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CAUTIONARY STATEMENTS REGARDING
FORWARD-LOOKING STATEMENTS AND ASSOCIATED RISKS

This quarterly report on Form 10-Q contains “forward-looking statements.” All statements, other than
statements of historical facts, that address activities, events or developments that we expect or
anticipate to occur in the future, including matters such as the timing of various regulatory and other
actions, future capital expenditures, business strategy and development, construction or operation of
facilities (often, but not always, identified through the use of words or phrases such as “will likely
result,” “are expected to,” “will continue,” “is anticipated,” “estimated,” “projection,” “target” and
“outlook™) are forward-looking statements.
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Although we believe that in making these forward-looking statements our expectations are based on
reasonable assumptions, any forward-looking statement involves uncertainties and there are important
factors that could cause actual results to differ materially from those expressed or implied by these
forward-looking statements. Some of the risks, uncertainties and assumptions that may cause actual
results to differ from these forward-looking statements are described under the heading “RisK
FACTORS” and in other sections of our annual report on Form 10-K for the fiscal year ended
December 31, 2013. In light of these risks, uncertainties and assumptions, the forward-looking events
and circumstances discussed in this annual report may not occur.

Any forward-looking statement speaks only as of the date of this annual report, and, except as required
by law, we undertake no obligation to update any forward-looking statement to reflect events or
circumstances after the date on which it is made or to reflect the occurrence of unanticipated events.
New factors emerge from time to time, and it is not possible for us to predict all of them; nor can we
assess the impact of each factor or the extent to which any factor, or combination of factors, may cause
results to differ materially from those contained in any forward-looking statement. Factors that could
cause actual results to differ materially from those indicated in any forward-looking statement include,
but are not limited to:

* cost increases and schedule delays with respect to our construction projects, in particular, the
construction of two additional nuclear units at Plant Vogtle;

* legislative and regulatory compliance standards and our ability to comply with any applicable
standards, including mandatory reliability standards, and potential penalties for non-compliance;

* costs associated with achieving and maintaining compliance with applicable environmental laws
and regulations, including those related to air emissions, water and coal combustion byproducts;

* potential legislative and regulatory responses to climate change initiatives, including the
regulation of carbon dioxide and other greenhouse gas emissions;

* increasing debt caused by significant capital expenditures which is weakening certain of our
financial metrics;

» commercial banking and financial market conditions;

* our access to capital, the cost to access capital, and the results of our financing and refinancing
efforts, including availability of funds in the capital markets;

* uncertainty as to the continued availability of funding from the Rural Utilities Service and our
continued eligibility to receive advances from the U.S. Department of Energy;

* actions by credit rating agencies;

* risks and regulatory requirements related to the ownership and construction of nuclear facilities;
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adequate funding of our nuclear decommissioning trust fund including investment performance
and projected decommissioning costs;

weather conditions and other natural phenomena;

continued efficient operation of our generation facilities by us and third-parties;

the availability of an adequate and economical supply of fuel, water and other materials;
reliance on third-parties to efficiently manage, distribute and deliver generated electricity;
acts of sabotage, wars or terrorist activities, including cyber attacks;

the credit quality and/or inability of various counterparties to meet their financial obligations to
us, including failure to perform under agreements;

our members’ ability to perform their obligations to us;

changes to protections granted by the Georgia Territorial Act that subject our members to
increased competition;

changes in technology available to and utilized by us or our competitors;
general economic conditions;

unanticipated variation in demand for electricity or load forecasts resulting from changes in
population and business growth (and declines), consumer consumption, energy conservation
efforts and the general economy;

unanticipated changes in interest rates or rates of inflation;

significant changes in our relationship with our employees, including the availability of qualified
personnel;

unanticipated changes in capital expenditures, operating expenses and liquidity needs;
litigation or legal and administrative proceedings and settlements;
significant changes in critical accounting policies material to us; and

hazards customary to the electric industry and the possibility that we may not have adequate
insurance to cover losses resulting from these hazards.
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PART I—FINANCIAL INFORMATION

Item 1. Financial Statements

Oglethorpe Power Corporation
Condensed Balance Sheets (Unaudited)
March 31, 2014 and December 31, 2013

(dollars in thousands)

2014 2013
Assets
Electric plant:
INSEIVICE . . . ot $ 8,078,128 $ 8,050,103
Less: Accumulated provision for depreciation . . . .................. (3,648,091) (3,615,375)
4,430,037 4,434,728
Nuclear fuel, at amortized cost . ... ...... ... .. ... 347,044 341,012
Construction wWork in progress . . ... ..o vttt i 2,290,024 2,212,224
7,067,105 6,987,964
Investments and funds:
Nuclear decommissioning trust fund. .. ........ ... ... ... ..... 348,097 343,698
Investment in associated companies . . .. ........... . ... 66,393 66,437
Long-term investments . . ... ... ... ...ttt 82,593 81,720
Restricted cash . . . ... .. .. . 10,736 34,975
Other. . .o 16,357 16,098
524,176 542,928
Current assets:
Cash and cash equivalents . . . ...... ... ... ... ... ... ......... 218,493 408,193
Restricted short-term investments . ................... o u..... 289,469 272,686
Receivables . ... ... .. . e 130,884 128,992
Inventories, at average cost . . . ... ... 261,341 286,168
Prepayments and other current assets. . .. .......... ... ... ... .. 15,950 16,894
916,137 1,112,933
Deferred charges:
Deferred debt expense, being amortized . . . ......... ... ... ... .. 97,831 57,175
Regulatory assets . .. .. ... ... e 385,769 331,108
Other. . .o 55,976 63,104

539,576 451,387
$ 9,046,994 $ 9,095,212

The accompanying notes are an integral part of these condensed financial statements.



Oglethorpe Power Corporation
Condensed Balance Sheets (Unaudited)
March 31, 2014 and December 31, 2013

(dollars in thousands)

2014 2013
Equity and Liabilities
Capitalization:
Patronage capital and membershipfees. . ............. ... ... . ... $ 733,712 $§ 714,489
Accumulated other comprehensive deficit . .. .......... ... ... . ... (153) (549)
733,559 713,940
Long-term debt . . . .. ... . e 6,795,655 6,817,518
Obligation under capital leases. . .. ......... ... ... .. ... 118,871 121,731
Other . .. 15,639 15,379

7,663,724 7,668,568

Current liabilities:

Long-term debt and capital leases due within one year ............... 153,772 152,153
Short-term borrowings . . .. ... . ... 269,687 279,407
Accounts payable . ......... ... 72,865 101,529
Accrued INETeSt . . . v v vttt e e 49,389 58,193
Member power bill prepayments, current . ........................ 92,460 82,405
Other current liabilities . ... ... ... .. .. . . 27,624 42,253

665,797 715,940

Deferred credits and other liabilities:

Gain on sale of plant, being amortized . ... ........ ... ... ....... 21,787 22,157
Asset retirement obligations . . . ... ... ... 413,977 408,050
Member power bill prepayments, non-current . . .. ............. ... .. 34,363 32,313
Power sale agreement, being amortized. ... .......... ... ... . ... .. 22,747 26,107
Regulatory liabilities .. .......... ... . . . 160,437 158,789
Other . oo 64,162 63,288

717,473 710,704
$9,046,994  $9,095,212

The accompanying notes are an integral part of these condensed financial statements.



Oglethorpe Power Corporation
Condensed Statements of Revenues and Expenses (Unaudited)
For the Three Months Ended March 31, 2014 and 2013

(dollars in thousands)

Three Months

2014 2013
Operating revenues:
Sales to Members . . . . .ot $334,759  $286,653
Sales to nON-Members . . ... ...t 32,541 19,261
Total operating revenues . . ... ............ ...ttt 367,300 305,914
Operating expenses:
Fuel .. 132,276 100,150
Production . . . ... .. . e 108,084 94,720
Depreciation and amortization . .. ........ ...t 40,714 37,083
Purchased power . ... ... ... 20,066 12,667
ACCTEtION . . o . ot e 6,018 5,630
Deferral of Hawk Road and Smith Energy Facilities effect on net margin . . . . 9,715)  (11,890)
Total operating expenses . ... .......... ... ... 297,443 238,360
Operating margin . . .. .. ... ... ... ... ... 69,857 67,554
Other income:
Investment iNCOME . . . . . ot i it ittt e et et e et e 9,282 7,277
Other . .o e 2,377 2,277
Total other income . . ... ... ... .. .. . . .. ... 11,659 9,554
Interest charges:
Interest EXpense . . . . .ottt 81,917 75,777
Allowance for debt funds used during construction. . ................... (23,729)  (24,854)
Amortization of debt discount and expense . ......... ... ... ... ... 4,105 4,161
Net interest charges .. ... .. ... ... ... .. . ... 62,293 55,084
Net margin . . . ... ... $ 19,223 § 22,024

The accompanying notes are an integral part of these condensed financial statements.



Oglethorpe Power Corporation
Condensed Statements of Comprehensive Margin (Unaudited)
For the Three Ended March 31, 2014 and 2013

(dollars in thousands)

Three Months

2014 2013
Net margin . . . ... ... $19,223  $22,024
Other comprehensive margin:
Unrealized gain (loss) on available-for-sale securities . . .. ................. 396 (212)
Total comprehensive margin . ............ ... ... .. .. ... . ... .. .. 0. ... $19,619 $21,812

The accompanying notes are an integral part of these condensed financial statements.



Oglethorpe Power Corporation

Condensed Statements of Patronage Capital and Membership Fees
and Accumulated Other Comprehensive Margin (Deficit) (Unaudited)
For the Three Months Ended March 31, 2014 and 2013

(dollars in thousands)

Patronage Accumulated
Capital and Other
Membership Comprehensive
Fees Margin (Deficit) Total
Balance at December 31,2012 . ....................... $673,009 $ 903 $673,912
Components of comprehensive margin:
Net Margin . . ... ov vttt e e e e 22,024 — 22,024
Unrealized (loss) on available-for-sale securities . ......... — (212) (212)
Balance at March 31, 2013 . .. ... ... $695,033 $ 691 $695,724
Balance at December 31, 2013 .. ....... ... ... . ....... $714,489 $(549) $713,940
Components of comprehensive margin:
Netmargin . ......... ittt 19,223 — 19,223
Unrealized gain on available-for-sale securities . .......... — 396 396
Balance at March 31,2014 . ... ....................... $733,712 $(153) $733,559

The accompanying notes are an integral part of these condensed financial statements.



Oglethorpe Power Corporation
Condensed Statements of Cash Flows (Unaudited)
For the Three Months Ended March 31, 2014 and 2013

Cash flows from operating activities:

Net Mmargin . . . . .o o e

Adjustments to reconcile net margin to net cash provided by operating activities:
Depreciation and amortization, including nuclear fuel . . ... ... ... ... ... ...
ACCTEtiON COSE . . . o oottt
Amortization of deferred gains . . . . . ... ...
Allowance for equity funds used during construction . .....................
Deferred outage costs . . . . . . . oo
Deferral of Hawk Road and Smith Energy Facilities effect on net margin . . . ... ...
Gain on sale of investments . . . . .. ... ... ...
Regulatory deferral of costs associated with nuclear decommissioning . .. ........
Other . . . ...

Change in operating assets and liabilities:

Receivables . . . ... ...
INVentories . . . . . . .
Prepayments and other current assets . . ... ... ... . ...
Accounts payable . . . ...
Accrued INtETESt . . . . . . ..
ACCTUC TAXES . . v v vt e e e e
Other current liabilities . . . . ... ... ... ...
Member power bill prepayments . . . ... ... . L L

Total adjustments . . .. .. ... .. ... ...

Net cash provided by operating activities . . . . ... ... ... .. ... ... ... ...

Cash flows from investing activities:

Property additions . . . .. ... ..
Activity in decommissioning fund—Purchases . ... ..... ... ... o o L.
—Proceeds . . ... .. L

Decrease (increase) in restricted cash . .. ...... .. ... .. . L L L.
Increase in restricted short-term investments . . .. ........................
Activity in other long-term investments—Purchases . ... ...................
—Proceeds . ... ... o L

Activity on interest rate options—Collateral returned . .. ... ........ ... ... ..
—~Collateral received . ... ....... ... . .. ...,

Net cash used in investing activities . ... ... ... ........ ... ... ... ... ... ...

Cash flows from financing activities:

Long-term debt proceeds . ... ... .. ... e
Long-term debt payments . . . ... ... ...
Decrease (Increase) in short-term borrowings, net . . ... ...................
Other . . ...

Net cash (used in) provided by financing activities . . . . .. ... ...... ... ... ......

Net decrease in cash and cash equivalents . . . .. .......... ... ... ...........
Cash and cash equivalents at beginning of period . .. ... .....................

Cash and cash equivalents at end of period . ... .......... ... ... ... ... ....

Supplemental cash flow information:
Cash paid for—

Interest (net of amounts capitalized) . . .. ......... . .. .. .. .. .

Supplemental disclosure of non-cash investing and financing activities:

Change in plant expenditures included in accounts payable . .................

(dollars in thousands)

2014 2013
$ 19223 § 22,024
74,880 68,384
6,018 5,630
(447) (447)
(389) (752)
(25,845  (23,911)
9,715)  (11,890)
(3,996) (3,529)
84) (97)
1,384 (2,119)
(1,799) 6,124
24,827 10,181
1,892 1,794
(33,330)  (70,675)
(8,804) 14,451
(13,144) 4,634
(2,075) (2,892)
12,105 84,903
21,478 79,789
40,701 101,813
(134,354)  (180,365)
(101,894)  (106,460)
100,648 105,148
24,239 (4,410)
(16,783)  (139,127)
(12,220) (6,394)
12,413 6,633
(46,940)  (17,440)
22,700 21,850
(401) 2,076
(152,592)  (318,489)
734,608 20,734
(295,740)  (215,663)
(474,720) 351,944
(41,957) 610
(77,809) 157,625
(189,700)  (59,051)
408,193 298,565
$ 218,493 §$ 239,514
$ 65816 $ 35312
$ 6463 $ 1420

The accompanying notes are an integral part of these condensed financial statements.



Oglethorpe Power Corporation
Notes to Unaudited Condensed Financial Statements
For the Three Months ended March 31, 2014 and 2013

(A) General. The condensed financial statements included in this report have been prepared by us

(B)

pursuant to the rules and regulations of the Securities and Exchange Commission. In the opinion
of management, the information furnished in this report reflects all adjustments (which include
only normal recurring adjustments) and estimates necessary to fairly state, in all material respects,
the results for the three-month periods ended March 31, 2014 and 2013. Certain information and
footnote disclosures normally included in financial statements prepared in accordance with
generally accepted accounting principles have been condensed or omitted pursuant to SEC rules
and regulations, although we believe that the disclosures are adequate to make the information
presented not misleading. Certain prior year amounts have been reclassified to conform with the
current year presentation. These condensed financial statements should be read in conjunction with
the financial statements and the notes thereto included in our Annual Report on Form 10-K for
the fiscal year ended December 31, 2013, as filed with the SEC. The results of operations for the
three-month period ended March 31, 2014 are not necessarily indicative of results to be expected
for the full year. As noted in our 2013 Form 10-K, our revenues consist primarily of sales to our
38 electric distribution cooperative members and, thus, the receivables on the condensed balance
sheets are principally from our members. (See “Notes to Financial Statements” in our 2013

Form 10-K.)

Fair Value. Authoritative guidance regarding fair value measurements for financial and
non-financial assets and liabilities defines fair value, establishes a framework for measuring fair
value in accordance with generally accepted accounting principles, and expands disclosures about
fair value measurements.

The guidance establishes a three-tier fair value hierarchy which prioritizes the inputs used in
measuring fair value as follows:

e Level 1. Quoted prices from active markets for identical assets or liabilities as of the
reporting date. Active markets are those in which transactions for the asset or liability occur
in sufficient frequency and volume to provide pricing information on an ongoing basis.
Quoted prices in active markets provide the most reliable evidence of fair value and are
used to measure fair value whenever available. Level 1 primarily consists of financial
instruments that are exchange-traded.

e Level 2. Pricing inputs other than quoted prices in active markets included in Level 1, which
are either directly or indirectly observable as of the reporting date. Level 2 includes
financial instruments that are valued using models or other valuation methodologies. These
models are primarily industry-standard models that consider various assumptions, including
quoted forward prices for commodities, time value, volatility factors, and current market
and contractual prices for the underlying instruments, as well as other relevant economic
measures. Level 2 primarily consists of financial instruments that are non-exchange-traded
but have significant observable inputs.

e Level 3. Pricing inputs that include significant inputs which are generally less observable
from objective sources. These inputs may include internally developed methodologies that
result in management’s best estimate of fair value. Level 3 financial instruments are those
whose fair value is based on significant unobservable inputs.



As required by the guidance, assets and liabilities measured at fair value are based on one or more
of the following three valuation techniques:

1. Market approach. The market approach uses prices and other relevant information
generated by market transactions involving identical or comparable assets or liabilities
(including a business) and deriving fair value based on these inputs.

2. Income approach. The income approach uses valuation techniques to convert future
amounts (for example, cash flows or earnings) to a single present amount (discounted). The
measurement is based on the value indicated by current market expectations about those
future amounts.

3. Cost approach. The cost approach is based on the amount that currently would be
required to replace the service capacity of an asset (often referred to as current replacement
cost). This approach assumes that the fair value would not exceed what it would cost a market
participant to acquire or construct a substitute asset or comparable utility, adjusted for
obsolescence.

The tables below detail assets and liabilities measured at fair value on a recurring basis at
March 31, 2014 and December 31, 2013.

Fair Value Measurements at Reporting Date Using

Quoted Prices in Significant Other Significant

Active Markets for Observable Unobservable
Identical Assets Inputs Inputs
March 31,
2014 (Level 1) (Level 2) (Level 3)
(dollars in thousands)
Nuclear decommissioning trust funds:
Domestic equity . . ... ..o $145,202 $145,202 $  — $  —
International equity trust ............ 73,159 — 73,159 —
Corporate bonds . ................. 39,492 — 39,492 —
US Treasury and government agency
SECUritieS . .. .o v i it 49,026 49,026 — —
Agency mortgage and asset backed
SECUritieS . .. .o v i it 29,654 — 29,654 —
Other ........ ... ... ... ....... 11,564 11,564 — —
Long-term investments:
Corporate bonds .................. 6,154 — 6,154 —
US Treasury and government agency
SECUritieS . .. .o v it 9,883 9,883 — —
Agency mortgage and asset backed
SECUritieS . .. .o v it 3,267 — 3,267 —
International equity trust ............ 11,259 — 11,259 —
Mutual funds .. ................... 51,986 51,986 — —
Other ....... ... ... ... .. ... 44 44 — —
Interest rate options .. ............... 31,463 — — 31,463M
Natural gas swaps . .................. 1,960 — 1,960 —




Fair Value Measurements at Reporting Date Using

Quoted Prices in Significant Other Significant
Active Markets for Observable Unobservable
Identical Assets Inputs Inputs
December 31,
2013 (Level 1) (Level 2) (Level 3)

(dollars in thousands)

Nuclear decommissioning trust funds:

Domestic equity . . ... ... ... $143,929 $143,929 $  — $ —
International equity trust .......... 72,466 — 72,466 —
Corporate bonds . ............... 39,863 — 39,863 —
US Treasury and government agency
SECUTrities . ... .vvv v e .. 44,846 44,846 — —
Agency mortgage and asset backed
SECUTrities . ... .vvv v e .. 30,133 — 30,133 —
Municipal Bonds . ............... 641 — 641 —
Other ....... ... ... . ... ..... 11,820 11,820 — —
Long-term investments:
Corporate bonds . ............... 6,487 — 6,487 —
US Treasury and government agency
SECUrities . . ..... ... ... 8,563 8,563 — —
Agency mortgage and asset backed
SECUrities . . ..... ... ... 3,679 — 3,679 —
International equity trust .......... 11,148 — 11,148 —
Mutual funds . . . ...... ... ... 51,559 51,559 — —
Other ....... ... ... . ........ 284 284 — —
Interest rate options . .............. 63,471 — — 63,4710
Natural gas swaps . ................ 1,011 — 1,011 —

M Interest rate options as reflected on the unaudited condensed Balance Sheet include the fair value of the interest rate
options offset by $10,730,000 and $34,970,000 of collateral received from the counterparties at March 31, 2014 and
December 31, 2013, respectively.

The Level 2 investments above in international equity trust, corporate bonds and agency mortgage
and asset backed securities may not be exchange traded. The fair value measurements for these
investments are based on a market approach, including the use of observable inputs. Common
inputs include reported trades and broker/dealer bid/ask prices.

The following tables present the changes in Level 3 assets measured at fair value on a recurring
basis during the three months ended March 31, 2014 and 2013.

Three Months Ended
March 31, 2014

Interest rate options

(dollars in thousands)

Balance at December 31, 2013 . . . . . .. $ 63,471
Total gains or losses (realized/unrealized):

Included in earnings (or changes in net assets) . .. ...................... (32,008)
Balance at March 31, 2014 . . . . . ... ... $ 31,463




Three Months Ended
March 31, 2013

Interest rate options

(dollars in thousands)

Balance at December 31, 2012 . . . . . .ottt $25,783
Total gains or losses (realized/unrealized):

Included in earnings (or changes in net assets) . ... .............. oo, 756
Balance at March 31, 2013 . . . . . .ot $26,539

We estimate the value of the interest rate options as the sum of time value and any intrinsic value
minus a counterparty credit adjustment. Intrinsic value is the value of the underlying swap, which
we are able to calculate based on the forward LIBOR swap rates, the fixed rate on the underlying
swap, the time to expiration, the term of the underlying swap and discount rates, all of which we
are able to effectively observe. Time value is the additional value of the swaption due to the fact
that it is an option. We estimate the time value using an option pricing model which, in addition to
the factors used to calculate intrinsic value, also takes into account option volatility, which we
estimate based on option valuations we obtain from various sources. We estimate the counterparty
credit adjustment by observing credit attributes, including the credit default swap spread of entities
similar to the counterparty and the amount of credit support that is available for each swaption.
Since the primary component of the LIBOR swaptions’ value is time value, which is based on
estimated option volatility derived from valuations of comparable instruments that are generally
not publicly available, we have categorized these LIBOR swaptions as Level 3. We believe the
estimated fair values for the LIBOR swaptions we hold are based on the most accurate
information available for these types of derivative contracts. For additional information regarding
our interest rate options, see Note C.

The estimated fair values of our long-term debt, including current maturities at March 31, 2014
and December 31, 2013 were as follows (in thousands):

2014 2013
Carrying Fair Carrying Fair
Value Value Value Value
Long-termdebt ................. .. ....... $6,933,851  $7,534,625 $6,954,293  $7,317,476

Long-term debt is classified as Level 2 and is estimated based on observed or quoted market
prices for the same or similar issues or on current rates offered to us for debt of similar maturities.
The primary sources of our long-term debt consist of first mortgage bonds, pollution control
revenue bonds and long-term debt issued by the Federal Financing Bank that is guaranteed by the
Rural Utilities Service or the U.S. Department of Energy. We also have small amounts of
long-term debt provided by National Rural Utilities Cooperative Finance Corporation (CFC) and
by CoBank, ACB. The valuations for the first mortgage bonds and the pollution control revenue
bonds were obtained from third party investment banking firms and a third party subscription
service, and are based on secondary market trading of our debt. Valuations for debt issued by the
Federal Financing Bank are based on U.S. Treasury rates as of March 31, 2014 plus an applicable
spread, which reflects our borrowing rate for new loans of this type from the Federal Financing
Bank. We use an interest rate quote sheet provided by CoBank for valuation of the CoBank debt,
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which reflects current rates for a similar loan. The rates on the CFC debt are fixed and the
valuation is based on rate quotes provided by CFC.

For cash and cash equivalents, restricted cash and receivables, the carrying amount approximates
fair value because of the short-term maturity of those instruments.

Derivative Instruments. Our risk management and compliance committee provides general
oversight over all risk management and compliance activities, including but not limited to,
commodity trading, investment portfolio management and interest rate risk management. We use
commodity trading derivatives to manage our exposure to fluctuations in the market price of
natural gas. We do not apply hedge accounting for these derivatives, but apply regulatory
accounting. Consistent with our rate-making, unrealized gains or losses on natural gas swaps are
reflected as a regulatory asset or liability. To hedge the risk of rising interest rates due to the
significant amount of new long-term debt we expect to incur in connection with anticipated capital
expenditures, we have entered into interest rate options. Hedge accounting is not applied to our
interest rate options. Consistent with our rate-making, unrealized gains or losses from the interest
rate options are recorded as a regulatory asset. We do not hold or enter into derivative
transactions for trading or speculative purposes.

We are exposed to credit risk as a result of entering into these hedging arrangements. Credit risk
is the potential loss resulting from a counterparty’s nonperformance under an agreement. We have
established policies and procedures to manage credit risk through counterparty analysis, exposure
calculation and monitoring, exposure limits, collateralization and certain other contractual
provisions.

It is possible that volatility in commodity prices and/or interest rates could cause us to have credit
risk exposures with one or more counterparties. We currently have credit risk exposure to our
interest rate options counterparties. If such counterparties fail to perform their obligations, we
could suffer a financial loss. However, as of March 31, 2014, all of the counterparties with
transaction amounts outstanding under our hedging programs are rated investment grade by the
major rating agencies or have provided a guaranty from one of their affiliates that is rated
investment grade.

We have entered into International Swaps and Derivatives Association agreements with our natural
gas hedge and interest rate option counterparties that mitigate credit exposure by creating
contractual rights relating to creditworthiness, collateral, termination and netting (which, in certain
cases, allows us to use the net value of affected transactions with the same counterparty in the
event of default by the counterparty or early termination of the agreement).

Additionally, we have implemented procedures to monitor the creditworthiness of our
counterparties and to evaluate nonperformance in valuing counterparty positions. We have
contracted with a third party to assist in monitoring certain of our counterparties’ credit standing
and condition. Net liability positions are generally not adjusted as we use derivative transactions as
hedges and have the ability and intent to perform under each of our contracts. In the instance of
net asset positions, we consider general market conditions and the observable financial health and
outlook of specific counterparties, forward looking data such as credit default swaps, when
available, and historical default probabilities from credit rating agencies in evaluating the potential
impact of nonperformance risk to derivative positions.

The contractual agreements contain provisions that could require us or the counterparty to post
collateral or credit support. The amount of collateral or credit support that could be required is
calculated as the difference between the aggregate fair value of the hedges and pre-established

credit thresholds. The credit thresholds are contingent upon each party’s credit ratings from the
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major credit rating agencies. The collateral and credit support requirements vary by contract and
by counterparty.

Gas hedges. Under the natural gas swap arrangements, we pay the counterparty a fixed price for
specified natural gas quantities and receive a payment for such quantities based on a market price
index. These payment obligations are netted, such that if the market price index is lower than the
fixed price, we will make a net payment, and if the market price index is higher than the fixed
price, we will receive a net payment.

At March 31, 2014 and December 31, 2013, the estimated fair values of our natural gas contracts
were a net asset of approximately $1,960,000 and $1,011,000, respectively.

As of March 31, 2014 and December 31, 2013, neither we nor any counterparties were required to
post credit support or collateral under the natural gas swap agreements. If the credit-risk-related
contingent features underlying these agreements had been triggered on March 31, 2014 due to our
credit rating being downgraded below investment grade, we would not have been required to post
letters of credit with our counterparties.

The following table reflects the volume activity of our natural gas derivatives as of March 31, 2014
that is expected to settle or mature each year:

Natural Gas Swaps

(MMBTUs)
Year (in millions)
2004 . 3.9
2015 . o o e 11
Total .. ..... ... .. ... . .. 5.0

Interest rate options. We are exposed to the risk of rising interest rates due to the significant
amount of new long-term debt we expect to incur in connection with anticipated capital
expenditures, particularly the construction of Vogtle Units No. 3 and No. 4. In fourth quarter of
2011, we purchased LIBOR swaptions at a cost of $100,000,000 to hedge the interest rates on
approximately $2.2 billion of the expected debt that will be used to finance two additional nuclear
units at Plant Vogtle. As of March 31, 2014, our outstanding swaptions hedged approximately
$1.3 billion of the expected debt for the new Vogtle units.

The LIBOR swaptions are each designed to cap our effective interest rate at a specified fixed
interest rate on a specified option expiration date. This is accomplished by means of a payment of
the cash settlement value our counterparties are obligated to make to us if prevailing fixed LIBOR
swap rates exceed the specified fixed rate on the option expiration date. This payment would
partially offset our interest costs, thereby reducing our effective interest rate. The cash settlement
value would be zero if swap rates are at or below the specified fixed rate on the expiration date.
The cash settlement value is calculated based on the value of an underlying swap which we have
the right, but not the obligation, to enter into, which would begin on the option expiration date
and extend until 2042 and under which we would pay the specified fixed rate and receive a floating
LIBOR rate. The fixed rates on the unexpired swaptions we hold average 85 basis points above the
corresponding LIBOR swap rates that were in effect as of March 31, 2014 and the weighted
average fixed rate is 4.12%. Swaptions having notional amounts totaling $138,317,000 expired
without value during the three months ended March 31, 2014. The remaining swaptions expire
quarterly through 2017.
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We paid all the premiums to purchase these LIBOR swaptions at the time we entered into these
transactions and have no additional payment obligations. These derivatives are recorded at fair
value. At March 31, 2014 and December 31, 2013, the fair value of these swaptions was
approximately $31,463,000 and $63,471,000, respectively. To manage our credit exposure to our
counterparties, we negotiated credit support provisions that require each counterparty to provide
us collateral in the form of cash or securities to the extent that the value of the swaptions
outstanding for that counterparty exceeds a certain threshold. The collateral thresholds can range
from $0 to $10,000,000 depending on each counterparty’s credit rating. As of March 31, 2014 and
December 31, 2013, we held $10,730,000 and $34,970,000 of funds posted as collateral by the
counterparties, respectively. The collateral received is recorded as restricted cash on our balance
sheet. The liability associated with the collateral is recorded as an offset to the fair values of the
swaptions, which are recorded within other deferred charges on the balance sheet, resulting in a
net carrying amount of the interest rate options of $20,733,000 and $28,501,000 at March 31, 2014
and December 31, 2013, respectively.

We are deferring unrealized gains or losses from the change in fair value of each LIBOR swaption
and related carrying and other incidental costs in accordance with our rate-making treatment. The
realized deferred costs and deferred gains, if any, from the settlement of the interest rate options
will be amortized and collected in rates over the life of the $2.2 billion of debt that we hedged
with the swaptions.

The following table reflects the remaining notional amount of forecasted debt issuances we have
hedged in each year with LIBOR swaptions as of March 31, 2014.

LIBOR Swaption
Notional Dollar
Amount

Year (in thousands)
2004 o $ 425,107
200 470,625
2006 . 310,533
200 80,169
Total . . . ... e $1,286,434

The table below reflects the fair value of derivative instruments and their effect on our condensed
balance sheets at March 31, 2014 and December 31, 2013.

Balance Sheet
Location Fair Value

2014 2013
(dollars in thousands)

Not designated as hedges:

Assets:

Interest rate options®™. .. ......... Other deferred charges $31,463  $63,471
Liabilities:

Natural gas swaps. . ............. Other current liabilities $ 1,960 $ 1,011

Excludes liability associated with cash collateral of $10,730,000 and $34,970,000 as of March 31, 2014 and December 31,
2013, respectively, which is recorded as an offset to the fair value of the swaptions on the unaudited condensed balance
sheets.
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The following table presents the gross realized gains and (losses) on derivative instruments
recognized in margin for the three months ended March 31, 2014 and 2013.

Statement of Three months ended
Revenues and March 31,
Expenses Location 2014 2013

(dollars in thousands)

Not Designated as hedges:
Natural Gas SWaps . . ... ...ttt Fuel $279 $ 117
Natural Gas SWaps . . ... ..ot Fuel — (534)

$279 $(417)

The following table presents the unrealized gains and (losses) on derivative instruments deferred
on the balance sheet at March 31, 2014 and December 31, 2013.

Balance Sheet
Location 2014 2013

(dollars in thousands)

Not designated as hedges:

Natural gas swaps . . ........iiiinnneon.. Regulatory liability $ 1,960 $ 1,011
Interest rate Options . . ........... ... Regulatory asset (41,720) (15,003)

$(39,760)  $(13,992)

The following table presents the gross amounts of derivatives and their related offset amounts as
permitted by their respective master netting agreements and obligations to return cash collateral.

Gross
Amounts Gross Net Amounts of
of Recognized Amounts Assets
Assets offset on the Cash Presented on the
(Liabilities) Balance Sheet  Collateral Balance Sheet
(dollars in thousands)
March 31, 2014
Assets:
Natural gas swaps. . . .................. $ 2,054 $(94) $ — $ 1,960
Interest rate Options . . .. ............. .. $31,463 $ — $(10,730) $20,733
December 31, 2013
Assets:
Natural gas swaps. . . .............ou... $ 1,069 $(58) $ — $ 1,011
Interest rate Options . . .. ............. .. $63,471 $ — $(34,970) $28,501

(D) Investments in Debt and Equity Securities. Investment securities we hold are classified as
available-for-sale. Available-for-sale securities are carried at market value with unrealized gains
and losses, net of any tax effect, added to or deducted from other comprehensive margin, except
that, in accordance with our rate-making treatment, unrealized gains and losses from investment
securities held in the nuclear decommissioning trust fund are directly added to or deducted from
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the regulatory asset for asset retirement obligations. Realized gains and losses on the nuclear
decommissioning trust fund are also recorded to the regulatory asset. All realized and unrealized
gains and losses are determined using the specific identification method. Approximately 86% of

these gross unrealized losses were in effect for less than one year.

The following tables summarize the activities for available-for-sale securities as of March 31, 2014

and December 31, 2013.

Gross Unrealized

(dollars in thousands)

Fair
March 31, 2014 Cost Gains Losses Value
Equity . . ... .. $187,463 $66,283  $(1,190) $252,556
DDt . oot 165,776 8,509  (7,759) 166,526
Other . ... ... . . . . e 11,607 2 1) 11,608
TOtal . o o oo oot e $364,846  $74,794 $(8,950) $430,690

Gross Unrealized
(dollars in thousands)

Fair
December 31, 2013 Cost Gains Losses Value
EQUILY e et et $182,755 $68,424 $ (1,053) $250,126
Debt .. 164,941 7,319 (9,070) 163,190
Other. . ... e 12,101 2 — 12,103
TOal oot e e $359,797 $75,745 $(10,123) $425419

(E) Accumulated Comprehensive Margin (Deficit). The table below provides detail of the beginning
and ending balance for each classification of other comprehensive margin (deficit) along with the
amount of any reclassification adjustments included in margin for each of the periods presented in
the unaudited Condensed Statements of Patronage Capital and Membership Fees and
Accumulated Other Comprehensive Margin (Deficit). There were no material changes in the
nature, timing or amounts of expected (gain) loss reclassified to net margin from the amounts
disclosed in our 2013 Form 10-K. Amounts reclassified to net margin in the table below are
reflected in “Other income” on our unaudited Condensed Statement of Revenues and Expenses.
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Our effective tax rate is zero; therefore, all amounts below are presented net of tax.

Accumulated Other
Comprehensive Margin
(Deficit)

Three Months Ended

(dollars in thousands)
Available-for-sale

Securities
Balance at December 31, 2012 . . . . . oottt $ 903
Unrealized (I0SS) .« . . v v v (148)
(Gain) reclassified to net margin ... ......... ... (64)
Balance at March 31, 2013 . . . . . oottt $ 691
Balance at December 31, 2013 . .. .. ... . $(549)
Unrealized gain. . . ... ... 390
Loss reclassified to net margin . . .. ... .. 6
Balance at March 31, 2014 . . ... ... .. ... ... e $(153)

(F) Contingencies and Regulatory Matters.

Management does not anticipate that the liabilities, if any, for any current proceedings against us
will have a material effect on our financial condition or results of operations. However, at this
time, the ultimate outcome of any pending or potential litigation cannot be determined.

a. Nuclear Construction

In April 2008, Georgia Power Company, acting for itself and as agent for us, the Municipal
Electric Authority of Georgia, and the City of Dalton, Georgia (collectively, the Co-owners), and
Westinghouse Electric Company LLC and Stone & Webster, Inc. (collectively, the Contractor)
entered into an engineering, procurement, and construction agreement (Vogtle No. 3 and No. 4
Agreement) to design, engineer, procure, and construct two AP1000 nuclear units with electric
generating capacity of approximately 1,100 megawatts each and related facilities, structures, and
improvements at Plant Vogtle (Vogtle Units No. 3 and No. 4).

Under the Vogtle Units No. 3 and No. 4 Agreement, the Co-Owners and the Contractor have
established both informal and formal dispute resolution procedures in order to resolve issues
arising during the course of constructing a project of this magnitude. Georgia Power, on behalf of
the Co-owners, has successfully initiated both formal and informal claims through these
procedures, including ongoing claims. When matters are not resolved through these procedures,
the parties may proceed to litigation. The Contractor and the Co-owners are involved in litigation
with respect to certain claims that have not been resolved through the formal dispute resolution
process.

Current litigation relates to costs associated with design changes to the Westinghouse AP1000
Design Control Document (DCD) and costs associated with delays in the project schedule related
to the timing of approval of the DCD and issuance of the combined construction permits and
operating licenses by the Nuclear Regulatory Commission. In July 2012, the Co-owners and
Contractor began negotiations regarding these costs, including the assertion by the Contractor that
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the Co-owners are responsible for these costs under the terms of the contract. The portion of the
additional costs claimed by the Contractor that would be attributable to us, based on our
ownership interest, is approximately $280,000,000 in 2008 dollars with respect to these issues. The
Contractor has also asserted that it is entitled to further schedule extensions. Georgia Power, on
behalf of the Co-owners, has not agreed with either the proposed cost or schedule adjustments or
that the Co-owners have any responsibility for costs related to these issues. On November 1, 2012,
the Co-owners filed suit against the Contractor in the U.S. District Court for the Southern District
of Georgia, seeking a declaratory judgment that the Co-owners are not responsible for these costs.
Also on November 1, 2012, the Contractor filed suit against the Co-owners in the U.S. District
Court for the District of Columbia alleging the Co-owners are responsible for these costs. In
August 2013, the U.S. District Court for the District of Columbia dismissed the Contractor’s suit,
ruling that proper venue is the U.S. District Court for the Southern District of Georgia. In
September 2013, the Contractor appealed the decision to the U.S. Court of Appeals for the
District of Columbia. While litigation has commenced and Georgia Power and the Co-owners
intend to vigorously defend their positions, Georgia Power and the Co-owners also expect
negotiations with the Contractor to continue with respect to cost and schedule during which time
the parties will attempt to reach a mutually acceptable compromise of their positions.

If any or all of these costs are ultimately imposed on the Co-owners, we will capitalize the costs
attributable to us. As of March 31, 2014, no material amounts have been recorded related to this
claim. Additional claims by the Contractor or Georgia Power, on behalf of the Co-owners, are also
likely to arise throughout construction.

b. Patronage Capital Litigation

On March 13, 2014, a lawsuit was filed in the Superior Court of DeKalb County, Georgia, against
us, Georgia Transmission and three of our member distribution cooperatives. The lawsuit
challenges the patronage capital distribution practices of Georgia’s electric cooperatives and seeks
to certify a defendant class of all but one of our 38 members. It was filed by four former
consumer-members of four of our members on behalf of themselves and a proposed class of all
former consumer-members of our members. Plaintiffs claim that approximately 30% of all the
defendants’ total allocated patronage capital belongs to former consumer-members. The lawsuit
also alleges that patronage capital owed to former consumer-members includes patronage capital
allocated by us to our members but not yet distributed to our members. Plaintiffs claim that the
patronage capital of former consumer-members held by the proposed defendant class should be
retired immediately when the consumer-members end their membership by terminating service, or
alternatively, according to a regular 13-year revolving plan that retires 7.7% of total patronage
capital owed to former consumer-members annually and seek relief to effect such retirements
within the stated 13 year period. Plaintiffs further seek to require the defendants to adjust rates in
order to establish and maintain reasonable reserves to fund patronage capital retirements on this
basis. Plaintiffs also claim that we and Georgia Transmission should be required to implement a
rate structure that would allow us and Georgia Transmission to begin retiring 7.7% of our
allocated patronage capital annually. We intend to defend vigorously against all claims in this
litigation.

c. Environmental Matters

As is typical for electric utilities, we are subject to various federal, state and local environmental
laws which represent significant future risks and uncertainties. Air emissions, water discharges and
water usage are extensively controlled, closely monitored and periodically reported. Handling and
disposal requirements govern the manner of transportation, storage and disposal of various types
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of waste. We are also subject to climate change regulations that impose restrictions on emissions of
greenhouse gases, including carbon dioxide, for certain new and modified facilities.

In general, these and other types of environmental requirements are becoming increasingly
stringent. Such requirements may substantially increase the cost of electric service, by requiring
modifications in the design or operation of existing facilities or the purchase of emission
allowances. Failure to comply with these requirements could result in civil and criminal penalties
and could include the complete shutdown of individual generating units not in compliance. Certain
of our debt instruments require us to comply in all material respects with laws, rules, regulations
and orders imposed by applicable governmental authorities, which include current and future
environmental laws or regulations. Should we fail to be in compliance with these requirements, it
would constitute a default under those debt instruments. We believe that we are in compliance
with those environmental regulations currently applicable to our business and operations. Although
it is our intent to comply with current and future regulations, we cannot provide assurance that we
will always be in compliance.

At this time, the ultimate impact of any new and more stringent environmental regulations
described above is uncertain and could have an effect on our financial condition, results of
operations and cash flows as a result of future additional capital expenditures and increased
operations and maintenance costs.

Additionally, litigation over environmental issues and claims of various types, including property
damage, personal injury, common law nuisance, and citizen enforcement of environmental
requirements such as air quality and water standards, has increased generally throughout the
United States. In particular, personal injury and other claims for damages caused by alleged
exposure to hazardous materials, and common law nuisance claims for injunctive relief, personal
injury and property damage allegedly caused by coal combustion residue, greenhouse gas and other
emissions have become more frequent.

(G) Restricted Cash. At March 31, 2014 and December 31, 2013, we had restricted cash totaling
$10,892,000 and $35,131,000, respectively, of which $10,736,000 and $34,975,000, respectively, was
classified as long-term. The long-term restricted cash balance at March 31, 2014 and December 31,
2013 consisted primarily of funds posted as collateral by counterparties to our interest rate options.

(H) Restricted Short-term Investments. At March 31, 2014 and December 31, 2013, we had
$289,469,000 and $272,686,000, respectively, on deposit with the Rural Utilities Service in the
Cushion of Credit Account. The restricted funds will be utilized for future Rural Utilities Service
Federal Financing Bank debt service payments. The deposit earns interest at a Rural Utilities
Service guaranteed rate of 5% per annum.

(I) Regulatory Assets and Liabilities. We apply the accounting guidance for regulated operations.
Regulatory assets represent certain costs that are probable of recovery from our members in future
revenues through rates under the wholesale power contracts with our members extending through
December 31, 2050. Regulatory liabilities represent certain items of income that we are retaining
and that will be applied in the future to reduce revenues required to be recovered from our
members.
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The following regulatory assets and liabilities are reflected on the unaudited condensed balance

sheet as of March 31, 2014 and December 31, 2013.

2014

2013

(dollars in thousands)

Regulatory Assets:

Premium and loss on reacquired debt® . . .. ... ... . ... .. ... ..
Amortization on capital leases® . .. ... ... ... ... L
Outage coSts . . . ..
Interest rate swap termination fees® . ... ... ... . ... ... ... ..
Depreciation expense® . . ...
Deferred charges related to Vogtle Units No. 3 and No. 4 training costs(®
Interest rate options cost™ . . . . ... ... L L L
Deferral of effects on net margin—Smith Energy Facility® . . .. ... ...
Other regulatory assets® . . ... ..... ... . ... ... ... .. ... ..

Total Regulatory Assets . ... .... ... ... ...

Regulatory Liabilities:

Accumulated retirement costs for other obligations® . ... .........
Deferral of effects on net margin—Hawk Road Energy Facility® . . . . . .
Major maintenance reserve® . . ... .. L L L
Deferred debt service adder® . ... ... .. oL oL oL
Asset retirement obligations® . . . ... ... L L
Other regulatory liabilities® . . ... ........................

Total Regulatory Liabilities . . . .. ... ..... ... ... . ... ......

Net Regulatory ASsets . . . . . ..ottt

$ 79,804  $ 82,499
14,756 16,124
50,814 35,155
12,338 13,336
48,006 48,362
28,675 27,678
71,185 38,984
75,168 63,491

5,023 5,479
$385,769  $331,108

$ 23,195  § 24,520
25,289 23,379
25,900 28,064
59,617 57,223
19,456 19,508

6,980 6,095
$160,437  $158,789
$225332  $172,319

(2)

(b)

(©)

(d)

(©)

(O]

(@

(h)

(0]

@)

(k)

(U]

Represents premiums paid, together with unamortized transaction costs related to reacquired debt amortized over the

period of the refunding debt, which range up to 30 years.

Represents the difference between lease payments and the aggregate of the amortization on the capital lease assets and the
interest on the capital lease obligations for rate-making purposes. Recovered over the remaining terms of the leases through

2031.

Consists of both coal-fired and nuclear refueling outage costs. Coal-fired outages are amortized on a straight-line basis to
expense over an 18 to 36-month period. Nuclear refueling outage costs are amortized on a straight-line basis to expense

over the 18 to 24-month operating cycles of each unit.

Represents losses on settled interest rate swap arrangements that are being amortized through 2016 and 2019.

Represents difference in timing of recognition of the costs of decommissioning for financial statement purposes and for

ratemaking purposes.

Prior to Nuclear Regulatory Commission (NRC) approval of a 20-year license extension for Plant Vogtle, we deferred the
difference between Plant Vogtle depreciation expense based on the then 40-year operating license and depreciation expense
assuming an expected 20-year license extension. Amortization commenced upon NRC approval of the license extension in

2009 and is being amortized over the remaining life of the plant.

Deferred charges related to Vogtle Units No. 3 and No. 4 training and interest related carrying costs of such training.
Amortization will commence effective with the commercial operation date of each unit and amortized to expense over the

life of the units.

Deferral of net loss associated with the change in fair value of the interest rate options to hedge interest rates on a portion
of expected borrowings related to Vogtle Units No. 3 and No. 4 construction. Amortization will commence in February
2020 and will be amortized through February 2044, the life of the DOE-guaranteed loan which is financing a portion of the

construction project.

Effects on net margin for Smith and Hawk Road Energy Facilities are deferred until the end of 2015 and will be amortized

over the remaining life of each respective plant.

The amortization period for other regulatory assets range up to 35 years and the amortization period of other regulatory

liabilities range up to 18 years.

Represents collections for future major maintenance costs; revenues to be recognized as major maintenance costs are

incurred.

Collections to fund debt payments in excess of depreciation expense through the end of 2025; deferred revenues will be

amortized over the remaining useful life of the plants.
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)

(K)

Member Power Bill Prepayments. We have a power bill prepayment program pursuant to which
members can prepay their power bills from us at a discount based on our avoided cost of
borrowing. The prepayments are credited against the participating members’ power bills in the
month(s) agreed upon in advance. The discounts are credited against the power bills and are
recorded as a reduction to member revenues. The prepayments are being credited against
members’ power bills through January 2018, with the majority of the balance scheduled to be
credited by the end of 2014.

Debt.
a) Department of Energy Loan Guarantee:

Pursuant to the loan guarantee program established under Title XVII of the Energy Policy Act of
2005 (the “Title XVII Loan Guarantee Program”), we and the U.S. Department of Energy, acting
by and through the Secretary of Energy entered into a Loan Guarantee Agreement on

February 20, 2014 (the “Loan Guarantee Agreement”) pursuant to which the Department of
Energy agreed to guarantee our obligations (the “Department of Energy Guarantee™) under the
Note Purchase Agreement dated as of February 20, 2014 (the “Note Purchase Agreement”),
among us, the Federal Financing Bank and the Department of Energy and the Future Advance
Promissory Note No. 1 and the Future Advance Promissory Note No. 2, each dated February 20,
2014, made by us to Federal Financing Bank (the “Federal Financing Bank Notes” and together
with the Note Purchase Agreement, the “FFB Credit Facility Documents™). The Federal Financing
Bank Credit Facility Documents provide for a multi-advance term loan facility (the “Facility”),
under which we may make term loan borrowings through Federal Financing Bank.

Proceeds of advances made under the Facility will be used to reimburse us for a portion of certain
costs of construction relating to Vogtle Units No. 3 and No. 4 that are eligible for financing under
the Title XVII Loan Guarantee Program (“Eligible Project Costs”). Aggregate borrowings under
the Facility may not exceed the lesser of (i) 70% of Eligible Project Costs or (ii) $3,057,069,461,
$335,471,604 of which is designated for capitalized interest.

Under the Loan Guarantee Agreement, we are obligated to reimburse the Department of Energy
in the event the Department of Energy is required to make any payments to Federal Financing
Bank under the Department of Energy Guarantee. Our payment obligations to Federal Financing
Bank under the Federal Financing Bank Notes and reimbursement obligations to the Department
of Energy under the related reimbursement notes are secured equally and ratably with all of our
other notes and obligations issued under our first mortgage indenture by a lien on substantially all
of our owned tangible and certain of our intangible assets, including property we acquire in the
future.

Advances. Advances may be requested under the Facility on a quarterly basis through
December 31, 2020. On February 20, 2014, we made an initial borrowing in the principal amount
of $725,000,000 at a fixed interest rate of 3.867% through February 20, 2044. In connection with
the receipt of these funds, we repaid a like amount of outstanding short-term obligations, which
included a $260,000,000 term loan originally due April 1, 2014 and $465,000,000 of commercial
paper. These outstanding obligations were classified as long-term at December 31, 2013.

Future advances are subject to satisfaction of customary conditions, as well as certification of
compliance with the requirements of the Title XVII Loan Guarantee Program, accuracy of project-
related representations and warranties, delivery of updated project-related information,
certification regarding Georgia Power’s compliance with certain obligations relating to the Cargo
Preference Act, as amended, evidence of compliance with the prevailing wage requirements of the
Davis-Bacon Act, as amended, and certification from Department of Energy’s consulting engineer
that proceeds of the advance are used to reimburse Eligible Project Costs.
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L)

Maturity, Interest Rate and Amortization. 'The final maturity date for each advance under the
Facility is February 20, 2044. Interest is payable quarterly in arrears on February 20, May 20,
August 20 and November 20 of each year. Principal and interest payments will begin on
February 20, 2020. Interest accrued and payable prior to February 20, 2020, up to a maximum of
$335,471,604, is reflected as additional borrowings under the Facility.

Under Future Advance Promissory Note No. 1, we may select an interest rate period applicable to
each advance, with such interest rate periods ranging from three months to the final maturity date.
All advances under Future Advance Promissory Note No. 2 will bear a fixed rate of interest
through the final maturity date. Under both Federal Financing Bank Notes, the interest rates
during the applicable interest rate periods will equal the current average yield on U.S. Treasuries
of comparable maturity at the beginning of the interest rate period, plus a spread equal to 0.375%.

In connection with our entry into the Loan Guarantee Agreement and the Federal Financing Bank
Credit Facility Documents, we incurred issuance costs of approximately $51,000,000, which will be
amortized over the life of the borrowings under the Facility. Issuance costs include fees paid to the
Department of Energy, legal and consulting expenses and costs for compliance with certain federal
requirements (including compliance with the Davis-Bacon Act).

b) Rural Utilities Service Guaranteed Loans:

For the three month period ended March 31, 2014, we received advances on Rural Ultilities
Service-guaranteed Federal Financing Bank loans totaling $9,608,000 for general and
environmental improvements at existing plants.

In April 2014, we received an additional $10,674,000 in advances on Rural Utilities Service-
guaranteed Federal Financing Bank loans for general and environmental improvements at existing
plants as well.

Subsequent Events. On April 11, 2014, we signed a precedent agreement with Transcontinental
Gas Pipeline Company, LLC for additional firm natural gas transportation to our Smith facility.
The agreement has a base term of 25 years, and the fixed charge for the base term is $37,700,000
per year. Our obligation to make payments begins when the pipeline expansion project goes into
service, which is projected to be May 1, 2017.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
General

We are a Georgia electric membership corporation (an EMC) incorporated in 1974 and headquartered
in metropolitan Atlanta. We are owned by our 38 retail electric distribution cooperative members. Our
members are consumer-owned distribution cooperatives providing retail electric service in Georgia on a
not-for-profit basis. Our principal business is providing wholesale electric power to our members
through a combination of our generation assets and, to a lesser extent, power purchased from power
marketers and other suppliers. As with cooperatives generally, we operate on a not-for-profit basis.

Results of Operations

For the Three Months Ended March 31, 2014 and 2013

Net Margin

Our net margin for the three-month period ended March 31, 2014 was $19.2 million compared to

$22.0 million for the same period of 2013. Through March 31, 2014, we collected approximately 41% of
our targeted net margin of $47.1 million for the year ending December 31, 2014. This is typical as our
capacity revenues are recorded evenly throughout the year and our management generally budgets
conservatively. We anticipate our board of directors will approve a budget adjustment by the end of the
year so that net margins will achieve, but not exceed, the targeted margins for interest ratio. For
additional information regarding our net margins requirements and policy, see “Item 7—
MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS—
Summary of Cooperative Operations—Margins” of our 2013 Form 10-K.

Operating Revenues

Our operating revenues fluctuate from period to period based on several factors, including fuel costs,
weather and other seasonal factors, load requirements in our members’ service territories, operating
costs, availability of electric generation resources, our decisions of whether to dispatch our owned,
purchased or member-owned resources over which we have dispatch rights, and our members’ decisions
of whether to purchase a portion of their hourly energy requirements from our resources or from other
suppliers.

Sales to Members. Total revenues from sales to members increased 16.8% in the three-month period
ended March 31, 2014 compared to the same period of 2013. Megawatt-hour sales to members
increased 18.1% for the three-month period ended March 31, 2014 compared to the same period of
2013. The average total revenue per megawatt-hour from sales to members decreased 1.1% for the
three-month period ended March 31, 2014 compared to the same period of 2013. The increases in
revenues from sales to members and in megawatt-hour sales to members were driven primarily by the
extreme cold weather that occurred during the first quarter of 2014.
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The components of member revenues for the three-month periods ended March 31, 2014 and 2013
were as follows (amounts in thousands except for cents per kilowatt-hour):

Three Months Ended

March 31,
2014 2013
CaPACILY TEVEIIULS .« .« v vttt et et e e e e e $ 191,676 $ 181,114
Energy revenues . . . .. ..o 143,083 105,539
Total ... e $ 334,759 § 286,053
Kilowatt-hours sold to members . ........... ... ... ... 4,905,224 4,153,662
Cents per kilowatt-hour. . . ... .. ... . 6.83¢ 6.90¢

Capacity revenues from members increased 5.8% for the three-month period ended March 31, 2014
compared to the same period of 2013. Capacity revenues are the revenues we receive for electric
service whether or not our generation and purchased power resources are dispatched to produce
electricity and are designed to cover the fixed costs associated with our business, including fixed
production expenses, depreciation and amortization expenses and interest charges, plus a targeted
margin. Each member is required to pay us for capacity furnished under its wholesale power contract
according to the individual fixed percentage capacity cost responsibility for each resource in which it
participates. Our capacity revenues are based on the costs we expect to incur on an annual basis and
are subject to adjustment by our board such that our net margins will achieve, but not exceed, the
targeted margins for interest ratio.

Energy revenues were 35.6% higher for the three-month period ended March 31, 2014 compared to the
same period of 2013. Our average energy revenue per megawatt-hour from sales to members increased
14.8% for the three-month period ended March 31, 2014 as compared to the same period of 2013. This
increase resulted primarily from higher cost coal-fired generation and higher natural gas prices. For a
discussion of total fuel costs and total generation, see “—Operating Expenses.”

Sales to Non-Members. Sales to non-members for the three-month period ended March 31, 2014 were
68.9% higher as compared to the same period of 2013. This increase was primarily due to sales of
natural gas of $10.8 million.

Operating Expenses

Operating expenses for the three-month period ended March 31, 2014 increased 24.8% as compared to
the same period of 2013. This increase was due to higher fuel costs, production costs, depreciation and
amortization expenses and purchased power costs as compared to the same period of 2013.
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The following table summarizes our megawatt-hour generation and fuel costs by generating source.

Three Months Ended

March 31,
2014 2013
Fuel Source . Cost per ) Cost per
= Cost Generation MWh Cost Generation MWh
(thousands) (MWh) (thousands) (MWh)

Coal . oo $ 56,486 1,896,226 $ 29.79 $ 40,646 1,483,954 $27.39
NUCIEAT © @ o v v 20,765 2,225,966 9.33 18,332 2,085,092  8.79
Gas:

Combined Cycle. .. .......... 51,201 1,138,084 44.99 40,138 1,276,553 31.44

Combustion Turbine . . ........ 3,824 21,425 178.48 1,034 16,764 61.68

$132,276 5,281,701 $ 25.04 $100,150 4,862,363  $20.60

For the three-month period ended March 31, 2014, total fuel costs increased 32.1% and megawatt-hour
generation increased 8.6%, respectively, compared to the same period of 2013. The extreme cold
weather in 2014 as compared to 2013 contributed to the increase in megawatt-hours of generation.
Average fuel costs per megawatt-hour increased 21.6% in the three-month period ended March 31,
2014 compared to the same period of 2013. The increase in total fuel costs was partly due to higher
generation from our coal-fired plants and nuclear plants and partly due to higher natural gas prices for
fuel to run our natural gas-fired facilities. Plant Wansley, which is fueled by higher cost eastern coal,
generated 132,000 megawatts hours in the first quarter of 2014 whereas for the same period of 2013 it
was in reserve shutdown, primarily due to more economical generation from natural gas-fired facilities.
Generation from Plant Scherer increased 18.5% during the three-month period ended March 31, 2014
as compared to the same period of 2013 due to increased demand from our members. Generation from
the nuclear facilities increased 6.8% primarily due to normal fluctuations between fiscal periods related
to the timing of scheduled outages as well as an unscheduled outage at Hatch Unit No. 1 in 2013.
Generation from our gas-fired facilities decreased in the three-month period ended March 31, 2014
versus the same period of 2013 due to lower utilization of the Smith Energy Facility, although the
remainder of our gas-fired facilities experienced a slight increase in generation. The decrease in
generation from gas-fired facilities was more than offset by increased natural gas prices in 2014 thus
fuel costs for gas-fired facilities accounted for 43.1% of the overall increase in total fuel costs.

Production costs increased 14.1% for the three-month period ended March 31, 2014 as compared to
the same period of 2013. The increase resulted partly from the cost of gas sold to non-members of
$6 million as discussed above and partly from higher operations and maintenance costs at our
co-owned facilities (primarily Plant Vogtle) and from higher costs at the Talbot Energy Facility due to
planned outage work in 2014.

Depreciation and amortization costs increased 9.8% for the three-month period ended March 31, 2014
as compared to the same period of 2013. The increase in depreciation expense in the first quarter of
2014 as compared to the first quarter of 2013 was primarily due to $291 million of environmental
capital improvements at Plant Scherer that were primarily placed into service in May and August of
2013.

Interest charges

Interest expense increased 8.1% for the three-month period ended March 31, 2014 as compared to the
same period of 2013 primarily due to increased debt to finance construction of Vogtle Units No. 3 and
No. 4.
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Allowance for debt funds used during construction decreased 4.5% in the three-month period ended
March 31, 2014 compared to the same period of 2013 primarily due to environmental capital
improvements at Scherer being placed into service as discussed above. The decrease was offset
somewhat by an increase in construction work in progress for Vogtle No. 3 and No. 4.

Financial Condition

Balance Sheet Analysis as of March 31, 2014

Assets

Cash used for property additions for the three-month period ended March 31, 2014 totaled

$134.4 million. Of this amount, approximately $74 million was associated with construction expenditures
for Vogtle Units No. 3 and No. 4, $33 million for normal additions and replacements to existing
generation facilities and $19 million for nuclear fuel purchases. The remaining expenditures were for
environmental control systems being installed primarily at Plant Scherer.

The $289.5 million of restricted short-term investments at March 31, 2014 represent funds deposited
into a Rural Ultilities Service Cushion of Credit Account with the U.S. Treasury and earns interest at a
guaranteed rate of 5% per annum. The funds, including interest earned thereon, can only be applied to
debt service on Rural Utilities Service and Rural Utilities Service-guaranteed Federal Financing Bank
notes. Decisions regarding when to apply the funds are guided by the interest rate environment and our
anticipated liquidity needs.

Deferred debt expense, being amortized increased $40.7 million for the three months ending March 31,
2014 due to debt costs associated with a $3.057 billion loan with the Department of Energy, which
closed in February 2014, to finance a portion of the costs associated with the Vogtle Units No. 3 and
No. 4 construction project. For information regarding this loan see Note K.

Equity and Liabilities

Accounts payable decreased $28.7 million for the three-month period ended March 31, 2014. The
December 31, 2013 payable balance included $38.4 million in credits due to the members for a board
approved reduction to 2013 revenue requirements as a result of margins collected in excess of our 2013
target. These credits were applied to the members’ bills in the first quarter of 2014. Offsetting the
decrease was an $11.3 million increase in the payable to Georgia Power for operation and maintenance
costs for our co-owned facilities and capital costs associated with Vogtle Units No. 3 and No. 4
construction.

Member power bill prepayments represent funds received from the members for the prepayment of
their monthly power bills. At March 31, 2014, $92.5 million of member power bill prepayments was
classified as a current liability and $34.4 million was classified as a long-term liability. During the three-
month period ended March 31, 2014, $20.1 million of prepayments were received from the members
and $7.9 million was applied to the members’ monthly power bills. For information regarding the power
bill prepayment program, see Note J.

Capital Requirements and Liquidity and Sources of Capital
Vogtle Units No. 3 and No. 4.

We, along with Georgia Power, the Municipal Electric Authority of Georgia and the City of Dalton are
participating in the construction of two Westinghouse AP1000 nuclear generating units at Plant Vogtle,
each with a nominally rated generating capacity of approximately 1,100 megawatts. Our ownership
interest is 30%, representing 660 megawatts of total capacity. As of March 31, 2014, our total
investment in Vogtle Units No. 3 and No. 4 was $2.1 billion.
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For additional information about the Vogtle construction project, see “Item 1—BUSINESS—OUR POWER
SuppLY RESOURCES—Future Power Resources—Plant Vogtle Units No. 3 and No. 4” and “Item 7—
MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS—Financial Condition—Capital Requirements—Capital Expenditures” in our 2013

Form 10-K. Also see Note F of Notes to Unaudited Condensed Financial Statements herein.

Environmental Regulations

The U.S. Environmental Protection Agency, or EPA, continues to develop a number of rules that
significantly expand the scope of regulation of air emissions, water and waste management at power
plants.

Two recent court decisions each upheld one of EPA’s final rules that affect us. On April 15, 2014, the
U.S. Court of Appeals for the District of Columbia Circuit upheld the EPAs final Mercury and Air
Toxics Standards (MATS) rule, which establishes maximum achievable control technology limits for
certain hazardous air pollutants at coal and oil-fired electric generating units. For coal units, the rule
sets stringent emission limits to control various hazardous air pollutants such as mercury, non-mercury
metals and acid gases and work practice standards to control organics and dioxins. Affected generating
units, which include our co-owned units at Plants Wansley and Scherer, have until April 16, 2015 to
comply with the rule, although controls are currently installed at both of those plants which are
expected to meet the new requirements. Whether the Court’s decision will be appealed is not known at
this time and we cannot predict the outcome of any future litigation.

On April 29, 2014, the U. S. Supreme Court upheld the Cross State Air Pollution Rule (CSAPR),
reversing a 2012 decision of the U.S. Court of Appeals for the District of Columbia Circuit which had
invalidated the CSAPR. The Supreme Court remanded the case back to Court of Appeals for the D.C.
Circuit which could remand the case to EPA for further rulemaking to implement the CSAPR which is
unlikely before mid-2015. The final rule may affect future operations of our co-owned units at Plants
Scherer and Wansley; however, we do not anticipate the need to purchase allowances given the
completion of additional pollution control equipment earlier this year.

Also, on April 21, 2014, the EPA and the U.S. Army Corps of Engineers jointly published a proposed
rule to revise the regulatory definition of waters of the U.S. for all Clean Water Act (CWA) programs,
significantly expanding the scope of federal jurisdiction under the CWA. If finalized as proposed, this
rule could significantly increase permitting and regulatory requirements and costs associated with the
siting of new or modification to existing generation facilities. In addition, the proposed rule could have
significant impacts on economic development projects which could impact demand. The ultimate impact
of the rule will depend on the specific requirements of the final rule and the outcome of any legal
challenges and cannot be determined at this time.

Separately, the dates for finalizing several other rules have recently been delayed. For example, the
deadline for finalization of the Coal Combustion Residuals Rule has slipped to December 19, 2014, the
Effluent Limitation Guidelines rule finalization deadline has slipped to September 30, 2015 and the
Cooling Water Intake or 316(b) rule finalization deadline has slipped to May 16, 2014. The impacts of
these rulemakings cannot be determined at this time and will depend on the final regulations and any
ensuing litigation.

For further discussion regarding potential effects on our business from environmental regulations,
including potential capital requirements, see “Item 1—BUSINESS—REGULATION—Environmental,”
“Item 1A—RISK FACTORS” and “Item 7—MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS—Financial Condition—Capital Requirements—Capital
Expenditures” in our 2013 Form 10-K.

26



Liquidity
At March 31, 2014, we had $1.6 billion of unrestricted available liquidity to meet our short-term cash

needs and liquidity requirements. This amount included $218 million in cash and cash equivalents and
$1.4 billion of unused and available committed credit arrangements.

At March 31, 2014, we had in excess of $1.9 billion of committed credit arrangements in place and
$1.4 billion available under these facilities. These six separate facilities are reflected in the table below:

Committed Credit Facilities

Available
Authorized  March 31,
Amount 2014 Expiration Date

(dollars in millions)

Unsecured Facilities:

Syndicated Line of Credit led by Bank of America . . .......... $1,265 $860™ June 2015

Syndicated Line of Credit led by CoBank . ................. 150 150 September 2014
CFC Line of Credit . . .. ... . i e 110 110 September 2016
CFC Line of Credit® . . .. ... ... ... ... ... ... ...... 210 210 December 2018
JPMorgan Chase Line of Credit . ....................... 150 340 December 2018

Secured Facilities:
CFC Term Loan® . . . .. .. ... 250 250 December 2018

M Of the portion of this facility that was unavailable at March 31, 2014, $269.7 million was dedicated to support outstanding
commercial paper and $135.5 million was related to letters of credit issued to support variable rate demand bonds.

@ Any amounts drawn under the $210 million unsecured line of credit with CFC will reduce the amount that can be drawn
under the $250 million secured term loan. Any amounts borrowed under the $250 million term loan would be secured
under our first mortgage indenture, with a maturity no later than December 31, 2043.

®  Of the portion of this facility that was unavailable at March 31, 2014, $113.7 million related to letters of credit issued to
support variable rate demand bonds and $2.2 million related to letters of credit issued to post collateral to third parties.

As of March 31, 2014, we were using our commercial paper program to provide interim funding for
payments related to the construction of Vogtle Units No. 3 and No. 4 and for the upfront premium
payments made in connection with our interest rate hedging program.

Under our commercial paper program, we are authorized to issue commercial paper in amounts that
do not exceed the amount of any committed backup lines of credit, thereby providing 100% dedicated
support for any commercial paper outstanding.

Under our unsecured committed lines of credit, we have the ability to issue letters of credit totaling
$1.045 billion in the aggregate, of which $794 million remained available at March 31, 2014. However,
amounts related to issued letters of credit reduce the amount that would otherwise be available to draw
for working capital needs. Also, due to the requirement to have 100% dedicated backup for any
commercial paper outstanding, any amounts drawn under our committed credit facilities for working
capital or related to issued letters of credit will reduce the amount of commercial paper that we can
issue. The majority of our outstanding letters of credit are for the purpose of providing credit
enhancement on variable rate demand bonds.

Between our credit arrangements and projected cash on hand, we believe we have sufficient liquidity to
cover our normal operations and to provide interim financing for construction of Vogtle Units No. 3
and No. 4.

Several of our credit facilities contain a financial covenant that requires us to maintain minimum levels
of patronage capital. At March 31, 2014, the required minimum level was $675 million and our actual
patronage capital was $734 million. Additional covenants contained in several of our credit facilities
limit the amount of secured indebtedness and unsecured indebtedness we can have outstanding. At
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March 31, 2014, the most restrictive of these covenants limits our secured indebtedness to $12.0 billion
and our unsecured indebtedness to $4.0 billion. At March 31, 2014, we had $7.1 billion of secured
indebtedness and $269.7 million of unsecured indebtedness outstanding, which was well within the
covenant thresholds.

At March 31, 2014, current assets included $289.5 million of restricted short-term investments pursuant
to deposits made into a Rural Ultilities Service Cushion of Credit Account. See “—Balance Sheet
Analysis as of March 31, 2014—Assets” for more information regarding this account.

Financing Activities

First Mortgage Indenture. At March 31, 2014, we had $6.9 billion of long-term debt outstanding under
our first mortgage indenture secured equally and ratably by a lien on substantially all of our owned
tangible and certain of our intangible property, including property we acquire in the future. See

“Item 1—BUSINESS—OGLETHORPE POWER CORPORATION—First Mortgage Indenture” in our 2013
Form 10-K for further discussion of our first mortgage indenture.

Rural Utilities Service-Guaranteed Loans. We currently have four approved Rural Utilities Service-
guaranteed loans, totaling $871 million, which are being funded through the Federal Financing Bank
and are in various stages of being drawn down, with $448 million remaining to be advanced. When
advanced, the debt will be secured under our first mortgage indenture.

Department of Energy-Guaranteed Loan. On February 20, 2014, we closed on a loan with the
Department of Energy that will fund up to $3.057 billion of the cost to construct our 30% undivided
share of Vogtle Units No. 3 and No. 4. The loan is being funded by the Federal Financing Bank and is
backed by a federal loan guarantee provided by the Department of Energy. At March 31, 2014,

$2.3 billion of this loan remains to be advanced. All of the debt under this loan will be secured under
our first mortgage indenture.

Bond Financing.

In May 2014, we plan to issue up to $250 million of taxable first mortgage bonds to provide long-term
financing for general and environmental improvements to certain of our existing facilities.

For more detailed information regarding our financing plans, see “Item 7—MANAGEMENT’S
DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS—Financial
Condition—Financing Activities” in our 2013 Form 10-K.

Newly Adopted or Issued Accounting Standards
Not Applicable.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

There have not been any material changes to market risks from those reported in “Item 7A—
QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK” of our 2013 Form 10-K.

Item 4. Controls and Procedures

As of March 31, 2014, under the supervision and with the participation of our management, including
our principal executive officer and principal financial officer, we conducted an evaluation of the
effectiveness of the design and operation of our disclosure controls and procedures, as defined in
Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended. Based on this
evaluation, our principal executive officer and principal financial officer concluded that our disclosure
controls and procedures are effective.

There have been no changes in internal control over financial reporting or other factors that occurred
during the quarter ended March 31, 2014 that have materially affected, or are reasonably likely to
affect, our internal control over financial reporting.
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PART II—OTHER INFORMATION
Item 1. Legal Proceedings

On March 13, 2014, a lawsuit was filed in the Superior Court of DeKalb County, Georgia, against us,
Georgia Transmission and three of our member distribution cooperatives. The lawsuit challenges the
patronage capital distribution practices of Georgia’s electric cooperatives and seeks to certify a
defendant class of all but one of our 38 members. It was filed by four former consumer-members of
four of our members on behalf of themselves and a proposed class of all former consumer-members of
our members. Plaintiffs claim that approximately 30% of all the defendants’ total allocated patronage
capital belongs to former consumer-members. The lawsuit also alleges that patronage capital owed to
former consumer-members includes patronage capital allocated by us to our members but not yet
distributed to our members. Plaintiffs claim that the patronage capital of former consumer-members
held by the proposed defendant class should be retired immediately when the consumer-members end
their membership by terminating service, or alternatively, according to a regular 13-year revolving plan
that retires 7.7% of total patronage capital owed to former consumer-members annually and seek relief
to effect such retirements within the stated 13 year period. Plaintiffs further seek to require the
defendants to adjust rates in order to establish and maintain reasonable reserves to fund patronage
capital retirements on this basis. Plaintiffs also claim that we and Georgia Transmission should be
required to implement a rate structure that would allow us and Georgia Transmission to begin retiring
7.7% of our allocated patronage capital annually. We intend to defend vigorously against all claims in
this litigation.

The ultimate outcome of this litigation cannot be predicted at this time; however, management does
not anticipate that the ultimate liabilities, if any, arising from this proceeding would have a material
effect on our financial condition or results of operations. See Note F of Notes to Unaudited
Condensed Financial Statements for information about other loss contingencies.

Item 1A. Risk Factors

There have not been any material changes in our risk factors from those reported in “Item 1A—RISK
FACTORS” of our 2013 Form 10-K.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

Not Applicable.

Item 3. Defaults upon Senior Securities

Not Applicable.

Item 4. Mine Safety Disclosures

Not Applicable.

Item 5. Other Information

On May 12, 2014, our board of directors appointed Mr. Ernest Adelburt Jakins III to serve as a
director for member group 5. Mr. Jakins’ appointment fills the vacancy created when Mr. G. Randall
Pugh retired as President and Chief Executive Officer of Jackson Electric Membership Corporation and
became ineligible to serve on our board of directors in March 2014. Mr. Jakins’ present term will

extend until our members elect a new member director for group 5 at our annual meeting of members
in March 2015.

For additional information regarding our board of directors and election procedures, see “Item 10—
DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE” of our 2013 Form 10-K.
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Item 6. Exhibits
Number Description
10.1  Amendment No. 6, dated as of January 23, 2014, to the Engineering, Procurement and
Construction Agreement, dated as of April 8, 2008, between Georgia Power, for itself and as
agent for Oglethorpe, Municipal Electric Authority of Georgia, and Dalton Ultilities, as
owners, and a consortium consisting of Westinghouse and Stone and Webster, as contractor
for Units 3 & 4 at the Vogtle Electric Generating Plant Site. (Incorporated by reference to
Exhibit 10(c)2 of Georgia Power Company’s Form 10-Q for the quarterly period ended
March 31, 2014, filed with the SEC on May 8§, 2014.)
31.1  Rule 13a-14(a)/15d-14(a) Certification, by Michael L. Smith (Principal Executive Officer).
31.2  Rule 13a-14(a)/15d-14(a) Certification, by Elizabeth B. Higgins (Principal Financial Officer).
321 Certification Pursuant to 18 U.S.C. 1350, as Adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, by Michael L. 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 (For calendar years 2011-2013).
101 XBRL Interactive Data File.
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SIGNATURES

Pursuant to the requirements 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.

Oglethorpe Power Corporation
(An Electric Membership Corporation)

Date: May 12, 2014 By: /s/ Michael L. Smith

Michael L. Smith
President and Chief Executive Officer

Date: May 12, 2014 /s/ Elizabeth B. Higgins

Elizabeth B. Higgins
Executive Vice President and
Chief Financial Officer
(Principal Financial Officer)
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