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From: Mark Hite
Sent: Friday, June 24, 2011 5:15:35 PM
To: Bill Blackburn; Mark Bailey
Subject: FW: Big Rivers Indicative Proposal
Response requested: No
Importance: Normal
Attachments: Indicative Proposal - Big Rivers 6-24-2011.pdf ;

___________________________________
Fyi… spoke to Jeff at some length this afternoon. He’s going to sharpen his pencil, up the offering size to
approx. $115 million, and show us some options. As for timing, told Jeff that at current low rates,
assuming an effective rate below the RUS Series A Note of 5.75%, Big Rivers would likely wish to pull the
trigger sooner rather than later, but likely not before 9/1/11. We also discussed the PSC and Indenture
Trustee approval process and timeline.

Have a good weekend,

Mark

_____

From: Childs, Jeffrey [mailto:jchilds@cobank.com]
Sent: Friday, June 24, 2011 4:37 PM
To: Bill Blackburn; Mark Hite
Cc: Telesz, Todd
Subject: Big Rivers Indicative Proposal

Mark and Bill,

I hope you are doing well. I am writing to follow up on a conversation Todd Telesz had with Mark Bailey at the
ACES conference earlier this month. Mark reminded Todd of Big Rivers’ upcoming $60 million of maturing debt in
2012 and upcoming environmental capital expenditures. We wish to provide a solution for these needs and as
such, I am sending the attached term sheet for a $75 million Delayed Draw Credit Facility.

A Delayed Draw Credit Facility is a secured amortizing term loan, with the ability for multiple tranches and
availability up to one year after closing for flexible funding of the debt. If needed, each tranche would include a
period of up to 45-days after the advance during which the debt may be unsecured until indenture paperwork is
executed and filed to secure and perfect the lien of the debt. I propose a 20-year repayment schedule. For interest
rates, the proposal includes LIBOR fixed rates, quoted fixed rates and a weekly quoted variable rate (“WQVR”).
Based on today’s interest rates, those rate options would be as follows:

mailto:/O=BIGRIVERSEXCHANGE/OU=EXCHANGE ADMINISTRATIVE GROUP (FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=MHITEHQ
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BIG RIVERS ELECTRIC CORPORATION 


ONE YEAR $75,000,000 UNSECURED DELAYED DRAW CREDIT FACILITY 
And SENIOR SECURED TERM LOAN


 
Summary of Indicative Terms and Conditions


 


 
This document is not meant to be, nor shall it be construed as, either a binding commitment or an attempt to define all terms


conditions of the transaction described herein.  This Summary of Indicative Terms and Conditions (this “


a proposal which we may be willing to recommend for approval to senior management, 


due diligence deemed necessary is completed to our satisfaction. The terms and conditions outlined herein are not int


all inclusive, but rather set forth a general framework from which a mutually satisfactory transaction may be structured.  An


such financing would be subject to negotiation of definitive documentation, appropriate due diligence, signing of a c


letter and final credit approval. 


 
Borrower: Big Rivers Electric Corporation


 
Lender: 
 


CoBank, ACB (“
   


Credit Facility: Up to $75
“Draw Facility
Term Loan within 45 days or a mandatory prepayment will apply.
 
During th
be converted (the “
Conditions Precedent to Each Conversion referred to below have been met, 
into Senior Secured Term Loans (each a “
Draw  Facility, the “
draws for each Term Loan is $
will reduce the availability under the Draw Facility on a dollar
basis.    
 


Availability: The Draw Facility will be available fro
Day (to be defined)
“Availability Period
available during the Availability Period upon the written request of the 
Company and only if the Conditions Precedent to Each Advance 
below have been met.  Each request for 
executed and completed by the Company; and (b) be received by CoBank 
not later than three (3) Business Days before the 
 


Use of Proceeds: The proceeds of the Credit Facility are to be used for general corporate
purposes.
 


Closing Date: The date of execution and delivery of definitive loan documentation, to 
occur on or before 
 


 


 


BIG RIVERS ELECTRIC CORPORATION  


ONE YEAR $75,000,000 UNSECURED DELAYED DRAW CREDIT FACILITY 
And SENIOR SECURED TERM LOAN 


Summary of Indicative Terms and Conditions 
 


June 24, 2011 
 


Confidential 


This document is not meant to be, nor shall it be construed as, either a binding commitment or an attempt to define all terms


conditions of the transaction described herein.  This Summary of Indicative Terms and Conditions (this “Term Sh


a proposal which we may be willing to recommend for approval to senior management, provided that, among other things, all 


due diligence deemed necessary is completed to our satisfaction. The terms and conditions outlined herein are not int


all inclusive, but rather set forth a general framework from which a mutually satisfactory transaction may be structured.  An


such financing would be subject to negotiation of definitive documentation, appropriate due diligence, signing of a c


Big Rivers Electric Corporation (the "Company" or the “Borrower


CoBank, ACB (“CoBank”, “Administrative Agent” or “Lender


Up to $75 million one year unsecured, multiple advance credit facility (the 
Draw Facility”).  Advances under the Draw Facility must be converted to a 


Term Loan within 45 days or a mandatory prepayment will apply.


During the Availability Period, up to $75 million of the  Credit Facility ma
be converted (the “Conversion Date”) at the election of the Company, if the 
Conditions Precedent to Each Conversion referred to below have been met, 
into Senior Secured Term Loans (each a “Term Loan” and, together with the 
Draw  Facility, the “Credit Facility”).  The minimum amount of individual 
draws for each Term Loan is $25 million.  Advances under the Term Loan 
will reduce the availability under the Draw Facility on a dollar
basis.     


The Draw Facility will be available from the Closing Date until the 
(to be defined) immediately preceding the Draw Maturity Date (the 


Availability Period”).  Advances under the Draw Facility
available during the Availability Period upon the written request of the 


any and only if the Conditions Precedent to Each Advance 
have been met.  Each request for an advance shall


executed and completed by the Company; and (b) be received by CoBank 
not later than three (3) Business Days before the proposed date of the loan.  


The proceeds of the Credit Facility are to be used for general corporate
ses. 


The date of execution and delivery of definitive loan documentation, to 
occur on or before September 30, 2011 ("Closing Date"). 


 


 


ONE YEAR $75,000,000 UNSECURED DELAYED DRAW CREDIT FACILITY  


This document is not meant to be, nor shall it be construed as, either a binding commitment or an attempt to define all terms and 


Term Sheet”) represents 


that, among other things, all 


due diligence deemed necessary is completed to our satisfaction. The terms and conditions outlined herein are not intended to be 


all inclusive, but rather set forth a general framework from which a mutually satisfactory transaction may be structured.  Any 


such financing would be subject to negotiation of definitive documentation, appropriate due diligence, signing of a commitment 


Borrower”). 


Lender”). 


advance credit facility (the 
Advances under the Draw Facility must be converted to a 


Term Loan within 45 days or a mandatory prepayment will apply.   


million of the  Credit Facility may 
”) at the election of the Company, if the 


Conditions Precedent to Each Conversion referred to below have been met, 
” and, together with the 


”).  The minimum amount of individual 
million.  Advances under the Term Loan 


will reduce the availability under the Draw Facility on a dollar-for-dollar 


m the Closing Date until the Business 
immediately preceding the Draw Maturity Date (the 


Advances under the Draw Facility will be made 
available during the Availability Period upon the written request of the 


any and only if the Conditions Precedent to Each Advance referred to 
an advance shall (a) be duly 


executed and completed by the Company; and (b) be received by CoBank 
proposed date of the loan.   


The proceeds of the Credit Facility are to be used for general corporate 


The date of execution and delivery of definitive loan documentation, to 
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Maturity/Repayments: The Draw Facility shall terminate and all amounts owing thereunder shall be 
due one year from Closing (such date, the “Draw Maturity Date”). 
 
Upon conversion of the Draw Facility by Company to a Term Loan, each 
tranche of Term Loans will be repaid over a period of up to 20 years through 
level quarterly payments of principal on the 20th day of each January, April, 
July and October.  The first principal payment will be due on such date 
following the first full calendar quarter after the Conversion Date and the 
final principal payment will be due based on the Company’s choice of tenor 
up to 20 years from the Conversion Date. 
 


Security: The Draw Facility will be issued on an unsecured basis, except for a 
statutory first priority lien on all equity which the Borrower may now own or 
hereafter acquire in CoBank. 
 
The promissory notes evidencing the Term Loan, on the Conversion Date, 
will be secured by a first priority lien, shared equally and ratably with all 
other outstanding debt obligations under the Company’s Indenture dated July 
1, 2009 between the Company and U.S. Bank N.A. (the “Indenture”) and a 
statutory first lien on all equity in CoBank held by the Company.  
 


Interest Rates: The Company may choose from among the following three interest rate 
options: 
   


� LIBOR (London Interbank Offered Rate): At a rate equal to the 
LIBOR Rate plus the Applicable LIBOR Margin (as defined below).  
Under this option: (1) rates may be fixed for Interest Periods of 1, 2, 
3,  or 6 months (and 9 or 12 months, if available from all Lenders) 
(an “Interest Period”); (2) rates may be fixed on balances of no less 
than $1,000,000 at any one time; and (3) the maximum number of 
balances that may be subject to this option at any one time shall be 
five.  LIBOR loans will be made subject to availability. This option 
will be available for up to three years from the Closing Date.   


    
� Weekly Quoted Variable Rate: At a rate to be quoted by CoBank 


on the first business day of each week. The rate will change on the 
first business day of each week and each change in the rate will be 
applicable to all balances subject to this option. 
 


� Quoted Fixed Rate: At a fixed annual interest rate to be established 
by CoBank in its sole and absolute discretion (the “Quoted Fixed 
Rate”).  Under this option, rates may be fixed for such periods as 
may be requested by the Company (each a “Quoted Fixed Period”) 
subject to CoBank’s approval, provided that (1) such Quoted Fixed 
Period does not extend beyond the final maturity of the applicable 
Draw Facility or Term Loan; (2) the Quoted Fixed Period must 
expire on a Business Day; (3) the minimum Quoted Fixed Period is 
180 days and (4) amounts fixed shall be in multiples of $10 million.  


 
Interest on the above options will be calculated on the actual number of days 
the loan is outstanding on the basis of a year consisting of 360 days.  Interest 
shall be payable quarterly in arrears by the 20th day following calendar 
quarter end and at final maturity. 
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“LIBOR Rate” shall mean, for any Interest Period the interest rate per 
annum determined by  dividing (the resulting quotient rounded 
upwards, if necessary, to the nearest 1/16th of 1% per annum) (i) the 
rate of interest at which deposits in U.S. dollars for such Interest Period 
are offered (based on information presented by Bloomberg as quoted by 
the British Bankers’ Association as of 11:00 a.m. (London time) two 
Business Days (to be defined) prior to the first day of such Interest 
Period) by (ii) a number equal to 1.00 minus the Reserve Percentage.  
“Reserve Percentage” shall mean, for any Interest Period, the aggregate 
(but without duplication) of the rates (expressed as a decimal fraction) 
of reserve requirements in effect on the day which is two banking days 
prior to the beginning of such Interest Period for Eurocurrency funding 
(currently referred to as “Eurocurrency Liabilities” in Regulation D of 
such Board) which are required to be maintained by a member bank of 
the Federal Reserve System (including, without limitation, basic, 
supplemental, marginal and emergency reserves under any regulations 
of the Board of Governors of the Federal Reserve System or other 
Governmental Authority having jurisdiction with respect thereto, as 
now and from time to time in effect); such rate, if greater than zero, to 
be rounded upward to the next whole multiple of one-sixteenth of one 
percent (0.0625%).  New LIBOR Rate loans will not be available 
during the continuance of a default. 


 
If prior to the first day of any Interest Period for any LIBOR Rate loan, (a) 
the Administrative Agent shall have determined (which determination shall 
be presumptively correct absent manifest error) that, by reason of 
circumstances affecting the relevant market, adequate and reasonable means 
do not exist for ascertaining the LIBOR Rate for such Interest Period, or (b) 
the Administrative Agent determined that by reason of any changes arising 
after the Closing Date, the LIBOR Rate determined or to be determined for 
such Interest Period will not adequately and fairly reflect the cost to the 
Lenders of making or maintaining their affected loans during such Interest 
Period, the Administrative Agent shall give telecopy notice thereof to the 
Company as soon as practicable thereafter.  If such notice is given (i) any 
LIBOR Rate loans requested to be made on the first day of such Interest 
Period shall be made as Variable Rate loans, (ii) any Variable Rate or 
Quoted Fixed Rate loans that were to have been converted on the first day of 
such Interest Period to LIBOR Rate loans shall be continued as a Variable 
Rate loan and (iii) any outstanding LIBOR Rate loans shall be converted, on 
the last day of the then-current Interest Period with respect thereto, to a 
Variable Rate loan.  Until such notice has been withdrawn by the 
Administrative Agent, no further LIBOR Rate loans shall be made or 
continued as such, nor shall the Company have the right to convert any loans 
to LIBOR Rate loans. 
 


Unused Commitment 
Fee: 


Beginning 6 months from the Closing Date, the Company will pay an 
Unused Commitment Fee on the average daily unused balance at a rate 
shown in the table below in the Applicable Margins and Fees section.  The 
Unused Commitment Fee is payable quarterly in arrears by the 20th day 
following calendar quarter end and at the Draw Maturity Date. 
 


Collateral Agent Upon any Conversion Date, the Company will be required to pay a fee 
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Service Fee:  (“Collateral Agent Service Fee”) equal to 0.25% of the amount of the Term 
Loan. 
 


Applicable Margins 
and Fees:  


The pricing grid below shall be applicable for margins and fees as 
determined by the Borrower’s secured credit ratings from Standard & Poor’s 
(“S&P”), Moody’s Investors Services (“Moody’s”), and Fitch, Inc. (”Fitch”).  
 


Applicable Margin:  


 


 
 
In the event that there is a credit rating by only two of S&P, Moody’s or 
Fitch (the “Rating Agencies”) and there is a split rating, the Applicable 
Margin and Unused Commitment Fee shall be at the level corresponding to 
the higher rating. In the event that there is a rating by each of the Rating 
Agencies and there is a split rating, (a) if two of the three ratings are the 
same, then such rating will apply and (b) if none of the ratings are the same, 
the middle rating will apply.  If the Company has only one credit rating or 
does not have a credit rating from any of the Rating Agencies then pricing 
level 5 from the table above shall apply.  If the Company does not have a 
secured credit rating, then if the Company has an issuer credit rating or a 
senior unsecured credit rating, without credit enhancement, then the level 
immediately above the level corresponding to such unsecured rating will 
apply. 
 


Yield Protection: 
 


The credit documentation shall contain customary provisions (i) protecting 
the Lenders against increased costs or loss of yield resulting from changes in 
reserve, tax, capital adequacy and other requirements of law and from the 
imposition of or changes in withholding or other taxes and (ii) indemnifying 
the Lenders for “breakage costs” incurred in connection with, among other 
things, any prepayment of a LIBOR Rate loan or Quoted Fixed Rate loan on 
a day other than the last day of an interest period with respect thereto.  
 
The Company agrees to pay CoBank, for the ratable benefit of the Lenders, a 
surcharge (the “Prepayment Surcharge”) on any prepayment of a Quoted 
Fixed Rate or LIBOR balance equal to the greater of (a) the present value of 
the sum of CoBank’s funding losses (if any) plus a per annum yield of ½ of 
1% on the fixed rate balance being prepaid (calculated through the balance 
of the fixed rate period) and (b) $1,000.   
 


Reductions or 
Cancelations: 


The Company may, on ten (10) Business Days’ prior written notice, elect to 
permanently reduce (in $25 million increments) or cancel all or any part of 
the available unused commitment under the Draw Facility during the 


Level


S&P 


Rating


Moody's 


Rating


Fitch 


Rating


LIBOR 


Margin 


Unused 


Commitment 


Fee


1 ≥A-  ≥A3 ≥A- 1.150% 0.100%


2 BBB+ Baa1 BBB+ 1.250% 0.150%


3 BBB Baa2 BBB 1.500% 0.175%


4 BBB- Baa3 BBB- 1.750% 0.225%


5 <BBB- <Baa3 <BBB- 2.250% 0.500%


Applicable Margins:
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Availability Period. 
   


Default Interest Rate: During an event of default, all outstanding amounts under the Credit Facility 
will bear interest at 2% per annum over the rates otherwise in effect. During 
the continuation of a default or event of default, LIBOR Rate and Quoted 
Fixed Rate loans shall not be available.   
 


Voluntary 
Prepayments: 


The Company may prepay all or any portion of the Credit Facility on one 
Business Day’s prior written notice for portions bearing interest at the 
Variable Rate or on five Business Day’s prior written notice for portions 
bearing interest at the LIBOR Rate or Quoted Fixed Rate options, subject to 
Yield Protection. 


Mandatory 
Prepayments: 


Mandatory prepayment provisions will be usual and customary for 
transactions of this type, including without limitation, (i) the sale of all or 
substantially all of the assets of the Company, (ii) the Company shall cease 
to be taxed as a cooperative under the Internal Revenue Code, (iii) change of 
control and (iv) receipt of insurance or casualty proceeds.  


A mandatory prepayment will apply to any advance under the Draw Facility 
if not converted to a Term Loan within 45 days of such advance. 


 Mandatory prepayments of the Credit Facility will first be applied to the 
Term Loans in inverse order of maturity and second, to prepay advances 
outstanding under the Draw Facility and to permanently reduce the 
Availability thereunder. 
 


Financial Reporting: (i) The Company will furnish, or will cause to be furnished, to the 
Administrative Agent: 


 
(ii) Within 120 days after the close of each fiscal year occurring during 


the term of the Credit Facility, audited financial statements of the 
Company on a consolidated basis prepared in accordance with 
GAAP consistently applied.  Such financial statements shall be 
from a nationally recognized independent certified public 
accountant and be accompanied by an opinion that the financial 
statements present fairly, in all material respects, the financial 
position of the Company and results of its operations; and be 
prepared in reasonable detail and in comparative form; 


 
(iii) Within 60 days after the close of the 1st, 2nd and 3rd fiscal quarter, 


unaudited financial statements of the Company on a consolidated 
basis; 


 
(iv) Within 60 days after the beginning of each fiscal year, an annual  


consolidated budget and long term financial forecasts prepared by 
the Company, but in no event shall such forecasts be for a period 
less than five years; 


 
(v) A compliance certificate, to accompany the delivery of the year-end 


audited financial statements, signed by the Company’s chief 
financial officer (or other officer of the Company acceptable to 
CoBank), demonstrating compliance with the terms and conditions 
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of the Credit Facility.  Such certificates shall include the calculation 
of the Company’s financial ratios to demonstrate compliance with 
the Financial Covenants listed below and shall set forth the 
Company’s credit ratings from each the rating agency which has 
issued a credit rating on the Company.  


 
(vi) Other reports as reasonably requested including construction 


reports. 
 


Financial Covenants: The following financial covenants must be maintained and calculated 
annually on a consolidated basis for the Credit Facility: 
 


i. Margins for Interest Ratio of not less than 1.10x. 
ii. Debt to Total Capitalization of not greater than 80%. 


 
Affirmative & Negative 
Covenants: 


Usual and customary for transactions of this type with appropriate 
qualifications as to materiality and material adverse effect, to include 
without limitation: (i) delivery of government reports and notices of default, 
litigation and governmental and environmental proceedings; (ii) compliance 
with laws (including environmental laws and ERISA matters) and material 
contractual obligations (including the Indenture); (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; (viii) limitation on changes to nature of business, fiscal year and 
organizational documents in a materially adverse manner to the lenders; (ix) 
no change to wholesale power contracts that would have a material adverse 
effect on the Company’s ability to meet its obligations under the Credit 
Facility or other indebtedness; (x) no distributions if annual Equity to 
Capitalization ratio is below 20% and (xi) at all times that an advance is 
outstanding under the Draw Facility, the Company shall maintain sufficient 
“Bondable Additions” (as defined in the Indenture) to allow such advance to 
be coverted to a Term Loan that is secured pursuant to the Indenture within 
forty-five (45) days; and (xii) further assurances. 
 


Representations 
and Warranties: 


The definitive credit documentation will contain representations and 
warranties consistent with those customarily found in similar financings with 
appropriate qualifications as to materiality and material adverse effect, 
including, without limitation, corporate organization and power, compliance 
with laws and organizational documents, obtaining of government approvals 
and permits, corporate matters, payment of taxes, authorization and 
enforceability of the credit documents, ERISA matters, Indenture matters, 
absence of material adverse change, absence of litigation, absence of default, 
title to assets, subsidiaries, margin securities, real estate, insurance, Solvency 
(as defined below), environmental matters, full disclosure, and wholesale 
power contracts.   
 
For the purposes hereof, Solvency shall mean with respect to any Person, as 
of any date of determination, (a) the amount of the “present fair saleable 
value” of the assets of such Person will, as of such date, exceed the amount 
of all “liabilities of such Person, contingent or otherwise”, as of such date, as 
such quoted terms are determined in accordance with applicable federal and 
state laws governing determinations of the insolvency of debtors, (b) the 
present fair saleable value of the assets of such Person will, as of such date, 
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be greater than the amount that will be required to pay the liability of such 
Person on its debts, as such debts become absolute and matured, (c) such 
Person will not have, as of such date, an unreasonably small amount of 
capital with which to conduct its business and (d) such Person will be able to 
pay its debts as they mature.  For purposes of this definition, (i) “debt” 
means liability on a “claim”, (ii) “claim” means any (x) right to payment, 
whether or not such a right is reduced to judgment, liquidated, unliquidated, 
fixed, contingent, matured, unmatured, disputed, undisputed, legal, 
equitable, secured or unsecured or (y) right to an equitable remedy for 
breach of performance if such breach gives rise to a payment, whether or not 
such right to an equitable remedy is reduced to judgment, fixed, contingent, 
matured or unmatured, disputed, undisputed, secured or unsecured and (iii) 
except as otherwise provided by applicable law, the amount of “contingent 
liabilities” at any time shall be the amount thereof which, in light of all of 
the facts and circumstances existing at such time, can reasonably be 
expected to become actual or matured liabilities.   
 
 


Conditions Precedent 
to Closing: 


The Closing of the Credit Facility will be subject to satisfaction of the 
conditions precedent deemed appropriate by the Lender, including, but not 
limited to, the following:  


 
(i) The negotiation, execution and delivery of definitive documentation 


(including, without limitation, satisfactory legal opinions (covering 
the jurisdiction of formation of the Company and the jurisdiction of 
the governing law of the credit documentation), corporate formation 
and authority documents, solvency certificate and other customary 
closing documents for the Credit Facility satisfactory to the 
Administrative Agent and the Lenders; 


 
(ii) The Lenders shall be satisfied that there shall not have occurred a 


material adverse change since the date of Company’s last audited 
financial statements in the business, assets, liabilities (actual or 
contingent), operations, condition (financial or otherwise) of the 
Company and its subsidiaries taken as a whole; 


 
(iii) Receipt and satisfactory review by the Administrative Agent and 


the Lenders of such financial information and projections regarding 
the Company and its subsidiaries as they may reasonably request; 


 
(iv) CoBank shall have received a copy with adequate time to review all 


Supplemental Indentures and amendments to the Indenture certified 
by the Company; 


 
(v) Payment of all fees and expenses required to be paid on or before 


Closing; 
 
(vi) No Default or Event of Default shall have occurred and be 


continuing; 
 
(vii) Receipt of necessary governmental and third party approvals; and 
 
(viii) All representations and warranties are true and correct in all 
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material respects.   
 


Conditions Precedent 
to Each Advance: 


Each advance under the Credit Facility will be subject to satisfaction of the 
following conditions precedent:  
 
(i) All representations and warranties (other than the absence of a material 
adverse change) shall be true and correct in all material respects as of the 
date of each loan; (ii) no event of default under the Credit Facility or 
incipient default has occurred and is continuing, or would result from such 
loan, (iii) no member shall have terminated or contested in writing the 
validity or enforceability of the wholesale power contracts or, after any 
applicable grace period, failed to make any payment thereunder, (iv) a 
written request for such advance has been submitted to CoBank and (v) the 
Company shall have sufficient “Bondable Additions” (as defined in the 
Indenture) to allow such advance to be coverted to a Term Loan that is 
secured pursuant to the Indenture within forty-five (45) days.  
 


Conditions Precedent 
to Each Conversion:  


Each conversion of an Advance under the Draw Facility into a Term Loan 
under will be subject to satisfaction of the following conditions precedent:  
 
(i) All representations and warranties shall be true and correct in all material 
respects as of each loan Conversion Date; (ii) no event of default under the 
Credit Facility or incipient default has occurred and is continuing, or would 
result from such conversion, (iii) no member shall have terminated or 
contested in writing the validity or enforceability of the wholesale power 
contracts or, after any applicable grace period, failed to make any payment 
thereunder, (iv) a written request for such conversion has been submitted to 
CoBank, (v) the Company shall have delivered to the Adminsitrative Agent 
a promissory note for each Term Loan and such notes shall have been 
authenticated pursuant to the terms of the Indenture such that the Term Loan 
shall be secured thereunder and (vi) the Company shall have delivered such 
other documents, certificates and authorizations as the Administrative Agent 
shall require. 
 


Events of Default: Events of default under the Credit Facility (subject to customary cure periods 
and materiality qualifiers) shall include, but not be limited to: nonpayment of 
principal, interest, fees or other amounts when due, payment cross-default 
and other defaults that result in the acceleration of other indebtedness, 
change of control, covenant violations, judgments, bankruptcy, insolvency, 
misrepresentation, loss of material licenses, certain ERISA events, actual or 
asserted (by the Company) invalidity of any loan document, invalidity of any 
security document (to the extent that any Term Loans are outstanding), 
material breach of material contracts, including, without limitation, member 
wholesale power contracts representing more than 10% of the Company’s 
revenues in any fiscal year. 
 


Expenses and  
Indemnification: 


The Company will indemnify CoBank against all losses, liabilities, claims, 
damages, or expenses relative to the Credit Facility or the use of loan 
proceeds.  All reasonable costs and expenses incurred by CoBank in 
connection with this transaction including, without limitation, all legal fees 
and expenses for CoBank’s legal counsel, shall be paid by the Company, 
whether or not the Credit Facility closes.  
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Participations: From time to time, CoBank may sell to one or more banks, financial 
institutions or other lenders a participation (on a patronage or a non-
patronage basis) in one or more of the loans or other extensions of credit 
made pursuant to the Credit Facility. Participations to Farm Credit 
institutions will not require Borrower approval.  CoBank shall use 
reasonable efforts to first sell such participation to a Farm Credit institution 
prior to the sale of such participation to a non-Farm Credit institution.  In 
connection with the foregoing, CoBank may disclose information concerning 
the Company and its subsidiaries, if any, to any participant or prospective 
participant, provided that such participant or prospective participant agrees 
to keep such information confidential.  Patronage distributions in the event 
of a sale of a participation interest shall be governed by CoBank’s bylaws 
and capital plan (as each may be amended from time to time).  A sale of a 
participation interest may include certain voting rights of the participants 
regarding the loans hereunder (including without limitation the 
administration, servicing and enforcement thereof).   


 
Requisite Lender 
Voting: 


At least (two) Lenders that hold in the aggregate more than 50% of the 
outstanding and committed amounts of the Credit Facility (the “Requisite 
Lenders”). Each participating Farm Credit System Institution is considered a 
separate Lender for purposes of any consent or approval of Lenders or 
Requisite Lenders. 
 


Capitalization: The Credit Facility will be capitalized in accordance with CoBank’s 
respective bylaws and its capital plans.  As such the Company will be 
eligible for patronage refunds on the portion held by CoBank and other 
institutions which pay patronage. 
 


Waiver of Jury Trial: The Company will waive any rights to a trial by jury in respect of any 
litigation arising out of or in connection with this financing. 
 


Confidentiality: This proposal is delivered to you on the understanding that it or the 
substance of it shall not be disclosed, directly or indirectly, to any other 
person, except your owners and your employees, agents or advisors who are 
directly involved in consideration of this matter or as may be required by 
law. 
 


Term Sheet 
Expiration: 


This Term Sheet and its contents will cease to be valid unless agreed to in 
writing prior to July 31, 2011. 
 


Lender’s Counsel: Latham & Watkins 
 


Governing Law: State of Colorado.  
 


 
 







 1 month LIBOR option: 1.94%

 3 month LIBOR option: 2.00%

 12 month LIBOR option: 2.48%

 3 year quoted fixed rate range: 2.55% - 2.80%

 5 year quoted fixed rate range: 3.20% - 3.45%

 10 year quoted fixed rate range: 4.35% - 4.60%

 15 year quoted fixed rate range: 4.80% - 5.05%

 20 year quoted fixed rate range: 4.90% - 5.15%

 WQVR: 2.90%

This facility will be eligible for patronage, which is currently set to pay 0.65% of your average daily balance (“ADB”)
effectively offsetting the interest rates listed above by 0.65%. In addition, the patronage program currently accrues
0.35% of ADB to your CoBank equity account for later retirement back to Big Rivers, for a total annual patronage
payment of 1.00% per year.

There would be a 0.25% collateral agent fee for each tranche and if there is any unused portion of the commitment
remaining after the first 6 months, there would be an unused commitment fee initially set at .225%.

The term sheet contemplates a September 30, 2011 closing date, which is a target well within our means.

I should note that this proposal is not a binding commitment to this transaction, but represents a proposal which
we are willing to recommend for approval to CoBank’s senior management. We do not yet have credit approval for
this and until the final credit approval is obtained, the proposal is subject to change based on market conditions
and our complete and final due diligence.

Please review the term sheet and let me know if you have any questions. I look forward to hearing your thoughts.
Have a great weekend.

Regards,

Jeff

Jeffrey E. Childs | CoBank, ACB
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