect cash flows in those periods. Additionally, a decline in the faix value of plan assets, 
absent additional cash contributions to the plan, could increase the amount of pension cost required to be 
recorded in future periods, which could adversely affect our results of operations in tbose periods. A 10% 
decline in the fair value of our plan assets equals $2.2 million. 

Interest Rate Risk 

We are exposed to risk resulting fkom changes in interest rates as a result of the use of variable 
rate debt as a source of financing as well as the fixed income investments in our various portfolios. We 
manage our interest rate exposure by limiting the total amount of our variable rate exposure to within a 
particular amount of our total debt and by actively monitoring the effects of market changes in interest 
rates. As of December 3 1,2009, $706.5 million of $848.6 million of outstanding long-term indebtedness 
sewed under the Mortgage Indenture accrued interest at fixed rates to their final maturity. As of 
December 31, 2009, we had outstanding variable rate debt of $142.1 million. This debt consists of the 
Refunded Bonds and the Series 1983 Bonds which mature in 2013. 

Commodity Price Risk 

The average rate to our Members is affected by the price we can obtain in the market for energy 
produced by our generating facilities in excess of the Members’ requirements. Higher prices prodwe 
greater Non-Member revenue that is used to offset Member revenue requirements. Our exposure to the 
risk of fluctuating power prices is declining as our historically high levels of excess generation are being 
used to meet our increasing Member requirements, including the Smelters. Our excess capacity 
genesation in 20 10 is approximately 8%. 

AdditionalIy, if one or more of our generating facilities is not able to produce power when 
requhd due to operational ;factors, we m y  have to forego Non-Member sales opprtmities or purchase 
energy in the wholesale market at higher prices to meet Member requirements. 

Credit Rbk 

Credit risk represents the loss that we would incur if a counterparty failed to @om under its 
contmtual obligations. To reduce credit exposure, we establish credit limits and seek to enter into 
netting agreements with counterparties that permit it to offset receivables and pqables. To control our 
credit risk associated with credit sales of power we utilize a credit approval process, monitor counterparty 
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suspension by aaming an early effective date in its notice to the KPSC. Rate changes m y  be placed in 
effeet, in whole or in p a  during any such suspension period on a finding by the KPSC that an 
emergency exists or that the utility’s credit or operations will be materially impaired by the suspension. 
Rates placed into efict on an emergency basis are subject to r e h d  to the extent tbat the final rates 
approved by the KPSC are lower than the emergency rates. The KPSC’s decision on a new rate schedule 
Bed by a utility must be issued not later than ten months after the fling of the rate schedule. 

Member Inf.ormation 

Our Members operate their systems on a not-for-profit basis. Accumulated margins constitute 
patronage capital for the consumer members. Refunds of accmnmhed patronage capital to the individual 
consumer members are made fkom time to b’me on a patronage basis subject to limitations contained in 
Member mortgages to the RUS, ifapplicable. 

Our Members are our owners and not our subsidiaries. Except with respect to the obligations of 
our Members under their respective wholesale power contracts and the Smelter Agreements, we have no 
legal intexest in, or obligation in respect of, any of the assets, liabilities, equity, revenue or margins of our 
Members, other than our rights under these contracts. The revenues of our Members are not pledged to 
us, but their revenues are the source from which they pay for power and energy and transmission services 
purchased from us. Revenues of our Members are, however, often pledged under their respective 
mortgages. Tables 1 and 2 in Appendix B present a three-year summary of the balance sheets, statements 
of operations and selected statistical idomtion with respect to our Members. 

We serve directly and indirectly a diverse customer base that includes h and residences, 
commercial and industrial facilities, mining, irrigation and other miscellaneous customers. Farm and 
residential customers constitute the largest class of customers in terms of numbers throughout the 
Member service areas. The tabIe below shows energy sales and revenue by customer class for the year 
2009 for our Members. 

2009 Sales By Members (I) 

Fams. be Rasideatiat ............................................... 1,433,379 15% S100.947 24% 
C o m m a e i o l n n d M  
(cxchrding the Smelters) ....................................... 1,668,505 17% 77.133 18% 
Ataminmn Smelrn ............................................... 6.672,llO 68% 241,379 58% 
m g  I - - - 

Total ............................................................ 9.773.992 1W/s $419.459 1oob/o 

.................................................................. 
OUM. - I - ..................................................................... 
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d Km&y h& Smelters. The Smelters 
identical obligations un llowing discussioi&m 

not distinguish between obligations to a 
4 I ,  * /  rights and obligations are separate an8 not joint. ' : h I 

The principal t e r n  and conditions re ow sale of electric services to. Kenergy for resale to 
the Smelters are set forth in six agreements, with respect to service to each Smelter. The basic 
s ~ c t w e  of the sale of electric services is that we sell the electric sewices to Kenergy and theaKenergy 
in turns sells those electric services to each Smelter. Because the Smelters are customers of Kenwgy, Big 
Rivers has-entered into two, s ts (each a ''Syelte~ Agreement") wi 
Kenmgy. Under each Sme . with electric service for resale to a 
particular Smelter. K;enmgy has ectric-service agrement (a "Smelter 
Retail Agreement") with each Smelter. 

Agreemeats and the Smelter, 
obligations between us and ai-Smelter. 
between us and each Smelt 

melter have also.entered into a-Smef 
SmeI Coordination Agreement (a "Smelter Co emmt" and, together with the 

ements") that sets forth certain direct 
nature of the principal obligittions 

*Retail Agreement relating to k h  
8 .  Smelter are substantially the same. 

Agreements consists ofdhree types of e 

I .  

! , 
I The aggregate amount oflen a ~ ~ ~ l ~ ~ e  to the Smelters under the Smelter 

per hour for Ailcan and 4 
OnMY wergy, (21 Suppl 

Energy and (3) Back-up Energy. 'Base 
for Century. See APPEN Y OF CERTAIN P ~ O ~ $ ~ ~ ~ S  
R AGREEMENTS .- Nature ' 6  - t 

The obiigation e Smelters.pupsuiMt to the Smelter 
ess terminated earlier firnuant to-the,tenms 

thereof. A Smelter may termhate its Smelter Retail Agreement upon not less than one year's prior 
writterm norice of such termination to Kenergy md us if such Smelter ceases alI smelting operatiom in 
Kenergy's service territory. See OF CERTAIN FROVISIONS OF THE 
SMELTER AGREEMENTS -Termination Rights.'' 

mil Agrments  will 

Pricing under the Smelter 
always be 25 cents pa MWh over 

so that the Base Rate for the Smelters will 
direct-served industrial customers having an 

uivaient load factor: The c Item are obligated to pay various 
luding fixel adjustment surcharges and ~v~~~~~ surcharges. In addition, the Smelter 

provide for annual adjustments to rates designed to assist us in achieving positive margins 
SW M P E N D E  F - "SlJMMARY OF CERT 
- Smelter Payment Obligations." 

"S Y OF CEkTAIN ~ R ~ V ~ S ~ O ~ $  TER AGREEMEN"' 

QVISIONS OF TIE S E ' R  ACMEMEWS 

a more detailed summary of the of the $ m e k  Agreements, see 



will be fled with the KPSC in November 2010. Both of these studies examine a future time 
frame of 1s yeas. 

GENERATION AND TRANSMISSION ASSETS 

General 

The following table sets forth certain information about ow owned generating facilities and 
Station Two. 

Kcrmath c. colmraa Piam 
Unit 1 .............................................................. 
unit2 .............................................................. 
unit 3 .............................................................. 
unit I .............................................................. 
unit 2 .............................................................. 
unit I .............................................................. 
Chnbustition Turbine ........................................ 

Robclt D. C h a t  Plant 

Robert A. Reid P h t  

DB. Witson P h t  Unit No. I 
Stntivn Two Facility Uaits No. 1 
ad No. 2"' ............................................................... 

Toad ................................................................ 

.................................. 

coal 
Cod 
copl 

caal 
coal 

coal 
Oil-N~huat 

GG9 
cod 

Net C.p.ci@' 
m 

I SO 
I38 
15s 

231 
223 

65 

65 
417 

312 
Liz& 

150 
I38 
15s 

231 
223 

65 

65 
417 

212 
m 

1969 
1970 
1972 

1979 
1981 

1966 

1976 
1986 

197311974 

The Coleman Plant is a three unit, coal-fired steam electric generating unit located near 
H a w e d e ,  Kentucky. Each of the units has a turbine nameplate mthg of 160 MW. Units No. 1 has a 
net capacity of 150 MW, No. 2 has a net nameplate capacity of 138 MW while Unit No. 3 has a net 
capacity of 155 MW. All three boilers are positive pressure, outdoor units; the turbine genmtors are 
semi-outdoor and the station was retrofitted with a FGD system io 2007. The equivalent availability 
factor far the Coleman Plant for 2009 was 94.9% (post-Unwind). 

Environmental controls in place at the Coleman Plant include the use of precipitatm (air 
pollution control devices that collect particles from gaseous emissions) which limit particulate emissions 
to a maximurn of 0.27 pounds per million Btu, and the use of a FGD system which is 97% effective in 
reducing SqZ emissions. Colerman Stations permitted SOz emissions limit is a rtlltxiLllum of 5.2 pounds 
per m3lion Btu. N& emissions are limited to a xnximum of 0.5 pounds per million Btu. 7% is 
achievable with the Iow N& burners. 

Roberd D. Green P b t  

The Green Plant is a two unit, coal-fkai steam electric generating station Iocated on the same site 
as the Reid Plant and the Station Two Facility described below. Both boilers at the Green P h t  are 
balanced draft units and they were designed and built With low NOX bmers. The Green Plant is also 
equipped with a FGD system. Unit No. 1 has a net nameplate capacity of23 1 MW while Unit No. 2 has 8 

47 



I 

1 controls in place at use of precipitators which limit 
emissions b a maximum of 0.1 14s lhidh 
emissions to a maximum of 0. are to a 

um of 0.5 pounds pep million B P ~ .  

A. 

The Robert A. Reid located near Sebree, stearn eIectric generating 
ustion turbine generating unit with 
s used for power mmgacies  and 
Plant for 2009 W ~ S  84.7% Opost- 

unit with a net capac 
a net capacity of 65 
for peaking purpose 
u 

Eu-ental controls 
particulate emissions to a max 
which limit SO, emissions to a 
0.46 pounds per million 

the use of precipitators which 1 
tu, and the use of medim- 

Btu. N& emissions 

IlUQe the use of a precipitate 
Btu, and the use of a FGD 
limited to a maximUm of 0.6 pounds per ctive in removing SO2 ernissi 

ndlioln Btu. 

TWO 

The two units at Station Two ]have a total late capacity of 312 W. Station Two is 
neat Henderson. Station Two cmsists of 
led. The equivalent availability factor for 

lwated on the same site as 
two positive pressure outdo0 
Sbtion Two for 2009 was 94 

In connection with m e  responsible for the operation of Station 
and far purchase of capscity 

s Contract, (See “Station Two 
entered into an Indemnification 

C has agreed to hndemnif) 
Station Two Power Sates Contract are 

Two in accordauce with 
and energy in accordance with 
Power Sales Contract”). In c 
Agreement (the ‘‘Station Two Ind 
us against potential lost revenue 
interpreted against us (See “ 



We operate Station Two in accordance with the Station Two tion Agreement. The Station 
Two Operation Agreement provides that we will provide, as an independent contractor, all operating 
personnel, materials, supplies and technical services for the operati00 of Station Two. It also provides for 
the allocation of certain costs of operation and maintenance between Station Two and our Reid Plant 
which shares some common facilities with Station Two. The Station Two Operation Agreement provides 
that we prepare an operating budget, including both capital and operating expenditures, for Station Two 
wbich is subject to the approval of the City of Henderson. Such budget then becomds the basis for 
monthly payments by the City of Henderson to us, with an annuaI reconciliation of such budgeted 
expenditures and the actual annual expenditures for Station Two. The Station Two Operation Agreement 
obligates us to maintain property and liability insurance with respect to Station Two and to operate and 
maintain Station Two in accordance with standards and specifications equal to those provided by the 
National Electric Safety Code of the United States Bureau of Standards and well as those required by any 
regulatory authority having jurisdiction. Each party’s obligations under the Station Two Operation 
Agr-ent are subject to the occurrence of “UncontroHable force” (e.g., events not within control of either 
party and which by exercise of due diligence and foresight could not reasonably be avoided). The 
obligations of the City of Henderson under the Station Two Operation Agreement are payable solely from 
the revenues of the City’s electric utility system and do not constitute a general obligation of the City of 
Henderson. The City of Henderson has covenanted in the Station Two Operation Agreement that it will, 
subject to any necessary regulatory body approvals, maintain rates for service by its electric system 
suflicient to pay the costs of ownership, proper operation and maintenance of Station Two. The-rates for 
electric service charged by the City of Henderson are not subject to any regdatory body approval. The 
teflol of the Station Two Operation Agreement extends for the operating life of Station Two. 

Station TWO Power Sales Contract 

We purchase a portion of the power and energy produced by Station Two in accordance with a 
Power Sales Contract between the City of Henderson and us (the “Station Two Power Sales Contract‘,). 
The Station Two Power Sales Contract provides for the ailocation of the capacity of Station Two hetween 
the City of Henderson and us based upon the City’s determination of its needs to serve its retail 
customers. The Statim Two Power Sales Contract requires the City of Henderson to give us a rolling five 
years’ advance notice of the allocation of capacity between the City of Henderson and us, but clianges of 
up to 5 MW in the City’s allocation are permitted on a yearly basis to serve new commercial or industrial 
customers of the City. The Station Two Power Sales Contract limits the ability of the City of Hendekon 
to add commercial or industrial customers in excess of 30 MW ea& to its system If to do so would 
require the withdrawal of existing capacity fkom Station Two or any other generating facilities on the 
City’s existing electrical system. The Station Two Power Sales Contract also pemiits the City of 
Henderson to utilize up to a total of 25 MW of capacity from capacity otherwise allocated to us Grom 
Station Two for “economic development loads” consisting of new customers on the City’s system or 
certain expansions of capacity by an existing customer. Our right to take our rksbed portion of the 
capacity of Station Two is subject to the City of Henderson’s prior right to take its a l l d  capacity. 
Thus, in the event of an outage or curtaifment of the output of Station Two, the City’s right to the output 
has a priority. Each party is entitled to a11 the energy from Station Two associated ~4th its reserved 
capacity, subject to our right to “Excess Henderson Energy” described below. The ament capacity 
allocations of the City of Henderson and us are 32% and 68%, respectively. 

We and the City of Henderson share capacity costs for Station Two in accordance withbur 
These capacity costs include the costs of operation, maintenince, 

payable to us under 
are each responsible 

re$mtive allocated capacities. 
administration and g e n a l  expeoses for Station Two as well as any 
the t m n s  of the Station Two Qpmtion Agreement. We and tbe City of Hen 
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the Same dehi t iq  as 
. for our allocated 

The Station Two its the City of Henderson to. terminate that 
owing under the Station Two 
merated by Statim TWQ and 
s to the capacity charges we 

on 30 days’ notice 
d, in such event, to 

owe. 

Pn accordance with the Stati the City of Henderson b y e  

, such expeqditures to be 
Station Two capacity between us 
Sales Contract, w!: have agreed to 

to the Station Two 

established separate operation and ,Ooo aqd $100,800, 
respectively, to h d  expenditures 
made from such h d s  in proportion to 
and the City of Henderson. Ln accordan 

d up to $1.05 million to 
required on an emergency bas 

The tenn of the Station Two Power Sales Contract exten through the end of the eco 
life of Station Two. 

The Station Two Power Sales C~nt~act 
dws not #take the full LUIIQUO~ of energy associ 
excess, “Excess €ienderson Enetrgy”), we 

plus the: cost of all ke1, reagent an 

City of Henderson 
Station Two (such 

9 all such enggy for a price of $1 S O  p.q 
iaeed with such Excess Henderson 

mgy. Furthermore, the Station Two Power Sales Con@& precludes the City of Hepd.gson @om+ 
offering Excess Henderson Energy to a third party without first offking us the opportunity to purchase + 
accordance with the preceding sentence. Representatives”of the City of Henderson have alleged that the 
Station TWQ POW= Sales Contract permits @e C sch.dyle mG @ke energy from its allocated 
capacity of Station Two for sales by it to third without o f f i g  such energy to us. (See 
“LITIGATION - Litigation with I-IMP&L under Station Two Bower Sales Contract”). 

COPttraci 
” .  

In addition to our generation resources, we lfulfill our pwer’supply responsibiuties to o,y 
Members with their allocations &O.rn.SEPA. “We p ~ m i i y  us!: &titlm&t under the SEPA Contiad for 
peaking. However, as a result of probIems with’ on the ~wnber~+d ~ v q  hydro’systm, QV 
capacity entitlement haf been suspended and we ,receiving only ernerb. Generally, we niii$t 
schedule and accept “1,500 horn of the con each fisc& y m ’  knding June’ 30. 
raqcbn~ arpo”unt scheduled iq :&y month 240 hours yid the miaimum $mauat 
scheduled in any month shail n,ot be:IFss,@ arfangefnent for genmtion is a-take-or- 
ay contra ntly we pay a fixed mon owt of:approxhtely $280,93? aad 
12.6’9 per enei-gy. Thee charges work is completed and the SEPA 

Contract is restored to full service. The SEP dprior to June 30,2017, 
subject to congressional authority. , . .  a 

* I  
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Transmission 

8 .  We operate and maintain our transmission facilities and provide transmission services to our 
Members-and Non-Members pursuant to our OATT. As of December 31,2009, we had in service 827 
miles of 69 kilovolt (“kv”) transmission lines, 14 miles of 138 kV transmission lines, 353 miles of 161 
kV. transmission lines, 68 miles of 345 kV transmission lines, and related station land and equipment. We 
also own 22 substations. We have completed three of the seven system improvements identified as phase 
two transmission projects. We have construction work orders in progress for two of the remaining four 
projects and will begin pursuit of the final two projects very soon. All phase two transmission projects 
are scheduled for completion on or before the end of the third quarter of 201 1. orir available transfer 
capability for exporting power off system is approximateIy 912 MW prior to the completion of any phase 
two tranSmission improvements. The current firm transmission capability is s&cient to d o w  us to 
export alI available excess generation capacity plus an amount equal to the peak demand of the larger 
Smelter on our system. With the completion of the phase two projects in 201 1, our export capability wil l  
be increased to approximately 1380 MW, which will provide the capability to export all of the peak 
demand for both Smelters. 

Contingency Reserve Obligation 

We are cuprenaly in the process of j o h g  and preparing to integrate QMI‘ mmission system with 
Midwest Independent Transmission System Operator, Inc. (“Midwest ISO”), which opkrates the 
centralized energy and ancillary services markets in the Midwestern region and administers open access 
transmisSion service over the transmission facilities owned by Midwest IS0 members. We seek to join 
Midwest IS0 principally to enable us to satisfy the “Contingency Reserve” standard of the NERC 
reliability standard. That standard is set by NERC, approved by FERC and enforced by the SERC 
Reliability Corporation, one of NERC’s regional entities with responsibility for enforcing the mandatory 
mhbility standards. Our compliance with the NERC Contingency Reserve standard is both an 
operational necessity and a legal requirement. IJnder federal law, violations of NERC’s Contingency 
Reserve standard may result in substantial penalties, including potential fines up to $1 million per day per 
violation. We anticipate that ow: integration with Midwest IS0 wil l  be complete by September 2010. We 
do not expect any material adverse effect on revenues &om that integration. 

We previously satisfied the NERC Contingency Reserve standard through membership in certain 
reserve sharing anangernents, most recently with the Midwest Contingency Reserve Sharing Group 
[“MCRSG). The MCRSG arrangements expired December 3 1,2009. Upon awareness that the MCRSG 
wodd termhate, we began to investigate ways to preserve the MCRSG or find altexnate means to @is@ 
the &RC Conbgency Reserve st8ndatd. At that time we‘were not operating our generating assets, but 
were negotiating and implementing a transaction to terminate or “unwind” a series of agreernents entered 
into in 1998 with subsi@&es or affiliates of E.ON and thereby, regah control of our generating units. 
The Unwind was approved by the KPSC on March 6, 2009. See “BIG RlVERS ELECTRIC 
CORPORATION - Bankruptcy and Subsequent Operation,” ‘*--Unwind of LG&E Arrangements and 
Tenlhinatiod of Leveraged Lease Transactions” and “-Summary of Major Provisions of Unwind.” 

Following the closing of the Unwind, the options available to us to satisfy the NERC 
Contingency Resffve standard upon the termination of the MCRSG at year end -wed as‘a result of 
legal impediments, cost constraints and a lack of sufficient implementation time. Without $alternative 
feasible options available, on November 20,2009, our Board of Directors approved johhg the Midwest 
IS0 to insure that we wouid be in compliance with the NERC Contingency Resewe stahdard on 
January 1,2010. Pending Ml participation in the Midwest ISO, we will satis& the NERC Contingency 
R e s d e  stan’* under Attachment RR of the Midwest ISO’s FERC-approved Open Access 
Trhmission, Energy and Operating Reserve Markets Tariff (“MIS0 Tariff“). 
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we believe that w 

is still in its pmliminany stages and staadapds can be substantial. At 
ount or range of potential liability, if any. 

Approvds for M&ese IS0 Membership 

On February 1,2010, we filed an application with ority to transfer fuactioaal 
conhrd of our transmission system to Midwest IS0 to be effective S 
occur on schedule, all required consents and approvals 
a d ~ ~ o n  00 the authority required from the KFSC to join 
two of our creditors: the United States of America acting 

1,2010. Forthis transfer to 
before August I, 2010. In 

obtain the consent of 

futl year of participation in Midwest BSO wilI 
jo ISO, fhat approval will allow all prudently 
We may seek approval of QW rates &om the WSG a few mo 
receive KBSC's approval to join Midwest !SO. 

We have several interco and those of other power 
s, decrease overall transmission interconnections peranit mutual s 

the arrangement of electric 
ion lines. We currently have interconnection age 
ISO, Southern IlIinois Bower Co 

Utilities Company and 
ville Gas and Electric Cornp ot purchase power &om 
due to  restriction^ on TVA's a 

ement with W A  provides transmission service by TVA to enable us to interchange power and energy 
four utilities located in the southern United States. 

on to interconnections with nei transmission systems, we also have received 
fiom independent power m y  determine to locate within OUT balancing 

and interconnect new generators sion system. We have deveioped certain 
onnection procedures and guidelines tom request iIltmoMeGtion service 

without a concurrent request for transmi joining Midwest ISO, independent 
power producers may apply through OUT transmission facilities. Upon 
receiving an application, Midwest IS0 impacts of such interconnection aod 
to identify the cost of accommodating the interconnection. me allocation of costs will be determined 
under the MIS0 Tariff. Interconnections will be effeGtuated through a standard-form, three-way 
interconnection agreement among us, Midwest IS0 t power producer seeking use of 
OUT transmission service. 

voluntarily agreed to c FER 
has been filed with the d the 
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the extent FERC does not exert such jurisdiction. FERC order No. 888 requires utilities rem by 
FERC to offer third parties access to, and tenns for the we of, their transmission systems on a basis 
comparable to the access and terms under which such transmission system owners provide traosrms * sion 
service to themselves. FERC Order No. 888 permits such Utilities to deny transmission service to a utility 
which does not have a comparable open access transmission tariff. Although we axe not subjea to FERC 
Order No. 888, Big Rivers m y  require reciprocal access to other utilities' transmission systems Fa the 
future in order to meet fiture obligations to the Members or sell power ofkystem. To ensure such 
access, we prepared our OATT consistent with the form of OATT required of FERC-regulated utilities. 
See "RATE AND ENVIRONMENTAL REGULATIONS - Order No. 888 and Successor Orders'' for a 
discussion of the background of, and proceedings relating to, FERC Order No. 888. We fded the OAT" 
with FERC on May 29, 1998 and subsequently received a letter order from F E W  dated September 18, 
1998 finding that our OATT met the requirements for reciprocity. On April 22,2009, we proposed 
updates to our OA'I". FERC issued an order on September 17,2009, directing certain changes to that 
pmposal, We filed a revised updated OATT on December 16, 2009, and on January 6, 2010, FERC 
published notice of our proposed updated open access transmission tariff inviting public comments. No 
comments were filed during the comment period. FERC has not yet acted on the December 16 filing, and 
FERC is not subject to any deadline for acting on the filing. 

Pursuant to the OATT, we will provide firm and non-hn transmission service and network 
services on our trammission system to parties desiring to purchase available transmission capacity on our 
transmission system. We will maintain the OASIS on which we post transmission capacity available 
between certain points of delivery and certain points of receipt on our system. Parties taking service 
under the OATT reserve transmission capacity on the OASIS on either a Einn or non-firm basis far 
varying periods of time, with requests for longer periods of time taking precedence over those for shorter 
periods, and with firm service taking precedence over non-finn service. In operating the OASIS, we are 
subject to certain standards of conduct that prevent our employees in the tra.usmission hction &om 
communicating witb employees engaging in wholesale sales functions. As part of our OATT, we have 
implemented certain guidelines for interconnection by generators that seek to interconnect. to our 
transmission system without a concunrent request for transmission services. These generator 
interconnection procedures are posted on OUT OASIS. 

UPOR the effective date of our joining the Midwest ISO, use of ow transmission failities will be 
govrmed by the MISO Tariff. We will provide the Midwest IS0 with our revenue requirement for use in 
establishing the rate for transmission services under the MIS0 Tariff, but our revenue requirement will 
not be directly reviewed by FERC. As a Midwest IS0 transmission owner, we also will participate in the 
Midwest IS0 transmission planning process, and will be responsible for investments in transmission 
projects assigned to us in accordance with that process. It is impossible to predict what impact our 
participation in Midwest IS0 wiIl have on our operations. At present, we plan for our o m  transmission 
needs and participate in regional transmission planning with TVA. Participation in the Midwest IS0 
planning process will increase the scope of our regional plauning process and will subject us to decisions 
by the Midwest IS0 and, ultimately, FERC, concerning allocations of costs for meeting regional 
traasmission needs. F W y ,  we will be subject to the Midwest IS0 reserve requirements established 
pursuant to Modrule E ofthe MISO Tariff. 

MANAGEME 

We are governed by a Board of Directors comprised of six persons. Each Member has two 
directors on the Board of Directors. Each director is elected by a majority vote of the delegates at the 
annual m&Ep meeting ia September, Each Member designates one delegate to represent it at the 
annual membership meeting. At least one of the two directors from each Member must be, at the time of 
their election, a director of such Member. Each term is for a three year period, 
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of G o v e r n m d  Rehadons 
graduated from the University of Pittsburgh with a Bachelor of Science in Electrical Engineering in 1972, 
a Master of Science fiom Lehigh University in 1979, and a Juris Doctor fiom Capital University Law 
School in 1994. He is a registered lprofessional Engineer in Pennsylvania and a licensed attorney in Ohio. 
Mr. Yackey was employed in operation and planning positions with Pennsylvania Power and Light Co. 
h m  1972 h u g h  1985. He was employed in planning, regulatory, and compliance positions with 
American Electric Power Company from 1985 until February 2008. A4.r. Yockey joined Big Riven as 
Vice President of Enterprise Risk Managment and Strategic Planning in 2008 and assua~ed his current 
position in July 2009. 

The following are the Directors of Big Rivers with a brief summary of their qualifications: 

WUkm C Den&& Ch& of the Bourd, graduated fiom the University of Evansville with a 
Bachelor of Libra1 Studies. He is the President of the Mortgage Network of h e & &  Mr. Denton 
represents Kenergy and has served on our board since April 1995. His term expires September 2010 and 
he is subject to reelection. 

James ~~, M.D., Vie  Ch& of the Board, graduated from Western Kentucky State University 
with a Bachelor of Chemistry and Biology and the University of Louisville Medical School. He is a 
retired b i l y  physician. Dr. Sills represents Meade County RECC and bas served on our board since 
March 1995. His term expires September 201 i and he is subject to re-election. 

Paul E d  ButIer, Diremr, graduated fiom Breckinridge County High School and then attended 
Western Kentucky University and Spenceriau College. For 3 1 years, Mr. Butler was a postmaster for the 
United States Postal Service, Warned, Kentucky. He is now retired. Mr. Butler represents Meade County 
RECC and has served on ow board since July 2002. His term expires September 2012 and he is subject 
to re-election. 

Lee Bearde4 Secretmy Treasurer, graduated fiom Lone Oak High School and attended West 
Kentucky Community College. We is the Vice President of Community Financial Services Bank. Mr. 
Beardm represents Jackson Purcbase and has served on our board since September 1998. His term. 
expires September 2012 and he is subject to re-election. 

Lany E&, Director, graduated fiom Owensboro Catholic High School, attended two years of 
college at Brescia College and four years of apprenticeship training at Owensboro Technical school. He 
is the former President of Dynalectric of Kentucky and is now retired. Mr. Elder represents Kmergy and 
has served on our board since June 2006. His tenn expires September 2010 and he is subject to re- 
election. 

Wayne EHWq Director, graduated &om Lone Oak High School and is cmently taking college 
classes. He is a farmer. Mr. Elliott represents Jackson Purchase and has served on our board since 
September 2007. His term expires September 2010 and he is subject to reelection. 

We have 598 full-time employees. The International Brotherbood of EIectrical Workers, W 
1701, represents 348 of Big Rivers' generation and trammission operating employees. Our contracts with 
this union expire on September 14, 2012, and October 14, 2012, respectively. We believe that our 
relations with labor are good 
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By order dated 

2010, the Court entered 
on process and that the 

SG 
‘ I  

, 
e Bonds wiIl be issued in the aggregate ppinci 

a t ,  will be dated their date of delivery 
interest on the Bonds at the mud 
twelve 3Q-day months), tkom thq date of de 
paid provided for, payab 
2011 (each such date is refme 

56 



located the principal office of the Trustee is authorized by law to remain closed, interest will be paid on 
the next succeeding day which is not a legal holiday or a day on which such banking institutions are 
authorized to be closed, with interest accruing only to the originally scheduled Interest Payment Date. . 

The Bonds will be issued in the form of fully registered Bonds without coupons in minimum 
denominations of $5,000 and integral multiples thereof. The Bonds will be registered in the name of 
Cede & Co., as nominee of Tbe Depository Trust Company ("DTC"), pursuant to DTC's Book-Entry 
Only System. Principal of and interest on the Bonds will be payable, and the transfer of interests in &e 
Bonds will be effected, through the facilities of DTC, as described under "BOOK-ENTRY-ONLY 
SYSTEM PROCEDURES" below. The Bonds m y  be transferred only upon the records of the Trustee, 
as Registrar, kept for that purpose at the principal corporate trust office of the Trustee. The Registrar will 
not-be required to make any exchange or transfer of Bonds during the fifteen days (i) immediately 
preceding an Interest Payment Date or, (u) in the case of any proposed redemption of Bonds, immediately 
preceding the date of the mailing of notice of such redemption. The Registrar will also not be required to 
make any transfer or exchange of any Bonds called for redemption. 

, U.S. Bank National Association is the Trustee, Paying Agent and Registrar for the Bonds. 

Redemption of Bonds 

Optional R e d m n  

The Bonds are subject to redemption in whole or in part (and if less than all of the Bonds are,to 
be redeemed, by lot in such manner as shall be determined by the Trustee) prior to maturi$y at "any time 011 

or after July 15,2020 by the County, upon the exercise by us of OUT option to prepay all 0r.a pan of the 
unpaid balance of the Note, at a redeGtion price of 100 prcent of the principal amount thereof, together 
with interest accrued thereon to the date fured for redemption. 

Notice of Redemption 

- . + . .No,tice of redemption will be given by first-class mail by the Trustee at least thiay (30) days prior 
to the redemption date to each Holder of such Bonds whjch are to redeemed, @,whole or- in part, at the 
addresses shown on the registration books of the County maintained by the Trustee, as Rq$stgrl F~1yr.e 
to give notice of redemption by mail, or any defect in such notice, will not affect the"validity of,@ 
proceedings far the redemption of such Bonds. . I "  

~f at the time of mailing of nqtice of y optional' r&mption we. have not deposited' yiih the 
Trustee moneys sufficient to redeem.,all of the Bonds called for reemption, th9, *e notice of optional 
rgqnption given by the Trustee will so stap and will fidm state that the reddption of:such Bo@ is 
wnditiod upon our providing, or causing to be provided, to the Trustee, by 1290 noon, New York City 
time on the redemption date, funds sufficient to effect such redemption, and such Bonds will not be 
redeemed unless such h d s  are deposited. 

3 '  *~ 

. .  
For so long as a book-mtry ody system is in effect with respect ..tq the Bon9, *e Trustee will 

mail notices of redemption only to The Depository Trust Company, New Yo& New Yo& ("DTC) or its 
successor. Any titilure of DTC to convey such notice to any DTC par$cipts, apy.fkdure of DTC 
participants to convey such notice, to any Indirect, Participants or any :failure of DTC padApants .or 
Indirect Participants to convey such notice to any Beneficial Owner, will not ,affect the validity .of the 
redemption of Bonds. See "BOOK-ENTRY-ONLY SYSTEM PROCEDURES.," ~ I 
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Conveyance of notices and other ConVnUnieations by DTC to Direct Participants, by Direct 
Participank to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial 
Owners will be,govmed by arrangements among them, subject to any statutqry or regulatory 
reqUirements as may be in effect fiom time to time. BENEFICIAL O W R S  SHOULD MAKE 
APPROPRIATE ARRANGEMENTS WITH THEIR BROKER OR D W E R  TO RECEIVE NOTICES 
(INCLUDING NOTICES OF REDEMPTION) AND OTHER INFORMATION REGARDING THE 
BONDS~-THAT MAY BE SO CONVEYED TO DIRECT PARTICIPANTS AND INDIRECT 
PARTICIPANTS. 

” Redemption notices shall be sent to DTC. If less than all of the:hnds‘are being~redeemed, 
DTC’s practice is to determine by lot amount of the interest of each Direct Participant in the Bonds to be 
redeemed. 

. aeither DTC nor Cede & Go. (nor any other DTC nominee) will consent or vote With respect to 
the Bonds unless authorized by a Direct Participant in accordance with DTC’s Procedures., Un@ its 
usual procedures, DTC mails an Omnibus Proxy to the issuer as soon as possible after ;the record date. 
The Omnibus Proxy assigm Cede & Co.’s consenting or voting rights to those Direct Participqts to 
whose accounts the Bonds are credited on the record date (identified in a listing attached to the Omnibus 
Proxy). 

a ,  Except as .described below, neither DTC nor Cede .& Co. will take any” .action to “enfixe9 
covenants with respect to any security registered in the ,name of Cede C Co. 1 Under +its .current 
procedures, on the written instructions of a Direct Participant,.DTC will cause.Cede..& Co, to .sign .a 
d q a n d  to exercise bondholder rights as record holder of the quantity of secdties,specified in the D&t 
Participant’s instructions, and not as record bolder of a l l  the securities of that issue:rygktqed in the name 
of Cede & Co. Also, in accordance with DTC’s current procedures, all factual representations t0.b.q made 
by Cede & Co. to the County, the Trustee or any other party must be made to DTC and Cede & Co. by 
the Direct Participant in its instructions to DTC. 

For so long as the Bonds are. issued, in b&k-eritry. form through the facilities of DTC, ?my 
Beneficial Owner desiring to cause us or the Trustee to comply with any of its obligations with respect to 
the Bands must make arrangements with the Direct Participant or Indirect Participant through whom, such 
Beneficial Owner’s ownership interest in the Bonds .is recorded ia order for the Direct” Participapt :in 
whose.DTC account such ownership interest is recorded to make the instructions to DTC described 
above. 

. .  

I *  

* ,  

NEITHER WE NOR THE TRUSTEE N0R;TKE UNDERWRITER (OTKER THAN IN ITS 
CeACITY, IF ANY, AS A DIRECT*PARTICIPANT OR AN INDIRECT PARTICIPANT) WILL 
HAVE ANY OBLIGATION TO, TWE DIRECT PARTICIPANTS .OR THE INDIRECT 
PARTICIPANTS OR TNE PERSONS FOR WHOM THEY ACT AS NOMINEES WITH RlESPEirr TO 
DTC’S PROCEDURES OR ANY PROCEDURES OR ARRANGEMEN23 BETWEEN DIRECT 
PARTICIPANTS, INDIRECT PARTICIPANTS AND THE PERSONS FOR WHOM THEY ACT 
m m ~  TO THE MAKLNG OF ANY DEMAND BY CEDE & co. AS THE R E G I S ~ D  

OR THE EFFECTIVENESS OF AMI ACTION TAKEN PURSUANT TO suck PROCEDU~ES OR 
OWNER OF THE BONTIS, THE ADHERENCE TO SUCH PROCEDURES OR- A R R A N G E m S  

ARRANGEMENTS. 
, &  . :‘ 

Principal and interest payments and redemption proceeds on the Bonds will 6e made to d 
Co.; or such other nominee as may be requested by an authorized representative of DTC:l DTCs practice 
is to- credit Direct Participants’ accounts, upon DTC’s receipt of b d s  an8 conesponding~detail 
information from us or the Trustee, on payable date in accordance 4th their respective holdings shown 
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Dkcontinup;riOn of the Book-Em&y Only System. DTC may discontinue providing its services as 
depository with respect to the Bonds at any time by giving reasonable notice to the County or the Trustee. 
In addition, if the County dewmines that (i) DTC is unable to discharge its responsibilities with respect 
to the Bonds, or (ii} continuation of the systern of book-mtxy-only transfers through DTC is not in the 
Coimty’s best interests or in the best interests of the Beneficial Owners of the Bonds, the County may 
thereupon terminate the services of DTC with respect to the Bonds. Upon the resignation of DTC or 
determination by the County that DTC is unable to discharge its responsibilities, the County may, within 
90 days, appoint a successor depository. Ifno such successor is appointed or the County determines to 
discontinue the book-entry-cmly system, Bond certificates relating to such Bonds will be printed and 
delivered. Transfers and exchanges of the Bonds shall thereafter be made as described under the caption 
“DESCRIPTION OF THE BONDS - General.” 

If the book-entry-only systern is discontinued with respect to any of the Bonds, the persons to 
whom Bond certificates relating to any such Bonds are delivered will be treated as “Holders” for all 
purposes of the Bond Indenture, including without limitation the payment of principal or redemption price 
of, &nd interest on, the Bonds, the redemption of Bonds and the giving to us or the Trustee of any notice, 
consent, request or demand pursuant to the f i n d  Indenture for any,purpose whatsoever. In such event, 
principal or redemption price of and interest on, the Bonds will be payable as described under the caption 
“DESCRIPTION OF THE: BONDS - Ge~~eral.” 

The informaton in this section concerning DTC and DTC’s bookentry only system has been 
obta@& &om sources that we believe to be reliable. No represmtation is d e  herein by us or the 
Underwriter as to the accuracy, completeness or adequacy of such infbrmation, or as to the .absence of 
material adverse changes in such information subsequent to the date of this Offering Statement. 

Goldman, Sachs & Co. (the “Underwriter“), has agreed, subject to certain wnditions (including 
the execution of a continuing disclosure agreements described below) to purchase the Bonds t’rom the 
C-9. In consideration of sucb purchase, we have agreed to pay the Underwriter a fee of $941,505.50. 
The U n d M t e r  will be obligated to purchase all of the Bonds if any of such Bonds are purchased. The 
Bonds may be offered and sold to certain dealers (including the Underwriter and other dealas depositing 
such Bonds into investment trusts) at prices lower than such public offering prices, and such public 
offixing prices may be changed, firom time to time, by the Underwriter. Goldman, Sachs & Co. and its 
dfiliates have engaged and may engage in other transactions with and @om services for us from time 
to h e  m the ordinary come of business. 

,COIkTINUINC DISCLOSURE 
, 

To assist the Underwriter in complying with SEC Rule 15c2-12@)(5) under the Exchange Act, 
we have authorized the execution and delivery of a Continuing Disclosure Agreement with respect to the 
Bonds for the benefit of the beneficial owners of the Bonds (the “Continuing Disclosure Agreement”). 
Under the Continuing Disclosure Agreemenf weIwill be obligated to lproVide certain financcial 
idomtion and operatiug data, financial statements, notice of certain events if material, and certain other 
notices to the Municipal Securities Rulemakin@, Board, or any, other entity authorized or designated by @e 
SEC in the future to receive such information, and such obligations will be enforceable, as described 
therein. The entry into the Continuing Disclosure Agreement by us is a condition precedent to the 
obligation of the Underwriter to purchase the Bonds. The proposed form of our Conthhg  Disclosure 
.Agreement is attached hereto as APPENDIX H. ‘ I . I - /  * . . 

. .  3 I 
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representations or failure to comply with these covenants may result in interest on the Bonds being 

r federal income tax purposes, possibly from the date of issuance of the 
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* I  

Although Bond Counsel expects to render an opinion that interest on the 
gross income for federal hcome.tax puiposes and is exempt fiom all present 
corporate income taxes, the ownership or disposition of, or the accrual or receipt 
may otherwise affect the tax liability of the holder of the Bonds, The nature and 
consequences will depend the parh‘cular tax status of the holder of the B 
income or deduction. Bond Counsel expresses no opinion regarding any such other tax C Q ~ S ~ ~ W C ~ S .  

I ,  
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enactment of any such future legislative proposals, clarification of the 1954 Code or the 1986 Act or collrlt 
decisions may also affect the market price for, or marketability of, the Bonds. Prospective purchasers of 
the Bonds should consult their own tax advism regaecbg any pending or proposed fedeml or syate tax 
legislation, regulations or litigation, as to which Bond Counsel expresses no opinion. 

The opinion of Bond Counsel is based on current legal authority, covers certain matters not 
directly addressed by such authorities, and represents Bond Counsel’s judgment as to the proper treatment 
of the Bonds for federal income tax purposes. It is not binding on the IRS or the courts. Furthemore, 
Bond Counsel cannot give and has not given any opinion or assurance about the fimne activities of the 
County or Big Rivers, or about the effect of future changes in the f 954 Code, the 1986 Act, ?he applicable 
regulations, the interpretation thereof or the enforcement thereof by the IRS. We and the County have 
covenanted and agreed for the benefit of Beneficial Owners of the Bonds, however, not directly or 
indirectly to use or permit the use (to the extent within its control) of proceeds of the Bonds or other 
fimds, or take,or omit to take any action, if and to the extentsuch use, or the taking or omission to3ake 
such action, would cause interest on the Bonds to be subject to federal income tax by reason of Section 
103 of the 1954 Code or Title X U  of the 1986 Act, and any applicable regulations promulgated 
thereunder. 

. .  

. I .  

Bond Counsel’s engagement with respect to the Bonds endswith the issuance of the Bonds, and 
unless separately engaged, Bond Counsel is not obligated to defend the County or the Beneficid Owners 
regarding the tax exempt status of the Bonds in the kv&it*of ah audit examination by the IRS. Under 
current procedures, parties other tban the County, Big Rivers and their appointed counsel, includmg the 
Beheficial Owners, would have little, if any, iight to participate in the audit examination process. 
Moreover, because’achieving judicial review in connection with an audit ’examination of ?ax %em@ 
bonds is difficuIt,’obtahg an independent review of IRS positions witb which the Counq or Big Rivers 
legitimately disagree m y  not be practicable. Any action of the JRS, includmg but not timited to selection 
of the Bonds for audit, or the course or result of such audit, or an audit of bonds presenting similar tax 
issues may af fec t  the market price for, or the marketability of, the Bonds, and may cause us, the County 
or the Beneficial Owners to incur sigtllficant expense. 

RATKNGS 

The Bonds are rated “Baal”, “BBB-” and “BBB-” by Moody’s, S&P and Fitch, respectively. 
The respective ratings by Fitch, Moody’s and S&P of the Bonds reflect only the views of such 
organization and my desired explanation of the significance of such ratings and any outlooks or other 
statements given by the rating agencies witb respect thereto should be obtained &om the rating agency 
fiunishing the same, at the following addresses: Fitch Ratings, One State Street Plaza, New York, New 
York 10004, Moody’s Investors Service, Inc., 7 World Trade Center, 250 Greenwich Street, New York, 
New York 10007; and Standard & Poor’s Ratings Services, 55 Water Street, New York, New York 
10041. Generally, a rating agency bases its rating and outlook (if any) on the information and materials 
funxished to it on investigations, studies and assumptions of its own. There is no assurance such qitings 
for the Bonds will continue for any given period of time or that any of such ratings will not be revised 
downward or withdraw enhirely by any of the rating agencies, if, in the judgment of such rating agency or 
agencies, circumstances so warrant. Any such downward revision or withdrawal of such ratings may 
have an adverse effect on the market price of the Bonds. 

ON 

Brief descriptions of the County, the Bonds, the Financing Agreement, the Bond Iadennue, 
Note and the Mortgage Indenture and 
included in this offering statement. suc 

statements, are 
ve or definitive. 
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$271,605 
50.286 

329,870 

OPERAflNG EXPENSES 
OperehianS: 

Fuel tot electric generetion 
Fbwer -sed end interchanged 
Reduction, excluding fuel 

- 
114,643 

- 
- 

169.788 

2tr98 
4,240 
30,632 

231,836 

- 
28,%# 
4.258 

31,041 

17&!542 

ltansmissfon and other I 

Maintenance 
Depredation and amortization 

Total operstlng e#perr;,es 

1 

t 
ELECTRIC OPERAnNG MARGIN I 94,639 

66,719 
6,Bl 

81 1 

@,@2 
0,419 
- 

~m tax expense 
other- net 

7- interest expense and other 

103 

70,954 

opEwnlvG MARGIN 2x080 

NOWPERATlffi MARGIN: 

klngwrn &me 
Interest income on restricted iwtments under 

Gain on Unwind tnvlsectlan {see Note 2) 
Interest incane and othw 

Totst rt[)nopet.gting marcrrin 

i 

12.881 

4.01 3 le16 
20,097 mm6 12,765 
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CASH FLOWS FROM OPERATING ACNViTlES: 
Net margin 

#wI 
631.330 22816 

34.320 
(25021 
5,m5 
{7.18f) 
(4,5821 
6748) 
5,841 

ZZaQ 
- 
- - 
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6.2 18 
12 

151 9) 
1,871 

(3,702) 
899 
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colsman scrubber 
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so2 elIowanoes 

-,m 
98,500 
66.000 
23,074 
19,679 
980 

Gain on unwind aansactlon $637978 
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At December 31.2000 and 2008 ublity @ant is summa 

ClassMplentInseffb 
Roductlon plant 

Trmsmission phnt 
General plant 
Other 

Elecatc plant - J W  

Utility pbnt - net 

$1,675733 . $  - 
1,535,004 * 

236,639 2AO.&O 
18,m '17240 'I 

543 , 5 4 3  

t.931.116 1.783,58? 

908.099 873.w3 . 

I 904,614 . 
* b . .  
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RUS ARVP Note, steted amount 
rate, with Interest Imputed at 5.80% maturing Dember 2023 

LEM set#ement Note, interest rate OP €LO%, w 
InstdlmeMs 

C m t y  of Ohlo, Kentucky, pmmlssory nots, varlabb Interest Fate 
lavaraga Interest rete d 10.60% end 8.95% In 2 
respectblv), matutlng In Octaber 2022 

County of Ohio, Kentucky. promissory note, variable interest rate 
(average Interest rate of 3.22% and 5.14% in 20fB and 2008, 
r e s p e c t i i ,  maturing in June 2013 

PMCC Romfswry Note u4th an interest rste of 8.6% 

I 

Tml long-term debt 

The Wlowingare 37 : 

yt)ac 

2010 
2011 
2012 
2013 
2014 
Thereafter 
Total 

83,300 83,300 

50,800 - 12380 

662 1,039,120 

14,186 61,771 
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!3 19 $ 1s 
3,575 (83861 

Derfened credits and other 

7 .  

Discount rate - projected .benefit obftgatlm e.*% ,62S % 
Discount rate - net perlrxDc benefit cat 6.25 "5.76 
Ram of increase in cornpm*n levels 4.00 4. 4.00 
Expectd long-term rate of nehmn on assets 725 225 726 
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CashandMomwM8lrlret 
Dsbt Securities: 
us. Treasuries 
U.S. Gmmerm 

$25,188 425,188 

82896 87,474 
160,144 150,181 

f243,226 $242.641 Total 

12 434 m 41 

Total $91 $476 

Debt SBcuTltjBs at D e w  
mmrltles may dHller due to eal or prepayment rights): 

31,2009 mature, d n g  to th& conogchlBll tern, as fdllwvs (actual 

Amorthed fi lr 
costs values 

In one p a r  or less 
After one year th 

$46,102 $46112 
192123 198.729 

Total $243326 $242841 
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DlSCOUnt rete - mfected bencsfDt obli@fiOn 5.9'8 % 6.32 % 5.85 % 
Discaunt rate - net ic benerrt cost 6.32 5.85 ,5.7s- . 

Initial bmd tats 
Ultimate trend rate 
Year ultimate trend is readted 

170 % 790 % 
4.50 96 4.50 % 
2028 2028 

- "  
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$878 $ 129 $.86 .  
464 1 67 153 

17 2 8 2 .: 
(171 (60) PO) 
31 31 31 

s1.m a m "  . - tam . , ^  . 

$160 $1,080 

. .  . , I ... , 
A' I . .. L . . . .  . 
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Our Members operate their system on a not-for-profit basis. Accumulated margins =mining 
after payment of expenses and provision for weciation constitute patpnage capital for the consumeks of 
our Members. Refunds of accumulated patronage capital to iudividuai collsumers of our Members are 
made fbm time to time on a patronage basis subject to limitations contained in each Member's mortgage 
with RUS,*if applicable, or other applicable debt instruments. 

Our Members are our owners and not our subsidiaries. Except with respekt to the obligations of 
our M&bers under their respective wholesale power contracts and the Smelter Agreements, we have no 
legal hterest in, or obligation in. respect of, any of the assets, liabilities, equity,revenw or maras of our 
Membipj other than o h  rights under @ese contracts. The revenues of oursMemk ak not pledged to 
us, but their revenues are the source fiom which they pay for power and energy gd tyyn&jon services 
purchased firom us. Revenues of ob 'Members are, however, often pledg6d 'imder thek "re'spective 
mortgages OT other debt instruments. 

Unaudited financial and statistical information relating to our Members is set fortb belqw. The 
tables present a three-year summary of the balance sheets, statemeqts of operations and selected statistical 
information with respect to our Members. The infomtion contained below has been taken from RUS 
Finandial and Statistical Reports (RUS *Form 7) provided to us by our Members. This inf6rmation abu t  
our Members may not be indicative of 'their future results. In addition, the assets, liabilitia, equity, 
revmu; 'md margins should not be attri$uted to us. 

.. . 
' ' I .  

, I . , ,  ' 
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. 4  I 
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4 .  , ?  . . I  



Average vaue (0) .................. 
Average ............................ 
Average per k M )  ............ 
Times Interest E 0.. ....................................... 

................................................. 
.......................................... 

201: 
e ($1 .................. 

............................................ 
Average Residential Reven~e (cents per kWh) ............ 
Times Interest Earned 0 ......................................... 
Equity/Assets ............................................................... 
Equityrsotal C a ~ ~ ~ ~ t i ~ ~  .......................................... 

eveme ($) .................. 
................................................. 

......................................... 

......................................... 
.......................................... 

@ 

4.195.793 . .  
59,329,974 

7.07 

1.48 
24% 
30% 

4,173,242 
62,689,055 

6.44 

1.13 
24% 
30% 

4,170,143 
64,058,176 

6.51 

1.59 
25% 
30?? 

27.753,017 
4.99 

li .57 
29%) 
32% 

2,016,338 
29.42 1 * 135 

4.85 

2.03 
29% 
33% 

1.8 
292 

4.26 

1 .s4 
29% 
31% 

7.03 

1.26 
34% 

2,272,982 
34,638,005 

6.56 

1.34 
38YO 
43% 

2,141,500 
34,553 ,os 5 

4.28 

8.31 
39% 
43% 



Average Number 
for the Years Ended December 31, 

Meade Yacksoa 
Kencrgy COWty !Purchase 

26,034 
2009: 
Residential Service 45,111 25,940 
Coxsun& and Industrial ...................................... 
Other ....................................................................... 
Total Qst~mers Served .......................................... 

.................................................. 
9,652 2,050 3,063 

76 6 12 
29,109 - 27,996 

7 
54,839 

45,039 25,808 26,038 

76 6 14 
29,092 

2008 
Residential Service 
c o w  and Industrial ...................................... 
other ....................................................................... 

54,736 Total Custmms Served - 
.................................................. 

9.62 I 2,052 3,040 

- 27,866 - .......................................... 

25,782 
9,503 2,041 2,952 
76 6 13 

28,747 27,500 

2007: 
Residential Service .................................................. 
Commercial and Industrial ...................................... 
other ....................................................................... 
Total Customers Served .......................................... 

44,758 25,453 

P - 54,337 

-3 



e 
2009: 
Residential Service .................................................. 
Comerc~ md Ind ...................................... 
other ....................................................................... 
Total Sales .................................................... 
2008: 

...................................... 

...................................... 
.............................................................. 
Sales .................................................... 

2007: 
Residential Service .................................................. 
Commercial and hdustrial ...................................... 
otk  ....................................................................... 
TOtd Sales .................................................... 

7 1 1,960 333,036 
8,009,814 

1,598 
8,723,372 

752,269 
8,666,261 

1,666 
9,420, I96 

768,698 
8,602,978 

1,583 
9,373,259 

95,266 
1,036 

429.338 

353,054 
98,173 

1,018 
452,245 

351,171 
101,494 

1,003 
453.668 

me 
387,977 
232273 

1,033 
62 1 -283 

415,656 
261.187 

1,034 
677,877 

265.1 15 
1,657 

68 1.409 



able 4 

Annual Revenues by Customer Class 
for the Y e w  Ended December 31, 

Mesde Jackson 
Kenergy C O U n t y  Purchase 2009: 

Resiht iaI  Service ............................................... $ 50,349,518 $23,284,922 $27283,351 
Commercial and Industrial..........,....,.................... 297,780,615 6,825,406 13,504966 
other ..................................................................... 252,392 67,802 109221 

TotaI Electric Sales ..................................... $348.382.525 $30,178,130 $40,897,538 
1,400.34 1 918,510 1,020,934 

Total operating Revenue ............................ $349,782,866 $31,096,640 $41,918,472 
Other Operating Revenue ..................................... 

2008: 
Residential Service ............................................... 
Commercial and Industrial .................................... 
other ..................................................................... 

Total Electric Sales ..................................... 
other operiling Revenue ..................................... 

Total Operating Revenue ............................ 

$ 50,078.902 
307.489.509 

244.1 10 
$357,812.52 1 

1,686.08 t 
$359.498.602 

$24.196,0S3 
6,904,260 
66,009 

$3 1,166,322 
928,236 

$32,094,558 

$27,275,780 
13,991,782 

95,499 
$4 1,363,M I 
1,019,877 

%42,3 82,938 

2007: 
Residential Service ............................................... $ 50,041,715 $21.982.1 I3 $25,697,996 
Commercial and Industrial .................................... 304.08 1,544 6,857,483 13,587,009 

2 19,O 14 64,438 87,394 other ..................................................................... 
Total Electric Sdes ..................................... $354,342,273 $28,904,034 $39,372,399 

Other Operating Revenue 1.53 1,503 862,7 10 993,479 ..................................... 
Total Operating Revenue ............................ $355,873,776 $29,766,744 $40,365,878 

-5 
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e 

on ............................... 
....................................... 
....................................... 
........................................ 
........................................ 
bt (I)  ................................. 

Tax Expenses .......................................................... 
other Deductions .................................................... 

ins ............................................................ 
2808: 
operating Revenue and Patronage Capital .............. 

on ............................... 
................................... 
................................... 
................................... 

.......................................... 
................................. 

Tax Expenses .......................................................... 
Other D ~ M C ~ ~ O I U  .................................................... 

............................................................ 
200% 
Operating Rwenue and Patronage C 
Depneciation and Amoptizalioa ............................... 

s... .................................... 
....................................... 

.................................................. 
.......................................... 

Interest on Long-term Debt (I)  ................................. 
Tax Expenses .......................................................... 
other Deductions .................................................... 
Net Margins ............................................................ 

$349,782,866 
7,970,349 

332,864,173 
$ 8,948344 

985,051 
$ 9,933,395 

6,063,274 
363,079 
567.124 

$ 2,939,918 

$359,498,602 
7,726,978 

345339,107 
6,482.5 17 

815,095 
$ 7,297,612 

5,997.5 18 
322.879 
192,084 

$ 785,131 

$355,873,776 
7,415,079 

340,042,623 
$ 8,416,074 

I ,256,OS 1 
$ 9,672,155 

5,703,124 
295,302 
266,780 

J 3.406. 

CO 

$3 1,096,640 
2,956,2264 

24,726,9 1 6 
$ 3,413,MQ 

246,9 19 
$ 3,660,379 

2,284,654 
32,462 
52,403 

$ 1,290,860 

$32,094,558 
2,842,245 

24,822,687 
$ 4,429,626 

2,228 1,927 
32,994 
$23 19 

$29,766,744 
2,702,559 

--- 23,911,521 
$ 3,152.664 

363,626 
$ 3,516,290 

2,222,123 
34,075 
49,369 

$ 1,210,723 

153.032 
$ 710,823 

2,382,938 
3.88 1,043 

35,4 14,883 

$40,365.878 
35133,896 

$ 2,963,783 
597,872 

$ 3,561,655 
2,615,535 

43,167 
82,890 

-- 
( I )  Interest on Long-term Debt is net of 



Table 6 
Big Rivers' Members 

As of December 31, 
Condensed of Balance Sheett 

Meade Jackson 
Kenergy county purchasle 

2009: 
ASSETS: 
Total UtiIity Plant ................................................ $239,783,186 $91,162,723 $126,585,904 

62,290,462 24,560.838 39,314,177 Depreciation. - 
Net Pl ................................................................... 177,492,724 66,601,885 87,271,727 
other Assets 60,673,832 12,737,097 1 9,302,499 

$238,166,556 $79,338,982 $106,574,226 Total Assets ............................................................. 

........................................................... 

............................................................ 

EQUITY AND 1,IABILITIES: 
Equity ...................................................................... $57,985,783 $23,169273 $36,395,561 ....................................................... 54,944,634 Long-term Debt 133,219,836 48,493,205 

46,900,937 7,676,504 15,234,03 1 Other Liabilities ...................................................... 
$238.1 66,556 $79,338,982 $106,574,226 Total Equity and Liabilities ..................................... 

2006 
ASSETS 
Total Utility PIant"' ................................................ $233,759,559 $87,115,338 $119,013,194 
Depreciation - 
Net Ptant .................................................................. 174,539,770 64,347,210 8 1,995,475 

............................................................ 59-2 19,789 22,768,128 37,017,719 

49,20!2,7 1 7 10,588,234 10,862,358 Other Assets ............................................................ 
Total Assets $223,749,487 $74,935,444 $ 92,857,833 ............................................................. 

EQUITY AND LLABEITIES: 
Eq uiry ...................................................................... $54,242,729 %22,006214 $35,664,571 

....................................................... 47,469,582 
42,428,633 7,346,857 9,723,680 Other Liabilities ...................................................... 

Total E@& and Liabilities ..................................... $223,749,487 $74,935,444 $ 92,857,833 

h l g - ~ ~  Debt 127,078,125 45,582,373 

2007: 
ASSETS: 
Total utility Plant (1) ................................................ 
Depreciation. ........................................................... 
Net Plant, ................................................................. 
Other Assets ............................................................ 
Total Assets ............................................................. 

$224,786,800 
53.3 19.54 1 
17 1,467259 
53.037.690 

$224,504,949 

$83,626,010 
20,g65,845 
62,760,165 
8,677,372 

$71,437,537 

$1 13,2W,271 
34,096,756 
79.103,S 15 
9,790,190 

S 88.893.705 

EQUITY AND LIABILITIES: 
e4uity ...................................................................... $55,307,516 $20,828,346 $34,759,030 

Other Liabihes ...................................................... 39,640,455 4,344,278 7,366,011 
Long-term Debt ....................................................... 129,556,978 46,264,913 46,768,664 

4 .  

Total Equity and 1,iabilities ..................................... 
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The following is a summary of certain provisions of the Financing Agreement and the Note and is 
not to be considered as a hll statement of the pvisions thereof. This summary is qualified by reference 
to and is subject to the cornpkte Financing Agreement and the complete Note, copies of which are 
available for inspection at OUT principal offices and the principal offices of the Trustee. At] capitalized 
terms usd in this APPENDIX C summary and not defined herein or elsewhere in the Offering Statement 
shall have the meanings given to them in the Financing Agreement. 

e Note 

. concurrently with the sale and delivery by the County of the Bonds, we will exekute and deliver 
to the Trustee a Note in an aggregate principal amount equa1 to the aggregate principal amount of the 
Bonds delivered by the County. Payments required to be made on the Note will be in amounts sufficient 
to pay the principal of and interest on the Bonds when due. 

Other Payment Obligations . I  
" * 

1 - ,  
We will pay the reasonable fees and actual out-of-pocket expenses (including counsel fees) 

necessarily incurred by the County in coLlILection with the Bonds, the issuance and sale thereof and the 
transaction contemplated by the Bond Indenture, the Mortgage Indenture, the Note and the Financing 
Agreement, and for the services of the Trustee, the Paying Agent and any co-paying agent. . 
i e r q  of Financing Agrepment 

The Financing Agreement will continue in f i ~ U  force-and effect until the principal of and hterest 
on a11 of the Bonds, and all other amounts requirep to bg paid by us under the Financing Agreement, have 

Obligations of Big Rivers Unconditional 

t 

been paid in 111 or provision for such payment has been made. * * '  

Our obligations to make the payments pursuant to the Financing Agreement and the Note are 
absolute and unconditional. Regardless of whether the Facilities are complete, 0-g or opeqble, 
until such time as the principal of and interest on the Bonds shall have beqt W l y  paid or provision for'ihe 
pyxgent therqf shall have been made in accordance with the Bond Ind-enture, we (1) d l  not suspen_d pr 
discontinue any payments pursuant to the Financing Agreement or the Note, (2) will perform and observe 
all our other agreements contained in the Financing Agreement and in the Note, and (3) except in the case 
of a prepaymen! in whole of the Note, will not terminate the F b c h g  Agreement for any c~use, 
including any acts or circumstances that may constitute failure of consideration, destruction of or damage 
to the applicable Facilities, commercial frustration of purpose, any change in the tax or other laws or 
administrative rulings of the United States of America or the Commonwealth of Kentucky or any political 
subdivision thereof or any failure of the County to pedorm and observe any agreement, whiier express 
or implied, or my duty, liability or obligation arising out of or connected with the Financing Agteement, 
whether express or implied. 

Assignment 

Under cqt& conditions we may assign our interest in the Financing Agreement without 
necessity of obtaining the consent of either the County or the Trustee, but such assignment SW not 
plieve us h m  primary liability for any of our obligations under the Financing Alpeement. Any assignee 
shall assume our obligations under the Financing Agreement to the extent assigned. 

c-1 



constitute cornpI iauce , with 
that we may, ~ i t h ~ ~ t . ~ i O k  

within the weaning of Section 14 
Code by Title XIII of the Tax 
thereunder; and (2) will not use or 

extent as would result in loss o the Bonds &om gross income’for 

of Sation 103(b)(l3) of the 1954 Code). 

Notwitastanding any other provisi ing Agrement to the c o u ~ ,  so long 8s 
the Bonds fim 

interest therm& including any p 

necessary in order to 

paragraph shall survive the payanent for 
defeasance thereof pursuant to tbe Bond 

income tax purposes Code, the C O V m t S  des 

, .  
Any of the following events Will constitute an “event of default”‘ under the F k c b g  A 

(1) Q3M failure Eo be paid under the Note to 
far deposit b t ~  the 

(2) Acceleration of Obligation pursuant to an “event of 
default” as such tam is 

* .  

(3) Certain events of b s ~ ~ ~ ~ Q ~ ~  liquidation or reorganization relating tb us. 



the 
e Bo e: 

and continuance of an event of fault, the County, or the Trustee, as 

(1) 
equal to the principal of and accrued interest on the Note has maturd and is therefore 
immediately due and payable; and 

shall, by Written notice to us, upon the acceleration of the Bonds, declare that an amount 

(2) may take whatever action at law or in equity may appear necessary or desirable to collect 
the amounts then due and thmafkr to become due under the Note and the Financing Agreement, 
or to enforce performance and observance of any obligation, agreement or c o v m t  of ours under 
the Financing Agreement or the Note. 

Any declaration accelerating mounts due under the Note will be rescinded upon llescission of 
any declaration of any acceleration of the Bonds (see “SUMMARY OF CERTAIN PROWSXONS OF 
THE BOND INDENTURE - Events of Default; Remedies”). Any amoults coUected pursuant to action 
taken upon the happening of any event of default shall be paid into the Bond Fund and applied in 
accordance with the provisions of the Bond Indenture. 

No Pecuniary Liability ofthe County 

No provision, covenant or agreement contained in the Financing Agreement or the Note, nor any 
breach thereof, will constitute or give rise to a pecuniary liability of the County or a charge against its 
general credit or taxing powers. The County has not obligated itself in making the covenants, agreements 
or provisions contained in the Financing A‘+enr, except with respect to the Financing Agreement and 
the application of the revenues therefrom. 

Amendments, Changes and Modilkations 

’No amendment, change, mod&cation, alteration or termination of the Fi.nanc&g Agreemdt % 
permissible without the Written consent of the Trustee, which consent shall be given in accordance with 
the Boqd Indenture. Pursuant to the provisions of the Bond Indenture, the consent of the Ho1.W of not 
less than a majority in aggregate principal amount of all Bonds then outstanding is required for my 
amendment, change or modification of the Financing Agreement. Without the consent or notice of the 
holders, @e County and the Trustee may consent to any ammdment, change or modification of.the 
Financing Agreement ox Note as may be required (1) by the provisions of the Financing Agreehiesit, the 
Note qnd the Bond Indenture, (2) for the purpose of curing any ambiguity OT formal defect or OTpiSsibn ih 
the Finaiicbig Agreement, (3) to confom to any modifications to or dterations ptxmked by the Mortgage 
Indenture or -the Boad Indenture, if such provisions are necessary or desirable and do not in the soie 
opinion of the Trustee materially adversely affect the interest of the Holders or (4) in connection witJ pny 
other change in the Financing Agreement wbich, in the judgment of the Trustee, is not to the prejudice of 
the Trustee or materidy adverse to the intm~ts of the Holders of the Bonds. The Trustee may in its 
dimction tietermhe whether or not in accordance with the foregoing powers of amegdmat the intqests 
of the Holders of the Bonds would be adversely affected by any such modificatiOa or amendsneak and 
any such determination of the Trustee shall be binding and conctusive on us, the County and the Holders 
of the Bonds. The Trustee shall have a0 liability as a result of any such determination made in good fait&, 

c-3 
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The following is a summary of certain provisions of the Bond Indenture and is not to be 

considered as a full statement of the provisions thereof. This surnmary is qualified by reference to and is 

offices and the principal offices of the Trustee. The Bonds are issued imder'the Bond Indenture timi aie 
payable fiom and secured by a pledge of the Trust Estate for the Bonds, including revenues derived by the 
County under the Financing Agreement and the Note. All capitalized'& ~ e d  in' thi;: APPENDIX D 
and not defined herein or elscwhere'in this Offking Statemeit s&lI @e the'meanhgs'given to them in 
the Bond Indenture. 

I subject to the complete Bond Indenture; copies of which are availabIe. for inspection at our' principal 
I 

$ L  

Limited Pledge 
I . . I  

The Bonds issued and at any time O u t s m f i g k e  in all'rkpects equally and ratably secured by 
the Bond Indenture, without preference, pri0rity"or distinction-on account of the date or dates or the actual 
time or times of the issuance or maturity of the Bonds, so that ail Bonds at atiy time issued and 
Outstanding under the Bond Indentye have the same right, lien and prefwence under and by virtue of the 
Bond Indenture. The principal of and interest on the ~Bondi is payable solely out of the Receipts and 
Revexiues of the Cou&y from the Financing Agreenient and,other s&wity pl+ged%y the Bond Indenwe 
and. are not-egeud obligationi of the County" and will never constihte nor "give rise to a pecuniary 
liatiility ofthe county or a charge agiinst its general credit or &g powers. 

ond Fund; Application of Revenues ' I "  I .  ' 

I A Bond Fund is established undei the Bond Indenture as a trust fimd to be used by the Trustee to 
pay when due the principal of and interest on the Bonds. **The payments on the Note are to be rkhitted 
directly to the Trustee for the account of the County and deposited in the Bond Fund. The Bond 
hdenme providei that said payments-shall be sufficient in d o a t  to pay &e pdndipal, of and interest on 
the Bonds when due. The entire i o u n t  of Receipts and Revenues &re plaged tb the payxheht of the 
principal of and interest on the Bonds. 

I 

. "  < I "  . * .  

The Receipts and Revenues are the amounts payable by us under the Financing Agreement. 
Th&e amouhts are*equal to the principal of the Bonds w K i  due at'maturity @nd interest on the Bonds 
when due h m  time to time. Our obligation to pay these aniohts is evidenced by the Note under @e 
&imcing Agreement. 

I Under the Financing Agreement, the County has covenanted and agreed that so long as any of the 
Bonk 8 f e  Outstanding it will deposit, or cause to be deposited, in the Bond Fund sufficient sums from the 
Receipts and Revenues promptly to meet and pay the principal of h d  inkrest on the Bonds when due. A 
Bond is "Outstanding" within the m&g of the Bond Indenturg if it has been authenticated and 
deliverid, d e s i  (i) such Bond hds been cancelled or acquired by the Trustee for cancellation, (ii) cash 

I;paturity, (iii) such Bond has o&erwise' been 'paid in accordance with the defeasance' proiisions of thk 
Bond Iridehture, or (iv) anothk Bond has been authenticated and delivered in exchange or in substitxltiori 
fa such Bond. 

Pnvestments 

I 

I 

, I  

. . :  
s heId as a part of the Bond Fund shall be invested o 
law, and in accordance with the Bond !indenture, in 

ties are defined as the following securities, m 

by the Trustee, to the 
Sequities selected by 

fa t  such time or times as to enable disburseme 



ce wi Qf 

of, ar obli 9 

(c) United States doll it (whether negotiable QP 
s with any bank or trust non-negotiable), & m d  deposits, 

company organize the tates of America or ;an 
association whose obli e rated either “A-1” or 

g on a subsidiary bank); 

(d) Commaid pa Pmc 
1” or better by Mmdy’s 270 

( f )  Investments in a money ” or ‘‘ 

erefunded Municipal OblligaZions 
United States of America or ofm 

of any such state which are not -11 
~ ~ v ~ ~ b l ~  instrUCtion~ have been given by h e  obbli 

(1) which are rated, based on an irrevocable escrow account OH fund (the “ ~ c r n w ’ ~ ) ~  
in the highest rating category dS$B and y successors thewto; or 

(2)(A) which are fully secured as to p 
any, by an ~SCTOW CQXS 

m y  be applied only to the paymeat of 
such bonds or other obtigittions on the 

verified by a national 
d interesr and redmption 

on the maturity date or date 

tes pursuant to such 



me county C0Ven;bllts to maintain the exclusion of interesl on the Bonds eom gross income for 
federal income tax purposes pursuant to Section 103 of the Lnternal Revenue Code of 1954, as amended 
and Title :m of the Tax Reform Act of 1986 (the “1954 Code”), and will take, or require to be taken, 
such acts as may be reasonably within its ability and as may from time to time be: required under 
applicable law and regulation to continue the exclusion of the interest on the Bonds from gross income for 
federal income tax purposes; and in furtherance of such covenants, the County agrees to comply with the 
Tax Certificate and the provisions of Section 103 of the 1954 Code. The County fivther covenants that it 
wiil not take any action or fail to take any action with respect to the Bonds which would cause the Bonds 
to be “arbitrage Bonds” within the meaning of such term as used in Section 148 of the Internal Revenue 
Code of I986 (the “1986 Code”), as incorporated into the 1954 Code by Tide MII of tbe Tax R e f m  Act 
of 1986, and any regulations promulgated or proposed thereunder. The County shall make any and all 
payments required to be made to the United States Department of the Treasury in connection withdhe 
Bonds pursuant to Section l48(f) of the 1986 Code, as incorporated into the 1954 Code’by Title XIlI of 
the Tax Reform Act of 1986, &om amounts on deposit in the b d s  and accounts e s t a b W  under the 
Bond Indenture and available therefor. The County covenants that it will not use or permit the .use of any 
property financed or refinanced with the proceeds of the Bonds by any person (other than a state or local 
governmental unit) in such manner or to such extent as would result in a loss of exclusion of the interest 
on the Bonds &om gross income for federal income tax purposes (other than during the period theBonds 
are held by a “substantial user” of the fkcilities f’inanced or relkmced with proceeds of the Bonds or a 
“related person” within the meaning of Section 103(b)( 13) of the 1954 Code). 

Norwithstanding any other provisions of the Bond Indenture to the contrary; so long as necessary 
in order to maintain the exclusion of interest on the Bonds from gross income for federal income tax 
p-ses under Section 103(a) of the 1954 Code, the covenants described in the preceding parapph shall 
n q i v e  the payment of the Bonds and the interest thereon, including any payment or defeasance thereof 
pursuant to the Bond Indenture. 

Events of DefauIt; Remedies 

The following each constitute an “Event of Default” for the purposes the Bond Indenture: 1 

(a) paymat of the principal of any of the Bonds (whether maturity, upon a calI for 
redemption or otherwise) or interest on any of the Bonds shall not be made within one Business Day of 
when due with the result that such principal or interest remains unpaid as of such date: or 

firilure by us to pay when due any amount required to be paid under the Note to the (b) 
Trustee for deposit into the Bond Fund or 

a ’ (c) acceleration of payment of any Mortgage h h t u r e  Obligations p m k t  to an event of 
default as defined in the Mortgage Indenture: or 

(d) we file a petition in bankruptcy or are adjudicated as banknrpt or insolvent; or we make 
an assignment for the benefit of our creditors, or consent to the appointment of a receiver of ourselves or 
of our property, or institute proceedings for our reorganiZation, or proceedings instituted by othm for OUT 
reorganization are not dismissed within thirty days after the institution thereof, or a receiver or liqui 
of us or of any substantial portion of our property is appointed and the order appointing such receiveror 
liquidator shall not be vacated within thuty days after the entry t h m f .  

c w m c e  and continuance of an Event of 
the B 
Default under the Bond Jndenture, the Trustee may, 

, the Trustee shall, and upon the 
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In case any proceeding taken by the Trustee to enforce any right under the Bond Indentwre shall 
have beendiscontinued or abandoned for any reason, or shall have been determined adversely to the 
Trustee, then and in every case the County, the Thustee and the holders shall be restored to their former 
positions and rights thereunder, respectively, and all rights, remedies and powers of the Trustee shall 
c6dnue as though no such proceeding had been taken. 

Hojder D u d o n  of Rem 

The holders of a majority in principal amount of the Bonds then Outstanding shall have the right 
by an instrument in writing executed and delivered to the Trustee, to direct the time, method and place of 
conducting all remedial proceedings available to the Trustee under the Bond Indenture or exercising any 
k t  or power codmed on the Trustee by the Bond Indenture. 

Limitations on Proawdhgs by Holders 

No holders shall have any right to institute any suit, action or proceeding in equity or at law for 
the execution of any trust or power under the Bond Indenture, or any other remedy thereunder or on the 
Bonds, unless such holders previously shall have given to the Trustee written notice of an Event of 
Default as described above and unless also the holders of not less ,than twenty-five percent in principal 
amount of the b n d s  then Outstanding shall have made written request of the Trustee to do so, after the 
right to institute said suit, action or proceeding shall have accrued, and shall have afforded the Trustee a 
reasonable opportunity to proceed to institute the Same in either its or their name, and unless there also 
shall have been offered to the Trustee security and indemnity satisfactory to it against the costs; expenses 
and liabilities to be incurred therein or thereby, and the Trustee shall not have complied with such request 
within a reasonable time; and such notification, request and offer of indemnity are in every such case, at 
the option of the Trustee, to be conditions precedent to the institution of said suit, action or proceeding it 
being understood and intended that no one or more of the holders shall have any right in any manner 
whatever by its or their action to affect, disturb or prejudice the security of the Bond Indenture, or to 
enforce any right thereunder or under the Bonds of the applicable series, except in the manner-thereh 
provided, and that all suits, actions and proceedings at law or in equity shall be instituted, had and 
maintained in the manner therein provided and for the equal benefit of all holders. . .  

AppUcittion of Moneys Recovered 

Any moneys received by the Trustee, by any receiver or by any holder pursuant to any right given 
or action taken under the Bond Indenture, after payment of the costs and expenses of the proceedings 
resulting in the collection of such moneys and of the expenses, liabilities and advances incurred or made 
by the Trustee, shall be deposited in the Bond Fund, and all moneys so deposited in the Bond Furid during 
the continuance of an Event of Default (other than moneys for the payment of Bonds which had matured 
or otherwise become payable prior to such Event of Default or for the payment ofinterest due prior to 
such Event of Default) sball be applied as follows: 

Unless the principal of all the Bonds has become due and payable, all' such moneys shall 
be applied (i) first, to the payment to the persons entitled thereto of all installnients 'ofinterest then due on 
the Bonds, with interest on overdue installments, if lawfbl, at the same rate or rates per mum as 
specified in such Bonds, in the order of the maturity of the installments of such interest and, if the amount 
available shall not be suflicient to pay in full any particular installment with such interest,'then to the 
payment ratably, according to the amounts due on such installment, and (ii) second, to the payment to tllie 
persons entitled thereto of the unpaid principal of any of such Bonds which shall have become due at 
mitidy (other than Bonds called for redemption for the payment of which money'is held pursuant to the 
provisions of the Bond Indenture), in the order of their due dates, with interest on such Bond8 which shall 
have become due at their respective rates fiorn the respective dates upon which they became due and, if 
the amount available shall not be sufficient to pay in full such Bonds which shall have become due OR any 

. *  

(a) 
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(e) To add lo limitations and restrictions in the e, other hnitations and 
restrictions to be observed by the County which are not contmy to or inconsistent with the Bond 
Indenture as theretofore in effect; or 

. (f) To confirm, as M e r  assurance, any pliedge under, and the subjection to any claim, lien 
or pledge created or to be created by, the Bond Indenture, of the,Receipts and Revenues of the County 
fium the Financing A ent or of any other moneys, securities or funds, or I . ”  

’ (g) To comply with the requirements of the Trust Bimd Indenture Act of 1939, as f b m  time 
to time amended; or 

. I@) 

(i) 

To subject to the Bond Indenture additions) revenues; or 

To make any other changes whicb do not in the sole opinion of tde‘’Tmt& m&y 
adversely affect the interest of the holders. I 

The Trustee may in its discretion &amine whether or not in accordance witb the foregoing 
powers of amendment the interest of any holders would be adversely affected by any modification or 
amendment of tbe Bond Indenture and any such determination shall be binding and conclusive on us, the 
County, and all holders. The Tmstee shall have no liability as a result of any such determinatioa made in 
g d  faith: The interests of a holder shall be deemed to be adversely affected by any modification or 
amendment of the Bond Indenture if such mdicat ion or amendment adversely affects or diminishes the 
rights of such holder. 

Before the County may enter into any supplemental Bond Yndenture without the consent of the 
holders, there shall have been filed with the Trustee an opinion of a nationally recognized bond counsel 
iirm experienced in the financing of pollution control and sotid waste disposal and sewage ficilities and 
acceptable to us and the Trustee (such counsel, a “Bond Counsel”) stating that such supplemental Bond 
Indenture is authorized or permitted by the Bond Indenture and complies with its tern, and ?bat it ikrill be 
valid and binding upon the County in accordance with its terms; provided, however, that such opinion 
may take exception for the effect of bankruptcy, insolvency, reorganization, moratorium and other similar 
laws, judicial decisions and principles of equity relating to or affecting creditors’ rights or contmctual 
obligations genmlly. 

Supphmtal  Bondlndeniures with Ho&r Consent 

For amendments not described immediately above, (i) the holders of not less than a majority in 
aggregate principal amount of tbe Bonds then Outstanding shall have the right,’and (ii) in case of a 
change in the terms of any sinking fund installment (except as provided in clause (A) of the proviso of 
this paragrapb), the holders of not less than a majority in aggregate principal amount of each maturity of 
Bonds so d i e d  and Outstanding shall have the right, h m  time to time to consent to and approve the 
execution by the County and the Trustee of any supplemental Bond Indenture as.sbaU be &d 
nekessary or desirable by the County for the purposes of modifying, altering, amending, supplementing or 
rescinding, in any particular, any of the term or provisions contained in the Bond Indenture; provided, 
,however, tbat, unless approved in writing by the holders of all affected Bonds then Outstan&g, nothing 
in the Bond Indenture shall permit, or be construed as permitting, (A) a change in the h e s ,  amounts or 
curracy of payment of the principaI of and interest on any Outstanding Bond,*or a reduction in the 
principal amount or redemption price of any Outstanding Bond or the rate of interest thereon or in m y  
maturity with respect thereto or any sinking fund payment witb respect to any Bond, or  (33) the creation of 
a claim or lien @on, or a pledge of, the Receipts and Revenues of the County &om the ~Fhinicing 
Agreemht &g prior to or on a parity with the claim, lien or pledge created by the Bond Indenture, or 
(C) a preference or priority of any Bond or Bonds over any other Bond or Bonds, QT @) a reduction in the 
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provided, however, that no such notice to or consent of the holders shall be requireis. in comectim with 
any supplemental Mortgage Indenture or other instrument as may be required by the provisions of the 
Mortgage Indenture. The Trustee has agreed, pursuant to the terms of the Bond Indenture, to execute and 
deliver all such M e r  supplemental Mortgage Indentures and other instruments as may be required by 
the provisions of the Mortgage. The Trustee may in its discretion determine whether or not in accordance 
with the foregoing powers of amendment the interests of the holders would be adversely affected by any 
modification or amendment of the Mortgage Indenture or the Note, and any such determination shall be 
binding and conclusive on us, the County and all holders and the Trustee shall have no liability as a result 
of any such determination made in good faith. 

Defeasance 

Any Bond shall, prior to the maturity or redemption date thereof, be deemed to have been paid 
and all covenants, agreements and other obligations of the County to the holders shdu thereupon cease, 
teminate and become void if the following conditions are met: (i) in case such Bond is to be redeemed, 
we and the County shall have given to the Trustee unconditional and irrevocable instructions and notice to 
give notice of redemption of such Bond on said redemption date, (u) there shall have been deposited with 
the Trustee either moneys in an amount which shall be sufficient, or obligations of or guaranteed as to 
principal and interest by the United States of America, or certificates of an ownership interest in the 
principal of, premium, if any, or interest on obligations of or guaranteed as to principal and interest by the 
United States of America, whicb shall not contain provisions permitting the redemption thereof at the 
option of the issuer, the principal of, premium, if any, and the interest on which when due, and without 
any reinvestment thereof, will provide moneys which, together with the moneys, if any, deposited with or 
held by the Trustee or any co-paying agent at the same time, shall be sufficient to pay when due the 
principal of and interest due and to become due on such Bond, and (iii) in the event such Bond does not 
mature or is not by its terms subject to redemption within the next succeeding 60 days, we and the County 
shall have given the Trustee irrevocable instructions to give, as soon as practicable, a notice to the holders 
of such Bond that the deposit required by clause (ii) above has been made with the Trustee and that said 
Bond is deemed to have been paid and stating such maturity or redemption date upon which moneys are 
to be available for tbe payment of the principal of and interest on such Bond. 

Any cash received from such principal or interest payments on such obligations deposited with 
the Trustee, (a) to the extent such cash will not be required at any time for the payment of the principal of, 
premium, if any, and interest on such Bond, shall be paid to us as received by the Trustee, free and clear 
of any trust, lien or pledge, and (b) to the extent such cash will be required for the payment of the 
principal of, premiwn, if any, and interest on such Bond at a later date. shall, to the extent practicable, be 
reinvested in obligations or certificates of the type described in clause (ii) of the preceding paragraph 
inaturing at times and in amounts sufficient to pay when due the principal of and interest to becomk due 
on such Bond on and prior to such redemption date or maturity date thereof, as the *e q y  tie, and 
interest earned fiom such reinvestments shall be paid to us as received by the Trustee, free and clear of 
any trust, lien or pledge. 
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The Note will be secured under the Mortgage Indenture on a parity #basis with other obligations 
issued or to be issued under the Mortgage Indenture. The following is a summary of the provisions of the 
Mortgage Indenture. AI1 references to the Mortgage Indenture are qualified by reference to such 
document, copies of which are on file at our principal office or the principal office of the Trustee, and are 
available upon request. Capitalized terms used in this APPENDIX E but not otherwise defined in this 
Offering Statement shall bave the meaning set forth in the Mortgage Indenture. 

Sedurity for Payment of the MQ Indentare Obligations . 
. 1 ,  

' The Note will be secured equally and ratably with .any other obligations .issued under the 
Mortgage Indenture by a lien on substantially all our ohed hgible and! m e  of our intangible 
pmperties, including our electric generation and transmission facilities and certain of our contracts 
relathg to the purchase, sale or transmission of electricity of more than one year in duration and relating 
to the ownership, operation or maintenance of electric generation, transmission or distribution fscilities 
owned by us, but excluding all Excepted Property (defined below). The lien of the Mortgage indenture 
also extends to revenue generated fiom the sale or transmission of electricity under certain of these 
contracts. 

1. 

The Mortgage Indenture defines Excepted Property to include, among otbef things: 

Cash on hand or in banks or other financial instihtions (excluding such cash to the extent it 
constitutes proceeds of the Trust Estate in which the security interest crcpted by the Mortgage 
Indenture is perfected pursuant to the Uniform Commercial Code, for so long as such 
perfection continues, and also excluding cash deposited or regriired to be llepositkd' with 

;; . r * .  ',I Trustee pursuant to the Mortgage Indenture); 

Contracts, contract rights and associated general intangibles not specifically subject. to :the 

1 

. * .. ... . . _ .  . '._ . .. 

.. - Lien of the Mortgage Indenture; .& . . * 

Mortgage Indenture), with.limited exceptions; . I )  . 

Allowances for emissions or similar rights granted by any governmental authority; 

, I  1 _. .: :" : 1. t * C . .  

Equity or debt securities (other than those securities specfically subject to the lien of the 

. .  
I '  

. .  
, I  * 

. .  

Patents, patent licenses, and other patent righk, patent applications, m i c e  ma&, lad, 
names and trademarks (other than those specifically subject to the lien of&e Mortgage 
Indenture); 

* *  
$ 1  . . .  b '  

Claims, choses in action and judgments; * ' .  . .  ~ 

supplies used in conne~ti~n with that equipment); I .  ' ,  

. .  - "  

Transportation equipment (including vehicles, vessels, airplanes and b&es apd+all parts and 

Goods or inventory acquired or produced for the purpose of resale in the or- of 
business and other personal property consumable in the operation of our bushes, and all 
hand and other portable tools, equipment and fuel; . $  
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The Mortgage Indenture conbins provisions subjecting all  of our afteracquired property, other than 
Excepted Property, to the Lien of the Mortgage Indenture with limited exceptions relating to purchase 
money and pre-existing liens (provided, in the case of real property, we file a Supplemenid hdmtqe 
describing such property). In the case of any consolidation, merger, or conveyance or transfer ofthe 
Trust Estate substantially as an entirety, the Mortgage Indenture is not required to be a lien upon any 
property then owned or thereafter acquired by the successor entity other than upon: 

e 

B m e n t s ,  extensions, improvements, additions, repairs, renewals, replacements, substitutions and 
alterations to or upon the Trust Estatti; , I  

Propkrty made the basis of withdrawal of cash fiom Trustee or the release of property fiom the lien of 
the Matgage Indenture; 

PrO&xty acquired or constructed with the proceeds of (i) insurance on any part of the Trust Estate or 
"(ii) any part of the Trust Estate released from the lien of the Mortgage Indenture or disposed of fiee 

from any such lien or taka by eminent domain, 

Property acquired to maintain and repair the property subject to the lien of the Mortgage Indenture in 
. accordance with the requirements of the Mortgage Indenture;. 

m Property acquired or constructed with Trust Moneys (as defined below) paid upon our request; and 

All property, leases, contracts,.rightssf-way, hchisps,  licenses, permits or easements acquired in 
alteration, substitution, surrender or modification of those property rights, and al l  monies deposited 
with Trustee in connection with the disposition, alteration, or modification of those property rights. . 

In the event the Mortgage Indenture was not a Iien on any such properties then owned or thereafter 
acquired by the successor entity, no additional Mortgage Indenture Obligations could be issued under the 
Mortgage Indenture (other than Mortgage Indenture Obligations issued in exchange or substitution for 
outstahding Mortgage Indenture Obligations). 

Release- and Substitution of Property 

So long as no Event of Default exists under the Mortgage Indenture, we will be able to use and deal with 
the real and personal property (including licenses, permits, contracts and cash proceeds of the Trust Estate 
subject to the lien of the Mmgage Indenture, other than cash deposited or required to be deposited with 
the Indenture Trustee) subject to the Lien of the Mortgage Indenture (including releasing, amending, 
terminating, abandoning or disposing of such property) to facilitate our day-to-day operations. Certaip' of 
these transactions will require that we find that such transactions will not adversely affect in my material 
respect the security afforded by the Mortgage Indenture and are: 

I _ .  

Desirable in the conduct of our business; or 
. .  

B 'Made in lieu a& reasonable anticipation of the taking by eminent domain or pyc&e of e c h  
property by a governmental entity. I ,  

Certain of these transactions also would require the substitution of Bondable Additions, %e .@posit of 
cash with the Indenture Trustee or the retirement or defeasance of Mortgage Indenhe Obligations, in 
each case of equivalent,value of the fair value of the property to be released. Cash Cfepositqd with the 
Indenture Trustee as a result of the authentication and delivery of Mortgage Indenture Obligations can be 
withdrawn against 90.91% of Bondable Additions or retired or defeased Mortgage Indentwf: Obligations 
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t Our net margins (which include our revenues subject to refund at a later date but exclude 

I 

' for" (i) non-r&ming charges to income, including-the nm-recoverability of assets or expenses, except 
to the extent we determine to recover such charges in Rates and (ii) refunds of revenues col 
accrued in any prior year subject to possible refund; plus 

Any amount included in net margins for accruals for federal and state income and other taxes 
imposed on income aiter deduction of interest expense; plus 

Any amount included in net lILargircLs for any losses incurred by any subsidmy or affiliate of ours; 
. plus 

Any quount we actually receive in such period as a dividend or other distribution of earnings of any 
siibsidiary or affiliate of ours (whether or not such earnings were for such period or any earlier 
period); minus 

Ariy amount included in net margins for any earnings or profits of any subsidiary or affiliate of ours; 
and minus 

Ady amount we actually contribute to the capital of, or.actually pay under a guarantee by us of an 
obligation of, any subsidiary or affiliate in such period to the extent of any accumulated losses 
incurred by such subsidiary or affiliate (whether or not such losses were for such period or any earlier 
period), but only to the extent (i) such losses have not otherwise caused other coiitributions'or 
payments to be included in net margins for purposes of computing Margins for Interest for a prior 
period and (ii) such amount has not otherwise been included in net margins. I .  

Margins for Interest are determined in accordance with Accounting Requirements; provided, however, 
that such determjnation may not be made on a consoIidated basis. 

"Interest Charges" is defined in the Mortgage Indenture to mean, for any period, the total interest charges 
(whether capitalized or expensed) for such period (which, except as otherwise provided in this defixiition, 
shall be determined in accordance with Accounting Requirements) related to (i) our Outstanding Secured 
Obligations or (ii) our outstanding Prior Lien Obligations, in all cases including amorhation of debt 
discount and premium on issuance, but excluding all interest charges related to Mortgage h d e b t ~ ~ e  
Obligations that b v e  actually been paid by another Person that has agreed to be primarily liable for such 
Indenture Obligation pusuant to an assumption agreement or similar uuder?aking, @ovided such 
assumption agreement or similar undertaking is not a mechanism by which we continue to make 
payments to such Person based on payments made by such Person on account of its assumed liability or 
by which we otherwise seek to avoid having interest related to such Mortgage Indenture Obfigations 
included in tlie dehition of Interest Charges without the economic substance of an assumption of liability 
on the part of such Person. 

2 . _  

The Mortgage Indenture prohibits us from rnaking any distribution, payment or retirement of patronage 
capital*to oui members if, at the time thereof or after giving effect thereto: 

. -  E An Indenture Event of Default then exists; . I # .I 

E * Our' aggregate margbs and equities as of the end of the immediately precedhg fiscal 
%e less than 20% of our total long-term debt and equities at such time; or 

I .  

J 

. .  ,", 

* :  ' *  I . , - .  , ' r  " ' I .  . 
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to or on a pakty.with the lien of the 
property we acquired fiom WXEC as part of the Unwind, including the flue gas desulphurization system 
and associated equipment at our Coleman Mortgage Plan?, regardless of when we acquired title to such 
praperty; For the purpose of calculating the amount of Property Additions and Retireanents, (i) the 
bondable value of property acquired after the Cut CW Date is the lesser of its cost or fair value to us 
(determined as of the time of acquisition) and (ii) the bondable value of the tangible property acquired 
Grom WKEC in the Unwind is $98.5 million plus the cost of acquisition by WKEC of alI’sucb tangible 
property (other than the flue gas desulphurization system and associated equipment at our Coleman Plant) 
as reflected on the books of WKEC. The amount of Bondable Additions available for the issuance of 
additional Mortgage Indenture Obligations is the bondable value of all Property.Additions (calculated as 
described above) after December 3 1,2008 plus the bondable value of the tangible property acquired from 
WKEC in the Unwind on July 16,2009, minus the bondable value of all property subject to the lien of the 
Mortgage Indenture that is retired or disposed after December 3 1,2008. As a result, as of December 3 I, 
2009, we could have issued approximately $194.6 million of additional Mortgage Indenture Obligations 
on the basis of Bondable Additions. 

In order to fkmce the construction of generation and related facilities on a contract basis, we issue 
additioxial Mortgage Jndenture Obligations in an aggregate principal amount up to 90.9 1 % of the progress 
payments (“Certified Progress Payments’*) made under qualified contracts for hgineering, construction or 
procurement services which have been assigned to the Indenture Trustee ( ‘ ‘ W e d  EPC Contracts’*). 
Such additional Mortgage Indenture Obligations are limited in principal amount to-30% of the 
Outstanding Secured Obligations under the Mortgage Indent&. As Property Additions are added td the 
Trust Estatk as a consequence of Certified Progress Payrnents,Iwe can certify such Property Additions as 
k d a b l e  Additions to (i) issue additional Mortgage IndenhiwObligations on the basis of Bondable 
Additions provided that we use a pdrtion of the prockds of such additional Mortgage Indentun: 
Obligations to pay a specified portion of the Mortgage Indenture Obligations issued on the basis.of 
Certified Progress Payments or (ii) convert principal amounts outstanding under the Mortgage Indemture 
Obligations issued on the basis of Certified Progress Payments to principal amounts outstanding under the 
Martgage Indenture Obligations issued on the basis of Bondable Additions. 

Before we may issue additional Mortgage Indenture Obligations on the basis of Bon’dable Additions, 
retirement or defeasance of Mortgage Indenture obligations, the deposit of cash with the Indenture 
Trustee or Certified Progress Payments, we must certify that our WE Ratio was at least 1.10 during the 
immediately preceding fiscal year (or$ if the certification is made within 90 days of the end of a’fiscal 
y k ;  our second preceding fiscal year) or during any consecutive 12-month period within the 15 month 
period immediately preceding our request for the issuance of additional Mortgage Indenture Obligations. 

Events of Default and Remedies 

The following are Indenture Events of Default: 

oatgage Indenture. In addition 

- . I  

Failure to pay principal of or premium, if any, on any Indenture Obligiition when due after-any 
applicable grace period; 

e Failure to pay any interest on any Indenture Obligation when due which continues for 5 days; 

,Any ,other breach by us of any of our warranties or covenants contained .in the Indenture which 
contbws for 30 days after written notice thereof I?om the Indenture Trustee or the holders of not less 
than 25% in principal amount of the outstanding Mortgage Indenture Obligations, unless such default 

. catirot be reasonably cured within such 30 day period in which’ case,’so Long.’as ‘a cure is being 

8 .  

1 .  

E-7 



of any of the holders; d e s  such ho 
indemnity. subject to provisions for 

to direct the time, rn d place of cmhctin 

Cmht Enhancer 

Obligations: However, 

No holder of any In 
Mortgage Indenture o unless: " 1  

right to institute any pmee 

ldep bad pmviowly given to the IndennUe.Trustee written notice of a co 
Event of Default; . .  

E- 



The Indenture Trustee had not received during SUC 60 day period &om the holdem of a nzajority in 
aggregate principal amount of the outstanding Mortgage Indenture Obligations a directio 
inconsistent with such request. 

However, such Limitations on the holders’ rights to institute proceedings would not apply to a suit 
instituted by a holder of an Indenture Obligation for the enforcement of payment of the principal of, and 
premium, if any, or interest on such Indenture Obligation on or after the respective due dates expressed in 
such indenture Obligation. 

The Mortgage Indenture provides that the Indenture Trustee, within 90 days after the occmeme of the 
Mortgage Indenture Event of Default (but at least 60 days after the occurrence of certain specified 
Indenture Events of Default), shall give to the holders of Mortgage Indenture Obligations notice of a l l  
uncured defaults known to it, provided that, except in the case of an Indenture Event of Default in the 
payment of principal of, and premium, if any, or interest on Mortgage Indenture Obligations, the 
Indenture Trustee would be protected in withholding such notice if it in good faith determines that the 
withholding of such notice is in the intextst of the holders of Mortgage Indenture Obligations. 

If an Indenture Event of Default should occur and be continuing, the Indenture Trustee may sell the 
property subject to the lien of the Mortgage Indenture, in either a judicial or nonjudicial proceeding, and 
the proceeds for disposition of such property, after payment of amounts owing to the tndenture Trustee, 
shall be applied as follows: 

First, to the payment of all amounts due to the Indenture Trustee; 

II Second, 

If all Mortgage Indenture Obligations shall have become due and payable, to the papent  of 
outstanding Mortgage Indenture Obligations without preference or priority between interest 
or principal or among Mortgage Indenture Obligations, or 

B If the principal of all Mortgage Indenture Obligations shall not have become due and payable, 
then (A) first to interest installments in the order of their maturity and (B) second to principal 
or redemption price; 

ia Third, to payment of all other amounts due and unpaid on Mortgage Indenture Obligations; 

Fourth, to payment of amounts to maintain the value of reserve funds relating to certain tax exempt 
bonds, and 

a F$h, to us or whosoever may be lawfully entitled to receive any remaining amount. 

The Indenture requires us to deliver to the Indenture Trustee, within 120 days after the end of each 
calendar year, a written statement as to our compliance with all our obligations under the Mortgage 
Indenture. In addition, we are required to deliver to the indenture Trustee, promptly after any of our 
officers may be reasonably deemed to have knowledge of a default under the Mortgage Indentwe, a 
written notice s p e c m g  the nature and duration of the default and the action we are taking and propose 
to take with respect thereto. 
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i certificate delivered to the Indenture Teustee, adversely affect the interests of the holders of the 
Mortgage Indenture Obligations in any material respect; 

To modi@, eliminate or add to the provisions ofthe Mortgage Indenture to the extent necessary to 
effect the qualification of the Mortgage hdenhue under any federal statute, to modify,.eliminate or 
add to the provisions of the Indenture to the extent that any such provisions relating to requirements 
under the Trust Indenture Act of 1939 (the “TIA”) have been modified or eliminated in the TIA ‘ a h  

. the date of the Mortgage Indenture, to add or change any provisions of the Indenture to the extent 
necessary to permit or facilitate the issuance of Mortgage Indenture Obligations in bearer or book- 
entry fonn; 

81 To permit the issuance of Mortgage Indenture Obligations in bearer or bookentry form; 

%I To make any change in the Mortgage Indenture that, in the reasonable judgment ofithe Indexitwe 
Trustee, would not materially and adversely affect the rights of holders of Mortgage Indenture 
Obligations. A supplemental Indenture will be presumed not to materially and adversely affect‘the 
rights of holders if (i) the Mortgage Indenture, as so supplemented and amended, secures equally and 
ratably the payment of principal of (and premium, if airy) and interest on the Mortgage Indenture 

’ Obligations which are to remain outstanding and (ii) we shall fumish to the Indenture-Trustee written 
8 evidence Erom (x) the nationally recognized statistical rating organization or organizations then rating 

the Mortgage Indenture Obligations (or other Obligations pnlmariIy secured by Mortgage *Indenture ’ 
Obligations)‘ or (y) if there are more than two (2) such organizations, at least- two (2) of such 
organizations, that its ratings of the Mortgage Indenture Obligations (or other Obligations primarily 
secured by Mortgage Indenture Obligations) will not be withdrawn or reduced as atresutt of the 
changes ’in the Indenture affect& by such supplemental Inhture, ’mvided that any changes’ in the 
Mortgage Indenture that require the consent of all of the h o l h  of Mortgage Indenture Obligations 
affected thereby may not be made on the basis that they do not materialIy and adversely affect the 
rights of holders. See “Supplemental Indentures With Consent of Holders;” and 

’ 

To increase the maximum principal amount of Mortgage Indenture Obligations which may be 
authenticated and delivered under the Mortgage Ludentwe. 

Supplemental Indentures With Consent of Holders 

With the consent of the holders of not less than a majority in principal amount of the Mortgage Indenture 
Obligations of all series then outstanding affected by such supplemental Indenture, we and the Indenture 
Trustee will be able, from time to time, to enter into one or more supplemental Indentures to add, change 
or eliminate any of the provisions of the Mortgage Indenture or modLfy the rights of the”ho1ders of such 
Mortgage Indenture Obligations, but no such supplemental Indenture will, without the consent of the 
holder of each outstanding Indenture Obligation affected thereby: 

Change the Stated Maturity (the date specified in each Mortgage lndentue Obligations as the date on 
which the principal of such Mortgage Indenture Obligations or an instaIIment of interest on any 
Indenture Obligation is due and payable); 

Reduce the principal of, or any installment of interest on, any Indenture Obligation, or any premium 
payable upon the redemption thereof; 

Change any Place of Payment (the city or political subdivision thereof itl which we are required by 
the Indenture to maintain an ofice or agency for payment of the principal of or int.mest on the 
Mortgage Indenture Obligations) where any Indenture Obligation, or the interest thereon, is payable; 
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The following is a summary of certain provisions of the Smelter Agreements. This summary 
does not purport to be complete or definitive and is qualified in its entirety by reference to the 
summarized documents, copies of which are available for inspection at our principal offices and the 
principal offices of the Trustee. The Smelters have largely identical obligations under the agreements 
described below, so this summary does not distinguish between obligations to a particuIar Smelter, even 
though, from a legal perspective, their rights and obligations are separate and not joint. AU capitalized 
tenns used in this APPENDIX F summary and not defined herein or elsewhere in the OfEkrhg Statement 
shall have the meanings given to them in the Smelter Agreements. 

Strbcture 

The principal tams and conditions relating to our sale of electric Services to Kenergy for resale to 
the Smelters are set forth in six agreements, three with respect to service to each Smelter. The basic 
structure of the sale of electric services is that we sell the electric services to Kenergy &.then Kenergy 
in huns sells those electric services to each Smelter. Because the Smelters are customers of Kenergy, Big 
Rivers has entered into two, separate wholesale service agreements (each a “Smelter Agreement”) with 
Kenergy: Under each Smelter Agreement, we supply ICenergy with electric service for resale.to a 
particular Smelter, Kenergy has entered into a separate retail electric service agreement (a “Smelter 
Retail Agreement”) with each Smelter. We and each Smelter have also entered.int0 a Smelter 
Coordination Agreement ( a  “Smelter Coordination Agreement”. and, together with the. Smelter 
Agreements and the Smelter Retail Agreements, the “Smelter Agreements”) that sets forth certain direct 
obligatioas between us and a Smelter. Due to the pass-through nature of the principal obligations 
between us and each Smelter, the Smelter Agreement and the Smelter Retail Agreement relating to each 
SmeIter are substantially the same. 

Nature of Service 
I 

The aggregate amount of energy made available. to the Smelters under the Smelter Retail 
Agreements consists of three types of energy referred to as (1) Base Monthly Energy, (2) Supplemental 
Energy and (3) Back-up Energy. . e  . 

Base Monuhly Energy 

The primary type of energy provided is Base Monthly Energy. “Base MmthIy Energy’ is the 
actual amount of energy delivered to the Smelter other than Supplementat Energy provided by Big Rivers 
or Market En-srgy provided by third-party suppliers pIus energy not delivered as a result of the Sm,Iter?s 
exercise,of certain rights to curtail deliveries of energy. Base Monthly Energy isxapped at 368 h4W per 
hour for Alcan:and 482 MW per hour for Century. The Smelter Retail Agreements do not require the 
Smelters to schedule” Base Monthly Energy but do require each Smelter to Use reasonable coqerC@l 
efforts to inform Kenergy and us promptly of any materia1 change” in its intended wage of Bask MonthIy 
Energy. 

. ”  
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In addition to Base Monthly Energy, the Smelters may purchase Supplemental Energy in cextain 
C h U I l E h  ces.: “Supplmental Energy” itself consists of three distinct subsets of energy pruducts in 
&cess of Base :Morithly*Energy: . . . ,  ...* I..!:; 

:-* . c  ,’,, * :  I . :, :;-;““:;: :- . ..i 

Base Monthly Energy, 6om our power supply resources on a0 interruptible basis (“ 

. .  

In~emptible Energy. Each of the Smelters may purchase up to 10 per hour in excess of 
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2. The “Buy-”hrough Energy Charge” is a ‘pass- ” amount for our costs to purchase 
such Buy-Through Energy h r n  a third-party supplier for sale to Kenergy for resale to the 
applicable Smelter, including any amount paid for transmission and ancillary services and 
all other charges payable by us in connection with Buy-Through Energy; and 

The “Market Energy Charge” equals the product of the rate agreed to by.the supplier of the 
energy, which may (be but is not necessarily us, and the amount of the Market Energy and 

Bac&-UpEnergy Charges. The rates for Back-Up Energy depend on whether we dad to purchase 
that .energy.in the market. :If so, the rate is I10% of the highest price for energy. purcl.ped by and 
delivered to us during that hour. If the Back-up Energy was not purchased in the market, then the rate is 
the greater of the locational marginal price at our interface with Midwest Independent System operator or 
our system lambda. If Back-up Energy exceeds 10 M W  in any hour, the rate for the excess over 10 MW 
is computed differently. If this excess Back-up Energy is required due to a third-party breaching a 
contract to supply Market Energy (and thereby reducing the energy supplied to a Smelter), then the rate is 
110% of the highest price for energy purchased by or sold by us in that hour. If there is no such 
contractual breach, then the rate for Back-up Energy in excess of 10 MW is the bigher of $250 per MWh 
or 1.10% of the highest hourly rate for energy purchased or sold by Big Rivers and delivered to an 
interconnection with our transmission system in such hour. 

. I  

. 
I .  I 

1 3. 

. I .  . , any amount paid for transmission and ancillary services. 
s i ‘ .  

I 

&or to each fiscal year, we determine the expected total amount of additional revenue we wiU 
n& during the fiscal year to achieve ’ a T E R  of., 1.24,-,subject to certain limitations (the “TIER 
Adjustment“). Each Smelter is obligated to pay a pro rata share (calculated based on its Base Demand) of 
the TIER Adjustment. If one Smelter’s Retail Agrement terminates early, the other Smelter wilI 
continue to be obligated to pay only its pro rata share of the TER Adjustment calculated based on the 
terminated Smelter’s Base Demand, which is 368 MW for Alcan and 482 MW for Century. Each month, 
one-twelfth of each Smelter’s share of the estimated TIER Adjustment for such fiscal year is charged to 
the Smelter as a “TIER Adjustment Charge”. These monthly amounts are Mer subject to quarterly 
wljustments based on year-todate results of operations. 

The Smelters’ obligations to pay amounts toward our achieving a TIER of 1.24 are not unlimited. 
Each Smelter’s obligation with respect to the TIER Adjustment in any fiscal year may not exceed an 
amount equal to the product of (a) the Smelters’ Based Fixed Energy, for such fiscal year, and (b) the 
applicable amount set forth below for such year: . ,  

Y a F s  Applicable Amount 
2009-201 1 $0,00195 per kwh 
20 12-201 4 $0,00295 per k W h  
201 5-201 7 $0.00355 per k W  
20 I 8-2020 $0.004 15 per kWh 
202 1-2023 $0.00475 per kWh L 

$ .  

AssumptYom in the TIER A&fmettt. We and Keuergy have agreed With the Smelters to’make 
certain assumptions and adjustments in the calculation of the TIER Adjustment. These assumptions and 
adjustxpents iue intended to limit the Smelters’ obligations in some specified circumstances. Specifically, 
for pUiposes of calculating the TIER Adjustment, it will be assumed that: 1’ 

1.  We raise our base rates for service to our 
weighted average of 2.W? in 2010,2.5oQ/c in 2018 

for their nanlSmelteP customers by a 
4.W! in 2021 to the extent we in 
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Variuble Charge. The Smelters pay charges under our Fuel Adjustment Clause, and an 
environmental surcharge (the “Einviromental Surcharge”) as though they were large hiustrial tariff 
customers of one af our Members. The Smelters also pay a charge relating to a purchased power 
adjustment (the “Purchased Power Adjustment”) with respect to purchased power costs not recovered 
under the Fuel Adjustment Clause. 

Surchurge. In addition to any other amounts payable under the Smelter Agreements, the Smelters 
pay a Surcharge, comprised of four separate components. The first component of the Surcharge is a €ked 
annual payment, in such amount as follows: (1) an aggregate annual payment of $S,l lO,OOO, payable in 
equal monthly installments through 201 1, (2) an aggregate annual payment of $7,300,000, payable in 
equal monthly installments from 2012 through and including 2016, and (3) an aggregate annual payment 
of $10,182,816, payable in equal monthly installments from 2017 through 2023. The second component 
is a k e d  reduction to the Surcharge of $86,588 per month for Alcan and $1 13,412 per month for Century 
until July 2017. The third and fourth components of the Surcharge are not fixed d o h  amounts. The 
third component is the product of Base Fixed Energy for the billing month (where “Base Fixed Energy” 
equals the product of the Base Demand (368 MW or 482 MW, respectively), the number of hours in the 
billing month, and 0.98) multiplied by $0.60 per MWh. The fourth component is the product of Base 
Fixed Energy for the billing month and the number of cents (between zero and 60) per h4W per hour that 
our budgeted annual average fuel costs for coal-fired generation per MWh for the fiscal year exceed the 
amounts specified in the Smelter Retail Agreements for that fiscal year, subject to a quarterly true-up 
based on a comparison of actual fie1 costs to budgeted fuel costs and an atllnual true-up to insure that the 
Smelters do not pay under this fourth component more than 60 cents per MW per hour of Base Fixed 
Energy tbr the fiscal year. 

Termination Rights 

The obligation of Kenergy to supply electric services to the Smelters pursuant to the Smelter 
Retail Agreements will terminate on December 3 1,2023, unless terminated earlier pursuant to the terms 
thereof. If no such early termbation occurs, we, and Kenergy are obligated, by no later than Janua~y 1, 
2023, to undertake good faith negotiations with each other and the applicable Smelter for a replacement 
agreement. 

A Smelter may terminate its Smelter Retail Agreement upon not less than one year’s prior written 
notice of such terntination to Kenergy and us if it’s corporate parent has made a business judgment in 
good faith to terminate and cease, and has no current intention to re-commence, aluminum smelting 
operations at the Smelter’s Sebree, Kentucky site, in the case of Alcan, or Hawesville, Kentucky site, in 
the case of Century. Such a termination by a Smelter cannot be effective prior to December 31,2010; 
provided, that if one Smelter has given notice of termination to be effective on or after December 3 1, 
2010 and improvements to Big Rivers transmission facilities to pennit Big Rivers to transmit all Smelter 
loads to a delivery point of Big Rivers’ transmission system have not been completed. A notice of 
termination by the other Smelter may not be effective prior to December 3 1,201 1. We have no indication 
that either Smelter plans to file an early termination notice. 

Curtailments 

There are five specified circumstances under which 
energy from us. In each case, the Smelters remain oblig 
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Covenants. We are obligated to our Members to operate our system for the benefit of the 
Members consistent with prudent utility practices. Under the Smelter Agreements we Urill apply the same 
standards to operating decisions that may affect the monthly charges to the Smelters. We will not use a 
Smelter’s payment obligation with respect to the Tier Adjustment as the basis for making an operating 
decision. 

. Restruczuring. Because of the Smelters’ obligations relating to the TIER Adjustment, we have 
agreed that the effects of certain restructuring transactions (a “Restructuring”) on the TIER Adjustment 
will be implemented over an extended period of time. A restructuring will occur if (i) we, any MKliate of 
ours or a Member engages in a merger, consolidation or other combination with another entity,-or we 
admjt a new member, and such transaction results in a 5% increase in our sales to our Members on a pm , 

forma basis or (ii) we are acquired. We may, however, seek approval of an increase in the Large 
Industrial Rate which will increase amounts otherwise payable by the Smelters pursuant,to the Smelter 
Base hte upon the Occurrence of a Restructuring. In connection with such a Restructuring, Big Rivers, 
Kenergy and the Smelters will detmine a good faith estimate of the cumulative increase or decrease in 
the TIER Adjustment that such a Restructuring would cause over the 24 Billing Month period following 
the date of the effectiveness of the Restructuring (the “Restructuring Amount”) and would increase or 
decrease the Smelters’ charges for 48 months by 1/48th of the Restructuring Amount (subject to a lower 
l e t  on the overall MWh rate payable by the Smelters). If we, Kenergy and the Smelters are not able to 
determine a mutually agreeable estimate of the appropriate economic adjustment according to the 
procedures set forth in the Smelter Retail Agreements, then Kenergy, Alcan. Century, or we may petition 
to the KPSC to determine the Restructuring Amount. . .  

I , I Budgets. Each year, we must provide the Smelters with a copy of our thm-current projected 
operating and capital budgets for the following fiscal year. This estimated budget may be reviewed by a 
m u W y  ageed independent expert if requested by a Smelter who will evaluate the proposed budgeted 
opmting expense and capital expenditures:. The Smelters have the opportunity to present the conclusions 
and recommendations of the independent expert to the Coordinating Committee (defined below) and to 
our Board of Directors. We have no duty to take any action based on such report. We must aIso provide 
the Smelters with notice of certain significant capital expenditures or operating expenses in excess of our 
budget made during the fiscal year and allow the Smelters to make a presentation to our Board of 
Directors in. some cases. 

Coordinating Committee. The Smelter Agreements provide for the establishment of a conunittee 
(the “Coordinating Committee”), consisting of representatives of the Members, Alcan, Century, and our 
management, organized for the purpose of analyzing information relating to our operational and 6nancial 
pdhmauce, including among others, (i) analysis criteria and procedures for emhating plans and 
expenditures, (ii) budgets, (iii) fuel procurement or supply, and (iv) actual budget performance and 
variances. 

Large hdushial Rate Service. We have agreed that if a Smelter’s Retail Agreement is tqmhted 
purmant to the termination rights with respect to a cessation of all smelting operations at the Smelter’s 
site, the Smelter will be entitled to be served by Kenergy under our Large Industrial Rate for any non- 
smelting load up to a maximum load of 1 SMW. 

Smelter Credit Support 

The U.S. parent of Alcan and the ultimate parent of Century have entered into 
guaranteeing the payment and performance of Alcan and Century, respectively, to Kenergy and to us of 
all obligations under the Smelter Coordination Agreements. 
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OP SE 

Upon the delivery of the Eon&, Orrick, Herrington & Sutclire UP, New Yo& IVm Yo&, Bond Counsel, 
proposes to render its final approving opinion with respect to such B o d  in substantially the following 
fom: 

,2010 

Ohio County Fiscal Court 
County of Ohio, Kentucky 
Hartford, Kentucky 

Re: County of Ohio Kentucky 
Pollution Control Refiunding Revenue Bonds, Series 20 1 OA 
(Big Rivers Electric Corporation Project) 

Ladies and Gentlemen: 

We have acted as bond counsel in connection with issuance by the County, of Ohio, 
Kentucky (the “Issuer”) of $83,300,000 aggregate principal amount of County of Ohio Kentuc&y 
Pollution Control Refunding Revenue Bonds, Series 2010A (Big Rivers Electric Corporation Project) (the 
“Bonds”), issued pursuant to the provisions of the Constitution and laws of the Commonwealth of 
Kentucky, including Sections 103.200 through 103.285, inclusive, of the Kentucky Revised Statutes, as 
amended (the “Act”), and pursuant to a Trust Indenture, dated as of June 1,2010 (the “Bond Indenture”), 
between the Issuer and U.S. Bank National Association, as Trustee (the “Trustee”). The Bond Indenture 
provides that the Bonds are issued for the purpose of making a loan of the proceeds thereof to Big Rivers 
Electric Corporation (“Big Rivers“) pursuant to a Loan Agreement, dated as of June 1, 2010 (the 
“Financing Agreement”), between the Issuer and Big Rivers. Capitalized terms not otherwise defined 
herein shall have the meanings ascribed thereto in the Bond Indmture. 

In such connection, we have reviewed the Bond Indenture, the Financing Agreement, the 
Big Rivers Indenture, the Note, the Tax Certificate and Agrement, dated the date hereof, between the 
Issuer and Big Rivers (the “Tax Certificate”), certain resolutions of the Issuer, opinions of counsel to Big 
Rivers, the Trustee and the Issuer, certificates of the Issuer, the TNstee, Big Riven and others, and such 
other documents, opinions and matters to the extent we deemed necessary to render the opinions set forth 
herein. 

The opinions expressed herein are based on an analysis of existing laws, regulations, 
rulings and court decisions and cover certain matters not directly addressed by such authorities. Such 
opinions may be affected by actions taken or omitted or events occurring after the date hereof. We have 
not undertaken to determine, or to inform any person, whether any such actions are taken or omitted or 
events do occur or any other matters come to our attention after the date hereof Accordingly, this 
opinion speaks only as of its date and is not intended to, and may not, be relied upon in connection with 
any such actions, events or matters. Our engagement with respect to the Bonds has concluded with their 
issuance, and we disclaim any obligation to update this letter. We have assumed the genuineness of all 
documents and signatures presented to us (whether as originals or as copies) and the due and Iegal 
execution and delivery thereof by, and validity against, any parties other than the Issuer. We have 
assumed, without undertaking to verify, the accuracy of the factual matters represented, warranted or 
certified in the documents, and of the legal conclusions contained in the opinions, referred to in the 
second paragraph of this letter. Furthermore, we have assumed compliance with all covenants and 
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or receipt of interest on, the Bonds. 

Faithfully yours, 

ORRICK, HERRWGTON & SUTCLIEFE LLP 
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CO T 

,- This Cootinuing Disclosure Agreement (the “Agreement”), dated as of June 1, 2010, by and 
between Big Rivers Electric Corporation,(“Big Rivers”) and U.S. Bank National Association, as-trustee 
(the ‘!Trustee”) under the Trust Indenture, dated as of June 1,2010 (the “Indenture”), between the County 
of Ohio, Kentucky (the “Issuer”) and the Trustee, is executed and delivered in C O M ~ O ~  with the 
issuance ofthe Issuer’s $83,300,000 principal amount of County of Ohio, Kentucky Pollution Control 
Rehding Revenue Bonds, Series 2010A (Big Rivers Electric Corporation Project) (the “Bonds”). The 
proceeds of the sale of the Bonds will be used to refund the entire outstanding principal amount of the 
1ssuer’s.PoIlution Control Refunding Revenue Bonds, Series. 2001A (Big Rivers Electric Corporation 
Project), Periodic Auction Rate Securities. In amnection therewith, the Issuer and Big Rivers have 
entered into a h a n  Agreement dated as of June 1,2010 (the “Financing Agreement”); pursuant to .which 
the Issuer has loaned to Big Rivers the aggregate principal amount of the Bonds. Capitalized terms used 
in this Agreement shall have the meanings given to them in the Indenture; capitalized tenms used in this 
Agreement which are not otherwise defined in the Indenture shall have the respective meanings specified 
in Article IV hereof. 

.‘ . . .  
ARTICLE I 

The Undertaking 

Section 1.1. Pur~ose: No Issuer Resmnsibilitv or Liabilitv. This Agreement is being 
executed and delivered solely to assist the Underwriter in complying with paragraph (b)(5) of the Rule. 
Big Rivers acknowledges that the Issuer has undertaken no responsibility, and shall not be required to 
undertake any responsibility, with.respect to any reports, notices or disclosures. required by or provided 
pursuant to this Agreement, and shall have no liability to any person, including any holderaof the Bonds, 
with resp’ect to any such reports, notices or disclosures. 

Section 1.2. Annual Financial Information. 

s (a) Big Rivers shall provide Annual Financial Momation with respect to each fisoal 
year, commencing with the fiscal year ending December 3 1,20 10, by no later than six months after the 
end of the respective fiscal year to (i) the MSRB and (ii) the Issuer (with copies to the Trustee). 

(b) Big Rivers shall provide, in a timely manner, notice of any failure of Big Rivers 
to provide the Annual Financial Infomation by the date specified in subsection (a) above to (i) the MSRB 
and (ii).the &wet (with copies to the Trustee). 

. Section 1.3. Audited Financial Statements. If not provided as ,part of Annual 
Financial Information by the date required by Section 1.2 hereof because Audited F h p 5 a l  Statements 
are not available, Big Rivers shall provide Audited Financial Statements, when and if available, to (i) the 
MSRB and (ii) the Issuer (with copies to the Trustee). 

. .  

: I S .  Section 1.4. 7 Material Events Notices. . ’  . 
8 .  

(a) If a Material Event occurs, Big Rivers shall provide, in a -timel,! mannet, a 
Material Event Notice to (i) the MSRB and (ii) the Issuer (with copies to the Trustee). 

(6) Any such notice of a defeasance of Bonds shall state whether the Bonds Iqave 
been escrowed to maturity or to an earlier redemption and the timing of such maturity or redemption. 

Ii- 1 
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ARTICLE LEI 
Effative Date. Termination. Amendment and Enforcement 

Section 3.1. Eflmtive Date; Termination. 

(a) This Agreement shall be effective upon issuance of the Bonds. 

(b) If Big Rivers' obligations under the Financing Agreement are assumed in futl by 
some other entity, such person shall be responsible for compliance with this Agreement in the same 
manner as if it were Big Rivers, and thereupon Big Rivers shall have no further responsibilily hereunder. 

(c) Big Rivers' obIigations under this Agreement shall terminate upon the le@ 
defeasance pursuant to Section VI1 of the Indenture, prior redemption or payment in full of all of the 
Bonds. 

(d) This Agreement, or any provision hereof, shall be null and void in the event that 
Big Rivers delivers to (i) the MSRB, (ii) the Issuer and (iii) the Trustee, an opinion of Counsel, addressed 
to Big Rivers, the Issuer and the Trustee, to the effect that those portions of the Rule which require this 
Agreement, or any of such provisions, do not or no longer apply to the Bonds, whether because such 
portions of the Rule are invalid, have been repealed, or otherwise, as shall be specified in such opinion. 

Section 3.2. Amendment. 

(a) This Agreement may be mended, by writtcn agreement of the parties, without 
the consent of the holders of the Bonds (except to the extent required under clause (4) (ii) in this 
paragraph), if all of the following conditions are satisfied: (1) such ammdment is made in connection 
with a change in circumstances that arises fiom a change in legal (including regulatory) requirements, a 
change in law (including rules or regulations) or in intexpretations thereof, or a change m &e identity, 
nature or status of Big Rivers or the type of business conducted thereby, (2) this Agrement as so 
amended would have complied with the requirements of the Rule as of the date of this Agreement, after 
taking into account any amendments or interpretations of the Rule, as well as any change in 
circumstances, (3) Big Rivers shall have delivered to the Trustee an opinion of Counsel, addressed to Big 
Rivers, the Issuer and the Trustee, to the same effect as set forth in clause (2) above, (4) either (i) Big 
Rivers shall have delivered to the Trustee an opinion of Counsel or a determination by a person, in each 
case unaf€iliated with the Issuer or Big Rivers (such as bond counsel or the Trustee) and acceptable to Big 
R i v m  and the Trustee, addressed to Big Rivers, the Issuer and the Trustee, to the effect that the 
amendment does not materially impair the interests of the holders of the Bonds or (ii) the holders of the 
Bonds consent to the amendment to this Agreement pursuant to the same procedw;es as are required for 
amendments to the Indenture with consent of holders of Bonds pursuant to Section 1 1.03 of the Indennue 
as in effect on the date of this Agreement, and (5) Big Rivers shall have delivered capies of such 
opinion(s) and amendment to (i) the MSRB, and (ii) the Issuer. 

(b) In addition to subsection (a) above, this Agreement may be amended by written 
agreement of the parties, without the consent of the boldm of the Bonds, if ail of the following 
conditions are satisfied: (1) an amendment to the Rule is adopted, or a new or modified official 
interpretation of the Rule is issued, after the effective date of this Agreement which is applicable to this 
Agreement, (2) Big Rivers shall have delivered to the Trustee an opinion of Counsel, addressed to 
Rivers, the Issuer arid the Trustee, to the effect that performance by Big Rivers under this Agreement as 
so amended will not remilt in a vioIation of the Rule and (3) Big Rivers shall have delivered copies of 
such opinion aad amendment to (i) the MSRB, and (ii) the Issuer. 
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( I )  “Annual Financial Xnformation” means, collectively, (i) the following financial 
information and operating data with respect to Big Rivets and the Members, updated on an annual basis 
(capitalized terms used in this definition of Annual Financial Wormation and not otherwise defined in 
this Agreement shall have the meanings set forth in the Offering Statement): 

“BIG RIVERS ELECTRIC CORPORATION - Introduction .- General”: the numbers set 
forth in the second and fourth paragraphs thereof; 

“BIG RIVERS ELECWC CORPORATION - Introduction -- The Members”: the numbers 
set fortb therein; 

“SELECTED BIG RIVERS’ FINANCIAL DATA”; 

“CAPITALIZATION”; 

“Management’s Discussion and Analysis of Financial Condition and Results of Operations’’: 
all of the idormation contained therein other than forecasted capital expenditures; 

“QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK - 
Interest Rate Risk and Commodity Price Risk”: the numbers or percentages set forth, 

“GENIERATION AND TRANSMISSION ASSETS - Generating Resources - General”: the 
table set forth therein; 

“GENERATION AND TRANSM)SSION ASSETS - Generating Resources - Kenneth C. 
Coleman Plant, Robert D. Green Plant, Robert A. Reid Plant, D.B. Wilson Unit No. 1 Rant 
and Station Two Facility“: the numbers set forth under such captions; 

“GENERATION AND TRANSMISSION ASSETS - Transmission”: the numbers set forth 
under such caption; 

“APPENDIX B - Member Financial and Statistical InfoTmation”: the tables set farth therein; 

“APPENDIX E-1 - S W h 4 W Y  OF MORTGAGE INDENTURE - Additional Mortgage 
Indenture Obligations”: the numbers set forth in the second paragmph thereof‘. 

and (ii) the Somation regarding amendments to this Agreement required pursuant to Sections 3.2(c) and 
(d) of this Agreement. Annual Financial Momtion  shall include Audited Financial Statements, if 
available, or Unaudited Financial Statements. 

The descriptions contained in clause (i) above of fhmcial iaformation and operathg data 
constituting Annual Financial Information are of general categories of financial information and operating 
data. When such descriptions include information that no longer can be generated because the operations 
to which it related have been materially changed or discontinued, a statexnent to that effect shall be 
provided in lieu of such Momtion. Any Annual Financial Information contahng modified fbncial 
infinmation or operating data should explain, in narrative fom, the reasons for the modification and the 
impact of the modification on the type of financial information or operating data being provided. 

(2) “Audited Financial Statements” means (i) the annual financial statements, if any, of Big 
Rivers, audired by such auditor as shall then be required or permitted by State law or the Indenture and 
(ii)audited financial statements of each of the Members for the prior fiscal year. Audited Financial 
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(IO) “Offking Statement” means the “final official statement,” as defin 
of the Rule, relating to the Bonds. 

(1 1 ) “Rule” means Ruie 15~2-I 2 promulgated by the SEC under the Securities Exchange Act 
of 1934 (17 CFR Part 240, §240.15c2-12), as in effect on the date of this Agreement, kctuding any 
official interpretations thereof issued before or after the effective date of this Agreement which are 
applicable to this Agreement. 

(12) “SEC” means the United States Securities and Exchange Commission. 

(1 3) “State” means the Commonwealth of Kentucky. 

(14) “Unaudited Financial Statements” means the same as’ Audited Financial Statements, 
except that they shall not have been audited. 

(15) ‘‘Underwriter” means Goldman, Sack & Co. 

ARTICLE V 
Miscellaneous 

Section 5.1, Duties, Immunities and Liabilities of Trustee. Article PX of the 
Indenture is hereby made applicable to this Agreement as if this Agreement were (solely for this purpose) 
contained in the Indenture. 

Section 5.2. Counterparts . This Agreement m y  be executed in several counterpar&, 
each of which shall be an original and all of which shall constitute but one and the same instnunmt. 

lN WITNESS WHEREOF, the parties have each caused this Agreement to be executed by their 
duly authorized representatives all as of the date fust above written. 

BIG RIVERS ELECTRIC CORPORATION 

Attest: U.S. BANK NATIONAL 
ASSOCLATION, as Trustee 

By’: 

. .  , .  
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Big Rivers Electric Corporatiori is a generation 
arid transrnission cooperative (G&T) 
headquartered in Henderson, Kentucky. 

It is owned by three distribution system 
member cooperatives-Jackson Purchase 
Energy Corporation, Kenergy Corp., and 
Meade County Rural Electric Cooperative 
Corporation-that serve rural members across 
22 counties i r i  western Kentucky. 

Big Rivers had total energy sales of alrnost 5.2 
million megawatt-hours (MWh) in 2008. Of the 
total sales, 3.3 million MWh were sold to the 
member cooperatives.The other 1.8 million 
MWh sold were contract or market sales. 

Incorporated . . I . . . . . . I June 1961 

Generating Capacity . . . . . . I 1,459 MW 

Total Power Capacity I . . . . . . 1,854 MW 

Employees . . . . I I . . . I . . . . 113 

Mernber Distribution Systems I I . . . . . . 3 

Counties Reached . . . I . . . . I . . 22 

Mernber Consumers Served. . . . . . 11 1,000 

Miles ofTransrriissiori Line I . . . . I I 1,262 

Total Energy Sales I . . . . . 5,157,386 MWh 

Total Energy Revenue . . . . . . $ 204,519,278 

Average Member Cost. . . . . . $34.57/MWh 

For theyears ended December 3 1,2008,2007,2006,2005, and 2004 I (Dollars in thousands) 

Margins 

Equity 

Capital Expenditures* 

Cash &Cash Equivalerits 

New RUS Notevoluntary 
Prepayment Status 

Times Interest Earned Ratio 

Debt Service Coverage Ratio 

Cost of Debt 

Cost of Capital 

27,816 47,177 

(154,602) (174,137) 

22,760 I 8,682 

38,903 148,914 

- - 

1.37 1.64 

1.17 2.04 

6.33% 5.76% 

8 . 3 3 ~ ~  7.75% 

34,542 26,343 22,025 

(217,371) (251,913) (278,256) 

I 3,i 89 12,904 12,203 

96,143 67,264 54,891 

34,995 55,357 53,518 

1.47 1.37 1.32 

1.86 1.79 1.76 

5.83% 5.57% 5.35% 

7.82% 7.58% 7.38% 

* Sig Rivers'share only. 
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Big Rivers Electric Corporation is 
a generation and transmission 
cooperative (G&T) headquartered 
in Henderson, Kentucky. It is 
owned by three distribution system 
member cooperatives that serve 
rural members across 22 counties in 
western Kentucky. 

Big Rivers supplies the wholesale 
power needs of the member 
cooperatives and markets surplus 
power to nonmember utilities and 
power markets. 

Fliemher cooperatives 

The member cooperatives are 
Jackson Purchase Energy Corporation, 
headquartered in Paducah; 
Kenergy Corp., headquartered in 
Henderson; and Meade County Rural 
Electric Cooperative Corporation, 
headquartered in Branderibuig. 

Combined, they provide retail electric 
power and other services to more 
than 11 1,000 residential, commercial 
and industrial members iri western 
Kentucky. 

Generation resources 

Big Rivers owns 1,459 megawatts 
(MW) of generating capacity in four 
plants: 

Robert A. Reid 130 MW 

Kenneth C. Coleman 455 MW 

Robert D. Green 454 MW 

D.B. Wilson 420 MW 

Owned Generation 1,459 MW 

Total power capacity is  1,854 MW, 
iricluding rights to Henderson 
Municipal Power and Light (HMP&L) 
StationTwo arid contracted 
capacity from Southeastern Power 
Administration (SEPA). 

Owried Generation 1,459 MW 

HMP&L Station Two 21 7 MW 

SEPA 178 MW 

Total Power Capacity 1,854 MW 

In July 1998, Big Rivers leased the 
operation of i t s  generation to LG&E 
Energy Corp. affiliates (now E.ON US., 
LLC). Big Rivers provides power to 
the member cooperatives principally 
urider a power purchase agreement 
with certain E.ON U.S. affiliates. 

Transmission system 

Big Rivers owns, operates, arid 
maintains i t s  1,262-mile transmission 
system primarily to deliver power to 
the three distribution system inernbe! 
cooperatives. Iri addition, available 
transmission capacity is sold to third 
parties for moving power into, out of, 
or through the Big Rivers control area. 

Power is  delivered through 80 
substations owned by Big Rivers or 
the member cooperatives and 22 
interconnects with seven surrounding 
utilities. 

The cooperative difference 

Big Rivers is constantly focused on 
the needs and local priorities ofthe 
member cooperatives. Computer 
services, economic development, 
mapping, planning, safety, marketing 
and customer support services are 
just a few of the areas in which Big 
Rivers is able to provide assistarice 
when called on to do so. 

As a long-standing member of 
Touchstone Energy', Big Rivers and 
the member cooperatives pledge to 
~erve western Kentucky with integrity, 
accountability, iririovation and a 
commitment to community. Keeping 
the cost of electricity low and the 
reliability high is a priority. 

2 Big Rivers Electric Corporation 



0 Jackson Purchase Energy 
0 Kenergy Corp. 
0 Meade County RECC 

MISSOURI 

Reid Planl Unil 1 
Green Planl Unil 1,2 B \ C o l e m a n  Pian1 n\ HMP&L Slation Two Unil 1.23 c\ ::t ys0" 

(270) 442-7321 
www JPEnergy com 

Serves: Ballard, Carlisle, Graves, 
Livingston, Marshall and McCracken 

Headquartered: Paducah, KY 

Number of accounts: 29,186 

Miles of line: 2.891 

(270) 826-3991 
www.kenergycorp com 

Serves: Breckinridge, Caldwell, 
Crittenden, Daviess, Hancock, 
Henderson, Hopkins, Livingston, Lyon, 
McLean, Muhlenberg, Ohio, Union 
and Webster 

Headquartered: Henderson, KY 

Number of accounts: 54,896 

Miles of line: 6,997 

ead 

Meade County Rurd Electric 
CQQ~Era~iVe C O ~ l 7 i h i E t r i O n  

(270) 422-2162 
www.mcrecc.coop 

Serves: Breckinridge, Grayson, 
Hancock, Hardin, Meade and Ohio 

Headquartered: Brandenburg, KY 

Number of accounts: 27,969 

Miles of line: 2,972 
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Like any electric utility, a future 
focus and plarinirig for tomorrow 
have always been an integral part of 
the operations of Big Rivers Electric 
Corporation. Being a member-owned 
organization means that our planning 
always involves our members- 
Jackson Purchase Energy, Kenergy 
Corp., and Meade County RECC-and 
their futures, as well. In 2008, these 
efforts took ori special meaning for 
Big Rivers and the members. 

An important element of our 
focus was ttie careful preparation 
arid smooth implerneritation of a 
succession plan for the position of 
president and CEO. Successfully 
implementing a plan developed in 
2006 by Big Rivers'board of directors 
when then CEO Mike Core notified 
the board of his planned retirement 
in a couple of years, Mark Bailey 
was elected president and CEO on 
October 17,2008. Bailey, who had 
joined Big Rivers on June 1 2007 as 
executive vice president, had formerly 
been CEO of Kenergy Corp., and prior 
to that was ernployed at American 
Electric Power for 30years. We thank 
Mike Core for his fine leadership 
the past 12 years arid wish him the 
very best as he begins his planned 
retirement in April 2009. 

Another important area of future 
focus reached a milestone in early 
December when the Kentucky Public 
Service Commission held a hearing in 
response to an application Big Rivers 
had filed with ttie Commission in late 
2007 for approval to"unwind"the 
1998 transaction with certain affiliates 
of E.ON US. 

Since mid-1998, Western Kentucky 
Energy, a subsidiary of E.ON, has 
operated the Big Rivers generating 
stations, supplying the wholesale 

power needs of Big Rivers and a 
portion of the power supply for the 
smelters through Kenergy Corp. 
Big Rivers was approached i r i  2003 
by E.ON to determine whether Big 
Rivers had an interest in unwinding 
ttie transaction. Sirice that time, 
a major effort and focus involved 
negotiating both a termination of that 
arrangement and a long-term power 
supply for each of Kenergy's two 
aluminum srnelter customers. 

Several conditions remain to be 
satisfied before there can be a closing 
of the proposed unwind transaction, 
and a great deal of activity must occur 
to successfully implement the long- 
planned transition so that Big Rivers 
can resume i t s  role of generation 
operator. Big Rivers pursued the 
unwind because it would position us 
well for the future: it would provide 
Big Rivers with strong financial 
metrics, help keep more than 1,400 
smelter jobs in western Kentucky 
and allow Big Rivers the flexibility 
to meet the significant challenges 
of wholesale power supply to the 
member cooperatives for ttie lorig- 
term power requirements of their 
member-owners. 

Future planning was not all that was 
successfully accomplished by Big 
Rivers in 2008; it was also a year of 
successful operations. Proving that 
the time-consuming effort required to 
pursue an unwind transaction was not 
a total distraction, Big Rivers posted 
$27.8 niillion iri margins continuing 
the strong operating trend begun in 
1998. 

The future challenges of wholesale 
power supply are numerous 
and include rising fuel costs, 
global climate change and other 
environmental issues, transmission 
expansion and load growth just to 
name a few In addition, safety and 
reliability are irnportant areas of 
focus for any utility and they remain 
a primary focus for us As strong 
as our relationships are now with 
our members and throughout our 
industry and the region, we will 
strive for an even higher level of 
performance and are confident we 
will succeed. 

Big Rivers has many strengths, but 
by far the biggest is i ts conscientious 
and dedicated workforce. Big Rivers i s  
well positioned with the managerial 
expertise and talent, financial 
flexibility, and member support and 
participation required to sustain a 
reliable, economical power supply 
for western Kentucky. We are proud 
to be part of the Big Rivers'tearn arid 
look forward to working with all our 
stakeholders as we continue to move 
ahead. 

*"-% Mark A. Bailey 
President and CEO ' 

William Denton 
Chair of the Board of Directors 
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Bock row (left to right): 

Dr. James Sills, Vice-Chair 
Meade County RECC 

Wayne Elliott 
Jackson Purchase Energy 

William Denton, Chair 
Kenergy Corp. 

Front row (left to right): 

Lee Bearden, Secretary-Tre 
Jackson Purchase Energy 

Paul Edd Butler 
Meade County RECC 

Larry Elder 
Kenergy Corp 

a surf r 

_____._ 

Bock row (left to right): 

AI Yockey, V.P. Enterprise Risk Management 
&Strategic Planning 

C. William Blackburn, SeniorVP Financial & 
Energy Services &Chief Financial Officer 

David Spainhoward, Senior V.P. External 
Relations & Interim Chief Production Officer 

Paula Mitchell, Executive Assistant 

James Miller, Corporate Counsel 

James Haner, V.P. Administrative Services 

Front row (left to right): 

David Crockett,V.P. System Operations 

Mark Bailey, President & CEO 

Travis Housley,V.P. Special Projects 

Mark Hite,V.P. Accounting 
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An aririual report, by definition, 
provides an overview of what 
happened in the previous year. 
While this report certainly serves 
that purpose, a careful reading 
also will demonstrate how Big 
Rivers continues to look ahead 
and position itself for the future. 

In 2008, the extensive activity of 
Big Rivers'various departments 
and employees was focused on 
providing the best service possible 
to the company's three member 
cooperatives and their retail 
members. At the same time, Big 
Rivers continued building on an 
already solid foundation to keep 
momentum moving forward.The 
goal is always to make Big Rivers 
an ever-better partner for the 
member cooperatives and the 
people of western Kentucky. 

This strategy of looking ahead 
led Big Rivers in 2008 to invest in 

new communication technology, 
expand transmission systems, 
initiate a riew risk rnanagement 
process, reorganize staffing, 
and get rnore involved with 
the national renewable energy 
movement. 

The cornpany transitioried to new 
leadership in October 2008 as 
Mike Core prepared for retirement. 
A strong team of experienced 
hands set the stage for an orderly 
transition, as Executive Vice 
President Mark Bailey assumed the 
role of President and CEO. 

The company moved ahead with 
i t s  work to"Unwind"the lease 
agreements with E.ON US. for i t s  
power plants. Significant progress 
was made, and i f  successful, this 
move will allow Big Rivers and the 
member cooperatives to  make an 
even greater long-term economic 
impact ori the region arid provide 

additional flexibility for response 
to challenges and opportunities. 

Partnerships with Big Rivers' 
member cooperatives were 
strengthened, as well. Services 
managed by Big Rivers deepened 
the relationships with the member 
cooperatives and helped them 
deliver safe, dependable, low-cost 
power to their retail members. 
And at all times, one eye was kept 
on the future to make sure that 
the actions of  today continue to 
set the stage for tomorrow. 

Safety 

Safety is at the heart of  everything 
that Big Rivers does.The 
company provides an extensive 
array of training programs for 
the member cooperatives arid 
employees. Topics include the 
use of equipment, procedures 
for working on live lines and 



de-energized circuits, as well as 
all OSHA-required topics such 
as trenching, fall protection, and 
working in confined spaces. Big 
Rivers also spends a great deal of 
time on public safety training with 
schools, fire departments, and 
industry. 

Safety achievements in 2008 
include: 

Big Rivers continues to perform 
better than the national average 
when it comes to safety. Over 
the las t  five years, the national 
average has ranged from 4.4 
to 5.4 recordable incidents per 
year per 100 workers. Big Rivers 
1 13 employees sustained two 
recordable incidents in 2008. 

Big Rivers worked 355 
continuous days in 2008 
without a lost time incident. 

System Operations 

Work on system operations 
demonstrated both good 
stewardship of existing facilities 
as well as careful planning for 
future needs and opportunities. 
All scheduled line, station, 
and communication system 
maintenance work was completed 
along with necessary pole 
inspections and change-outs. 

A number of new transmission 
and communication facilities were 
placed into service in 2008: 

Skillman tap to Meade 
County 17-mile 161 kV line 

Two 345kV interconnections 
with Kentucky Utilities a t  
Daviess EHV station 

Digital microwave system 
expansion into Meade County 
RECC and Jackson Purchase 
Energy service areas 

Patriot Coal Niagara Portal 
69kV line (new Kenergy 
contract service) 

Armstrong Dock 69kV metering 
(new Kenergy contract service) 

Existing transmission facilities 
were upgraded, as well: 

Reid plant to Daviess 
County reconductored 
22 miles of 161 kV line 

Reid plant to Ontan 
recanductared 10 
miles of 69kV line 

Hopkins County to South 
Hanson tap reconductored 
14 miles of 69kV line 

Geneva Junction line 
switching replacement 

Reid plant 161 kV switchyard 
9 switches replaced 

Relocated 0.75 mile of 
Henderson County toVectren 
138kV line out of a wetland area 

Transmission system maintenance: 

3200 poles inspected 
and treated 

121 poles replaced 

31 power transformers tested 

369 miles of line right-of-way 
treated or cut for vegetation 
maintenance 

Tested 44 circuit breakers 
and overhauled 27 

Repaired 2 1 transmission 
line switches 

2008 Atinual ReDort 7 



Other system operations tasks 
completed in 2008: 

Completed development 
of 2009-201 1 transmission 
construction work plan for 
Rural Utilities Service (RUS) 

Completed secondary oil 
spill containment upgrades 
a t  four stations to meet new 
Environmental Protection 
Agency (EPA) regulation 

Found fully compliant with 
North American Electric 
Reliability Corporation (NERC) 
operating standards via 
compliance program audit 
by Southeastern Electric 
Reliability Council (SERC) 

Finalized development of short- 
and long-term communication 
system plans for the Unwind 

Substantially completed the 
design phase of two-way 
radio system replacements 
for Big Rivers and the 
member cooperatives 

'The relationship between a 
company's strategic plans and 
various key risk factors is a critical 
element in how the organization 
moves into the future. During 
2008, Big Rivers initiated i t s  
enterprise risk management 
function, taking a disciplined and 
consistent approach to identify, 
communicate, and manage risks. 

Rating agencies, regulators, 
creditors, and members all watch 
a company's risk management 
closely. Specific policies are now 
in place covering a variety of areas 
such as energy risk assessment, 
financial issues, trading 
sanctions, safety, and economic 
development. 

Strategic ~ l a ~ ~ i ~ ~  

The environment for Big Rivers has 
changed dramatically with rising 
fuel costs, crisis in the worldwide 
financial markets, environmental 
concern about carbon 
sequestration, aging infrastructure 
and aging work force. 

As Big Rivers continues with the 
Unwind transaction, it will make 
adjustrnents i r i  i t s  operations, 
plans, risk management, and 
strategies to meet the challenges 
of this opportunity. If Big Rivers 
remains in the existing pre- 
Unwind arrangement, then it 
will continue to enhance i t s  
present operations, plans, risk 
management arid strategic 
planning activities. 

Renewable Energy 

Big Rivers is well positioned in 
the national renewable energy 
movernent. Power supplies of 
the future will include a growing 
emphasis on renewable energy as 
these sources gain rnore attention, 
popularity, and viability. 

In the tradition of working 
together, cooperatives across 
the country have formed the 
National Renewables Cooperative 
Organization (NRCO) to promote 
and facilitate the development of 
renewable energy resources. 
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Membership in the NRCO is open 
to generation and transmission 
cooperatives (G&Ts) and 
distribution cooperatives with the 
legal ability to buy power in the 
wholesale market. Big Rivers was 
one of 24founding members of 
the organization, which formed in 
November 2008. 

The NRCQ will allow cooperatives 
to pool their expertise so that the 
knowledge base of cooperatives 
with experience in developing 
renewable energy will be 
available to all. A t  the outset, the 
NRCQ will serve in a consulting 
capacity, evaluating renewable 
resource opportunities, facilitating 
participation in renewable energy 
projects and assist in creating 
optimal arrangements for 
members like Big Rivers. 

The NRCO will also assist 
cooperatives in the on-going 
management of renewable 
resources. 

Locally, Big Rivers began making 
renewable energy available to 
the member cooperatives in 
2007 through a program called 
EnviroWatts. This program 
supports operation and 
production of energy generated 
from renewable resources 
in western Kentucky. Retail 
members of Big Rivers'member 
cooperatives may buy this 
environmentally friendly power in 
1 00 kWh blocks. 

Big Rivers continues to evaluate 
renewable energy sources 
along with the regulatory and 
legislative efforts that impact 
development of additional sources 
of generation. 

Energy Efficiency Education 

Big Rivers continued to assist 
the member cooperatives in 
educating their retail members 
about energy efficiency, continued 
distributing thousands of energy- 
saving compact fluorescent light 
bulbs, and developed localized 
advertising campaigns to support 
these efforts. 

Power Supply 

Ultimately, the goal of those 
responsible for power supply at 
Big Rivers is to ensure there is 
enough power available when it is 
needed by effectively managing 
available resources. A variety of 
approaches help accomplish this 
goal. 

Big Rivers has been a member/ 
owner of ACES Power Marketing, 
one of the nation's largest 
electricity traders, since January 
2003. ACES operates as an energy 
risk management and hedge 
manager. Member/owners like 

Kenergy and Jackson Purchase 
Energy held their first Home 
Energy Expos in 2008, while 
Meade County RECC hosted its 
second annual expo. On average, a 
thousand customers from each of 
the cooperatives attended. 
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Big Rivers actively participate by 
utilizing the ACES infrastructure 
and resources to assess their risks 
and execute specific, customized 
portfolio strategies. 

A portion of the power delivered 
to  member cooperatives by 
Big Rivers is produced by 
hydroelectric dams operated by 
the US. Army Corps of  Engineers. 
Big Rivers contracts 178 MW 
from the Southeastern Power 
Administration (SEPA) which 
markets power frorn the darns. 
This is another example of the 
commitment of Big Rivers to  
deliver renewable energy and 

also to diversify i t s  supply to  
better protect the interests of the 
member cooperatives. 

Good communication is vital t o  
the work of  Big Rivers, whether it 
is between the company and the 
member cooperatives or among 
the automated systems withiri 
Big Rivers' extensive operations. 
Whether the purpose is improved 
safety, convenience, efficiency, 
or sirnply to  keep everyone 
better informed, Big Rivers took 
a number of steps in 2008 to 
enhance information technology. 

Integrated voice recorder 
(IVR) was interfaced to the 
Geographic Information System 
(GIS) and Customer Information 
System (CIS) to automatically 
handle customer outage call-ins. 

Big Rivers and the rnernber 
cooperatives developed the 
Check Remittance System 
that allows the cooperatives 
to use the "Check2I"feature. 
This feature interfaces directly 
to the bank for check imaging 
and faster turnaround. 

Big Rivers continued 
efforts to cornply with the 
Energy Act of 2005. 

Because of the myriad of 
environrnerital regulations placed 
on utilities at the state and federal 
levels, Big Rivers provides training 
and services to keep the member 
cooperatives i r i  compliance. I r i  
addition to  conducting aririual 
training sessions required by 
OSHA and the EPA, Big Rivers also 
assists the rnember cooperatives 
with a host of other environmental 
rules and regulations, assists in 
preparing specific environmental 
related reports, and provides 
consultation to the member 
cooperatives if a chemical i s  
accidentally released into the 
environment. 

Big Rivers Electric Corporation 



legislative Issues 

Big Rivers monitors and reacts 
to legislative issues impacting 
i ts  business, the member 
cooperatives and the electric 
industry as a whole. 

Regulatory Affairs 

A number of regulatory case filings 
were submitted to the Kentucky 
Public Service Commission in 
2008.The continuing effort to 
unwind the lease agreements with 
affiliates of E.ON US. remained on 
the front burner as the process 
moved forward. A number of 
other regulatory issues were 
addressed in addition as the 
country continues to evaluate 
energy supply options, such as 
renewable energy and energy 
efficiency improvement. 

Economic Development 

Despite an ailing economy in late 
2008, Big Rivers experienced a 
high level of interest in economic 
development projects. Available 
natural resoiirces drew the 
interest of multiple renewable 
energy projec.ts such as carbon 
sequestration, photovoltaic, bio- 
fuels, algae, ethanol, and coal- 
related inquiries. Furthermore, Big 
Rivers encountered a steady flow 
of projects focused in automotive 
manufacturing, steel, aluminum, 
and various other energy intensive 
projects during 2008. 

Status of the " Unwind" 

Big Rivers is continuing to pursue 
the early termination of i ts  lease 
agreements with affiliates of 
E.ON US. - the process known 
as the Unwind. While Big Rivers' 
financial position has consistently 
improved over the eleven years 
that the lease has been in place, 
it would be beneficial in the long 
run to resume control of the 
company's generating facilities. 

A successful Unwind would 
provide a strong balance sheet, 
tremendous financial and 
operational flexibility for response 
to changing market conditions, 
the ability to be a more dynamic 
player in regional economic 
development, and the renewed 
chance for Big Rivers to chart i ts 
own future. 

In addition, it would help 
safeguard thousands of jobs 
in western Kentucky related to 
the RioTinto Alcan and Century 
aluminum smelters by providing 
long-term power agreements 
that help the smelters remain 

competitive. This significant list 
of benefits continues to drive the 
l lnwind process. 

The tumultuous year in the 
world's financial markets in 
2008 had an impact on the 
Unwind process, with Big Rivers 
ultimately terminating the sale- 
leaseback arrangement of the 
Wilson &Green plants. Details 
of the Unwind plan were filed 
with the Kentucky Public Service 
Commission (PSC) in October 
for review and approval.The 
transaction also needs sign- 
off from Big Rivers'mernber 
cooperatives, other creditors, the 
parent companies of the smelters, 
and Henderson Municipal Power 
&Light. 

Considering the continuous 
improvement in performance by 
Big Rivers over the past eleven 
years, the future looks bright 
whether the Unwind is completed 
or not. But should this landmark 
transaction be closed successfully, 
Big Rivers and the member 
cooperatives will be in a far 
stronger position than ever before. 
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"The billing support that we get through Big Rivers is an important part 
of creating a positive experience between Meade County RECC and 
our members. Obviously, those bills have to be right and we have to be 
responsive if there's ever a question, arid we trust Big Rivers to make that 
happen. 

Another example of the partnership that we have with Big Rivers is the 
Energy Expo that we produced for our members in 2008. Big Rivers helped 
in developing education initiatives, arranging for exhibitors, and providing 
us with communicatiori materials and marketing support, as well.They are 
a tremendous resource for us on a day-to-day basis." 

Burns Mercer, President & CEO 
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"When we are talking to a company considering locating or expanding 
in our service area, Big Rivers works with us on quoting power rates and 
providing other economic development assistance Berause of this service, 
we are a strong player in creating new Jobs and opportunities in our 

The incentives for residential customers, offered through Big Rivers, 

efficiency measures" 

Sandy Novick, President & CEO 

I 

"One outstanding area of our partnership with Big Rivers is in customer 
service training. We consistently get some of the highest scores in the 
country on customer satisfaction surveys, and the assistance that Big Rivers 
provides in training and in assessing what our members think is a key t o  
that success. 

In addition, our relationship with our commercial and industrial accounts 
is enhanced through the energy audits that Big Rivers conducts for us 
with them. Whether a question arises because of an unusual change in a 
member's bill or merely through curiosity about his or her overall energy 
use, the audits performed by Big Rivers provide good information and 
enhance our relationships with our members"" 

Kelly Nuckols, President & CEO 
Jackson Purchase Energy 
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Working toward the future in a responsible way rneans recognizing that 
the world is truly a global community in which every part affects another. 
In this spirit, Big Rivers and the member cooperatives continued in 2008 
to  lend expertise, equipment, financial support, and human resources 
to  the Philippine Project-an NRECA humanitarian effort to bring 
sustainable development to the island of  Mindanao, Philippines. 

The heart of the project is the extension of electric distribution lines 
to remote villages. After power arrives, prograrn managers work with 
electric cooperatives based in the Philippines to help local residents 
develop income-producing projects. Technical expertise and low- 
interest loans are provided, both to start new businesses and to wire 
homes for electricity. The effort has  funded agricultural projects, sewing 
cooperatives, a furniture shop, welding businesses, an auto repair shop, 
and the financing of  two small, motorized fishing boats. In addition, local 
schools have been given donated textbooks, desks, computers, and other 
supplies. 

Big Rivers and the member cooperatives are vital players in the Philippine 
Project, providing electrical equipment, engineering assistance, financial 
donations, and overall supervision. In 2008,159 used transformers, three 
69kV oil circuit breakers, two meter test boards and nine single-phase 
breakers were shipped along with 14 computers. 

To date, rnore than 31 villages have been energized and over 400 
computers and 4,000 pounds of text books have been distributed to  
schools. House wiring loans have been extended to  over 450 hornes 
and more than 50 livelihood projects have been started.This equates to 
rnore than 7,500 people directly impacted by the project, realizing better 
lives as a result of Big Rivers and the member cooperatives’efforts. Seven 
additional villages have been approved for electrification in 2009. 

The driving force behind Big Rivers’involvemerit has been Travis Housley, 
vice president special projects. He has made 17 trips to  the Philippines 
to lend his considerable expertise in planning, engineering, and overall 
facilitation of these extensive efforts. He plans to retire in 2009.The 
Philippine Project has flourished during h is  tenure, and his legacy 
is a strong program undergirded by faith, hard work, and the active 
participation of  electric cooperatives across the country. 

Post retirement,Travis will carry on his work in the Philippines, which 
forrner President & CEO Mike Core called “an effort t o  offer an alternative 
to  terrorisrn as a reaction to poverty.”Such efforts promise a brighter 
future for these villages, the entire Philippines archipelago, and the world. 





le's About The "We" 

I have beer1 told that 1 am the 
first CEO at Big Rivers to reach a 
normal retirement. On the cusp 
of retirement, I am granting 
myself the liberty of making a few 
observations about Big Rivers. 

Big Rivers is a resilient organization. 
It has seen i ts  share of rough 
times, but has always found a way 
to work through them. When I 
arrived in early 1997, Big Rivers 
was in bankruptcy and it was a 
hectic and chaotic time, but we 
made it. Its successes in the past 
eleven years were due not to any 
specific individual, but entirely to 
the "we"effort. 

The"we"is about Big Rivers'board 
and the member cooperatives 
setting a course to correct i t s  
financial ills, because we knew that 
success would come from working 
together and not separately.The 
"we"inc1udes a dedicated group 
of professionals and consultants 
who take much more than just a 
professional interest. The"we"a1so 
involved improving relationships 
and working with our regulators, 
creditors arid other businesses 
associated with Big Rivers. 

Perhaps the most important 
"we"is our dedicated group of 
ernployees who certainly were 
not the cause of rough times, but 
were roughed up a time or two 
as a result of thern. I have always 
told our employees that they are 
our most important asset, even 
though you won't firid them on 
the balance sheet. 

As I leave Big Rivers, I leave 
with the satisfaction of working 
together to achieve successes 
and strengths, which will afford 
stability and flexibility in  rrieeting 
future challenges. I will depart 
being grateful that I was permitted 
to be a part of the"we." 

Big Rivers'success will continue 
because it's all about the"we." 

Michael Core 
President arid CEO 

1996-2008 
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The year 2008 began with an 
expanding economy and a 
continuing rise in energy prices 
as global demand for energy 
resources pushed supply. As a 
result, electric generation costs 
continued to rise throughout the 
first half of the year as fuel costs 
set new peaks in the US. 
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Beginning around the third 
quarter, it was evident the 
world was entering what would 
later likely be called the worst 
economic downturn since World 
War II. Demand for oil, gas and 
coal quickly collapsed and 
prices plummeted. As a result, 
the market for electricity in the 
Southeast US. also took a plunge. 

Financial institutions were sent 
into a tail-spin in an undercurrent 
of fear regarding toxic debt and 
a renewed sense of risk aversion. 
Many pillars of the financial 
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community last footing and were 
”downgraded” by rating agencies. 

One of those financial institutions 
was Ambac Financial Group, Inc. 
(Ambac), which provided credit 
enhancement for the Big Rivers 
sale-leaseback and continues to 
provide credit enhancement for 
the pollution control bonds. 

As a result, Big Rivers was required 
to find another guarantor for 
the sale-leaseback, but with 
the financial markets in chaos, 
Big Rivers was unable to locate 
a financial institution with the 
appropriate credit rating that 
was willing to provide support. 
Therefore, during 2008 Big Rivers 
negotiated a cash buyout of the 
sale-leaseback it entered in 2000. 

While Big Rivers considers $27.8 
million net margins a very goad 

year, six items account for the 
$19.4 million reduction in margins 
realized in 2008 vs. the $47.2 
million of 2007. 

First, Big Rivers intensified i ts  
work toward an”unwind”of the 
1998 transaction with certain 
affiliates of E.ON US. Accordingly, 
significant professional services 
costs were incurred in 2008, $1.5 
million more than in 2007. 

Second, resulting from the credit 
downgrade of Ambac, interest 
rates on the $142.1 million 
pollution control bands increased 
significantly during the latter part 
of 2008, $5.2 million more than in 
2007. 

Third, the resulting buyout of the 
2000 sale-leaseback significantly 
reduced Big Rivers’cash reserves. 
In addition, investment interest 
rates significantly declined 

Energy Sales 
Megowatt-hours (MWhs) in millions 

2000 

2001 

2002 

2003 

2004 

2005 

2006 

2007 

200s 

0 1 2 3 4 5 6 7  

2008 Aiinual  Report 17 



during 2008.Together, these two 
factors account for the significant 
reduction in interest income, $3.6 
million less than in 2007. 

Fourth, the net sale-leaseback 
buyout cost is being amortized 
over i ts original life, through 2027. 
The 2008 amortization expense 
reduced rnargins $1.7 million 
more than in 2007. 

Fifth, since consurnmating the 
sale-leaseback in 2000, Big Rivers 
has beer1 paying alternative 
minimum tax.The buyout and 
terminatiori of the sale-leaseback 
results in it being unlikely that 
Big Rivers will become a regular 
taxpayer when i ts  remaining 
net operating loss carryforward 
expires. Accordingly, the 
associated deferred tax asset, $5.9 
million, was expensed in 2008. No 
such expense was recognized in 
2007. 

Finally, Big Rivers realized a 
reduction in net sales margin of 
$2.2 million for 2008 vs. 2007, as 
discussed in the next few sections. 
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Electric energy revenue 

Revenue earned from arbitrage 
and other sales returned to a 
norrnal level in 2008, following a 
considerable increase in 2007 due 
to forward rnarket sale activity of 
51,089 megawatt-hours, and the 
pass-through sale of 1,129,589 
megawatt-hours for certain large 
industrial members of Kenergy 
Corp., one of Big Rivers’rnember 
distribution cooperatives. 

This reduction of resale power 
led to a drop in electric energy 
revenue of $57.4 million dollars in 
2008 vs. 2007. Total member tariff 
revenue increased by $1.2 million 
in 2008. 

Whollesale member rates 

Big Rivers’wholesale rates 
continue to be arnong the lowest 
in the nation. A member rate 
discount of 3.3 percent, which had 
been in effect since April 2000, 
was discontinued on September 
1,2008. This benefit to members 
came frorn the April 2000 sale- 
leaseback and ended with the 
buyout and termination of that 
agreement. 

Energy Sales 
Megawatt-hours (MWhs) in millions 
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Even with the member rate 
discount no longer in place, 
average wholesale prices to 
members increased only slightly 
from $34.04 per megawatt-hour in 
2007 to $34.57 per megawatt-hour 
i r i  2008. 

Member sales to rural loads 
totaled 2.4 million megawatt- 
hours in 2008.The average 
wholesale price per megawatt- 
hour for rural loads was $35.90, up 
from $35.22 per megawatt-hour 
in 2007. Sales to large industrial 
customers totaled 926 thousand 
megawatt. hours in 2008, and the 
price increased from an average of 
$30.96 per megawatt-hour i r i  2007 
to $31 .I2 per megawatt-hour in 
2008. 

The member tariff net sales 
margin increased $0.9 million in 
2008 vs. 2007. 

Once the power supply needs of 
the members have been met, Big 
Rivers markets surplus power to 
non-mernber utilities and power 
markets. 
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A decrease in the wholesale power 
markets, the downturn inthe 
economy, and a drop in price for 
natural gas led to  lower prices in 
2008 on arbitrage and other sales. 
Net sales margin on arbitrage and 
other sales decreased $3.1 million 
in 2008 vs. 2007. 
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The net sales margin on arbitrage 
and other sales since the inception 
of the lease agreement in 1998 is 
in excess of $240 million, which 
has significantly improved Big 
Rivers'equity position. 
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Lines &letters of credit 

2008 

Big Rivers holds a line of credit 
with National Rural Utilities 
Cooperative Finance Corporation 
(NRIJCFC) for $15 million.7he 
line of credit has an underlying 
$15 million master letter of credit 
facility for supporting off-system 
sales. 
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For participation in the Midwest 
Independent Transmission 
Operator (MISO) Energy Market, 
a letter of  credit was required 
from Big Rivers in the amount of 

Equity (deficit) 
Dollars in millions 

2002 51319.0) 

2003 $1300.3) 

2005 S(251.9) 

2006 51217.4) I 
2007 $1174.1) 

2008 S(154.6) 
- l l * - .  

-350 .300 -250 -200 -150 -100 -50 0 

$2 million.That letter of credit 
remained outstanding as of 
December 3 1,2008. 

A letter of credit was also required 
for a construction agreement 
with Kentucky Utilities related 
to Armstrong Coal service of 
$670,000, which remained 
outstanding as of December 31, 
2008. 

Equity 

Big Rivers'equity position 
improved significantly, fram a 
negative equity of $174.1 million 
in 2007 to  a negative equity of 
$154.6 million in 2008. 

Cash flow 

Thanks to the cash reserve Big 
Rivers was able to build over 
the years, it was in a position to 
negotiate the sale-leaseback cash 
and promissory note buyout with 
the equity participants in that 
transaction during 2008. 

But with the buyout resulting in a 
$107.1 million net cash payment, 

Big Rivers'cash reserves were 
significantly reduced. Big Rivers' 
year-end 2008 cash position was 
$38.9 million, vs. $148.9 million a t  
year-end 2007. 

The ''Mnmrind'' 

The Kentucky Public Service 
Commission offered i t s  conditional 
approval of the'lunwind" 
transaction in March of 2009. 
Assuming that the final pieces of  
the complex plan fal l  into place, 
Big Rivers anticipates closing the 
"unwind"transaction in 2009. 

An "unwind"c1osing will return 
to  Big Rivers the operation of i t s  
owned and leased generation 
facilities. Big Rivers will be able 
to resume i ts  historic role as a 
generation and transmission 
cooperative, providing low-cost 
power, assisting in economic 
development, and helping 
improve the quality of life 
throughout western Kentucky. 
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Deloine &Touche LLP 
11 1 5 Warkei Drive 
Cl>icago, IL  60606-4301 
USA 

“el: i I 312 486 1000 
Fax:+l 311486 1486 
www deloitttt rom 

To the Board of Directors of 
Big Rivers Electric Corporation: 

We have audited the accompanying balance sheets of Big Rivers Electric Corporation (the”Company”) as of 
December 31,2008 and 2007, and the related statements of operations, equities (deficit), and ofcash flows for 
each of the three years in the period ended December 31,2008 These financial statements are the responsibility 
of the Company’s management. Our responsibility is to express an opinion on these financial statements based 
on our audits. 

We conducted our audits in accordance with auditing standards generally accepted in the United States of 
America and the standards applicable to financial audits contained in Government Auditing Standards, issued 
by the Comptroller General of the United States.Those standards require that we plan and perform the audit 
to obtain reasonable assurance about whether the financial statements are free of material misstatement. An 
audit includes consideration of internal control over financial reporting as a basis for designing audit procedures 
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness 
of the Company‘s internal control over financial reporting. Accordingly, we express no such opinion. An audit 
also includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial 
statements, assessing the accounting principles used and significant estimates made by management, as well as 
evaluating the overall financial statement presentation We believe that our audits provide a reasonable basis for 
our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial 
position of Big Rivers Electric Corporation as of December 31,2008 and 2007, and the results of i t s  operations 
and i ts  cash flows for each of the three years in the period ended December 31,2008, in conformity with 
accounting principles generally accepted in the United States of America. 

In accordance with Government Auditing Standards, we have also issued a report dated March 23,2009, on 
our Consideration of Big Rivers Electric Corporation’s internal control over financial reporting and our tests of 
its compliance with certain provisions of laws, regulations, contracts, and grant agreernerits.The purpose of 
that report is to describe the scope of our testing of internal control over financial reporting and compliance 
and the results of that testing, and not to provide an opinion on the internal control over financial reporting or 
on compliance.That report is an integral part of an audit performed in accordance with Government Auditing 
Standards and should be read in conjunction with this report in considering the results of our audit. 

March 23,2009 

Big Rivers Electric Corporation 

Menibr~t of 
Dcloitte Touche Tolimatsu 



As ofDecember 3 I ,  2008 and2007 I (Dollars in thousands) 

UTILITY PLANT-Net 

RESTRICTED INVESTMENTS UNDER LONG-TERM LEASE 

OTHER DEPOSITS AND INVESTMENTS-At Cost 

CURRENT ASSETS: 
Cash and cash equivalents 
Accounts receivable 
Materials and supplies inventory 
Prepaid expenses 

Total current assets 

DEFERRED LOSS FROMTERMINATION OF SALE-LEASEBACK 

DEFERRED CHARGES AND OTHER 

TOTAL 

CAPITALIZATION: 
Equities (deficit) 
Long-term debt 
Obligations related to long-term lease 

Total capitalization 

CURRENT LIABILITIES: 
Current maturities of long-term obligations 
Purchased power payable 
Accounts payable 
Accrued expenses 
Accrued interest 

Total current liabilities 

DEFERRED CREDITS AND OTHER: 
Deferred lease revenue 
Deferred gain on sale-leaseback 
Residual value payments obligation 
Other 

Total deferred credits and other 

COMMITMENTS AND CONTINGENCIES (see note 13) 

TOTAL 
See notes to financialstatements. 

2558 

$ 912,699 

- 

4.693 

2007 

$ 91 1,634 

192,932 

4.240 

_- 

38,903 
20,464 

756 
450 

148,914 
26,683 

768 
131 

60,573 

76,OO 1 

20,470 

$ 1,074,436 

$ (154,602) 
987,349 

- 

832,747 

51,771 
9,336 
5,832 
3,134 
8,018 

78,09 1 

10,955 

145,145 
7,498 

163,598 

- 

- . ~  

$ 1,074,436 

176,496 

- 

28,856 

$ 1,314,158 

$ (174,137) 
1,022,345 

183,891 

1,032,099 

39,392 
13,038 
4,932 
3,014 
7,811 

68,187 

15,537 
53,480 

141,370 
3,485 

21 3,872 
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For theyears ended December 3 I ,  2008,2007 and2006 I (Dollars in thousands) 

POWER CONTRACTS REVENUE 

LEASE REVENUE 

2008 

$ 214,758 

58,423 

Total operating revenue 273,181 

OPERATING EXPENSES: 

Operations: 

Power purchased and interchanged 1 14,643 

Transmission and other 28,600 

Maintenance 4,258 

31,041 Depreciation and amortization ~- 

Total operating expenses 178,542 

ELECTRIC OPERATING MARGIN 94,639 

INTEREST EXPENSE AND OTHER: 

Interest 65,719 

Interest on obligations related to long-term lease 6,991 

Amortization of loss from termination of long-term lease 81 1 

Income tax expense 5,934 

Other-net 123 

79,578 Total interest expense and other 

0 P E RAT1 N G MA RG I N 15,061 

NON-OPERATING MARGIN: 

Interest income on restricted investments under 
long-term lease 8,742 

Interest income and other 4,013 

Total non-operating margin 12,755 

NET MARGIN $ 27,816 

See notes to financialstatements. 

2007 

$ 271,605 

58,265 

329,870 

169,768 

27,196 

4,240 

30,632 

231,836 

98,034 

60,932 

9,919 
- 

- 

103 

70,954 

27,080 

12,481 

7,616 

20,097 

$ 47,177 

2006 

$ 200,692 

57,896 

258,588 

114,516 

21,684 

3,652 

30,408 

170,260 

88,328 

60,754 

9,505 
- 

- 

111 

70,370 

17,958 

12,069 

4,5 1 5 

16,584 

$ 34,542 
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.- 
For the years ended December 3 I ,  2008,2007 and2006 I (Dollars in thousands) 

Other Equities 

Consumers’ Accumulated 
Total Donated Contributions Other 

Equities Accumulated Capital and t o  Debt Comprehensive 
(Deficit) Deficit Memberships Service Income 

BALANCE - December 31,2005 $ (251,913) $ (256,358) $ 764 $ 3,681 $ - 

Net margin/ total comprehensive income 34,542 34,542 - - 

BALANCE - December 31,2006 (217,371) (221,816) 764 3,68 1 - 

Net margin/ total comprehensive income 47,177 47,177 - - - 

- - (3,943) FAS 158 adoption (3,943) - - 

BALANCE - December 31,2007 ( I  74,137) ( I  74,639) 764 3,681 (3,943) 

Comprehensive income: 

Net margin 273 16 27,816 - - - 
FAS 158 funded status adjustment (82-8 1) - - - (828 1) 

Total comprehensive income 19,535 - - - - - -__. 

$ (1 54,602) $ (146,823) f764 -- $ 3,681 $ (12,224) - -- BALANCE - December 31,2008 

See notes to financial statements. 
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-. 
For theyears ended December 3 1,2008,2007and 2006 I (Dollars in thousands) 

CASH FLOWS FROM OPERATING ACTIVITIES: 2063% 

Net margin $ 27,816 
Adjustments to reconcile net margin to net cash 

provided by operating activities: 
Depreciation and amortization 34,320 
Increase in restricted investments under long-term lease (2,502) 
Decrease in deferred AMT IncomeTaxes 5,035 
Amortization of deferred gain on sale-leaseback (1,998) 
Arnortization of deferred loss on sale-leaseback 81 1 
Deferred lease revenue 
Residual value payrnents obligation gain 
Increase in RUS ARVP Note 
Increase in New RUS Promissory Note 
Increase in obligations under long-term lease 
Changes in certain assets and liabilities: 

Accounts receivable 
Materials and supplies inventory 
Prepaid expenses 
Deferred charges 
Purchased power payable 
Accounts payable 
Accrued expenses 
Other-net 

Net cash provided by operating activities 

CASH FLOWS FROM INVESTING ACTIVITIES: 

Capital expenditures (22,760) 
Proceeds from disposition of investments related to sale-leaseback 222,739 
Other deposits and investments (401) 

199,578 -- Net cash used in investing activities 

CASH FLOWS FROM FINANCING ACTIVITIES: 

Principal payments on long-term obligations 
Payments upon termination of sale-leaseback 

(40,838) 
(329,859) 

(3 70,697) 

(1 1 0,011 ) 

Net cash used in financing activities 

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS 

148,914 ~- CASH AND CASH EQUIVALENTS-Beginning of year 

CASH AND CASH EQUIVALENTS-End of year $ 38,903 

SUPPLEMENTAL CASH FLOW INFORMATION: 

Cash paid for interest $ 74,819 
Cash paid for taxes 

See notes to financialstatements. 
$ 1,220 

2.4 819 Rivers Electric Corporation 

20637 

$ 47,177 

33,866 
(6,242) 

(2,900) 

(1,779) 
(6,591 1 

5,572 
15,761 
6,580 

(8,934) 
43 

3,477 
(2,429) 
3,818 
1,566 
1,033 

(5,465) 

84,553 

- 

- 

(1 8,682) 

(424) 

(19,106) 

- 

(1 2,676) 
- 

(1 2,676) 

52,771 

96,143 

$ 148,914 

$ 45,600 

$ 420 

(24,274) 

28,879 

67,264 

$ 96,143 

$ 47,277 

$ 375 



AS OF DECEMBER 3 I ,  2008 AND 2007, AND FOR EACH OF THE THREE YEARS IN THE PERlOD ENDED DECEMBER 3 1, 
2008,2007, AND2006 (Dollars in thousands) 

1. ORGANIZATION AND SUMMARY OF SIGNIFICANT 
ACCOUNTING POLICIES 

General Information-Big Rivers Electric Corporation (”Big 
Rivers”or the”Company”), an electric generation and transmission 
cooperative, supplies wholesale power to its three member 
distribution cooperatives (Kenergy Corp., Jackson Purchase 
Energy Corporation, and Meade County Rural Electric Cooperative 
Corporation) under all requirements contracts, excluding the 
power needs of two large aluminum smelters (the”A1uminum 
Smelters”), sells surplus power under separate contracts to 
Kenergy Corp. for a portion of the Aluminum Smelters load, and 
markets power to nonmember utilities and power marketers 
The members provide electric power and energy to industrial, 
residential, and commercial customers located in portions of 
22 western Kentucky counties The wholesale power contracts 
with the members extend tolanuary 1,2023 Rates to Big 
Rivers’members are established by the Kentucky Public Service 
Commission (KPSC) and are subject to approval by the Rural 
Utilities Service (RUS) The financial statements of Big Rivers 
include the provisions of Statement of Financial Accounting 
Standards (SFAS) No. 71, Accounting for theEffects ofcertain Types 
ofRegulofion, which was adopted by the Company in 2003, and 
gives recognition to the ratemaking and accounting practices of 
the KPSC and RUS. 

in 1999, Big Rivers Leasing Corporation (BRLC) was formed as a 
wholly owned subsidiary of Big Rivers 8RLC’s principal assets are 
the restricted investments acquired in connection with the 2000 
sale leaseback transaction discussed in Note 4. 

Principles ofconsolidotion-The financial statements of Big 
Rivers include the accounts of Big Rivers and its wholly owned 
subsidiary, BRLC. Al l  significant intercompany transactions have 
been eliminated. 

Estimates-The preparation of the financial statements in 
conformity with accounting principles generally accepted in 
the United States requires management to make estimates 
and assumptions that affect the reported amounts of assets, 
liabilities, revenues and expenses, and disclosure of contingent 
assets and liabilities The estimates and assumptions used 
in the accompanying financial statements are based upon 
management‘s evaluation of the relevant facts and circumstances 
as of the date of the financial statements Actual results may differ 
from those estimates 

System of Accounts-Big Rivers’accrual basis accounting policies 
generally follow the Uniform System of Accounts as prescribed 
by the RUS Bulletin 17678-1. as adopted by the KPSC These 
regulatory agencies retain authority and periodically issue orders 
on various accounting and ratemaking matters. 

Revenue recognition-Revenues generated from the Company‘s 
wholesale power contracts are based on month-end meter 
readings and are recognized as earned. In accordance with SFAS 
No. 13, Accounting forLeases, Big Rivers’revenue from the Lease 

Agreement is recognized on a straight-line basis over the term of 
the lease.The major components of this lease revenue include 
the annual lease payments and the Monthly Margin Payments 
(described in Note 2). 

In conjunction with the Lease Agreement, Big Rivers expects 
to realize the minimum lease revenue for the years ending 
December 31, as follows: 

Year Amount 

2009 $ 52,332 
2010 52,332 
201 1 41,291 
2012 35,076 
201 3 35,076 
Thereafter 350,756 

S 566,863 

Utility Plant andDepreciation-Utility plant is recorded at 
original cost, which includes the cost of contracted services, 
materials, labor, overhead, and an allowance for borrowed funds 
used during construction. Replacements of depreciable property 
units, except minor replacements, are charged to utility plant. 

Allowance for borrowed funds used during construction is 
included on projects with an estimated total cost of $250 or more 
before consideration of such allowance.The interest capitalized is 
determined by applying the effective rate of Big Rivers’weighted- 
average debt to the accumulated expenditures for qualifying 
projects included in construction in progress. 

In accordance with the terms of the Lease Agreement, the 
Company generally records capital additions for Incremental 
Capital Costs and Nonincremental Capital Costs expenditures 
funded by E ON US (formerly LG&E Energy Corporation) as utility 
plant to which the Company maintains title. A corresponding 
obligation to E ON U S is recorded for the estimated portion 
of these additions attributable to the Residual Value Payments 
(see Note 2). A portion of this obligation is amortized to lease 
revenue over the useful life ofthose assets during the remaining 
lease term. For the years ended December 31,2008 and 2007, 
the Company has recorded $10,728 and $8,359, respectively, for 
such additions in utility plant.The Company has recorded $6,748, 
$6,591, and $6,187 in 2008, 2007, and 2006, respectively, as 
related lease revenue in the accompanying financial statements. 

In accordance with the Lease Agreement, and in addition to the 
capital costs funded by E.ON US. (see Note 2) that are recorded 
by the Company as utility plant and lease revenue, E.ON US also 
incurs certain Nonincremental Capital Costs and Major Capital 
Improvements (as defined in the Lease Agreement) for which 
they forego a Residual Value Payment by Big Rivers upon lease 
termination. Such amounts are not recorded as utility plant 
or lease revenue by the Company. At December 31,2008, the 
cumulative Nonincremental Capital Costs amounted to $6,618 
(unaudited). 

E ON U S has constructed a scrubber (Major Capital Improvement) 
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at Big Rivers'Coleman plant The scrubber achieved commercial 
acceptance in January 2007 The project cost $97,495 (unaudited). 
No amounts related to this project are recorded in the Company's 
financial statements 

Depreciation of utility plant in service is  recorded using the 
straight-line method over the estimated remaining service 
lives, as approved by the RUS and KPSC The annual composite 
depreciation rates used to compute depreciation expense were as 
follows: 

Electric plant-leased 1.60%-2.4796 
Transmission plant I . . 1 7696-3"2496 
General plant I I . I I . 1 11%-5.62% 

For 2008,2007, and 2006, the average composite depreciation 
rates were 1.85%. 1.8596, and 1.8696, respectively. A t  the time 
plant is disposed of, the original cost plus cost of removal 
less salvage value of such plant is charged to accumulated 
depreciation, as required by the RUS. 

Impairment Review of Long-LivedAssets-Long-lived assets are 
reviewed as facts and circumstances indicate that the carrying 
amount may be impaired This review is performed in accordance 
with SFAS No 144, Accountirig for thelmpairmentorDisposa1 
of Long-LivedAssets. SFAS No 144 establishes one accounting 
model for all impaired long-lived assets and long-lived assets to 
be disposed of by sale or otherwise. SFAS No 144 requires the 
evaluation for impairment involve the comparison of an asset's 
carrying value to the estimated future cash flows the asset is 
expected to generate over i ts  remaining life. If this evaluation 
were to conclude that the carrying value of the asset is impaired, 
an impairment charge would be recorded based on the difference 
between the asset's carrying amount and its fair value (less 
costs to sell for assets to be disposed of by sale) as a charge to 
operations or discontinued operations. 

Restricted Investments-Investments are restricted under 
contractual provisions related to the sale leaseback transaction 
discussed in Note 4 These investments have been classified as 
held-to-maturity and are carried at amortized cost. 

Cash and Casli Equivalents-Big Rivers considers al l  short-term, 
highly-liquid investments with original maturities of three months 
or less to be cash equivalents 

hicome Taxes-As a taxable cooperative, Big Rivers is entitled to 
exclude the amount of patronage allocations to members from 
taxable income. Income and expenses related to nonmember 
operations are taxable to Big Rivers. Big Rivers and BRLC file a 
consolidated Federal income tax return and Big Rivers files a 
separate Kentucky income tax return. 

Patronage Capital-As provided in the bylaws, Big Rivers 
accounts for each year's patronage-sourced income, 
both operating and nonoperating, on a patronage basis. 
Notwithstanding any other provision of the bylaws, the amount to 
be allocated as patronage capital for a given year shall not be less 
than the greater of regular taxable patronage-sourced income or 
alternative minimum taxable patronage-sourced income. 

Derivatives-Management has reviewed the requirements of 
SFAS No. 133, Accounting for Derivative Instruments and Hedging 
Activities, as amended and interpreted, and has determined that 
al l  contracts meeting the definition of a derivative also qualify for 
the normal purchases and sales exception under SFAS No. 133 
The Company has elected the Normal Purchase and Normal Sale 
exception for these contracts and, therefore, the contracts are not 
required to be recognized at fair value in the financial statements 

New Accounting Pronouncements-In February 2007, the FASB 
issued SFAS No. 159. The fair Value Option for Financial Assets and 
financialliabilities - including an amendment of FASB Statement 
No. 115, which is effective as of the beginning of an entity's first 
fiscal year that begins after November 15,2007 The fair value 
option established by this Statement permits all entities to choose 
to measure eligible items at  fair value at specified election dates 
A business entity shall report unrealized gains and losses on items 
for which the fair value option has been elected in earnings at 
each subsequent reporting date.The fair value option a) may be 
applied instrument by instrument; b) is irrevocable (unless a new 
election date occurs); and c) is applied only to entire instruments 
and not to portions of instruments.The Company has not elected 
to record any financial assets or liabilities a t  fair value under this 
standard. 

In March 2008, the FASB issued SFAS No 161, Disclosures about 
Derivative Instruments and Hedging Activities - an Amendment 
offA55StatementNo. 133 SFAS 161 enhances the current 
disclosures under SFAS 133 and requires that objectives for using 
derivative instruments be disclosed in terms of underlying risk 
and accounting designation in order to better convey the purpose 
of derivative use in terms of the risks that the entity is intending 
to manage. Entities are required to provide enhanced disclosures 
about (a) how and why an entity uses derivative instruments, 
(b) how derivative instruments and related hedged items are 
accounted for under Statement 133 and its related interpretations, 
and (c) how derivative instruments and related hedged items 
affect an entity's financial position, financial performance, and 
cash flows. SFAS 161 is effective for financial statements issued 
for fiscal years beginning after November 15,2008.The Company 
will adopt SFAS 161 on January 1,2009, and the impact is  not 
expected to be material to the Company's financial position or 
results of operations. 

2. LG&E LEASE AGREEMENT 

Or1 July 15, 1998 ("Effective Date"), a lease was consummated 
("Lease Agreement"), whereby Big Rivers leased its generating 
facilities to Western Kentucky Energy Corporation (WKEC), a 
wholly owned subsidiary of E ON US. Pursuant to the Lease 
Agreement, WKEC operates the generating facilities and maintains 
title to all energy produced. Throughout the lease term, in 
order for Big Rivers to fulfill its obligation to supply power to its 
members, the Company purchases substantially all of its power 
requirements from LG&E Energy Marketing Corporation (LEM), 
a wholly owned subsidiary of E.DN U.S., pursuant to a power 
purchase agreement. 

Big Rivers continues to operate its transmission facilities and 
charges LEM tariff rates for delivery of the energy produced by 
WKEC and consumed by LEM's customers.The significant terms of 
the Lease Agreement are as follows: 
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1. 
through 2023 

11. 
during and a t  the end ofthe lease term 

111. 
over the lease term, subject to certain adjustments 

111. On the Effective Date, Big Rivers received $69,100 
representing certain closing payments and the first two years 
of the annual lease payments In accordance with SFAS No. 13, 
Accounting forLeases, the Company amortizes these payments to 
revenue on a straight-line basis over the life of the lease. 

V. 
excluding the member loads serving the Aluminum Smelters, 
through its power purchase agreements with LEM and the 
Southeastern Power Administration, based on a pre-determined 
maximum capacity When economically feasible, the Company 
also obtains the power necessary to supply its member loads, 
excluding the Aluminum Smelters, in the open market. Kenergy 
Corp.'s retail service for the Aluminum Smelters is served by LEM 
and other third-party providers that may include Big Rivers. 
To the extent the power purchased from LEM does not reach 
pre-determined minimums, the Company is required to pay 
certain penalties. Also, to the extent additional power is  available 
to Big Rivers under the LEM contract, Big Rivers may sell to 
nonmembers. 

V1. LEM will reimburse Big Rivers an additional $42,077 for the 
margins expected from the Aluminum Smelters through 201 1, 
being defined as the net cash flows that Big Rivers anticipated 
receiving if the Company had continued to serve the Aluminum 
Smelters'load, as filed in the Rate Hearing (the"Month1y Margin 
Payments"). 

VI/. WKEC is  responsible for the operating costs of the generation 
facilities; however, Big Rivers is  partially responsible for ordinary 
capital expenditures ("Nonincremental Capital Costs") for the 
generation facilities over the term of the Lease Agreement, 
generally up to predetermined annual amounts.This cumulative 
amount is  not expected to exceed $148,000 over the entire 25-1/2 
year Lease Agreement. A t  the end of the lease term, Big Rivers 
is obligated to fund a"Residua1 Value Payment"to E.ON US. for 
such capital additions during the lease, currently estimated to 
be $125,880 (see Note 1). Adjustments to the Residual Value 
Payment will be made based upon actual capital expenditures. 
Additionally, WKEC will make required capital improvements to 
the facilities to comply with a new law or a change to existing 
law ("Incremental Capital Costs") over the lease life (the Company 
is  partially responsible for such costs: 2096 through 2010) and 
the Company will be required to submit another Residual Value 
Payment to E.ON U S .  for the undepreciated value of WKEC's 80% 
share of these costs, a t  the end of the lease, currently estimated to 
be $18,609.The Company will have title to these assets during the 
lease and upon lease termination 

VI/ / .  Big Rivers entered into a note payable with LEM for S 19,676 
(the"LEM Settlement Note") to be repaid over the term of 
the Lease Agreement, which bears interest at 8% per annum, 
in consideration for LEMs assumption of the risk related to 
unforeseen costs with respect to power to be supplied to the 

WKEC leases and operates Big Rivers'generation facilities 

Big Rivers retains ownership of the generation facilities both 

WKEC pays Big Rivers an annual lease payment of $30,965 

Big Rivers continues to provide power for its members, 

Aluminum Smelters and the increased responsibility for financing 
capital improvements The Company recorded this obligation as a 
component of deferred charges with the related payable recorded 
as long-term debt in the accompanying balance sheets This 
deferred charge is  being amortized on a straight-line basis over 
the lease term. 

1X. On the Effective Date, Big Rivers paid a nonrefundable 
marketing payment of $5,933 to LEM, which has been recorded as 
a component of deferred charges This amount is  being amortized 
on a straight-line basis over the lease term. 

X During the lease term, Big Rivers will be entitled to certain 
"billing credits"against amounts the Company owes LEM under 
the power purchase agreement Each month during the first 55 
months of the lease term, Big Rivers received a credit of $89. For 
the year 201 1, Big Rivers will receive a credit of $2,611 and for the 
years 2012 through 2023, the Company will receive a credit of 
54,111 annually 

In accordance with the power purchase agreement with LEM, 
the Company is allowed to purchase power in the open market 
rather than from LEM, incurring penalties when the power 
purchased from LEM does not meet certain minimum levels, 
and to sell excess power (power not needed to supply its 
jurisdictional load) in the open market (collectively referred to 
as"Arbitrage"). Pursuant to the New RUS Promissory Note and 
the RUS ARVP Note, the benefit, net of tax, as defined, derived 
from Arbitrage must be divided as follows: one-third, adjusted 
for capital expenditures, will be used to make principal payments 
on the New RU5 Promissory Note; one-third will be used to make 
principal payments on the RUS ARVP Note; and the remaining 
value may be retained by the Company. 

Management is  of the opinion that the Company is  in compliance 
with all covenants of the Lease Agreement 

The Company, LEM, and WKEC have entered into an agreement 
that would allow for a mutually acceptable early termination of 
the Lease Agreement (see Note 14) 

3. UTILITY PLANT 

A t  December 31,2008 and 2007, utility plant is  summarized as 
follows: 

2008 2007 

Classified plant in service: 

Electric plant-leased $1,535,004 $ 1,524,421 

Transmission plant 230,800 209,547 

General plant 17,240 15,772 

Other 543 114 

1,783,587 1,749,854 

Less accumulated depreciation 879,073 853,290 

904,514 896,564 

Construction in progress 8,185 15,070 

Utility plant-net 5 91 2,699 S 9 1 1,634 
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Interest capitalized for the years ended December 31,2008,2007, 
and 2006, was $492, $391, and $236, respectively. 

The Company has not identified any material legal obligations, 
as defined in SFAS No. 143, Accounting forAssetRetirement 
Obligations, which was further interpreted by FASB Interpretation 
No. 47, Accounting for Conditional Asset Retirement Obligations In 
accordance with regulatory treatment, the Company records an 
estimated net cost of removal of its utility plant through normal 
depreciation. As of December 31,2008 and 2007, the Compariy 
had a regulatory liability of approximately $32,696 and $29,771, 
respectively, related to nonlegal removal costs included in 
accumulated depreciation 

4. SALE-LEASEBACK 

On April 18,2000, the Company completed a sale-leaseback 
of two of its utility plants, including the related facilities and 
equipment.The sale-leaseback provided Big Rivers a $1,089,000 
fixed price purchase option, a t  the end of each lease term (25 
and 27 years), which, together with future contractual interest 
receipts, would be fully funded 

On September 30,2008, the Company completed an early 
termination of the sale-leaseback transaction. The termination 
was precipitated by the June 2008 downgrade ofthe claims- 
paying ability of Ambac Assurance Corporation (Ambac). Ambac 
served as insurer of Big Rivers' payment obligations, thereby 
providing credit support under the transaction. Ambac's 
downgrade exposed the Company to adverse consequences 
under the contractual terms of the transaction and after 
consideration of alternative options, Big Rivers ultimately 
settled on termination as the preferred solution. Proceeds 
from disposition of the restricted investment and payments 
required under the termination agreements were $222,739 and 
$329,559, respectively, reflecting a net cash payment of $107,120 
To meet i ts  remaining obligations Big Rivers'entered into a 
$12,380 promissory note (see Note 5) with Philip Morris Capital 
Corporation (PMCC) A net loss of $77,001 resulting from theearly 
termination of the sale-leaseback was recorded as a regulatory 
asset and is being amortized over the remaining period of the 
original transaction Big Rivers believes this regulatory asset will 
be subsequently recovered through the rate-making actions of 
the Kentucky Public Service Commission. 

Prior to termination the sale-leaseback transaction was recorded 
as a financing for financial reporting purposes and a sale for 
Federal income tax purposes In connection therewith, ir i  
2000, Big Rivers received $866,676 of proceeds and incurred 
$791,626 of related obligations. Pursuant to a payment 
undertaking agreement with a financial institution, Big Rivers 
effectively extinguished $656,029 of these obligations with 
an equivalent portion of the proceeds. The Company also 
purchased investments with an initial valueof $146,647 to fund 
the remaining $135,597 of the obligations.These amounts are 
reflected for 2007 as restricted investments under long term lease 
and obligations related to long-term lease in the accompanying 
balance sheets. Interest received and paid was recorded to these 

accounts up to the date of lease termination.The Company paid 
7.57% interest on its obligations related to long-term lease and 
received 6 8996 on its related investments The Company made a 
$64,000 principal payment on the New RUS Promissory Note with 
the remaining proceeds The 575,050 gain was deferred and was 
amortized up to the date of lease termination, with the Company 
recognizing $1,998, $2,900, and $2.881, in 2008,2007, and 2006, 
respectively" 

Amounts recognized in the statement of firiancial position related 
to the sale-leaseback as of December 31,2008 and 2007, are as 
follows: 

2008 2007 

under long-term lease $ - $ 192,932 
Restricted investments 

Obligations related to 
long-term lease 183,891 

Deferred gain on 
sale-leaseback 53,480 

Deferred loss from termination 
of sale-leaseback 76,001 

Amounts recognized in the statement of operations related to the 
sale-leaseback for the years ended December 31,2008,2007, and 
2006, are as follows: 

2008 2007 2006 

Power contracts revenue 
(revenue discount 
adjustment-see Note 6) 

Interest on obligations 
related to long-term lease: 

Interest expense 

Amortize gain on 
sale-leaseback 

Net interest on obligations 
related to long-term lease 

Interest income on 
restricted investments 
under long-term lease 

Interest income and other 

$(2,453) S(3.680) $(3,680) 

$8,989 $12,819 $12,386 

(1,998) (2,900) (2,881) 

$ 6,991 $ 9,919 $ 9,505 

5 8.742 51 2.481 51 2.069 

$ 779 $ 778 $ 777 
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5. DEBT AND OTHER LONG-TERM OBLIGATIONS 

A detail of long-term debt at December 3 1,2008 and 2007, is  as follows: 
2008 2007 

New RUS Promissory Note, stated amount of, $768,391, stated 
interest rate of 5.75%, with an interest rate of 5.82%, 
maturing July 2021 $ 765,297 $ 804,098 

RUS ARVP Note, stated amount of $245,899, no stated interest 
rate, with interest imputed at 5.80%, maturing December 2023 103,685 99,290 

LEM Settlement Note, interest rate of 8.0%, payable in monthly 
installments through July 2023 15,658 16,204 

County of Ohio, Kentucky, promissory note, variable interest rate 
(average interest rate of 8.95% and 3.74% in 2008 and 2007, 
respectively), maturing in October 2022 83,300 83,300 

County of Ohio, Kentucky, promissory note, variable interest rate 
(average interest rate of 5.14% and 3 74% in 2008 and 2007, 
respectively), maturing in June 2013 58,800 58,800 

PMCC Promissory Note interest rate of 8.5%, maturing in 
December 2009 12.380 - 

Total long-term debt 

Current maturities 

Total long-term debt-net of current maturities 

The following are scheduled maturities of long-term debt at 
December 31: 

Yeor Amount 

2009 $ 51,771 
2010 41,440 
201 1 47,492 
2012 65,561 
2013 64,542 
Thereafter 768,314 

$ 1,039,120 

RUSNotes-On July 15,1998, Big Rivers recorded the New RUS 
Promissory Note and the RUS ARVP Note at fair value using the 
applicable market rate of 5.8296.The RUS Notes are collateralized 
by substantially all assets ofthe Company 

Pollution ControlBonds-The County of Ohio, Kentucky, issued 
$83,300 of Pollution Control Periodic Auction Rate Securities, 
Series 2001, the proceeds of which are supported by a promissory 
note from Big Rivers, which bears the same interest rate.These 
bonds bear interest at a variable rate and mature in October 2022 

1,039,120 1,06 1,692 

51,771 39,347 

$ 987,349 $1,022,345 

The County of Ohio, Kentucky, issued $58,800 of Pollution Control 
Variable Rate Demand Bonds, Series 1983, the proceeds ofwhich 
are supported by a promissory note from Big Rivers, which bears 
the same interest rate as the bonds.These bonds bear interest at a 
variable rate and mature in June 2013. 

The Series 1983 bonds are supported bya liquidityfacility issued 
by Credit Suisse First Boston, which was assigned to Dexia Credit 
in 2006 Both Series are supported by municipal bond insurance 
and surety policies issued by Ambac Assurance Corporation. Big 
Rivers has agreed to reimburse Ambac Assurance Corporation for 
any payments under the municipal bond insurance policies or the 
surety policies. 

Due to current market conditions, the variable interest rates 
incurred on the Series 1983 and Series 2001 Pollution Control 
Bonds have increased.These instruments are subject to maximum 
interest rates of 13% and 1896, respectively. The December 31, 
2008 interest rates on theseries 1983 and Series 2001 Pollution 
Control Bonds were 3.41% and 1896, respectively. 

LEMSettlement Note- On the Effective Date, Big Rivers 
executed the Settlement Note with LEM.The Settlement Note 
requires Big Rivers to pay to LEM $ 19,676, plus interest at 8% per 
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annum over the lease term The principal and interest payment 
i s  approxirnately $1,822 annually"This payment is  consideration 
for LEM's assumption of the risk related to unforeseen costs with 
respect to power to be supplied to the Aluminurn Smelters and 
the increased responsibility for financing capital improvements 

Other Long-Tern? Obligations-During 1997, Big Rivers 
terminated two unfavorable coal contracts. in connection with 
that settlement, the Company paid $45, $47, and $345 during 
2008,2007, and 2006, respectively A t  December 31,2008, 
the Company has no remaining liability associated with that 
settlement agreement. 

PMCCPromissory Note-On September 30,2008 in conjunction 
with the early termination of the sale-leaseback transaction (see 
Note 4). Big Rivers executed a promissory note with Phillip Morris 
Capital Corporation (PMCC) The note requires Big Rives to pay 
PMCC $1 2,380, plus interest at 8.5% per annum. The note matures 
in December 2009. 

Notes Poyoble-Notes payable represent the Company's 
borrowing on its line of credit with the National Rural Utilities 
Cooperative Finance Corporation. The maximum borrowing 
capacity on the line of credit is $1 5,000.There were no borrowings 
outstanding on the line ofcredit at December 31,2008, but 
letters of credit issued under an associated Letter of Credit Facility 
reduced the borrowing capacity by $2,670 The line of credit bears 
interest a t  a variable rate. Each advance on the line of credit is  
payable within one year. 

6. RATE MATTERS 

The rates charged to Big Rivers'members consist of a demand 
charge per kW and an energy charge per kWh consumed as 
approved by the KPSC.The rates include specific rate designs 
for its members'two classes of customers, the large industrial 
customers and the rural customers under i ts  jurisdiction For the 
large industrial customers, the demand charge is  generally based 
on each customer's maximum demand during the current month 
The remaining customers demand charge is based upon the 
maximum coincident demand of each member's delivery points. 
The demand and energy charges are not subject to adjustments 
for increases or decreases in fuel or environmental costs. Big 
Rivers'currerit rates will remain in effect until changed by the 
KPSC 

111 mid-2008, the financial rating of Ambac (see Note 4), a party to 
the sale-leaseback transaction Big Rivers entered into in 2000 was 
lowered, triggering an obligation on the part ofthe Company to 
replace Ambac in the transaction or otherwise resolve the issues 
created by that circumstance. Big Rivers elected to buyout the 
equity participants and simultaneously terminate the transaction 
on September 30,2008.The buyout price significantly reduced 
Big Rivers'cash reserves. Accordingly, on March 2,2009, Big Rivers 
filed an application with the Kentucky Public Service Commission 
(Commission) requesting approval of a 21.6% rate increase, 
seeking an effective date of April 1,2009 for interim rate relief A 
hearing on the interim rate relief is scheduled for March 26,2009. 
Big Rivers believes the requested rate increase is reasonable and 

necessary to enable it to continue meeting al l  of its long-terrn 
financial obligations on a timely basis. In addition, Big Rivers has 
been and continues to reduce i ts  non-critical expenditures in 
order to ensure that it can meet i ts  short-term obligations as they 
fall due. Big Rivers has not increased the base wholesale tari f f  
rates to its member distribution cooperatives since 1997 If the 
termination of the LG&E lease agreement (see Note 14) closes, this 
case will become moot, and will be dismissed. The termination 
of the LG&E lease agreement would also provide Big Rivers all 
necessary cash resources. 

Effective since September 1,2000, the KPSC has approved Big 
Rivers'request for a $3,680 annual revenue discount adjustment 
for its members through August 31,2008, effectively passing the 
benefit of the sale-leaseback transaction (see Note 4) to them. On 
September 1,2008, Big Rivers discontinued the revenue discount 
adjustment to i ts  members 

7. INCOMETAXES 

Big Rivers was formed as a tax-exempt cooperative organization 
described in internal Revenue Code Section 501 (c)(l2) To retain 
tax-exempt status under this section, at  least 85% of the Big 
Rivers'receipts must be generated from transactions with the 
Company's members In 1983, sales to nonmembers resulted in 
Big Rivers failing to meet the 85% requirement. Until Big Rivers 
can meet the 85% member income requirement, the Company 
is  a taxable cooperative Big Rivers is also subject to Kentucky 
income t a x  

Under the provisions of SFAS No. 109, Accounting for Income 
Taxes, Big Rivers is  required to record deferred tax assets and 
liabilities for temporary differences between amounts reported 
for financial reporting purposes and amounts reported for income 
tax purposes. Deferred tax assets and liabilities are determined 
based upon these temporary differences using enacted tax rates 
for the year in which these differences are expected to reverse 
Deferred income tax expense or benefit is  based on the change in 
assets and liabilities from period to period, subject to an ongoing 
assessment of realization. 

As a result of the above noted termination (see Note 4), Big 
Rivers no longer considers that i t  is more likely than not that it 
wiil recover i ts  net deferred tax assets (which consisted solely of 
Alternative Minimum Tax (AMT) credit carryforwards) An income 
statement charge of $5,035 relating the AMT amounts carried 
forward at January 1,2008 together with a charge of $900 relating 
to the 2008 AMT obligation have been recorded in the Statement 
of Operations 

At December 31,2008, Big Rivers had a nonpatron net operating 
loss carryforward of approximately $102,807 expiring through 
2012, and an alternative minimum tax credit carryforward of 
approximately $5,935, which carries forward indefinitely. 

As of December 31,2007, Big Rivers has a net deferred tax asset, 
against which a valuation allowance has been provided based 
upon the fact that i t  is presently uncertain whether such asset will 
be realized.The resulting net deferred tax asset at December 31, 
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2007, is approximately $5,035, which represents the alternative 
minimum tax credit carryforward, against which no allowance has 
been provided 

The Company has not recorded any regular income tax expense 
for the years ended December 31,2008,2007 and 2006, as the 
Company has utilized federal net operating losses to offset any 
regular taxable income during those years Had the Company not 
had the benefit of a net operating loss carryforward, the Company 
would have recorded $20,363, $7,724, and $10,599 in current 
regular tax expense for the years ended December 31,2008,2007 
and 2006, respectively 

The components of the net deferred t a x  assets as of December 31, 
2008 and 2007, were as follows: 

2008 2007 

Deferred tax assets: 

Net operating loss 
carryforward $ 40,609 $ 60,972 

Alternative minimum 
tax credit carryforwards 5,935 5,035 

Sale-leaseback - 142,807 

Fixed asset basis difference 33,786 7,764 

Other accruals - 2,844 

Total deferred tax assets 80.330 219.422 

Deferred tax liabilities: 

Lease agreement (25,384) (27,359) 

Net deferred tax asset 
(prevaluation allowance) 54,946 192,063 

Valuation allowance (54,946) ( 187,028) 

Net deferred tax asset $ - $ 5,035 

A reconciliation of the Company's effective tax rate for 2008,2007 
and 2006, follows: 

2008 2007 2006 

Federal rate 350% 35.0% 350% 

State rate-net of federal benefit 4 5 4.5 4 5 

Patronage allocation to members (31 3) (28.0) (20 5) 

Tax benefit of operating loss 
carryforwards and other (8.2) (11.5) (19.0) 

Alternative Minimum Tax 18.0 - - 
Effective tax rate 18.0% - %  - %  

In June 2006, the Financial Accounting Standards Board (FASB) 
issued FASB Interpretation No. 48, Accounting for Uncertainty 
in lncome Taxes, an Interpretation of FASB Statement No. 109 
("FIN 48") FIN 48 clarifies the accounting for uncertainty in 

income taxes by prescribing the recognition threshold a tax 
position is  required to meet before being recognized in the 
financial statements It also provides guidance on derecognition, 
classification, interest and penalties, disclosures and transition 
The cumulative effects of applying FIN 48 are to be recorded as an 
adjustment to retained earnings as of the beginning of the period 
of adoption FIN 48 was effective for fiscal years beginning after 
December 15,2006 

The Company adopted the provisions of FIN 48 on January 1, 
2007.The Company files a federal income tax return, as well as 
several state income tax returns The years currently open for 
federal tax examination are 2005 through 2008 and 1990 through 
1997, due to unused net operating loss carryforwards-The 
major state tax jurisdiction currently open for t a x  examination is 
Kentucky for years 2002 through 2008 and years 1990 through 
1997, also due to unused net operating loss carryforwards As a 
result of implementing FIN 48, the Company made no adjustment 
to the liability for unrecognized tax benefits The Company did not 
have any unrecognized tax benefits recorded related to federal or 
state income taxes 

Upon adoption of FIN 48, the Company adopted a financial 
statement policy of classification of interest and penalties as an 
operating expense on the income statement and accrued expense 
in the balance sheet. No interest or penalties have been recorded 
as ofthe adoption or during 2007 and 2008 

8. POWER PURCHASED 

In accordance with the Lease Agreement, Big Rivers supplies al l  
of the members'requirements for power to serve their customers, 
other than the Aluminum Smelters Contract limits were 
established in the Lease Agreement and include minimum and 
maximum hourly and annual power purchase amounts. Big Rivers 
cannot reduce the contract limits by more than 12 MW in any year 
or by more than a total of 72 MW over the lease term. In the event 
Big Rivers fails to take the minimum requirement during any hour 
or year, Big Rivers is liable to LEM for a certain percentage of the 
difference between the amount of power actually taken and the 
applicable minimum requirement 

Although Big Rivers will be required by the Lease Agreement 
to purchase minimum hourly and annual amounts of power 
from LEM, the lease does not prevent Big Rivers from paying 
the associated penalty in certain hours to purchase lower cost 
power, if available, in the open market or reselling a portion of 
its purchased power to a third party.The power purchases made 
underthis agreement for theyears ended December 31,2008, 
2007, and 2006, were $99,700, $96,295, and $97,999, respectively, 
and are included in power purchased and interchanged on the 
statement of operations. 

9. PENSION PLANS 

Defined Benefit Plans 

Big Rivers has noncontributory defined benefit pension plans 
covering substantially all employees who meet minimum age 
and service requirements The plans provide benefits based on 
the participants'years of service and the five highest consecutive 
years'compensation during the last ten years of employment 
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Big Rivers’policy is to fund such plans in accordance with the 
requirements of the Employee Retirement Income Security Act of 
1974. 

The salaried employees defined benefit plan was closed to 
new entrants effective January 1,2008, and the bargaining 
employees defined benefit plan was closed to new hires effective 
November 1,2008 The Company simultaneously established 
base contribution accounts in the defined contribution thrift 
and 401(k) savings plans, which were renamed as the retirement 
savings plans. The base contribution account for an eligible 
employee, which is one who meets the minimum ageand service 
requirements, but for whom membership in the defined benefit 
plan is closed, is funded by employer contributions based on 
graduated percentages of the employee’s pay, depending on his 
or her age 

On December 31,2007, the Company adopted SFAS No. 158, 
Ernployers’Accounting for Defined Benefit Pension and Other 
Postretirement Plans - an amendment of FASB Statements No. 87, 
88,106, and f32fR) (“SFAS No. 158”). 5FA5 No 158 required the 
Company to recognize the funded status of its pension plans 
and other postretirement plans (see Note 11 -Postretirement 
Benefits Other Than Pensions) SFAS No 158 defines the funded 
status of a defined benefit pension plan as the fair value of 
i t s  assets less its projected benefit obligation, which includes 
projected salary increases, and defines the funded status of any 
other postretirement plan as the fair value of its assets less its 
accumulated postretirement benefit obligation. 

SFAS No 158 also requires an employer to measure the funded 
status of a plan as ofthe date of i ts  year end balance sheet and 
requires disclosure in the notes to the financial statements certain 
additional information related to net periodic benefit costs for the 
next fiscal year The Company‘s pension and other Postretirement 
benefit plans are measured as of December 31,2008 and 2007 

The following provides an overview of the Company’s 
noncontributory defined benefit pension plans. 

A reconciliation of the Company‘s benefit obligations of i t s  
noncontributory defined benefit pension plans at December 31, 
2008 and 2007, follows: 

200R 2007 

Benefit obligation- 
beginning of period $ 19,889 $ 17,464 

Service cost-benefits earned 

Interest cost on projected 

during the period 1,072 958 

benefit obligation 1,220 1,058 

Participant contributions 
(lump sum repayment) 318 

Beriefits paid (248) (124) 

533 .- Actuarial loss 2,002 

Benefit obligation-end of period $ 24,253 $ 19,889 

The accumulated benefit obligation for all defined benefit 
pension plans was $18,568 and $14,789 a t  December 31,2008 
and 2007, respectively 

A reconciliation of the Company’s pension plan assets a t  
December 31, 2008 and 2007, follows: 

2008 2007 

Fair value of plan assets- 
beginning of period $21,820 $ 16,416 

Actual return on plan assets (5,095) 1,006 

Employer contributions 3,500 4,522 

Participant contributions 
(lump sum repayment) 318 

Benefits paid (248) (124) 

Fair value of plan assets- 
end of period $20,295 $ 21,820 

The funded status of the Company’s pension plans at December 
31,2008 and 2007, follows: 

2008 2007 
1 ~ .  

Benefit obligation- 
end of period $(24,253) $(19,889) 

Fair value of plan assets- 
end of period 20,295 21,820 

Funded status $ (3,958) $ 1,931 

Components of net periodic pension costs for the years ended 
December 31,2008,2007, and 2006, were as follows: 

2008 2007 2006 

Service cost $1,072 $ 958 $ 838 

Interest cost 1,220 1,058 926 

Expected return 

Amortization of prior 

on plan assets (1,516) (1,167) (828) 

service cost 19 19 19 

Amortization ofactuarial loss 247 285 212 

Net periodic benefit cost $1,042 $1,153 $1,167 

A reconciliation of the pension plan amounts in accumulated 
other coniprehensive income at December 31,2008 and 2007, 
follows: 

2008 2007 - - . - - . ~  
Prior service cost $ (78) S (97) 
Unamortized actuarial (loss) (13,226) (4,861) 

Accumulated other comprehensive 
income $ (13.304) $ (4,958) 
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In 2009, $1 9 of prior service cost and $828 of actuarial loss i s  
expected to be amortized to periodic benefit cost. 

The recognized adjustments to other comprehensive income at 
December 31,2008, follows: 

Prior service cost S 19 

Unamortized actuarial (loss) (8,365) 

Other comprehensive income $ (8,346) 

A t  December 31,2008 and 2007, amounts recognized in the 
statement of financial position were as follows: 

2008 2007 

Deferred charges and other S - $ 1,931 

Deferred credits and other (3.958) 

Net amount recognized $ (3,958) $ 1,931 

Assumptions used to develop the projected benefit obligation 
and determine the net periodic benefit cost were as follows: 

2008 2007 2006 

Discount rate- 

Discount rate- 

projected benefit obligation 6 38% 6 25 % 5 75 % 

net periodic benefit cost 6 25 5 75 5 75 

Rates of increase 
in compensation levels 400 400 400 

Expected long-term rate 
of return on assets 725 725 725 

The expected long-term rate of return on plan assets for 
determining net periodic pension cost for each fiscal year is  
chosen by the Company from a best estimate range determined 
by applying anticipated long-term returns and long-term volatility 
for various asset categories to the target asset allocation of the 
plans, as well as taking into account historical returns 

Using the asset allocation policy adopted by the Company 
noted in the paragraph below, we determined the expected 
rate of return at a 50% probability of achievement level based 
on (a) forward-looking rate of return expectations for passively- 
managed asset categories over a 20 year time horizon and (b) 
historical rates of return for passively-managed asset categories. 
Applying an approximately 80%/20% weighting to the rates 
determined in (a) and (b), respectively, produced an expected rate 
of return of 7.28%, which was rounded to 7.25%. 

The general investment objectives are to invest in a diversified 
portfolio, comprised of both equity and fixed income investments, 
which are further diversified among various asset classes.The 
diversification is designed to minimize the risk of large losses 
while maximizing total return within reasonable and prudent 
levels of risk The investment objectives specify a targeted 

investment allocation for the pension plans of up to 65% equities 
The remaining 35% may be allocated among fixed income or 
cash equivalent investments. Objectives do not target a specific 
return by asset class These investment objectives are long-term 
in nature. As of December 31,2008 and 2007, the investment 
allocation was 47% and 49%, respectively, in equities and 53% 
and 51%, respectively, in fixed income 

Expected retiree pension benefit payments projected to be 
required during the years following 2008 are as follows: 

Years Ending December 3 1 Amount 

2009 S 1,092 

2010 1,860 

201 1 1,663 

2012 2,781 

2013 3,71 1 

2014-201 8 12,304 

Total $23,411 

In 2009, the Company expects to contribute $1,169 to its pension 
plan trusts. 

Defined Contribution Plans 

Big Rivers has two defined contribution retirement plans covering 
substantially all employees who meet minimum age and service 
requirements Each plan has a thrift and 401 (k) savings section 
allowing employees to contribute up to 75% of pay on a pre-tax 
and/or after-tax basis, with employer matching contributions 
equal to 60% of the first 6% contributed by the employee on a 
pre-tax basis 

A base contribution retirement section was added and the plan 
namechanged from thrift and 401(k) savings to retirement 
savings, effective January 1,2008, for the salaried plan and 
November 1,2008, for the bargaining plan The base contribution 
account is funded by employer contributions based on graduated 
percentages of pay, depending on the employee's age 

The Company's expense under these plans was $308 and $215 for 
the years ended December 3 1,2008 and 2007, respectively 

Deferred Compensation Plan 

Effective May 1,2008, Big Rivers established a nonqualified 
deferred compensation plan for its eligible employees who 
are members of a select group of management or highly 
compensated employees The purpose of the plan is  to allow 
participants to receive contributions or make deferrals that they 
could not receive or make under the salaried employees qualified 
defined contribution retirement savings plan (formerly the thrift 
and 401 (k) savings plan) as a result of nondiscrimination rules 
and other limitations applicable to the qualified plan under the 
Internal Revenue Code. The nonqualified plan also allows a 
participant to defer a percentage of his or her pay on a pre-tax 
basis 
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The noriqualified deferred compensation plan is unfunded, but 
the Compariy has chosen to finance i t s  obligations under the plan, 
including any employee deferrals, through a rabbi trust. The trust 
assets remain a part of the Company's general assets, subject to 
the claims of i t s  creditors The 2008 employer contributions and 
deferred compensation expense, and the trust asset and deferred 
liability balances as of December 31,2008, were each 537 

10. FAIR VALUE OF FINANCIAL INSTRUMENTS 

In September 2006, the FASB issued FASB Statement No. 157, 
Fair Value Measurements ("SFAS No. 157") SFAS No. 157 defines 
fair value, establishes a framework for measuring fair value and 
expands disclosures about fair value measures. It applies under 
other accounting pronouncements that require or permit fair 
value measurements and does not require any new fair value 
measurements SFAS No 157 is  effective for fiscal years beginning 
after November 15,2007 The adoption of SFAS No. 157 had no 
impact on the Company's results of operations and financial 
condition 

The carrying value of accounts receivable, and accounts payable 
approximate fair value due to their short maturity A t  December 
31, the Company's cash and cash equivalents included short- 
term investrnents in an institutional money market government 
portfolio account that were recorded at fair value which were 
determined using quoted market prices for identical assets 
without regard to valuation adjustment or block discount, as 
follows: 

2008 2007 

Institutional money market 
government portfolio $ 38,424 $148,316 

The fair value of restricted investments is determined based 
upon quoted market prices and rates.The carrying value ofthe 
investments is recorded a t  accreted value and the terms of the 
investment are within Note 4. The estimated fair values of the 
restricted investments are as follows: 

2008 2007 

Carrying Fair Carrying Fair 
Amount Value Amount Value 

Restricted 
investments $ - $ - $192,932 $250,088 

It was not practical to estimate the fair value of patronage capital 
included within other deposits and investments due to these 
being untraded companies. 

It was not practical to estimate the fair value of long-term debt 
due to Big Rivers'inability to obtain long-term debt from outside 
Darties. 
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11. POSTRETIREMEN'T BENEFITS OTHER THAN PENSIONS 

Big Rivers provides certain postretirement medical benefits 
for retired employees and their spouses. As of July 1,2001, Big 
Rivers pays 85% ofthe cost from age 62 to 65 for all retirees. For 
salaried employees who retired prior to December 31, 1993, Big 
Rivers pays 10096 of Medicare supplemental costs For salaried 
employees who retire after December 31, 1993, Big Rivers pays 
259'0 plus $25 per month of the Medicare supplemerltal costs. 

On December 8,2003, the Medicare Prescription Drug, 
Improvement and Modernization Act of 2003 (the"Medicare Act") 
was enacted.The Medicare Act created Medicare Part D, a new 
prescription drug benefit that is available to al l  Medicare-eligible 
individuals, effective January 1,2006. National Rural Electric 
Cooperative Association (NRECA), the provider of Big Rivers' 
health plan coverage through the NRECA Group BenefitsTrust, 
chose to become a Medicare Part D provider. Effective January 1, 
2006, Part D coverage is ttie only drug coverage available to Big 
Rivers' Medicare-eligible retirees 

The discount rates used in computing the postretirement benefit 
obligation and net periodic benefit cost were as follows: 

2008 2007 2006 

Discount rate- 

Discount rate- 

projected benefit obligation 6 32% 5 85 % S 75 % 

net periodic benefit cost 5 85 5 75 5 75 

The health care cost trend rate assumptions as of December 31, 
2008 and 2007, were as follows: 

2008 2007 

Initial trend rate 7.90 % 9.00 Vu 

Ultimate trend rate 4.50 O/o 5.50 '% 

Year ultimate trend is reached 2028 2012 

A one-percentage-point change in assumed health care cost 
trend rates would have ttie following effects: 

2008 2007 

One-percentage-point decrease: 

Effect on total service and 
interest cost components $ (37) 5 (28) 

Effect or1 year end benefit obligation (290) (268) 

One-percentage-point increase: 

Effect on total service and 
interest cost components 44 34 

Effect on year end benefit obligation 337 313 



A reconciliation of the Company’s benefit obligations of its 
postretirement plan at  December 31,2008 and 2007, follows: 

2008 2007 

Benefit obligation- 
beginning of period $ 2.862 $ 2,695 

Service cost-benefits earned 
during the period 129 85 

Interest cost on projected 
benefit obligation 167 153 

Participant contributions 61 45 

Benefits paid (179) (170) 

Actuarial (gain) or loss (92) 54 

Benefit obligation- 
end of period $ 2,948 $ 2,862 

A reconciliation of the Company’s postretirement plan assets a t  
December 31,2008 and 2007, follows: 

2008 2007 

Fair value of plan assets- 

Employer contributions 118 125 

beginning of period $ -  $ -  

Participant contributions 61 45 

Benefits paid (179) (170) 

Fair value of plan assets- 
end of period $ -  $ -  

The funded status of the Company’s postretirement plan at 
December 31,2008 and 2007, follows: 

2008 2007 

Benefit obligation- 
end of period S (2,948) S (2,862) 

Fair value of plan assets- 
- - end of period 

Funded status S (2,948) $ (2,862) 

The components of net periodic postretirement benefit costs 
for the years ended December 31,2008,2007, and 2006, were as 
follows: 

2008 2007 2006 

Service cost S 129 $ 85 S 145 

Interest cost 167 153 143 

Amortization of prior 
service cost 2 2 2 

Amortization of actuarial (gain) (60) (70) (80) 

Amortization of 
transition obligation 31 31 31 

Net periodic benefit cost $ 269 $ 201 $ 241 

A reconciliation of the postretirement plan amounts in 
accumulated other comprehensive income at December 31,2008 
and 2007, follows: 

2008 2007 

Prior service cost s (7) s (9) 

Unamortized actuarial gain 1,210 1,177 

Transition obligation (123) (153) 

Accumulated other 
comprehensive income $ 1,080 $ 1,015 

In 2009, $2 of prior service cost, $65 of actuarial gain, and $30 of 
the transition obligation is expected to beamortized to periodic 
benefit cost 

The recognized adjustments to other comprehensive income at 
December 31, 2008, follows: 

Prior service cost 

Unamortized actuarial gain 

Transition obligation 

Other comprehensive income 

$ 2  
33 

30 

S 65 
- 
- 

A t  December 31,2008 and 2007, amounts recognized in the 
statement of financial position were as follows: 

2008 2007 

Accounts payable $ (156) S (138) 

Deferred credits and other (2,792) (2,724) 

Net amount recognized $ (2,948) S (2,862) 

Expected retiree benefit payments projected to be required 
during the years following 2008 are as follows: 

Year 

2009 
2010 
201 1 
2012 
2013 
2014-2018 

Total 

Amount 

$ 156 
178 
197 
220 
255 

1,419 

$2,425 
- 
- - 

In addition to the postretirement plan discussed above, in 1992 
Big Rivers began a postretirement benefit plan which vests a 
portion of accrued sick leave benefits to salaried employees upon 
retirement or death.To the extent an employee’s sick leave hour 
balance exceeds 480 hours such excess hours are paid at 20% of 
the employee‘s base hourly rate at the time of retirement or death 
The accumulated obligation recorded for the postretirement sick 
leave benefit is $408 and $345 a t  December 3 1,2008 and 2007, 
respectively.The postretirement expense recorded was $63, $51, 
and $44 for 2008,2007, and 2006, respectively, and the benefits 
paid were $0, SO, and $20 for 2008,2007, and 2006, respectively 
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12. RELATED PARTIES 

For theyears ended December 31,2008,2007, and 2006, Big 
Rivers had tariff sales to its members of $1 14,514, $1 13,281, 
and S108,737, respectively In addition, for the years ended 
December 31, 2008,2007, and 2006, Big Rivers had certain 
sales to Kenergy for the Aluminum Smelters and Domtar Paper 
(formerly Weyerhaeuser) loads of S55,124, $123,094, and $57,374, 
respectively. 

At December 31,2008 and 2007, Big Rivers had accounts 
receivable from its members of $16,540 and $20,052, respectively. 

13. COMMITMENTS AND CONTINGENCIES 

Big Rivers is involved in litigation arising in the normal course of 
business. While the results of such litigation cannot be predicted 
with certainty, management, based upon advice of counsel, 
believes that the final outcome will not have a material adverse 
effect or1 the financial statements 

14. TERMINATION OFTHE LG&E LEASE AGREEMENT 

The Big Rivers board of directors adopted resolutions on February 
23,2007, authorizing management, among other things, to 
execute a Transaction Termination Agreement among Big Rivers 
Electric Corporation, LG&E Energy Marketing Inc., and Western 
Kentucky Energy Corp. (the”Terminati0n Agreement”).The 
Termination Agreement establishes the terms on which Big Rivers, 
on the one hand, and LG&E Energy Marketing Inc. and Western 
Kentucky Energy Corp. on the other hand, agree to terminate 
a series of contractual relationships established in 1998 under 
which, among other things, LG&E Energy Marketing Inc. and 
Western Kentucky Energy Corp currently lease and operate the 

generating units owned or previously operated by Big Rivers, and 
sell power to Big Rivers to use in meeting the requirements of i ts  
system Those resolutions additionally authorize management to 
sign various agreements under which Big Rivers agrees to sell i t s  
member, Kenergy Corp, 850 MW in the aggregate for resale to 
Alcan Primary Products Corporation and Century Aluminum of 
Kentucky General Partnership, contingent upon the closing of the 
transaction contemplated in theTermination Agreement. 

Applications seeking the necessary state regulatory approvals 
and tariff revisions required to implement these transactions 
were filed with the Commission on December 28,2007, in RS.C 
Case Nos. 2007-00455 and 2007-00460. An order granting the 
relief sought in Case No 2007-00460 was entered on June 25, 
2008. By order dated March 6,2009, the Commission entered a 
final order in Case No. 2007-00455 granting substantially al l  the 
relief sought by Big Rivers, and requiring the joint applicants to 
agree to certain conditions imposed in its order. Letters agreeing 
to those conditions were filed with the Commission on March 13, 
2009, and the parties are working to complete the steps required 
to close the transactions contemplated in theTermination 
Agreement. 

The terminatiori of the LG&E lease is  expected to have a significant 
and favorable financial impact on Big Rivers The contemplated 
transaction, as approved by the Commission, requires that LG&E 
pay Big Rivers $505,373 in cash, transfer certain assets to Big 
Rivers and forgive Big Rivers obligation to make certain payments 
(recorded asa liabilityof 5160,803at December 31,2008) to 
LG&E Big Rivers contemplates using $140,000 of these proceeds 
to reduce it long-term debt 



Years Ended December 3 1 I (Dollars in thousands) 

SUMMARY OF OPERATIONS 

Operating Revenue: 
Power Contracts Revenue 
Lease Revenue 

Total Operating Revenue 

Operating Expenses: 
Power Purchased 
Transmission, Maintenance &Other 
Depreciation 

Total Operating Expenses 

Interest Expense and Other: 
Interest 
Other-net 

Operating Margin 
Non-Operating Margin 

Total Interest Expense &Other 

NET MARGIN 

SUMMARY OF BALANCE SHEET 

Utility Plant in Service 
Construction Work in Progress 

Total lltility Plant 

Accumulated Depreciation 
Net Utility Plant 

TOTAL ASSETS 

Equities (deficit) 
Long-term Debt 
Other Liabilities 

TOTAL LIABILITIES AND EQUITY 

ENERGY SALES - MWh 
Member Rural 
Member Large Industrial 
Other 

Total Energy Sales 

PURCHASED ENERGY - MWh 
LG&E Energy Marketing 
Southeastern Power Administration 
Other 

Total Energy Purchased 

NET CAPACITY - MW 
Net Generating Capacity Owned* 
Rights to HMP&L StationTwo’ 
Other Net Capacity Available 

200% 2007 2006 2005 2004 

$ 214,758 $ 271,605 $ 200,692 $ 191,280 $ 175,777 
58,423 58,265 57,896 57,675 56,753 

273,181 329,870 258,588 248,955 232,530 

1 14,643 169,768 114,516 1 14,500 106,099 
32,858 31,436 25,336 23,504 21,271 

30,632 30,408 30,192 29,732 31,041 
178,542 23 1,836 170,260 168,196 157,102 

.~ 

72,7 10 70,85 1 70,259 68,748 65,648 
6,868 103 111 124 158 

79,578 70,954 70,370 68,872 65,806 
-__ 

15,061 27,080 17,958 1 1,887 9,622 
12,755 20,097 16,584 14,456 12,403 

$ 27,816 $ 47,177 $ 34,542 $ 26,343 $ 22,025 

$1,783,587 $1,749,854 $1,73 1,230 $1,714,850 $1,698,5 19 
8,185 15,070 13,085 12,706 15,068 

1,791,772 1,764,924 1,744,315 1,727,556 1,713,587 

772,938 

$ 912,699 $ 911,634 $ 917,668 $ 928,872 $ 940,649 

$1,074,436 $1,314,158 $1,254,389 $1,225,960 $1,220,640 

$ (154,602) $ (174,137) $ (217,371) $ (251,913) $ (278,256) 
987,349 1,022,345 1,041,075 1,046,846 1,079,688 

--__ 879,073 853,290 826,647 798,684 

241,689 465,950 430,685 43 1,047 41 9,208 

$1,074,436 $1,314,158 $1,254,389 $1,225,960 $1,220,640 

2,386,916 2,406,446 2,231,554 2,262,698 2,132,801 
925,793 92 1,359 956,502 971,243 997,202 

1,844,677 2,835,789 2,062,286 2,021,365 1,868,657 

5,157,386 6,163,594 5,250,342 5,255,306 4,998,660 
-- 

4,934,677 4,830,682 4,980,506 4,947,727 4,623,620 
270,762 

41,648 1,187,479 71,533 60,169 156,665 

5,211,789 6,213,682 5,294,138 5,304,878 5,051,047 

235,464 195,521 242,099 296,982 

1,459 1,459 1,459 1,459 1,459 
21 7 21 7 217 217 21 7 
178 178 178 178 178 







Big Rivers will safely deliver low cost, 
reliable wholesale power and cost-effective 
shared services desired bv the Members. 

UI" Vision 
Big Rivers will be viewed as one of the 
top G&Ts in the country and will provide 
services the Members desire iri meeting 
future challenges. 

UT vallues 
Teamwork 

Integrity 

* Excellence 

Safety 

Member and Community Service 

Environmental Consciousness 

* Respect for the Employee 

For the years ended December 31,2009,2008,2007,2006, and 2005 - (Dollars in thousands) 

Margins 531,330 

Equity 379,392 ( 

Capital Expenditures" 58,388 

Cash & Investment Balance 60,290 

Times Interest Earned Ratio 9 85 

Debt Service Coverage Ratio 2 44 

Cost of Debt 6 33% 

Cost of Capital 8 39% 

27816 

154,602) 

22,760 

38,903 

137 

117 

6 33% 

8.33% 

47,177 

(174,137) 

18,682 

148,914 

1 64 

2.04 

5 76% 

775% 

34,542 26,343 

(217,371) (251,913) 

13,189 12,904 

96,143 67264 

147 137 

1 86 1.79 

5 83% 5 57% 

7 82 9'0 7589'0 

+ Big Rivers' share only 
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iuen- System 
Big Rivers Electric Corporation is a member- 
owned, not-for-profit, generation and transrriission 
cooperative (G&T). We provide wholesale 
electric power and services to  three distribution 
cooperative members across 22 counties in 
western Kentucky. 

The member cooperatives are Jackson Purchase 
Energy Corporation, headquartered in Paducah, 
Kenergy Corp , headquartered in Henderson, 
and Meade County Rural Electric Cooperative 
Corporation, headquartered in Brandenburg 
Together, they distribute retail electric power 
and provide other services to more than 111,000 
homes, farms, businesses and industries 

Incorporated in June of 1961, the mission of 
Big Rivers is to safely deliver low cost, reliable 
wholesale power and cost-effective shared 
services desired by the members. Business 
operations revolve around seven core values. 
teamwork, integrity, excellence, safety, member 
and community service, environmental 
consciousness, and respect for the employee 

With headquarters in Henderson, Big Rivers 
owns and operates 1,444 megawatts ( M W )  of 
generating capacity in four stations 

Kenneth C Coleman 443 M W  Hawesville, Ky. 

Robert A Reid 130 MW Robards, Ky 

Robert D Green 454 MW Robards, Ky 

D B Wilson 417 M W  Centertown, Ky 

Owned Generation 1,444 MW 

Total generation available is 1,834 MW, including 
rights to Henderson Municipal Power and Light 
("HMP&11') StationTwo and contracted capacity 
from Southeastern Power Administration 
("SEPA") 

Owned Generation 1,444 MW 
HMP&L StationTwo 212 MW 
SEPA 178 M W  

Total Generation 1,834 M W  



High voltage electric power is delivered to the 
member cooperatives over a system of 1,262 
miles of transmission lines and 80 substations 
owned by Big Rivers or the distribution members 
Twenty-two interconnects link our system with 
seven surrounding utilities 

Big Rivers is led by an experienced management 
team and is governed by a six-member 
board of directors. The board is comprised of 
two  representatives f rom each distribution 
cooperative We employ approximately 600 
people at seven locations in Kentucky, who 
actively contribute to the communit ies we  serve 

Constantly focused on the needs and local 
priorities of the member cooperatives, Big Rivers 
provides assistance in areas such as information 
technology, mapping and planning, safety 
programs and training, economic development, 
education and customer support services 

As long-standing members of Touchstone 
Energy@, Big Rivers and the member 
cooperatives pledge to serve western Kentucky 
wi th  integrity, accountability, innovation and a 
commitment  to community. Keeping the cost of 
electricity low and the reliability high has always 
been a priority 

INDIANA 

0 Jackson Purchase Energy Corporation 
Cl Kenergy Corp 
Cl Meade County RECC 

ILL IN 0 IS 

Big Rivers Headquarters 

HMPBL Stallon Two 



4 

Kelly Nuckols, President & CEO 
Jackson Purchase Energy Corpofation 

Sandy Novick, President & CEO 
Kenergy Corp 

Burris Mercer, President & CEO 
Meade County RECC 

JACKSON PURCHASE ENERGY CORPORATION 

(270) 442-7321 
w w w  JPEnergy coni 

Serves Ballard, Carlisle, Graves, Livingston, Marshall and McCrackeri 

Headquartered Paducah, KY 

Number of meters 29,147 

Miles of line 2.901 

KENERGY CORP. 

(800) 844-4832 
w w w  kenergycorp coni 

Serves Breckinridge, Caldwell, Crittenden, Daviess, Hancock, Henderson, 
Hopkins, Livingston, Lyon, McLean, Muhlenberg, Ohio, Union and Webster 

Headquartered Henderson, KY 

Number of meters 54,844 

Miles of line 7,009 

MEADE COUNTY RURAL ELECTRIC 
COOPERATIVE CORPORATION 

Mea 
~<~irTll"rhralnr Cnirg)~ COI>,>LI ,I,\< & 

(270) 422-2162 
w w w  mcrecc coop 

Serves Breckinridge, Grayson, Hancock, Hardin, Meade and Ohio 

Headquartered Brandenbuig, KY 

Number of meters 28,005 

Miles of line 2,978 



Back row (left to right) 

Dr James Sills, Vice-Chair 
Meade County RECC 

Wayne Elliott 
Jackson Purcl-rase Energy Corporation 

William Denton, Chair 
Kenergy Corp 

Front row (left to right) 

Lee Bearden, Secretary-Treasurer 
.Jackson Purchase Energy Corporation 

Paul Edd Butler 
Meade County RECC 

Larry Elder 
Kenergy Corp 

Back row (left to right) 
Albert Yockey, VP Governmental Relations & 
Enterprise Risk Management 

David Crockett, VP System Operations 

Paula Mitchell, Executive Assistant 

Jennifer Keach, Community Relations Manager 

James Miller, Corporate Counsel 

James Haner, VP Administrative Services 

Front row (left to right) 

Robert Berry, VP Production 

C William Blackburn, Senior V P  Financial& 
Energy Serwces & Chief Financal Officer 

Mark Bailey, President & CEO 

Mark Hite, V P  Accounting 



We will remember 2009 as one of important 
achievement for Big Rivers and our member 
cooperatives-Jackson Purchase Energy 
Corporation, Kenergy Corp , and Meade County 
RECC It was a year of challenge and celebration 
as many obstacles were overcome to reinvent 
ourselves as a financially strong electric generation 
and transmission cooperative 

Following years of work and intense negotiations, 
the much anticipated Unwind came to fruition in 
July of 2009, As a result of the lease termination 
agreement with E.ON U.S , Big Rivers' equities to 
total capitalization improved to 31 percent as of 
December 31, 2009, the strongest in the history 
of the company 

While the positive financial impact to our business 
was an important element of the Unwind, we  had 
the task of resuming operation and maintenance 
responsibility for our generating stations as 
well as integrating employees, systems, and 
processes Our strategic plan was developed to 

address those challenges Big Rivers' corporate 
values will remain at the forefront as the company 
fulfills its mission to safely deliver low cost, 
reliable wholesale power and cost-effective 
shared services desired by our members.These 
values-teamwork, integrity, excellence, safety, 
member and community service, environmental 
consciousness, and respect for the employee- 
are the basis for much of the remainder of this 
report Beyond our business strategy, Big Rivers 
wil l continue to thrive because of our culture, 
values and the dedication of our employees 

It  is a new day at Big Rivers We are proud to be 
part of this new company and look forward to 
serving our members and our communities in 
2010 and beyond 

William Denton MarkA Bailey 
Chair. Board of Directors President and CEO 



Yeair in Review: 2009 

It's a new day a t  Big Rivers Electric Corporation, and we are 

looking forward with confidence and optimism. The increasing 

impact of government regulation, renewable energy, and 

increased power demand are all on the horizon. We are laying 

a foundation today, so we can continue to provide reliable, 

affordable electricity well into the future. 



e Unwind 
The Unwind was the te rm used for the 
transaction that ended the agreements under 
which E ON U S subsidiary Western Kentucky 
Energy Corp ( "WKEC")  had been operating the  
generating stat ions owned  by Big Rivers 

Those agreements, originally signed in 1998, 
were  set t o  run through 2023. However, both 

To proactively enhance Big Rivers' reputation 
and build trust w i th  members and other key 
stakeholders, w e  must  maintain a well-trained, 
engaged workforce dedicated to the success 
of the member cooperatives In the past year, 
teamwork has been a fundamental building block 
in our organizational transition 

When the Unwind transaction was completed, 
and the generating stations returned to Big 
Rivers' operational control, there was still much 
to  be accomplished Bringing systems, policies, 
procedures and employees together required 
organizational planning and a strong commitment 
to  work together 

companies had been working for several years 
t o  "unwind"  the arrangement The transaction 
wen t  through a meticulous review process 
and was completed in July 2009-after 
careful study by the Kentucky Public Service 
Commission, Big Rivers' creditors, member  
cooperatives, Henderson Municipal Power & 
Light and others. 

Some 468 employees of WKEC, many of 
w h o m  worked for Big Rivers prior to the 1998 
lease agreement, came back under the Big 
Rivers umbrella, many with new jobs and new 
responsibilities 

The transition wen t  smoothly, and Big Rivers 
emerged as a financially strong electric 
generation and transmission cooperative 
Immediate rate hikes were avoided that would 
have been otherwise necessary, and Big 
Rivers and the member cooperatives car1 now 
participate more competitively in economic 
development efforts throughout the western 
Kentucky region. 



In addition to  returning operation of the 
generating stations back to  Big Rivers, the 
complex transaction included new long-term 
power contracts wi th  Century Aluminum and Rio 
Tinto Alcan aluminum smelters 

The smelters' power contracts wi th  sources 
outside of Big Rivers were set to  expire in 
2010/2011, leaving them wi th  no long-term 
source of affordable energy Without the closing 
of the Unwind transaction, the cost of power to  
the smelters would have likely risen to  market 
rates, which could have potentially driven them 
out of business causing a loss of 1,200 local jobs 

Instead, long-term smelter contracts w e r e  t ied 
to the  successful  closing of the Unwind To 
help retain those jobs, Big Rivers and Kenergy 
Corp. n o w  provide power to  the  smelters at 
affordable rates 

To efficiently manage the growing business, 
stabilize costs and provide better service, Big 
Rivers signed an eight-year contract wi th  EDS, 
an HP Enterprise Services company, in 2009 
EDS is installing Oracle software to  improve 
the performance, quality and reliability of 
computer applications, and will also inanage 
Big Rivers' workplace devices for approximately 
600 employees, including PCs, notebooks and 
handheld devices 

The use of Oracle software affects all 
departments at Big Rivers, and successful 
implementation requires teainwork However, 
t he  benefits wi l l  be many, including simplif ied 
business processes, consolidated records, lower 
maintenance costs, online tracking, reduced 
paper f low and streamlined approval processes. 
W e  wil l  have this new Oracle Business Suite 
installed and operating by fall 2010 



In today's marketplace, more than ever, 
transparency is critical to the procurement 
process After Big Rivers regained operational 
control of our power generating facilities, it was 
important to firid the best price to  meet solid fuel 
requirements, while at the same time optimizing 
portfolio options 

For the first t ime in 12 years, Big Rivers went  
into the open market to procure solid fuel Risk 
management is a vital factor in procurement 
Processes and policies were designed to ensure 
cross-departmental participation, oversight, 
evaluation, review and concurrence of action 

Big Rivers' internal risk management committee, 
comprised of senior management, instituted 
solid fuel transaction authorization and hedge 
policies Each month, this commit tee and the 
board of directors review and assess the solid 
fuel supply portfolio and inventory relative to the 
generation forecast t o  meet  member load and 
marketplace opportunities 

Enterprise risk management strengthens 
corporate integrity, while enhancing corporate 
decision making Big Rivers periodically reviews 
and updates policies and key performance 
indicators throughout the organization 



Excellence 
As a generation and transmission cooperative, 
it is our job to safely provide members w i th  
reliable, affordable electricity To do this, w e  must  
proactively manage our assets and business 
growth t o  benefit all members and their member- 
consumers 

One measure of excellence in the electric 
industry is reliability. Big Rivers' Equivalent 
Forced Outage Rate, the percentage of t ime 
a generating unit is off-line unexpectedly, was 
3 7 percent for 2009 This is better than the 
North American Electric Reliability Corporation 
("NERC") industry average for comparable units, 
which is 6.9 percent 

To improve reliability at our D. E. Wilson facility, 
the station underwent the largest and most  

expensive planned maintenance outage in 
the history of the company, a t  a total cost of 
approximately $36 million A t  the peak of the 
planned outage, more than 850 contract workers 
were on site and worked 413,026 hours Big 
Rivers employees worked 108,444 hours during 
this outage w i th  no recordable safety incidents 

Excellence means going above and beyond, even 
in t imes of disaster In late January 2009, an 
ice storm described as Kentucky's "worst-ever 
natural disaster" struck w i th  such breadth and 
force that all but t w o  of the state's 24 electric 
cooperatives reported damage f rom the storm 

The storm rendered many roads impassable 
because of downed trees and, in some cases, 
downed utility lines Big Rivers employees 





worked tirelessly in adverse conditions to restore 
the transmission system f rom the effects of 
the ice storm Through teamwork and help 
f rom member cooperatives and contractors, 
all transmission service was restored in 
approximately eight days 

Reliability also depends on maintenance In 
maintaining the Big Rivers system, especially 
substation equipment and transmission lines, 
w e  work to  minimize outage risks. As part of 
an ongoing maintenance program, transmission 
employees inspected and treated 4,220 poles 
and replaced 125. They treated 367 miles of right- 
of-way land w i th  herbicide and performed a full- 
w idth cut on 108 miles. Employees also tested 
29 circuit breakers and 24 transformers, as well  
as 72 substation and transmission line switches. 
An aerial inspection of our transmission system 
was completed four t imes 

Several construction projects were also completed 
in 2009. Upgrades were made to  secondary 
containment at the Hardinsburg and Meade 
County substations, in accordance with the 
Spill, Prevention, Control, and Countermeasure 
rule f rom the EPA. Two transmission lines 
were relocated at the request of the Kentucky 
Department of Transportation, and a 69kV line and 

terminal were added in McCracken County 

Utilities must  maintain contingency reserve to  
meet  compliance requirements of NERC and 
the Federal Energy Regulatory Commission 
("FERC") Big Rivers had me t  the reserve 
requirement through membership in the Midwest  
Contingency Reserve Sharing Group This group, 
composed of Midwest  Independent System 
Operator ( "Midwest  ISO") members and eleven 
other utilities, dissolved at the end of 2009, and 
Big Rivers needed to  find an alternative. 

In December 2009, Big Rivers agreed to  
pursue integration w i th  the Midwest  I S 0  as a 
transmission-owning member The Midwest  I S 0  
has agreed to  provide all required contingency 
reserve during the integration process. Big Rivers 
continues to  actively evaluate other options. 

In order to  ensure the future integrity of power 
supply, the framework for tomorrow has t o  
be designed today That is why  preparation is 
underway for a new integrated resource plan, 
which defines how w e  will meet  the future 
energy needs of the member cooperatives This 
includes evaluation of demand control, energy 
efficiency and energy conservation, as well  as 
generation and transmission capital projects 



Safety is a way of life, therefore, no operating 
condition or urgency of service can ever justify 
putting employees or the public in harm's way 
When the workday is over, we  want every 
employee to return home in as good a condition 
as he or she arrived 

To ensure Big Rivers' safety goals are met, we  
developed a new comprehensive program that 
includes revised policy guidelines and emergency 

action plans and procedures. In addition, the 
program provides a process for reviewing the 
safety credentials of Big Rivers' contractors 

Safety practices benefit our collective well- 
beirig and financial strength. Employee injuries 
cause countless hours of pain and impact the 
organization's efficiency. By investing in safety 
training, w e  wil l save money by minimizing 
t ime lost t o  injury and reduce the company's 



liicideiit Rate = # 01 iiicideiits x 200 000 I t  01 lioiirs worked incidest Rate = :: 01 iiicideiits x 200 000 1 C of liouls worked 

liability The morale gained by employees as a 
result of training is another bonus that cannot be 
measured in dollars and cents 

To measure the effectiveness of our safety 
practices, our program includes the use of key 
performance indicators, goals and milestones, 
which quantify our progress 

The Kenneth C Coleman Station in Hawesville 
is a shining example of how Big Rivers meets 
its safety goals In January 2009, Coleman 

employees completed three years wi thout a lost- 
t ime injury, and by the end of the year, posted an 
impressive 1,449 days wi th  no lost-time injuries 
During 2009, the Coleman Station received its 
eighth Governor's Safety Award for working 
750,000 hours wi thout a lost-time injury 

As Big Rivers continues to grow, our safety 
practices wil l evolve We will continue to evaluate 
our safety initiatives and update them yearly We 
do this because we believe that no matter where 
we  stand, there is always room for improvement 



Big Rivers exists to serve three distribution 
cooperative members and their member- 
consumers One way we  do this is by assisting 
w i th  the members' safety programs-ranging 
from topics such as OSHA required training to 
defensive driving programs through the National 
Safety Council In addition, we  provide public 
safety training for schools, fire departments arid 
industries. 

We also provide energy audits, power quality 
audits, power factor correction, operational 
assessments and on-site education for 
commercial and industrial member-consumers 
Other programs offered by Big Rivers include 
energy efficiency initiatives for member- 
consumers, a sports role model program and 
additional youth outreach. Communication 
services include education, bill inserts, economic 
development, market research, training and web  
site development 

Big Rivers provides a significant portion of the 
members' information technology support, 
both hardware and software, including program 
development and maintenance in the areas 

of accounting and customer information 
We support a geospatial information system 
and digital microwave system for the shared 
benefit of our operation and that of the 
member cooperatives We continue to pursue 
development of a shared two-way radio 
communication system with some mobile data 
transfer capabilities. 

By sharing governmental relations outreach with 
East Kentucky Power Cooperative and Kentucky 
Association of Electric Cooperatives, we have 
been able to establish effective procedures for 
monitoring legislative bills of interest to Big 
Rivers and the members 

We take pride in our reputation as an outstanding 
corporate citizen and contribute to many 
worthwhi le organizations throughout the 
communit ies we  serve. Employee involvement 
is key to our success as a community leader Big 
Rivers employees volunteer countless hours to 
nonprofit and civic organizations where we  work 
and live. Last year, our employees participated in 
a number of community fundraisers and efforts, 
including the March for Babies, Relay for Life, 



Habitat for Humanity, chambers of commerce, 
food banks and blood drives 

The generosity of employees was most  evident 
during the 2009 record-breaking United Way 
campaign Big Rivers posted its largest employee 
contribution ever, donating nearly S150,000 to  the 
cause Working together, Big Rivers employees 
at  Sebree Station (comprised of Robert A Reid, 

Robert D Green and HMP&L StationTwo) 
achieved an 80 percent employee participation 
rate in the United Way campaign More than 50 
percent of Sebree Station employees contributed 
one hour of pay per month 

This outpouring of support is an example of Big 
Rivers exemplifying the cooperative principle of 
"concern for community" 



vim n 'MZ en ta I Co izsc io usn ess 
Respect for the land, its inhabitants and its 
natural resources is important to Big Rivers. After 
all, w e  are named after the peaceful rivers that 
f low through our region. 

The Promoting Our Wildlife & Energy Resources 
(POWER) program improves wildlife habitat 
and also helps control maintenance costs for 
transmission line corridors The program involves 
offering free technical assistance and payments 
to landowners who complete pre-approved 
wildlife habitat practices in utility rights-of-way 
areas In turn, these practices reduce utilities' 
need to  manage vegetation This program, 
conducted in partnership w i th  the Kentucky 

Department of Fish and Wildlife Resources, is 
being tested as a pilot project in designated areas 
of  the Big Rivers system. 

The central laboratory located in Henderson, 
and the laboratories located at each generating 
station, excelled in annual evaluations conducted 
by Environmental Resource Associates. Each year, 
the industry-leading group provides unknown 
samples for laboratories to  evaluate as a condition 
of the Kentucky Pollutant Discharge Elimination 
System permits. Test reports are sent t o  state and 
federal environmental protection agencies for their 
review. All Big Rivers laboratories scored excellent 
marks on all samples tested 



Big Rivers' success depends on the well-being 
of our employees By keeping everyone safe and 
focused, we improve company morale and instill 
confidence in our mission. 

To ensure smooth management transitions 
through the future, we  continue to  refine our 
succession plan Identifying and developing 
talent wil l help meet current and future staffing 
needs as our workforce ages 

Since the Unwind, we have improved our 
communication efforts through several avenues. 
To reflect a changing corporate culture, 

we  involved employees in revamping our 
employee newsletter and intranet home page, 
which provides them a vested interest in the 
communication process Timely updates are 
sent throughout the company, keeping internal 
stakeholders informed of events and items of 
interest affecting Big Rivers 

Corporate-wide employee meetings are held on a 
regular basis to provide two-way communication 
between employees and senior management on 
key areas, such as our strategic and safety plans. 
This open communication is essential to the 
success of our changing organization. 

The completion of the Unwind was undoubtedly the major milestone 

of 2009, and the advantages gained by the transaction have left us in 

a stronger financial position than ever before. Though it took years to 

complete, the difference was felt overnight. We are prepared to use our 

resources and skills to adapt, innovate and serve as a model for excellence. 

As the world changes, Big Rivers looks forward to tomorrow and beyond. 



Fin u a c ia I eview: 2009 
After several years of activity, 2009 was the year 
of "unwinding" the 1998 agreements with certain 
subsidiaries of E ON U S.-including the lease arid 
operating agreement whereby Western Kentucky 
Energy Corp ("WKEC") operated Big Rivers' owned 
generating stations and HMP&L Station Two, and 
a power purchase agreement under which Big 
Rivers purchased the majority of its power needs 
from Louisville Gas and Electric Energy Marketing 
("LEM") 

Following conditional approval by the Kentucky 
Public Service Commission ("KPSC") on March 6, 
2009, the Unwind transaction became effective a t  
midnight on July 16, 2009 As a result, Big Rivers 
recorded a $538 0 million Unwind gain in the 2009 
Statement of Operations for agreeing to terminate 
early the 1998 agreements, which were originally set 
to expire in 2023 

2009 

0 110 220 330 440 550 

2005 S(251.9) 

2008 S(154.6 

2009 
I- 

-350 -200 -50 

l ! !qr l l l~ '  ( d ? j C I [ )  
Dollars in millions 

$379.4 
100 250 400 

Net Margins and Equities 

While the Unwind gain reported in the 2009 
Statement of Operations was $538 0 million, an 
additional $217.9 million was reflected only i r i  the 
Balance Sheet This $22179 million was deposited 
into two reserve accounts-the ecoriornic reserve 
and the rural economic reser ve-to be used for 
member rate mitigation These reserve accounts will 
serve to offset future non-smelter member fuel and 
environmental costs 

At close of the Unwind, Big Rivers resumed 
operation of its 1,444 M W  owned generation and the 
312 M W  HMP&L StatioriTwo Big Rivers currently 
has rights to 212 M W  of HMP&L StationTwo that IS 

surplus to the needs of Henderson Municipal Power 
& Light Big Rivers also assumed the power supply 
obligation for Kenergy's two large aluminum smelter 
loads, whose full capacity is 850 MW; however, 
due to economic conditions, one of the smelters 
currently has one of their pot lines shut down 

Primarily due to the Unwind in 2009, net margins 
were $531.3 rnillion versus "278 million in 2008- 
resulting in a dramatic improvement in Big Rivers' 



financial condition, with year end 2009 equities of 
$379 4 million and 25 2 percent equities to total assets 
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See Note #2 on page 32 for a table that summarizes 
the $538 0 million Unwind gain shown in the 
Statement of Operations The Unwind makes 
comparability of 2009 net margins to prior years 
difficult. The key differences between 2009 and 2008 
are briefly described in the following paragraph 

Hecti*ic I&i~eiirrcs 
Dollars in millions 

There are five significant items comprising the 2009 
net margins variance versus 2008, which are tied to 
events that occured with the close of the Unwind 
transaction First, power contracts revenue increased 
$126 6 million-primarily due to the increase in 
smelter power supply obligation that became 
effective with the Unwind-offset by an $83 2 million 
increase in variable power supply cost Second, 
lease revenue was down $26 4 million, as it stopped 
accruing in July 2009 when the 1998 agreements 
terminated. Third, fixed operations and maintenance 
expenses increased $58.8 million-primarily because 
Big Rivers now funds the operation of its generating 
stations and its cost-share of HMP&L Station 
Two Fourth, interest expense decreased $12 8 
million-due to termination of the sale-leaseback 
that occurred during 2008 and the pay down of 
'140 2 million Rural Utilities Service ("RUS") debt 
on the Unwind closing date. Fifth, interest income 
decreased $ 1  1.9 million-due to termination of the 
sale-leaseback and lower interest rates All other 
Statement of Operations items net to a $6 4 million 
favorable variance 

Electric Revenues 
As a result of the Unwind, MWh sales increased to 
78 million in 2009, up from 5 2 million MWh in 2008, 
and will increase significantly post-Unwind, when a 
full year of Unwind operations is reflected. The key 
difference for 2009 is the 2.9 million M W h  sold to 
the smelters under their new contracts during the 
last 5 5 months, resulting in $133 4 million revenue 

Principally due to mild weather and a depressed 
economy, non-smelter member sales declined 
153,677 MWh, or 4 64 percent, in 2009 from 2008 
The mild weather resulted in unusually low load 
factors for the non-smelter member load, serving 
to increase the revenue per kWh sold An element 
of the Unwind, noted earlier, is the use of certain 
Unwind proceeds, termed the economic reserve, 
to off set the prospective non-smelter member rate 
impact of fuel and environmental cost. That rate 
impact, reduced by the Unwind rate benefit, while 
reflected in revenue, is being withdrawn from the 
economic reserve rather than being invoiced to 
the non-smelter members Overall, non-smelter 
member revenue increased $11 3 million or 9 88 
percent from 2008 

Also, due to the mild weather and economy, the sale 
of Big Rivers' surplus energy, above the needs of the 
members, was down 98,238 MWh, or 5 33 percent, 
versus 2008 In addition to decline in volume, the 
surplus energy rate per M W h  sold was 20 77 percent 
lower than in 2008 These two factors combined 
to cause this category of electric sales revenue to 
decline 24 99 percent 
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Wholesale Rates 

Big Rivers' non-smelter member wholesale rates 
remain among the lowest in the nation As Big 
Rivers' wholesale member rates have both a demand 
and an energy component, an individual member's 
rate is a function of its load factor The mild weather 
and economy experienced during 2009 resulted in an 
average monthly rural load factor of 60 82 percent 
Similarly, the average monthly large industrial load 
factor for 2009 was 74 10 percent The rural rate 
per MWh sold and invoiced to the members in 
2009 was $3700, versus $35 90 in 2008 The large 
industrial rate in 2009 was %32 48, versus $31 12 in 
2008 In comparing the 2009 rates to the 2008 rates, 
also note that-in addition to the lower load factor 
experienced in 2009-the 3 3 percent member 
rate discount adjustment, associated with the sale- 
leaseback, was terminated August 31, 2008 Big 
Rivers' all-requirements wholesale power contracts 
with the members were extended during 2009 and 
now terminate December 31 ~ 2043 The new smelter 
wholesale power contracts with Kenergy terminate 
December 31, 2023 Big Rivers' wholesale member 
tariff rates are regulated by the KPSC 

Due to certain contractual provisions of the new 
smelter contracts that became effective July 16, 
2009, Big Rivers' wholesale rate to Kenergy for 
its two large aluminum smelter loads-together 
comprising 850 M W  at a 98 percent load factor when 
at full capacity-averaged $46 22 per MWh 

As noted earlier, Big Rivers markets its available 
capacity and energy-surplus to the needs of the 
members-to non-member utilities Big Rivers is a 
member-owner of ACES Power Marketing and utilizes 
its services to market surplus power During 2009, 
the continuing downturn in the economy that began 
in 2008, the drop in the price of natural gas, and a 
further decline in the wholesale power market, both 
volume and price, combined to adversely impact 
these other sales of electricity Big Rivers sold its 
surplus capacity and energy a t  an average rate of 
$38 66 per M W h  in 2009, versus $48 79 in 2008 
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l ines of Credit and letters of Credit 

Big Rivers has two $50 million lines of credit 
available to it-one with CoBank, ACB expiring July 
16, 2012, and the other with National Rural Utilities 
Cooperative Finance Corporation (“CFC”) that 
expires July 16, 2014 The CFC line of credit contains 
a $10 million embedded letter of credit facility No 
amounts are outstanding under these lines of credit 
at December 31, 2009, and five letters of credit 
comprising s5 7 million are currently issued and 
outstanding 

long-Term Debt 

Big Rivers significantly reduced its 5.75 percent 
RUS Series A Note-making a $140 2 million pay 
down on the Unwind closing date and restructuring 
the prospective quarterly payments to  a level 
amount A $60.0 million refinancing thereof is to 
occur by October 1 ,  2012, and another Y?00 0 million 
refinancing is t o  occur by January 1, 2016. The RUS 
Series A Note continues to  have a final maturity 
date of July 1 ,  2021 The non-interest bearing RUS 
Series B Note was also restructured in concert 
wi th the Unwind into a single “bullet” payment due 
December 3 1 ,  2023 

Big Rivers has two issues of tax exempt variable 
rate pollution control bonds, totaling s142 1 million 
Plans are underway to refinance the larger of the 
two issues-the $83 3 million periodic auction rate 
securities-in mid-2010, converting them to a fixed 
rate and extending the maturity date from October 
1 ,  2022, to August 31, 203 1 At December 31, 2009, 
the second issue-the !$58 8 million variable rate 
demand bonds-is currently being held as bank 
bonds by the liquidity provider and is bearing an 
interest rate of 3 25 percent, as the remarketing 
agent has been unsuccessful in marketing them at 
the prescribed maximum rate, which is 120 percent 
of the variable rate index 
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liquidity 

Big Rivers’ cash and cash equivalents balance a t  year 
end 2009 was 
year end 2008 Big Rivers funded all of its operating 
expenses and capital expenditures in 2009 without 
any new borrowing Capital expenditiires totaled 
$58 4 million in 2009 versus $22 8 million in 2008 
The $100 0 million lines of credit noted earlier are 
available to Big Rivers, should they be needed 

3 million versiis $38 9 million at 

Depreciation Study and Cost-of-Sewice Study 

The March 6, 2009, KPSC order requires that 
Big Rivers file for a general review of its financial 
operations and wholesale member tariff rates within 
three years of the Unwind closing, which is July 
16, 2012. Big Rivers is to include with that filing a 
new depreciation study and plans to include a cost- 
of-service study The existing depreciation study 
has been in effect since July 1998, and the existing 
base demand and energy tariff rates have been in 
effect since September 1997 Big Rivers plans to 
commence the KPSC proceeding in 201 1 
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INDEPENDENT AUDITORS' REPORT 

To the Board of Directors of 
Big Rivers Electric Corporation: 

We have audited the accompanying balance sheets of Big Rivers Electric Corporation (the "Company") 
as of December 31, 2009 and 2008, and the related statements of operations, equities (deficit). and cash 
flows for each of the three years in the period ended December 31, 2009. These financial statements are 
the responsibility of the Company's management Our responsibility is to express an opinion on these 
financial statements based on our audits 

We conducted our audits in accordance with auditing standards generally accepted in the United 
States of America and the standards applicable to financial audits contained in Government Auditing 
Standards, issued by the Comptroller General of the United States Those standards require that we 
plan and perform the audit to obtain reasonable assurance about whether the financial statements are 
free of material misstatement. An audit includes consideration of internal control over financial reporting 
as a basis for designing audit procedures that are appropriate in the circumstances, but not for the 
purpose of expressing an opinion on the effectiveness of the Company's internal control over financial 
reporting Accordingly, we express no such opinion An audit also includes examining, on a test basis, 
evidence supporting the amounts and disclosures in the financial statements, assessing the accounting 
principles used and significant estimates made by management, as well as evaluating the overall financial 
statement presentation We believe that our audits provide a reasonable basis for our opinion 

In our opinion, the financial statements referred to above present fairly, in all material respects, the 
financial position of Big Rivers Electric Corporation as of December 31, 2009 and 2008, and the results of 
its operations and its cash flows for each of the three years in the period ended December 31, 2009, in 
conformity with accounting principles generally accepted in the United States of America 

In accordance with Government Auditing Standards, we have also issued a report dated March 26, 2010, 
on our consideration of Big Rivers Electric Corporation's internal control over financial reporting and our 
tests of its compliance with certain provisions of laws, regulations, contracts, and grant agreements 
and other matters The purpose of that report is to describe the scope of our testing of internal control 
over financial reporting and compliance and the results of that testing, and not to provide an opinion on 
the internal control over financial reporting or on compliance. That report is an integral part of an audit 
performed in accordance with Government Auditing Standards and should be read in conjunction with 
this report in considering the results of our audit 

March 26, 2010 
Mcmber GI 
Deloitte Touctie Totimatsu 



&dance Sheets 
As of December 31,2009 and 2008 - (Dollars in thousands) 

i 1 S.SCt.S 

UTILITY PLANT - Net 

RESTRICTED INVESTMENTS - Member rate mitigation 

OTHER DEPOSITS AND INVESTMENTS - A t  Cost 

CURRENT ASSETS 
Cash and cash equivalents 
Accounts receivable 
Fuel inventory 
Non-fuel inventory 
Prepaid expenses 

Total current assets 

DEFERRED LOSS FROMTERMINATION OF SALE-LEASEBACK 

2009 

$ 1,078,274 
243,225 

5,342 

60,290 
47,493 
37,830 
20,412 
3,233 

169,258 

- 

DEFERRED CHARGES AND OTHER 

TOTAL 

k j i  i I t  I P S  tDc;/ic I C I  I r cl Li~lhilr t I os 
CAPITALIZATION 

Equities (deficit) 
Long-term debt 

Total capitalization 

CURRENT LIABILITIES. 
Current maturities of long-term obligations 
Purchased power payable 
Accounts payable 
Accrued expenses 
Accrued interest 

Total current liabilities 

DEFERRED CREDITS AND OTHER: 
Deferred lease revenue 
Residual value payments obligation 
Regulatory liabilities - Member rate mitigation 
Other 

Total deferred credits and other 

COMMITMENTS AND CONTINGENCIES (see note 14) 

TOTAL 

9,384 

$ 379,392 
834,367 

$ 1,505,483 

2008 

$ 912,699 
- 

4,693 

38,903 
20,464 

756 
450 

- 

60,573 

76,001 

20,470 

$ 1,074,436 

$ (154,602) 
987,349 
832,747 -~ 

5 1,77 1 
9,336 
5,832 
3,134 
8,018 

78.091 

10,955 
145,145 

7,498 
163,598 

- 

$ 1,074,436 



Statenzents of 
For the years ended December 31,2009,2008 and 2007 - (Dollars in thousands) 

2009 m a  
POWER CONTRACTS REVENUE $ 341,333 $214,758 

LEASE REVENUE 32,027 58,423 

373,360 273,181 Total operating revenue 

0 PE RAT1 N G EXPENSES 

Operations 

Fuel for electric generation 

Power purchased and interchanged 

Production, excluding fuel 

Transmission and other 

Maintenance 

Depreciation and amortization 

Total operating expenses 

- 

114,643 
- 

28,600 

4,258 

31,041 

178,542 

ELECTRIC OPERATING MARGIN 55,692 94,639 

INTEREST EXPENSE AND OTHER 
Interest 

Interest on obligations related to long-term lease 

Arnortization of loss from terrriiriation of long-term lease 

Income tax expense 

Other - net 

Total interest expense and other 

OPERATING MARGIN 

NON-OPERATING MARGIN 

Interest income on restricted investments under 

Gain on Unwind transaction (see Note 2) 

Interest income and other 

long-term lease 

Total non-operating margin 

NET MARGIN 

65,719 

6,991 

811 

5,934 

123 

79,578 

15,061 

8,742 
- 

4,013 

12,755 

$ 27,816 

-x- 

2007 

$271,605 

58,265 

329,870 

- 

169,768 
- 

27,196 

4,240 

30,632 

231,836 

98,034 

60,932 

9,919 
- 
- 

103 

70,954 

27,080 

12,481 
- 

7,616 

20,097 

$ 47,177 

-- 



iiities (Deficit) 
For the years ended December 31,2009,2008 and 2007 - (Dollars in thousands) 

Otlier Equities 
Consumers' Accumulated 

Total Accuniulated Donated Coiitributioris Otlier 
Equities Margiii  Capital alii1 to Debt Coinpreliensive 
(Deficit) (Deficit) Memberships Service income 

BALANCE - December 3 1,2006 
Net margin/ total comprehensive income 

FAS 158 adoption 

BALANCE - December 31,2007 

Comprehensive income: 

Net margin 

FAS 158 funded status adjustment 

Total comprehensive income 

BALANCE - December 31,2008 

Comprehensive income: 

Net margin 

FAS 158 funded status adjustment 

Total comprehensive income 

BAMMCE - December 31,2009 

$ (217,371) $ (221,816) $764 $3,681 $ -  

47,177 47,177 - - - 

(3,943) - - - - (3,943) 

(174,137) ( 174,639) 764 3,681 (3,943) 

( 154,602) (146,823) 764 3,681 (12,224) 

53 1,330 53 1,330 - - - 

2,664 2,664 
533,994 - - -  

$764 $3,681 $ (9,560) - - ~  



Statellneitzts of cas/? FlOUIS 
For the years ended December 31,2009,2008 and 2007 - (Dollars in thousands) 

CASH FLOWS FROM OPERATING ACTIVITIES 2009 

Net margiri $ 531,330 
Adjustments to reconcile net margin to net cash 

provided by operating activities 
Depreciation and amortization 37,084 
Increase in restricted investments under long-term lease 
Decrease in deferred AMT InconieTaxes 
Amortization of deferred loss (gain) on sale-leaseback - net 2,172 
Deferred lease revenue (3,768) 
Residual value payments obligation gain (3,881 1 
Increase in RUS Series B Note 6,136 
Increase in RUS Series A Note 
Increase in obligations under long-term lease 
Noncash gairi on Unwind transaction 
Cash received for Member Rate Mitigation 
Noncash Member Rate Mitigation revenue 
Changes in certain assets and liabilities 

- 
- 

- 

217,856 

Accounts receivable 
Inventories 
Prepaid expenses 
Deferred charges 
Purchased power payable 
Accounts payable 
Accrued expenses 
Other - net 

Net cash provided by operating activities 

CASH FLOWS FROM INVESTING ACTIVITIES 
Capital expenditures 
Proceeds from disposition of investments related to sale-leaseback 
Proceeds from restricted investments 
Purchases of restricted investments and other deposits & investments 

Net cash provided by (used in) investing activities 

CASH FLOWS FROM FINANCING ACTIVITIES 
Principal payments on long-term obligations 
Principal payments on short-term notes payable 
Payments upon termination of sale-leaseback 
Debt issuance cost on bond refunding 

- 
(246) 

(181 582) Net cash used iri financing activities 

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS 
CASH AND CASH EQUIVALENTS-Beginning of year 
CASH AND CASH EQUIVALENTS-End of year 

SUPPLEMENTAL CASH FLOW INFORMATION 
Cash paid for interest 
Cash paid for income taxes 

See mtes  to fiiwmd statetiientc 

2008 

$ 27,816 

34,320 
(2,502) 
5,035 
(1,187) 
(4,582) 
(6,748) 
5,841 

2,749 
- 

- 
- 
- 

6,218 
12 

(319) 
1,871 

(3,702) 
899 
327 

(4,940) 
61,108 

(22,760) 
222,739 

(401 1 
199,578 

- 

(40,838) 

(329,859) 

(370,697) 

(1 10,011 ) 
148,914 

$ 38,903 

- 

- 

$ 74,819 
$ 1,220 

2007 

$ 47,177 

33,866 
(6,242) 

(2,900) 
(1,779) 
(6,591) 
5,572 

15,761 
6,580 

- 

- 
- 
- 

(8,934) 
43 

3,477 
(2,429) 
3,818 
1,566 
1,033 

(5,465) 
84,553 

(18,682) - 

(424) 
(1 9,106) 

- 

(1 2,676) 
- 
- 
- 

( I  2,676) 

52,771 
96,143 

5 148,914 

$ 45,600 
$ 420 



Notes to Fi na PZ c ia 1 Sta tenz en ts 
As of December 31,2009 and 2008. and for each of the tliree years in the period ended December 31,2009 - (Dollars in thousands) 

1. ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

General Information - Big Rivers Electric Corporation ("Big Rivers" or the "Company"), an electric generation and 
transmission cooperative, supplies wholesale power to its three member distribution cooperatives (Kenergy Corp , 
Jackson Purchase Energy Corporation, and Meade County Rural Electric Cooperative Corporation) under all 
requirements contracts, excluding the power needs of two large aluminum smelters (the "Aluminum Smelters") 
Additionally, Big Rivers sells power under separate contracts to Kenergy Corp for the Aluminum Smelters load 
and markets power to nonmember utilities and power marketers The members provide electric power and energy 
to industrial, residential, and commercial customers located in portions of 22 western Kentucky counties The 
wholesale power contracts with the members remain in effect until December 31, 2043 Rates to Big Rivers' 
members are established by the Kentucky Public Service Commission (KPSC) and are subject to approval by the 
Rural Utilities Service (RUSLThe financial statements of Big Rivers include the provisions of FASB ASC 980, Certain 
Types of Regulation, which was adopted by the Company in 2003, and gives recognition to the ratemaking and 
accounting practices of the KPSC and RUS 

In 1999, Big Rivers Leasing Corporation (BRLC) was formed as a wholly owned subsidiary of Big Rivers BRLC's 
principal assets were the restricted investments acquired in connection with the 2000 sale-leaseback transaction 
discussed in Note 4 The sale-leaseback transaction was terminated on September 30, 2008 and BRLC was 
dissolved on July 16, 2009, in conjunction with the UnwindTransaction 

Principles of Consolidation -The financial statements of Big Rivers include the accounts of Big Rivers and its 
wholly owned subsidiary. BRLC. All significant intercompany transactions have been eliminated. 

Estimates -The preparation of the financial statements in conformity with accounting principles generally 
accepted in the United States requires management to make estimates and assumptions that affect the reported 
amounts of assets, liabilities, revenues and expenses, and disclosure of contingent assets and liabilities The 
estimates and assumptions used in the accompanying financial statements are based upon management's 
evaluation of the relevant facts and circumstances as of the date of the financial statements Actual results may 
differ from those estimates 

System of Accounts - Big Rivers' maintains its accounting records in accordance with the Uniform System 
of Accounts as prescribed by the RUS Bulletin 1767B-1, as adopted by the KPSC These regulatory agencies 
retain authority and periodically issue orders on various accounting and ratemaking matters Adjustments to RUS 
accounting have been made to make the financial statements consistent with generally accepted accounting 
principles in the United States of America 

Revenue Recognition - Revenues generated from the Company's wholesale power contracts are based on 
month-end meter readings and are recognized as earned Prior to its termination, in accordance with FASB ASC 840, 
Leases, Big Rivers' revenue from the Lease Agreement was recognized on a straight-line basis over the term of 
the lease The major components of this lease revenue include the annual lease payments and the Monthly Margin 
Payments (described in Note 2) 

lltility Plant and Depreciation - Utility plant is recorded at original cost, which includes the cost of contracted 
services, materials, labor, overhead, and an allowance for borrowed funds used during construction Replacements 
of depreciable property units, except minor replacements, are charged to utility plant 

Allowance for borrowed funds used during construction is included on projects with an estimated total cost of $250 
or more before consideration of such allowance The interest capitalized is determined by applying the effective 
rate of Big Rivers' weighted-average debt to the accumulated expenditures for qualifying projects included in 
construction in progress 



Prior to July 17, 2009, the Effective Date of the UnwindTransaction (see Note 21, and in accordance with the terms 
of the Lease Agreement the Company generally recorded capital additions for Incremental Capital Costs and 
Nonincremental Capital Costs expenditures funded by E ON U S (formerly LG&E Energy Corporation) as utility plant 
to which the Company maintained title A corresponding obligation to E ON U S was recorded for the estimated 
portion of these additions attributable to the Residual Value Payments (see Note 2) A portion of this obligation was 
amonized to lease revenue over the useful life of those assets during the remaining lease term For the years ended 
December 31, 2009 and 2008, the Company recorded $5,557 and $10,728, respectively for such additions in utility 
plant The Company recorded $3,881, $6,748, and $6,591 in 2009, 2008, and 2007, respectively, as related lease 
revenue in the accompanying financial statements All amounts recorded for 2009 reflect the period prior to the 
Effective Date of the UnwindTransaction Under the terms of the UnwindTransaction, E ON U S waived their right 
to the Residual Value Payment, and the Company recognized a gain 

In accordance with the Lease Agreement and in addition to the capital costs funded by E ON U S (see Note 2) that 
were recorded by the Company as utility plant and lease revenue, E ON U S also incurred certain Nonincremental 
Capital Costs and Major Capital Improvements (as defined in the Lease Agreement) for wtiich they waived rights 
to a Residual Value Payment by Big Rivers upon lease termination Such amounts were not recorded as utility 
plant or lease revenue by the Company during the lease In connection with the UnwindTransaction the Company 
recognized a gain of $19,679 for the Nonincremental Capital assets for which E ON had waived rights to 

E ON U S constructed a scrubber (Major Capital Improvement) at Big Rivers' Coleman plant The scrubber achieved 
commercial acceptance in January 2007 The Company acquired the Coleman scrubber a t  no cost under the terms of 
the UnwindTransaction, recogriizing a gain of $98,500 in 2009 

Depreciation of utility plant in service is recorded using the straight line method over the estimated remaining 
service lives, as approved by the RUS and KPSC The annual composite depreciation rates used to compute 
depreciation expense were as follows 

Electric plant-leased 
Transmission plant 
General plant 

16O%-2 47% 
176%-3 24% 
1 11 %-5 62% 

For 2009, 2008, and 2007, the average composite depreciation rates were 1 85'3'0, 185%, and 185%. respectively 
At the time plant is disposed of, the original cost plus cost of removal less salvage value of such plant is charged to 
accumulated depreciation, as required by the RUS 

impairment Review of Long-Lived Assets - Long-lived assets are reviewed as facts and circumstances indicate 
that the carrying amount may be impaired This review is performed in accordance with FASB ASC 360, Property, 
Plant, and fquipmentas it relates to impairment of long-lived assets FASB ASC 360 establishes one accounting 
model for all impaired long-lived assets and long-lived assets to be disposed of by sale or otherwise FASB ASC 360 
requires the evaluation of impairment by cornparing an asset's carrying value to the estiniated future cash flows 
the asset is expected to generate over its remaining life If this evaluation were to conclude that the carrying value 
of the asset is impaired, an impairment charge would be recorded based on the difference between the asset's 
carrying amount and its fair value (less costs to sell for assets to be disposed of by sale) as a charge to operations 01 

discontinued operations 

Restricted Investments - Investments are restricted under KPSC order to establish certain reserve funds for 
member rate mitigation in conjunction with the UnwindTransaction.These investments have been classified as held- 
to-maturity and are carried a t  amortized cost (see Note IO)  

Cash and Cash Equivalents - Big Rivers considers all short-term, highly-liquid investments with original maturities 
of three months or less to be cash equivalents 

IncomeTaxes -As a taxable cooperative, Big Rivers is entitled to exclude the amount of patronage allocations to 
members froni taxable income Income and expenses related to nonmember operations are taxable to Big Rivers 
Big Rivers files a Federal income tax returri arid a Kentucky income tax return. 



Patronage Capital -As provided in the bylaws, Big Rivers accounts for each year‘s patronage-sourced income, 
both operating and nonoperating, on a patronage basis Notwithstanding any other provision of the bylaws, the 
amount to be allocated as patronage capital for a given year shall not be less than the greater of regular taxable 
patronage-sourced income or alternative minimum taxable patronage-sourced income 

Derivatives- Management has reviewed the requirements of FASB ASC 815, Derivatives and Hedging, and 
has determined that all contracts meeting the definition of a derivative also qualify for the normal purchases and 
sales exception under FASB ASC 815 The Company has elected the Normal Purchase and Normal Sale exception 
for these contracts and, therefore, the contracts are not required to be recognized at fair value in the financial 
statements 

Fair value measurements -The Fair Value Measurements and DisclosuresTopic of the FASB ASC 820, Fair Value 
Measurements and Disclosures, defines fair value as the exchange price that would be received for an asset or 
paid to transfer a liability (an exit price) in the principal, or most advantageous, market for the asset or liability in an 
orderly transaction between market participants at the measurement date The Fair Values MeasurementsTopic 
establishes a three-Level fair value hierarchy that prioritizes the inputs used to measure fair value This hierarchy 
requires entities to maximize the use of observable inputs when possible The three levels of inputs used to 
measure fair value are as follows: 

Level 1 -quoted prices in active markets for identical assets or liabilities 

Level 2 -observable inputs other than quoted prices included in Level 1, such as quoted 
prices for similar assets and liabilities in active markets; quoted prices for identical or similar 
assets and liabilities in markets that are not active; or other inputs that are observable or 
can be corroborated by observable market data, and 

Level 3 - unobservable inputs that are supported by little or no market activity and 
that are significant to the fair values of the assets or liabilities, including certain pricing 
models, discounted cash flow methodologies and similar techniques that use significant 
unobservable inputs 

New Accounting Pronouncements - FASB ASC 815, Derivatives and Hedging, issued in March 2008, establishes 
enhanced disclosure requirements concerning derivative instruments and hedging activities This enhanced 
disclosure standard requires that objectives for using derivative instruments be disclosed in terms of underlying 
risk and accounting designation in order to better convey the purpose of derivative use in terms of the risks that 
the entity is intending to manage Entities are required to provide enhanced disclosures about (a) how and why an 
entity uses derivative instruments, (b) how derivative instruments and related hedged items are accounted for under 
FASB ASC 815 and its related interpretations, and (c) how derivative instruments and related hedged items affect 
an entity’s financial position, financial performance, and cash flows.This standard of FASB ASC 815 is effective for 
financial statements issued for fiscal years beginning after November 15, 2008 The Company adopted this standard 
of FASB ASC 815 on January 1, 2009, with no impact to the Company’s financial statements. 

FASB ASC 855, Subsequent Events, establishes a standard for disclosure of events that occur during the period 
between the balance sheet date and the date on which the financial statements are issued This standard of FASB 
ASC 855 is effective for interim or annual financial periods ending after .June 15, 2009 The Company has adopted 
the disclosure requirements for subsequent events as outlined in ASC 855 and management evaluated subsequent 
events up to and including March 26, 2010, the date the financial statements were available to be issued. 

FASB ASC 105, Generally Accepted Accounting Principles, provides a Codification of accounting standards that 
supersedes all previously existing non-SEC accounting and reporting standards and becomes the authoritative 
source of U S generally accepted accounting principles (GAAP) This standard of FASB ASC 105 is effective for 
annual financial statements issued after September 15, 2009 The Company has adopted the Accounting Standard 
Codification (ASC) established by FASB ASC 105 



2 LG&E LEASE AGREEMENT 

Big Rivers, E ON U S LLC ("E ON"), Western Kentucky Energy Corporation ("WKEC"), and LG&E Energy Marketing 
("LEM"), closed effective July 17, 2009, a transaction resulting in a mutually acceptable early termination of the 
1998 LG&E Lease Agreement (referred herein as the "Unwind3ansaction" or "Unwind") E ON, WKEC, and LEM 
are collectively referred to in the Notes as "E ON Entities"This transaction was approved by the KPSC and the 
RUS The UnwindTransaction resulted in Big Rivers recognizing a net gain of $537,978 This transaction resulted 
in the acquisition of assets, the assumption of liabilities, the forgiveness of liabilities, and the establishment of a 
regulatory reserve prescribed by the KPSC in their approval of the transaction Assets and liabilities in the unwind 
transaction were accounted for a t  fair value or recorded value, as appropriate The gain from the UnwindTransaction 
is summarized as follows 

Assets received, 
Cash 
Coleman scrubber 
Inventory 
Construction in progress 
Utility plant assets 
SO2 allowances 

Liabilities (assumed) forgiven 
Economic Reserve 
Rural Economic Reserve 
Post-retirement benefits liability 
Residual value payrnents obligation 
LEM Settlement Note 

Unwind 
Gain 

$506,675 
98,500 
55,000 
23,074 
19,679 

980 

(1 57,000) 
(60,856) 

(8,768) 
145,251 

15,440 

Recognition of (expenses) income 
Deferred lease income 7,187 
Deferred loss from termination of saleAeaseback (73,829) 
Deferred loss from LEM Marketing Payment/Settlenient Note (1 4,520) 
Unwind transaction costs (18,991) 
Other 156 

Gain on unwind transaction $537,978 

The terms of the LG&E Lease Agreement as originally structured are outlined in the following text 

On July 15, 1998 ("Effective Date"), a lease was consummated ("Lease Agreement"), whereby Big Rivers leased 
its generating facilities to Western Kentucky Energy Corporation (WKEC), a wholly owned subsidiary of E ON 
U S Pursuant to the Lease Agreement, WKEC operated the generating facilities and maintained title to all energy 
produced Throughout the lease term, in order for Big Rivers to fulfill its obligation to supply power to its members, 
the Company purchased substantially all of its power requirements from LG&E Energy Marketing Corporation 
(LEM), a wholly owned subsidiary of E ON U S I  pursuant to a power purchase agreement 

Big Rivers continued to operate its transmission facilities and charged LEM tariff rates for delivery of the energy 
produced by WKEC and consumed by LEM's customers The significant terms of the Lease Agreement were as 
follows 
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WKEC was to lease and operate Big Rivers' generation facilities through 2023 

Big Rivers retained ownership of the generation facilities both during and at tlie end of the lease term 

WKEC paid Big Rivers an annual lease payment of $30,965 over the lease term, subject to certain adjustments 

On the Effective Date, Big Rivers received $69,100 representing certain closing payments and the first two 
years of the annual lease payments In accordance with FASB ASC 840, Leases, the Company amortized these 
payments to revenue on a straight-line basis over the life of the lease 

Big Rivers continued to provide power for its members, excluding the member loads serving the Aluminum 
Smelters, through its power purchase agreements with LEM and the Southeastern Power Administration, 
based on a pre-determined maximum capacity When economically feasible, the Company also obtained 
tlie power necessary to supply its member loads, excluding the Aluminum Smelters, in the open market 
Kenergy Corp 's retail service for the Aluminum Smelters was served by LEM and other third-party providers 
that included Big Rivers To the extent the power purchased from LEM did not reach pre-determined 
minimums, the Company was required to pay certain penalties Also, to the extent additional power was 
available to Big Rivers under the LEM contract, Big Rivers made sales to nonmembers 

LEM reimbursed Big Rivers the margins expected from the Aluminum Smelters, defined as the net cash flows 
that Big Rivers anticipated receiving if the Company had continued to serve the Aluminum Smelters' load, as 
filed in the Rate Hearing (the "Monthly Margin Payments") 

WKEC was responsible for the operating costs of the generation facilities; however, Big Rivers was partially 
responsible for ordinary capital expenditures ("Nonincremental Capital Costs") for the generation facilities over 
the term of the Lease Agreement, generally up to predetermined annual amounts At the end of the lease term, 
Big Rivers was obligated to fund a "Residual Value Payment" to E ON U S for such capital additions during 
the lease (see Note 1 )  Adjustments to the Residual Value Payment were made based upon actual capital 
expenditures Additionally, WKEC made required capital improvements to the facilities to comply with new 
laws or a changes to existing laws ("Incremental Capital Costs") over the lease life (the Company was partially 
responsible for such costs. 20% through 2010) and the Company was required to submit another Residual 
Value Payment to E ON IJ S for the undepreciated value of WKEC's 80% share of these costs, a t  the end of 
the lease The Company had title to these assets during the lease and upon lease termination 

Big Rivers entered into a note payable with LEM for $19,676 (the "LEM Settlement Note") to be repaid over the 
term of the Lease Agreement, with an interest rate at 8% per annum, in consideration for LEM's assumption 
of the risk related to unforeseen costs with respect to power to be supplied to the Aluminum Smelters and 
the increased responsibility for financing capital improvements The Company recorded this obligation as a 
component of deferred charges with the related payable recorded as long-term debt in the accompanying 
balance sheets This deferred charge was amortized on a straight-line basis up to the Effective Date of the 
Unwind Transaction 

On the Effective Date, Big Rivers paid a nonrefundable marketing payment of $5,933 to LEM, which was 
recorded as a component of deferred charges This amount was amortized on a straight-line basis up to the 
Effective Date of the lJnwind Transaction 

During the lease term, Big Rivers was entitled to certain "billing credits" against amounts the Company owed 
LEM under the power purchase agreement Each month during the first 55 months of the lease term, Big 
Rivers received a credit of $89 For the year 201 1, Big Rivers was to receive a credit of $2,611 and for the years 
2012 through 2023, the Company was to receive a credit of $4,111 annually 



In accordance with the power purchase agreement with LEM, the Company was allowed to purchase power in the 
open market rather than from LEM, incurring penalties when the power purchased from LEM did not meet certain 
minimum levels, and to sell excess power (power not needed to supply its jurisdictional load) in the open market 
(collectively referred to as "Arbitrage") Pursuant to the New RUS Promissory Note and the RUS ARVP Note, the 
benefit, net of tax, as defined, derived from Arbitrage had to be divided as follows one-third. adjusted for capital 
expenditures, was used to make principal payments on the New RUS Promissory Note, one third was used to make 
principal payments on the RUS ARVP Note, and the remaining value was retained by the Company 

3 UTILITY PLANT 

At December 31, 2009 and 2008, utility plant is summarized as follows 

Classified plant in service 
Production plant 
Electric plant - leased 
Transmission plant 
General plant 
Other 

2009 2008 

$I ,675,733 $ -  
1,535,004 

236,639 230,800 
18,201 17,240 

543 543 

1,783,587 1,931,116 

Less accumulated depreciation 908,099 879,073 

1,023,017 904,514 

Construction in progress I 55,257 8,185 

Utility plant - net $1,078,274 $91 2,699 

Interest capitalized for the years ended December 31, 2009, 2008, and 2007 was $133, $492, and $391, 
respectively 

The Company has not identified ariy material legal asset retirement obligations, as defined i r i  FASB ASC 410, Asset 
Retirement Obhgations In accordance with regulatory treatment, the Company records an estimated net cost of 
removal of its utility plant through normal depreciation As of December 31, 2009 and 2008, the Company had a 
regulatory liability of approximately $35,835 and $32,696, respectively, related to nonlegal removal costs included in 
accumulated deoreciation 

4. SALE-LEASEBACK 

On April 18. 2000, the Company completed a sale-leaseback of two of its utility plants, including the related facilities 
and equipmerit.The sale-leaseback provided Big Rivers a $1,089,000 fixed price purchase option, at the end of each 
lease term (25 and 27 years), which, together with future contractual interest receipts, would be fully funded 

On September 30, 2008, the Company completed an early termination of the sale-leaseback transaction The 
termination was precipitated by the June 2008 downgrade of the claims-paying ability of Ambac Assurance 
Corporation (Ambac) Ambac served as insurer of Big Rivers' payment obtigations, thereby providing credit support 
under the transaction. Ambac's downgrade exposed the Company to adverse consequences under the contractual 
terms of the transaction and after consideration of alternative options, Big Rivers ultimately settled on termination 
as the preferred solution Proceeds from disposition of the restricted investment and payments required under the 
termination agreements were $222,739 and $329,559, respectively, reflecting a net cash payment of $107.120.T0 



meet its remaining obligations Big Rivers' entered into a $12,380 promissory note (see Note 5) with Philip Morris 
Capital Corporation (PMCC) A net loss of $77,001 resulting from the early termination of the sale-leaseback was 
recorded as a regulatory asset and was amortized up to the Effective Date of the UnwindTransaction, with the 
balance of the regulatory asset reflected as an offset to the gain recognized from the UnwindTransaction 

Prior to termination the sale-leaseback transaction was recorded as a financing for financial reporting purposes 
and a sale for Federal income tax purposes In connection therewith, in 2000, Big Rivers received $866,676 of 
proceeds and incurred $791,626 of related obligations Pursuant to a payment undertaking agreement with a 
financial institution, Big Rivers effectively extinguished $656,029 of these obligations with an equivalent portion 
of the proceeds The Company also purchased investments with an initial value of $146,647 to fund the remaining 
$135,597 of the obligations Interest received and paid was recorded to these accounts up to the date of lease 
termination The Company paid 757% interest on its obligations related to long-term lease and received 6 89% on 
its related investments The Company made a $64,000 principal payment on the New RUS Promissory Note with 
the remaining proceeds The $75,050 gain was deferred and was amortized up to the date of lease termination, with 
the Company recognizing $1,998, and $2,900, in 2008, and 2007, respectively 

The Amount recognized in the statement of financial position related to the sale-leaseback as of December 3 1, 
2008, is as follows. 

Deferred loss from termination of sale-leaseback $76,001 

The unamortized balance of the deferred loss was recognized in 2009 in conjunction with the unwind transaction 
described in Note 2 based on agreement with the KPSC 

Amounts recognized in the statement of operations related to the sale-leaseback for the years ended December 31, 
2008, and 2007, are as follows 

2008 2007 

Power contracts revenue (revenue discount 
adjustment - see Note 6) $(2,453) $43,680) 

Interest on obligations related to long-term lease 
Interest expense 8,989 12,819 
Amortize gain on sale-leaseback (1,998) (2,900) 

long-term lease $6,99 1 $9,9 19 
Net interest on obligations related to 

Interest income on restricted investments under 
long-term lease $8,742 $12,48 1 

Interest income and other $779 $778 



5. DEBT AND OTHER LONG-TERM OBLIGATIONS 

A detail of long-term debt at December 31, 2009 and 2008, is as follows: 

2009 2008 
RUS Series A Promissory Note, stated arriount of, $599,462, 
stated interest rate of 5.75%, with an interest rate of 5.84%, 
maturing July 2021 

New RUS Proniissory Note, stated amount of, $768,391, stated 
interest rate of 5 75%, with an interest rate of 5 82%, 
maturing July 2021 

RUS Series B Note, stated amount of $245,530, no stated interest 
rate, with interest imputed at 5 80%, maturing December 2023 

RUS ARVP Note, stated amount of $245,899, no stated interest 
rate, with interest imputed at 5 8O%, maturing December 2023 

LEM Settlernent Note, interest rate of 8 09'0, payable in monthly 
installments 

County of Ohio, Kentucky, promissory note, variable interest rate 
(average interest rate of 10 50% and 8 95% in 2009 and 2008, 
respectively), maturing in October 2022 

County of Ohio, Kentucky, promissory note, variable interest rate 
(average interest rate of 3 22% and 5 14% in 2009 and 2008, 
respectively), maturing in June 2013 

PMCC Promissorv Note with an interest rate of 8 5% 

Total long-term debt 

Current maturities 

Total long-term debt - net of current maturities 

The following are scheduled maturities of long-term debt a t  December 31 

Year 

2010 
201 1 
201 2 
201 3 
201 4 
Thereafter 

Total 

$596,786 $ 

765,297 

109,666 

103,685 

15,658 

83,300 83,300 

58,800 58,800 
12,380 

848,552 1,039,120 

14,185 51,771 

$834,367 $987,349 

Amount 
$14,185 

14,850 
76,081 
79,278 
21,678 

642,480 
$848,552 

RUS Notes - On July 15, 1998, Big Rivers recorded the New RUS Promissory Note and the RUS ARVP Note a t  fair 
value using the applicable market rate of 5 82% On the Unwind Closing Date, the New RUS Note and the ARVP 
Note were replaced with the RUS 2009 Promissory Note Series A and the RUS 2009 Promissory Note Series B, 
respectively After an Unwind Closing Date payment of $140,181, the RUS 2009 Promissory Note Series A is 
recorded at an interest rate of 5 84% The RUS 2009 Series B Note is recorded a t  an imputed interest rate of 
5 80% The RUS Notes are collateralized by substantially all assets of the Company and secured by the Indenture 
dated July 1, 2009 between the Company and U S Bank National Association 



Pollution Control Bonds -The County of Ohio, Kentucky, issued $83,300 of Pollution Control Periodic Auction 
Rate Securities, Series 2001, the proceeds of which are supported by a promissory note from Big Rivers, which 
bears the same interest rate These bonds bear interest a t  a variable rate and mature in October 2022 

The County of Ohio, Kentucky, issued $58,800 of Pollution ControlVariable Rate Demand Bonds, Series 1983, the 
proceeds of which are supported by a promissory note from Big Rivers, which bears the same interest rate as the 
bonds These bonds bear interest at a variable rate and mature in June 2013 

The Series 1983 bonds are supported by a liquidity facility issued by Credit Suisse First Boston, which was assigned 
to Dexia Credit in 2006 Both Series are supported by municipal bond insurance and surety policies issued by Ambac 
Assurance Corporation Big Rivers has agreed to reimburse Ambac Assurance Corporation for any payments under 
the municipal bond insurance policies or the surety policies Both Series are secured by the Indenture dated July 1, 
2009 between the company and U S Bank National Association 

These instruments are subject to maximum interest rates of 13% and 18%, respectively The December 31, 2009 
interest rates on the Series 1983 and Series 2001 Pollution Control Bonds were 3 25% and 4 50%. respectively 

LEM Settlement Note - On July 15,1998 Big Rivers executed the Settlement Note with LEM The Settlement 
Note required Big Rivers to pay to LEM $19,676, plus interest at 8% per annum over the lease term The principal 
and interest payment was approximately $1,822 annually On the Unwind Closing Date, in connection with the 
UnwindTransaction the remaining balance on the Settlement Note in the amount of $15,440 was forgiven 

PMCC Promissory Note - On September 30, 2008 in conjunction with the early termination of the sale-leaseback 
transaction (see Note 4). Big Rivers executed a promissory note with Phillip Morris Capital Corporation (PMCC) 
The note required Big Rives to pay PMCC $12,380, plus interest a t  8 5% per annum On the Unwind Closing Date 
Big Rivers repaid the $12,380 principal amount At December 31, 2009 the Company had no remaining liability 
associated with this promissory note 

Notes Payable - Notes payable represent the Company's borrowing on its line of credit with the National Rural 
Utilities Cooperative Finance Corporation (CFC) and CoBank, ACB (CoBank) The maximum borrowing capacity 
on the lines of credit is $100,000 consisting of $50,000 each for CFC and CoBank There were no borrowings 
outstanding on the line of credit at December 31, 2009, however letter of credits issued under an associated 
Letter of Credit Facility with CFC reduced the borrowing capacity by $5,654 Advances on the CFC line of credit 
bear interest at a variable rate and outstanding balances are payable in full by the maturity date of July 16, 2014 
Advances on the CoBank line of credit bear interest a t  a variable rate and outstanding balances are payable in full by 
the maturity date of July 16, 2012 

6. RATE MATTERS 

The rates charged to Big Rivers' members consist of a demand charge per kW and an energy charge per kWh 
consumed as approved by the KPSC.The rates include specific demand and energy charges for its members' two 
classes of customers, the large industrial customers and the rural customers under its jurisdiction For the large 
industrial customers, the demand charge is generally based on each customer's maximum demand during the 
current month Each members rural demand charge is based upon the maximum coincident demand of their rural 
delivery points 

Prior to the UnwindTransaction the demand and energy charges were not subject to adjustments for increases 
or decreases in fuel or environmental costs In conjunction with the UnwindTransaction, the KPSC approved the 
implementation of certain tariff riders, including a fuel adjustment clause and an environmental surcharge, offset 
by an unwind surcredit (a refund to tariff members of certain charges collected from the Aluminum Smelter in 
accordance with the contract terms) The net effect of these tariffs is recognized as revenue on a monthly basis with 
an offset to the regulatory liability - member rate mitigation described below 

The net impact of the tariff riders to members rates is currently mitigated by a Member Rate Stability Mechanism 
(MRSM) that was funded by certain cash amounts received from the E ON Entities in connection with the Unwind 



Transaction (the Economic and Rural Economic Reserves) and held by Big Rivers as restricted investments An 
offsetting regulatory liability - member rate mitigation was established with the funding of these accounts Big 
Rivers is required to file a rate case with the KPSC within three years of the unwind or July 2012 

Effective since September 1, 2000, and continuing through August 31, 2008, the KPSC approved Big Rivers' request 
for a $3,680 annual revenue discount adlustvierit for its members, effectively passing the benefit of the sale- 
leaseback transaction (see Note 4) to them On September 1, 2008, Big Rivers' discontinued the revenue discount 
adjustment to its members in conjunction with the sale leaseback termination 

7. INCOMETAXES 

Big Rivers was formed as a tax exempt cooperative organization described in Internal Revenue Code 
Section 501(c)(12) To retain taxexempt status under this section, at least 85% of the Big Rivers' receipts must 
be generated from transactions with the Company's members In 1983, sales to nonmembers resulted in Big 
Rivers failing to meet the 85% requirement Until Big Rivers can meet the 85% rnember income requirement, the 
Company is a taxable cooperative 

Under the provisions of FASB ASC 740, h o m e  Taxes, Big Rivers is required to record deferred tax assets and 
liabilities for temporary differences between amourits reported for financial reporting purposes and amounts 
reported for income tax purposes Deferred tax assets and liabilities are determined based upon these temporary 
differences using enacted tax rates for the year in which these differences are expected to reverse Deferred income 
tax expense or beriefit is based on the change in assets and liabilities from period to period, subject to an ongoing 
assessment of realization Tax benefits associated with income tax positions taken, or expected to be taken, in a tax 
return are recorded only when the more-likely thari-not recognitiori threshold is satisfied and rneasured at the largest 
amount of benefit that is greater than 50 percent likely of being realized upon settlement 

As a result of the sale leaseback terminations in 2008 (see Note 41, Big Rivers no longer considers that it is more 
likely than not that it will recover its net deferred tax assets (which consisted solely of Alternative MinimumTax 
(AMT) credit carryforwards) An income statement charge of $5,035 relating the AMT amounts carried forward at 
January 1, 2008 together with a charge of $900 relating to the 2008 AMT obligation were recorded in the Statement 
of Operations for 2008 An AMT charge of $1,025 was recorded in the Statement of Operations for 2009 

At December 31, 2009, Big Rivers had a nonpatron net operating loss carryforward of approximately $53,138 
expiring through 2012. and an alternative minimum tax credit carryforward of approximately $7,052, which carries 
forward indefiriitely 

The Company has not recorded any regular income tax expense for the years ended December 31, 2009,2008 
and 2007; as the Company has utilized federal net operating losses to offset any regular taxable income during 
those years Had the Company not had the benefit of a net operating loss carryforward, the Company would have 
recorded $19,619, $20,363, and $7,724 in current regular tax expense for the years ended December 31, 2009, 2008 
and 2007; respectively 



The components of the net deferred tax assets as of December 3 1, 2009 and 2008, were as follows: 

2009 2008 
Deferred tax assets 

Net operating loss carryforward 
Alternative minimum tax credit carryforwards 
Member Rate Mitigation 
Fixed asset basis difference 

$20,990 $40,609 
7,052 5,935 

10,326 
11,420 33,786 

Total deferred tax assets 49,788 80,330 

Deferred tax liabilities - ARVP Note (23,793) (25,384) 

Net deferred tax asset (prevaluation allowance) 25,995 54,946 

Valuation allowance (25,995) (54,946) 

Net deferred tax asset $ -  $ -  

A reconciliation of the Company's effective tax rate for 2009, 2008 and 2007, follows: 

2009 2008 2007 

Federal rate 35 0 Yo 3 5 0 %  35 0 Yo 
State rate - net of federal benefit 4 5  4 5  4 5  
Patronage allocation to members (35 4) (31 3) (28 0)  
Tax benefit of operating loss carryforwards and other (4 1) (8 2) ( 1 1  5) 
Alternative minimum tax 0 2  18 0 

Effective tax rate 0.2 Yo 18.0 % - Yo 

The Company files a federal income tax return, as well as several state income tax returns.The years currently 
open for federal tax examination are 2005 through 2009 and 1990 through 1997, due to unused net operating loss 
carryforwards The major state tax jurisdiction currently open for tax examination is Kentucky for years 2002 through 
2009 and years 1990 through 1997, also due to unused net operating loss carryforwards The Company has not 
recorded any unrecognized tax benefits or liabilities related to federal or state income taxes. 

The Company classifies interest and penalties as an operating expense on the income statement and accrued 
expense in the balance sheet No interest or penalties have been recorded during 2007, 2008, or 2009 

8. POWER PURCHASED 

Prior to the UnwindTransaction and in accordance with the Lease Agreement, Big Rivers supplied all of the 
members' requirements for power to serve their customers, other than the Aluminum Smelters Contract limits 
were established in the Lease Agreement and included minimum and maximum hourly and annual power purchase 
amounts Big Rivers could not reduce the contract limits by more than 12 MW in any year or by more than a total of 
72 MW over the lease term In the event Big Rivers failed to take the minimum requirement during any hour or year, 



Big Rivers was liable to LEM for a certain percentage of the difference between the amount of power actually taken 
and the applicable minimum requirement 

Although Big Rivers was required by the Lease Agreement to purchase minimum hourly and annual amounts 
of power from LEM, the lease did not prevent Big Rivers from paying the associated penalty in certain hours to 
purchase lower cost power, if available, in the open market or reselling a portion of its purchased power to a third 
party The power purchases made under this agreement for the years ended December 31, 2009, 2008, and 2007, 
were $51,592, $99,700, and $96,295, respectively, and are included in power purchased and interchanged on the 
statement of operations 

9. PENSION PLANS 

Defined Benefit Plans - Big Rivers has noncontributory defined benefit pension plans covering substantially all 
employees who meet minimum age and service requirements and who were employed by the Company prior to the 
plans closure dates cited below.The plans provide benefits based on the participants' years of service and the five 
highest consecutive years' compensation during the last ten years of employment Big Rivers' policy is to fund such 
plans in accordance with the requirements of the Employee Retirement Income Security Act of 1974 

The salaried employees defined benefit plan was closed to new entrants effective January 1, 2008, and the 
bargaining employees defined benefit plan was closed to new hires effective November 1, 2008 The Company 
sirriultaneously established base contribution accounts in the defined contribution thrift and 401 (k) savings plans, 
which were renamed as the retirement savings plans The base contribution account for an eligible employee, 
which is one who meets the minimum age and service requirements, but for whom membership in the defined 
benefit plan is closed, is funded by erriployer contributions based on graduated percentages of the employee's pay, 
depending on his 01 her age 

The Company has adopted FASB ASC 715, Defined Benefit Plans, including the requirement to recognize the funded 
status of its pension plans and other postretirement plans (see Note 12 -Postretirement Benefits OtherThan 
Pensions) FASB ASC 715 defines the funded status of a defined benefit pension plan as the fair value of its assets 
less its projected benefit obligation, which includes projected salary increases, and defines the funded status of any 
other postretirement plan as the fair value of its assets less its accumulated postretirement benefit obligation. 

FASB ASC 715 also requires an employer to measure the funded status of a plan as of the date of its year-end 
balance sheet and requires disclosure in the notes to the financial statements certain additional information related 
to net periodic benefit costs for the next fiscal year The Company's pension and other postretirement benefit plans 
are measured as of December 31, 2009 and 2008 

The following provides ari overview of the Company's noncontributory defined benefit pension plans 

A reconciliation of the Cornpany's benefit obligations of its noncontributory defined benefit perision plans at 
December 31, 2009 and 2008, follows: 

2009 2008 

Benefit obligation - beginning of period $24,253 $19,889 
Service cost - benefits earned during the period 1,241 1,072 
Interest cost on projected benefit obligation 1,466 1,220 
Participant contributions (lump sum repayment) 40 31 8 
Plan settlements 262 
Benefits paid (3,945) (248) 
Actuarial loss 2,176 2,002 

Benefit obligation - end of period $25,493 $24,253 



The accumulated benefit obligation for all defined benefit pension plans was $18,630 and $18,568 at December 31 
2009 and 2008, respectively 

A reconciliation of ihe Company’s pension plan assets a t  December 3 1, 2009 and 2008, follows: 

2009 2008 

Fair value of plan assets - beginning of period $20,295 $2 1,820 
Actual return on plan assets 4,820 (5,095) 
Employer contributions 1,060 3,500 
Participant contributions (lump sum repayment) 40 318 
Benefits paid (3,945) (248) 

Fair value of plan assets - end of period $22,270 $20,295 

The funded status of the Company’s pension plans a t  December 31, 2009 and 2008, follows 

2009 2008 

Benefit obligation - end of period 
Fair value of plan assets - end of period 

Funded status 

$(25,493) $(24,253) 
22,270 20,295 

s(3.223) $13.9581 

Components of net periodic pension costs for ihe years ended December 3 1, 2009, 2008, and 2007, were as 
follows. 

2009 2008 2007 

Service cost 
Interest cost 
Expected return on plan assets 
Amortization of prior service cost 
Amortization of actuarial loss 
Settlement loss 

Net periodic benefit cost 

$1,241 $1,072 $958 
1,466 1,220 1,058 

(1,332) (1,516) (1,167) 
19 19 19 

834 247 285 
1,690 

$3,918 $1,042 $1,153 

A reconciliation of the pension plan amounts in accumulated other comprehensive income at December 31, 2009 
and 2008, follows. 

2009 2008 

Prior service cost 
Unamortized actuarial (loss) 

Accumulated other comprehensive income $(9,710) $(13,304) 



In 2010, $19 of prior service cost and $560 of actuarial loss is expected to be amortized to periodic benefit cost 

The recognized adjustments to other comprehensive income at December 31, 2009 and 2008, follows 

2009 2008 

Prior service cost 
Unamortized actuarial (loss) 

Other comprehensive income $3,594 $(8,346) 

At December 31, 2009 and 2008, amounts recognized in the statement of financial position were as follows: 

2009 2008 

Deferred credits and other U3.223) S(3.958) 

Assumptions used to develop the projected benefit obligation and determine the net periodic benefit cost were as 
follows: 

2009 2008 2007 

Discount rate - projected benefit obligation 5 5 9 %  6 3 8 %  6 2 5 %  
Discount rate - net periodic benefit cost 6 38 6 25 5 75 
Rates of increase in compensation levels 4 00 4 00 4 00 
Expected long-term rate of return on assets 725 725 725 

The expected long-term rate of return on plan assets for determining net periodic pension cost for each fiscal year is 
chosen by the Company from a best estimate range determined by applying anticipated long-term returns and long- 
term volatility for various asset categories to the target asset allocation of the plans, as well as taking into account 
historical returns 

Using the asset allocation policy adopted by the Company noted in the paragraph below, we determined the 
expected rate of return a t  a 50% probability of achievement Level based on (a) forward-looking rate of return 
expectations for passively-managed asset categories over a 20-year time horizon and (b) historical rates of return 
for passively-managed asset categories Applying an approximately 8O%/2O% weighting to the rates determined in 
(a) and (b), respectively, produced an expected rate of return of 728%, which was rounded to 725% 

Big Rivers utilizes a third party investment manager for the plan assets, and has communicated thereto the 
Company's Retirement Plan Investment Policy, including a target asset allocation mix of 50% U S Equities (an 
acceptable range of 45-55%), 15% International Equities (an acceptable range of IO-20%), and 35% fixed income 
(an acceptable range of 30-40%) As of December 31, 2009 and 2008, the investment allocation was 55% and 40%, 
respectively, in U S Equities, 11 YO and 79'0, respectively, in International Equities, and 34% and 53%, respectively, 
in fixed income.The objective of the investment program seeks to (a) maximize return on investment, (b) minimize 
volatility, (c) minimize company contributions, and (d) provide the employee benefit in accordance with the plans.The 
portfolio is well diversified and of high quality.The average quality of the fixed income investments must be "K or 
better The Equity portfolio must also be of investment grade quality The performance of the investment manager is 
reviewed semi-annually 



At December 31, 2009, the fair value of Big Rivers' defined benefit pension plan assets by asset category are as 
follows: 

Level 1 Level 2 Total 

Cash and Money Market 
Equity Securities 
U S large-cap stocks 
U S mid-cap stock mutual funds 
U,S small-cap stock mutual funds 
International stock mutual funds 
Preferred stock 

Fixed 
IJ S Government Agency Bonds 
Taxable U S Municipal Bonds 
U S Corporate Bonds 

$ 815 $ - 

8,580 
2,064 
1,282 
2,328 

404 

2,139 
2,282 
2,376 

$ 815 

8,580 
2,064 
1,282 
2,328 

404 

2,139 
2,282 
2,376 

Expected retiree pension benefit payments projected to be required during the years following 2009 are as follows: 

Years Ending 
December 3 1 

2010 
201 1 
201 2 
2013 
2014 
201 5-201 9 

Total 

Amount 

$2,033 
1,868 
2,911 
4,043 
2,041 

13,642 

$26,538 

In 2010, the Company expects to contribute $1.096 to its pension plan trusts 

Defined Contribution Plans - Big Rivers has two defined contribution retirement plans covering substantially all 
employees who meet minimum age and service requirements Each plan has a thrift and 401 (k) savings section 
allowing employees to contribute up to 75% of pay on a pre-tax and/or after-tax basis, with employer matching 
contributions equal to 60% of the first 6% contributed by the employee on a pre-tax basis. 

A base contribution retirement section was added and the plan name changed from thrift and 401 (k) savings to 
retirement savings, effective January 1, 2008, for the salaried plan and November 1, 2008, for the bargaining 
plan The base contribution account is funded by employer contributions based on graduated percentages of pay, 
depending on the employee's age 

The Company's expense under these plans was $355 and $308 for the years ended December 31, 2009 and 2008, 
respectively 



Deferred Compensation Plan - Effective May 1, 2008, Big Rivers established a nonqualified deferred 
Compensation plan for its eligible employees who are members of a select group of management or highly 
compensated employees The purpose of the plan is to allow participants to receive contributions or make deferrals 
that they could riot receive or make under the salaried employees qualified defined contribution retirement savings 
plan (formerly the thrift and 401(k) savings plan) as a result of nondiscrimination rules and other limitations applicable 
to the qualified plan under the lriternal Revenue Code. The nonqualified plan also allows a participant to defer a 
percentage of his or her pay on a pre-tax basis 

The nonqualified deferred compensation plan is unfunded, but the Company has choseri to finance its obligations 
under the plan, including any employee deferrals, through a rabbi trust The trust assets remain a part of the 
Company’s general assets, subject to the claims of its creditors The 2009 employer contribution was $33 and 
deferred compensation expense was $67 As of December 31, 2009, the trust asset was $94 and the deferred 
liabilitv was $101 

10. RESTRICTED INVESTMENTS 

The amortized costs and fair values of Big Rivers restricted investments held for member rate mitigation at 
December 31, 2009 are as follows 

Amortized Fair 
Costs Values 

Cash and Money Market 
Debt Securities 

U S Treasuries 
U S Government Agency 

Total 

$25,186 $25,186 

67,895 67,474 
150,144 150,181 

$243,225 $242,841 

Gross unrealized gains and losses on restricted investments at December 31, 2009 were as follows 

Gains Losses 

Cash and Money Market $ -  $ -  
Debt Securities 

U S Treasuries 12 434 
U S Government Agency 79 41 ___ 

Total $91 $475 

Debt securities at December 31, 2009 mature, according to  their contractual terms, as follows (actual 
maturities may differ due to call or prepayment rights)” 

Amortized Fair 
Costs Values 

In one year or less $46,102 $46,112 
After one year through five years 197,123 196,729 I 

Total $243,225 $242,841 



Gross unrealized losses on investments and the fair values of the related securities, aggregated by investment 
category and length of time that individual securities have been in a continuous unrealized loss position a t  
December 3 1, 2009, were: 

LessThan 12 Months 

Losses Values 
Fair 

Debt securities 
U S Treasuries $434 $59,872 
U S Government Agency 41 45,026 

Total $475 $104,898 

The unrealized loss positions were primarily caused by interest rate fluctuations. The number of investments in 
an unrealized loss position as of December 3 1, 2009 was eight Since the company does not intend to sell and 
will more likely than not maintain each debt security until its anticipated recovery, and no significant credit risk is 
deemed to exist, these investments are not considered other-than-temporarily impaired 

The restricted investments related to cash and money market investments are classified as trading securities under 
ASC 320 and were recorded at fair value using quoted market prices for identical assets without regard to valuation 
adjustment or block discount (a Level I measure), as follows: 

Cash and Money Market $25,186 

11. FAIRVALUE OF OTHER FINANCIAL INSTRUMENTS 

FASB ASC 820, Far Value Measurements and Disclosures, defines fair value, establishes a framework for measuring 
fair value and expands disclosures about fair value measures It applies under other accounting standards that 
require or permit fair value measurements and does not require any new fair value measurements This standard of 
FASB ASC 820 is effective for fiscal years beginning after November 15, 2007 The adoption of the standards of FASB 
ASC 820 had no impact on the Company’s results of operations and financial condition. 

The carrying value of accounts receivable, and accounts payable approximate fair value due to their short maturity At 
December 3 1, the Company’s cash and cash equivalents included short-term investments in an institutional money 
market government portfolio account classified as trading securities under ASC 320 that were recorded a t  fair value 
which were determined using quoted market prices for identical assets without regard to valuation adjustment or 
block discount (a Level 1 measure), as follows: 

2009 2008 

Institutional money market government portfolio $59,887 $38,424 

It was not practical to estimate the fair value of patronage capital included within other deposits and investments 
due to these being untraded companies 

Big Rivers’ long-term debt a t  December 31, 2009 consists of RUS notes totaling $706,452 and variable rate pollution 
control bonds in the amount of $142,100 (see Note 5) The RUS debt cannot be traded in the market and, therefore, 
a value other than its outstanding principal amount cannot be determined The fair value of the Company’s variable 
rate pollution control debt is par value, as each variable rate reset effectively prices such debt to the current market 



12 POSTRETIREMENT BENEFITS QTHERTHAN PENSIONS 

Big Rivers provides certain postretirement medical benefits for retired employees arid their spouses Generally, 
except for generation bargaining retirees, Big Rivers pays 85% of the premium cost for all retirees age 62 to 65 
The Company pays 25% of the premium cost for spouses under age 62 For salaried retirees age 55 to age 62, Big 
Rivers pays 25% of the premium cost Beginning a t  age 65 the Company pays 25% of the prerrium cost if the 
retiree is enrolled in Medicare Part B For each generation bargaining retiree Big Rivers establishes a retiree medical 
account at retirement equal to $1,200 per year of service up to 30 years ($1,250 per year for those retiring on or 
after 1/1/12) The account balance is credited with interest based on the 10 year treasury rate subject to a minimum 
of 4% and a maximum of 7% The account is to be used for the sole purpose of paying the premium cost for the 
retiree and spouse 

On December 8, 2003, the Medicare Prescription Drug, Improvement and Modernization Act of 2003 (the 
' Medicare Act' ) was enacted The Medicare Act created Medicare Part D, a new prescription drug benefit that 
is available to all Medicare eligible individuals, effective January 1, 2006 National Rural Electric Cooperative 
Association (NRECA), the provider of Big Rivers' health plan coverage through the NRECA Group BenefitsTrust, 
chose to become a Medicare Part D provider Effective January 1, 2006, Part D coverage is the only drug coverage 
available to Big Rivers' Medicare eligible retirees 

The discount rates used in computing the postretirernent benefit obligation and net periodic benefit cost were as 
follows 

2009 2008 2007 

Discount rate - projected benefit obligation 5 7 8 %  6 3 2 %  5 8 5 %  
Discount rate - net periodic benefit cost 6 32 5 85 5 75 

The health care cost trend rate assumptions as of December 31, 2009 and 2008, were as follows. 

2009 2008 

Initial trend rate 
Ultimate trend rate 
Year ultimate trend is reached 

770 % 790 % 
4 50 % 4 50 Yo 
2028 2028 

A one-percentage-point change in assumed health care cost trend rates would have the following effects 

2009 2008 

Effect on total service and interest cost coniponents $(I 38) $(37) 
Effect or1 year end benefit obligation (989) (290) 

Effect on total service and interest cost components 162 44 
Effect on year end benefit obligatiori 1,134 337 

One-percentage-point decrease 

One-percentage-point increase. 



A reconciliation of the Company's benefit obligations of its Postretirement plan at  December 31, 2009 and 2008, 
follows 

2009 2008 

Benefit obligation - beginning of period 
Service cost - benefits earned during the period 
Interest cost on projected benefit obligation 
Transaction benefit obligation assumed in the unwind 
Participant contributions 
Plan amendments 
Benefits paid 
Actuarial (gain) or loss - 

$2,948 $2,862 
878 129 
464 167 

8,768 
48 61 

175 
(203) (179) 
786 (92) 

Benefit obligation - end of period $13,864 $2,948 

A reconciliation of the Company's postretirement plan assets a t  December 31. 2009 and 2008, follows 

2009 2008 

Fair value of plan assets - beginning of period $ -  $ -  
Employer contributions 155 118 
Participant contributions 48 61 
Benefits paid (203) (179) 

Fair value of plan assets - end of period $ -  $ -  

The funded status of the Company's postretirement plan at December 31, 2009 and 2008, follows. 

2009 2008 

Benefit obligation -end of period $(13,864) $(2,948) 
Fair value of plan assets -end of period 

Funded status $(13,864) $(2,948) 

____ 



The components of net periodic postretirement benefit costs for the years ended December 31, 2009, 2008, and 
2007, were as follows 

2009 2008 2007 

Service cost $ 878 $ 129 $ 85 
Interest cost 464 167 153 
Amortization of prior service cost 17 2 2 
Amortization of actuarial (gain) (17) (60) (70) 
Amortization of transition obligation 31 31 31 

Net periodic benefit cost 

A reconciliation of the postretirement plan amounts in accumulated other Comprehensive income at December 31, 
2009 and 2008, follows 

2009 2008 

Prior service cost 
Unamortized actuarial gain 
Transition obligation 

Accumulated other comprehensive income $1 50 $1,080 

In 2010, $18 of prior service cost, $0 of actuarial gain, and $31 of the transition obligation is expected to be 
amortized to periodic benefit cost 

The recognized adjustments to other comprehensive income a t  December 31, 2009 and 2008, follows 

2009 2008 

Prior service cost 
Unamortized actuarial gain 
Transition obligation 

Other comprehensive income 

$4157) $ 2  
(803) 33 

30 30 

$4930) $65 



At December 31, 2009 and 2008. amounts recognized in the statement of financial position were as follows: 

2009 2008 

Accounts payable 
Deferred credits and other 

$ (424) $ (156) 
(1 3,440) (2,792) 

Net amount recognized $(13,864) $(2,948) 

Expected retiree benefit payments projected to be required during the years following 2009 are as follows: 

Year Amount 

2010 
201 1 
201 2 
201 3 
2014 
201 5-201 9 

Total 

$424 
599 
827 

1,014 
1,245 
8,342 

$12,451 

In addition to the postretirement plan discussed above, in 1992 Big Rivers began a postretirement benefit plan 
which vests a portion of accrued sick leave benefits to salaried employees upon retirement or death.To the extent 
an employee's sick leave hour balance exceeds 480 hours such excess hours are paid a t  20% of the employee's 
base hourly rate a t  the time of retirement or death The accumulated obligation recorded for the postretirement sick 
leave benefit is $375 and $408 at December 31, 2009 and 2008, respectively The postretirement expense recorded 
was $45, $63, and $51 for 2009, 2008, and 2007, respectively, and the benefits paid were $78, $0, and $0 for 2009, 
2008, and 2007, respectively 

13. RELATED PARTIES 

For the years ended December 31, 2009, 2008, and 2007, Big Rivers had tariff sales to its members of $125,826, 
$ 1  14,514, and $ 1  13,281, respectively In addition, for the years ended December 31, 2009, 2008, and 2007, Big 
Rivers had certain sales to Kenergy for the Aluminum Smelters and Domtar Paper (formerly Weyerhaeuser) loads of 
$167,885, $55,124, and $123,094, respectively 

At December 31, 2009 and 2008, Big Rivers had accounts receivable from its members of $35,524 and $16,540, 
respectively 

14. COMMITMENTS AND CONTINGENCIES 

Big Rivers is involved in litigation arising in the normal course of business While the results of such litigation cannot 
be predicted with certainty, management, based upon advice of counsel, believes that the final outcome will not 
have a material adverse effect on the financial statements 





Fi've- &a?p K.'eviezu Years Ended December 31 - (Dollars in thousands) 

SUMMARY OF OPERATIONS 
Operating Revenue: 

Power Contracts Revenue 
Lease Revenue 

Total Operating Revenue 
Operating Expenses. 

Fuel for Electric Generation 
Power Purchased 
Operations IExcluding Fuel), Maintenance, Other 
Depreciation 

Total Operating Expenses 
Interest Expense and Other. 

Interest 
Other - net 

Total Interest Expense & Other 
Operating Margin 
Non-Operating Margin 

NET MARGIN 

SUMMARY OF BALANCE SHEET 
Total Utility Plant 
Accumulted Depreciation 

Net Utility Plant 
Cash and Cash Equivalents 
Reserve Account Investments 
Other Assets 

TOTAL ASSETS 

Equities (deficit) 
Long-term Debt 
Regulatory Liability - Reserve Accounts 
Other Liabilities and Deferred Credits 

TOTAL LIABILITIES AND EQUITY 

ENERGY SALES - MWhs 
Member Rural 
Member Large Industrial 
Smelter Contracts 
Other 

Total Energy Sales 

SOURCES OF ENERGY - MWhs 
Generated 
Purchased 
Losses and Net Interchange 

Total Energy Available 

NET CAPACITY - MWs 
Net Generating Capacity Owned 
Rights to HMP&L StationTwo 
Other Net Capacity Available 

2009 2008 2007 2006 2005 

$341,333 !$ 214,758 $ 271,605 $ 200.692 $ 191,280 
32,027 58,423 58,265 57,896 57,675 

373,360 273,181 329,870 2 58,588 248,955 

80,655 - - - - 
116,883 114,643 169,768 114,516 114,500 
87,645 32,858 3 1,436 25,336 23,504 

31,041 30,632 30,408 30,192 32,485 
317,668 178,542 23 1,836 170,260 168,196 

-~ 

72,710 70,851 70,259 68,748 
124 

79,578 70,954 70,370 68,872 
15.06 1 27,080 17,958 11,887 
12,755 20,097 16,584 14,456 

111 _I_- 

6,868 103 - 

!$ 531,330 $ 27,816 $ 47,177 $ 34,542 $ 26,343 

$1,986,373 $1,79 1,772 $1,764,924 
908,099 879,073 853,290 

1,078,274 912,699 911,634 
60,290 38,903 148,914 

244,641 - - 

122,278 122,834 253,610 
$1,505,483 $1,074,436 $1,314,158 

$ (154,602) $ (174,137) 
987,349 1,022,345 

24 1,689 465,950 
$1,074,436 $1,314,158 

- - 

$1.744.3 15 
826,647 
917,668 
96,143 

240,578 
$1,254,389 

$ (217,371) 
1,041,075 

430,685 
$1,254,389 

- 

-~ 

- 

$1,727,556 
798,684 
928,872 

67,264 

229,844 
$1,225,980 

$ (251,913) 
1,046,846 

43 1,047 
$1,225,980 

- 

- 

2,239,445 2,386,916 2,406,446 2,231,554 2,262,698 
919,587 925,793 921,359 956,502 97 1,243 

2,885,491 - - - - 
1,746,438 1,844,677 2,835,789 2.062286 2.021.365 
2790.961 5,157,386 6,163,594 5,250,342 5,255,306 

3.7 15,544 - - - - 

4,166,916 5,2 11,789 6,2 13,682 5,294,138 5,304,878 
(91,499) (54,403) (50,088) (43,796) (49,572) 

7,790,961 5,157,386 6, 163,594 5,250,342 5,255,306 

1.444 1,459 1,459 1,459 1,459 

- ~ 

212 2 17 217 2 17 2 17 
178 178 178 178 178 
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istoricrslt Test Period Filing Requirements 
Case NO. 2011-00036 

Filing R e q u i r e m e n t  

Sponsoring wi tnes  

The monthly managerial reports providing f inancial  results of 

operations for the twelve (12)  months in the test period.  

Resgonse: 

Attached hereto are the monthly management reports (RIJS 

Form 12s) for the months of November 2009, through October 

2010. 

Case NO. 2011-00036 
Exhibit 37 
Page I of 1 
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UNITED STATES DEPARTMWOF AGRICULTURE 
RURAL UTLlTlES SERVICE 

OPERATING REPORT - FINANCIAL 
WIUJCTIONS - submit an mginn~ and twocoples to RUS or file ehmnicslly 
or detailed insbuctiom. see RUS Bullain 171753 

his dara wilt be urd& RUS to m i m v p m r ~ m l  sinmfton. Your respone Lc 
eguind ( 7 U.SC. 901 et. seq.) d mqv be co@dent&l. 

All of the obligations under the RUS loan documents 
have been fulfilted in all malerid respects. 

BORROWER DESIGNATION noo62 

PERIOD ENDED 
Nwember, 2009 

BORROWERNAm 

Big Rivers Electric Corporation 

0 There has beem a default in l e  fulfillment of the obligstibns 
' 

under'the RUS loan doarments. Said defaulqs) idare 
swcificallv described in F m  128 Section C ofthis report. 

IUS F o m  12 



UNITED !3ATES DEPARTMENTOF AGRICULTURE 
RURAL UTILITIES SERVICE 

OPERATING REPORT - FINANCIAL 

BORROWER DESIGNATION Kyoo62 

pERloDENDED November, 2009 

77m 
required ( 7 U.S.C. 901 et. srq.) and mqv be cot$&ntial. 

INSTRUCnONS - S u h i t  an originel and two copies to RUS or file elaonically 
For &miled instructions. see RUS Bulletin 171753. 

will be rrrcdby RUSro reviewyourjnonctd8i~rumrwr Ymrrerponsa ic 

SECTlON A, STATEMENT OF OPERATIONS 

LAST YEAR THIS YEAR BUDGET THIS MONTH 
(8)  0) (4 (d) 

ITEM 

187,286.581 299,788.008 1. Electric Energy Revenues ze2.350.717 3- 
-2. Income From Leased Property (Net) 26,922,161 15,584,941 149,673 15,888,814 

1,230,861 3. Other Operating Revenue and Income 9,348,954 13,569,942 11,241,378 I 
4. TOTAL OPER REVENUES & PATRONAGE I 

311,809,473 . 326,614,327 39,3a5,738 CAPlTAL ( I  thru 3) 223,557.696 
3, Operating Expense - Production - Excluding Fuel 17,729,609 19,564,717 4,004,509 
6. Operating Expense - Production - Fuel 63,782,082 77,943,133 11,965,056 

100,138,292 11.384.424 '7, Operating Expense - Other Power Supply 103,029,745 105,511,784 
8. Operating Expense -Transmission . 6,576,164 7,504,638 7,138,562 973.016 

9. Operating Expense - Distribution 
IO. Operating Expense - Customer Accounts 

104,390 1 1. O p t i n g  Expense - Customer Service 18; lnformation 627,035 641,059 692,839 

12. Operating Expense - Sales 515,089 331,764 1,335,348 103,664 

17,443,507 2,951,787 13. Operating Expense - Administrative & General 15,621,346 20,141,453 
' 14. TOTAL OPERATION EXPENSE (5 thru 13) 126,369,379 215,642,389 224,256,398 31,486,846 
15. Maintenance Expense - Pmduction 19,881,939 22,612,518 5,548,136 

16. Maintenance Expense - Transmission 3,350,340 1,315,437 4,391,190 719,949 

18. Maintenance Expense - General Plant 195,445 146,040 171,944 23.769 
6,291,854 19. TOTAL MAINTENANCE EXPENSE (1.5 t h  18) 3,545,785 24,343,416 27,175.652 

20. Depreciation and Amortization Expense 4,702,394 15,522,657 15,699,631 2.- 

22. Interest on Long-Term Debt 6 9 . w .  973 55,711,134 57,509,136 4,168,487 
23. Interest Charged to Construction - Credit I480.111) (119,072) (441,327) (9,278) 
24. Other Interest Expense 7,457 3,453 3,915 2,587 

26. Other Deductions (1,401,620) 2,153,435 2,360,861 7,611 

(14 + 19 rhru 26) 202,949,154 315,001,243 327,164,799 44,376,148 

28. OPERATING MARGINS (Qless27) 20,608,542 63,191,7703 (550,472) (4,990,410) 
"29. Interest Income 11,927,610 259,270 272,794 41.461 

17. Maintenance Expense - Distribution 

21. Taxes 1,023,897 1,743,831 600,533 (379,997) 

'25. AssetRetirement Obligations 

27. ~ ~ ~ O F E ~ I C S E R V I C E  

30. Allowance For Funds Used During Constnrclion 
'3 I. Income (Loss) from Equity hwestments 

33. Generation &Transmission Capital Credits 
32. Other Non-operating Income (Net) I 10,663l 2,378 

34. Other Capital Credits and Patronage Dividends 791,430 534,562 546,753 

35. Extraordinary Items 544.764 I 243 (8.58.0 

156. NET PATRONAGECAPITALOR MARGINS I I I I I I 14,955,155) 1 (28lhm35) 33,327,581 542.376'968 269,075 

RUS Form 120 



IJNITED STATES DEPARTMENT OF AGRICULTURE 
RURAL UTILITIES SERVICE 

OPERATiNG REPORT - FINANCIAL 
INSTRUCTIONS ~ Submit an onginnl and two copies to RUS or lileelectrodcally. 
For detailed instructions. see RUS Bu lletin 171753 

BORROWER DESIGNATION t(yOo62 

ENDED November, 2009 

Thr '3 dola wili be wed by RUS IO revtewwwfimM stmion Your mpamo IS 
required ( 7 U.SC. 901 et soq.) nndmay be conflderdlal. . 

ASSETS AND OTHER DEBITS 
1. Total Utility Plant in Service 1,921,185,705 
2. Construction Work in Progress 63,140,597 
3. TOTAL UTILITY PLANT (/ + 2) 1,984,326,302 
4. Accum. Provision for Depreciation and 

I 1,506,030,231~ CREDITS (38 + 45 -t 48 .t 57fhru.59) 1,506,030,231 

LIABILITIES AND OTHER CREDITS 
32. Memberships 75 
33. Patronagecapital 

a Assigned and Assignable 
b Retired This year 

RUS Form 12r 

Amort. 
5. NET UTILITY PLANT (3 - 4) 
6. Non-Utility Property (Net) 
7. Investments in Subsidiary Companies 

9. 
8. Invest. in Assoc. Org. - Patronage Capital 

Invest, in Assoc. Org. - Other - General 

908,381,697 c Retired Prior years 
1,075,944,605, d Net Patronage Capital 

* 34. Operating Margins - Prior Years (244,639,283) 
(2,6S7,208) 

3,573,633 36. Non-Opetating Margins 642,851,092 
(7,779,288) 

35. Operating Margin - Current Year 

37. Other Margins and Equities 
Funds 38. TOTAL MARGINS & 

10. Invest. in ASSOC. EQUlTiES (32 + 3 3 d t h  37) 
Funds 39. Long-Term Debt - RUS (Net) 

1 1. Investments in Economic Development 40. Long-Term Debt - FFB - RUS Guaranteed 
Projects io,ooo 41. Long-TermDebt-Other-RUSGuarsnteed 

~ 

387,77S,38E 

690,687,50C 

12. Other InvGtements 
13. Special Funds 
14. TOTAL OTHER PROPERTY AND 

15. Cash - General Funds 
16. Cash - Construction Funds - Trustee 
17. Special Deposits 

19. Notes Receivable (Net) 

INVESTMENTS (6 thru 13) 

18. Temporary Investments 

20. Accounts Receivable - Sales of 
Energy (Net) 

21. Accounts Receivable - Other (Net) 
22. Fuel Stock 
23, Materials and Supplies - Other 
24. Prepayments 
25. Other Current and Accrued Assets 
26. TOTAL CURRENT AND 

ACCRUED ASSESTS (I5 rhru 2s) 
27. Unamortized Debt Discount & 

5,334 42. Long-Term Debt -Other (Net) 142,100,OOC 

246,073,864 43. Long-TermDebt-RUS-Econ.Devel.(Net) 
44. Payments - Unapplied 

250,347,824 45. TOTAL LONG-TERM DEBT(39fht~43-44) 832,787,SOC 
34,594 46. Obligations Under Capital Leases - 
571,695 47. Accumulated Operating Provisions 

-- 48. m T A L  OTHER NONCURRENT 

34,375,952 49. Notes Payable 

Noncurrent 

73,333,289 and Asset Retirement Obligations 7,829,804 

LIABILITIES (46 t47) 7,829,804 

124,995 50. Accounts Payable 48,756,36t 
39,158,401 51. CurrentMaturitiesLonpTerm Debt 14,184,484 
20,327,198 52. CumtMaturitiesLong-TermDebt 
3,956,567 - Rural Development 
1,082,362 53. Current Maturities Capital Leases 

.54. Taxes Accrued 470,694 
172.965,053,55. InterestAccrued 5,637,43( 

56. Other Current and Accrued Liabilities (1,268,361) 
Extraor. Prop. Losses 872,717 57. "IAL CURRENT & 

28. Regulatory Assets 23,639 ACCRUED LIABZLlTlES 
_.- 

29. Other Deferred Debits 5,876,393 (49 thru 56) 
30. Accumulated Defend Income Taxes -, 58. Deferred Credits 
3 1. TOTAL ASSESTS AND 59. Accumulated D e f d  IncomeTaxes 

60. TOTAL LMBILITES AND OTHER OTHER DEBITS (5+14+26 rhru 30) 

67,780.61: 
209,856,92f 



USDA-RUS 

FINANCIAL AND STATISTICAL REPORT 

BORROWER DESIGNATION 

KYMw2 

PERIOD ENDED 

November. 2009 

INSmuC?7ONS - Sse RUS Bullelln 171753 

SECTION C. Notar, to Flnmndst StaIwnnrtr 
' 

Footnote to RUS Form 12b SE 

I Kenergy "LF" Contract termination date is March 31, 201 1 

The depreciation and interest reported on all of the Form 12d's and 12f reflect year-to- 
date amounts. All other amounts start July 17,2009 when Big Rivers took over the 
operation of its plants at the termination of the plants' lease. 

RUS Fwrn 12a 



RUS Form 12b SE 
Operatino Report 

Sales of ElectricDty 

1 Ultimate Consumer(s) 
2 Jackson Purchase Energy Corp RQ WOO20 122 
3 Meade County Rural ECC RQ KYOOl8 87 
4 Kenergy Corporation RQ KY0065 347 
5 KenergyCorpomtion IF WOO65 
6 Kenergy Corporation LF WOO65 
7.  

1 1/30/09 
Pagel 

134 120 
93 83 

383 350 

Sale No. 

8 Associated Electric Coop os MOO073 
9 East Kentucky Power Coop os WOO59 

10 Oglethorpe Power os GAOlO9 
11 PowerSouth Energy Coop os AL0042 
12 
13 Cargill-Alliant os 
14 Constellation Power Source os 

Actual Demand Actual Demand 
Average Monthly Average Average 

Statistical RUS Borrower Billing Monthly NCP Monthly CP 
(a) (b) (C) 

15 EDF Trading North America os 
16 Henderson Municipal Power 8 Light os 
17 LG&E Energy Marketing os 
18 Midwest Independent Trans. os 
19 .PJM Interconnection os 
20 Southern Company Sewices os 
21 Tenaska Power Services os 
22 Tennessee Valley Authority os 
23 The Energy Authority os 
24Westar Energy, Inc. os 

(d) (e) (9 

L 

._ ~ 

I I 



Sals 

RUS Form 12b $E 
Operating Report 

Sales of Electricity 

11130/09 
Page 2 

Revenue Revenue Revenue Electricity 
Other Revenue Total 

(9) ti) (h*l+j+k) 
I NO. Sold Demand Energy 

(hl (1) 
I I I I 

I 1 



RUS Form 12b’PP 
Operatlng Report 
Purchased Power 

(a) (b) (C) (d) (e) (0 
I Kenemv Corporation S f  KY0065 I 
2 
3 ,Associated Electric Coop os MOO073 
4 East KY Power Coop os WOO59 - 
5 Southern Illinois Power Coop os IL0050 

% 6  
7 Camill-Alliant os 
8 Constellation Energy Commodities os 
Q EDF Trading North America os - 

io Henderson Municipal Power & Light RQ 
11 LG&E Energy Marketing RQ 
12 Louisville Gas & Electric os 
13 Midwest Independent Trans. Sys. Op. os 
14 PJM Interconnection os 
15 RRI Energy Services SF 
16 Smelters os 
17 Southeastern Power Admin LF 
18 Southern Company Services os 
19 The Energy Authority os 

1 1 i3OI09 
Pagel 

- 
Total for Distribution Borrowers 0 
Total for G&T Borrowers 0 
Total for Others 0 

0 0 
0 0 
0 0 

Grand Total I 0 0 0 



(g) fi) (h) (I) (k) (I) (j+k+l) 
* 279,840 279,840 i 1 5,088 

2 
3 .10,227 376,419 
4 1,313 69,124 89,124 
5 199,200 
6 
7 2,551 88,198 88,198 

6,550 6,550 
4,286 4,286 

8 181 
86 

18,693,512 
8 

i o  666,700 18,693,512 
11, 2,529,610 51,591,885 51,591,885 

942,900 
12 

19,430 942,900 
789,827 

13 
21,922 789,827 14 

701,933 
15 

22,757 701,933 
7,963,610 

*16 
7,963,610 17 401,997 

1,075 55,654 55,654 
38,036 

18 
19 816 38,036 

376,419 , 

7,769.100 7,769,1002 

. -  

- .. .. 

28,247 I 1,906,362 1,906,362 

, 

- 279,840 - 279,840, 
8,214,643 " 8,214,643 - 82,782,753 82,782,753 

91,277,236 - 91,277.236 

- I L 

5,088 
2 1 0,740 

3,695,372 
. 3,911,200 

- - 
- - - 



RUS Form 12c 
Operating Report 

Sources and Distribution of Energy 

Net Energy 
Re'cehredby 

s m m ( m )  
(d) 

Cost 
($1 
(e) 

11130109 

. 

Sources of Energy (a) 

GENERATED IN OWN PLANT (Details on Form 12d, e, f and a) 

1,379,000 

No.of 
Planfa 

(b) 

65,000 

2,993,345 

PURCHASED POWER 

8 Total Purchased Power 

INTERCHANGED POWER 

8 Received into System 

10 Delivered Out of System 

11 Net Interchange 

TRANSMtSSlON FOR OR BY OTHERS - (WHEELING) 

12 Received Into System 
13 Delivered Out of System 

14 Net Energy Wheeled 

15 TOTAL Energy Available for Sale (Sum of lines 7 + 8 + 11 + 14) 

158,587,865 1 Fossil Steam 

2 Nuclear 

4 

231 486,386 

2,893,576 

3,911,200 

668,452 

860,324 

150,054,231 , 

91,277,236 

(872) 
I 



RUS Fonn 12d 1 1 ~ ~  
ope-a Rem 
8twm Plant Coleman 



RUS Form 12d lllsolzcog 
Operating Report 
Steam Pbnt Reld 



RUS Form 12d llR012008 
Operating fwspart 
Steam Plant areen 



RW Form I2d ~113Om)oB 
Operating Report 
Steam Plant Wlbon 



RUS Form III 11130109 
Operating Report 
Internal Combltstlon Plant R&d 

SECTION A. INTERNAL COMBUSTION GENERATING UNlTS 
FUEL CONSUMPTION OPERATING HOURS 

LINE UNIT SEE GROSS 
NO. NO (kw) OIL GAS OTHER TOTAL IN ON OUT OF SERVICE ,3ENERATOh BTU 

(1000 Gate.) (WOO C F.) SERVICE STANDBY Sche. Unsche. (MWh) PERkWh 
' 

(9) lb) (CJ cm (e) M 1 M m UJ 0 m 
1 1  65,000 54.137 1 112 3,141.5 - 136.3 499.2 

3 I I I 

6 TOTAL I 65,000 54.137 I 11.2 3,141.5 I - 138.3 499.2 14,966- 

S ITotelDel Cost($) 113,049 !-%.E 2 :: ''ISTATION SERVICE % OF GROSS 53.77 

2 I 

4 
8 

7 AVERAQEBTU 138,000 STATION SERVICE (MWh) 288.4 
8 Total BTU (IO 6lh pHll 7,471 I 7,471 ,NET GENERATION (MWh) 230.8 32,370 

1 1 i 

SECTION B. LABOR REPORT SECTION C. FACTORS 4% MAXIMUM DEMAND 
LINE LINE LINE ITEM VALUE 
NO. ITEM VALUE NO. m VALUE NO. 

i I I I I 
SECTION D. COST OF NEf ENERQY GENERATED 

LINE I PRODUCTION EXPENSE 1 ACCOUNT NUMBER1 AMOUNT ($) I MILLSMET kWh I $/lo 6th pm BTU 



RUS Form 121 
OPERATING REPORT - UNES AND STATIONS 

15 Underground Lines 572 
, 16 Miscellaneous Transmission Plant 573 . 40,849 52,925 

16 TOTAL TRANSMISSION EXPENSE (10 + 17) 8,178,202 3,641,873 
17 TOTAL TRANSMISSION MAINTENANCE (11 THRU 18) i 2,277,076 2,038,361 

19 Distribution Expense - Operation 580-589 1 
20 Distribution Expense - Maintenance 590-598 1 
21 TOTAL DISTRIBUTION EXPENSE (18 + 20) 1 I 
22 TOTAL OPERATION AND MAINTENANCE (18 + 21) 8,178,202 I 3,641,873 

1 1130109 

23 DeRreclatiOn - Transmission 
24 Depreciation - Disiributjon 
25 Interest - Transmission 
26 Interest - Distribution 
27 
28 
29 

TOTAL TRANSMISSION (I8 + 23 + 2s) 
TOTAL DISTRIBUTION (21 + 24 + 26) 
TOTAL LINES AND STATIONS (27 + 28) 

SECTION 6. FACILITIES IN SERVICE 
TRANSMISSION LINES SUBSTATIONS 
VOLTAGE (KV) MILES TYPE CAPACITY (kVP 

1 69 KV 826.51 13. Distr. Lines 
2 345 KV 68.40 
3 138 Kv 14.40 14. Total (12 + 13) 1,261.81 
4 161 KV 352.50 

, 5  15. Stepup at 1,679,800 
6 Generating Plants 
7 16. Transmission I 3,540,000 

403.5 
403.6 
427 
427 

2,293,315 2,589,720 

3,382,249 4,343,659 

I 117. Distribution I 

ITEM LINES 
2. Oper. Labor 1,976,233 

STATIONS 
978,067 

5. Maint. Material 

I 13,853.766 I 10,575,252 
I 

1 ,179,872 508,944 

I 10 1 
11 I 18. Total 
12 rOTAL ( I lhru 1' 1,261.61 (15 VIru 17) 5,419,800 

I I 

3. Meint Labor 1 1,097,204 I 1,529,417 

1. TOTAL 
2. Avg. No. Dist. Cons. Served 
3. Avg No. Houts Out Per Cons. 

I I 
4. Oper. Material I 3,924,893 I 625,445 

6,036,242.80 
I1  1,694.00 

54.64 





OPERATING REPORT - FINANCIAL 
4STRUCFlONS - Submit M original and hno copies (0 KUS or tile clecaonicnlly. 
or detailed instruciions. scv RUS Bullelin 171783. 

his datu will be wrd bv RIIS IO revlov,yourfi~cial  sinmion Yorrr response is 
tquired ( 7 L!S, C. 901 e!. seq.) und may be conjldcruial. 

We recognize that s1atcmenta contained herein concern a matter wllhin the jurtrdictlon of an agency of the Unlted Stptea and the maklogof a falss, fltltllous or 
fraudulent wstement inay rcndrr the maker subject to pronecution under Tltle 1% Unlted State3 Code Section 1001. 

We hereby cmfy thnt the rnuw In lhis npn are In accordonce wlh the acwunts nnd other records of the system and reflect the status of the sym to 
the hest ufour knowlrdge and hclief 

ALL INSl%AN('E REQlURED BY PART 1788 OF 7 CFR CHAI'TER XVII. RUS. WAS IN FORCE DURlNC THE R E P O R m G  PERIOD AND 
RENEWALS HAVE BEEN OBTAINED FOR ALL POLICIES. 

IXIRINC THE PERIOD COVERED BY THIS REPORT PURSUANTTO PART 1718OF7 CFR CHAFIXR XVIl 
Ichack one of thejollowrgl . 

December, 2009 
NAME 

Big Rivers Electric Corporation 

All of h e  obligations under the RUS lorn documents 
how heen fulfilled in all material respects. 

a There has been a default in the fulfillment o f  the obligluions 
under the RUS loon documents. Said defsult(s) idare 
specifically described in Form 128 Section C of his repon. 

?US Form 12 



IJNITED VATE.. DEPARTMENT OF ACRICULWRE 
RtIRAL 11TtLITIES SERVICE 

OPERATING REPORT - FINANCIAL 
INSTRUCTfONS - Submil an original and RVO copies IO RIIS or tile clccrronlcolv 
For demilcd iiisvuctions see R\IS Rullctin 17178.3 

BORROWER DESIGNATION Kyoo62 

ENDED December, 2009 
77115 

repurred ( 7 U.S.C. 901 et. seq.) and may be conJidsntial 
W i l l  be wedby RUS IO m t f m p u r f i ~ c m l  s ~ ~ ~ r ~ o n  )bur respmc LT 

1 
1 

SECTION A. STATEMENT OF OPERATIONS 
Y EAR-TO-DATE 

ITEM 
THIS MONTH LAST YEAR THIS YEAR BUDGET 

(8) (b) (C) (d) 
1. Electric Energy Revenues 204&lP. 279 3a6.729.694 344,905,707 44.378.974 
2. Income From Leased Property (Net) 29,347,945 15,668,814 15,564,941 

1,033,96I 14,603,910 11,662,836 3. Other Operating Revenue and Income 10,239,393 

CAPITAL / I  thru 31 244,106,617 
4, TOTAL, OPER REVENUES 8t PATRONACE 

357,222,418 372,353,484 45,412,946 

23,820,063 4,651,755 "5. Operating Expense - Production - Excluding Fuel 22,381,368 16,872,561 
6 .  Operating Expense - Production - Fuel 60,  654,643 97,125,947 

7. Operating Expense - Other Power Supply I 112,760,848 115,626,139 106,825,730 10,314,356 
8. Operating Expense - Transmission I 7,222,057 8.256.104 7,793,533 752.06f 
9. Operating Expense - Distribution 
IO. Operating Expense - Customer Accounts 
1 1 .  Operating Expense - Customer Service & Information 75,64! 
12. Operating Expense - Sales 123,821 551,735 i,4e4,262 219, 971 

4,049,141 13. Operating Expense - Administrative & General 
252,577,888 257,186,165 36.935,49! 14. TOTAL OPERATION EXPENSE (5 fhrrr 13) 

4,518,23: 15. Maintenance Expense - Production 24,400,170 24,962,101 

16. Maintenance Expense - Transmission 4,002,384 5,225,597 4,804,847 910,161 

18. Maintenance Expense - General Plant 208,636 170,492 186,219 

5,4S2,84: 29,796,259 29,953,167 
18,573,721 30. Depreciation and Amortization Expense 5,303,401 18,464,743 2 , 9 4 w  

22. Interest on Long-Term Debt 75.192.513 60,027,927 61,656, ieo 4,316,19 
.23. Interest Charged to Construction -Credit (492.404) (133,263) (503,103) (14,191 

~~ 

697,008 716,704 764,741 

24,190,595 i9,372,4eg 17,477,145 

138,880,879 

17. Maintenance Expense - Distribution 

-1 9. TOTAL MAINTENANCE EXPENSE (15 rhrti /8)  

21, Taxes 1,071,941 1,831,467 600.533 e7,63( 

I 24,45; 
4,211,020 

I 7,798 3,453 3,915 24. Other Interest Expense 
-25. Asset Retirement Obligations 

27. TOTALCOSf OFELECTWCSEWCE 
26. Other Deductions 4,870,100 2,166,814. 2,366,120 15.37 

369,637,298 49,136,041 (I4 .I I9  rhrv 26) 22 9,04 5,248 364,737,266 

2,si6,ie6 (4,323,100 38. OPERATING MARGINS Nless27) 15,061,369 (7,514,870) 
'9,lnterestlncome 11,962,932 316,407 266,890 57,13 

30. Allowance For Funds Used During Construction 
3 1.  Income (Loss) from Equity Investments 

33. Generation & Transmission Capital Credits 
32. Other Non-operating Income (Net) 13,042 2.37 

34. Other Capital Credits and Patronage Dividends 791,430 537,417 546,753 2 , 6 5  

'35. Extraordinary ltems 537.97u6l (6,7e5,962 
36. NET PATRONAGE CAPITALORMARCINS 

RllS Form I2u 
(28 thru 35) 27,615,731 531,330,257 3,351,629 (11,046,712 



IJNITEDS t A m  DEPARTMENTOF A G R I C ~ J L ~ J R E  
RLJRAL IJTILITIES SERVICE 

OPERATING REPORT - FINANCIAL 
INSTRUCTIONS - Suhmiian original and twoeopits 10 RUS or lilc elrcuonically 

BORROWER DESIGN ATION ~y I) 0 6 2 

December, 2009 

nis wr'' 6e wd by ~ s u ~ ~ w f i m l o ' n M o n o n  YmnmsF 

I 

For de- sn RUS 5 ullerin 17178-3. -red { 7 U.SC 901 et. aeq.) and m q ~  b. c a ~ @ & M  

SECTION B. BALANCE SHEET 

ASSETS AND OTHER DEBITS LlABlLlTIES AND OTHER CREDITS 
7i 1. Total Lltiliw Plant in Service 1.931,316,388 32. Memberships 

2. Construction Work in Progress 55,256,847 33. Patronagecapital 
3. TOTAL llTlLlTY PLANT (I + 2) 1,986,373,235 a Assigned and Assignable 
4. Accum. Provision for Depreciation and b Retired This year 

Amon. 908.099,500 c Retired Prior years 
5. NET UTILITS PLANT (3 )-, - J 
6. Non-Utili@ Property (Net) 34. Operating Margins - Prior Years 

8. Invest. in Assoc Org. - Patronage Capital 
' 9. Invest. in Assoc. Org. - Other - General 

IO. Invest. in Assoc. Org. - Other - Nongeneral 

I I .  Investments in Economic Development 

d Net PatronaaeCaoital 
(244,639,2133' 

' 7. Investments in Subsidiary Companies 35. Operating Margin -Current Year (6,977,454 

636,124,621 
(5,116,423 

379,391,54 

692,267.26 

3,576,487 36. Non-Operating Margins 

684,993 38. TOTAL MARGINS & 
37. Other Margins and Equities I 

.- Funds 

Funds 

Pro'ects 

EQUITIES (32 + 33drhm 371 
- 

39. Long-Term Debt - RUS Wet) 
40. Long-Term Debt - FFB - RUS Guaranteed 

io, ooo 41. Long-Term Debt-Other-RUSGuaranteed 

243,878,4 95' 43. tong-Term Debt - RUS - Econ. Devel. (Net) 
* 5,334 42. Long-Tetm Debt - 0 t h  (Net) 142,100,001 

13. Special Funds 
14. TOTAL OTHER PROPERTY AND 

1 5 .  Cash - General Funds 
16. Cash - Construction Funds - Trustee 
17. Special Deposits 
18, Temporary Investments 
19. Notes Receivable ( 

44, Payments - Unapplied 
INVESTMENTS (6 thrrr 13) 24 8,15 5,3 0 9 45. TOTAL LONGTERM DEBT (39 t h r ~  43 - 44) 634,3 67,26 

243,539 46. Obligations Under Capital Leases- 

571~73 9 47. Accumulated Operating Provisions 

48. IOTALOTHER NONCURREXW 

Noncurrent I 
* 59,886,68; and Asset Retirement Obligations 17,211.55 

LIABILITIES (46 +47) 17,211,55 
' 20. Accounts Receivable - Sales of 

Energy (Net) 39,902,095 49. Notes Payable 
5,281,595 50. Accounts Payable 34,019,32 
37,829,644 51. CunentMaturitiesLong-TermDebt 14,184,48 

21. Accounts Receivable - Other (Net) 
11. Fuel Stock- 
23. Materials and Supplies - Other 
24. Prepaymenrs 5,013,952 - Rural Development 
25. Other Current and Accrued Assets 
36. TOTAL, CIlRHENT AND 

20,412,538' 52. CunentMaluritiesLong-Term Debt 

2,312,955 53. Current Maturities Capital Leases 
54. Taxes Accrued 454,651 

9,097,43; 
9,409,62; 

ACCHIW) ASSESTS (15 thru 25) 

Extraor. Prop. Losses 

171,454,940 55. InterestAccrued 3 _LI_____ 5G. Other Current and Accrued Liabilities 
927,459 57, TOTALCURRENT & 

28. Regulator) Assets ACCRUED LIABLlTlES 
29. Other Deferred 6,672,014 . (49 thru 561 67,165,524 

207,347,sa: - 30. Accumulated Deferred Income Taxes : - 59. Accumulated Defened IncomeTaxes 
58. Defend Credits 

60. TOTAL LIABILIWS AND OTHER OTHER DEBITS (57 1.1136 lhm 30) 
I, 505,4a3,45' 1,505,463,457 CREDlTs (38 +- 45 + 48 + 5 7 t h ~  59) 



USDA-RUS 

FINANCIAL AND STATISTICAL REPORT 

BORROWER DESIGNATION 

KyooBz 

INSTRUCTIONS - See RUS Bulletin VVB-3 

SECTION C. NcW~B to Flnsnclsl Ststsrnsnta 

Footnote to RUS Form 12a 

2009 

9.87 

Financial Ratios: 

Margins For Interest Ratio (MFI) 

Footnote to RUS Form 12b SE 

Kenergy "IF" Contract termination date is March 31,201 1. 

000007 



USDA-RUS 

OPERATING REPORT 

008008 

BORROWER DESIGNUlON 

mo62 

PERIOD ENDED 

December. 2m 

RUS F m  1Zb SE 



I 

. . .  

c 
2 
3 

4 

USOARUS 

1 

654,774 11,048,833 j 15.848.317 28.885.18 

455.735 7.848.630 11.167.924 19.018,65 

2,048,523 35.532.083 44,283,094 79815,lT 

OPERATING REPORT 

5 63.835 
8 615,388 

7 2,885,401 

a 9,618 

9 785 

10 475 

11 12.383 

12 35.578 

13 68,772 

14 330,807 

16 50 

18 60.543 

17 293,340, 

- 

BORROWER OESlGN4RW 

Kyw62 

PmlOD ENDED 

Decemka.2009 

1,845,581 1.845,58 

31,143,437 31,143,43 

133,378,827 133.379,62 

280,260 a0.281 
21.840 21.84 

17,300 1730 

405.118 405,lli 

1.032126 1,032,12 

1 .US,4Zal 1,9(8,421 

1.809 1.90 

10.134.858 I 10,134.65 

1,782,150 I 1,762,16 

9.273,741 9,273,74 

I INS7RUCTIONS - See RUS EUlletfn 171 7 5 3  

I 8  

19 

20 
21 

22 
23 

97,053 3,096.22fJ I 3.0Q622 

8,879 212,467 1 212,48 

44.688 1,358,873 1.359,87 

114,942 3,427,671 3,427.67 

49.782 1,509.147 1.508.i4 

1 ,ma 53251 5325 

L 
8,673,761 54.429'548 237.705.988 0 Z32,195,53 

23,121 0 724,518 0 724,511 

1.094.083 0 33,808,844 0 33,8oB,BrL 

7,780.~81 I 54,429,548 272,300,146 0 328;126,89 

RUS Form 12b SE 



USDA-RUS 

3 
4 

OPERATING REPORT 

5 ’  

lNsTRucnoNs. Sso RUS BulleUn 171764 

I BORROWER DESIGNATION 

rn 

PERIOD ENDED 

Decsmbar, 200s 

OPER*’IINQ REPORT SALES OF eLECTRlCrrY 
I (hsnfnent. 1 

_ _ _ -  
6 

7 

8 

9 
I O  

11 

121 

13 

14 

16 

18 

OQOOf 

RUS F a m  12b SE 



1 USOAAUS 

OPERATING REPORT 

BORROWER DESlONATlON 

Woof32 

PERIOD ENDED 

D.canber, 2WB 

INSTRUCTIONS - See RUS BUUetin 171 78.3 

OPERATING REPORT PURCHASED POWER 
Actual Avsm 0 Acluml Avo 

Monthly NC! Monthly 8" Punhoes Name Of Company or Publlc Authority 8UtlaUcaI RUB Borruwor 

Damsnd I) 
~ s i i  natlon dG?Eiin 

hmmnd Domand 
(d) 

PE) CIaSslRcauon , No. le) 
(b) , 

1 Associated Eiadrlc Coop, Inc (M00073J OS MOO073 
2 East Kentucky Pawer CWD. h c  (WOO591 .OS ! woo59 
3 Southern llltnds Poww COOP (1100501 OS ILOOYI I 
4 CsRIIICAll)antLLC os 
6 Conatelelion Enemy COmmodltles OnxlD 
6 Dant8r Paper Co (KY) SF I 
7 Eagle E m  Partner8 os 
8 Henderson Munic Powar 1L Lbhl 
9 LO&€ Enemy Merkathrp, Inc 

OS 

RO 
RP 

10 Midwest Independent Trensmlsslon Syalem OS 

1 t PJM Inbrconnectlon (PA) os 
12 Renml Enorny Services. lnc 8F 
13 Alcsn Aluminum (KYI os 
14 scumeastem Power Mmln LF 
15 Soulhern CO Servlcaa-Nelwwk Service OS 
16 Tho Enemv AuUlodtV os 

Opefalor (IN) 

I 

TDLal for Dlstnbubon Bcnowew 0 0 
Totel for G&T Barmwm 0 0 
Tofsf for Wler 0 ' 0  

Grend TOM ____ 0 0 

RUS Fom 12b PP 



I USDARUS 

I lNSTRUC77ONS - See RUS Bullelln 171763 

BORROWER DESIGNATION 

WIN62 

i PERIOD ENDED 

beamber. 2008 

I 
opeRAntm REPORT PURCHASED POWER 
Elecblcfty Demand C h q m  Enetpy Chrgar, Othor Chargoo Tots1 

(m) 
U + k + l )  u) (k) (1) 

PurchM. EhaChy aoctrrclty 
Punhaclod Recelwd hlhrond 

l y h l  
No 

(Wh)  

1 13,360 5f8.815 519,048, 

2 1,594 I 82,768 92,768 
3 213,800 8.353.850 8,363,850 
4 4,878 188,390 iw.3eo 
5 181 8,660 8,660, 
8 8,088 278,840 278,840 
7 88 4,286 4,288 
8 828,868 23,747,674 23.747,874 
el 2,628,810 61.691,885 51,681.886 

10 28,241 1.446.264 1,445,286 

t l  27,1041 1.075.808 1,076,808 
12 29.710 2.084,729 2,084,728 
13 25.1 10 783.221 783,221 
14 455,347 8,900,491 8,800,491, 
15 2,167 113,097 113,097 

~- 

c 18 872 41,408 41,408 
0 0 0 01 0 0 0 

4.188.918l 0 0 0 98 218.988 0 88,218.888 

228,654 0 0 0 8,888,354 0 8,086,364 
3,838,382 0 0 0 80,262,642 0 90,252842 

RUS FOm, 12b PP 



USDA-RUS 

OPERATING REPORT 

BORROWER DESIGNATION 

wm2 

" I PERIOD ENDED 

INSTRUCTIONS - See RUS Bullelfn f717B-3 

1 

OPERATINO REPORT WRCHABED POWER 
Purchue Comrninll 

No 
I 

- . - ~ 

e 
9 

10 
I 1  
12 
13 
14 
15 
16 

000013 
RUS Form 12% PP 

I 



BORROWER DESIGNATION 

KY0062 

UNITED STATES DEPARTMENT OF AGRICULTURE 
RURAL. UTILWITES SERVICE 

I 

I i,4w,ooo 
GENERATED IN OWN PLANT iDeraiis an Farms 12d, e, J and g) 

I .  Fossil Steam 

OPERATING REPORT 
SOURCES AND DISTRIBUTION OF ENERGY 

NSTRUCT IONS - Submit tur original and wo copies io RUS or file elcctmnbxlly 

I 3,714,668 190,4e4,131 

PERIOD ENDED 
December, 2009 

7his &&I ut// be used& RUS lo rmiwpwfi~ciol  sitwtron Your rcspotue is 

SOURCES OF ENERGY 

NAMEPLATE NET ENERGY 
NO. OF CAPACITY RECEIVED BY COST 
PLANTS (kW) SYSTEM (MWh) (%) 

0 2. Nuclear 

3. Hydro 0 

0 0 0 

0 0 0 

I 

10. Delivered Out ofsystem (Gross) 

I 1.  Net Interchange ( l ine  9 minus 10) 

12. Received Into System 

13. DeliveredOutofSystem 

ING) 

0 4. Combined Cycle 

14. Net Energy Wheeled (Line I.? minus 13) 

0 0 0 

15. TOTAL Energy Available for Sale(Sum of lines 7 + 8 + I 1 .t 14) 

1 
5 .  Internal Combustion 

6. Other 0 

676,101 70,000 877 

0 0 0 

0 

I 5 7. TOTAL in Own Plant (Sum oflines I fhru 6) 

DISTRIBUTION OF ENERGY 
- 7 .  . *>. "f . : . L :..,, .. ' . . ,*.*. 

16. TOTAL Sales 

17. Energy Furnished to Others Without Charge 

18. Energy Used by Borrower (Ercluding Stalion Use) 

19. TOTAL. Energy Accounted For (Sum oflines 16 rhru 18) 

20. Energy Losses - MWh (Line 15 minus 19) 

2 I. Energy Losses - Percentage ((Line 20 divided by line 15) * 100) 

, 

RUS Farm 12c 

1,559,000 3,715,545 191,160,232 

000014 

PURCH ASED P o r n  
4,166,916 8. TOTAL PURCHASED POWER 

9. Received Into System (Gross) 870,976 

99,218,996 

0 

870,683 

293 

640,206 

640,206 

0 

0 

14,375,589 

14,375,589 



required (7 U.$C. 901 et. seq.) and moy 

RlJS Form 12d 

000015 



OPERATING REPORT - 
STEAM PLANT 

RUS Form 12d 

00016 



required (7 U S C .  90I e;. seq.) d m q v  be m@&mial. 

RUS Form 12d 



tJNl I El) SI A W S  IIEPAK I MENT O b  ACiKIC(II I I MI: 
KIIKAI IJ flI I1 IrS SEKVICI' 

OPERATING REPORT - 
STEAM PLANT 

a- 
ICY0062 

PLANT wileon 

PER'oD ENDED Dscsmbsr. 2009 

RtJS Form 12d 

_ _  ~ 

INSTRUCTIONS - Suhrnh 
For dclniled inshuclionh.. SCK Bulletin I71 78-3. 

original nnd rwocopics IO RUS or filc clectroniwlly 

OOOQ18 

T h i s  dpcp will be usedto r w i a w y o u r ~ m i a i  s i m ' i m  Your response is 
required (7 U.S.C. 901 a. seq.} ond may be cm~dentiol. 



I KYOO62 
BORROWER DESIGNATION llNlTED Sl ATES DEPARTMENTOF AGRICULT~JRE 

RIIRAI. lJTILITlES SERVICE 
Reid PLANT I 

RlJS Form l2tlC 

800089 



. .  . .  . . -. . . .. . 

OPERATING REPORT - 

RlJS Form 12h' . 

000020 



" . .  - .~ . . .  . .  . _" . . I .. ".  - . .. 

2. FEBRUARY 547 02/20/2009 7 Coincidenq 445 ,772  

'3 .  MARCH 545 03/03/2009 7 Coinciden 461 ,206  
4. APRIL 443 04/06/2009 2 0  Coincident) 440 ,459  

5. MAY 444 05/27/2009 ' 19 Coincidenq 449 ,189  

6. J U N t  6 1 1  06/22/2009 1 7  Coincident 339,038 

8. AUGUST 1 , 3 5 5  08/10/2009 17 Coincident 931,871 

7. JULY 1 , 3 1 2  07/09/2009 18 Coincident 648 ,997  

9. SlcPTEIMf3ER 1 , 2 5 5  09/11/2009 17 Coincident 917,023 

12. l3TmBER 1 , 3 4 0  12/16/2009 7 Coincident! 978 ,  e50 

70.(TFTOBtK 1 , 1 9 1  lO/l9/2009 7 Coincident1 877,265 

I 1  NOV- 1 , 2 5 0  11/30/2009 2 0  Coincident1 843 ,783  

13. ANNUAL PEAK ALTOTAL 1 7 , 8 2 2 , 7 5 4  
1,35 5 - * : ~ . ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ . ~ ~ ~ ~ ~ ~ ~  18 A M  

SECTION E. DEMAND AND ENERGY A T  DELIVERY POINTS 
DELIVERED TO RUS BORROWERS DELIVERED TO OTHERS TOTAL DELlVERED 

ENERGY DEMAND ENERGY DEMAND ENERGY 
( M W  (MW) (W) (MW) (MWh) 

DEMAND 

(4 (e) v) 
MONTH (MW) 

la ) (a) (C) 

I .  JANUARY 859 4 4 3 , 7 0 1  798 4 2 , 3 8 7  1 , 6 5 7  4 8 6 ,  088 

2. MARCH 882 346 .972  1 . 3 8 7  107 .771  2 ,269  454 ,743  

2. FEBRUARY 760 3 7 2 , 4 9 1  96 5 68 ,884  1 ,733  4 4 1 , 3 1 5  

4. APRIL 738  298 + 569 1 . 4 8 9  1 3 5 . m  2,227 433 ,756  

5. MAY 636  2 9 1 , 5 6 6  1 , 7 3 4  1 5 1 , 3 5 7  2 , 3 1 2  442 .923  

639 ,306  7. JULY 1 , 3 9 6  556 ,506  1 , 3 2 7  82,8001 2 ,123  
8. AUGUST 1 , 4 0 5  8 1 0 , 5 1 1  986 1 1 0 , 8 7 5  2 , 3 9 1  921 ,386  

908 ,121  9. SEPTEMBER 1 , 5 2 8  7 6 7 , 7 4 5  92 9 120 ,376  2 , 4 5 7  

10. OCTOBER 1 . 2 6 0  8 0 3 , 3 4 6  870 64 ,380  2 , 1 3 0  867,726 
1 1 .  NOVEMBER 1 ,247  7 8 6 , 2 3 3  771 46 ,629  2 , 0 1 8  832,862 

'12. DECEMBER 1,505 860 ,485  886 107 ,431  2 ,391  967,916 
13. PEAK OR TOTAL 1 , 5 2 8  6 , 6 9 6 , 8 7 8  1 , 7 3 4  1 , 0 9 4 , 0 8 3  2 ,723  7 , 7 9 0 , 9 6 1  

6. JUNE 782 3 3 8 , 7 5 3  1 , 1 5 3  56,006 1 , 9 3 5  394 ,759  

_ _ _ ~  ___ 

RUS Form IZh 

000021 



. .  

USDAdUS 

FINANCIAL AND STATISTICAL REPORT 

I I INCLUDED EXCLUDED INCOME OR LOSS 
(S) 

DESCRIPTION 
(0 

NO 
I 81 

NVSTRUCTIONS - Sfnt RUS Bufblin f7175-3 

RURAL OEWELOPYENT 
(a) 

BORROWER DESIGNATION 

Kyoo(12 

PERIOD ENDED 
Dtmmbsr. 2009 

2 
(b) 

. .  
(0) 

lmrestmente in Associated Organiretione 

KY Assn for Ueanc Cwps Cepitel Credll 15.W6 I 
Jackson Purchase Ce~ilnl Credit 3.811 I 

Uniled UlilRy Supply Capitol 31.773 

Kensmy Ceplml Cfedit I 18,833 1 
Meede County Cspltal Credit 828 

Rural Cwperelivea Credil Union D6Doail 
Touchstone Energy {NRECA) Capite1 Credit 
CoBenk Capital Credit 3.476 487' 

5 
1.742) 

I 

NRUCFC I 2,039 
Cooperelive Membsmhip Fee8 2.280 

NeUonal Renewebles Cwprellve Organization Cepilal 

ACES Power Marheling MsmberahlD Fees 
Federated Rural Eleclnc Insurenw Exchange Capitel Credll 4 713 28,779 ~ 

5434 
Credll 
Totals 733.516 3,527,881 

678.000 

3 Investments in Economic Development Projects 
5.000 
5.0W 

Brackinndge Co Dcvelopmenl Corp S o c k  
HanCOck CO lndustnel Founaalion Stock 

I ...̂.... I 

X 
X 
I 

RUS FOW 12h 800022 

5 

5.334 X Southem States Cwp Cepml Credit 

Special Funds 

Totals 5.334 

4 Other Investments 

Other Special Fund8 - Defemd CDmpentSbOn 
Other Spenel Funds - Emnomic Reaenre 
Other Special Funds - Rud Economic Resefve 

Other S ~ ~ d e l  Funda - Slabon Two 0 B M Fund 
Olher Speciel Funds- RUS Counsel -Unwind 

Other Special Funds - Tmnstlion Reserve 

Other Special Funds - Maritime Communications E 8 W W  

Totals 
6 Ceah . General 

General Fund 

1 

1 93.636 

271.849 60.305.990l 
24.852.034 12,759,733 

62.168 34.072916( 
150,wo 2M),OM) 
101.228 

58,742 
25,437,271 218.441.218l 

I 
__ 1.738 _. 

Rlght 01 Way Fund 1 
Cash-Orade NP Claaning 
Wotkng Fund 3 725 

Totals 3,725 

TVA TrensmisElon Rowwe(l0n 571.738 
Totals 571 730 

7 Special Depoalle 

8 Ternporew Investment8 
. Fidelily-US Treesury On(y I#2014) 
PNC Bank Floaters 185.Ooo 

Totals 165,000 
9 Accounts and Notes Receivebis - NET 

Accta Rewivebl~Employees~Other 447 
'Aoels Rawivabl,Empcoyoes-Compulsr Assel Program 10643 

946 
237.132 

238.6141 
I 

1 

I 
68,701,883 

59,701.883 

Accts Receivab1e-01her-0rade 
Actls ~ecsiveMe.Employses~~~uler  Assisl Propram- 
Oracle 

6.842 
14 '195 



. . . . . . . . .. . . - .. . .  ._ . .  " - 

IOIhw Act% Recewable-Muc - 3.760.482 
[Accts ReceivableHMPIL Ste Two Opembon 1,204 
IAccts RecsivableL(3XE Lease 88.814 
IAccts Receivable-E On-US-Unwind 1.073.779 
ACGrs RecaivaMo HMPXL Litmlion 44,985 
Accts Receivebio.HMP&L LEM 198.438 
Accts Receivable-Mmc LEM 103,888 
Totals 5.281.696 

32.228.189 11  TOTAL INVESTMENTS (1 rhru io)  

USDA-RUS 

FINANCIAL AND STATISTICAL REPORT 

I 

I 
I 

28t,910.878/ 
4 

INSIRUCnONS - S ~ W  RUS BW& 1717B-3 

BORROWER MSlGNATlON 

wwez 

PERIOD ENDED 
Docamber, 2008 

000023 
RUS F m  12h 



. . . .  

USDA-RUS BORROWER DESIGNATION 

KyMw2 

FINANCIAL AND STATISTICAL REPORT 

MATURITY DATE ORIGINAL AMOUNT LOAN BALANCE 
I 

C d 
8 

OROANUATlON 
(B) (b) 

No 

INSTRUCTIONS - StW RUS Bdblh 17f76-3 

RURAL DEVELOPMENT 
(0) 

PEFUODDNDED 
December. MOD 

TaI(11 
TOTAL (Indudod Loan Guaranlws Only) I 

000024 
RUS Form 12h 



usmaus 

FINANCIAL AND STATISTICAL REPORT 

lNSTRUC7lONS - See RUS Bullelin 17178-3 

BORRWNER DESIGNATION 

KyDoB2 

PERIOD ENDED 

Dacambar. 2008 

000025 

oRmNmnoN 
(a) 

NO 

Totel 

RUSFomlZh ' 

MATURITY DATE O R l Q W  AMOUNT LOAN BALANCE RURAL DEVELOPMENT 
(b) I (e) 

C 



IJNITEU STATES DEPARTMENTOF AGRICIIL.TIJRE' 
RURAL CITlLITlES SERVICE 

OPERATING REPORT - 
ANNUAL SUPPLEMENT 

INSTRUCTIONS - Submit an original and two wp~es, to RIJS or file clcctronccally 
For dctailcd instruciions. see Bulletln 171 7B-3 

000026 

BORROWER DESIGNATION 
ICY0062 

PERIOD ENDED 
December, 2009 

7hs &fa will be w d t o  d a r c n n r n ~ ~ f i ~ d ~ m m  Ymncrponrr u 
mqrared V U.SC 901 CI reg.) and mnv be aqtkknlrd. 

SECTION G MATERIALS AND SllPPLIES INVENTORY 

BALANCE BEGIN NlNG PURCHASED USED & SOLD BALANCE 
OF YEAR & SALVAGED END OF YEAR 

(4 I1'EM 
(a) ( b )  (4 

I, Coal 0 109,618,428 85,122,386 24,496,042 
0 23,494,131 10,160,529 13,333,602 

j 0 20,732,328 3,275,162 17,457,066 

756,008 384,739 398, 958 141,789 

-2. Other Fuel - 
0 0 4. Slation Trnnsformers and Equipment 

5. Line Motenuls and Suppfies 6. Other.Ma[erials und Xupplirs 0 e.aa9,129 6,676,046 2,2i3,6a3 

_7. TOTAL (Sunr af linct I ihru 6) 756,008 163,119,355 105,633,181 58,242,182 

RllS Form IZh 



.. .." . .. " .-.." ..... ~ ._ _.. ... __ -.- .... " - - . _.. .. .."". -*.. . . 1. . .. ,... .I. . .... . . . ,  - ... . . .  

INSTRUCTIONS - SM RUS BUlf6!~ll 171753 

8ECTWN H. LONG-TERM DEBT AND DEBT SERVICE REQUIREMENTS . 

r 
2 Natiokl Rurol Utilibes Cooperative Fin- 

Corporation 
3 Bank lor Cooperewes 
4 Fsderal Finanang Bank 
6 RUS - Economic Developmenl Loons 
8 Psymenls Uneppltad 
7 Ohio County Ksnlucky Bonds-Senes 1983 
B Ohio County Kentucky Bonds-Sene6 2001A 
9 LEM Sonlmni Pmmissofy Note 

10 PMCC Promisson, Note 

usmaus 

FINANCIAL AND STATISTICAL REPORT 

0 0 0 

0 0 0 4 
0 I 0 0 I 
0 0 0 ( 

0 
58,600.000 3,458.034 0 3,4M8,05 
83.300.000 9,831,864 0 9.831,W 

0 693,248 15.857.9761 18,351,221 
0 672,819 12.ao.oool 12,962,W 

- 

BOWIOWER DESIGNA'IION 

woo82 

PERIOD ENDED 

Oecsrnber. 2009 

Tdlll 1 848,551,745 62,610.423 196.704.3801 249,214.80 

m M  I I' BALANCE END OF YEAR 
b) 

PRINCIPAL 
I (6111ed~Year )  

I I I 1'1 I 1"l I 

1 IRUS (EMC~IJ~OS RUS - Economic Devebprnenl I 708.451.7451 38,158,2781 leS.866.4Wl 208.822.66: 

000027 
RUS Form 12h 



lJNlTED S'I'AT ES DBPAK'I'MENT OF AGRlCl Jl.3'1 IRE 
R(IR.41. IJTILITIES SERVICE 

OPERATING REPORT - 
ANNUAL SUPPLEMENT 

INSTRUCTIONS - Suhmii BII onginal and NO copies lo RIJS or file elecnonically. 
For detailed insvuciions. sce Biillclin 17178.3. 

BORROWER DESIGNATION 
WOO62 

PERIOD ENDED 

December, 2009 

?his dnra will be used 10 derennlncyour/inmrci/ stmu?~on. h u  nspcnrr u 
twuired (7 U.SC 901 et s q . )  md moy be cmfinkruial. 

000028 

1. Date of Last Annual Meeting 

5.  Number of Mernbefi Voting by 

2. Total Number oTMembers 3. Number of Members RpJent FII 

6. Total Number of Boluvl Members 7. Total Amount of Fees and 
9/17/2009 3 Meeting 3 

Proxy or Mail Expenses for B o d  M e m h  
0 6 s 178,796 

4. Was Quorum P m t ?  

8. Does Manager Have Written 
Yes 

contract? Yes 

I .  Number of Full Time E m p i y e s  1 598 4. PaymllExpcnsed 
2. Man-Hours Worked - Reguiar Time[ 564,816 5 .  Paymil CapiJizcd 

25,803,34 
322,62 

3. Man-Hours Worked - Overlime I 7 8 , 7 9 3  6. Payrollother 7 8 2 , 4 5  



I USDA-RUS 

FINANCIAL AND STATISTICAL REPORT 

BORROWER DES1QNATION 

rn 

INSTRUCTIONS - See RUS 8MIetin llV84 

SECWN K. LONG-TERM LEASES 
RENTAL THIS y U R  NO NAME OF LESSER TYPE OF PROPERTY 

a) (b) C) I 

1 1 Loviavilla GES 8 Electnc lntemnnecl FacllWe~-Clove~rt Sub 21,111 

RUS Form 12h 
000029 



- . .  ... . .  

detailed i m c t i o n s .  see Bulletit1 17,178-3 

20. Distribution Expense - Maintenance 590-598 I 
21. TOTAL D i s m t w r m r i  EXPENSE(IY - 20) ztm-- 
22, TOTAL OPERAIION AND MAINTESAHCE (18 + 21) 9,399,555 4 I 082,746 

23. Dmreuialion - Tronsmission 403.5 2,559,957 . 2,856,263 
24. Depreciation . [)istrihuticin 403.6 

26. Interest - Uistrihutioii 421 

FIXED C;OsI'S 

4,671,297 25. Interest Trunsrnissi~)ii 427 3,634,616 

27. 'I'O'I'AL'I'ILINSMISSION ( / d l  4 23 '* 23 f&- . u  15,594,128 11,610,306 

29. TOTAL I,1XES A N D  STATIONS 127 + 28) % P ~ ~ % l  15,594,1281 11,610,306 
' 28. TOTAL DlS'rKIH~:'rtON (21 - 24 4 26 ) t%Wj%%-=l 

SE(:I'ION 13. FACILI'TIES IN SERVICE 1 SECTlON C. LABOR AND MATERIAL SllMMARY 

. TRANSMISSION IJNES I SIJBSTATIONS I I .  NUMBER OF EMPLOYEES 4 6  

VOLTAGE Rv) MII.ES TYPE 
1. 6 9  KV 6 3  13. Distr. Lines 
2. 345 Kv 68.40 
3. 161 KV 349*63 1.1. TO'I'AI, (12 * 1.3) 
4. 138 KV 14 .40 

.5.  - IS. Stepup ai 
6. Generating PIWLS 
7. 16. Transmission 
8. I 
9. I 17. Distribution 
IO. 

SZ..TOTAL ( 1  lhni 11) 1 , 2 5 9 . 0 6  ( f 9 fhm I71 
1 1 .  18. -rorr\L 

1,259.06 

1,879, eo0 

3 , 5 4 0 , 0 0 0  

5 , 4 1 9 , 8 0 0  

lTEM I LMlES I STA77ONS 
2. Oper, Labor 2,195,579/ 1,084,790 

3. Maint. Labor 

5. Maint. Material 

SECTION D. OUTAGES 

6,036,242 .BO 

111,944.00 

1. TOTAL 

2. Avg. No. DL. Cons. Served 

3. Avg. No. Hours Out Per Cons. 
53.90 

RlJS Form I2i 000030 





Accunfing IO rhr I'openuork /&ductIon Acl uf IYY5, an agrncy my no1 cnnducr or spinor. o w l u p n u n  IS MI mqulred m m s p d  IO, a collecllun of~n/onnorton unless rr duplwj a id id  OME 
cunrml number. The t d * l  OMfi conrml mmbsrfor rhn infurmarlnn cullecrlnn u 0372-fW32 7hr time requmd IO complete rhls ln@nmiun cdlecfton & errimied IO memge 25 horn prr 

UNITED STATES DEPARTMENT OF AGRICULTURE 
RURAL UTll.l7lES SERVICE 

BORROWER DESIGNATION KyooBl 

PERIOD ENDED 
OPERATING. REPORT - FINANCIAL 

4STRUCTIONS -. Submit an original and two copies to RUS or file electronically 
or detailed instructions,see RUS Bulletin 1717B-3, 
his data tviil,be used by RiJS io reviewynurfinmrciaI sititation. Your rerponte ip 

' 

ALL INSURANCE REQUlRED BY PART 1788 OF 7 CFR CHAPTER XVIL RUS, WAS IN FORCE DURING THE REPORTING PERIOD AND 
RENEWALS HAVE BEEN OBTAINED FOR ALL POLICIES. 

~ - . - - -. - - 
January, 2010 

BoRRoWER NAME 

B i . g  Rivera Electric Corporation 

DURING THE PERIOD COVERED BY THIS REPORT PURSUANTTO PART 1718 OF 7 CFR CHAPTER XVfl 
(chebk one of the./oliwingl 

a All of the obligations undm the RUS loan documents 
have been fulfilled in all materiel respects. 

0 There has been a default in the fulfillment of the obligations 
under the RUS loan documents. Said default@) idare 
speeificaliy described in Form 12a Section C oflhis report. 

DATE CJ 
!US Form 12 



UNITED STATES DEPARTMENT OF AGRICULTURE 
RURAL UTILITIES SERVICE 

I OPERATING REPORT - FINANCIAL 

BORROWER DESIGNATION Kyoo62 

I PERIOD ENDED 
January, 2010 

MSTRUCTIONS - Submit an origml and two copies to RIJS or file electronically 
For detailed instructiom. see RUS Bulletin 171753 

7 h d Q t o  1Vilfbe ffsdb' ~ U ~ ~ o ~ ~ ~ ~ ~ ~ ~ ~ ~ C ~ ~ ~ ~ ~ ~ ~ ~ ~  ro~respOnre U: 
required ( 7 U.S.C. 901 et. seq) andmay be conjdentml 

YEAR-TOnDATE 
ITEM 

LAST YEAR THlS YEAR BUDGET 
(4 0) (4 

1. Electric Energy Revenues 19.8-4 46,299,505 44,779,364 
2. Income From Leased Property (Net) 2.557.815 I 
3. Other Operating Revenue and Income I 1,290,971 1 ' 1,152.99e1 623,458 I 1,152,gge 
4. TOTAL OPER. REVENUES & PATRONAGE I I I 

THlS MONTH 
(d) 

46.299.5a 

CAPITAL (I lhru 3) 
5. Operating Expense - Production - Excluding Fuel 
6. Operating Expense - Production - Fuel 
7. Operating Expense - Other Power Supply 

9. Operating Expense - Distribution 
IO, Operating Expense - Customer Accounts 

8. Operating Expense - Transmission 

23,684,250 47,452,503 45,402,822 47,452,503 

4,018,115 4,754,228 4,01e,115 
19,108,102 14,798,674 ig,ioe, 102 

12,139,064 e ,417,675 9,323,621 8,417,675 
605,356 579,951 605,356 700,134 

11. Operating Expense - Customer Service & Information 49,588 

12. Operating Expense - Sales 
13. Operating Expense - Administrative & General 

15. Maintenance Expense - Production 
16. Maintenance Expense - Transmission 
17. Maintenance Expense - Distribution 

(353) 
1,498,186 

14. TOTAL OPERATION EXPENSE (5 thru 13) 14,266,436 

-- 
331,572 

18. Maintenance Expense - General Plant 
19. TOTAL MAINTENANCE EXPENSE (15 rhru 18) 

21. Taxes 92,161 

11,696 
343,268 

20. Depreciation and Amortization Expense 466,891 

40,729 71,305 40,729 
7,180 30,066 7 .180  

2,037,484 2,e73,260 2,037,484 
34,234,641 32,551,zee 34,234,641 
2,110,529 2,316,658 2,110,529 

207, 822 351. eo2 207, e22 

I 
14,946 7,835 14,946 

2,676,295 2,333,297 2,333,297 

2.e30.055 z t  eeo, 607 z . e ~ o . -  
20,769 

22. interest on Long-Term Debt 5,973.510 4,234,969 
23. Interest Charged to Construction -Credit (13,895) ( l e .  627) 
24. Other Interest Expense 137 

25. Asset Retirement Obligations -- 

4,153,262 4,234,969 
(21.855) (18.627)- 

26. Other Deductions 
27. TOTALCOSTOF ELECTRIC SERVICE 

(14 + 19 thru 26) 
28. OPERATING MARGINS (4/ess27) 
29. interest Income 
30. Allowance For Funds Used During Construction 
3 1. Income (Loss) from Equity Investments 
32. Other Non-operating Income(Net) 
33. Generation & Transmission CaDital Credits 

342,263 4,539 4,549 4,539 

21,470,771 43,618,874 42,264,915 43,618,874 

3,833,629 
15,724 28,771 36,819 28,771 

2,213,479 3,833,629 3,137,907 

2,378 2,378 

-3-4. Other Capital Credits and Patronage Dividends 
35. Extraordinary Items 
36. NET PATRONAGE CAPITALOR MARGINS 

(28 thru 35) 2,229,203 3,864,778 3,174,726 3,864,778 



UNITED STATES DEPARTMENT OF AGRICULTURE BORROWER DESIGNATION ~ ~ 0 0 6 2  
RURALUTILITIES SERVICE 

OPERATING REP0 
INSTRUCTIONS - Submit an ongmal andtw- --r _ _  - 
For detailed InstructlanespeRUSsuUetrn 171753. 

SECTION B. BALANCE SHEET 

ASSETS AND OTHER DEBITS LIABILITIES AND OTHER CREDITS 
1, Total Utility Plant in Service 1,931,225,164 32. Memberships 75 
2. Construction Work in Progress 56,477.225 33. Patronagecapital 
3. TOTAL UTILITY PLANT (I + 2) I, 987,702,389 a Assignedand Assignable 
4. Accum. Provision for Depreciation and b Retired This year 

Amort. 911,082,474 c Retired Prioryears 
5. NET UTILITY PLANT (3 - 4) 1,076,619,915 d Net Patronage Capital 
6. Non-Utility Property (Net) 34. Operating Margins - Prior Years (251,616,737) 
7. Investments in Subsidiary Companies 35. Operating Margin - Current Year 3,833,629 
8. Invest. in Assoc. Org. - Patronage Capital 3,576,488 36. Non-Operating Margins 636,155,776 
9. Invest. in Assac. Org. - Other - General 37. OtherMarginsand Equities (5,116,423) 

IO. Invest. in Assoc. Org. - Other - Nongeneral 383,256,320 
Funds 

Funds 39. Long-Term Debt - RUS (Net) 678,53a,990 

684,993 38. TOTAL MARGINS & 
EQUITIES (32 + 33dthni 37) 

I 1. Investments in Economic Development 

12. Other lnvesternents 
13. Specinl Funds 
14. TOTAL OTHER PROPERTY AND 

iNVESTMENTS (6 thru 13) 
IS. Cash - General Funds 
16. Cash - Construction Funds - Trustee 
17. Special Deposits 

19. Notes Receivable (Net) 

40. Long-Term Debt - FFB - RUS Guaranteed 
Projects i o ,  ooo ,41. Long-TermDebt - Other- RUS Guaranteed 

241,034,574 43. Long-TermDebt-RUS-Econ.Devel.(Net) 

245,311,389 45. TOTAL LONG-TERM DEBT (391h 43 - 44) 

5,334 42, ~ Long-Term Debt - Other (Net) i42,ioo,ooa 

44. Payments - Unapplied 
azo ,  638,990 

38,650 46. Obligations Under Capital Leases- 

571,756 47. Accumulated Operating Provisions 

48. TOTAL OTHER NONCURRENT 

Noncurrent 

18. Temporary Investments 30,208~89~ and Asset Retirement Obligations 17,177,991 

20. Accounts Receivable - Sales of LIABILITIES (46 t 4 7 )  17,177,991 
- 

Energy (Net) 43 I 362,162 49. Notes Payable 
2 1. Accounts Receivable - Other (Net) 22,664,448 
22. Fuel Stock 33,698,877 51. Current Maturities Long-Term Debt 6,976,369 

5,682,924 50. Accounts Payable 

23. Materials and Supplies - Other 
24. Prepayments 5,628,052 - Rural Development 
25. Other Current and Accrued Assets 

20,343,640 52. Current Maturities Long-Term Debt 

1,165,987 53. Current Maturities Capital Leases 
26. TOTAL CURRENT AND 54. Taxes Accrued 510,514 

ACCRUED ASSESTS (15 thru 25) 140,700,940 55. Interest Accrued 3,626,034 
9,807,865 27. Unamortized Debt Discount & 56. Other Current and Accrued Liabilities 

Extraor. Prop. Losses 922,919 57. TOTAL CURRENT & 
28. Regulatory Assets ACCRUED LIABILITIES 
29. Olher Deferred Debits 5,344,549 149 thru 56) 43,585,230 

30. Accumulated Deferred Income Taxes 
3 1. TOTAL ASSESTS AND 

204,241,181 
- 

58. DefmedCredits 
59. Accumulated Deferred IncorneTaxes 
60. TOTAL LIABILITES AND OTHER OTHER DEBITS (5+11+26 rhru 30) 

1,468,899,712 CREDITS (38 + 45 i. 48 $. 57rhruS9) 1,468,899,712 

RLJS Eoy 128 



USDA-RUS 

FINANCIAL AND STATISTICAL REPORT 

INSTRUCTIONS - See RUS W&Un 171753 

BORROWER DESIGNATION 

KYm2 

PERIOD ENDED 

January, 2010 

SECTION C. N o m  to Flnandal (rtatemenb 

Footnote to RUS Form 12b §E 

Kenergy "LF" Contract termination date is March 31, 201 1. 

' 

RUS For% t2a 



RUS Form 12b SE 
Operating Report 

Sales of Electricity 

I 
2 
3 
4 
5 
6 
7 ,  
8 
9 

10 
. 11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 

0113111 8 
Page1 

(a) (b) (C) (d) (e) (9 
Ultimate Consumerb) 
Jackson Purchase Energy Corp RQ KY0020 145 153 144, 
Meade County Rural ECC RQ. WOO1 8 119 123 119 

Kenefgy Corporation IF KY0065 - 
Xenergy Corporation RQ WOO65 394 409 414 

Kenergy Corporation LF WOO65 

.Associated Electric Coop os . MOO073 
East Kentucky Power Coop os KY0059 
bOglethorpe Power os GAOlO9 
PowerSouth Energy Coop os AL0042 

Cargill-Alliant os 
Constellation Power Source os 
EDF Trading North America os 
Henderson Municipal Power & Light os 
LG&E Energy Marketing os 
Midwest Independent Trans. os 
PJM Interconnection os 
Southern Company Services os 
Tenaska Power Services os 
Tennessee Valley Authority os 
.The Energy Authority os 
Westar Energy, Inc. os I I 

- 

. Sale 

Total for Ultimate Consumer(s) I 
Total for Distribution Borrowers 
Total for G&T Borrowers 
Total for Others - 

Grand Total 

0 0 0, 
658 685 677 

0 0 0 
0 0 0 

658 685 677 



RUS Form 12b SE 
Operating Report 
Sales of Electricity 

(9) (h) (I)  0) (h+l+j+k) 
1 
2 72,561 1,078,518 2,099,732 3,178,250 
3 .  59,035 877,015 1,714,510 2,591,525 
4 206,725 3,313,114 5,513,826 8,826,940 
5 7,539 299,108 299,108 
6 543,408 23,554,949 23,554,949 

8 1,536 48,807 48,807 
9 3,744 247,104 247,104 

10 1,876 88,992 88,992 
11 3,000 108,400 108,400 , 
12 
13, 18,576 991,916 991,916 
14 11,155 456,347 456.347 
15, 17,292 884,220 8&1,ZO 
16 - - 
17 - - 
18 62,956 2,672,361 2,672,361 
19 13,089 463,263 463,263- 
20. 845 48,700 48,700 
21, 859 32,272 32.272 
22, 33,750 1,664,765 1,664,765 
23 2,576 141,586 141,586. 
24 - 

7 ,  

- 1 - 

01 13 1 11 0 
Page 2 

I - 1  - I  - 1  - 1  



RUS Form 12b PP 
Operating Report 
Purchased Power 

I 
2 
3 
4 
5 
6 
7 
8 
9 

IO 
11 

Purch. No. 

Southern Illinois Power Coop os IL0050 

Constellation Energy Commodities os 
EDF Trading North America os 
Henderson Municipal Power & Light RQ 
LG&EIKU RQ 
,Midwest Independent Trans. SYS. OP. os I 
PJM ~ Interconnection os 
RRI Enemy Services SF 
Smelters os 
Southeastern Power Admin LF 

O’l131110 
Page1 

Total for Distribution Borrowers 0 0 0. 
Total for G&T Borrowers 0 0 0 
Total for Others 0 0 0 
Grand Total 0 0 0 

Actual Demand Actual Dem8nd 
Average Average Average 

Statistical RUS Borrower Monthly Billing Monthly NCP Monthly CP 



RUS Form 12b PP 
Operating Report 
Purchased Power 

1 
2 
3 
4 
5 
6 .  
7 
8 

10 
11 

9 

0113tllQ 
Page 2 

2,520 98,280 98,280 

70 2,590 2,590 
540 19,710 19,710 

139,653 4,549,698 4,549,698 
183 9,653 9,653 

1 1,633 667,26 1 667,261 
4,750 265,855 265,855. 
7,310 389,658 3a9,658 

570 19,849 19,849, 
41,848 791,151 , 791,151 

Power Echanges Power Echenges 
Electricity . Electricity Electricity Revenue Revenue Revenue 

Purch No. Purchased Received Delivered Demand . Energy Other Revenue Total 

- 
2,520 

206,557 

- - 
- 98,280 98,280 - - - 6,715,425 6,715,425 

209,077 1 - 6,813,705 6,813,705 



RUS Form 12c 
Operating Report 

Sources and Distribution of Energy 

No. of 
Plants 

(b) 

4 

01/31/10 

Nameplate Net Energy 
Capacity Redved by 

(kW) System(MWh) 
(C) (d) 

1,379,000 864,957 

~~ 

' Sources d Energy (a) 

2 Nuclear 

3 Hydro 

4 Combined Cycle 

5 Internal Combustion 

6 Other 

7 TOTAL In Own Plant (Sum of lines 1 thru 6) 

;ENERATED IN OWN PLANT (Details on Form 124 e, f and Q) 

1 FossilSteam 

1 65,000 (551 

5 .  864,902 

WRCHASED POWER 

8 Total Purchased Power 209,077 

%/ 

NTERCHANGED POWER 

9 Received into System 

I O  Delivered Out of System 

11 Net Interchange . 

31,131,882 I 

302,538 

301,456 

1,082 

44,235 1 
31,176,117 ___I -1 



RUS Form 12d 
Operetlng Report 
Steam Plant 

lM112010 

Cobman 



RUS Form 12d 1/31 I2010 
Opemtlng Report 
Steam Pbnt Reld 



RUS Form 12d 1/31/2010 
OpenUng Report 
Steam Plant Oreen 



RUS Form 12d 113~/2010 
Omretlng Report 
Steam Plant Wilson 

SEMlON A BOILERSTTURBINES 
LINE UNIT TIMES FUEL CONSUMPTION OPERATING HOURS 
NO. NO. STARTED COAL OIL GAS OTHER 

(1000 Lbs.) (IO00 Gals.) (1000 C.F.) 



RUS Form 121 1131110 
Operatlng Report 
Jntetnal Combustion Plant Reld 

7. TOTAL 1 I PI& Pfiymll (I) I 4 Oper. Plant Paydl (S) I I  4 15 Minute O m  Maximum Demand (MN) 

I I I I I I 5 IlndkabdGRIssMax.Demand(kW) I 
SECTION D. COST OF NET ENERGY GENERATED 

LINE 1 PRODUCTION EXPENSE !ACCOUNT NUMBER] AMOUNT ($) ] MILLSNET kWh I $/ IO 6th pwr BTU 



RUS Form 121 
OPERATING REPORT - LINES AND STATIONS 

SECTION A. EXPENSE AND COSTS 
LINES STATIONS 

ITEM Account Number (8) (b) 
TRANSMISSION OPERATION 

I Supervision and Ennineering 560 35,368 28,763 
2 Load Dispatching 561 1 13,777 

, 3 StationExpenses 562 70,289 
4 Overhead Line Expenses . 563 91,765 

6 Miscellaneous Expenses 566 20,704 20,136 

8 Transmission of Electricity by Others 565 222,496 
9 Rents 567 2,058 

I 5 Underground Line Expenses 564 

7 SUBTOTAL (1 thnr 6) 261,614 119,188 

10 TOTAL TRANSMISSION OPERATION (7 THRU 9) 1 484,110 I 121,246 
TRANSMISSION MAINTENANCE I i 

01 131 /I 0 

, 11 Supervision and Engineering 568 22,190 26,178 
12 Structures 569 
13 Station Equipment 570 135,405 

15 Underground Lines 572 ! 
16 Miscellaneous Transmission Plant 573 1,903 1,829 
17 TOTAL TRANSMISSION MAINTENANCE (11 THRU 16) 44,410 163,412 
18 TOTAL TRANSMISSION EXPENSE (IO + 17) 528,520 284,058 

586-589 
20 Distribution Expense - Maintenance 596-598 
21 
22 TOTAL OPERATION AND MAINTENANCE (18 + 21) 528,520 

.14 Overhead Lines 571 20,317 

~ 19 Distribution Expense - Operation 

TOTAL DISTRIBUTION EXPENSE (19 + 20) 

FIXED COSTS 
284,658 

23 Depreciation - Transmission 403.5 278,71 I (84,908y 
24 Depreciation - Distribution 403.6 

, 25 Interest - Transmission 427 256,169 324,169 
26 Interest - Dtstribution 427 
27 TOTAL TRANSMISSION (18 + 23 + 25) 1,063,400 523,919 

, 29 TOTAL LINES AND STATIONS (27 + 28) 1,063,400 523,919 
SECTION C. LABOR AND MATERIAL SUMMARY 

1 
.- 

28 TOTAL DISTRIBUTION (21 + 24 + 26) 1 - 
SECTION E. FACILITIES IN SERVICE 

1 TRANSMISSION LINES SUBSTATIONS 1. NUMBER OR EMPLOYEES 45 
VOLTAGE (Kv) 1 MILES TYPE CAPACITY (kVA) 

1 1  69 W ' 826.63 13 Distr Lines 
2 1  345 KV 68.40 
3 138 KV 14.40 14 Total (12 + 13) 1,259.06 
4 161 KV 349.63 
5 15. Stepup at 1,879,800 

- 6  Generating Plants 
7 16. Transmission 3,540,000 
8 
9 17 Distributron 
10 
11 18. Total 
12 rOTAL ( 1 thru 14 1,259.06 (15 thru 17) 5,419,800 

LINES STATIONS ITEM 
2. Oper. Labor 161,012 74,810 

3. Maint Labor a5,830 139,811 

4 Oper Matenal 323,098 46,436 

5. Maint. Material (41,420) 23,601 

SECTION D. OUTAGES 
1. TOTAL 1 1,!%7.80. 
2. Avg. No. Dist Cons. Sewed I 11 1,944.00 
3. Avg No Hours Out Per Cons. 1 0.01 





LJNITED STATES DEPARTMENT OF AGRICULTURE 
RIJRAL UTILITIES SERVICE 

OPERATING REPORT - FINANCIAL 
STRUCTIONS - Submit on original and wo copies to RUS or file electronically 
or detailed instructions. see RUS Bulletin 1717B3. 

his data ivill be used b RUS to review yaurflnancial si;riazion Your resparue is 
!qirired ( 7 U.S.C. 901 et. seq.) and mqv be conjdentiai. 

All of the obligations under the RUS loan documents 
have been fhlfilled in all maierial respects. 

CI Thm has been a default in the fidfillment of the obligations 
. under the RUS loan documents. Said default($) idwe 

specifically described in Form 120 Section C offhis mrl. 

BORROWER DESIGNATION Kyoo62 

PERIOD ENDED 
February, 2010 

B*RRoWER NAME 

 big Rivers Electric Carporation 

* 

:US Form I2 



P 
UNITED STATES DEPARTMENTOF AGRlCULTURE 

RURAL UTlLiTlES SERVICE 

OPERATING REPORT - FINANCIAL 
INSTRUCTIONS - Submit M original and two copies to RIJS or file electmnlcally 
For detailed instmctim.SCe RUS Bulletin 1717B-3 

BORROWER DESIGNATION Kyoo62 

February, 2010 

m s  &a H'dl  be nJedbY RUSro rmew yourfimcrul siN(lllan Y m r r e s ~ e  u: 
required ( 7 USC 901 el. seq)  andmqv be confidetUra1 

SECTlON A. STATEMENT OF OPERATIONS 
Y EAR-TO-DATE 

LAST YEAR THIS YEAR BUDGET THIS MONTH 
(a) (b) (C) (d) 

ITEM 

- 
37. -1 89.806,850 43.507.3Q 83,576,625 

2. income From Leased Property (Net) 5,032 .885 
3. Other Operating Revenue and Income 2,565,184 2,298,022 1,246,916 1,14S,02 

92,104,872 84,823,541 44,652,36 

5. Operating Expense - Production - Excluding Fuel 8,076,160 9,145,295 4,058,04 
6. Operating Expense - Production - Fuel 36,751,862 27,444,619 17,643,75 

7,173.57 
675,98 

I .  Electric Energy Revenues 

4. TOTAL OPIER. REVENUES & PATRONAGE 
CAPITAL (I rhru 3) 45,467,780 

23,190,840 15,591,245 18,193,610 
1,281,337 1,331,922 

7. Operating Expense - Other Power Supply 

9. Operating Expense - Distribution 
IO. Operating Expense - Customer Accounts 

' 8. Operating Expense - Transmission 1,161,566 

I 1. Operating Expense - Customer Service & Information 98,880 83,046 124,306 42,31 

12. Operating Expense - Sales . 1,138 10, 8.59 46,132 3.68 

2.554,62 13. Operating Expense - Administrative & General 2,618,773 4,592,104 5,325,922 
14. TOTAL OPERATION EXPENSE (5 [hnr 13) 27,071,197 66,386,613 61,611,866 32,151,97 

2,164,14 15. Maintenance Expense - Production 4,274,670 5,3 97,239 

16. Maintenance Expense - Transmission 737,459 549,833 681,029 342.01 

IS. Maintenance Expense - General Plant 17,483 59,592 13,012 44,64 
17. Maintenance Expense - Distribution 

19. TOTAL MAINTENANCE EXPENSE (15 rhru 18) 754,943 4 ,  ~ ~ 4 , 0 9 5  6.091.280 
5,762,957 

21. Taxes 184,322 41,538 

22. Interest on Long-Term Debt 11,656,58 7 8,031,260 7,889,037 
23. Interest Charged to Construction - Credit (29,737) 142,478) (50,73 9) 
24. Other Interest Expense 261 

26. Other Deductions 681,668 11,084 8,649 

5,654,129 20. Depreciation and Amortization Expense 934,345 

25. Asset Retirement Obligations 

27. TOTALCOSTOFELECTRIC SERVICE 
(I4 + 19 thru 26) 41,253,585 84,924,703 8i,354,58a 

28. OPERATING MARGINS (4less27) 4,214,195 7,1ao,169 3,468,953 
29. Interest Income 28,176 53,703 71,923 
30, Allowance For Funds Used During Construction 

'3 1. Income(L0ss) from Equity Investments 
32. Other Non-operating Income (Net) 4,756 

2,550,?9 

2.- 

3,796,29 
(23,851 

6,54 

41,305.82 

3,346.54 
24,93 

2,37 
33. Generation &Transmission Capital Credits 
34. Other Capital Credits and Patronage Dividends 
35. Extraordinary Items 
36. NETPATRONAGE CAPITALOR MARClNS 

RUS Form 120 
(28 thru 35) 4,242,371 7,238,628 3,540,876 3,373,85 



UNITED STATES DEPARTMENT OF AGRICULTURE 
RURAL UTILITIES SERVICE 

OPERATING REPORT - FINANCIAL 
NSTRUCTIONS - Submit M original and two copies !a RUS or Ale e lmnlcn l ly  

RUS Bul 

BORROWER DESIGNATION ~ y 0 0 6 2  

February, 2010 

T h s  &ita tviN be used by RUS to r r r m u ~ ~ ~ ~ ~ n c r a l s i ~ a t m o ~  Your respotwe u 
required ( 7 U.S.C. POI ei. seq ) and m q  be conjdentwl. 

RUS Form 121 

ASSETS AND OTHER DEBtTS 
1,931,254,469 I ,  Total Utility Plant in Service 

2. Construction Work in Prowess 59,327,869 
3. TOTAL UTILITY PLANT (I + 2)  i,990,582,338 
4. Accum. Provision for Depreciation and 

Amort. 914,071,836 

5. NET UTILITY PLANT (3 - 4) 1,076,510,502 

6. Non-Utility Property (Net) 

8. Invest. in Assoc. Org. - Patronage Capital 3,576,488 

Funds 684,993 

I 
7. Investments in Subsidiary Companies 

9. Invest. in Assoc. Org. - Other - General 

6900006 

LIABILITIES AND OTHER CREDITS 
32. Memberships 75 
33. Patronagecapital 

a Assignedand Assignable 
b Retired This year 
c Retired Prioryears 
d Net Patronage Caoital 

34. Operating Margins - Prior Years 
35. Operating Margin -Current Year 

37. Other Marghs and Equities 

(251,616,737) 

7,180,169 
636,183,oa~ 36. Non-Operating Margins 

38. TOTAL MARGINS & 
(5,116,4231 

EQUITIES (32 t 33drhnr 37) 10. Invest. in Assoc. Org. - Other - Nongeneral 

I 1.  investments in Economic Development 
Projects 

13. Special Funds 
14. TOTAL OTHER PROPERTY AND 

INVESTMENTS (6 rhrii 131 

m 

39. Long-Term Debt -RUS(Net) 
40. Long-Term Debt - FFB - RUS Guaranteed 

Funds 

. i o ,  000 4 1. LonpTerm Debt - Other - RUS Guaranteed 

238,iaz, 707 43. Long-Term Debt -RUS - Econ. Devel.(Nd) 

242,459,522 45. TOTAL LONG-TERM DEBT(39rhnr43-14) 

12. Other lnvestements - 42. Long-Term Debt -Other(Net) 

44. Payments - Unapplied 

386,630,165 

678,538,985 

142,100, OOC 

820,638,981 
15. Cash - General Funds 
16. Cash - Construction Funds - Trustee 
17. Special Deposits 

19. Notes Receivable (Net) 
18. Temporary Investments 

1,392,776 46. Obligations Under Capital Leases - 
571,772 47. Accumulated Operating Provisions 

48. TOTAL OTHER NONCURRENT 

Noncurrent 

44,497,213 and Asset Retirement Obligations 17,142,72! 

20. Accounts Receivable - Sales of LIABILITIES (46 +17) 
Energy (Net) 4 0,83 2,773 49. Notes Payable 

33,33 9,100 5 1. Current Maturities Long-Term Debt 
20,552,125 52. Current MaturitiesLong-Term Debt 

769,546 53. Current MaturitiesCapital Leases 

21. Accounts Receivable - Other (Net) 2,398,443 50. Accounts Payable 
22. Fuel Stock 
23. Materials and Supplies - Other 
24. Prepayments 4,652,329 - Rural Development 
25. Other Current and Accrued Assets 
26. TOTAL CURRENT AND 

ACCRUED ASSESTS (15 rhru 25) 149,006,077 55. InterestAwrued 
27. Unamortized Debt Discount & 

Extraor. Prop. Losses 

I 54. Taxes Accrued 

56. Other Current and Accrued Liabilities 
925,553 57. TOTAL CURRENT & 

28. Regulatory Assets ACCRUED LIABILITIES 
(49 Ihrrr 561 6,062,229 29. Other Deferred Debits 

30. Accumulated Deferred Income Taxes 
3 I ,  TOTAL ASSESTS AND 

58. Deferred Credits 
59. Accumulated Deferred IncomeTaxes 
60. TOTAL LlABlLITES AND OTHER OTHER DEBITS (5+14+26 lhru 30) 

1,474,963,883 CREDITS (38+45+  48+571hru59) 

11,142,721 

24'925,861 
6,976,361 

466,6a: 
6,828,771 
9,100.10: 

48,297. agt 
202,254,104 

1,474.963. 88: 



USDA-RUS 

FINANCIAL AND STATISTICAL REPORT 

INSTRUCTIbrvS - See RUS BuUefln 171784 I 

BORROWER'DESIONATION 

KYm2 

PERIOD ENDED 

Febwery, 2010 

SECTION C. N a t s s  to Flnsnclal Statements 

Footnote to RUS Form 12b SE 

Kenergy "LF" Contract termination date is March 31,201 I. 

RUS Form 128 



RUS Form 12b SE " 

Operating Report 
Sales of Electricity 

Ultimate Consumer(s) I 
Jackson Purchase Energy Cow RQ woo20 138 146 

Kenergy Corporation RQ KYOO65 386 399 
Kenergy Corporation IF WOO65 

Meade County Rural ECC RQ woo 18 116 119 

02/28/10 
Page1 

135 
110 
407 

Sale N 0. 

(a) (b) (C) 

Kenergy Corporation LF WOO65 

Associated Etectric COOP I os MOO073 
East Kentucky Power Coop I os KY0059 
Oglethorpe Power os GAO109 
PowerSouth Energy Coop os AL0042 

Cargill-Alliant os 
Constellation Power Source os 
EDF Trading North America os 
Henderson Municipal Power & Light os 
LG&E Energy Marketing os 
Midwest Independent Trans. os 
PJM Interconnection os 
Southern Company Services os 
Tenaska Power Services os 
Tennessee Valley Authority os 
The Energy Authority os 
/Westar Energy, Inc. os 

i 

1 
2 
3 
4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 

19 

21 
22 
23 

. 24 

" I  

l a  

za 

(d) (e) (0 

I 

i 

I 

Total for Ultimate Consumer(s) I 0 
Total for Distribution Borrowers 640 
Total for G&T Borrowers 0 

0 0 
664 652 

0 0 
Total for Others 
Grand Total 

t 0, 0 0 
I 640 I 664 652 



RUS Form 12b SE 
Operating Report 

Sales of Electricity 

1 
2 
3 
4 

02128M 0 
Page 2 

133,743 2,055,177 3,819,914 5,875,091 
1 10,429 1,704,983 3,167,709 4,872,692 
390,134 6,512,092 10,238,805 16,750,897 

5 7,562 2 8 6 , 9 5 3  
6 1,032,631 44,620,897 
-9 

286,953 
44,620,897 

I 

8 
9 

10 
11 

3,445 122,430 122,430 
15,631 ' 758,897 758,897 
1,996 : 94,912 94,912 
4,200 153,600 153,600 

12 
13 
14 
15 

22,624 1,147,000 1,147,000 
74,572 3,024,749 3,024,749 
41,977 1,911,393 1,911,393 

- 
1,674,499 

25.272 
378,663 

2,078,434 

- .  - - 
10,272,252 62,134,278 72,406,530 

1,129,839 I, 129,839 
- 16,270,482 16,270,482 

10,272,252 79,534,599 89,806,851 



RUS Form 12b PP 
Operating Report 
Purchased Power 

I Southern Illinois Power Coop 1 os IL0050 

3 Constellation Energv Commodities os 
4 EDF Tradina North America os 
5 Henderson Municipal Power & Light RQ 
6 LG&UKU RQ 
7 Midwest independent Trans. Svs. OP. os 

I os 
8 PJM interconnection 
9 RRI Energy Services SF 

i o  Smelters os 
11 Southeastern Power Admin LF I I 

2 

0212811 0 
Page1 ' 

r 0 0 '  0 
0 0 0 
0 0 
0 0 0 

Total for Distribution Borrowers 
Total for G&T Borrowers 
Total for Others 0 .  



1 
2 

3.  
4 
5 
6 
7 
8 
9 

10 
11 

2,520 1 98,280 98,280, 
I 

70 1 2,590 2,590 
540 ' 19,710 19,710. 

275,585 8,982,612 8,982,612, 
235 11,922 11,922 

' 17,925 I 934,599 934,599 
4,750 I 265,855 265,855 
7,310 479,557 479,557 

570 19,849 19,849 
94 , 868 1,723,852 1,723,852 

- - - - 
2,520 - 98,280 98,280 

401,853 .. 12,440,546 - 12,440,546 
404,373 - - 12,538,826 12,538,826 

1 



RUS Form 12c" 
Operating Report 

Sources and Distribution of Energy 

Nameplate Net Energy 
No. of Capacity Received by 
Plants (kW) System(UWh) 

Sources of Energy (a) (b) (C) (d) 

GENERATED IN OWN PLANT (Details on Form 124 e. f and e) 
1 Fossil Steam 4 1,379,000 1,699,619 

2 Nuclear 

3 Hydro 

4 Combined Cycle 

5 Internal Combustion I 65,000 (1 02) 

6 Other 

7 TOTAL In Own Plant (Sum of lines 1 thru 6) 5 1,899,517 

PURCHASED POWER - 
8 Total Purchased Power 404,373 

INTERCHANGED POWER 

9 Received into System 303,784 

301,456 10 Delivered Out of System 

OZ28llO 

Cost 
($1 
(e) 

60,505,935 

99,731 

80,605,866 

12,538.826 



RUS Form 12d 21212010 
Operating Report 
Steam Plant Coleman 



RUS Fom 12d 
Operating Report 
Stram Plant 

212812010 

Reld 



RUS Form 12d 2/28/2010 
Operating Report 
Steam Plant Green 



RUS Form 1Zd 212812010 
Opemtlng Report 
Steam Plant Wllson 



RUS Form 121 W l O  
Operetlng Report 
Ineenut Combustkn Plant R8ld 

I 

LINE 

1. 

2. 

NO. 

- 

I I I 1 5 IlndWGmsaMax.Dansnd(kW) I 

3. 

SECTION A INTERNAL COMBUSTION GENERATING UNIT8 
FUEL CONSUMF'TION OPERATING HOURS 

UNIT SIZE GROSS 
NO. (kW) OIL GAS OTHER TOTAL IN ON OUT OF SERVICE GENERATMh BTU 

la) (b) fC) (d) (e) M (Pl (h) m B iQ m 
1 70,000 2.786 1.1 1,410.Q 4.0 4.6 

(1000 Gals.) (low C.F.) SERVICE STANDBY Sche. Unsche. (MWh) PERkWh 

i I 
I 

1 

TOTAL 70,000 2.790 1.1 1,410.8 4.0 4.8 83,913- 
AVERAGE 8N 138,000 STATION SERVICE (MWh) 106.6 1 

Total Del Coa (I) 18,258 '', STATION SERVICE % OF GROSS 2,317 301 

No Emp FullTlme Malnt Plant P o y d  (5) 1 LoodFactor(%) 

;~~ Incl, S rlnlandanl 
NO Emp ~ o r t n m e  2 PlantFodcr(%) 

TotolBTU(108thpllr) 386 .- 386 NET GENERATlON (M) (1 02 -01 I 
SECTION 8. LABOR REPORT SECTION C. FACTORS iL MAXIMUM DEMAND 

LINE ITEM VALUE 
VALUE VALUE NO. iTEM 

Other Accounts - 
Total Em - HW. Plant PSymll(S) 3 RunnlnQ Pknt Copadly Fador(%) 5 85 



RUS Form 121 
OPERATING REPORT - LINES AND STATIONS 

ITEM -- 
TRANSMISSION OPERATION 

1 Supervision and Engineerina 
2 Load Dispatching 
3 Station Expenses 
4 Ovehead Line Expenses 
5 Underwound Line Expenses 
6 Miscellaneous Expenses 
7 SUBTOTAL (1 thru 6) 
8 Transmission of Electricity by Others 
9 Rents 
10 

1 I Supervision and EnQineenng 
12 Structures 
13 Statton Equipment 
14 Overhead Lines 

TOTAL TRANSMISSION OPERATION (7 THRU 9) 
TRANSMISSION MAINTENANCE 

02128l’tO 

LINES STATIONS 
Account Number (8) ._-_I_ 0 

560 66,310 54,315 
561 212,745 
562 149,189 
563 182,013 

566 38,596 37,565 
499,864 241,069 

565 536,487 
567 4,117 

1,036,151 245,186 

568 40,495 48,023 
569 1.874 
570 300,919 
571 148,968 

1 

566 _-_ 

23 Depreciation - Transmission 
24 Depreciation - Distribution 
25 Interest - Transmission 
26 interest - Distribution 
27 
26 
29 

TOTAL TRANSMISSION (18 + 23 + 25) 
TOTAL DlSTRiBUTION (21 + 24 + 26) 
TOTAL LINES AND STATIONS (27 + 28) 

SECTION 8. FAClLfflES IN SERVICE 
TRANSMISSION LINES I SUBSTATIONS 
VOLTAGE (to MILES TYPE CAPACITY (kVA) 

1 69 Kv 826.63 13. Distr. Lines 
2 345 KV 68.40 
3 138 KV 14.40 14. Total (12 + 13) 1,259.06 
4 161 Kv 349.63 
5 -  15. Stepup at 1,879,800 
6 Generating Plants 
7 16. Transmission 3,540.000 
8 
9 17. Distribution 
10 

I 11 18. Total 
12 rOTAL ( 1 thn, 1.1 1,259.06 (15 thru 17) 5,419,800 

403.5 497,502 137,591 
403.6 
427 488,529 610,389 
427 

2,218,224 1,346,957 

I 2,218,224 1,346,957 
SECTION C. LABOR AND MATERIAL SUMMARY 
1. NUMBER OR EMPLOYEES 52 

ITEM LINES STATIONS , 

2. Oper. Labor 309.8% 151,717 

3. Maint Labor 178,280 266,161 

4. Oper. Material 726,315 93,469 

5. Maint Material 17,762 87,630 

SECTION D. OUTAGES 
1. TOTAL I 1,567.80 
2. Avg. No. Dist. Cons. Served I I1 1,944.00 
3. Avg No. Hours Out Per Cons. 1 0.01 





OPERATING REPORT - FINANCIAL 
NSTRtJCrIONS - Submit an original and twocopies lo RUS or file sleclmnically. 
br detailed instructions. SLP RUS Bulletin 17178-3 

his &to will be rued ly RiIS tu review pvrJmnciol sitrution. Yow response is 
sqicired ( 7 L!S.C. 901 ei. seq.) und mql’be cmjdemtal. 

DURING THE PERIOD COVERED BY THIS REPORT PURSUANTTO PART 1718 OF 7 CFR CHAPTER X\‘ll 
(check one of the follniving) 

&ofthe obligations under the RIJS loan documents There has been a default in the fulfillment ofthe obligations 
under the RUS loan documents. Said defaultk) idare hevc hccn fulfilled in al l  material respects. 

PEKlOU E N I X D  
March, 2010 

H°KRoWEK NAME 

Big River6 Electric Corporation 

LlJS Form I2 



I 

UNITED STATES DEPARTMENT OF AGRICULTURE 
RURAL UTILITIES SERVICE 

BORROWER DESIGNATION R10062 

OPERATING REPORT - FINANCIAL March, 2010 

INSTRUCTIONS - Submit an onginal and two copics 10 RUS or file elccironically 
For derpiled insmctions. see RUS Bulletin 17170-3 

f i r s  dum WWhe UedbY Rust0 ~ ~ ~ r f i n ~ ~ ~ Q l J ~ ~ I ~ 0 ' J  )bw reSPme IS 

rcqurred 7 U.S C 901 el seq ) and nrqv he conjdennal. 

SECTION A. STATEMENT OF OPERATlONS 
YEA R-TO-DATE 

ITEM 
TIllS YEAR R110Gr.T I'tllS MON I H LASI YEAR 

(a) (h) (C) Id ) 
1. Electric Energy Revenues 133,826,157 125,360,433 44,019,106 55.255.736 

3. Other Operating Revenue and Income 3,639,410 3,368,119 1,870,374 1,070,098 

137,194.276 127,230,807 45,089,404 

2. Income From Leased Property Wet) 7.4 86,224 

4. TOTAL OPER. REVENUES & PATRONAGE 
CAPITAL ( I  rhru 3) 66,581,370 

5 .  Operating Expense - Production - Excluding Fuel 12,507,120 14,069,660 4,430,959, 
6. Operating Expense - Production - Fuel 53,943,832 41,505,156 17,191,970 
'7. Operating Expense - Other Power Supply 33,288,009 23,271,447 27,923,166 7,680,203 
8. Operating Expense - Transmission 1,817,625 1,994,141 2,008,178 712.804 

9. Operating Expense - Distribution 
IO. Operating Expense - Customer Accounts 
1 1 ,  Operating Expense - Customer Service & Information 143,347 136,362 179,602 53,316 

13. Operating Expense - Administrative & General 3,925,540, 7,301,336 8,071,667 2,709,232 
14. TOTAL OPERATION EXPENSE (5 rhrir 13) 39,195,586 99,186,105 93,637,647 32,199,492 
15. Maintenance Expense - Production 6,974,697 8,515,605 2,700,027 

16, Maintenance Expense - Transmission 942,265 928,141 1,089,628 378,308 

18. Maintenance Expense - General Plant 22,695 74,391 11,070 14,799 
'19. TOTAL MAINTENANCE EXPENSE (15 lhru 18) 964,960 7,977,229 9,622,303 3,093,134 

6,646,151 2.624.043 

13. Operating Expense - Sales 2 1 , 0 6 5  31,667 80, 198 21.008 

17. Maintenance Expense - Distribution 

1,401,285 8,478,170 -20. Depreciation and Amortization Expense 
21. Taxes 279,655 910 62,307 910 

21. Interest on Long-Term Debt 17,662,783 12,164,743 12,025,074 4,133,482 
23. Interest Charged to Construction - Credit (47,753) (59,8331 187,340) (17.355) 
24. Other Interest Expense 397 1,313 1 ,313  

25.  Asset Retirement Obligations 

27. TOTALCO~OFELECTRICSERMCE 
26. Other Deductions 1,020,941 16,723 1 9 , 1 0 1  5,640 

60,477,854 127,765,360 124,120,243 42,840,651 

38. OPERATING MARGINS ( 4 1 ~ ~ 2 7 )  6,103,516 9,428,916 3,110,564 2,248,747 
4 44,496 82,613 111,291 26,911 

(14 1 19 thrw 26) 
--- 

-30. Allowance For Funds Used During Construction 
'3 I .  Income (Loss) from Equity Investments 

33. Generation &Transmission Capital Credits 
34. Other Capital Credits and Patronage Dividends 529,384 12,806 12,806 
35. Extraordinary items 
36. NET PATRONAGE CAPITALOR MARGINS 

RlJS Form 120 

32------ 7,135 2,378 

2,292,042 (28 thru 35) 6,671,396 9,531,470 3,221,855 



I IINITED STATES DEPARTMENT OF AGRlCtJLTIJRE 
RURAL. IJTIL.ITIES SERVICE 

INSTRUCTIONS - Submit M original and two copics lo RUS w file clcctronrcally lnrs wtn ' 
reqriired ( 7 1J.S.C. POI e?. st stniclions. sec R U W  l a i n  17178-3 

BORROWER DESIGNATION KY0062 

, 

KUS Form IZa I 

SECTION B. BALANCE SHEET 

ASSETS AND OTHER DEBITS LIABILITIES AND OTHER CREDITS 
1,931,306,200 32. Memberships 75 I .  Total Utili& Plant in Service 

2. Construction Work in Progress 67,289,978 33. PatronageCapital 
3. TOTAL UTILITY PLANT (I -t 2) i,998,~96,178 a Assigned and Assignable 
4. Accum. Provision for Depreciation and b Retired This year 

Amort. 917,044,266 c Retired Prior years 
5 .  NET UTILITY PLANT (3 - 4) 1,081,551,912 ~ d Net Patro nage CaDital 
6. Non-Utility Property (Net) 34. Operating Margins - Prior Years (251,616,737) 

9.441 I 723 
I 8. Invest. in Assoc. Org. - Patronage Capital 3,588,289 36. Non-Operating Margins 636,214,374 

' 9. (5,116,4231 

35. Operating Margin -Current Year 

37. Other Margins and Equities 

7. Investments in Subsidiary Companies - 

Invest. in Assoc. Org. - Other - General 
Funds 6er,993 38. TOTAL MARGINS & 

EQUITIES (32 + 33dthru 37) 388,923,012 
Funds 39. Long-Term Debt - RUS (Net) 673,785,226 

' IO. Invest. in Assoc. Org. - Other - Nongeneral 

1 I .  Investments in Economic Development 40. LongTem Debt - FFB - RUS G m t e e d  
Projects io,ooo 41. LonpTermDebt-Other-RUSGuaranteed 

235,859,194 43. Long-Term Debt - RUS - Econ. Devel. (Net) 
12. Other lnvestements 5,334 42. Long-Term Debt - Other (Net) 142,100,000 

13. Special Funds 
14. TOTAL OTHER PROPERTY AND 

15. Cash - General Funds 
16. Cash - Construction Funds - Trustee 
17. Special Deposits 

19, Notes Receivable (Net) 
20. Accounts Receivable - Sales of 

21, AccOuntS Receivable - Other (Net) 

23. Materials and Supplies - Other 
24. Prepayments 4,078,062 - Rural Development 
25. Other Current and Accrued Assets 

44. Payments- Unapplied 
INVESTMENTS (6 thrrr 13) 24 0,14 7,810 45. TOTAL LONG-TERM DEBT (39 / h r ~  43 - 4 4  8 15'8 85 ,226 

32,598 46 Obligations Under Capital Leases - 
571,789 47. Accumulated Operating Provisions 

48. TOTAL OTHER NONCURRENT 

Noncurrent 

18. Temporary Investments 60,187,OfJO and Asset Retirement Obligations 17,198,569 

LIABILITIES (46 +47) 17,198,869 

10,000,000 
2,287, io4 50. Accounts Payable 23,764,771 

22. Fuel Stock 35,257,833- 51. Current Maturities Long-Tern Debt 13,298,154 

Energy Wet) 41,186.958 49. Notes Payable 

20,45 7 ,  o 04 52. Current Maturities Long-Term Debt 

1,013,105 53. Current Maturities Capital Leases 
26. TOTAL CURRENT AND 54. Taxes Accrued 1,089,740 

8 ,  577,354 
10,133,046 

ACCRllED ASSESTS (15 rhru 151 

Extraor. Prop. Losses 

16 5-07 1,s 33 55. Interest Accrued 
~ - 56. Other Current and Accrued Liabilities 

i,o4 3 , 3  0 3  57. TOTAL CURRENT & 
28. Regulatory Assets ACCRUED LlABILlTIES 
29. Other Deferred Debits 
30. Accumulated Deferred Income Taxes 
3 1. TOTAL ASSESTS AND 

1,300,176 (49 thnr 56) 66,863,065 
28. Deferred Credits 200,244,562 -- 

~ ~~ 

59. Accumulated Deferred IncomeTaxes 
60. TOTAL LIABJLITES AND OTHER 

- 
OTHER DEBITS (5+l4+26 thru 30) 

1,489,114,734 1,489,114,734 CREDITS (38 + 45 + 48 + 57thru59) 



USDA-RUS 

FINANCIAL AND STATISTICAL REPORT 

BORROWER DESlONATlON 

woo62 

PERIOD ENDED 

Manh. 2010 

INSTRUCTIONS - sw RUS wlimtin i n 7 ~ 3  

SECTION C. Nobs lo  Flnsnclrl Stshmentr 

Footnote RUS Form 12b SE 

Kenergy "IF" Contract termination date is March 31, 201 1. 

RUS Form 12s 



Sale No. 

1 
2 
3 
4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 

RUS Form 12b SE 
Operating Report 

Sales of Electricity 

(a) (b) (C) (d) (e) (9 
Ultimate Consumer(s) I 
Jackson Purchase Energy Corp RQ KY0020 128 139 127 
Meade County Rural ECC RQ KYOOl8 108 111 102" 
Kenergy Corporation RQ .KY0065 368 381 377 
,Kenergy Corporation IF KY0065 
Kenergy Corporation LF KY0065 

Associated Electric Coop os MOO073 
East Kentucky Power Coop os KY0059 
Oglethorpe Power os GAO 109 
PowerSouth Energy Coop os AL0042 

' 

Cargill-Alliant os 
Constellation Power Source os 
EDF Trading North America os 
Midwest Independent Trans. os 
PJM Interconnection os 
Southern Company Services os 
Tenaska Power Services os 
Tennessee Valley Authority os 
The Energy Authority os 

03/31/10 
Page'i 

Total for Ultimate Consumerts) 
Total for Distribution Borrowers 
Total for G&T Borrowers 
Total for Others 
Grand Total 

Actual Demend Actual Demand 
Average Monlhly Average Average 

Statistical RUS Borrower Billing Monthly NCP Monthly CP 

0 0 0 
604 631 606 

0 0 0 
0 0 0 

I 6041 631 606 



Sale 
(i) (h+l+j+k) (9) (h) (1) 

1 
2 184,472 2,875,871 5,348,124 8,223,995 
3 ,  148,456 2,383,326 4,319,809 6,703,135 
4 558,954 9,379,387 14,848,953 24,228,340 
5 8,158 31 2,652 312,652 
6 1,572,161 68,996,915 68,996,915 

8 3,675 132,370 132,370, 
9 40,351 1,760,881 . 1,760,881 

10 2,196 103,037 103,037 
11 7,080 262,640 262.640 
12 
13 94,400 3,643,967 3,643,967 
14 88,055 3,4433 83 3,443,183 
15 59,203 - 2,554,141 2,554,141 
16 236,349 9,188,181 9,188,181 
17 25,534 946,094 946,094 
18 1,395 67,940 67,940 
19 4,989 190,185 190,185, 

65,568 2,773,847 2,773,647. 20 
21 6,117 294,854 294,854 

7. 

RUS Form 12b SE 
Operating Report 

Sales of Electricity 

- 
2,472,201 

53.302 
581,610 

03131110 
Page 2 

- - 
14,638,584 93,826,453 08,465,037 

2,258.928 2,258,928 
23,102,192 - 23,102,192 - 

3,107,113 14,638,584 119,187,573 133,8263 57 



RUS Fonn 12b PP 
Operating Report 
Purchased Power 

I 
* 

0313 1 I1 0 
Page1 

Southern Illinois Power Coop I os I IL0050 I I I 
I 

Purch. No. 

i 

Constellation Energy Commodities os 
EDF Trading North America os 
Henderson Municipal Power & Light RQ 
iLG&UKU RQ 
IMidwest Independent Trans. Sys. OP. os 
PJM Interconnection os 
RRI Energy Services SF 
Alcan Aluminum os 
Southeastern Power Admin LF 

Actual Demand Actual Demand 
Average Average Average 

Statistical RUS Borrower Monthly Billing Monthly NCP Monthly CP 

I 

I 

Total for Distribution Borrowers 0 0 0 
Total for G&T Borrowers 0 0 0, 
Total for Others 0 0 0 

z 
3 
4 
5 
6 
7 
8 
B 

10 
11 

Grand Total 01 0. 0, 



Purch 

3 70 I 2,: 

RUS Form 12b PP 
Operating Report 
Purchased Power 

$90 
74 n 

03131110 
Page 2 

2,590 - 

Power Echanges Power Echenges 
Electricity Electricity Electricity Revenue Revenue Revenue 

No. Purchased Received Delivered Demand Energy Other Revenue Total 
(Q) ti) (j+k+l) (h) (I) . (k) (I) 

I I 1 2,520 1 I 98,280 I I 98,280 - 1 1 

7L I 

,405 
108 
l1C 

19,710 
13,745,777 

11,921, 
1,382,405 , 

288,108 
570,816. 

4 
5 
e 

8 
9 

10 
11 

7 

M Y  I I 19,849 
2,424,666 .hh I 

540 19,7 I V  1 

235 1 I$"" ' 402,500 13,745,777 I 

* 5,301 200, I 
7,350 570,610 I 

129,586 2,424,600 L 

27,459 1 A I 

570 19,P'" I 

- 
2,520 

573,611 

- - 
.. 98,280 98,280 
- - 1 8,465,842 - 18,465,842 - 576,131 , - - 18,564,122 I 18,564,122 



RUS Form 12c 
Operating Report 

Sources and Distribution of Energy 

Sources of Energy (a) 

GENERATED IN OWN PLANT (Details on Form 12d, e. f end g) 

1 Fossil Steam 

03/31/10 

Nameplate Net Energy 
No. of Capacity Received by Cost 
Plana (kw) System(MWh) ($) 

(b) (C) (d) (0) 

4 1,489,000 2,567,402 90,621,106 

-. 

4 Combined Cycle 

5 internal Combustion 1 70,000 (155) 165,936 



RUS Form 12d 313112010 
Operating Report 
S tmn Plant Coteman 

LINE UNIT 
NO. NO. 

TIMES FUEL CONSUMPTION OPERATING HOURS 
STARTED COAL OIL GAS OTHER TOTAL IN ON OUT OF SERVICE 

SERVICE STANDBY Scheduledl Unsched. (1000 Lbs.) (1000 Gals.) (1000 C.F.) 



RUS Form 12d 313112010 
Operetlng Repoft 
Steam Plant Rsld 

SECTfON A. BOlLERS/TURBlNES -- 
LINE UNIT TIMES FUEL CONSUMPTION OPERATING HOURS 
NO. NO. STARTED COAL OIL GAS OTHER TOTAL IN ON OUTOFSERVICE , 

(1000 Lbs.) (1000 Gals.) (1000 C.F.) SERVICE STANDBY Scheduled Unsched. 

I .  1 .  6 . 73,054.6 . 34.978 1.501.9 619.6 ~ 11.5 26.0 
la) (C) fdl (e) M (6d (h) (0 I (k) . .  fb) 

I I 

000014 



RUS Form 12d 
Operating Report 
Steam Plant 

3131f20lO 

Green 



RUS Form 12d 315112010 
Operating Report 
steam Plant Wlbon 



RUS Fom 121 
Operating Report 
internal Combustion Ptant Reld 

3/31 I1 0 

worltod 
4 Opar Plant Payroll (S) 

I 5 [lodlcslod Qmra Max. Demand (kw) I 
SECTION D. COST OF NET ENERGY GENERATED 

._ 

LINE I PRODUCTION EXPENSE IACCOUNT NUMBER] AMOUNT ($) I MILLSNET kWh I Ill0 6th pwr BTU 



RUS Form 121 
OPERATING REPORT - LINES AND STATIONS 

0313111 0 

I SECTION A. EXPENSE AND COSTS 
I I LINES I STATIONS 

I 
ITEM I AccountNumber I 

TRANSMISSION OPERATION 





.4 . . 

UNITED STATES DEPARTMENT OF AGRICULTURE 
RURAL IJTILITIES SERVICE 

OPERATING REPORT - FINANCIAL, 

BORROWER DESIGNATION moo62 

PERIOD ENDED 
April, 2010 

INSTRUCTIONS - Submitaw originnl and two copia  LO RUS or file clrctronically 
For detailed instructions, see RUS Bulletin 171 7B-3 

This dara will be wed by RUS to reviewvourjinancial situation. Your response is 
requtred ( 7 U.S.C. 901 ci. seq.) and may be confldenrlol. 

A f t h e  obligations under the RUS loan documents 
have been fulfilled in all material respects. 

. 

NAME 

‘ B i g  Rfvers Electric Corporation” 

0 There has been a default in the fulfillment of the obligations 
under the RUS loan documents. Said default(s) isfm - specifically described in Form 12a Section C ofthis report. 

QOOQO4 
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UNITED STATES DEPARTMENT OF AGRICULTURE 
RURAL UTILITIES SERVICE 

OPERATING REPORT - FINANCIAL 

BORROWER DESIGNATION KYO06Z 

PER(oDENDED A p r i l ,  2010 

INSTRUCTIONS - Submit an originnl and fwo copies to RUS or file elecnontcally 
For daoiled instructions. xf RUS Bullem l717B-3 

will med bY RUSlo ~WJW YOurfinmrCtal struanon l'oM respme 1s 
requtred ( 7 U SC 901 eL q.) and mqv be conJ&nrtal 

SECTION A. STATEMENT O F  OPERATIONS 
Y EAR-TO-DATE 

ITEM 
BUDGET THIS MONTH LAST YEAR THIS YEAR 

(b) (C) (4 (a) 

71. W O 8  171,384.422 165,703.084 1. Electric Energy Revenues 37.558&& 

'2. Income From Leased Property (Net) 9.826.442 

4. 
3. Other Operating Revenue and Income 5,105,274 4,508,252 2,493,  a 3 2  1,140,133 

TOTAL OPER. REVENUES & PATRONAGE 
CAPITAL ( I  thru 3) 86,025,624 175,892,674 168,196,916 38,698,398 

5. Operating Expense - Production - Excluding Fuel 16,670,915 18,869,206 4,163,796 
15,872,240 6 .  Operating Expense - Production - Fuel 69,816,072 55,664,230 

8,345,142 37,989,414 7. Operating ~~ Expense - Other Power Supply 42,417,182 31,616,589 

8. Operating Expense - Transmission 2,484,770 2,575,202 2,622,250 581.061 
- -  

9. Operating Expense - Distribution 
IO. Operating Expense - Customer Accounts 
I 1. Operating Expense - Customer Service & Information 222,626 178,952 236,550 42,590 

12. Operating Expense - Sales 27.a52 (4,274) 96,264 (36,141) 

13. Operating Expense - Administrative & General 5 ,490 ,490  9,773,138 io, 5 4 ~  ,148 2,471,802 
14. TOTAL OPERATION EXPENSE (5 fhru 13) 51,142,920 130,626,594 126,026.062 31,440,490 

15, Maintenance Expense - Production 9,540,856 12,11a,221 2,566,159 

16. Maintenance Expense - Transmission , 1 ,317 ,925  - 1,242,165 1,440,594 314,024 

18. Maintenance Expense - General Plant 3 6 , 4 6 1  83,089 20,743 8,698 

20. Depreciation and Amortization Expense 1 ,861 ,490  11,302,223 11,530,945 2.824.  

21. Taxes 371, a15 65,910 83,076 65,000 

3,848,132 22. Interest on Long-Term Debt 23,374,305 16,012,874 15,960,882 
23. Interest Charged to Construction - Credit 159.608) (107,773) (131,879) (47. 940) 

24. Other interest Expense 53 0 21,696 20,383 

26, Other Deductions 1,386,283 14,615 38,714 (2.109) 

(14 + 19thru26) 79,432,122 168,802,249 167.oa7.358 4 1 , 0 3 6 , 8 9 0  

29. Interest Income 52,965 n o ,  a 5 1  146,771 28,239 

17. Maintenance Expense - Distribution 

19. TOTAL MAINTENANCE EXPENSE (15 thru 18) 1 ,354 ,386  10,866,110 13,579.55a 2, a m ,  8 8 1  

25. Asset Retirement Obligations 

27. TOlALCOSTOF ELECTRIC SERVICE 

28. OPERATING MARGINS (41m.727) 6 '593 ,502  7,090,425 1,109,558 (z,33a,492) 

30. Allowance For Funds Used During Construction 
3 I .  income(Loss) from Equity investments 

'33. Generation & Transmission Caaital Credits 
32. Other Non-operating Income (Net) 9,513 2,378 

I 

34. Other Capital Credits and Patronage Dividends 534,563 12 ,8061  
'35. Extraordinary Items I 
36. NET PATRONAGE CAPITALORMARGMS 

(28 thru 35) 7,181,030 7,223,595 1,256,329 ( 2 , 3 0 7 . m i  



UNITED STATES DEPARTMENT OF AGRICULTURE BORROWER DESIGNATION moo62 
RURAL UTILITIES SERVICE 

OPERATING REPORT - FINANClAL April, 2 010 

INSTRUCTIONS - Submit an original and two c0pie.s to RUS or file elefuonlcnlly 
For detoilcd insbuclions,see RUS Bulletin 17176-3. 

T h  dOrawJ'l be wed 
required ( 7 US C 901 et. seq.) ondmav be conjdemial 

W s r o  re"'oi'YourannncrafsJucrron your response 15 

SECTION B. BALANCE SHEET 

ASSETS AND OTHER DEBITS LIABILITIES AND OTHER CREDITS 

. 1. Total Utility Plant in Service 1 , 9 3 1 , 3 8 5 , 6 4 4  32. Memberships I 75 
2. Construction Work in Progress 7 1 1 9 0 7 t 4 5 0  33. Patronagecapital 
3. TOTAL UTILITY PLANT (I + 2) 2 , 0 0 3 , 2 9 3 , 0 9 4  a Assigned and Assignable 
4. Accurn. Provision for Depreciation and b Retired This year I I 

Amort. 9 1 9 , 9 4 6 , 8 1 4  c Retired Prioryears 
, 5. NET UTILITY PLANT (3 - 4) 1 , 0 8 3 , 3 4 6 , 2 8 0  d Net Patronage Caoital 
6. Non-Utility Property (Net) 34. Operating Margins - Prior Years 
7. Investments in Subsidiary Companies 

9. 

35. Operating Margin - Current Year 

37. Other Margins and Equities 
8. Invest. in Assoc. Org. - Patronage Capital 3 , 5 8 8 , 2 6 9  36. Non-Operating Margins 

Invest. in Assoc. Org. - Other - General 

I O .  Invest. in Assoc. Org. - Other - Nongeneral 
Funds 6 8 4 , 9 9 3  38. TOTAL MARGINS & 

Funds 

-_II____ 

EQUITIES (32 t 33drhrzr 37) 
39. Long-Term Debt - RUS (Net) 
40. Long-Term Debt - FFB - RUS Guaranteed I 1. Investments in Economic Development 

I 1 , 4 7 4 , 8 1 6 , 4 7 8 1  CREDITS ( 3 8 + 4 5 + 4 8 +  57fhru.59) 1 , 4 7 4 , 0 1 6 , 4 7  

( 2 5 1 , 6 1 6 , 7 3 7 )  

7 , 1 0 3 , 2 3 1  
6 3 6 , 2 4 4 , 9 9 1  

( 5 , 1 1 6 , 4 2 3 )  

3 8 6 , 6 1 5 , 1 3 7  

6 6 9 , 7 5 7 , 6 8 9  

14. TOTAL OTHER PROPERTY AND 

15. Cash - General Funds ( 1 7 , 9 3 4 )  46. Obligations Under Capital Leases - 
16. Cash - Construction Funds - Trustee 
17. Special Deposits 571 ,816  47. Accumulated Operating Provisions 
18. Temporary Investments 5 0 , 8 3 3 , 2 0 9  and Asset Retirement Obligations 
19. Notes Receivable (Net) 48. TOTAL OTHER NONCURRENT 
20. Accounts Receivable - Sales of 

2 I. Accounts Receivable - Other (Net) 

23. Materials and Supplies - Other 
24. Prepayments 3 , 7 1 4 , 5 1 6  - Rural Development 
25. Other Current and Accrued Assets 

44. Payments - Unapplied 
INVESTMENTS (6 thru 13) 2 3 7 , 8 0 9 , 9 8 4  45. TOTAL LONG-TERM DEBT(39th~43-44)  

Noncurrent 

LlABILlTIES (46 +47) 
Energy met) 3 4 , 9 6 3 , 9 6 2  49. NotesPayable 

2 , 7 4 2 , 3 3 8  50. Accounts Payable 
22. Fuel Stock 3 7 , 8 1 0 , 0 8 2  51. Current Maturities Long-Term Debt 

2 0 , 2 3 6 , 8 2 1  52. CurrentMaturities Long-Term Debt 

1 , 0 4 2 , 8 5 8  53. Current Maturities Capital Leases 
26. TOTAL CURRENT AND I 54. Taxes Accrued 

ACCRUED ASSESTS 115 ihru 25) 1 5 1 , 8 9 7 . 6 6 8  55. InterestAccrued 

Extraor. Prop. Losses 
27. Unamortized Debt Discount & 56. Other Current and Accrued Liabilities 

1 , 1 4 9 , 4 1 1  57. TOTALCURRENT& 
28. Regulatory Assets ACCRUED LIABILITIES 
29. Other Deferred Debits 6 1 3 , 1 3 5  (49 thru $6) 

~~ 

30. Accumulated Deferred Income-Taxes .58. Deferred Credits 

8 1 1 , 8 5 7 , 6 8 9  

1 7 , 1 6 9 , 6 9 4  

17,169,61: 

1o,ooo,oc 
2 7 , 4 1 9 , 0 5  

5 , 3 3 5 , 4 C  

1 , 2 8 4 , 0 2  
3 , 9 7 5 , 5 9  

1 2 , 1 4 1 , 8 0  

6 0 , 1 5 5 , 9 2  

1 9 9 , 0 1 8 . 0 3  
- 
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USDA*RUS 

FINANCIAL AND STATISTICAL REPORT 

BORROWER DESlONATlON 

KY0062 

PERIOD ENDED 

APIfl. 2010 

SECTION C. Note8 to Flnenclrl Statement8 

Footnote to RUS Form 12b SE 

Kenergy "IF" Contract termination date is March 31,201 I 

RUS Form I28 OOOQ07 
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1 
2 
3 
4 
5 
6 

RUS Form 12b SE 
Operating Report 

Sales of Electricity 

Ultimate Consumer(s) I 
Jackson Purchase Energy Corp RQ KY0020 119 'I 30 118 
Meads County Rural ECC RQ KY0018 95 99 90 
Kenergy Corporation RQ KYOO65 351 360 35 1 
Kenergy Corporetion IF KY0065 
Kenergy Corporation LF KY0065 

Sale No. 

Total for Ultimate Consumer(s) 01 0 0 
,Total for Distribution Borrowers 565 588 559 
Total for G&T Borrowers 0 0 0 
Total for Others 0 0 0 
Grand Total 565 589 559 

04l30llO 
Page1 

Actual Demand Actual Demand 
Average Monthly Average Average 

Stktistical RUS Borrower Billing Monthly NCP Monthly CP 

I I I I I 

8rAssociated Electric.CooD 1 os I MOO073 I I 

I , -. .- .-.. 
11 PowerSouth Energy Coop I os I AL0042 I 

I I 



Sale 

2 
3 
4 
5 
6 
7 

RWS Form 12b SE 
Operating Report 

Sales of Electricity 

I I 

2263 10 3,568,969 I 6,515,442 10,084,41 I 
176,537 2,804,904 5,112,897 7,917,801 
708,642 . 11,953,486 18,563,937 30,517,423 

8,282 31 1,049 31 1,049 
2,092,832 91,512,221 , , 91,512,221 

I I 

03/31/10 
Page 2 

a 
9 .  

10 
11 

Electricity Revenue Revenue Revenue 
No. Sold Demand Energy Other Revenue Total 

(Q) (h) (I) 0) (h+l+j+k) 
4 1  I I 1 I 1 

I 

" 3,818 137,429 137,429 
40,351 1,760,881 1,760,881 

. 2,196 103,037 103,037 
7,080 262,640 262,640 

3,212,403 
53,445 

755,564 
4,021,412 

3. I 

18,327,359 122,015,546 - 140,342,905 

- 28,777,530 28,777,530 
18,327,359 153,057,063 - 171,384,422 . 

- 2,263,987 2,263,987 - 
r I - - - 1 

OOQOO9 



RUS Form 12b PP 
Operating Report 
Purchased Power 

3 
4 
5 
6 

04/30110 
Page1 

Cargill-Alliant os 
Constellation Energy Commodities os 
EDF Trading North America os 

1 Associated Electric Coop os MOO073 
2 Southern Illinois Power Coop os IL0050 

7'Henderson Municipal Power & Light RQ 
8 LG&EIKU RQ 

os 
IO PJM Interconnection os 
i 1 RRI Energy Services SF 
12 Alan Aluminum os 
13 Southeastern Power Admin LF 
14 The Energy Authority os 

0 Midwest Independent Trans. Sys. Op. I 

QOOOIO 

Total for Distribution Borrowers 01 0 0 
Total for G&T Borrowers 0 0 0 
Total for Others 0 0 0 
,Grand Totat 0 0 0 



RUS Form 12b PP 
Operating Report 
Purchased Power 

I 2,988 
707,839 
710,827 - 

I - 
- 
- 

04/30/10 
Page 2 

- 
I 1  7,468 4 17,468 

25,256,143 25,256,143 
- - - 25,373,611 1 25,373,611 

Power Echanges Power Echanges 
Electricity Electricrty Electricity Revenue Revenue Revenue 

Purch No Purchased Received Delivered Demand Energy Other Revenue Total 
(a) (h) (I) (i) (k) (I) (j+k+l) 

1 468 I I I I 19,188 I I 19,188 
2 2,520 I 98,280 1 98,280 

QOOOPl 



RUS Form 12c 
Operating Report 

Sources and Distribution of Energy 

JURCHASED POWER 

8 Total Purchased Power 

NTERCHANGED POWER 

9 Received into System 

04/30/10 

710,827 25,373,611 

888,556 

Sources of Energy (a) 

SENERATED IN OWN PLANT (Details on Form 12d, e, f and 8 )  

1 Fossil Steam 

2 Nuclear 

3 Hydro 

4 Combined Cycle 

5 Internal Combustion 

6 Other 

7 TOTAL In Own Plant (Sum of lines 1 thnt 6) 

- 
No. of 
Plants 
0 

4 - 

~ 

3 356,013 

70.000 I (1581 

3355,855 

~ 118.795.821 

119,001,412 

000012 



RUS Form 12d 4/30/2010 
OpamUng Report 
Steam Plant Colsmen 

000013 



RUS Form 12d 413W2010 
Operatlng Report 
Stsem Plant Reld 

LINE UNIT 
NO. NO. 

(a) 
1 1 

TIMES FUEL CONSUMPTION OPERATING HOURS 
STARTED COAL OIL GAS OTHER TOTAL IN ON OUT OF SERVICE 

(roo0 Lbs.) (1000 Gals.) (la00 C.F.) SERVICE STANDBY Scheduled Unsched. 
@I fcJ (9 (0) M u fh) m 67 M . . . . . . . .  . . . . . . . . . . . . . . .  , I " . i  . , _  26.0 7 77,994.9 42.420 __ . . . . . . . . . . . . . . .  . , , .  , , , ~ ,  1,613.1 1,228.4 11.5 . . . . . . . . . . . . . .  , . . . . . .  . .  . . .  

I I 

00001 



RUS Form ?2d monoio 
Opetatlng Report 
Steam Plant Gwen 

000015 



RUS Form 12d 413QI2040 
OperaUna Report 
Steam Plant Wlbon 

000016 



RUS Form l2t u30/10 
Oporatlng Report 
lnternrl Combustlon Plant ReM 

OOOQ17 



RUS Form 221 
OPERATING REPORT - UNES AND STATIONS 

9 
10 

041301~0 

17. Distribution SECTION D. OUTAGES 
1. TOTAL 1 70,392.70 

I SECTION A. EXPENSE AND COSTS 
1 I LINES I STATIONS 

11 
12 rOTAL ( 1 thru 17 

t ITEM I Account Number I (a) i (b) 
TRANSMISSION OPERATION I 

16. Total 2. Avg. No. Dist. Cons. Served I 11 1,844.00 
1,259.06 (15 thru 17) 5,419,800 3. Avg No. Hours Out Per Cons. I 0.70 

000018 
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Arctiding lu the Papwork Keducrion Acf oj'luvS, an asncy mqv nor conJucl (Y qhmwc and P pcrson IS nor wquired lu nspunrl Iu, a collrrtim! ~ i ~ i r n w i i o n  unless 11 d i ,@v Y vold OM# 
eonrml nwnber. Tiu valid OMB eonrml nwnhrr lor rhu mfnmurrron cdlccnnn is OS72.(KUI- Tho nme maurred IO cnmdere this Idormarion collccrion u esrimared IO mmwt IS hours ncr 

UNITED STATES DEPARTMENT OF AORlClJLTURE 
RURAL UTILITIES SERVICE 

BORROWER DESIGNATION 

PERIOD ENI>ED 
OPERATING REPORT - FINANCIAL 

NSIIU ICTlONS - Submit nn original and two copies lo RUS or file elecvonically 
or dotailed msuuctions, see RUS Bulletin 17178-3 

his dmu will be med lp RllS io review pwr&nancialsr i~~on Your responrr is 
equircd ( 7 U.S.C. 901 el. se9.) and may be con&dt!n!iol. 

Wr recopia  that statements contalned hereln concern a matter wlthln the jurkdlction of  an a p a g  o f  the United Staresand the maklng of a false, fktltious or 
rraudulenl statement may render the maker subject to prosecution under Title IS, Ualted States Code Section 1001. 

We hereby cwtify that the cnDics in this report nre in nccordance with the accounts and other records of the system and reflect the status ofthc system to 
the ha of our knowledge and belief. 

ALL INSURANCE REQUIRED BY PART 1786 OF 7 CfrR CHAPTER XVIL RUS. WAS IN FORCE DURING THE REPORTING PERIOD AND 
RENEWALS NAVE BEEN OBTAINED FOR ALL POLICIES, 

DURING THE PERIOD COVERED BY THIS REPORT PURSUANT TO PART 1718 OF 7 CFR CHAPTER XVll 
(check one of the followinx) 

May, 2010 

'ORROWER NAME 

Big River6 Electric Corporation 

c] All of the obligations under the RVS loan documents 
have been Fulfilled in all material respects. 

a There has been a default in the fulfillmen1 ofthe obligations 
under the RUS loan documents. Said defnult(s) idare 
specifically described in Form 12a Section C of this report. 



UNITED STATES DEPARTMENT OF AGRICUI.TURE 
RURAL UTILITIES SERVICE 

BORROWER DESIGNATION Kyoo62 

Y EAR-TO-DATE 
ITEM 

THIS YEAR BUDGET 

212,-725,893 ~ 205,740,133 

LAST YEAR 
(4 (b) (C) 

2. income From Leased Property Wet) 12,038.916 

THIS MONTH 
(d) 

41.411.4 7 1 

008005 

4. TOTAL OPER REVENUES & PATRONAGE i I I 
218,447,317 208,857,423 42,554,643 

5 .  Operating Expense - Production - Excluding Fuel 21,188,007 23,642,902 4,517,091 
6. Operating Expense - Production - Fuel 85,234,373 67,918,626 15,4 18,301 

7. Operating Expense - Other Power Supply 52,724,775 40,53 5,542 48,298,633 I 8,918,953. 
8, Operating Expense - Transmission 3,128,368 3,192,907 3,231,821 617,705 

CAPITAL (I fhru 3) 105,612,803 

9. Operating Expense - Distribution 
10. Operating Expense - Customer Accounts 
1 1.  Operating Expense - Customer Service & lnformation 268,188 224,501 293,104 45,549 

I 12. Operating Expense - Sales 27,924 7,421 112,330 11.696 
13. Operating Expense - Administrative & General 6,821,561 11,199,673 12,830,895 1,426,535 
14. TOTAL OPERATION EXPENSE (5 thrrc 13) 62,970,816 161,582,424 156,328,311 30,955,830 
15. Maintenance Expense - Production 13,127,832 16,274,081 3,586,975 

16. Maintenance Expense - Transmission 1,645,516 1,575.922 1,778,211 333,757 
'17. Maintenance Expense - Distribution 
18. Maintenance Expense - General Plant 47,675 90,347 23,525 1,258 
19. TOTAL MAINTENANCE EXPENSE (15 fhru 18) 1,693,191 14,794,101 18,075,817 3,927,990 

70. Depreciation and Amortization Expense 2,334,439 14,187,897 14,418,380 - 2.885.6 74 
21. Taxes 463,977 66,252 105.845 2,342 
'22. interest on Long-Term Debt 28.935. 326 19,712,710 19,969,724 3,699,835 
23. interest Charged to Construction - Credit (72.355) (137,114) (182,752) (29,341) 
24. Other Interest Expense 667 42,774 21,078 

26. Other Deductions 1,724,406 19,154 46,995 4.540 
25. Asset Retirement Obligations 

27. TOTALCOSF OF ELECTRIC SERVICE 
41,467'94 8 (14 +. 19 thru 26) 98,050,467 210,270,198 

97,103 1,086,695 28. OPERATING MARGINS (41ess27) 7,562,336 8,177,119 
29. inlerest Income 62,155 141,497 183,854 30,645 

zoe,760,320 

30. Allowance For Funds Used During Construction 
'31, Income(Loss) from Equity lnvestrnents 
32. other Non-operating Income (Net) 11,891 2,378 
-33. Generation & Transmission Capital Credits 

35. Extraordinary Items 
36. NET PATRONAGE CAPlTALOR MARGINS 

RUS Form 1Za 

34. Other Capital Credits and Patronage Dividends 534,562 12,806 

(28 thru 35) 8,159,053 8,343,313 280,957 1,119,718 



UNITED STATES DEPARTMENT OF AGRICIILTlJRE BORROWER DESIGNATION ~ ~ 0 0 6 2  
RURALIJTILITIES SERVICE 

OPERATING REPORT - FINANCIAL May, 2010 PERIOD ENDED 

~ ~ I L S  &a w!f/hf UedbY RUS'o ~ l a n r o J ~ r J i n r c n c l a / ~ l ~ u r J o ~  lotrrresponrc t.~ INS7 RlJCTlONS - Submit an original and IWO coples to RUS or file clecuonically 
For dcmil- sm RU mtn 1 I B 3 reguired 7 U.SC Pal el. se9) and mo). be cofi&nrral 7 7  - 

I 

SECTION B. BALANCE SWEET 

ASSETS AND OTHER DEBITS LIABILITIES AN5 OTHER CREDITS 
1. Total Utility Plant in Service 1.935,247,429 32. Memberships 75 
2. Construction Work in Progress 
3. TOTAL UTILITY PLANT (I + 2) 2,002,339,917 B Assignedand Assignable 
4. Accum. Provision for Depreciation and b Retired This year 

Amort. 920,155,574 c Retired Prior years 

67 092 488 33. Patronage Capital 

I 5. NET UTILITY PLANT (3 - 4) 1,082,184,343 d Net Patronage CaDital 
(251,616,737) a 35. Operating Margin -Current Year 8,189,925 
636,278,014 

9. Invest. in Assoc. Org. - Other - General 37. Other Margins and Equities (5,116,423) 

6. Non-Utility Property (Net) > 
8. Invest. in Assoc. Org. - Patronage Capital 3,588,289 36. Non-Operating Margins 

684,993 38. TOTAL MARGINS dk Funds - 
IO. [me- EQUITIES (32 + 33dthru37) 387,734,854 

Funds 39. Long-Term Debt - RUS (Net) 669,757,689 
I I ,  investments in Economic Development 40. Long-Ten Debt - FFB - RUS Guaranteed 

Projects IO, 000 , 4  I .  Long-Term Debt - Other- RUS Guaranteed 

23i,726,8ig1 43. Long-TemDebt-RUS-Econ.Devel.(Net} 
12. Other investments s, 334 42. Long-Term Debt -Other (Net) 142,100,000 

13. Special Funds 
14. TOTAL OTHER PROPERTY AND 

15. Cash - Genera1 Funds 32,556 46. Obligations Under Capital Leases - 
16. Cash - Construction Funds - Trustee 
17. Special Deposits 57i,84 5 47. Accumulated Operating Provisions 
18. Temporary Investments 49,803,284 and Asset Retirement Obligations 
19. Notes Receivable (Net) 48. TOTAL OTHER NONCURRENT 

44. Payments - Unapplied 
INVESTMENTS (6 thru 13) 23 6,015~4 3 5 45. TOTAL LONG-TERM DEBT ( 3 9 t h  43 - 44) ell, 857,6 89 

Noncurrent 

17,133,293 

20. Accounts Receivable - Sales of LIABlLITlES (46 +$7) 17,133,293 
10,000,000 
27,076,252 
5,335,408 I 

Energy (Net) 37,368,744 49. Notes Payable 
. 21. Accounts Receivable - Other Wet) 4,088,956 50. Accounts Payable 

22. Fuel Stock 38,677,515 5 I. Current Maturities Long-Term Debt 
23. Materials and Supplies - Other 
24. Prepayments 3,385,948 - Rural Development 
25. Other Current and Accrued Assets 

20,443,825 52. Current Maturities tong-Term Debt 

1,363,844 53. Current Maturities Capital Leases 
16. 1 OTAL, CURRENT AND 54. Taxes Accrued 1,476,434 

ACCRUED ASSESTS (IS hi 25) 55.  Interest Accrued 7,746,841 
10,853,492 -56. Other Current and Accrued Liabilities 27. lJnamonized Debt Discount & 

Extraor. Prop. Losses 
28. Regulatory Assets ACCRUED LlABlLITIES 

L. 293,017 57. TOTAL CURRENT & 

-- 
29. Other Deferred Debits 1,250,279 (49 thm 561 62,488,427 

30. Accumulated Deferred Income Taxes 58. Deferred Credits 197,265,328 
-- 

3 I .  TOTAL ASSESTS AND 59. Accumulated Deferred Income Taxes 
60. TOTAL LIABILITES AND OTHER OTHER DEBITS (5+l4+26 lhm 30) 

I 1 I 4 76,479 5 911 CREDITS (38 + 45 + 48 + 57 thru 59) 

QOQOQ6 

1,476,479,591 



USDA-RUS 

FINANCIAL AND STATISTICAL REPORT 

BORROWER DESIGNATION 

K Y W 2  

PERIOD ENDED 

May, 2010 

iNSTRUCTIONS - See RUS Bullelin 171753 

SECTION C. Nota. to Flnanclal Stnhsments 

Footnote to Rus Form 12b SE 

Kenergy "IF" Contract termination date is March 31, 201 1 

RUS Form 12a 



RUS Form 12b SE 
Operating Report 

Sales of Electricity 

1 
2 
3 
4 
5 
6 
7 
8 

Sale No. 

Ultimate Consumer(s) I 
Jackson Purchase Energy Corp RQ KY0020 120 131 117 
Meade County Rural ECC RQ WOO18 92 97 87 

Kenergy Corporation IF WOO65 
Kenergy Corporation LF KY 0065 

Associated Electric Cooa os MOO073 

Kenergy Corporation RQ KY0065 356 362 355, 

0513 Ill 0 
Page1 

9 
10 
11 
13 

Actual Demand Actual Demand 
Average Monthly Average Average 

Statistical RUS B a m r  Billing Monthly NCP Monthly CP 

~~ 

.East Kentucky Power Coop I os KY 0059 
Oglethorpe Power os GAO 1 09 
PowerSouth Energy Coop os AL0042 

Total for Ultimate Consumer(s) 0 0 0 
Total for Distribution Borrowers 568 590 559. 
Total for G&T Borrowers 0 0 0 
,Total for Others 0 0 0 
Grand Total 568 590 559 

8000Q8 



RUS Form 12b SE 
Operating Report 
Sales of Electricity 

- - 
4,003,670 22,837,303 

60,363 r 

920,536 - 

0613 1 I1 0 
Page 2 

- 
152,679,218 175,516,521 

2,519,979 2,519,979 
34,759,393 34,759,393 

Sale I 

6 984 569 212.795893 

808009 



RUS Form 126 PP 
Operating Report 
Purchased Power 

5 
6 
7 
8 
9 

IO 
11 
12 
13 
14 

Purch. No. 

_Constellation Energy Commodities os 
EDF Trading North America os 
Henderson Municipal Power & Light RQ 
LG&WKU RQ 
Midwest Independent Trans. Sys. Op. os 
PJM Interconnection os 
RRI Energy Services SF 
A l a n  Aluminum os . 
Southeastern Power Admin LF 
The Energy Authority os 

Actual Demand Actual Damand 
Average Average Average 

Statistical RUS Borrower Monthly Billing Monthly NCP Monthly CP 

i Associated Electric Coop I os I MOO073 1 I 
2 Southern Illinois Power Coop os 1 IL0050 I 

__ ~~ ~~ 

Total for Distribution Borrowers 0 0 0 
Total for G&T Borrowers 0 0 0 
Tatel far Others n n 

800010 



Electricity 
Purch No. Purchased 

- - 
.. 3,456 

925,027 - 
928,483 , 

RUS Form 12b PP OM31110 
Operating Report Page 2 
Purchased Power 

- - - - - 136,188 136,188 
.. 32,644,173 32,644,173 I 
- 32,780,36 1 I 32,780,361 

Power Echanges Power Echanges 
Electricity Electricity Revenue Revenue Revenue 
Received Delivered Demand EWrlJY Other Revenue Total 



RUS Form 12c 
Operating Report 

Sources and Distribution of Energy 

. 3 Hydro 

4 Combined Cycle 

5 Internal Combustion 1 70,000 (231) 251,901, 

6 Other 

Sources of Energy (a) 

GENERATED IN OWN PLANT (Details on Form 12d, e, f and e) 
1 FossilSteam 
2 Nuclear 

05131/10 

Nameplate 

4 1,489,000 -t- 

Received by 
System (#RNh) 

4,114,205 147,814,048 __t_l 



RUS Form 12d MJl12010 
Operating Report 
Steam Plant Coleman 

000013 



RUS Form 12d Minolo 
Opentlng Report 
SMIm Plant Reid 

LINE UNIT 
NO. NO. 

(a) 
1 1 
2 
3 
4 

TIMES FUEL CONSUMPTION OPERATING HOURS 
STARTED COAL OIL GAS OTHER TOTAL IN ON . OUTOFSERVICE 

(2000 Lbs.) (1000 Gels.) (1000 C.F.) SERViCE STANDBY Scheduled Unsched. 
[b) IC) fa (0) M fU) m) m (0 F) 

8 81,160.2 50.984 ,', . 1,: . . ' : : 1,680.5 1,805.0 11.5 26.0 . . . . .  
. . . . . . . . . . . . .  . " . .  " . . . .  -. . . . . . . . . . . . .  . . . . . . . . . . .  . . . . . . . . .  " " .  . . . . . . . . . . . . . .  . . . . . . . .  . . . . . . .  . . . . . . . . . . . . . .  

1 . . . . . . . . . . . . . .  

a 
5 
6 TOTAL 72,000 
7 SuuonSoFviw(MWh) 
8 Ne! GsnsraUon (Mwh) 

LINE I PRODUCTION EXPENSE 1 ACCOUNTNUMBER 
GENERATED 
AMOUNT (8) 

i-. Running Plan1 

Maximum Demsnd 

METkWh I WlOB 

77.1 

76.900 

- BTU 

000014 



RUS Form 12d s/3m010 
Opemtlng Report 
Steam Plant Gwen 

000015 



RUS Form 126 6/~1/2010 
Opsratlnv Report 
Stesm Pbnt Wllson 



RUS Fonn 12f AnllZO10 
OpenUng Rsporl 
Internal Combunlon plant R.M 

NO. 
1. 

2. 

3. 

ITEM VALUE NO. ITEM VALUE NO. 
No. Emp. Full Tbrn 5. MalnL P M  PsymIl (S) 1 Laadfoctor(K) 0.03 
(ind. SUperlnlM)anl) 
No. Emp. Part Thna -- 2 M F a d w ( % )  0.03 

6 MhsrAaamU 
TMEmp -Hn. PeVmll(t) 3 Ruming Plant Capacily F w r  (%) 31.6 

0000117 



RUS Form ll2i 5134l2040 
OPERATING REPORT - LINES AND STATIONS 

8 I i 
9 17. Distribution SECTION D. OUTAGES 
10 1. TOTAL 162,366.80 
1 1  1 18. Total 2. Avg. No. Dist. Cons. Sewed 1 11,944.00 
12 TOTAL( 1 thru l i d  1,259.06 1 ( 1 5 t h ~  17) 5,419,800 3. Avg No. Hours Out Per Cons. 1.45 





UNITED STATES DEPARTMENT OF AGRJCULTURE 
RURAL WILTTIES SERVICE 

BORROWER DESIGNATION Kyoo62 

PERIOD ENDED 

specifically described in Form 12a Section C o f  this repon. 

-77A 

OPERATING REPORT - FINANCIAL 
INSTRUCTIONS - Submit an original and wo copies to RUS or (ilc clecnonimlly 
For detailed inswctions. see RUS Bullchn 17179-3 

This a h  H*IN be used by RUS io review purjinoncinl siiuorion. Your respotwe is 
rtquirvd ( 7 U.S.C. 901 el. seq,) andmay be conjdemral. 

RUS Form 12 

June, 2010 
'ORROWER NAME 

B i g  Rivers Electric Corporation 

QQ0004 



UNITED STATES DEPARTMENT OF AGRICUL'NRE 
R U M L  UnLlTIES SERVICE 

OPERATING REPORT - FINANCIAL 

BORROWER DESIGNATION Kyoo62 

PERIOD ENDED June, 2010 

?"his &rowill be W d b Y  
rrquired I 7 U S  C 901 e!. scq) and mqu be contdenual 

INSTRUCTIONS - Submit an original and two copies m RUS or file electronically 
For detailed instructions. see RUS Bulletin 171 78-3 

r ~ ' f ~ P f r f i ~ c ~ l s ' - ~ .  ~ ~ ~ r e s p o r u C  IS 

SECTION A, STATEMENT OF OPERATIONS 
Y EAR-TO-DATE 

ITEM 
THIS YEAR BUDGET THIS MONTH LAST YEAR 

(a) (b) (C) (4 
1. Electric Energy Revenues 102.719.656 255'653,175 245,112,192 42.857aB;L 

3. Other Operating Revenue and Income 7,66 5,783 6,936,109 3,740,748 1,264,686 

CAPlTAL (I rhru 3) 124,861,347 262,569,284 248,652,940 44,141,967 

-2. Income From Leased Property (Net) __ - 14,475,908 __ I 

4. TOTAL OPER REVENUES & PATRONAGE 

4,612,682, 28,525,905 
81,008,970 

~ 5. Operating Expense - Production - Excluding Fuel 25,800,686 
16,952,704 6, Operating Expense - Production - Fuel 102,187,077 

7. Operating Expense - Other Power Supply 61,796,774 48,654,859 58,168,350 8,119.316 
8. Operating Expense - Transmission 3,735,435 3,847,746 1 3,899,821 654,639, 
9. Operating Expense - Distribution 
10. Operating Expense - Customer Accounts 
1 1. Operating Expense - Customer Service & Information 320,086 272,457 362,416 47,956 

12, Operating Expense - Sales 35,990 26.162 144,396 18,761 
2,964,827 13. Operating Expense - Administrative 63: General 

15, Maintenance Expense - Production 16,451,834 

16. Maintenance Expense - Transmission 1,943,237 2,033,061 

15,771,067 14,164,500 8,305,733 

14. TOTAL OPERATION EXPENSE (5 r h  131 74,194,018 194,953,5091 187,900,925 33,37i,oe5 
19,501,635 3,324,001 

457,160 2,231,652 

' 17. Maintenance Expense - Distribution 
18. Maintenance Expense - General Plant 53,990 103,792 26,136 13,445 

' 19. TOTAL MAINTENANCE EXPENSE (15 rhru 18) 1,997,227 18,588,707 21,761,423 3,794,606 

30. Depreciation and Amortization Expense 2,796,755 17,034,132 17,309,472 
21. Taxes 556,153 133,252 124,614 65,000 

3,741,933 -22. Interest on Long-Term Debt 
'23. Interest Charged to Construction - Credit (81.598) (299,660) (242,638) (62.546) 
24. Other Interest Expense 799 63,164 20,410 

26. Other Deductions 2,064,474 33,753 55,108 14,599 

(14+ 19thm26) 115,155,629 254,061,520 250,759,152 43,791,321 

350,646 28. OPERATfNG MARGINS (4lessZ7) 9,105,718 8,527,764 
29. Interest Income 70,707 171.983 219,656 30,486 

2.846,.23ri 

23,454,643 23,849,248 34.2& 801. 

' 25. Asset Retirement Obligations 

27. TOTALCOSTOFELECTRICSERVICE 

(1,906,212) 

30. Allowance For Funds Used During Construction 
-3 1. Income (Loss) from Equity Investments 

33. Generation &Transmission Capital Credits 
32. Other Non-operating Income Wet) 14,213 2.322 

34. -Other Capital Credits and Patronage Dividends 534,563 12,806 
' 35. Extraordinary Items 
' 36. NET PATRONACECAPITALORMARGINS 

(28 thru 35) 

00005 

9,710, pee 8,726,766 (1,686,556) 363,454 



UNITED STATES DEPARTMENT OF AGRlCULTURE 
RlJRALUTILITIES SERVICE 

OPERATING REPORT - FINANCIAL 
- INSTRUmIONS - Submit an original and two copies to RUS or file el&~onically. 

For d-1 n 17178.3. 

BORROWER DESIGNATION ~ ~ 0 0 6 2  

P E ~ o D ~ D E D J u n e ,  2010 

*to W f / l  br WdbV RUS '0 m ~ ' P r f l M m - l ' ~ l N I N l O R  rrsponCr 
reqwred ( 7  U.S.C, 901 et. srq,) andma?, k wnjldential. 

RlJS Form 121 

I .  Total Utilitv Plant in Service 1,936,973,293 32. Memberships 75 

2. Construction Work in Progress 64,935,479 33. PatronageCapital 
3. TOTAL UTILITY PLANT (1 + 2,J ~ , O O I ,  908,772 a Assigned and Assignable 
4. Accum. Provision for Depreciation and b Retired This year 

Amort. gie,e12.757 c RetiredPrioryears -- 
, 5. NET UTILITY PLANT (3 - 4) I, 083,096,015 d Net Patronaxe Cmital 

6. Non-Utility Property (Net) 34. Operating Margins - Prior Years (251,616,737) 

7. Investments in Subsidiary Companies 35. Operating Margin -Current Year 8, 540.570 
8. Invest. in Assoc. Org. - Patronage Capital 3,588,289 36. Non-Operating Margins 636,310, 822 

9. Invest. in Assoc. Org. - Other - General 37. Other Margins and Equities (5,116,423) 

IO. Invest. in Assoc. Org. - Other - Nongeneral 388,118,307 

Funds 39. Long-Tern Debt - RUS @et) 671,365,786 

Funds 684,993 38. TOTAL MARGINS & 
P P I  

EQUITIES (32 t 33drhru 37) 

I 1. Investments in Economic Development 40. Long-Term Debt - FFB - RUS Guaranteed 
Projects i o ,  000 41, Long-Term Debt - Other - RUS Guaranteed 

229,565,873 43. Long-Term Debt-RUS-Econ.Devel.OIJet) 
12. Other Investements -5,334 42. Long-Term Debt - Other (Net) 142,100,000 

13. Special Funds 
14. TOTAL OTHER PROPERTY AND 

IS. Cash - General Funds 
16. Cash - Construction Funds -Trustee 
17. Special Deposits 

19. Notes Receivable (Net) 

44. Payments - Unapplied 
INVESTMENTS (6 thru 13) 233,854,489 45. TOTAL LONG-TERM DEBT (39 thnr 43 - 44) 813,465,786 

5,592 46. Obligations Under Capital Leases - 
571,872 47. Accumulated Operating Provisions 

' 48. m T A L  OTHER NONCURRENT 

Noncurrent 

and Asset Retirement Obligations 17,161,230 

-20. Accounts Receivable - Sales of LIABILITIES (46 +17) 17,161,230 
10,000,000 

21. Accounts Receivable - Other (Net) 28,008,640 
22. Fuel Stock 38,389,552 51. CurrentMaturitiesLong-Term Debt 5,335,408 

18. Temporary Investments 52,275.366 

Energy Wet) 39,502,777 49. Notes Payabie 
2,265,959 50. Accounts Payable 

23. Materials and Supplies - Other 
24. Prepayments 3,092,592 - Rural Development 
25. Other Current and Accrued Assets 
26. TOTAL CURRENT AND 

20,801, 038 52. Current Maturities Long-Term Debt 

1,636,290 53. Current MaturitiesCapitaf Leases 
1,591, 849 
8,458,991 
11,978,940 

-54. Taxes Accrued 
ACCRUED ASSESTS (1.5 thru 25) 158,541,038 55. InterestAccrued 

-moaked Debt Discount 8: 56. Other Current and Accrued Liabilities 
1,872,263 57. TOTALCURRENT& 

808006 

28. Regulatory Assets ACCRUED LIABILITIES 
P 

' 29. Other Deferred Debits - , (49 rhru 56) 
30. Accumulated Deferred Income Taxes ' 58.  Deferredcredits 
3 1. TOTAL ASSESTS AND 59. Accumulated Deferred Income Taxes 

60. TOTAL LlABILITES AND OTHER OTHER DEBITS (5+ 14+26 lhru 30) 
1,479,250,773 CREDITS ( 3 8 + J 5 +  48+5?thru59) 

65,373,820 
195,131,622 

1,179.250.773 



USiJAAUS 

FINANCIAL AND STATISTICAL REPORT 

lNSTRUC77ONS - See RUS 8UNeUn 17178-3 

BOqROWER DESIGNATION 

KY0082 

PERIOD ENDED 

June, 2010 

SECTION C. N o t r i  to Flnanclal Ststernenla 

Footnote to RUS Form 12b SE 

Kenergy "IF" Contract termination date is March 31,201 1 

RUS F a m  12s 000007 



RUS Form 12b SE 
Operating Report 

Sales of Electricity 

(a) (b) (C) (d) (e) (0 
1 Ultimate Consumer(s) I 

3 Meade County Rural ECC RQ KY0018 1 93 98 88 
4 Kenergy Corporation RQ KY0065 I 366 369 365 
5 ,Kenergy Corporation IF KY 0065 
6 Kenergy Corporation LF KY0065 
7 
8 Associated Electric Coop os MOO073 
9 East Kentucky Power Coop os KY0059 

10 Oglethorpe Power os GAO109 
11 PowerSouth Energy Coop os AL0042 
12 
13 Arneren UE os 
14 Cargill-Alliant os 
15 Constellation Power Source os 
16 EDF Trading North America os 
17 Midwest Independent Trans. os 
18 PJM Interconnection os 
19 Southern Company Services os 
20 Tenaska Power Services os 
21 Tennessee Valley Authority os 
22 The Energy Authority os - 

2 Jackson Purchase Energy Corp RQ KY0020 [ 126 1 37 121 

I 

06/30/40 
Pagef 

Total for Ultimate Consumer(s) 
Total for Distribution Borrowers 
Total for G&T Borrowers 

Sale 

0 0 0 
585 604 574 

0 0 0 
0 0 0 

1 585 604) 574 



RUS Form 12b SE 
Operating Report 

Sales of Electricity 

- 
- 4,832,187 28,069,625 183,246,176 - 21 1,315,801 

68,189 2,855,318 - 2,855,318 
1,079,299 41,482,056 - 41,482,056 
5,979,675 28,069,625 227,583.550 - 255,653,175 

06/30110 
Page 2 

Sale 

800009 



RUS Form 12b PP 
Operating Report 
Purchased Power 

I 
2 
3 
4 
5 
6 
7 
8 
Q 

IO 
i I 
12 
13 
14 
15 

Purch. No. 

, 
Associated Electric Coop os MOO073 
East KY Power Coop os woo59 
Southern Illinois Power Coop os IL0050 

Cargilt-Alliant os 
Constellation Energy Commodities os 
EDF Trading North America os 
Henderson Municipal Power & Light RQ 
LG&EIKU RQ 
MIdwest Independent Trans. Sys. Op. os 
PJM Interconnection os 
,RRI Energy Services SF 
Alcan Aluminum os 
Southeastern Power Admin LF 
The Energy Authority os I 

06130/00 
Page1 

Total for Distribution Borrowers 0 0 0 
Total for G&T Borrowers 0 0 0 
Total for Others 0 0 0, 
+Grand Total 0 0 0 

Actual Demand Actual Demand 
Average Average Average 

Statistical RUS Borrower Monthly Billing Monthly NCP Monthly CP 

000010 



Electricity 
Purch No. Purchased 

t 3,734 
1,105,872 
1,109,606 

RUS Form 12b PP 
Operating Report 
Purchased Power 

- - - 
- - 156,054 - 156,054 

39,232,129 39,232,129 - 39,388,183 - 39,38a, 7 83 
- .. 

Page 2 

Power Echenges Power Echanges 
Electricity Electricity Revenue Revenue Revenue 
Received Delivered Demand Energy Other Revenue Total 

000013. 



RUS Form 12c 
Operating Report 

Sources and Distribution of Energy 

Nameplate Net tnergy 

(C) (d) 

Capacity Received by 
(kw) s V e Q m ( m )  

1,489,000 4,844,713 

06/30/10 

cost 
($1 
(e) 

177,986,432 

I I 

Sources of Eneray (a) 

GENERATED IN OWN PLANT (Details on F m  12d, e, f and g) 

1 Fossil Steam 

2 Nuclear 

No. of 
Plenta 

(b) 

4 

4 Combined Cycle 

5 internal Combustion 

6 Other 

7 TOTAL In Own Plant (Sum of lines 1 thru 6) 

1 70,000 (283) 507,022 

5 4,944,430 178,493.454 

PURCHASED POWER 

8 Total Purchased Power 

INTERCHANGED POWER 

1,109,606 39,388,183 

9 Received into System 

10 Delivered Out of System 

11 Net Interchange . 
TRANSMISStON FOR OR BY OTHERS - (WHEELING) 

12 Received into System 

1,358,966 

1,354,631 

2,335 



RUS Form 12d 6/30/2010 
Operetlng Report 
Steam Plant Colsmsn 

00013 



RUS Form 12d (113011010 
Operating Report 
Steam Plant Reld 

000014 



RUS form 12d 813012010 
Operating Report 
Steam Plant Green 

LINE UNIT TIMES FUEL CONSUMPTION 
NO. NO. STARTED COAL OIL GAS OTHER TOTAL 

(1000 Lbs.) (1000 Gals.) (1000 C.F.) 
(.I m) (el [dl le) M re. . . . . . . . . . . . . . . .  . . . . . . . . . . . . . .  . . . . . . . . . . . .  1 1 . . . . . . . . . . .  8 785.390.7 277.104 . . . . . . . . . . . . . .  . . . . . . . . . . . . . .  . ,  . . . . . . . . . . . .  2 2 1 848,804.0 57.412 : .  

OPERATING HOURS 
IN ON OUT OF SERVICE 

SERVICE STANDBY Scheduled Unsched. 
(h) m cn (W 

4,038.5 181.8 124.7 
38.3 4,304.7 

. . . . . . . . .  . . ,  I 

C I  I I I I . . . . . . . . . . . . . .  . . . . . . . . . . . . . .  . . . . .  

000025 



RUS Form 12d 6lJIu2010 
O ~ r a t l y l  Report 
Steam Plant Wilson 

00016 



RUS Form $8 BlJOlZOlO 
Opomtlng Report 
Internal CombuaUon Plant ROW 

--- NO. ITEM VALUE NO. ITEM VALUE NO. 
1.  no^ Emp. Full T i  5. MaintPlanlPayrOu(S) 1 LosdFWor(4L) 0.08 
(M. Supecimenanr) 

2. No.Emp.Pelflme __ 2 PIantFamr(%) 0.03 

3. Total Emp. - Hn. Pl&ll Payroll cn 3 Runnho Plan1 Capadly Fadw (%) 34.71 
I 6. Oharfwxmte - 

800017 



RUS Form 121 
OPERATING REPORT - LINES AND STATIONS 

2 
3 
4 
5 
6 
7 
8 
9 
10 
11 

613012010 

345Kvf 68.40 
138 KV I 14.40 14. Total (12 + 13) 1,259.063 3. Maint Labor 588,104 796,815 
161 KV I 349.63 

15. Stepup at 1,879,800 4. Oper. Material 2,084,720 306,979 

16. Transmission 3,540,000 5. Maint. Material 356,804 291,358 

17 Distribution SECTfON D. OUTAGES 

18. Total 

Generating Plants 

1. TOTAL 167,326.50 
111,944.00 2. Avg. No. Dist. Cons. Sewed 

~~~~~~~~~ ~ 

12 TOTALWhru 119 1,259.06 (15 thN 17) 5,419,800 3. Avg No. Hours Out Per Cons. 1.50 





UNITED STATES DEPARTMENT OF AGRICULTURE 
RURAL UTILITIES SERVICE 

OPERATING REPORT - FINANCIAL 
WrRUCTIONS - Submit an original and two copies IO RUS or file elecvonicnlly 
or detailed inwuctinns, see KlJS Bulleiin 17178-3 

his duru will be rued bv R1LS to review)wur,finunciul sittufion. YOIN. rc.sponre Is 

qrrired 7 U.S.C. 901 et. rrq.) und may be confldenrial. 

W e  recognize lhal statements contained herein concern n matter within the jurisdiction of an agency of  the United Stales and the mnking of n false, lictilious or 
fruudulent stutement muy render the maker suhjecl to pruscculion under Title 18, United States Code Seclion 1001. 

RORROWER IXSl(;NATlON Kyoo62 

PERIOD ENDED 
July,  2010 

H°KKoWER NAME 

Si9 Rivers Electric Corporation 

1 

We hereby certify thar tlie entries in this report nre in accordance with the account? and other records of thc system acid reflect the status ofthe system i o  
thc h s i  orour knowledge and belief 

ALL INSURANCE REQUIRED BY PART 1788 OF 7 CFR CHAPTER XVII, RLIS, WAS IN FORCE DURIXC THE REPORTING PERIOD AND 
RENEWALS HAVE BEES OBTAINED FOR ALL POLICIES. 

DURING THE PERIOD COVERED BY THIS REPORT PURSUANI'TO P A R I  1718 OF 7 CFR CHAPTER XVII 
(check o w  nf the folloving) 

All of the obligations under the RUS loan documents 
have been hltilled in all inarerial rcspects. 

There has been a default in the fulfillment of the obligations 
under the RUS loan documents. Said defaulf(s) ishre 
spccifically described in Form 12a Scction C o f  this report. 

:lJS Form It 



UNITED STATES DEPARTMENT QF AGRICUI TURE 
RURAL UTILITIES SERVICE 

OPERATING REPORT - FINANCIAL 

BORROWER DESIGNATION Ky0062 

PERIOD ENDED July, 2010 
-- 

INSTRUCTIONS - Submit an original and nvo copics IO RUS or file clectronically 
For detailed tiistructtons, see RUS Bulletin 1717B-3 

ThlS d m  wd/ he used by RUS '0 rmrn !nurJinoncfol motton }our response 15 
requrred ( 7 U S  C. 901 el seq) and n i p  be cot$dential -.. 

SECTION A. STATEMENT OF OPERATIONS 
YEA R-TO-DATE 

LAST YEAR TH1S YEAR RIIDGET THIS MON'TtI 
ITEM 

(4 (b) (c) (d) 
1 ,  Electric Energy Revenues 1 2 9 . 5 7 7 . 7 1 5  3 0 0 , 7 1 6 , 4 2 7  2 B 9 , 5 9 4 , 2 9 2  4 5 , 0 6 3 , 2 5 3  
2. Income From Leased Property (Net) 1 5 , 7 3 9 , 1 4 2  
3. Other Operating Revenue and Income 8 , 8 4 2 , 5 3 1  8 , 0 7 8 , 1 2 5  4 , 3 6 4 , 2 0 6  1 , 1 4 2 , 0 1 6  
4. TOTAL OPER. REVENUES & PATRONAGE 

3 0 8 , 7 9 4 , 5 5 2  2 9 3 , 9 5 8 , 4 9 8  4 6 , 2 0 5 , 2 6 9  CAPlTAL (I thm 3) 1 5 4 , 1 0 9 , 3 8 8  
5. operating Expense - Production - Excluding Fuel 1 , 7 8 6 , 2 0 9  3 0 , 2 8 8 , 7 6 3  3 3 , 4 2 0 , 0 0 1  4 . 4 u 7 4  
6. Operating Expense - Production - Fuel 1 , 5 2 3 , 5 2 8  1 2 1 , 0 9 5 , 6 1 3  4 6 , 8 6 9 , 8 3 8  1 8 , 9 0 8 , 5 3 6  

6 7 , 5 7 1 , 1 8 9  8 , 5 7 0 , 3 6 2  7. Operating Expense - Other Power Supply 6 9 , 7 5 0 , 8 5 4  5 7 , 2 2 5 , 2 2 0  

8. Operating Expense - Transmission 4 , 3 6 8 , 8 7 6  4 , 4 5 0 , 1 7 4  4 , 5 7 0 , 5 9 2  6 0 7 , 4 2 9  

9, Operating Expense - Distribution 
10. Operating Expense - Customer Accounts 
1 1. Operating Expense - Customer Service & Information 3 7 9 , 6 3 6  3 1 4 , 4 4 7  4 1 8 , 2 9 2  4 1 , 9 9 0  

12. Operating Expense - Sales 7 7 , 3 3 9  3 9 , 8 1 2  ._-- 1 6 0 , 4 6 2  1 3 . 6 3 0  

13. Operating Expense - Administrative & General 1 0 , 3 4 3 , 5 4 2  1 5 , 5 4 5 , 7 5 4  1 8 , 3 8 5 , 8 1 8  1 , 3 8 1 , 2 5 3  
14. TOTAL OPERATION EXPENSE (5 thrrr 13) 9 4 , 2 2 9 , 9 8 4  __ 2 2 8 , 9 5 9 , 7 8 3  2 2 1 , 3 9 6 , 1 9 2  3 4 , 0 0 6 , 2 7 4  

15. Maintenance Expense - Production 1 , 0 4 8 , 3 9 4  1 9 , 1 7 5 , 7 5 8  2 2 , 5 8 4 , 6 8 2  3 , 3 2 3 , 9 2 5  

1 G. Maintenance Expense - Transmission 2 , 3 4 4 , 2 3 7  2 , 3 5 6 , 8 3 5  2 , 6 7 5 , 8 0 1 1  3 2 3 , 7 5 3  

17. Maintenance Expense - Distribution 
18. Maintenance Expense - General Plnnl 7 9 . 3 4 8  1 1 1 , 9 1 8  4 1 , 6 4 9  8 , l Z t :  

3 , 6 5 5 , 8 0 4  

70. Depreciation and Amortization Expense 4 , 3 0 1 , 5 1 6  1 9 , 8 5 1 , 4 3 4  2 0 , 2 0 5 , 5 8 1  2 , 6 1 7 , 3 0 ;  
21. Taxes 6 0 3 , 6 3 1  1 3 3 , 2 5 2  1 4 5 , 3 8 3  

2 1 , 3 9 7 , 0 1 9  2 7 , 9 0 5 , 4 6 4  

2 5 , 3 0 2 , 1 3 2  '19. TOTAL MAINTENANCE EXPENSE (I5 Ihrrr 18) 3 , 4 7 1 , 9 1 9  2 2 , 2 4 4 , 5 1 1  

3 , 9 4 2 . 4 3 ;  
23. Interest Charged to Construction - Credit ( 9 6 , 7 5 1 )  - ( 2 6 3 . 3 9 7 )  ( 3 0 5 , 4 7 1 )  ( 6 3 , 7 3 7 )  
24. Other Interest Expense 8 6 5  8 4 , 3 7 6  2 1 , 1 9 :  

'22, interest on Long-Term Debt 3 9 , 1 6 1 , 3 4 8  

-25. Asset Retirement Obligations 
26. Other Deductions 2 , 1 2 5 , 4 1 2  4 4 , 5 8 2  6 3 , 3 8 9  10,82C 

27. TOTALCOSTOFELECTRIC SERVICE 
(14 -t 19 ( k u  26) 1 4 3 , 7 9 1 , 9 8 4  2 9 8 , 4 5 1 , 6 2 0  2 9 4 , 7 1 2 , 6 7 0  4 4 , 3 9 0 , 1 0 1  

28. OPERATING MARGINS(4Ie.w?7) 1 0 , 3 1 1 , 4 0 4  I_ 1 0 , 3 4 2 , 9 3 2  ( 7 5 4 , 1 7 2 )  1,815,16€ 
19. Interest income 8 4 , 8 7 0  2 0 3 , 8 2 5  2 5 6 , 1 9 9  31 ,842  

- 

30. Allowance Far Funds Used During Constru&on 
3 I Income (Loss) from Equity Investments 

33 Generation &Transmission Capital Credits 
32. Other Non-operating Income (Net) 1 , 1 5 1  1 6 , 5 3 5  2 , 3 2 2  

34. Other Capital Credits and Patronage Dividends 5 3 4 , 5 6 2  1 2 , 8 0 6  - 
35. Extraordinary Items 5 4 4 , 9 4 3 , 7 8 9  

36. NET PATRONAGE CAPITALOR MARGINS 

RlJS Form I t a  
(28 thru 35) 5 6 5 , 8 7 5 , 7 1 6  1 0 , 5 7 6 , 0 9 8  ( 4 9 7 , 9 7 3 )  1 , 8 4 9 , 3 3 :  

008005 - .  



UNITED STATES DEPARTMENTOF AGRlCUL.TlJRE 
RlJRAL UTILITIES SERVICE 

OPERATING REPORT - FINANCIAL 
NSTRUCTIONS - Submit an 
:or derailed instniclions. scc RUS Builctin 17178-1. 

and two copies lo RUS or file elcctronicaily. 

HOKROWER DESGNATION ~ ~ 0 0 6 2  

PERIOD ENDED July, 2010 

This dura will be w e d  by HUS N) rerrew,)'ctirr.ji,rurrcial siruurion Yoorti- response is 
required ( 7 U.S. C 901 er seq.) unif m q  be conjidenrial. 

ASSETS AND OTHER DEBITS 
1. Total Utilitv Plant in Service 1,931,314.355 
7. Construction Work in Progress 62.035,017 
3. TOTAL UTILITY PLANT (I + 2) 1,993,349,372 

4. Accum. Provision for Deoreciation and 

. 
IO. Invest. in  Assoc. Org. -Other - N o n g e n e r a ) l I  EQUITIES (32 + 33drhrrl37) I 389,967,635 

LIABILITIES AND OTHER CREDITS 
32. Memberships 75 
33. Patronagecapital 

a Assigned and Assignable 
b Retired This year 

Amort. 
5 .  NET UTILITY PLANT (3 - 4 
6 .  Non-Utility Property (Net) 
7. Investments in Subsidiary Companies 
8. Invest. in Assac. Org. - Patronage Capital 

910,521,889 c Retired Prioryears 
1,082,827,463 d Net Patronage Ca~ital  

34. Operating Margins - Prior Years 
35. Operating Margin - Current Year 

(251,616,737) 

10,355,737 
3,588,288 36. Non-Operating Margins 636,344,987 

I 654,993 
9. Invest. in Assoc. Org. - Other - General 

Fiinds 
37. Other Margins and Equities 
38. TOTAL MARGINS & 

(5,116,423) 

55. Interest Accrued I 4,l6lI19f 
56. Other Current and Accrued Liabilities a , 4 6 3 , 5 i <  

Funds 
1 1. Investments in Economic Development 

Projects 
12. Other Investements -- 
13. Special Funds 
14. TOTAL OTHER PROPERTY AND 

INVESTMENTS (6 rhnr 13) 
15. Cash - General Funds 
16. Cash - Construction Funds - Trustee 
17. Special Deposits 

-_____..__ 

I 7 R  Reoltlatnrv A w e t c  ACCRUED LIABILITIES 
Extrsor. Prop. Losses 1,933,813 57. TOTAL CURRENT & 

39. Long-Term Debt - RUS (Net) 667,332,288 
40. Long-Term Debt - FFB - RUS Guaranteed 

io, ooo 4 I .  Long-Tenn Debt -Other - RUS Guaranteed 

227,747,665 43. Long-Term Debt - RUS - Econ. Devel. (Net) 

2 3 2,O 36,2 80 45. TOTAL LONG-TERRI DEBT (39 flim 43 - 44) 

5,334' 32. Long-TermDebt-Othermet) 142,100,OOC 

44. Payments - Unapplied 
8 0  9,4 3 2,2 a E 

5,634 46. Obligations Under Capital Leases - *  

971,930 47. Accumulated Operating Provisions 
Noncurrent 

I 1,469,853, ,331 CREDITS (35 + 45 t 46 + 57fhr1159) 1,469, 853,73: - 

18. Temporary Investments 45,715, io5 

KUS Form 1Zu 

and Asset Retirement Obligations 17,119,03< 

, I  . _ .  _ _ _ _  

Energy Wet) 
2 I ,  Accounts Receivable - Other (Net) 
22. Fuel Stock 

42,201,063 49. Notespayable 10,000,00( 
2,7139,891 SO. Accounts Payable ! 27,741,38: 

34,926,526 51. CuirenlMaturitiesI 
23. Materials and Supplies - Other 

25. Other Current and Accrued Assets 

21,041,167 52. Current Maturities Long-Ten Debt 

1,147,697 53. Current Maturities Capital Leases 
24. Prepayments I 2,762,804 - Rural Development 

I 54. Taxes Accrued 1,883.42~ 



USDA-RUS 

FINANCIAL AND STATISTICAL REPORT 

lNSTRUCT/ONS - See RUS Bullolin 17178.3 

BORROWER DESIGNATION 

KY0062 

PERIOD ENDED 

July, 2010 

t I 
SECTION C. Notes lo Flnanclal Statements 

Kenergy "IF" Contract termination date is March 31, 201 1 I 

RUS Form 12a -0001007 



RUS Form 12b SE 
Operating Report 

Sales of Electricity 

(a) (b) (C) (d) (e) (0 
1 Ultimate Consumerfs) 
2 Jackson Purchase Energy Corp RQ KY0020 130 141 125, 
3 Meade County Rural ECC RQ KY0018 - 94 99 89 

5 Kenergy Corporation IF KY0065 
6 Kenergy Corporation LF KY0065 
7 
8 Associated Electric Coop os MOO073 
9 East Kentucky Power Coop os KY0059 

10 Oglethorpe Power os GAOlO9 
1 I PowerSouth Energy Coop os AL0042 
12 
13 Ameren UE os 
14 Cargill-Alliant os 
15 Constellation Power Source os 
16 EDF Trading North America os 
17 Midwest Independent Trans. os 
18 PJM Interconnection os -" 

19 Southern Company Services os 
20 Tenaska Power Services os 
21 Tennessee Valley Authority os 

4 Kenergy Corporation RQ KY0065 374 377 374 

- 

I - 

22 The Energy Authority os I 

, 07/31/10 
Page1 

I_ 

Total for Ultimate Consumer(s) 0 0 .  0 
Total for Distribution Borrowers 598 617 588- 

' Total for G&T Borrowers 0 0 0 
Total for Others I 0 0 0 
Grand Total I 598 617 588. 



RUS Form 12b SE 
Operating Report 

Sales of Electricity 

5,697,872 
69,664 

1,253,290, 
7,020,826 

Sale 

33,334,298 215,125,489 - 248,459,787 
2,917,903 2,917,903 
49,338,737 49,338,737 

33,334,298 267,382,129 300,716,427 

I I I 1 
- I 

07/31/10 
Page 2 



Purch. 

1 
2 
3 
4 
5 
6 
7 
8 
Q 

IO 
11 
12 
13 
14 
25 

RUS Form 12b PP 
Operating Report 
Purchased Power 

Associated Electric Coop os MOO073 
East KY Power Coop os WOO59 
Southern Illinois Power Coop os 1L0050 

Cargill-Alliant os 
Constellation Energy Commodities os 
EDF Trading North America os 
Henderson Municipal Power & Light RQ 
LG&UKU RQ 
Midwest Independent Trans. Sys. Op os 
PJM Interconnection os 
-RRI Energy Services SF 
Alcan Aluminum os 
Southeastern Power Admin LF 
The Energy Authority os I 

07131/10 
Page1 

Total for Distribution Borrowers 
Total for G&T Borrowers 
Total for Others 

0 0 0 
0 0 0 

0 0 0 
-. 0 0 0 

Grand Total I 



RUS Form 12b PP 
Operating Report 
Purchased Power 

- 
3,734 

07/31/10 
Page 2 

- .  
156,054 156,054 

Power Echanges Power Echanges 
Electricity Electricity Electricity Revenue Revenue Revenue 

Purch No Purchased Received Delivered Demand Energy Other Revenue Total 

1,266,164 46.4 84,737 46,184,737 
1,269,898 , 7 -  I 46,340,791 ', 1 46:340;791 



RUS Form 12c 
Operating Report 

Sources and Distribution of Energy 

Nameplate Net Energy 
I 

No. of Capacity Received by cost 
Plants (kW) System (MWh) (5) 

Sources of Energy (a) (b) 03 (d) (6) 

GENERATED IN OWN PLANT (Details on Form 12d. e, f and g) 

1 Fossil Steam 4 1.4a9,ooo 5,842,971 209,909,221 

2 Nuclear 

3 Hydro 

4 Combined Cycle 

5 Internal Combustion Z 70,000 2,917 984,740 

6 Other 

7 TOTAL In Own Plant (Sum of lines 1 thru 6) 5 1,559,000 5,845,888 21o,a93,~1 

8 Total Purchased Power 1,269,898 46,340,791 

PURCHASED POWER 

INTERCHANGED POWER 

9 Received into System 1,611,292 

1,609,755 10 Delivered Out of System 

07/31 I1 0 



RUS Form 12d 7l3112010 
Operating Report 
Steam Plant Coleman 



RUS F o m  42d 7/31/2010 
Operating Report 
Steam Plant Reld 

008014 



RUS Form f2d 71311201 0 
Operatlng Report 
Steam Plant Green 



RUS Form 12d 7131/2010 
Operating Report 
Stoam Plant Wilson 



RUS Form 12f " 7/31/2010 
Operallng Report 
Internal Combustion Plant Reid 

" .  . " .  " " . . . . . . . . .  . . . . . . . . .  " " . .  
" .  . . . . . . . . .  . . . . . . . . .  

. ,  

. . . . . .  -- .-.- , .  , 

. . . . . . . . .  . . . . . . .  . . . . . . . . .  . . . . . . . . .  
_L- 

2 
3 
4 . . . . . . . . .  . . . . . . . . .  

. . . . .  . I "  

. . . . . . . . .  . . "  . ,  . . . . . . . . .  . . . . . . . . .  . . . . . . . . .  
. . . . . . . .  . . . . . . . . .  



RUS Form 121 
OPERATING REPORT - LINES AND STATIONS 

7/3112010 

SECTION A. EXPENSE AND COSTS 
1 I LINES I STATIONS 

ITEM I Account Number I (a) 1 (b) b OPERATION I I 



I 



IJNI'TED STATES DEPARTMENT OF AGRICULTURE 
RURAL U'III.I~~~IES SERVICE 

OPERATING REPORT - FINANCIAL 
INS'TRIJCTIONS - Submit an original and two copies to RUS or file eleclronially 
For deiailed insmiclions. st% RtJS Bulletin 17118-3 

This dura will be used b-v RUS tu review yourfinuncial sirirulion. Your response is 
required ( 7 U.S.C. 901 el. seq.) umfrnny br confirfenfiaf. 

0 All of the obligations under the I<US loan documents 
have been tklfillcd in all matcrial rcspects. 

0 l'here hlls been a defiruli in the fulfillment of the obligntions 
under the ROS loan documents, Said default(s) islure 
specifically described in Form 12a Section C of this rcport 

&h&&!a- / 

RUS Form 12 

HOKROWER DESIGNATION KY0062 

PERIOD ENDED 
August, 2010 

BoRKoWER NAME 

Big Rivers Electric Corporation 



UNITED STATES DEPARTMENT OF AGRIClJLTURE 
RURAL lJTILITIl3 SERVICE 

OPERATING REPORT - FINANCIAL 
INSTRUCTIONS Submit an original and n+ro copies 10 RUS or file electronicnlly 
For derniicd instructions. see RllS Bulletin 171 70-3 

000005 

BORROWER DESIGNATION KY0062 

- 
AUgust, 2010 

7 7 h  
required { 7 U.S.C 901 er seq) nndnlq he confrdeftJ~al 

W N  be used by Rf/S Io rertew',,nurFnonnolsfruoclon I'mr responre JJ 



UNITED STATES DEPARTMENTOF AGKJCULTURE 
RURAL UtlLlTlES SERVICE 

OPERATING REPORT - FiNANClAL 
alld two i S T ~ U ~ ~ ~ ~ ~  - subrn;, an 

ir detoiled inswcrions. see RUS Bulletin 1717B-3. 
to RUS or fi le  e~cct,onicaii). 

BORROWER DESIGNATION ~ ~ 0 0 6 2  

August, 2 0 1 0  

This dura will he used by /?US lo rei.iPH.!'~urlinn,rcinl situation )'ow respoI7.W is 
required( 7 U.S.C. 901 et. Jeq.) undnrw he confidetirid 

<US Form I2e 

ASSETS AND OTHER DEBITS 
1 930 7 7 1 , 5 6 5  . Total Utility Plant in Service 

. Construction Work in Progress 6 3 . 0 4 1 , 8 7 3  
I, 9 9 3 , 8 1 3 , 4 3 8 .  . TOTAL UTILITY PLANT (1 + 2) 

. Accum. Provision for Depreciation and , " r  " 

- .  . 
. .  

LIABILITIES AND OTHER CREDITS 
32. Memberships 7: 

33. PatroiiageCapital ' ' 

a Assigned and Assignable 
,' b Retired This year 

BPOOOQ6 

Arnort. 
. NET UTILITY PLANT (3 ~ 1) 

. Investments in Subsidiary Companies 

1, 

. Non-Utility Property (Net) 

. Invest. in Assoc. Org. - Patronage Capital 
Invest. in Assoc. Org. - Other - General 

Funds 

Funds 

Projects ~ 

0. 1 " V j  

I .  investments in Economic Development 

@ 
3. Special Funds 
4. TOTAL OTHER PROPERTY AND 

15. Cash - General Funds 
I 6. Cash - Construction Funds - Trustee 
17. Special Deposits 
18. Temporary investments 
19. Notes Receivable (Net) 
20. Accounts Receivable - Sales of 

INVESTMENTS (6 thru 13) 

9 1 1 , 5 3 8 , 8 1 2  c Retired Prioryears 
i , 0 8 2 , 2 ? 4 , 6 2 6  d Net Patronagecapital 

34. Operating Margins - Prior Years ( 2 5 1 , 6 1 6 , 7 3 7  

12,851,781 
3 , 5 9 3 , 9 3 8  36. Non-Operating Margins 6 3 6 , 3 8 0 , 6 0 1  

( 5 , 1 1 6 , 4 2 3  

35. Operating Margin -Current Year 

37. Other Margins and Equities 
6 8 4 , 9 9 3  38. TOTAL MARGTNS & -- EQUITIES (32-t 33dlhru37) 3 9 2 , 4 9 9 , 3 0  

6 6 7 , 3 3 2 , 2 8  
I 

39. Long-Term Debt - RUS (Net) 
40 LongTem Debt - FFB - RUS Guaranteed 

i o ,  ooo 41. Long-Tenn Debt - Other - RUS Guaranteed 

2 2 6 , 3 6 8 , 6 5 8  43. Long-Term Debt - RUS - Econ. Devel. (Net) 
142,100,OO 5 , 3 3 4  42. Long-Term Debt - Other (Net) 

44. Payments - Unapplied 
2 3 0 , 6 6 2 , 9 2  3 ' 45. TOTAL LONG-TERM DEBT (39 I h r ~  43 - 44) 8 0 9 , 4 3 2 , ~ ~  

5 , 7 8 7  46. Obligations Under Capital Leases- 

5 7 1 ,  ~ B R  47. Accumulated Operating Provisions 

48. TOTAL OTHER NONCURREhT 

Noncurrent 

5 3 , 4 9 0 , 9 9 6  and Asset Retirement Obligations 1 7 , 1 0 7 , 4 2  

-- 1 7 , 1 0 7 , 4 2  
LIABILITIES (4G 4-47) 

Energ), (Net) 4 3 , 9 3 2 , 6 3 7  49. Notes Payable 
2 , o q  9 , 4 3 4  50. Accounts Payable 21, Accounts Receivable - Other (Net) 

22. Fuel Stock 
23. Materials and Supplies - Other 
24. Prepayments . 
25. Other Cunent and Accrued Assets 
26. TOTAL CURRENT AND 

3 2 , 9 0 8 , 1 8 1  51. Current MaturitiesLong-Tern Debt 
2 0 , 8 9 6 , 9 2 5  52. Current Maturities Long-Term Debt 

6 3 9 , 4 7 6  53. CurrentMaturities Capital Leases 
2 , 5 0 6 . 8 4 5  - Rural Development 

,54. Taxes Accrued 
ACCHLIED ASSESI'S (1.5 h r r  2.5) 

Extraor. Prop. Losses 

1 5 7 , 0 0 2 ,  2 6 9  55. interest Accrued w z i n S i m i - - - - -  5G. Other Current and Accrued Liabilities 
2 , 2  1 3 , 4 4 1  57. TOTAL CURRENT d 
1,830,324 ACCRUED LIABILITIES --- 28. Regulatory Assets 

29. Other Deferre- (49 thni 5 61 
& -, 58. Deferred Credits < 59. Accumulated Deferred IncomeTaxes 

OTHER DEBITS (5+11+26 fhtw 30) 60 TOTAL LIABILITES AND OTHER . 
1 , 4 7 3 , 9 8 3 , 5 8 3  CREDITS (38.t 4 5 + 4 3 + 5 7 t h r u 5 9 )  

10,000,00 
2 8 , 5 8 4 , 1 9  

7 . 5 7 2 , 8 4  

3 1 3 , 2 2  
8,122,69 

8,698,83 

. 6 3 , 2 9 1 , 7 8  

1 9 1 , 6 5 2 , 7 1  

I 

1,473,983,513 



USOA-RUS 

FINANCIAL AND STATISTICAL REPORT 

INSTRUCTIONS . See RUS a d e l h  17178-3 

BORROWER DESIGNATION 

WOO62 

PERIOD ENDED 

August, 2010 

SECTION C. Notes to Flnanclal Statements 

Footnote to RUS Form 12b SE 

Kenergy "IF" Contract termination date is March 31, 201 I. 

RUS Form 1Za 000007 



RUS Form 12b SE 
Operating Report 
Sales of Electricity 

I 'Ultimate Consumer(s) 
2 Jackson Purchase Energy CGrp RQ woo20 130 145 
3 Meade County Rural ECC RQ WOO1 8 95 100 
4 Kenergy Corporation - RQ KY0065 385 384 
5 Kenergy Corporation IF KY 0065 
6 Kenergy Corporation LF KY0065 
7 - 
8 Associated Electric Coop os MOO073 
9 East Kentucky Power Coop OS KY0059 

10 Oglethorpe Power os GAOlO9 

12 
I 1  PowerSouth Energy Coop os AL0042 

13 Ameren UE . os 
14 Cargill-Alliant os - 
15 Constellation Power Source os 
16 EDF Trading North America 
17 Henderson Municipal Power 8t Llght 
18 Midwest Independent Trans os 
19 PJM Interconnection os --- 
20 Southern Company Services 1 os 
21 T e n e a  Power Services os 
22 Tennessee Valley Authority I os 
23 The Energy Authority OS 

os 
os 

I 1 

- 
I I__-. 

08/31/10 
Page1 

130 
90 

381 

-_-- 
~- 

-- 

(a) (b) (4 (d) (e) (0 

Total for Ultimate Consumer(s) 0 0 0 
Total for Distribution Borrowers 6 i o  629 - 601 
Total for G&T Borrowers 0 0 0 

62: 
0 Total for Others .- 

Grand Total 610 -d 



Sale 

RUS Form 12b SE 
Operating Report 

Sales of Electricity 

08131110 " 

Page 2 

Revenue Revenue Revenue 



RUS Form 12b PP 
Operating Report 
Purchased Power 

I 
" 

tal for Others I I 01 0 

08/31 /I 0 
Page1 

1 

0. 

Actual Demand Actual Demand 
Average Average Average 

Purch No Statisticat RUS Borrower Monthly Billing Monthly NCP Monthly CP 

and Total 0) 0 0, 
c 



RUS Form 12b PP 
Operating Report 
Purchased Power 

(9) (h) (1) a, (k) (I) h+k+l) 
1 1,006 41,758 41,758 
2 208 16,016 16,016 
3 ,  2,520 98,280 98,280 
4 
5 5,283 209,096 209 094 
6 1,490 66,800 ' - 66,800 
7 540 19,710 19,710 

9 235 11,921 1 1,921 

11 23,750 1,046,345 1,046,345 
12 10,/14 1 ,I 50,733 1 ,I 50,733 
13 570 .29,849 19,849 
14 ,  250,670 5,263,485 ~ 5 ~ 263,485 
15 309 I -- 12,704 12,704 

----- 

a 1,030,739 1 38,561,290 38,561,290 

10 108,380 5,779,286 5,779,286 
I 

08/31/10 
Page 2 

- I 
3,734 I 156,054 156,054 

1,432,080 - I 52,141,217 52,141,217 
1,435,814 I I I 52,297,271 52,297,271 - 

Power Echanges Power Echanges 
Electricity Electricity Electricity Revenue Revenue Revenue 

Parch No. Purchased Received Delivered Demand Energy Other Revenue Total 



RUS Form 12c 
Operating Report 

Sources and Distribution of Energy 

Net Energy 
Received by 

System (MWh) 
(4 

0813111 0 

cost 
($1 
(e) - 

NO. of 
Plants 

Sources of Energy (4 (b) 

GENERATED IN OWN PLANT (Details on Form 124 e ,  f and g) 

1 Fossil Steam 4 

2 Nuclear - 
3 Hydro - 
4 Combined Cycle 

5 internal Combustion 1 

6 Other 

7 TOTAL In Own Plant (Sum of ltnes 1 thru 6) 5 
PURCHASED POWER -- 

- 
Nameplate 
Capacity 

(kW) 
t C) 

1,489,000 

70,000 

1,559,OOC 

8 Total Purchased Power 

INTERCHANGED POWER 

6,761,244 

9 Received into System 

10 Delivered Out of System 

244,445,169 , 

. 11 Net Interchange 

TRANSMISSION FOR OR BY OTHERS - (WHEELING) 

6,755,931 243,191,772 -+ 

1,435,814 52,297,271 

1,878,320 

000012 



RUS Form 12d 8/31 1201 0 
Operating Report 
Steam Plant Coleman 

SUB-TOTAL ($ + 7 tJlN ‘i 

QQQO13 



RUS Form 12d 813112010 
Opetetlng Report 
Steam Plant Reld 

Q00084 



I 

RUS Form 12d 8/3112010 
Operating Report 
Steam Plant Green 

15 Minule Gross 

~~~ 

000015 



RUS Form 12d 813112010 
Operetlng Report 
Steam Plant Wilson 



RUS Form 12f 813112010 
Operating Report 
Internal Combustion Plant Reid 

ning Plant Capedty Factor (%) 



RUS Fofm 12i 
OPERATING REPORT - LINES AND STATIONS 

2 
3 
4 
5 
6 
7 
8 
9 
10 
12 

8/31/2010 

345 w 68.40 
138 KV 14.40 14. Total (12 + 13) 
161 KV 349.63 

1,259 06 3. Maint Labor 778,159 1,046,280 

15. Stepup at 1,879,800 4. Oper. Material 2,767,085 449,633 

16. Transmission 3,540,000 5. Maint. Material 630,083 368,259 

17. Distribution SECTION 0. OUTAGES 
1. TOTAL 180,065.20 

18. Totaf 2. Avg. No. Dist. Cons. Served 11 1,944.00 

- Generafing Plants 

- 

12 TOTAL(1 thru 11) 

QOQOI.8 

1.259.06 (15 thru 17) 5,419,800 3. Avg No. Hours Out Per Cons. 1.61 





OPERATIJVG REPORT - FINANCIAL 
INSTRUCFIONS - Submit an original and fwo copk to RUS or file elecbonidly 
For detuiled instructions, see RUS Bulletin 1717B-3. 

7W &a will be used by RUS lo~rsviawyourjinnndal zltucuion. Your response Is 
rquired ( 7 V.S.C. 901 er. scq.) and may be conpdmtial. 

we *nip that mtcmenn contatad herekt coneern a matter w&in (be jurtodlctioo of an agencp oftbe United Statu and (be making ora false, fielittous or 
fraudulent rtntement may rrndcr the maker subjeet to prosecution under Tltlc 18, United Stales Code %ion 1001. 

September, iO10. ).. 
NAME 

Big River8 Electric Corporation 

We hereby certify that the entncs in this nporl are in accordance with the sccoun~ and other records of Ihc system and mflect !he s~ltus of the qstcm to 
the ben of  our knowledge and belief 1 

I ALL INSIJRANCE REQUIRED BY PART 1788 OF 7 cFli C H A h E R  XVII, RUS, WAS IN FORCE DURJNC THE REWRTINC PERIOD AND 
RENEWALS HAVE BEEN OBTAINED FOR ALL POLICIES. 

DURMC THE PERIOD COVERED BY THIS REPORT PURSUANTTO PART 1718 OF 7 CFR CHAPTER XVll 
(check one ojthe foliowing) 

All of h e  obligations under the RUS loan documents 
have been fulfilled in all material respects. 

There has becn a default in the fulfillment of the obligations 
under the RIIS loan documents. Said default(s) is/m 

.I . 
, ,  "11' 

I .  



000005 



ASSETS AND OTHER DEBITS 
1,942.8581228 I ,  Total Utility Plant in Service 

2. Construction Work in Progress 12,359,168 

3. TOTAL UTILITY PLANT (I + 2) 1,985,217,396 
4. Accum. Provision for Depreciation and 

000086 

LIABILITIES AND OTHER CREDITS 
32. Memberships 75 

33. Patronagecapita) 

I 1 
a AssignedandAssignable 
b Retired This year 



USDA-UUS 

FINANCIAL AND STATISTICAL REPORT 

lNSTRUCT7ONS - See RUS BuNelin 171753 

BORROWER OESIGNATION 

KyIK182 

PERIOD ENDED 

September, 2010 

. . .  
I . I  I 

SECTION C. Notes to Finencisl Strtsmontr, . ' ' 

Footnote to RUS Form 12b SE 

Kenergy "IF" Contract termination date is March 31,201 1 

i 

. .  

. I , .  '. I . 
, . , ".1..1 

. ,  
, "  

OOOOQ7 
RUS Form 121 



RUS Form 12b SE 
Operating Report 

Sales of Electricity 

(e) (b) (C) (dl (e) (9 
1 Ultimate Consumer(s) I 
2 Jackson Purchase Energy Cow RQ woo20 135 145 130, 
3 Meade County Rural ECC RQ WOO1 8 94 99 90 
4 Kenergy Corporation RQ WOO65 389 389 384 
5 Kenergy Corporation . IF WOO65 
6 Kenergy Corporation LF WOO65 
7 
8 Associated Electric Coop os MOO073 
9 East Kentucky Power Coop os WOO59 

10 Oglethorpe Power os GA0109 
11 PowerSouth Energy Coop os AL0042 
12 
13 Amaren UE os 
14 Cargill-Alliant os 
15 Constellation Energy Commodities os 
16 EDF Trading North America OS 
17 Henderson Municipal Power & Light os 
18 'Midwest independent Trans. os 
19 PJM Interconnection os 
20 Southern Company Services os 
21 yenaska Power Services os 
22 Tennessee Valley Authority OS 
23 The Energy Authority os I 

. "  

ODI30/10 
Pagel 

0 0 0 Total for Ultimate Consumer(s) 
Total for Distribution Borrowers 633 604 
Total for G&T Borrowers 0 0 0, 
Total for Others 1 0 0 0 
Grand Total 618 633 604 

I 

000088 



RUS Form 12b SE 
Operating Report 
Sales of Electricity 

7 
8 
9 

* 10 
11 
12 
13, 
14 
15, 
16 
17 
18 
19 
20 

22 
23, 

21, 

0913011Q 
Page 2 

3,818 137,429 137,429 
62,910 2,673,099 2,673,099 
5,951 245,682 245,682 

14,380 493,940 493,940 

22,854 755,235 755,235, 
196,125 7,359,029 7,359,029 
217,412 7,803,475 7,803,475, 
203,196 7,880,661 7,880,661 , 

I 4,297 285,080 285,080 
696,096 28,787,536 28,707,536 
77,990 3,045,382 3,045,382 
10,308 409,203 409,203 
8,994 328,365 328,365 

20,284 860,292 1 0*86Of92 
4,909;708 127,103 4,909,708 

- - 
7,350,359 43,716,989 276,976,684 - 320,693,673 

87,059 - 3,550,? 50 3,550,150 - 62,423,966 62,423,966 
* 

- I 386,667,789 
1,584,639 
9,022,057 43,716,989 342,950,800 

OOOOQS 



RUS Form 12b PP 
Operating Report 
Purchased Power 

I 
2 
3 
4 
5 
6 
7 
8 
9 

i o  
11 
12 
13 
14 
15 

09130llO 
, Pagel 

Associated Electric Coop os MOO073 
East KY Power Coop os WOO59 
Southern Illinois Power Coop os 110050 

Cargill-Alliant os ' 

Constellation Energy Commodities os 
EDF Trading North America os . 
Henderson Municipal Power 81 Light I RQ 
LG&E/KU RQ 
Midwest Independent Trans. Sys. OP.' os I 

PJM interconnection os 
RRI Energy Services SF 
Alcan Aluminum os 
Southeastern Power Admin LF 
The Energy Authority os 

- - 

- I 0 0 0 Total for Distribution Borrowers 
Total for GBT Borrowers 0 0 0 
Total for Others 0 0 0 
Grand Total I 0 0 0 

. .  

0000110 



Purch 

- - - - - - - . 185,654 - 
- 58,233,984 , - - - 58,048,330 

4,534 
1,591,770 - 

RUS Form 12b PP 
Operatlng Report 
Purchased Power 

- 
185,654 

58,048,330 
58,233,984 

09/30M 0 
Page 2 

1 , 596,304 

Power Echanges Power Echanges 
Electricity Electricity Electricity Revenue , Revenue Revenue 

Other Revenue Total No. PUrch8Sed Received Delivered Demand . Energy 

497 RRn 

(a) 0 )  (h) (I) (k) (I) 
, .  

1 1,006 41,7!jR I 
2 208 16,"" 
3 ,  3,320 127,uw, , .-. ,--- 

1 1 4 I 
5 5,283 * 209 

19,7Iu I 

6 1,490 
7 540 
8 1,168,381 43,533,912 I 

66,"" 

9 235 I 11,E- ~ ' 

I", I 1 7  

570 . I ~ F  
I L  

13 
14 283,961 
15 309 12,i,-. , 

.. I " .. 

000011 



RUS Form 12c 
Operating Report 

Sources and Distribution of Energy 

SOUffieB O f  Enemy (a) 

GENERATED IN OWN PUNT (Detalis on Form 12d, e, f and g) 

09/30/10 

Nameplate Net Energy 
No. of Capacity Received by cost 
Plan@ (kW) Syetern(UIWh) ($1 

(b) (C) (d) (e) 

1 FossilSteam 4 1,489,000 

2 Nuclear 

3 Hydro 

4 Combined Cycle 
5 Internal Combustion I 70,000 

_ .  . 

7,540,681 274,816,849 

5.501 1,427,794 

000012 



RUS Fomr 12d 9ROI#)10 
operettng Report 
Steam Plant Colaman 



RUS Farm 12d 813012010 
Opratlng Report 
Swam Plant Reld 

LINE UNK nMES FUEL CONSUMPTION 
NO. NO. STARTED COAL OIL GAS OTHER TOTAL 

(1000 Lbs.) (1000 Gals.) (1000 C.F.) 
Isl lb) la) fdl (01 m c?, . . . .  ............... ............................ . . . . . . . . . . . . .  i 1 ,  1 4 .  147,327.4 186.224 

OPERATING HOURS 
IN ON ~ OUTOFSERVICE 

SERVICE STANDBY Scheduled Unsched. 
(*) m m (rr) 

3,118.0 3,222.1 210.3 

PRODUCTION EXPENSE I ACCOUNTNUMBER 1 AMOUNT($) I MILLWETkWh I UlOBthpwrBTU I 

000014 



RUS Form 12d 813012010 
Operating Rspott 
Smem Plant Green 

000015 



RUS F o n  12d 913012010 
Opemtbrg Report 
S t e m  Pbnt Wlkan 

LINE UNIT TIMES FUEL CONSUMPTION 
NO. NO. STARTED COAL OIL GAS OTHER TOTAL 

(WOO Lbs.) (1000 Gels.) (1000 C.F.) 
(0) w (Cl fd) I@) . rn u 

OPERATING HOURS 
IN ON . OUTOFSERVICE 

SERVfCE STANDBY Scheduled Unsched. 
rill B m BQ 



RUS Fom lz1 8/3onolO 
Opentlng Report 
Internal Combustion Plant Reld 

I 
7. TOTAL 4 15MlwtsGmssMBdmrrmDamsnd~ 70.000 

Plant PeyrOn IS) 

I I I I .  1 I 5 llndicstsdQmssMerDemsrdMN) I 
SECTION D. COST OF NET ENERGY GENERATED 

LINE 1 PRODUCTION EXPENSE 1 ACCOUNT NUMBER] AMOUNT (S) I MILLSMET kwh I 8/10 6th pwr BTW 

000017 



RUS Form 121 9l3012010 
OPERATING REPORT - LINES AND STATIONS 

000018 
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UNITED STATES DEPARTMENT OF AGR1CLJI.TURE 
RURAL IITILITIES SERVICE 

OPERATING REPORT - FINANCIAL 
INSTRUCTIONS - Submit an original and Iwo copies to RlJS or file clcctronically 
For dctailcd instructions, see RUS Bulletin 17178-3. 

This datu wlli be used by RUS to revreiii yourfimcral smution Your response 18 

required ( 7 U.S C 901 ei seq) and may be conJdentia1 

t) All of the obligations under the RUS loan documents 
have been fulfilled in all material respects. 

RORKOWER DESIGNATION Kyoo62 

PERIOD ENDED 
October, 2010 

'ORROWER NAME 

Big Rivera Electric Corporation 

0 There has bccn a default in the fulfillment oFthc obligations 
under the KUS loan documents. Said default(s) idare 
specifically dcscribcd in Form 120 Section C of'this report 

911s Form 12 
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UNITED STATES DEPARTMENT OF AGRICULTURE 
RURAL UTILITIES SERVICE 

BORROWER DESIGNATION Kyoo62 

OPERATING REPORT - FINANCIAL ' October, 2010 

lNSTRUCTlONS - Submi( an orlgiml and two mplcs 10 RUS or file elecmnicully. 
For dctailcd instructions. see RUS Bulleon 1717B-3. 

Thfs duta d/ be used@ RUS ~ C J  revierryofrrlinonclulsrfuofion Your response IS 

required ( 7 U S  C 901 et seq.) and may be confidential. 

SECTION A. STATEMENT OF OPERATIONS 
Y EAR-TO-DATE 

ITEM > 

THIS YEAR BUDGET THIS MONTH LAST YEAR 

(a) (h) (C) (4 
I .  Electric Energy Revenues 2 4 e t Q 5 . * 1 7  426,611,075 4 13,318,209 39.943.28k 
2. Income From __ Leased Property (Net) 15.739.141 
3. Other Operating Revenueand Income 12,339,080 11,513,916 6,234,580 1,148,221 

438,124,991 419,552,789 41,091,506 

4,625,583 5. Operating Expense - Production - Excluding Fuel 13,725,100 44,417,894 47,630,672 

14,893,517 6. Operating Expense - Production - Fuel 51,817,027 172,788,539 138,067,811 
7. Operating Expense - Other Power Supply 94,127,359 81,756,316 97,020,983 8,680,175 

'8. Operating Expense - Transmission 6,531,621 6,425,993 6,633,733 685,216 

4. TOTAL OPER. REVENUES &i PATRONAGE 
CAPITAL ( I  rhru 3) 272,423,734 

9. Operating Expense - Distribution 
IO. Operating Expense - Customer Accounts 
1 1 ,  Operating Expense - Customer Service & Information 536,669 411,157 607,443 36.611 
12. Operating Expense - Sales 228,101 164,469 435,660 

13. Operating Expense - Administrative & General 17,189,666 21,411,195 25,462,240 1,928,155 
14. TOTAL OPERATION EXPENSE (5 lhru 13) 184,155,543 32'1,375,563 315,858,542 30,849,257 

15. Maintenance Expense - Production 14,3 33,004 34,779,870 31,861,764 7,376,915 

346,802 

18. Maintenance Expense - General Plant 122,271 159,935 ' 51,063 16,590 
19. TOTAL MAINTENANCE E X m E 7 7 5  thru 18) ~ 18,051,563 38,894,940 35,789,573 7,740,307 

20. Depreciation and Amortization Expense 12,714,619 28,485,884 28,94 0,450 2.839.90& 

3,876,746 I 16. Maintenance Expense - Transmission 3,595,488 3,955,135 

17. Maintenance Expense - Distribution 

21. Taxes 2,123,828 197,798 207,690 (25) 

53,542,647 39,137,429 39,995,762 3,951,535 
-Charged to Construction - Credit (109,7941 (492,298) (481,873) (81,707) 
24. Other Interest Expense 86 5 147,315 21,293 

22. interest on Long-Term Debt ~ ~ 

- 
25. Asset Retirement Obligations 

27. TOTALCOSTOF ELECTRIC SERVICE 
13,031 2,145,023 86,261 88,054 26. Other Deductions - - 

(14 + 19.rhru 26) 270,625,094 433,832,898 420,398,198 

28. OPERATING MARGINS (4 less 27) 1,798,640 4,252,093 (845,409) 
29. Interest lncome 217,808 303,069 371,748 

30. Allowance For Funds Used During Construction 
3 I .  Income (Loss) from Equity Investments 

33. Generation & Transmission Capital Credits 
'32. Other Non-operating Income (Net) 8,285 I ,  698,581 

34. Other Capital Credits and Patronage Dividends 534,563 20,111 
-35. Extraordinary Items 544,772,827 

'36.  NETPATRONAGECAPlTAL0RMARC;INS 
(28 thru 35) 547,332,123 6,313,854 (473,661) 

RllS Form 1211 

45,333,599 

(4,242,093) 
33,153 

5.755 

(4,203,185) 



. .  

UNITEDSTATES DEPARTMENT OF AGRICUL‘I’URE 
RURAL UTILITIES SERVICE 

I OPERATING REPORT - FINANCIAL 
INSTRUCTIONS - Submit an original and two copies lo RUS or fife elecfmn!cally. 

‘ For detailed insmictions. see RUS Bulletin 17178-3 

BORROWER DESIGNATION ~ ~ 0 0 6 2  

PER’oD ENDED October, 2010 

required ( 7 U.SC. 901 et seq.) and may be conJdenrial. 
data wrNbe wed by ~ v r e ” . v ~ u r f m a n c i a ~ ~ ~ ~ ~ t r o n  your msPnse 

SECTION B. BALANCE SHEET 

ASSETS AND OTHER DEBITS LIABILITIES AND OTHER CREDITS 
1. Total Utility Plant in Service I 1,943,034,107 32. Memberships 75 I 1 

2. Construction-Work in Progress 46,802,138 33. Patronage Capital 
3. TOTAL UTILITY PLANT (1 + 2) I ,  989,836,245 a Assigned and Assignable 
4. Accuin. Provision for Depreciation and * b RetiredThisyear 

Amort. 904,713,040 c Retired hior years 
5. NET UTILITY PLANT (3 - 4)  1,085,123,205 d Net Patronage Capital 
6 .  Non-Utility Properly (Net) 34. Operating Margins -Prior Years (251,616,737) 

7. investments in Subsidiary Companies 35. Operating Margin -Current Year 4,312,204 
8. Invest. in Assoc. Org. - Patronage Capital 3,594,132 36, Non-Operating Margins 638,126,276 

9. Invest. in Assoc. Org. - Other - General 37. Other Margins and Equities (5,116,423) 

EQUITIES (32 + 33dfhnr37) 385,705,395 
Funds 39. Long-Term Debt - RUS (Net) 665,849,668 

Funds 684,993 38. TOTAL MARGINS & 
IO. Invest. in Assoc. Qrg. - Other - Nongeneral 

1 I .  lnvestments in Economic Development 40. Long-Term Debt - FFB - RUS Guaranteed 
10,ooo 31. Long-Term Debt-Other- RUSGuaranteed Projects 

000006 

12. Other lnvestements 5,3 42. Long-Term Debt - Other (Net) 142,100,000 

13. Special Funds 
14. TOTAL OTHER PROPERTY AND 

15. Cash - General Funds 
16, Cash - Construction Funds - Trustee 572,118 Noncurrent 
17. Special Deposits 

19. Notes Receivable (Net) 

222,134,342 43. Long-Term Debt - RUS - Econ. Devel. (Net) 
44. Payments - Unapplied 

INVESTMENTS (6 lhru 13) 226,4 2 8 , 8 0  1 45. TOTAL LONG-TERM DEBT (39 thn/ 43 - 44) 807,94 9,66 8 
38,075 46, Obligations Under Capital Leases - 

53,859,645 47. Accumulated Operating Provisions 

48. TOTAL OTHER NONCURRENT 
18. Temporary Investments and Asset Retirement Obligations 18,983,982 

-20. Accounts Receivable - Sales of LIABILITIES (46 +17) 18,983,982 

252,737 50. Accounts Payable 31,851,421 

7,372,871 

37,961,373 49. Notes Payable 10 ,000 ,000  Energy met) 
2 I .  Accounts Receivable - Other (Net) 

23. Materials and Supplies - Other 
24. Prepayments 1,950,764 - Rural Development 
25. Other Current and Accrued Assets 

22. Fuel Stock 34,326,112 5 1 ,  Current Maturities Long-Tern Debt 
22,777, 820 52. Current Maturities Long-Term Debt 

882,118 53. Current Maturities Capital Leases 
26. TOTAL CURRENT AND 54. Taxes Accrued 401,630 

152,620,762 55. Interest Accrued 5,916,679 
2 - 56. Other Current and Accrued Liabilities 10,003,352 

ACCRUED ASSESTS (f5 thru 25) 

Extraor. Prop. Losses 2,203,337 57. TOTALCURRENT& 
28. Regulatory Assets 
29. Other Deferred Debits - ACCRUED Ll ABJLlTl ES 

1,256,323 (49 thru 561 65,545,953 

58. Deferred Credits 

RLlS Form 12s I. 

3 1 .  TOTAL ASSESTS AND 59. Accumulated Deferred Income Taxes 
OTHER DEBITS (5+ 144-26 rhrrr 30) 60. TOTAL LIABILITES AND OTHER 

1,467,632,428 CREDITS (384-45 + 48+57?hrii59) 

189,447,430 

1,467,632,428 



USDA-RUS 

FINANCIAL AND STATISTICAL REPORT 

INSTRUCTIONS - See RUS Bullelin 171769 

BORROWER DESIGNATION 

WOO62 

PERIOD ENDED 

octabttr, 2010 

SECTION C. Notes to Flnsnclal Stetemants 

Footnote to RUS ,. . I _ _  Form . .. 12b SE 

Kenergy "IF" Contract termination date is March 31, 201 1. 

0000667 



RUS Fonn 12b SE 10131110 
Operating Report Pagel 

Sales of Electricity . 

Actual Demand Actuai Demand 
Average MonWy Average Average' * "  

Sale No. Statistical RUS Borrower Billing Monthly NCP Monthly CP 

r Total for Ullimele Consurner(3) 0 0 
Total for Distribution Borrowers 605 622 
Total for G&T Borrowem 0 0 
Total for Others 0 0 
Grand Total 605 622 

0 
588 
0 
0 

588 

Q00008 



I 

8, i  18,427 47,453,182 309,210,721 
91,669 . 3,691.926 

1,711,968 66,255,246 
9,922,064 I 47,453,182 379,157,693 

RUS Fonn'ltb SE 10131110 
Operating Report Page 2 

Sales of Electricity 

Revenue Revenue Revenue ' 

Sale No. Electricity Sold Demand Energy Oher Revenue Total 

356.863,903 
3,691,926 

66,255,246 
426,611,075 



RUS Form 12b PP 
Operating Report 
Purchased Power 

- 
1 Associated Electric Coop os MOO073 

2 East KY Power Coop os WOO59 

3 Sbulhern Illinois Power Coop os IL0050 

4 -  
5 Cargill-Alliant os. 
6 Constellation Energy Commodities os 
7 EDF Trading North America os 
8 Henderson Municipal Power 8 Light RQ 
9 LGBUKU RQ 

10 Midwest Independent Trans. Sys. Op. os 
11 PJM Interconnection os 
12 RRI Entrgy Services SF 
13 Alcan Aluminum os 

LF 
15 The Energy Aulhonty i os 

’ 14 Southeastern Power Admin 

10/31HO 
Page1 

01 0 0 
Total for G&T Borrowers 0 0 0 

0 0 0. 
0 0 

Total for Distribution Borrowers 

Total for Others 0 -- 

Actual Demand 
Average Average 

Purch. No. Statistical RUS Borrower Monthly Billing Monthiy NCP 

ActualDemand . 
Average 

Monlhly CP 



1 
2 
3 
4 
5 
6 

8 
9 

10 
11 
12 
13 
14 
15 

1,006 41,758 41,758 
208 16,016 16,016 

3.320 127,880 127,880 

5,283 209,094 209,094 
1,502 67,184 67.184 

7 -  815 27,160 27,160 
48,656,275 48,650,275 

t 11,921 11,921 
134,308 6,798.337 6,798,337 
43,427 1,750,954 1,750.954 
14,638 1,479,835 1,479,835 

570 19,849 19,849 
6,045,931 6.045.931 271,236 

359 

---- 

1,313,428 
235 I .- 

I 

t 14,529 14,529 

. .  

185,654 4,534 - 
1,785,801 - 65,081,069 

185,654 
65,081,069 - , 65,266,723 1,790,335 , 65,266,723 



Nameplate Net Energy 
NO. of Capacity Received by cost 
Plants (kW) System (MWh) ($1 

Sources of Energy (4 (b) ( 4  (d) (e) 

GENERATED IN OWN PLANT (Details on Form 12d, e, f and 9) 
1 Fossil Steam 4 1,489,000 8,256,586 307,294,571 

2 Nuclear 

3 Hydro 

4 Combined Cycle 

5 Internal Combustion 1 70000 6109 1545721 



RUS Form 12d 10/31/2010 
Operating Report 
Steam Plant Coleman 

No Employees Full-Tlme 

1_--. 

000013 



RUS Form 12d 10Rl/M10 
Operating Report 
Steam Plant Reid 

000014 



RUS Form 12d 1013112010 
Oporeting Report 
Steam Plant Green 

4 

000015 



RUS Form 12d 1013112010 
Operating Report 
Steam Plant Wilson 

000016 



RUS Fom 121 I MI12010 
Operating Repotl 
Internal Combustion Plant Reld 

2 

3 

(~nd supenienden() 
No Emp PartTie 2 Plant Fador ( W )  1 3  

TWEmp -lira Plant P n y d  (I) 3 RunNng Plan! Cepaaty Fadof (%I 84 14 

wor(ced 

6 OIIW ACcOUnlG 

OOOOP7 



RUS Form 121 
OPERATING REPORT - LINES AND STATlONS 

10/31/2010 

g’ 17. Distribution SECTION D. OUTAGES 
1, TOTAL 248,782.00. 10 

11 18. total 2. Avg. No. Oist. Cons. Served 11 1,944.00 
,12 TOTAL( t thN 11: 1.259.06 (15thru 17) 5,419,800 3. Avg No. Hours Out Per Cons. 2.22 j 

000018 



8 

9 

10 

1 1  

12 

13 

14 

1s 

16 

17 

18 

ig Rivers Electric Corporation 

istcorical Test Period Filling Requirements 
Case NO. 2011-00036 

eqlairemenat 
§:001 Section 1 0 ( 4 ) ( s )  

Sponsoring Witness: @. William BEbBackburn 

Securities and Exchange Commission 's annual report f o r  the 

most recent two (-7) years ,  Form IO-Ks and any Form 8-ICs 

issued within the past two (2 )  years,  and Form IO-Qs issued 

during the pas t  six (6) quarters updated as current 

inform at i o n h e c o m es a v a i 1 a h 1 e .  

Rig  Rivers does not file annual reports, Form IO-Ks, Form 8- 

ICs, or Forin IO-Qs with the Securities and Exchange 

C o rnm i s s ion.  

Case No. 2011-00036 
Exhibit 38 
Page 1 of 1 



8 

9 

10 

1 1  

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

37 

73 

24 

livers Electric C ~ r p o r t ~ t i ~ n  
Case NO. 201l-QO834 

istorical Test Period Filing eqaairements 

If the utility had any amounts charged or allocated to it by an 

affiliate or general or home office or paid any monies to an 

affiliate or general or home office during the test period or 

during the previous three (3) calendar years,  the utility shall 

f i l e :  

I .  A detailed description of the method and amounts 

allocated or charged to  the utility bj) the affiliate or 

general or home office for each charge allocation or 

p a y  m. e n t ; 

2.  A n  explanation of how the allocator f o r  the test period 

was determined: and 

3. All f ac t s  relied upon,  including other regulatory 

approval, to demonstrate that each amount charged, 

allocated or pa id  during the test period was reasonable; 

Case NO. 26)11-00036 
Exhibit 39 
Page 5 0 € 2  



9 

10 

1 1  

12 

1 3 

14 

1s 

16 

17 

18 

19 

20 

ig Rivers Electric C O ~ ~ O P . ~ & ~ Q H !  
Case No. 2011-00 

istorical Test Period Filling 

Response: 

Prior to  the closing of the Unwind Transaction, Big Rivers had 

one affiliate, Big Rivers Leasing Corp.,  which was established 

in connection with leveraged lease agreements which have 

been terminated. Big Rivers was charged a small amount of 

direct expenses from this subsidiary and was not subject to 

any further allocation of costs. Big Rivers paid 100% of Big 

Rivers Leasing Corp.’s casts .  In  2008, Big Rivers was 

charged $SS00 in direct expenses (telephone, labor, office 

supplies, e tc . )  by Big Rivers Leasing Corp. In 2009, Big 

Rivers was charged $2000 in direct expenses.  Big Rivers 

Leasing Corp. was dissolved on July 7,  2009. Big Rivers was 

not charged any amounts during or since the test year.  

Case No. 201 1-00036 
Exhibit 39 
Page 3 of 2 



8 

9 

10 

1 1  

I2 

13 

14 
15 

16 

17 

Filing Reqanirememt 
ion f0(6)(aa) 
. Steven Seelye 

If the utility provides gas, electric or water utility service and 

has annual gross revenues greater than $5,000,000, a cost of 

service study based on a methodology generally accepted 

within the industry amd based on current and reliable data 

from a single time period. 

Resporase: 

A cost of service study i s  attached in two exhibits to the 

Direct Testimony of Mr. Seelye (Application Exhibit 57).  

Case No. 201 1-00036 
Exhibit 40 
Page 1 of 1 



8 

9 

10 

1 1  

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

23 

24 

25 

Big Rivers Electric Corporretian 
Case No. 201%-Q0036 
est Period Filing eq ui re mein ts 

807 MAR §:001 Section IO( 
Sponsoring Witness: C. Wiillliam 

Local exchange carriers wi th  f ewer  than 50,000 access lines 

shall not be required to f i l e  cost of service studies, except as 

spectf ically directed by the commission. Local exchange 

carriers with more than 50,000 access lines shall f i l e :  

I .  A jurisdictional separatiorw study consistent with Part 

36 of the Federal Communications Coinmission's rules 

and regulations; and 

2.  Service specific cost  studies to  suppo1.t the pricing of  

all services that generate annual revenue greater than 

$ I , O O O , O O O ,  except local exchange access: 

a.  Based on current and reliable data @om a single 

time period;  and 

6. Using general1.y recognized fu1I.y allocated, 

embedded, or incremental cost principles. 

Case No. 2011-00036 
Exhibit 41 
Page I o f 2  



ivers Electric Corporation 
Case No. 208 1-00036 

istorical Test Period Filing equirements 
1 

... 3 Fil ing Requirement 
3 AW 5:OBBl Seeti0 
4 

5 

SpQnSOffiHg witHt?SS:  c.  Will iam B~iaclklbUP.I?i 

6 Response: 
7 

8 Big Rivers is not a local exchange carrier. 

Case No. 281 1-00036 
Exhibit 41  
Page 2 o f 2  
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hers Electric G ~ r p o ~ - a t i o ~ ~  
Case No. 281 

istaricall Test Period P 

Filing Requirement 
807 KAR 5:O 

sponsor ing  witness :  Mar 

Upon good cause shown, a utility may request p r o  fo rma  

adjustments f o r  known and measurable changes to  ensure fa i r ,  

j u s t  and reasonable rates based 011 the historical test period. 

The fol lowing information shall be f i l ed  with applications 

requesting p r o  forma adjustments or a statement explaining 

why the required information does not exist and is not 

applicable to the utility's application: 

(a) A detailed income statement and balance sheet 

reflecting the impact of all proposed adjustments; 

Response: 

A detailed statement of operations (income statement) and 

balance sheet reflecting the impact of all proposed 

adjustrnents are attached hereto.  

Case No. 2011-00036 
Exhibit 42 
Page 1 of B 



1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 

Pro forma Adjustments 

Big Rivers Electric Corporation 
Case No. 2011-00036 

Pro Forman Statement of Operations 

Electric Energy Revenues 
Income From Leased Property Net 
Other Operating Revenue and lnwme 
Total Oper Revenues and Patronage Capital 

Operating Expense-Production-Excluding Fuel 
Operating Expense-Production-Fuel 
Operating Expense-Other Power Supply 
Operating Expense-Transmission 
Operating Expense-Customer Service and Information 
Operating Expense-Sales 
Operating Expense-Administrative and General 
Total Operation Expense 

Maintenance Expense-Production 
Maintenance Expense-Transmission 
Maintenance Expense-General Plant 
Total Maintenance ExDense 

Depreciation and Amortization Expense 
Taxes 
Interest on Long-Term Debt 
Interest Charged to Construction - Credit 
Other Interest Expense 
Other Deductions 

Total Cost of Service 

Operating Margins 

Interest Income 
Other Non-Operating Income (Net) 
Other Capital Credits and Patronage Dividends 
Extraordinary items 

Net Patronage Capital or Margins 

Contract TIER 
Margin for Contract TIER 
Interest Income on Transition Reserve 
Conventional TIER 
Revenue Requirements Deficiency Included Above 

149,673 19 (149.673) 0 
13,778,745 

522,923,675 

53,074,163 
201,626,155 
103,455,095 

8,151,075 
591,192 
488,103 

28,412,124 
395,797,907 

44,846,237 
5,585,243 

208,157 
50,639,637 

34,236,009 
(94,563) 

47,622,709 
(51 5,767) 
149,903 
109.257 

527,945,092 

(5,021,417) 

401,668 
1,703,337 

22,965 
-I (6,794,566) 

(9,688,013) 

3.7,10,11 
2,7,10 

1,4,5,6,7,9,10,11,12,16,17,18 
6,7,14 
7,26 
23 

6,7,12,13,16.20,21.23,25 

7,10,11 
7 
7 

6 
24 
15 
8 

7,23 

19 

19 

0 13,778,745 
431,346,666 (91,577,009) 

0 
(22,766,959) 

(109,344,802) 
5,866,478 
5,378,934 
1,005,007 
(205,312) 

(1,819,151) 
(121,885,805) 

0 
7,200,015 

29,362 
688 208.845 

7,230,065 57,869,702 

30,307,204 
92,281,353 

109,321,573 
13,530,009 

1,596,199 
282,791 

26,592,973 
273,972,102 

52,046,252 
5.614.605 

0 
6,071,751 40,307,760 

183,084 88,52 1 
70,409 47,693,118 

515,767 0 
0 149,903 

(48,258) 60,999 
0 

(107,862,987) 420,082,105 
0 

16,285,978 1 1,264,561 
0 
0 401,668 

(1,675,079) 28,258 
0 22,965 

0 6,794,566 -- 
21,405,465 11,717,452 

1 24 
11,446,347 

27 1 , I  05 
1 2 5  

39,952,926 

Case No. 2011-00036 
Exhibit 42 Attachment 

Page 1 of 2 



Big Rivers Electric Corporation 
Case No. 201 1-00036 

Pro Forma Balance Sheet 

Pro forma Adjustments - 
Historical Test Period Schedule Ref. 2 . U  IAmount Pro forma 

1 Total Utility Plant in Service 1,943,034,107 0 1,943,034,107 
2 Construction Work in Progress ~- 46,802,138 8, 19 - (947,700) 45354,438 
3 Total Utility Plant 1,989,836,245 (947,700) 1,988388,545 
4 Accum Provision for Depreciation and Amort (904,713,040) 6 -_I (6,252,651) (910,965 691) 
5 Net Utility Plant 1,085,123,205 (7,200 351) 1,077,922 854 
6 
7 
8 
9 Other Investments 
10 Special Funds 
1 I 
12 
13 Cash - General Funds 
14 Special Deposits 
15 Temporary Investments 
16 
17 
18 Fuel Stock 
19 
20 Prepayments 
21 
22 
23 
24 
25 Other Deferred Debits 
26 
27 
28 
29 
30 Memberships 
31 
32 Operating Margins -Current Year 
33 
34 
35 Other Margins & Equities 
36 Total Margins and Equities 
37 
38 Long-Term Debt - RUS 
39 Long-Term Debt - Other 
40 Total Long-Term Debt 
41 
42 Accumulated Operating Provisions 
43 
44 Notes Payable 
45 Accounts Payable 
46 Taxes Accrued 
47 Interest Accrued 
48 
49 

51 Deferred Credits 
52 
53 

Invest In Assoc Org I Patronage Capital 
Invest In Assoc - Other - General Funds 

Total Other Property and Investments 

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

Materials and Supplies - Other 

Other Current and Accrued Assets 
Total Current and Accrued Assets 

Unamortized Debt Discount & Extraor Prop Losses 

Total Assets and Other Debits 

Operating Margins - Prior Year 

Nonoperating Margins - Prior Year 
Nonoperating Margins - Current Year 

Other Current and Accrued Liabilities 
Total Current and Accrued Liabilities 

50 

Total Liabilities and Other Credits 

75 
(251,6 16,737) 

4,312,204 
636,124,626 

2,001,650 - (5,l 16,423) 
385,705,395 

673,222.539 
142,100,000 
815,322,539 

18,983,982 

10,000,000 
31,851,421 

40 1,630 
5,916,679 

10,003,352 
58,173,082 

189,447,430 

1,467,632,428 

All + Margins 

i a  

0 75 
0 (25 1,616,737) 

(2,261,477) 2,050,727 
636,124,626 0 

5.1 19.486 7.121.136 , .  ,.. 
0 (5,116,423) 

2,858,009 388,563,404 

673,222,539 0 
0 142,100,000 
0 815,322,539 

19 (7,476.583) I 1,507,399 

0 10,000,000 
All except 8 + Margins (1,179,738) 30,671,683 

0 401,630 
0 5,916,679 

10,003,352 
(1 ,I 79,738) 56,993,344 

0 

5 185,644,522 (3,802,908) 

(9,601,220) 1,458,031,208 

3,594,132 
684,993 

15,334 
222,134,342 
226,428,801 

38,075 
572,118 

53,859,645 
37,961,373 

252,737 
34,326,112 
22,777,820 

1,950,764 
19 

882,118 
152,620,762 

2,203,337 
1,256,323 

1,467,632,428 

0 3,594,132 
0 684,993 
0 15,334 -- 0 222,134,342 
0 226,428.801 

0 38,075 
0 572,118 
0 53,859,645 
0 37,961,373 
0 252,737 
0 34,326,112 

20,376,951 
0 1,950,764 

(2,400,869) 

0 882,118 
(2,400,869) 150,219,893 

0 2,203,337 
0 -  1,256,323 

(9,601,220) 1,458,031,208 

Page 3 of 3 
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2.3 

ivelrs Electric Corporation 
Case No. 2018-00034 

istorical Test Period Filing Requirements 

quirewent  
807 

Sponsoring Witn  

Upon good cause shown, a utility may request p r o  f o r m a  

adjustments f o r  known and measurable changes to ensure f a i r ,  

j u s t  and reasonable rates based on the historical test period. 

The fol lowing in-formation shall be f i l ed  with applications 

requesting p r o  fo rma  adjustments or a statement explaining 

why the required information does not exist and is not 

applicable to the utility's application: 

(b) The mos f  recent cni?ital construction budget 

confaining a f  least the period of time as  proposed f o r  

any p r o  .forma adjustment f o r  p lant  additions. 

Response: 

Big Rivers is not seeking any pro forma adjustments for plant 

additions;  therefore,  this filing requirement is not applicable. 

Case No. 2011-00036 
Exhibit 43 
Page 1 of 1 
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25 

ivers Electric Corporation 
case No. 20%B-00036 

istorical Test Period Filing Requirements 

Upon good cause shown, a utility may request pro fo rma  

adjustments f o r  known and measurable changes to ensure f a i r ,  

just  and reasonable rates based on the historical test period.  

The fol lowing information shall be f i l ed  with applications 

requesting p r o  forma adjustments or a statement explaining 

why the required information does not exist and is not 

applicable to the utility's application: 

(e) For each proposed p r o  fo rma  adjustment reflecting 

p lant  additions provide the fol lowing information: 

1. The starting date of  the construction of each 

major component of plant;  

2. The proposed in-seivice date,; 

3. The total estimated cost of construction at  

c o mp 1 e t io n ; 

Case No. 2018-00036 
Exhibit 44 
Page I o f 3  
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10 

1 1  

12 

13 

14 

1s 

16 

17 

1s 

19 

20 

21 

22 

2.3 

24 

25 

ig Rivers Electric Corporation 
Case No. 201 1-00036 

istorical Test Period Filing Requirements 

equirememt 

4. The amount contained in construction work in 

progress at the end o f  the test  period;  

5 .  A schedule containing a complete description of 

actual plant  retirements and anticipated plant  

retirements related to the p r o  fo rma  plant additions 

including the actual or anticipated date of 

re tire m en t : 

6. The original cost, cost of  removal and salvage 

for each component o f p l a n t  to be retired during 

the period of the proposed pro forma  adjustment 

f o r  plant  additions: 

7 .  An  explanation of any differences in the amounts 

contained in the capital construction budget and 

the amounts of capital construction cost contained 

in the p r o  fo rma  adjustment period;  and 

Case No. 2011-00Q36 
Exhibit 44 
Page 2 5f3 
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1 1  

12 
13 

14 

1s 

16 

Big Rivers Electric Corporation 
Case No- 20111-00Q36 

istorlid Test Period Filing Require 

Filling Requirement 
5:OOl Section 1 

Sponsoring Witness: Mar 

8. The impact o n  depreciation expense of all 

projmsed pro  f0rm.a adjustments .for plant  additions 

and retire in en ts ; 

Rig Rivers is not seeking any pro forma adjustments for plant 

additions. 

Case No. 2811-00036 
Exhibit 44 
Page -3 o f 3  
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Rig Rivers Electric C~rpora~tion 
Case No.  2011-00836 

istoricd Test Peri~dl Filing Require 

Filing Requirement 

Upon good cause shown, a utility ma,v request p r o  forma 

adjustnients f o r  known and measurable changes to ensure fa i r ,  

j u s t  and reasonable rates based on the historical test period. 

The &following information shall be f i l ed  with applications 

requesting p r o  fo rma  adjustments or a statement explaining 

why the required information does not exist and is not 

applicable to the utility's application: 

(d)  The operating budget for each period encompassing 

the p r o  f o r m a  adjustments. 

Response: 

Rig Rivers '  operating budgets (Statement of Operations or 

Statements of Revenues and Expenses) for Ju ly  17, 2009 

through 20 14, with monthly detail are attached hereto. 

Case No. 2011-00036 
Exhibit 45 
Page 1 of 1 
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I O  
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1 3 

14 

15 

16 
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18 

19 

20 

21 
22 

24 

25 

ectric Corporation 

est Period Filing ~ e ~ ~ ~ ~ e ~ e n t s  
Case No. 2011-80036 

Upon good cause shown, a utility may request p ro  forma 

adjustments for known and measurable changes to ensure fa i r ,  

j u s t  and reasonable rates based on the historical test period. 

The fol lowing information shall be f i l ed  with applications 

requesting p r o  f o r m a  adjustments or a statement explaining 

why the required information does not exist and is not 

applicable to  the utility's application: 

(e) The number of customers to be added to the test 

period-end level of customers and the related revenue 

requirements impact f o r  all p r o  forma adjustments with 

complete details and supporting work papers .  

See the Direct Testimony of Mr. Wolfram (Application 

Exhibit 5 1 )  and, in particular, Exhibit Wolfam-2 attached 

thereto. 

Case No. 201 1-00036 
Exhibit 46 
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Filing uirement 
$07 KAW 5: 

SpOnSOring 

A request f o r  waiver of any of the provisions of these f i l ing  

requirements must set f o r th  the specific reasons f o r  the 

request. The commission shall grant the request f o r  waiver 

upon good cause shown by the utility. In  determining whether 

good cause has been shown, the commission may consider: 

(a) Whether other information which the utility would 

provide if the waiver is granled is sufficient to allow the 

commission to e f ec t i ve l y  and efficiently review the rate 

app 1 i ca t io n ; 

(b) Whether the information which is the subject of the 

waiver request is normally maintained by the utility or 

reasonablj? available to  it fieom the information which it 

maintains; and 

(c) The expense to  the utility in pi/oviding the 

information which is the subject 0-f the waiver request. 

Response: 

Big Rivers is not requesting any waivers at  this time 

Case No. 2011-00036 
Exhibit 47 
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