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PART I

ITEM 1. BUSINESS our website is not incorporated by reference into this
annual report on Form 10-K and information contained

OGLETHORPE POWER CORPORATION on this website should not be considered to be part of
this annual report on Form 10-K.General

We are a Georgia electric membership corporation Cooperative Principles
(an EMC) incorporated in 1974 and headquartered in

Cooperatives like Oglethorpe are businessmetropolitan Atlanta. We are owned by our 39 retail
organizations owned by their members, which are alsoelectric distribution cooperative members. Our
either their wholesale or retail customers. Asprincipal business is providing wholesale electric
not-for-profit organizations, cooperatives are intended topower to our members. As with cooperatives generally,
provide services to their members at the lowest possiblewe operate on a not-for-profit basis. We are the largest
cost, in part by eliminating the need to produce profitselectric cooperative in the United States in terms of
or a return on equity. Cooperatives may make sales toassets, kilowatt-hour sales to members and, through
non-members, the effect of which is generally to reduceour members, consumers served. We are also the
costs to members. Today, cooperatives operatesecond largest power supplier in the state of Georgia.
throughout the United States in such diverse areas asWe have 207 employees.
utilities, agriculture, irrigation, insurance and credit. 

In December 2009, Flint EMC, which withdrew as a
All cooperatives are based on similar businessmember in January 2005, became our 39th member.

principles and legal foundations. Generally, an electricCurrently, Flint does not have a percentage capacity
cooperative designs its rates to recover itsresponsibility from any of our operating generation
cost-of-service and to collect a reasonable amount ofresources; however, it is participating in generation
revenues in excess of expenses, which constitutesresources under construction and has the right to
margins. The margins increase patronage capital, whichparticipate in any future generation resources we may
is the equity component of a cooperative’sacquire or construct. Since Flint is not a participant in
capitalization. These margins are considered capitalour operating generation resources, we do not supply
contributions (that is, equity) from the members and areany of its capacity or energy requirements. However, all
held for the accounts of the members and returned tothe historical member statistics in this report include
them when the board of directors of the cooperativeFlint. 
deems it prudent to do so. The timing and amount of

Our members are local consumer-owned distribution any actual return of capital to the members depends on
cooperatives that provide retail electric service on a the financial goals of the cooperative and the
not-for-profit basis. In general, our members’ customer cooperative’s loan and security agreements.
base consists of residential, commercial and industrial
consumers within specific geographic areas. Our Power Supply Business
members serve approximately 1.8 million electric

We provide wholesale electric service to ourconsumers (meters) representing approximately
members for the majority of their aggregate power4.1 million people. (See ‘‘OUR MEMBERS AND THEIR
requirements primarily from our generation assets butPOWER SUPPLY RESOURCES.’’)
also with power purchased from other power suppliers.

Our mailing address is 2100 East Exchange Place, We provide substantially all of this service pursuant to
Tucker, Georgia 30084-5336, and telephone number is long-term, take-or-pay wholesale power contracts, with
(770) 270-7600. We maintain a website at a small amount supplied to seven of our members
www.opc.com. Our annual reports on Form 10-K, through a power sale agreement we acquired in
quarterly reports on Form 10-Q, current reports on conjunction with the acquisition of the Hawk Road
Form 8-K and amendments to those reports are made Energy Facility in 2009. The wholesale power contracts
available on this website as soon as reasonably obligate our members jointly and severally to pay rates
practicable after this material is filed with the Securities sufficient for us to recover all the costs of owning and
and Exchange Commission. Information contained on operating our power supply business, including the
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payment of principal and interest on our indebtedness. To acquire future resources, we are required to obtain
Our members satisfy all of their power requirements the approval of 75% of the members of our board of
above their purchase obligations to us with purchases directors, 75% of our members and members
from other suppliers. (See ‘‘OUR MEMBERS AND THEIR representing 75% of our patronage capital. We can
POWER SUPPLY RESOURCES – Member Power Supply make certain resource modifications if approved by
Resources.’’) more than 50% of the members of our board of

directors and 50% of our members. We have interests in 29 operating generating units,
fueled by nuclear, coal, gas, oil and hydro. (See ‘‘OUR Under the wholesale power contracts, we are not
POWER SUPPLY RESOURCES’’ and ‘‘PROPERTIES – obligated to provide all of our members’ capacity and
Generating Facilities.’’) energy requirements. Individual members must satisfy

all of their requirements above their purchaseIn 2009, three of our members, Cobb EMC, Jackson
obligations from us from other suppliers, unless we andEMC and Sawnee EMC, accounted for 15.0%, 11.6%
our members agree that we will supply additionaland 10.2% of our total revenues, respectively. Each of
capacity and associated energy, subject to the approvalour other members accounted for less than 10% of our
requirements described above. In 2009, we suppliedtotal revenues in 2009.
energy that accounted for approximately 55% of the
retail energy requirements of our members. (See ‘‘OURWholesale Power Contracts
MEMBERS AND THEIR POWER SUPPLY RESOURCES –

The wholesale power contracts we have with each Member Power Supply Resources.’’) 
member are substantially similar and extend through

Under the wholesale power contracts, each memberDecember 31, 2050. Under the wholesale power
must establish rates and conduct its business in acontracts, each member is unconditionally obligated, on
manner that will enable the member to pay (i) to usan express ‘‘take-or-pay’’ basis, for a fixed percentage
when due, all amounts payable by the member under itsof the capacity costs of each of our generation
wholesale power contract and (ii) any and all otherresources and purchased power resources with a term
amounts payable from, or which might constitute agreater than one year. Each wholesale power contract
charge or a lien upon, the revenues and receipts derivedspecifically provides that the member must make
from the member’s electric system, including allpayments whether or not power is delivered and
operation and maintenance expenses and the principalwhether or not a plant has been sold or is otherwise
of, premium, if any, and interest on all indebtednessunavailable. We are obligated to use our reasonable best
related to the member’s electric system.efforts to operate, maintain and manage our resources in

accordance with prudent utility practices. 
New Business Model Member Agreement

We have assigned fixed percentage capacity costs
The New Business Model Member Agreement thatresponsibilities to our members for all of our generation

we have with our members requires member approvaland purchased power resources, although not all
for us to undertake certain activities. The agreementmembers participate in all resources. For any future
does not limit our ability to own, manage, control andresource, we will assign fixed percentage capacity costs
operate our resources or perform our functions underresponsibilities only to members choosing to participate
the wholesale power contracts. in that resource. The wholesale power contracts provide

that each member is jointly and severally responsible We may not provide services unrelated to our
for all costs and expenses of all existing generation and resources or our functions under the wholesale power
purchased power resources, as well as for any approved contracts if these services would require us to incur
future resources, whether or not that member has indebtedness, provide a guarantee or make any loan or
elected to participate in the future resource. For investment, unless approved by 75% of the members of
resources so approved in which less than all members our board of directors, 75% of our members, and
participate, costs are shared first among the participating members representing 75% of our patronage capital. We
members, and if all participating members default, each may provide any other unrelated service to a member
non-participating member is expressly obligated to pay so long as (i) doing so would not create a conflict of
a proportionate share of the default. interest with respect to other members, (ii) the service
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is being provided to all members or (iii) the service has Margins for interest takes into account any item of
received the three 75% approvals described above. net margin, loss, gain or expenditure of any of our

affiliates or subsidiaries only if we have received the net
Electric Rates margins or gains as a dividend or other distribution

from such affiliate or subsidiary or if we have made aEach member is required to pay us for capacity and
payment with respect to the losses or expenditures. energy we furnish under its wholesale power contract in

accordance with rates we establish. We review our rates The formulary rate we established in the rate
at intervals that we deem appropriate but are required to schedule to the wholesale power contracts employs a
do so at least once every year. We are required to revise rate methodology under which all categories of costs
our rates as necessary so that the revenues derived from are specifically separated as components of the formula
our rates, together with our revenues from all other to determine our revenue requirements. The rate
sources, will be sufficient to pay all of the costs of our schedule also implements the responsibility for fixed
system, including the payment of principal and interest costs assigned to each member based on each member’s
on our indebtedness, to provide for reasonable reserves fixed percentage capacity costs responsibilities for all of
and to meet all financial requirements. our generation and purchased power resources. The

monthly charges for capacity and other non-energyOur principal financial requirements are contained in
charges are based on our annual budget. These capacitythe Indenture, dated as of March 1, 1997, from us to
and other non-energy charges may be adjusted by ourU.S. Bank National Association, as trustee (successor to
board of directors, if necessary, during the year throughSunTrust Bank), as amended and supplemented. Under
an adjustment to the annual budget. Energy chargesthe indenture, we are required, subject to any necessary
reflect the pass-through of actual energy costs, includingregulatory approval, to establish and collect rates which
fuel costs, variable operations and maintenance costsare reasonably expected, together with our other
and purchased energy costs. (See ‘‘MANAGEMENT’Srevenues, to yield a margins for interest ratio for each
DISCUSSION AND ANALYSIS OF FINANCIAL CONDITIONfiscal year equal to at least 1.10. Margins for interest
AND RESULTS OF OPERATIONS – Summary ofratio is the ratio of margins for interest to total interest
Cooperative Operations – Rates and Regulation.’’) charges for a given period. Margins for interest is the

sum of: The rate schedule formula also includes a prior
period adjustment mechanism designed to ensure that• our net margins (which includes our revenues
we achieve the minimum 1.10 margins for interest ratio.subject to refund at a later date but excludes
Amounts, if any, by which we fall short of theprovisions for (i) non-recurring charges to income,
minimum 1.10 margins for interest ratio are accrued asincluding the non-recoverability of assets or
of December 31 of the applicable year and collectedexpenses, except to the extent we determine to
from our members during the period April throughrecover these charges in rates, and (ii) refunds of
December of the following year. The rate schedulerevenues we collected or accrued subject to
formula is intended to provide for the collection ofrefund), plus
revenues which, together with revenues from all other

• interest charges, whether capitalized or expensed, sources, are equal to all costs and expenses we
on all indebtedness secured under the indenture or recorded, plus amounts necessary to achieve at least the
by a lien equal or prior to the lien of the minimum 1.10 margins for interest ratio.
indenture, including amortization of debt discount

To enhance margin coverage during the period ofor premium on issuance, but excluding interest
generation facility construction, our board of directorscharges on indebtedness assumed by Georgia
approved budgets for 2009 and 2010 to achieve a 1.12Transmission Corporation (which, as described
and 1.14 margins for interest ratio, respectively; eachbelow, was formed in 1997 to operate the
above the minimum 1.10 ratio required by thetransmission business we previously owned), plus
indenture. As our generation construction program

• any amount included in net margins for accruals evolves, our board of directors will continue to evaluate
for federal or state income taxes imposed on the level of margin coverage and may choose to further
income after deduction of interest expense. increase, or decrease, the margins for interest ratio in

the future. 
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Under the indenture and related loan contract with that compose the integrated transmission system enables
the Rural Utilities Service, adjustments to our rates to the owners to use their combined resources to make
reflect changes in our budgets are generally not subject deliveries to or for their respective consumers, to
to Rural Utilities Service approval. Changes to the rate provide transmission service to third parties and to
schedule under the wholesale power contracts are make off-system purchases and sales. The integrated
generally subject to Rural Utilities Service approval. transmission system was established in order to obtain
Our rates are not subject to the approval of any other the benefits of a coordinated development of the parties’
federal or state agency or authority, including the transmission facilities and to make it unnecessary for
Georgia Public Service Commission. any party to construct duplicative facilities.

Relationship with Smarr EMC Relationship with Georgia System Operations
CorporationSmarr EMC is a Georgia electric membership

corporation owned by 36 of our 39 members. Smarr We, Georgia Transmission and our 39 members are
EMC owns two combustion turbine facilities with members of Georgia System Operations Corporation,
aggregate capacity of 709 megawatts. We provide which was formed in 1997 to own and operate the
operations, financial and management services for system operations business we previously owned.
Smarr EMC. (See ‘‘OUR MEMBERS AND THEIR POWER Georgia System Operations operates the system control
SUPPLY RESOURCES – Member Power Supply center and currently provides Georgia Transmission and
Resources.’’) us with system operations services and administrative

support services. We have contracted with Georgia
Relationship with Georgia Transmission Corporation System Operations to schedule and dispatch our

resources. We have also purchased from GeorgiaWe and our 39 members are members of Georgia
System Operations services that it purchases fromTransmission Corporation (An Electric Membership
Georgia Power under the control area compact, whichCorporation), which was formed in 1997 to own and
we co-signed with Georgia System Operations. (Seeoperate the transmission business we previously owned.
‘‘OUR MEMBERS AND THEIR POWER SUPPLYGeorgia Transmission provides transmission services to
RESOURCES – Members’ Relationship with Georgiaits members for delivery of its members’ power
Transmission and Georgia System Operations.’’)purchases from us and other power suppliers. Georgia
Georgia System Operations provides support services toTransmission also provides transmission services to
us in the areas of accounting, auditing, communications,third parties. We have entered into an agreement with
human resources, facility management,Georgia Transmission to provide transmission services
telecommunications and information technology atfor third party transactions and for service to our own
cost-based rates. facilities. 

As of December 31, 2009, we had approximatelyIn 1997, Georgia Transmission assumed certain
$8.0 million of loans outstanding to Georgia Systemindebtedness associated with pollution control bonds
Operations, primarily for the purpose of financingoriginally issued on our behalf. If Georgia Transmission
capital expenditures. Georgia System Operations has anfails to satisfy its obligations under this debt, we remain
additional $6.0 million that can be drawn under one ofliable for any unsatisfied amounts. (See
its loans with us. ‘‘MANAGEMENT’S DISCUSSION AND ANALYSIS OF

FINANCIAL CONDITION AND RESULTS OF OPERATIONS – Georgia Transmission has contracted with Georgia
Financial Condition – Off-Balance Sheet System Operations to provide certain transmission
Arrangements.’’) system operation services including reliability

monitoring, switching operations, and the real-timeGeorgia Transmission has rights in the integrated
management of the transmission system.transmission system, which consists of transmission

facilities owned by Georgia Transmission, Georgia
Relationship with Rural Utilities ServicePower Company, the Municipal Electric Authority of

Georgia and the City of Dalton, Georgia. Through Historically, federal loan programs administered by
agreements, common access to the combined facilities the Rural Utilities Service, an agency of the United
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States Department of Agriculture, have provided the Service has traditionally exercised over borrowers under
principal source of financing for electric cooperatives. its standard loan and security documentation. In
Loans guaranteed by the Rural Utilities Service and addition, the indenture improves our ability to borrow
made by the Federal Financing Bank have been a major funds in the capital markets relative to the Rural
source of funding for us. However, the availability and Utilities Service’s standard mortgage. The indenture
magnitude of Rural Utilities Service-guaranteed loan constitutes a lien on substantially all of the tangible and
funds is subject to annual federal budget appropriations certain intangible property we own.
and thus cannot be assured. Currently, Rural Utilities

Relationship with Georgia Power CompanyService-guaranteed loan funds are subject to increased
uncertainty because of budgetary and political pressures Our relationship with Georgia Power is a significant
faced by Congress. The President’s budget for fiscal factor in several aspects of our business. Georgia Power
year 2011 proposes to reduce funding by almost 40% is responsible for the construction and operation of all
from 2010 levels and, in support of the President’s of our co-owned generating facilities, except the Rocky
commitment to reduce inefficient fossil-fuel subsidies, Mountain Pumped Storage Hydroelectric Facility, on
prohibits loans for new or existing fossil-fueled behalf of itself as a co-owner and as agent for the other
generation. The budget limits the use of electric loan co-owners. Georgia Power supplies services to us and
funds to renewable energy, transmission, distribution Georgia System Operations to support the scheduling
and carbon-capture projects on generation facilities. and dispatch of our resources, including off-system
Although Congress has historically rejected proposals to transactions. Georgia Power and our members are
dramatically curtail the Rural Utilities Service loan competitors in the State of Georgia for electric service
program, there can be no assurance that it will continue to any new customer that has a choice of supplier under
to do so. Because of these factors, we cannot predict the Georgia Territorial Electric Service Act, which was
the amount or cost of Rural Utilities Service-guaranteed enacted in 1973, commonly known as the Georgia
loans that may be available to us in the future. Territorial Act. For further information regarding the

agreements between Georgia Power and us and ourWe have a loan contract with the Rural Utilities
members’ relationships with Georgia Power, see ‘‘OURService in connection with the indenture. Under the
MEMBERS AND THEIR POWER SUPPLY RESOURCES –loan contract, the Rural Utilities Service has approval
Service Area and Competition’’ and ‘‘PROPERTIES –rights over certain significant actions and arrangements,
Fuel Supply,’’ ‘‘– Co-Owners of Plants – Georgiaincluding, without limitation,
Power Company’’ and ‘‘ – The Plant Agreements.’’

• significant additions to or dispositions of system
assets, Competition

• significant power purchase and sale contracts, Under current Georgia law, our members generally
have the exclusive right to provide retail electric service• changes to the wholesale power contracts and the
in their respective territories. Since 1973, however, therate schedule contained in the wholesale power
Georgia Territorial Act has permitted limitedcontracts,
competition among electric utilities located in Georgia

• changes to plant ownership and operating for sales of electricity to certain large commercial or
agreements, industrial customers. The owner of any new facility

• amounts of short-term debt outstanding exceeding may receive electric service from the power supplier of
30% of our total utility plant through its choice if the facility is located outside of municipal
December 31, 2014 and 15% of total capitalization limits and has a connected load upon initial full
thereafter, and operation of 900 kilowatts or more. Our members are

actively engaged in competition with other retail electric• in limited circumstances, issuance of additional
suppliers for these new commercial and industrial loads.secured and unsecured debt. 
While the competition for 900-kilowatt loads represents

The extent of the Rural Utilities Service’s approval only limited competition in Georgia, this competition
rights under the loan contract with us is substantially has given our members the opportunity to develop
less than the supervision and control the Rural Utilities
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resources and strategies to prepare for a more • mergers or other combinations among distributors
competitive market. or power suppliers; and

Some states have implemented varying forms of • other regulatory and business changes that may
retail competition among power suppliers. No legislation affect relative values of generation classes or have
related to retail competition has yet been enacted in impacts on the electric industry. 
Georgia, and no bill is currently pending in the Georgia We will continue to consider industry trends and
legislature which would amend the Georgia Territorial developments, but cannot predict at this time the results
Act or otherwise affect the exclusive right of our of these matters or any action we or our members
members to supply power to their current service might take based on these industry trends and
territories. The Georgia Public Service Commission developments. These considerations necessarily would
does not have the authority under Georgia law to order take account of and are subject to legal, regulatory and
retail competition or amend the Georgia Territorial Act. contractual (including financing and plant co-ownership
We cannot predict at this time the outcome of various arrangements) considerations. 
developments that may lead to increased competition in

Regulation of greenhouse gas emissions has thethe electric utility industry or the effect of any
potential to affect energy suppliers, including us and ourdevelopments on us or our members. 
competitors, differently, depending not only on the

We routinely consider, along with our members, a relative greenhouse gas emissions from a supplier’s
wide array of other potential actions to meet future sources, but also on the nature of the regulation. For
power supply needs, to reduce costs, to reduce risks of example, current legislative proposals include various
the competitive generation business and to respond to credits that would ultimately be phased out to offset the
competition. Alternatives that could be considered initial economic impact of regulation. Our greenhouse
include: gas emissions are significant, but we also have

• power marketing arrangements or other alliance generation sources that emit no greenhouse gases (see
arrangements; ‘‘ENVIRONMENTAL AND OTHER REGULATIONS – Carbon

Dioxide Emission and Climate Change – Pending• adjusting the mix of ownership and purchase
Legislation’’ and ‘‘RISK FACTORS’’). Some of ourarrangements used to meet power supply
competitors use sources that emit proportionately morerequirements;
greenhouse gases, while the sources of some

• construction or acquisition of power supply competitors emit less. Further, third-party suppliers to
resources, whether owned by us or by other our members rely on generation sources that emit
entities; greenhouse gases. The contracts with these third-party

suppliers would determine the extent to which our• use of power purchase contracts to meet power
members would be affected by regulation of thesupply requirements, and whether to use short,
greenhouse gas emissions of their suppliers. We believemedium or long-term contracts, or a mix of terms;
our and our members’ diverse portfolios of generation

• participation in future power supply resources facilities, including the diversity of third-party suppliers,
developed by others, whether by ownership or along with potential credits that would be available to
long-term purchase commitment; us or our members under the current legislative

proposals, would mitigate the impact, if any, on our and• whether disposition of existing assets or asset
our members’ competitiveness resulting from theseclasses would be advisable;
legislative proposals, if enacted. 

• additional maturity extensions of existing
Many members are also providing or consideringindebtedness;

proposals to provide non-traditional products and
• potential prepayment of debt; services such as telecommunications and other services.

In 2002, the Georgia legislature enacted legislation• various responses to the proliferation of non-core
empowering the Georgia Public Service Commission toservices offered by electric utilities;
authorize member affiliates to market natural gas. The
Georgia Public Service Commission is required to
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condition any authorization on terms designed to ensure certifications of accountants as to certain specified
that cross-subsidizations do not occur between the financial requirements of the transferee. The wholesale
electricity services of a member and the gas activities of power contracts also provide that a member may not
its gas affiliates. dissolve, liquidate or otherwise wind up its affairs

without our approval. Depending on the nature of the generation business
in Georgia, there could be reasons for the members to Effective January 1, 2005, one of our members, Flint,
separate their physical distribution business from their withdrew from membership in us and assigned, with
energy business, or otherwise restructure their current our consent, its wholesale power contract to Cobb
businesses to operate more effectively. EMC. A portion of the power supply resources covered

by the Flint wholesale power contract was reallocated toFurther, a member’s power supply planning may
six other members. Cobb also acquired Pataula EMCinclude consideration of assignment of its rights and
and provided us a guarantee of Pataula’s paymentobligations under its wholesale power contract to
obligations under its wholesale power contract. Otheranother member or a third party. We have existing
members could consider similar arrangements. provisions for wholesale power contract assignment, as

well as provisions for a member to withdraw and In December 2009, Flint again became one of our
concurrently to assign its rights and obligations under members. For further discussion regarding Flint,
its wholesale power contract. Assignments upon see ‘‘ – General.’’
withdrawal require the assignee to have certain

Seasonal Variationspublished credit ratings and to assume all of the
withdrawing member’s obligations under its wholesale Our members’ demand for energy is influenced by
power contract with us, and must be approved by our seasonal weather conditions. Historically, our peak sales
board of directors. Assignments without withdrawal are have occurred during the months of June through
governed by the wholesale power contract and must be August. Even so, summer sales historically have been
approved by both our board of directors and the Rural lower when weather conditions are milder, and higher
Utilities Service. when weather conditions are more extreme. While

changing weather patterns, whether resulting fromFrom time to time, individual members may be
greenhouse gas emissions or otherwise, could, underapproached by parties indicating an interest in
certain circumstances, alter seasonal weather patterns,purchasing their systems. A member generally must
predictions of future changes in weather patterns areobtain our approval before it may consolidate or merge
inherently speculative, and we can not make accuratewith any person or reorganize or change the form of its
conclusions about seasonality related to changes inbusiness organization from an electric membership
climate, whether as a result of greenhouse gascorporation or sell, transfer, lease or otherwise dispose
emissions or otherwise. Energy revenues track energyof all or substantially all of its assets to any person,
costs as they are incurred and also fluctuate month towhether in a single transaction or series of transactions.
month. Capacity revenues reflect the recovery of ourA member may enter into such a transaction without
fixed costs, which do not vary significantly from monthour approval if specified conditions are satisfied,
to month; therefore, capacity charges are billed andincluding, but not limited to, an agreement by the
capacity revenues are recognized in substantially equaltransferee, satisfactory to us, to assume the obligations
monthly amounts.of the member under the wholesale power contract, and
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OUR POWER SUPPLY RESOURCES energy to seven of our members, with a term through
December 31, 2015.General

We supply capacity and energy to our members for a Other Power System Arrangements
portion of their requirements from a combination of our

We have interchange, transmission and/or short-termgenerating assets and power purchased from other
capacity and energy purchase or sale agreements withsuppliers. In 2009, we supplied approximately 55% of
approximately 50 utilities, power marketers and otherthe retail energy requirements of our members.
power suppliers. The agreements provide variously for
the purchase and/or sale of capacity and energy and/orGenerating Plants
for the purchase of transmission service. We are

We have interests in 29 operating generating units. currently using only about one-third of these
The Municipal Electric Authority of Georgia, the City agreements, primarily to facilitate the short-term
of Dalton and Georgia Power also have interests in management of our resource portfolio.
eight of these units � at Plants Hatch, Vogtle, Wansley
and Scherer. Georgia Power serves as operating agent Future Power Resources
for these units. Georgia Power also has an interest in

Plant Vogtle Units No. 3 and No. 4Rocky Mountain, which we operate. 
We are participating in 30% of the costs of theSee ‘‘PROPERTIES’’ for a description of our

construction of two additional nuclear units at Plantgenerating facilities, fuel supply and the co-ownership
Vogtle, Units No. 3 and No. 4, scheduled forarrangements and Note 4 to Notes to Consolidated
commercial operation in 2016 and 2017. Financial Statements regarding the power purchase

agreement with Doyle I, LLC that we treat as a capital In April 2008, Georgia Power, for itself and as agent
lease. Also see ‘‘PROPERTIES – The Plant Agreements – for us, The Municipal Electric Authority of Georgia and
Doyle.’’ the City of Dalton (the Owners), signed an Engineering,

Procurement and Construction Contract with
Power Purchase and Sale Arrangements Westinghouse Electric Company, LLC and Stone &

Webster, Inc. (the Consortium). Pursuant to the contract,Power Purchases
the Consortium will supply and construct two 1,100

We currently have no material power purchase megawatt nuclear units using the Westinghouse AP1000
agreements. We purchase small amounts of capacity and technology, with the exception of certain owner supplied
energy from ‘‘qualifying facilities’’ under the Public items. Under the contract, the Owners will pay a
Utility Regulatory Policies Act of 1978. Under a waiver purchase price that is subject to certain price escalation
order from the Federal Energy Regulatory Commission, and adjustments, including index-based adjustments, as
we historically made all purchases the members would well as adjustments for change orders and performance
have otherwise been required to make under the Public bonuses. This agreement was amended in February
Utility Regulatory Policies Act and we were relieved of 2010. This amendment, which the parties agreed is
our obligation to sell certain services to ‘‘qualifying subject to the approval of the Georgia Public Service
facilities’’ so long as the members make those sales. In Commission, replaces certain of the index-based
2009, our purchases from such qualifying facilities adjustments with fixed escalation amounts. 
provided less than 0.1% of the energy we supplied to

Each Owner is severally, not jointly, liable to theour members. Under their wholesale power contracts,
Consortium based on its ownership share. The contractthe members may now make such purchases instead of
includes certain liquidated damages upon theus.
Consortium’s failure to comply with schedule and
performance guarantees, as well as certain bonusesPower Sales
payable to the Consortium for early completion and unit

In conjunction with our acquisition of the Hawk performance. The Consortium’s liability for those
Road Energy Facility in 2009, we accepted assignment liquidated damages and for warranty claims is subject to
of a power purchase and sale agreement pursuant to a cap. The obligations of Westinghouse and Stone &
which we sell 500 megawatts of capacity and associated Webster are guaranteed by their parent companies
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Toshiba Corporation and The Shaw Group, Inc., An Atomic Safety and Licensing Board panel was
respectively. In the event of certain credit rating also appointed to preside over hearings in the combined
downgrades of any Owner, that Owner would be construction permit and operating license proceeding.
required to provide a letter of credit or other credit The Board admitted one contention of intervenors for
enhancement to the Consortium. In addition, the hearing. The Nuclear Regulatory Commission schedule
Owners may terminate the contract at any time for their for this proceeding contemplates a decision in fourth
convenience, provided that the Owners will be required quarter 2011. 
to pay certain termination costs and, at certain stages of In August 2009, the Nuclear Regulatory Commission
the work, cancellation fees to the Consortium. The issued letters to Westinghouse revising the review
Consortium may terminate the contract under certain schedules needed to certify the AP 1000 standard
circumstances, including delays in receipt of the design for new reactors and expressing concerns related
combined construction permits and operating licenses, to the availability of adequate information and the
certain Owner suspension or delays of work, action by shield building design. The shield building protects the
a governmental authority to permanently stop work, containment and provides structural support to the
certain breaches of the contract by the Owners, Owner containment cooling water supply. Southern Nuclear is
insolvency and certain other events. continuing to work with Westinghouse and the Nuclear

Our rights and obligations with respect to these Regulatory Commission to resolve these concerns. Any
additional units are contained in an Ownership possible delays in the AP 1000 design certification
Participation Agreement, the Plant Vogtle Operating schedule, including those addressed by the Nuclear
Agreement (amended to include Units No. 3 and Regulatory Commission in their letters, are not currently
No. 4), and the Nuclear Managing Board Agreement expected to affect the projected commercial operation
(amended to include Units No. 3 and No. 4). The dates for Plant Vogtle Units No. 3 and No. 4. 
Ownership Participation Agreement is similar to the Our estimated total costs for the new units, including
agreement that covers Units No. 1 and No. 2. allowance for funds used during construction, are

In August 2006, Southern Nuclear Operating approximately $4.2 billion. We submitted a loan
Company, on behalf of the Owners, filed an application application to the Department of Energy seeking partial
with the Nuclear Regulatory Commission for early site funding for these proposed nuclear units and have been
permits for these two additional units, and in March offered a conditional term sheet for 70% of the eligible
2008 filed an application for combined construction project costs. See ‘‘MANAGEMENT’S DISCUSSION AND

permits and operating licenses for two 1,100 megawatt ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF

units, using the Westinghouse AP1000 technology. OPERATIONS – Financial Condition – Capital
Requirements – Capital Expenditures’’ andFive entities intervened in the Plant Vogtle early site
‘‘ – Financing Activities.’’permit process. The Nuclear Regulatory Commission

appointed an Atomic Safety and Licensing Board panel Biomass Plant
to rule on the contentions of the intervenors. After a

Our members have subscribed for a 100 megawatthearing in March 2009, the Atomic Safety and
biomass-fueled generating plant. We have acquired aLicensing Board panel found in favor of the Owners
site in Warren County, Georgia and are currently in theand the Nuclear Regulatory Commission, and against
process of conducting preliminary engineering work andthe intervenors. 
environmental analyses, acquiring major equipment, and

In August 2009, the Nuclear Regulatory Commission requesting proposals for an engineering, procurement
issued the early site permit and a limited work and construction contract. This plant is planned for
authorization, allowing subsurface foundation work to commercial operation in 2014. 
proceed in advance of a combined construction permit

Our estimated cost to construct this facility isand operating license. In October 2009, the intervenors
$477 million, including allowance for funds duringin the aforementioned litigation filed a petition for
construction. We have submitted a loan application toreview of the early site permit decision in the United
the Rural Utilities Service for financing of this project.States Court of Appeals for the District of Columbia. 
See ‘‘MANAGEMENT’S DISCUSSION AND ANALYSIS OF
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FINANCIAL CONDITION AND RESULTS OF OPERATIONS – Other Future Power Resources
Financial Condition – Capital Requirements – Capital From time to time, we may assist our members in
Expenditures’’ and ‘‘ – Financing Activities.’’ investigating potential new power supply resources, after

We acquired a site for a second plant, which had compliance with the terms of the New Business Model
been considered for commercial operation in 2015, but Member Agreement (see ‘‘OGLETHORPE POWER

which has now been delayed for an indefinite period of CORPORATION – New Business Model Member
time. Agreement’’). In addition to Vogtle Units No. 3 and

No. 4, the biomass plant and the combined cycle plant,
Combined Cycle Plant we have identified for our members other generation

resource development possibilities to help meet theirOur members have also subscribed for a two on one,
power supply needs over the next ten years. Our605 megawatt, combined cycle plant with anticipated
members have given general approval for the futurecommercial operation in 2015. Current activities include
development of certain quantities of gas-firedsite selection and environmental permitting. The
combustion turbine plants and combined cycle plantsestimated cost for this facility is approximately
that may be planned for commercial operation prior to$750 million, including allowance for funds used during
December 31, 2016, subject to future memberconstruction. We plan to submit a loan application to
subscription for specific projects. We are continuingthe Rural Utilities Service for financing of this project.
development activities to be prepared for construction asSee ‘‘MANAGEMENT’S DISCUSSION AND ANALYSIS OF
needed.FINANCIAL CONDITION AND RESULTS OF OPERATIONS –

Financial Condition – Capital Requirements – Capital
Expenditures’’ and ‘‘ – Financing Activities.’’
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OUR MEMBERS AND THEIR POWER SUPPLY RESOURCES

Member Demand and Energy Requirements

Our members are listed below and include 39 of the 42 electric distribution cooperatives in the State of
Georgia.

Altamaha EMC GreyStone Power Corporation, Planters EMC
Amicalola EMC an EMC Rayle EMC
Canoochee EMC Habersham EMC Satilla Rural EMC
Carroll EMC Hart EMC Sawnee EMC
Central Georgia EMC Irwin EMC Slash Pine EMC
Coastal EMC (d/b/a Coastal Jackson EMC Snapping Shoals EMC

Electric Cooperative) Jefferson Energy Cooperative, Southern Rivers Energy, Inc.,
Cobb EMC an EMC an EMC
Colquitt EMC Little Ocmulgee EMC Sumter EMC
Coweta-Fayette EMC Middle Georgia EMC Three Notch EMC
Diverse Power Incorporated, Mitchell EMC Tri-County EMC

an EMC Ocmulgee EMC Upson EMC
Excelsior EMC Oconee EMC Walton EMC
Flint EMC (d/b/a Flint Energies) Okefenoke Rural EMC Washington EMC
Grady EMC Pataula EMC

Our members serve approximately 1.8 million electric consumers (meters) representing approximately 4.1 million
people. Our members serve a region covering approximately 38,000 square miles, which is approximately 65% of
the land area in the State of Georgia, encompassing 151 of the State’s 159 counties. Historically, our members’ sales
by customer class have been approximately 67% to residential consumers, 30% to commercial and industrial
consumers and 3% to other consumers. Our members are the principal suppliers for the power needs of rural
Georgia. While our members do not serve any major cities, portions of their service territories are in close proximity
to urban areas and have experienced substantial growth over the years due to the expansion of urban areas, including
metropolitan Atlanta, into suburban areas and the growth of suburban areas into neighboring rural areas. Each year
we file with one of our quarterly reports on Form 10-Q an exhibit containing financial and statistical information for
our 39 members for the most recent three year period.

The following table shows the aggregate peak demand and energy requirements of our members for the years
2007 through 2009, and also shows the amount of their energy requirements that we supplied. From 2007 through
2009, demand and energy requirements of the members declined at an average annual compound rate of 4.5% and
1.1%, respectively. This decline is the result of milder weather and general economic conditions in 2008 and 2009.

Member
Demand (MW) Member Energy Requirements (MWh)

Total(1) Total(2) Supplied by Oglethorpe(3)

2007 9,292 37,652,829 22,815,174
2008 8,947 37,530,578 23,308,911
2009 8,470 36,793,085 20,191,657

(1) System peak hour demand of our members measured at our members’ delivery points (net of system losses), adjusted to include requirements served by us and member resources, to the extent known by us, behind
the delivery points.

(2) Retail requirements served by our and member resources, adjusted to include requirements served by resources, to the extent known by us, behind the delivery points. (See ‘‘– Member Power Supply Resources’’.)

(3) Includes energy supplied to members for resale at wholesale. We supplied none of Flint’s energy requirements during this period, and do not currently anticipate supplying any until 2016.
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Service Area and Competition Cooperative Structure

The Georgia Territorial Act regulates the service Our members are cooperatives that operate their
rights of all retail electric suppliers in the State of systems on a not-for-profit basis. Accumulated margins
Georgia. Pursuant to the Georgia Territorial Act, the derived after payment of operating expenses and
Georgia Public Service Commission assigned provision for depreciation constitute patronage capital of
substantially all areas in the State to specified retail the consumers of our members. Refunds of accumulated
suppliers. With limited exceptions, our members have patronage capital to the individual consumers may be
the exclusive right to provide retail electric service in made from time to time subject to limitations contained
their respective territories, which are predominately in mortgages between the members and the Rural
outside of the municipal limits existing at the time the Utilities Service or loan documents with other lenders.
Georgia Territorial Act was enacted in 1973. The The Rural Utilities Service mortgages generally prohibit
principal exception to this rule of exclusivity is that these distributions unless (i) after any of these
electric suppliers may compete for most new retail distributions, the member’s total equity will equal at
loads of 900 kilowatts or greater. The Georgia Public least 30% of its total assets or (ii) distributions do not
Service Commission may reassign territory only if it exceed 25% of the margins and patronage capital
determines that an electric supplier has breached the received by the member in the preceding year and
tenets of public convenience and necessity. The Georgia equity is at least 20% (see ‘‘– Members’ Relationship
Public Service Commission may transfer service for with the Rural Utilities Service’’). 
specific premises only if: (i) it determines, after joint We are a membership corporation, and our members
application of electric suppliers and proper notice and are not our subsidiaries. Except with respect to the
hearing, that the public convenience and necessity obligations of our members under each member’s
require a transfer of service from one electric supplier wholesale power contract with us and our rights under
to another; or (ii) it finds, after proper notice and these contracts to receive payment for power and energy
hearing, that an electric supplier’s service to a premise supplied, we have no legal interest in (including through
is not adequate or dependable or that its rates, charges, a pledge or otherwise), or obligations in respect of, any
service rules and regulations unreasonably discriminate of the assets, liabilities, equity, revenues or margins of
in favor of or against the consumer utilizing the premise our members. (See ‘‘OGLETHORPE POWER
and the electric utility is unwilling or unable to comply CORPORATION – Wholesale Power Contracts.’’) The
with an order from the Georgia Public Service assets and revenues of our members are, however,
Commission regarding the service. pledged under their respective mortgages with the Rural

Since 1973, the Georgia Territorial Act has allowed Utilities Service or loan documents with other lenders. 
limited competition among electric utilities in Georgia We depend on the revenue we receive from our
by allowing the owner of any new facility located members pursuant to the wholesale power contracts to
outside of municipal limits and having a connected load cover the costs of the operation of our power supply
upon initial full operation of 900 kilowatts or greater to business and satisfy our debt service obligations.
receive electric service from the retail supplier of its
choice. Our members, with our support, are actively Rate Regulation of Members
engaged in competition with other retail electric

Through provisions in the loan documents securingsuppliers for these new commercial and industrial loads.
loans to the members, Rural Utilities Service exercisesThe number of commercial and industrial loads served
control and supervision over the rates for the sale ofby our members continues to increase annually. While
power of our members that borrow from it. The Ruralthe competition for 900-kilowatt loads represents only
Utilities Service mortgage indentures of these memberslimited competition in Georgia, this competition has
require them to design rates with a view to maintaininggiven our members and us the opportunity to develop
an average times interest earned ratio and an averageresources and strategies to operate in an increasingly
debt service coverage ratio of not less than 1.25 and ancompetitive market. 
operating times interest earned ratio and an operating

For further information regarding member debt service coverage ratio of not less than 1.10, in
competitive activities, see ‘‘OGLETHORPE POWER

CORPORATION – Competition.’’
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each case for the two highest out of every three direct and guaranteed loan funds is subject to annual
successive years. federal budget appropriations and thus cannot be

assured. Currently, the availability of Rural UtilitiesThe Georgia Electric Membership Corporation Act,
Service loan funds is subject to increased uncertaintyunder which each of the members was formed, requires
because of budgetary pressures faced by Congress. the members to operate on a not-for-profit basis and to

set rates at levels that are sufficient to recover their As requested by the President, Congress adopted a
costs and to provide for reasonable reserves. The setting 2010 budget that continued funding the Rural Utilities
of rates by the members is not subject to approval by Service at the same level as 2009. However, the
any federal or state agency or authority other than Rural President’s budget proposal for fiscal year 2011
Utilities Service, but the Georgia Territorial Act proposes to reduce funding by almost 40% for the
prohibits the members from unreasonable discrimination Rural Utilities Service electric program. The proposed
in the setting of rates, charges, service rules or funding would be available only for transmission,
regulations and requires the members to obtain Georgia distribution, renewable energy and carbon capture
Public Service Commission approval of long-term projects for generation. We cannot predict the amount
borrowings. or cost of Rural Utilities Service direct and guaranteed

loans that may be available to the members in theCobb EMC, Diverse Power Incorporated, an EMC,
future.Mitchell EMC, Oconee EMC, Snapping Shoals EMC

and Walton EMC have repaid all of their Rural Utilities Members’ Relationships with Georgia Transmission and
Service indebtedness and are no longer Rural Utilities Georgia System Operations
Service borrowers. Each of these members now has a

Georgia Transmission provides transmission servicesrate covenant with its current lender. Other members
to our members for delivery of our members’ powermay also pursue this option. To the extent that a
purchases from us and other power suppliers. Georgiamember which is not an Rural Utilities Service
Transmission and the members have entered intoborrower engages in wholesale sales or sales of
member transmission service agreements under whichtransmission service in interstate commerce, it would, in
Georgia Transmission provides transmission service tocertain circumstances, be subject to regulation by the
the members pursuant to a transmission tariff. TheFederal Energy Regulatory Commission under the
member transmission service agreements have aFederal Power Act.
minimum term for network service until December 31,

Members’ Relationship with Rural Utilities Service 2060. The members’ transmission service agreements
include certain elections for load growth above 1995Through provisions in the loan documents securing
requirements, with notice to Georgia Transmission, toloans to the members, the Rural Utilities Service also
be served by others. These agreements also provide thatexercises control and supervision over the members that
if a member elects to purchase a part of its networkborrow from it in such areas as accounting, other
service elsewhere, it must pay appropriate strandedborrowings, construction and acquisition of facilities,
costs to protect the other members from any rateand the purchase and sale of power. 
increase that they could otherwise occur. Under the

Historically, federal loan programs providing direct member transmission service agreements, members have
loans from the Rural Utilities Service to electric the right to design, construct and own new distribution
cooperatives have been a major source of funding for substations. 
the members. Under the current Rural Utilities Service

Georgia System Operations has contracts with eachloan programs, electric distribution borrowers are
of our members, including Georgia Transmission andeligible for loans made by the Federal Financing Bank
us, to provide to them the services that it purchasesor other lenders and guaranteed by the Rural Utilities
from Georgia Power under the Control Area Compact,Service. Certain borrowers with either low consumer
which we co-signed with Georgia System Operations.density or higher than average rates and lower than
Georgia System Operations also provides operationaverage consumer income are eligible for special loans
services for the benefit of our members throughthat bear interest at an annual rate of 5%. However, the
agreements with us, including dispatch of our resourcesavailability and magnitude of Rural Utilities Service
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and other power supply resources owned by the pursuant to long-term, take-or-pay power purchase
members. agreements. Smarr EMC owns Smarr Energy Facility, a

two-unit, 217 megawatt gas-fired combustion turbineFor additional information about our members’
facility, and Sewell Creek Energy Facility, a four-unit,relationship with Georgia System Operations, see
492 megawatt gas-fired combustion turbine facility.‘‘OGLETHORPE POWER CORPORATION – Relationship
Smarr Energy Facility began commercial operation inwith Georgia System Operations.’’
June 1999 and Sewell Creek Energy Facility began
commercial operation in June 2000. See ‘‘ OGLETHORPEMember Power Supply Resources
POWER CORPORATION – Relationship with Smarr

Oglethorpe Power Corporation EMC.’’

In 2009, we supplied approximately 55% of the retail
Georgia Power Block Purchaseenergy requirements of our members. Pursuant to the

wholesale power contracts, we supply each member, Thirty members have entered into 10-year power
other than Flint, energy from our generation resources supply contracts with Georgia Power under which they
based on its fixed percentage capacity costs purchase an aggregate of 750 megawatts of capacity and
responsibility, which are take-or-pay obligations. (See associated energy. Delivery under the agreements began
‘‘OGLETHORPE POWER CORPORATION – Wholesale January 1, 2005.
Power Contracts.’’) Additionally, effective May 2009,
we assumed a power purchase and sale agreement with Other Member Resources
seven of our members in connection with our Our members are obtaining their remaining power
acquisition of the Hawk Road Energy Facility. (See supply requirements from various sources. Thirty-one
‘‘OUR POWER SUPPLY RESOURCES – Power Purchase members have entered into contracts with third parties
and Sale Agreements – Power Sales.’’) Our members for all of their incremental power requirements, with
satisfied all of their requirements above their purchase remaining terms ranging from 4 to 7 years. Some
obligations to us with purchases from other suppliers as contracts, for fixed quantities, extend more than
described below. 20 years. The other members use a portfolio of power

purchase contracts to meet their requirements. Contracts with Southeastern Power Administration
We have not undertaken to obtain a complete list ofOur members purchase hydroelectric power from the

member power supply resources. Any of our membersSoutheastern Power Administration (SEPA) under
may have committed or may commit to additionalcontracts that extend until 2016. In 2009, the aggregate
power supply obligations not described above. SEPA allocation to the members was 618 megawatts

plus associated energy. The availability of energy under For information about members’ activities relating to
these contracts is significantly affected by hydrologic their power supply planning, see ‘‘OGLETHORPE POWER

conditions, including lengthy droughts. Each member CORPORATION – Competition’’ and ‘‘OUR POWER

must schedule its energy allocation, and each member, SUPPLY RESOURCES – Future Power Resources.’’ In
other than Flint, has designated us to perform this addition to future power supply resources that we may
function. Pursuant to a separate agreement, we acquire for our members, the members will likely also
schedule, through Georgia System Operations, our continue to acquire future resources from other
members’ SEPA power deliveries. Further, each member suppliers, including suppliers that may be owned by
may be required, if certain conditions are met, to members.
contribute funds for capital improvements for Corps of
Engineers projects from which its allocation is derived
in order to retain the allocation.

Smarr EMC

The members participating in the facilities owned by
Smarr EMC purchase the output of those facilities
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ENVIRONMENTAL AND OTHER REGULATION sulfur dioxide, nitrogen oxides, particulate matter and
other pollutants from affected electric utility units,General
including the coal-fired units at Plants Wansley and

As is typical for electric utilities, we are subject to Scherer. 
various federal, state and local air and water quality

Sulfur dioxide reductions are being imposed throughrequirements which, among other things, regulate
a sulfur dioxide emission allowance trading programemissions of pollutants, such as particulate matter,
established under the 1990 amendments to the Cleansulfur dioxide and nitrogen oxides into the air and
Air Act. Pursuant to regulations issued by the U.S.discharges of other pollutants, including heat, into
Environmental Protection Agency, or EPA, aggregatewaters of the United States. We are also subject to
emissions of sulfur dioxide from all affected units arefederal, state and local waste disposal requirements
now capped at 8.9 million tons per year. Tradablethat regulate the manner of transportation, storage and
emission allowances, which authorize the emission ofdisposal of various types of waste.
one ton of sulfur dioxide during a particular calendar

In general, environmental requirements are becoming year or thereafter, are issued 30 years in advance and
increasingly stringent. New requirements may are transferable. We are currently complying with this
substantially increase the cost of electric service, by program by using lower-sulfur fuel and emission
requiring changes in the design or operation of existing allowances. Flue gas desulfurization equipment,
facilities or changes or delays in the location, design, commonly known as scrubbers, was installed and placed
construction or operation of new facilities. Failure to in service in July 2009 at Plant Wansley and is in the
comply with these requirements could result in the design phase at Plant Scherer to comply with these
imposition of civil and criminal penalties as well as the regulations and with other regulations discussed below. 
complete shutdown of individual generating units not in

Reductions in nitrogen oxides emissions were alsocompliance. Certain of our debt instruments require us
imposed, under the prior 1-hour National Ambient Airto comply in all material respects with laws, rules,
Quality Standard (NAAQS) for ozone, requiring theregulations and orders imposed by applicable
installation of new control equipment. Significantgovernmental authorities, which include current or
reductions in nitrogen oxides emissions were achieved,future environmental laws or regulations. Should we fail
due to the selective catalytic reduction systems installedto be in compliance with these requirements, it would
at Plant Wansley and the separated overfire air systemsconstitute a default under those debt instruments.
installed at Plant Scherer. Although it is our intent to comply with current and

future regulations, we cannot provide assurance that we Other recently finalized regulations, proposed
will always be in compliance with applicable current regulations and other actions could result in more
and future regulations. stringent controls on all emissions, including utility

emissions. The actions that appear to be the mostOur capital expenditures and operating costs will
significant are described below. These regulatorycontinue to reflect compliance with environmental
programs affect existing fossil fuel-fired generatingstandards. For further discussion of expected future
facilities, and could also impact future fossil fuel-firedcapital expenditures to comply with environmental
generating plants.requirements and regulations, see ‘‘MANAGEMENT’S

DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION 8-hour Ozone NAAQS. When the old 1-hour ozone
AND RESULTS OF OPERATIONS – Financial Condition – NAAQS was replaced with the new, more stringent
Capital Requirements – Capital Expenditures.’’ 1997 8-hour standard, the Atlanta ozone nonattainment

area was expanded in 2005 from its original 13 counties
Clean Air Act to 20 counties, and the Macon ozone nonattainment

area (which includes Plant Scherer) was created.Environmental concerns of the public, the scientific
Litigation challenging implementation of the 1997community and Congress have resulted in the enactment
8-hour standard continues in the U.S. Court of Appealsof legislation that has had and will continue to have a
for the District of Columbia Circuit (D.C. Circuit), withsignificant impact on the electric utility industry. The
a decision expected on most issues in the near future. most significant environmental legislation applicable to

us is the Clean Air Act, which regulates emissions of
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With regard to the 1997 standard, the Atlanta area however, the D.C. Circuit remanded the 2006 long-term
has been reclassified to a more stringent nonattainment standards for fine particulate matter back to EPA for
status and the Macon area was designated as attainment. further review. Implementation of any standards for fine
In March 2008, EPA issued a final rule further particulate matter that might be revised due to the
tightening the 8-hour standards. In March 2009, the remand will be the subject of future rulemaking.
Georgia Environmental Protection Division

Regional NOx SIP Call. In 1998 and 2004, EPArecommended that Bibb County, which includes Macon,
promulgated regulations for a 22-state region, whichand a portion of Monroe County, which includes Plant
included Georgia, imposing a cap on nitrogen oxidesScherer, be designated as nonattainment under the 2008
emissions in the affected region, and requiring eachstandard. The State also recommended that the Atlanta
state in the region to revise its SIP to implement thearea be expanded to include that portion of Heard
necessary reductions. In 2005, EPA stayed theCounty where Plant Wansley is located. Other
implementation of that rule as it would apply tononattainment areas are also recommended. A state
Georgia. In 2008, EPA finalized a rule that deletedimplementation plan (SIP) to bring the Atlanta area into
Georgia from these regulations. North Carolinaattainment with the 1997 standard was due at the end
challenged the 2008 rule in the D.C. Circuit, and theof 2008 and a final SIP was submitted to EPA in
Georgia Coalition for Sound Environmental Policy, ofSeptember 2009. However, that SIP does not yet
which we are a member, subsequently intervened in thatdemonstrate attainment of the 1997 standard by the
litigation. In November 2009, the D.C. Circuit2010 deadline. Monitored values of ozone are
dismissed North Carolina’s petition. As North Carolinadecreasing and may provide relief from the imposition
failed to appeal this ruling the case has now becomeof a bump-up to a new, more stringent classification for
final, as has the stay exempting Georgia from thesethe Atlanta area based on the 1997 standard.
rules.Implementation of certain aspects of the new 2008

standard is currently subject to ongoing rulemaking. In Clean Air Interstate Rule. EPA finalized the Clean Air
January 2010, EPA issued a formal reconsideration of Interstate Rule (CAIR) in 2005 for ozone and fine
the 2008 standard, proposing to stay any designations particulate matter, which requires emissions reductions
associated with the 2008 standard, to tighten such in sulfur dioxide and nitrogen oxides in most eastern
standard in a final rule by August of 2010 and to states, including Georgia. The rule established a market-
require SIPs for any nonattainment areas by December based cap and trade program, with emission caps for
2013. each affected state. Under Georgia’s SIP, which now

includes the rule, the caps are to be implemented in twoParticulate Matter NAAQS. Plants Wansley and Scherer
phases. The phase one caps for nitrogen oxides tookare in areas designated in 2005 as nonattainment for the
effect in 2009, and for sulfur dioxide are scheduled tofine particulate matter standards first established in
become effective in 2010. A second phase for both1997. An implementation rule was finalized in 2007
pollutants follows in 2015. While the D.C. Circuitsetting forth how the 1997 standards are to be met, and
initially vacated CAIR in its entirety, in a subsequenta SIP for achieving 1997 standards in this area was due
decision the Court instead simply remanded the rule toin 2008, but is still under development. A second
EPA without vacatur, leaving it in place until EPAimplementation rule was finalized in May 2008, setting
issues a new rule consistent with the Court’s decision.forth how new source review provisions are to be
As a result of these actions, more stringent regulatoryimplemented for fine particulate matter. Litigation on
limits could be imposed, or there may be a changethese implementation rules continues in the D.C.
(delay or acceleration) in the effective dates of federalCircuit. In April 2009, EPA announced reconsideration
requirements to reduce emissions. Based on the D.C.of certain aspects of the 2008 implementation rule and
Circuit’s decision, EPA may not be able to usefinalized a rule in September 2009 staying certain
emissions trading or the surrender of Title IV sulfurprovisions of the 2008 rule. That 2009 rule has also
dioxide allowances to achieve the goals of the program,been challenged. While in 2006 the 1997 short-term
and may require sources to meet new, more stringentstandards for fine particulate matter were tightened, no
sulfur dioxide emission limitations instead. EPA isnew areas were designated in Georgia as nonattainment
expected to propose a CAIR replacement rule by Julyfor the revised standards. On February 24, 2009,
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2010, and any new standards will be the subject of this mercury in two phases, with the first phase becoming
or other future rulemakings. effective in 2010 and the second in 2018. In early 2008,

the D.C. Circuit vacated and remanded this rule and a
Regional Haze. EPA’s 1999 regional haze rule was companion regulation delisting electric generating units

created for the control of certain sources that emit from the hazardous air pollutant source list in
nitrogen oxides or sulfur dioxide that contribute to the Section 112 of the Clean Air Act. Appeal of this
degradation of visibility in mandatory federal Class I decision to the U.S. Supreme Court was dismissed.
areas, such as national parks and wilderness areas. A While Georgia elected to include the EPA cap-and-trade
revised rule was issued in 2005 to address portions of program in its SIP, the outcome of this litigation has
the 1999 rule remanded to EPA. Another rule and negated that portion of Georgia’s plan. Recently, EPA
guidance to implement the regional haze rule were also indicated its intent to conduct rulemakings that would
proposed by EPA in 2005. The goal of the regional set maximum achievable control technology limits for
haze rule is to restore natural visibility conditions in the certain hazardous air pollutants (that would include
Class I areas by 2064. Interim milestones reflecting mercury) for coal and oil-fired electric generating units,
reasonable progress towards this goal are required proposing such rules by March 2011 and finalizing such
beginning in 2018. Moreover, the rule requires the regulations by November 2011. In addition, EPA has
application of best available retrofit technology for a issued an information collection request to collect data
certain class of sources (including Plants Scherer and intended for use in such rulemakings. Georgia’s
Wansley) contributing to the impairment of visibility in mercury rules include a ‘‘multi-pollutant rule’’ that
the Class I areas. The Georgia SIP to implement best requires operation of the existing selective catalytic
available retrofit technology and reasonable further reduction systems (nitrogen oxides) and scrubbers
progress, originally due in December 2007, was (sulfur dioxide and mercury) being installed at Plant
submitted in February 2010 to EPA. While the current Wansley as well as additional controls for mercury
SIP calls for no further controls for Plants Scherer or (activated carbon injection and baghouse), sulfur dioxide
Wansley, it remains subject to EPA review and approval. (scrubber) and nitrogen oxides (selective catalytic

reduction system) at Plant Scherer. The maximumShort-term NAAQS for Sulfur Dioxide. In November 2009,
achievable control technology rulemaking for mercuryEPA proposed to strengthen the primary standard for
and other hazardous air pollutants might affect currentsulfur dioxide, by replacing the current annual and
state rules like the multi-pollutant rule, and might24-hour standards with a new, more stringent one hour
require other rules or revisions to Georgia’s SIP.standard. Changes would include siting of future

monitors for measuring short-term ambient New Source Review. In November 1999, the United
concentrations of sulfur dioxide. While no changes have States Justice Department, on behalf of EPA, filed
been proposed to the secondary standard, EPA has lawsuits against Georgia Power and some of its
indicated that it is considering such changes pursuant to affiliates, as well as other utilities. The lawsuits allege
a separate review. violations of the new source review provisions and the

new source performance standards of the Clean Air ActShort-term NAAQS for Nitrogen Dioxide. In January 2010,
at, among other facilities, Scherer Unit Nos. 3 and 4.EPA established a new, primary 1-hour standard for
We are not currently named in the lawsuits and we donitrogen dioxide. EPA is also requiring changes to its
not have an ownership interest in the named units ofmonitoring requirements for nitrogen dioxide, by
Plant Scherer. However, we can give no assurance thatestablishing a new monitoring network, principally in
units in which we have an ownership interest will noturban areas, requiring that such new monitors be
be affected by this or a related lawsuit in the future.installed and operational by January 2013. EPA has
The case has remained administratively closed since theindicated that this new standard must be taken into
spring of 2001. The resolution of this matter is highlyaccount when permitting new or modified sources of
uncertain at this time, as is any responsibility for aNOx emissions such as fossil fuel-fired power plants.
share of any penalties and capital costs required to

Clean Air Mercury Rule and State-Related Mercury Rules. In remedy our violations at co-owned facilities. 
2005, EPA finalized a regulation that would control

Rulemakings that could impose new source reviewemissions of mercury, by creating a market-based
requirements on greenhouse gases (including carboncap-and-trade program that would reduce emissions of
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dioxide) under the Prevention of Significant Carbon Dioxide Emissions and Climate Change
Deterioration (PSD) preconstruction permitting program Efforts to limit emissions of carbon dioxide from
began in earnest last year. After a September 2009 rule power plants continue to increase. Such limitations on
regulating greenhouse gas emissions from new motor emissions could originate in the Congress, the executive
vehicles and an October 2009 rule applying the motor branch or the courts. International developments may
vehicle rule to stationary sources were proposed, EPA also influence the development of any laws to control
issued a final rule in December 2009 determining that emissions or carbon dioxide from power plants.
certain greenhouse gas emissions from new motor
vehicles, including carbon dioxide, endanger public Pending Legislation. Congressional legislative proposals
health or welfare. Until very recently, EPA indicated its being considered would impose new types of regulation
intent to finalize these proposed rules and other or more stringent emissions limitations for greenhouse
proposed rules by the Spring of 2010, such that certain gases, including carbon dioxide, on power plants. In
greenhouse gases (including carbon dioxide) would June 2009, the House of Representatives passed the
become regulated pollutants for stationary sources American Clean Energy and Security Act of 2009
(including power plants) under the PSD preconstruction (H.R. 2454), also known as the Waxman-Markey bill,
permitting and the Title V operating permit programs at which would establish, among other things, a
that time. In late February of 2010, however, EPA cap-and-trade system (starting at 17% below 2005 levels
indicated that PSD for major stationary sources would by 2020, tightening to 83% by 2050) for greenhouse
not be triggered before January 1, 2011. gas emissions in the U.S. The bill also includes a

national renewable electricity standard, which would
Clean Air Act Summary. We believe that the controls begin at 6% of retail sales in 2012, increase to 20% in

being designed and/or installed at Plants Wansley and 2020, and remain at that level through 2039. While we
Scherer will meet the requirements of the rules will not be subject to the annual renewable electricity
described above. However, because (1) several of these standard – it would apply only to retail electric
proposed or final Clean Air Act regulations could suppliers that sell at least 4,000,000 megawatt hours of
require control of the same emissions, (2) the electricity to retail consumers – initially two of our
compliance requirements remain uncertain, (3) litigation members would be subject to the standard. We are
challenging some or all of these rules is likely, and currently pursuing the construction of a 100 megawatt
(4) specific control technologies affect multiple renewable biomass power generation facility in Georgia
emissions, we cannot determine the aggregate effect of that we believe would qualify under the bill’s renewable
these or future regulations. electricity standard. Senate legislation and initiatives,

Depending on the final outcome of these like the Clean Energy Jobs and American Power Act of
developments, and the implementation approach selected 2009, the American Clean Energy Leadership Act of
by EPA and the State of Georgia with respect to 2009 and the Kerry – Lieberman – Graham framework
environmental regulations, we may have to incur could produce results similar to H.R. 2454. We cannot
significant capital expenditures and increased operation predict at this time whether any legislative actions will
expenses for the continued operation of Plants Wansley result in a renewable electricity standard applicable to
and/or Scherer. our members or in the regulation of greenhouse gas

emissions from our power plants, nor can we predictCompliance with the requirements of the Clean Air
the impacts from any relevant federal legislation.Act may also require increased capital or operating
Emissions of carbon dioxide from our plants totaledexpenses on the part of Georgia Power. Any increases
approximately 10 million short tons in 2009.in Georgia Power’s capital or operating expenses may

cause an increase in the cost of power purchased from Executive Branch Action. In 2007, the U.S. Supreme
Georgia Power. (See ‘‘OUR MEMBERS AND THEIR Court ruled in Massachusetts v. EPA that certain
POWER SUPPLY RESOURCES – Member Power Supply greenhouse gases, including carbon dioxide, are
Resources – Georgia Power Block Purchase.’’) pollutants which EPA has the authority to regulate

under the Clean Air Act, if EPA concludes regulation is
needed to protect public health or welfare. The Court
directed EPA to decide whether such regulation is
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needed. In response, and as a reflection of current outcome of such litigation could affect the power plants
Administration priorities, EPA issued a final rule in we own. In 2004, Attorneys General from eight states
December 2009 determining that certain greenhouse gas and the Corporation Counsel of New York filed a
emissions (including carbon dioxide) from new motor complaint in the U.S. District Court for the Southern
vehicles endanger public health or welfare. Other District of New York against Southern Company and
relevant rules, while not yet finalized, could lead to the four other electric power companies. The complaint
direct regulation of greenhouse gas emissions from alleges that the companies’ emissions of carbon dioxide
power plants. In September 2009, EPA proposed a rule contribute to global warming, which the plaintiffs claim
relating to the regulation of greenhouse gases from is a public nuisance. Plaintiffs seek injunctive relief
light-duty vehicles. In October 2009, EPA proposed only to abate the alleged nuisance. In September 2005,
another rule conveying its interpretation of when a the Court granted the defendants’ motions to dismiss,
pollutant (such as a greenhouse gas like carbon dioxide) which the plaintiffs appealed in October 2005. In
becomes ‘‘subject to regulation’’ under the Clean Air September 2009, the U.S. Court of Appeals for the
Act. Also in October 2009, EPA proposed significance Second Circuit ruled in favor of the plaintiffs, vacating
thresholds for greenhouse gas emissions, to determine dismissal of their claims and remanding the case back
when new or modified stationary sources could trigger to the district court. In November defendants sought
new source review and issued a rule requiring the rehearing in the case, which also is subject to a
annual reporting (beginning in 2011 for 2010 emissions) potential appeal. 
of greenhouse gas emissions by many industries, In an October 2009 decision involving common law
including the electric utility industry, and by fossil fuel claims for both injunctive relief and property damage
suppliers. Until very recently, EPA has stated its allegedly caused by greenhouse gas emissions, the U.S.
intention to finalize these proposed rules in the Spring Court of Appeals for the Fifth Circuit reversed the U.S.
of 2010, and has taken the position that these rules District Court for the Southern District of Mississippi’s
when finalized would begin the process of regulating dismissal of private property claims against certain oil,
emissions of greenhouse gases from both mobile and coal, chemical and utility companies alleging damages
stationary sources. In late February of 2010, however, from Hurricane Katrina. In reversing the case, the Fifth
EPA indicated that new source review for major Circuit held that plaintiffs have standing to assert their
stationary sources of greenhouse gas emissions would nuisance, trespass and negligence claims. Contrary to
not be triggered before January 1, 2011. Finally, EPA the decision of the District Court, the Fifth Circuit
has stated its intention to issue a revised New Source concluded that these claims were not barred by the
Performance Standard (NSPS) for steam generating political question doctrine where, under separation of
units operated by electric utilities (and other industrial power principles, federal courts decline to rule on
and commercial facilities) in 2010. That rulemaking is questions deemed more appropriate for action first by
in response to a petition for review of EPA’s refusal to Congress or the Executive Branch. In March of 2010,
adopt regulations governing power plant emissions of however, the Fifth Circuit agreed to a rehearing of the
carbon dioxide and other greenhouse gases under the case before the entire Court. 
Clean Air Act. After the Supreme Court reached its

In February 2008, the Native Village of Kivalina anddecision in Massachusetts v. EPA, the U.S. Court of
the City of Kivalina filed suit in the U.S. District CourtAppeals for the D.C. Circuit remanded the case back to
for the Northern District of California against severalEPA in September 2007 for further proceedings in light
electric utilities, several oil companies and one coalof that decision. Both of the final rules discussed above
company, alleging that their village in Alaska is beingare subject to numerous petitions for review, and
destroyed by erosion caused by global warmingchallenges to the remaining rules may be brought if and
attributable to defendants’ greenhouse gas emissions.when such rules are finalized. We cannot predict at this
The plaintiffs assert claims for public and privatetime whether these developments will ultimately result
nuisance and seek damages, on a joint and several basisin the regulation of greenhouse gas emissions from our
and in the range of $95 million to $400 million frompower plants, or the effects of any such regulation.
defendants for lost property values and the costs of

Litigation. Litigation related to carbon dioxide relocating the village. In September of 2009, the district
emissions continues on numerous fronts, and the court granted defendants’ motions to dismiss the case,
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ruling the plaintiffs lacked standing to bring the case 2010, the Council on Environmental Quality issued
and that plaintiffs’ claims were barred by the political draft guidance confirming that federal agencies, when
question doctrine. Plaintiffs appealed the case to the conducting their scoping reviews under NEPA, should
U.S. Court of Appeals for the Ninth Circuit in consider whether an analysis of direct and indirect
November of 2009. emissions of greenhouse gases from their proposed

actions may provide meaningful information toIn June 2008, a Fulton County, Georgia Superior
decision-makers and the public. Federal agencies areCourt Judge overturned an air quality permit issued to
instructed to consider not only whether evaluatedLongleaf Energy Associates, LLC for the construction
actions may increase emissions of greenhouse gases, butof a coal-fired power plant in Early County, Georgia.
also the relationship climate change effects may have onThis permit had previously been upheld by the Office
proposed and considered actions. Given the broadof State Administrative Hearings (OSAH) after an
nature of these inquiries, we cannot currently predictappeal by the Sierra Club and Friends of the
how greenhouse gas emissions issues will arise inChattahoochee. The judgment set aside OSAH’s
connection with our pending or future interaction withdecision, concluding that carbon dioxide emissions are
federal agencies, including the pursuit of necessaryregulated and thus require permitting under the Clean
consents, approvals or permits, or whether litigationAir Act. On appeal, the decision was reversed by the
based on climate change issues will adversely affect ourGeorgia Court of Appeals. The case was, for other
construction and development plans.reasons, remanded for further OSAH evidentiary

proceedings unrelated to the carbon dioxide issue. Sierra International Developments. International climate change
Club and Friends of the Chattahoochee applied for negotiations under the United Nations Framework
discretionary appeal of the case to the Georgia Supreme Convention on Climate Change continue. In the latest
Court, which in September 2009, decided not to hear round of formal discussions in Copenhagen in
the appeal. Recently, Sierra Club and Friends of the December of 2009, nonbinding agreements were
Chattahoochee filed a motion for reconsideration with reached that included a pledge from participating
the Georgia Supreme Court. That motion was denied, countries to reduce their emissions of greenhouse gases.
ending the appeal. Ongoing litigation and administrative The outcome and impact of these international
review actions are pending in other states, where, like negotiations cannot be determined at this time. 
the Georgia case, it is being argued that best available

While the outcome of these matters cannot becontrol technology is required for carbon dioxide
determined at this time, adverse results in one or moreemissions from new or modified sources under the
of the above-described matters could result inClean Air Act. We cannot predict at this time whether
substantial capital expenditures and/or increasedany of these actions will result in the regulation of
operating costs at our fossil-fuel fired power plantsgreenhouse gas emissions from our power plants, or the
(especially Plants Wansley and Scherer) and potentiallyeffects of any such regulation. 
impact the ability to permit new sources.

Other issues raised by global climate change are also
being litigated in courts throughout the United States. Other Environmental Regulation
For example, a current case in the United States District

After the release of over five million cubic yards ofCourt for the District of Columbia (Sierra Club v.
fly ash from a power plant ash storage facility inUSDA, et al.; No. 07-1860) is based on an argument
Tennessee in December 2008, EPA has been underthat the consents or approvals issued by the Rural
increased pressure to regulate the handling and storageUtilities Service in its capacity as a lender for a
of coal combustion products at the federal level. Coalcoal-fired power plant constitute a major federal action
combustion waste disposed in landfills and surfacetriggering the review requirements of the National
impoundments is currently a regulated solid waste onlyEnvironmental Policy Act (NEPA), which requires
at the state level and in most cases is not considered afederal agencies to assess the environmental impacts of
hazardous waste. As part of a 2000 regulatorytheir major actions. Other litigation addresses the extent
determination, EPA had been developing national solidto which any reviewing federal agency must consider
waste management standards to address coalthe impact of greenhouse gas emissions in the National
combustion waste and is continuing to consider whetherEnvironmental Policy Act review process. In February
coal combustion waste may continue to be classified as
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non-hazardous under the Resource Conservation and will depend on the development of future implementing
Recovery Act. The new standards, expected in early regulations. 
2010, will likely include increased groundwater We are subject to other environmental statutes
monitoring, more stringent siting requirements and including, but not limited to, the Georgia Water Quality
closure of existing coal waste management facilities not Control Act, the Georgia Hazardous Site Response Act,
meeting minimum standards. EPA has requested the Toxic Substances Control Act, the Endangered
information on current ash impoundments at coal-fired Species Act, the Comprehensive Environmental
power plants and is continuing to evaluate the safety of Response, Compensation and Liability Act, the
these structures. In January 2010, EPA also proposed to Emergency Planning and Community Right to Know
include the electric utility industry among those for Act, and to the regulations implementing these statutes.
which it plans to develop proposed regulations We do not believe that compliance with these statutes
identifying appropriate financial responsibility and regulations will have a material impact on our
requirements under the Comprehensive Environmental financial condition or results of operations. Changes to
Response, Compensation, and Liability Act. Depending any of these laws, some of which are being reviewed
on the outcome of these rulemakings, we may incur by Congress, could affect many areas of our operations.
substantial additional costs for the management, Although compliance with new environmental
beneficial use and disposal of these wastes. legislation could have a significant impact on us, those

Since 2005, EPA has been carrying out a review of impacts cannot be fully determined at this time and
wastewater discharges from coal-fired power plants to would depend in part on the final legislation and the
determine whether new Steam Electric Power development of implementing regulations. 
Generating effluent guidelines that cover wastewater We, or generating facilities in which we have an
discharge standards under the Clean Water Act are interest, are also subject, from time to time, to claims
needed. In August 2008, EPA published an interim relating to operations and/or emissions, including
report on the status of the studies undertaken and the actions by citizens to enforce environmental regulations
findings to date. Upon completion of the study, EPA and claims for personal injury due to such operations
announced in late 2009 its intention to revise these and/or emissions. We cannot predict the outcome of
guidelines, proposing to adopt such revisions by 2013. current or future actions, our responsibility for a share
We cannot predict at this time whether any such of any damages awarded or any impact on facility
regulations by EPA, or any action by the State of operations. We, however, do not believe that the current
Georgia, will impact the current methods of wastewater actions will have a material adverse effect on our
or ash disposal utilized at our plants. financial position or results of operations.

In February 2008, the Georgia legislature adopted a
Nuclear Regulationcomprehensive state water plan for Georgia. The stated

purpose of this plan is to guide Georgia in managing We are subject to the provisions of the Atomic
water resources in a sustainable manner to support the Energy Act of 1954 (the Atomic Energy Act), which
state’s economy, to protect public health and natural vests jurisdiction in the Nuclear Regulatory Commission
systems, and to enhance the quality of life for all over the construction and operation of nuclear reactors,
citizens. The plan lays out statewide policies, particularly with regard to certain public health, safety
management practices, and guidance for regional and antitrust matters. The National Environmental
planning. The provisions of this plan are intended to Policy Act has been construed to expand the jurisdiction
guide river basin and aquifer management plans and of the Nuclear Regulatory Commission to consider the
regional water planning efforts statewide in a manner environmental impact of a facility licensed under the
consistent with existing state law. Power generation is a Atomic Energy Act. Plants Hatch and Vogtle are being
key use of water in the state, and any regulations or operated under licenses issued by the Nuclear
other enforceable requirements developed in response to Regulatory Commission. All aspects of the construction,
this plan or subsequent regional plans may have operation and maintenance of nuclear power plants are
substantial effects on the operations of our facilities or regulated by the Commission. From time to time, new
future facilities we construct or acquire. The impacts of Commission regulations require changes in the design,
this water plan cannot be determined at this time and operation and maintenance of existing nuclear reactors.
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Operating licenses issued by the Commission are For information regarding the Nuclear Regulatory
subject to revocation, suspension or modification, and Commission’s regulation relating to decommissioning of
the operation of a nuclear unit may be suspended if the nuclear facilities and regarding the Department of
Commission determines that the public interest, health Energy’s assessments pursuant to the Energy Policy Act
or safety so requires. The operating licenses issued for for decontamination and decommissioning of nuclear
each unit of Plants Hatch and Vogtle expire in 2034 and fuel enrichment facilities, see Note 1 of Notes to
2038 and 2047 and 2049, respectively. Consolidated Financial Statements.

Applications have been filed with the Nuclear Federal Power Act
Regulatory Commission for an early site permit and for

We are subject to the provisions of the Federalcombined construction permits and operating licenses
Power Act applicable to licensees with respect to theirthat would allow the construction and operation of two
hydroelectric developments. Rocky Mountain is aadditional units at Plant Vogtle. See ‘‘OUR POWER

hydroelectric project subject to licensing by the FederalSUPPLY RESOURCES – Future Power Resources.’’ 
Energy Regulatory Commission. 

Pursuant to the Nuclear Waste Policy Act of 1982,
We have a license, expiring in 2027, for Rockythe federal government has the responsibility for the

Mountain. See ‘‘PROPERTIES – Generating Facilities’’ forfinal disposal of commercially produced high-level
additional information. radioactive waste materials, including spent nuclear fuel.

This act requires the owner of nuclear facilities to enter Upon or after the expiration of the license, the
into disposal contracts with the Department of Energy United States Government, by act of Congress, may
for such material. These contracts require each such take over the project or the Federal Energy Regulatory
owner to pay a fee, which is currently just under one Commission may relicense the project either to the
dollar per megawatt-hour for the net electricity original licensee or to a new licensee. In the event of
generated and sold by each of its reactors. takeover or relicensing to another, the original licensee

is to be compensated in accordance with the provisionsContracts with the Department of Energy have been
of the Federal Power Act, such compensation to reflectexecuted to provide for the permanent disposal of spent
the net investment of the licensee in the project, not innuclear fuel produced at Plants Hatch and Vogtle. The
excess of the fair value of the property taken, plusDepartment of Energy failed to begin disposing of spent
reasonable damages to other property of the licenseefuel in 1998 as required by the contracts, and Georgia
resulting from the severance therefrom of the propertyPower, as agent for the co-owners of the plants, is
taken. If the Federal Energy Regulatory Commissionpursuing legal remedies against the Department of
does not act on the new license application prior to theEnergy for breach of contract. See Note 1 of Notes to
expiration of the existing license, the commission isConsolidated Financial Statements for information
required to issue annual licenses, under the same termsregarding the outcome of this litigation. 
and conditions of the existing license, until a new

Plants Hatch and Vogtle currently have on-site license is issued. 
spent-fuel wet storage capacity and Plant Hatch has an

The Energy Policy Act of 2005 amended the Federalon-site dry storage facility. The on-site dry storage
Power Act to authorize the Federal Energy Regulatoryfacility for Plant Hatch became operational in 2000 and
Commission to establish regional reliabilitycan be expanded to accommodate spent fuel through the
organizations authorized to enforce reliability standardslife of the plant. Plant Vogtle’s spent fuel pool storage
and to establish clear responsibility for the commissionis expected to be sufficient until 2015. We expect that
to prohibit manipulative energy trading practices. As aprocurement of on-site dry storage capacity at Plant
generation owner and participant in wholesale powerVogtle will commence in sufficient time to maintain
transactions, we could be subject to penalties forfull-core discharge capability to the spent fuel pool.
violation of these standards and regulations.(See Note 1 of Notes to Consolidated Financial

Statements.) 

For information concerning nuclear insurance, see
Note 8 of Notes to Consolidated Financial Statements.
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ITEM 1A. RISK FACTORS We are exposed to cost uncertainty in connection with our
construction projects at existing and new generatingThe following describes the most significant risks,
facilities.in management’s view, that may affect our business

and financial condition. This discussion is not Our existing facilities require ongoing capital
exhaustive, and there may be other risks that we face expenditures in order to maintain efficient and reliable
which are not described below. The risks described operations. Many of our facilities were constructed over
below, as well as additional risks and uncertainties 20 to 30 years ago and, as a result, may require
presently unknown to us or currently not deemed significant capital expenditures in order to maintain
significant, could negatively affect our business efficiency and reliability, and to comply with changing
operations, financial condition, and future results of environmental requirements. In addition, due to
operations. projected growth in their service territories as well as

the expiration or renegotiation of certain of their
We are undertaking a large capital expansion program that supplemental power supply agreements, our members
will significantly increase our long-term debt. have requested that we expand our existing generating

facilities and build or acquire new generating facilities,We are undertaking a large capital expansion
which will require significant capital expenditures andprogram to meet the future energy needs of our
investment. members, and we will incur a significant amount of

long-term debt in connection with this capital The completion of construction projects without
expansion program. As of December 31, 2009, we had delays or cost overruns is subject to substantial risks,
$4.3 billion of long-term debt outstanding. For 2010 including:
through 2017, we project that we will invest

• potential contract disputes;approximately $6.0 billion to $8.0 billion in new
generation facilities and upgrades to our existing • shortages and inconsistent quality of equipment,
generation facilities. As a result of this program, we materials and labor;
project that we will have approximately $10.0 billion • work stoppages;
in long-term debt outstanding by the end of 2017. See

• permits, approvals and other regulatory matters;‘‘BUSINESS – OUR POWER SUPPLY RESOURCES – Future
Power Resources’’ and ‘‘MANAGEMENT’S DISCUSSION • adverse weather conditions;
AND ANALYSIS OF FINANCIAL CONDITION AND

• unforeseen engineering problems;RESULTS OF OPERATIONS – Financial Condition –
Capital Requirements – Capital Expenditures.’’ • environmental and geological conditions;

This significant increase in long-term debt is • delays or increased costs to interconnect our
expected to increase the cost of electric service we facilities to transmission grids;
provide to our members. In addition, we will continue

• unanticipated increases in the costs of materialsto be highly leveraged and certain of our financial
and labor;metrics may weaken, which could impact our credit

ratings. To address this situation, our board of directors • performance by engineering, construction or
approved budgets for 2009 and 2010 to achieve 1.12 procurement contractors;
and 1.14 margins for interest ratios, respectively; each

• increases in our cost of debt financing; andabove the minimum 1.10 margins for interest ratio
required under the indenture. However, even with these • attention to other projects. 
higher margins, due to the amount of incremental debt

In addition, the construction of large generatingassociated with new generation construction, our equity
plants involves significant financial risk. Moreover, noratio will continue to decrease during the period of
nuclear plants have been constructed in the Unitedconstruction. Any reduction in our credit ratings could
States using advanced designs. Therefore, estimating theincrease our borrowing costs and decrease our access to
cost of construction of any new nuclear plant isthe credit and capital markets.
inherently uncertain. Although our engineering,
procurement and construction contract for the additional

23



units at Plant Vogtle limits our exposure to increases in order to regulate carbon dioxide and other greenhouse
construction costs, we could be exposed to additional gas emissions. Senate proposals are similar. Generally,
risk of cost uncertainty in connection with future the proposals establish mechanisms for emissions
projects. sources, such as power plants, to obtain ‘‘allowances’’

or permits to emit carbon dioxide and other greenhouseAll of these risks could have the effect of increasing
gases during the course of the year, somewhat similar tothe cost of electric service we provide to our members
the emission allowance trading program for sulfurand, as a result, could affect their ability to perform
dioxide established by the Clean Air Act Amendmentstheir contractual obligations to us.
of 1990. However, unlike the program for sulfur
dioxide, we and other utilities may need to purchase allDue in part to national initiatives and/or international
or many of the necessary allowances in an auctionnegotiations, we may become subject to legislative, regulatory
format, rather than being issued allowances at noand/or judicial responses to climate change, compliance with
additional cost. which could be difficult and costly.

Litigation over climate change issues, includingEfforts to limit emissions of carbon dioxide from
greenhouse gas emissions has become more frequent inpower plants continue to increase. EPA has issued an
the United States. Such suits involve claims of variousAdvance Notice of Proposed Rulemaking that suggests
types, including property damage, personal injury,various alternatives for regulating greenhouse gases
common law nuisance, including injunctive relief,under the Clean Air Act. EPA has also made an
challenges to issued permits and citizen enforcement of‘‘endangerment finding’’ for carbon dioxide, which, if
the Clean Air Act. carried through, would trigger a series of events that

could result in the regulation of carbon dioxide as an International climate change negotiations under the
air pollutant. Many of our electric generating facilities United Nations Framework Convention on Climate
are likely to be subject to regulation under climate Change continue. Nonbinding agreements to reduce
change laws and/or regulations which result from these emissions of greenhouse gases were made pursuant to
activities within the next few years. In 2009, our the latest round of formal discussions late last year, and
generation resources emitted approximately 10 million subsequent developments could produce binding
short tons of carbon dioxide. In 2009, 41% of our obligations for emissions reductions. 
generation, excluding pumped storage, came from our

The cost impact of legislation, regulation, newinterest in the coal-fired Plants Scherer and Wansley,
judicial interpretations of existing laws or regulations, orwhich would be the most impacted by any greenhouse
international obligations would depend upon the specificgas related legislation or regulation, while another 12%
requirements created and cannot be determined at thiscame from our gas-fired facilities (which would also be
time. For example, the impact of currently proposedsomewhat impacted but not to the same extent as the
legislation relating to greenhouse gas emissions wouldcoal-fired facilities). The remaining generation (47%)
depend on a variety of factors, including the specificcame from our interest in the nuclear Plants Vogtle and
greenhouse gas emission limits or renewable energyHatch and would not likely be impacted by any climate
requirements, the timing of implementation of thesechange legislation or regulation. 
limits or requirements, the level of emissions allowances

Many of the climate change legislative proposals use allocated and amounts that must be purchased, the
a ‘‘cap-and-trade’’ policy structure, in which carbon purchase price of emissions allowances, the
dioxide and other greenhouse gas emissions from some development of technologies for renewable energy and
portion of the economy would be subject to an overall the reduction of emissions, the degree to which offsets
cap, which would decrease (i.e., become more stringent) may be used for compliance, provisions for cost
over time. For example, the Waxman-Markey bill, containment, if any, and the impact on coal and natural
which was passed by the House of Representatives in gas prices.
June 2009, proposes to enact a cap-and-trade regime in
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Our access to, and cost of, capital could be adversely Energy to finalize the loan guarantee. However, final
affected by various factors, including current market approval and issuance of a loan guarantee by the
conditions, limitations on the availability of Rural Utilities Department of Energy is subject to receipt of the
Service loans and our credit ratings, and significant combined construction permits and operating licenses
constraints on our access to, or increases in our cost of, for Vogtle Units No. 3 and No. 4 from the Nuclear
capital could adversely affect our financial condition and Regulatory Commission (a decision is currently
results of operations. anticipated in fourth quarter 2011), negotiation of

definitive agreements, completion of due diligence byWe rely on access to external funding sources as a
the Department of Energy and satisfaction of othersignificant source of liquidity for capital expenditure
conditions. There can be no assurance that therequirements not satisfied by cash flow generated from
Department of Energy will issue the loan guaranteeoperations. Historically, we and other electric generating
to us. cooperatives have relied on federal loan programs

guaranteed by the Rural Utilities Service (a branch of If the amount of Rural Utilities Service-guaranteed
the U.S. Department of Agriculture) in order to meet a loan funds available to us in the future is further
significant portion of our long-term financing needs, decreased or eliminated or we are unable to ultimately
typically at a cost that was lower than traditional capital secure Department of Energy-guaranteed loan funds, we
markets financing. However, the availability and would have to seek alternative sources of financing,
magnitude of Rural Utilities Service funding levels are which will likely be at a higher cost. 
subject to the annual federal budget appropriations Therefore, our reliance on access to both short-term
process, and therefore are subject to uncertainty because and long-term capital market funding has become an
of periodic budgetary and political pressures faced by increasingly important factor, particularly in light of the
Congress. In addition, a new wave of generation significant amount of new generation construction that
construction nationwide among electric cooperatives is we have planned over the next decade to meet the
resulting in increased competition for available Rural future energy needs of our members. We have
Utilities Service funding. The President’s budget for successfully accessed the capital markets in the past,
fiscal year 2011 proposes to reduce funding by almost and believe that we will be able to maintain sufficient
40% from 2010 levels and, in support of the President’s access to the capital markets based on our current credit
commitment to reduce inefficient fossil-fuel subsidies, ratings. However, our credit ratings reflect the views of
prohibits loans for new or existing fossil-fueled the rating agencies, which could change at any point in
generation. The budget limits the use of electric loan the future. Our borrowing costs could increase and our
funds to renewable energy, transmission, distribution potential pool of investors, funding sources and liquidity
and carbon-capture projects on generation facilities. could decrease if our credit ratings are lowered,
Although Congress has historically rejected proposals to particularly if our ratings are lowered below investment
dramatically curtail the Rural Utilities Service loan grade. 
program, there can be no assurance that it will continue

The cost of our debt financing is affected byto do so. Because of these factors, we cannot predict
prevailing interest rate levels, and if these interest ratethe amount or cost of Rural Utilities Service-guaranteed
levels increase at the time we issue fixed rate debt orloans that may be available to us in the future. 
reset the interest rates on our variable rate debt, our

We have applied for partial funding from the Federal interest costs will increase and our financial condition
Financing Bank, coupled with a guarantee from the and future results of operations could be adversely
Department of Energy, to fund our share of the cost of affected. 
constructing two additional nuclear units at Plant

In addition, certain market disruptions couldVogtle. On February 16, 2010, the Department of
constrain, at least temporarily, our ability to maintainEnergy presented us with a conditional term sheet that
sufficient liquidity and to access capital on favorableset forth the general terms of the loan and offered a
terms or at all. These disruptions include:guarantee that would target 70% of eligible project

costs, not to exceed $3.057 billion. We have until • market conditions generally, such as the current
May 17, 2010 to accept the terms of the conditional uncertainty in the credit and capital markets;
term sheet. We will work with the Department of
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• economic downturns or recessions; • risks related to the expected cost, and funding of
the expected cost, of decommissioning these• instability in the financial markets;
facilities at the end of their operational life. 

• a tightening of lending and lending standards by
Currently, there is no national repository for spentbanks and other credit providers;

nuclear fuel, and progress towards such a repository has
• the overall health of the energy industry; been disappointing. Spent nuclear fuel from Plants

Hatch and Vogtle is currently stored in on-site storage• negative events in the energy industry, such as a
facilities. We currently forecast that the on-site storagebankruptcy of an unrelated energy company;
capabilities at Plants Hatch and Vogtle can be expanded

• lender concerns regarding potential cost overruns to accommodate spent fuel through the life of the
associated with nuclear construction; plants. 

• war or threat of war; and We maintain an internal fund and an external trust
fund for the expected cost of decommissioning our• terrorist attacks or threatened attacks on our
nuclear facilities; however, it is possible thatfacilities or the facilities of unrelated energy
decommissioning costs and liabilities could exceed thecompanies. 
amount of these funds. 

If our ability to access capital becomes significantly
The Nuclear Regulatory Commission has broadconstrained for any of the reasons stated above, or for

authority under federal law to impose licensing andany other reason, our ability to finance ongoing capital
safety-related requirements for the operation of theseexpenditures required to maintain existing generating
facilities. If these facilities were found to be out offacilities and to construct or acquire future power
compliance with applicable requirements, the Nuclearsupply facilities could be limited, our interest costs
Regulatory Commission may impose fines or shut downcould increase and our financial condition and future
one or more units of these facilities until compliance isresults of operations could be adversely affected.
achieved. Revised safety requirements issued by the
Nuclear Regulatory Commission have, in the past,We own nuclear facilities, which give rise to environmental,
necessitated substantial capital expenditures at otherregulatory, financial and other risks, and we are
nuclear generating facilities. In addition, while we haveparticipating in the development of new nuclear facilities.
no reason to anticipate a serious incident at either of

We own a 30% undivided interest in Plant Hatch and these plants, if an incident did occur, it could result in
Plant Vogtle, each of which is a two unit nuclear substantial costs to us. A major incident at a nuclear
generating facility, and which collectively account for facility anywhere in the world could cause the Nuclear
approximately 25% of our generating capacity. Our Regulatory Commission to limit or prohibit the
ownership interest in these facilities exposes us to operation or licensing of any domestic nuclear unit. 
various risks, including:

In addition to our existing ownership of nuclear
• potential liabilities relating to harmful effects on units, we are participating with the other co-owners of

the environment and human health resulting from Plant Vogtle in the construction of two additional
the operation of these facilities and the on-site nuclear units at the Plant Vogtle site. See ‘‘BUSINESS –
storage, handling and disposal of spent nuclear OUR POWER SUPPLY RESOURCES – Future Power
fuel; Resources – Plant Vogtle Units No. 3 and No. 4.’’

• significant capital expenditures relating to
Our costs of compliance with environmental laws andmaintenance, operation, security and repair of
regulations are significant and have increased in recentthese facilities, including repairs required by the
years, and we may face increased costs related toNuclear Regulatory Commission;
environmental compliance, litigation or liabilities in the

• potential liabilities arising out of nuclear incidents future.
or terrorist attacks, including the payment of

As with most electric utilities, we are subject toretrospective insurance premiums, whether at our
extensive federal, state and local laws and regulationsown plants or the plants of other nuclear owners;
regarding air and water quality which, among otherand
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things, regulate emissions of pollutants, such as on our facilities or increased compliance costs which
particulate matter, sulfur dioxide, nitrogen oxides and may result in significant increases in the cost of electric
mercury into the air and discharges of other pollutants, service. The financial impact of any legislation or
including heat, into waters. We are also subject to regulation would depend upon the specific requirements
federal, state and local waste disposal requirements that enacted and cannot be determined at this time.
regulate the manner of transportation, storage and

We could be adversely affected if we are unable to continuedisposal of various types of waste. 
to operate our facilities in a successful manner.

Generally, these environmental regulations are
The operation of our generating facilities may bebecoming increasingly stringent and may require us to

adversely impacted by various factors, including:change the design or operation of existing facilities or
change or delay the location, design, construction or • the risk of equipment failure or operator error;
operation of new facilities. These changes, in turn, may

• operating limitations that may be imposed byresult in substantial increases in the cost of electric
environmental or other regulatory requirements;service. For example, the EPA, has indicated its intent

to propose new regulations on the handling and disposal • compliance with mandatory reliability standards,
of coal combustion by-products. To date, we have including mandatory cyber security standards;
committed significant capital expenditures to achieve

• labor disputes or shortages;and maintain compliance with these regulatory
requirements at our facilities, and we expect that we • fuel, water or material supply interruptions;
will make significant capital expenditures related to

• terrorist attacks; orenvironmental compliance in the future. 
• catastrophic events such as fires, earthquake,While we will continue to exercise our best efforts to

floods, droughts, hurricanes, explosions, pandemiccomply with all applicable regulations, there can be no
health events such as influenzas or similarassurance that we will always be in compliance with all
occurrences. current and future environmental requirements. Failure

to comply with these requirements, even if this failure A severe drought could reduce the availability of
is caused by factors beyond our control, could result in water and restrict or prevent the operation of certain
the imposition of civil and criminal penalties against us, generating facilities. These or similar negative events
as well as the complete shutdown of individual could interrupt or limit electric generation or increase
generating units not in compliance with these the cost of operating our facilities, which could have the
regulations. effect of increasing the cost of electric service we

provide to our members and affect their ability toAdditionally, litigation relating to environmental
perform their contractual obligations to us.issues, including claims of property damage or personal

injury caused by alleged exposure to hazardous
Changes in fuel prices could have an adverse effect on ourmaterials, has increased in recent years. Likewise,
cost of electric service.actions by private citizen groups to enforce

environmental laws and regulations are increasingly We are exposed to the risk of changing prices for
prevalent. While management does not currently fuels, including coal, natural gas and uranium. We have
anticipate that any such litigation would have a material taken steps to manage this exposure by entering into
adverse effect on our financial condition, the ultimate fixed or capped price contracts for some of our coal
outcome of any of these actions cannot be predicted. requirements. We have also entered into natural gas

swap arrangements on behalf of some of our membersIn addition, existing environmental laws and
designed to manage the exposure of those members toregulations may be revised or new laws and regulations
fluctuations in the price of natural gas. The operator ofseeking to protect the environment may be adopted or
our nuclear plants manages price and supply riskbecome applicable to our facilities. Revised or
through use of long-term fixed or capped price contractsadditional laws and regulations, and in particular
with multiple vendors of uranium ore mining,climate change legislation or regulations, could result in
conversion and enrichment services. However, thesesignificant additional expense and operating restrictions
arrangements do not cover all of our and our members’
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risk exposure to increases in the prices of fuels. constraints and credit downgrades. The financial distress
Therefore, increases in fuel prices could significantly of these counterparties may have an adverse effect on
increase the cost of electric service we provide to our us in the event that these counterparties default or
members and affect their ability to perform their otherwise fail to meet their obligations to us. For
contractual obligations to us. example, in 2008, the credit downgrades of AMBAC

Indemnity Corporation and American International
We may not be able to obtain an adequate supply of fuel, Group, Inc. triggered certain requirements under certain
which could limit our ability to operate our facilities. of our agreements which have now been satisfied. See

‘‘MANAGEMENT’S DISCUSSION AND ANALYSIS OFWe obtain our fuel supplies, including coal, natural
FINANCIAL CONDITION AND RESULTS OF OPERATIONS –gas and uranium, from a number of different suppliers.
Financial Condition – Off-Balance Sheet Arrangements-Any disruptions in our fuel supplies, including
Rocky Mountain Lease Arrangements.’’disruptions due to weather, labor relations,

environmental regulations, or other factors affecting our
Our ability to meet our financial obligations could befuel suppliers, could result in us having insufficient
adversely affected if our members fail to perform theirlevels of fuel supplies. For example, rail transportation
contractual obligations to us.bottlenecks could cause transportation companies to be

unable to perform their contractual obligations to deliver We depend primarily on revenue from our members
coal on a timely basis which could result in lower than under the wholesale power contracts to meet our
normal coal inventories at our coal-fired generating financial obligations. Our members are our owners and
plants. Natural gas supplies can also be subject to we do not control their operations or financial
disruption due to natural disasters and similar events. performance. Further, our members must forecast their
Any failure to maintain an adequate inventory of fuel load growth and power supply needs. If our members
supplies could require us to operate other generating acquire more power supply resources than needed,
plants at higher cost or require our members to whether from us or other suppliers, or fail to acquire
purchase higher-cost energy from other sources, and sufficient supplies, our members’ rates could increase
affect their ability to perform their contractual excessively and affect financial performance. Also, as a
obligations to us. result of current economic conditions, sales by our

members may not be sufficient to cover current costs
The financial difficulties faced by other companies could without rate increases and our members may not collect
adversely affect us. all amounts billed to their consumers. Although each

member has financial covenants to set rates to maintainWe have exposure to many different industries and
certain margin levels, and our members’ rates are notcounterparties, and routinely execute transactions with
regulated by the Georgia Public Service Commission,counterparties in the energy industry, such as coal and
pressure from their consumer members not to raise ratesnatural gas companies, and the financial services
excessively could affect financial performance. Thus, weindustry, including commercial banks, investment banks
are exposed to the risk that one or more members couldand other institutions. Many of these transactions
default in the performance of their obligations to usexpose us to credit risk in the event of default of our
under the wholesale power contracts. Our ability tocounterparty. For example, we enter into hedge
satisfy our financial obligations could be adverselyagreements to manage a portion of our exposure to
affected if one or more of our members, particularlyfluctuations in the market price of natural gas with
one of the larger members, defaulted on their paymentseveral counterparties. If our counterparties fail or
obligations to us. Although the wholesale powerrefuse to honor their obligations, our hedges of the
contracts obligate non-defaulting members to pay therelated risk may be ineffective. Any failure could
amount of any payment default, pursuant to a pro ratasignificantly increase the cost of electric service we
step-up formula, there can be no guarantee that theprovide to our members. 
non-defaulting members would be able to fulfill this

Also, as a result of recent market events, some of our obligation.
financial institution counterparties have experienced
various degrees of financial distress, including liquidity
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Changes in power generation technology could result in the comparable with, or lower than, our cost of generating
cost of our electric service being less competitive. power. If these technologies were to develop sufficient

economies of scale, the value of our generating facilitiesOur business model is to provide our members with
could be adversely affected.wholesale electric power at the lowest possible cost.

Other technologies currently exist or are in ITEM 1B. UNRESOLVED STAFF COMMENTS
development, such as fuel cells, microturbines,

None.windmills and solar cells, that may in the future be
capable of producing electric power at costs that are
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ITEM 2. PROPERTIES

Generating Facilities

The following table sets forth certain information with respect to our generating facilities, all of which are in
commercial operation.

Our Share of
Nameplate Commercial License

Type of Percentage Capacity Operation Expiration
Facilities Fuel Interest (MW) Date Date

Plant Hatch (near Baxley, Ga.)
Unit No. 1 Nuclear 30 269.9 1975 2034
Unit No. 2 Nuclear 30 268.8 1979 2038

Plant Vogtle (near Waynesboro, Ga.)
Unit No. 1 Nuclear 30 348.0 1987 2047
Unit No. 2 Nuclear 30 348.0 1989 2049

Plant Wansley (near Carrollton, Ga.)
Unit No. 1 Coal 30 259.5 1976 N/A(1)

Unit No. 2 Coal 30 259.5 1978 N/A(1)

Combustion Turbine Oil 30 14.8 1980 N/A(1)

Plant Scherer (near Forsyth, Ga.)
Unit No. 1 Coal 60 490.8 1982 N/A(1)

Unit No. 2 Coal 60 490.8 1984 N/A(1)

Rocky Mountain (near Rome, Ga.) Pumped
Storage Hydro 74.61 632.5 1995 2027

Doyle (near Monroe, Ga.) Gas 100 325.0(2) 2000 N/A(1)

Talbot (near Columbus, Ga.)
Units No. 1-4 Gas 100 412.0 2002 N/A(1)

Units No. 5-6 Gas-Oil 100 206.0 2003 N/A(1)

Chattahoochee (near Carrollton, Ga.) Gas 100 468.0 2003 N/A(1)

Hawk Road (near Franklin, Ga.) Gas 100 500.0 2001 N/A(1)

Hartwell (near Hartwell, Ga.) Gas-Oil 100 300.0 1994 N/A(1)

(1) Fossil-fired units do not operate under operating licenses similar to those granted to nuclear units by the Nuclear Regulatory Commission and to hydroelectric plants by Federal Energy Regulatory Commission.

(2) Nominal plant capacity identified in the power purchase and sale agreement with Doyle I, LLC. (See ‘‘ – The Plant Agreements – Doyle’’.)
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Plant Performance primarily from coal mines in the eastern United States.
As of February 28, 2010, we had a 103-day coal supplyThe following table sets forth certain operating
at Plant Wansley based on continuous operation. performance information of each of our generating

facilities: Coal for Scherer Units No. 1 and No. 2 is purchased
under term contracts and in spot market transactions. As

Summer of February 28, 2010, our coal stockpile at PlantPlanning
Scherer contained a 62-day supply based on continuousReserve Equivalent

Capacity(1) Availability(2) Capacity Factor(3) operation. Plant Scherer burns sub-bituminous coal
Unit (Megawatts) 2009 2008 2007 2009 2008 2007

purchased from coal mines in the Powder River Basin
Plant Hatch in Wyoming. 

Unit No. 1 262.8 93% 83% 97% 93% 84% 98%
Unit No. 2 264.9 67 96 87 67 96 87 We separately dispatch Plant Wansley and Plant

Plant Vogtle Scherer, but use Georgia Power as our agent for fuel
Unit No. 1 345.0 89 89 100 91 91 101 procurement. We currently lease approximately 1,200Unit No. 2 345.6 99 86 83 100 88 84

rail cars to transport coal to these two facilities. Plant Wansley
Unit No. 1 258.9 87 98 83 51 85 77 For information relating to the impact that the CleanUnit No. 2 258.9 95 88 98 45 72 91

Air Act may have on our coal-fired facilities, seeCombustion Turbine(4) 0 61 60 44 0 0 0

‘‘BUSINESS – ENVIRONMENTAL AND OTHERPlant Scherer
Unit No. 1 498.7 79 97 86 70 90 80 REGULATION – Clean Air Act.’’
Unit No. 2 502.2 81 97 90 72 92 85

Rocky Mountain(5) Nuclear Fuel. Georgia Power, as operating agent, has
Unit No. 1 272.3 74 97 86 18 26 22 the responsibility to procure nuclear fuel for Plants
Unit No. 2 235.0 96 93 97 19 21 25

Hatch and Vogtle. Georgia Power has contracted withUnit No. 3 272.3 75 76 37 15 11 6
Southern Nuclear Operating Company to operate theseDoyle(5)(6) 348.0 100 95 92 1 1 2
plants, including nuclear fuel procurement. SouthernTalbot(5) 663.6 94 94 90 1 1 3
Nuclear Operating Company has contracted withChattahoochee 477.0 91 88 91 53 34 38
multiple suppliers for uranium ore, conversion services,Hawk Road(7) 487.0 94 n/a n/a 0 n/a n/a
enrichment services and fuel fabrication to satisfyHartwell(7) 298.0 99 n/a n/a 3 n/a n/a
nuclear fuel requirements. Most contracts are short to

TOTAL 5,790.2 medium-term. The nuclear fuel supply and related
(1) Summer Planning Reserve Capacity is the amount used for 2010 capacity reserve planning. services are expected to be adequate to satisfy current
(2) Equivalent Availability is a measure of the percentage of time that a unit was available to generate and future nuclear generation requirements.if called upon, adjusted for periods when the unit is derated from its rated capacity.

(3) Capacity Factor is a measure of the actual output of a unit as a percentage of its potential output.
Natural Gas. We purchase the natural gas, including

(4) The Wansley combustion turbine is used primarily for emergency service and is rarely operated
transportation and other related services, needed toexcept for testing.

(5) Rocky Mountain, Doyle, Talbot, Hawk Road and Hartwell primarily operate as peaking plants, which operate Doyle, Talbot, Chattahoochee, Hawk Road and
results in low capacity factors. Hartwell. We purchase natural gas in the spot market

(6) Equivalent Availability for each of Doyle’s five units is measured only during the period May 15 –
and under agreements at indexed prices. We haveSeptember 15, reflecting the contractual availability commitment of Doyle I, LLC. We may dispatch

the units during other periods if the units are available. entered into hedge agreements to manage a portion of
(7) The operating performance factors for Hawk Road and Hartwell, which were acquired during 2009, our exposure to fluctuations in the market price ofare based on the entire twelve months of 2009.

natural gas. We manage exposure to such risks only
The nuclear refueling cycle for Plants Hatch and with respect to members that elect to receive such

Vogtle exceeds twelve months. Therefore, in some services. We purchase transportation under long-term
calendar years the units at these plants are not taken out firm and short-term firm and non-firm contracts. We
of service for refueling, resulting in higher levels of have also contracted with Petal Gas Storage, LLC to
equivalent availability and capacity factor. provide 800,000 MMbtus of firm natural gas storage

services and related firm transportation. (See
Fuel Supply ‘‘QUANTITATIVE AND QUALITATIVE DISCLOSURES

ABOUT MARKET RISK – Commodity Price Risk.’’)Coal. Coal for Plant Wansley is currently purchased
under term contracts and in spot market transactions,
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Co-Owners of Plants

Plants Hatch, Vogtle, Wansley and Scherer Units No. 1 and No. 2 are co-owned by Georgia Power, the Municipal
Electric Authority of Georgia, the City of Dalton and us, and Rocky Mountain is co-owned by Georgia Power and
us. Each co-owner owns or leases undivided interests in the amounts shown in the following table (which excludes
the Plant Wansley combustion turbine). We are the operating agent for Rocky Mountain. Georgia Power is the
operating agent for each of the other plants.

Nuclear Coal-Fired Pumped Storage

Scherer Units
Plant Hatch Plant Vogtle Plant Wansley No. 1 & No. 2 Rocky Mountain Total

% MW(1) % MW(1) % MW(1) % MW(1) % MW(1) MW(1)

Oglethorpe 30.0 539 30.0 696 30.0 519 60.0 982 74.61 633 3,369
Georgia Power 50.1 900 45.7 1,060 53.5 926 8.4 137 25.39 215 3,238
MEAG 17.7 318 22.7 527 15.1 261 30.2 494 – – 1,600
Dalton 2.2 39 1.6 37 1.4 24 1.4 23 – – 123

Total 100.0 1,796 100.0 2,320 100.0 1,730 100.0 1,636 100.00 848 8,330

(1) Based on nameplate ratings.

Georgia Power Company City of Dalton, Georgia

Georgia Power is a wholly owned subsidiary of The Dalton Utilities is a combined utility that provides
Southern Company and is engaged primarily in the electric, gas, water and wastewater services to the city
generation and purchase of electric energy and the of Dalton (located in northwest Georgia) and some of
transmission, distribution and sale of this energy. the surrounding communities. It presently serves more
Georgia Power distributes and sells energy within the than 65,000 residential, commercial and industrial
State of Georgia at retail in over 600 communities electric customers.
(including Athens, Atlanta, Augusta, Columbus, Macon,

The Plant AgreementsRome and Valdosta), as well as in rural areas, and at
wholesale to some of our members, the Municipal Plants Hatch, Wansley, Vogtle and Scherer
Electric Authority of Georgia and two municipalities.

Our rights and obligations with respect to PlantsGeorgia Power is the largest supplier of electric energy
Hatch, Wansley, Vogtle and Scherer are contained in ain the State of Georgia. (See ‘‘BUSINESS – OGLETHORPE
number of contracts between Georgia Power and usPOWER CORPORATION – Relationship with Georgia
and, in some instances, MEAG Power and the City ofPower Company.’’) Georgia Power is subject to the
Dalton. We are a party to four Purchase and Ownershipinformational requirements of the Exchange Act, and, in
Participation Agreements (Ownership Agreements)accordance therewith, files reports and other information
under which we acquired from Georgia Power a 30%with the SEC.
undivided interest in each of Plants Hatch, Wansley and
Vogtle, a 60% undivided interest in Scherer Units No. 1Municipal Electric Authority of Georgia
and No. 2 and a 30% undivided interest in those

The Municipal Electric Authority of Georgia, also facilities at Plant Scherer intended to be used in
known as MEAG Power, is a state-chartered, municipal common by Scherer Units No. 1, No. 2, No. 3 and
joint-action agency that provides capacity and energy to No. 4 (the Scherer Common Facilities). We have also
its membership of 49 municipal electric utilities entered into four Operating Agreements (Operating
(including 48 cities and one county in the State of Agreements) relating to the operation and maintenance
Georgia). MEAG Power has wholesale take-or-pay of Plants Hatch, Wansley, Vogtle and Scherer,
power sales contracts with each of its 49 participants respectively. The Ownership Agreements and Operating
that extend to June 2054. The participants are located in Agreements relating to Plants Hatch and Wansley are
39 of the State’s 159 counties and collectively serve two-party agreements between Georgia Power and us.
approximately 309,000 electric consumers (meters). The Ownership Agreements and Operating Agreements
MEAG Power is the State’s third largest power supplier relating to Plants Vogtle and Scherer are agreements
behind Georgia Power and us. among Georgia Power, MEAG Power, the City of
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Dalton and us. The parties to each Ownership Vogtle, any co-owner has the right to disapprove large
Agreement and Operating Agreement are referred to as discretionary capital improvements. 
‘‘participants’’ with respect to each such agreement. In 1993, the co-owners of Plants Hatch and Vogtle

In 1985, in four transactions, we sold our entire 60% entered into the Amended and Restated Nuclear
undivided ownership interest in Scherer Unit No. 2 to Managing Board Agreement, which provides for a
four separate owner trusts established by institutional managing board to coordinate the implementation and
investors. We retained all of our rights and obligations administration of the Plant Hatch and Plant Vogtle
as a participant under the Ownership and Operating Ownership and Operating Agreements, provides for
Agreements relating to Scherer Unit No. 2 for the term increased rights for the co-owners regarding certain
of the leases. Our leases expire in 2013, with options to decisions and allows Georgia Power to contract with a
renew for a total of 8.5 years. We also have fair market third party for the operation of the nuclear units. In
value purchase options at specified dates, including March 1997, Georgia Power designated Southern
2013 and the end of lease renewal terms. We treat these Nuclear Operating Company as the operator of Plants
transactions as capital leases for financial reporting Hatch and Vogtle, pursuant to the Nuclear Operating
purposes. (See Note 4 of Notes to Consolidated Agreement between Georgia Power and Southern
Financial Statements.) (In the following discussion, Nuclear Operating Company, which the co-owners had
references to participants ‘‘owning’’ a specified previously approved. In connection with the
percentage of interests include our rights as a deemed amendments to the Plant Scherer Ownership and
owner with respect to our leased interests in Scherer Operating Agreements, the co-owners of Plant Scherer
Unit No. 2.) entered into the Plant Scherer Managing Board

Agreement which provides for a managing board toThe Ownership Agreements appoint Georgia Power
coordinate the implementation and administration of theas agent with sole authority and responsibility for,
Plant Scherer Ownership and Operating Agreements andamong other things, the planning, licensing, design,
provides for increased rights for the co-ownersconstruction, renewal, addition, modification and
regarding certain decisions, but does not alter Georgiadisposal of Plants Hatch, Vogtle, Wansley and Scherer
Power’s role as agent with respect to Plant Scherer. Units No. 1 and No. 2 and the facilities used in

common at Plant Scherer. Each Operating Agreement The Operating Agreements provide that we are
gives Georgia Power, as agent, sole authority and entitled to a percentage of the net capacity and net
responsibility for the management, control, maintenance energy output of each plant or unit equal to our
and operation of the plant to which it relates. Each percentage undivided interest owned or leased in such
Operating Agreement also provides for the use of power plant or unit. Georgia Power, as agent, schedules and
and energy from the plant and the sharing of the costs dispatches Plants Hatch and Vogtle. The Plant Scherer
of the plant by the participants in accordance with their and Wansley ownership and operating agreements allow
respective interests in the plant. In performing its each co-owner (i) to dispatch separately its respective
responsibilities under the Ownership and Operating ownership interest in conjunction with contracting
Agreements, Georgia Power is required to comply with separately for long-term coal purchases procured by
prudent utility practices. Georgia Power’s liabilities with Georgia Power and (ii) to procure separately long-term
respect to its duties under the Ownership and Operating coal purchases. We separately dispatch our ownership
Agreements are limited by the terms of these share of Scherer Units No. 1 and No. 2 and of Plant
agreements. Wansley. 

Under the Ownership Agreements, we are obligated For Plants Hatch and Vogtle, each participant is
to pay a percentage of capital costs of the respective responsible for a percentage of operating costs (as
plants, as incurred, equal to the percentage interest defined in the Operating Agreements) and fuel costs of
which we own or lease at each plant. With respect to each plant or unit equal to the percentage of its
Scherer Units No. 1 and No. 2, the participants have undivided interest which is owned or leased in such
certain limited rights to disapprove capital budgets plant or unit. For Scherer Units No. 1 and No. 2 and
proposed by Georgia Power and to substitute alternative for Plant Wansley, each party is responsible for its fuel
capital budgets. With respect to Plants Hatch and costs and for variable operating costs in proportion to

the net energy output for its ownership interest, and is
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responsible for a percentage of fixed operating costs and disposal of Rocky Mountain. The Rocky Mountain
equal to the percentage of its undivided interest which Pumped Storage Hydroelectric Project Operating
is owned or leased in such plant or unit. Georgia Power Agreement (the Rocky Mountain Operating Agreement)
is required to furnish budgets for operating costs, fuel gives us, as agent, sole authority and responsibility for
plans and scheduled maintenance plans. In the case of the management, control, maintenance and operation of
Scherer Units No. 1 and No. 2, the participants have Rocky Mountain. 
limited rights to disapprove such budgets proposed by In general, each co-owner is responsible for payment
Georgia Power and to substitute alternative budgets. The of its respective ownership share of all operating costs
Ownership Agreements and Operating Agreements and pumping energy costs (as defined in the Rocky
provide that, should a participant fail to make any Mountain Operating Agreement) as well as costs
payment when due, among other things, such nonpaying incurred as a result of any separate schedule or
participant’s rights to output of capacity and energy independent dispatch. A co-owner’s share of net
would be suspended. available capacity and net energy is the same as its

The Operating Agreements for Plant Hatch and Plant respective ownership interest under the Rocky Mountain
Vogtle will remain in effect with respect to each unit Ownership Agreement. We and Georgia Power have
for so long as a Nuclear Regulatory Commission each elected to schedule separately our respective
operating license exists for such unit. (See ‘‘BUSINESS – ownership interests. The Rocky Mountain Operating
ENVIRONMENTAL AND OTHER REGULATION – Nuclear Agreement will terminate in 2035. The Rocky Mountain
Regulation.’’) The Operating Agreement for Plant Ownership and Operating Agreements provide that,
Wansley will remain in effect with respect to Plant should a co-owner fail to make any payment when due,
Wansley Units No. 1 and No. 2 until 2016 and 2018, among other things, such non-paying co-owner’s rights
respectively. The Operating Agreement for Scherer to output of capacity and energy or to exercise any
Units No. 1 and No. 2 will remain in effect with other right of a co-owner would be suspended until all
respect to Scherer Units No. 1 and No. 2 until 2022 amounts due, with interest, had been paid. The capacity
and 2024, respectively. Upon termination of each and energy of a non-paying co-owner may be purchased
Operating Agreement, following any extension agreed to by a paying co-owner or sold to a third party. 
by the parties, Georgia Power will retain such powers In late 1996 and early 1997, we entered into lease
as are necessary in connection with the disposition of transactions for our 74.61% undivided ownership
the property of the applicable plant, and the rights and interest in Rocky Mountain. Under the terms of these
obligations of the parties shall continue with respect to transactions, we leased the facility to three institutional
actions and expenses taken or incurred in connection investors for the useful life of the facility, who in turn
with such disposition. leased it back to us for a term of 30 years. We will

In conjunction with the development of additional continue to control and operate Rocky Mountain during
units at Plant Vogtle (see ‘‘BUSINESS – OUR POWER the leaseback term. For more information about the
SUPPLY RESOURCES – Future Power Resources’’), we, structure of these lease transactions, see
Georgia Power, MEAG Power and the City of Dalton ‘‘MANAGEMENT’S DISCUSSION AND ANALYSIS OF

entered into amendments to the Operating Agreement FINANCIAL CONDITION AND RESULTS OF OPERATIONS –
for Plant Vogtle and the Nuclear Managing Board Financial Condition – Off-Balance Sheet
Agreement, and entered into an Ownership Agreement Arrangements – Rocky Mountain Lease Arrangements.’’
that governs participation in Vogtle Units No. 3 and

DoyleNo. 4.

We have an agreement with Doyle I LLC, a limited
Rocky Mountain liability company owned by one of our members,
The Rocky Mountain Pumped Storage Hydroelectric Walton EMC, to purchase the output of a gas-fired

Ownership Participation Agreement, by and between us combustion turbine generating facility over a 15-year
and Georgia Power (the Rocky Mountain Ownership term. Delivery commenced May 15, 2000. 
Agreement), appoints us as agent with sole authority During the term of the agreement, we have the right
and responsibility for, among other things, the planning, and obligation to purchase all of the capacity and
licensing, design, construction, operation, maintenance
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energy from the facility. We are obligated to pay to ITEM 3. LEGAL PROCEEDINGS
Doyle I, LLC each month a capacity charge based on a We are a party to various actions and proceedings
performance rating and an energy charge equal to all incidental to our normal business. Liability in the event
costs of operating the facility. We are also obligated to of final adverse determinations in any of these matters
pay the actual operation and maintenance costs and the is either covered by insurance or, in the opinion of our
costs of capital improvements. We are responsible for management, after consultation with counsel, should not
supplying all natural gas necessary to operate the in the aggregate have a material adverse effect on the
facility. We have the right to dispatch the facility. our financial position or results of operations. 

Doyle I, LLC operates the facility. Doyle I, LLC For information about environmental matters that
must make the units available from May 15 to could have an effect on us, see Note 11 of Notes to
September 15 each year. Subject to air permit and other Consolidated Financial Statements.
limitations, we may dispatch the facility at other times
to the extent that the facility is available. ITEM 4. RESERVED

We have an option to purchase the facility at the end
of the term of the agreement at a fixed price. We treat
this agreement as a capital lease of the facility for
financial reporting purposes (see Note 4 of Notes to
Consolidated Financial Statements).
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PART II

ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES.

Not applicable.

ITEM 6. SELECTED FINANCIAL DATA

The following table presents our selected historical financial data. The financial data presented as of the end of
and for each year in the five-year period ended December 31 2009, have been derived from our audited financial
statements. This data should be read in conjunction with ‘‘MANAGEMENT’S DISCUSSION AND ANALYSIS OF

FINANCIAL CONDITION AND RESULTS OF OPERATIONS’’ and the ‘‘FINANCIAL STATEMENTS AND SUPPLEMENTARY

DATA.’’
(dollars in thousands)

2009 2008 2007 2006 2005

STATEMENTS OF REVENUES AND EXPENSES DATA
Operating revenues:

Sales to Members $ 1,144,012 $ 1,237,649 $ 1,149,657 $ 1,127,423 $ 1,136,463
Sales to non-Members 1,249 1,111 1,585 1,456 33,060

Total operating revenues 1,145,261 1,238,760 1,151,242 1,128,879 1,169,523

Operating expenses:
Fuel 360,412 466,205 415,125 374,144 365,073
Production 285,812 278,981 246,675 254,658 251,830
Purchased power 123,105 160,133 155,005 179,129 255,616
Depreciation and amortization 133,707 119,540 131,434 156,829 152,556
Accretion 18,261 17,149 16,169 17,351 16,123
Other (158) (327) (394) (39,529) (83,098)

Total operating expenses 921,139 1,041,681 964,014 942,582 958,100

Operating margin 224,122 197,079 187,228 186,297 211,423
Other income, net 42,728 43,381 54,854 51,414 26,776
Net interest charges (240,460) (221,201) (223,021) (219,510) (220,546)

Net margin $ 26,390 $ 19,259 $ 19,061 $ 18,201 $ 17,653

BALANCE SHEET DATA
Electric plant, net:

In service $ 3,557,723 $ 3,152,911 $ 3,161,954 $ 3,274,080 $ 3,427,101
Nuclear fuel, at amortized cost 215,949 179,020 130,138 119,076 94,159
Construction work in progress 626,824 307,464 189,102 68,145 26,721

Total electric plant $ 4,400,496 $ 3,639,395 $ 3,481,194 $ 3,461,301 $ 3,547,981

Total assets $ 6,370,234 $ 5,044,452 $ 4,937,320 $ 4,901,745 $ 4,826,916

Capitalization:
Long-term debt $ 4,267,706 $ 3,361,463 $ 3,409,038 $ 3,402,094 $ 3,238,648
Obligations under capital leases 239,461 264,107 286,729 313,821 332,434
Obligations under Rocky Mountain transactions 115,641 108,219 101,272 94,772 88,689
Patronage capital and membership fees 562,219 535,829 516,570 497,509 479,308
Accumulated other comprehensive loss (1,253) (1,348) (32,691) (28,988) (35,498)

Subtotal 5,183,774 4,268,270 4,280,918 4,279,208 4,103,581
Less: long-term debt and capital leases due within one year (119,241) (110,647) (143,400) (234,621) (217,743)

Total capitalization $ 5,064,533 $ 4,157,623 $ 4,137,518 $ 4,044,587 $ 3,885,838

Property additions $ 627,148 $ 353,831 $ 194,739 $ 134,518 $ 69,744

OTHER DATA
Energy supply (megawatt-hours):

Generated 19,699,706 21,906,888 21,577,805 21,272,913 20,962,600
Purchased 779,108 1,755,225 1,593,864 2,108,654 3,812,809

Available for sale 20,478,814 23,662,113 23,171,669 23,381,567 24,775,409

Member revenues per kWh sold 5.67¢ 5.30¢ 5.04¢ 4.90¢ 4.79¢
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ITEM 7. MANAGEMENT’S DISCUSSION AND meet our financial obligations since our formation in
ANALYSIS OF FINANCIAL CONDITION AND 1974.
RESULTS OF OPERATIONS

Future Capital Requirements
Forward-Looking Statements and Associated Risks

Over the last several years, we have focused our
This annual report contains forward-looking efforts on developing a menu of generation options

statements, including statements regarding, among that offers members more ownership and control over
other items, (i) anticipated trends in our business, their generation resources (through us) in order to help
(ii) our future power supply requirements, resources mitigate reliance on third-party contracts. In
and arrangements, (iii) our expected future capital furtherance of these efforts, we have taken the
expenditures and (iv) disclosures regarding market risk following actions:
included in ‘‘QUANTITATIVE AND QUALITATIVE

• We and the other co-owners of Plant VogtleDISCLOSURES ABOUT MARKET RISK.’’ Some forward-
agreed to develop two additional nuclear units atlooking statements can be identified by use of terms
the Plant Vogtle site, with each co-ownersuch as ‘‘may,’’ ‘‘will,’’ ‘‘expects,’’ ‘‘anticipates,’’
maintaining the same percentage ownership in the‘‘believes,’’ ‘‘intends,’’ ‘‘projects,’’ ‘‘plans’’ or similar
two new units as they have in the existing units.terms. These forward-looking statements are based
Our estimated total cost for our 30% interest inlargely on our current expectations and are subject to a
the two new units, including the allowance fornumber of risks and uncertainties, some of which are
funds used during construction, is approximatelybeyond our control. For some of the factors that could
$4.2 billion, with planned commercial operationcause actual results to differ materially from those
dates of 2016 and 2017.anticipated by these forward-looking statements, see

‘‘RISK FACTORS.’’ In light of these risks and • We are pursuing development of one 100
uncertainties, we can give no assurance that events megawatt biomass-fueled generating plant. The
anticipated by the forward-looking statements plant is planned for commercial operation in
contained in this annual report will in fact transpire. 2014. We have acquired a site for this facility and

are conducting preliminary engineering work and
Executive Overview environmental analyses. Our estimated cost to

General construct this facility is $477 million, including
allowance for funds used during construction.We are a not-for-profit electric cooperative whose

principal business is providing wholesale electric • We are pursuing the development of one natural
service to our 39 members. Consequently, substantially gas-fired 605 megawatt combined cycle facility
all of our revenues and cash flow are derived from with a target completion date of 2015. We are in
sales to our members pursuant to long-term, the process of evaluating sites and plan to begin
take-or-pay wholesale power contracts that extend our preliminary engineering work and
through 2050. These contracts obligate our members environmental analyses later this year. Our
jointly and severally to pay all of our costs and estimated cost to construct this facility is
expenses associated with owning and operating our approximately $750 million, including allowance
power supply business. To that end, our existing rate for funds used during construction.
structure provides for a pass-through of actual energy • We and our members are currently evaluating
costs. Charges for fixed costs, including capacity, other additional specific gas-fired combustion turbine
non-energy charges, debt service obligations and the plants and combined cycle plants. Decisions
margin required to meet our budgeted margins for regarding these plants are expected to be made
interest ratio are carefully managed throughout the over a two to three year period beginning as early
year to ensure that sufficient capacity-related revenues as 2010.
are produced. This structure provides us with the

In addition, we forecast that expenditures required forability to manage our revenues to assure full recovery
existing generating facilities will be approximatelyof our costs in rates and has enabled us to consistently
$800 million through 2012. These expenditures include
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normal additions and replacements to plant in-service liquidity is comprised of a diversified, cost-effective mix
and projects to maintain and achieve compliance with of cash (including short-term investments), committed
current and anticipated environmental requirements. lines of credit and a commercial paper program. 
Importantly, this forecast does not include additional In 2009, in addition to using our liquidity to finance
capital expenditures or increased operational expenses new generation projects, we issued $274 million of
for Plants Wansley and Scherer due to climate change commercial paper to finance two acquisitions and
legislation and regulation which is likely to be enacted refinance debt we assumed in conjunction with one of
or adopted in the future. these acquisitions. In May we acquired the Hawk Road

Energy Facility (a 500 megawatt peaking facility in2009 Financial Results
Heard County, Georgia) and in October we acquired the

Despite general economic pressures, we are well Hartwell Energy Facility (a 300 megawatt oil and
positioned, both financially and operationally, to fulfill gas-fired peaking facility in Hart County, Georgia). As a
our obligations to our members, bondholders and result, we believe that our liquidity management
creditors. In this regard, our revenues in 2009 were program not only provides us with the ability to meet
sufficient to recover all of our costs and to satisfy all of our financial obligations, but also provides us with a
our debt service obligations and financial covenants, significant competitive advantage that will contribute to
including the annual margin required to meet the our ability to meet the future energy needs of our
margins for interest ratio rate covenant under the members in a cost-effective manner.
indenture. Specifically, we recorded a net margin of
$26.4 million in 2009, which exceeded the required Outlook for 2010
margins for interest ratio of 1.10. We believe that it is We will remain focused on providing reliable,
important to improve our margin coverage in light of cost-effective energy to our members and the
current financial market conditions and a period of 4.1 million people they serve. There are, nevertheless,
increased capital requirements, as noted above. certain risks and challenges that must be addressed,
Consequently, for the first time since our margins for including:
interest ratio rate covenant was instituted in 1997, we

• Continued ability to access financial markets toare targeting higher margins than what would otherwise
support our significant future capital requirements;be necessary to meet the minimum required margins for

interest ratio of 1.10 under the indenture. For 2009, we • General economic conditions in the U.S. and their
collected revenues sufficient to achieve a margins for impact on our members and their consumers;
interest ratio of 1.12, effectively increasing our annual

• Managing the effects of potential environmentalmargin target by 20%. In this regard, we recorded net
legislation and regulation regarding carbon dioxidemargins of $26.4 million in 2009 as compared to net
and other emissions, particularly on Plantsmargins of $19.3 million for 2008. For 2010, we are
Wansley and Scherer; andtargeting a margins for interest ratio of 1.14. As our

generation construction program evolves, our board of • Fuel cost volatility, including related transportation
directors will continue to evaluate the level of margin costs. 
coverage and may choose to further increase, or

We believe that we continue to be well-positioned todecrease, the margins for interest ratio in the future.
provide reliable, cost-effective energy to our members
and their consumers. As we manage our way throughLiquidity Position
these risks, we intend to keep doing what we have done

Our liquidity position is one of our most positive so successfully for the last 36 years, including, among
financial attributes that contributes to our competitive other things:
standing. In this regard, we maintained a strong

• Maintaining a balanced diversity of generatingliquidity position despite the disruption in the global
resources – primarily nuclear, coal, natural gas andfinancial markets in 2008 and strengthened our liquidity
hydro.position throughout 2009 as financial market conditions

became more favorable. At December 31, 2009, we had • Working with our members to evaluate new
$1.3 billion of unrestricted available liquidity. Our resources, including renewables where feasible, to
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be developed and owned by us to help meet our Rates and Regulation
members’ power supply requirements. Pursuant to the wholesale power contracts between

• Maintaining a strong liquidity position to fulfill us and each of our members, we are required to design
our current obligations and to finance future capacity and energy rates that generate revenues
capital expenditures. sufficient to recover all costs, including the payments of

principal and interest on our indebtedness, to establish
Summary of Cooperative Operations and maintain reasonable margins and to meet the

financial coverage requirements under the indenture. Margins and Patronage Capital
The rate schedule under the wholesale powerWe operate on a not-for-profit basis and, accordingly,

contracts assigns on a long-term basis, the responsibilityseek only to generate revenues sufficient to recover our
for our fixed costs to each of our members. Thecost of service and to generate margins sufficient to
monthly charges for capacity and other non-energyestablish reasonable reserves and meet certain financial
charges are based on a rate formula using our budget.coverage requirements. Revenues in excess of current
Energy charges are based on actual energy costs,period costs in any year are designated as net margin in
including fuel costs, variable operations andour statements of revenues and expenses. Retained net
maintenance costs, and purchased energy costs. margins are designated on our balance sheets as

patronage capital, which is allocated to each of our Under the indenture, we are required, subject to any
members on the basis of its fixed percentage capacity necessary regulatory approval, to establish and collect
costs responsibilities in our generation and purchased rates that are reasonably expected, together with our
power resources. Since our formation in 1974, we have other revenues, to yield a margins for interest ratio for
generated a positive net margin in each year and had each fiscal year equal to at least 1.10. The margins for
$562 million in patronage capital and membership fees interest ratio is determined by dividing margins for
as of December 31, 2009. Our equity ratio, calculated interest by interest charges. Margins for interest equals
as patronage capital and membership fees divided by the sum of (i) our net margins (after certain defined
total capitalization and long-term debt due within one adjustments), (ii) interest charges and (iii) any amount
year, was 10.8% at December 31, 2009 and 12.6% at included in net margins for accruals for federal or state
December 31, 2008. income taxes. The definition of margins for interest

takes into account any item of net margin, loss, gain orPatronage capital constitutes our principal equity.
expenditure of any of our affiliates or subsidiaries onlyAny distributions of patronage capital is subject to the
if we have received such net margins or gains as adiscretion of our board of directors. However, under the
dividend or other distribution from such affiliate orindenture, we are prohibited from making any
subsidiary or if we have made a payment with respectdistribution of patronage capital to our members if, at
to such losses or expenditures. the time of or after giving effect to the distribution,

(i) an event of default exists under the indenture, We review our financial results frequently throughout
(ii) our equity as of the end of the immediately the year, and with board approval, make budget
preceding fiscal quarter is less than 20% of our total adjustments when and as necessary to ensure that we
long-term debt and equities, or (iii) the aggregate generate revenues sufficient to recover all costs and to
amount expended for distributions on or after the date meet our budgeted margins for interest ratio. In the
on which our equity first reaches 20% of our total event we were to fall short of the minimum 1.10
long-term debt and equities exceeds 35% of our margins for interest ratio required under our indenture
aggregate net margins earned after such date. This last at year end, the rate schedule includes a prior period
restriction, however, will not apply if, after giving effect adjustment mechanism designed to recover the shortfall
to such distribution, our equity as of the end of the without any additional action by our board of directors.
immediately preceding fiscal quarter is not less than Amounts, if any, by which we fall short of the
30% of our total long term debt and equities. minimum 1.10 margins for interest ratio would be

accrued as of December 31 of the applicable year and
collected from our members during the period April
through December of the following year. 
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In 2008 and 2007, we achieved a margins for interest to record regulatory assets and regulatory liabilities to
ratio of 1.10. However, to enhance margin coverage reflect future cost recoveries or refunds, respectively,
during the period of generation facility construction, our that we have a right to pass through to our members.
board of directors approved a budget for 2009 to At December 31, 2009, our regulatory assets and
achieve a 1.12 margins for interest ratio (above the liabilities totaled $358 million and $109 million,
minimum 1.10 required by the indenture). As a result, respectively. While we do not currently foresee any
we achieved a margins for interest ratio of 1.12 in events such as competition or other factors that would
2009. Our board of directors approved a budget for make it not probable that we will recover these costs
2010 to achieve a 1.14 margins for interest ratio. As our from our members as future revenues through rates
construction program evolves, our board of directors under our wholesale power contracts, if such an event
will continue to evaluate the level of margin coverage were to occur, we could no longer apply the provisions
and may choose to further increase, or decrease, the of Accounting for the Effects of Certain Types of
margins for interest ratio in the future. Regulation, which would require us to eliminate all

regulatory assets and liabilities that had been recognizedUnder the indenture and related loan contract with
as a charge to our statement of revenues and expensesthe Rural Utilities Service, adjustments to our rates to
and begin recognizing assets and liabilities in a mannerreflect changes in our budgets are generally not subject
similar to other businesses in general. In addition, weto Rural Utilities Service approval. Changes to the rate
would be required to determine any impairment to otherschedule under the wholesale power contracts are
assets, including plants, and write-down those assets, ifgenerally subject to Rural Utilities Service approval.
impaired, to their fair value.Our rates are not subject to the approval of any other

federal or state agency or authority, including Georgia New Accounting Pronouncements
Public Service Commission.

In September 2009, we adopted the FASB
Accounting Policies Codification and the Hierarchy of Generally Accepted

Accounting Principles (Codification). The CodificationBasis of Accounting
creates a two-level GAAP hierarchy – authoritative and

We follow generally accepted accounting principles non-authoritative – and establishes the Codification as
in the United States and the practices prescribed in the the sole source of authoritative GAAP for
Uniform System of Accounts of the Federal Energy non-governmental entities, except for rules and
Regulatory Commission as modified and adopted by the interpretive releases issued by the SEC. The
Rural Utilities Service. Codification had no impact on our results of operations,

cash flows or financial condition. 
Critical Accounting Policy

Effective January 1, 2009, we adopted FASB
We have determined that the following accounting authoritative guidance issued regarding Disclosures

policy is critical to understanding and evaluating our about Derivative Instruments and Hedging Activities.
financial condition and results of operations and The standard is intended to improve financial reporting
requires our management to make estimates and about derivative instruments and hedging activities by
assumptions about matters that were uncertain at the requiring enhanced disclosures that reflect the effect of
time of the preparation of our financial statements. these activities on an entity’s financial position, financial
Changes in these estimates and assumptions by our performance, and cash flows. For a discussion of the
management could materially impact our results of effect of derivative instruments and hedging activities on
operations and financial condition. Our management has our results of operations, cash flows and financial
discussed this critical accounting policy and the related condition, see Note 2 in Notes to Consolidated
estimates and assumptions with the audit committee of Financial Statements. 
our board of directors. 

In November 2007, the FASB issued a one-year
We are subject to the provisions of the Financial deferral for the implementation of Fair Value

Accounting Standards Board’s (FASB) authoritative Measurements for non-financial assets and non-financial
guidance issued regarding Accounting for the Effects of liabilities that are recognized or disclosed at fair value
Certain Types of Regulation. The guidance permits us in the financial statements on a nonrecurring basis. The
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deferral was applicable for asset retirement obligations in interim and annual financial statements. The adoption
measured at fair value upon initial recognition under of the standard did not have a material effect on our
Accounting for Asset Retirement Obligations, or upon a results of operations, cash flows or financial condition. 
remeasurement event. We adopted Fair Value Effective June 30, 2009, we adopted FASB standard
Measurements for non-financial assets and non-financial Subsequent Events. The standard establishes general
liabilities effective January 1, 2009 with no material standards of accounting for and disclosure of events that
effect on our results of operations, cash flows or occur after the balance sheet date but before financial
financial condition. statements are issued or are available to be issued. It

Effective June 30, 2009, we adopted FASB standard requires management to evaluate events or transactions
Determining Fair Value When the Volume and Level of that may occur for potential recognition of disclosure in
Activity for the Asset or Liability Have Significantly the financial statements, the circumstances under which
Decreased and Identifying Transactions That Are Not events or transactions occurring after the balance sheet
Orderly. The standard emphasizes that even if there has date should be recognized and events or transactions
been a significant decrease in the volume and level of that should be disclosed that occur after the balance
activity for the asset or liability and regardless of the sheet date. The adoption of the standard did not have a
valuation technique and inputs used, the objective for material effect on our results of operations, cash flows
the fair value measurement is unchanged from what it or financial condition. 
would be if markets were operating at normal activity Effective January 1, 2010, we adopted FASB
levels or transactions were orderly; that is, to determine standard for Accounting for Transfers of Financial
the current exit price. The standard sets forth additional Assets – an amendment of Accounting for Transfers for
factors that should be considered to determine whether Servicing of Financial Assets and Extinguishments of
there has been a significant decrease in the volume and Liabilities. The standard requires improved disclosures
level of activity when compared with normal market about transfers of financial assets and removes the
activity. The reporting entity should evaluate the exception from applying Consolidation of Variable
significance and relevance of the factors to determine Interest Entities to qualifying special purpose entities.
whether, based on the weight of evidence, there has The adoption of the standard did not have a material
been a significant decrease in activity and volume. The effect on our results of operations, cash flows or
standard indicates that if an entity determines that either financial condition. 
the volume or level of activity for an asset or liability

Effective January 1, 2010, we adopted FASBhas significantly decreased (from normal conditions for
standard Amendments to Consolidation of Variablethat asset or liability) or price quotations or observable
Interest Entities. The standard provides newinputs are not associated with orderly transactions,
consolidation guidance for variable interest entities andincreased analysis and management judgment will be
requires a company to assess the determination of therequired to estimate fair value. The standard further
primary beneficiary of a variable interest entity basednotes that a fair value measurement should include a
on whether the company has the power to direct mattersrisk adjustment to reflect the amount market participants
that most significantly impact the activities of the entity,would demand because of the risk (uncertainty) in the
and the obligation to absorb losses or the right tocash flows. 
receive benefits of the entity. The standard also requires

This standard also requires a reporting entity to make ongoing reassessments of whether a company is the
additional disclosures in interim and annual periods. primary beneficiary of a variable interest entity. The
Revisions resulting from a change in valuation adoption of the standard did not have a material effect
techniques or their application are accounted for as a on our results of operations, cash flows or financial
change in accounting estimate. The adoption of the condition.
standard did not have a material effect on our results of
operations, cash flows or financial condition. Results of Operations

Effective June 30, 2009, we adopted FASB Operating Revenues
authoritative guidance Interim Disclosures about Fair

Sales to Members. We generate revenues principallyValue of Financial Instruments. The standard requires
from the sale of electric capacity and energy.disclosures about the fair value of financial instruments
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• Capacity revenues are derived primarily from primarily due to higher interest expense on long-term
electric capacity sales to our members under the debt relating to environmental expenditures for existing
wholesale power contracts. The members have coal-fired facilities that have now been placed in service
contractually agreed to pay us for the electric and to an increase in the margins for interest ratio to
capacity they obtain from us to meet their 1.12 in 2009 compared to the margins for interest ratio
operating requirements. We receive capacity of 1.10 in 2008. The increase in capacity revenues in
revenues whether or not our generation assets, 2008 as compared to 2007 resulted from higher
including power purchase contracts, are dispatched collections from members due to increases in fixed
to produce electricity. production expenses resulting from (1) the $22.7 million

reversal of the Monroe County property tax reserve in• Energy revenues are earned by selling electricity to
2007 due to a favorable settlement (which loweredour members, which involves generating or
capacity revenue collections in 2007); there was nopurchasing electricity for our members. 
corresponding reversal in 2008, (2) an increase in

Our operating revenues fluctuate from period to staffing at Plants Hatch and Vogtle and (3) an increase
period based on several factors, including weather and in administrative and general expenses. Also, lower
other seasonal factors, load requirements in the service investment income from cash and temporary cash
territories of our members, operating costs, availability investments in the amount of $12.7 million in 2008 as
of electric generation resources, our decisions of compared to 2007 contributed to an increase in capacity
whether to dispatch our owned or purchased resources collections from members in 2008. The increase in
or member-owned resources over which we have capacity revenues associated with increased production
dispatch rights and by members’ decisions of whether expenses and decreased investment income was offset
to purchase a portion of their hourly energy somewhat by a full year of Plant Vogtle depreciation
requirements from our resources or from other deferral in the amount of $28.6 million for 2008 as
suppliers. compared to a half year deferral in 2007 in the amount

of $14.3 million. For further discussion regardingTotal revenues from sales to members decreased by
depreciation and amortization, see ‘‘– Operating7.6% for the year ended December 31, 2009 compared
Expenses’’; for further discussions regarding investmentto the year ended December 31, 2008 and increased
income, see ‘‘– Other Income’’; and see Note 12 of7.7% for the year ended December 31, 2008 compared
Notes to Consolidated Financial Statements for furtherto the year ended December 31, 2007. The components
information regarding the Monroe County property taxof member revenues were as follows:
litigation reserve reversal. 

(dollars in thousands)

Energy revenues relate primarily to the pass-through2009 2008 2007

to our members of the variable costs, such as fuel costs,
Capacity revenues $ 641,713 $ 591,546 $ 559,873

variable operation and maintenance costs and purchasedEnergy revenues 502,299 646,103 589,784
energy costs, associated with our business. EachTotal $ 1,144,012 $ 1,237,649 $ 1,149,657
member is required to pay us for energy we furnish it
under its wholesale power contract, in accordance withCapacity revenues relate primarily to the assignment
rates we establish. to each of the members of the fixed costs, including

fixed production expenses, depreciation and Energy revenues from members decreased 22.3% for
amortization expenses and interest charges associated the year ended December 31, 2009 compared to the
with our business. Each member is required to pay us year ended December 31, 2008 and increased 9.5% for
for capacity furnished under its wholesale power the year ended December 31, 2008 compared to the
contract in accordance with rates we establish. year ended December 31, 2007. For 2009 compared to

2008, our average energy revenue per megawatt-hourCapacity revenues from members increased 8.5% for
from sales to our members was 10.3% lower in 2009 asthe year ended December 31, 2009 compared to the
compared to 2008. The decrease in energy revenues wasyear ended December 31, 2008 and increased 5.7% for
primarily due to the pass-through to our members ofthe year ended December 31, 2008 compared to the
lower fuel costs (primarily due to lower levels ofyear ended December 31, 2007. The increase in
coal-fired generation) and lower purchased powercapacity revenues in 2009 compared to 2008 is
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energy costs (primarily due to the lower volume of per kilowatt-hour in 2008 compared to 2007 is
purchased megawatt-hours). In addition, natural primarily due to the pass-through of higher fuel costs.
gas-fired generation costs decreased due to a substantial For further discussion regarding fuel costs and
drop in market prices for natural gas. For a discussion purchased power costs, see ‘‘– Operating Expenses.’’
of fuel costs and purchased power costs, see

Operating Expenses‘‘– Operating Expenses.’’ The increase in energy
revenues for 2008 as compared to 2007 was primarily Our operating expenses decreased 11.6% for the year
due to the pass-through of higher fuel costs associated ended December 31, 2009 compared to the year ended
with increased coal-fired generation at Plants Scherer December 31, 2008 and were 8.0% higher for the year
and Wansley. ended December 31, 2008 compared to the year ended

December 31, 2007. The decrease in 2009 as comparedThe following table summarizes the amounts of
to 2008 was primarily due to lower fuel costs and lowerkilowatt-hours sold to members and total revenues per
purchased power costs, offset somewhat by an increasekilowatt-hours during each of the past three years:
in depreciation expense. The increase in 2008 as

(in thousands) Cents per compared to 2007 was primarily due to higher fuel and
Kilowatt-hours Kilowatt-hour

production costs, offset somewhat by decreases in
2009 20,191,657 5.67 deprecation and amortization and in accretion expenses. 
2008 23,308,911 5.31
2007 22,815,174 5.04 Total fuel costs decreased 22.7% for the year ended

December 31, 2009 compared to the year ended
For the year ended December 31, 2009 compared to December 31, 2008 and increased 12.3% for the year

the year ended December 31, 2008, kilowatt-hour sales ended December 31, 2008 as compared to the year
to members decreased 13.4% and for the year ended ended December 31, 2007 while total generation
December 31, 2008 as compared to the year ended decreased 10.1% and increased 2.0% for the years
December 31, 2007, kilowatt-hour sales to members ended December 31, 2009 and 2008, respectively.
increased 2.2%. The average revenue per kilowatt-hour Average fuel cost per kilowatt-hour decreased 14.0% in
from sales to members increased 6.7% for 2009 2009 compared to 2008 and increased 10.1% in 2008
compared to 2008 and increased 5.4% for 2008 compared to 2007. For 2009, the decrease in total fuel
compared to 2007. Decreases in kilowatt-hours of costs resulted primarily from lower coal-fired generation
generation and kilowatt-hours of purchased power were at Plants Scherer and Wansley. In addition, fuel costs at
the reasons for decreased kilowatt-hours sold to the natural gas-fired Chattahoochee energy facility
members in 2009. Conversely, increases in kilowatt- decreased as well due to substantially lower market
hours of generation and kilowatt-hours of purchased prices for natural gas. The 2009 decrease in average
power were the reasons for increased kilowatt-hours fuel costs resulted primarily from a 26.7% decrease in
sold to members in 2008. For further discussions coal-fired generation at Plants Scherer and Wansley due
regarding fuel and purchased power costs, see to increased scheduled outage time in 2009 compared to
‘‘– Operating Expenses.’’ 2008. Coal-fired generation has a higher average cost

per kilowatt-hour of generation than nuclear generation.We pass through actual energy costs to our members
Natural gas-fired generation at the Chattahoocheesuch that energy revenues equal energy costs. The
energy facility increased 54.9%, or 779,000 megawatt-energy portion of member revenues per kilowatt-hour
hours in 2009, primarily as a result of a substantialdecreased 10.3% for the year ended December 31, 2009
decline in the price of natural gas; the average fuel costas compared to the year ended December 31, 2008 and
per megawatt-hour of natural gas-fired generation atincreased 7.2% for the year ended December 31, 2008
Chattahoochee decreased 55.1% from levels a year ago.compared to the year ended December 31, 2007. The
The increase in total and average fuel costs for 2008 asdecrease in average energy revenues per kilowatt-hour
compared to 2007 resulted primarily from an 8.4%in 2009 compared to 2008 is primarily due to the
increase in higher cost coal-fired generation at Plantspass-through of lower fuel costs and lower purchased
Scherer and Wansley.power energy costs. The increase in average revenues
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Production expenses increased 2.4% for the year ended December 31, 2007 was primarily due to an
ended December 31, 2009 compared to the year ended increase in the cost of services provided by Georgia
December 31, 2008 and increased 12.5% for the year System Operations under various agreements with us. 
ended December 31, 2008 as compared to the year Purchased power energy costs decreased 28.7% for
ended December 31, 2007. For 2008 as compared to the year ended December 31, 2009 compared to the
2007, the increase in production expenses resulted year ended December 31, 2008 and increased 2.7% for
primarily from (1) the $22.7 million reversal of the the year ended December 31, 2008 compared to the
Monroe County property tax reserve in 2007 due to a year ended December 31, 2007. Purchased kilowatt-
favorable settlement; there was no corresponding hours decreased 55.6% in 2009 compared to 2008 and
reversal in 2008, (2) increase staffing at Plants Hatch increased 10.1% for 2008 compared to 2007. The
and Vogtle in response to new fitness for duty average cost of purchased power energy per
regulations impacting operations, maintenance and kilowatt-hour increased 60.6% in 2009 compared to
security departments at nuclear facilities and 2008 and decreased 6.8% in 2008 compared to 2007.
(3) increase in administrative and general expenses For the period ending December 31, 2009 compared to
partly due to increased staffing levels and higher wages, the same period of 2008, changes in purchased power
payroll taxes and health benefits. The increase in energy costs, volume of kilowatt-hours acquired and
administrative and general expenses was also partly due average cost per kilowatt-hour were affected by the
to a carbon capture research project administered following items: (i) reduced purchased power energy
through the Electric Power Research Institute. For costs from the lower volume of purchased kilowatt-
further information regarding the reversal of the Monroe hours and the increase in the cost per kilowatt-hour
County property tax litigation reserve due to a favorable purchased were primarily due to the expiration of the
ruling from the Georgia Supreme Court, see Note 12 of Morgan Stanley purchased power agreement effective
Notes to Consolidated Financial Statements. December 31, 2008, (ii) a lower average price per

Purchased power costs decreased 23.1% for the year kilowatt-hour realized under our energy replacement
ended December 31, 2009 as compared to the year program which replaces power from our owned
ended December 31, 2008 and increased 3.3% for the generation facilities with lower price spot market
year ended December 31, 2008 compared to the year purchased power energy, and (iii) realized losses
ended December 31, 2007 as follows: incurred in 2009 for natural gas swap agreements we

utilized to manage exposure to fluctuations in the(dollars in thousands)

2009 2008 2007 market price of natural gas. The realized losses related
to the natural gas swaps were somewhat offset theCapacity costs $ 40,002 $ 43,542 $ 41,437
reduction in purchased power energy costs discussed inEnergy costs 83,103 116,591 113,568

(i) and (ii) above. The decrease in the cost perTotal $ 123,105 $ 160,133 $ 155,005

kilowatt-hour of purchased power energy in 2008 as
The decrease in purchased power capacity costs for compared to 2007 was primarily due to increased

the year ended December 31, 2009 compared to the kilowatt-hours acquired under our energy replacement
same period of 2008 was primarily as a result of our program and by an increase in kilowatt-hours acquired
acquisition of the Hartwell Energy Facility in October under a purchased power agreement with Morgan
2009. As part of the acquisition, we acquired an Stanley which expired December 31, 2008. This
existing power purchase agreement we had with the increase was offset somewhat by reduced purchases of
former owners of the Hartwell Energy Facility. Our higher priced kilowatt-hours under a purchased power
acquisition of the Hartwell Energy Facility will further agreement with former owners of the Hartwell Energy
decrease our purchased power capacity and energy costs Facility. 
in future periods due to the addition of the new

Purchased power expenses for the years 2007
generating asset; however, we are now responsible for

through 2009 include the cost of capacity and energy
all expenses related to the operation and maintenance of

purchases under various long-term power purchase
the facility. See Note 5 and Note 13 of Notes to

agreements. Our capacity and energy expenses under
Consolidated Financial Statements for more information.

these agreements amounted to approximately
The increase in purchased power capacity costs for the

$26 million in 2009, $84 million in 2008 and
year ended December 31, 2008 as compared to the year
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$89 million in 2007. For a discussion of the power December 31, 2008 and decreased 29.4% for the year
purchase agreements, see Note 9 of Notes to ended December 31, 2008 compared to the year ended
Consolidated Financial Statements. December 31, 2007. The increase in investment income

for 2009 as compared to 2008 resulted primarily fromDepreciation and amortization expense increased
increased earnings on the Rural Utilities Service11.9% for the year ended December 31, 2009 compared
Cushion of Credit Account due to higher balances into the year ended December 31, 2008 and decreased
this account. The higher balances in this account9.0% for the year ended December 31, 2008 as
resulted from our power bill prepayment program. Seecompared to the year ended December 31, 2007. The
Note 1 of Notes to Consolidated Financial Statementsincrease in depreciation and amortization in 2009 was
for further discussion. Additionally, a decrease inprimarily due to increased depreciation expense for
interest earnings on cash and cash equivalentPlants Scherer and Wansley related to capital
instruments partly due to lower market interest rates onexpenditures for environmental compliance projects that
those investments offset somewhat by higher averagewere placed in service during 2009. Also, depreciation
investment balances in 2009 compared to 2008expense related to the Hawk Road Energy Facility
contributed to the overall slight increase in investmentacquired in 2009 contributed to the increase. For
income in 2009 as compared to 2008. The decrease ininformation regarding the Hawk Road Energy Facility,
investment income for 2008 as compared to 2007see Note 13 of Notes to Consolidated Financial
resulted primarily from realized investment lossesStatements. Depreciation and amortization expense
sustained in the decommissioning trust fund. Indecreased in 2008 compared to 2007 primarily due to
addition, a decrease of $13.2 million in earnings fromthe deferral of $28.6 million in depreciation and
cash and temporary cash investments as a result ofamortization expense at Plant Vogtle in 2008 compared
lower average investment balances and lower interestto a $14.3 million deferral of depreciation and
rates on those investments contributed to the decrease inamortization expense in 2007. In 2007, Georgia Power,
2008 versus 2007. as agents for the co-owners, filed an application with

the Nuclear Regulatory Commission to extend the The income (loss) from investments in our external
licenses for Vogtle Unit No. 1 and Unit No. 2 for an and internal decommissioning funds for 2009, 2008 and
additional 20 years. Effective July 1, 2007, under the 2007 totaled ($0.7) million, ($32.2) million and
provisions of Accounting for the Effects of Certain $18.9 million, respectively. As noted above, for nuclear
Types of Regulation, we began deferring the difference decommissioning, we record a regulatory asset or
between Plant Vogtle depreciation expense based on the liability for the timing difference in accretion expense
current 40-year operating license versus depreciation recognized under Accounting for Asset Retirement
expense based on the applied for 20-year license Obligations, compared to the expense recovered for
extension. On June 3, 2009, the Nuclear Regulatory ratemaking purposes. The adjustments to investment
Commission granted 20 year license extensions for income for these timing differences resulted in an
Vogtle Unit No. 1 and Unit No. 2. Amortization of the increase to the regulatory asset of $18.0 million in
deferred amount totaling approximately $54.9 million at 2009, $48.5 million in 2008 and an increase to the
May 31, 2009 to depreciation expense over the regulatory liability of $3.6 million in 2007. The increase
extended license period began in June 2009. to the regulatory asset in 2008 is primarily due to

significant realized investment losses in theAccretion expense totaled $18.3 million for the year
decommissioning trust fund. ended December 31, 2009, $17.1 million for the year

ended December 31, 2008 and $16.2 million for the In December 2009, Georgia Power provided us with
year ended December 31, 2007. The accretion expense revised asset retirement obligations studies associated
recognized under Accounting for Asset Retirement with decommissioning Plants Hatch and Vogtle. The
Obligations, primarily relates to our nuclear generation new studies resulted in a decrease in the estimated cost
facilities. of decommissioning these nuclear plants.

Notwithstanding the results of these revised studies, our
Other Income management believes that any increase in cost estimates

of decommissioning can be recovered in future rates.Investment income increased 4.4% for the year ended
December 31, 2009 compared to the year ended
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See Note 1 of Notes to Consolidated Financial Financial Condition
Statements for further discussion. Overview

Our financial condition remains stable. Interest Charges
In keeping with our budgeted margin for 2009, weInterest on long-term debt and capital leases

achieved a 1.12 margins for interest ratio whichincreased by 12.6% for the year ended December 31,
produced a net margin of $26.4 million. This caused a2009 compared to the same period of 2008. This
corresponding increase in patronage capital (our equity),increase was primarily due to the issuance in February
bringing total patronage capital and membership fees to2009 of $350 million in taxable fixed rate bonds. 
$562 million at December 31, 2009. Allowance for debt funds used during construction

The minimum margins for interest ratio requiredincreased by 57.8% for 2009 compared to the same
under the indenture is 1.10. However, to enhanceperiod of 2008 primarily due to construction
margin coverage during the period of generation facilityexpenditures for Plant Vogtle Units No. 3 and No. 4.
construction, our board of directors approved the 1.12The 76.1% increase in 2008 compared to 2007 in
margins for interest ratio for 2009 and approved aallowance for debt funds used during construction is
further increase to 1.14 for 2010. As our generationprimarily due an increase in construction work in
construction program evolves, our board of directorsprogress for environmental compliance expenditures at
will continue to evaluate the level of margin coveragecoal-fired Plants Scherer and Wansley. 
and may choose to further increase, or decrease, theOther interest was higher for the year ended
margins for interest ratio in the future. December 31, 2008 compared to the years ended

Although we have increased our margins for interestDecember 2009 and 2007 primarily due to interest
coverage, due to the amount of new debt we issued inincurred on short-term borrowings during 2008.
2009, the majority of which relates to the generation

Net Margin facility construction, our equity to total capitalization
ratio decreased from 12.6% at December 31, 2008 toOur net margin for the years ended December 31,
10.8% at December 31, 2009. While the absolute level2009, 2008 and 2007 was $26.4 million, $19.3 million
of margins and thus patronage capital are increasing,and $19.1 million, respectively. These amounts
our equity ratios will continue to decrease during theproduced respective margins for interest ratio of 1.12,
peak years of generation facility construction, at which1.10 and 1.10, each greater than or equal to the
point it is expected to begin increasing again. minimum required under the indenture. Our margin

requirement is based on a ratio applied to interest Also in connection with our generation construction
charges. In addition, our margins include certain items program, we strengthened our liquidity position by
that are excluded from the margins for interest ratio, putting in place additional credit commitments totaling
such as non-cash capital credits allocation from Georgia $575 million during 2009, in addition to renewing an
Transmission. Our non-cash capital credits allocation existing $50 million credit facility. This contributed to a
from Georgia Transmission was $1.5 million for 2009 healthy liquidity position, with $1.3 billion of
and $1.4 million each year in 2008 and 2007. unrestricted available liquidity at December 31, 2009,

including $579 million of cash. To continue to enhance our financial coverage during
a period of generation facility construction, our board of Our total assets increased to $6.4 billion at
directors approved a budget for 2010 to achieve margins December 31, 2009 from $5.0 billion at December 31,
for interest ratio of 1.14, above the minimum 1.10 ratio 2008. The majority of this increase relates to (i) an
required by the indenture. For additional information on increase in total utility plant in connection with the
our margin requirement, see ‘‘– Summary of construction of Plant Vogtle Units No. 3 and No. 4 and
Cooperative Operations – Rates and Regulation.’’ For the acquisition of the Hawk Road Energy Facility and
additional information on our generation facility the Hartwell Energy Facility, and (ii) higher cash
construction, see ‘‘BUSINESS – OUR POWER SUPPLY balances as a result of new debt financings related to
RESOURCES – Future Power Resources.’’ the Vogtle construction and funds received under the

member power bill prepayment program. 
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We maintained adequate access to capital throughout However, Rural Utilities Service-guaranteed funding for
2009, issuing more than $862 million of long-term debt new generation facilities is uncertain and may be
in the capital markets (see ‘‘– Financing Activities’’). limited at any point in the future due to budgetary and
We also issued commercial paper at historically low political pressures faced by Congress. Also, over the
rates averaging less than 0.5%, which provided a next ten years the loan demand of electric cooperatives
low-cost source of short-term funding for the generation is projected to exceed Rural Utilities Service-guaranteed
projects under construction as well as for the acquisition funding authorization levels unless there is an increase
of the Hawk Road Energy Facility and the Hartwell over current levels of funding. The President’s budget
Energy Facility. for fiscal year 2011 proposes to reduce funding by

almost 40% from 2010 levels and, in support of theThere was a net increase in long-term debt of
President’s commitment to reduce inefficient fossil-fuel$906 million at December 31, 2009 compared to
subsidies, prohibit loans for new or existing fossil-December 31, 2008. The significant net increase was
fueled generation. The budget limits the use of electricdue to the issuance of $750 million of first mortgage
loan funds to renewable energy, transmission,bonds to fund new generation construction,
distribution and carbon-capture projects on generation$101 million of new tax-exempt bonds to fund
facilities. Although Congress has historically rejectedenvironmental compliance projects, and $114 million of
proposals to dramatically curtail the Rural Utilitiesfunds advanced under Rural Utilities Service loans. The
Service loan program, there can be no assurances that itaverage interest rate on the $4.3 billion of long-term
will continue to do so. Because of these factors, wedebt outstanding at December 31, 2009 was 5.4%. 
cannot predict the amount or cost of Rural UtilitiesProperty additions totaled $627 million and were
Service-guaranteed loans that may be available to us infinanced with a combination of funds from operations
the future. See ‘‘BUSINESS – OGLETHORPE POWERand short-term and long-term borrowings. The property
CORPORATION – Relationship with the Rural Utilitiesadditions related to purchases of nuclear fuel, normal
Service.’’ additions and replacements to existing generation

We have also obtained a substantial portion of ourfacilities, environmental control facilities being installed
long-term financing requirements from the issuance ofat the coal-fired generation facilities and construction of
bonds in the taxable and tax-exempt capital markets,new generation facilities. 
and expect to continue to access these markets in theThe three major rating agencies have all assigned
future. The types of equipment that will qualify forinvestment grade credit ratings to us. See ‘‘– Credit
tax-exempt financing, however, are fewer than in theRating Risk’’ for our current credit ratings.
past due to changes in tax laws and regulations. 

Liquidity and Sources of Capital Therefore, any generation facilities that we may build
in the future will likely be financed long-term through aSources of Capital. Our operations have historically
variety of sources, which could include Rural Utilitiesprovided a sizable contribution to the funding of capital
Service-guaranteed loans funded through the Federalrequirements, such that internally generated funds have
Financing Bank, publicly or privately offered debtprovided interim funding or long-term capital for
financings (both taxable and tax-exempt) and othernuclear fuel purchases, replacements and additions to
financing sources. existing generation facilities, general plant additions,

and retirement of long-term debt. However, due to the In connection with a loan program established
significant amount of expenditures relating to pursuant to Title XVII of the Energy Policy Act of
environmental compliance projects underway at Plant 2005, the Department of Energy has offered us a
Scherer (one of our coal-fired facilities) and the conditional term sheet under a federal loan guarantee
construction of new generation facilities, we are program for up to 70% of eligible project costs, not to
currently funding our capital requirements through a exceed $3.057 billion, related to our 30% participation
combination of funds generated from operations and in the two new nuclear units at Plant Vogtle. 
short-term and long-term borrowings. See ‘‘– Capital Requirements – Capital

We have historically obtained the majority of our Expenditures’’ for more detailed information regarding
long-term financing from Rural Utilities Service- our estimated capital expenditures. See ‘‘– Financing
guaranteed loans funded by the Federal Financing Bank.
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Activities’’ for more detailed information regarding our (ii) acquisition of the Hawk Road Energy Facility in
financing plans. May 2009 and the Hartwell Energy Facility in October

2009, and (iii) initial engineering and design work, andLiquidity. At December 31, 2009, we had $1.3 billion
eventually construction, related to the Warren Countyof unrestricted available liquidity to meet short-term
biomass facility and a 605 megawatt combined cyclecash needs and liquidity requirements, consisting of
facility. For a discussion of the new generation projects$579 million of cash and cash equivalents and
under development, see ‘‘BUSINESS – OUR POWER$727 million of unused and available committed
SUPPLY RESOURCES – Future Power Resources – Plantshort-term credit arrangements. Our liquidity position
Vogtle Units No. 3 and No. 4,’’ ‘‘– Biomass Plant’’ andhas increased significantly due to (i) higher cash
‘‘– Combined Cycle Plant.’’ For a discussion of thebalances related to the member power bill prepayment
Hawk Road Energy Facility and Hartwell Energyprogram and proceeds received from a first mortgage
Facility acquisitions, see Notes 13(a) and 13(b),bond issuance in November 2009 and a tax-exempt
respectively, of Notes to Consolidated Financialbond issuance in December 2009, and (ii) an increase
Statements. For a discussion of our plans regardingin available liquidity in connection with three new
permanent financing of these generation facilities, seecommitted credit facilities that were put in place during
‘‘– Financing Activities.’’ 2009. 

Several of our line of credit facilities contain aNet cash provided by operating activities was
similar financial covenant that requires us to maintain$409 million in 2009, and averaged $233 million for
minimum patronage capital levels. Currently, we arethe three year period 2007 through 2009. 
required to maintain minimum patronage capital of

At December 31, 2009, we had $1.125 billion of $525 million. As of December 31, 2009 our actual
committed credit arrangements comprised of six patronage capital was $562 million. An additional
separate facilities as reflected in the table below: covenant contained in several of our credit facilities

Committed Short-Term Credit Facilities limits our secured indebtedness to $8.5 billion and
(dollars in millions) unsecured indebtedness to $4.0 billion. At

Authorized Available Expiration December 31, 2009, we had approximately $4.3 billion
Amount 12/31/2009 Date of secured indebtedness outstanding and $284 million of

unsecured indebtedness outstanding. Unsecured Facilities:
Commercial Paper Line of Credit $ 475 $ 191 July 2012 Under the $250 million line of credit with National
CoBank Line of Credit 50 50 December 2010 Rural Utilities Cooperative Finance Corporation (CFC),
CFC Line of Credit 50 50 October 2011 we have the option of converting any amounts
JPMorgan Chase Line of Credit(1) 150 36(2) December 2012 outstanding under the line of credit to a term loan with

Secured facilities: a maturity no later than December 31, 2043. Any
CoBank Line of Credit(1) 150 150 November 2012 amounts drawn under this line of credit, as well as any

amounts converted to a term loan, will be secured underCFC Line of Credit(1) 250 250 December 2013

the indenture. 
Total $ 1,125 $ 727

Under the commercial paper program we are(1) New facility put in place in 2009.
(2) $114 million of this facility is currently utilized as letter of credit support for variable rate pollution authorized to issue commercial paper in amounts that

control revenue bonds. do not exceed the amount of any committed backup
We expect to renew these short-term credit facilities, lines of credit, thereby providing 100% dedicated

as needed, prior to their respective expiration dates. support for any commercial paper outstanding. We
periodically assess our needs to determine theWe have used or plan to use our short-term credit
appropriate amount of commercial paper backup toarrangements to provide temporary funding for
maintain and currently have in place a $475 million(i) payments to Georgia Power related to the

construction of Plant Vogtle Units No. 3 and No. 4,
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committed backup credit facility provided by eight had received member advances totaling $210 million
banks as shown in the table below: from fifteen members participating in the program. We

began applying the advances against power bills in May
Commercial Paper Credit Facility – Participant Banks Commitment

(dollars in millions) 2009 and expect to continue doing so through
September 2013, with the majority scheduled to beBank of America, N.A. – Administrative Agent $ 75
applied in 2010. An additional $30.5 million in memberSunTrust Bank $ 75
advances was received subsequent to December 31,

The Bank of Tokyo – Mitsubishi UFJ, Ltd. $ 60
2009. This program had the effect of increasing our

CoBank, ACB $ 60
cash flows from operations by $196 million in 2009.

JPMorgan Chase Bank, National Association $ 60
In addition to unrestricted available liquidity, we had

National Rural Utilities Cooperative Finance Corporation $ 60
$103 million of restricted liquidity at December 31,

Wachovia Bank, N.A. / Wells Fargo Bank, N.A. $ 60
2009, including (i) $81 million in restricted short-term

Goldman Sachs Bank USA $ 25 investments pursuant to deposits made into a Rural
Total $ 475 Utilities Service Cushion of Credit Account,

(ii) $22 million in restricted cash, including $11 million
Along with the lines of credit from CoBank, CFC

of tax-exempt refunding bond proceeds on deposit with
and JPMorgan Chase Bank, funds may also be

our bond trustee and $11 million of proceeds from our
advanced under the backup line of credit supporting

issuance of clean renewable energy bonds on deposit
commercial paper for general working capital purposes.

with a bank. The deposits in the Cushion of Credit
In addition, under certain of our committed lines of

Account were made voluntarily and earn a guaranteed
credit we have the ability to issue letters of credit

rate of interest of 5% per annum. The funds in the
totaling $450 million in the aggregate. However, any

account, including interest thereon, can only be applied
amounts related to issued letters of credit will reduce

to debt service on Rural Utilities Service notes and
the amount available to draw as working capital under

Rural Utilities Service-guaranteed Federal Financing
those facilities. Also, due to the requirement to have

Bank notes. We deposited an additional $40 million into
100% dedicated backup for any commercial paper

the Cushion of Credit Account in January 2010, and we
outstanding, any amounts drawn under the commercial

intend to apply all of the funds currently in the account
paper backup line for working capital or related to

against debt service payments due in 2010. The
issued letters of credit will reduce the amount of

$11 million on deposit with our bond trustee was in
commercial paper that we can issue. 

connection with pollution control bonds issued in
Between projected cash on hand and the credit December 2009, the proceeds of which were used in

facilities currently in place, we believe we will have January 2010 to refinance $11 of pollution control bond
sufficient liquidity to fund our generation construction amortizing maturities. We anticipate that the $11 million
program and to cover normal operations through at least of clean renewable energy bond proceeds will be drawn
2011. However, we may pursue additional credit down over the next two years. See ‘‘– Financing
facilities to further enhance our liquidity position during Activities’’ for further discussion on these financings.
the peak years of new generation construction (2012

Liquidity Covenants. At December 31, 2009, we hadthrough 2014). The timing, size and term of any
only one financial agreement in place containing aadditional facilities will be influenced by many factors,
liquidity covenant. This covenant is in connection withincluding the ultimate size of the construction program,
the Rocky Mountain lease transactions and requires usthe timing of permanent financing for new generation
to maintain minimum liquidity of $50 million at allfacilities and overall market conditions. 
times during the term of the lease. We had sufficient

In December 2008 we instituted a power bill liquidity to meet this covenant in 2009 and expect to
prepayment program to provide for an additional source have sufficient liquidity to meet this covenant in 2010.
of liquidity. Under the program, members can prepay
their power bills from us at a discount for an agreed Current Financial Market Conditions
number of months in advance, after which point the We were able to weather the recent turmoil in the
funds are credited against the participating members’ credit and financial markets without any material
monthly power bills. The discount is comparable to our negative impacts. While the peak of the crisis occurred
avoided cost of borrowing. At December 31, 2009, we
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in 2008, the markets began recovering in 2009. property; however, we anticipate they will become part
Nonetheless, certain segments of the financial markets of the mortgaged property in 2010.
remain noticeably weaker than they were before the To facilitate our financing plans, especially in light of
crisis, especially the commercial bank market (as it the significant amount of financing required for new
relates to the availability and cost of credit). generation construction, we amended the indenture in

Despite the severe stress and disruption experienced February 2009, with the consent of a majority of the
in the credit and financial markets, and the diminished holders of indenture obligations outstanding, to (i) allow
confidence in these markets and in the economy in us to finance construction of generation and related
general, during 2009 the markets rebounded facilities by issuing indenture obligations based on a
significantly, with credit and liquidity from banks percent of progress payments made under contracts for
becoming more available and under better and longer engineering, construction or procurement services that
terms. We were able to put in place three new have been pledged under the indenture, and (ii) remove
multi-year credit facilities in 2009 totaling $550 million the restriction on short-term indebtedness
in the aggregate. In addition, the market for corporate (i.e., short-term indebtedness cannot exceed 15% of
debt has improved, credit spreads have tightened, and total capitalization) from the indenture. In connection
borrowing rates have trended lower. We successfully with providing its consent to the indenture changes, the
accessed the taxable bond markets in February 2009 Rural Utilities Service required an amendment to our
and November 2009, issuing a total of $750 million at Amended and Restated Loan Contract with the Rural
favorable fixed rates due in part to historically low Utilities Service pursuant to which a less restrictive
Treasury rates. The commercial paper markets have short-term indebtedness provision was incorporated. The
improved as well, and we have been successfully new covenant provides that until December 31, 2014,
issuing commercial paper at favorable short-term rates our short-term indebtedness shall not exceed 30% of
since the spring of 2009. total utility plant, and thereafter it shall not exceed 15%

of total capitalization unless the Rural Utilities ServiceObtaining favorable financing is important to our
has granted an extension of the higher amount.business due to, among other things, our significant

capital needs related to (i) normal maintenance of, and Bond Financings. In February 2009, we issued
compliance with environmental requirements and $350 million of fixed rate first mortgage bonds. The
regulations at our existing generation facilities, and bonds were issued for the purpose of financing a
(ii) construction of new generation facilities requested portion of the cost of construction of new generation
by our members to support growth in their energy facilities, to enhance existing generation facilities and to
needs. See ‘‘– Liquidity’’ and ‘‘– Financing Activities’’ provide liquidity for general corporate purposes. In
for additional information regarding our short-term and November 2009, we issued another $400 million of
long-term financing needs and arrangements. fixed rate first mortgage bonds for the purpose of

financing a portion of constructing Plant Vogtle Units
Financing Activities No. 3 and No. 4 (including redeeming commercial
Our Indenture. Our first mortgage debt is secured paper issued in connection with the construction of

equally and ratably under the indenture by a lien on these new nuclear units) and to provide liquidity for
substantially all of our tangible and some of our general corporate purposes. All $750 million of these
intangible assets, including those we acquire in the first mortgage bonds are secured under the indenture. 
future. The mortgaged property includes our electric In December 2009, we issued $112 million of
generating plants and some of our contracts for the variable rate tax-exempt pollution control revenue
purchase, sale or transmission of electricity of more bonds, including (i) $11 million to refinance principal
than one year in duration or that relate to the maturing on January 1, 2010 under existing pollution
ownership, operation, construction or maintenance of control revenue bonds, and (ii) $101 million of new
our electric generation facilities. Two of our recently tax-exempt pollution control revenue bonds related to
acquired generating facilities, the Hawk Road Energy the installation of scrubbers at Plant Wansley and a
Facility and Hartwell Energy Facility, are currently mercury control project at Plant Scherer. This
owned by two of our wholly-owned subsidiaries and not tax-exempt debt is secured under the indenture.
directly by us. Consequently, these two generating
facilities are not currently included in the mortgaged
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Also in December 2009, we issued $16 million of maturity, and we anticipate that Georgia Transmission
clean renewable energy bonds, at a very low fixed rate will continue to participate in the refinancing of the
of interest, to finance a portion of the cost of an pollution control bond principal maturing through 2012
overhaul and upgrade project underway at our Rocky as discussed above.
Mountain facility. The clean renewable energy bonds

Rural Utilities Service-Guaranteed Loans. We currentlyare secured under the indenture. 
have three approved Rural Utilities Service-guaranteed

In 2009, we were awarded tax-exempt volume cap loans, funded through the Federal Financing Bank,
financing allocations from the State of Georgia in totaling $844 million that are in various stages of being
connection with an environmental compliance project drawn down, with $683 million remaining to be
currently underway at Plant Scherer (one of our advanced. One of these loans, totaling $310 million,
coal-fired facilities) as well as for our proposed biomass was approved in August 2009 and relates to general
facility. However, it is uncertain at this time what improvements at existing facilities and environmental
equipment at these projects may qualify for tax-exempt projects at Plants Scherer and Wansley. 
financing. We also received volume cap allocation in

We have three loan applications pending with the2009 from the Internal Revenue Service to issue the
Rural Utilities Service that we anticipate action on innew form of clean renewable energy bonds to fund a
2010 or 2011, including two applications related to theportion of our proposed biomass facility. The ultimate
Hawk Road Energy Facility acquisition and thesize and timing for future tax-exempt financings or
Hartwell Energy Facility acquisition, respectively, whichissuance of new clean renewable energy bonds in
we anticipate they will act on in 2010, and a loanconnection with these volume cap allocations cannot be
application related to the Warren County biomassdetermined at this time. 
facility that we anticipate they will act on in 2011.

We have a program in place under which we are
Although the President’s budget proposal for 2011refinancing, on a continued tax-exempt basis, the annual

would prohibit Rural Utilities Service funding forprincipal maturities of pollution control bonds originally
construction of fossil-fueled generation facilities, weissued on our behalf by a county development authority.
anticipate submitting an additional loan applicationThe refinancing of these pollution control bonds’
related to our planned natural gas-fired combined cycleprincipal maturities allows us to preserve a low-cost
facility in the second quarter of 2010. Further, shouldsource of financing. To date, we have refinanced
members subscribe to any additional natural-gas firedapproximately $278 million under this program,
combined cycle or combustion turbine facilities, weincluding $11 million of principal that matured in
anticipate filing loan applications for these facilities asJanuary 2010 (of which Georgia Transmission assumed
well, to the extent Rural Utilities Service regulations inan obligation to pay $1.8 million, as discussed below).
place at that time allow us to do so. See ‘‘BUSINESS –We have board approval to continue this refinancing
OUR POWER SUPPLY RESOURCES – Future Powerprogram covering an additional $20 million of pollution
Resources’’ for a discussion of our participation in newcontrol bond principal maturing through January 2012. 
generation facilities. See ‘‘BUSINESS – OGLETHORPE

Under an indemnity agreement executed in POWER CORPORATION – Relationship with the Rural
connection with Georgia Transmission’s assumption of Utilities Service’’ for a discussion of the Rural Utilities
pollution control bond indebtedness as part of our 1997 Service’s current position relating to funding of new
corporate restructuring (see ‘‘– Off-Balance Sheet generation facilities. 
Arrangements – Georgia Transmission Debt

All of the approved Rural Utilities Service loans willAssumption’’), and additional indemnity agreements
be funded through the Federal Financing Bank andexecuted in connection with Georgia Transmission’s
guaranteed by the Rural Utilities Service, and the debtassumption of pollution control bond refunding
will be secured under the indenture.indebtedness in 2006, 2007, 2008 and 2009, Georgia

Transmission is entitled to participate in any refinancing Department of Energy-Guaranteed Loans. In connection
or prepayment of its assumed pollution control bond with our participation in the two new nuclear units
debt by agreeing to assume a portion of the refunding proposed at Plant Vogtle, we have been in negotiations
indebtedness. As such, Georgia Transmission elected to with the Department of Energy to participate in a loan
participate in our refinancing of the January 2010
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guarantee program to provide partial funding for our rework required by regulatory bodies, delays in
$4.2 billion share of the estimated cost to construct obtaining necessary regulatory approvals, construction
these nuclear units. The Department of Energy loan delays, changing environmental requirements, and
guarantee program was authorized pursuant to changes in cost of capital, equipment, material and
Title XVII of the Energy Policy Act of 2005, which is labor.
intended to support the commercialization of innovative

Capital Expenditures(1)

technologies to reduce air pollutants, including (dollars in millions)

greenhouse gases. The loan structure would entail a 2010 2011 2012 Total
loan funded through the Federal Financing Bank

Future Generation(2) $ 524 $ 735 $ 859 $ 2,118carrying a federal loan guarantee provided by the
Existing Generation(3) 79 83 93 255Department of Energy, with the debt secured under our
Environmental Compliance(4) 116 185 240 541indenture. 
Nuclear Fuel 110 121 131 362

On February 16, 2010, the Department of Energy
General Plant 6 6 1 13

offered us a conditional term sheet that sets forth the
Total $ 835 $ 1,130 $ 1,324 $ 3,289general terms of the loan and offered a guarantee that
(1) Includes allowance for funds used during constructionwould target 70% of eligible project costs, not to
(2) Construction of Vogtle Units No. 3 & No. 4, the Warren County biomass facility and a 605 megawattexceed $3.057 billion. We have until May 17, 2010 to

combined cycle facility
accept the terms of the conditional term sheet. We will (3) Normal additions and replacements to plant in-service

work with the Department of Energy to finalize the loan (4) Pollution control equipment being installed at Plant Scherer

guarantee. However, final approval and issuance of a
In addition to the amounts reflected in the table

loan guarantee by the Department of Energy is subject
above, we expect to spend approximately $2.4 billion

to receipt of the combined construction permits and
by 2017 to complete construction of Plant Vogtle Units

operating licenses for Plant Vogtle Units No. 3 and
No. 3 and No. 4, the Warren County wood-burning

No. 4 from the Nuclear Regulatory Commission (a
biomass facility and the gas-fired combined cycle

decision is currently anticipated in fourth quarter 2011),
facility. For information about steps we have taken to

negotiation of definitive agreements, completion of due
procure financing for these projects, see ‘‘– Financing

diligence by the Department of Energy and satisfaction
Activities.’’ 

of other conditions. There can be no assurance that the
We have identified and are evaluating otherDepartment of Energy will issue the loan guarantee to

generation resource development opportunities that weus. 
could pursue to meet our members’ future energy

For any Plant Vogtle project costs not funded by the
needs, including certain quantities of gas-fired

Department of Energy, we plan to issue taxable bonds
combustion turbines and combined cycle plants. These

and tax-exempt bonds for any equipment that may
options, which are subject to future member

qualify for tax-exempt financing. Of the $1.2 billion of
subscription for specific projects, are not included in the

estimated project costs that will not be financed by the
capital expenditures table above (see ‘‘BUSINESS – OUR

Department of Energy, we have already financed
POWER SUPPLY RESOURCES – Future Power

$400 million through the issuance of first mortgage
Resources’’). Additional projects that we may ultimately

bonds in November 2009, and we have plans to issue
construct, if any, as well as the cost of construction, are

an additional approximately $400 million of first
not known at this time. 

mortgage bonds for this purpose by the end 2010.
We are currently subject to extensive environmental

Capital Requirements regulations and may be subject to future additional
environmental regulations, including futureCapital Expenditures. As part of our ongoing capital
implementation of existing laws and regulations. Sinceplanning, we forecast expenditures required for
alternative legislative and regulatory environmentalgenerating facilities and other capital projects. The table
compliance programs continue to be debated on abelow details these expenditure forecasts for 2010
national level (particularly in relation to climatethrough 2012. Actual expenditures may vary from the
change), it is difficult to predict what capital costs mayestimates listed in the table because of factors such as
ultimately be required.changes in business conditions, design changes and
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Environmental compliance projects already completed Contractual Obligations. The table below reflects, as of
December 31, 2009, our contractual obligations for theinclude a selective catalytic reduction system and a flue
periods indicated.gas desulfurization project at Plant Wansley, and a

mercury removal project at Plant Scherer. 
Contractual Obligations

Environmental compliance projects currently (dollars in millions)

underway include the installation of flue gas 2011- 2013- Beyond
2010 2012 2014 2014 Totaldesulfurization equipment and a selective catalytic

reduction system at Plant Scherer, both expected to be Long-Term Debt:
Principal $ 89 $ 191 $ 185 $ 3,803 $ 4,268in-service by 2014. To complete these projects, we
Interest(1) 231 450 442 2,919 4,042expect to spend an additional approximately

Capital Leases(2) 44 88 66 133 331
$103 million beyond what is reflected in the capital Operating Leases 5 12 12 20 49

Rocky Mtn.Lease Transactions(3) – – – 372 372expenditure table above. 
Chattahoochee O&M Agmts. 21 43 46 93 203
Asset Retirement Obligations(4) – – – 2,169 2,169Depending on how we and the other co-owners of
Member Advances 186 13 6 – 205Plants Wansley and Scherer choose to comply with any
Total $ 576 $ 797 $ 757 $ 9,509 $ 11,639future legislation or regulations, both capital
(1) Includes interest expense related to variable rate debt. Future variable rates are based on a forwardexpenditures and operating expenditures may be

SIFMA interest rate curve as of March 2010.impacted. As required by the wholesale power (2) Amounts represent total rental payment obligations, not amortization of debt underlying the leases.
contracts, we expect to be able to recover from our (3) We entered into Equity Funding Agreements for a third party to fund this obligation. For additional

information, see ‘‘– Off-Balance Sheet Arrangements – Rocky Mountain Lease Arrangements.’’members all capital and operating expenditures made in
(4) A substantial portion of this amount relates to the decommissioning of nuclear facilities.

complying with current and future environmental
regulations. Credit Rating Risk

For additional information regarding environmental The table below sets forth our current ratings from
regulation, see ‘‘BUSINESS – ENVIRONMENTAL AND Standard & Poor’s, Moody’s Investors Service and Fitch
OTHER REGULATION.’’ Ratings.

Inflation Our Ratings S&P Moody’s Fitch

As with utilities generally, inflation has the effect of Long-term ratings:
Senior secured rating(1) A A3 Aincreasing the cost of our operations and construction
Issuer rating n/r(2) Baa1 n/r(2)program. Operating and construction costs have been
Rating outlook Stable Negative Stableless affected by inflation over the last few years because

Short-term rating:rates of inflation have been relatively low. While we
Commercial paper rating A-1 P-2 F1cannot predict what level of inflation may occur in the

(1) We currently have no unsecured ratings assigned to any of our long-term debt.future, in light of current U.S. financial policies, the
(2) n/r indicates no rating assigned for this rating category.

potential for inflationary pressures exist.
We have financial and other contractual agreements

in place containing provisions which, upon a credit
rating downgrade below specified levels, may require
the posting of collateral in the form of letters of credit
or other acceptable collateral. Our primary exposure to
potential collateral postings is at rating levels of BBB-/
Baa3 or below. As of December 31, 2009, our
maximum potential collateral requirements were as
follows:

At senior secured rating levels:

• a total of approximately $57 million at a senior
secured level of BBB-/Baa3,

• a total of approximately $187 million at a senior
secured level of BB+/Ba1 or below, and
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At senior unsecured rating levels: for any amounts we paid. At December 31, 2009, the
total obligation assumed by Georgia Transmission• a total of approximately $400,000 at a senior
relating to outstanding pollution control bond principalunsecured or issuer rating level of BBB-/Baa3,
was $94 million. Georgia Transmission’s estimated

• a total of approximately $8 million at a senior payments of principal and interest in 2010 pursuant to
unsecured or issuer rating level of BB+/Ba1 or this assumed obligation are approximately $7 million.
below. 

Rocky Mountain Lease Arrangements. In December 1996
The Rural Utilities Service Loan Contract contains and January 1997, we entered into six long-term lease

covenants that, upon a credit rating downgrade below transactions relating to our 74.61% undivided interest in
investment grade by two rating agencies, could result in Rocky Mountain. In each transaction, we leased a
restrictions on issuing debt. Certain of our pollution portion of our undivided interest in Rocky Mountain to
control bond agreements contain provisions based on six separate owner trusts (referred to as the head leases)
the ratings assigned to the bonds (which could be for the benefit of three investors (referred to as owner
related to either our rating or a bond insurer’s rating if participants) for a term equal to 120% of the estimated
the bonds are insured) that, upon a credit rating useful life of Rocky Mountain, in exchange for
downgrade below specified levels, could result in one-time rental payments aggregating $794 million
increased interest rates. Also, borrowing rates and made at the time the leases were entered into. Each
commitment fees in all of our line of credit agreements owner participant, through its related owner trust,
are based on credit ratings and could increase if our funded a portion of its payment to us through an equity
ratings are lowered. None of these covenants and contribution (in the aggregate totaling $171 million),
provisions, however, would result in acceleration of any and financed the remaining portion through a loan from
debt due to credit rating downgrades. a bank. Immediately following the head leases to the

owner trusts, the owner trusts leased their undividedGiven our current level of ratings, our management
interests in Rocky Mountain to our wholly owneddoes not have any reason to expect a downgrade that
subsidiary, Rocky Mountain Leasing Corporationwould put our ratings below the rating triggers
(RMLC), for a term of 30 years under six separatecontained in any of our financial and contractual
leases, referred to as the facility leases. RMLC thenagreements. However, our ratings reflect only the views
subleased the undivided interests back to us for anof the rating agencies, and therefore we cannot give any
identical term also under six separate leases, referred toassurance that our ratings will be maintained at current
as the facility subleases. levels for any period of time.

We used a portion of the one-time rental payments
Off-Balance Sheet Arrangements paid to us by the owner trusts to acquire the capital

stock of RMLC and to make a $698 million capitalWe are liable for certain contractual obligations for
contribution to RMLC. RMLC in turn used the capitalwhich other parties are primarily liable, and we would
contribution to fund six payment undertakingbe expected to pay only if the other parties fail to
agreements (in the aggregate totaling $641 million) withsatisfy such obligations. These obligations are not
Rabobank Nederland (referred to as the paymentshown on our balance sheet and are described below.
undertaker) and six equity funding agreements (in the

Georgia Transmission Debt Assumption. In connection with aggregate totaling $57 million) with AIG Matched
our corporate restructuring in 1997 in which we sold Funding Corp. that provide for these third parties to pay
our transmission related assets to Georgia Transmission all of:
(which represented 16.86% of our assets), Georgia

• RMLC’s periodic basic rent payments under theTransmission assumed 16.86% of the then outstanding
facility leases; andindebtedness associated with pollution control bonds

pursuant to an assumption agreement and an indemnity • the fixed purchase price of the undivided interests
agreement. If Georgia Transmission fails to satisfy its in Rocky Mountain at the end of the terms of the
obligations under this debt assumption, we remain liable facility leases if we cause RMLC to exercise its
for any unsatisfied amounts. In that event, we would be option to purchase these interests at that time. 
entitled to reimbursement from Georgia Transmission

55



As a result of these lease transactions, after making transactions were entered into, AIG’s senior unsecured
the capital contribution to RMLC, we had $92 million debt obligations were rated AAA by S&P and Aaa by
remaining of the amount paid by the owner trusts which Moody’s. The equity funding agreements provide that if
we used to prepay Federal Financing Bank indebtedness AIG fails to maintain a credit rating of at least AA
while retaining possession of, and entitlement to, our from S&P and Aa2 from Moody’s, then AIG Matched
portion of the output of Rocky Mountain. Funding Corp. will be required to post collateral having

a stipulated credit quality to secure its obligationsThe facility subleases require us to make semi-annual
thereunder. rental payments to RMLC. In turn, RMLC is required

to make identical rental payments to the owner trusts In September 2008, AIG’s ratings fell below the
under the facility leases. In 2009, the amount of the collateralization threshold. As a result, AIG Matched
rental payments under the facility subleases and facility Funding Corp. posted collateral in compliance with the
leases each totaled $57 million. The payment equity funding agreements, consisting of securities
undertaking agreements require the payment undertaker issued by an instrumentality of the United States
to pay the rent payments directly to the owner trust’s government that are rated AAA in an amount equal to
lender in satisfaction of RMLC’s rent payment 105% of the net present value of its future payment
obligation under the facility leases and the applicable obligations related to the equity portion of the fixed
owner trust’s repayment obligation under the loans used purchase price ($116 million at December 31, 2009). In
to finance a portion of the one-time rental payments to accordance with the terms of the equity funding
us described above. Because RMLC funds these rent agreements, the market value of the posted collateral
payments through the payment undertaking agreements, (other than cash) is determined weekly by an
RMLC returns to us, in the form of a patronage independent third party and AIG Matched Funding
dividend, amounts received by it pursuant to the facility Corp. is required to post additional collateral to the
subleases other than amounts RMLC requires to fund extent that it is determined that the market value of
its annual operating expenses. RMLC remains liable for such collateral, together with the cash collateral (if any),
all rental payments under the facility leases (and would has fallen below the required collateral amount as
not be able to make such patronage dividend to us) if discussed above. According to U.S. Bank National
the payment undertaker fails to make such payments, Association, which as collateral agent holds the
although the owner trusts have agreed to use due collateral and provides the weekly valuation thereof, the
diligence to pursue the payment undertaker before market value of the collateral was $122 million at
pursuing payment from RMLC or us. December 31, 2009. 

The senior unsecured debt obligations of Rabobank If AIG fails to comply with its collateralization
are rated AAA by S&P and Aaa by Moody’s. RMLC obligations or fails to maintain a credit rating of at least
has the right to replace Rabobank as the payment BBB- from S&P and Baa3 from Moody’s, then RMLC
undertaker with substitute credit protection of certain must, within 60 days of becoming aware of such fact,
approved governmental or other entities, including enter into replacement equity funding agreements with a
banks or financial institutions rated at least AA by S&P financial institution that has credit ratings of at least AA
and Aa2 by Moody’s; provided that any replacement from S&P and Aa2 from Moody’s. If such replacement
therefore is subject to approval by the owner is triggered by AIG’s failure to provide sufficient
participants in accordance with their internal credit collateral, RMLC would have the right to terminate the
policies and guidelines. If, as a result of replacing the equity funding agreements at the higher of market value
payment undertaker, the lender requests a higher interest or accreted value (as determined in each case).
rate on the loans, RMLC will be required to find a However, if AIG is rated below BBB- from S&P and
replacement lender to purchase the loan certificates below Baa3 from Moody’s, but AIG Matched Funding
from the lender unless the owner participants consent to Corp. is in compliance with its collateralization
such increase in the interest rate. requirement, RMLC would not have a right to terminate

the equity funding agreements in connection with aAIG Matched Funding Corp. is a wholly owned
replacement. AIG’s ratings are currently A- from S&Psubsidiary of AIG, and AIG has guaranteed the
and A3 from Moody’s. In the event that RMLC is notobligations of AIG Matched Funding Corp. under the
able to enter into replacement equity fundingequity funding agreements. At the time the lease
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agreements, then RMLC may be required to purchase lease transaction, and (ii) Berkshire elects to terminate
the owner trusts’ equity interests from the owner its surety bond in connection with the enactment of
participants. such legislation. During 2009, legislation of the type

referred to above was introduced in each of the HouseThe operative agreements relating to the Rocky
of Representatives and Senate. If this or similarMountain lease transactions also require us to maintain
legislation is enacted, Berkshire would have a right tosurety bonds with a surety bond provider that meets
terminate its surety bond in the sixth lease transactionminimum credit rating requirements to secure certain of
but not in any of the other five lease transactions. Thisour payment obligations under the Rocky Mountain
would in turn trigger our obligation to providelease transactions. Accordingly, we entered into a surety
replacement credit enhancement within 60 days for thebond arrangement with AMBAC concurrently with the
sixth lease transaction. The enactment of this legislationconsummation of the Rocky Mountain lease
would make it difficult for us to find other qualifiedtransactions. 
credit enhancement. 

The operative agreements relating to the Rocky
As our wholly owned subsidiary, the financialMountain lease transactions provide that if the surety

condition and results of operations of RMLC are fullybond provider fails to maintain a credit rating of at least
consolidated into our financial statements. The equityAA from S&P or Aa2 from Moody’s, then we must,
funding agreements and corresponding lease obligationswithin 60 days of becoming aware of such fact, provide
are reflected on our balance sheets as Deposit on Rocky(i) a replacement surety bond from a surety bond
Mountain transactions and Obligation under Rockyprovider that has such credit ratings, (ii) a letter of
Mountain transactions ($116 million at December 31,credit from a bank with such credit ratings, (iii) other
2009 and $108 million at December 31, 2008).acceptable credit enhancement or (iv) any combination
However, our financial statements do not reflect thethereof. In the event that we are unable to obtain
payment undertaking agreements or the correspondingreplacement credit enhancement, then we may be
lease obligations, or the payments made by the paymentrequired to purchase the owner trusts’ equity interests
undertaker, including the payments of rent under thefrom the owner participants. 
facility leases and facility subleases, because they have

In November 2008, AMBAC’s credit ratings fell been extinguished for financial reporting purposes. If
below the minimum threshold, triggering our obligation RMLC’s interests in the payment undertaking
to provide replacement credit enhancement. In two agreements and the corresponding lease obligations
separate transactions that closed in May 2009 (relating were reflected on our balance sheets at December 31,
to five of the leases) and in August 2009 (relating to 2009, both the Deposit on Rocky Mountain transactions
the sixth lease), we entered into agreements with and Obligation under Rocky Mountain transactions
Berkshire Hathaway Assurance Corporation pursuant to would have been higher by $711 million. However, it
which Berkshire is providing supplemental credit would have no effect on our statements of operations or
enhancement to the credit enhancement provided by cash flows. 
AMBAC, thereby satisfying our obligation to provide

The assets of RMLC, including the paymentreplacement credit enhancement. 
undertaking agreements and the equity funding

Berkshire is currently rated AA+ by S&P and Aa1 agreements, are not available to pay our creditors or our
by Moody’s. As with AMBAC, if Berkshire is affiliates’ creditors. 
downgraded below AA by S&P and Aa2 by Moody’s,

At the end of the term of each facility lease, we havewe will be obligated to replace, within 60 days of
the option to cause RMLC to purchase any ownerbecoming aware of that fact, the Berkshire surety bonds
trust’s undivided interests in Rocky Mountain at fixedfor all six of the lease transactions with other qualified
purchase option prices that aggregate $1.087 billion forcredit enhancement. With regard to the sixth lease
all six facility leases. The payment undertakingtransaction only, we have an obligation to replace
agreements and equity funding agreements would fundBerkshire surety bonds with other qualified credit
$715 million and $372 million of this amount,enhancement if (i) federal legislation is enacted which
respectively, and these amounts would be paid to theimposes a tax on reimbursement payments that may be
owner trusts over five installments in 2027. If we do notowed to Berkshire by either us or AMBAC under this
elect to cause RMLC to purchase any owner trust’s
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undivided interest in Rocky Mountain, Georgia Power payments described above. The aggregate amount of the
has an option to purchase that undivided interest. If outstanding loans to all of the owner trusts at the end of
neither we nor Georgia Power exercise our purchase the term of the facility leases is anticipated to be
option, and we return (through RMLC) any undivided $666 million. If new financing cannot be arranged, the
interest in Rocky Mountain to an owner trust, that owner trusts can ultimately cause us to purchase 49%,
owner trust has several options it can elect, including: in the case of the first option above, or all, in the case

of the second option above, of the loan certificates or• causing RMLC and us to renew the related facility
cause RMLC to exercise its purchase option or RMLCleases and facility subleases for up to an additional
and us to renew the facility leases and facility16 years and provide collateral satisfactory to the
subleases, respectively. owner trusts,

If option one above is chosen, at the end of the• leasing its undivided interest to a third party under
16-year lease renewal term, the facility leases anda replacement lease, or
facility subleases terminate, the owner trusts take

• retaining the undivided interest for its own benefit. possession of Rocky Mountain at whatever its value and
operating condition may be at such time, with noUnder the first two of these options we must arrange
residual value guaranty.new financing for the outstanding amount of the loans

used to finance the owner trusts’ one-time rental
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ITEM 7A. QUANTITATIVE AND QUALITATIVE year, annual interest expense would change by
DISCLOSURES ABOUT MARKET RISK approximately $7 million. 

Due to our cost-based rate structure, we have Our objective in managing interest rate risk is to
limited exposure to market risks. However, changes in maintain a balance of fixed and variable rate debt that
interest rates, equity prices, and commodity prices may will lower our overall borrowing costs within reasonable
result in fluctuations in member rates. We use risk parameters. As part of this debt management
derivatives only to manage this volatility and do not strategy we have a general guideline of having between
use derivatives for speculative purposes. (See 15% and 30% variable rate debt to total debt. At
‘‘BUSINESS – OGLETHORPE POWER CORPORATION – December 31, 2009, we had 19% of our total debt,
Electric Rates’’ for further discussion of our rate including commercial paper and capital lease debt, in a
structure.) variable rate mode. 

We have a risk management committee that provides The operative documents underlying the pollution
general oversight over all risk management activities, control bond debt contain provisions that allow us to
including commodity trading, fuels management, convert the debt to a variety of variable interest rate
insurance procurement, debt management and modes (such as daily, weekly, monthly, commercial
investment portfolio management. This committee is paper, auction rate or term rate mode), or to convert the
comprised of our chief executive officer, chief operating debt to a fixed rate of interest to maturity. Having these
officer, chief financial officer and the executive vice interest rate conversion options improves our ability to
president, member and external relations. The risk manage our exposure to variable interest rates. 
management committee has implemented comprehensive Due to the significant amount of new long-term debt
risk management policies to manage and monitor credit we anticipate incurring in connection with our new
and market price risks. These policies also specify generation projects (including the two facilities acquired
controls and authorization levels related to various risk in 2009 as well as the projects under construction), we
management activities. The committee frequently meets will have increased risk associated with interest rates in
to review corporate exposures, risk management general. If we are in a rising interest rate environment
strategies, and hedge positions. The audit committee of at the point we are issuing new debt for these projects
our board of directors receives regular reports on (whether it be Federal Financing Bank debt or
corporate exposures, risk management activities and the publically issued bonds), the higher level of interest
actions of the risk management committee. For further rates will increase our costs. 
discussion of our board of director’s oversight of risk

At any point in time, we may analyze and considermanagement, see ‘‘DIRECTORS, EXECUTIVE OFFICERS

using various types of derivative products (includingAND CORPORATE GOVERNANCE – Board of Directors’
swaps, caps, floors and collars) to help manage ourRole in Risk Oversight.’’
interest rate risk, but do not currently have any in place.

Interest Rate Risk
Capital Leases

At December 31, 2009, we were exposed to the risk
In December 1985, we sold and subsequently leasedof changes in interest rates related to our $860 million

back from four purchasers our 60% undividedof variable rate debt, including $284 million of
ownership interest in Scherer Unit No. 2. The capitalcommercial paper outstanding (which typically has
leases provide that our rental payments vary to thematurities of between 30 and 60 days) and $565 million
extent of interest rate changes associated with the debtof pollution control bond debt outstanding (including
used by the lessors to finance their purchase ofweekly rate bonds, auction rate securities subject to
undivided ownership shares in the unit. The debtrepricing every 35 days and term rate bonds subject to
currently consists of $27 million in serial facility bondsrepricing from March 2010 through April 2012). At
due June 30, 2011 with a 6.97% fixed rate of interest. December 31, 2009, the weighted average interest rate

on this variable rate debt was 2.2%. If, within the next We entered into a power purchase and sale
twelve months, interest rates on this debt changed a agreement with Doyle I, LLC to purchase all of the
hypothetical 100 basis points on the respective repricing output from a five-unit gas-fired generation facility. The
dates and remained at that level for the remainder of the
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Doyle agreement is reported on our balance sheet as a A 10% decline in the value of the internal and
capital lease. The lease payments vary to the extent the external funds’ equity securities as of 2009 would result
interest rate on the lessor’s debt varies from 6.00%. At in a loss of value to the funds of approximately
December 31, 2009, the weighted average interest rate $16 million. For further discussion on our nuclear
on the lease obligation was 6.02%. decommissioning trust funds, see Note 1 of Notes to

Consolidated Financial Statements.
Equity Price Risk

Commodity Price RiskWe maintain external trust funds (reflected as
‘‘Decommissioning fund’’ on the balance sheet) to fund Coal
our share of certain costs associated with the We are also exposed to the risk of changing prices
decommissioning of our nuclear plants as required by for fuels, including coal and natural gas. We have
the Nuclear Regulatory Commission (see Note 1 of interests in 1,501 megawatts of coal-fired nameplate
Notes to Consolidated Financial Statements). We also capacity at Plants Scherer and Wansley. We purchase
maintain an internal reserve for decommissioning coal under term contracts and in spot-market
(included in ‘‘Long-term investments’’ on the balance transactions. Some of our coal contracts provide volume
sheet) from which funds can be transferred to the flexibility and most have fixed or capped prices. We
external trust fund, if necessary. anticipate that our existing contracts and stockpiles will

The allocation of equity and fixed income securities provide fixed prices for nearly 98% of our remaining
in both the external and internal funds is designed to forecasted coal requirements for 2010 and fixed or
provide returns to be used to fund decommissioning and capped prices for approximately 95% of our forecasted
to offset inflationary increases in decommissioning coal requirements in 2011. 
costs; however, the equity portion of these funds is The objective of our coal procurement strategy is to
exposed to price fluctuations in equity markets, and the ensure reliable coal supply and some price stability for
values of fixed-rate, fixed-income securities are exposed our members. Our strategy focuses on coal
to changes in interest rates. We actively monitor the commitments for up to 7 years. The procurement
investment performance of the funds and periodically guidelines provide for layering in fixed and/or capped
review asset allocation in accordance with our nuclear prices by annually entering into coal contracts for a
decommissioning fund investment policy. Our portion of projected coal need for up to 7 years.
investment policy establishes targeted and permissible
investment allocation ranges for equity and fixed Natural Gas
income securities. The targeted asset allocation is

We own four gas-fired generation facilities totalingdiversified among various asset classes and investment
1,886 megawatts of nameplate capacity. (Seestyles. Specific investment guidelines are established
‘‘PROPERTIES – Generating Facilities.’’) with each of the investment advisors that are selected to

manage a particular asset class or subclass. We also have a power purchase contract with
Doyle I, LLC (treated as a capital lease) under whichThe investment guidelines for equity securities
approximately 325 megawatts of nameplate capacity andtypically limit the type of securities that may be
associated energy is supplied by gas-fired facilities. (Seepurchased and the concentration of equity holdings in
‘‘BUSINESS – OUR POWER SUPPLY RESOURCES – Powerany one issuer and within any one sector. With respect
Purchase and Sale Arrangements – Power Purchases’’to fixed-income securities, the investment guidelines set
and ‘‘PROPERTIES – Generating Facilities.’’) Under thisforth limits for the type of bonds that may be
contract, we are exposed to variable energy charges,purchased, state that investments be primarily in
which incorporate the facility’s actual operation andsecurities with an assigned investment grade rating of
maintenance and fuel costs. We have the right toBBB- or above and establish that the average credit
purchase natural gas for Doyle and exercise this right toquality of the portfolio typically be A+/A1 or higher. 
actively manage the cost of energy supplied from this

Our nuclear decommissioning funds (external and contract and the underlying natural gas price and
internal combined) declined approximately 18% in value operational risks. 
in 2008 but increased by 19% in 2009. 
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In providing operation management services for approximately $12.5 million. We have obtained our
Smarr EMC, we purchase natural gas, including members’ approval required by the New Business
transportation and other related services, on behalf of Model Member Agreement to continue to manage
Smarr EMC and ensure that the Smarr facilities have exposures to natural gas price risks for members that
fuel available for operations. (See ‘‘BUSINESS – OUR elect to receive such services. We are providing natural
MEMBERS AND THEIR POWER SUPPLY RESOURCES – gas price risk management services to 15 of our
Member Power Supply Resources’’ and ‘‘PROPERTIES – members. Effective April 1 of each year, additional
Generating Facilities’’ and ‘‘– Fuel Supply.’’) members may elect to receive these services. Members

may elect to discontinue receiving these services at anyWe enter into natural gas swap arrangements to
time.manage our exposure to fluctuations in the market price

of natural gas. Under these swap agreements, we pay Changes in Risk Exposure
the counterparty a fixed price for specified natural gas

Our exposure to changes in interest rates, the price ofquantities and receive a payment for such quantities
equity securities we hold, and commodity prices havebased on a market price index. These payment
not changed materially from the previous reportingobligations are netted, such that if the market price
period. We are not aware of any facts or circumstancesindex is lower than the fixed price, we will make a net
that would significantly impact these exposures in thepayment, and if the market price index is higher than
near future; however, nonperformance by one of ourthe fixed price, we will receive a net payment. If the
hedge counterparties may increase our exposure tonatural gas swaps had been terminated on December 31,
market volatility.2009, we would have made a net payment of
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OGLETHORPE POWER CORPORATION
CONSOLIDATED STATEMENTS OF REVENUES AND EXPENSES
For the years ended December 31, 2009, 2008 and 2007

(dollars in thousands)

2009 2008 2007

Operating revenues:

Sales to Members $ 1,144,012 $ 1,237,649 $ 1,149,657

Sales to non-Members 1,249 1,111 1,585

Total operating revenues 1,145,261 1,238,760 1,151,242

Operating expenses:

Fuel 360,412 466,205 415,125

Production 285,812 278,981 246,675

Purchased power 123,105 160,133 155,005

Depreciation and amortization 133,707 119,540 131,434

Accretion 18,261 17,149 16,169

Other (158) (327) (394)

Total operating expenses 921,139 1,041,681 964,014

Operating margin 224,122 197,079 187,228

Other income:

Investment income 31,825 30,483 43,157

Amortization of deferred gains 5,660 5,660 5,660

Allowance for equity funds used during construction 2,394 3,075 1,802

Other 2,849 4,163 4,235

Total other income 42,728 43,381 54,854

Interest charges:

Interest on long-term debt and capital leases 238,531 211,793 212,003

Other interest 2,212 6,249 2,253

Allowance for debt funds used during construction (19,345) (12,259) (6,962)

Amortization of debt discount and expense 19,062 15,418 15,727

Net interest charges 240,460 221,201 223,021

Net margin $ 26,390 $ 19,259 $ 19,061

The accompanying notes are an integral part of these consolidated financial statements.
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OGLETHORPE POWER CORPORATION
CONSOLIDATED BALANCE SHEETS
December 31, 2009 and 2008

(dollars in thousands)

2009 2008

Assets

Electric plant:

In service $ 6,550,938 $ 5,906,865

Less: Accumulated provision for depreciation (2,993,215) (2,753,954)

3,557,723 3,152,911

Nuclear fuel, at amortized cost 215,949 179,020

Construction work in progress 626,824 307,464

Total electric plant 4,400,496 3,639,395

Investments and funds:

Decommissioning fund 239,746 201,094

Deposit on Rocky Mountain transactions 115,641 108,219

Bond, reserve and construction funds 3,982 4,560

Investment in associated companies 53,199 43,441

Long-term investments 87,129 81,550

Other, at cost 615 391

Total investments and funds 500,312 439,255

Current assets:

Cash and cash equivalents, at cost 579,069 167,659

Restricted cash, at cost 22,405 10,255

Restricted short-term investments 80,590 –

Receivables 110,258 116,679

Inventories, at average cost 209,837 175,350

Prepayments and other current assets 9,393 5,619

Total current assets 1,011,552 475,562

Deferred charges:

Premium and loss on reacquired debt, being amortized 122,847 130,013

Deferred amortization of capital leases 77,755 85,612

Deferred debt expense, being amortized 57,262 41,905

Deferred outage costs, being amortized 31,319 27,137

Deferred tax assets 24,000 48,000

Deferred asset associated with retirement obligations 31,413 60,310

Deferred interest rate swap termination fees, being amortized 29,296 33,286

Deferred depreciation expense, being amortized 54,056 42,955

Other 29,926 21,022

Total deferred charges 457,874 490,240

Total assets $ 6,370,234 $ 5,044,452

The accompanying notes are an integral part of these consolidated financial statements.
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OGLETHORPE POWER CORPORATION
CONSOLIDATED BALANCE SHEETS
December 31, 2009 and 2008

(dollars in thousands)

2009 2008

Equity and Liabilities

Capitalization:

Patronage capital and membership fees $ 562,219 $ 535,829

Accumulated other comprehensive deficit (1,253) (1,348)

560,966 534,481

Long-term debt 4,178,981 3,278,856

Obligations under capital leases 208,945 236,067

Obligation under Rocky Mountain transactions 115,641 108,219

Total capitalization 5,064,533 4,157,623

Current liabilities:

Long-term debt and capital leases due within one year 119,241 110,647

Short-term borrowings 283,634 140,000

Accounts payable 24,184 29,305

Accrued interest 50,947 34,539

Accrued and withheld taxes 24,864 18,827

Members’ advances, current 182,514 –

Other current liabilities 28,000 28,081

Total current liabilities 713,384 361,399

Deferred credits and other liabilities:

Gain on sale of plant, being amortized 31,062 33,536

Net benefit of Rocky Mountain transactions, being amortized 54,151 57,336

Asset retirement obligations 264,635 281,458

Accumulated retirement costs for other obligations 43,955 49,675

Long-term contingent liability 24,000 48,000

Members’ advances, non-current 18,000 5,000

Power sale agreement, being amortized 86,211 –

Other 70,303 50,425

Total deferred credits and other liabilities 592,317 525,430

Total equity and liabilities $ 6,370,234 $ 5,044,452

Commitments and Contingencies (Notes 1, 5, 9, 11 and 12)

The accompanying notes are an integral part of these consolidated financial statements.
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OGLETHORPE POWER CORPORATION
CONSOLIDATED STATEMENTS OF CAPITALIZATION
December 31, 2009 and 2008

(dollars in thousands)

2009 2008

Long-term debt:
Mortgage notes payable to the Federal Financing Bank (FFB) at interest rates varying from 2.70%

to 8.43% (average rate of 5.47% at December 31, 2009) due in quarterly installments
through 2042 $ 1,693,478 $ 1,652,952

Mortgage notes payable to Rural Utilities Service (RUS) at an interest rate of 5% due in monthly
installments through 2020 8,635 9,269

Mortgage bonds payable:
• Series 2006

Term Bonds, 5.53%, due 2031 through 2035 300,000 300,000
• Series 2007

Term Bonds, 6.19%, due 2024 through 2031 500,000 500,000
• Series 2009A

Term Bonds, 6.10%, due 2019 349,740 –
• Series 2009B

Term Bonds, 5.95%, due 2039 400,000 –
• Series 2009

Clean renewable energy bond, 1.81%, due 2024 15,155 –

Mortgage notes issued in connection with the sale of pollution control revenue bonds through the
Development Authorities of Appling, Burke, Heard and Monroe County, Georgia:
• Series 1992A Monroe

Serial bonds, 6.75% to 6.80%, due serially from 2010 through 2012 29,177 37,702
• Series 2003A Burke, Heard, Monroe and 2003B Burke

Auction rate bonds, 0.35%, due 2024 95,230 95,230
• Series 2004 Burke and Monroe

Auction rate bonds, 0.35%, due 2020 11,525 11,525
• Series 2005 Burke and Monroe

Auction rate bonds, 0.29%, due 2040 15,865 15,865
• Series 2006B Monroe, 2006C-1 and C-2 Burke

Term rate bonds, 4.63% through March 31, 2010, due 2036 through 2037 133,550 133,550
• Series 2007A Appling and Monroe, 2007B Appling and Burke, 2007C through F Burke

Term rate bonds, 4.75% through March 31, 2011, due 2038 through 2040 133,493 135,223
• Series 2008A through C Burke

Fixed rate bonds, 5.30% to 5.70%, due 2032 through 2043 255,035 255,035
• Series 2008E Burke

Fixed rate bonds, 7.00%, due 2020 through 2023 144,750 144,750
• Series 2008F Burke and 2008A Monroe

Term rate bonds, 6.50% through March 31, 2011, due 2038 through 2039 41,125 41,125
• Series 2008G Burke

Term rate bonds, 6.75% through March 31, 2012, due 2039 22,325 22,325
• Series 2009A Heard and Monroe, and 2009B Monroe

Weekly rate bonds, 0.22%, due 2030 through 2038 112,055 –
CoBank, ACB notes payable:

• Transmission mortgage note payable: fixed at 3.72% through March 9, 2010, due in
bimonthly installments through November 1, 2018 1,310 1,388

• Transmission mortgage note payable: fixed at 3.72% through March 9, 2010, due in
bimonthly installments through September 1, 2019 5,258 5,524

Total long-term debt 4,267,706 3,361,463

Obligations under capital leases 239,461 264,107

Obligation under Rocky Mountain transactions, long-term 115,641 108,219

Patronage capital and membership fees 562,219 535,829

Accumulated other comprehensive deficit (1,253) (1,348)

Subtotal 5,183,774 4,268,270

Less: long-term debt and capital leases due within one year . . . . . . . . . . . . . . . . . . . (119,241) (110,647)

Total capitalization . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 5,064,533 $ 4,157,623

The accompanying notes are an integral part of these consolidated financial statements
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OGLETHORPE POWER CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS
For the years ended December 31, 2009, 2008 and 2007

(dollars in thousands)

2009 2008 2007

Cash flows from operating activities:
Net margin $ 26,390 $ 19,259 $ 19,061

Adjustments to reconcile net margin to net cash provided by operating activities:
Depreciation and amortization, including nuclear fuel 233,530 213,804 222,334
Accretion cost 18,261 17,149 16,169
Amortization of deferred gains (5,660) (5,660) (5,660)
Allowance for equity funds used during construction (2,394) (3,075) (1,802)
Deferred outage costs (35,464) (30,926) (36,550)
Loss (gain) on sale of investments 6,938 40,299 (8,610)
Regulatory deferral of costs associated with nuclear decommissioning (18,465) (48,488) 3,631
Other (5,021) (16) (423)

Change in operating assets and liabilities:
Receivables 1,064 (37,285) 28,946
Inventories (29,703) (25,479) (13,875)
Prepayments and other current assets (3,480) (1,062) (323)
Accounts payable (1,876) (1,582) 1,050
Accrued interest 16,408 14,386 (34,336)
Accrued and withheld taxes 5,996 11,705 (34,633)
Other current liabilities 6,639 (8,268) 8,051
Increase in Members’ advances 195,514 5,000 –
Settlement of interest rate swaps – (33,771) –

Total adjustments 382,287 106,731 143,969

Net cash provided by operating activities 408,677 125,990 163,030

Cash flows from investing activities:
Property additions (627,148) (353,831) (194,739)
Plant acquisitions (274,251) – –
Activity in decommissioning fund – Purchases (635,081) (751,201) (535,898)

 – Proceeds 630,055 743,728 526,832
Activity in bond, reserve and construction funds – Purchases (474) (78) (5,616)

 – Proceeds 1,052 1,132 6,502
(Increase) decrease in restricted cash and cash equivalents (12,150) 37,869 (29,812)
Increase in restricted short-term investments (80,590) – –
(Increase) decrease in investment in associated organizations (9,033) 4,788 (1,491)
Activity in other long-term investments – Purchases (1,963) (185,054) (649,770)

 – Proceeds 2,600 193,413 660,956
Other (4,522) (4,507) (5,265)

Net cash used in investing activities (1,011,505) (313,741) (228,301)

Cash flows from financing activities:
Long-term debt proceeds 992,246 523,431 755,135
Long-term debt payments (110,905) (593,879) (775,573)
Increase in notes payable 143,634 140,000 –
Debt related costs (21,812) (9,210) (51,693)
Other 11,075 4,138 4,575

Net cash provided by (used in) financing activities 1,014,238 64,480 (67,556)

Net increase (decrease) in cash and temporary cash investments 411,410 (123,271) (132,827)

Cash and temporary cash investments at beginning of period 167,659 290,930 423,757

Cash and temporary cash investments at end of period $ 579,069 $ 167,659 $ 290,930

Supplemental cash flow information:
Cash paid for –

Interest (net of amounts capitalized) $ 193,897 $ 181,390 $ 235,130

Supplemental disclosure of non-cash investing and financing activities:
Plant expenditures included in ending accounts payable $ (969) $ (10,529) $ 10,099

The accompanying notes are an integral part of these consolidated financial statements.
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OGLETHORPE POWER CORPORATION
CONSOLIDATED STATEMENTS OF PATRONAGE CAPITAL AND MEMBERSHIP FEES AND
ACCUMULATED OTHER COMPREHENSIVE DEFICIT
For the years ended December 31, 2009, 2008 and 2007

(dollars in thousands)

Patronage Accumulated
Capital and Other
Membership Comprehensive

Fees Deficit Total

Balance at December 31, 2006 $ 497,509 $ (28,988) $ 468,521

Components of comprehensive margin in 2007:

Net margin 19,061 – 19,061

Unrealized loss on interest rate swap arrangements – (4,222) (4,222)

Unrealized gain on available-for-sale securities – 519 519

Total comprehensive margin 15,358

Balance at December 31, 2007 516,570 (32,691) 483,879

Components of comprehensive margin in 2008:

Net margin 19,259 – 19,259

Realized deferred loss on interest rate swap arrangements – 32,806 32,806

Unrealized loss on available-for-sale securities – (1,463) (1,463)

Total comprehensive margin 50,602

Balance at December 31, 2008 535,829 (1,348) 534,481

Components of comprehensive margin in 2009:

Net margin 26,390 – 26,390

Unrealized gain on available-for-sale securities – 95 95

Total comprehensive margin 26,485

Balance at December 31, 2009 $ 562,219 $ (1,253) $ 560,966

The accompanying notes are an integral part of these consolidated financial statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
For the years ended December 31, 2009, 2008 and 2007

1. Summary of significant accounting policies: and liabilities as of December 31, 2009 and 2008 and
the reported amounts of revenues and expenses for eacha. Business description
of the three years ending December 31, 2009. Actual

Oglethorpe Power Corporation is an electric results could differ from those estimates.
membership corporation incorporated in 1974 and
headquartered in metropolitan Atlanta, GA. We are c. Patronage capital and membership fees
owned by 39 retail electric distribution cooperative

We are organized and operate as a cooperative. Ourmembers in Georgia. The wholesale electric power we
members paid a total of $195 in membership fees.provide consists of a combination of generating units
Patronage capital includes retained net margin. Anytotaling 5,594 megawatts of nameplate capacity. Our
excess of revenue over expenditures from operations ismembers in turn distribute energy on a retail basis to
treated as advances of capital by our members and isapproximately 4.1 million people.
allocated to each of them on the basis of their

In December 2009, Flint EMC became our percentage capacity responsibility. 
39th member. Flint did not have a percentage capacity

Any distributions of patronage capital are subject toresponsibility from any of our generation resources in
the discretion of our board of directors, subject to2009; however, it has the right to participate in any
mortgage indenture requirements. Under the indenture,future generation resources we may acquire or
we are prohibited from making any distribution ofconstruct.
patronage capital to our members if, at the time of or
after giving effect to, (i) an event of default exists underb. Basis of accounting
the indenture, (ii) our equity as of the end of the

Our consolidated financial statements as of, and for immediately preceding fiscal quarter is less than 20% of
the period ended December 31, 2009 include our our total long-term debt and equities, or (iii) the
accounts and the accounts of our majority-owned and aggregate amount expended for distributions on or after
controlled subsidiaries. We have determined that there the date on which our equity first reaches 20% of our
are no accounts of variable interest entities for which total long-term debt and equities exceeds 35% of our
we are the primary beneficiary. This means that our aggregate net margins earned after such date. This last
accounts are combined with the subsidiaries’ accounts. restriction, however will not apply if, after giving effect
We have eliminated any intercompany profits and to such distribution, our equity as of the end of the
transactions in consolidation. immediately preceding fiscal quarter is not less than

30% of our long-term debt and equities.We follow generally accepted accounting principles
in the United States. We track our accounts in

d. Accumulated comprehensive deficitaccordance with the Uniform System of Accounts of
the Federal Energy Regulatory Commission as modified The table below provides detail regarding the
and adopted by the Rural Utilities Service. beginning and ending balance for each classification of

other comprehensive deficit along with the amount ofThe preparation of financial statements in conformity
any reclassification adjustments included in margin forwith accounting principles generally accepted in the
each of the years presented in the Statement ofUnited States requires management to make estimates
Patronage Capital and Membership Fees andand assumptions that affect the reported amounts of
Accumulated Other Comprehensive Deficit (see Note 2).assets and liabilities and disclosure of contingent assets
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Our effective tax rate is zero; therefore, all amounts g. Receivables
below are presented net of tax. Substantially all of our receivables are related to

electricity sales to our members. The receivables areAccumulated Other Comprehensive Deficit
(dollars in thousands) recorded at the invoiced amount and do not bear

Interest Rate Available- Total interest. Our members are required through the
Swap for-sale wholesale power contracts to reimburse us for all costs.Arrangements Securities

The remainder of our receivables are primarily related
Balance at December 31, 2006 $ (28,584) $ (404) $ (28,988) to transactions with affiliated companies, electricity
Unrealized gain (loss) (4,222) 519 (3,703) sales to non-members and to interest income on
Balance at December 31, 2007 (32,806) 115 (32,691) investments. Uncollectible amounts, if any, are identified
Realized deferred loss 32,806 – 32,806

on a specific basis and charged to expense in the periodUnrealized loss – (1,463) (1,463)
determined to be uncollectible.Balance at December 31, 2008 – (1,348) (1,348)

Unrealized gain – 95 95
h. Nuclear fuel costBalance at December 31, 2009 $ – $ (1,253) $ (1,253)

The cost of nuclear fuel, including a provision for
the disposal of spent fuel, is being amortized to fuele. Margin policy
expense based on usage. The total nuclear fuel expense

We are required under the indenture to produce a for 2009, 2008 and 2007 amounted to $52,163,000,
margins for interest ratio of at least 1.10. For the years $48,987,000, and $50,138,000, respectively. 
2009, 2008 and 2007, we achieved a margins for

Contracts with the U.S. Department of Energy haveinterest ratio of 1.12, 1.10 and 1.10 respectively.
been executed to provide for the permanent disposal of
spent nuclear fuel produced at Plants Hatch and Vogtle.f. Operating revenues
The Department of Energy failed to begin disposing of

Operating revenues consist primarily of electricity spent fuel in January 1998 as required by the contracts,
sales pursuant to long-term wholesale power contracts and Georgia Power Company, as agent for the
which we maintain with each of our members. These co-owners of the plants, is pursuing legal remedies
wholesale power contracts obligate each member to pay against the Department of Energy for breach of
us for capacity and energy furnished in accordance with contract. An on-site dry storage facility for Plant Hatch
rates we establish. Energy furnished is determined based is operational and can be expanded to accommodate
on meter readings which are conducted at the end of spent fuel through the life of the plant. Sufficient
each month. Actual energy costs are compared, on a storage capacity is available at Plant Vogtle in the spent
monthly basis, to the billed energy costs, and an fuel pools to maintain full core discharge capacity for
adjustment to revenues is made such that energy both units until 2015. 
revenues are equal to actual energy costs. 

On July 9, 2007, the U.S. Court of Federal Claims
Operating revenues from non-members consisted found in favor of Southern Company and awarded

primarily from services provided to Flint prior to it damages in the amount of $59,900,000 for Plant Hatch
becoming a member of ours in December 2009. and Plant Vogtle. Our share of the award is

$17,980,000. The decision has been appealed by theThe following table reflects members whose revenues
Department of Energy. No amounts have beenaccounted for 10% or more of our total operating
recognized in the financial statements as ofrevenues in 2009, 2008 and 2007:
December 31, 2009. The final outcome of this matter

2009 2008 2007 cannot be determined at this time. Our rate-making
treatment of any such future award received would beCobb EMC 15.0% 12.8% 13.3%

Jackson EMC 11.6% 11.4% 12.3% passed on to our members.
Sawnee EMC 10.2% 10.4% 10.0%
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i. Asset retirement obligations The following tables reflect the details of the Asset
Retirement Obligations included in the balance sheetsThe accounting and reporting for asset retirement
for the years 2009 and 2008.obligations are done under the authoritative guidance

(dollars in thousands)related to Asset Retirement Obligations and Conditional
Balance at Liabilities Change in Balance atAsset Retirement Obligations. The liability recognized
12/31/08 Incurred Cash Flow 12/31/09

primarily relates to our nuclear facilities. We also (Settled) Accretion Estimate
recognized retirement obligations for ash ponds, landfill

Nuclear
sites and asbestos removal. decommissioning $ 273,034 $ – $ 17,704 $ (35,084) $ 255,654

Other 8,424 – 557 – 8,981
Under the provisions of Accounting for the Effects of

Total $ 281,458 $ 0 $ 18,261 $ (35,084) $ 264,635
Certain Types of Regulation, we may record an
offsetting regulatory asset or liability to reflect the

(dollars in thousands)
difference in timing of recognition of the costs of Balance at Liabilities Change in Balance at
decommissioning for financial statement purposes and 12/31/07 Incurred Cash Flow 12/31/08

(Settled) Accretion Estimatefor ratemaking purposes for both the cumulative effect
of adoption and for future period timing differences. Nuclear

decommissioning $ 256,408 $ – $ 16,626 $ – $ 273,034The Rural Utilities Service approved our adoption of
Other 8,918 (60) 523 (957) 8,424

Accounting for the Effects of Certain Types of
Total $ 265,326 $ (60) $ 17,149 $ (957) $ 281,458Regulation. There was no cumulative effect to net

margin resulting from adopting the accounting for Asset
As previously discussed, we defer the timingRetirement Obligations and Conditional Asset

differences between cost recognition under AccountingRetirement Obligations. We estimate an annual decrease
for Asset Retirement Obligations and cost recovery forof approximately $2,100,000 over the next several years
ratemaking purposes. Increases and decreases to theto the regulatory asset. 
regulatory asset are reflected on the accompanying

Accounting for Asset Retirement Obligations does balance sheets as ‘‘Deferred asset retirement obligations
not permit non-regulated entities to continue accruing costs, being amortized’’ and increases or decreases to
future retirement costs associated with long-lived assets the regulatory liability are reflected as ‘‘Deferred
for which there are no legal obligations to retire. In liability associated with retirement obligations, being
accordance with regulatory treatment of these costs, we amortized’’ under the caption ‘‘Deferred credits and
continue to recognize the retirement costs for these other liabilities.’’ 
other obligations in depreciation rates. These costs are

Consistent with our ratemaking, unrealized gains andreflected on the balance sheet as ‘‘Accumulated
losses from the decommissioning trust fund areretirement costs for other obligations’’ under the caption
recorded as an increase or decrease to the regulatory‘‘Deferred credits and other liabilities.’’ 
asset or liability.

In December 2009, Georgia Power provided us with
revised asset retirement obligations studies associated j. Nuclear decommissioning trust fund
with decommissioning at Plants Hatch and Vogtle. The

The Nuclear Regulatory Commission requires allstudies were based on the completed plant
licensees operating commercial power reactors todecommissioning cost estimates and were in accordance
establish a plan for providing, with reasonablewith the standards defined in guidance related to
assurance, funds for decommissioning. We haveAccounting for Asset Retirement Obligations. The 2009
established external trust funds to comply with thestudies resulted in a change in the cash flow estimates
Nuclear Regulatory Commission’s regulations. Theof nuclear decommissioning costs as noted in the
funds set aside for decommissioning are managed andfollowing table. 
invested in accordance with applicable requirements of
our Board of Directors and the Nuclear Regulatory
Commission. Funds are invested in a diversified mix of
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equity and fixed income securities. At December 31, decommissioning co-owned nuclear facilities is as
2009 and 2008, equity securities comprised 55% and follows:
51% of the external funds and fixed income securities

(dollars in thousands)comprise 45% and 49%, respectively. The Nuclear
Hatch Unit Hatch Vogtle VogtleRegulatory Commission’s minimum external funding

No. 1 Unit No. 2 Unit No. 1 Unit No. 2
requirements are based on a generic estimate of the cost

Year of site study 2009 2009 2009 2009to decommission the radioactive portions of a nuclear
Expected start date ofunit based on the size and type of reactor. We have

decommissioning 2034 2038 2047 2049filed plans with the Nuclear Regulatory Commission to
Estimated costs based on

ensure that, over time, the deposits and earnings of the site study:
external trust funds will provide the minimum funding In year 2009 dollars $ 164,000 $ 213,000 $ 165,000 $ 209,000

amounts prescribed by the Nuclear Regulatory
Commission. We also maintain internal reserves that We have not recorded any provision for
can be transferred to the external trust fund as needed. decommissioning during the years 2009, 2008 and 2007
All realized gains (losses) and earned income associated because the balance in the decommissioning trust fund
with the nuclear decommissioning fund are reflected at December 31, 2009 is expected to be sufficient to
within the ‘‘Cash flows from operating activities’’ and fund the nuclear decommissioning obligation in future
‘‘Cash flows from investing activities’’ sections, years. In projecting future costs, the escalation rate for
respectively, of our cash flow statement. Purchases, labor, materials and equipment was assumed to be
including reinvestments of earned income, and sales are 2.4%. We assume a 6.5% earnings rate for our
reflected in the ‘‘Activity in decommissioning fund’’ decommissioning trust fund assets. Since inception
line of the ‘‘Cash flows from investing activities’’ (1990) to 2009, the nuclear decommissioning trust fund
section of the cash flow statement. For the periods has produced a return in excess of 7.0%.
ending December 31, 2009 and 2008, realized losses Notwithstanding the results of the revised site studies,
totaled ($663,000) and ($32,239,000), respectively. our management believes that any increase in cost

estimates of decommissioning can be recovered inNuclear decommissioning cost estimates are based on
future rates.site studies and assume prompt dismantlement and

removal of both the radiated and non-radiated portions
k. Depreciationof the plant from service. The 2009 site study received

from Georgia Power resulted in a decrease in the Depreciation is computed on additions when they are
estimated cost of decommissioning Plants Hatch and placed in service using the composite straight-line
Vogtle. Actual decommissioning costs may vary from method. Annual depreciation rates, as approved by the
these estimates because of changes in the assumed date Rural Utilities Service, in effect in 2009, 2008 and 2007
of decommissioning, changes in regulatory were as follows:
requirements, changes in technology, and changes in

Range of 2009 2008 2007costs of labor, materials and equipment. Information
Useful Life in

with respect to our portion of the estimated costs of years*

Steam production 49-65 1.52% 1.42% 1.47%
Nuclear production 37-60 1.90% 2.39% 2.42%
Hydro production 50 2.00% 2.00% 2.00%
Other production 27-33 3.00% 3.03% 3.00%
Transmission 36 2.75% 2.75% 2.75%
General 3-50 2.00-33.33% 2.00-33.33% 2.00-33.33%

* Calculated based on the composite depreciation rates in effect for 2009.

Depreciation expense for the years 2009, 2008 and
2007 was $133,235,000, $119,067,000, and
$130,962,000, respectively. In 2007, under the
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provisions of Accounting for the Effects of Certain with maturities of more than three months are classified
Types of Regulation, we began deferring the difference as other short-term investments.
between Plant Vogtle depreciation expenses based on
the current 40-year operating license versus depreciation o. Restricted cash
expenses based on the applied for 20-year license The restricted cash balance at December 31, 2009
extension. For further discussion of the depreciation consisted of $10,940,000 utilized in January 2010 for
deferral, see Note 1(t). On June 3, 2009, the Nuclear payment of principal on certain pollution control bonds
Regulatory Commission granted 20 year license and $11,465,000 of cash on deposit with CoBank for
extensions for Plant Vogtle Units No. 1 and No. 2. clean renewable energy projects. In 2008, $10,255,000

of restricted cash was utilized in January of 2009 for
l. Electric plant payment of principal on certain pollution control bonds.

Electric plant is stated at original cost, which is the
cost of the plant when first dedicated to public service, p. Restricted short-term investments
plus the cost of any subsequent additions. Cost includes At December 31, 2009, we had $80,590,000 on
an allowance for the cost of equity and debt funds used deposit with the Rural Utilities Service in the Cushion
during construction. The cost of equity and debt funds of Credit Account. The restricted funds will be utilized
is calculated at the embedded cost of all such funds. for future Rural Utilities Service/Federal Financing
For the years ended 2009, 2008 and 2007, the Bank debt service payments. The deposit earns interest
allowance for funds used during construction rates used at a Rural Utilities Service guaranteed rate of 5% per
were 5.54%, 6.10% and 6.24%, respectively. annum.

Maintenance and repairs of property and
replacements and renewals of items determined to be q. Inventories
less than units of property are charged to expense. We maintain inventories of fossil fuels and spare
Replacements and renewals of items considered to be parts for our generation plants. These inventories are
units of property are charged to the plant accounts. At stated at weighted average cost on the accompanying
the time properties are disposed of, the original cost, balance sheets. 
plus cost of removal, less salvage of such property, is

Inventories include principally spare parts and fossilcharged to the accumulated provision for depreciation.
fuel. The spare parts inventories primarily include the
direct cost of generating plant spare parts. Spare partsm. Bond, reserve and construction funds
are charged to inventory when purchased and then

Bond, reserve and construction funds for pollution expensed or capitalized, as appropriate, when installed.
control revenue bonds are maintained as required by our The spare parts inventory is carried at weighted average
bond agreements. Bond funds serve as payment clearing cost and the parts are charged to expense or capital at
accounts, reserve funds maintain amounts equal to the weighted average cost. The fossil fuel inventories
maximum annual debt service of each bond issue and primarily include the direct cost of coal and related
construction funds hold bond proceeds for which transportation charges. The cost of fossil fuel
construction expenditures have not yet been made. As inventories is carried at weighted average cost and is
of December 31, 2009 and 2008, all of the funds were charged to fuel expense as consumed based on weighted
invested in either U.S. Government securities or money average cost. 
market accounts.

At December 31, 2009 and 2008, fossil fuels
inventories were $101,993,000 and $72,891,000,n. Cash and cash equivalents
respectively. Inventories for spare parts at December 31,

We consider all temporary cash investments 2009 and 2008 were $107,844,000 and $102,459,000,
purchased with an original maturity of three months or respectively.
less to be cash equivalents. Temporary cash investments
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r. Deferred charges t. Regulatory assets and liabilities

We account for both coal-fire outage and nuclear We are subject to the provisions of Accounting for
refueling outage costs as deferred outage costs. the Effects of Certain Types of Regulation. Regulatory
Coal-fired plant outage costs, which are accounted for assets represent certain costs that are probable of
as regulatory assets, are deferred and subsequently recovery from our members in future revenues through
amortized on a straight-line basis to expense over an 18 rates under the wholesale power contracts with our
to 24-month period. Nuclear refueling outage costs, members extending through December 31, 2050. Future
accounted for as regulatory assets, are deferred and revenues are expected to provide for recovery of
subsequently amortized to expense over the 18-month previously incurred costs and are not calculated to
and 24-month operating cycles of each unit. provide for expected levels of similar future costs.

Regulatory liabilities represent certain items of incomeWe account for debt issuance costs as deferred debt
that we are retaining and that will be applied in theexpense. Deferred debt expense is amortized to expense
future to reduce revenues required to be recovered fromon a straight-line basis over the life of the respective
members. debt issues, which approximates the effective interest

rate method. In March 2008, we terminated both the AIG
Financial Products Corp. and JPMorgan Chase BankPremium and loss on reacquired debt represents
interest rate swap arrangements. We made a terminationpremiums paid, together with any unamortized
payment to AIG Financial Products of $36,611,000 andtransaction costs, related to reacquired debt. This
received a termination payment of $2,840,000 fromdeferred charge is amortized in equal monthly amounts
JPMorgan Chase Bank. The amounts are recorded as aover the amortization period for the refunding debt. 
regulatory asset and liability, respectively, in accordance

As of December 31, 2009, the remaining with Accounting for the Effects of Certain Types of
amortization periods for debt issuance costs and Regulation, and are being amortized over the remaining
premium and loss on reacquired debt range from life of the Series 1993A and Series 1994A pollution
approximately 1 to 33 years. control bonds, or 2016 and 2019, respectively. The

JPMorgan Chase Bank termination payment is reflected
(dollars in thousands)

in the table below as ‘‘Other regulatory liabilities’’ andBalance at Additions Amortization Balance at
12/31/08 12/31/09 is included on the balance sheet under the caption

‘‘Deferred credits and other liabilities’’ in the line itemOutage costs $ 27,137 $35,464 $ (31,282) $ 31,319
Debt issuance costs 41,905 21,812 (6,455) 57,262 ‘‘Other’’. 
Premium (loss) on reacquired debt 130,013 5,413 (12,579) 122,847

In December 2008, we recorded an other-than-
temporary impairment on $7,300,000 of our auction rate

s. Deferred credits and liabilities securities issued by Anchorage Finance Sub-Trust, an
investment vehicle of AMBAC Assurance Corp. that weAs a result of the Rocky Mountain lease transactions,
had previously recorded as a temporary impairment, aswe recorded a net benefit of $95,560,000 which was
a result of failed auctions, credit rating downgrades anddeferred and is being amortized to income over the
the conversion of such securities to auction market30-year lease-back period. For further discussion on the
preferred shares by AMBAC. The impairment isRocky Mountain lease transactions, see Note 2. 
recorded as a regulatory asset under the provisions of

In conjunction with the Hawk Road Energy Facility Accounting for the Effects of Certain Types of
acquisition in May 2009, we recorded a liability for the Regulation and is reflected as ‘‘Deferred investment
assumed power sale agreement, which is being impairment losses’’ in the table below and is included
amortized over the remaining life of the agreement on the balance sheet under the caption ‘‘Deferred
which ends in 2015. For further discussion regarding charges’’ in the line item ‘‘Other.’’ This amount is being
the Hawk Road Energy Facility acquisition, see amortized as a charge to income over a period of seven
Note 13. years. 
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Effective July 1, 2007, we began deferring the remaining recovery period for the regulatory assets
ranges from approximately 1 to 38 years, except for thedifference between Plant Vogtle depreciation expenses
asset retirement obligations regulatory assets which havebased on the current 40-year operating license versus
a recovery period of 9 to 38 years. The remainingdepreciation expenses based on the applied for 20-year
refund period for the regulatory liabilities arelicense extension. The difference in the depreciation
approximately 17 years for the Rocky Mountainexpenses are reflected in the ‘‘Deferred depreciation
transactions and over the lives of the plants forexpense’’ line item in the table below. On June 3, 2009,
accumulated retirement costs for other obligations.the Nuclear Regulatory Commission granted 20-year

license extensions for Plant Vogtle Units No. 1 and
u. Other income (expense)No. 2. Amortization of the deferred amount totaling

$54,900,000 at May 31, 2009 to depreciation expense The components of the other income (expense) line
over the extended license period began in June 2009. item within the Consolidated Statement of Revenues

and Expenses were as follows:Other regulatory assets in the table below are
included on the balance sheet under the caption (dollars in thousands)

2009 2008 2007‘‘Deferred charges’’ in the line item ‘‘Other.’’ 
Capital credits from associatedThe following regulatory assets and (liabilities) are

companies (Note 2) $ 1,921 $ 2,731 $ 1,875
reflected on the accompanying balance sheets as of

Net revenue from Georgia
December 31, 2009 and 2008: Transmission and Georgia

System Operations for shared
(dollars in thousands) Administrative and General costs 1,375 1,803 1,667

2009 2008 Miscellaneous other (447) (371) 693

Total $ 2,849 $ 4,163 $ 4,235Premium and loss on reacquired debt $ 122,847 $ 130,013

Deferred amortization on capital leases 77,755 85,612

Deferred outage costs 31,319 27,137 v. Members’ Advances
Deferred interest rate swap termination fees 29,296 33,286 In December 2008, we instituted a power bill
Asset retirement obligations 31,412 60,310 prepayment program pursuant to which members can
Deferred depreciation expense 54,056 42,955 prepay their power bills from us at a discount based on
Deferred investment impairment losses 6,257 7,300 our avoided cost of funds. The advances are credited
Other regulatory assets 4,984 1,953 against the participating members’ power bills in the
Accumulated retirement costs for other obligations (43,955) (49,675) month(s) agreed upon in advance. The discounts are
Net benefit of Rocky Mountain transactions (54,151) (57,336) credited each and every month against the power bills
Other regulatory liabilities (10,358) (2,573) and are recorded on our books as a reduction to
Net assets (liabilities) $ 249,462 $ 278,982 member revenues. At December 31, 2009, member

advances as reflected on the consolidated balance
In the event that competitive or other factors result in sheets, including unpaid discounts, were $200,514,000,

cost recovery practices under which we can no longer of which, $182,514,000 is classified as current liabilities
apply the provisions of Accounting for the Effects of and $18,000,000 as deferred credits and other liabilities
Certain Regulation, we would be required to eliminate in the consolidated balance sheets. Subsequent to
all regulatory assets and liabilities that could not December 31, 2009, we received an additional
otherwise be recognized as assets and liabilities by $30,500,000 from members under this program. The
businesses in general. In addition, we would be required advances are being applied against members’ power
to determine any impairment to other assets, including bills through September 2013, with the majority
plant, and write-down those assets, if impaired, to their scheduled to be applied in 2010.
fair value. 

w. PresentationAll of the regulatory assets and liabilities included in
the table above are being recovered or refunded to our Certain prior year amounts have been reclassified to
members on a current, ongoing basis in our rates. The conform with the current year presentation.
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x. New accounting pronouncements there has been a significant decrease in the volume and
level of activity when compared with normal marketIn September 2009, we adopted the FASB
activity. The reporting entity should evaluate theCodification and the Hierarchy of Generally Accepted
significance and relevance of the factors to determineAccounting Principles (Codification). The Codification
whether, based on the weight of evidence, there hascreates a two-level GAAP hierarchy – authoritative and
been a significant decrease in activity and volume. Thenon-authoritative – and establishes the Codification as
standard indicates that if an entity determines that eitherthe sole source of authoritative GAAP for
the volume or level of activity for an asset or liabilitynon-governmental entities, except for rules and
has significantly decreased (from normal conditions forinterpretive releases by the SEC. The Codification had
that asset or liability) or price quotations or observableno impact on our results of operations, cash flows or
inputs are not associated with orderly transactions,financial condition.
increased analysis and management judgment will be

Effective January 1, 2009, we adopted FASB required to estimate fair value. The standard further
authoritative guidance issued regarding Disclosures notes that a fair value measurement should include a
about Derivative Instruments and Hedging Activities. risk adjustment to reflect the amount market participants
The standard is intended to improve financial reporting would demand because of the risk (uncertainty) in the
about derivative instruments and hedging activities by cash flows. 
requiring enhanced disclosures that reflect the effect of

This standard also requires a reporting entity to makethese activities on an entity’s financial position, financial
additional disclosures in interim and annual periods.performance, and cash flows. For a discussion of the
Revisions resulting from a change in valuationeffect of derivative instruments and hedging activities on
techniques or their application are accounted for as aour results of operations, cash flows and financial
change in accounting estimate. The adoption of thecondition, see Note 2. 
standard did not have a material effect on our results of

In November 2007, the FASB issued a one-year operations, cash flows or financial condition. 
deferral for the implementation of Fair Value

Effective June 30, 2009, we adopted FASBMeasurements for non-financial assets and non-financial
authoritative guidance Interim Disclosures about Fairliabilities that are recognized or disclosed at fair value
Value of Financial Instruments. The standard requiresin the financial statements on a nonrecurring basis. The
disclosures about the fair value of financial instrumentsdeferral was applicable for asset retirement obligations
in interim and annual financial statements. The adoptionmeasured at fair value upon initial recognition under
of the standard did not have a material effect on ourAccounting for Asset Retirement Obligations, or upon a
results of operations, cash flows or financial condition. remeasurement event. We adopted Fair Value

Measurements for non-financial assets and non-financial Effective June 30, 2009, we adopted FASB standard
liabilities effective January 1, 2009 with no material Subsequent Events. The standard establishes general
effect on our results of operations, cash flows or standards of accounting for and disclosure of events that
financial condition. occur after the balance sheet date but before financial

statements are issued or are available to be issued. ItEffective June 30, 2009, we adopted FASB standard
requires management to evaluate events or transactionsDetermining Fair Value When the Volume and Level of
that may occur for potential recognition of disclosure inActivity for the Asset or Liability Have Significantly
the financial statements, the circumstances under whichDecreased and Identifying Transactions That Are Not
events or transactions occurring after the balance sheetOrderly. The standard emphasizes that even if there has
date should be recognized and events or transactionsbeen a significant decrease in the volume and level of
that should be disclosed that occur after the balanceactivity for the asset or liability and regardless of the
sheet date. The adoption of the standard did not have avaluation technique and inputs used, the objective for
material effect on our results of operations, cash flowsthe fair value measurement is unchanged from what it
or financial condition. would be if markets were operating at normal activity

levels or transactions were orderly; that is, to determine Effective January 1, 2010, we adopted FASB
the current exit price. The standard sets forth additional standard for Accounting for Transfers of Financial
factors that should be considered to determine whether Assets – an amendment of Accounting for Transfers for
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Servicing of Financial Assets and Extinguishments of either directly or indirectly observable as of the
Liabilities. The standard requires improved disclosures reporting date. Level 2 includes financial
about transfers of financial assets and removes the instruments that are valued using models or other
exception from applying Consolidation of Variable valuation methodologies. These models are
Interest Entities to qualifying special purpose entities. primarily industry-standard models that consider
The adoption of the standard did not have a material various assumptions, including quoted forward
effect on our results of operations, cash flows or prices for commodities, time value, volatility
financial condition. factors, and current market and contractual prices

for the underlying instruments, as well as otherEffective January 1, 2010, we adopted FASB
relevant economic measures. Level 2 primarilystandard Amendments to Consolidation of Variable
consists of financial instruments that areInterest Entities. The standard provides new
non-exchange-traded but have significantconsolidation guidance for variable interest entities and
observable inputs.requires a company to assess the determination of the

primary beneficiary of a variable interest entity based • Level 3. Pricing inputs that include significant
on whether the company has the power to direct matters inputs which are generally less observable from
that most significantly impact the activities of the entity, objective sources. These inputs may include
and the obligation to absorb losses or the right to internally developed methodologies that result in
receive benefits of the entity. The standard also requires management’s best estimate of fair value. Level 3
ongoing reassessments of whether a company is the financial instruments are those whose fair value is
primary beneficiary of a variable interest entity. The based on significant unobservable inputs. 
adoption of the standard did not have a material effect As required by the guidance, assets and liabilities
on our results of operations, cash flows or financial measured at fair value are based on one or more of the
condition. following three valuation techniques:

2. Fair value of financial instruments: (1) Market approach. The market approach uses
prices and other relevant informationAuthoritative guidance regarding fair value
generated by market transactions involvingmeasurements for financial and non-financial assets and
identical or comparable assets or liabilitiesliabilities defines fair value, establishes a framework for
(including a business) and deriving fair valuemeasuring fair value in accordance with GAAP, and
based on these inputs.expands disclosures about fair value measurements. 

(2) Income approach. The income approach usesThe guidance establishes a three-tier fair value
valuation techniques to convert future amountshierarchy which prioritizes the inputs used in measuring
(for example, cash flows or earnings) to afair value as follows:
single present amount (discounted). The

• Level 1. Quoted prices from active markets for measurement is based on the value indicated
identical assets or liabilities as of the reporting by current market expectations about those
date. Active markets are those in which future amounts.
transactions for the asset or liability occur in

(3) Cost approach. The cost approach is basedsufficient frequency and volume to provide pricing
on the amount that currently would beinformation on an ongoing basis. Quoted prices in
required to replace the service capacity of anactive markets provide the most reliable evidence
asset (often referred to as current replacementof fair value and are used to measure fair value
cost). This approach assumes that the fairwhenever available. Level 1 primarily consists of
value would not exceed what it would cost afinancial instruments that are exchange-traded.
market participant to acquire or construct a

• Level 2. Pricing inputs other than quoted prices in substitute asset or comparable utility
active markets included in Level 1, which are
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The table below details assets and liabilities measured at fair value on a recurring basis for the periods ending
December 31, 2009 and 2008, respectively.

Fair Value Measurements at Reporting Date Using

Quoted Prices in Significant
Active Markets for Significant Other Unobservable

December 31, Identical Assets Observable Inputs Inputs Valuation
2009 (Level 1) (Level 2) (Level 3) Technique

(dollars in thousands)

Decommissioning funds $ 239,746 $ 238,543 $ 1,463 $ (260) (1) (3)
Bond, reserve and construction funds 3,982 3,982 – – (1)
Long-term investments 87,129 60,119 – 27,010 (1) (3)
Natural gas swaps (12,516) – (12,516) – (1)
Deposit on Rocky Mountain transactions 115,641 – – 115,641 (3)
Investments in associated companies 53,199 – – 53,199 (3)

Fair Value Measurements at Reporting Date Using

Quoted Prices in Significant
Active Markets for Significant Other Unobservable

December 31, Identical Assets Observable Inputs Inputs Valuation
2008 (Level 1) (Level 2) (Level 3) Technique

(dollars in thousands)

Decommissioning funds $ 201,094 $ 184,854 $ 10,155 $ 6,085 (1) (3)
Bond, reserve and construction funds 4,560 4,560 – – (1)
Long-term investments 81,550 51,907 – 29,643 (1) (3)
Natural gas swaps (18,836) – (18,836) – (1)
Deposit on Rocky Mountain transactions 108,219 – – 108,219 (3)
Investments in associated companies 43,441 – – 43,441 (3)
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The following tables present the changes in Level 3 assets and liabilities measured at fair value on a recurring
basis during the twelve months ended December 31, 2009 and 2008, respectively.

Twelve Months Ended
December 31, 2009

Deposit on Rocky Investments in
Decommissioning Long-term Mountain associated

funds investments transactions companies

(dollars in thousands)
Assets:
Balance at December 31, 2008 $ 6,085 $ 29,643 $ 108,219 $ 43,441
Total gains or losses (realized/unrealized):

Included in earnings (225) – – –
Included in regulatory asset 97 – – –
Impairment included in other comprehensive deficit – (33) – –

Purchases, issuances, liquidations – (2,600) – –
Transfers to Level 3 (6,217) – 7,422 9,758

Balance at December 31, 2009 $ (260) $ 27,010 $ 115,641 $ 53,199

Twelve Months Ended
December 31, 2008

Deposit on Rocky Investments in
Decommissioning Long-term Mountain associated

funds investments transactions companies

(dollars in thousands)
Assets:
Balance at January 1, 2008 $ 1,342 $ 7,300 $ 101,272 $ 46,449
Total gains or losses (realized/unrealized):

Included in earnings (92) – – –
Included in regulatory asset 5 (7,300) – –
Impairment included in other comprehensive deficit – (1,657) – –

Purchases, issuances, liquidations – (15,000) – –
Transfers to Level 3 4,830 46,300 6,947 (3,008)

Balance at December 31, 2008 $ 6,085 $ 29,643 $ 108,219 $ 43,441

Interest Rate Swaps

Liabilities:
Balance at January 1, 2008 $ 30,526
Total gains or losses (realized/unrealized):

Included in other comprehensive deficit 3,245
Included in regulatory assets and liabilities (33,771)

Balance at December 31, 2008 $ –

The assets included in the ‘‘Long-term investments’’ Based on the fair value of these auction rate
column in each of the tables above are auction rate securities as of December 31, 2009, an additional
securities. As a result of market conditions, including temporary impairment of approximately $33,000 was
the failure of auctions for the auction rate securities in recorded as an incremental adjustment to the $1,657,000
which we invested, the fair value of these auction rate that was previously recorded at December 31, 2008.
securities was determined using an income approach The temporary impairment is reflected in ‘‘Accumulated
based on a discounted cash flow model. The discounted other comprehensive deficit’’ on the Consolidated
cash flow model utilized projected cash flows at current Balance Sheets. The various assumptions we utilized to
rates, which was adjusted for illiquidity premiums based determine the fair value of our auction rate securities
on discussions with market participants. At investments will vary from period to period based on
December 31, 2009, we held auction rate securities with the prevailing economic conditions. If the market for
maturity dates ranging from March 15, 2028 to our auction rate securities investments should
December 1, 2045. deteriorate, we may need to increase the illiquidity

premium used in preparing a discounted cash flow
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model for these securities. A 25 basis point increase in Service attributes to making these loans to an ‘‘A’’ rated
the illiquidity premium used to determine the fair value borrower. We use an interest rate quote sheet provided
of these investments at December 31, 2009, would have by CoBank for valuation of the CoBank debt. The
resulted in a decrease in the fair value of our auction quotes contained in CoBank’s rate sheet are adjusted for
rate securities investments by approximately $1,503,000. our ‘‘A’’ credit rating. 

These investments were rated either A3 or Aaa by We use the methods and assumptions described
Moody’s Investors Service and AAA by Standard and above to estimate the fair value of each class of
Poor’s as of December 31, 2009. Therefore, it is financial instruments. For cash and cash equivalents,
expected that the investments will not be settled at a restricted cash and receivables the carrying amount
price less than par value. Because we have the ability approximates fair value because of the short-term
and intent to hold these investments until a recovery of maturity of those instruments.
our original investment value, we considered the

Derivative instrumentsinvestments to be temporarily impaired at December 31,
2009. Our risk management committee provides general

oversight over all risk management activities, includingIn December 2008, we recorded an
but not limited to, commodity trading and investmentother-than-temporary impairment on $7,300,000 of our
portfolio management. We use commodity tradingauction rate securities that had previously been recorded
derivatives, which are designated as hedging instrumentsas a temporary impairment, as a result of failed
under authoritative guidance for Accounting forauctions, credit rating downgrades and the conversion of
Derivatives and Hedging Activities, to manage oursuch securities to auction market preferred shares by
exposure to fluctuations in the market price of naturalAMBAC. The impairment was recorded as a regulatory
gas. Consistent with our rate-making treatment forasset and are reflected on the balance sheet, under the
energy costs which are flowed-through to our members,caption ‘‘Deferred charges’’, in the line item ‘‘Other.’’ 
unrealized gains or losses on the natural gas swaps are

The estimated fair values of our long-term debt at reflected as an unbilled receivable. Within our nuclear
December 31, 2009 and 2008 were as follows (in decommissioning trust fund, derivatives including
thousands): options, swaps and credit default swaps which are

non-speculative, are utilized to mitigate volatility2009 2008
Fair Fair associated with duration, default, yield curve and the

Cost Value Cost Value interest rate risks of the portfolio. Consistent with our
Long-term debt $ 4,178,981 $ 4,500,762 $ 3,278,856 $ 3,730,183 rate-making treatment, unrealized gains or losses from

the decommissioning trust fund are recorded as an
The fair value of long-term debt is estimated based increase or decrease to the regulatory asset or liability. 

on quoted market prices for the same or similar issues
Under the natural gas swap arrangements, we pay theor on the current rates offered to us for debt of similar

counterparty a fixed price for specified natural gasmaturities. Our three primary sources of long term debt
quantities and receive a payment for such quantitiesconsist of first mortgage bonds, pollution control
based on a market price index. These paymentrevenue bonds and long term debt issued by the Federal
obligations are netted, such that if the market priceFinancing Bank. We also have small amounts of long
index is lower than the fixed price, we will make a netterm debt provided by the Rural Utilities Service and
payment, and if the market price index is higher thanby CoBank. The valuations for the first mortgage bonds
the fixed price, we will receive a net payment. and the pollution control revenue bonds are provided by

a third-party investment banking firm. These valuations At December 31, 2009, the estimated fair value of
are based on market prices for similar debt in active our natural gas contracts was an unrealized loss of
markets. Valuations for debt issued by the Federal approximately $12,516,000. 
Financing Bank and Rural Utilities Service are based on

We are exposed to credit risk as a result of enteringU.S. Treasury rates as of December 31, 2009 (plus a
into these hedging arrangements. Credit risk is thespread of 1⁄8 percent). The additional spread of
potential loss resulting from a counterparty’s1⁄8 percent is reflective of the ‘‘cost’’ the Rural Utilities
nonperformance under an agreement. We manage credit
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risk with policies and procedures for, among other probabilities from credit rating agencies in evaluating
things, counterparty analysis, exposure measurement, the potential impact of nonperformance risk to
and exposure monitoring and mitigation. derivative positions. 

It is possible that volatility in commodity prices The contractual agreements contain provisions that
could cause us to have credit risk exposures with one or could require us or the counterparty to post collateral or
more counterparties. If such counterparties fail to credit support. The amount of collateral or credit
perform their obligations, we could suffer a financial support that could be required is calculated as the
loss. However, as of December 31, 2009, all of the difference between the aggregate fair value of the
counterparties with transaction amounts outstanding in hedges and pre-established credit thresholds. The credit
our hedging portfolio are rated above investment grade thresholds are contingent upon each party’s credit
by the major rating agencies or have provided a standing and credit ratings from the major credit rating
guaranty from one of their affiliates that is rated above agencies. The collateral and credit support requirements
investment grade. vary by contract and by counterparty. We may only post

credit support in the form of a letter of credit due toWe have entered into International Swaps and
provisions within our Rural Utilities Service LoanDerivatives Association Agreements with our natural
Contract; however, we may receive collateral in thegas hedge counterparties that mitigate credit exposure
form of cash or credit support. As of December 31,by creating contractual rights relating to
2009, neither we nor any counterparties were requiredcreditworthiness, collateral, termination and netting
to post credit support or collateral under any of these(which allows us to use the net value of affected
agreements. If the credit-risk-related contingent featurestransactions with the same counterparty in the event of
underlying these agreements were triggered ondefault by the counterparty or early termination of the
December 31, 2009 due to our credit rating beingagreement). 
downgraded below investment grade, we could have

Additionally, we have implemented procedures to been required to post letters of credit totaling up to
monitor the creditworthiness of our counterparties and $12,516,000 with our counterparties. 
to evaluate nonperformance in valuing counterparty

The following table reflects the volume activity ofpositions. We have contracted with a third party to
our natural gas derivatives and derivatives within ourassist in monitoring counterparties’ credit standing,
nuclear decommissioning trust fund as of December 31,including those experiencing financial problems, have
2009 that are expected to settle each year:significant swings in credit default swap rates, have

credit rating changes by external rating agencies, or Natural Gas Swaps
Year (MMBTUs) Derivative Instrumentshave changes in ownership. Net liability positions are

(in millions) (in millions)generally not adjusted as we use derivative transactions
as hedges and have the ability and intent to perform 2010 5.57 7.60

2011 0.95 0.60under each of our contracts. In the instance of net asset
2014 0.00 1.92positions, we consider general market conditions and 2016 0.00 0.08

the observable financial health and outlook of specific Total 6.52 10.20
counterparties, forward looking data such as credit
default swaps, when available, and historical default
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The table below reflects the fair value of derivative The following table presents the gains and (losses)
instruments and their effect on our consolidated balance on derivative instruments recognized in income for the
sheets for the period ending December 31, 2009. twelve months ending December 31, 2009.

Effect of Derivative Instruments on the Consolidated Statement of
Balance Sheet Location Fair Value Revenues and Expenses

(dollars in thousands) Income Statement Twelve months
Designated as hedges under Location ended

authoritative guidance
(dollars in

related to derivatives and thousands)
hedging activities:

Designated as hedges under authoritative
Assets guidance related to derivatives and

Natural Gas Swaps Receivables $ 12,520 hedging activities
Natural Gas Swaps Receivables (4) Natural Gas Swaps Purchase power $ 46

Natural Gas Swaps Purchase power (30,635)Total assets designated as
hedges under authoritative Not designated as hedges under
guidance related to authoritative guidance related to
derivatives and hedging derivatives and hedging activities
activities $ 12,516 Nuclear decommissioning trust Investment income 3,477

Nuclear decommissioning trust Investment income (3,702)Liabilities
Natural Gas Swaps Other current liabilities $ 12,520 Total losses on derivatives $ (30,814)
Natural Gas Swaps Other current liabilities (4)

Total liabilities designated as In 1993, we entered into two interest rate swap
hedges under authoritative arrangements with AIG Financial Products, for theguidance related to

purpose of securing a fixed rate lower than otherwisederivatives and hedging
activities $ 12,516 would have been available to us had we issued fixed

rate bonds at that time. Under these swap arrangements,Not designated as hedges
under authoritative guidance we made payments to the counterparty based on the
related to derivatives and notional principal at a contractual fixed rate and thehedging activities:

counterparty made payments to us based on the notionalAssets
Nuclear decommissioning trust Decommissioning fund $ 8,380 principal at the existing variable rate of the refunding
Nuclear decommissioning trust Decommissioning fund (8,640) bonds (Series 1993A and Series 1994A). The
Nuclear decommissioning trust Deferred asset associated with

differential to be paid or received was accrued asretirement obligations 8,479
Nuclear decommissioning trust Deferred asset associated with interest rates changed and was recognized as an

retirement obligations (8,382) adjustment to interest expense. The notional principal
Total not designated as hedges amount was used to measure the amount of the swap

under authoritative guidance payments and did not represent additional principal duerelated to derivatives and
to the counterparty. A portion (16.86%) of the AIGhedging activities $ (163)

Financial Products interest rate swap arrangements were
assumed by Georgia Transmission in connection with a
corporate restructuring. We classified our portion of the
two interest rate swap arrangements as cash flow
hedges. In March 2008, we terminated the AIG
Financial Products swaps. The termination payment to
AIG Financial Products of $36,611,000 was recorded as
a regulatory asset to reflect future cost recovery and is
being amortized to expense over the remaining life of
the Series 1993A notes and Series 1994A notes, or
2016 and 2019, respectively.

We also entered into swap arrangements with JP
Morgan Chase in 2006. These swaps used as notional
principal, our 83.14% share of the Series 1993A and
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Series 1994A bonds and were designed to convert the activities for those securities as of December 31, 2009
contractual variable rate of interest we received under and 2008:
the swaps with AIG Financial Products to a longer-term

(dollars in thousands)
contractual variable rate of interest we received from JP Gross Unrealized

2009 Cost Gains Losses Fair ValueMorgan Chase. In March 2008, we terminated the JP
Morgan Chase swaps. The termination payment received Equity $ 127,704 $ 35,003 $ (3,671) $ 159,036
from JP Morgan Chase of $2,840,000 was recorded as a Debt 170,033 15,685 (13,089) 172,629

Other (815) 7 – (808)regulatory liability to reflect future refunds and is being
Total $ 296,922 $ 50,695 $ (16,760) $ 330,857amortized to expense over the remaining life of the

Series 1993A notes and Series 1994A notes, or 2016 Gross Unrealized
2008 Cost Gains Losses Fair Valueand 2019, respectively.

Equity $ 127,691 $ 8,113 $ (18,473) $ 117,331
Investments in debt and equity securities Debt 147,178 1,389 (3,888) 144,679

Other 25,180 14 – 25,194
Under Accounting for Certain Investments in Debt

Total $ 300,049 $ 9,516 $ (22,361) $ 287,204
and Equity Securities, investment securities we hold are
classified as either available-for-sale or held-to-maturity. All of the available-for-sale investments are marked
Available-for-sale securities are carried at market value to market in the accompanying Consolidated Balance
with unrealized gains and losses, net of any tax effect, Sheets, therefore the carrying value equals the fair
added to or deducted from patronage capital. Unrealized value. 
gains and losses from investment securities held in the

The contractual maturities of debt securitiesdecommissioning fund, which are also classified as
available-for-sale, which are included in the estimatedavailable-for-sale, are directly added to or deducted
fair value table above, at December 31, 2009 and 2008from deferred asset retirement obligations costs.
are as follows:Held-to-maturity securities are carried at cost. There

were no held-to-maturity securities as of December 31, (dollars in thousands)

2009 20082009 and 2008. All realized and unrealized gains and
Fair Fairlosses are determined using the specific identification

Cost Value Cost Value
method. Approximately 78% of these gross unrealized

Due within one year $ 38,270 $ 39,377 $ 51,109 $ 49,568losses were in effect for less than one year. These
Due after one year

losses were primarily due to investments in fixed through five years 39,171 50,625 28,814 28,927
income securities held in the nuclear decommissioning Due after five years

through ten years 20,668 21,086 17,924 17,975trust fund. Consistent with our ratemaking, unrealized
Due after ten years 71,924 61,541 49,331 48,209gains and losses from the decommissioning trust fund
Total $ 170,033 $ 172,629 $ 147,178 $ 144,679are recorded as an increase or decrease to the regulatory

asset. The following table summarizes the realized gains
and losses and proceeds from sales of securities for theFor those securities considered to be
years ended December 31, 2009, 2008 and 2007:available-for-sale, the following table summarizes the

(dollars in thousands)

For the years ended December 31,
2009 2008 2007

Gross realized gains $ 17,537 $ 9,430 $ 15,492
Gross realized losses (24,475) (49,729) (6,882)
Proceeds from sales 633,707 978,573 533,334
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Investment in associated companies, at cost period). At the end of the base lease term, we intend,
through RMLC, to repurchase tax ownership and toInvestments in associated companies were as follows
retain all other rights of ownership with respect to theat December 31, 2009 and 2008:
facility if it is advantageous to do so. If we elect to

(dollars in thousands) repurchase the facility, the funds in the guaranteed
2009 2008 investment contract will be used to pay a portion

National Rural Utilities Cooperative ($371,850,000) of the fixed purchase price. 
Finance Corporation (CFC) $ 23,977 $ 13,977

In addition to the funding of the guaranteedCoBank, ACB 3,321 3,203
investment contract, the proceeds also funded theCT Parts, LLC 3,488 3,162
Payment Undertaking Agreements with RabobankGeorgia Transmission Corporation 15,977 14,469
Nederland. RMLC paid $640,611,000 to fund theseGeorgia System Operations

Corporation 5,136 7,396 Payment Undertaking Agreements with Rabobank
Other 1,300 1,234 whose senior debt obligations are rated AAA by S&P

and Aaa by Moody’s. In return, Rabobank undertook toTotal $ 53,199 $ 43,441
pay all of RMLC’s periodic basic rent payments under
the Facility Subleases and to pay the remaining portionThe National Rural Utilities Cooperative Finance
of the fixed purchase price ($714,923,000) should we,Corporation (CFC) investments are primarily in the
through RMLC, elect to repurchase the facility at theform of capital term certificates and are required in
end of the base lease term. RMLC’s correspondingconjunction with our membership in CFC. Accordingly,
lease obligations have been extinguished for financialthere is no market for these investments. The
reporting purposes. RMLC remains liable for allinvestments in CoBank and Georgia Transmission
payments of basic rent under the Facility Leases if therepresent capital credits. Any distributions of capital
Payment Undertaker fails to make such payments,credits are subject to the discretion of the board of
although the owner trusts have agreed to use duedirectors of CoBank and Georgia Transmission. The
diligence to pursue the Payment Undertaker beforeinvestments in Georgia System Operations represent
pursuing payment from us or RMLC. In 2009, RMLCloan advances. The loan repayment schedule ends in
would have been required to make basic rent paymentsDecember 2013. 
totaling $56,954,000 to the owner trusts if the Payment

CT Parts, LLC is an affiliated organization formed by Undertaker had failed to make such payment. The fair
Oglethorpe and Smarr EMC for the purpose of value amount relating to the guarantee of basic rent
purchasing and maintaining a spare parts inventory and payments is immaterial principally due to the high
administration of contracted services for combustion credit rating of the Payment Undertaker. 
turbine generation facilities. Such investment is recorded

The operative agreements relating to the Rockyat fair value.
Mountain lease transactions require us to maintain
surety bonds with a surety bond provider that meetsRocky Mountain transactions
minimum credit rating requirements to secure certain of

In December 1996 and January 1997, we entered
our payment obligations under the Rocky Mountain

into six long-term lease transactions relating to our
lease transactions. The operative agreements relating to

74.61% undivided interest in the Rocky Mountain
the Rocky Mountain lease transactions provide that the

pumped storage hydro facility, through our wholly
surety bond provider must maintain a credit rating of at

owned subsidiary, RMLC. RMLC leases from six owner
least Aa2 from Moody’s or AA from S&P, and if such

trusts the undivided interest in Rocky Mountain and
rating is not maintained, then we must, within 60 days

subleases it back to us. The Deposit on Rocky
of becoming aware of such fact, provide (i) a

Mountain transactions, which is carried at cost, was
replacement surety bond from a surety bond provider

made in connection with these lease transactions and is
that has such credit ratings, (ii) a letter of credit from a

invested in a guaranteed investment contract which will
be held to maturity (the end of the 30-year lease-back
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bank with such credit ratings, (iii) other acceptable of events that have been included in the financial
credit enhancement or (iv) any combination thereof. statements or tax returns. 

In November 2008, the surety bond provider’s There is a current tax benefit of $104,000 for
(AMBAC) credit ratings fell below the minimum refundable alternative minimum tax for the year ended
threshold, triggering the requirement for us to provide December 31, 2009. 
the replacement credit enhancement discussed above. In The difference between the statutory federal income
two separate transactions that closed in May 2009 tax rate on income before income taxes and our
(relating to five of the leases) and in August 2009 effective income tax rate is summarized as follows:
(relating to the sixth lease), we entered into agreements
with Berkshire Hathaway Assurance Corporation 2009 2008 2007

pursuant to which they are providing us with
Statutory federal income tax rate 35.0% 35.0% 35.0%

supplemental credit enhancement to the credit Patronage exclusion (31.4%) (30.1%) (32.3%)
Tax credits (0.1%) (0.1%) 0.0%enhancement provided by AMBAC, thereby satisfying
Other (3.6%) (4.9%) (2.7%)our obligation to provide replacement credit
Effective income tax rate (0.1%) (0.1%) 0.0%enhancement. 

Berkshire is currently rated Aa1 by Moody’s and The components of the net deferred tax assets as of
AA+ by S&P. If Berkshire is downgraded below AA by December 31, 2009 and 2008 were as follows:
S&P and Aa2 by Moody’s, we will be obligated to

(dollars in thousands)
replace, within 60 days of becoming aware of that fact, 2009 2008
the Berkshire surety bonds for all six of the lease

Deferred tax assetstransactions, with other qualified credit enhancement. Net operating losses $ 60,054 $ 97,552
Tax credits (alternative minimum tax and other) 1,633 1,737The assets of RMLC are not available to pay our

61,687 99,289creditors or our affiliates’ creditors.
Less: Valuation allowance (37,687) (51,289)

Net deferred tax assets $ 24,000 $ 48,0003. Income taxes:

We are a not-for-profit membership corporation Deferred tax liabilities
Depreciation $ – $ –subject to federal and state income taxes. As a taxable

– –electric cooperative, we have annually allocated income
Net deferred tax liabilities $ – $ –and deductions between patronage and non-patronage

activities. 
As of December 31, 2009, we have federal tax net

Although we believe that treatment of non-member operating loss carryforwards and alternative minimum
sales as patronage-sourced income is appropriate, this tax credits as follows:
treatment has not been examined by the Internal

(dollars in thousands)Revenue Service. If this treatment was not sustained, we
Minimumbelieve that the amount of taxes on such non-member
Alternativesales, after allocating related expenses against the

Expiration Date Tax Credits Tax Credits NOLs
revenues from such sales, would not have a material

2010 – – 77,970adverse effect on financial condition or results of 2018 – – 61,533
operations and cash flows. 2019 – – 10,516

2020 – – 4,362
We account for income taxes pursuant to the None 1,633 – –

authoritative guidance of Accounting for Income Taxes,
$ 1,633 $ – $ 154,381which requires the recognition of deferred tax assets

and liabilities for the expected future tax consequences
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The net operating loss expiration dates start in the of the third quarters of 2008 and 2009, one of the three
year 2010 and end in the year 2021. Due to the tax open years expired. Accordingly, this liability and
basis method for allocating patronage and as shown by related deferred tax asset was reduced by $24,000,000
the above valuation allowance, it is not likely that the during each third quarter. We are carrying forward
deferred tax assets related to tax credits and net significant regular tax and alternative minimum tax
operating losses will be realized. The change in the credits net operating losses. Therefore, any regular tax
valuation allowance from 2008 to 2009 was the result liability in the open year related to the uncertain tax
of the reduction in deferred tax assets due to the position would be offset by regular net operating losses.
utilization and expiration of tax credits, net operating However, we would be liable for the portion of
losses and the implementation of authoritative guidance. alternative minimum tax for this period that is not

allowed to be offset by the alternative minimum tax netIn July 2006, the FASB issued authoritative guidance
operating losses. In the current open year, our exposurefor Accounting for Uncertainty in Income Taxes – an
is not material to its consolidated results of operations,Interpretation of Accounting for Income Taxes. The
cash flows or financial position. authoritative guidance addresses the determination of

whether tax benefits claimed or expected to be claimed We recognize accrued interest with uncertain tax
on a tax return should be recorded in the financial positions in interest expense in the consolidated
statements. Under Accounting for Uncertainty in statements of revenues and expenses. As of
Income Taxes, we may recognize the tax benefit from December 31, 2009, we have recorded approximately
an uncertain tax position only if it is more likely than $220,000 for interest in the accompanying balance
not that the tax position will be sustained on sheet. It is expected that the amount of unrecognized
examination by the taxing authorities, based on the tax benefits will change in the next twelve months;
technical merits of the position. The tax benefits however, we do not expect the change to have a
recognized in the financial statements from such a significant impact on our results of operations, financial
position should be measured based on the largest position or effective tax rate. 
benefit that has a greater than fifty percent likelihood of The unrecognized tax benefit reconciliation from
being realized upon ultimate settlement. Accounting for beginning balance to ending balance is as follows for
Uncertainty in Income Taxes also provides guidance on the years 2009, 2008, and 2007:
derecognition, classification, interest and penalties on

(dollars in thousands)income taxes, accounting in interim periods and requires
increased disclosures. Unrecognized tax benefit at beginning of year (January 1, 2007) $ 96,000

Reduction of tax positions as a result of statue of limitationWe file a U.S. federal consolidated income tax
expiration (24,000)

return. The U.S. federal statute of limitations remains
Unrecognized tax benefits at year end (December 31, 2007) $ 72,000open for the year 2006 forward. State jurisdictions have

Reduction of tax positions as a result of statue of limitationstatutes of limitations generally ranging from three to expiration (24,000)
five years from the filing of an income tax return. The

Unrecognized tax benefits at year end (December 31, 2008) $ 48,000
state impact of any federal changes remains subject to

Reduction of tax positions as a result of statue of limitation
examination by various states for a period of up to one expiration (24,000)
year after formal notification to the states. Years still Unrecognized tax benefits at year end (December 31, 2009) $ 24,000
open to examination by tax authorities in major state
jurisdictions include 2006 forward. 

4. Capital leases:
As a result of the adoption of the authoritative

In 1985, we sold and subsequently leased back fromguidance, we recognized a $96,000,000 increase in the
four purchasers their 60% undivided ownership interestliability for unrecognized tax benefits. This change in
in Scherer Unit No. 2. The gain from the sale is beingthe liability resulted in no decrease to the January 1,
amortized over the 36-year term of the leases.2009 balance of patronage capital as the effects were

offset by recognition of deferred tax assets. During each
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In 2000, we entered into a power purchase and sale 5. Long-term debt:
agreement with Doyle I, LLC (Doyle Agreement) to Long-term debt consists of mortgage notes payable to
purchase all of the output from a five-unit generation the United States of America acting through the Federal
facility (Doyle) for a period of 15 years. Financing Bank and the Rural Utilities Service,

The minimum lease payments under the capital mortgage bonds payable, mortgage notes issued in
leases together with the present value of the net conjunction with the sale by public authorities of
minimum lease payments as of December 31, 2009 are pollution control bonds, and mortgage notes payable to
as follows: CoBank. Substantially all of our owned tangible and

certain of our intangible assets are pledged under our
Year Ending December 31, (dollars in thousands) indenture as collateral for the Federal Financing Bank

Scherer and Rural Utilities Service notes, the mortgage bonds,
Unit No. 2 Doyle Total

the mortgage notes issued in conjunction with the sale
2010 $ 31,860 $ 12,447 $ 44,307 of pollution control bonds, and CoBank mortgage notes.
2011 31,859 12,447 44,306
2012 31,772 12,447 44,219 In February 2009, we issued $350,000,000 of
2013 24,093 12,447 36,540

Series 2009 A taxable fixed rate first mortgage bonds2014 16,326 12,447 28,773
for the purposes of financing a portion of construction2015-2021 114,283 18,298 132,581

costs associated with new generation facilities, to
Total minimum lease payments 250,193 80,533 330,726 enhance existing generation facilities and to provide

liquidity for general corporate purposes. The first
Less: Amount representing

mortgage bonds are secured under the indenture. interest (77,524) (13,741) (91,265)

In November 2009, we issued $400,000,000 of first
Present value of net mortgage bonds, Series 2009 B for the purpose of

minimum lease payments 172,669 66,792 239,461
financing a portion of constructing Plant Vogtle Units
No. 3 and No. 4 (including redeeming commercialLess: Current portion (21,841) (8,675) (30,516)
paper issued in connection with the construction of
these new nuclear units) and to provide liquidity forLong-term balance $ 150,828 $ 58,117 $ 208,945
general corporate purposes. The first mortgage bonds

The interest rate on the Scherer No. 2 lease are secured under the indenture. 
obligation is 6.97%. For Doyle, the lease payments vary In October, 2009, in conjunction with our acquisition
to the extent the interest rate on the lessor’s debt varies of the Hartwell Energy Limited Partnership we assumed
from 6.00%. At December 31, 2009, the weighted $61,500,000 of project level debt which we paid off
average interest rate on the Doyle lease obligation was immediately upon closing. In conjunction with the
6.02% as compared to 5.98% at December 31, 2008. payoff of the debt, which included a make-whole

The Scherer No. 2 lease and the Doyle Agreement prepayment provision, we also incurred a loss on
meet the definitional criteria to be reported as capital reacquired debt of $5,413,000, which is being amortized
leases. For rate-making purposes, however, we include over the life of the assets we acquired. We financed the
the actual lease payments in our cost of service. The total debt payoff price of $66,913,000 through the
difference between lease payments and the aggregate of issuance of commercial paper. 
the amortization on the capital lease asset and the In December 2009, we issued $112,055,000 of
interest on the capital lease obligation is recognized as a variable rate tax-exempt pollution control revenue
regulatory asset on the balance sheet pursuant to bonds, including (i) $11,000,000 to refinance principal
Accounting for Effects of Certain Types of Regulation. maturing on January 1, 2010 under existing pollution

control revenue bonds, and (ii) $101,055,000 of new
money tax-exempt pollution control revenue bonds
related to the installation of scrubbers at Plant Wansley
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and a mercury control project at Plant Scherer. These 6. Electric plant, construction and related agreements:
tax-exempt bonds are secured under the indenture. a. Electric plant

In December 2009, we issued $16,165,000 of clean We, along with Georgia Power, have entered into
renewable energy bonds at a 1.81% fixed rate of agreements providing for the purchase and subsequent
interest, to finance a portion of the cost of an overhaul joint operation of certain of Georgia Power’s and our
and upgrade project underway at our Rocky Mountain electric generating plants. The plant investments
facility. The clean renewable energy bonds are secured disclosed in the table below represent our undivided
under the indenture. interest in each co-owned plant, and each co-owner is

The annual interest requirement on our long-term responsible for providing its own financing. A summary
debt for 2010 is estimated to be $257,770,000. of our plant investments and related accumulated

depreciation as of December 31, 2009 is as follows:Maturities for long-term debt and amortization of the
(dollars in thousands)capital lease obligations through 2014 are as follows:

Accumulated
(dollars in thousands) Plant Investment Depreciation

2010 2011 2012 2013 2014
In-service

FFB $ 77,567 $ 81,244 $ 85,047 $ 88,157 $ 92,022 Owned property
RUS 666 700 736 773 813 Vogtle Units No. 1 & No. 2
CoBank 387 435 490 551 621 (Nuclear – 30% ownership) $ 2,718,958 $ (1,472,122)
PCBs(1) 9,095 9,710 10,371 – – Hatch Units No. 1 & No. 2
CREBs 1,010 1,010 1,010 1,010 1,010 (Nuclear – 30% ownership) 578,257 (345,156)

88,725 93,099 97,654 90,491 94,466 Wansley Units No. 1 & No. 2
Capital Leases(2) 30,516 29,657 32,508 25,726 18,705 (Fossil – 30% ownership) 389,165 (116,090)

Scherer Unit No. 1Total $ 119,241 $ 122,756 $ 130,162 $ 116,217 $ 113,171
(Fossil – 60% ownership) 503,763 (259,057)

(1) Amounts reflect only our 83.14% share of the pollution control bond maturities and do not include Rocky Mountain Units No. 1,
Georgia Tranmission assumed share. The 2010 maturity was refinanced in a December 2009

No. 2 & No. 3transaction, and a plan is in place to refinance the remaining $20 million of pollution control bond
(Hydro – 75% ownership) 566,609 (158,826)principal set to mature in January of each year through 2012.

Hartwell (Combustion Turbine –
(2) Amounts reflect the debt portion of annual amortization of capitalized lease obligations as reflected on 100% ownership) 232,629 (79,600)

the balance sheet. Hawk Road (Combustion Turbine –
100% ownership) 238,652 (40,694)The weighted average interest rate for long-term debt Talbot (Combustion Turbine –

and capital leases was 5.41% at December 31, 2009 as 100% ownership) 279,790 (60,889)
Chattahoochee (Combined cycle –compared to 5.58% at December 31, 2008. 
100% ownership) 299,117 (61,342)

Wansley (Combustion Turbine –We have $1,125,000,000 of committed credit
30% ownership) 3,627 (2,813)arrangements comprised of six separate facilities with

Transmission plant 71,515 (38,312)
maturity dates that range from December 2010 to Other 99,329 (58,743)
December 2013. These short-term credit facilities are

Property under capital lease:for general working capital purposes and to provide
Plant Doyle (Combustion Turbine –temporary funding for future construction projects.
100% leasehold) 126,990 (72,796)

Along with the lines of credit from CoBank, CFC and Scherer Unit No. 2 (Fossil – 60%
JPMorgan Chase, funds may also be advanced under leasehold) 442,537 (226,775)

the backup line of credit supporting commercial paper
Total in-service $ 6,550,938 $ (2,993,215)

for general working capital purposes. Under certain of
our committed lines of credit we have the ability to Construction work in progress

Generation improvements $ 614,115issue letters of credit totaling $450,000,000 in the
Other 12,709aggregate. At December 31, 2009, we had $114,000,000

under one of these lines of credit in the form of a letter Total construction work in progress $ 626,824
of credit supporting variable rate pollution control
revenue bonds.
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Our proportionate share of direct expenses of joint The Owners and the Consortium have agreed to
operation of the above plants is included in the certain liquidated damages upon the Consortium’s
corresponding operating expense captions (e.g., fuel, failure to comply with the schedule and performance
production or depreciation) on the accompanying guarantees. The Consortium’s liability to the Owners for
statement of revenues and expenses. schedule and performance liquidated damages and

warranty claims is subject to a cap. 
b. Construction Payment obligations of Westinghouse and Stone &

On August 26, 2009, the Nuclear Regulatory Webster, Inc. under the Vogtle No. 3 and No. 4
Commission issued an Early Site Permit and Limited Agreement are guaranteed by Toshiba Corporation and
Work Authorization to Southern Nuclear, on behalf of The Shaw Group, Inc., respectively. In the event of
Georgia Power, Oglethorpe, the Municipal Electric certain credit rating downgrades of any Owner, such
Authority of Georgia (MEAG Power), and the City of Owner will be required to provide a letter of credit or
Dalton, Georgia (collectively, Owners), related to two other credit enhancement. 
additional nuclear units on the site of Plant Vogtle The Owners may terminate the Vogtle No. 3 and
(Plant Vogtle Units No. 3 and No. 4). In March 2008, No. 4 Agreement at any time for their convenience,
Southern Nuclear filed an application with the Nuclear provided that the Owners will be required to pay certain
Regulatory Commission for combined construction termination costs and, at certain states of the work,
permits and operating licenses for the new units. If cancellation fees to the Consortium. The Consortium
licensed by the Nuclear Regulatory Commission, Plant may terminate the Vogtle No. 3 and No. 4 Agreement
Vogtle Units No. 3 and No. 4 are scheduled to be under certain circumstances, including delays in receipt
placed in service in 2016 and 2017, respectively. of the construction and operating license or delivery of

In April 2008, Georgia Power, acting for itself and as full notice to proceed, certain Owner suspension or
agent for the Owners, and a consortium consisting of delays of work, action by a governmental authority to
Westinghouse Electric Company LLC (Westinghouse) permanently stop work, certain breaches of the Vogtle
and Stone & Webster, Inc. (collectively, Consortium) No. 3 and No. 4 Agreement by the Owners, Owner
entered into an engineering, procurement, and insolvency, and certain other events. 
construction agreement to design, engineer, procure, On August 27, 2009, the Nuclear Regulatory
construct, and test two AP1000 nuclear units with Commission issued letters to Westinghouse revising the
electric generating capacity of approximately 1,100 review schedules needed to certify the AP1000 standard
megawatts each and related facilities, structures, and design for new reactors and expressing concerns related
improvements at Plant Vogtle (Vogtle No. 3 and No. 4 to the availability of adequate information and the
Agreement). shield building design. The shield building protects the

The Vogtle No. 3 and No. 4 Agreement is an containment and provides structural support to the
arrangement whereby the Consortium supplies and containment cooling water supply. Georgia Power is
constructs the entire facility with the exception of continuing to work with Westinghouse and the Nuclear
certain items provided by the Owners. Under the terms Regulatory Commission to resolve these concerns. Any
of the Vogtle No. 3 and No. 4 Agreement, the Owners possible delays in the AP1000 design certification
will pay a purchase price that will be subject to certain schedule, including those addressed by the Nuclear
price escalations and adjustments, adjustments for Regulatory Commission in their letters, are not currently
change orders, and performance bonuses for early expected to affect the projected commercial operation
completion and unit performance. Each Owner is dates for Plant Vogtle Units No. 3 and No. 4. 
severally (and not jointly) liable for its proportionate There are pending technical and procedural
share, based on its ownership interest, of all amounts challenges to the construction and licensing of Plant
owed to the Consortium under the Vogtle No. 3 and Vogtle Units No. 3 and No. 4. Similar additional
No. 4 Agreement. Our proportionate share is 30.0%. 
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challenges at the state and federal level are expected as which provides insurance to cover decontamination,
construction proceeds. debris removal and premature decommissioning as well

as excess property damage to nuclear generatingThe ultimate outcome of these matters cannot be
facilities for an additional $2,250,000,000 for losses indetermined at this time. 
excess of the $500,000,000 primary coverage described

As of December 31, 2009, our total capitalized costs above. In the event of a loss, the amount of insurance
to date relating to Plant Vogtle Units No. 3 and No. 4 available may not be adequate to cover property damage
were approximately $353,072,000. and other incurred expenses. Under the NEIL II

policies, members are also subject to retroactive
7. Employee benefit plans: assessments in proportion to their premiums if losses

exceed the accumulated funds available to the insurerOur retirement plan is a contributory 401(k) that
under the policy. The portion of the NEIL II currentcovers substantially all employees. An employee may
maximum annual assessment for Georgia Power thatcontribute, subject to IRS limitations, up to 60% of
would be payable by us, based on ownership share, istheir eligible annual compensation. At our discretion,
limited to approximately $10,172,000. we may match the employee’s contribution and have

done so each year of the plan’s existence. Our current For all on-site property damage insurance policies for
policy is to match the employee’s contribution as long commercial nuclear power plants, the Nuclear
as there is sufficient margin to do so. The match, which Regulatory Commission requires that the proceeds of
is calculated each pay period, currently can be equal to such policies shall be dedicated first for the sole
as much as three-quarters of the first 6% of an purpose of placing the reactor in a safe and stable
employee’s eligible compensation, depending on the condition after an accident. Any remaining proceeds are
amount and timing of the employee’s contribution. Our next to be applied toward the costs of decontamination
contributions to the matching feature of the plan were and debris removal operations ordered by the Nuclear
approximately $759,000 in 2009, $677,000 in 2008 and Regulatory Commission, and any further remaining
$644,000 in 2007. Effective 2007, our contribution was proceeds are to be paid either to the company or to its
8% to the employer retirement contribution feature. Our bond trustees as may be appropriate under the policies
contributions to the employer retirement contribution and applicable trust indentures. 
feature of the 401(k) plan were approximately

The Price-Anderson Act limits public liability claims$1,460,000 in 2009, $1,305,000 in 2008 and $775,000
that could arise from a single nuclear incident toin 2007.
$12,600,000,000, which amount is to be covered by
private insurance and a mandatory program of deferred8. Nuclear insurance:
premiums that could be assessed against all owners of

Georgia Power, on behalf of all the co-owners of nuclear power reactors. Such private insurance provided
Plants Hatch and Vogtle, is a member of Nuclear by American Nuclear Insurers (ANI) (in the amount of
Electric Insurance, Ltd. (NEIL), a mutual insurer $375,000,000 for each plant, the maximum amount
established to provide property damage insurance currently available) is carried by Georgia Power for the
coverage in an amount up to $500,000,000 for benefit of all the co-owners of Plants Hatch and Vogtle.
members’ nuclear generating facilities. In the event that Agreements of indemnity have been entered into by and
losses exceed accumulated reserve funds, the members between each of the co-owners and the Nuclear
are subject to retroactive assessments (in proportion to Regulatory Commission. In the event of a nuclear
their premiums). The portion of the current maximum incident involving any commercial nuclear facility in the
annual assessment for Georgia Power that would be country involving total public liability in excess of
payable by us, based on ownership share, is limited to $375,000,000, a licensee of a nuclear power plant could
approximately $8,598,000 for each nuclear incident. be assessed a deferred premium of up to $117,500,000

per incident for each licensed reactor operated by it, butGeorgia Power, on behalf of all the co-owners of
not more than $17,500,000 per reactor per incident toPlants Hatch and Vogtle, has coverage under NEIL II,
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be paid in a calendar year. On the basis of its See Note 2 for discussion of Rocky Mountain lease
ownership interest in four nuclear reactors, we could be transactions. 
assessed a maximum of $141,000,000 per incident, but The amount of the fair value of our guarantee related
not more than $21,000,000 in any one year. Both the to the pollution control bonds assumed by Georgia
maximum assessment per reactor and the maximum Transmission is immaterial due to the small amount of
yearly assessment are adjusted for inflation at least assumed principal outstanding and the high credit rating
every five years, and excludes any applicable state of Georgia Transmission. We estimate that the current
premium taxes. The next scheduled adjustment is due maximum aggregate amount of exposure we would have
no later than October 29, 2013. if we were required to purchase the equity interests of

All retrospective assessments, whether generated for the six owner trusts under the Rocky Mountain lease
liability or property, may be subject to applicable state transactions is approximately $250,000,000. See Note 2
premium taxes. for discussion of Rocky Mountain lease transactions.

Claims resulting from terrorist acts are covered under 11. Environmental matters:
both the ANI and NEIL policies (subject to normal

Set forth below are environmental matters that couldpolicy limits). The aggregate, however, that NEIL will
have an effect on our financial condition or results ofpay for all claims resulting from terrorist acts in any
operations. At this time, the resolution of these matters12 month period is $3,200,000,000 plus such additional
is uncertain, and we have made no accruals for suchamounts NEIL can recover through reinsurance,
contingencies and cannot reasonably estimate theindemnity, or other sources.
possible loss or range of loss with respect to these

9. Commitments: matters. 

a. Operating leases As is typical for electric utilities, we are subject to
various federal, state and local air and water qualityAs of December 31, 2009, our estimated minimum
requirements which, among other things, regulaterental commitments for our operating leases over the
emissions of pollutants, such as particulate matter,next five years and thereafter are as follows:
sulfur dioxide and nitrogen oxides into the air and
discharges of other pollutants, including heat, intoYear Ending December 31, (dollars in thousands)

waters of the United States. We are also subject to
2010 $ 5,235

federal, state and local waste disposal requirements that2011 5,560
2012 5,777 regulate the manner of transportation, storage and
2013 5,777 disposal of various types of waste. 
2014 5,777
Thereafter 20,393 In general, environmental requirements are becoming

increasingly stringent. New requirements may
Rental expenses totaled $5,230,000 in 2009, substantially increase the cost of electric service by

$5,157,000 in 2008 and $5,299,000 in 2007. The rental requiring changes in the design or operation of existing
expenses for the leases are added to the cost of the facilities. Failure to comply with these requirements
fossil inventories. could result in the imposition of civil and criminal

penalties as well as the complete shutdown of
10. Guarantees: individual generating units not in compliance. Certain of

As of December 31, 2009 and 2008, our guarantees our debt instruments require us to comply in all
included those disclosed in Note 5 for pollution control material respects with laws, rules, regulations and orders
bonds assumed by Georgia Transmission in connection imposed by applicable governmental authorities, which
with a corporate restructuring and in Note 2 for rental include current or future environmental laws and
payments due under the terms of the Rocky Mountain regulations. Should we fail to be in compliance with
lease transactions and replacement credit enhancement. these requirements, it would constitute a default under
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such debt instruments. We cannot provide assurance that The following amounts represent the preliminary
we will always be in compliance with current and estimates of identifiable assets acquired and liabilities
future regulations. assumed in the Heard LLC acquisition:

(in millions)
12. Ad valorem tax matters: Recognized fair value amounts of identifiable assets acquired

and liabilities assumed:Monroe County Appeal
Property, plant and equipment $ 202.7

We had appealed Monroe County’s assessment for Inventory 0.5
Current liabilities (0.1)years 2003 through 2007 and accrued the disputed
Liability for power purchase and sale agreement (98.1)additional taxes in the amount of $22.7 million, which
Total identifiable net assets $ 105.0we had not paid to the County. Pursuant to a Consent

Agreement and Release, Monroe County agreed not to
There was no goodwill or gain on bargain purchaseseek the payment of any additional taxes for 2003

associated with this acquisition. through 2007, and we withdrew our appeals for those
years. Accordingly, the accrual of $22.7 million for the We have consolidated the financial condition and
disputed taxes was reversed in 2007. results of operations of Heard LLC as of May 1, 2009.

The impact on our revenues from the Heard LLC
13. Plant acquisitions: acquisition for the period May 1, 2009 through

December 31, 2009 was $4,208,000. The effects on neta. Hawk Road Energy Facility
margin are being deferred until the end of the power

On May 1, 2009, we acquired 100% of Heard purchase and sale agreement in 2015 and then they will
County Power L.L.C. (Heard LLC) pursuant to a be amortized over the remaining life of the plant.
purchase and sale agreement dated February 25, 2009.
Heard LLC owns the Hawk Road Energy Facility, a 500 b. Hartwell Energy Facility
megawatt natural gas-fired peaking facility, located in

On October 13, 2009, we acquired 100% of theHeard County. We assumed as part of the acquisition of
Hartwell Energy Limited Partnership (HELP) pursuantHeard LLC an existing power purchase and sale
to a purchase and sale agreement dated April 2, 2009.agreement to sell 500 megawatts of capacity and
HELP owns the Hartwell Energy Facility, a 300associated energy to seven of our members through
megawatt oil and natural gas-fired peaking facility withDecember 31, 2015. After 2015, the output of the
two 150 megawatt combustion turbine generating units,Hawk Road Energy Facility will be available to all of
located in Hart County. We acquired as part of theour subscribing members. 
acquisition of HELP an existing power purchase and

In connection with the acquisition, we funded the sale agreement that we had with HELP. 
entire $105,900,000 cash outlay, which included

In connection with the acquisition, which includedacquisition related costs and payments of approximately
acquisition related costs and payments of approximately$900,000 (consisting primarily of legal and professional
$939,000 (consisting primarily of legal and professionalservices), by issuing commercial paper. The acquisition
services), we funded the entire $109,740,000 cashrelated costs of $900,000 were expensed in the second
outlay by issuing commercial paper. quarter of 2009. 
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The following amounts represent the preliminary
estimates of identifiable assets acquired and liabilities
assumed in the HELP acquisition:

(in millions)

Recognized fair value amounts of identifiable assets acquired
and liabilities assumed:

Property, plant and equipment $ 154.7
Inventory (including fuel oil) 4.3
Other current assets 10.1
Power purchase and sale agreement 1.8
Current liabilities (0.6)
Project level debt (61.5)

Total identifiable net assets $ 108.8

There was no goodwill or gain on bargain purchase
associated with this acquisition. 

We consolidated the financial position and results of
operations of HELP as of October 13, 2009. The
impact on our revenues from the HELP acquisition for
the period October 13, 2009 through December 31,
2009 was immaterial.

14. Subsequent Events

In accordance with the Codification, we have
evaluated subsequent events up until the time that our
financial statements were issued.
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REPORT OF INDEPENDENT REGISTERED PUBLIC made by management, and evaluating the overall
ACCOUNTING FIRM financial statement presentation. Our audit of internal

control over financial reporting included obtaining an
To the Board of Directors and Members of Oglethorpe understanding of internal control over financial
Power Corporation: reporting, assessing the risk that a material weakness

exists, and testing and evaluating the design andIn our opinion, the accompanying consolidated
operating effectiveness of internal control based on thebalance sheets, consolidated statements of capitalization
assessed risk. Our audits also included performing suchand the related consolidated statements of revenues and
other procedures as we considered necessary in theexpenses, patronage capital and membership fees and
circumstances. We believe that our audits provide aaccumulated other comprehensive deficit and cash flows
reasonable basis for our opinions. present fairly, in all material respects, the financial

position of Oglethorpe Power Corporation and its A company’s internal control over financial reporting
subsidiaries (an Electric Membership Cooperative) at is a process designed to provide reasonable assurance
December 31, 2009 and 2008, and the results of their regarding the reliability of financial reporting and the
operations and their cash flows for each of the three preparation of financial statements for external purposes
years in the period ended December 31, 2009 in in accordance with generally accepted accounting
conformity with accounting principles generally principles. A company’s internal control over financial
accepted in the United States of America. Also in our reporting includes those policies and procedures that
opinion, the Company maintained, in all material (i) pertain to the maintenance of records that, in
respects, effective internal control over financial reasonable detail, accurately and fairly reflect the
reporting as of December 31, 2009, based on criteria transactions and dispositions of the assets of the
established in Internal Control – Integrated Framework company; (ii) provide reasonable assurance that
issued by the Committee of Sponsoring Organizations transactions are recorded as necessary to permit
of the Treadway Commission (COSO). The Company’s preparation of financial statements in accordance with
management is responsible for these financial generally accepted accounting principles, and that
statements, for maintaining effective internal control receipts and expenditures of the company are being
over financial reporting and for its assessment of the made only in accordance with authorizations of
effectiveness of internal control over financial reporting, management and directors of the company; and
included in Management’s Report on Internal Control (iii) provide reasonable assurance regarding prevention
over Financial Reporting appearing under Item 9A. Our or timely detection of unauthorized acquisition, use, or
responsibility is to express opinions on these financial disposition of the company’s assets that could have a
statements and on the Company’s internal control over material effect on the financial statements. 
financial reporting based on our audits (which was an

Because of its inherent limitations, internal controlintegrated audit in 2009). We conducted our audits in
over financial reporting may not prevent or detectaccordance with the standards of the Public Company
misstatements. Also, projections of any evaluation ofAccounting Oversight Board (United States). Those
effectiveness to future periods are subject to the riskstandards require that we plan and perform the audits to
that controls may become inadequate because ofobtain reasonable assurance about whether the financial
changes in conditions, or that the degree of compliancestatements are free of material misstatement and
with the policies or procedures may deteriorate.whether effective internal control over financial

reporting was maintained in all material respects. Our /s/ PricewaterhouseCoopers LLP
audits of the financial statements included examining, Atlanta, Georgia
on a test basis, evidence supporting the amounts and March 22, 2010
disclosures in the financial statements, assessing the
accounting principles used and significant estimates
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH Management’s Report on Internal Control Over Financial
ACCOUNTANTS ON ACCOUNTING AND Reporting
FINANCIAL DISCLOSURE Our management is responsible for establishing and

None. maintaining adequate internal control over financial
reporting, as such term is defined in Exchange Act

ITEM 9A. CONTROLS AND PROCEDURES Rule 13a-15(f). Under the supervision and with the
participation of our management, including our principalManagement’s Responsibility for Financial Statements
executive officer and principal financial officer, we

Our management has prepared this annual report on conducted an evaluation of the effectiveness of our
Form 10-K and is responsible for the financial internal control over financial reporting based on the
statements and related information included herein. framework in Internal Control – Integrated Framework
These statements were prepared in accordance with issued by the Committee of Sponsoring Organizations
generally accepted accounting principles and of the Treadway Commission. 
necessarily include amounts that are based on best

Based on our evaluation under the framework inestimates and judgments of management. Financial
Internal Control – Integrated Framework issued byinformation throughout this annual report on
Committee of Sponsoring Organizations, ourForm 10-K is consistent with the financial statements.
management concluded that our internal control over

Management believes that our policies and financial reporting was effective as of December 31,
procedures provide reasonable assurance that our 2009 in providing reasonable assurance regarding the
operations are conducted with a high standard of reliability of financial reporting and the preparation of
business ethics. In management’s opinion, our financial financial statements for external purposes in accordance
statements present fairly, in all material respects, our with generally accepted accounting principles. 
financial position, results of operations, and cash flows.

Our independent registered public accounting firm,
PricewaterhouseCoopers LLP, has audited theConclusions Regarding the Effectiveness of Disclosure
effectiveness of our internal control over financialControls and Procedures
reporting as of December 31, 2009, as stated in their

Under the supervision and with the participation of report, which is contained in Item 8 ‘‘Financial
our management, including the principal executive Statements and Supplementary Data’’ of this annual
officer and principal financial officer, we conducted an report on Form 10-K.
evaluation of our disclosure controls and procedures, as
such term is defined under Rule 13a-15(e) promulgated Changes in Internal Control over Financial Reporting
under the Exchange Act. Based on this evaluation, our

There were no changes in our internal control overprincipal executive officer and principal financial officer
financial reporting identified in connection with theconcluded that our disclosure controls and procedures
above-referenced evaluation by management of thewere effective as of December 31, 2009 in providing a
effectiveness of our internal control over financialreasonable level of assurance that information we are
reporting that occurred during the fourth quarter endedrequired to disclose in reports that we file or submit
December 31, 2009, that have materially affected, or areunder the Exchange Act is recorded, processed,
reasonably likely to materially affect, our internalsummarized and reported within the time periods in
control over financial reporting.SEC rules and forms, including a reasonable level of

assurance that information we are required to disclose
ITEM 9B. OTHER INFORMATIONin such reports is accumulated and communicated to

our management, including our principal executive None.
officer and principal financial officer, as appropriate to
allow timely decisions regarding required disclosure.
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PART III

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND Georgia Transmission or Georgia System Operations
CORPORATE GOVERNANCE must be filled by a director of a member of each

member group that has at least two members. Our Board of Directors
Pursuant to the bylaws, a member may not have bothStructure of our Board of Directors

its general manager and one of its directors serve as a
Our members elect our board of directors. Our director of ours at the same time. Subject to a limited

board of directors consists of directors and general exception for Jackson Electric Membership Corporation,
managers from our members, referred to as ‘‘member which is the sole member of one of the member
directors,’’ and up to two independent outside groups, the bylaws prohibit any person from
directors. Our bylaws divide member director positions simultaneously serving as a director of Oglethorpe and
among the member scheduling groups specifically either Georgia Transmission or Georgia System
described in the bylaws, referred to as the ‘‘member Operations. 
groups.’’ Each member group is represented by two

Our bylaws require outside directors to havemember directors. Of each member group’s two
experience related to our business, including, withoutdirectors, one must be a general manager of a member
limitation, operations, marketing, finance or legalin that member group and one must be a director of a
matters. No outside director may be one of our currentmember in that member group. The bylaws permit
or former officers, a current employee of ours or aexpansion of the number of member groups and
former employee of ours receiving compensation forchanges in the composition of member groups.
prior services. Outside directors cannot also be aFormation of new member groups and changes in the
director, officer or employee of Georgia Transmission,composition of member groups are subject to certain
Georgia System Operations or any member.required member approvals, and the requirement that
Additionally, no person who receives payment from usthe composition of the member groups at Oglethorpe,
in any capacity other than as an outside director,Georgia Transmission and Georgia System Operations
including direct or indirect payments for goods andbe identical, except in cases where a member is no
services, may serve as outside director. longer a member of one or more of Oglethorpe,

Georgia Transmission or Georgia System Operations. The members of our board of directors serve
The number of member director positions will change staggered three-year terms.
if additional member groups are formed or a member

Election of our Board of Directorsgroup ceases to exist. The bylaws also provide for
three at-large member director positions which must For a cooperative organization to maintain its status
each be filled by a director of one of our members. under federal tax law, it must abide by the cooperative

principle of democratic control. The nomination andIn an effort to provide for equitable representation
election of the members of our board of directors andamong the member groups across the boards of
the representation of our members by the electeddirectors of Oglethorpe, Georgia Transmission and
directors is consistent with this principle. Georgia System Operations, the bylaws provide for

certain limitations on the eligibility of directors of Candidates for our board of directors must be
members of each member group to fill the three at-large nominated by the nominating committee. The
member director positions. No more than one at-large nominating committee is comprised of one
member director position on our board of directors may representative from each of our members. A majority
be filled by a director of a member of any member vote of the nominating committee is required to
group, no more than two directors from members of nominate each candidate for the board of directors.
any member group may be serving in at-large member Each member representative’s nomination vote is
director positions on the boards of directors of weighted based on the number of retail customers
Oglethorpe, Georgia Transmission and Georgia System served by the member. After the nominating committee
Operations, and at least one at-large member director nominates a candidate for a director position, the
position on the boards of directors of Oglethorpe, candidate must be elected by a majority vote of all of
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our member representatives, voting on an unweighted, Executive Officer and Director Biographies
one-member, one-vote basis. If the nominated candidate We are managed and operated under the direction of
fails to receive a majority of the vote, the nominating a president and chief executive officer. Our executive
committee must nominate another candidate and the officers and directors are as follows:
member representatives will vote on that candidate.
Should that candidate also fail to receive a majority Name Age Position

vote, this nomination and election process would be
Executive Officers:

repeated until a nominated candidate is elected by a Thomas A. Smith 55 President and Chief Executive Officer
Michael W. Price 49 Executive Vice President, Chief Operating Officermajority of the members.
Elizabeth B. Higgins 41 Executive Vice President, Chief Financial Officer

Potential candidates for our board of directors must William F. Ussery 45 Executive Vice President, Member and External
Relationsmeet the requirements set forth in our bylaws, as

W. Clayton Robbins 63 Senior Vice President, Governmental Affairsdiscussed under ‘‘Structure of our Board of Directors.’’ Charles W. Whitney 63 Senior Vice President, General Counsel
Management does not have a direct role in the Jami G. Reusch 47 Vice President, Human Resources

nomination or election of the members of our board of Directors:(1)

Benny W. Denham 79 Chairman and At-Large Directordirectors. 
Marshall S. Millwood 60 At-Large Director

Neither we, the nominating committee, nor any of Bobby C. Smith, Jr. 56 At-Large Director
Larry N. Chadwick 69 Member Group Director (Group 1)our members, to our knowledge, have a policy with
H.B. Wiley, Jr. 65 Member Group Director (Group 2)regard to the consideration of diversity in identifying Rick L. Gaston 62 Member Group Director (Group 2)

potential candidates for our board of directors. M. Anthony Ham 58 Member Group Director (Group 3)
C. Hill Bentley 62 Member Group Director (Group 3)
J. Sam L. Rabun 78 Vice-Chairman and Member Group Director (Group 4)Board of Directors Leadership Structure
Jeffrey W. Murphy 46 Member Group Director (Group 4)
G. Randall Pugh 66 Member Group Director (Group 5)Our principal executive officer and chairman of the
Wm. Ronald Duffey 68 Outside Directorboard positions are separate and are held by different
(1) Currently, our board of directors has two vacancies. We anticipate that the second member director forpersons. The chairman of the board and any Group 1 will be elected at our annual meeting to be held on March 29, 2010. There are no current

vice-chairman of the board are elected annually by a plans to elect a second outside director.

majority vote of the members of our board of directors.
Executive Officer BiographiesOur president and chief executive officer is appointed

by our board of directors. None of our executive Thomas A. Smith is the President and Chief
officers nor any of our other employees are members of Executive Officer of Oglethorpe and has served in that
our board of directors. capacity since September 1999. He previously served as

Senior Vice President and Chief Financial Officer ofAs a cooperative, our members are our owners. Our
Oglethorpe from September 1998 to August 1999,members believe that the most effective structure to
Senior Financial Officer from 1997 to August 1998,efficiently provide for their current and future needs is
Vice President, Finance from 1986 to 1990, Manager ofto take a prominent role in the direction of our
Finance from 1983 to 1986 and Manager, Financialbusiness. Member control over the board of directors,
Services from 1979 to 1983. From 1990 to 1997,and the board of directors’ independence from
Mr. Smith was Senior Vice President of the Ruralmanagement is beneficial and provides for member
Utility Banking Group of CoBank, where he managedinput. Direct accountability to and separation from the
the bank’s eastern division, rural utilities. Mr. Smith is aboard of directors helps insure that management acts in
Certified Public Accountant, has a Master of Sciencethe best interests of our members.
degree in Industrial Management-Finance from the
Georgia Institute of Technology, a Master of Science
degree in Analytical Chemistry from Purdue University
and a Bachelor of Arts degree in Mathematics and
Chemistry from Catawba College. Mr. Smith is a
Director of ACES Power Marketing and is that entity’s
Treasurer and Chairman of their Risk Oversight and
Audit Committee. Mr. Smith is also a director of the
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Electric Power Research Institute (EPRI) and the to that, Ms. Higgins served as Project Manager at
Georgia Chamber of Commerce. In 2009, Mr. Smith Southern Engineering from October 1995 to April 1997,
was selected to serve on the Georgia Tech Advisory as Senior Consultant at Deloitte & Touche, LLP from
Board. Mr. Smith previously served as a director of April 1995 to October 1995, and as Senior Consultant
En-Touch Systems, Inc. from 2001 to 2006 and as a at Energy Management Associates from June 1991 to
member of the North American Electric Reliability April 1995. In these positions, Ms. Higgins was
Corporation Stakeholders Committee from 2005 to responsible for competitive bidding analyses, rate
2006. In 2009, 2008 and 2007, Mr. Smith was named designs, integrated resource planning studies,
to Georgia Trend’s list of the top 100 most influential operational/dispatch studies, bulk power market analysis,
Georgians. In 2003, Mr. Smith was a recipient of the merger analyses and litigation support. Ms. Higgins has
Ellis Island Medal of Honor. a Bachelor of Industrial Engineering degree from the

Georgia Institute of Technology and a Master ofMichael W. Price is our Executive Vice President
Business Administration degree from Georgia Stateand Chief Operating Officer and has served in that
University. office since February 1, 2000. In October 2008,

Mr. Price’s title changed from Chief Operating Officer William F. Ussery is our Executive Vice President,
to his current title. Mr. Price was employed by Georgia Member and External Relations and has served in that
System Operations from January 1999 to January 2000, office since October 2005. In October 2008,
first as Senior Vice President and then as Chief Mr. Ussery’s title changed from Senior Vice President,
Operating Officer. He served as Vice President of Member and External Relations to his current title.
System Planning and Construction of Georgia Mr. Ussery previously served as Vice President and
Transmission from May 1997 to December 1998. He Assistant Chief Operating Officer of Oglethorpe from
served as a manager of system control of Georgia November 2003 to October 2005. Prior to joining
System Operations from January to May 1997. From Oglethorpe in 2001, Mr. Ussery held several key
1986 to 1997, Mr. Price was employed by Oglethorpe positions, including Chief Operating Officer, Vice
in the areas of control room operations, system President of Engineering and System Engineer at
planning, construction and engineering, and energy Sawnee Electric Membership Corporation. Mr. Ussery
management systems. Prior to joining Oglethorpe, he holds a bachelor’s degree in Electrical Engineering from
was a field test engineer with the Tennessee Valley Auburn University and an associate degree in Science
Authority from 1983 to 1986. Mr. Price has a Bachelor from Middle Georgia College. 
of Science degree in Electrical Engineering from W. Clayton Robbins is our Senior Vice President,
Auburn University. Mr. Price is a director of ACES Governmental Affairs and has served in the office since
Power Marketing, a member of the Research Advisory October 2008. Prior to that Mr. Robbins was Senior
Committee and Renewables Executive Advisory Vice President, Government Relations and Chief
Committee of the Electric Power Research Institute and Administrative Officer from July 2006 until October
serves on the Advisory Board of Garrard Construction. 2008, and as Chief Administrative Officer from January

Elizabeth B. Higgins is our Executive Vice President 2006 until July 2006. He also served as Senior Vice
and Chief Financial Officer and has served in that office President, Administration and Risk Management of
since July 2004. In October 2008, Ms. Higgins’ title Oglethorpe from October 2002 to December 2006; and
changed from Chief Financial Officer to her current served as Senior Vice President, Finance and
title. Ms. Higgins served as Senior Vice President, Administration of Oglethorpe from November 1999 to
Finance & Planning of Oglethorpe from July 2003 to September 2002. Mr. Robbins served as Senior Vice
July 2004. Ms. Higgins served as Vice President of President and General Manager of Intellisource, Inc.
Oglethorpe with various responsibilities including from February 1997 to October 1999. Prior to that,
strategic planning, rates, analysis and member relations Mr. Robbins held several senior management and
from September 2000 to July 2003. Ms. Higgins served executive management positions at Oglethorpe
as the Vice President and Assistant to the Chief beginning in 1986. Before joining Oglethorpe,
Executive Officer of Oglethorpe from October 1999 to Mr. Robbins spent 18 years with Stearns-Catalytic
September 2000 and served in other capacities for World Corporation, a major engineering and
Oglethorpe from April 1997 to September 1999. Prior construction firm, including 13 years in management
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positions responsible for human resources, information Board of Directors
systems, contracts, insurance, accounting, and project Director Qualifications
development. Mr. Robbins has a Bachelor of Arts

As required by our bylaws, all of the members ofDegree in Business Administration from the University
our board of directors, except for the independentof North Carolina at Charlotte. Mr. Robbins serves as
outside director, are either directors or general managersour director for the American Coalition for Clean Coal
of one of our members. This prerequisite helps toElectricity. Mr. Robbins also serves on the advisory
insure that the members of our board of directors haveboard of FM Global Insurance Company and on the
business experience related to electric membershipboard of Niner Wine Estates, Paso Robles, in
corporations as well as an interest in the successfulCalifornia. 
operation of our business. The members of our board of

Charles W. Whitney is our Senior Vice President directors are elected solely by the vote of our members;
and General Counsel and has served in that capacity neither we nor our management has any direct role in
since August 2009. Mr. Whitney’s areas of focus are the nomination of the candidates or the election of
energy, particularly nuclear energy, regulatory, members to our board of directors. Therefore, the
construction and labor law. He has legal experience that following director biographies do not include a
spans a broad range of activities in both private practice discussion of the specific experience, qualifications,
and as chief counsel to a nuclear generating plant attributes or skills that led our members to the
project. He has represented independent power conclusion that a person should serve as a director on
producers and engineering, procurement and our board of directors. For further discussion of our
construction contractors in the development, nomination and election process, see ‘‘– Our Board of
construction and operation of power projects in Georgia, Directors – Election of our Board of Directors.’’
New York, Pennsylvania, Ohio, Michigan and
Wisconsin. His practice has also included extensive Director Biographies
work in labor and employment discrimination;

Benny W. Denham is the Chairman of the Boardcertification, enforcement and rate-making proceedings
and an at-large director. He has served on our board ofbefore state and federal regulators; and general trial
directors since December 1988. His present term willwork. In addition to practicing law for 20 years,
expire in March 2010. Mr. Denham has been co-ownerMr. Whitney has more than ten years of experience in
of Denham Farms in Turner County, Georgia sincesenior management in the electricity industry, including
1980. Mr. Denham is a director of Irwin Electricboth the regulated and unregulated aspects of the
Membership Corporation. business. Mr. Whitney is a graduate of Wright State

University and earned his Juris Doctor degree from Marshall S. Millwood is an at-large director. He has
Case Western Reserve University School of Law. served on our board of directors since March 2003. His

present term will expire in March 2012. He is also aJami G. Reusch is our Vice President, Human
member of the construction project committee. He hasResources and has served in that office since July 2004.
been the owner and operator of Marjomil Inc., a poultryMs. Reusch served as Oglethorpe’s Director of Human
and cattle farm in Forsyth County, Georgia, since 1998.Resources and held several other management and staff
He is a director of Sawnee Electric Membershippositions in Human Resources prior to July 2004. Prior
Corporation. to joining Oglethorpe in 1994, Ms. Reusch was a senior

officer in the banking industry in Georgia, where she Bobby C. Smith, Jr. is an at-large director. He has
held various leadership roles. Ms. Reusch has a served on our board of directors since May 2008. His
Bachelor of Education degree and a Master of Human present term will expire in March 2011. He is also a
Resource Development degree from Georgia State member of the construction project committee.
University. She also has a Senior Professional in Human Mr. Smith is a farmer. He is a member of the board of
Resources certification. Planters Electric Membership Corporation. He is also a

member of the board of Screven County Zoning and of
the Sylvania Lions Club. Mr. Smith serves on the
advisory council of the Southern States Cooperative’s
Statesboro Complex. 
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Larry N. Chadwick is a member group director March 2010. He is also a member of the audit
(group 1). He has served on our board of directors committee. He is the Chief Executive Officer of
since July 1989. His present term will expire in March Tri-County Electric Membership Corporation. He is
2011. He is also a member of the compensation President of the Board of Directors of the Georgia
committee. Mr. Chadwick is an engineer, with Cooperative Council and a member of the board of
experience in the design of hydrogen gas plants. He is directors of the Central Georgia Technical College
Chairman of the board of Cobb Electric Membership Foundation. Mr. Bentley is a member of the Bibb
Corporation. County Chamber of Commerce and the Georgia

Chamber of Commerce, and is past President of theH.B. Wiley, Jr. is a member group director
Jones County Chamber of Commerce. Mr. Bentley is a(group 2). He has served on our board of directors
member, and a past President, of the Georgia Ruralsince March 2003. His present term will expire in
Electric Managers Association and a member of theMarch 2012. He is also a member of the audit
Rural Electric Managers Development Council andcommittee. Mr. Wiley previously served as a member of
Georgia Economic Developers Association. He is alsothe board of directors from July 1994 until March 1997.
on the Business Advisory Council for Georgia CollegeMr. Wiley has been an associate broker in real estate
and State University. since 1994. Prior to that time, he owned and operated a

dairy farm in Oconee County, Georgia from 1973 to J. Sam L. Rabun is the Vice-Chairman of the Board
1994. During that time he served on the board of and a member group director (group 4). He has served
Atlanta Dairies Cooperative and Georgia Milk on our board of directors since March 1993. His present
Producers Board. He has been a director of Walton term will expire in March 2010. He is also the
Electric Membership Corporation since June 1993, and chairman of the compensation committee. He has been
served as its Chairman of the Board from June 2000 to the owner and operator of a farm in Jefferson County,
June 2003. Mr. Wiley has a Bachelor of Science degree Georgia since 1979. Mr. Rabun served as the President
from the University of Georgia. Mr. Wiley served in the of the Board of Jefferson Energy Cooperative from
U.S. Army Engineers from 1968 to 1971 and is a 1993 to 1996, was employed as General Manager from
Vietnam veteran. 1974 to 1979 and as Office Manager and Accountant

from 1970 to 1974. He currently serves on the board ofRick L. Gaston is a member group director
Jefferson Energy Cooperative. Mr. Rabun is(group 2). He has served on our board of directors
Vice-Chairman of the Board of the Georgia Energysince May 2008. His present term will expire in March
Cooperative. 2011. He is also a member of the construction project

committee. Mr. Gaston is the General Manager of Jeffrey W. Murphy is a member group director
Colquitt Electric Membership Corporation. Mr. Gaston (group 4). He has served on our board of directors
has also served on the board of directors of Georgia since March 2004. His present term will expire in
Transmission. March 2012. He is also a member of the audit

committee. Mr. Murphy has been the President andM. Anthony Ham is a member group director
Chief Executive Officer of Hart Electric Membership(group 3). He has served on our board of directors
Corporation since May 2002. He is also the Secretarysince March 2004. His present term will expire in
of the Georgia Energy Cooperative. March 2011. He is also a member of the compensation

committee. Mr. Ham operates Tony Ham Elite Property G. Randall Pugh is a member group director
Services. In December 2008, Mr. Ham left his position (group 5). He has served on our board of directors
as the Clerk of the Superior and Juvenile Court in since May 2008. His present term will expire in March
Brantley County, Georgia after 20 years of service. He 2011. He is also the chairman of the construction
is a director of Okefenoke Rural Electric Membership project committee. Mr. Pugh is the President and Chief
Corporation and was appointed Secretary and Treasurer Executive Officer of Jackson Electric Membership
in 2007. Corporation, prior to which he served as General

Manager of Walton Electric Membership Corporation.C. Hill Bentley is a member group director
He is Chairman of the Board of First Georgia Banking(group 3). He has served on our board of directors
Company (Jackson and Banks County) and Chairman ofsince March 2004. His present term will expire in
the Georgia System Operations Audit Committee. He
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also serves on the Board of Directors of First Georgia customers served by each member, and after
Bankshares Holding Company, Green Power Electric nomination, elected by a majority vote of the members,
Membership Corporation and Georgia System voting on a one-member, one-vote basis.
Operations. He is a past director and Chairman of the

Audit Committee. The audit committee is responsibleBoard of Directors of Regions Bank (Jackson County).
for assisting the board of directors in its oversight of allMr. Pugh is a member of the Executive Board of the
material aspects of our financial reporting functions. ItsNortheast Georgia Council of the Boy Scouts of
responsibilities include selecting our independentAmerica. He is a member of the board and serves as
accountants, reviewing the plans, scope and results ofChairman of the Jackson County, Georgia, Water and
the audit engagement with our independent accountants,Sewer Authority. He also is a member and past
reviewing the independence of our independentPresident of the Jackson County Chamber of Commerce
accountants and reviewing the adequacy of our internaland of the Jefferson Rotary Club. 
accounting controls. The members of the audit

Wm. Ronald Duffey is an outside director. He has committee are currently Wm. Ronald Duffey, Jeffrey W.
served on our board of directors since March 1997. His Murphy, C. Hill Bentley and H. B. Wiley, Jr.
present term will expire in March 2012. He is also the Mr. Duffey is the chairman of the audit committee. The
chairman of the audit committee. Mr. Duffey is the board of directors has determined that Mr. Duffey
retired Chairman of the Board of Directors of Peachtree qualifies as an independent audit committee financial
National Bank in Peachtree City, Georgia, a wholly expert.
owned subsidiary of Synovus Financial Corp., and now

Compensation Committee. The compensation committeeserves as Chair of the Advisory Board of the Bank of
is responsible for monitoring adherence with ourNorth Georgia – Fayette. Prior to his employment in
compensation programs and recommending changes to1985 with Peachtree National Bank, Mr. Duffey served
its compensation programs as needed. The members ofas Executive Vice President and Member of the Board
the compensation committee are J. Sam L. Rabun,of Directors for First National Bank in Newnan,
M. Anthony Ham and Larry N. Chadwick.Georgia. He holds a Bachelor of Business

Administration from Georgia State College with a Construction Project Committee. The construction project
concentration in finance and has completed banking committee is responsible for reviewing and making
courses at the School of Banking of the South, recommendations to our board of directors with regards
Louisiana State University, the American Bankers to major actions or commitments relating to new power
Association School of Bank Investments, and The plant construction projects and certain existing plant
Stonier Graduate School of Banking, Rutgers modification projects. Its responsibilities include
University. Mr. Duffey is a director of Piedmont-Fayette reviewing and recommending to our board of directors
Hospital, Piedmont-Newnan Hospital and The Georgia final plant sites, project budgets (including certain
Economic Development Corp. Mr. Duffey is also a modifications to project budgets) and project
member of the board of directors of the Georgia construction plans, and a quarterly reviewing of and
Chamber of Commerce and of Piedmont Healthcare, reporting on the status of projects. The members of the
where he serves on both the audit committee and the construction project committee are currently G. Randall
financial committee. Pugh, Rick L. Gaston, Marshall S. Millwood and

Bobby C. Smith, Jr. Mr. Pugh is the chairman of the
Committees of the Board of Directors construction project committee.

Our board of directors has established an audit
Board of Directors’ Role in Risk Oversightcommittee, a compensation committee and a

construction project committee. The audit committee, Our board of directors and the audit committee both
the compensation committee and the construction actively oversee our exposure to risks in our business.
project committee each operate pursuant to a committee Our board of directors has adopted corporate policies
charter and/or policy. We do not have a nominating and regarding management of risks related to financial
corporate governance committee; directors are management, capital investment and the use of
nominated by representatives from each member whose derivatives. One of the primary risk oversight activities
weighted nomination is based on the number of retail of the board of directors is to hold an annual strategic
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planning session to review potentially material threats current board policies, which govern our activities
and opportunities to our business. To facilitate this pertaining to market and other risks. For further
review, management develops a comprehensive strategic discussion about our risk management committee and
issues matrix. The strategic issues matrix identifies, its activities, see ‘‘QUANTITATIVE AND QUALITATIVE

describes, assesses and classifies the potential impact or DISCLOSURE ABOUT MARKET RISK.’’
magnitude, and outlines corporate strategies for

Code of Ethicsaddressing, potentially material threats and opportunities
to our business. Management also develops and shares a We have adopted a Code of Ethics that applies to our
corporate risk map with our board of directors during executive officers and the controller. Our Code of Ethics
this session. The corporate risk map depicts the is attached as an exhibit to this annual report on
probability of occurrence and the potential severity for Form 10-K.
each significant corporate risk. During this session, our
board of directors reviews these analyses and affirms or ITEM 11. EXECUTIVE COMPENSATION
assists management with developing strategies to

Director Compensationaddress these strategic risks and opportunities. 

The following table sets forth the total compensationAt each regular meeting of the board of directors,
paid or earned by each of our directors for the fiscalmanagement provides the board with reports on
year ended December 31, 2009.significant changes related to the top strategic risks and

opportunities facing us and a revised version of the
Total Fees Earned

strategic issues matrix that highlights any revisions to Name or Paid in Cash
the matrix. The audit committee chairman also provides

Member Directors
the board of directors with updates on overall corporate Benny W. Denham, Chairman $ 14,540
risk exposure and the value of financial assets. J. Sam L. Rabun, Vice-Chairman $ 17,200

Marshall S. Millwood $ 15,200Furthermore, the board of directors receives regular risk
Larry N. Chadwick $ 13,200analysis reports that identify key risks that could create M. Anthony Ham $ 13,200

variances from our approved annual budget and H.B. Wiley, Jr. $ 12,900
Gary A. Miller $ 900(1)long-range forecasts and as well as discussing the
Jeffrey W. Murphy $ 10,400potential likelihood and magnitude of changes to
C. Hill Bentley $ 11,600

member rates related to these risks based on scenario Gary W. Wyatt $ 11,400(2)

R.L. Gaston $ 13,100modeling. 
Bobby C. Smith, Jr. $ 12,600

Our board of directors has delegated direct oversight G. Randall Pugh $ 12,800(3)

Outside Directorsof corporate risk management to the audit committee.
Wm. Ronald Duffey $ 31,500Pursuant to its charter, the audit committee reviews our
(1) Mr. Miller’s term as a member of our board of directors expired March 2009.business risk management process, including the
(2) Mr. Wyatt’s term as a member of our board of directors expired January 2010.

adequacy of our overall control environment, in selected (3) Mr. Pugh’s compensation is paid directly to Jackson Electric Membership Corporation, where he serves
areas that represent significant financial and business as President and Chief Executive Officer.

risks. The audit committee receives regular reports on During 2009, we paid our outside directors a fee of
the activities of the risk management committee, which $5,500 per board meeting for four meetings a year and
are described below, and changes to derivative hedge a fee of $1,000 per board meeting for the remaining
positions and overall corporate risk exposure. The risk other board meetings held during the year. Outside
management committee, comprised of our chief directors were also paid $1,000 per day for attending
executive officer, chief operating officer, chief financial committee meetings, annual meetings of the members
officer, and the executive vice president of member and or other official business of ours. Member directors
external relations, provides general oversight over all of were paid a fee of $1,200 per board meeting and $800
our risk management activities, including commodity per day for attending committee meetings, other
trading, fuels management, insurance procurement, debt meetings except annual meetings of the members, or
management, and investment portfolio management. The other official business of ours approved by the chairman
risk management committee has implemented of the board of directors. Member directors are paid
comprehensive policies and procedures, consistent with $600 per day for attending the annual meeting of
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members and member advisory board meetings. In Base Salary. Base salary is designed to attract and
addition, we reimburse all directors for out-of-pocket retain executives who can assist us in meeting our
expenses incurred in attending a meeting. All directors corporate goals. We believe that executive officer base
are paid $100 per day when participating in meetings salaries should be compared to the median of the range
by conference call. The chairman of the board of of salaries for executives in similar positions and with
directors is paid an additional 20% of his director’s fee similar responsibilities at comparable companies. Base
per board meeting for time involved in preparing for the salary is established, in part, by surveying the external
meetings. The chairman of the audit committee is paid market. The compensation committee and our president
an additional $400 per audit committee meeting for the and chief executive officer also factor in corporate
time involved in fulfilling that role. Neither our outside performance and changes in individuals’ roles and
directors nor member directors receive any perquisites responsibilities when making decisions regarding
or other personal benefits from us. executive officers’ base salaries. 

Each of our executive officers has an employmentCompensation Discussion and Analysis
agreement that provides for a minimum annual base

Overview of the Compensation Program salary and performance pay. See the narrative disclosure
following the ‘‘Summary Compensation Table’’ belowThe compensation committee of the board of
for additional information on the terms of thedirectors has responsibility for establishing,
employment agreements.implementing and monitoring adherence with our

compensation programs. Performance Pay. Performance pay is designed to
reward executive officers based on our success in

Compensation Philosophy and Objectives achieving the corporate goals discussed below. Each
executive officer has the potential to earn 20% of theirOur compensation and benefits program is designed
base pay in performance pay. Each executive officer’sto establish and maintain competitive total compensation
performance pay award for 2009 was based 100% onprograms that will attract, motivate and retain the
the achievement of corporate goals, as determined byqualified and skilled work force necessary for our
the board of directors upon the compensationcontinued success. To help align compensation paid to
committee’s recommendation.executive officers with the achievement of corporate

goals, we have designed a significant portion of our Benefits. The benefits program is designed to allow
cash compensation program as a pay for performance executive officers to choose the benefit options that best
based system that rewards executive officers based on meet their needs. Our president and chief executive
our success in achieving the corporate goals discussed officer recommends changes to the benefits program or
below. To remain competitive, each component of total level of benefits that all executive officers, including our
compensation is validated relative to market values on president and chief executive officer, receive to the
an annual basis through the assessment of market data compensation committee. The compensation committee
and benchmarking of compensation. then reviews and recommends changes to the board of

directors for its approval. To meet the health andComponents of Total Compensation. The compensation
welfare needs of its executive officers at a reasonablecommittee determined that compensation packages for
cost, we pay for 80-85% of an executive officer’s healththe fiscal year ended December 31, 2009 for our
and welfare benefits. Our president and chief executiveexecutive officers should be comprised of the following
officer decides our exact cost sharing percentage. three primary components:

We also provide retirement benefits that allow• Annual base salary,
executive officers the opportunity to develop an

• Performance pay, which is a cash award given investment strategy that best meets their retirement
annually based on the achievement of corporate needs. We will contribute up to $0.75 of every dollar an
goals, and executive officer contributes to his or her retirement

plan, up to 6% of an executive officer’s pay per period,• Benefits, which consist primarily of health and
and will contribute an additional amount equal to 8% ofwelfare benefits and retirement benefits.
an executive officer’s pay per period.
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See ‘‘– Nonqualified Deferred Compensation’’ below president, human resources present these goals to the
for additional information regarding our contributions to compensation committee. The compensation committee
our executive officers’ retirement plans. then reviews and approves the goals and presents them

to the board of directors for review and approval. Our
Perquisites. We provide our executive officers with president and chief executive officer approves the

perquisites that we and the compensation committee compensation of our executive officers, other than the
believe are reasonable and consistent with our overall president and chief executive officer, and in certain
compensation program. The most significant perquisite circumstances provides an upward adjustment to the
provided to our executive officers is a monthly car executive officers’ base salary. The president and chief
allowance, the amount of which is based upon the executive officer reports the executive officers’ salaries
executive officer’s position. Our president and chief to the compensation committee annually. Our president
executive officer approves the executive officers eligible and chief executive officer’s compensation is approved
for car allowances and reports this information to the by the board of directors upon recommendation of the
compensation committee. The car allowance for our compensation committee.
president and chief executive officer is included in his
employment agreement. The compensation committee Role of the Compensation Consultant. We engage a
periodically reviews the levels of perquisites provided to compensation consultant to assist us in reviewing our
executive officers. compensation program on a periodic basis. During

2009, we engaged Hewitt Associates, an outside global
Establishing Compensation Levels human resources consulting firm, to conduct a review of

our overall compensation program. Hewitt AssociatesRole of the Compensation Committee. The compensation
provided us with relevant market data that was used tocommittee reviews changes to our compensation
analyze our compensation program in light of theprogram for our officers, directors and employees and
compensation programs of our peers and also to ensurerecommends such changes to the board of directors for
that our compensation program aligned with our statedapproval. Specifically, the compensation committee
compensation philosophy and objectives.approves our performance pay program, including the

corporate goals related to such program. The
Assessment of Market Data and Benchmarking of Compensationcompensation committee receives a comprehensive

report on an annual basis regarding all facets of our To remain competitive, we annually validate each
compensation program. component of total compensation paid to the executive

officers relative to market values for compensation paidThe compensation committee operates pursuant to a
to similarly situated executives at companies westatement of functions that sets forth the committee’s
consider to be our peers. We refer to this practice asobjectives and responsibilities. The compensation
benchmarking and do not consider it the determinativecommittee’s objective is to review and recommend to
factor in setting executive officers’ compensation.the board of directors for approval any changes to
Rather, we intend for benchmarking to supplement ourvarious compensation related matters, as well as any
other internal analyses regarding individual’ssignificant changes in benefits cost or level of benefits,
performance in prior years and achievement offor the members of the board of directors, the executive
corporate goals that we consider when determining theofficers, and our other employees. The compensation
performance pay component of executive officers’committee annually reviews the statement of functions
compensation. and makes any necessary revisions to ensure its

responsibilities are accurately stated. Our management establishes its peer group of
companies by reviewing surveys of market data that

Role of Management. The key member of management focus on the utility industry. Management annually
involved in the compensation process is our president reviews the peer group’s composition to ensure the
and chief executive officer. Our president and chief companies included are relevant for comparative
executive officer, together with the other executive purposes. 
officers, identifies corporate performance objectives that

For 2009, our peer group was composed of theare used to determine performance pay amounts. Our
companies included in the utilities industry sectorpresident and chief executive officer and our vice
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reported in the U.S. Mercer Benchmark Survey, the terminated not for cause or they resign for good reason.
2009 Towers Perrin Executive Energy Survey, the We negotiated each employment agreement with the
companies included in the Utilities & Energy industry executive officers on an arms-length basis, and the
sector of the Watson Wyatt Top Management Report compensation committee determined that the terms of
and the 2008 National Rural Electric Cooperative each agreement are reasonable and necessary to ensure
Association Generation and Transmission Compensation that our executive officers’ goals are aligned with ours
Survey. Although there is a large variance in the size of and that each performs his or her respective role while
the companies included in these surveys, we believe acting solely in our best interests. See ‘‘– Severance
they serve as appropriate comparisons to us because Arrangements’’ below for a discussion of the terms of
they are in the utility industry. Therefore, these each of the president and chief executive officer’s and
companies likely have operations similar to ours and other executive officers’ agreements. 
executives who have responsibilities and perform roles The compensation committee last reviewed the
similar to our executives. In addition, these are the president and chief executive officer’s employment
companies with whom we primarily compete for agreement in November 2009. In determining that the
executive talent. president and chief executive officer’s employment

The Mercer Benchmark Executive Survey includes agreement was appropriate and necessary, the
2,201 participants from a broad range of industry compensation committee considered Mr. Smith’s role
sectors with annual revenues ranging $299 million to and responsibility within Oglethorpe in relation to the
$24 billion annually. We focus our comparison on total amount of severance pay he would receive upon
utilities sector participants with annual revenues ranging the occurrence of a severance event. The committee also
from $1 billion to $3 billion annually. We focused our considered whether the amount Mr. Smith would
comparison on these companies because they are most receive upon severance was appropriate given his total
similar to us in terms of industry sector and revenues. annual compensation. 

The Towers Perrin Executive Energy Survey includes Upon review, the compensation committee
98 participant companies with revenues ranging from determined that a maximum amount of severance
less than $1 billion to greater than $6 billion annually. compensation equal to a maximum of two year’s
We typically focus on the participant companies that compensation, plus benefits as described below, was an
have revenues ranging from $1 billion to $3 billion appropriate amount of severance compensation for
when reviewing executive level compensation. We Mr. Smith. The compensation committee believes that
choose to focus on these companies because their entering into a severance agreement with our president
revenues are most similar to ours. and chief executive officer is beneficial because it gives

us a measure of stability in this position while affordingThe Watson Wyatt Top Management Report includes
it the flexibility to change management with minimal1,531 participants from a variety of industries. We focus
disruption, should our board of directors ever determineon the participant companies from the utilities and
such a change to be necessary and in our best interests.energy sectors. 
The compensation committee considered an amount

The 2009 National Rural Electric Cooperative equal to up to two years of compensation and benefits
Association Generation and Transmission Compensation to be an appropriate amount to address competitive
Survey includes 54 companies, including us, all of concerns and offset any potential risk Mr. Smith faces
whom are its members. Although we believe in his role as our president and chief executive officer.
compensation paid to executives at other electric Furthermore, it should be noted that we do not
cooperatives is a relevant comparison tool, we do not compensate our president and chief executive officer
focus exclusively on these companies when using options or other forms of equity compensation
benchmarking compensation because we are larger than that typically lead executives to accumulate large
most of the other companies included in this survey. amounts of wealth during employment. 

The compensation committee also reviewed the termsAssessment of Severance Arrangements
of each of the other executive officers’ agreements. In

Each of our executive officers is entitled to certain its review, the compensation committee considered the
severance payments and benefits in the event they are total amount of compensation each executive officer
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would receive upon the occurrence of a severance event. amount of performance pay available to our executive
The compensation committee determined that it was officers. For each executive officer, we then multiply
also appropriate for our other executive officers to 20% of his or her base salary by the goal achievement
receive severance compensation equal to one year’s percentage amount. For example, if we had a 90%
compensation, plus benefits as described below, because corporate goal achievement rate in a given year, each
such agreements provide a measure of stability for both executive officer’s performance pay would equal (base
us and our other executive officers. In addition, like our salary � 20%) � (90%). Set forth below is a chart
president and chief executive officer, our other executive summarizing our corporate goal weighting system for
officers are not compensated using options or other 2009 as approved by our board of directors in January
forms of equity compensation that lead to significant 2009:
wealth accumulation. Therefore, the compensation
committee believed such severance compensation is Weighted
necessary to address competitive concerns and offset Goal Percentage
any potential risk our executive officers face in the Operations 28%
course of their employment. Financial 23%

Quality 13%
The compensation committee will continue to review Environmental Compliance 10%

Safety 5%these agreements annually.
Corporate Compliance 1%
Future Generation 20%Assessment of Corporate and Executive Officer Performance

Each year we draft a comprehensive set of corporate We measure goal achievement in each of the above
goals which are approved by our board of directors. For categories as follows: We base our operations
2009, our corporate goals primarily involved the achievements on how well each of our operating plants
following components: (i) the operation of our plants by respond to system requirements. In reviewing our
facility type, (ii) our financial performance for the year, success in meeting our financial goals, we consider
including cost savings and risk reduction programs, what cost savings and cost reduction programs are
(iii) quality of performance, (iv) environmental implemented in a given year that will result in cost
compliance, (v) safety, (vi) corporate compliance and savings either in the current year or on a long-term
(vii) future generation projects. basis. We also consider whether any programs were

implemented that may not have resulted in cost savingsWe chose to tie performance compensation to these
corporate goals because they most appropriately in the current year, but nonetheless increased the value
measure what we aim to accomplish. For us to be of our assets or reduced potential risk. We measure our
successful we must perform sound asset management quality goal performance based on the performance
by acquiring and managing the power supply resources appraisal of the members, as represented by the board
necessary to serve our customers effectively. To do this, of directors. Environmental compliance is measured by
we must operate efficiently, safely, and in a financially considering whether we have received notices of
sound manner that meets the expectations of our violation or letters of noncompliance, or had any spills
members, as represented by our board of directors. We at any of our facilities. Safety performance is measured
review these corporate goals annually and make by reviewing our standards and the safety of our work
adjustments as needed to ensure that we are consistently environment against those of other electric utilities.
stretching our goal expectations. Corporate compliance is measured by considering

whether we have received any violations under thePerformance pay paid to our executive officers is
Mandatory Electric Reliability Standard from Northdetermined based on our success in achieving each of
American Electric Reliability Corporation/Southeasternthe goals identified above. Our board of directors
Electric Reliability Council. Future generation goalannually approves a weighted system for determining
performance is measured based on the performanceperformance pay whereby we assign a percentage to
appraisal of our members, as represented by our boardeach of the goals identified above. At the end of each
of directors. It is also measured by whether significantfiscal year, we determine goal achievement for each of
project milestones are met. These milestones arethe seven categories. Based on the achievement for each
determined necessary in order for the project to remaincategory, we assign a percentage, up to the maximum

percentage allowed for each category, to determine the on schedule for the planned commercial operation date.
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Analysis of 2009 Compensation Paid to Executive Officers each of our executive officers received performance pay
in an amount equal to 87.6% of 20% of his or her baseAs explained above, in identifying prevailing market
salary. Set forth below is a table showing 2009compensation for similarly situated companies, we
performance pay figures for each of our executiveconsider market data as well as achievement of
officers:corporate goals. In determining individual

compensation for our executive officers, the
Performancecompensation committee considers the total

Executive Officer Pay*
compensation awarded to each individual, and a

Smith $ 100,696percentage of each executive officer’s annual Price $ 58,517
compensation is based on corporate performance. This Higgins $ 58,517

Ussery $ 45,552approach allows us to maintain the flexibility necessary
Robbins $ 38,194to differentiate pay in recognition of corporate
* Performance pay was calculated based on base salaries as of December 31, 2009. Actualperformance.

compensation earned in 2009 is reported in the Summary Compensation Table below.

Executive officers’ performance pay is based solely
Compensation Committee Reporton the achievement of corporate goals. The

compensation committee believes it is appropriate to The Compensation Committee of Oglethorpe Power
consider only corporate goal achievement when Corporation has reviewed and discussed the
determining executive officers’ performance pay because Compensation Discussion and Analysis required by
our corporate philosophy focuses on teamwork, and we Item 402(b) of Regulation S-K with management and,
believe that better results evolve from mutual work based on such review and discussions, the
towards common goals. Furthermore, the compensation Compensation Committee recommended to the Board
committee believes that our achievement of the that the Compensation Discussion and Analysis be
corporate goals identified above will correspond to high included in this Annual Report on Form 10-K for the
company performance, and our executive officers are fiscal year ended December 31, 2009 for filing with the
responsible for directing the work and making the SEC.
strategic decisions necessary to successfully meet these

Respectfully Submitted,goals. 

The Compensation CommitteeIn 2009, our corporate goal achievement was 87.6%.
J. Sam L. RabunGoal achievement rate by category based on the
M. Anthony Hamweighted system identified above was as follows:
Larry N. Chadwick

Weighted
Compensation Polices and Practices As They Relate toGoal Percentage
Our Risk ManagementOperations 20.7%

Financial 23.0% We believe that our compensation policies and
Quality 10.4%

practices for all employees, including executive officers,Environmental Compliance 10.0%
Safety 5.0% do not create risks that are reasonably likely to have a
Corporate Compliance 1.0% material adverse effect on us.
Future Generation 17.5%
Total 87.6%

Compensation Committee Interlocks and Insider
ParticipationWe achieved 87.6% of our corporate goals for 2009

primarily because we met all of our financial, J. Sam L. Rabun, Gary A. Miller, Gary W. Wyatt,
environmental compliance, safety and corporate M. Anthony Ham and Larry N. Chadwick served as
compliance milestones. With respect to operations, the members of our compensation committee in 2009. 
majority exceeded our threshold targets with most of

Gary A. Miller was a director of ours and thethese facilities achieving maximum targets. As a result
president and chief executive officer of GreyStoneof achieving 87.6% of our corporate goals for 2009,
Power Corporation. GreyStone Power is a member of
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ours and has a wholesale power contract with us. Electric Membership Corporation. Pataula is a member
GreyStone Power’s payments of $76.6 million to us in of ours and has a wholesale power contract with us.
2009 under the wholesale power contract accounted for Pataula’s payments of $2.1 million to us in 2009 under
approximately 6.7% of our total revenues. the wholesale power contract accounted for less than

1% of our total revenues.Gary W. Wyatt was a director of ours and was also
the president and chief executive officer of Pataula

Summary Compensation Table

The following table sets forth the total compensation paid or earned by each of our executive officers for the
fiscal years ended December 31, 2009, 2008 and 2007.

Non-Equity
Incentive Plan All Other

Name and Principal Position Year Salary Compensation Compensation(1) Total

Thomas A. Smith 2009 $ 570,625 $ 100,696 $ 91,557 $ 762,878
President and Chief Executive Officer 2008 537,500 94,270 74,439 706,209

2007 469,313 77,425 68,332 615,070

Michael W. Price 2009 331,666 58,517 52,123 442,306
Executive Vice President, Chief Operating Officer 2008 305,208 54,848 48,496 408,552

2007 275,853 45,640 57,261 378,754

Elizabeth B. Higgins 2009 331,666 58,517 51,786 441,969
Executive Vice President, Chief Financial Officer 2008 304,375 54,848 47,960 407,183

2007 270,314 44,825 44,722 359,861

William F. Ussery 2009 258,333 45,552 44,003 347,888
Executive Vice President, Member and External Relations 2008 227,125 42,850 39,721 309,696

2007 190,283 31,622 36,087 257,992

W. Clayton Robbins 2009 216,666 38,194 42,795 297,655
Senior Vice President, Governmental Affairs 2008 187,417 35,994 49,123 272,534

2007 170,667 28,036 64,126 262,829

(1) Figures for 2009 consist of customary holiday gifts, matching contributions made by Oglethorpe under the 401(k) Retirement Savings Plan on behalf of Mr. Smith, Mr. Price, Ms. Higgins, Mr. Ussery and Mr. Robbins of
$10,998, $11,025, $11,025, $9,097 and $10,976-, respectively; contributions made by Oglethorpe under the 401(k) Retirement Savings Plan on behalf of Mr. Smith, Mr. Price, Ms. Higgins, Mr. Ussery and Mr. Robbins of
$19,600, $19,600, $19,600, $19,600, and $19,600, respectively; contributions by Oglethorpe to a nonqualified deferred compensation plan on behalf of Mr. Smith, Mr. Price, Ms. Higgins, Mr. Ussery and Mr. Robbins,
respectively of $34,438, $11,321, $11,321, $4,495 and $114; a car allowance of $12,000, $9,000, $9,000, $9,000, and $9,000 for Mr. Smith, Mr. Price, Ms. Higgins, Mr. Ussery and Mr. Robbins respectively; and
insurance premiums paid on term life insurance on behalf of Mr. Smith, Mr. Price, Ms. Higgins, Mr. Ussery and Mr. Robbins of $3,870, $1,102, $765, $1,737, and $3,031, respectively.

We entered into an employment agreement with available to similarly situated employees, determined by
Thomas A. Smith, our president and chief executive our board of directors in its sole discretion. Mr. Smith
officer, effective March 15, 2002. We entered into a is also entitled to an automobile or an automobile
restated employment agreement with Mr. Smith allowance during the term of the 2007 agreement.
effective January 1, 2007. The original term of the Mr. Smith’s employment agreement contains severance
employment agreement extended through December 31, pay provisions. Details regarding the severance pay
2009. Pursuant to the automatic renewal provision of provisions of the agreement are provided under
the employment agreement, the current term of the ‘‘ – Severance Arrangements.’’ 
agreement extends through December 31, 2012 and will Effective January 1, 2007, we entered into
continue to automatically renew for successive one-year employment agreements with Mr. Price, Ms. Higgins,
periods unless either party provides written notice not to Mr. Ussery, and Mr. Robbins. The original term of each
renew the agreement twenty-five months before the employment agreement extended through December 31,
expiration of any extended term. No such notice has 2008. Pursuant to the automatic renewal provisions of
been provided. Mr. Smith’s minimum annual base salary the employment agreements, the current term of each
under the 2007 agreement is $440,870, and is subject to agreement extends through December 31, 2011 and will
review and possible upward adjustment by our board of continue to automatically renew for successive one-year
directors. Mr. Smith is eligible for an annual bonus or periods unless either party provides written notice not to
to participate in incentive compensation plans generally renew the agreement thirteen months before the

108



expiration of any extended term. No such notices have Nonqualified Deferred Compensation
been provided. We maintain a Fidelity Non-Qualified Deferred

Minimum annual base salaries under the 2007 Compensation Program. The non-qualified deferred
agreements are $255,116 for Mr. Price, $246,887 for compensation program serves as a vehicle through
Ms. Higgins, $171,700 for Mr. Ussery, and $164,000 which we can continue our employer retirement
for Mr. Robbins. Salaries are subject to review and contributions to our executive officers beyond the IRS
possible upward adjustment as determined by the salary limits on the retirement plan ($245,000 as
president and the chief executive officer. Each executive indexed). The following table sets forth our
is also eligible for an annual bonus or to participate in contributions for the fiscal year ended December 31,
incentive compensation plans generally available to 2009 along with aggregate earnings for the same period.
similarly situated employees, determined by us in our

Registrant Aggregate Aggregatesole discretion. The employment agreements with
Contributions Earnings in Balance

Mr. Price, Ms. Higgins, Mr. Ussery and Mr. Robbins Name in Last FY(1) Last FY(2) at Last FYE
contain severance pay provisions. Details regarding the

Thomas A. Smith
severance pay provisions of the agreements are provided President and Chief Executive
under ‘‘ – Severance Arrangements’’ below. Officer $ 34,438 $ 16,134 $ 104,594

Michael W. Price
Executive Vice President and ChiefGrants of Plan-Based Award Table
Operating Officer 11,321 4,074 36,927

The following table sets forth certain information Elizabeth B. Higgins
with respect to the performance pay for the fiscal year Executive Vice President and Chief

Financial Officer 11,321 5,677 33,616ended December 31, 2009 awarded to the executive
William F. Usseryofficers listed in the Summary Compensation Table.
Executive Vice President, Member
and External Relations 4,495 755 7,629

Estimated Future Payouts
W. Clayton RobbinsUnder Non-Equity
Senior Vice President, GovernmentalIncentive Plan Awards
Affairs 114 16 1,201

Name Grant Date Threshold(1) Target(2)

(1) All registrant contribution amounts shown have been included in the ‘‘All Other Compensation’’ column
of the Summary Compensation Table above.Thomas A. Smith N/A $ 25,864 $ 114,950

President and Chief Executive Officer (2) A participant’s account under the Fidelity Non-Qualified Deferred Compensation Program is invested in
the investment options selected by the participant. The account is credited with gains and lossesMichael W. Price N/A 15,030 66,800
actually experienced by the investments.Executive Vice President and Chief

Operating Officer

Severance ArrangementsElizabeth B. Higgins N/A 15,030 66,800
Executive Vice President and Chief

Pursuant to the terms of his employment agreement,Financial Officer
Mr. Smith will be entitled to a lump-sum severanceWilliam F. Ussery N/A 11,700 52,000
payment upon the occurrence of any of the followingExecutive Vice President, Member and

External Relations events: (1) we terminate Mr. Smith’s employment
W. Clayton Robbins N/A 9,810 43,600 without cause; or (2) Mr. Smith resigns due to a
Senior Vice President, Governmental demotion or material reduction of his position or
Affairs

responsibilities, reduction of his base salary, or a
(1) These figures represent the minimum amount each executive officer could receive under our 2009

relocation of Mr. Smith’s principal office by more thanperformance pay program.

50 miles. The severance payment will equal Mr. Smith’s
(2) These figures represent amounts payable to each executive officer if the specified performance targets

then current base salary through the rest of the term ofunder our 2009 performance pay program were reached.

the agreement (with a minimum of one year’s pay and
For an explanation of the criteria and formula used to

a maximum of two years’ pay), and is payable within
determine the awards listed above, please refer to

30 days of termination, subject to the provisions of
‘‘ – Compensation Discussion and Analysis –

Internal Revenue Code Section 409A. In addition,
Assessment of Corporate and Executive Officer

Mr. Smith will be entitled to outplacement services and
Performance.’’

an amount equal to Mr. Smith’s costs for medical and
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dental continuation coverage under COBRA, each for Officer of GreyStone Power Corporation. GreyStone is
the longer of one year or the remaining term of the a member of Oglethorpe and has a wholesale power
agreement. Severance is payable only if Mr. Smith signs contract with Oglethorpe. GreyStone’s revenues of
a form releasing all claims against us within 45 days $76.6 million to Oglethorpe in 2009 under the
after his termination date. The maximum severance that wholesale power contract accounted for approximately
would be payable to Mr. Smith in the circumstances 6.7% of our total revenues. 
described above is $1,220,262. C. Hill Bentley is a director of ours and the Chief

Pursuant to the terms of their employment Executive Officer of Tri-County Electric Membership
agreements, Mr. Price, Ms. Higgins, Mr. Ussery and Corporation. Tri-County is a member of Oglethorpe and
Mr. Robbins will each be entitled to a lump-sum has a wholesale power contract with Oglethorpe.
severance payment if we terminate the executive Tri-County’s revenues of $12.9 million to Oglethorpe in
without cause or if the executive resigns after a 2009 under the wholesale power contract accounted for
demotion or material reduction of his or her position or approximately 1.1% of our total revenues. 
responsibilities, a reduction of his or her base salary, or Gary W. Wyatt was a director of ours through
a relocation of his or her principal office by more than January 2010 and was also the President and Chief
50 miles. The severance payment will equal the one Executive Officer of Pataula Electric Membership
year of the executive’s then current base salary, payable Corporation. Pataula is a member of Oglethorpe and has
six months after the executive’s termination date. In a wholesale power contract with Oglethorpe. Pataula’s
addition, the executive will be entitled to six months of revenues of $2.1 million to Oglethorpe in 2009 under
outplacement services and an amount equal to the the wholesale power contract accounted for less than
executive’s cost for medical and dental continuation 0.2% of our total revenues and Pataula is owned by
coverage under COBRA for six months. Severance is another member of Oglethorpe, Cobb Electric
payable only if the executive signs a form releasing all Membership Corporation. 
claims against us within 45 days after his or her

Rick Gaston is a director of ours and the Generaltermination date. The maximum severance that would
Manager of Colquitt Electric Membership Corporation.be payable to Mr. Price, Ms. Higgins, Mr. Ussery and
Colquitt is a member of Oglethorpe and has aMr. Robbins in the circumstances described above is
wholesale power contract with Oglethorpe. Colquitt’s$355,565, $355,693, $275,300 and $236,072,
revenues of $34.0 million to Oglethorpe in 2009 underrespectively.
the wholesale power contract accounted for

ITEM 12. SECURITY OWNERSHIP OF CERTAIN approximately 3.0% of our total revenues. 
BENEFICIAL OWNERS AND MANAGEMENT Randall Pugh is a director of ours and the President
AND RELATED STOCKHOLDER MATTERS. and Chief Executive Officer of Jackson Electric

Not Applicable. Membership Corporation. Jackson is a member of
Oglethorpe and has a wholesale power contract with

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED Oglethorpe. Jackson’s revenues of $132.3 million to
TRANSACTIONS, AND DIRECTOR Oglethorpe in 2009 under the wholesale power contract
INDEPENDENCE accounted for approximately 11.6% of our total

revenues. Certain Relationships and Related Transactions
We have a Standards of Conduct/Conflict of InterestJeffrey W. Murphy is a director of ours and the

policy that sets forth guidelines that our employees andPresident and Chief Executive Officer of Hart Electric
directors must follow in order to avoid conflicts ofMembership Corporation. Hart is a member of
interest, or any appearance of conflicts of interest,Oglethorpe and has a wholesale power contract with
between an individual’s personal interests and ourOglethorpe. Hart’s revenues of $20.8 million to
interests. Pursuant to this policy, each employee andOglethorpe in 2009 under the wholesale power contract
director must disclose any conflicts of interest, actionsaccounted for approximately 1.8% of our total revenues.
or relationships that might give rise to a conflict. Our

Gary A. Miller was a director of ours through March president and chief executive officer is responsible for
2009 and he is the President and Chief Executive taking reasonable steps to ensure that the employees are
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complying with this policy and the audit committee is ITEM 14. PRINCIPAL ACCOUNTANT FEES AND
responsible for taking reasonable steps to ensure that SERVICES
the directors are complying with this policy. The audit For 2009 and 2008, fees for services provided by our
committee is charged with monitoring compliance with independent registered public accounting firm,
this policy and making recommendations to the board PricewaterhouseCoopers LLP were as follows:
of directors regarding this policy. Certain actions or

(dollars in thousands)relationships that might give rise to a conflict of interest
2009 2008are reviewed and approved by our board of directors.

Audit Fees(1) $ 793 $ 421
Tax Fees(2) 24 23Director Independence
Audit-Related Fees(3) 6 154

Because we are an electric cooperative, the members Total $ 823 $ 598

own and manage us. Our bylaws set forth specific (1) Audit of annual financial statements and review of financial statements included in SEC filings and
services rendered in connection with financings.requirements regarding the composition of our board of

directors. See ’’ – DIRECTORS, EXECUTIVE OFFICERS (2) Professional tax services including tax consultation and tax return preparation.

AND CORPORATE GOVERNANCE – Our Board of (3) Audit related services rendered in connection with future Section 404 compliance requirements.

Directors – Structure of Our Board of Directors’’ for a
In considering the nature of the services provided bydetailed discussion of the specific requirements

our independent registered public accounting firm, thecontained in our bylaws regarding the composition of
audit committee determined that such services areour board of directors. 
compatible with the provision of independent audit

In addition to meeting the requirements set forth in services. The audit committee discussed all non-audit
our bylaws, all directors, with the exception of Gary A. services to be provided by independent registered public
Miller, whose term expired on March 31, 2009, and accounting firm to us with management prior to
Randall Pugh, satisfy the definition of director approving them to confirm that they were non-audit
independence as prescribed by the NASDAQ Stock services permitted to be provided by our independent
Market and otherwise meet the requirements set forth in registered public accounting firm.
our bylaws. Gary A. Miller did not qualify as an
independent director because he is the President and Pre-Approval Policy
Chief Executive Officer of GreyStone Power, which

The audit and permissible non-audit servicesaccounted for approximately 6.7% of our revenues for
performed by Pricewaterhouse Coopers LLP in 2009the fiscal year ended December 31, 2009. Randall Pugh
were pre-approved in accordance with the pre-approvalalso does not qualify as an independent director because
policy and procedures adopted by the audit committee.he is the President and Chief Executive Officer of
The policy requires that requests for all services mustJackson, which accounted for approximately 11.6% of
be submitted to the audit committee for specificour revenues for the fiscal year ended December 31,
pre-approval and cannot commence until such approval2009. Although we do not have any securities listed on
has been granted. Normally, pre-approval is provided atthe NASDAQ Stock Market, we have used the
regularly scheduled meetings.NASDAQ Stock Market’s independence criteria in

making this determination in accordance with applicable Change in Independent Registered Public
SEC rules. Accounting Firm

In July 2009, we selected Ernst & Young LLP as our
new independent public accounting firm to audit our
consolidated financial statements for the fiscal year
ending December 31, 2010. PricewaterhouseCoopers LLP
acted as our independent registered public accounting
firm until the completion of its procedures related to
our consolidated financial statements for the fiscal year
ended December 31, 2009 and the filing of this annual
report on Form 10-K.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a) List of Documents Filed as a Part of This Report.
Page

(1) Financial Statements (Included under ‘‘Financial Statements and Supplementary Data’’) . . . . . . . . 62
Consolidated Statements of Revenues and Expenses, For the Years Ended December 31, 2009,

2008 and 2007 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 63
Consolidated Balance Sheets, As of December 31, 2009 and 2008 . . . . . . . . . . . . . . . . . . . . . . . 64
Consolidated Statements of Capitalization, As of December 31, 2009 and 2008 . . . . . . . . . . . . . . 66
Consolidated Statements of Cash Flows, For the Years Ended December 31, 2009, 2008 and 2007 67
Consolidated Statements of Patronage Capital and Membership Fees And Accumulated Other

Comprehensive Deficit, For the Years Ended December 31, 2009, 2008 and 2007 . . . . . . . . . . . 68
Notes to Consolidated Financial Statements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 69
Report of Independent Registered Public Accounting Firm . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 94

(2) Financial Statement Schedules

None applicable.

(3) Exhibits

Exhibits marked with an asterisk (*) are hereby incorporated by reference to exhibits previously filed by the
Registrant as indicated in parentheses following the description of the exhibit.

Number Description

*3.1(a) – Restated Articles of Incorporation of Oglethorpe, dated as of July 26, 1988. (Filed as
Exhibit 3.1 to the Registrant’s Form 10-K for the fiscal year ended December 31, 1988,
File No. 33-7591.)

*3.1(b) – Amendment to Articles of Incorporation of Oglethorpe, dated as of March 11, 1997.
(Filed as Exhibit 3(i)(b) to the Registrant’s Form 10-K for the fiscal year ended
December 31, 1996, File No. 33-7591.)

*3.2 – Bylaws of Oglethorpe, as amended and restated, as of May 1, 2008. (Filed as
Exhibit 3.2 to the Registrant’s Form 8-K, filed May 5, 2008, File No. 33-7591.)

*4.1 – Form of Serial Facility Bond Due June 30, 2011 (included in Collateral Trust Indenture
filed as Exhibit 4.2.)

*4.2 – Collateral Trust Indenture, dated as of December 1, 1997, between OPC Scherer 1997
Funding Corporation A, Oglethorpe and SunTrust Bank, Atlanta, as Trustee. (Filed as
Exhibit 4.2 to the Registrant’s Form S-4 Registration Statement, File No. 333-42759.)

*4.3 – Nonrecourse Promissory Lessor Note No. 2, with a Schedule identifying three other
substantially identical Nonrecourse Promissory Lessor Notes and any material
differences. (Filed as Exhibit 4.3 to the Registrant’s Form S-4 Registration Statement,
File No. 333-42759.)
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*4.4 – Amended and Restated Indenture of Trust, Deed to Secure Debt and Security
Agreement No. 2, dated December 1, 1997, between Wilmington Trust Company and
NationsBank, N.A. collectively as Owner Trustee, under Trust Agreement No. 2, dated
December 30, 1985, with DFO Partnership, as assignee of Ford Motor Credit Company,
and The Bank of New York Trust Company of Florida, N.A. as Indenture Trustee, with
a Schedule identifying three other substantially identical Amended and Restated
Indentures of Trust, Deeds to Secure Debt and Security Agreements and any material
differences. (Filed as Exhibit 4.4 to the Registrant’s Form S-4 Registration Statement,
File No. 333-42759.)

*4.5(a) – Lease Agreement No. 2 dated December 30, 1985, between Wilmington Trust
Company and William J. Wade, as Owner Trustees under Trust Agreement No. 2, dated
December 30, 1985, with Ford Motor Credit Company, Lessor, and Oglethorpe, Lessee,
with a Schedule identifying three other substantially identical Lease Agreements. (Filed
as Exhibit 4.5(b) to the Registrant’s Form S-1 Registration Statement, File
No. 33-7591.)

*4.5(b) – First Supplement to Lease Agreement No. 2 (included as Exhibit B to the Supplemental
Participation Agreement No. 2 listed as 10.1.1(b)).

*4.5(c) – First Supplement to Lease Agreement No. 1, dated as of June 30, 1987, between The
Citizens and Southern National Bank as Owner Trustee under Trust Agreement No. 1
with IBM Credit Financing Corporation, as Lessor, and Oglethorpe, as Lessee. (Filed as
Exhibit 4.5(c) to the Registrant’s Form 10-K for the fiscal year ended December 31,
1987, File No. 33-7591.)

*4.5(d) – Second Supplement to Lease Agreement No. 2, dated as of December 17, 1997,
between NationsBank, N.A., acting through its agent, The Bank of New York, as an
Owner Trustee under the Trust Agreement No. 2, dated December 30, 1985, among
DFO Partnership, as assignee of Ford Motor Credit Company, as the Owner Participant,
and the Original Trustee, as Lessor, and Oglethorpe, as Lessee, with a Schedule
identifying three other substantially identical Second Supplements to Lease Agreements
and any material differences. (Filed as Exhibit 4.5(d) to the Registrant’s Form S-4
Registration Statement, File No. 333-42759.)

*4.6 – Fifth Amended and Restated Loan Contract, dated as of December 22, 2008, between
Oglethorpe and the United States of America, together with two notes executed and
delivered pursuant thereto. (Filed as Exhibit 4.6 to the Registrant’s Form 10-K for the
fiscal year ended December 31, 2008, File No. 33-7591.)

*4.7.1(a) – Indenture, dated as of March 1, 1997, made by Oglethorpe to SunTrust Bank, Atlanta,
as trustee. (Filed as Exhibit 4.8.1 to the Registrant’s Form 10-K for the fiscal year
ended December 31, 1996, File No. 33-7591.)

*4.7.1(b) – First Supplemental Indenture, dated as of October 1, 1997, made by Oglethorpe to
SunTrust Bank, Atlanta, as trustee, relating to the Series 1997B (Burke) Note. (Filed as
Exhibit 4.8.1(b) to the Registrant’s Form 10-Q for the quarterly period ended
September 30, 1997, File No. 33-7591.)

*4.7.1(c) – Second Supplemental Indenture, dated as of January 1, 1998, made by Oglethorpe to
SunTrust Bank, as trustee, relating to the Series 1997C (Burke) Note. (Filed as
Exhibit 4.7.1(c) to the Registrant’s Form 10-K for the fiscal year ended December 31,
1997, File No. 33-7591.)

*4.7.1(d) – Third Supplemental Indenture, dated as of January 1, 1998, made by Oglethorpe to
SunTrust Bank, as trustee, relating to the Series 1997A (Monroe) Note. (Filed as
Exhibit 4.7.1(d) to the Registrant’s Form 10-K for the fiscal year December 31, 1997,
File No. 33-7591.)
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*4.7.1(e) – Fourth Supplemental Indenture, dated as of March 1, 1998, made by Oglethorpe to
SunTrust Bank, Atlanta, as trustee, relating to the Series 1998A (Burke) and 1998B
(Burke) Notes. (Filed as Exhibit 4.7.1(e) to the Registrant’s Form 10-K for the fiscal
year ended December 31, 1998, File No. 33-7591.)

*4.7.1(f) – Fifth Supplemental Indenture, dated as of April 1, 1998, made by Oglethorpe to
SunTrust Bank, Atlanta, as trustee, relating to the Series 1998 CFC Note. (Filed as
Exhibit 4.7.1(f) to the Registrant’s Form 10-K for the fiscal year ended December 31,
1998, File No. 33-7591.)

*4.7.1(g) – Sixth Supplemental Indenture, dated as of January 1, 1999, made by Oglethorpe to
SunTrust Bank, Atlanta, as trustee, relating to the Series 1998C (Burke) Note. (Filed as
Exhibit 4.7.1(g) to the Registrant’s Form 10-K for the fiscal year ended December 31,
1998, File No. 33-7591.)

*4.7.1(h) – Seventh Supplemental Indenture, dated as of January 1, 1999, made by Oglethorpe to
SunTrust Bank, Atlanta, as trustee, relating to the Series 1998A (Monroe) Note. (Filed
as Exhibit 4.7.1(h) to the Registrant’s Form 10-K for the fiscal year ended
December 31, 1998, File No. 33-7591.)

*4.7.1(i) – Eighth Supplemental Indenture, dated as of November 1, 1999, made by Oglethorpe to
SunTrust Bank, Atlanta, as trustee, relating to the Series 1999B (Burke) Note. (Filed as
Exhibit 4.7.1(i) to the Registrant’s Form 10-K for the fiscal year ended December 31,
1999, File No. 33-7591.)

*4.7.1(j) – Ninth Supplemental Indenture, dated as of November 1, 1999, made by Oglethorpe to
SunTrust Bank, Atlanta, as trustee, relating to the Series 1999B (Monroe) Note. (Filed
as Exhibit 4.7.1(j) to the Registrant’s Form 10-K for the fiscal year ended
December 31, 1999, File No. 33-7591.)

*4.7.1(k) – Tenth Supplemental Indenture, dated as of December 1, 1999, made by Oglethorpe to
SunTrust Bank, Atlanta, as trustee, relating to the Series 1999 Lease Notes. (Filed as
Exhibit 4.7.1(k) to the Registrant’s Form 10-K for the fiscal year ended December 31,
1999, File No. 33-7591.)

*4.7.1(l) – Eleventh Supplemental Indenture, dated as of January 1, 2000, made by Oglethorpe to
SunTrust Bank as trustee, relating to the Series 1999A (Burke) Note. (Filed as
Exhibit 4.7.1(l) to the Registrant’s Form 10-K for the fiscal year ended December 31,
1999, File No. 33-7591.)

*4.7.1(m) – Twelfth Supplemental Indenture, dated as of January 1, 2000, made by Oglethorpe to
SunTrust Bank as trustee, relating to the Series 1999A (Monroe) Note. (Filed as
Exhibit 4.7.1(m) to the Registrant’s Form 10-K for the fiscal year ended December 31,
1999, File No. 33-7591.)

*4.7.1(n) – Thirteenth Supplemental Indenture, dated as of January 1, 2001, made by Oglethorpe to
SunTrust Bank, as trustee, relating to the Series 2000 (Burke) Note. (Filed as
Exhibit 4.7.1(n) to the Registrant’s Form 10-K for the fiscal year ended December 31,
2000, File No. 33-7591.)

*4.7.1(o) – Fourteenth Supplemental Indenture, dated as of January 1, 2001, made by Oglethorpe
to SunTrust Bank, as trustee, relating to the Series 2000 (Monroe) Note. (Filed as
Exhibit 4.7.1(o) to the Registrant’s Form 10-K for the fiscal year ended December 31,
2000, File No. 33-7591.)

*4.7.1(p) – Fifteenth Supplemental Indenture, dated as of January 1, 2002, made by Oglethorpe to
SunTrust Bank, as trustee, relating to the Series 2001 (Burke) Note. (Filed as
Exhibit 4.7.1(p) to the Registrant’s Form 10-K for the fiscal year ended December 31,
2001, File No. 33-7591.)
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*4.7.1(q) – Sixteenth Supplemental Indenture, dated as of January 1, 2002, made by Oglethorpe to
SunTrust Bank, as trustee, relating to the Series 2001 (Monroe) Note. (Filed as
Exhibit 4.7.1(q) to the Registrant’s Form 10-K for the fiscal year ended December 31,
2001, File No. 33-7591.)

*4.7.1(r) – Seventeenth Supplemental Indenture, dated as of October 1, 2002, made by Oglethorpe
to SunTrust Bank, as trustee, relating to the Series 2002A (Burke) Note. (Filed as
Exhibit 4.7.1(r) to the Registrant’s Form 10-K for the fiscal year ended December 31,
2002, File No. 33-7591.)

*4.7.1(s) – Eighteenth Supplemental Indenture, dated as of October 1, 2002, made by Oglethorpe
to SunTrust Bank, as trustee, relating to the Series 2002B (Burke) Note. (Filed as
Exhibit 4.7.1(s) to the Registrant’s Form 10-K for the fiscal year ended December 31,
2002, File No. 33-7591.)

*4.7.1(t) – Nineteenth Supplemental Indenture, dated as of January 1, 2003, made by Oglethorpe
to SunTrust Bank, as trustee, relating to the Series 2002C (Burke) Note. (Filed as
Exhibit 4.7.1(t) to the Registrant’s Form 10-K for the fiscal year ended December 31,
2002, File No. 33-7591.)

*4.7.1(u) – Twentieth Supplemental Indenture, dated as of January 1, 2003, made by Oglethorpe to
SunTrust Bank, as trustee, relating to the Series 2002 (Monroe) Note. (Filed as
Exhibit 4.7.1(u) to the Registrant’s Form 10-K for the fiscal year ended December 31,
2002, File No. 33-7591.)

*4.7.1(v) – Twenty-First Supplemental Indenture, dated as of January 1, 2003, made by Oglethorpe
to SunTrust Bank, as trustee, relating to the Series 2002 (Appling) Note. (Filed as
Exhibit 4.7.1(v) to the Registrant’s Form 10-K for the fiscal year ended December 31,
2002, File No. 33-7591.)

*4.7.1(w) – Twenty-Second Supplemental Indenture, dated as of March 1, 2003, made by
Oglethorpe to SunTrust Bank, as trustee, relating to the Series 2003 (FFB M-8) Note
and Series 2003 (RUS M-8) Reimbursement Note. (Filed as Exhibit 4.7.1(w) to the
Registrant’s Form 10-Q for the quarterly period ended September 30, 2003, File
No. 33-7591.)

*4.7.1(x) – Twenty-Third Supplemental Indenture, dated as of March 1, 2003, made by Oglethorpe
to SunTrust Bank, as trustee, relating to the Series 2003 (FFB N-8) Note and
Series 2003 (RUS N-8) Reimbursement Note. (Filed as Exhibit 4.7.1(x) to the
Registrant’s Form 10-Q for the quarterly period ended September 30, 2003, File
No. 33-7591.)

*4.7.1(y) – Twenty-Fourth Supplemental Indenture, dated as of December 1, 2003, made by
Oglethorpe to SunTrust Bank, as trustee, relating to the Series 2003A (Appling) Note.
(Filed as Exhibit 4.7.1(y) to the Registrant’s Form 10-K for the fiscal year ended
December 31, 2003, File No. 33-7591.)

*4.7.1(z) – Twenty-Fifth Supplemental Indenture, dated as of December 1, 2003, made by
Oglethorpe to SunTrust Bank, as trustee, relating to the Series 2003A (Burke) Note.
(Filed as Exhibit 4.7.1(z) to the Registrant’s Form 10-K for the fiscal year ended
December 31, 2003, File No. 33-7591.)

*4.7.1(aa) – Twenty-Sixth Supplemental Indenture, dated as of December 1, 2003, made by
Oglethorpe to SunTrust Bank, as trustee, relating to the Series 2003B (Burke) Note.
(Filed as Exhibit 4.7.1(aa) to the Registrant’s Form 10-K for the fiscal year ended
December 31, 2003, File No. 33-7591.)

*4.7.1(bb) – Twenty-Seventh Supplemental Indenture, dated as of December 1, 2003, made by
Oglethorpe to SunTrust Bank, as trustee, relating to the Series 2003A (Heard) Note.
(Filed as Exhibit 4.7.1(bb) to the Registrant’s Form 10-K for the fiscal year ended
December 31, 2003, File No. 33-7591.)
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*4.7.1(cc) – Twenty-Eighth Supplemental Indenture, dated as of December 1, 2003, made by
Oglethorpe to SunTrust Bank, as trustee, relating to the Series 2003A (Monroe) Note.
(Filed as Exhibit 4.7.1(cc) to the Registrant’s Form 10-K for the fiscal year ended
December 31, 2003, File No. 33-7591.)

*4.7.1(dd) – Twenty-Ninth Supplemental Indenture, dated as of December 1, 2004, made by
Oglethorpe to SunTrust Bank, as trustee, relating to the Series 2004 (Burke) Note.
(Filed as Exhibit 4.7.1(dd) to the Registrant’s Form 10-K for the fiscal year ended
December 31, 2004, File No. 33-7591.)

*4.7.1(ee) – Thirtieth Supplemental Indenture, dated as of December 1, 2004, made by Oglethorpe
to SunTrust Bank, as trustee, relating to the Series 2004 (Monroe) Note. (Filed as
Exhibit 4.7.1(ee) to the Registrant’s Form 10-K for the fiscal year ended December 31,
2004, File No. 33-7591.)

*4.7.1(ff) – Thirty-First Supplemental Indenture, dated as of November 1, 2005, made by
Oglethorpe to SunTrust Bank, as trustee, relating to the Series 2005 (Burke) Note.
(Filed as Exhibit 4.7.1(ff) to the Registrant’s Form 10-K for the fiscal year ended
December 31, 2005, File No. 33-7591.)

*4.7.1(gg) – Thirty-Second Supplemental Indenture, dated as of November 1, 2005, made by
Oglethorpe to SunTrust Bank, as trustee, relating to the Series 2005 (Monroe) Note.
(Filed as Exhibit 4.7.1(gg) to the Registrant’s Form 10-K for the fiscal year ended
December 31, 2005, File No. 33-7591.)

*4.7.1(hh) – Thirty-Third Supplemental Indenture, dated as of May 1, 2006, made by Oglethorpe to
SunTrust Bank, as trustee, relating to the Series 2006 (FFB P-8) Note and Series 2006
(RUS P-8) Reimbursement Note. (Filed as Exhibit 4.7.1(hh) to the Registrant’s
Form 10-Q for the quarterly period ended June 30, 2006, File No. 33-7591.)

*4.7.1(ii) – Thirty-Fourth Supplemental Indenture, dated as of September 22, 2006, made by
Oglethorpe to SunTrust Bank, as trustee, relating to the Amendment of Section 9.9 of
the Original Indenture. (Filed as Exhibit 4.7.1(ii) to the Registrant’s Form 10-K for the
fiscal year ended December 31, 2006, File No. 33-7591.)

*4.7.1(jj) – Thirty-Fifth Supplemental Indenture, dated as of October 1, 2006, made by Oglethorpe
to U.S. Bank National Association, as trustee, relating to the Oglethorpe Power
Corporation First Mortgage Bonds, Series 2006. (Filed as Exhibit 4.7.1(jj) to the
Registrant’s Form 10-K for the fiscal year ended December 31, 2006, File
No. 33-7591.)

*4.7.1(kk) – Thirty-Sixth Supplemental Indenture, dated as of October 1, 2006, made by Oglethorpe
to U.S. Bank National Association, as trustee, relating to the Series 2006A (Burke)
Note, Series 2006B-1 (Burke) Note, Series 2006B-2 (Burke) Note, Series 2006B-3
(Burke) Note, Series 2006B-4 (Burke) Note and Series 2006A (Monroe) Note. (Filed as
Exhibit 4.7.1(kk) to the Registrant’s Form 10-K for the fiscal year ended December 31,
2006, File No. 33-7591.)

*4.7.1(ll) – Thirty-Seventh Supplemental Indenture, dated as of October 1, 2006, made by
Oglethorpe to U.S. Bank National Association, as trustee, relating to the
Series 2006C-1 (Burke) Note, Series 2006C-2 (Burke) Note and Series 2006B
(Monroe) Note. (Filed as Exhibit 4.7.1(ll) to the Registrant’s Form 10-K for the fiscal
year ended December 31, 2006, File No. 33-7591.)

*4.7.1(mm) – Thirty-Eighth Supplemental Indenture, dated as of May 1, 2007, made by Oglethorpe to
U.S. Bank National Association, as trustee, relating to the Amendments to the Retained
Indebtedness Note. (Filed as Exhibit 4.7.1(mm) to the Registrant’s Form 10-Q for the
quarterly period ended June 30, 2007, File No. 33-7591.)
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*4.7.1(nn) – Thirty-Ninth Supplemental Indenture, dated as of July 1, 2007, made by Oglethorpe to
U.S. Bank National Association, as trustee, relating to the Series 2007 (FFB R-8) Note
and Series 2007 (RUS R-8) Reimbursement Note. (Filed as Exhibit 4.7.1(nn) to the
Registrant’s Form 10-Q for the quarterly period ended June 30, 2007, File
No. 33-7591.)

*4.7.1(oo) – Fortieth Supplemental Indenture, dated as of October 1, 2007, made by Oglethorpe to
U.S. Bank National Association, as trustee, relating to the Oglethorpe Power
Corporation First Mortgage Bonds, Series 2007. (Filed as Exhibit 4.7.1(oo) to the
Registrant’s Form 10-Q for the quarterly period ended September 30, 2007, File
No. 33-7591.)

*4.7.1(pp) – Forty-First Supplemental Indenture, dated as of October 1, 2007, made by Oglethorpe
to U.S. Bank National Association, as trustee, relating to the Series 2007A (Appling)
Note, Series 2007B (Appling) Note, Series 2007A (Burke) Note, Series 2007B (Burke)
Note, Series 2007C (Burke) Note, Series 2007D (Burke) Note, Series 2007E (Burke)
Note, Series 2007F (Burke) Note and Series 2007A (Monroe) Note. (Filed as
Exhibit 4.7.1(pp) to the Registrant’s Form 10-Q for the quarterly period ended
September 30, 2007, File No. 33-7591.)

*4.7.1(qq) – Forty-Second Supplemental Indenture, dated as of February 5, 2008, made by
Oglethorpe to U.S. Bank National Association, as trustee, providing for the Amendment
of Section 1.1 of the Original Indenture. (Filed as Exhibit 4.7(qq) to the Registrant’s
Form 10-K for the fiscal year ended December 31, 2007, File No. 33-7591.)

*4.7.1(rr) – Forty-Third Supplemental Indenture, dated as of August 1, 2008, made by Oglethorpe
to U.S. Bank National Association, as trustee, relating to the Series 2008A (Burke)
Note, Series 2008B (Burke) Note and Series 2008C (Burke) Note. (Filed as
Exhibit 4.7.1(rr) to the Registrant’s Form 10-K for the fiscal year ended December 31,
2008, File No. 33-7591.)

*4.7.1(ss) – Forty-Fourth Supplemental Indenture, dated as of September 1, 2008, made by
Oglethorpe to U.S. Bank National Association, as trustee, relating to the Series 2008
(FFB S-8) Note and Series 2008 (RUS S-8) Reimbursement Note. (Filed as
Exhibit 4.7.1(ss) to the Registrant’s Form 10-K for the fiscal year ended December 31,
2008, File No. 33-7591.)

*4.7.1(tt) – Forty-Fifth Supplemental Indenture, dated as of December 1, 2008, made by
Oglethorpe to U.S. Bank National Association, as trustee, relating to the Series 2008D
(Burke) Note, Series 2008E (Burke) Note, Series 2008F (Burke) Note, Series 2008G
(Burke) Note and Series 2008A (Monroe) Note. (Filed as Exhibit 4.7.1(tt) to the
Registrant’s Form 10-K for the fiscal year ended December 31, 2008, File
No. 33-7591.)

*4.7.1(uu) – Forty-Sixth Supplemental Indenture, dated as of February 1, 2009, made by Oglethorpe
to U.S. Bank National Association, as trustee, relating to the Oglethorpe Power
Corporation First Mortgage Bonds, Series 2009 A. (Filed as Exhibit 4.7.1(uu) to the
Registrant’s Form 10-K for the fiscal year ended December 31, 2008, File
No. 33-7591.)

*4.7.1(vv) – Forty-Seventh Supplemental Indenture, dated as of February 19, 2009, made by
Oglethorpe to U.S. Bank National Association, as trustee, providing for the Amendment
of the Original Indenture. (Filed as Exhibit 4.7.1(vv) to the Registrant’s Form 10-K for
the fiscal year ended December 31, 2008, File No. 33-7591.)
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*4.7.1(ww) – Forty-Eighth Supplemental Indenture, dated as of August 1, 2009, made by Oglethorpe
to U.S. Bank National Association, as trustee, relating to the Series 2009B CFC Note,
Series 2009C CFC Note and Series 2009D CFC Project Note. (Filed as Exhibit 4.1 to
the Registrant’s Form 10-Q for the quarterly period ended June 30, 2009, File
No. 333-159338.)

*4.7.1(xx) – Forty-Ninth Supplemental Indenture, dated as of November 1, 2009, made by
Oglethorpe to U.S. Bank National Association, as trustee, relating to the Oglethorpe
Power Corporation First Mortgage Bonds, Series 2009 B. (Filed as Exhibit 4.1 to the
Registrant’s Form 10-Q for the quarter ended September 30, 2009, File
No. 333-159338.)

4.7.1(yy) – Fiftieth Supplemental Indenture, dated as of November 30, 2009, made by Oglethorpe
to U.S. Bank National Association, as trustee, relating to the Series 2009A Line of
Credit Notes.

4.7.1(zz) – Fifty-First Supplemental Indenture, dated as of December 1, 2009, made by Oglethorpe
to U.S. Bank National Association, as trustee, relating to the Series 2009A (Heard)
Note, Series 2009A (Monroe) Note and Series 2009B (Monroe) Note.

4.7.1(aaa) – Fifty-Second Supplemental Indenture, dated as of December 30, 2009, made by
Oglethorpe to U.S. Bank National Association, as trustee, relating to the First Mortgage
Bond, Series 2009 CoBank (Clean Renewable Energy Bond).

*4.7.2 – Security Agreement, dated as of March 1, 1997, made by Oglethorpe to SunTrust
Bank, Atlanta, as trustee. (Filed as Exhibit 4.8.2 to the Registrant’s Form 10-K for the
fiscal year ended December 31, 1996, File No. 33-7591.)

4.8.1(1) – Loan Agreement, dated as of October 1, 1992, between Development Authority of
Monroe County and Oglethorpe relating to Development Authority of Monroe County
Pollution Control Revenue Bonds (Oglethorpe Power Corporation Scherer Project),
Series 1992A, and four other substantially identical (Fixed Rate Bonds) loan
agreements.

4.8.2(1) – Note, dated October 1, 1992, from Oglethorpe to Trust Company Bank, as trustee
acting pursuant to a Trust Indenture, dated as of October 1, 1992, between
Development Authority of Monroe County and Trust Company Bank relating to
Development Authority of Monroe County Pollution Control Revenue Bonds
(Oglethorpe Power Corporation Scherer Project), Series 1992A, and four other
substantially identical notes.

4.8.3(1) – Trust Indenture, dated as of October 1, 1992, between Development Authority of
Monroe County and Trust Company Bank, Trustee, relating to Development Authority
of Monroe County Pollution Control Revenue Bonds (Oglethorpe Power Corporation
Scherer Project), Series 1992A, and four other substantially identical indentures.

4.9.1(1) – Loan Agreement, dated as of December 1, 2003, between Development Authority of
Burke County and Oglethorpe relating to Development Authority of Burke County
Pollution Control Revenue Bonds (Oglethorpe Power Corporation Vogtle Project),
Series 2003A, and seven other substantially identical (Auction Rate Bonds) loan
agreements.

4.9.2(1) – Note, dated December 3, 2003, from Oglethorpe to SunTrust Bank, as trustee pursuant
to a Trust Indenture, dated December 1, 2003, between Development Authority of
Burke County and SunTrust Bank relating to Development Authority of Burke County
Pollution Control Revenue Bonds (Oglethorpe Power Corporation Vogtle Project),
Series 2003A, and seven other substantially identical notes.
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4.9.3(1) – Trust Indenture, dated as of December 1, 2003, between Development Authority of
Burke County and SunTrust Bank, as trustee, relating to Development Authority of
Burke County Pollution Control Revenue Bonds (Oglethorpe Power Corporation Vogtle
Project), Series 2003A, and seven other substantially identical indentures.

4.10.1(1) – Loan Agreement, dated as of October 1, 2006, between Development Authority of
Monroe County and Oglethorpe relating to Development Authority of Monroe County
Pollution Control Revenue Bonds (Oglethorpe Power Corporation Scherer Project),
Series 2006B, and fifteen other substantially identical (Term Rate Bonds) loan
agreements.

4.10.2(1) – Note, dated as of October 24, 2006, from Oglethorpe to U.S. Bank National
Association, as trustee, pursuant to a Trust Indenture, dated as of October 1, 2006,
between the Development Authority of Monroe County and U.S. Bank National
Association relating to Development Authority of Monroe County Pollution Control
Revenue Bonds (Oglethorpe Power Corporation Scherer Project), Series 2006B, and
fifteen other substantially identical notes.

4.10.3(1) – Trust Indenture, dated as October 1, 2006, between Development Authority of Monroe
County and U.S. Bank National Association, as trustee, relating to Development
Authority of Monroe County Pollution Control Revenue Bonds (Oglethorpe Power
Corporation Scherer Project), Series 2006B, and fifteen other substantially identical
indentures.

4.11.1(1) – Loan Agreement, dated as of December 1, 2009, between Development Authority of
Monroe County and Oglethorpe relating to Development Authority of Monroe County
Pollution Control Revenue Bonds (Oglethorpe Power Corporation Scherer Project),
Series 2009A, and two other substantially identical (Variable Rate Bonds) loan
agreements.

4.11.2(1) – Note, dated December 1, 2009, from Oglethorpe to U.S. Bank National Association, as
trustee pursuant to a Trust Indenture, dated December 1, 2009, between Development
Authority of Monroe County and U.S. Bank National Association relating to
Development Authority of Monroe County Pollution Control Revenue Bonds
(Oglethorpe Power Corporation Scherer Project), Series 2009A, and two other
substantially identical notes.

4.11.3(1) – Trust Indenture, dated as of December 1, 2009, between Development Authority of
Monroe County and U.S. Bank National Association, as trustee, relating to
Development Authority of Monroe County Pollution Control Revenue Bonds
(Oglethorpe Power Corporation Scherer Project), Series 2009A, and two other
substantially identical indentures.

*4.12.1 – Indemnity Agreement, dated as of March 1, 1997, by and between Oglethorpe and
Georgia Transmission Corporation (An Electric Membership Corporation). (Filed as
Exhibit 4.13.1 to the Registrant’s Form 10-K for the fiscal year ended December 31,
1996, File No. 33-7591.)

*4.12.2 – Indemnification Agreement, dated as of March 11, 1997, by Oglethorpe and Georgia
Transmission Corporation (An Electric Membership Corporation) for the benefit of the
United States of America. (Filed as Exhibit 4.13.2 to the Registrant’s Form 10-K for
the fiscal year ended December 31, 1996, File No. 33-7591.)

4.13.1(1) – Master Loan Agreement, dated as of March 1, 1997, between Oglethorpe and CoBank,
ACB, MLA No. 0459.

4.13.2(1) – Consolidating Supplement, dated as of March 1, 1997, between Oglethorpe and
CoBank, ACB, relating to Loan No. ML0459T1.

4.13.3(1) – Promissory Note, dated March 1, 1997, in the original principal amount of
$7,102,740.26, from Oglethorpe to CoBank, ACB, relating to Loan No. ML0459T1.
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4.13.4(1) – Consolidating Supplement, dated as of March 1, 1997, between Oglethorpe and
CoBank, ACB, relating to Loan No. ML0459T2.

4.13.5(1) – Promissory Note, dated March 1, 1997, in the original principal amount of
$1,856,475.12, made by Oglethorpe to CoBank, ACB, relating to Loan No. ML0459T2.

4.14.1(1) – Committed, Revolving Credit Facility Agreement, dated as of August 1, 2009, between
Oglethorpe and National Rural Utilities Cooperative Finance Corporation, relating to
the Series 2009B CFC Note.

4.14.2(1) – Series 2009B CFC Note, dated August 11, 2009, in the original principal amount of
$250,000,000 from Oglethorpe to National Rural Utilities Cooperative Finance
Corporation.

4.14.3(1) – Term Loan Agreement, dated as of August 1, 2009, between Oglethorpe and National
Rural Utilities Cooperative Finance Corporation, relating to the Series 2009C Note.

4.14.4(1) – Series 2009C CFC Note, dated August 11, 2009, in the original principal amount of
$250,000,000 from Oglethorpe Power to National Rural Utilities Cooperative Finance
Corporation.

4.15.1(1) – Credit Agreement, dated as of November 30, 2009, between Oglethorpe and CoBank,
ACB, relating to the Series 2009A CoBank Note.

4.15.2(1) – Series 2009A CoBank Note, dated November 30, 2009, in the original principal amount
of $150,000,000, made by Oglethorpe to CoBank, ACB.

4.16.1(1) – Bond Purchase Agreement, dated as of December 30, 2009, between Oglethorpe and
CoBank, ACB, relating to Oglethorpe Power Corporation (An Electric Membership
Corporation) First Mortgage Bond, Series 2009 CoBank (Clean Renewable Energy
Bond).

4.16.2(1) – Oglethorpe Power Corporation (An Electric Membership Corporation) First Mortgage
Bond, Series 2009 CoBank (Clean Renewable Energy Bond), dated December 30,
2009, from Oglethorpe to CoBank, ACB, in the original principal amount of
$16,165,400.

*10.1.1(a) – Participation Agreement No. 2 among Oglethorpe as Lessee, Wilmington Trust
Company as Owner Trustee, The First National Bank of Atlanta as Indenture Trustee,
Columbia Bank for Cooperatives as Loan Participant and Ford Motor Credit Company
as Owner Participant, dated December 30, 1985, together with a Schedule identifying
three other substantially identical Participation Agreements. (Filed as Exhibit 10.1.1(b)
to the Registrant’s Form S-1 Registration Statement, File No. 33-7591.)

*10.1.1(b) – Supplemental Participation Agreement No. 2. (Filed as Exhibit 10.1.1(a) to the
Registrant’s Form S-1 Registration Statement, File No. 33-7591.)

*10.1.1(c) – Supplemental Participation Agreement No. 1, dated as of June 30, 1987, among
Oglethorpe as Lessee, IBM Credit Financing Corporation as Owner Participant,
Wilmington Trust Company and The Citizens and Southern National Bank as Owner
Trustee, The First National Bank of Atlanta, as Indenture Trustee, and Columbia Bank
for Cooperatives, as Loan Participant. (Filed as Exhibit 10.1.1(c) to the Registrant’s
Form 10-K for the fiscal year ended December 31, 1987, File No. 33-7591.)
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*10.1.1(d) – Second Supplemental Participation Agreement No. 2, dated as of December 17, 1997,
among Oglethorpe as Lessee, DFO Partnership, as assignee of Ford Motor Credit
Company, as Owner Participant, Wilmington Trust Company and NationsBank, N.A. as
Owner Trustee, The Bank of New York Trust Company of Florida, N.A. as Indenture
Trustee, CoBank, ACB as Loan Participant, OPC Scherer Funding Corporation, as
Original Funding Corporation, OPC Scherer 1997 Funding Corporation A, as Funding
Corporation, and SunTrust Bank, Atlanta, as Original Collateral Trust Trustee and
Collateral Trust Trustee, with a Schedule identifying three substantially identical Second
Supplemental Participation Agreements and any material differences. (Filed as
Exhibit 10.1.1(d) to Registrant’s Form S-4 Registration Statement, File No. 333-4275.)

*10.1.2 – General Warranty Deed and Bill of Sale No. 2 between Oglethorpe, Grantor, and
Wilmington Trust Company and William J. Wade, as Owner Trustees under Trust
Agreement No. 2, dated December 30, 1985, with Ford Motor Credit Company,
Grantee, together with a Schedule identifying three substantially identical General
Warranty Deeds and Bills of Sale. (Filed as Exhibit 10.1.2 to the Registrant’s Form S-1
Registration Statement, File No. 33-7591.)

*10.1.3(a) – Supporting Assets Lease No. 2, dated December 30, 1985, between Oglethorpe, Lessor,
and Wilmington Trust Company and William J. Wade, as Owner Trustees, under Trust
Agreement No. 2, dated December 30, 1985, with Ford Motor Credit Company, Lessee,
together with a Schedule identifying three substantially identical Supporting Assets
Leases. (Filed as Exhibit 10.1.3 to the Registrant’s Form S-1 Registration Statement,
File No. 33-7591.)

*10.1.3(b) – First Amendment to Supporting Assets Lease No. 2, dated as of November 19, 1987,
together with a Schedule identifying three substantially identical First Amendments to
Supporting Assets Leases. (Filed as Exhibit 10.1.3(a) to the Registrant’s Form 10-K for
the fiscal year ended December 31, 1987, File No. 33-7591.)

*10.1.3(c) – Second Amendment to Supporting Assets Lease No. 2, dated as of October 3, 1989,
together with a Schedule identifying three substantially identical Second Amendments
to Supporting Assets Leases. (Filed as Exhibit 10.1.3(c) to the Registrant’s Form 10-Q
for the quarterly period ended March 31, 1998, File No. 33-7591.)

*10.1.4(a) – Supporting Assets Sublease No. 2, dated December 30, 1985, between Wilmington
Trust Company and William J. Wade, as Owner Trustees under Trust Agreement No. 2
dated December 30, 1985, with Ford Motor Credit Company, Sublessor, and
Oglethorpe, Sublessee, together with a Schedule identifying three substantially identical
Supporting Assets Subleases. (Filed as Exhibit 10.1.4 to the Registrant’s Form S-1
Registration Statement, File No. 33-7591.)

*10.1.4(b) – First Amendment to Supporting Assets Sublease No. 2, dated as of November 19,
1987, together with a Schedule identifying three substantially identical First
Amendments to Supporting Assets Subleases. (Filed as Exhibit 10.1.4(a) to the
Registrant’s Form 10-K for the fiscal year ended December 31, 1987, File
No. 33-7591.)

*10.1.4(c) – Second Amendment to Supporting Assets Sublease No. 2, dated as of October 3, 1989,
together with a Schedule identifying three substantially identical Second Amendments
to Supporting Assets Subleases. (Filed as Exhibit 10.1.4(c) to the Registrant’s
Form 10-Q for the quarterly period ended March 31, 1998, File No. 33-7591.)

*10.1.5(a) – Tax Indemnification Agreement No. 2, dated December 30, 1985, between Ford Motor
Credit Company, Owner Participant, and Oglethorpe, Lessee, together with a Schedule
identifying three substantially identical Tax Indemnification Agreements. (Filed as
Exhibit 10.1.5 to the Registrant’s Form S-1 Registration Statement, File No. 33-7591.)
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*10.1.5(b) – Amendment No. 1 to the Tax Indemnification Agreement No. 2, dated December 17,
1997, between DFO Partnership, as assignee of Ford Motor Credit Company, as Owner
Participant, and Oglethorpe, as Lessee, with a Schedule identifying three substantially
identical Amendments No. 1 to the Tax Indemnification Agreements and any material
differences. (Filed as Exhibit 10.1.5(b) to the Registrant’s Form S-4 Registration
Statement, File No. 333-42759.)

*10.1.6 – Assignment of Interest in Ownership Agreement and Operating Agreement No. 2, dated
December 30, 1985, between Oglethorpe, Assignor, and Wilmington Trust Company
and William J. Wade, as Owner Trustees under Trust Agreement No. 2, dated
December 30, 1985, with Ford Motor Credit Company, Assignee, together with
Schedule identifying three substantially identical Assignments of Interest in Ownership
Agreement and Operating Agreement. (Filed as Exhibit 10.1.6 to the Registrant’s
Form S-1 Registration Statement, File No. 33-7591.)

*10.1.7(a) – Consent, Amendment and Assumption No. 2 dated December 30, 1985, among Georgia
Power Company and Oglethorpe and Municipal Electric Authority of Georgia and City
of Dalton, Georgia and Gulf Power Company and Wilmington Trust Company and
William J. Wade, as Owner Trustees under Trust Agreement No. 2, dated December 30,
1985, with Ford Motor Credit Company, together with a Schedule identifying three
substantially identical Consents, Amendments and Assumptions. (Filed as
Exhibit 10.1.9 to the Registrant’s Form S-1 Registration Statement, File No. 33-7591.)

*10.1.7(b) – Amendment to Consent, Amendment and Assumption No. 2, dated as of August 16,
1993, among Oglethorpe, Georgia Power Company, Municipal Electric Authority of
Georgia, City of Dalton, Georgia, Gulf Power Company, Jacksonville Electric Authority,
Florida Power & Light Company and Wilmington Trust Company and NationsBank of
Georgia, N.A., as Owner Trustees under Trust Agreement No. 2, dated December 30,
1985, with Ford Motor Credit Company, together with a Schedule identifying three
substantially identical Amendments to Consents, Amendments and Assumptions. (Filed
as Exhibit 10.1.9(a) to the Registrant’s Form 10-Q for the quarterly period ended
September 30, 1993, File No. 33-7591.)

*10.2.1 – Section 168 Agreement and Election dated as of April 7, 1982, between Continental
Telephone Corporation and Oglethorpe. (Filed as Exhibit 10.2 to the Registrant’s
Form S-1 Registration Statement, File No. 33-7591.)

*10.2.2 – Section 168 Agreement and Election dated as of April 9, 1982, between Rollins, Inc.
and Oglethorpe. (Filed as Exhibit 10.4 to the Registrant’s Form S-1 Registration
Statement, File No. 33-7591.)

*10.3.1(a) – Plant Robert W. Scherer Units Numbers One and Two Purchase and Ownership
Participation Agreement among Georgia Power Company, Oglethorpe, Municipal
Electric Authority of Georgia and City of Dalton, Georgia, dated as of May 15, 1980.
(Filed as Exhibit 10.6.1 to the Registrant’s Form S-1 Registration Statement, File
No. 33-7591.)

*10.3.1(b) – Amendment to Plant Robert W. Scherer Units Numbers One and Two Purchase and
Ownership Participation Agreement among Georgia Power Company, Oglethorpe,
Municipal Electric Authority of Georgia and City of Dalton, Georgia, dated as of
December 30, 1985. (Filed as Exhibit 10.1.8 to the Registrant’s Form S-1 Registration
Statement, File No. 33-7591.)

*10.3.1(c) – Amendment Number Two to the Plant Robert W. Scherer Units Numbers One and Two
Purchase and Ownership Participation Agreement among Georgia Power Company,
Oglethorpe, Municipal Electric Authority of Georgia and City of Dalton, Georgia, dated
as of July 1, 1986. (Filed as Exhibit 10.6.1(a) to the Registrant’s Form 10-K for the
fiscal year ended December 31, 1987, File No. 33-7591.)
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*10.3.1(d) – Amendment Number Three to the Plant Robert W. Scherer Units Numbers One and
Two Purchase and Ownership Participation Agreement among Georgia Power Company,
Oglethorpe, Municipal Electric Authority of Georgia and City of Dalton, Georgia, dated
as of August 1, 1988. (Filed as Exhibit 10.6.1(b) to the Registrant’s Form 10-Q for the
quarterly period ended September 30, 1993, File No. 33-7591.)

*10.3.1(e) – Amendment Number Four to the Plant Robert W. Scherer Units Number One and Two
Purchase and Ownership Participation Agreement among Georgia Power Company,
Oglethorpe, Municipal Electric Authority of Georgia and City of Dalton, Georgia, dated
as of December 31, 1990. (Filed as Exhibit 10.6.1(c) to the Registrant’s Form 10-Q for
the quarterly period ended September 30, 1993, File No. 33-7591.)

*10.3.2(a) – Plant Robert W. Scherer Units Numbers One and Two Operating Agreement among
Georgia Power Company, Oglethorpe, Municipal Electric Authority of Georgia and City
of Dalton, Georgia, dated as of May 15, 1980. (Filed as Exhibit 10.6.2 to the
Registrant’s Form S-1 Registration Statement, File No. 33-7591.)

*10.3.2(b) – Amendment to Plant Robert W. Scherer Units Numbers One and Two Operating
Agreement among Georgia Power Company, Oglethorpe, Municipal Electric Authority
of Georgia and City of Dalton, Georgia, dated as of December 30, 1985. (Filed as
Exhibit 10.1.7 to the Registrant’s Form S-1 Registration Statement, File No. 33-7591.)

*10.3.2(c) – Amendment Number Two to the Plant Robert W. Scherer Units Numbers One and Two
Operating Agreement among Georgia Power Company, Oglethorpe, Municipal Electric
Authority of Georgia and City of Dalton, Georgia, dated as of December 31, 1990.
(Filed as Exhibit 10.6.2(a) to the Registrant’s Form 10-Q for the quarterly period ended
September 30, 1993, File No. 33-7591.)

*10.3.3 – Plant Scherer Managing Board Agreement among Georgia Power Company,
Oglethorpe, Municipal Electric Authority of Georgia, City of Dalton, Georgia, Gulf
Power Company, Florida Power & Light Company and Jacksonville Electric Authority,
dated as of December 31, 1990. (Filed as Exhibit 10.6.3 to the Registrant’s Form 10-Q
for the quarterly period ended September 30, 1993, File No. 33-7591.)

*10.4.1(a) – Alvin W. Vogtle Nuclear Units Numbers One and Two Purchase and Ownership
Participation Agreement among Georgia Power Company, Oglethorpe, Municipal
Electric Authority of Georgia and City of Dalton, Georgia, dated as of August 27,
1976. (Filed as Exhibit 10.7.1 to the Registrant’s Form S-1 Registration Statement, File
No. 33-7591.)

*10.4.1(b) – Amendment Number One, dated January 18, 1977, to the Alvin W. Vogtle Nuclear
Units Numbers One and Two Purchase and Ownership Participation Agreement among
Georgia Power Company, Oglethorpe, Municipal Electric Authority of Georgia and City
of Dalton, Georgia. (Filed as Exhibit 10.7.3 to the Registrant’s Form 10-K for the fiscal
year ended December 31, 1986, File No. 33-7591.)

*10.4.1(c) – Amendment Number Two, dated February 24, 1977, to the Alvin W. Vogtle Nuclear
Units Numbers One and Two Purchase and Ownership Participation Agreement among
Georgia Power Company, Oglethorpe, Municipal Electric Authority of Georgia and City
of Dalton, Georgia. (Filed as Exhibit 10.7.4 to the Registrant’s Form 10-K for the fiscal
year ended December 31, 1986, File No. 33-7591.)

*10.4.2 – Plant Alvin W. Vogtle Additional Units Ownership Participation Agreement among
Georgia Power Company, Oglethorpe, Municipal Electric Authority of Georgia and City
of Dalton, Georgia, dated as of April 21, 2006. (Filed as Exhibit 10.4.4 to the
Registrant’s Form 8-K, filed April 27, 2006, File No. 33-7591.)

123



*10.4.3 – Plant Alvin W. Vogtle Nuclear Units Amended and Restated Operating Agreement
among Georgia Power Company, Oglethorpe, Municipal Electric Authority of Georgia
and City of Dalton, Georgia, dated as of April 21, 2006. (Filed as Exhibit 10.4.3 to the
Registrant’s Form 8-K, filed April 27, 2006, File No. 33-7591.)

10.4.4(2) – Engineering, Procurement and Construction Agreement between Georgia Power
Company, acting for itself and as agent for Oglethorpe, Municipal Electric Authority of
Georgia and the City of Dalton, Georgia, acting by and through its Board of Water,
Light and Sinking Fund Commissioners, as owners and a consortium consisting of
Westinghouse Electric Company LLC and Stone & Weber, Inc., as contractor, for
Units 3 & 4 at the Vogtle Electric Generating Plant Site, dated as of April 8, 2008.
(Incorporated by reference to Exhibit 10(c)1 of Georgia Power Company’s
Form 10-Q/A for the quarterly period ended June 30, 2008, filed with the SEC on
January 26, 2009.)

*10.5.1 – Plant Hal Wansley Purchase and Ownership Participation Agreement between Georgia
Power Company and Oglethorpe, dated as of March 26, 1976. (Filed as Exhibit 10.8.1
to the Registrant’s Form S-1 Registration Statement, File No. 33-7591.)

*10.5.2(a) – Plant Hal Wansley Operating Agreement between Georgia Power Company and
Oglethorpe, dated as of March 26, 1976. (Filed as Exhibit 10.8.2 to the Registrant’s
Form S-1 Registration Statement, File No. 33-7591.)

*10.5.2(b) – Amendment, dated as of January 15, 1995, to the Plant Hal Wansley Operating
Agreements by and among Georgia Power Company, Oglethorpe, Municipal Electric
Authority of Georgia and City of Dalton, Georgia. (Filed as Exhibit 10.5.2(a) to the
Registrant’s Form 10-Q for the quarterly period ended September 30, 1996, File
No. 33-7591.)

*10.5.3 – Plant Hal Wansley Combustion Turbine Agreement between Georgia Power Company
and Oglethorpe, dated as of August 2, 1982 and Amendment No. 1, dated October 20,
1982. (Filed as Exhibit 10.18 to the Registrant’s Form S-1 Registration Statement, File
No. 33-7591.)

*10.6.1 – Edwin I. Hatch Nuclear Plant Purchase and Ownership Participation Agreement
between Georgia Power Company and Oglethorpe, dated as of January 6, 1975. (Filed
as Exhibit 10.9.1 to the Registrant’s Form S-1 Registration Statement, File
No. 33-7591.)

*10.6.2 – Edwin I. Hatch Nuclear Plant Operating Agreement between Georgia Power Company
and Oglethorpe, dated as of January 6, 1975. (Filed as Exhibit 10.9.2 to the
Registrant’s Form S-1 Registration Statement, File No. 33-7591.)

*10.7.1 – Rocky Mountain Pumped Storage Hydroelectric Project Ownership Participation
Agreement, dated as of November 18, 1988, by and between Oglethorpe and Georgia
Power Company. (Filed as Exhibit 10.22.1 to the Registrant’s Form 10-K for the fiscal
year ended December 31, 1988, File No. 33-7591.)

*10.7.2 – Rocky Mountain Pumped Storage Hydroelectric Project Operating Agreement, dated as
of November 18, 1988, by and between Oglethorpe and Georgia Power Company.
(Filed as Exhibit 10.22.2 to the Registrant’s Form 10-K for the fiscal year ended
December 31, 1988, File No. 33-7591.)

*10.8.1 – Amended and Restated Wholesale Power Contract, dated as of January 1, 2003,
between Oglethorpe and Altamaha Electric Membership Corporation, together with a
schedule identifying 38 other substantially identical Amended and Restated Wholesale
Power Contracts. (Filed as Exhibit 10.31.1 to the Registrant’s Form 10-Q for the
quarterly period ended June 30, 2003, File No. 33-7591.)
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*10.8.2 – First Amendment to Amended and Restated Wholesale Power Contract, dated as of
June 1, 2005, between Oglethorpe and Altamaha Electric Membership Corporation,
together with a schedule identifying 37 other substantially identical First Amendments.
(Filed as Exhibit 10.8.2 to the Registrant’s Form 10-Q for the quarterly period ended
June 30, 2005, File No. 33-7591.)

*10.8.3 – Amended and Restated Supplemental Agreement, dated as of January 1, 2003, by and
among Oglethorpe, Altamaha Electric Membership Corporation and the United States
of America, together with a schedule identifying 38 other substantially identical
Amended and Restated Supplemental Agreements. (Filed as Exhibit 10.31.2 to the
Registrant’s Form 10-Q for the quarterly period ended June 30, 2003, File
No. 33-7591.)

*10.8.4 – Supplemental Agreement to the Amended and Restated Wholesale Power Contract,
dated as of January 1, 1997, by and among Georgia Power Company, Oglethorpe and
Altamaha Electric Membership Corporation, together with a Schedule identifying 38
other substantially identical Supplemental Agreements. (Filed as Exhibit 10.8.3 to the
Registrant’s Form 10-K for the fiscal year ended December 31, 1996, File
No. 33-7591.)

*10.8.5 – Supplemental Agreement to the Amended and Restated Wholesale Power Contract,
dated as of March 1, 1997, by and between Oglethorpe and Altamaha Electric
Membership Corporation, together with a Schedule identifying 36 other substantially
identical Supplemental Agreements, and an additional Supplemental Agreement that is
not substantially identical. (Filed as Exhibit 10.8.4 to the Registrant’s Form 10-K for
the fiscal year ended December 31, 1996, File No. 33-7591.)

*10.8.6 – Supplemental Agreement to the Amended and Restated Wholesale Power Contract,
dated as of March 1, 1997, by and between Oglethorpe and Coweta-Fayette Electric
Membership Corporation, together with a Schedule identifying 1 other substantially
identical Supplemental Agreement. (Filed as Exhibit 10.8.5 to the Registrant’s
Form 10-K for the fiscal year ended December 31, 1996, File No. 33-7591.)

*10.8.7 – Supplemental Agreement to the Amended and Restated Wholesale Power Contract,
dated as of May 1, 1997 by and between Oglethorpe and Altamaha Electric
Membership Corporation, together with a Schedule identifying 38 other substantially
identical Supplemental Agreements. (Filed as Exhibit 10.8.6 to the Registrant’s
Form 10-Q for the quarterly period ended June 30, 1997, File No. 33-7591.)

10.8.8 – Wholesale Power Contract, dated November 1, 2009, between Oglethorpe and Flint
Electric Membership Corporation.

10.8.9 – Supplemental Agreement to the Wholesale Power Contract, dated as of November 1,
2009 by and between Oglethorpe, Flint Electric Membership Corporation and the
United States of America.

*10.9 – Letter of Commitment (Firm Power Sale) Under Service Schedule J — Negotiated
Interchange Service between Alabama Electric Cooperative, Inc. and Oglethorpe, dated
March 31, 1994. (Filed as Exhibit 10.11(b) to the Registrant’s Form 10-Q for the
quarter ended June 30, 1994, File No. 33-7591.)

*10.10 – ITSA, Power Sale and Coordination Umbrella Agreement between Oglethorpe and
Georgia Power Company, dated as of November 12, 1990. (Filed as Exhibit 10.28 to
the Registrant’s Form 8-K, filed January 4, 1991, File No. 33-7591.)

*10.11 – Second Amended and Restated Nuclear Managing Board Agreement among Georgia
Power Company, Oglethorpe, Municipal Electric Authority of Georgia and City of
Dalton, Georgia dated as of April 21, 2006. (Filed as Exhibit 10.13(b) to the
Registrant’s Form 8-K, filed April 27, 2006, File No. 33-7591.)
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*10.12 – Supplemental Agreement by and among Oglethorpe, Tri-County Electric Membership
Corporation and Georgia Power Company, dated as of November 12, 1990, together
with a Schedule identifying 38 other substantially identical Supplemental Agreements.
(Filed as Exhibit 10.30 to the Registrant’s Form 8-K, filed January 4, 1991, File
No. 33-7591.)

*10.13.1 – Participation Agreement (P1), dated as of December 30, 1996, among Oglethorpe,
Rocky Mountain Leasing Corporation, Fleet National Bank, as Owner Trustee, SunTrust
Bank, Atlanta, as Co-Trustee, the Owner Participant named therein and Utrecht-
America Finance Co., as Lender, together with a Schedule identifying five other
substantially identical Participation Agreements. (Filed as Exhibit 10.32.1 to the
Registrant’s Form 10-K for the fiscal year ended December 31, 1996, File
No. 33-7591.)

*10.13.1(a) – Amendment No. 1, dated as of June 1, 2003 to Participation Agreement (P1), dated as
of December 30, 1996 among Oglethorpe, Rocky Mountain Leasing Corporation, U.S.
Bank National Association, as Owner Trustee, SunTrust Bank, as Co-Trustee, the
Owner Participant named therein and Utrecht-America Finance Co., as Lender, together
with a Schedule identifying five other substantially identical Amendments No. 1 to the
Participation Agreements. (Filed as Exhibit 10.16.1(a) to the Registrant’s Form 10-K for
the fiscal year ended December 31, 2008, Filed No. 33-7591).

*10.13.1(b)(1) – Amendment No. 2 to Participation Agreement (P1), dated as of May 22, 2009, by and
among Oglethorpe, Rocky Mountain Leasing Corporation, U.S. Bank National
Association, as Owner Trustee, U.S. Bank National Association, as Co-Trustee, the
Owner Participant named therein and Utrecht-America Finance Co., as Lender, together
with a Schedule identifying four other substantially identical Amendments No. 2 to
Participation Agreement. (Filed as Exhibit 10.1 to the Registrant’s Form 8-K filed
May 28, 2009, File No. 33-7591.)

*10.13.1(b)(2) – Amendment No. 2 to Participation Agreement (N5), dated as of August 19, 2009, by
and among Oglethorpe, Rocky Mountain Leasing Corporation, U.S. Bank National
Association, as Owner Trustee, U.S. Bank National Association, as Co-Trustee,
NationsBanc Leasing & R.E. Corporation, as Owner Participant, and Utrecht-America
Finance Co., as Lender (Referenced as Exhibit 10.1 to the Registrant’s Form 8-K filed
August 21, 2009, File No. 333-159338.)

*10.13.2 – Rocky Mountain Head Lease Agreement (P1), dated as of December 30, 1996, between
Oglethorpe and SunTrust Bank, Atlanta, as Co-Trustee, together with a Schedule
identifying five other substantially identical Rocky Mountain Head Lease Agreements.
(Filed as Exhibit 10.32.2 to the Registrant’s Form 10-K for the fiscal year ended
December 31, 1996, File No. 33-7591.)

*10.13.2(a)(1) – Amendment No. 1 to Head Lease Agreement (P1), dated as of May 22, 2009, by and
between Oglethorpe and U.S. Bank National Association, as Co-Trustee, together with
a Schedule identifying four other substantially identical Amendments No. 1 to Head
Lease Agreement. (Filed as Exhibit 10.4 to the Registrant’s Form 8-K filed May 28,
2009, File No. 33-7591.)

*10.13.2(a)(2) – Amendment No. 1 to Head Lease Agreement (N5), dated as of August 19, 2009, by
and between Oglethorpe and U.S. Bank National Association, as Co-Trustee.
(Referenced as Exhibit 10.4 to the Registrant’s Form 8-K filed August 21, 2009, File
No. 333-159338.)
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*10.13.3 – Ground Lease Agreement (P1), dated as of December 30, 1996, between Oglethorpe
and SunTrust Bank, Atlanta, as Co-Trustee, together with a Schedule identifying five
other substantially identical Ground Lease Agreements. (Filed as Exhibit 10.32.3 to the
Registrant’s Form 10-K for the fiscal year ended December 31, 1996, File
No. 33-7591.)

*10.13.4 – Rocky Mountain Agreements Assignment and Assumption Agreement (P1), dated as of
December 30, 1996, between Oglethorpe and SunTrust Bank, Atlanta, as Co-Trustee,
together with a Schedule identifying five other substantially identical Rocky Mountain
Agreements Assignment and Assumption Agreements. (Filed as Exhibit 10.32.4 to the
Registrant’s Form 10-K for the fiscal year ended December 31, 1996, File
No. 33-7591.)

*10.13.5 – Facility Lease Agreement (P1), dated as of December 30, 1996, between SunTrust
Bank, Atlanta, as Co-Trustee and Rocky Mountain Leasing Corporation, together with a
Schedule identifying five other substantially identical Facility Lease Agreements. (Filed
as Exhibit 10.32.5 to the Registrant’s Form 10-K for the fiscal year ended
December 31, 1996, File No. 33-7591.)

*10.13.5(a)(1) – Amendment No. 1 to Facility Lease Agreement (P1), dated as of May 22, 2009, by and
between U.S. Bank National Association, as Co-Trustee, and Rocky Mountain Leasing
Corporation, together with a s Schedule identifying four other substantially identical
Amendments No. 1 to Facility Lease Agreement. (Filed as Exhibit 10.5 to the
Registrant’s Form 8-K filed May 28, 2009, File No. 33-7591.)

*10.13.5(a)(2) – Amendment No. 1 to Facility Lease Agreement (N5), dated as of August 19, 2009, by
and between U.S. Bank National Association, as Co-Trustee, and Rocky Mountain
Leasing Corporation. (Referenced as Exhibit 10.5 to the Registrant’s Form 8-K filed
August 21, 2009, File No. 333-159338.)

*10.13.6 – Ground Sublease Agreement (P1), dated as of December 30, 1996, between SunTrust
Bank, Atlanta, as Co-Trustee and Rocky Mountain Leasing Corporation, together with a
Schedule identifying five other substantially identical Ground Sublease Agreements.
(Filed as Exhibit 10.32.6 to the Registrant’s Form 10-K for the fiscal year ended
December 31, 1996, File No. 33-7591.)

*10.13.7 – Rocky Mountain Agreements Re-assignment and Assumption Agreement (P1), dated as
of December 30, 1996, between SunTrust Bank, Atlanta, as Co-Trustee and Rocky
Mountain Leasing Corporation, together with a Schedule identifying five other
substantially identical Rocky Mountain Agreements Re-assignment and Assumption
Agreements. (Filed as Exhibit 10.32.7 to the Registrant’s Form 10-K for the fiscal year
ended December 31, 1996, File No. 33-7591.)

*10.13.8 – Facility Sublease Agreement (P1), dated as of December 30, 1996, between Oglethorpe
and Rocky Mountain Leasing Corporation, together with a Schedule identifying five
other substantially identical Facility Sublease Agreements. (Filed as Exhibit 10.32.8 to
the Registrant’s Form 10-K for the fiscal year ended December 31, 1996, File
No. 33-7591.)

*10.13.8(a)(1) – Amendment No. 1 to Facility Sublease Agreement (P1), dated as of May 22, 2009, by
and between Oglethorpe and Rocky Mountain Leasing Corporation, together with a
Schedule identifying four other substantially identical Amendments No. 1 to Facility
Sublease Agreement. (Filed as Exhibit 10.6 to the Registrant’s Form 8-K filed May 28,
2009, File No. 33-7591.)

*10.13.8(a)(2) – Amendment No. 1 to Facility Sublease Agreement (N5), dated as of August 19, 2009,
by and between Oglethorpe and Rocky Mountain Leasing Corporation. (Referenced as
Exhibit 10.6 to the Registrant’s Form 8-K filed August 21, 2009, File No. 333-159338.)
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*10.13.9 – Ground Sub-sublease Agreement (P1), dated as of December 30, 1996, between Rocky
Mountain Leasing Corporation and Oglethorpe, together with a Schedule identifying
five other substantially identical Ground Sub-sublease Agreements. (Filed as
Exhibit 10.32.9 to the Registrant’s Form 10-K for the fiscal year ended December 31,
1996, File No. 33-7591.)

*10.13.10 – Rocky Mountain Agreements Second Re-assignment and Assumption Agreement (P1),
dated as of December 30, 1996, between Rocky Mountain Leasing Corporation and
Oglethorpe, together with a Schedule identifying five other substantially identical Rocky
Mountain Agreements Second Re-assignment and Assumption Agreements. (Filed as
Exhibit 10.32.10 to the Registrant’s Form 10-K for the fiscal year ended December 31,
1996, File No. 33-7591.)

*10.13.11 – Payment Undertaking Agreement (P1), dated as of December 30, 1996, between Rocky
Mountain Leasing Corporation and Coöperatieve Centrale Raiffeisen-Boerenleenbank
B.A., New York Branch, as the Bank, together with a Schedule identifying five other
substantially identical Payment Undertaking Agreements. (Filed as Exhibit 10.32.11 to
the Registrant’s Form 10-K for the fiscal year ended December 31, 1996, File
No. 33-7591.)

*10.13.12 – Payment Undertaking Pledge Agreement (P1), dated as of December 30, 1996, between
Rocky Mountain Leasing Corporation, Fleet National Bank, as Owner Trustee, and
SunTrust Bank, Atlanta, as Co-Trustee, together with a Schedule identifying five other
substantially identical Payment Undertaking Pledge Agreements. (Filed as
Exhibit 10.32.12 to the Registrant’s Form 10-K for the fiscal year ended December 31,
1996, File No. 33-7591.)

*10.13.13 – Equity Funding Agreement (P1), dated as of December 30, 1996, between Rocky
Mountain Leasing Corporation, AIG Match Funding Corp., the Owner Participant
named therein, Fleet National Bank, as Owner Trustee, and SunTrust Bank, Atlanta, as
Co-Trustee, together with a Schedule identifying five other substantially identical Equity
Funding Agreements. (Filed as Exhibit 10.32.13 to the Registrant’s Form 10-K for the
fiscal year ended December 31, 1996, File No. 33-7591.)

*10.13.14 – Equity Funding Pledge Agreement (P1), dated as of December 30, 1996, between
Rocky Mountain Leasing Corporation and SunTrust Bank, Atlanta, as Co-Trustee,
together with a Schedule identifying five other substantially identical Equity Funding
Pledge Agreements. (Filed as Exhibit 10.32.14 to the Registrant’s Form 10-K for the
fiscal year ended December 31, 1996, File No. 33-7591.)

*10.13.15 – Deed to Secure Debt, Assignment of Surety Bond and Security Agreement (P1), dated
as of December 30, 1996, between Rocky Mountain Leasing Corporation, SunTrust
Bank, Atlanta, as Co-Trustee, together with a Schedule identifying five other
substantially identical Collateral Assignment, Assignment of Surety Bond and Security
Agreements. (Filed as Exhibit 10.32.15 to the Registrant’s Form 10-K for the fiscal
year ended December 31, 1996, File No. 33-7591.)

*10.13.15(a)(1) – Amendment No. 1 to Deed to Secure Debt, Assignment of Surety Bond and Security
Agreement (P1), dated as of May 22, 2009, by and between Rocky Mountain Leasing
Corporation and U.S. Bank National Association, as Co-Trustee, together with a
Schedule identifying four other substantially identical Amendments No. 1 to Deed to
Secure Debt, Assignment of Surety Bond and Security Agreement. (Filed as
Exhibit 10.2 to the Registrant’s Form 8-K filed May 28, 2009, File No. 33-7591.)
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*10.13.15(a)(2) – Amendment No. 1 to Deed to Secure Debt, Assignment of Surety Bond and Security
Agreement (N5), dated as of August 19, 2009, by and between Rocky Mountain
Leasing Corporation and U.S. Bank National Association, as Co-Trustee. (Referenced
as Exhibit 10.2 to the Registrant’s Form 8-K filed August 21, 2009, File
No. 333-159338.)

*10.13.16 – Subordinated Deed to Secure Debt and Security Agreement (P1), dated as of
December 30, 1996, among Oglethorpe, AMBAC Indemnity Corporation and SunTrust
Bank, Atlanta, as Co-Trustee, together with a Schedule identifying five other
substantially identical Subordinated Deed to Secure Debt and Security Agreements.
(Filed as Exhibit 10.32.16 to the Registrant’s Form 10-K for the fiscal year ended
December 31, 1996, File No. 33-7591.)

*10.13.16(a)(1) – Amendment No. 1 to Subordinated Deed to Secure Debt and Security Agreement (P1),
dated as of May 22, 2009, by and among Oglethorpe, U.S. Bank National Association,
as Co-Trustee and Ambac Assurance Corporation, together with a Schedule identifying
four other substantially identical Amendments No. 1 to Subordinated Deed to Secure
Debt and Security Agreement. (Filed as Exhibit 10.3 to the Registrant’s Form 8-K filed
May 28, 2009, File No. 33-7591.)

*10.13.16(a)(2) – Amendment No. 1 to Subordinated Deed to Secure Debt and Security Agreement (N5),
dated as of August 19, 2009, by and among Oglethorpe, U.S. Bank National
Association, as Co-Trustee, and Ambac Assurance Corporation. (Referenced as
Exhibit 10.3 to the Registrant’s Form 8-K filed August 21, 2009, File No. 333-159338.)

*10.13.17 – Tax Indemnification Agreement (P1), dated as of December 30, 1996, between
Oglethorpe and the Owner Participant named therein, together with a Schedule
identifying five other substantially identical Tax Indemnification Agreements. (Filed as
Exhibit 10.32.17 to the Registrant’s Form 10-K for the fiscal year ended December 31,
1996, File No. 33-7591.)

*10.13.18 – Consent No. 1, dated as of December 30, 1996, among Georgia Power Company,
Oglethorpe, SunTrust Bank, Atlanta, as Co-Trustee, and Fleet National Bank, as Owner
Trustee, together with a Schedule identifying five other substantially identical Consents.
(Filed as Exhibit 10.32.18 to the Registrant’s Form 10-K for the fiscal year ended
December 31, 1996, File No. 33-7591.)

*10.13.19(a) – OPC Intercreditor and Security Agreement No. 1, dated as of December 30, 1996,
among the United States of America, acting through the Administrator of the Rural
Utilities Service, SunTrust Bank, Atlanta, Oglethorpe, Rocky Mountain Leasing
Corporation, SunTrust Bank, Atlanta, as Co-Trustee, Fleet National Bank, as Owner
Trustee, Utrecht-America Finance Co., as Lender and AMBAC Indemnity Corporation,
together with a Schedule identifying five other substantially identical Intercreditor and
Security Agreements. (Filed as Exhibit 10.32.19 to the Registrant’s Form 10-K for the
fiscal year ended December 31, 1996, File No. 33-7591.)

*10.13.19(b) – Supplement to OPC Intercreditor and Security Agreement No. 1, dated as of March 1,
1997, among the United States of America, acting through the Administrator of the
Rural Utilities Service, SunTrust Bank, Atlanta, Oglethorpe, Rocky Mountain Leasing
Corporation, SunTrust Bank, Atlanta, as Co-Trustee, Fleet National Bank, as Owner
Trustee, Utrecht-America Finance Co., as Lender and AMBAC Indemnity Corporation,
together with a Schedule identifying five other substantially identical Supplements to
OPC Intercreditor and Security Agreements. (Filed as Exhibit 10.32.19(b) to the
Registrant’s Form S-4 Registration Statement, File No. 333-42759.)
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*10.13.20(1) – Surety Bond Implementation Agreement (P1), dated as of May 22, 2009, by and
among Oglethorpe, Rocky Mountain Leasing Corporation, the Owner Participant named
therein, U.S. Bank National Association, as Owner Trustee, U.S. Bank National
Association, as Co-Trustee, Ambac Assurance Corporation and Berkshire Hathaway
Assurance Corporation, together with a Schedule identifying four other substantially
identical Surety Bond Implementation Agreements. (Filed as Exhibit 10.7 to the
Registrant’s Form 8-K filed May 28, 2009, File No. 33-7591.)

*10.13.20(2) – Surety Bond Implementation Agreement (N5), dated as of August 19, 2009, by and
among Oglethorpe, Rocky Mountain Leasing Corporation, NationsBanc Leasing & R.E.
Corporation, as Owner Participant, U.S. Bank National Association, as Owner Trustee,
U.S. Bank National Association, as Co-Trustee, Ambac Assurance Corporation and
Berkshire Hathaway Assurance Corporation. (Referenced as Exhibit 10.7 in the
Registrant’s Form 8-K filed August 21, 2009, File No. 333-159338.)

*10.13.21(1) – Berkshire Guaranty Agreement (P1), dated as of May 22, 2009, by and between
Oglethorpe and Berkshire Hathaway Assurance Corporation, together with a Schedule
identifying four other substantially identical Berkshire Guaranty Agreements. (Filed as
Exhibit 10.8 to the Registrant’s Form 8-K filed May 28, 2009, File No. 33-7591.)

*10.13.21(2) – Berkshire Guaranty Agreement (N5), dated as of August 19, 2009, by and between
Oglethorpe and Berkshire Hathaway Assurance Corporation. (Referenced as
Exhibit 10.8 to the Registrant’s Form 8-K filed August 21, 2009, File No. 333-159338.)

*10.14.1(a) – Member Transmission Service Agreement, dated as of March 1, 1997, by and between
Oglethorpe and Georgia Transmission Corporation (An Electric Membership
Corporation). (Filed as Exhibit 10.33.1 to the Registrant’s Form 10-K for the fiscal year
ended December 31, 1996, File No. 33-7591.)

*10.14.1(b) – Agreement to Extend the Term of the Member Transmission Service Agreement, dated
as of August 2, 2006, by and between Oglethorpe and Georgia Transmission
Corporation (An Electric Membership Corporation). (Filed as Exhibit 10.17.1(b) to the
Registrant’s Form 10-Q for the quarterly period ended June 30, 2006, File
No. 33-7591.)

*10.14.2 – Generation Services Agreement, dated as of March 1, 1997, by and between
Oglethorpe and Georgia System Operations Corporation. (Filed as Exhibit 10.33.2 to
the Registrant’s Form 10-K for the fiscal year ended December 31, 1996, File
No. 33-7591.)

*10.14.3 – Operation Services Agreement, dated as of March 1, 1997, by and between Oglethorpe
and Georgia System Operations Corporation. (Filed as Exhibit 10.33.3 to the
Registrant’s Form 10-K for the fiscal year ended December 31, 1996, File
No. 33-7591.)

*10.15 – Long Term Transaction Service Agreement Under Southern Companies’ Federal Energy
Regulatory Commission Electric Tariff Volume No. 4 Market-Based Rate Tariff,
between Georgia Power Company and Oglethorpe, dated as of February 26, 1999.
(Filed as Exhibit 10.27 to the Registrant’s Form 10-Q for the quarterly period ended
March 31, 1999, File No. 33-7591.)

*10.16(3) – Employment Agreement, dated as of January 1, 2007, between Oglethorpe and Thomas
A. Smith. (Filed as Exhibit 10.19 to the Registrant’s Form 10-K for the fiscal year
ended December 31, 2006, File No. 33-7591.)

*10.17(3) – Employment Agreement, dated January 1, 2007, between Oglethorpe and Michael W.
Price. (Filed as Exhibit 10.20 to the Registrant’s Form 10-K for the fiscal year ended
December 31, 2006, File No. 33-7591.)
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*10.18(3) – Employment Agreement, dated as of January 1, 2007, between Oglethorpe and
Elizabeth Bush Higgins. (Filed as Exhibit 10.21 to the Registrant’s Form 10-K for the
fiscal year ended December 31, 2006, File No. 33-7591.)

*10.19(3) – Employment Agreement, dated as of January 1, 2007, between Oglethorpe and
William F. Ussery. (Filed as Exhibit 10.23 to the Registrant’s Form 10-K for the fiscal
year ended December 31, 2006, File No. 33-7591.)

*10.20(3) – Employment Agreement, dated as of January 1, 2007, between Oglethorpe and William
Clay Robbins. (Filed as Exhibit 10.24 to the Registrant’s Form 10-K for the fiscal year
ended December 31, 2006, File No. 33-7591.)

*10.21 – Oglethorpe Power Corporation Executive Incentive Payment Plan, dated November 8,
2007. (Filed as Exhibit 10.25 to the Registrant’s Form 10-K for the fiscal year ended
December 31, 2007, File No. 33-7591.)

*10.22 – Participation Agreement for the Oglethorpe Power Corporation Executive Supplemental
Retirement Plan, dated as of March 15, 2002, between Oglethorpe and Thomas A.
Smith. (Filed as Exhibit 10.30 to the Registrant’s Form 10-Q for the quarterly period
ended March 31, 2002, File No. 33-7591.)

*14.1 – Code of Ethics, revised July 10, 2008. (Filed as Exhibit 14.1 to the Registrant’s
Form 10-Q for the quarterly period ended June 30, 2008, File No. 33-7591.)

21.1 – Subsidiaries of the Registrant and jurisdiction of incorporation/organization: Rocky
Mountain Leasing Corporation, a Delaware corporation.

31.1 – Rule 13a-14(a)/15d-14(a) Certification, by Thomas A. Smith (Principal Executive
Officer).

31.2 – Rule 13a-14(a)/15d-14(a) Certification, by Elizabeth B. Higgins (Principal Financial
Officer).

32.1 – Certification Pursuant to 18 U.S.C. 1350, as Adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, by Thomas A. Smith (Principal Executive Officer).

32.2 – Certification Pursuant to 18 U.S.C. 1350, as Adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, by Elizabeth B. Higgins (Principal Financial Officer).

*99.1 – Member Financial and Statistical Information (filed as Exhibit 99.1 to the Registrant’s
Form 10-Q for the quarterly period ended March 31, 2009, File No. 33-7591.)

(1) Pursuant to 17 C.F.R. 229.601(b)(4)(iii), this document(s) is not filed herewith; however the registrant hereby agrees that such document(s) will be provided to the Commission upon request.

(2) Confidential treatment has been requested for certain confidential portions of this exhibit pursuant to Rule 24b-2 under the Securities Exchange Act of 1934. In accordance with Rule 24b-2, these confidential portions
have been omitted from this exhibit and filed separately with the SEC.

(3) Indicates a management contract or compensatory arrangement required to be filed as an exhibit to this Report.

131



SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has
duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, on the 22nd day
of March, 2010.

OGLETHORPE POWER CORPORATION
(AN ELECTRIC MEMBERSHIP CORPORATION)

By: /s/ THOMAS A. SMITH

THOMAS A. SMITH

President and Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date

/s/ THOMAS A. SMITH President and Chief Executive Officer
March 22, 2010

(Principal Executive Officer)THOMAS A. SMITH

/s/ ELIZABETH B. HIGGINS Executive Vice President and Chief Financial
March 22, 2010

Officer (Principal Financial Officer)ELIZABETH B. HIGGINS

/s/ BRIAN PREVOST Vice President, Controller (Chief Accounting
March 22, 2010

Officer)BRIAN PREVOST

/s/ C. HILL BENTLEY
Director March 22, 2010

C. HILL BENTLEY

/s/ LARRY N. CHADWICK
Director March 22, 2010

LARRY N. CHADWICK

/s/ BENNY W. DENHAM
Director March 22, 2010

BENNY W. DENHAM

/s/ WM. RONALD DUFFEY
Director March 22, 2010

WM. RONALD DUFFEY

/s/ RICK L. GASTON
Director March 22, 2010

RICK L. GASTON
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Signature Title Date

/s/ M. ANTHONY HAM
Director March 22, 2010

M. ANTHONY HAM

/s/ MARSHALL MILLWOOD
Director March 22, 2010

MARSHALL MILLWOOD

/s/ JEFFREY W. MURPHY
Director March 22, 2010

JEFFREY W. MURPHY

/s/ G. RANDALL PUGH
Director March 22, 2010

G. RANDALL PUGH

/s/ J. SAM L. RABUN
Director March 22, 2010

J. SAM L. RABUN

/s/ BOBBY C. SMITH, JR.
Director March 22, 2010

BOBBY C. SMITH, JR.

/s/ H. B. WILEY, JR.
Director March 22, 2010

H. B. WILEY, JR.
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