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From: Mark Hite

Sent: Friday, April 20, 2012 4:12:00 PM

To: Travis Siewert; Ralph Ashworth

Subject: FW: Big Rivers Syndicated Revolver

Response requested: No

Importance: Normal

Attachments: 2012 Big Rivers Engagement Letter_Final 4-20-2012.pdf§;2012 Big
Rivers Revolver Term Sheet_Final 4-20-2012.pdf§;8ig Rivers Transaction
Calendar_Final 4-20-2012.pdf §;

Fyi...
CFC is interested in doing a $300 million 5-year revolver for the ECP capX.

Mark A. Hite, CPA

VP Accounting & Interim CFO
Big Rivers Electric Corporation
201 Third St.

Henderson, KY 42420
270-827-2561 (corporate)
270-844-6149 (office)
270-577-6815 (mobile)
812-853-0405 (home)
mhite@bigrivers.com

----- Original Message-----

From: Thomas Hall [mailto:Thomas.Hall@nrucfc.coop]

Sent: Friday, April 20, 2012 2:27 PM

To: Mark Hite; Mark Bailey

Cc: Andrew Don; Lawrence Saunders; Dan Lyzinski; Ling Wang; Jason Mowery; Heesun Choi
Subject: Big Rivers Syndicated Revolver

Mark and Mark,

Thank you both for the time you spent with Andrew and | last week in Henderson. We appreciate very
much the opportunity to discuss your short term liquidity needs.

CFC feels very strongly that a syndicated revolving credit facility, lead and arranged by CFC, would best
suit Big Rivers' short term financing needs on a going forward basis. Given Big Rivers' successful track
record and plans to access capital from the private placement markets in the future, CFC is very confident
in our collective ability to attract and build a strong bank group.

Per our discussion, please find attached an Engagement Letter, Term Sheet, and Transaction Calendar.
The CFC Team would like the opportunity to walk you through these attachments at your earliest
convenience.

Thank you again for the opportunity.

-Tom

(See attached file: 2012 Big Rivers Engagement Letter_Final 4-20-2012.pdf)
(See attached file: 2012 Big Rivers Revolver Term Sheet_Final
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CONFIDENTIAL

April 20, 2012

Mark A. Bailey

President and CEO

Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42419

Re:  Engagement Letter for an up to $300 million Five-Year Senior Unsecured Revolving
Credit Facility

Dear Mr. Bailey:

This letter agreement (this “Engagement Letter”) confirms the terms on which Big Rivers
Electric Corporation (the "Company") has engaged National Rural Utilities Cooperative Finance
Corporation ("CFC" or the “Lead Arranger”) in connection with arranging for an up to $300
million five-year senior unsecured revolving credit facility (the “Credit Facility”). CFC will act
as Administrative Agent for the Facility (in such capacity, the “Administrative Agent). A draft
summary of terms and conditions (the “Term Sheet”) of the Credit Facility is attached with this
Engagement Letter. Capitalized terms used herein without definition have the meanings given to
them in the Term Sheet. The Company agrees to pay the non-refundable fees set forth below in
accordance with the terms of this Engagement Letter:

Arranger Fee: A one-time fee equal to $40,000 payable to CFC at the Closing.

Upfront Fee: A one-time fee equal to 0.30% of the amount of each Lender’s
allocated commitment upon the execution of a definitive credit
agreement and the closing of the Credit Facility, payable to the
Lenders at the Closing.

Administrative

Agency Fee: $20,000 per annum, payable annually in advance to CFC on the
date of the execution of a definitive credit agreement and closing
of the loan and on each annual anniversary date thereof through the
Maturity Date. This fee is nonrefundable and shall not be pro-
rated in the event the Credit Facility is prepaid.





Expenses: The Company agrees to pay all reasonable out-of-pocket expenses
of the Lead Arranger associated with the Facility, including but not
limited to reasonable legal fees and expenses of the Lead
Arranger/Administrative Agent/Lenders and syndication expenses,
regardless of the closing of the Facility.

Payment of the foregoing fees will not be subject to offset counterclaim or set-off for, or be
otherwise affected by, any claim or dispute relating to any other matter.

By accepting delivery of this Engagement Letter, each party agrees that this Engagement Letter
is for the party’s confidential use only and that neither its existence nor the terms hereof will be
disclosed by the party to any person other than the party’s officers, directors, affiliates
employees, accountants, attorneys and other advisors, agents and representatives, and then shall
be disclosed only on a confidential and “need to know” basis in connection with the transactions
contemplated by the Term Sheet; provided, however, that a party may disclose the existence and
terms hereof to the extent required, (a) when such disclosure is required by law, under order of a
court of competent jurisdiction, or at the request of a government or regulatory agency, so long
as, to the extent permitted by law, the disclosing party provides the other party with prior written
notice of any required disclosure pursuant to such law, order, request or requirement, so that the
other party can seek a protective order against such disclosure and/or (b) at the request of a
party's rating agencies, lenders, investment bankers, bankers and others with which the
disclosing party has a confidential relationship. Each party’s obligations under this paragraph
shall survive the termination of this Engagement Letter for a period of one year.

The Lead Arranger’s engagement hereunder will be terminated upon the earliest to occur of (i) the
closing, (ii) the date which is eight months after the date hereof, or (iii) the date elected by either
the Lead Arranger or the Company, subject in the case of this clause (iii) to the delivery of 10 days'
prior written notice by the Lead Arranger or the Company to the other party. During the period of
engagement hereunder, the Company will not, and will cause its affiliates to not, discuss the Credit
Facility with any third parties other than its officers, directors, affiliates employees, accountants,
attorneys and other advisors, agents and representatives (except through the Lead Arranger) and
it will promptly notify the Lead Arranger if it receives any inquiry concerning the Credit Facility.
The Company represents and agrees that no financing of the same or a similar class as the Credit
Facility will be made by the Company or on its behalf during the period of the engagement
hereunder.

This Engagement Letter shall be governed by, and construed in accordance with, the laws of the
State of New York. Each party hereto irrevocably waives all right to trial by jury in any action,
proceeding or counterclaim (whether based on contract, tort or otherwise) arising out of or relating
to this Engagement Letter or the transactions contemplated hereby or the actions of the parties
hereto in the negotiation, performance or enforcement hereof
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Please indicate the Company’s acceptance of the provisions hereof by signing the enclosed copy of
this Engagement Letter and returning two (2) of these originals to J. Andrew Don, Senior Vice
President and Treasurer, National Rural Utilities Cooperative Finance Corporation, Dulles,
Virginia 20166 (fax: (703) 467-5681) at or before 5:00 p.m. ET on May 15, 2012. If the Company
elects to deliver this Engagement Letter by telecopier, please arrange for the executed original to
follow by next-day courier.

[Signature Pages Follow]





Very truly yours,
National Rural Utilities Cooperative Finance Corporation
By

Name: J. Andrew Don
Title: Senior Vice President and Treasurer






ACCEPTED AND AGREED
on , 2012:

Big Rivers Electric Corporation

By

Name: Mark A. Bailey
Title: President and CEO






CONFIDENTIAL BIG RIVERS ELECTRIC CORPORATION

BIG RIVERS ELECTRIC CORPORATION
SUMMARY OF TERMS AND CONDITIONS
UP TO $300 MILLION SENIOR UNSECURED REVOLVING CREDIT FACILITY

FOR DISCUSSION PURPOSES ONLY — NOT A COMMITMENT TO LEND

BORROWER: Big Rivers Electric Corporation (“Big Rivers” or the
“Borrower”).

FACILITY: Up to $300 million senior unsecured revolving credit
facility.

PURPOSE: The Facility shall be used for general corporate purposes
and for the issuance of letters of credit (“LCs”).

LEAD ARRANGER: National Rural Utilities Cooperative Finance Corporation
(GCCFC"))

ADMINISTRATIVE AGENT: CFC.

LENDERS: A syndicate of financial institutions arranged by the Lead
Arranger and acceptable to the Borrower and the Lead
Arranger (collectively, the “Lenders”).

CLOSING: December 6, 2012 or, if earlier, as soon as practicable
following the effective date of approval of the Facility by
the Kentucky Public Service Commission (“KPSC”).

INTEREST RATES: As set forth in Addendum 1.
MATURITY: Up to five years from the Closing (the “Maturity Date”).
AVAILABILITY: Provided that (i) the aggregate sum of all outstanding

amounts together with the LC Exposure then outstanding
does not exceed the Lenders’ aggregate commitments under
the Facility, and (ii) the “Conditions Precedent to all Loans”
(set forth below) are satisfied, advances under the Facility
shall be available on and after the Closing until, but not
including, the Maturity Date. The borrowing amount for
any advance shall be not less than $5 million and in an
aggregate amount that is an integral multiple of $1 million.
The Borrower may, subject to the terms of the Facility,
borrow, repay and re-borrow advances.

SWINGLINE

AVAILABILITY: Provided that (i) the aggregate sum of all outstanding
amounts together with the LC Exposure then outstanding
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SWINGLINE LENDER:

LETTERS OF CREDIT:

LC ISSUER:

LC PARTICIPATION FEE:

LC FRONTING FEE:

LC EXPOSURE:

does not exceed the Lenders’ aggregate commitments under
the Facility, and (ii) the “Conditions Precedent to Each
Advance” (set forth below) are satisfied, the Borrower shall
have the ability to request advances from the Swingline
Lender (“Swingline Loans™) in an aggregate amount of up
to $25 million. The borrowing amount for any Swingline
Loan shall be not less than $1 million and in an aggregate
amount that is an integral multiple of $500,000. Each
Swingline Loan must be repaid within five (5) business
days of the date of borrowing.

CFC.

Provided that (i) the aggregate sum of all outstanding
amounts together with the LC Exposure then outstanding
does not exceed the Lenders’ aggregate commitments under
the Facility, and (ii) the “Conditions Precedent to Each
Advance” (set forth below) are satisfied, the Borrower may
request the issuance of standby LCs under the Facility in
the amount up to $50 million in the aggregate (the “LC
Sublimit”). Each Lender shall participate in the LC
Sublimit on a pro rata basis.

CFC or any Lender chosen by the Borrower, subject to the
agreement of such Lender, in its sole discretion, to issue a
given LC.

The Borrower will pay each Lender a participation fee with
respect to its pro rata participation in LCs, which shall
accrue at a rate equal to the LIBOR Applicable Margin (as
set forth in Addendum I) on the average daily amount of the
LC Exposure. The LC Participation Fee shall be payable
on a quarterly basis.

The Borrower will pay the LC Issuer a fronting fee that
shall accrue at the rate of 15 bps per annum on the average
daily amount of the LC Exposure. The LC Fronting Fee
shall be payable on a quarterly basis.

LC Exposure shall mean at any time, the sum of (a) the
aggregated undrawn amount of all outstanding LC at any
time plus (b) the aggregate amount of all LC disbursements
that have not yet been reimbursed by or on behalf of the
Borrower at such time.
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REPAYMENT:

MANDATORY
PREPAYMENT:

OPTIONAL PREPAYMENTS
AND COMMITMENT
REDUCTIONS:

LOAN DOCUMENTATION:

CONDITIONS
PRECEDENT TO
CLOSING AND

THE INITIAL FUNDING:

The Borrower will repay each advance no later than the
Maturity Date and as described in “Mandatory Prepayment”
below. The Borrower will repay each Swingline Loan to
the Swingline Lender when due and payable.

Usual and customary for transactions of this type, to include
without limitation: (i) amounts advanced in excess of the
Facility amount and (ii) change of control.

The Borrower may prepay the Facility in whole or in part at
any time without penalty, subject to reimbursement of the
Lenders’ breakage and redeployment costs in the case of
prepayment of LIBOR borrowings. The Borrower may, on
one business day’s prior written notice, permanently
terminate or cancel any unused portion of the Facility,
provided that each partial reduction must be in minimum
increments of $10 million or any whole multiple of $5
million in excess thereof.

The Borrower shall have executed and delivered definitive
loan documentation with respect to the Facility on terms
described in this term sheet and such other terms as may be
agreed to between the Borrower and the Lead Arranger.

The Closing and the initial funding of the Facility will be
subject to satisfaction of the following conditions precedent:

(1) The negotiation, execution and delivery of definitive
documentation  (including, without limitation,
satisfactory legal opinions, corporate formation and
authority documents and other customary closing
documents) for the Facility satisfactory to the Lead
Arranger and the Lenders.

(i) There shall not have occurred a material adverse
change since December 31, 2011 in the business,
assets, liabilities (actual or contingent), operations,
condition (financial or otherwise) of the Borrower and
its subsidiaries taken as a whole or in the facts and
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BIG RIVERS ELECTRIC CORPORATION

information regarding such entities as represented to
date.

(i) Receipt and satisfactory review by the Lead Arranger
and the Lenders of such financial information
regarding the Borrower and its subsidiaries as they
may reasonably request.

(iv) Payment of all fees and expenses required to be paid
on or before the Closing.

(v) The absence of material litigation, subject to certain
exceptions previously disclosed to the Lenders.

(vi) The Borrower shall be in compliance with all existing
material financial obligations.

(vii) The Borrower shall make certain representations and
warranties regarding itself, its members and the
Member Wholesale Power Contracts as agreed to
between the Borrower and the Lead Arranger.

(viii) All governmental and regulatory approvals necessary,
including, but not limited to the KPSC approval, for
the transaction shall have been obtained.

(ix) No Event of Default (as defined below), or event
which with giving of notice or lapse of time or both
would be an Event of Default (together referred to
herein as a “Default”), has occurred and is continuing.

(x) Favorable legal opinion from counsel for the
Borrower, satisfactory to the Lead Arranger and the
Lenders.

(xi) The Borrower shall certify that on and as of the
Closing, to the best of its knowledge, there is no
condition or circumstance that would impair the
ability of the parties to the Borrower’s Member
Wholesale Power Contracts and Direct Serve
Contracts to perform thereunder.

(xii) Termination of unsecured line of credit facilities with
CFC and CoBank, ACB.
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CONDITIONS PRECEDENT
TO EACH ADVANCE:

REPRESENTATIONS
AND WARRANTIES:

COVENANTS:

Usual and customary for transactions of this type, to include
without limitation: (i) all representations and warranties are
true and correct as of the date of each loan or LC (except
those that expressly relate to an earlier date), and (ii) no
Default or Event of Default has occurred and is continuing,
or would result from such loan.

Usual and customary for transactions of this type, to include
without limitation: (i) corporate existence and status; (ii)
corporate power and authority/enforceability; (iii)) no
violation of law, material contracts or organizational
documents; (iv) no undisclosed material litigation as of the
Closing; (v) correctness of specified financial statements;
(vi) receipt of all required governmental or third party
approvals; (vii) no Default; (viii) indebtedness and liens as
of the Closing; (ix) compliance with laws; (x) solvency; (xi)
title to property, insurance and leases; (xii) franchises,
licenses and permits; (xiii) corporate structure/subsidiaries
as of the Closing; (xiv) use of proceeds/compliance with
margin regulations; (xv) status under Public Utility Holding
Company Act, Investment Company Act, KPSC and
Federal Power Act; (xvi) ERISA matters; (xvii)
environmental matters as of the Closing; (xviii) payment of
taxes; (xix) accuracy of disclosure; (xx) compliance with
the RUS debt obligations and material compliance with
RUS regulations applicable to the Borrower; (xxi) labor
disputes and natural disaster; (xxii) Patriot Act and anti-
terrorism  compliance;  (xxiii)  effectiveness  and
enforceability against the Borrower of the Borrower’s
power supply contracts with its members excluding the
power supply amendments described in (a) and (b), below
(“Member Wholesale Power Contracts”), and power
supply contracts or power supply contract amendments with
a member to provide wholesale service for (a) any smelter
to which a member of the Borrower supplies power, and (b)
any other customer to which a member of the Borrower
supplies power in excess of 25 megawatts (each of the
power supply contracts or power supply contract
amendments described in (a) and (b), a “Direct Serve
Contract”).

Usual and customary for transactions of this type, to include

without limitation: (i) delivery of financial statements,
compliance certificates, government reports and notices of
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FINANCIAL COVENANTS:

default, material litigation and material governmental and
environmental proceedings; (ii) compliance with material
laws (including environmental laws and ERISA matters)
and material contractual obligations; (iii) payment of taxes;
(iv) maintenance of property and insurance; (v) preservation
of existence and franchises; (vi) maintenance of books and
records/inspection rights; (vii) use of proceeds and LCs;
(viii) limitation on liens, negative pledges, mergers (except
mergers where the Borrower is the surviving entity), sale of
all or substantially all of the Borrower’s assets, sales of
physical plant assets, sale leaseback transactions,
investments and acquisitions; (ix) limitation on
intercompany indebtedness and transactions with affiliates;
(x) limitation on changes to nature of business, charter
documents, fiscal year and organizational documents; (xi)
limitation on other unsecured indebtedness exceeding $50
million (excluding purchase money and capital lease
indebtedness); (xii) providing prompt notice of (x) material
changes to Member Wholesale Power Contracts and (y) the
(a) permanent shutdown or material curtailment of the
operations of any Borrower member retail customer for
which wholesale service is provided under a Direct Serve
Contract, (b) material modification to a Direct Serve
Contract and (c) termination of any Direct Serve Contract;
(xiii) limitation on investment; (xv) notice of material
events; (xvi) no termination of Member Wholesale Power
Contracts representing 20% or more of the Borrower’s
revenue base (other than at the end of a contract term or a
voluntary termination provided for by the contract terms);
and (xvii) limitation on forming subsidiaries.

(1) Margins for Interest (“MFI”) — the Borrower will
maintain a minimum MFI of 1.1:1.0 as of the last day
of any fiscal year.

(i) Members’ Equities’ Balance (“MEB”): The Borrower
will maintain, in accordance with GAAP, a minimum
MEB at each fiscal quarter end and as of the last day
of each fiscal year, as specified below during the
following calendar year periods.

Period Ending (and
the Fiscal Quarters Amount
Ending Therein)

$325,000,000 plus 75% of the

December 31, 2012 positive net margins for the
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EVENTS OF DEFAULT:

Borrower’s fiscal year ending

2011

$325,000,000 plus 75% of the

cumulative positive net
December 31, 2013 margins between the

Borrower’s fiscal year ending
2011 and 2012

$325,000,000 plus 75% of the
cumulative positive net
December 31, 2014 margins between the

Borrower’s fiscal year ending
2011 and 2013

$325,000,000 plus 75% of the
cumulative positive net
December 31, 2015 margins between the

Borrower’s fiscal year ending
2011 and 2014

$325,000,000 plus 75% of the
cumulative positive net
December 31, 2016 margins between the

Borrower’s fiscal year ending
2011 and 2015

$325,000,000 plus 75% of the
cumulative positive net
December 31, 2017 margins between the

Borrower’s fiscal year ending
2011 and 2016

Usual and customary for transactions of this type, to include
without limitation: (i) nonpayment of principal, interest,
fees or other amounts, (ii) violation of covenants (with cure
periods as applicable), (iii) inaccuracy of representations
and warranties, (iv) cross-default (applicable for principal
and interest payments, subject to applicable cure periods in
the case of interest payments) or cross-acceleration
(applicable for other defaults) to other indebtedness
exceeding $15 million, (v) bankruptcy and other insolvency
events, (vi) judgments in excess of $15 million, (vii) ERISA
matters, (viii) actual or asserted invalidity of any loan
documentation or security interests, (ix) (A)any one or
more members of the Borrower shall default in the
performance of any payment obligations under its or their
Member Wholesale Power Contracts where the aggregate
principal amount of such default or defaults exceeds $5
million and such default or defaults have continued for
sixty-five (65) days beyond any applicable cure period with
respect thereto, if any, or (B) members of the Borrower
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ASSIGNMENTS AND
PARTICIPATIONS:

WAIVERS AND
AMENDMENTS:

representing 20% or more of the Borrower’s revenue base
shall contest the validity or enforceability of their Member
Wholesale Power Contracts by filing any official judicial or
regulatory filing seeking as a remedy the declaration of the
unenforceability or the material modification of their
wholesale power contracts, and such judicial or regulatory
body shall have issued a final, non-appealable order (1) in
which such members substantially prevail, (2) declaring all
or a material portion of such Member Wholesale Power
Contract(s) unenforceable, or (3) modifying such Member
Wholesale Power Contract(s) in any material manner; (X)
termination of Member Wholesale Power Contracts
representing 20% or more of the Borrower’s revenue base;
and (xi) assertion of material environmental claims,
excluding the Environmental Protection Agency claims that
have been disclosed to the Lenders at Closing, and provided
that the prosecution of such claims has not resulted in either
a material expansion thereof or the assertion of new claims.

Each Lender will be permitted to make assignments (in
minimum amounts of $3 million) to other financial
institutions approved by the Borrower (so long as no
Default has occurred and is continuing) and the
Administrative Agent, which approval shall not be
unreasonably withheld. Lenders will be permitted to sell
participations with voting rights limited to significant
matters such as changes in amount, rate and maturity date.
An assignment fee of $3,500 shall be payable by the Lender
to the Administrative Agent upon the effectiveness of any
such assignment (including, but not limited to, an
assignment by a Lender to another Lender).

Amendments and waivers of the provisions of the loan
agreement and other definitive credit documentation will
require the approval of Lenders holding loans, LC’s and
commitments representing more than 50.0% of the
aggregate amount of loans and commitments under the
Facility (“Required Lenders”), except that the consent of
all Lenders shall be required with respect to (i) increases in
the commitment of any Lender, (ii) reductions of principal,
interest or fees, (iii) extensions of scheduled maturities or
times for payment, or the scheduled expiration date of any
commitment, (iv) modifications to the pro rata treatment of
Lenders, (v) modifications to conditions precedent for
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DEFALUTING LENDERS:

INDEMNIFICATION:

GOVERNING LAW:

COUNSEL TO LENDERS:

FEES/EXPENSES:

OTHER:

credit extensions under the Facility or (vi) changes in
certain assignment provisions or the definition, rights, etc.,
of “Required Lenders”.

The Loan Documents shall contain customary provisions
relating to Defaulting Lenders (to be defined on terms
reasonably satisfactory to the Agent), including, without
limitation, (a) reduction, termination or assignment of
commitments or Loans of such Lenders, including the non-
pro rata removal or replacement of any Lender that has been
deemed insolvent or become subject to a bankruptcy,
insolvency, receivership or other similar proceeding, or has
otherwise defaulted under other credit agreements to which it
is a party, (b) provisions relating to providing cash collateral
to support LCs (subject to any limitations in the Borrower’s
Indenture or the RUS Loan Contract), (c) the suspension of
voting rights, and (d) rights to receive certain fees.

The Borrower shall indemnify the Lead Arranger and the
Lenders and their respective affiliates (the “Indemnified
Parties”) from and against all losses, liabilities, claims,
damages or expenses arising out of or relating to the
Facility, the Borrower’s use of loan proceeds, the LC or the
commitments, including, but not limited to, all costs and
expenses of counsel, reasonable attorneys’ fees and
settlement costs, unless and only to the extent that, as to any
Indemnified Party, it shall be determined in a final,
nonappealable judgment by a court of competent
jurisdiction that such losses, liabilities, claims, damages or
expenses resulted from the gross negligence or willful
misconduct of such Indemnified Party. This
indemnification shall survive and continue for the benefit of
the indemnitees at all times after the Borrower’s acceptance
of the Lenders’ commitments for the Facility,
notwithstanding any failure of the Facility to close.

New York.

Dewey & LeBoeuf LLP.

As set forth in Addendum 1.

This Summary of Terms and Conditions is intended as an
outline of certain of the material terms of the Facility and

does not purport to summarize all of the conditions,
covenants, representations, warranties and other provisions

9
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which would be contained in definitive documentation for
the Facility contemplated hereby.

The Lead Arranger shall be entitled, after consultation with
the Borrower, to change the pricing, terms, structure or
amount of the Facility if the Lead Arranger determine that
such changes are advisable to insure a successful
syndication of the Facility.

The Summary of Terms is subject to standard underwriters’
protection limited to price flex.

Each Party shall waive its right to a trial by jury.

FOR DISCUSSION PURPOSES ONLY - NOT A COMMITMENT TO LEND

This Summary of Terms and Conditions (““Term Sheet™) is not meant to be, nor shall be construed as
either a binding commitment or an attempt to define all terms and conditions of the transaction
described herein. This Term Sheet represents a proposal which CFC may be willing to recommend for
approval to senior management, provided that, among other things, all due diligence deemed necessary

is completed to its satisfaction.

10
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ADDENDUM I
FEES AND EXPENSES
FACILITY FEE: The Borrower will pay a fee (the “Facility Fee”), determined based

INTEREST RATE:

on the Borrower’s issuer or unsecured credit ratings, as outlined in
the table below, on each Lender’s share of the Facility. The Facility
Fee shall be payable quarterly in arrears commencing upon the
Closing Date.

At the Borrower's option, any loan under the Facility prior to the
Maturity Date will bear interest at a rate equal to an incremental
borrowing margin of (i) the Adjusted LIBOR plus the LIBOR
Margin as determined in the table below (based on the Borrower’s
issuer or senior unsecured credit rating), or (ii) the Alternate Base
Rate (“ABR”) as of the date of determination plus the ABR Margin
as determined in the table below (based on the Borrower’s issuer or
senior unsecured credit rating). ABR is defined as the highest of (a)
the Prime Rate for such day, (b) the sum of 0.5% and the Federal
Funds Rate for such day and (c) the Adjusted LIBOR for a one
month Interest Period on such day plus 1%.

- All-in
. ABR LIBOR | Facility
Level S&P DIy Fitch Margin | Margin Fee Dra_W”
: (bps) | (bps) | (bps) | Maren (-
+ bps)
1 >A >A2 >A 0 95 10 105
2 A- A3 A- 0 100 12.5 112.5
3 BBB+ Baal BBB+ 15 115 17.5 132.5
4 BBB Baa2 BBB 27.5 127.5 22.5 150
5 BBB- Baa3 BBB- 475 1475 27.5 175
6 <BB+ <Bal <BB+ 80 180 35 215

If the Borrower has a senior secured credit rating, but not an issuer
or senior unsecured credit rating from any rating agency, for
purposes of the Facility, the senior unsecured credit rating of the
Borrower from such rating agency shall be deemed to be one notch
below the senior secured credit rating from that rating agency.

If the Borrower has split credit ratings, the Facility Fee, LIBOR
Margin and ABR Margin shall be determined by reference to: (a) if
two of the credit ratings fall within the same category, that rating
shall apply, (b) the midpoint rating between the highest and the
lowest ratings if all three ratings fall within different categories, and
(c) if the Borrower is rated by only two major rating agencies, the
lower of the two ratings shall apply.

11





CONFIDENTIAL

BIG RIVERS ELECTRIC CORPORATION

CALCULATION OF
INTEREST AND
FEES:

COST AND YIELD

PROTECTION:

FEES AND
EXPENSES:

The Borrower may select interest periods of 1, 2, 3 or 6 months and
9 and 12 months if available from all Lenders for LIBOR loans,
subject to availability. Interest shall be payable at the end of the
selected interest period, but no less frequently than quarterly. A
default rate shall apply on all unpaid amounts due under the Facility
at a rate per annum of 2% above the applicable interest rate.

Other than calculations in respect of interest at the ABR described
above (which shall be made on the basis of actual number of days
elapsed in a 365/366 day year), all calculations of interest and fees
shall be made on the basis of actual number of days elapsed in a
360-day year.

Customary for transactions and facility of this type, including,
without limitation, in respect of breakage costs incurred in
connection with prepayments, failure to borrow after notice to
borrow is given, changes in capital adequacy and capital
requirements or their interpretation, illegality, and payments free
and clear of withholding or other taxes, subject to each Lender
providing the appropriate withholding exemption certificate.

The Borrower will pay all reasonable fees and expenses of the Lead
Arranger associated with the Facility regardless of closing and all
reasonable expenses associated with any enforcement of the Lead
Arranger or Lenders’ rights and remedies in respect of the Facility.

12






Big Rivers Transaction Calendar
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April 20 =  Engagement Letter and Term Sheet sent to Big Rivers
May 15 = Big Rivers signs the Engagement Letter
July 2 =  Draft Credit Agreement (“CA”) to Big Rivers
July 26 = CFC obtains commitment approval
July 27 =  Big Rivers and CFC finalize Draft CA

=  Big Rivers files for financing approval with Kentucky Public Service Commission
(“KPSC”)

CFC and Big Rivers prepare Confidential Information Memorandum (“CIM”)

July 30

Sep 14 —Sep 28

September 28 =  Draft CIM to Big Rivers
October 9 =  Finalize CIM and launch syndication on DebtX
October 10 =  Bank Meeting (Location TBD)
October 30 = Lenders’ commitment due by 3:00pm ET
November 15 =  Draft CA distributed to Lenders
November 30 =  Lenders’ comments on CA due by 3:00pm ET
December 3 =  Finalized CA posted to DebtX
December 4 = Lenders’ Signature Page Due by 3:00pm ET
December 5 = Big Rivers receives final approval from KPSC
December 6 = (Closing
Bank Holiday

- Syndication Event

Mational Rural Utilities
Cooperative Finance Corporation







4-20-2012.pdf) (See attached file: Big Rivers Transaction
Calendar_Final 4-20-2012.pdf)

Thomas Hall

Regional Vice President, G&T Lending

Direct (703) 467-2746

Cell (703) 483-1398

Fax (703) 467-5653This may contain information that is confidential or privileged. If you are not the
addressee indicated in this message (or responsible for delivery of this message to such person), you
should not copy or deliver this message to anyone or make any other use of the information set forth
herein. In such case, you should destroy this message and notify the sender by telephone or e-mail.



