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ATTORNEYS AT L A W  

March 28, 2012 

Mr .  Jeff DeRouen 
Executive Director 
Public Service Commission 
211  Sower Boulevard,  P.O. Box 615 
Frankfor t  , Kentucky 40602 - 06 15 

MAR 2 8 2012 
PUBLIC SERVICE 

COMMl SSI ON 

RE: In the Matter of: Application of Big Rivers Electric 
Corporation for Approval t o  Issue Evidences of Indebtedness  

Dear  Mr .  DeRouen: 

Enclosed a r e  an original a n d  t e n  copies of the  Application of Big Rivers 
Electric Corporation (“Big Rivers”) for Approval to  Issue Evidences of 
Indebtedness.  Please note t h a t  t he  Application seeks an order by May 25, 
2012, which would permi t  Big Rivers to close the  proposed financings on 
the  scheduled da te  of J u n e  29, 2012, a n d  take  advan tage  of cur ren t  low 
in te res t  ra tes .  This  Application does not include a reques t  for a certificate 
of convenience and  necessity. Please call if you have  a n y  questions 
regard ing  th i s  filing. 

Sincerely yours, 

J a m e s  M. Miller 

Enclosures  

cc: Mark  A. Hite  
Attorney Genera l  of Kentucky 
Michael L. Kurtz ,  Esq. 

Telephone (270) 926-4000 

Telecopier (270) 683-6694 

100 St Ann Building 
PO Box 727 

Owensboro, Kentucky 
42102-0727 
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COMMONWEALTH O F  KENTTJCKY MAR 2 8  2012 

PUBLIC SERVICE 
BEFORE T H E  PUBLIC SERVICE COMMISSION OF KENTTJC~S;IBMM~SSION 

In the  Mat t e r  of: 

APPLICATION OF BIG RIVERS ELECTRIC ) 
CORPORATION FOR APPROVAL TO ISSTJE ) CASE NO. 2012- 
EVIDENCES OF INDEBTEDNESS ) 

APPLICATION 

Big Rivers Electric Corporation (“Big Rivers”) submi t s  t h i s  application 

(“Application”) to  the  Public Service Commission (“Conzrnission”) seeking  approval 

to issue cer ta in  new evidences of indebtedness,  the  proceeds of which will be used to 

refinance a significant portion of a n  existing note, for capi ta l  expendi tures  in the  

ordinary course of business ,  a n d  to  replenish the  Transi t ion Reserve inves tment  

account, which current ly  resides as a prepayment  on  a n  existing note. I n  support  of 

its Application, Big Rivers s t a t e s  as follows: 

1. Big Rivers  is a r u r a l  electric genera t ing  a n d  t ransmiss ion  

cooperative corporation organized under  KRS Chapter  279. Its mail ing address  is 

P.O. Box 24, 201 Thi rd  S t ree t ,  Henderson,  Kentucky, 42419. 

2. Big Rivers owns electric generation a n d  t ransmiss ion  facilities, 

and  purchases ,  t r a n s m i t s  a n d  sells  electricity at wholesale. Rig Rivers exists for 

the  principal purpose of providing the  wholesale electricity requi rements  of its 

three distribution cooperative members  (the “Members”), which are:  Kenergy 

Corp ., Meade County R u r a l  Electric Cooperative Corporation, a n d  Jackson  

24 Purchase Energy Corporation. The  Members  in t u r n  provide re ta i l  electric service 
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to approximately 112,500 consumer-members  located in 22 Western  Kentucky 

counties: Ballard,  Breckenridge, Caldwell, Carlisle, Cri t tenden,  Daviess, Graves, 

Grayson, Hancock, Hard in ,  Henderson,  Hopkins,  Livingston, Lyon, Marshall ,  

McCracken, McLean, Meade,  Muhlenberg,  Ohio, Union a n d  Webster.  

Conapliance with Filing Requirements 

3. A table  of each  s ta tu tory  and  regulatory requi rement  for this 

filing, cross-referenced to  the  location in  this Application where  t h a t  requi rement  

is satisfied, is a t tached  hereto as Exhibit  1. 

Relevant Existing Financing Docunaents 

4. Big Rivers issued a note, RUS 2009 Promissory Note Series A 

( the “R7JS Note”) in  t he  amoun t  of $602,573,536 on J u l y  16,  2009.1 A copy of t he  

RTJS Note is a t tached  to  this Application as Exhibit  2. 

5. At  t h e  s a m e  t ime Big Rivers issued the  RTJS Note, it also en tered  

into the  Amended a n d  Consolidated Loan Contract  da ted  as of July 16, 2009 

between Big Rivers and  TJnited S ta t e s  of America (the “f?7JA$ Loan Contract”). A 

copy of the  RUS Loan Contract  is at tached hereto as Exhibit  3. 

6. At t h e  s a m e  t ime Big Rivers issued the  RTJS Note, it also en tered  

into the  Revolving Credit  Agreement  by a n d  between Big Rivers and  CoBank, 

ACB (“CoBanh”) da ted  as of J u l y  16,  2009 in the  amoun t  of $50,000,000 (the 

~ 

1 The RTJS Note was approved by the Commission in  In the nmtter of:  The Applications o f  
Big Rivers Electric Corporation for: (1) Approval of  Wholesale Tarif f  Additions for Big 
Rivers Electric Corporation, (2) Approval of Tmnsa,ctions, (3) Approval to Issue Evidences of 
Indebtedness, a,nd (4) Approval of Amendments to Contracts; and of E. On U.S., LLC, 
Western Kentucky Energy Coi-p., and LG&E Energy Marketing, Inc. for Approval of 
Transactions, PSC Case Number 2007-00455. 

2 
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“2009 CoBanlz Facility”). A copy of t he  2009 CoBank Facility is a t t ached  hereto 

as Exhibit 4. 

7. At  the  s a m e  t ime Big Rivers issued the  RUS Note, it also en tered  

into the  Inden tu re  between Big Rivers a n d  U.S. B a n k  Nat iona l  Association, 

Trustee (the “Trustee”) dated  as of J u l y  1, 2009 (the “2009 Indenture”)2. The 2009 

Indenture  w a s  supplemented  by the  First Supplementa l  Inden tu re  da ted  as of 

J u n e  1, 2010 between Big Rivers and  the  Trus tee  (the “First Supplementa l  

Indenture”).3 A copy of the  First Supplementa l  Inden tu re  is a t t ached  to th i s  

Application as Exhibi t  5. 

Proposed Evidences of Indebtedness  

8. Big Rivers proposes to  borrow $235 million from CoBank i n  the 

form of a secured t e r m  loan (“Term Loan”), a n d  to issue the  following evidences of 

indebtedness  i n  connection wi th  that transaction: 

a .  A note (the “CoBanlz SeczLred Note,” a copy of which is at tached 

to this Application as Exhibit  6); 

b. A loan  agreement  (the “CoRanh Secured L o a n  Agreement,” a 

copy of which is a t t ached  to this Application as Exhibit  7); a n d  

c. A supplementa l  indenture  (the “Second Supplementa l  

Indenture,” a copy of which is at tached to  th i s  Application as Exhibit  8). 

A copy of the 2009 Indenture is filed as Exhibit 7 to the application of Big Rivers in I n  the 
Ma,tter of:  The Application of Big Rivers Electric Corporation for  Approva,l to Issue 
Evidences of Indebtedness, PSC Case Number 2009-00441. 
3 The First Supplemental Indenture was approved by the Commission in I n  the Matter of:  
The Application of Big Rivers Electric Corporation for Approval to Issue Evidences of 
Indebtedness, PSC Case Number 2009-00441. 

3 
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9. Big Rivers proposes to  en te r  into a n  unsecured revolving credit 

facility wi th  CoBank in  the  amoun t  of $50 million (“CoBanh Reuoluer” to replace 

the  2009 CoBank Facility, which expires by its own t e r m s  on J u l y  16,  2012, a n d  to 

issue the  following evidences of indebtedness  in  connection wi th  that transaction: 

a .  A note (the “CoBanh TJnsecured Note,” a copy of which is 

at tached to th i s  Application as Exhibit  9); a n d  

b. A loan agreement  (the “CoBanh TJnsecured Loan Agreement,” a 

copy of which is a t t ached  to this Application as Exhibit  10). 

10.  Big Rivers  proposes to borrow $302 million from the  Nat ional  

Rura l  TJtilities Cooperative Finance Corporation (“CFC”) in the  form of a secured 

t e r m  loan, a n d  to  issue t h e  following evidences of indebtedness  in connection wi th  

t h a t  transaction: 

a. A note (the “CFC Secured Note,” a copy of which is at tached to 

th i s  Application as Exhib i t  11); 

b. A loan agreement  (the “CFC Secured L,oan Agreement,” a copy of 

which is a t tached  to  this Application as Exhibit  12); a n d  

c. A supplementa l  indenture  (the “Third Supplemental Indenture,” 

a copy of which is a t t ached  to  this Application as Exhibit  13). 

1 1 . h  connection wi th  the  CFC Term Loan,  Big Rivers will be 

obligated to purchase  in te res t  bear ing  Capi ta l  Te rm Certificates (,‘CTCs”) from 

CFC equal  to 14.29% of the  amoun t  of t he  CFC Secured Note, or $43,155,800. Big 

Rivers h a s  elected to  finance the  purchase of the  CTCs wi th  CFC, a n d  to issue in  

4 
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connection wi th  that t ransact ion a note to  CFC ( the “CFC Equity Loan Note,” a 

copy of which is a t t ached  to  this Application a s  Exhibit  14). 

12. The  commitments  from CoBank a n d  CFC for t he  t ransact ions 

described in this Application expire J u n e  29, 2012, which is t h e  proposed closing 

da te  for t he  t ransact ions.  

13. Big Rivers p l ans  to  use the  $537 million i n  proceeds from these 

borrowings as follows: (i) $442 million will be prepaid on  the 5.75% RUS Note; (ii) 

$60 million will be used for capital  expenditures,  in  the  ord inary  course of 

business,  a n d  (iii) $35 million will be used to  replenish the  Transi t ion Reserve, 

that was  prepaid on the  RTJS Note on April 1, 2011. The  CoBank Revolver will 

replace the  2009 CoBank Facility, and  will be used for t he  same  purposes  a s  t he  

2009 CoBank Facility, ie., for working capi ta l  a n d  general  corporate purposes, 

including b u t  not l imited to  capi ta l  expenditures.  

14. Big Rivers will pay  $140 million of t he  proposed CoBank Term 

Loan, $302 million of t h e  proposed CFC Term Loan, plus  t h e  $35 million RTJS 

Note prepaid status that resul ted from the  April 1, 2011, paymen t  of t h e  

Transit ion Reserve, to reduce the  Maximum Debt Balance on the  RTJS Note by 

$477 million on the  closing da te ,  from $561,603,000 to $84,603,000. As described 

i n  the  tes t imony of M a r k  A. Hite  in th i s  Application, t he  p re sen t  va lue  benefit 

result ing from these t ransact ions,  discounted a t  5.75%, is es t imated  at 

$28,559,298. These t ransact ions also satisfy Big Rivers’ requi rement  to  refinance 

$60 million of t he  RUS Note by October 1, 2012, a n d  an addi t ional  $200 million of 

5 
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the  RTJS Note by J a n u a r y  1, 2016, a n d  more. These financings a re  expected to be 

at all-in ra t e s  that a re  below t h a t  of the  existing 5.75% RTJS Note, a n d  will also 

extend the  final ma tu r i ty  of t h e  associated debt. 

Timing of Sale of Bonds: Documents in “Substantially Complete” Form 

15 .The  commitments  from CoBank a n d  CFC for t h e  t ransact ions 

described in  this Application expire J u n e  29, 2012, which is t h e  proposed closing 

da te  for the  t ransact ions described in  this Application. Big Rivers requests t h a t  

the  Commission make  a n d  issue its order approving the proposed financings no 

la ter  than May 25, 2012, which will allow 33 days for expiration of the  period for an 

appeal  from the  Commission’s order prior to  the closing date .  

16. The documents for which approval is sought  a re  presented in 

substantially complete form, wi th  no fur ther  substantive changes anticipated. 

O the r  Miscellaneous Filing Requi rements  

17. Big Rivers is filing an original a n d  t e n  copies of t h i s  Application, 

a n d  has served a copy of this Application on the  Kentucky Attorney General,  

Division of Rate  Intervent ion.  

18. The  articles of incorporation of Big Rivers, a n d  all amendments  

thereto,  a r e  a t t ached  as Exhibit  1 to the  Application of Big Rivers i n  In the Matter 

of: Application of Big Rivers Electric Corporation, LG&E Energy Marketing Inc., 

Western Kentucky Energy Corp., WKE Station Two Inc., and WKE Corp., 

Pursuant to the Public Service Commission Orders in Case Nos. 99-450 and 2000- 

6 
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095, for Approval of Amendments to Station Two Agreements, P S C  Case No. 2005- 

00532, a n d  a r e  incorporated by reference. 

19. The  relief sought  by Big Rivers in  this Application is authorized 

by KRS 278.300, a n d  related sections, a n d  807 KAR 5:001, Section 11, and  related 

sections. 

20. This Application is signed on behalf of Big Rivers, under  oath,  by 

Mark  A. Hite, its In te r im Chief Financial Officer and  Vice President  of Accounting. 

Mr. Hite provides tes t imony in  support  of this Application (Exhibit 15) in which he 

fully describes the  proposed borrowings, evidences of indebtedness  a n d  other 

pertinent facts related to  this application. 

21.A general  description of Big Rivers’ proper ty  a n d  the  field of its 

operation, together w i th  a s t a t e m e n t  of t he  original cost of t h e  s a m e  and  the  cost 

to Big Rivers a r e  a t t ached  as Exhibit  16. 

22. Big Rivers  will issue no stock or bonds in connection wi th  the  

issuances of indebtedness  described in this Application. The  evidences of 

indebtedness  t h a t  Big Rivers proposes to  issue a re  l isted in p a r a g r a p h  numbers  4 

th rough 11 of th i s  Application, and  described in detai l  in t h e  tes t imony of Mark  A. 

Hite,  Exhibit  15 to th i s  Application. 

23.The use  to be made  of the  proceeds of t h e  proposed issues is 

described in detai l  t he  tes t imony of M a r k  A. Hite,  Exhibit  15 to th i s  Application. 

While a portion of t h e  CoBank Term Loan is for capi ta l  expendi tures ,  none of the  

proceeds from t h e  issuances of evidence of indebtedness  is expressly committed to 

7 



1 any  par t icular  project to  acquire property, construct,  complete, extend,  or improve 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

facilities, or improve or ma in ta in  service; and  Big Rivers  has not  en tered  into a n y  

contracts for t he  acquisit ion,  construction, extension or improvement  of property 

or facilities us ing  t h e  proceeds, or the  discharge or re funding  of obligations not 

otherwise described in this Application. 

24. While a portion of the  CoBank Term Loan is for capi ta l  

expendi tures  i n  t h e  ord inary  course of business,  Rig Rivers has no specific plans 

at this t ime to  acquire,  construct,  improve or extend property wi th  t h e  proceeds of 

the  issues,  a n d  has en te red  into no contracts for such.  

25. A financial exhibit is attached to this Application as Exhibit 17. 

WHEREFORE, Rig Rivers respectfully requests that the  Commission make  

a n  order grant ing Rig Rivers the  following relief 

a.  Authori ty  pu r suan t  to issue the  evidences of indebtedness  listed 

in  paragraphs  8 through 11 of this Application, and  at tached hereto as Exhibits 6 

through 14; 

b. A finding pu r suan t  to KRS 278.300(3) that the  proposed issuance 

by Rig Rivers of these evidences of indebtedness is for a lawful object within the 

corporate purposes of t he  utility, is necessary or appropriate for or consistent wi th  the  

proper performance by the  utility of its service to the  public a n d  will not impair  its 

ability to perform that service, and  is reasonably necessary a n d  appropriate for such 

purpose; and  

c. All other  relief to which Big Rivers may  appea r  enti t led.  

8 
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Sullivan, Mountjoy, S ta inback  & Miller, 
PSC 

By: khok 
J a m e  . Miller 
Tyson Kamuf  
100 S t .  A n n  St ree t  
P.O.Box 727 
Owensboro, Kentucky 42 3 02 - 0 7 2 7 
Telephone No. (270) 926-4000 

Counsel for Big Rivers Electric Corporation 

VERIFICATION 

I, M a r k  A. Hite, Vice President  Accounting a n d  In t e r im  Chief Financial  Officer 
for Big Rivers Electric Corporation, hereby s t a t e  that this Application, including my 
testimony at tached as Application Exhibit 15, have been prepared  by or under  my 
supervision, I have knowledge of the ma t t e r s  s ta ted  therein a n d  t h e  s t a t emen t s  
contained there in  a r e  t r u e  a n d  correct to  the best  of my knowledge and  belief, on 
this the  z ) p d a y  of March,  2012. 

_----- 

" .  
M a r k  A. &te 
Vice Pres ident  Accounting and  In te r im 
Chief Financial  Officer 
Big Rivers Electric Corporation 

COMMONWEALTH O F  KENTTJCKY ) 
COUNTY O F  H E N D E R S O N  ) 

The foregoing verification s t a t e m e n t  was  SUBSCRIBED AND SWORN to before 
me by M a r k  A. Hite ,  Vice President  Accounting a d In t e r im  Chief Financial  Officer 
of Big Rivers Electric Corporation, on th i s  t he  zth day of March,  2012. 
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A reference to the particular provision of law 
authorizinrs the relief reauested 
An original and 10 copies of the application with 
an additional copy for any party named therein as 
an interested party 
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statement of the original cost of the same and the 
cost to the applicant 
The amount and kinds of stock to be issued, and, 
if preferred, the nature and extent of the 
preference; the amount of notes, bonds or other 
evidences of indebtedness, to be issued, with 
terms, rate of interest and whether and how to be 
secured 
The use to be made of the proceeds of the issue, 
with a statement indicating how mucli is to be 
used for the acquisition of property, the 
construction, completion, extension or 
improvement of facilities, the improvement of 
service, the maintenance of service and tlie 
discharge or refunding obligations 
A detailed description of the property to be 
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thereon during the last fiscal year 
- Rate and amount of dividends paid during the 
five previous fiscal years, and the amount of 
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- Detailed income statement and balance sheet 
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period, said period ending not more than 90 days 
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RUS 2009 PROMISSORY EQTE SERIES A 

$602,573,536 - July 16,2009 

FOR VALUE RECElVED, the undersigned, BIG RfVERS ELECTRIC 
CORPORATION (“Big Rivers”), a Kentucky corporation, hereby unconditionalIy 
promises to pay to the United States of America, acting through the United States 
Department of AgticuIture, Rural Utilities Sewice, (the “RUS”), nt the office of  the RtJS 
located in St. Louis, Missouri, in lawful money of the United States of America and in 
immediately available funds, the principal amount of SIX HUNDRED ?’WO MILLION 

AND 00/100 DOLLARS ($602,573,536) together with interest From July I, 2009 on so 
much of the principal amount as is froin time to time outstanding and unpaid n t  the rate of 
5,75% per annum siniple interest as set forth below. 

FIVE HUNDRED SEVENTY-THREE THOIJS A N D  FIVP, HUNDRED THIRTY-SIX 

Big Rivers shall make quarterly payments of interest and/or principal 
commencing on October 1, 2009, and continuing on tlie first day of January, April, July 
snd October of each year through and including July 1, 2021 such that, after each such 
payment, the outstanding amount under this Note, including principal and all accrucd 
interest, if any, does not exceed the Allowed Balance amount shown on the RUS 
Maximum Debt Balance Schedule, attached hereto and hereby made a part hereof, for the 
npplicable date, If any sueh payment is insufficient to retire all interest accrued during the 
period ending with such payment and beginning with the last previous payment, then tlie 
amount of accrued but unpaid intcrest relating to sueh period shall be added to the 

, principal amount of this Note. If the day upon which any payment hereunder is due fnlls 
011 a day that is not a Business Day (as defined in the Indenlure (as defined below}), then 
sucli payment shall be due on the next Business Day. 

On July 1, 2021, the enfire outstanding principal liereof, together with all accrued 
but unpaid interest thercon, shall be due and payable in full. 

This Note is secured by the lien of that certain Indentwe dated as of drily I ,  2009 
between Big Rivers and U.S. Rank National Association, as trustee (the “Indenture”). 

Any amounts under this Note may be prepaid at any rime rvithoilt penalty or 
prepayment premiurn. 

Upon the occurrence of any one or iiiore Everifs of Default specified in the 
Indenture all atnounts then ,remaining unpaid on this Note may be declared to be 
immediately due and payable all as provided therein. 

Presentment, deniand, protest and all other notices of any kind are hereby 
expressly waived by the undersigned. 

OILS Easi:i 604O503 I .IO 
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, 

This Note shall be governed by and construed in accordance with federal law. 

BIG RIVERS ELECTRIC CBRPQRATION 

By: 
Title: 

By: 
Secretary 

0 }IS Ensl:16010503 I .  10 
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BIG RIVERS ELECTRIC CORPORATION 

RUS MAXIMUM DEBT BALANCE SCHEDULE 
Balance After Quarterly Payment 
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This is one of the Existing Obligations referred to in the Indenture, dated as of 
July I, 2009, behveen Big Rivers Electric Corporation and US. Bank Naiional 
Association. 
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LOAN CONTRACT 
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BIG RIVERS ELECTRIC CORPORATION 

and 

UNITED STATES OF AMERXCA 

RUS Project Designation: 
Big Rivers 
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AMENDED AND CONSOLlDATED LOAN CONTRACT 

THIS AMENDED A N D  CONSOLIDATED LOAN CONTRACT, dated as of July 
16, 2009, IS between BIG RIVERS EL,ECTRIC CORPORATION (together with any successors 
and assigns, the “Borrower”), a cooperative corporation organized and existing under the laws of 
the Commonwealth of Kentucky, and the UNITED STATES OF AMERICA (the 
“Government”), acting by and through the Administrator (together with any person succeeding 
to the powers and rights of the Administrator. with respect to this Agreement, the 
“Administrator”) of the Rural Utilities Service (together with any agency succeeding to the 
powers and r ights  of the Rural LJtilities Service with respect to this Agreement, the “RUS”); 

RECITALS 

WHEREAS, the Borrower previously incurred, pursuant to the Act (as defined in 
Article I) and under the Existing Loan Contract (as defined below), certain indebtedness and 
other obligations to, or guaranteed by, the Government, acting by and through the Administrator 
of the R.US, which indebtedness and other obligations are evidenced by the RlJS Notes (as 
defined in Article I); and 

WHEREAS, in connection with the loans and other obligations evidenced by the RUS 
Notes, the Borrower and the Government, acting by and through the Administrator of the RLJS, 
have entered into that certain New RUS Agreement, dated as of July 15, 1998, (the “Existing 
Loan Contract”); and 

WHEREAS, to secure the indebtedness and other obligations evidenced by the RUS 
Notes and to secure certain other indebtedness, the Borrower entered into that certain Third 
Restated Mortgage and Security Agreement, dated as of August 1, 2001 (the “Mortgage”), by 
and among the Borrower, as mortgagor, and the Government, acting by and through the 
Administrator of the RUS; Ambac Assurance Corporation; Dexia Bank (as successor to Credit 
Suisse First Boston); U.S. Bank Trust National Association as trustee; National Rural Utilities 
Cooperative Finance Corporation; PBR-I Statutory Trust; PBR-2 Statutory Trust; PBR-3 
Statutory Trust; FBR-1 Statutory Trust; FBR-2 Statutory Trust; and Ambac Credit Products, 
LLC, as mortgagees, the (“RUS Mortgage”); and 

WHEREAS, simul taneously herewith, the Mortgage is being released and, pursuant to 
the Indenture (as defined in Article I), Borrower has granted a security title to and a security 
interest in substantially all of its real and personal property to secure the RlJS Notes and the 
certain other obligations secured under the Indenture, as more particularly set forth therein; and 

WHEREAS, in connection with the release of the Mo~tgrlge and the substitution of the 
Indenture, the Bolrower and  the Govcrnincnt intcnd lo miend, restate and consoiiclate the 
Existing Loan  Contract as  herein sct forth; and 



NOW, THEREFORE, for and in consideration of the premises and the mutual covenants 
hereinafter contained, the parties hereto amend and consolidate the Existing L,oan Contract to 
read in its entirety, and agree and bind themselves, as follows 

ARTICL,E 1. 

DEFINITIONS 

Capitalized terms that are not defined herein shall have the meanings set forth in the 
Indenture. The terms defined herein include both the plural and the singular. Unless otherwise 
specifically provided, all accounting terms not otherwise defined herein shall have the meanings 
assigned to them, and all determinations and computations herein provided for shall be made, in 
accordance with Accounting Requirements. 

“Accounting Requirements” shall mean the requirements of the system of accounts 
prescribed by the RTJS. 

“Act” shall mean the Rural Electrification Act of 1936, as amended. 

“Agreement” shall mean this Amended and Consolidated Loan Contract, together with all 
schedules and exhibits hereto, and also all subsequent supplements or amendments hereto. 

“Business Day” shall mean any day that the RUS is open for business. 

“Capital Assets” shall mean all tangible and intangible utility plant, construction in 
progress, non-utility property, material supplies and equipment normally used in the Borrower’s 
s ys tern ~ 

“Credit Rating” shall mean a rating assigned by a Rating Agency (i) to any long-term 
indebtedness (that is not subject to Credit Enhancement) (including, without limitation, 
indebtedness issued by any governmental authority with respect to which the Borrower is an 
obligor) and secured .directly or indirectly under the Indenture or (ii) if a Rating Agency has not 
assigned a rating to indebtedness of the type described in clause (i) hereof, a “shadow rating” of 
the Borrower’s senior, secured long-term indebtedness (that is not subject to Credit 
Enhancement). 

“C‘ompeti tive Transition Charges” means amounts that the Company is authorized or 
permitted to collect, directly or indirectly, from the ultimate consumers of electric power and 
cnergy under state or federal statutes or regulations enacted or promulgated i n  connection wi t l i  
the opening of the electric markets to retail competition, whether or not such consumers are 
taking energy supplied directly o r  indirectly by the Company. I t  is intended that this definition 
be broadly construed in order to take into consideration the changing nature o f  the electric utility 
industry resulting from the implementation of retail competition. 



“Distributions” shall mean for the Borrower, in any calendar y e a ,  to declare or pay any 
dividends, or pay or determine to pay any patronage refunds, or retire any patronage capital or 
niake any other Cash Distributions, to its members, stockholders or consumers; provided, 
however, that for the purposes of this Agreement a “Cash Distribution” shall be deemed to 
include any general cancellation or abatement of charges for electric energy or services furnished 
by the Borrower, including the rebate of an abatement of wholesale power costs previously 
incurred pursuant to an order of a state regulatory authority or a wholesale power cost adjustment 
clause or similar power pricing agreement between the Borrower and a power supplier, but not 
including the repayment of a membership fee upon termination of a membership. 

“Equity” shall mean the Borrower’s total margins and equities computed in accordance 
with Accounting Requirements but excluding any Regulatory Created Assets. 

“Event of Default” shall have the meaning as defined in Article VI of this Agreement. 

“Existing Loan Contract” shall have the meaning set foi-th in the second WHEREAS 
clause of this Agreement. 

“Fitch” shall mean Fitch IBCA, Inc., and any successor thereto. 

“General Manager” shall mean the President and Chief Executive Officer of the 
Borrower or the person performing the duties of a chief executive officer if no person holds such 
title and; in the event of any dispute between the Borrower and the Government as to who is the 
General Manager, the Administrator may designate a person or position that shall be the General 
Manager for purposes of this Agreement. 

“Indenture” shall mean the Indenture, dated as of July 1, 2009, entered into by the 
Borrower and U.S. Bank National Association, as trustee, and all amendments and supplements 
thereto. 

“Interest Expense” shall mean the interest expense of the Borrower computed pursuant to 
Accounting Requirements. 

“Investment” shall mean any loan or advance to, or any investment in, or purchase or 
commitment to purchase any stock, bonds, notes or other securities of, or guaranty, assumption 
or other obligation or liability with respect to the obligations of, any other person, firm or 
corporation, except investments in securities or deposits issued, guaranteed or fully insured as to 
payment by the Government or any agency thereof and except any other investments set forth in 
the RUS Regulations (7 C.F.R. 5 1717.655) as excluded from computations of the amounts and 
types of investments for which RUS approval is required. 

“Investment Grade” means a Credit Rating of BBR- (or its then current equivalent) or 
higher, if issued by S&P or Fitch; Baa3 (or its then cunent equivalent) or higher, if issued by 
Moody’s; and any comparable investment grade rating if issued by any other Rating Agency. 

- 3 -  
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“L,aws” shall have the meaning as defined in Paragraph (e) of Article IT of this 
Agreement 

“L,oans” shall mean the loans and other obligations described in Article 111 of this 
Agreement I 

“Loan Documents’’ shall mean, collectively, this Agreement, the Indenture, the Lockbox 
Agreement and the RUS Notes. 

“Material Adverse Effect” shall mean a material adverse effect on the condition, financial 
or otherwise, operations, properties or business of the Borrower or on the ability of the Borrower 
to perform its obligations under the Loan Documents. 

“Moody’s” shall mean Moody’s Investors Service, and any successor thereto. 

‘‘Net Utility Plant” shall mean the amount constituting the Total Utiliy Plant of the 
Borrower, less depreciation, computed in accordance with Accounting Requirements. 

“Permitted Debt” shall have the meaning set forth in Section 5.25. 

“Prior Loan Contracts” shall mean have the meaning as defined in Section 8.16. 

“Prudent Utility Practice” shall mean any of the practices, methods and acts engaged in 
or approved by a significant portion of the electric utility industry during the relevant time 
period, or any of the practices, methods and acts that, in the exercise o f  reasonable judgment in 
light of the facts known at the time the decision was made, could have been expected to 
accomplish the desired result at the lowest reasonable cost consistent. with good business 
practices, reliability, safety and expedition. “Prudent Utility Practice” is not intended to be 
limited to the optimum practice, method or act, to the exclusion of all others, but rather to 
include a spectrum of possible practices, methods or acts generally in acceptance in light of the 
circumstances. 

“Rating Agency” shall mean S&P, Moody’s, Fitch or, provided that it is acceptable to the 
RUS, any other nationally recognized statistical rating organization (within the meaning of the 
rules of the United States Securities and Exchange Commission). 

“Regulatory Created Assets” shall mean the sum of any amounts properly recordable as 
unrecovered plant and regulatory study costs or as other regulatory assets, computed pursuant to 
Accounting Requirements. 

‘‘Restricted Rentals” shall mean all rcntals required to be paid undcr finance leases 2nd 
charged to income, cxclusive of any amounts paid under any such lease (whether or not 
designated therein as rental or additional rental) for maintenance or repairs, insurance, taxes, 
assessments, water rates or similar charges. For the purpose of this definition the term “finance 
lease” shall mean any lease having a rental term (including the term for which such lease may be 



renewed or extended at the option of the lessee) in excess of three years and covering property 
having an initial cost of $250,000 other than aircraft, ships, barges, automobiles, trucks, trailers, 
rolling stock and vehicles, office, garage and warehouse space, office equipment and c,omputers. 
Restricted Rentals shall not include any amounts paid under any of the  Facility Leases (as 
defined in the Indenture). 

“RUS Notes” shall mean the RUS Series A Note and the RUS Series B Note. 

“RUS Regulations” shall mean the rules, regulations and bulletins of general applicability 
published by the RUS from time to time as such rules, regulations and bulletins exist at the date 
of applicability thereof, including but not limited to the rules and regulations set forth at 7 C.F.R. 
1700, and, unless the context clearly demonstrates a contrary intent, shall also include any rules 
arid regulations of other Federal entities which the RUS is required by law to implement. 

“RUS Series A Note” shall mean that RUS 2009 Promissory Note Series A, dated July 
16, 2009 in the stated principal amount of $602,573,536 executed by the Borrower and delivered 
to the Government. 

“RUS Series B Note” shall mean that RUS 2009 Promissory Note Series B, dated July 
16, 2009 in the stated principal amount of $245,530,257.30 executed by the Borrower and 
delivered to the Government. 

“Smelter Contracts” and each a “Smelter Contract” shall mean (i) the Wholesale Electric 
Service Agreement (Alcan) dated as of J d y  1, 2009 by and between the Borrower arid Kenergy 
Corp., (ii) the Wholesale Electric Service Agreement (Century) dated as of July 1,  2009 by and 
between the Borrower and Kenergy Corp., (iii) the Retail Electric Service Agreement dated as of 
July 1, 2009 by and between Kenergy Corp. and Alcan Primary Products Corporation, (iv) the 
Retail Electric Service Agreement dated as of July I ,  2009 by and between K.energy Corp and 
Century Aluminum of Kentucky General Partnership, (v) the Coordination Agreement dated as 
of .July 1 ,  2009 by and between the Borrower and Alcan Primary Products Corporation, and 
(vi) the Coordination Agreement dated as of July I ,  2009 by and between the Borrower and 
Century Aluminum of I<entucky General Partnership. 

“Special Construction Account” shall have the meaning as defined in Section 5.22. 

“Subordinated Indebtedness” shall mean secured indebtedness of the Borrower 
subordinated to the prior payment of the RUS Notes. 

”Subsidiary” shall mean a corporation that is a subsidiary of the Borrower and subject to 
the Horrowcr’s control, as defined by Accounting liequiremcnts. 

‘,S&P’’ shall nienn Standard LU~ Poor’s Ratings Services. a division of The McGracv-Hill 
Companies, Inc., and any succ.essor [hereto 

“System“ shall have the meaning as defined in the Indenture 
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“Total Assets” shall mean an amount constituting the total assets of the Borrower as 
computed pursuant Accounting R.equirements, but excluding any Regulatory Created Assets. 

“Total IJtility Plant” shall mean the amount constituting the total utility plant (gross) of 
the Borrower computed in accordance with Accounting Requirements. 

“Unwind Transaction” shall mean the termination of the contractual relationships and 
property interests contemplated by the Transaction Termination Agreement dated as of March 
26, 2007 among the Borrower, LG&E Energy Marketing Inc. and Western Kentucky Energy 
Corp. 

“Wholesale Power Contracts” shall mean, collectively and individually, the wholesale 
power contracts in effect between the Borrower and each of its member distribution 
cooperatives, which are described in the attached Exhibit D, and all amendments, supplements or 
replacements thereto or thereof. 

ARTICLE 11- 

REPRESENTATIONS AND WARRANTIES 

Recognizing that the RUS is relying hereon, the Borrower represents and warrants, as of 
the date of this Agreement, as follows: 

(a) Organizalion; Power, Etc. The Borrower: (i) is duly organized, validly existing, 
and in good standing under the laws of the Commonwealth of Kentucky; (ii) is duly qualified to 
do business and is in good standing in each jurisdiction in which the transaction of its business 
makes such qualification necessary; (iii) has all requisite corporate and legal power to own and 
operate its assets and to carry on its business and to enter into and perform its obligations under 
the Loan Documents; and (iv) has duly and lawfully obtained and maintained all licenses, 
certificates, permits, authorizations and approvals which are necessary to the conduct of its 
business or required by applicable L,aws. 

(b) Authority. The execution, delivery and performance by the Borrower of this 
Agreement and the other Loan Documents and the performance of the transactions contemplated 
hereby and thereby have been duly authorized by all necessary corporate action and do not 
violate any provision of law or of the Articles of Incorporation or Bylaws of the Borrower or 
result in a breach of, or constitute a default under, any agreement, indenture or other instrument 
to which the Borrower is a party or by which i t  may be bound. 

i 

(c) Conrents. No consent, permission, authorization, order or license of any 
governmental authority is necessary in connection with the cxecution, delivery or performance of 
the L,oan Documents, except such as have been obtained and are in full force and effect 
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(d) Binding Agreement. Each of the Loan Documents, the Wholesale Power 
Contracts and the Smelter Contracts is, or when executed and delivered will be, the legal, valid, 
and binding obligation of the Borrower, enforceable in accordance with its terms, subject only to 
limitations on enforceability imposed in equity or by applicable bankruptcy, insolvency, 
reorganization, moratorium or similar laws affecting creditors’ rights generally. 

(e) Compliance With Laws. The Borrower is in compliance in all material respects 
with all federal, state and local laws, rules, regulations, ordinances, codes and orders 
(collectively, “Laws”), the failure to comply with which could reasonably be expected to have a 
Material Adverse Effect. 

( f )  Litigafion. There are no pending legal, arbitration or governmental actions or 
proceedings to which the Borrower is a party or to which any of its property is subject which, if 
adversely determined, could have a Material Adverse Effect, and to the best of the Borrower’s 
knowledge, no such actions or proceedings are threatened or contemplated, except as the 
Borrower has disclosed to the RUS in writing. 

(g) Financial Statements, No Material Adverse Change; Etc. The financial 
statements, including RUS Form 12,, submitted to RUS fairly and fully present the financial 
condition of the Borrower and the results of its operations as of December 31, 2008 and were 
prepared in accordance with Accounting Requirements consistently applied. Since December 
3 1, 2008, there has been no material adverse change in the financial condition or operations of 
the Borrower. The financial statements submitted to the Kentucky Public Service Commission 
in connection with Unwind Transaction (Case No. 2007-004.5) fairly and fully presented the 
financial condition of the Borrower and the results of its operations at the time of their filing 
(subject to any final year-end adjustments and footnotes) and any prqjections filed by the 
Borrower in the proceeding of the Kentucky Public Service Commission to approve the Unwind 
Transaction were based on assumptions which were commercially reasonable at the time any 
such projections were filed. 

(h) Budgets; Projections; Etc. All budgets, projections, feasibility studies, appraisals, 
and other documentation submitted by the Borrower to the RUS and any Rating Agency then 
assigning a Credit Rating are based on assumptions that are reasonable and realistic, as of the 
date hereof, no fact has come to light, and no event or transaction has occurred, which would 
cause any assumption made therein not to be reasonable or realistic. 

. 

(i) Location of Properties. AI1 property and interests therein of the Borrower are 
located in the states and counties identified in the Indenture. 

cj) Principal Place of Business; Records The principal place of business and c.hief 
executive office o f  the Borrower is at the address ofthe Borrower specified in Section 8.2. 

(k) Szthsicliaries. The Borrower h i s  no Subsidiaries other than Big R.ivers Leasing 
LLC, a Delaware limited liability company 
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(1) Defaults IJndei- Ohel- Agreenzents. The Borrower is not in default under any 
agreement or instrument under which the Borrower is a party or to which any of its property is 1 

subject that could reasonably be expected to have a Material Adverse Effect. 

(m) Title to Property. As to the property which is included in the description of the 
Trust Estate, the Borrower holds good and marketable title to all of its real property and owns all 
of its personal property free and clear of any lien or encumbrance other than Permitted 
Exceptions and liens permitted by Section 13.6 of the Indenture. 

ARTICLE 111. 

THE LOANS 

Section 3.1. The Existing Loans 

The Borrower has borrowed funds from the Government, acting by and through the 
Administrator of the RIJS, evidenced by the RTJS Notes, has agreed to reimburse the 
Government, acting by and through the Administrator of the RIJS, for the amounts borrowed 
pursuant to the terms of the RUS Notes. 

Section 3.2. No Further Advances 

The Borrower acknowledges and agrees that all amounts to be advanced to the Borrower i 
under the RUS Notes have been advanced and the Government, acting by or through the 
Administrator of the RIJS, is under no obligation to make any further advances to the Borrower 
under the RUS Notes. 

Section 3.3. Interest Rates and Payment 

(a) Interest Rates. The RUS Notes shall be payable and bear interest, as therein 
provided. 

(b) Application of Paynzents All payments made to RUS on the Borrower’s behalf or 
for the account of the Borrower shall be accepted by the Government and shall be applied as 
follows: (i) first, if and only if, at the time of the Government’s receipt of such amounts, any 
payments are then due and owing under the RIJS Series B Note, then such amounts shall be 
applied to the RT-JS Series B Note to the extent, and only to the extent, of such payments then due 
and owing thereunder, (ii) second, to any amounts then due and owing under the RUS Series A 
Note, and (iii) third, as a prepayment of principal on the RUS Series A Note. In the absence of a 
written directive from Borrower, no amounts paid to the Government shall be applied as a 
prepayment on the RIJS Series B Note unless and until the obligations of Borrower under the 
RTJS Series A Note have been satisfied in full. 
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(c) Electronic Fmds  Transfer Except a s  otherwise prescribed by the RLJS, the 
Borrower shall make all payments on the RUS Notes utilizing electronic flinds transfer 
procedures as specified by the RUS. 

Section 3.4. Prepayment 

The Borrower may prepay the RUS Notes in whole or in part in the sole discretion of the 
Borrower without penalty or prepayment premium, provided, however, in no event shall such a 
voluntary prepayment of the RUS Series B Note be deemed an acceleration or cause an 
adjustment to the principal thereof. 

ARTICLE IV. 

AFFIPIWIATIVE COVENANTS 

Section 4.11. Generally 

Unless otherwise agreed to in writing by the RUS, while this Agreement is in effect, the 
Borrower shall duly observe each of the affirmative covenants contained in this Article IV. 

Section 4.2. Performance under Loan Documents 

The Borrower shall duly observe and perform all of its obligations under each of the 
L,oan Documents. 

Section 4.3. Annual Certification 

Within ninety (90) days after the close of each fiscal year (or, if the Borrower has 
delivered written notice to the R.LJS prior to the expiration of such ninety (90) day period that the 
Borrower has determined in good faith that an additional thirty (30) days for such delivery is 
necessary or advisable, then within one hundred twenty (120) days after the close of the fiscal 
year with respect to which such notice has been delivered), the Borrower shall deliver to the 
RUS a written statement signed by its General Manager, stating that during such year the 
Borrower has hlfilled its obligations under the Loan Documents throughout such year in all 
material respects or, if there has been a material default in the fdfillment of such obligations, 
specifying each such default known to the General Manager and the nature and status thereof. 

Section 4.4. Rates and Margins for lnterest Ratios 

(a) Prospecrive R ~ y z i i r t ~ m e ~ z ~  Thc Borrower shall design and iinplement ratcs for 
utility service fb-nished by i t  to maintain, on an annual basis, the Margins for Interest Ratio 
specified in Section 13.14 of the Indenture. 



(b) Prospective Notice o fchange  in Rates The Borrower shall give the RUS sixty 
(60) days' written notice prior to the effective date of any proposed change in the Borrower's 
general rate structure. 

( c )  Routine Reporting ofMarginsfor Interest Ratio. The Borrower shall report to the 
RUS, no later than 45 days afcer December 31 of each year, in such written format as the RUS 
may require, the Margins for Interest Ratio that was achieved during the preceding 12-month 
period ending on December 3 1 of such year. 

(d) Reporting Non-achievement of Retrospective Requirement. If the Borrower fails 
to achieve the Margins for Interest Ratio specified in Section 13.14 of the Indenture for any 
fiscal year, i t  must promptly notify R'IJS in writing to that effect. 

(e) Corrective Plans Within thirty (30) days of (i) sending a notice to the RUS under 
paragraph (d) above that shows the Margins for Interest Ratio specified by Section 13 14 of the 
Indenture was not achieved for any fiscal year, or (ii) being notified by the R'IJS that the Margins 
for Interest Ratio specified by Section 13.14 of the Indenture was not achieved for any fiscal 
year, whichever is earlier, the Borrower in consultation with the RUS shall provide a written plan 
satisfactory to the RUS setting forth the actions that shall be taken to achieve the specified 
Margins for Interest Ratio on a timely basis. 

( f )  Noncompliance. Failure to design and implement rates pursuant to paragraph (a) 
of this section and failure to develop and implement the plan in accordance with the terms of 
paragraph (e )  of this section shall constitute an Event of Default under this Agreement in the 
event that RUS so notifies the Borrower to that effect under Section 6.1(d) of this Agreement. 

Section 4.5. Financial Books 

The Borrower shall at all times keep, and safely preserve, proper books, records and 
accounts in which fidl and true entries shall be made of all of the dealings, business and affairs of 
the Borrower and its Subsidiaries, if any, in accordance with any applicable Accounting 
Requirements. 

Section 4.6. Rights of Inspection 

The Borrower shall afford the RUS, through its representatives, reasonable opportunity, 
at all times during business hours and upon prior notice, to have access to and the right to inspect 
the System, any other property encumbered by the Indenture, and any or all books, records, 
accounts, invoices, contracts, leases,.payroIIs, canceIed checks, statements and other documents 
and papers of every kind belonging to or in the possession of the Borrower or in any way 
pertaining to its property or business, including its Subsidiarics, i f  my, and to make copies or 
ex tracts therefrom 
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Section 4.7. Real Property Acquisition 

In acquiring real property, the Borrower shall comply in all material respects with the 
provisions of the Uniform Relocation Assistance and Real Property Acquisition Policies Act of 
1970, as amended by the Uniform Relocation Act Amendments of 1987, and 49 C.F.R.. part 24, 
referenced by 7 C.F.R. part 21, to the extent applicable to such acquisition. 

Section 4.8. Financial Reports 

Within 120 days of the end of each fiscal year, the Borrower shall cause to be prepared 
and furnished to the RUS a full and complete annual report of its financial condition and of its 
operations in form and substance satisfactory to the RUS, audited and certified by an 
Independent certified public accountant satisfactory to the RUS and accompanied by a report of 
such audit in form and substance reasonably satisfactory to the RUS. The Borrower shall also 
furnish to the RUS fi-om time to time such other reports concerning the financial condition or 
operations of the Borrower, including its Subsidiaries, as the RUS may request or RUS 
Regulations require. 

§ection 4.9. Miscellaneous Reports and Notices 

The Borrower shall furnish to the RUS 1 

(a) Notice of Default. Promptly after becoming aware thereof, notice of (i) the 
occurrence of any Event of Default under this Agreement or event which with the giving of 
notice or the passage of time, or both, would become an Event of Default; and (ii) the receipt of 
any notice given pursuant to the Indenture with respect to the occurrence of any event which 
with the giving of notice or the passage of time, or both, could become an “Event of Default” 
under the Indenture and (iii) the occurrence of any event under any agreement which with the 
giving of notice or the passage of time, or both, could become an “Event of Default” under such 
agreement and result in a Material Adverse Effect. 

(b) Notice of Non-Environmental Litigation. Promptly after the commencement 
thereof, notice of the CommeIicement of all actions, suits or proceedings before any court, 
arbitrator, or governmental department, commission, board, bureau, agency or instrumentality 
affecting the Borrower which, could reasonably be expected to have a Material Adverse Effect. 

(c) Notice of Environmental Litigation. Without limiting the provisions of Section 
4.9(b) above, promptly after receipt thereof, notice of the receipt of all pleadings, orders, 
complaints, indictments, or other communications alleging a condition that may require the 
Borrower to undertake or to contribute to a cleanup or other response under laws relating to 
environmental protection, or which seek penalties, damages, iiijunctive relief, o r  criminal 
sanctions related to alleged violations or such laws, or which claim personal injury or property 
damage to any person as a result of environmental factors or conditions for which the Borrower 
is not h l l y  covered by insurance, or which could reasonably be expected to have a Material 
Adverse Effect. 
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(d) Notice of Application for Competitive Transition Charges. Promptly, but no later 
than 60 days prior to submission to any approval authority, including without limitation, any 
regulatory or legislative authority, written notice of an application for authority to collect 
Competitive Transition Charges. Without limiting the right of RTJS to request other information, 
RUS has the right to request the Borrower to provide to RUS a written appraisal or other 
financial assessment of the Competitive Transition Charges. 

(c) Notice of Change of Place of Business. Promptly in writing, notice of any change 
in location of its principal place of business or the office where its records concerning accounts 
and contract rights are kept 

(d) Regulatory and Other Notices. Promptly after receipt thereof, copies of any 
notices or other communications received from any governmental authority with respect to any 
matter or proceeding which could reasonably be expected to have a Material Adverse Effect. 

(e) Ratings. Promptly after receipt thereof, copies of Credit Ratings and copies of 
any reports with respect to the Borrower or its Credit Rating issued by any Rating Agency. 

(f) Material Adverse Effect. Promptly after becoming aware thereof, notice of any 
matter that has had or could reasonably be expected to have a Material Adverse Effect. 

(g) Other Information. Such other information regarding the condition, financial or 
otherwise, or operations, properties or business of the Borrower as the RUS may, fiom time to 
time, reasonably request. 

j 

Section 4.10. Variable Rate Indebtedness 

In connection with the furnishing of its annual report to the RUS pursuant to Section 4.8, 
the Borrower shall report to the RUS, in such written format as may be acceptable to the RUS, 
the specific maturities of all of the Borrower’s outstanding indebtedness and, the interest rates 
applicable thereto, including, without limitation, with respect to any indebtedness not bearing a 
fixed rate through the maturity of such indebtedness, the method and timing for adjustment and 
readjustment of the applicable interest rate. 

Section 4.131. Compliance with Laws 

The Borrower shall operate and maintain the System and its properties in compliance in 
all material respects with all applicable Laws. 

Section 4.1%. Separate Accorints 

The Borrower shall execute and deliver, with a financial institution approved by the RUS, 
a lockbox agreement or agreements substantially in the form of Exhibit A attached hereto 
(“L,ockbox Agreement”) and shall at all times maintain such Lockbox Agreement in ful l  force 
and effect. The Borrower shall not, without first complying with the requirements of 
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Section 8 1, amend, supplement or otherwise modify the Lockbox Agreement. In the event: 
(a) the Borrower no longer has two Investment Grade credit ratings from at least two Rating 
Agencies, (b) the Borrower’s total current and accrued liabilities exceed the Borrower’s total 
current and accrued assets; (c) the Administrator determines the System is incapable of providing 
reliable service to the members of the Borrower pursuant to the tenns of the Wholesale Power 
Contracts; (d) the Administrator determines that as a consequence of any change in the 
condition, financial or otherwise, operations, properties or business of the Borrower, the 
Borrower will be unable to perform its material obligations under (i) this Agreement, (ii) the 
Wholesale Power Contracts, (iii) the RUS Notes, or (iv) the Indenture; or (e) there is an Event of 
Default under the Indenture, or any event that with the passage of time or giving of notice, 01 

both, would constitute an Event of Default under the Indenture, the Borrower shall, if so directed 
in writing by the Administrator of the RUS, (a) deposit, pursuant to the Lockbox Agreement, all 
cash proceeds of the Trust Estate, including, without limitation, checks, money and the like 
(other than cash proceeds deposited or required to be deposited with the Trustee pursuant to the 
Indenture), which cash proceeds shall include, without limitation, all payments by members of 
the Borrower on account of the Wholesale Power Contracts, in separate deposit or other 
accounts, segregated from all other monies, revenues and investments o f  the Borrower, and 
(b) take all such other actions as the RUS shall request to continue perfection of the lien of the 
Indenture in such proceeds for the benefit of all Holders of the Outstanding Secured Obligations. 

Section 4.13. Property Maintenance 

The Borrower shall maintain and preserve its System in compliance in all material 
respects with the provisions of the Indenture, RUS Regulations, all applicable Laws, and Prudent 
LJtility Practice. 

Section 4.14. Load Forecast 

The Borrower shall prepare and use load forecasts with respect to its electric loads and 
future energy and capacity requirements in conformance with RUS Regulations. 

Section 4-15. Long Range Engineering Hans and Construction Work Plans 

The Borrower shall develop, maintain and use up-to-date long-range engineering plans 
and constmction work plans in conformance with RUS Regulations. 

Section 4.66. Design Standards, Construction Standards awd List of Materials 

The Borrower shall use design standards, construction standards, and lists of acceptable 
materials in conformance with R iJS Regulations 
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Section 4.17. Plans and Specifications 

The Borrower shall submit plans and specifications for construction to RUS for review 
and approval, in conformance with R U S  Regulations, if the construction will be financed in 
whole or in part by a loan made or guaranteed by RUS. 

Section 4.18. I Standard Forms of Construction Contracts, and Engineering and 
Architectural Services Contracts 

‘The Borrower shall use the standard forms of contracts promulgated by the RUS for 
construction, procurement, engineering services and architectural services, in conformance with 
RUS Regulations, if the construction, procurement, or services will be financed in whole or in 
part by a loan made or guaranteed by the RUS. 

Section 4.19. Contract Bidding Requirements 

The Borrower shall follow the RUS contract bidding procedures in conformance with 
RUS Regulations when contracting for construction or procurement, if the construction or 
procurement will be financed in whole or in part by a loan made or guaranteed by the RUS. 

Section 4.28. Nondiscrimination 

(a) Equal Opportunify Provisions in Construction Contracts. The Borrower shall 
incorporate or cause to be incorporated into any construction contract, as defined in Executive Order 
1 1246 of September 24, 1965 and implementing regulations, which is paid for in whole or in part 
with h n d s  obtained from the R‘CJS or borrowed on the credit of the 1-Jnited States pursuant to a 
grant, contract, loan, insurance or guarantee, or undertaken pursuant to any RUS program 
involving such grant, contract, loan, insurance or guarantee, the equal opportunity provisions set 
forth in Exhibit B attached hereto entitled Equal Opportunity Contract Provisions. 

(b) Equal Opportunity Contract Provisions Also Bind the Borrower. The Borrower 
hrther agrees that it shall be bound by such equal opportunity clause in any federally assisted 
construction work which it performs itself other than through the permanent work force directly 
employed by an agency of government. 

(c) Sanctions and Penalties. The Borrower agrees that it shall cooperate actively 
with the RUS and the Secretary of Labor in obtaining the compliance of contractors and 
subcontractors with the equal opportunity clause and the rules, regulations and relevant orders of 
the Secretary of Labor, that i t  shall furnish the RUS and the Secretary of Labor such information 
as they may require For the supervision of such compliance, and that i t  shall otherwise assist the 
administering agency in the discharge of the RUS’s primary responsibility for securing 
compliance. The Borrower further agrees that it shall refrain from entering into any contract or  
contract modification subject to Executive Order 1 1246 wi th  ;1 contractor debarred from, or who 
has not demonstrated eligibility for, Government contracts and federally assisted construction 
contracts pursuant to Part 11, Subpart D of Executive Order 11246 and shall carry out such 



sanctions and penalties for violation of the equal opportunity clause as may be imposed upon 
contractors and subcontractors by the RUS or the Secretary of Labor pursuant to Part 11, Subpart 
D of Executive Order 11246 In addition, the Borrower agrees that if it  fails or rehses to comply 
with these undertakings the RUS may cancef, terminate or suspend in whole or in part this 
contract, may refrain from extending any hrther assistance under any of its programs subject to 
Executive Order 1 1246 until satisfactory assurance of future compliance has been received From 
the Borrower-, or may refer the case to the Department of Justice for appropriate legal 
proceedings. 

Section 4.21. “Buy American” Requirements 

The Borrower shall use or cause to be used in connection with the expenditures of Punds 
if such hnds  were obtained in whole or in part by a loan being made or guaranteed by the RTJS 
only such unmanufactured articles, materials, and supplies as have been mined or produced in 
the United States or any eligible country, and only such manufactured articles, materials, and 
supplies as have been manufactured in the ‘CJnited States or any eligible country substantially all 
fiom articles, materials, and supplies mined, produced or manufactured, as the case may be, in 
the United States or any eligible country, except to the extent the RUS shall determine that such 
use shall be impracticable or that the cost thereof shall be unreasonable. For purposes of this 
section, an “eligible country” is any country that has with respect to the United States an 
agreement ensuring reciprocal access for United States products and services and United States 
suppliers to the markets of that country, as determined by the United States Trade 
Representative. 

Section 4.22. Depreciation Plan 

The Borrower shall adopt as its depreciation rates only those that have been previously 
approved for the Borrower by RUS (through RUS Regulation or by specific approval by RUS). 
The Borrower shall not file with or submit for approval of any regulatory bodies depreciation 
rates which are inconsistent with those approved for the Borrower by RT-JS. 

Section 4.23. Maintenance of Credit Ratings 

(a) Maintenance of Credit Ratings. As long as there remains any RUS Note, the 
Borrower shall (i) maintain a Credit Rating from at least two Rating Agencies and 
(ii) continuously subscribe with a Rating Agency for the services described in Exhibit C attached 
hereto. 

(b) Reporting Non-achievement oflnveslment Grade Credit Rafing. If the Borrower 
fails to maintain two Credit Ratings of inbestment Grade, i t  must notify RUS i n  writing to that 
effect within five ( 5 )  days after becoming awarc of such failure. 

(c) Corrective I’laiis Within thirty (30) days of the date on which the Borrower fails 
to maintain two Credit Ratings of Investment Grade, the Borrower in consultation with the R U S  
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shall  provide a written plan satisfactory to the RUS setting forth the actions that shall be taken 
that are reasonably expected to achieve two Credit Ratings of Investment Grade. 

(d) Noncompliance. Failure to implement a corrective plan developed in accordance 
with paragraph (c) of this section shall constitute an Event of Default under this Agreement. 

ARTICL,E V. 

NEGATIVE COVENANTS 

Section 5.1. General 

Unless otherwise agreed to in writing by the RUS, while this Agreement is in effect, the 
Borrower shall duly observe each of the negative covenants set forth in this Article V. 

Section 5.2. Acquisition of‘ Capital Assets 

The Borrower shall not, without first complying with the requirements of Section 8.1, 
extend or add to its System by purchasing, constructing, leasing or otherwise acquiring Capital 
Assets, including Capital Assets that constitute utility or non-utility plant, with fiinds from 
sources other than loans made or guaranteed by RUS in the case of: 

(a) Generating facilities if the total expenditures for the facilities to be built, 
procured, or leased, including any future facilities included in the planned project, will 
exceed the lesser of $1 0 million or thirty percent (30%) of the Borrower’s Equity; or 

(b) Existing electric facilities or systems in service whose purchase price, or 
capitalized value in the case of a lease, exceeds ten percent (10%) of the Borrower’s Net 
Utility Plant; 

(c) Any new project to serve an end user whose annual kWh purchases or 
maximum annual kW demand is projected to exceed 25 percent of the Borrower’s total 
kWh sales or maximum kW demand in the year immediately preceding the start of 
construction of facilities; provided, however, this Section 5.21~) shall not preclude the 
Borrower from purchasing constructing, leasing or otherwise acquiring Capital Assets 
without complying with the requirements of Section 8.1 for a project intended to facilitate 
the providing of service to an end user in accordance with the provisions of a Smelter 
Contract, provided, hrther, however that the Borrower may not purchase, construct, lease 
or otherwise acquire Capital Assets pursuant to thc preceding provision without first 
complying with the requirements of Section 8.1. i f  the estimated costs of any such project 
3re estimated to exceed $10,000,000 
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Section 5.3. Disposition or Releases of Capital Assets 

The Borrower shall not, without first complying with the requirements of Section 8.1, 
voluntarily or involuntarily sell, convey, transfer, lease, as lessor, or otherwise dispose of any 
portion of its business or Capital Assets, or request the release of or release any Capital Assets 
&om the lien of the Indenture or enter into contracts therefor. in any calendar year except in 
compliance with all applicable RUS Regulations, including without limitation, RUS Bulletin 
17 17M-2, and any successor regulation. For purposes of measuring the Borrower’s compliance 
with the preceding sentence of this Section 5.3, Section 4(a)(l)(a) of RUS Bulletin 1717M-2 
shall be deemed to be modified to read as follows. “The Borrower is not in default.” 
Notwithstanding the foregoing, the use by Borrower of the proceeds of any such sale, 
conveyance, transfer, lease or other disposition shall be in compliance with the hdenture. 

Section 5.4. 
Assets 

Limitations on Mergers and Saie, Lease or Transfer of Capital 

The Borrower shall not consolidate or merge with, or sell all or substantially all of its 
business or assets, except to the extent i t  is expressly permitted under the Indenture. 

Section 5.5. Limitations on Employment and Retention of General Manager 

At any time an Event of Default, or an event which with the passage of time or the giving 
of notice, or”both, would become an Event of Default, occurs and is continuing, the Borrower 
shall not, without the prior written approval of the RUS, enter into an employment relationship 
with any person to serve as General Manager of the System. If a n  Event of Default, or an event 
which with the passage of time or the giving of notice, or both, would become an Event of 
Default, occurs and is continuing and the RTJS requests the Borrower to terminate the 
employment of its General Manager, the Borrower shall do so within thirty (30) days after the 
date of such request. All contracts in respect of the employment of the General Manager or for 
the operation of the Utility System or the Electric System, hereafter entered into shall contain 
provisions to permit compliance with this Section 5.5. 

Section 5.4. Limitations on Certain Types o f  Contracts 

(a) Approval qf Certain Contracts. The Borrower shall not, without first complying 
with the requirements of Section 8.1, enter into any of the following: 

(i) Any contract for the management and operation of all or a material portion 
of its System; 

( i i )  Any contract for the purchase, e u c h m g c  or sale of electric power o r  
cnergy that has a term exceeding two (2) years; 
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( E )  Any contract for the purchase or sale of interconnection, interchange 
wheeling, transmission, pooling, ancillary services pooling or similar power supply 
arrangements that has a term exceeding two (2) years; 

(iv) Any contract for construction or procurement or for architectural and 
engineering services in connection with the Borrower’s System if the project is financed 
or will be financed, in whole or in part, by a loan made or guaranteed by the R.US; 

(v) Any amendment or modification to any of the Wholesale Power Contracts, 
including the Schedules thereto, including the Wholesale Power Contracts listed in the 
attached Exhibit D, except that the Borrower may amend or modify provisions specifying 
delivery points. 

(b) Terminations. The Borrower shall not, without first complying with the 
requirements of Section 8.1, exercise any option to terminate any contract, including, without 
limitation, any Wholesale Power Contract, if such contract, based upon its nature, remaining 
term (not taking into account any option of the Borrower to terminate) and size, would be 
required to be approved by the RTJS pursuant to paragraph (a) of this Section 5.6 if the Borrower 
were to have entered into such contract on the proposed termination date. The Borrower further 
agrees at the written direction of the RUS to exercise any option to terminate a contract if the 
exercise by the Borrower of that option would require compliance with the requirements of 
Section 8.1 pursuant to the immediately preceding sentence unless the exercise of such 
termination right could Ieasonably be expected to have a Material Adverse Effect. 

(c) Determination of Term. For purposes of this Section 5.6, the term of any contract 
shall be determined in accordance with this Section 5.6(c). The term o f  any contract shall be the 
period during which performance (other than payment) is to occur and not the period 
commencing when such contract is executed. The term of any contract shall be based upon the 
period prior to the first date upon which the Borrower could, at its option, terminate the contract 
(taking into account any notice period required for termination). 

(d) Amendments; Extensions. Any amendment or modification to an existing contract 
(including an extension thereof) shall be governed by this Section 5.6 only to the extent such 
specific amendment or modification (and not the contract as a whole), judged as if it were a 
separate contract, would be required to be approved by the RIJS pursuant to paragraph (a) of this 
Section 5.6. 

Section 5.7. Limitations on Loans, Investments and Other Obligations 

.i, xi 
-2) 

.I(. . 

The Borrower shall not, without first complying with the requirements of Section 8.1, 
make m y  loan or advance to, or make any Investment in, or purchase or make any commitment 
to purchase any stock, bonds, notes or other securities of, or guaranty, assume or otherwise 
become obligated or liable with respect to the obligations of, any other person, firm or 
corporation, except as permitted by the Act and RUS Regulations. In computing any permissible 
level of Investments in any person, firm or corporation in accordance with this Section 5 7 and 



the R.US Regulations, the Borrower’s existing capital contribution to Big Rivers Leasing shall 
not be included as contributing to the level of aggregate permissible Investments. 

Section 5.8. Rate Changes 

The Borrower shaIl not, without first complying with the requirements of Section 8.1, 
increase or reduce its rates. 

Section 5.9. Indenture Restrictions 

Notwithstanding the provisions of the Indenture, the Borrower shall not, without first 
complying with the requirements of Section 8.1 : 

(a) consolidate or merge with any other corporation or convey or transfer the Trust 
Estate under the Indenture substantially as an entirety, or otherwise reorganize its corporate 
structure to transfer functions or any substantial part of the Trust Estate to any other Person; 

(b) elect pursuant to Section 1 ~ 1 D of the Indenture to apply Accounting Requirements 
in effect as of the date of execution and delivery of the Indenture; 

(c) include as Property Additions, under any provision of the Indenture, any property 
that would not qualify as Property Additions but for paragraph C of the definition of Property 
Additions, or sell, lease or sublease any portion of the Trust Estate pursuant to paragraph H of 
Section 5.1 of the Indenture; 

(d) submit an Available Margins Certificate under Article IV of the Indenture for the 
purpose of issuing Additional Obligations unless such Certificate is accompanied by an 
Independent Accountant’s Certificate stating in substance that nothing came to the attention of 
such Accountant in connection with its unaudited review of the applicable period that would lead 
such Accountant to believe that there was any incorrect or inaccurate statement in such 
Certificate; 

(e) enter into a Supplemental Indenture pursuant to Section 12.1H of the Indenture; 

( f )  enter into a Supplemental Indenture pursuant to Section 12.1B or 12.lC of the 
Indenture if (i) the Holders of the Obligations issued under such Supplemental Indenture are 
granted greater security rights in and to the Trust Estate than those security rights enjoyed by the 
Government in its capacity as a I-lolder of Obligatioiis under the Indenture, provided, however, 
that neither (I) the existence of Credit Enhancement nor (TI) the creation and maintenance of debt 
service or similar funds for the payment of the principal and interest on Obligations issued under 
such Supplemental Indenture (to the extent such debt service or other similar funds are funded 
from the proceeds of the issuance of such Obligations or funded in connection with the 
refinancing of other debt by such Obligations), shall constitute greater security rights in and to 
the Trust Estate requiring the Borrower to comply with the requirements of Section 8.1; (ii) the 
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Supplemental Indenture provides for covenants, restrictions, limitalions, conditions, events of 

all Holders of Obligations then Outstanding, provided, however, that provisions for covenants 
and events of default that relate solely to assuring that the interest on such Obligations (or other 
indebtedness secured by such Obligations) is excludable from the gross income of the holder 
thereof pursuant to the Internal Revenue Code, as amended, shall not constitute the providing of 
covenants or events of default requiring the Borrower to comply with the requirements of 
Section 8.1; or (iii) the Obligations issued under such Supplemental Indenture, or the 
indebtedness secured by such Obligations, can be (a) accelerated or (b) effectively accelerated 
through a mandatory purchase or similar mechanism, in either case, as a consequence of a breach 
or default by the Borrower under the related loan agreement or similar agreement entered into in 
connection with such Obligation or indebtedness, provided, however, that acceleration and 
similar rights may be granted to development authorities and trustees without first complying 
with the requirements of Section 8.1 in connection with the issuance of Obligations (or other 
indebtedness secured by such Obligations) the interest on which is excludable from the gross 
income of the holder thereof pursuant to the Internal Revenue Code, as amended, if such 
acceleration and similar rights are substantially similar to those currently granted to development 
authorities and trustees in connection with the Existing Obligations; 

defaults or remedies not applicable to all Obligations then Outstanding 01 not equally available to j 

(g) create or incur or suffer or permit to be created or incurred or to exist any pledge 
of current assets secured under the Indenture to secure current liabilities; 

(h) take any of the following actions: 

(i) provide under the Indenture a Certificate of an Appraiser who is not 
Independent if the value of the property or securities to which such certificate applies is 
greater than $500,000; 

I 

(ii) provide under the Indenture a Certificate of an Engineer who is not a 
licensed professional with respect to any project if the cost of such project is greater than 
$50,000; or 

(iii) provide under the Indenture a Certificate of an Engineer who is not 
Independent and a licensed professional with respect to the fair value or repair cost of any 
project if either (A) the fair value or repair cost of such project is greater than $5,000,000 
or (R) RLJS has requested in writing such certificate to be provided by an Engineer who is 
Independent and a licensed professional; 

(i) modify or alter Section 8.7 of the Indenture or the obIigation of the Trustee under 
the Indenture to hold the Trust Estate for the equal and proportionate benefit and security of the 
Holders, without any priority of any Obligation over any other Obligation; 

(j) certify pursuant to Section 4.3D(1) or 4.30(2) of the Indenture any retired 
Obligation or any principal payment on an Obligation as the basis for taking any action under the 
Indenture, if such 
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principal installment or made at the Staled Maturity of such Obligation; provided, however, that 
the Borrower sliall not have to comply with the requirements of Section 8.1 before certifying 
pursuant to Section 4.3D(l)or 4.313)(2) of the Indenture in connection with the issuance of 
Additional Obligations under the Indenture if such Additional Obligations are. 

(1) issued to refund Obligations the interest on which is exempt from taxation 
under Section 103 of the Internal Revenue Code, or obligations which were issued to 
refund such tax-exempt Obligations; 

(2,) issued to refund Obligations owed to, or guaranteed by, the United States of 
America acting through the RTJS, or obligations which were issued to refund such 
Obligatiolis owed to, or guaranteed by, the IJnited States of America acting through the 
RUS; or 

(3) Obligations issued to refund Obligations, iP the combined term of the refhided 
Obligations and the refunding Additional Obligations does not exceed the term for which 
the refunded Obligations could have been originally issued under the provisions of this 
paragraph (j) or paragraph (k) of this Section 5.9. 

(IC) issue any Additional Obligations under the Indenture to finance Property 
Additions unless the following additional requirements are satisfied in addition to the 
requirements set forth in the Indenture for issuing such Additional Obligations: 

(1) If the proceeds of such Additional Obligations are being used to finance the 
initial cost of the construction or acquisition of identified tangible assets, the weighted 
average life of the loan evidenced by such Additional Obligations does not exceed the 
weighted average of the expected remaining useful lives of the assets being financed; 

(2) The principal of the loan evidenced by such Additional Obligations is 
amortized at a rate that shall yield a weighted average life that is not greater than the 
weighted average life that would result from level payments of principal and interest; and 

(3) The principal of the loan being evidenced by such Additional Obligations has 
a maturity of not less than five years. 

In determining its compliance with the requirements of clause (2) of this paragraph (k), the 
Borrower shall be Permitted to make reasonable assumptions as to the interest rate which such 
Additional Obligations will bear as the Borrower deems appropriate in light of the prevailing 
interest rate environment in which such Additional Obligations are to be issued; or 

(1) permit any liens in respect of judgments or awards which would be Permitted 
Exceptions pursuant to Paragraph F of the definition of “Permitted Exceptions” in the Indenture, 
by virtue of the fact that such liens are fully covered by insurance; or 
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(rn) enter into any leases to and permits for occupancy, which materially impair the 
Company’s use of the property in the conduct of its business, by, other Persons which would be 
Permitted Exceptions pursuant to Paragraph K. of the definition of “Permitted Exceptions” by 
virtue of the fact that any such leases and/or permits are for a period of less than ten (1 0) years 

Section 5.10. Negative Pledge 

The Borrower shall not, without first complying with the requirements of 
Section 8.1, directly or indirectly create, incur, assume or permit to exist any lien, mortgage, 
pledge, security interest, charge or encumbrance of any kind, whether voluntary or involuntary 
(including any conditional sale or other title retention agreement, any lease in the nature thereof, 
and any other agreement to give any security interest) on or with respect to any of the Excepted 
Property except for: 

(a) Permitted Exceptions (other than the Permitted Exception described in 
paragraph Y of the definition of Permitted Exceptions); : 

(b) as  to the Excepted Property described in paragraphs E3 through E of the Indenture, 
inclusive, and paragraph K. of the definition of Excepted Property, liens, mortgages, pledges, 
security interests, charges and encumbrances in connection with purchase money, constniction or 
acquisition indebtedness (or renewals or extensions thereof) that encumber only the asset or 
assets so purchased, constructed or acquired or property improved through such purchase, 
construction or acquisition, and the proceeds upon a sale, transfer or exchange thereof; 

(c) liens, mortgages, pledges, security interests, charges and encumbrances (i) for the 
benefit of all Holders of the Obligations issued under the hdenture, (ii) in connection with any 
bond service or similar fund established by the Borrower with respect to any debt securities, the 
interest on which is excludable from gross income of the holder thereof pursuant to the Internal 
Revenue Code, as amended, to the extent of amounts deposited in such h n d s  in the ordinary 
course to make regularly scheduled payments on such debt securities, or (iii) in connection with 
any debt service or similar fund established by the Borrower for the payment of principal or 
interest on debt securities, the interest on which is excludable fi-om gross income of the holder 
thereof pursuant to the Internal Revenue Code, as amended, if such h n d  is hnded solely from 
the.pr0ceed.s of the issuance of such debt securities (or funded in connection with the refinancing 
of other debt by such debt securities); 

(d) liens, pledges, security interests, charges and encumbrances with respect to 
deposit, brokerage, commodity and other similar accounts to the extent such liens, pledges, 
security interests, charges and encumbrances do not secure indebtedness for borrowed money 
other than indebtedness incurred in connection with acquiring securities or other investments 
deposited in any such account; or 

(e) liens, pledges, security interests, charges and encumbrances with respect to any 
interest, debt or equity, of the Borrower in National Rural Utilities Cooperative Finance 
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Corporation or CoBank, ACB, purchased or otherwise acquired by the Borrower in connection 
with membership in such entity or any borrowing from such an entity. 

Section 5.11. Emissions Allowances 

Except for sales initiated by the Government without the prior consent and knowledge of 
the Borrower, the Borrower shall not, without first complying with the requirements of Section 
8.1, sell, assign or otherwise dispose of (or enter into any agreement therefor) any allowances for 
emissions or similar rights granted by any governmental authority except in compliance with all 
applicable RUS Regulations, including without limitation, RUS Bulletin 17 17M-2, and any 
successor regulation. For purposes of measuring the Borrower’s compliance with the preceding 
sentence of this Section 5.1 1, Section 4(a)(l)(a) of RUS Bulletin 1717M-2. shall be deemed to be 
modified to read as follows: ‘‘The Borrower is not in default.” The proceeds of any such sale, 
assignment or other disposition, shall be deposited in the Construction Fund Trustee Account. 
For such sales initiated by the Government without the prior consent and knowledge of the 
Borrower, the Borrower shall give RUS, promptly upon receipt thereof, written notice of such 
sales. 

Section 5.12. Renewable Energy Credits 

The Borrower shall not, without first complying with the requirements of Section 8.1 , 
sell, assign or otherwise dispose of (or enter into any agreement therefor) (a) any credits received 
f?om allowances for emissions or (b) similar rights granted by any governmental authority, in 
either case which relate to renewable energy, except in compliance with all applicable RUS 
Regulations, including without limitation, RUS Bulletin 171 7M-2, and any applicable R.US 
Regulations, including without limitation, RUS Bulletin 17 17M-2, and any successor regulation. 
For purposes of measuring the Borrower’s compliance with the preceding sentence of this 
Section 5.12, Section 4(a)(l)(a) of RUS Bulletin 1717M-2 shall be deemed to be rnodified to 
read as follows: “The Borrower is not in default.” The proceeds of any such sale, assignment or 
other disposition, shall be deposited in the Construction Fund Trustee Account. 

Section 5.13. Fiscal Year 

The Borrower shall not, without first cornp1.ying with the requirements of Section 8. I ,  
change its fiscal year. 

Section 5.114. Limits on Variable Rate Indebtedness 

During any period in which [a) an Event of Default has occurred and is continuing or (b) 
the Borrower has not maintained a Credit Rating of Investment Grade, the Borrower shall not, 
without first complying wit11 the requirements of Section K 1 ,  increase the outstanding p~incipal 
arnoui~t of indebtedness of the Borrower, the interest rate with respect to which is adjusted OJ 

readjusted at intervals of less than two (2) years, to an amount exceeding the amount thereof 
outstanding on the date of such notice from the RUS 
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Sect ion 5.15. Limits on Short-Term Indebtedness 

The Borrower shall not, without first complying with the requirements of Section 8.1, on 
any date permit Short-Term Indebtedness to exceed fifleen percent (15%) of the Borrower’s 
long-term debt and equities (determined in accordance with Accounting Requirements, except 
that such determination and calculations shall not be made on a consolidated basis and shall not, 
therefore, take into account the Short-Tern Indebtedness, long-term debt and equities of the 
Borrower’s Affiliates and Subsidiaries) as of the end of the fiscal quarter immediately preceding 
such date. As used in this Section 5.15, [‘Short-Term Indebtedness” means all indebtedness of, 
or guaranteed or in effect guaranteed (whether directly or indirectly, contingent or otherwise) 
against loss in respect thereof to the holder thereof by, the Borrower (other than trade payables) 
which on the date of original issuance thereof is classified as short-term debt under Accounting 
Requirements; provided, however, that any indebtedness issued in accordance with a credit 
agreement or other arrangement with a maturity or expiration date of greater than one year from 
the date of effectiveness of such credit agreement or arrangement shall not be considered Short- 
Term Indebtedness at such time as the maturity of expiration of such credit agreements or 
arrangements is less than one year. 

Section 5.16. Limitations on Changing Principal Place of Business 

Without prior written notification to the R.IJS, the Borrower shall not change its principal 
place of business. 

Section 5.17- Limitations on RUS Financed Extensions and Additions 

The Borrower shall not extend or add to its System either by construction or acquisition 
without the prior written approval of RUS if the construction or acquisition is financed or will be 
financed, in whole or in part, by a RUS loan or loan guarantee. 

Section 5.18. Historic ]Preservation 

Notwithstanding the provisions of Section 3.2, the Borrower shall not, without approval 
in writing by the RUS, use any advance to construct any facility which shall involve any district, 
site, building, structure or object which is included in, or eligible for inclusion in, the National 
Register of Historic Places maintained by the Secretary of the Interior pursuant to the Historic 
Sites Act of 1935 and the National Historic Preservation Act of 1966. 

Section 5.19. Change of Ratings Agency 

At any time that only one Rating Agency has assigned a Credit Rating, the Borrower 
shall not, without first complying with the requirements of  Section 8 1, change the Rating 
Agency then providing the Credit Rating. 

i (  
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Section 5.20. competitive Transition Charges 

The Borrower shall not, without first complying with the requirements of Section 5.1, 
(i) sell, exchange or otherwise dispose of Competitive Transition Charges, (ii) request the release 
of Competitive Transition Charges fiom the lien of the Indenture, or (iii) utilize Competitive 
Transition Charges as a basis for issuing Obligations under the Indenture, or as basis for a 
securitized financing outside the Indenture, or withdraw Trust Moneys reIated to Competitive 
Transition Charges. 

Section 5.21. L,imitation on Release of Agreements 

The Borrower shall not, without first compIying with the requirements of Section 8.1, 
sell, assign or otherwise dispose of, request the release of or release any contract described in 
Section 5.6 or any Wholesale Power Contract fiom the lien of the Indenture. 

Section 5.22. Construction Fund Trustee Account 

The Borrower shall deposit the proceeds of loans made or guaranteed by RUS promptly 
after the receipt thereof in a bank or banks that are insured by the Federal Deposit Insurance 
Corporation or other federal agency acceptable to RUS. Any account (hereinafter called 
“Construction Fund Trustee Account”) in which any such moneys shall be deposited shall be 
insured by the Federal Deposit Insurance Corporation or other federal agency acceptable to RUS 
and shall be designated by the corporate name of the Borrower followed by the words 
“Construction Fund Trustee Account.” Moneys in any Construction Fund Trustee Account shall 
be used solely for the construction and operation of the System and may be withdrawn only upon 
checks, drafts, or orders signed on behalf of the Borrower and countersigned by an executive 
officer thereof. 

Section 5.23. Impairment of Contracts 

The Borrower shall not (a) materially breach any obligation to be paid or performed by 
the Borrower under, or (b) take any action which is likely to materially impair the value of, any 
contract which is subject to the security interest created by the Indenture. 

Section 5.24. Limitations on Distributions 

Without the prior written approval of R.US, the Borrower shall not in any calendar year 
make any Distributions to its members or stockholders except as follows: 

(a) Eqztity above 3U?/O. If, after giving effect to any such Distribution, the Equity of the 
Borrower shall be grcater than or  equal to 30% of its Total Assets; or 

(b)  Eqztiry nbove 25%. If, after giving effect to any such Distribution, the aggregate of d l  
Distributions made during the calendar year when added to such Distribution shall be less than or 
equal to 25% of the margins for the year to which the Distribution relates. 
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Provided however, that in no event shall the Borrower make any Distributions i€ there is 
unpaid when due any installment of principal of (premium, if any) or interest on its Notes, if an 
Event of Default has otherwise occuned and is continuing, or, if, afier giving effect to any such 
Distribution, the Borrower’s current and accrued assets would be less than its current and 
accrued liabilities and provided, further, that the limitation on Distributions created by this 
Section 5.24 shall not apply to any payments, rebates, refunds or abatement of power costs made 
in accordance with a Smelter Contract or made in accordance with any tariff on file with the 
Kentucky Public Service Commission. 

Section 5.25. Limitations on Additional Indebtedness 

The Borrower shall not incur, assume, guarantee or otherwise become liable in respect of 
any debt for borrowed money and Restricted Rentals (including Subordinated Indebtedness) 
other than the following (“Pennitted Debt”): 

(a) Additional Obligations issued in compliance with Article IV of the Indenture; 

(b) Purchase money indebtedness in non-System property, in an amount not exceeding 
10% of Net Utility Plant; 

(c) Restricted R.entals in an amount not to exceed 5% of Equity during any 12 
consecutive calendar month period; 

(d) Unsecured lease obligations incurred in the ordinary course of business except 
Restricted Rentals; 

(e) Unsecured indebtedness for borrowed money, up to an aggregate amount of 15% of 
Net Utility Plant, so long as after giving effect to such unsecured indebtedness, the Borrower’s 
Equity is more than 20% of its Total Assets; 

(f) Debt represented by dividends declared but not paid; and 

(8) Subordinated Indebtedness approved by RUS. 

The Borrower may incur Pennitted Debt without the consent of RUS only so long as 
there exists no Event of Default hereunder and there has been no continuing occurrence which 
with the passage of time and giving of notice could become an Event of Default hereunder. By 
executing this Agreement any consent of RlJS that the Borrower would otherwise by required to 
obtain under this Section is hereby deemed to be given or waived by RUS by operation of Iaw to 
the extent, but only to the extent, that to impose such a requirement of RUS consent would 
clearly violate federal laws or RLJS Regulations. 
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ARTICLE vr. 

EVENTS OF DEFAUL,T 

The following shall be “Events of Default” under this Agreement: 

(a) Representations and Warranties. Any representation or warranty made by the 
Borrower in Article I1 hereof or, in any certificate furnished to the RUS hereunder or in the Loan 
Documents or in any filing pursuant to RUS Regulations shall be incorrect in any material 
respect at the time made and shall at the time in question be untrue or incorrect in any material 
respect and remain uncured; 

(b) Payment. Default shall be made in the payment of or on account of interest on or 
principal of any RUS Note when and as the same shall be due and payable, whether by 
acceleration or otherwise, which shall remain unsatisfied for five (5) Business Days; 

(c) 0 t h -  Covenants. Default by the Borrower in the observance or performance of 
any other covenant or ag-Ieement contained in any of the Loan Documents, which shall remain 
unremedied for thirty (30) calendar days after written notice thereof shall have been given to the 
Borrower by the RUS; 

(d) Corporate Existence. The Borrower shall forfeit. or otherwise be deprived of its 
corporate charter or any fianchise, permit, easement, consent or license required to carry on any 
material portion of its business; 

(e) Other Obligations. Default by the Borrower in the payment of any obligation, 
whether direct or contingent, for borrowed money in excess of  $1 million or in the perfonnance 
or observance of the terms of any instrument pursuant to which such obligation was created or 
securing such obligation which default shall have resulted in such obligation becoming or being 
declared due and payable prior to the data on which it would otherwise be due and payable; 

( f )  Bankruptcy. A court having jurisdiction in the premises shall enter a decree or 
order for relief in respect of the Borrower in an involuntary case under any applicable 
bankruptcy, insolvency or other similar law now or hereafter in effect, or appointing a receiver, 
liquidator, assignee, custodian, trustee, sequestrator or similar official, or ordering the winding 
up or liquidation of its affairs, and such decree or order shall remain unstayed and in effect for a 
period of ninety (90) consecutive days or the Borrower shall commence a voluntary case under 
any applicable bankniptcy, insolvency or other similar law now or hereafter in effect, or under 
any such law, or consent to the appointment or taking possession by a receiver, liquidator, 
assignee, custodian or trustee, of a substantial paTt of its property, or make any general 
assignment for the benefit of creditors; and 

(g) Dissolzhon or Liquidnfroiz. Other than as provided in the immediately preceding 
subsection, the dissolution or liquidation of the Borrower, or failure by the Borrower promptly to 
forestall or remove any execution, garnishment or attachment of such consequence as shall 
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impair its ability to continue its business or fulfill its obligations and such execution, 
garnishment or attachnent shall not be vacated within thirty (30) days. The term “dissolution or 
liquidation of the Borrower,” as used in this paragraph (g), shall not be construed to include the 
cessation of the corporate existence of the Borrower resulting either fi-am a merger or 
consolidation of the Borrower into or with another corporation following a transfer of all or 
substantially all its assets as an entirety, under the conditions permitting such actions. 

(h) Indenture. Any Event of Default as set forth in Section 8.1 of the Indenture and 
any event (as set forth in such Section 8.1) that with the giving of notice or the passage of time, 
or both, could become an Event of Default. 

ARTICLE VII. 

REMEDIES 

Upon the occurrence of an Event o f  Default, then RUS may pursue all rights and 
remedies available to RUS that are contemplated by this Agreement in the manner, upon the 
conditions, and with the effect provided in this Agreement, including, but not limited to, a suit 
for specific performance, injunctive relief or compensatory damages. The RtJS is hereby 
authorized, to the maximum extent permitted by applicable law, to demand specific performance 
of this Agreement at any time when the Borrower shall have failed to comply with any provision 
of this Agreement applicable to it. The Borrower hereby irrevocably waives, to the maximum 

might be asserted as a bar to such remedy of specific performance. Nothing herein shall limit the 
right of the RUS to pursue all rights and remedies available to a creditor at law or in equity 
following the occurrence of an Event of Default listed in Article VI hereof, or any right or 
remedy available to the RTJS as a Holder of an Obligation under the Indenture. Each right, 
power and remedy of the RUS shall be cumulative and concurrent, and recourse to one or more 
rights or remedies shall not constitute a waiver of any other right, power or remedy. 

extent permitted by applicable law, any defense based on the adequacy of a remedy at law that i 

ARTICLE VIII. 

MISCELLANEOUS 

Section 8.1. Notice to RUS; Objection of RUS 

Before undertaking any transaction described in Article V or the schedules attached 
hereto that requires compliance with the requirements of Section 8.1, the Borrower shall give to 
the RUS (i) notice in writing describing in reasonable detail the proposed transaction and clearly 
stating that the transaction is covered by this Section 8.1 and (ii) drafts of any documents to 
effect such transaction. If the RUS delivers to the Borrower written notice that it objects to the 

i 
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proposed transaction within sixty (60) days (or such shorter period as the parties shall agree to in 
writing), the Borrower shall not complete the transaction without RUS approval 

Section 8.2. Notices 

All notices, requests and other communications provided for herein including, without 
limitation, any modifications of, or waivers, requests or consents under, this Agreement shall be 
given or made in writing (including, without limitation, by telecopy) and delivered to the 
intended recipient at the “Address for Notices” specified below; or, as to any party, at such other 
address as shall be designated by such party in a notice to each other party. Except as otherwise 
provided in this Agreement, all such communications shall be deemed to have been duly given 
when transmitted by telecopier or personally delivered or, in the case of a mailed notice, upon 
receipt, in each case given or addressed as provided for herein. The Address for Notices of the 
respective parties are as follows: 

The Government: 

Rural Utilities Service 
[Jnited States Department of Agriculture 
Room No. 5 135s 
1400 Independence Avenue, S.W. 
Stop 1510 
Washington, DC 202.50 
Fax: (202) 720-9542 
Attention: RUS Administrator 

With a copy to: 

Rural Utilities Service 
United States Department of Agriculture 
Room No. 0270-S 
1400 Independence Avenue, S.W. 
Stop: 1568 
Washington, DC 20250 
Fax: (202) 720- 140 1 
Attention: Power Supply Division 

The Borrower: 

Rig Rivers Electric Corporation 
201 Third Street 
IIenderson, Ken tucky  42420 

Attention: President and Chief Executive Officer 
F ~ x :  (270) 827-2558 
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With a copy to. 

Sullivan, Mountjoy, Stainback &, Miller 
100 S t .  Am’s Building 
PO Box 727 
Owensboro K.Y 42302-0727 

Fax: (270) 683-6694 
Attention: James Miller 

Section 8.3. Expenses 

To the extent permitted by Law, the Borrower shall pay all costs and expenses of RUS, 
including reasonable fees of counsel, incurred in connection with the enforcement of the Loan 
Documents or with the preparation for such enforcement if the RUS has reasonable grounds to 
believe that such enforcement may be necessary. 

Section 8.4. Late Payments 

If payment of any amount due hereunder is not received at the United States Treasury in 
Washington, D.C., or such other location as RUS may designate to the Borrower, within five (5) 
Business Days after the due date thereof or such other time period as RUS may prescribe from 
time to time in its policies of general application in connection with any late payment charge 
(such unpaid amount being herein called the ‘(delinquent amount,” and the period beginning after 
such due date until payment of the delinquent amount being herein called the “late-payment 
period), the Borrower shall pay to RUS, in addition to all other amounts due under the terms of 
the RUS Notes and this Agreement, any late-payment charge as may be  fixed by RUS 
Regulations from time to time on the delinquent amount for the late-payment period. 

Section 8.5. Filing Fees 

To the extent permitted by Law, the Borrower agrees to pay all expenses of RIJS 
(including the fees and expenses of its counsel) in connection with the filing or recordation of all 
financing statements and instruments as may be required by RUS in connection with this 
Agreement, including, without limitation, all documentary stamps, recordation and transfer taxes 
and other costs and taxes incident to recordation of any document or instrument in connection 
herewith. The Borrower agrees to save harmless and indemnify the RUS from and against any 
liability resulting from the failure to pay any required documentary stamps, recordation and 
transfer taxes, recording costs, or any other expenses incurred by the RUS in connection with 
this Agreement. The provisions of this Section 8 5 shall survive the execution and delivery of 
this Agreement and t h e  payment of all other amounts d u e  hereunder or due on the RUS Notes 
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Section 5.6. No Waiver 

No failure on the part of the RUS to exercise, and no delay in exercising, any right 
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise by the RUS of 
any right hereunder preclude any other or further exercise thereof or the exercise of any other 
right. 

Section 8.7. Governing Law 

EXCEPT TO THE EXTENT GOVERNED BY APPLICABL,E FEDERAL LAW, THE 
L,OAN DOCUMENTS SHALL, BE DEEMED TO BE GOVERNED BY, AND CONSTRUED 
IN ACCORDANCE WITH, THE L,AWS OF THE COMMONWEALTH OF KENTUCKY. 

Section 8.8. Holiday Payments 

If any payment to be made by the Borrower hereunder shall become due on a day which 
i s  not a Business Day, such payment shall be made on the next succeeding Business Day and 
such extension of time shall be included in computing any interest in respect of such payment. 

Section 8.9. Successors and Assigns 

This Agreement shall be binding upon and inure to the benefit of the Borrower and the 
RUS and their respective successors and assigns, provided, however, that the Borrower may not 
assign or transfer its rights or obligations hereunder without the prior written consent of the RUS. 

Section 8.10. Complete Agreement; Amendments 

This Agreement and the other Loan Documents are intended by the parties to be a 
complete and final expression of their agreement. However, RUS reserves the right to waive its 
r i g h t s  to compliance with any provision of this Agreement and the other L,om Documents. No 
amendment, modification, or waiver of any provision hereof or thereof, and no consent to any 
departure of the Borrower herefrom or therefrom, shall be effective unless approved in writing 
by RUS in the form of either a RLJS Regulation or other writing signed by or on behalf of RUS, 
and then such waiver or consent shall be effective only in the specific instance and for the 
specific purpose for which given. 

Section 8.111. Headings 

The headings and sub-headings contained in the titling of this Agreement are intended to 
be used for convenience only and do  not constitute part of this Agreement. 

Section 8.12. S eve r :3 R i I i ty 

If any term, provision or condition, or any part thereof, of this Plgreernent shall for any 
reason be found or held invalid or unenforceable by any governmental agency or court of 
competent jurisdiction, such invalidity or unenforceabili ty shall not affect the remainder of such 
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term, provision or condition nor any other terni, provision or condition, and this Agreement and 
the RUS Notes shall survive and be construed a s  if such invalid or unenforceable term, provision 
or condition had not been contained herein. 

Section 8.13. Right of Set off 

Upon the occurrence and during the continuance of any Event of Default, the RUS is 
hereby authorized at any time and from time to time, without prior notice to the Borrower, to 
exercise rights of set off or recoupment and apply any and all amounts held or hereafter held, by 
the RUS or owed to the Borrower or for the credit or account of the Borrower against any and all 
of the obligations of the Borrower now or hereafter existing hereunder or under the RUS Notes. 
The RUS agrees to notify the Borrower promptly after any such set off or recoupment and the 
application thereof, provided that the failure to give such notice shall not affect the validity of 
such set off, recoupment or application. The rights of the RlJS under this Section 8.13 are in 
addition to any other rights and remedies (including other rights of set off or recoupment) which 
the R‘IJS may have. The Borrower waives all rights of set off, deduction, recoupment or 
counterclaim. 

Section 8.14. Schedules and Exhibits 

Each Schedule and Exhibit attached hereto and referred to herein is each an integral part 
of this Agreement. 

Section 8.15. Sole Benefit 

The rights and benefits set forth in this Agreement are for the sole benefit of the parties 
thereto and may be relied upon only by them. 

Section 8.16. Prior Loan Contracts 

It is understood and agreed that with respect to all loan agreements previously entered 
into by and between RUS and the Borrower, including, without limitation, the Existing Loan 
Contract, (hereinafter being referred to as “Prior Loan Contracts”) the Borrower shall be 
required, as of the date hereof, to meet affirmative and negative covenants as set forth in this 
Agreement rather than those set forth in any Prior Loan Contract. As of the date hereof, this 
Agreement replaces and supersedes any Prior Loan Contract. In the event of any conflict 
between any provision set forth in the Prior Loan Contract and any provision in this Agreement, 
the requirements as set forth in this Agreement shall apply. 

Section 8.17. Authority of RUS Representatives 

In the case of  any  consent. approval or waiver from the RLJS that is required under this 
Agreement or any other L,om Document, such consent, approval or waiver must be in writing 
and signed by an authorized RUS representative to be effective. As used in this Section 8.17, 
“authorized R U S  representative” means the Admjnjstrator of RUS, and also means a person to 
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whom the Administrator has officially delegated specific or general authority to take the action 
in question. 

Section 8.18. Relation to RUS Regulations 

(a) In case of any conflict between the terms of this Agreement and the provisions of 
the RUS Regulations, the terms of this Agreement shall control. 

(b) The RUS Regulations shall apply to the Borrower to the extent and under the 
conditions expressly set forth in this Agreement (other than in Section 4.1 1). To the extent this 
the terms of this Agreement, the Indenture, and the RUS Regulations are silent on an issue 
relating to System operation, control, maintenance, and accounting, the Borrower will comply 
with Prudent Utility Practice. 

(c) The Borrower recognizes that some RUS Regulations implement Federal statutes 
or regulatory policies that are not limited to rural electrification but apply to many types of 
Federal assistance. Nothing herein is intended to, or shall be deemed to, waive the requirements 
of any Federal statute or regulation that is applicable to the Borrower independently of any 
requirement made applicable solely by the RUS Regulations. 

(d) Subject to paragraphs (b) and (c) above, if on the date of this Agreement, any 
RUS Regulation conflicts with the terms of this Agreement or the Indenture pursuant to 7 C.F.R. 
1710.113(~)(2) (62 F.R. 7721 & 18037 (1997)), the RLJS hereby waives compliance by the 
Borrower with such RUS Regulations. 

§ectian 8.19. Term 

This Agreement shall remain in effect until one of the following two events has occurred: 

(a) The Borrower and the RUS replace this Agreement with another written 
agreement; or 

(b) All of the Borrower’s obligations under this Agreement and the RUS Notes have 
been discharged and paid. 

Section 8.20. Relation BO Indenture 

The RUS is a party to this Agreement and a Holder of Outstanding Secured Obligations 
under the Indenture. Both this Agreement and the Indenture govern the relationship between the 
Borrower and the RUS, and the parties intend that the Indenture and this Agreement 
independently govern such relationship Each provision o f  this Agecment  is intended to and 
shall be fully operative and enforccable as written whcther or not the subject matter of any such 
provision is or is nut addressed by the Indenture, or, if so addressed, is addressed in a different 
way from that set forth in this Agreement. 
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BIG RIVERS ELECTRIC CORPORATION 

By;me: ‘k4qa/k. . 

Mark A. Baile 
Title: P r e s i d e n t  and CEO 

[Amended and Consolidated Loan Contract (RUS)] 



THE XJNITED S T A T E S  OF A M E F U C A  

/- 

ame: 
Afi-r . .  Title: 

[Amended and Consolidated Loan Contract (RUS)] 



EXHIBIT A 

To the Amended and Consolidated L,oan Contract, dated as of July 1,2009 
between Big Rivers Electric Corporation, Old National Rank, 

1J.S. Bank National Association, and the IJnited States of America 

LOCKBOX AGREEMENT 

This LOCKBOX AGREEMENT (this “Agreement”) is entered into as of [ 3, 
2009, by and among Big Rivers Electric Corporation, Old National Bank, as Lockbox Bank (the 
“Bank”), U.S. Bank National Association, not individually or personally but solely in its capacity 
as trustee (the “Trustee”) under the Indenture (defined below) and the TJnited States of America, 
acting by and through the Administrator of the Rural TJtilities Service (together with any agency 
succeeding to the powers and rights of the Rural [Jtilities Service, the ”RUS”). 

WHEREAS, the Company, as grantor, and the Trustee have entered into an 
Indenture, dated as of July 1 , 2009 (such indenture, as from time to time amended, supplemented 
or restated, the “Indenture”), whereby, among other things, the Company has granted a security 
interest in certain contracts of the Company for the purchase or sale of, and transmission of, 
electric power and energy by or on behalf of the Company; 

WHEREAS, the Company has entered into wholesale power contracts (the 
“Wholesale Power Contracts”) as listed on Exhibit D to the Loan Contract (as hereinafter 
defined); 

WHEREAS, under the Indenture, the Company has also granted a security 
interest in the proceeds of the “Trust Estate” (as defined in the Indenture), including all proceeds 
of  the Wholesale Power Contract; 

WHEREAS, the Company and the RUS, have entered into an Amended and 
Consolidated L,oan Contract, dated as of July 1, 2009 (such loan contract, as from time to time 
amended, supplemented or restated, the “L.oan Contract”) in which the Company has agreed, 
upon the occiirrence of certain conditions and at the request of the RUS, to deposit cash proceeds 
of the Trust Estate as provided in the Indenture, the Loan Contract and this Agreement. 

NOW, THEREFORE, the parties hereto agree as follows: 

Section 1. Definitions. Terms used in this Agreement with initial letters 
capitalized that are defined in the Indenture and are not otherwise defined herein have the 
meanings assigned to them in the Indenture.. In addition, the following terms have the meanings 
assigned to them below: 

(a) “Applicable Period” shall mean any period comniencing on (he date the 
Company receives notice from the RLJS in writing pursuant to Section 4.12 of the Loan Contract, 
and ending on the date the Company receives notice from the RUS in writing that such period no 
longer exists; and 
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(b) “Pledged Revenues” shall mean all cash proceeds (as defined in the 
Uniform Commercial Code) of the Trust Estate received or receivable by the Company in which 
the Indenture creates a security interest pursuant to the IJniform Commercial Code that are not. 
deposited or required to be deposited with the Trustee pursuant to the Indenture; provided, 
however, to ease administrative burdens of the Company, Pledged Revenues shall not include 
cash proceeds (other than cash proceeds from the Wholesale Power Contracts) in an amount 
equal to or less than $10,000 from any Person during any one month period. 

Section 2. Lockbox Account. There is hereby created and established with the 
Bank a special account to be titled the “Rig Rivers Electric Corporation Special Cash Account” 
(the “Lockbox Account”), account number [ 1. The money deposited into the Lockbox Account, 
together with all investments thereof and investment income therefrom, shall be applied solely as 
provided in this Agreement. 

Section 3. Account Subject to Pledge of the Indenture. Amounts deposited into 
the Lockbox Account shall constitute a portion of the Trust Estate pledged pursuant to the 
Indenture for the equal and ratable security of all the Outstanding Secured Obligations in 
accordance with and as provided by the terms of the Outstanding Secured Obligations and the 
Indenture. The Bank shall hold all such amounts deposited in the Lockbox Account pursuant to 
this Agreement as agent of the Tnistee to perfect the lien of the Indenture therein. Except as 
otherwise permitted under Section 12, the L,ockbox Account shall not be closed without the 
written consent of the RUS. 

i 
Section 4. Partial Waiver of Right of Set Off. Except to the extent of any 

amounts due to the Bank on account of items credited to the Lockbox Account prior to collection 
that are not subsequently collected, the Rank hereby waives, and agrees that it shall not exercise, 
any right of set off or any banker’s lien with respect to the Lockbox Account; provided, however, 
that nothing in this Agreement shall be deemed to constitute a waiver by the Bank of its right of 
set off or any banker’s lien with respect to any other account of the Company. 

Section 5.  Payments to Be Made to Account. During any Applicable Period, the 
Company shall direct each of its members and each other Person obligated to make any payment 
to the Company of Pledged Revenues to make such payments to the Rank at the address or in 
such other manner as specified in Section 6 for deposit into the Lockbox Account. The Company 
agrees not to make, cause or permit to be made any deposits of moneys other than Pledged 
Revenues into the Lockbox Account. The Company shall use its best efforts to cause its 
members and each other Person obligated to make any payment of Pledged Revenues to make 
such payments in accordance with the provisions of this Agreement. 

Section 6. klanner of Payment 

(,a) During any Applicable Period, payments of Pledged Revenues made by 
mail shall be mailed to: 

Reference: Rig Rivers Electric Corporation Special Cash Account 
i 
I 
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or to such other address as may be specified by the Bank to the Company at least thirty (30) days 
before the effective date of such change. During any Applicable Period, electronic payments of 
Pledged Revenues shall be made in the following manner: 

All such payments of Pledged Revenues shall be accompanied by such references or other 
instructions to the Bank to deposit such payments in the Lockbox Account. The Bank shall have 
no responsibility or liability for failing to deposit any moneys in the Lockbox Account which are 
not accompanied by such references or other instructions to deposit such moneys in such 
account. 

(b) All such payments received by the Bank shall be deposited into the 
Lockbox Account and held subject to the provisions hereof. The Bank is hereby authorized, 
empowered and directed by the Company to deposit all funds received as described in Section 
6(a) into the Lockbox Account and to make all necessary endorsements and to take all other 
necessary actions to carry out the purposes of this Agreement. The Company hereby waives 
notice of presentment, protest and non-payment of any instrument so endorsed. 

(c) During any Applicable Period, the Company shall promptly, and no event 
later than the Business Day following the receipt thereof, remit to the Bank in accordance with 
Section 6(a) for deposit into the Lockbox Account any Pledged Revenue that is received by the 
Company. 

Section 7. Accounting. No less frequently than once each month, the Bank shall 
deliver by mail a statement to the Company, with copies to the Trustee, the RUS and such other 
Persons as may be designated by the Company, which shall identify the date, maker and amount 
of each deposit to the Lockbox Account, and the date, payee and amount of each withdrawal or 
other debit to the Lockbox Account. 

Section 8. Disbursements. 

(a) I.Jpon written demand of the Trustee, accompanied by a statement that 
there has occurred and is continuing under the Indenture an Event of Default, and continuing 
until such demand is rescinded, the Bank shall pay to the Trustee all amounts then or thereafter 
on deposit in the Lockbox Account, to be applied by the Trustee as provided under the Indenture. 
Such amounts so paid shall be held and administered by the Trustee in accordance with general 
terms and conditions set forth in the Indenture. 

(b) So long as the Bank shall not have received a written demand from the 
Trustee under paragraph (ai above, on the fifth (5th) Business Day preceding the cnd of each 
month during the Applicable Period, the Bank shall withdraw and pay (or deposit in another, 
Linrestricted account, at the direction of the appropriate party listed below) from the amounts on 
deposit in the Lmkbox Account the following amounts in the order indicated to the extent funds 
are available in the Lockbox Account: 

( 1 )  to the Rank, the amount of fees and expenses that are then payable 
to the Bank under Section 9: 
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'$ (2) to the Trustee, the amount certified by the Trustee as the amount of 
any fees or expenses that are then payable to the Trustee under the Indenture; 

(3) to the Company, the amount specified in a written request as the 
amount of ordinary and necessary payments due from the Company for the 
following month, including, without limitations, payments for, operations and 
regularly scheduled debt service; 

(4) to the Trustee, the amount certified by the Company as the amount 
necessary to provide for the payment of the principal and interest then due or 
(based on receipt by the Trustee on a monthly basis of a proportional amount of 
principal and accrued interest) becoming due on the Outstanding Secured 
Obligations during the following month, for deposit as Trust Moneys under the 
Indenture; 

( 5 )  to the Company, the amount specified in a written request as the 
amount of expenditures approved for the following month in accordance with a 
capital expenditure budget approved by the RUS; 

(6) to the Company, the amount specified in a written request as the 
amount of expenditures for the following month approved in writing by the RUS 
for other purposes; and 

(7) to the payment of any amounts due under Obligations to maintain 
the value of reserve hnds  established and maintained in connection with debt 
securities (A) secured by a pledge of certain Obligations, (B) issued on behalf of 
the Company and (C) with respect to which an opinion was delivered on the date 
of the issuance of such securities to the effect that the interest on such securities is 
excluded from the gross income of the holder of such securities pursuant to the 
Internal Revenue Code, as amended. 

(c) Any amounts remaining on deposit in the Lockbox Account on the day 
following the end of the month in which (i) an Applicable Period no Ionger exists (as evidenced 
by an Officers' Certificate and a notice from the RUS to such effect) or (ii) this Agreement 
terminates pursuant to Section 13, shall be paid to the Company in accordance with, and upon 
receipt of, a written request, to be used for any lawful purpose. 

(d) Pending disbursements of the amounts on deposit in the Lockbox 
Account, the Bank shall promptly invest and reinvest such amounts in the Defeasance Securities 
specified in any Company Order or in a mutual fund consisting of Defeasance Securities, or in 
such other investments as may be approved in writing by the KIJS. 

(e) Any amounts deposited in the Lockbox Account that do not constitute 
Pledged Revenues, as identified to the Rank in writing by either of the RUS or the Trustee, shall 
be promptly paid to the Company (provided that during any period described in paragraph (a) 
above, in which case such amounts so identified shall be paid to the Trustee) The Company 
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agrees to promptly notify both of the Trustee and the RTJS of any deposits into the Lockbox 
Account of any amounts not constituting Pledged Revenues. 

(0 The RUS agrees that, so long as an Applicable Period exists, it shall 
promptly respond to any request made by the Company for expenditures pursuant to this Section. 
If the RUS has not responded within five ( 5 )  days (during which the offices of the RT.JS are open) 
of the receipt by the RlJS of a written request for expenditures, such request will be deemed to 
have been approved by the RTJS. In disbursing any such amounts that are subject to RUS 
approval, the Bank shall be able to conclusively rely on the Company’s statement in writing that 
the RUS has approved such expenditure in writing or has been deemed to have approved such 
expenditure. 

Section 9. Fees and Expenses of Bank. The Company agrees 

(a) to pay to the Bank from time to time such compensation as may be 
specifically agreed upon with the Bank and, absent specific agreement, reasonable compensation 
for 0 services rendered by it hereunder (which cornpensation shall not be limited by any 
provision of law in regard to the compensation of a trustee of an express trust); 

(b) except as otherwise expressly provided herein, to reimburse the Bank 
upon its request for all reasonable expenses, disbursements and advances incurred or made by 
the Bank in accordance with any provision of this Agreement (including the reasonable 
cornpensation and the expenses and disbursements of its agents and counsel), except any such 
expense, disbursement or advance as may be attributable to the Bank’s negligence or bad faith; 
and 

(c )  to indemnify the Bank for, and to hold i t  harmless against, any loss, 
liability or expense incurred without negligence or bad faith on its part, arising out of or in 
connection with the acceptance or administration of this Agreement, including the costs and 
expenses of defending itself against any claim or liability in connection with the exercise or 
performance of any of its powers or duties hereunder. 

A11 such payments and reimbursements shall be made with interest at the then prevailing prime 
rate of the Rank. 

Section IO.  Certain Rights of Bank. 

(a) The Bank undertakes to perform such duties and only such duties as are 
specifically set Forth in this Agreement and no implied covenants or obligations shall be read into 
this Agreement against the Bank. The Bank makes no representation or marranty as to the 
priority of‘ m y  claim or  the status, in the event of any  insolvency, bankruptcy or other similar 
proceeding affecting the Company, of amounts held in the Lockbox Account or paid therefrom. 

(b) In the absence of bad faith on its part, the Bank niay conclusively rely, as 
to the truth of the statements and the correctness of the opinions expressed therein, upon any 
certificates or opinions furnished to the Bank and appearing to conform to the requirements of 
this Agreement. The Bank shall have no liability for actions taken pursuant to this Agreement 
other than as a result of its gross negligence or willful misconduct. 
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(c) The Bank may rely and shall be protected in acting or refraining from 
acting upon any resolution, certificate, statement, instrument, opinion, report, notice, request, 
direction, consent, order approval or other paper or document believed by it to be genuine and to 
have been signed or presented by the proper party or parties and shall not be required to verify 
the accuracy of any information or calculations required to be included therein or attached 
thereto. Any request or direction of the Company mentioned herein shall be sufficiently 
evidenced by a written request and any resolution of the Board of Trustees may be sufficiently 
evidenced by a Board Resolution. 

(d) Whenever in the administration of this Agreement, the Bank shall deem it 
desirable that a matter be proved or established prior to taking, suffering or omitting any action 
hereunder, the Bank (unless other evidence is herein specifically prescribed) may, in the absence 
of bad faith on its part, rely upon an Officers’ Certificate. 

(e) The Bank may consult with counsel and the written advice of such counsel 
or any Opinion of Counsel shall be full and complete authorization and protection in respect of 
any action taken, suffered or omitted by it hereunder in good faith and in reliance thereon. 

( f )  The Bank may execute any of the powers hereunder or perform any duties 
hereunder either directly or by or through agents or attorneys and shall not be liable for the 
negligence or misconduct of such Persons appointed by the Bank with due care hereunder. 

(g) The Bank shall not be liable for any errors of judgment made in good faith 
by it, unless it shall be proved that the Bank was grossly negligent or reckless in ascertaining the 
pertinent facts . 

(h) The Bank shall not be required to give any bond or surety in respect of the 
execution of the obligatioris and trusts set forth in this Agreement or otherwise in respect hereof 
or of the Lockbox Account. 

Section 11.  Trustee’s Rights, Obligations, Etc. The rights, duties, 
responsibilities and fees of the Trustee hereunder shall be governed by the provisions of Article 
IX of the Indenture relating to the Trustee and the indemnities provided for in the Indenture shall 
include all action by the Trustee taken hereunder. 

Section 12. Removal. Resignation, Etc. The Bank may resign at any time upon 
thirty (30) days written notice to the Company, the Trustee and the RUS. The Company may 
remove the Bank, with the written consent of the RUS, upon thirty (30) days written notice to the 
Bank, the Trustee and the RUS. The R.US may remove the Bank upon thirty (30) days written 
notice to the Bank, the Company and the Trustee. Upon any  such resignation or removal, the 
Company shall select another financial institution, with the approval of the IiIJS, with which to 
enter into a lockbox agreenient substantially upon the terms contained in this Agreement and 
otherwise upon such terms as shall be permitted or required by the RUS. In the event the 
Company does not select a financial institution approved by the RUS, the RUS shall select such 
financial institution. 

(I 

- 6 



Section 13. Amendments with Consent of the RUS. Even though this 
Agreement establishes rights for the benefit of Holders of the Outstanding Secured Obligations, 
the terms, conditions and requirements of this Agreement are in addition to those found in the 
Indenture and have been required solely by the RUS. Accordingly, this Agreement can be 
terminated, amended, modified or supplemented in any way by the Company with the consent of 
only the RUS and without the consent of the Bank, the Trustee or the Holders of the Outstanding 
Secured Obligations; provided however that no amendment, modification or supplement to the 
obligations or rights of the Bank or the Trustee, or otherwise adversely affecting the Bank or the 
Trustee, shall be effective as to the Rank or the Trustee without the prior written consent of the 
Bank or the Trustee, or both, as the case may be. This Agreement shall automatically terminate 
on the date on which the RUS is no longer a Holder of any Outstanding Secured Obligation. 

Section 14. Exculpation of the RUS. The RUS shall have no obligation or 
liability to any party to this Agreement. 

Section 15. Benefits of Agreement. Nothing in this Agreement, express or 
implied, shall give to any Person, other than the parties hereto, and their successors hereunder 
and any separate trustee or co-trustee appointed under Section 9.14 of the Indenture, any benefit 
or any legal or equitable right, remedy or claim under this Agreement. 

Section 16. Governing Law. This Agreement shall be governed by and construed 
in accordance with the laws of the Commonwealth of Kentucky. 

Section 17. Counterparts. This Agreement may be executed in any number of 
counterparts, each of which so executed to be an original, but all such counterparts shall together 
constitute but one and the same instrument. 

Section 18. Specific Performance. Each of the Trustee and the RUS is hereby, to 
the maximum extent permitted by applicable law, to demand specific performance of this 
Agreement at any time when the Company shall have failed to comply with any provision of this 
Agreement applicable to it. The Company hereby irrevocably waives, to the maximum extent 
permitted by applicable law, any defense based on the adequacy of a remedy at law that might be 
asserted as a bar to such remedy of specific performance. 

Section 19. Waiver. No failure on the part of the Trustee, the Bank or the RLJS to 
exercise, and no delay in exercising, any right hereunder, under the Indenture or under the Loan 
Contract, shall operate as a waiver thereof; nor shall any single or partial exercise of any right 
hereunder or thereunder preclude any other or further exercise thereof. The remedies herein 
provided are cumulative and not exclusive of any remedies provided by law. 

Section 20. Further Assurances. The Company agrees, at the cost and expense 
of the Company, to execute and deliver and file and record such further documents or 
instruments as the Trustee, the RUS or the Rank may reasonably request in order to carry out or 
confirm the respective rights of the Trustee, the R.US and the Bank under this Agreement. 

Section 21. Entire Apreement. This written Agreement represents the final 
agreement between the parties and may not be contradicted by evidence of prior, 
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contemporaneous, or subsequent oral agreements of the parties. There are no unwritten oral 1 

agreements between parties. 

[Signatures on next page.] 

i 
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n\r WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed as  af the day and year fisst above written. 

OL,D NATIONAL BANK 
as Lockbox Bank 

By: 
Name: 
Title: 

BIG RIVERS ELECTRIC CORPORATION 

By: 
Name: 
Title: 

U.S. BANK NATIONAL ASSOCIATION 
as Trustee under the Indenture identified herein 

By: 
Name: 
Title: 

THE UNITED STATES OF AMERICA 

By: 
Name: 
Title: 



EXHIBIT B 

To the Amended and Consolidated L,oan Contract dated as of July 1,2009 
between Big Rivers Electric Corporation and United States of America 

Equal Opportunity Contract Provisions 

During the performance of this contract, the Borrower agrees as follows: 

(a) The Borrower shall not discriminate against any employee or applicant for 
employment because of race, color, religion, sex or national origin. The Borrower shall take 
affirmative action to ensure that applicants are employed, and that employees are treated during 
employment without regard to their race, color, religion, sex, or national origin. Such action 
shall include, but not be limited to the following: employment, upgrading, demotion or transfer, 
recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of 
compensation; and selection for training, including apprenticeship. The Borrower agrees to post 
in conspicuous places, available to employees and applicants for employment, notices to be 
provided setting forth the provisions of this nondiscrimination clause. 

(b) The Borrower shall, in all solicitations or advertisements for employees 
placed by or on behalf of the Borrower, state that all qualified applicants shall receive 
consideration for employment without regard to race, color, religion, sex, or national origin. 

(c) The Borrower shall send to each labor union or representative of workers 
with which it has a collective bargaining agreement or other contract or understanding, a notice 
to be provided advising the said labor union or workers’ representative of the Borrower’s 
commitments under this section, and shall post copies of the notice in conspicuous places 
available to employees and applicants for employment. 

(d) The Borrower shall comply with all provisions of Executive Order I1246 
of September 24, 196.5, and of the rules, regulations and relevant orders of the Secretary of 
Labor. 

(e) The Borrower shall furnish all information and reports required by 
Executive Order 1 1246 of September 24, 1965, and by the rules, regulations and orders of the 
Secretary of Labor, or pursuant thereto, and shall permit access to its books, records and 
accounts by the administering agency and the Secretary of Labor for purposes of investigation to 
ascertain compliance with such rules, regulations and orders. 

(0 Jn the event of the Borrower’s noncompliance with the non-discrimination 
clauses of this contract or with any of the said rules, regulations o r  orders, this contract may be 
cmceled, terminated or suspended in whole or in part and the contractor may hc declared 
ineligible for further Government contracts or federally assisted construction contracts in 

accordance with procedures authorized in Executive Order 1 1216 of September 24, 1965, and 
such other sanctions may be imposed and remedies invoked as provided in said Euecutive Order 
or by rule, regulation or order of the Secretary of Labor, or as otherwise provided by law 

i 

E3 - I 



(g) The Borrower shall include the provisions of paragraphs (a) through (g) in 
every subcontract or purchase order unless exempted by rules, regulations or orders of the 
Secretary of Labor issued pursuant to Section 204 of Executive Order 12246, dated September 
24, 1965, so that such provisions shall be binding upon each subcontractor or vendor. The 
Borrower shall take such action with respect to any subcontract or purchase order as the 
administering agency may direct as a means of enforcing such provisions, i~icluding sanctions for 
noncompliance: Provided, however, that in the event a contractor becomes involved in, or is 
threatened with, litigation with a subcontractor or vendor as a result of such direction by the 
agency, the contractor may request the United States to enter into such litigation to protect the 
interests of the United States. 
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EXHIBIT (7 

To the Amended and Consolidated L,oan Contract dated as of July 1,2009 
between Big Rivers Electric Corporation and United States of America 

Description of Rating Agency Services 

(a) Comprehensive credit evaluation and assignment of an initial long term 
credit rating; 

(b) Ongoing surveillance of Big Rivers Electric Corporation’s (“BR’s”) 
rating, including an annual meeting with senior ratings agency analysts, and a full credit report 
published annually; 

(c) Annual presentation by senior ratings agency analysts on BR’s credit 
rating to BR’s Board of Directors, if so requested; 

(d) Annual presentation by senior ratings agency analysts on BR’s credit 
rating to the RUS, if so requested by the RUS; and 

(e) Furnish to the RUS copies of any written reports given to BR. 
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EXHIBIT D 

Wholesale Power Contracts 

1.  
Purchase Rural Electric Cooperative Corporation, as amended. 

Wholesale Power Contract made as of October 14, 1977, between the Borrower and Jackson 

2. 
County Rural Electric Cooperative Corporation, as amended. 

Wholesale Power Contract made as of June 1 1 ,  1962 between the Borrower and Meade 

3. Wholesale Power Contract made as of June 1 I , 1962 between the Borrower and Kenergy 
Corp. (successor by consolidation to Henderson Union Rural Electric Cooperative Corporation), as 
amended. 

4. 
Coq). (successor by consolidation to Green River Electric Corporation), as amended. 

Wholesale Power Contract made as of June I 1,  1962 between the Borrower and Kenergy 

5.  
(successor by consolidation to Henderson-Union Electric Corporation), as amended. 

Agreement dated October 12, 1974 by and between the Borrower and Kenergy Corp. 

6. Agreement dated October 12, 1974 by and between the Borrower and Kenergy Corp. 
(successor by consolidation to Green River Electric Corporation) as amended and restated by an 
Agreement dated February 16, 1988, as amended. 

7. Agreement dated as of July 15, 1998 between the Borrower and Kenergy Corp. (successor 
by consolidatian to Green River Electric Corporation and Henderson-Union Electric Cooperative 
Corp.). as amended. 

8. 
Company and Kenergy Corp. 

Wholesale Electric Service Agreement (Alcan) dated July 16, 2009 by and between the 

9. 
the Company and Kenergy Corp. 

Wholesale Electric Service Agreement (Century) dated as of July 16, 2009 by and between 
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1. Loan Agreement 

Exhibit A: Definitions and Rules of Interpretation 

Exhibit €3: Form of Request for Loan 

Exhibit C: Interitionally Deleted 

Exhibit D: Methodology for Calculating Premium 

Exhibit E: Form of Promissory Note 

Exhibit F: Big R.ivers Electric Corporation Subsidiaries 

Exhibit G. Big Rivers Material Litigation 

2. Promissory Note 

3. 

4. 

5. Evidence of Insurance 

6. 

7. Good Standing Certificate 

8. 

Articles of Incorporation, Bylaws, Board Resolutions and Incumbency Certificate 

Evidence of All Consents and Approvals 

Opinion of Counsel to Company 

Delegation and Wire and Electronic Transfer Authorization 



REVOLVING CREDIT AGREEMENT 

THIS REVOLVING CREDIT AGREEMENT (this “A,greement”) is entered into as of 
July 16, 2009 (the “Effective Date”), by and between BIG RIVERS ELECTRIC 
CORPORATION, a Kentucky corporation (the “Company”), and CoBANK, ACB, a federally 
chartered instrumentality of the United States (“CoBank”). 

In consideration of the agreements herein and in the other “Loan Documents” (as 
hereinafter defined) and in reliance upon the representations and warranties set forth herein and 
therein, the parties agree as follows: 

ARTICLE 1 

DEFINITIONS AND RULES OF INTERPRETATION 

SECTION 1.01. Definitions. Capitalized terms used in this Agreement and 

Rules of Interpretation. The rules of interpretation set forth in 

defined in Exhibit A hereto shall have the meanings set forth in that Exhibit. 

SECTION 1.02. 
Exhibit A shall apply to this Agreement. 

ARTICLE 2 

AMOUNT AND TERMS OF LOANS 

SECTION 2.01. Commitment. 

(A) Amount of Commitment and Commitment Fee. On the terms and 
subject to the conditions set forth herein, CoBank agrees to make senior unsecured loans to the 
Company (the “Loans”) from time to time during the period commencing on the date hereof and 
ending on the third anniversary of the date hereof, in an aggregate principal amount not to 
exceed, at any one time outstanding $50,000,000.00 (the “Commitment”). Within the limits and 
during the term of the Commitment, the Company may borrow, repay and reborrow. On the 
Effective Date, the Company shall pay a commitment fee to CoBank in the amount of $250,000. 

(B) Reduction of Commitment. The Company shall have the right, upon ten 
( I O )  Business Days’ prior written notice to CoBank (which notice shall be irrevocable), to 
permanently cancel all or, subject to the next sentence hereof, a portion of the unused portion of 
the Commitment. Each reduction must be in a minimum amount of $5,000,000, and, in the case 
of amounts in excess thereof, in $1,000,000 increments. 

SECTION 2.02, Purpose. The purpose of the Loans is for (a) interim financing of 
capital expenditures and (b) general corporate purposes. 

SECTION 2.03. Availability. Subject to Article 3 hereof, the Loans will be made 
available from the closing of this Agreement untiI the Business Day immediately preceding the 
expiration of the Commitment or any extension thereof, upon the written request of the 
Company. Each request for a Loan (each a “&quest for Loan”) must be: (a) in the form 
attached hereto as Exhibit B; (b) duly executed and completed by the Company; and (c) be 
received by CoBank not later than 10:OO AM Mountain Time three (3) Business Days before the 
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date of the Loan. Reqiiescs for Loans shall be fimished by facsimile transmission to 303-740- 
4002. Loans will be made available by wire transfer of immediately available funds to such 
account or accounts as may be authorized by the Company on forms supplied or approved by 
CoBank. 

SECTION 2.04. Interest. 

(A) Interest Rate. The Company agrees to pay interest on the unpaid 
principal balance of the Loans at a fixed rate per annum equal to LIBOR plus the Applicable 
Margin. Rates may be fixed: (a) on three (3) Business Days’ prior notice; (b) on balances of 
$2,000,000 and in $1,000,000 increments in excess thereof; and (c) for Interest Periods of 1,2, 3, 
or 6 months, as selected by the Company; provided, however, in no event may rates be fixed for 
Interest Periods expiring after the Maturity Date. 

(B) Calculation and Payment. In calculating interest, the date each Loan is 
made shall be included and the date each Loan or principal installment thereof is repaid shall, if 
received before I0:00 AM Mountain Time, be excluded. Interest on balances shall be 
calculated on the basis of the actual number of days elapsed in a year of 360 days and paid at 
the end of each Interest Period or, in the case of Interest Periods longer than three (3) months, at 
three (3) month intervals. 

(C) Intentionally omitted. 

(D) Applicable Margin and Unused Fee. For purposes hereof, the term 
“ADplicable Margin” shall mean the percent per annum determined in accordance with the 
following: 

S&P Moody’s Unused LlSOR 
Level Rating Rating Fee Margin 

1 >A+ =-AI 0.1750% 1.250% 
2 A A2 0.2000% 1.375% 
3 A- A3 0 2250% 1.500% 

5 BBB Baa2 0.2750% 2.000% 
6 c BBB- <Baa3 0.3000% 2.500% 

4 BBB+ Baal 0.2500% 1.750% 

If the Credit Ratings from the Rating Agencies are different, then the higher Credit Rating shall 
be used in determining the Applicable Margin. If the Company does not have a Credit Rating, 
then if the Company has a senior secured credit rating, without credit enhancement, the 
Applicable Margin and unused fee shall be one level below that of that unenhanced senior 
secured credit rating. Otherwise, the Applicable Margin and unused fee shall be at Level 6. 

The Company agrees to notify CoBank promptly after any change in the Company’s Credit 
Rating. If as a result of any change, it is determined that a change to the Applicable Margin is 
warranted, then such change, if an increase, may be made at any time that is five ( 5 )  days after 
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the date of the change in the Company’s Credit Rating, and, if a decrease, shall be made not later 
than five ( 5 )  days after written notice from the Company requesting CoBank to decrease the 
Applicable Margin. 
For purposes hereof, the term “Unused Commitment Fee” shall mean the percent per annum 
determined in accordance with the pricing grid above. The Company shall pay CoBank an 
tJnused Commitment Fee on the Commitment amount less the average amounts outstanding on 
the Loans during the preceding quarter. The Unused Commitment Fee is payable quarterly in 
arrears on the last day of each March, June, September and December, and on the Maturity Date, 
commencing on the date of the closing of this Agreement. 

Repayment. The Loans shall due and payable in full on the third 
anniversary of the date hereof (the “Maturity Date”). 

SECTION 2.05. 

SECTION 2.06. Prepayment and Premium. 

(A) Voluntary. The Company may prepay the L,oans in whole or in part; 
provided, however, that in the case of partial prepayments, the minimum amount that may be 
prepaid at any one time shall be $2,000,000 and amounts in excess thereof shall be in increments 
of $1,000,000. In the event the Company desires to prepay the Loans, it shall notify CoBank 
thereof in writing not less than three (3) Business Days prior to the date on which the Company 
intends to prepay the Loans. Unless otherwise agreed to by CoBank in writing, all such notices 
shaII be irrevocable. On the date fixed for prepayment, the Company shall prepay the Loans (or 
so much thereof as provided in the Company’s notice), together with accrued interest thereon 
and, if applicable, any premium awing under Subsection (C) hereof. 

Mandatory. The Company shall prepay the Loans (i) if and to the extent 
that the unpaid principal balance of the Loans exceeds the maximum amount permitted to be 
outstanding under Section 2.01(A) hereof, (ii) if the Company sells assets subject to the 
Indenture, to the extent that there are excess proceeds after payments of the required amounts 
due under the Indenture, except that this subsection (ii) does not apply to any environmental 
credits or allowances that may be sold by the Company, and (iii) if there is a change of control 
of the Company. All such prepayments shall be due and payable on the date of the mandatory 
prepayment event, and shall be accompanied by a payment of all accrued interest thereon and, if 
applicable, any premium owing under Subsection (C) hereof. 

Premium. The Company agrees that in the event any Loan is repaid prior 
to its scheduled payment date (whether such payment is made voluntarily, as a result of a 
prepayment, as a result of an acceleration, or otherwise), or the Company fails to borrow any 
Loan on the date scheduled therefore (whether such failure is due to the inability to meet 
applicable conditions precedent, the suspension or termination of the Commitment, or 
otherwise), the Company shall pay to CoBank a premium in an amount calculated pursuant to 
Exhibit D hereto. Such premium shall be due and payable on the date such payment is made, 
the date on which the Loan was to commence, or at such other time as is contemplated herein. 

(B) 

(C) 

SECTION 2.07. Note. The Company’s obligation to repay the Loan shall be 
evidenced by a promissory note in substantially the form of Exhibit E hereto (the “w’). The 
Note shall be duly completed, dated the date hereof, and in the amount of $50,000,000 or such 
lesser mount as may from time to time be outstanding under this Agreement. 
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SECTION 2.08. Security. The Company’s obligations hereunder and under the 
Note shall be secured by a statutory first priority Lien on all equity which the Company may now 
own or hereafter acquire or be allocated in CoBank. 

SECTION 2.09. Payments. 

(A) Manner of Making Payments. The Company shall make all payments 
to CoBank under this Agreement and the Note by wire transfer of immediately available funds 
in accordance with the following wire transfer instnictions (or in accordance with such other 
wire transfer instructions as CoBank may direct by notice pursuant to Section 9.04): 

Name of Bank: CoRANK 
Location: Greenwood Village, CO 
ABA No.: 307088754 
Reference: Rig Rivers Electric Corporation Revolver 

In addition, the Company agrees that CoBank need not present the Note as a condition for 
receiving payment thereon. 

(B) Late Payments; Defauit Rate. In the event the Company fails to make 
any payment when due, then without limiting any other rights or remedies that CoBank may 
have for or on account of such failure, such payment shall be due and payable on demand and, at 
CoBank’s option in each instance, shall accrue interest from the date due to the date paid at the 
Default Rate, 

(C) Business Days. In the event any day on which principal, interest, 
premium, and/or fees is due and payable is not a Business Day, then such payment shall be made 
on the next Business Day and interest shall continue to accrue during such period on the 
principal balance of the Loans. Notwithstanding the preceding sentence, if the Maturity Date is 
not a Business Day, all payments due on the Maturity Date shall instead be due and payable on 
the last Business Day immediately preceding the Maturity Date. 

(D) Records. CoBank shall keep a record of the unpaid principal balance of 
the Loans, the interest rate elections made with respect thereto, the interest accrued on the 
Loans, and all payments made with respect to the Loans, and such record shall, absent proof of 
error, be conclusive evidence of the outstanding principal and interest on the Loans. 

Section 2.10. Increased Costs; Capital Requirements. If any change in Law shall 
impose, modify or deem applicable any reserve requirement, capital requirement, tax or other 
change and the result of any of the foregoing shall be to increase the cost to COB& of making or 
maintaining any Loan (or of maintaining its obljgation to make any such Loan), or to reduce the 
amount of any sum received or receivable by CoBank hereunder (whether of principal, interest or 
any other amount) then, upon request of CoBank, the Company shall pay to CoBank such 
additional amount or amounts as will compensate CoBank for such additional costs incurred or 
reduction suffered. 
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ARTICLE 3 

CONDITIONS PRECEDENT 

SECTION 3.01. Conditions Precedent to Closing. CoBank’s obligation to close 
under this Agreement hereunder is subject to the following conditions precedent, which, in the 
case of instruments and documents, must be in form and content specified herein or otherwise 
acceptable to CoBank: 

(A) This Agreement. CoBank shall have received a duly executed original 
copy of this Agreement. 

(B) Note. CoBank shall have received an original copy of the Note, duly 
executed by the Company. 

(C) Evidence of Authority. CoBank shall have received copies, certified by 
the Secretary-Treasurer or an Assistant Secretary of the Company as of the date hereof, of such 
board resolutions, evidence of incumbency, and other evidence as COB& may require that this 
Agreement, the Note, and all Loan Documents executed in connection herewith or therewith 
have been duly authorized, executed and delivered. 

(0) Consents and Approvals. CoBank shall have received such evidence as 
CoBank may require that any required consents and approvals referred to in Section 4.05 hereof 
have been obtained and are in full force and effect. 

(E) Insurance. CoBank shall have received such evidence as CaRank may 
require that the Company is in compliance with Section 5.03 hereof. 

Opinion of Counsel. (F) CoBank shall have received a duly executed 
original copy of an opinion of counsel to the Company. 

(G) Fees and Charges. CoBank shall have received all fees and charges 
provided for herein. 

(H) Articles and Bylaws. CoBank shall have received a copy of the 
Company’s articles of incorporation and bylaws, certified by the Secretary-Treasurer or an 
Assistant Secretary of the Company as being in full force and effect as of the date hereof. 

(I) Good Standing Certificate. CoBank shall have received a certificate of 
the Secretary of State of Kentucky dated within 30 days of the date hereof attesting to the due 
incorporation and good standing of the Company under the Laws of the State of Kentucky. 

(J) Unwind Transaction Financial Information. CoBank shall have 
received financial information regarding the Company and its Subsidiaries as it may have 
reasonably requested, including confirmation of Unwind Transaction economics as detailed in 
the financial model provided to CoBank on October 21, 2008, and found such information 
satisfactory in its sole and absolute discretion. 
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(K) Closing of IJnwind Transaction. The Unwind Transaction shall have 
closed and CoBank shall be satisfied in its sole and absolute discretion with the Final Order from 
the Kentucky Public Service Commission regarding the Unwind Transaction. 

(I,) 

(M) Material Litigation, All material litigation involving the Company has 

Financial Covenants. The Company shall be in compliance with all 
Financial Covenants in Section 5.09 of this Agreement. 

been disclosed on Exhibit G hereto. 

(N) Material Adverse Effect. There shall not have occurred a Material 
Adverse Effect since February 28,2007. 

(0) Defaults. There shall be not Defaults immediately after the closing of this 
Agreement. 

SECTION 3.02. Conditions Precedent to Each Loan. CoBank’s obligation to make 
each Loan to the Company hereunder (including the initial Loan) is subject to the following 
conditions precedent, which, in the case of instruments and documents, must be in form and 
content specified herein or otherwise acceptable to CoBank: 

(A) Request for Loans. COB& shall have received an original, duly 
executed copy of a Request for Loan and all instruments and documents contemplated thereby. 

Absence of Default. No Default or Event of Default or event which, with 
the giving of notice and/or passage of time andor occurrence of any other condition, which 
would occasion a Default or Event of Default shall have occurred and be continuing. 

(B) 

(C) Representations and Warranties. Each of the representations and 
warranties of the Company set forth herein and in all other Loan Documents (other than any 
representation and warranty that refers to the date of this Agreement) shall be true and correct as 
of the date of the Loans. 

ARTICLE 4 

REPRESENTATIONS AND WARRANTIES 

To induce CoBank to enter into this Agreement and make the Loans contemplated 
hereby, the Company represents and warrants that: 

SECTION 4.01. Organization, Etc. The Company and each Subsidiary: (A) is a 
corporation duly organized, validly existing, and in good standing under the Laws of its 
jurisdiction of incorporation; (B) has all requisite power and authority to own and operate its 
properties and to carry on its business as now conducted and as presently proposed to be 
conducted; and (C) is duly licensed or qualified and is in good standing as a foreign corporation 
in each jurisdiction wherein the nature of the business transacted by it or the nature of the 
property owned or leased by it makes such licensing or qualification necessary. 

- 
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SECTION 4.02. Licenses, Permits, Etc. The Company and each Subsidiary has 
all licenses, permits, franchises, patents, copyrights, trademarks, tradenames, or rights thereto 
which are material to the conduct of its business or required by Law. 

SECTION 4.03. Authority. The execution, delivery and performance by the 
Company of this Agreement and the other L,oan Documents and the performance of the 
transactions contemplated hereby and thereby have been duly authorized by all necessary 
corporate action and do not violate any provision of Law or of the articles of incorporation or 
bylaws of the Company or result in a breach of, or constitute a default under the Indenture or any 
other agreement to which the Company is a party or by which it may be bound. 

SECTION 4.04. Binding Agreement. Each of the Loan Documents is, or when 
executed and delivered will be, the Iegal, valid, and binding obligation of the Company, 
enforceable in accordance with its terms, subject only to limitations on enforceability imposed in 
equity or by applicable bankruptcy, insolvency, reorganization, moratorium, or similar Laws 
affecting creditors’ rights generally. 

SECTION 4.05. Consents. No consent, permission, authorization, order, or 
license of any governmental authority or of any party to any agreement to which the Company is 
a party or by which it or any of its property may be bound or affected, is necessary in connection 
with the execution, delivery, or performance of the Loan Documents, except such as have been 
obtained and are in full force and effect. 

SECTION 4.06. Compliance with Laws. Neither the Company nor any 
Subsidiary is in violation of any L,aw to which it is subject, which violation could reasonably be 
expected to have a Material Adverse Effect. 

SECTION 4.07. Pending Litigation. Except as disclosed in the opinion furnished 
under Section 3.01(F) hereof, there are no actions, suits or proceedings pending, or to the 
knowledge of the Company, threatened against or affecting the Company or any Subsidiary in 
any court or before any governmental authority, arbitration board or tribunal, mediator, or the 
iike, which could reasonably be expected to have a Material Adverse Effect. Neither the 
Company nor any Subsidiary is in default with respect to any judgment or any order of any court, 
governmental authority, arbitration board or tribunal, mediator or the like. 

SECTION 4.08. Financiai Statements. The audited consolidated balance sheets 
of the Company and its consolidated Subsidiaries as of December 3 1 for each of the years 2005, 
2006,2007 and 2008, and the audited statements of operations, changes in equity, and statements 
of cash flows for the years ended on such dates, each accompanied by a report thereon 
containing an opinion unqualified as to scope and otherwise without qualification, in each such 
case, have been prepared in accordance with GAAP consistently applied except as therein noted, 
are correct and complete and present fairly the financial position of the Company and its 
Subsidiaries as of such dates and the results of their operations and changes in their financial 
position or cash flows for such periods. Since December 3 I ,  2008, there has been no change in 
the financial position of the Company which could reasonably be expected to have a Material 
Adverse Effect. Neither the financial statements referred to above nor this Agreement or any 
other written statement furnished by the Company to CoBank in connection herewith contains 
any untrue statement of a material fact or taken as a whole omits a material fact necessary to 
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make the statements contained therein or herein not misleading. There is no fact peculiar to the 
Company or its Subsidiaries which the Company has not disclosed to CoBank in writing which 
could reasonably be expected to have a Material Adverse Effect. 

SECTION 4.09. Subsidiaries. Exhibit F hereto states the name of each of the 
Company’s Subsidiaries, its jurisdiction of incorporation, and the percentage of its voting stock 
owned by the Company and/or its Subsidiaries. The Company and each Subsidiary has good and 
marketable title to all of the shares it purports to own of the stock of each Subsidiary free and 
clear in each case of any Lien (other than the Lien of the Indenture). All such shares have been 
duly issued and are fiilly paid and non-assessable. 

SECTION 4.10. No Defaults. Neither the Company nor any Subsidiary is in 
default in the payment of principal or interest on any indebtedness for borrowed money, and is 
not in material default under any instrument or instruments or agreements under and subject to 
which any indebtedness for borrowed money has been issued, and no event has occurred and is 
continuing under the provisions of any such instrument or agreement which with the lapse of 
time or the giving of notice, or both, would constitute an event of default thereunder. In 
addition, the Company is not in default under any Wholesale Power Contract or any other 
agreement which, if terminated, could reasonably be expected to have a Material Adverse Effect. 

Title to Properties. The Company and each Subsidiary has good 
and marketable title in fee simple (or its equivalent under applicable 1,aw) to all material parcels 
of real property and has good title to all the other material items of property it purports to own, 
including that reflected in the most recent balance sheet referred to in Section 4.08 hereof, except 
as sold or otherwise disposed of in the ordinary course of business and except for the Lien of the 
Indenture and Permitted Exceptions. 

Taxes. All tax returns required to be filed by the Company or any 
Subsidiary in any jurisdiction have, in fact, been filed, and all taxes, assessments, fees and other 
governmental charges upon the Company or any Subsidiary or upon any of their respective 
properties, income or franchises, which are shown to be due and payable in such returns have 
been paid. The Company does not know of any proposed material additional tax assessment 
against it for which adequate provision has not been made on its accounts, and no material 
controversy in respect of additional Federal or state income taxes due since said date is pending 
or to the knowledge of the Company threatened. The provisions for taxes on the books of the 
Company and each Subsidiary are adequate for all open years, and for its current fiscal period. 

SECTION 4.1 1. 

SECTION 4.12. 

SECTION 4.13. Compliance with Environmental Laws. Neither the Company 
nor any Subsidiary is in material violation of any applicable Laws relating to public health, 
safety or the environment (including, without limitation, relating to releases, discharges, 
emissions or disposals to air, water, land or ground water, to the withdrawal or use of ground 
water, to the use, handling or disposal of polychlorinated biphenyls (PCR’s), asbestos or urea 
formaldehyde, to the treatment, storage, disposal or management of hazardous substances 
(including, without limitation, petroleum, crude oil or any fraction thereof, or other 
hydrocarbons), pollutants or contaminants, to exposure to toxic, hazardous or other controlled, 
prohibited or regulated substances), which violation could reasonably be expected to have a 
Material Adverse Effect. The Company does not know of any liability or class of liability of the 
Company or any Subsidiary under the Comprehensive Environmental Response, Compensation 
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and Liability Act of 1980, as amended (42 1J.S.C. Section 9601 et seq.), or the Resource 
Conservation and Recovery Act of 1976, as amended (42 U.S.C. Section 6901 et seq.). 

SECTION 4.14. ERISA. The Company and each of its ERISA Affiliates is in 
compliance With all requirements of ERISA, the Company and each ERISA Affiliate have met 
their minimum fimding requirements under ERISA with respect to each plan governed thereby, 
no grounds exist entitling the Pension Benefit Guaranty Corporation to institute proceedings to 
terminate a plan maintained by the Company or any ERISA Affiliate this is subject to ERISA, 
and neither the Company nor any ERISA Affiliate has any liability arising form the withdrawal 
or termination of any plan subject to ERISA. 

SECTION 4.15. Conflicting Agreements. None of the Loan Documents conflicts 
with, or constittites (with or without the giving of notice and/or the passage of time and/or the 
occurrence of any other condition) a default under, any other agreement to which the Company 
or any Subsidiary is or expects to become a party or by which the Company, any Subsidiary, or 
any of its or their properties may be bound or affected. 

ARTICLE 5 

AFFIRMATNE COVENANTS 

lJnless otherwise agreed to in writing by CoBank, while this Agreement is in effect, the 

SECTION 5.01. Compliance with Indenture. Comply with all of the terms of the 

Company agrees to: 

Indenture. 

SECTION 5.02. Compliance With Laws. Comply in all material respects, and 
cause each Subsidiary to comply in all material respects, with all applicable Laws (including all 
Laws relating to ERISA and the environment), which, if not complied with, could reasonably be 
expected to have a Material Adverse Effect. 

SECTION 5.03. Insurance. Maintain insurance with such companies, in such 
amounts, and covering such risks as is required to be maintained by the Company under the 
terms of the Indenture. In addition, the Company agrees to cause each Subsidiary to maintain 
insurance in such amounts and covering such risks as are usually carried by companies engaged 
in the same business and similarly situated. The Company agrees to furnish to CoRank such 
proof of compliance with this Section as CoBank may from time to time reasonably require. 

SECTION 5.04. 
Prudent Utility Practice. 

Property Maintenance. Maintain the System in accordance with 

SECTION 5.05. Books and Records. Keep, and cause each Subsidiary to keep, 
adequate records and books of account in which complete entries will be made in accordance 
with Accounting Requirements. 

SECTION 5.06. Reports and Notices. Furnish to CoBank: 
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(A) Annual Financial Statements. As soon as available, but in no event more than 
120 days after the end of each fiscal year of the Company occuning during the term hereof, 
annual consolidated and consolidating financial statements of the Company and its consolidated 
Subsidiaries prepared in accordance with GAAP consistently applied. Such financial statements 
shall: (a) in the case of the consolidated statements, be audited by a firm of nationally recognized 
independent certified public accountants selected by the Company; (b) in the case of the 
consolidated Statements, be accompanied by a report of such accountants containing an 
unqualified opinion to the effect that the financial statements: (i) were audited in accordance 
with generally accepted auditing standards; and (ii) present fairly, in all material respects, the 
financial position of the Company as at the end of the year and the results of its operations for 
the year then ended, in conformity with GAAP; (c) be prepared in reasonable detail and in 
comparative form; and (d) include a balance sheet, a statement of operations, a statement of 
changes in equity, a statement of cash flows, and all notes and schedules (including 
consolidating schedules) relating thereto. 

Interim Financial Statements. As soon as available, but in no event more than 
60 days after the end of the first three fiscal quarters of the Company of each year occurring 
during the term hereof, a consolidated balance sheet of the Company and its consolidated 
Subsidiaries as of the end of such quarter and a consolidated statement of operations for the 
Campany and its consolidated Subsidiaries for such period and for the period year to date, all 
prepared in reasonable detail and in comparative form in accordance with GAAP consistentIy 
applied. 

Officer’s Certificate. Together with each set of financial statements delivered to 
CoBank pursuant to Subsections (A) and (R) of this Section 5.06, a certificate of the Chief 
Financial Officer of the Company (or other officer of the Company acceptable to CoRank): (1) 
stating the Debt Service Coverage Ratio achieved by the Company for the fiscal year covered by 
such financial statements and setting forth the calculations used in computing such Ratio; (2) 
setting forth a comparison of how the Company’s actual financial results compared to its budget, 
( 3 )  setting forth Big Rivers’ Credit Rating fiom each Rating Agency which has issued a Credit 
Rating; and (4) certifying that, to the best knowledge of such officer, no Default or Event of 
Default occurred during the period covered by such statements or, if a Default or Event of 
Default did occur during such period, a statement as to the nature thereof, whether such Default 
or Event of Default is continuing, and if continuing, the action which is proposed to be taken 
with respect thereto. 

(B) 

((2) 

(D) Annual Financial Information and Budgets. 

(1) RUS Form 12; FERC Form 1. As soon as available, but in no event 
more than 120 days after each fiscal year end, a copy of either the Company’s Form 12 
submitted to RUS or FERC Form 1 submitted to Federal Energy Regulatory Commission. 

(2) Budgets. As soon as available, but in no event more than 60 days after 
each fiscal year end, annual budgets and forecasts of operations for the Company and its 
Subsidiaries for the ensuing year and for an additional two (2) year period, in such detail as 
CoBank may from time to time reasonably require. 
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(E) Notice of Litigation, Material Matters, Etc. Promptly after becoming 
aware thereof, notice of: (1) the commencement of any action, suit or proceeding against the 
Company or any Subsidiary before any court, governmental instrumentality, arbitrator, mediator 
or the like which, if adversely decided, could reasonably be expected to have a Material Adverse 
Effect; (2) the receipt of any notice, indictment, pleading, or other communication alleging a 
condition that: (a) may require the Company or any Subsidiary to undertake or to contribute to a 
clean-up or other response under any Environmental Law, or which seeks penalties, damages, 
injunctive relief, or other relief as a result of an alleged violation of any such L,aw, or which 
claims personal injury or property damage as a result of environmental factors or conditions; and 
(b) if true or proven, could reasonably be expected to have a Material Adverse Effect or result in 
criminal sanctions; (3) the occurrence of any other event or matter (including the rendering of 
any order, judgment, ruling and the like) which could reasonably be expected to have a Material 
Adverse Effect; (4) the occurrence of any event under the Indenture that could cause the Trustee 
to resign; and ( 5 )  the breach by the Trustee of any provision of the Indenture. 

0 Notice of Default. Promptly after becorning aware thereof, notice of the 
occurrence of a Default, or an Event of Default. 

(G) Notice of Certain Events. Notice of each of the fallowing at least 30 
days prior thereto: (1) any change in the name or structure of the Company; or (2) any change in 
the Trustee; (3) the sale by the Company or any Subsidiary of all or a portion of the equity 
interests held by the Company or any Subsidiary; and (4) the discontinuance of any material part 
of the operations of the Company or any Subsidiary. 

Ratings. Promptly after receipt thereof by the Company, a copy of each 
Credit Rating received by the Company, together with all reports issued in connection therewith. 

Other Information. Such other information regarding the condition or 
operations, financial or otherwise, of the Company and its Subsidiaries as CoBank may from 
time to time reasonably request, including copies of all pleadings, notices and communications 
referred to in Section 5.06(E) hereof. 

(HI 

(1) 

SECTION 5.07. Capital. Acquire voting stock in CoRank in such amounts and at 
such times as CoBank may from time to time require in accordance with its bylaws and capital 
plan (as each may be mended from time to time). The rights and obligations of the parties with 
respect to such stock and any patronage or other distributions made by CoBank shall be 
governed by CoBank’s bylaws and capital plan (as each may be amended from time to time). 

SECTION 5.08. Inspection. Permit CoRarlk or its agents, upon reasonable notice 
and during normal business hours or at such other times as the parties may agree, to examine the 
properties, books and records of the Company and its Subsidiaries, and to discuss its affairs, 
finances and accounts with its officers, directors, and independent certified public accountants. 

Financial. Meet the following financial ratios and maintain the 
following reserves: 

SECTION 5.09. 

(-4 Debt Service Coverage Ratio: The Company will have at the end of 
each fiscal year a Debt Service Coverage Ratio of nat less than 1.20 to 1 .00. 



fW Equity to Assets Ratio: The Company will have, on both a consolidated 
and unconsolidated basis, at the end of each fiscal quarter, a ratio of equity to total assets (as 
determined in accordance with GAAP) of not less than 0.15 to 1 .OO. 

(C) Maintenance of Transition Reserve: The Company will maintain a 
$35.0 million transition reserve which will be utilized to offset any costs and expenses related to 
a termination of a Smelter Power Contract. 

ARTICLE 6 

NEGATIVE COVENANTS 

Unless otherwise agreed to in writing by CoBank, while this Agreement is in effect: 

SECTION 6.0 1. Consolidations, Mergers and Corporate Reorganizations. The 
Company shall not consolidate or merge with or into any other Person, or convey or transfer all 
or any material portion of its assets to any Person, or otherwise reorganize its corporate structure 
to transfer finctions or any part of its assets to any other Person. 

SECTION 6.02. Material Contracts. The Company shall not: (A) enter any 
contract for the management or operation of all or any material portion of its assets; (B) breach 
or terminate any Wholesale Power Contract; or (C) amend, supplement, modify, or waive any 
provision of a Wholesale Power Contract, if the effect thereof could reasonably be expected to 
have a Material Adverse Effect. 

SECTION 6.03. Other Businesses, Fiscal Year, Etc. The Company shall not: (A) 
engage in any business that is substantiaIIy different from or unrelated to the business conducted 
by the Company on the date hereof; or (B) change its fiscal year; or (C) change any material 
provision of its articles of incorporation or bylaws that alters the basic purpose of the Company. 

SECTION 6.04. Total Unsecured Indebtedness. The Company will shall not 
incur more than $125,OOO,OOO in total unsecured indebtedness, exclusive of trade payables 
incurred in the ordinary course of the Company’s business. 

ARTICLE 7 

EVENTS OF DEFAULT 

Each of the following shall constitute an “Event of Default” hereunder: 

SECTION 7.01. Payment Default. The Company should fail to make any 
payment to CoRank hereunder or under the Note within three (3) days of the due date, except 
that the three (3) day grace period shall not apply to all payments due on the Maturity Date. 

SECTION 7.02. Indenture. An Indenture Event of Default shall have occurred 
and be continuing. 
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SECTION 7.03. Representations and Warranties, Etc. Any opinion, certificate 
or like document fkmished to COB& by or on behalf of the Company, or any representation or 
warranty made or deemed made by the Company herein or in any other Loan Document, shall 
prove to have been false or misleading in any material respect on or as of the date furnished, 
made or deemed made. 

SECTION 7.04. Covenants. The Company should fail to perform or comply with 
any covenant set forth herein in any material respect and such failure continues for 30 days after 
written notice thereof shall have been given by CoBank to the Company. 

SECTION 7.05. Change of Control. The Company shall cease to be an electric 
generation and transmission cooperative owned by its existing members. 

SECTION 7.06. Cross Default. The Company should, after any applicable grace 
period, breach or be in default in the repayment of any other outstanding indebtedness with a 
balance in excess of $5,000,000. 

SECTION 7.07 Insolvency Proceedings, Etc. The Company or any of its 
Subsidiaries institutes or consents to the institution of any proceeding under any debtor relief 
Law; or makes an assignment for the benefit of creditors: or becomes unable to pay its 
indebtedness as they become due or otherwise become insolvent; or applies for or consents to the 
appointment of any receiver, trustee, custodian, conservator, liquidator, rehabilitator or similar 
officer for it or for all or any material part of its property; or any receiver, trustee, custodian, 
conservator, liquidator, rehabilitator or similar officer is appointed without the application or 
consent of such Person and the appointment continues undischarged or unstayed for sixty (60) 
calendar days; or an order for relief is entered in any such proceeding. 

SECTION 7.08 Judgments. There is entered against the Company or any of its 
Subsidiaries (i) one or more final judgments or orders for the payment of money in an aggregate 
amount (as to all such ,judgments or orders) exceeding $5,000,000 (to the extent not covered by 
independent third-party insurance as to which the insurer does not dispute coverage), or (ii) any 
one or more non-monetary final judgments that have, or could reasonably be expected to have, 
individually or in the aggregate, a Material Adverse Effect and, in either case, (A) enforcement 
proceedings are commenced by any creditor upon such judgment or order, or (B) there is a 
period of ten (10) consecutive Business Days during which a stay of enforcement of such 
judgment, by reason of a pending appeal or otherwise, is not in effect. 

ARTICLE 8 

REMEDIES UPON DEFAlJLT 

SECTION 8.01, Remedies. Upon the occurrence and during the continuance of an 
Event of Default, CoRank may terminate the Commitment, declare the unpaid principal balance 
of the Note, all accrued interest thereon, and all other amounts payable under this Agreement, the 
Note, and all other Loan Documents to be immediately due and payable, and take such other 
action as may be permitted by Law or in equity, including an action or proceeding to specifically 
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enforce any covenant contained herein or to restrain the breach thereof. The Company hereby 
waives any defense to any such action that an adequate remedy at law exists. 

SECTION 8.02. Default Rate. Upon the occurrence and during the continuance of 
any Event of Default, CoBank may, at its option in each instance and automatically following 
acceleration, charge interest on the unpaid principal balance of the Note at the Default Rate. 

SECTION 8.03. Miscellaneous. Each and every one of CoBank’s rights and 
remedies shall be cumulative and may be exercised fium time tu time, and nu failure on the part 
of CoBank to exercise, and no delay in exercising, any right or remedy shall operate as a waiver 
thereof, and no single or partial exercise of any right or remedy shall preclude any future or other 
exercise thereof, or the exercise of any other right. Without limiting the foregoing, CoBank may 
hold and/or set off and apply against the Company’s obligations to CoBank the proceeds of any 
equity in CoBank, any cash collateral held by CoBank, or any other balances held by CoBank for 
the Company’s account (whether or not such balances are then due). 

SECTION 8.04. Application of Funds. Upon the occurrence and during the 
continuance of an Event of Default, CoBank may apply all payments received by it to the 
Company’s obligations to CoBank in such order and manner as CoBank may elect in its sole and 
absolute discretion. 

ARTICLE 9 

MISCELLANEOUS 

SECTION 9.01. Complete Agreement, Amendments, Etc. The Loan 
Documents are intended by the parties to be a complete and final expression of their agreement. 
No amendment, modification, or waiver of any provision of the Loan Documents, and no 
consent to any departure by the Company herefrom or therefrom, shall be effective unless 
approved by CoBank and contained in a writing signed by or on behalf of CoBank, and then such 
waiver or consent shall be effective only in the specific instance and for the specific purpose for 
which given. 

SECTION 9.02. 

(A) 

Governing Law; Jurisdiction; Etc. 

GOVERNING LAW. THIS AGREEMENT SHALL, BE GOVERNED BY, AND 
CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK. 

(B) SUBMISSION TO JURISDICTION. THE COMPANY IRREVOCABLY AND 
UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE 
NONEXCL,IJSIVE JTJRISDICTION OF THE COURTS OF THE STATE OF NEW YORK 
SITTING IN THE BOROTJGH OF MANHATTAN AND OF THE UNITED STATES 
DISTRICT COURT OF THE SOUTHERN DISTRICT OF NEW Y O N ,  AND ANY 
APPELLATE COURT FROM ANY THEREOF, IN ANY ACTION OR PROCEEDING 
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN 
DOCUMENT, OR FOR RECOGNITION OR ENFORCEMENT OF ANY JI JLIGMENT, AND 
EACH OF THE PARTIES HERETO IRREVOCABLY AND IJNCONDITIONALLY AGREES 
THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE 
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HEARD AND DETERMINED IN SIJCH NEW YORK STATE COtJRT OR, TO THE 
FULL,EST EXTENT PERMITTED BY APPLICABL,E LAW, IN SUCH FEDERAL COURT. 
EACH OF THE PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH 
ACTION OR PROCEEDING SHAL,L RE CONCLUSIVE AND MAY BE ENFORCED IN 
OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER 
PROVIDED BY LAW. NOTHING IN THIS AGREEMENT OR IN ANY OTHER LOAN 
DOCUMENT SHALL AFFECT ANY RIGHT THAT COBANK MAY OTHERWISE HAVE 
TO BRING ANY ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR 
ANY OTHER LOAN DOCUMENT AGAINST THE COMPANY OR ITS PROPERTIES IN 
THE COURTS OF ANY JURISDICTION. 

(C) NAIVER, OF VENUE. THE COMPANY IRREVOCABLY AND 
UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY 
APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR HEEAFTER HAVE TO 
THE LAYING OF VENJE OF ANY ACTION OR PROCEEDING ARISING OTJT OF OR 
RELATING TO THIS AGFWEMENT OR ANY OTHER LOAN DOCUMENT IN ANY 
COURT REFERRED TO IN PARAGRAPH(B) OF THIS SECTION. EACH OF THE 
PARTIES HERETO HEREBY IRREXOCABLY WAIVES, TO THE FULLEST EXTENT 
PERMITTED BY APPL,ICABLE LAW, THE DEFENSE OF AN INCONVENIENT FORUM 
TO THE MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT. 

(D) SERVICE OF PROCESS. EACH PARTY HERETO IRREVOCABLY 
CONSENTS TO SERVICE OF PROCESS IN THE MANNER PROVIDED FOR NOTICES IN 
SECTION 9.04. NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT OF ANY 
PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY 
APPLICABLE LAW. 

SECTION 9.03. Waiver of Jury Trial. EACH PARTY HERETO HEREBY 
IRREVOCABL,Y WAIVES, TO THE FlJLLEST EXTENT PERMITTED BY APPLICABLE 
LAW, ANY RIGHT IT MAY HAVE TO A TRIAL, BY JURY IN ANY LEGAL 
PROCEEDING DIRECTL,Y OR INDIRECTLY ARISING OIJT OF OR REL,ATING TO THIS 
AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS 
CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT 
OR ANY OTHER THEORY). EACH PARTY HERETO (A)CERTIFIES THAT NO 
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON HAS 
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WOIJLD 
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER 
AND (B)ACKNOWL,EDGES THAT IT AND THE OTHER PARTIES HERETO HAVE 
BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE OTHER LOAN 
DOCtJMENTS BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND 
CERTIFICATIONS IN THIS SECTION. 

SECTION 9.04. Notices. All notices hereunder shall be in writing and shall be 
deemed to have been duly given upon delivery if personally delivered or sent by overnight mail 
or by facsimile or similar transmission, or three (3) days after mailing if sent by express, certified 
or registered mail, to the parties at the following addresses (or such other address as either party 
may specify by like notice): 
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If to CoBank, as follows: If to the Company, as follows: 

CoBank, ACB 
550 South Quebec Street 
Greenwood Village, Colorado 80 1 1 1 
Facsimile: (303) 704-4002 
Attention: Communications and Attention: President and Chief Executive 

Big Rivers Electric Corporation 
201 Third Street 
Henderson, Kentucky 42420 
Facsimile: (270) 827-2558 

Energy Banking Group, and Officer 
Power Supply Section Manager 

with a copy to: with a copy to: 

Steptoe & Johnson LLP 
750 Seventh Avenue, Suite 1800 
New York, New York 10019 
Facsimile: (212) 506-3950 
Attention: Greg R. Yates, Esq. 

Sullivan, Mountjoy, Stainback & Miller 
100 St. Ann Building 
Owensboro, Kentucky 
Facsimile: (270) 683-6694 
Attention: James M. Miller, Esq. 

SECTION 9.05. Costs, Expenses, and Taxes. To the extent allowed by Law, the 
Company agrees to pay all reasonable out-of-pocket costs and expenses (including the fees and 
expenses of counsel retained by CoBank) incurred by CoBank in connection with the origination, 
administration, interpretation, collection, and enforcement of this Agreement and the other L,oan 
Documents, including, without limitation: (A) all costs and expenses incurred in determining 
compliance with the Company’s obligations hereunder and other the other Loan Documents; (€3) 
all costs and expenses (including all court costs) incurred in connection with any action or 
proceeding brought by CoBank under the terms hereof; and (C) any stamp, intangible, transfer or 
like tax incurred in connection with this Agreement or any other Loan Document or the 
recording hereof or thereof. 

SECTION 9.06. Effectiveness and Severability. This Agreement shail continue 
in effect until all indebtedness and obligations of the Company under this Agreement and the 
Note shall have been paid or satisfied. Any provision of this Agreement or the Note which is 
prohibited or unenforceable shall be ineffective to the extent of such prohibition or 
unenforceability without invalidating the remaining provisions hereof or thereof. 

SECTION 9.07. Successors and Assigns. This Agreement and the other Loan 
Documents shall be binding upon arid inure to the benefit of the Company and CoBank and their 
respective successors and assigns, except that the Company may not assign or transfer its rights 
or obligations under this Agreement or the other Loan Documents without the prior written 
consent of CoBank. From time to time, consistent with the subsequent paragraph, CoBank may 
sell and assign its rights and/or participations in its rights under this Agreement, the Note, and all 
instruments and documents executed in connection with, or relating hereto (collectively, 
“Participations”): provided, however, that: (1) no such sale shall alter CoBank’s obligations 
hereunder; and (2) any agreement pursuant to which CoBank may sell a Participation: (a) shall 
provide that CoBank shall retain the responsibility to exercise CoBank’s rights hereunder and to 
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enforce the obligations of the Company; and (b) may provide that the approval of CoBank and 
participants holding more than SO% of the aggregate amount of the Loans and Commitments (or, 
in the event CoBank holds more than SO%, CoBank and at least one other participant) shall be 
required in order to approve any amendment, modification or waiver of any provision of this 
Agreement or any other Loan Document or to take action to have the Loans declared due and 
payable pursuant to the terms of this Agreement; provided, however, that such agreement may 
provide that each of the participants may have rights to approve or disapprove: (i) any increase in 
the Commitments, or any reduction, modification or forgiveness in the principal amount, interest 
rates or prepayment premiums owing on the Loans; (ii) any change in the dates on which interest 
or principal is due; or (iii) the release of any material collateral for the Loans. In connection with 
the foregoing, CaRank may disclose information concerning the Company and its affiliates to all 
prospective purchasers. 

CoBank shall be permitted to make assignments in acceptable minimum amounts of 
$5,000,000 to other financial institutions approved by the Company (so long as no Default or 
Event of Default), which approval shall not be unreasonably withheld; provided, however, that 
the approval of the Company shall not be required in connection with Participations and 
assignments to any Farm Credit institution. CoBank may participate the facility only to other 
Farm Credit institutions that pay patronage and as such, 100% of the commitment is eligible for 
patronage to the extent payable under CoBank’s and the other institution’s governance 
documents. In connection with any assignment or participation, CoBank shall continue to pay 
patronage on the portion of the Loans that it cantinues to hold and the assignee or participant 
shall pay patronage at its then current rate, if any, on the portion of the Loans assigned or 
participated. CoBank shall not be responsible for paying any difference in patronage on the 
portion of the Loans that it assigns or participates. 

SECTION 9.08. Indemnification by the Company. The Company shall 
indemnify CoBank and its affiliates, officers, directors, employees, attorneys, agents and 
advisors against, and haId CoBank and its affiliates, officers, directors, employees, attorneys, 
agents and advisors harmless from, any and all losses, claims (including all reasonable out-of- 
pocket costs and expenses, including reasonable counsel fees and disbursements incurred in 
connection with defense thereof by CoBank) as a result of the funding of Loans, or the 
acceptance of payments due under the Loan Documents, damages, liabilities and related 
expenses (including the reasonable fees, charges and disbursements of any counsel for CoBank), 
and shall indemnify and hold hamdess CoBank from all reasonable fees and time charges and 
disbursements for attorneys who may be employees of CoBank, incurred by CoBank or asserted 
against CoBank by any third party or by the Company arising out of, in connection with, or as a 
result of (i) the execution or delivery of this Agreement, any other Loan Document or any 
agreement or instrument contemplated hereby or thereby, the performance by the parties hereto 
of their respective obligations hereunder or thereunder, the consummation of the transactions 
contemplated hereby or thereby, or the administration of this Agreement and the other Loan 
Documents, (ii) any Loan or the use or proposed use of the proceeds therefrom, (iii) any actual or 
alleged presence or release of Hazardous Materials on or fiom any property owned or operated 
by the Company or any of its Subsidiaries, or any Environmental Liability related in any way to 
the Company or any of its Subsidiaries, or (iv) any actual or prospective claim, litigation, 
investigation or proceeding relating to any of the foregoing, whether based on contract, tort or 
any other theory, whether brought by a third party or by the Company, and regardless of whether 
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CoBank is a party thereto; provided that such indemnity shall not, as to CoBank, be available to 
the extent that such losses, claims, damages, liabilities or related expenses (x) are determined by 
a court of competent jurisdiction by final and nonappealable judgment to have resulted from the 
gross negligence or willful misconduct of CoBank ar (y) result fiom a claim brought by the 
Company against CoBank for breach in bad faith of CoBank’s obligations hereunder or under 
any other Loan Document, if the Company has obtained a final and nonappealable judgment in 
its favor on such claim as determined by a court of competent jurisdiction. In no event shall 
either the Company or CoBank be responsible for consequential, punitive, indirect or special 
damages 

SECTION 9.09. Headings. Captions and headings used in this Agreement are for 
reference and convenience of the parties only, and shall not constitute a part of this Agreement. 

SECTION 9.10. USA Patriot Act Notice. CoBank hereby notifies the Company 
that pursuant to the requirements of the USA PATRIOT Act (Title I11 of Pub. L. 107-56 (signed 
into law October 26, 2001)) (the ‘‘M’), it is required to obtain, verify and record information 
that identifies the Company, which information includes the name and address of the Company 
and other information that wiil allow CoRank to identify the Company in accordance with the 
Act. 

1N WITNESS WHEREOF, the parties have caused this Agreement to be executed by 
their duly authorized officers as of the date shown above. 

[Signatures on next page.] 
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Its: 

BIG RIVERS ELECTRIC CORPORATI0 

a Its: President and CEO 

[Revolving Credit Agreement] 



EXHIBIT A 

DEFINITIONS AND RULES OF INTERPRETATION 

SECTION 1.01 Definitions. As used in the Agreement or any amendment thereto, the 
following terms shall have the following meanings: 

Accounting Requirements shall have the meaning set forth in the Indenture. 

Agreement shall mean the Revolving Credit Agreement dated as of July 16, 2009, by 
and between the Company and CoBank, as it may be amended or modified from time to time. 

Applicable Margin shall have the meaning set forth in Section 2.04(D) hereof. 

Business Day means: (1 )  any day other than a Saturday, Sunday, or other day on which 
CoBank is, or the Federal Reserve Banks are, closed for business; and (2) when used with 
respect to any Loan balance bearing or to bear interest based upon LIBOR, a day which is also a 
day on which dealings in US Dollar deposits are being carried out in the London interbank 
market and banks are open for business in New York and London. 

CoBank shall mean CoRank, ACB and its successors and assigns. 

Commitment shall have the meaning set forth in Section 2.01(A) hereof. 

Company shall mean Big Rivers Electric Corporation and its permitted successors and 
assigns. 

Credit Rating shall mean a rating assigned by a Rating Agency to unsecured corporate 
indebtedness issued by or on behalf of the Company that is not subject to credit enhancement. 

Debt Service Coverage Ratio shall mean, for the fiscal year being measured: (a) the 
sum of that year's net income (after taxes and after eliminating any gain or loss on the sale of 
assets or other extraordinary gain or loss), plus depreciation expense, plus amortization expense, 
plus total interest expense, plus income taxes minus non-cash patronage, and minus non-cash 
income from subsidiaries andor joint ventures; divided by (b) the sum of all scheduled 
payments of principal required to be made during that year on account of Total Long Term Debt 
plus total interest expense (all as calculated for the Company and its consolidated subsidiaries 
on a consolidated basis in accordance with GAAP consistently applied). 

Default shall mean the occurrence of any event which with the giving of notice or the 
passage of time or the occurrence of any other condition would become an Event of Default. 

Default Rate shall mean 4% per annum in excess of the rate or rates that would 
otherwise be in effect under the terms of the Note. 

Dollars and the sign "$" shall mean lawful money of the IJnited States of America. 

Environmental Laws shall mean any and all Federal, state, local, and foreign statutes, 
laws, regulations, ordinances, rules, judgments, orders, decrees, permits, concessions, grants, 
franchises, licenses, agreements or governmental restrictions relating to pollution and the 



protection of the environment or the release of any materials into the environment, including 
those related to hazardous substances or wastes, air emissions and discharges to waste or public 
systems. 

Environmental Liability shall mean any liability, contingent or otherwise (including any 
liability for damages, costs of environmental remediation, fines, penalties or indemnities), of the 
Company or any of its Subsidiaries directly or indirectly resulting from or based upon (a) 
violation of any Environmental Law, (b) the generation, use, handling, transportation, storage, 
treatment or disposal of any Hazardous Materials, (c) exposure to any Hazardous Materials, (d) 
the release or threatened release of any Hazardous Materials into the environment or (e) any 
contract, agreement or other consensual arrangement pursuant to which liability is assumed or 
imposed with respect to any of the foregoing. 

ERISA shall mean the Employee Retirement Income Secivity Act of 1974, as amended 
from time to time, and the regulations and published interpretations thereof. 

ERISA Affiliate shall mean any trade or business, whether or not incorporated, which is 
a member of a controlled group with the Company within the meaning of Section 4000 1 (a)( 14) 
of ERISA. 

Event of Default shall mean any of the events specified in Article 7 of this Agreement. 

GAAP shall mean generally accepted accounting principles in the lJnited States. 

Hazardous Materials shall mean all explosive or radioactive substances or wastes and 
all hazardous or toxic substances, wastes or other pollutants, including petroleum or petroleum 
distillates, asbestos or asbestos-containing materials, polychlorinated biphenyls, radon gas, 
infectious or medical wastes and all other substances or wastes of any nature regulated pursuant 
to any Environmental Law. 

Indenture shall mean that certain Indenture dated as of July 1, 2009, between the 
Company and U.S. Bank National Association, as Trustee, as amended, supplemented or restated 
from time to time. 

Indenture Default shall mean the occurrence of an event which, with the giving of 
notice and/or the passage of time andor the occurrence of any other condition would become an 
Indenture Event of Default. 

Indenture Event of Default shall mean an Event of Default (as defined in the 
Indenture). 

Interest Period shall mean a period commencing on the day the Loan becomes effective 
and ending on the numerically corresponding day in the next calendar month or the month that is 
2, 3 ,  or 6 months thereafter, as the case may be; provided, however, that: (1) in the event such 
ending day is not a Business Day, such period shall be extended to the next Business Day unless 
such next Business Day falls in the next calendar month, in which case it shall end on the 
preceding Business Day; and (2) if there is no numerically corresponding day in the month, then 
such. period shall end on the last Business Day in the relevant month. 



Laws shall mean all laws, rules, regulations, codes, orders and the like. 

LIBOR shall mean the rate per annum (rounded upward to the nearest thousandth and 
adjusted for any reserves required on “Eurocurrency Liabilities” (as hereinafler defined) for 
banks subject to “FRB Regulation D” (as hereinafter defined) or required by any other federal 
Law) equal to the rate quoted by the British Bankers Association (the “BBA”) at 11 :00 AM 
London time two (2) Business Days before the commencement of the Interest Period for the 
offering of U.S. Dollar deposits in the London interbank market for the Interest Period 
designated by the Company, as published by Bloomberg or another major information vendor 
listed on BBA’s official website. For purposes hereof: (1) “FlU3 Regulation D” shall mean 
Regulation D as promulgated by the Board of Governors of the Federal Reserve System, 12CFR 
Part 204, as amended; and (2) “Eurocurrency Liabilities” shall have the meaning set forth in FRB 
Regulation D. 

Lien shall mean any lien, mortgage, pledge, security interest, charge or encumbrance of 
any kind, whether voluntary or involuntary (including any conditional sale or other title retention 
agreement or any lease in the nature thereof). 

Loans shall have the meaning set forth in Section 2.01 (A) hereof. 

Loan Documents shall mean this Agreement, the Note, and all instruments or 
documents relating to this Agreement or the Note to which the Company is a party. 

Material Adverse Effect shall mean a material adverse effect on the condition, financial 
or otherwise, operations, properties, margins or business of the Company and its Subsidiaries 
taken as a whole, or on the ability of the Company or any Subsidiary to perform its obligations 
under the Loan Documents, the Indenture, any loan or other agreement With C o R d ,  or any loan 
or other agreement governing any material indebtedness of the Company. 

Maturity Date shall have the meaning set forth in Section 2.05 hereof, 

Moody’s shall mean Moody’s Investors Service, Inc. 

Note shall mean the Promissory Note dated as of July 16,2009, as it may be amended or 
restated from time to time. 

Obligation shall have the meaning set forth in the Indenture. 

Permitted Exceptions shall have the meaning set forth in the Indenture. 

Person shall mean an individual, partnership, corporation, business trust, joint stock 
company, trust, unincorporated association, joint venture, governmental authority, or other entity 
of whatever nature. 

Prudent Utility Practice shall mean any of the practices, methods and acts engaged in or 
approved by a significant portion of the electric utility industry in the region during the relevant 
time period, or any of the practices, methods and acts that, in the exercise of reasonable 
judgment in light of the facts known at the time the decision was made, could have been 
expected to accomplish the desired result at lowest reasonable cost consistent with good business 
practices, reliability, safety and expedition. Prudent Utility Practice is not intended to be limited 



to the optimum practice, method or act, to the exclusion of all others, but rather to include a 
spectrum of possible practices, methods or acts generally in acceptance in the region in light of 
the circumstances. 

Rating Agency shall mean S&P arid Moody’s, and any successor to any of the above, 

Request for Loan shall have the meaning set forth in Section 2.03 hereof. 

RUS shall mean the Rural IJtilities Service of the IJnited States Department of 
AgricuIture, or any entity that assumes and succeeds to the rights and obligations of RUS. 

Company and RUS. 
RlJS Loan Agreement shall mean all loan and other credit agreements between the 

S&P shall mean Standard & Poor’s Ratings Services, a Division of The McGraw-Hill 
Companies, Inc. 

Smelter Power Contracts shall mean all of the Company’s contracts for the supply of 
power to Alcan and Century Aluminum. 

Subsidiary shall mean, as to the Company, a corporation, partnership, limited liability 
company, ,joint venture, or other Person of which shares of stock or other equity interests having 
ordinary voting power to elect a majority of the board of directors or other managers of such 
corporation, partnership, limited liability company, joint venture, or other Person are at the time 
owned, or the management of which is otherwise controlled, directly or indirectly, through one 
or more intermediaries, or both, by the Company. 

System shall have the meaning set forth in the Indenture. 

Total Long Term Debt shall mean the sum of (a) all indebtedness for borrowed money, 
(b) obligations which are evidenced by notes, bonds, debentures or similar instruments, and (c) 
that portion of obligations with respect to capital leases or other capitalized agreements that are 
properly classified as a liability on the balance sheet in conformity with GAAP or which are 
treated as operating leases under regulations applicable to them but which otherwise would be 
required to be capitalized under GAAP, in each case having a maturity of more than one year 
from the date of its creation or having a maturity within one year firom such date but that is 
renewable or extendible, at the Company’s option, to a date more than one year from such date 
or that arises under a revolving credit or similar agreement that obligates the lender(s) to extend 
credit during a period of more than one year from such date, including all current maturities in 
respect of such indebtedness whether or not required to be paid within one year from the date of 
its creation. 

Trustee shall mean the Trustee under the Indenture. 

Trust Estate shall have the meaning set forth in the Indenture. 

Unused Commitment Fee shall have the meaning set forth in Section 2.04(D) hereaf. 



Unwind Transaction shall mean the transaction as detailed in the documents and 
financial model provided to CoBank an October 21,2008, and approved by Final Order from the 
Kentucky Public Service Commission. 

Wholesale Power Contracts shall mean the contracts listed on item 1 of Exhibit D to 
the Indenture, and all amendments, supplements, extensions and replacements thereto. 

SECTION 1.02 Rules of Interpretation. The following rules of interpretation shall 
apply to the Agreement7 the Note, and all amendments to either of the foregoing: 

Accounting Terms. All accounting terms not specifically defined herein shall be 
canstrued in accordance with Accounting Requirements, and all financial data submitted 
pursuant to this Agreement shall be prepared in accordance with such principles. 

Number. All terms stated in the singular shall include the plural, and all terms stated in 
the plural shall include the singular. 

Including. The term “including” shall mean including, but not limited to. 

Default. The expression “while any Default or Event of Default shall have occurred and 
be continuing” (or like expression) shall be deemed to include the period following any 
acceleration of the Obligations (unless such acceleration is rescinded). 

Incorporation. A11 Exhibits to the Agreement shall form a part of, and shall be fully 
incorporated by reference into, the Agreement as if set forth in full therein. 



EXHIBIT R 

REQUEST FOR LOAN 

TO: CoBANK, ACB 

FROM: BIG RIVERS ELECTRIC CORPORATION 

DATE: 9 200- 

SUBJECT: REQUEST FOR LOAN 

Reference is hereby made to that certain Revolving Credit Agreement dated as of July 16, 2009 
(the “Loan Agreement”) between BIG RJVERS ELECTRIC CORPORATION (the 
“Company”) and CoBANK, ACB (“CoBank”). All capitalized terms used herein and not defined 
herein shall have the meanings given to those terms in the Loan Agreement. 

Pursuant to Section 2.03 af  the Loan Agreement, the undersigned, on behalf of the Company, 
> 20- 

The Loan is to bear interest in accordance with the provisions of the Revolving Credit Agreement. 
Please wire transfer the proceeds of the Loans to the account shown in our Delegation And Wire 
And Electronic Authorization Form (the “Form”) or, if more than one account is shown in the 
Form, to the following account: 

To induce CoBank to make the Loan, I hereby certify as follows: (1) the Company has satisfied 
all conditions precedent set forth in the Loan Agreement to CoBank’s obligatian to make the 
Loans; and (2) without limiting (I)  above: (a) each of the representations and warranties set forth 
in the Loan Agreement (other than those that relate to a specific date) is true and correct as of the 
date hereof; and (b) no Default or Event of Default exists. 

hereby requests that CoBank make a Loan to the Company on 
in the aggregate amount of $ 

_I 

BIG RIVERS ELECTRIC CORPORATION 

By: 

Its: 

(Must be signed by an authorized 
employee or officer) 





EXHIBIT D 

PREMIUM METHODOLOGY 

The premium shall be an amount equal to the present value of any funding losses imputed 
by COB& to have been incurred as a result of a repayment, prepayment, or failure to borrow. 
Such premium shall be determined and calculated in accordance with the methodology set forth 
below: 

(A) Determine the difference between: (1) the rate estimated by CoBank on the date 
the rate was fixed to be its cost to fund the loan in the manner set forth in its then current 
methodology; minus (2) the rate estimated by CoBank on the date the premium is calculated to 
be its cost, less dealer concessions and other issuance costs, to fund a new fixed rate loan in 
accordance with its then current methodology having the remaining fixed rate period and 
repayment characteristics as the balance being repaid. If such difference is negative, there is no 
premium. If positive, continue to (B). 

(B) Divide the result determined in (A) above by the number of times interest is 
payable during the year. 

(C) For each interest period (or portion thereof) during which interest was scheduled 
to accrue at the fixed rate, muItipIy the amount determined in (B) above by the principal balance 
scheduled to have been outstanding during such period (such that there is a calculation for each 
interest period during which the amount repaid was scheduled to have been outstanding at the 
fixed rate). 

(D) Determine the present value of each calculation made under (C) above as of the 
date of calculation based upon the scheduled time that interest on the amount repaid would have 
been payable and a discountrate equal to the rate set forth in (A)(2) above. 

@) 

Nothing contained herein shall prevent CoBank from fimding its loans in any manner as it 
may, in its sole discretion, elect, and the premiums provided for herein shall not be increased or 
decreased based on the actual methods chosen by CaBank to fund or hedge the loan being 
repaid. 

Add all of the calculations made under (D) above. The result is the premium. 



EXHIBIT E 

PROMISSORY NOTE 

$50,000,000 July 16,2009 

FOR VALUE RECEIVED, BIG RIVERS ELECTRIC CORPORATATION, a 
Kentucky corporation (the “Company”), hereby promises to pay to the order of CoBANK, ACB 
(“CoBank”), at the times, in the manner and with interest at the rate or rates hereinafter 
provided, the principal sum of FIFTY MILLION DOLLARS ($50,000,000), or such lesser 
amount as from time to time may be outstanding under the Loan Agreement (as defined below). 
This Note has been given to evidence the Company’s obligation to repay loans (the “Loans”) 
made by CoBank, ACB to the Company pursuant to Section 2.01(A) of that certain Revolving 
Credit Agreement dated as of July 16,2009, between the Company and CoBank (as amended or 
restated from time to time, the “Loan Agreement”). 

1. 
payable in full on the Maturity Date (as such term is defined in the Loan Agreement). 

2. Interest. 

Repayment of Principal. The principal balance of this Note shall be due and 

(A) Interest Rate. The Company agrees to pay interest on the unpaid 
principal balance of the Loans at a fixed rate per annum equal to LIBOR plus the Applicable 
Margin. Rates may be fixed: (a) on three (3) Business Days’ prior notice; (b) on balances of 
$2,000,000 and in $1,000,000 increments in excess thereof; and (c) for Interest Periods of I, 2, 3, 
or 6 months, as selected by the Company; provided, however, in no event may rates be fixed for 
Interest Periods expiring after the Maturity Date. 

(B) Calculation and Payment. In calculating interest, the date each Loan is 
made shall be included and the date each L,oan or principal installment thereof is repaid shall, if 
received before 1O:OO AM Mountain Time, be excluded. Interest on balances shall be 
calculated on the basis of the actual number of days elapsed in a year of 360 days and paid at 
the end of each Interest Period or, in the case of Interest Periods longer than three (3) months, at 
three (3) month intervals. 

(C) Default Rate. Notwithstanding the foregoing, in the event the Company 
fails to make any payment of principal or interest hereunder when due and payable, then without 
limiting any other rights and remedies, such payment shall, at CoBank’s option in each instance, 
bear interest from the date when due to the date paid at 4% per annum in excess of the rate in 
effect on the Loans. In addition, upon the occurrence and during the continuance of any Event of 
Default, CoBank may, at  its option in each instance and automatically following acceleration, 
charge interest on the unpaid principal balance of this Note at 4% per annum in excess of the rate 
or rates that would otherwise be in effect on the Loans. All such interest shall be payable upon 
demand. 



3. Prepayment. 

(A) Optional Prepayment. The Company shall have the right to prepay this 
Note in whole or in part provided, however, that in the case of partial prepayments, the minimum 
amaunt that may be prepaid at any one time shall be $2,000,000 and amounts in excess thereof 
shall be in increments of $1,000,000. In the event the Company desires to prepay this Note, it 
shall furnish written notice thereof to CoBank not less than three Business Days prior to the date 
thereof, specifying the date on which this Note is to be prepaid and the amount thereof. On such 
date, unless CoBank otherwise agrees, the portion thereof designated for prepayment shall 
become due and payable together with: (A) accrued interest on the amount prepaid to the date of 
payment; and (€3) in the event any fixed rate balance is prepaid, a prepayment premium in an 
amount calculated pursuant to the Loan Agreement. All partial prepayments shall be applied to 
such fixed and variable rate balances outstanding on this Note as shall be designated by the 
Company. Unless otherwise agreed by CoBank and except as provided in Subsection (B) hereof, 
the Company may not prepay this Note in any other manner. 

(B) Mandatory Prepayment. The Company shall prepay this Note in full, 
together with all accrued interest and, if required by Section 2.06(C) of the Loan Agreement, a 
prepayment premium in an amount calculated pursuant to the Loan Agreement, in the event 
repayment hereof is accelerated in accordance with the terms of the Loan Agreement. In 
addition, the Company shall prepay the Note in part, together with accrued interest and, if 
required by Section 2.06(C) of the Loan Agreement, a prepayment premium, if and to the extent 
required by Section 2.06(€3) of the Loan Agreement. 

4. Payments. All payments made hereunder shall be made in lawful money of the 
United States of America by wire transfer of immediately available funds. Wire transfers shall 
be made to such account or accounts as shall be designated by CoBank in accordance with the 
terms of the Loan Agreement. CoBank shall not be obligated to present this Note as a condition 
for obtaining any payment of principal or interest required to be made hereunder. Upon payment 
of this Note in full, CoBank will mark this Note as cancelled and return it as directed by this 
Company. If the date on which any installment of principal and interest are due is not a Business 
Day, such installment shall be due and payable on the next Business Day and interest shall 
continue to accrue on the principal amount thereof until paid. Notwithstanding the preceding 
sentence, if the Maturity Date is not a Business Day, all payments due on the Maturity Date shall 
instead be due and payable on the last Business Day immediately preceding the Maturity Date. 

5. Reference. Reference to the L,oan Agreement should be made for a complete 
statement of the rights of the holder hereof and the nature and extent of the security for this Note, 
including the right to accelerate repayment of this Note. In addition, reference to the Loan 
Agreement should be made for the meaning of all capitalized terms used herein and not defined 
herein. 

6. Governing L,aw. This Note shall be governed by and construed in accordance 
with the laws of the State of New York. 



IN WITNESS WHEREOF, Big Rivers Electric Corporation has caused this Note to be 
duly executed by one of its officers thereunto duly authorized as of the date first written above. 

BIG RIVERS ELECTRIC CORPORATION 

By: 

Its: 

Attest: 

By: -- 
---- Title: __ 



EXHIBIT F 

BIG RIVERS ELECTRIC CORPORATION SUBSIDIARIES 

None 



EXHIBIT G 

BIG RIVERS ELECTRIC MATERIAL LITIGATION 

None 



PROMISSORY NOTE 

$50,000,000 July 16,2009 

FOR VALIJE RECEIVED, BIG RIVERS ELECTRIC CORPORATATION, a: 
Kentucky corporation (the “Company”), hereby promises to pay to the order of CoBANK, ACB 
(“CoBank”), at the times, in the manner and with interest at the rate or rates hereinafter 
provided, the principal sum of FIFTY MILLION DOLLARS ($50,000,000), or such lesser 
amount as from time to time may be outstanding under the Loan Agreement (as defined below). 
This Note has been given to evidence the Company’s obligation to repay loans (the “Loans”) 
made by CoBank, ACB to the Company pursuant to Section 2.01(A) of that certain Revolving 
Credit Agreement dated as of July 16,2009, between the Company and CoBank (as amended or 
restated from time to time, the “Loan Agreement”). 

1. 
payable in full on the Maturity Date (as such term is defined in the Loan Agreement). 

Repayment of Principal. The principal balance of this Note shall be due and 

2. Interest. 

(A) Interest Rate. The Company agrees to pay interest on the unpaid 
principal balance of the Loans at a fixed rate per annum equal to LIBOR plus the Applicable 
Margin. Rates may be fixed: (a) on three (3) Business Days’ prior notice; (b) on balances of 
$2,000,000 and in $1,000,000 increments in excess thereof; and (c) for Interest Periods of I , 2,3,  
or 6 months, as selected by the Company; provided, however, in no event may rates be fixed for 
Interest Periods expiring after the Maturity Date. 

(B) Calculation and Payment. In calculating interest, the date each Loan is 
made shall be included and the date each Loan or principal installment thereof is repaid shall, if 
received before 1O:OO AM Mountain Time, be excluded. Interest on balances shall be 
calculated on the basis of the actual number of days eIapsed in a year of 360 days and paid at 
the end of each Interest Period or, in the case of Interest Periods longer than three (3) months, at 
three (3) month intervals. 

(C) Default Rate. Notwithstanding the foregoing, in the event the Company 
faiIs to make any payment of principal or interest hereunder when due and payable, then without 
limiting any other rights and remedies, such payment shall, at CoBank’s option in each instance, 
bear interest from the date when due to the date paid at 4% per annum in excess of the rate in 
effect on the Loans. In addition, upon the occurrence and during the continuance of any Event of 
Default, CoBank may, at its option in each instance and automatically following acceleration, 
charge interest on the unpaid principal balance of this Note at 4% per annum in excess of the rate 
or rates that would otherwise be in effect on the Loans. AI1 such interest shall be payable upon 
demand. 



3. Prepayment. 

(A) Optional Prepayment. The Company shall have the right to prepay this 
Note in whole or in part provided, however, that in the case of partial prepayments, the minimum 
amount that may be prepaid at any one time shall be $2,000,000 and amounts in excess thereof 
shall be in increments of $1,000,000. In the event the Company desires to prepay this Note, it 
shall furnish written notice thereof to CoBank not less than three Business Days prior to the date 
thereof, specifying the date on which this Note is to be prepaid and the amount thereof. On such 
date, unless CoBank otherwise agrees, the portion thereof designated for prepayment shall 
become due and payable together with: (A) accrued interest on the amount prepaid to the date of 
payment; and (€3) in the event any fixed rate balance is prepaid, a prepayment premium in an 
amount calculated pursuant to the Loan Agreement. All partial prepayments shall be applied to 
such fixed and variable rate balances outstanding on this Note as shall be designated by the 
Company. lJnless otherwise agreed by CoBank and except as provided in Subsection (B) hereof, 
the Company may not prepay this Note in any other manner. 

(B) Mandatory Prepayment. The Company shall prepay this Note in full, 
together with all accrued interest and, if required by Section 2.06(C) of the Loan Agreement, a 
prepayment premium in an amount calculated pursuant to the Loan Agreement, in the event 
repayment hereof is accelerated in accordance with the terms of the Loan Agreement. In 
addition, the Company shall prepay the Note in part, together with accrued interest and, if 
required by Section 2.06(C) of the Loan Agreement, a prepayment premium, if and to the extent 
required by Section 2.06(B) of the Loan Agreement. 

4. Payments. All payments made hereunder shall be made in lawful money of the 
United States of America by wire transfer of immediately available funds. Wire transfers shall 
be made to such account or accounts as shall be designated by CoBank in accordance with the 
terms of the Loan Agreement. CoBank shall not be obligated to present this Note as a condition 
for obtaining any payment of principal or interest required to be made hereunder. Upon payment 
of this Note in full, CoBank will mark this Note as cancelled and return it as directed by this 
Company. If the date on which any installment of principal and interest are due is not a Business 
Day, such installment shall be due and payable on the next Business Day and interest shall 
continue to accrue on the principal amount thereof until paid. Notwithstanding the preceding 
sentence, if the Maturity Date is not a Business Day, all payments due on the Maturity Date shall 
instead be due and payable on the last Business Day immediately preceding the Maturity Date. 

5. Reference. Reference to the Loan Agreement should be made for a complete 
statement of the rights of the holder hereof and the nature and extent of the security for this Note, 
including the right to accelerate repayment of this Note. In addition, reference to the Loan 
Agreement should be made for the meaning of all capitalized terms used herein and not defined 
herein. 

6. Governing Law. This Note shall be governed by and construed in accordance 
with the laws of the State of New York. 

- 2  - 



IN WITNESS WHEREOF, Rig Rivers Electric Corporation has caused this Note to be 
duly executed by one of its officers thereunto duly authorized as of the date first written above. 

BIG RIVERS ELECTRIC CORPORATION 



THIS FIRST SUPPL 
“First Supplemental Indentu 
a cooperative corporation organized under the laws of the Commonwealth of Kentucky, 
as Grantor (hereinafter called the “Company”), whose post office address is 201 Third 
Street, Henderson, Kentucky 42420, and U.S. BANK ATlONAL ASSOCIATION, a 
national banking association, as trustee (in such capacity, the “Trustee”), whose post 
office address is 225 Asylum Street, Hartford, Connecticut 06103; 

ENTAL ~ ~ ~ ~ ~ T ~ R E ,  dated as of June 1, 2010 
, is between BIG RIVERS ELECTRIC CORPORATI 

WHEREAS, the Company has heretofore executed and delivered to the Trustee 
an Indenture, dated as of July 1, 2009 (the “Original Indenture”), for the purpose of 
securing its Existing Obligations and providing for the authentication and delivery of 
Additipnal Obligations (capitalized terms used but not otherwise defined herein shall 
have the meanings ascribed to them in the Original Indenture) by the Trustee from time 
to time under the Original Indenture, which Original Indenture is filed of record as shown 
on Exhibit A hereto; 

WHEREAS, the Company is the owner of the D.R. Wilson Plant Unit No. 1, a 
coal-fired steam electric generating plant (the “Plant”) located within the geographical 
limits of the County of Ohio, Kentucky (the “County”), and pursuant to a resolution 
adopted by the Fiscal Court of the County on September 9, 1980 and the provisions of 
the Jndustrial Building Revenue Bond Act {Sections 103,200 through 103.285, inclusive) 
of the Kentucky Revised Statutes, as amended (the “Act”), the County agreed to finance 
the air and water pollution and sewage and solid waste facilities located at the Plant (the 
“Facilities”) as an authorized project under the Act, by issuing its “Pollution Control 
Refunding Revenue Bonds, Series 201 0A (Big Rivers Electric Corporation Project)” (the 
“Series 2010A Bonds”) pursuant to a Trust Indenture, dated as of June 1, 2010, 
between the County and US. Bank National Association, as trustee (the “2010 
Indenture”) and loaning the proceeds thereof to the Company pursuant to the Loan 
Agreement, dated as of June 1, 201 0, between the County and the Company (the “201 0 
Financing Agreement”); and 

WHEREAS, in order to evidence its obligation to repay the loan of the proceeds 
of the Series 2010A Bonds, the Company will issue to the County its note (the “First 
Mortgage Note, Series 2010A1), which First Mortgage Mote, Series 2QlOA will be 
secured under the Indenture; and 

WHEREAS, the Company desires to execute and deliver this First Supplemental 
Indenture, in accordance with the provisions of the Original Indenture, for the purpose of 
providing for the creation and designation of the First Mortgage Note, Series 2010A as 
an Additional Obligation and specifying the form and provisions of the First Mortgage 
Note, Series 201 OA; 

WHEREAS, Section 12.1 of the Original Indenture provides that, without the 
consent of the Holders of any of the Obligations at the time Outstanding, the Company, 
when authorized by a Board Resolution, and the Trustee, may enter into Supplemental 
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Indentures for the purposes and subject to the conditions set forth in said Section 12, l ;  
and 

WHEREAS, all acts and proceedings required by law and by the Articles of 
Incorporation and Bylaws of the Company necessary to secure the payment of the 
principal of and interest on the First Mortgage Note, Series 2010A, to make the First 
Mortgage Note, Series 2010A issued hereunder, when executed by the Company, 
authenticated and delivered by the Trustee and duly issued, the valid, binding and legal 
obligation of the Company, and to constitute the Indenture a valid and binding lien for 
the security of the First Mortgage Note, Series 2010A, in accordance with its terms, 
have been done and taken; and the execution and delivery of this First Supplemental 
Indenture has been in all respects duly authorized; 

NOW, THEREFORE, THIS FIRST SUPPLEMENTAL INDENTURE 
WITNESSES, that, to secure the payment of the principal of (and premium, if any) and 
interest on the Outstanding Secured Obligations, including, when issued, the First 
Mortgage Note, Series 2010A, to confirm the lien of the Indenture upon the Trust 
Estate, including property purchased, constructed or otherwise acquired by the 
Company since the date of execution of the Original Indenture, to secure performance 
of the covenants therein and herein contained, to declare the terms and conditions an 
which the First Mortgage Note, Series 2010A is secured, and in consideration of the 
premises thereof and hereof, the Company by these presents does grant, bargain, sell, 
alienate, remise, release, convey, assign, transfer, mortgage, hypothecate, pledge, set 
over and confirm to (and does create a security interest in favor of) the Trustee, in trust 
with power of sale, all property, rights, privileges and franchises of the Company (except 
any Excepted Property) of the character described in the Granting Clauses of the 
Original Indenture, including all such property, rights, privileges and franchises acquired 
since the date of execution of the Original Indenture subject to all exceptions, 
reservations and matters of the character therein referred to, and subject in all cases to 
Sections 5.2 and 412 B of the Original Indenture and to the rights of t h e  Company 
under the Original Indenture, including the rights set forth in ArticleV thereof; but 
expressly excepting and excluding from the lien and operation of the Indenture all 
properties of the character specifically excepted as “Excepted Property” in the Original 
Indenture to the extent contemplated thereby. 

PROVIDED, HOWEVER, that if, upon the occurrence of an Event of Default 
under the Indenture, the Trustee, or any separate trustee or co-trustee appointed under 
Section 9.14 of the Original Indenture or any receiver appointed pursuant to statutory 
provision or order of court, shall have entered into possession of all or substantially ail 
of the Trust Estate, all the Excepted Property described or referred to in Paragraphs A 
through HI inclusive, of “Excepted Property” in the Original Indenture then owned or 
thereafter acquired by the Company, shall immediately, and, in the case of any 
Excepted Property described or referred to in Paragraphs I, J and L of “Excepted 
Property” in the Original Indenture, upon demand of the Trustee or such other trustee or 
receiver, become subject to the lien of the Indenture to the extent permitted by law, and 
the Trustee or such other trustee or receiver may, to the extent permitted by law, at the 
same time likewise take possession thereof, and whenever all Events of Default shall 
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have been cured and the possession of all or substantially all of the Trust Estate shall 
have been restored to the Company, such Excepted Property shall again be excepted 
and excluded from the lien of the Indenture to the extent and otherwise as hereinabove 
set forth and as set forth in the Indenture. 

The Company may, however, pursuant to the Granting Clause Third of the 
Original Indenture, subject to the lien of the Indenture any Excepted Property, 
whereupon the same shall cease to be Excepted Property. 

TO HAVE AND TO HOLD all such property, rights, privileges and franchises 
hereby and hereafter (by Supplemental Indenture or otherwise) granted, bargained, 
sold, alienated, remised, released, conveyed, assigned, transferred, mortgaged, 
hypothecated, pledged, set over or confirmed (or in which a security interest is granted) 
as aforesaid, together with all the tenements, hereditaments and appurtenances thereto 
appertaining (said properties, rights, privileges and franchises, including any cash and 
securities hereafter deposited or required to be deposited with the Trustee (other than 
any such cash which is specifically stated in the Original Indenture not to be deemed 
part of the Trust Estate) being part of the Trust Estate), unto the Trustee, and its 
successors and assigns in the trust herein created, forever. 

SUBJECT, HOWEVER, to (i) Permitted Exceptions and (ii) to the extent 
permitted by Section 13.6 of the Original Indenture as to property hereafter acquired (a) 
any duly recorded or perfected Prior Lien that may exist thereon at the date of the 
acquisition thereof by the Company and (b) purchase money mortgages, other 
purchase money liens, chattel mortgages, conditional sales agreements or other title 
retention agreements created by the Company at the time of acquisition thereof. 

BUT IN TRUST, NEVERTHELESS, with power of sale, for the equal and 
proportionate benefit and security of the Holders from time to time of all the Outstanding 
Secured Obligations without any priority of any Outstanding Secured Obligation over 
any other Outstanding Secured Obligation and for the enforcement of the payment of 
Outstanding Secured Obligations in accordance with their terms. 

UPON CONDITION that, until the happening of an Event of Default under the 
Indenture and subject to the provisions of Article V of the Original Indenture, and not in 
limitation of the rights elsewhere provided in the Original Indenture, including the rights 
set forth in ArticleV of the Original Indenture, the Company shall have the right to (i) 
possess, use, manage, operate and enjoy the Trust Estate (other than cash and 
securities constituting part of the Trust Estate that are deposited with the Trustee), (ii) 
explore for, gather, cut, mine and produce crops, timber, coal, ore, gas, oil, minerals or 
other natural resources and products, and to use, consume and dispose of any thereof, 
and (iii) collect, receive, use, make payments from, transfer, invest, otherwise utilize or 
employ amounts constituting or derived from the rents, issues, tolls, earnings, profits, 
revenues, products and proceeds from the Trust Estate or the operation of the property 
constituting part of the Trust Estate. 
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Should the indebtedness secured by the Indenture be paid according to the tenor 
and effect thereof when the same shall become due and payable and should the 
Company pefiorm all covenants therein and herein contained in a timely manner, then 
the Indenture shall be canceled and surrendered. 

AND IT IS HEREBY COVENANTED AND DECLARED that the First Mortgage 
Note, Series 2010A is to be authenticated and delivered and the Trust Estate is to be 
held and applied by the Trustee, subject to the covenants, conditions and trusts set forth 
herein and in the Original Indenture, and the Company does hereby covenant and 
agree to and with the Trustee, for the equal and proportionate benefit of all Holders of 
the Outstanding Secured Obligations, as follows: 

ARTICLE I 

THE FIRST MORTGAGE NOTE, SERIES 2010A AND 
CERTAIN PROVISIONS RELATING THERETO 

SECTION 1.01. Definitions. 

All words and phrases defined in Article I of the Original Indenture shall have the 
same meaning in this First Supplemental Indenture, including any exhibit hereto, except 
as otherwise appears herein or unless the context clearly requires otherwise. 

SECTION 1.02. Authorization and Terms of the First Mortgage Note, 
Series 201 OA. 

There shall be established an Additional Obligation in the form of the promissory 
note known as and entitled the “First Mortgage Note, Series 2010A (hereinafter 
referred to as the “First Mortgage Note, Series 2010A”), the form, terms and conditions 
of which shall be substantially as set forth in this Section and Section 1.03. The First 
Mortgage Note, Series 2010A is the same Note described and defined in the 2010 
Indenture and the 201 0 Financing Agreement as the “Note.” The aggregate principal 
face amount of the First Mortgage Note, Series 2010A which shall be authenticated and 
delivered and Outstanding at any one time is limited to $83,300,000. 

The First Mortgage Note, Series 2010A shall be dated the date of its 
authentication and shall mature on July 15, 2031. The First Mortgage Note, Series 
2010A shall bear interest computed in the same manner and payable at the same time 
as the interest on the Series 2010A Bonds is computed and paid as described and 
computed in accordance with the terms of the 2010 Indentiire. The First Mortgage 
Note, Series 2010A shall be subject to optional prepayment as more particularly set 
forth in such First Mortgage Note, Series 2010A. The First Mortgage Note, Series 
2010A shall be authenticated and delivered to, and made payable to, US.  Bank 
National Association, as trustee for the Series 2010A Bonds (in such capacity, the 
“Bond Trustee”), as assignee and pledgee of the County pursuant to the 2010 
Indenture. 
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All payments made on the First Mortgage Note, Series 2010A shall be made to 
the Bond Trustee at its principal office in St. Paul, Minnesota in lawful money of the 
United States of America which will be immediately available on the date payment is 
due. 

SECTION I .03. Form of the First Mortgage Note, Series 2010A. 

The First Mortgage Note, Series 2010A and the Trustee's authentication 
certificate to be executed on the First Mortgage Note, Series 2010A shall be 
substantially in the form of Exhibit 5 attached hereto, with such appropriate insertions, 
omissions, substitutions and other variations as are required or permitted in the Original 
Indenture. 

SECTION I .04. Payments on First Mortgage Note, Series 2010A. 

Payments by the Company on the First Mortgage Note, Series 2010A shall be 
used to make payments required under the 201 0 Financing Agreement. 

ARTICLE II 

MISCELLANEOUS 

SECTION 2.01, Supplemental Indenture. 

'This First Supplemental Indenture is executed and shall be construed as an 
indenture supplemental to the Original Indenture, and shall form a part thereof, and the 
Original Indenture, as hereby supplemented, is hereby confirmed. Except to the extent 
inconsistent with the express terms of this First Supplemental Indenture, the 201 0 
Indenture, the 2010 Financing Agreement and the Series 2010A Bonds, all of the 
provisions, terms, covenants and conditions of the Original Indenture shall be applicable 
to the First Mortgage Note, Series 2010A to the same extent as if specifically set forth 
herein. 

SECTION 2.02. Recitals. 

All recitals in this First Supplemental Indenture are made by the Company only 
and not by the Trustee; and all of the provisions contained in the Original Indenture, in 
respect of the rights, privileges, immunities, powers and duties of the Trustee shall be 
applicable in respect hereof as fully and with like effect as if set forth herein in full. 

SECTION 2.03. Successors and Assigns. 

Whenever in this First Supplemental Indenture any of the parties hereto is named 
or referred to, this shall, subject to the provisions of Articles IX and XI of the Original 
Indenture, be deemed to include the successors and assigns of such party, and all the 
covenants and agreements in this First Supplemental Indenture contained by or on 
behalf of the Company, or by or on behalf of the Trustee shall, subject as aforesaid, 
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bind and inure to the respective benefits of the respective successors and assigns of 
such parties, whether so expressed or not. 

SECTION 2.04. No Rights, Remedies, Etc. 

Nothing in this First Supplemental Indenture, expressed or implied, is intended, 
or shall be construed, to confer upon, or to give to, any person, firm or corporation, 
other than the parties hereto and the Holders of the Outstanding Secured Obligations, 
any right, remedy or claim under or by reason of this First Supplemental Indenture or 
any covenant, condition, stipulation, promise or agreement hereof, and all the 
covenants, conditions, stipulations, promises and agreements in this First Supplemental 
Indenture contained by or on behalf of the Company shall be for the sole and exclusive 
benefit of the parties hereto, and of the Holders of Outstanding Secured Obligations. 

SECTION 2.05. Counterparts. 

This First Supplemental Indenture may be executed in several counterparts, 
each of such counterparts shall for all purposes be deemed to be an original, and all 
such counterparts, or as many of them as the Company and the Trustee shall preserve 
undestroyed, shall together constitute but one and the same instrument. 

SECTION 2.06. Security Agreement; Mailing Address. 

To the extent permitted by applicable law, this First Supplemental Indenture shall 
be deemed to be a security agreement and financing statement whereby the Company 
grants to the Trustee a security interest in all of the Trust Estate that is personal 
property or fixtures under the Uniform Commercial Code. 

The mailing address of the Company, as debtor is: 

Big Rivers Electric Corporation 
201 Third Street 
Henderson, Kentucky 42420 

and the mailing address of the Trustee, as secured party is: 

U.S. Bank National Association 
225 Asylum Street 
Hartford, Connecticut 06103 

Additionally, this First Supplemental Indenture shall, if appropriate, be an amendment to 
the financing documents originally filed in connection with the Original Indenture. The 
Company is authorized to execute and file as appropriate instruments under the 
Uniform Commercial Code to either create a security interest or amend any security 
interest heretofore created. 

[Signatures on Next Page.] I 
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IN WITNESS WHEREOF, the parties hereto have caused this First Supplemental 
indenture to be duly executed as of the day and year first above written. 

BIG RIVERS ELECTRIC CORPORATION 

By: 
Name: Mark A. Bailey h. 

Title: President and Chief 
Executive Officer 

Attest: 
Name: 
Title: Senior Vice President of Financial 

& Energy Services and Chief Financial Officer 

COMMONWEALTH OF KENTUCKY ) 
1 ss 

COUNTY OF HENDERSON ) 

THE FOREGOING instrument was acknowledged before me this 1st day of 
June, 2010, by Mark A. Bailey, President and Chief Executive Officer of Big Rivers 
Electric Corporation, a Kentucky corporation, for and on behalf of said corporation. 

WITNESS my hand and official seal. 

Notary Public’s Signature 
My commission expires 1-1 2-1 3. 

(Notarial Seal) 

First Supplemental Indenture 
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Trustee: 

US. BANK NATIONAL ASSOCIATION, as 

Title-: Vice President G/ 

STATE OF CONNECTICUT ) 
) 

COUNTY OF HARTFORD ) 

THE FOREGOING instrument was acknowledged before me this 28 day of 
Mag , 2010, by Philip G. Kane, Jr., Vice President of US. Bank National Association, a 
national banking association, for and on behalf of said association I 

WITNESS my hand and official seal. 
p,&&& 



EXHIBIT A 

Breckinridge County 

Caldwell County 

Crittenden County 

Daviess County 

Hancock County 

Henderson County 

Hopkins County 

Livingston County 

Marshall County 

McCracken County 

Meade County 

Ohio County 

Union County 

Webster County 

RECORDING INFORMATION FOR 
INDENTURE DATED AS OF JULY 1,2009 

Mortgage Book 354, page 533 

Mortgage Book 258, page 'l 

Mortgage Book 184, page 457 

Mortgage Book 1707, page 562 

Mortgage Rook 177, page 259 

Mortgage Book 1032, page I 

Mortgage Book 965, page 227 

Mortgage Book 262, page 305 

Mortgage Book 672, page 592 

Mortgage Book 1232, page 329 

Mortgage Book 627, page 222 

Mortgage Book 435, page 500 

Mortgage Book 373, page 152 

Mortgage Book 283, page 578 
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EXHIBIT B 

THIS FIRST MORTGAGE NOTE, SERIES 2010A IS NONTRANSFERABLE EXCEPT 
AS MAY BE REQUIRED TO EFFECT ANY TRANSFER TO ANY SUCCESSOR 
TRUSTEE UNDER THE TRUST INDENTURE, DATED AS OF JUNE 1, 2010, 
BETWEEN THE COUNTY OF OHIO, KENTUCKY AND U.S. BANK NATIONAL 
ASSOCIATION, AS BOND TRUSTEE. 

NO. R- $83,300,000 

BIG RIVERS ELECTRIC CORPORATION 
FIRST MORTGAGE NOTE, SERIES 2010A 

BIG RIVERS ELECTRIC CORPORATION (“Big Rivers”), a cooperative 
corporation organized under the laws of the Commonwealth of Kentucky, for value 
received, promises to pay to U.S. Bank National Association, as trustee (the “Bond 
Trustee”), or its successors in trust, the principal sum of $83,300,000 and interest 
thereon as follows: Big Rivers shall pay, during the term of the Loan Agreement, dated 
as of June 1 , 201 0 (the “Financing Agreement”), between the County of Ohio, Kentucky 
(the “County”) and Big Rivers, for deposit into the Bond Fund, (i) on or prior to each date 
on which interest is due on the County’s Pollution Control Refunding Revenue Bonds, 
Series 201 OA (Big Rivers Electric Corporation Project), (the “Series 201 OA Bonds”) 
issued by the County under the Trust Indenture, dated as of June I, 2010 (the “Bond 
Indenture”), between the County and the Bond Trustee, as the same may be amended 
and supplemented from time to time, the amount of interest due on the Series 2010A 
Bonds on such date, computed in the manner described in the Bond Indenture, (ii) on 
the stated maturity date of the Series 2010A Bonds (or earlier date to which the maturity 
of the Series 2010A Bonds has been accelerated as a result of an event of default), a 
sum which will equal the principal amount of the Series 2010A Bonds which will become 
due on such date and (iii) on or prior to any redemption date for the Series 2010A 
Bonds, an amount equal to the principal of (premium, if any) and interest on the Series 
2010A Bonds which are to be redeemed on such date. 

This First Mortgage Note, Series 2010A is issued under, is described in and is 
subject to the Financing Agreement, and is secured by an Indenture, dated as of July 1 , 
2009 (the “Big Rivers Indenture”), between Big Rivers and U.S. Bank National 
Association, as trustee (the “Indenture Trustee”), as supplemented and amended. 

All payments required~ pursuant hereto shall be made to the Bond Trustee at its 
principal office in St. Paul, Minnesota, in lawful money of the United States of America. 
As set forth in Section 5.7 of the Financing Agreement, the obligation of Big Rivers to 
make the payments required hereunder shall be absolute and unconditional. 

This First Mortgage Note, Series 2010A may be prepaid upon the terms and 
conditions set forth in Article X of the Financing Agreement. 
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Big Rivers shall be entitled to credits against payments required hereby as 
provided in Section 5.2 of the Financing Agreement. 

If the maturity date of the Series 2010A Bond shall be accelerated as a result of 
an event of default, the principal of this First Mortgage Note, Series 201 OA shall become 
due and payable in the manner and with the effect provided in the Financing 
Agreement. The Financing Agreement provides that, under certain conditions, such 
acceleration shall be rescinded. 

No recourse shall be had for the payments required hereby or for any claim 
based herein or on the Financing Agreement or on the Big Rivers Indenture against any 
officer, director or stockholder, past, present or, future, of Big Rivers as such, either 
directly or through Big Rivers, or under any constitution and provision, statute or rule of 
law or by the enforcement of any assessment or by any legal or equitable proceedings 
or otherwise, 

This First Mortgage Note, Series 2010A shall not be entitled to any benefit under 
the Big Rivers Indenture and shall not become valid or obligatory for any purpose until 
the Indenture Trustee shall have signed the form of authentication certificate endorsed 
hereon. 

All terms use in this First Mortgage Note, Series 2010A which are not defined 
herein shall have the meanings assigned to them in the Financing Agreement or the 
Bond Indenture. 
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IN WITNESS WHEREOF, Big Rivers has caused this First Mortgage Note, 
Series 2010A to be duly executed, attested and delivered the 8th day of June, 2010. 

(SEAL) BIG RIVERS ELECTRIC CORPORATION 

Mark A. Bailey 
President and Chief Executive Officer 

Attest: 

C. William Blackburn 
Senior Vice President of Financial 
& Energy Services and Chief Financial Officer 

OHS East160597258.8 
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This is one of the Obligations of the series designated therein referred to in 
within-mentioned Big Rivers Indenture. 

US. BANK NATIONAL ASSOCIATION, as 
Indenture Trustee 

Philip G, Kane, Jr. 
Vice Presedent 

Date of Authentication: June 8, 2010 

First Mortgage Note 
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$U ,2012 

FOR VALUE RECEmD, 1 ? E  IUVERB ELECTJUC CQWQRATION3 a Kentucky 
cooperative corporation (the “Borrower”) HEREBY P12QBmEB TO PAY to [LENDER] (the 
“Lender”), or its assigns, in Iawfiil iiioiiey of the TJnited States and in jniinerliately available fitnrls, tlie 
priircipal amorult of r ] DOLLARS ($r I), or, if less, the aggrcgate uiipaid 
principal amount of tlie Loaiis (as defiiied in the Credit Agteeineiit referred to below) iiiade by Lender to 
the Borrower puisuait to tlie Credil Agreeiiieiit and oiitstaitdiiig 011 the Coiiiiiiifiiieiit Teriuiiiation Date (as 
defined in the Credit Agreeiiieut), tvhichever is less. The Boii*ower also promiscs to pay interest on the 
nnpaid prhicipal balance of the Loans for the period siicii balaiice is outstaiidiiig in like mouey, at the 
fates or interest, at tlie times, aiicl calculaled i ~ i  tlie manlier, set lbrth iii Credit Rgreeiiieiit. Any aiiioiiiit of 
prliicipal and, to tlie exteiit provided by law, interest, hereof wliicli is not paid when clue, whether at stated 
uiatiirity, by accelei*atioii, 01‘ otherwise, sliall bear interest fiom tlie date wlieii dne uiitil said principal 
aiiiotiiit is paid in fiill, payable 011 deiiiaiid, at a rate per aiiuiiiii equal at all times to tlie rates set forth in 
Sectioii 2.09 of die Credit Agreement. All payments made hereiiiidei- sliall be inade at the tiines and in 
llie iiiaimer set forth in the Credit Agreeinelit. 

The Boii407;vei* hereby authorizes the Leiider to eiidoise 011 tlie schedule atuiexed io this Noie: (i) 
the ainouiit and Type of all Lomis; (ii) iii the case of LTBOR Loaiis, the applicalde Inteiest Periods; aiid 
(iii) all reiietvals, coiiversioiis and paynieiits of principal and interest in respect of such Loans, wIiicli 
eiidorse~~~eiifs slid1 be ~xesirmed comet absent niaiiifest erroi‘ as to the oiitstmdjlig pdncipal auiouiif- of, 
aiid accrtied a i d  uiipaid interest on, tlie Loans; piovided liowevei; that tlie CaiIiik to make sllcli iiolatioii 
with respect to any Loan or payiiieiit shall iiot liiiiit or otlieiivise affect tlie obligation o i  the Borro.vvcr 
under the Credit Agreement or this Note. 

Tliis is a Note refeimd to in that certain Credit Agreemeut, dated as of [ 1, 2012, by and 
among the Borrowel; the several finalcia1 iiistitutioris or eiitities from time to time parties fliereto, 
iiicludhg the Leiidei; aiid COBANK, ACB, a federally cliai terecl iiistrwiieiitality of t1ie Uuited States, as 
acliiiiiiistratise agent, lead arimiger aiid book runner, as aiiieiitlcd, suppleiueiited or inodified from time to 
t h e  (tlie “Credit Rqeeiiieiit”), to evideiice the Loam made by tlie Lender tliereimdei; all of the terins aiid 
provisious of wliicli are hereby incorporated by reference. All capital ked terins used Iiereiii aiicl iiot 
defiiierl lierejli sliall have the meaniiigs giveii to tliem iii tlie Credit Agteement. 

The Credit Agreement provides for the acceleratioii of the inaturity of prilicipal upon tlie 
occiirreiice o€ ai1 Event of De€aiilt atid for prepayiiieiits on tlie teriiis aiid coiiditioiis specified therein. 

The Bonower liereby waives preseiibneiil for payineiit, deinanil, iioticc of pi.otest, iiotice oC 
dishonor, and any other iiotice 01’ foiiiiality with respect lo tliis Note, aiid all defeiises 011 the gromid of 
delay 01. o f  any exteiisioii of t h e  for paymetit hereof wliich may, without obligatiot~, Iiereaftcr be given 
by the 11nlde1- hereof. 

Except to [he exteiit govenied by applicable federal law, this Note shall be goveaied by, and 
iiiterpreted aiid construed in accordance with, the laws of the State o f  New York, without reference to 
clioice of law doctrhie. 

E x h i b i t  6 
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AND 
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SECIJRED CREDIT AGREEMENT 

This Secured Credit Agreement (this “Agree~iieiit~’) dated as of -, 2012, is entered into 
by aiid between Big Rivers Electric Corporation, a Kentucky cooperative corporation (the “Borrower”), 
the several financial institutions or entities from time to time parties to this Agreement (the “Lenders7’) 
and CoBank, ACR, a federally chartered instrumentality of the United States (“CoBank”) as 
administrative agent (in such capacity, the “Administrative Agent”), lead arranger, and book runner. 

BACKGROUND 

WHEREAS, tlie Lenders have agreed to extend a term loan to the Borrower, in an aggregate 
amount not to exceed $23 5,O00,000, for the purposes, aiid upon the terms and conditions, set forth herein; 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, the parties hereto agree as follows. 

ARTICLE 1 
DEFINITIONS AND ACCOUNTING TERMS 

SECTION 1.01 Definitions. Capitalized t e r m  used in this Agreement and defined in 
Exhibit A hereto shall have the ineanings set forth in that Exhibit. 

SECTION 1.02 Rules of Internretation. The rules of interpretation set fortli i n  
Exhibit A shall apply to this Agreement. 

ARTICLE 2 
LOAN AMOUNT AND TERM 

SECTION 2.01 Term Loan Commitment. 

(a) Subject to the terms and conditions hereof, each L,ender severally agrees to make 
available to the Borrower 011 the Closing Date an amount in  Dollars not to exceed its Commitment and, 
when taken together with all other amounts made available by the other Lenders on the Closing Date, not 
to exceed the total Coininitineiit (the “w7). 

(b) The Borrower’s obligation to repay the Loan shall be evidenced by one or inore 
notes, each in substantially the form of Exhibit B hereto, duly executed, dated the Closing Date, and each 
payable to a Lender in an aggregate principal amount of such Lender’s Loan (each a “Note” and together, 
tlie “Notes”). 

SECTION 2.02 Procedure for Borrowing;. 

(a) The Borrower shall give the Administrative Agent (i) an irrevocable Notice of 
Borrowing (which notice must be received by tlie Administrative Agent prior to 10:00 AM, Denver, 
Colorado time, at least three ( 3 )  Banking Days prior to the Closing Date), and (ii) a funding indemnity 
letter executed by tlie Borrower and reasonably acceptable to the Administrative Agent. 

(b) Upon receipt of a Notice of Borrowing from the Borrower, the Administrative 
Agent will promptly notify each Lender thereof. Each L,ender will make an amount equal to its 
Corninitinelit available to the Administrative Agent, in immediately available funds, for tlie account of tlie 
Borrower at the Funding Office prior to 1 1100 AM Denver, Colorado time on the Closing Date. The 
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L,oan will then be made available (after the Administrative Agent has received the same from each Lender 
as provided for i n  the preceding sentence) to the Boirower by the Administrative Agent by no later than 
1 :00 PM Denver, Colorado time by crediting the Borrower’s account (Account No. 000.50949) at 
CoBank, ACB (ABA Routing No. 307088754), or to such other account as the Borrower shall direct the 
Administrative Agent in writing, by wire transfer of inmediately available funds. 

SECTION 2.03 Method of Payment. The Borrower shall make all paylnents to the 
Administrative Agent under this Agreement and all other L,oan Documents by wire transfer of 
iininediately available funds, by check, or, if specified by separate agreement between the Borrower and 
the Administrative Agent, by automated clearing house or other similar cash handling processes. Wire 
transfers shall be made to the following account (or to such other account as the Lender may direct by 
notice): 

CoBank, ACB, as Administrative Agent 
Bank Location: Englewood, Colorado 
ABA Routing No. 3070887.54 
Short Name: CoBank 
Beneficiary: Big Rivers Electric Corporation 
Account Number: 000.50949 
Attention: agencybaiik@cobank.com 

Checks shall be mailed to CoBank, Department 167, Denver, Colorado 8029 1-0 167 or to such other place 
as the Administrative Agent may direct by notice from time to time (the “Funding Office”). 

SECTION 2.04 Repayment of the Loan. 

(a) The Borrower hereby unconditionally promises to repay the Loan in accordance 
with the repayment schedule set forth in Exhibit C (or on such earlier date on which the L,oan becomes 
due and payable pursuant to Article IO). Amounts repaid pursuant to this Agreement may not be re- 
borrowed. Any unpaid principal amounts of the L,oan outstanding as of the Maturity Date shall be due 
and payable 011 the Maturity Date. The Borrower hereby further agrees to pay interest on the unpaid 
principal amount of the Loan outstanding from the Closing Date until payment in full thereof at the rate 
per annum, and on the dates, set forth in Section 2.08. 

(b) The Administrative Agent, on behalf of the Borrower, shall maintain the Register 
in accordance with Section 12.06(cI7 in which shall be recorded (i) the amount of the Loan made 
hereunder, any Note evidencing the Loan, (ii) the amount of any principal, interest and fees, as applicable, 
due and payable or to become due and payable from the Borrower to each Lender hereunder, and (iii) the 
amount of any sum received by the Administrative Agent hereunder from the Borrower. 

(c) The entries made in the Register shall, to the extent permitted by applicable 
Requirement of Law, be presumed correct absent manifest error as to the existence and amounts of the 
Obligations of the Borrower therein recorded; provided, that the failure of the Administrative Agent to 
maintain the Register, or any error therein, shall not in any manner affect the obligation of the Borrower 
to repay (with applicable interest) the Loan or any other obligation in accordance with the terms of this 
Agreement. 

(d) All payments (including prepayments) to be made by the Borrower hereunder, 
whether on account of principal, interest or otherwise, shall be made without setoff, deduction or 
counterclaim to the extent permitted by applicable Requirements of L,aw and shall be made prior to 12:OO 
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PM Denver, Colorado time, on tlie due date thereof to the Administrative Office at the Funding Office, 
and funds received after such time shall be credited on the next Banking Day. If any payment hereunder 
becomes due and payable 011 a day other than a Banking Day, such payment shall be extended to the next 
succeeding Ranking Day. In the case of aiiy extension of any payment of principal pursuant to the 
preceding sentence, interest thereon shall be payable at tlie then applicable rate during such extension. 
Credit for any payment made by check will not be given until the later of the next Banking Day after 
receipt of the check or the day 011 which the Administrative Agent receives iinniediately available funds. 

SECTION 2.05 Voluntary Prepayments. 

Subject to Section 2.07 and Section 3.03, the Borrower may at any time and froin time to time 
prepay the Loan in whole or in part, without premium or penalty, upon irrevocable notice delivered to the 
Administrative Agent 110 later than 11 :00 AM, Denver, Colorado time 011 five ( 5 )  Banking Days prior 
thereto, which notice sliall specify (i) the ainount of the L,oan to be prepaid, (ii) the date (which shall be a 
Ranking Day) of prepayment, and (iii) whether such payiiieiits should be applied ratably or in  inverse 
order of maturity, provided that the Borrower shall also pay any amounts owing pursuant to Section 3.03. 
If any such notice is given, tlie amount specified in such notice sliall be due and payabie 011 the date 
specified therein together with accrued interest to such date on the amount prepaid. Partial prepayments 
of the Loaii shall be in an aggregate principal ainouiit of $1,000,000 or a whole multiple of $500,000 in 
excess thereof. Any paynients of tlie Loan made pursuant to this Section 2.0.5 may iiot be reborrowed. 

SECTION 2.06 Mandatory Prepayments. 

Subject to Section 2.07 arid Section .3.03, the Borrower shall prepay the Loan in full iiniiiediately 
upon the occui~ence of a Cliange of Control, without the need for aiiy demand or notification by any 
Person. 

(a) Any payinelits made under this Section 2.06 sliall be applied in inverse order of 
maturity. 

(b) Any payments made under this Section 2.06 inay iiot be reborrowed. 

SECTION 2.07 Prepayment Surcharge. Prepayments of tlie Loan under Section 2.05 
and Section 2.06 (whether such prepayment is the result of a voluntary prepayment, acceleration or 
otherwise) are subject to a surcharge (the “Prepayment Surcharge”) 011 any such prepayment equal to a 
per aiiiiuin rate of one-half (1/2) of one percent (1%) on the priiicipal balance of the Loan being prepaid 
(calculated through the Maturity Date). Such Prepayment Surcharge shall be in addition to any 
compensatioii payable pursuant to Section 3.03 hereof. 

SECTION 2.08 Interest Rates and Payment Dates. 

(a) The Loan sliall bear interest at a rate per annum equal to the Quoted Fixed Rate. 

(b) Notwitlistanding the foregoing, if an Event of Default has occurred and is 
continuing, interest shall accrue at a rate per aiiiiuin on Loan, fees and all other amounts due and payable 
pursuant to this Agreemerit at a rate per aiiiiuin equal to the Quoted Fixed Rate plus two percent (2%) (the 
“Default Rate”) I 
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(c) Interest shall be payable by the Borrower in arrears on each Interest Payment 
Date; provided that interest accruing pursuant to Section 2.08(b) shall be payable fioni time to time on 
demand . 

SECTION 2.09 Computation of Interest. Interest and fees payable pursuant hereto 
shall be calculated on the basis of a 360-day year for the actual days elapsed. 

SECTION2.10 Fees. The Borrower agrees to pay such fees as provided in the Fee 
Letter. 

SECTION 2.1 1 Security. 

(a) Each party hereto acknowledges that CoBank has a statutory first Lien pursuant 
to the Farm Credit Act of 1971 (as amended froin time to time) on all CoBank Equities that the Borrower 
may now own or hereafter acquire, which statutory Lien shall be for CoBank’s sole and exclusive benefit. 
The CoBank Equities shall not constitute security for the obligations arising hereunder due to any other 
Person. To the extent that any of the Loan Documents create a Lien on the CoBank Equities or on 
patronage accrued by CoBank for the account of the Borrower (including, in each case, proceeds thereof 
except to the extent any such proceeds not theinselves constituting CoBank Equities are part of the Trust 
Estate), such Lien shall be for CoBank’s sole and exclusive benefit. Neither the CoBank Equities nor any 
accrued patronage shall be offset against such obligations except that, in the event of an Event of Default, 
CoBank inay elect to apply the cash portion of any patronage distribution or retirement of equity to 
amounts due under this Agreement. The Borrower acknowledges that any corresponding tax liability 
associated with such application is the sole responsibility of the Borrower. CoBank shall have no 
obligation to retire the CoBank Equities upon any Event of Default, Default or any other default by the 
Borrower or any other Person, or at any other time, either for application to such obligations or otherwise. 

(b) Each of the Notes at all times shall be secured under tlie Company’s Indenture, 
shared equally and ratably with all other Outstanding Obligations (as defined in the Indenture) and shall 
be authenticated by the Trustee pursuant thereto. 

SECTION 2.12 Pro Rata Treatment and Payments. 

(a) Each payment (including prepayments) to be made by the Borrower on account 
of principal of and interest on the Loan shall be made pro rata according to the respective Outstanding 
Amounts of the Loan then held by the L,enders. 

(b) Unless the Administrative Agent shall have been notified in writing by the 
Borrower prior to the date of any payment due to be made by the Borrower hereunder that the Borrower 
will not make such payment to the Administrative Agent, the Administrative Agent inay assume that the 
Borrower is making such payment, and the Administrative Agent may, but shall not be required to, in 
reliance upon such assumption, make available to tlie relevant Lenders their respective pro rata shares of a 
corresponding amount. If such payment is not made to the Administrative Agent by the Borrower within 
three (3) Banking Days after such due date, the Administrative Agent shall be entitled to recover, on 
demand, f?om each relevant Lender to which any amount was made available pursuant to the preceding 
sentence, such amount with interest thereon at the rate per annum equal to the daily average Federal 
Funds Effective Rate. Nothing herein shall be deemed to limit the rights of the Administrative Agent or 
any Lender against the Borrower. 
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(c) If any Lender inakes available to the Administrative Agent funds for the L,oan to 
be made by such L,ender, and such funds ale not iiiade available to the Borrower by the Administrative 
Agent because the conditiolis to the L,oan set forth in Sections 2.01 or 4.01 are not satisfied or waived in 
accordance with the terms hereof, the Administrative Agent shall return such funds (in like funds as 
received from such Lender) to such Lender, without interest, without prejudice to such Lender’s rights 
against the Borrower under Section 3.03 

(d) The obligations of the Lenders hereunder to make available its Com~iiitment for 
the Loan are several and not ,joint. The failure of any Lender to make available its Coiiiinitineiit on the 
Closing Date hereunder shall not relieve any other Lender of its corresponding obligation to do so on such 
date, and no Lender shall be responsible for the failure of aiiy other Lender to so make its Commitment 
available on the Closing Date. 

SECTION 2.13 Sharing of Payments. If any Lender shall, by exercising any right of 
setoff or counterclaim or otherwise, obtain payment in respect of any principal of or interest on the L,oan 
or other obligations hereunder resulting in such Lender receiving payment of a proportion of the 
aggregate amount of the Loan and accrued interest thereon or other such obligations greater than its pro 
rata share thereof as provided herein, then the L,ender receiving such greater proportion shall (a) notify the 
Administrative Agent of such fact, and (b) purchase (for cash at face value) participations in the portion 
of the Loan held by the other L,enders aiid such other obligations of the other Lenders, or make such other 
adjustments as shall be equitable, so that the benefit of all such payinelits shall be shared by the Lenders 
ratably in accordance with the aggregate amount of principal of and accrued interest on their respective 
amounts of the Loan and other amounts owing them; provided that: 

(i) if any such participations are purchased and all or any portion of the payment 
giving rise thereto is recovered, such participations shall be rescinded aiid the purchase price restored to 
the extent of such recovery, without interest; aiid 

(ii) the provisions of this paragraph shall not be construed to apply to (x) aiiy 
payment made by the Borrower pursuant to and in accordance with the express terms of this Agreement, 
or (y) any payment obtained by a Lender as consideration for the assignment of or sale of a participation 
in the Loan to any assignee or participant, other than to the Borrower or any Subsidiary thereof (as to 
which the provisions of this paragraph shall apply). 

The Borrower consents to the foregoing and agrees, to the extent it may effectively do so 
under applicable law, that aiiy Lender acquiring a participation pursuant to the foregoing arrangements 
may exercise against the Borrower rights of setoff and counterclaim with respect to such participation as 
fully as if such Lender were a direct creditor of the Borrower in the amount of such participation. 
Notwithstanding anything in this Section 2.13 to the contraiy, CoBank may exercise its rights against any 
CoBaiik Equities held by the Borrower without coinplying with this Section 2.13. 

ARTICLE 3 
ADDITIONAL PROVISIONS IUGARDING THE LOAN 

SECTION 3.01 Additional Loan Provisions. 

(a) Increased Costs Generallv. If any Change iii Law shall: 
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(i) impose, modify or deem applicable any reserve, special deposit, 
coinpulsory loan, insurance charge or similar requirement against assets of, deposits with or for the 
account of, 01- credit extended or participated in by, any Lender; 

(ii) subject any Recipient to any Taxes (other than (A) Indemnified Taxes, 
(B) Taxes described in clauses (b) through (d) of the definition of Excluded Taxes, and (C) Connection 
Income Taxes) on its loans, loan principal, letters of credit, conimitments, or other obligations, or its 
deposits, reserves, other liabilities or capital attributable thereto; or 

(iii) impose 011 any L,ender any other condition, cost or expense (other than 
Taxes) affecting this Agreement or the Loan made by such Lender; 

and the result of any of the foregoing shall be to increase the cost to such Lender or such other Recipient 
of making, converting to, continuing or maintaining the Loan or of maintaining its obligation to make the 
Loan, or to increase the cost to such Lender or such other Recipient, or to reduce the aniount of any sum 
received or receivable by such L,ender or other Recipient hereunder (whether of principal, interest or any 
other amount) then, upon request of such Lender or other Recipient, the Borrower will pay to such Lender 
or other Recipient, as tlie case may be, such additional amount or amounts as will compensate such 
Lender or other Recipient, as the case may be, for such additional costs incurred or reduction suffered. 

(b) Capital Requirements, If any Lender determines that any Change in Law 
affecting such Lender or any lending office of such Lender or such Lender’s holding company, if any, 
regarding capital or liquidity requirements, has or would have the effect of reducing the rate of return on 
such Lender’s capital or on the capital of such Lender’s holding company, if any, as a consequence of this 
Agreement, the Coininitinent of such Lender or tlie amount of the Loan made by such L,ender, to a level 
below that which such Lender or such Lender’s holding company could have achieved but for such 
Change in Law (taking into consideration such Lender’s policies and the policies of such Lender’s 
holding coinpany with respect to capital adequacy), then fi-om time to time the Borrower will pay to such 
Lender such additional amount or amounts as will compensate such Lender or such L,ender’s holding 
company for any such reduction suffered. 

(c) Certificates for Reimbursement. A certificate of a Lender setting forth the 
amount or ainounts necessary to compensate such L,ender or its holding company as specified in 
paragraph (a) or (b) of this Section 3.01 and delivered to the Borrower, shall be conclusive absent 
manifest error. The Borrower shall pay such Lender the amount shown as due on any such certificate 
within ten (10) days after receipt thereof. 

(d) Delay in Requests. Failure or delay 011 the part of any L,ender to dernand 
compensation pursuant to this Section 3.01 shall not constitute a waiver of such Lender’s right to demand 
such compensation; provided, that, the Borrower shall not be required to compensate a Lender pursuant to 
this Section 3.01 for any increased costs incurred or reductions suffered more than six (6) inonths prior to 
the date that such L,ender notifies the Borrower of the Change in Law giving rise to such increased costs 
or reductions, and of such Lender’s intention to claim compensation therefor (except that, if tlie Change in 
Law giving rise to such increased costs or reductions is retroactive, then the six (6) month period referred 
to above shall be extended to include the period of retroactive effect thereof). 

SECTION 3.02 Illegality. 

Notwithstanding any other provision of this Agreement, in  the event that oil or after the date 
hereof any Change in Law shall make it unlawful for any Lender to make or maintain tlie Loan, then such 
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Lender shall promptly notify the Borrower thereof (with a copy to the Administrative Agent), following 
which, if such law shall so mandate, an amount of the outstanding principal of the Loan held by such 
Lender shall be prepaid by the Borrower, together with accrued and unpaid interest thereof and all other 
amounts payable by the Borrower under this Agreement (iticluding, without limitation, amounts owing 
pursuant to Section 3.03), on or before such date as shall be inandated by such law. 

SECTION 3.03 Compensation. 

The Borrower promises to indemnify the Administrative Agent and the Lenders and to hold tlie 
Administrative Agent aiid the Lenders harmless from any loss or expense which the Administrative Agent 
or the Lenders may sustain or incur as a consequence of (a) default by the Borrower in making a 
borrowing of the L,oan after the Borrower has given a notice requesting tlie same in accordance with the 
provisions ofthis Agreement, (b) default by the Borrower i n  making any prepayment of the Loan after the 
Borrower has given a notice thereof in accordance with the provisions of this Agreement, (c) the making 
of any prepayment of the Loan, (d) the failure to repay the Loan when required by the terms of this 
Agreement, and (e) receiving payments pursuant to Section 3.06(a)0 with respect to any assignments. 
Such indemnification may include an amount equal to (i) an amount of interest calculated at the Quoted 
Fixed Rate which would have accrued on the amount in question, for tlie period from the date of such 
prepayment or of such failure to borrow or repay to the last day of the Maturity Date minus (ii) the 
amount of interest (as reasonably determined by the Administrative Agent) which would have accrued to 
the Lenders on such amount by placing such amount on deposit for a coinparable period with leading 
banks in the interbank market. The Borrower sliall pay to the Administrative Agent for the benefit of the 
Lenders such compensation as may be due under this Section 3.03 within ten (10) days after receipt of a 
certificate of the Administrative Agent claiming such compensation and identifying with reasonable 
specificity the basis for and amount thereof. Each determination by Administrative Agent of amounts 
owing under this Section 3.03 shall, absent manifest error, be conclusive aiid binding on the parties 
hereto. This Section 3.03 sliall survive the termination of this Agreement, the other Loan Documents, and 
the Indenture and the payment of the L,oan and all other amounts payable hereunder. 

SECTION 3.04 Taxes. 

(a) Payment Free of Taxes. Any and all payments by or on account of aiiy 
obligation of the Borrower under any Loan Document shall be made without deduction or withholding for 
any Taxes, except as required by applicable law. If any applicable law (as determined in the good faith 
discretion of an applicable Withholding Agent) requires the deduction or withholding of any Tax fi-om 
any such payment by a Withholding Agent, then the applicable Withholding Agent sliall be entitled to 
make such deduction or withholding and shall timely pay the full amount deducted or withheld to the 
relevant Governmental Authority in accordance with applicable law and, if such Tax is an Indemnified 
Tax, then the sum payable by the Borrower shall be increased as necessary so that after such deduction or 
withholding has been made (including such deductions and withholdings applicable to additional sums 
payable under this Section 3.04) the applicable Recipient receives an amount equal to the sum it would 
have received had 110 such deduction or withholding been made. 

(b) Payment of Other Taxes bv the Borrower. The Borrower shall timely pay to the 
relevant Goveriiiiieiital Authority in accordance with applicable law, or at the option of the 
Administrative Agent timely reimburse it for the payment of, aiiy Other Taxes. 

(c) Indemnification by the Borrower. The Borrower sliall indemnify each Recipient, 
within ten (10) days after demand therefor, for tlie full amount of any Indemnified Taxes (including 
Indemnified Taxes imposed or asserted on or attributable to amounts payable under this Section 3.04) 
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payable or paid by such Recipient or iequired to be withheld or deducted from a payment to such 
Recipient and any reasonable expenses arising therefrom or with respect thereto, whether or not such 
Indemnified Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority. 
A certificate as to tlie amount of such payment or liability delivered to the Borrower by a L,ender (with a 
copy to the Administrative Agent), or by the Administrative Agent on its own behalf or on behalf of a 
Lender, shall be conclusive absent manifest error. 

(d) Indemiiification by the Lenders. Each Lender shall severally indemnify the 
Administrative Agent, within ten (1 0) days after demand therefor, for (i) any Indemnified Taxes 
attributable to such Lender (but only to the extent that the Borrower has not already indemnified the 
Administrative Agent for such Indemnified Taxes and without limiting the obligation of the Borrower to 
do so), (ii) any Taxes attributable to such Lender’s failure to coinply with the provisions of Section 12.06 
relating to the maintenance of a Participant Register and (iii) any Excluded Taxes attributable to such 
Lender, in  each case, that are payable or paid by the Administrative Agent in connection with any Loan 
Document, and any reasonable expenses arising therefrom or with respect thereto, whether or not such 
Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority. A 
Certificate as to tlie amount of such payment or liability delivered to any Lender by the Administrative 
Agent shall be conclusive absent iiianifest error. Each Lender hereby authorizes the Administrative 
Agent to set off and apply any and all amounts at any time owing to such Lender under any L,oan 
Document or otherwise payable by tlie Administrative Agent to the Lender from any other source against 
any amount due to the Administrative Agent under this paragraph (d). 

(e) Evidence of Payments. As soon as practicable and in any event within ten (10) 
Banking Days after any payment of Taxes by the Borrower to a Governmental Authority pursuant to this 
Section 3.04, the Borrower shall deliver to the Administrative Agent the original or a certified copy of a 
receipt issued hy such Governmental Authority evidencing such payment, a copy of the return reporting 
such payment or other evidence of such payment reasonably satisfactory to the Adininistrative Agent. 

(f) Status of Lenders. (i) Any Lender that is entitled to an exemption from or 
reduction of withholding Tax with respect to payments made under any Loan Document shall deliver to 
the Borrower aid the Administrative Agent, at the time or times reasonably requested by the Borrower or 
the Administrative Agent, such properly completed and executed documentation reasonably requested by 
the Borrower or tlie Administrative Agent as will permit such payments to be made without withholding 
or at a reduced rate of withholding. In addition, any Lender, if reasonably requested by tlie Borrower or 
the Administrative Agent, shall deliver such other docuiiientation prescribed by applicable law or 
reasonably requested by the Borrower or the Administrative Agent as will enable tlie Borrower or the 
Administrative Agent to determine whether or not such Lender is sub-ject to backup withholding or 
information reporting requirements. Notwithstanding anything to the contrary in the preceding two 
sentences, the completion, execution and submission of such documentation (other tlian such 
documentation set forth i n  Sections 3.04(f)(ii)(a), (ii)(b’) and o(d) below) shall not be required if in  the 
Lender’s reasonable judgment such completion, execution or submission would subject such L,ender to 
any material unreiinbursed cost or expense or would materially prejudice the legal or coininercial position 
of such Lender. 

(ii) Without limiting the generality of the foregoing, in the event that the Borrower is 
a U.S. Borrower, 

(a) any Lender that is a IJ.S. Person shall deliver to the Borrower and the 
Administrative Agent on or prior to the date on which such Lender becomes a L,ender under this 
Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the 
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Administrative Agent), executed originals of IRS Form W-9 certifying that such Lender is exempt from 
U S .  federal backup withholding tax; 

(b) any Foreign Lender shall, to the extent it is legally entitled to do so, 
deliver to the Borrower and tlie Administrative Agent (in such number of copies as shall be requested by 
the recipient) on or prior to the date on which such Foreign Lender becomes a Lender under this 
Agreement (and from time to time thereafter upon tlie reasonable request of tlie Borrower or the 
Administrative Agent), wliichever of the following is applicable; 

(1) in  tlie case of a Foreign Lender claiming the benefits of an 
income tax treaty to which tlie United States is a paity (x) with respect to payments of interest under any 
Loan Document, executed originals of IRS Form W-8BEN establishing an exemption from, or reduction 
of, U.S. federal withholding Tax pursuant to the “interest” article of such tax treaty and (y) with respect to 
any other applicable payments under any Loan Document, IRS Form W-8BEN establishing an exemption 
from, or reduction of, U.S. federal withliolding Tax pursuant to tlie “business profits” or “other inconie” 
article of such tax treaty: 

(2) executed originals of IRS Form W-XECI; 

(3) in the case of a Foreign Lender claiming tlie benefits of the 
exemption for portfolio interest under Section 88 l(c) of the Code, (x) a certificate substantially in  the 
form of Exhibit D-1 to the effect that such Foreign Lender is not a “bank” within the meaning of Section 
881(c)(3)(A) of tlie Code, a “10 percent shareholder” of tlie Borrower within tlie meaning of Section 
88 1 (c)(3)(B) of the Code, or a “controlled foreign corporation” described in Section 881(c)(3)(C) of tlie 
Code (a “-liance Certificate”) and (y) executed originals of IRS Form W-8BEN; 

(4) to tlie extent a Foreign Lender is not tlie beneficial owner, 
executed origiiials of R S  Forin W-SIMY, accompanied by IRS Form W-XECI, IRS Form W-8BEN, a 
1J.S. Tax Compliance Certificate substantially in tlie form of Exhibit D-2 or Exhibit D-3, IRS Form W-9, 
and/or other certification documents from each beneficial owner, as applicable; provided that if the 
Foreign Lender is a partnership and one or inore direct or indirect partners of such Foreign Lender are 
claiming the portfolio interest exemption, such Foreign Lender may provide a 1J.S. Tax Compliance 
Certificate substantially in tlie form of Exhibit D-4 on behalf of each such direct and indirect partner; 

(c) any Foreign L,ender shall, to the extent it is legally entitled to do so, 
deliver to the Borrower and the Administrative Agent (in such number of copies as sliall be requested by 
the recipient) on or prior to the date on which such Foreign Lender becomes a L,ender under this 
Agreement (and from time to time thereafter upon tlie reasonable request of the Borrower or the 
Administrative Agent), executed origiiials of any other form prescribed by applicable law as a basis for 
claiming exemption from or a reduction in 1J.S. federal withholding Tax, duly completed, together with 
such supplementary documentation as may be prescribed by applicable law to pennit the Borrower or tlie 
Administrative Agent to deterinine the withholding or deduction required to be made; and 

(d) if a payment made to a Lender under any Loan Document would be 
subject to 1J.S. federal withholding Tax imposed by FATCA if such Lender were to fail to comply with 
tlie applicable reporting requirements of FATCA (including those contained in Section 147 1 (b) or 
1472(b) of tlie Code, as applicable), such L,ender shall deliver to tlie Borrower and tlie Administrative 
Agent at the time or times prescribed by law and at such time or times reasonably requested by tlie 
Borrower or the Administrative Agent such documentation prescribed by applicable law (including as 
prescribed by Section 147 1 (b)(3)(C)(i) of the Code) and such additional documentation reasonably 
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requested by the Borrower or the Administrative Agent as may be necessary for the Borrower and the 
Administrative Agent to coiiiply with their obligations under FATCA and to determine that such L,ender 
has complied with such Lender’s obligations under FATCA or to determine the amount to deduct and 
witlihold from such payment. Solely for purposes of this clause (d), “FATCA” shall include any 
amendments made to FATCA after the date of this Agreement. 

Each Lender agrees that if any form or certification it previously delivered expires or becomes 
obsolete or inaccurate in aiiy respect, it shall update such form or certification or promptly notify the 
Borrower and the Administrative Agent in writing of its legal inability to do so. 

(g) Treatment of Certain Refunds. If any pai-ty determines, in its sole discretion 
exercised in good faith, that it has received a refund of aiiy Taxes as to which it Iias been indemnified 
pursuant to this Section 3.04 (including by the paynient of additional amounts pursuant to this Section 
m), it shall pay to the indemnifying party an amount equal to such refund (but only to the extent of 
indemnity payiiients made under this Section with respect to tlie Taxes giving rise to such refund), net of 
all out-of-pocket expenses (including Taxes) of such indemnified party and without interest (other tlian 
aiiy interest paid by tlie relevant Governmental Authority with respect to such refund). Such 
indemnifying party, upon the request of such indemnified party, shall repay to such indemnified party the 
amount paid over pursuant to this paragraph (g) (plus aiiy penalties, interest or other charges imposed by 
the relevant Governmental Authority) in  the event that such indemnified party is required to repay such 
refund to such Goveriiinental Authority. Notwithstanding anything to the contrary in this paragraph (g), 
in no event will the iiideiniiified party be required to pay any amount to an indemnifying party pursuant to 
this paragraph (g) the payment of which would place tlie indemnified party in a less favorable net after- 
Tax position than the indemnified party would have been in if the indemnification payments or additional 
amounts giving rise to such refund had never been paid. This paragraph shall not be construed to require 
any iiideinnified party to make available its Tax returns (or aiiy other information relating to its Taxes that 
it deems confidential) to tlie indemnifying party or aiiy other Person. 

(11) Survival. Each party’s obligations under this Section 3.04 shall survive tlie 
resignation or replacement of the Administrative Agent or aiiy assignment of rights by, or the replacement 
of, a Lender, tlie tennitiation of the Conimitments and the repayment, satisfaction or discharge of all 
obligations under any Loan Document. 

SECTION 3.05 Change of Lending Office. If any L,ender requests compensation under 
Sections 3.01, 3.02 or 3.03, or requires the Bon-ower to pay additional amounts to any Lender or any 
Governmental Authority for the account of aiiy Lender pursuant to Section 3.04, then such Lender shall 
(at the request of the Borrower) use reasonable efforts to designate a different lending office for funding 
or booking the Loan liereunder or to assign its rights and obligations hereunder to another of its offices, 
branches or affiliates, if, in tlie judgineiit of such Lender, such designation or assignment (i) would 
eliminate or reduce a~nounts payable pursuant to Section 3.01, 3.02, 3.03 or Section 3.04, as the case may 
be, in the future, and (ii) would not subject such Lender to any unreimbursed cost or expense and would 
not otherwise be disadvantageous to such Lender. The Borrower hereby agrees to pay all reasonable costs 
and expenses incurred by aiiy Lender in connection with any such designation or assignment. 

SECTION 3.06 Replacement of Lender or Reduction of Commitments. 

(a) If any Lender requests compensation under Sections 3.01, 3.02 or 3.03, or if tlie 
Borrower is required to pay additional amounts to any Lender or any Governmental Authority for the 
account of any Lender pursuant to Section 3.04 and, in each case, such Lender has declined or is unable to 
designate a different lending office in accordance with Section 3.05 (each such Lender a “Specified 
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Lender”), or if any Lender is Non-Consenting Lender, then the Borrower may, so long as no Default or 
Event of Default shall have occurred and be continuing, at its sole expense and effort, upon notice to such 
L,ender and the Administrative Agent require sucli L,ender to assign and delegate, without recourse (in 
accordance with and subject to the restrictions contained in, and consents required by, Section 12.06), all 
of its interests, rights and obligations under this Agreement and the related Loan Documents to an 
assignee that shall assuine sucli obligations (which assignee may be another Lender, if such Lender 
accepts such assignment); provided, that: 

(i) the Borrower shall have paid to the Adininistrative Agent the 
assignment fee (if any) specified in  Section 12.06; 

(ii) such Lender shall have received payment of an amount equal to the 
outstanding principal of its Loan, accrued interest thereon, accrued fees and all other amounts payable to 
it hereunder and under the other Loan Documents from tlie assignee (to the extent of such outstanding 
principal and accrued interest and fees) or the Borrower (in the case of all other amounts); 

(iii) in the case of any such assignment resulting fi-om a claim for 
compensation under Sections 3.02 or 3.03 or payments required to be inade pursuant to Section 3.04, sucli 
assignment will result in  a reduction i n  such compensation or payments thereafter; 

(iv) such assignment does not conflict with applicable law; and 

(v) in  the case of any assignment resulting from a L,ender becoming a Non- 
Consenting L,ender, tlie applicable assignee shall have consented to tlie applicable amendment, waiver or 
consent. 

(b) Borrower may not exercise its rights under this Section 3.06 if, as a result of a 
waiver by a L,ender, the circumstances giving rise to the Borrower’s rights under this Section 3.06 cease 
to apply or if a Default or Event of Default has occurred and is continuing. 

ARTICLE 4 
CONDITIONS PRECEDENT 

SECTION 4.01 Conditions to Closing. The obligation of the Lenders to enter into this 
Agreement and to provide the Loan to be made on the Closing Date is subject to the satisfaction (or 
waiver) of the following conditions precedent: 

(a) Loan Documents. The Administrative Agent sliall have receive for delivery to 
each L,ender (i) tliis Agreement, executed and delivered by the Borrower, and (ii) each of the Notes 
accoinpanied by [a Certificate of Authentication executed by the Trustee and dated as of the Closing 
Date]’ indicating tliat the Notes have been authenticated pursuant to the Indenture and are secured 
thereunder. 

(b) Legal Opinions. The Administrative Agent shall have received for delivery to 
each Lender an executed legal opinion of (i) Sullivan, Mountjoy, Stainback & Miller, P.S.C., counsel to 
the Borrower, and (ii) Orrick, Herrington & Sutcliffe L,LP, special New York counsel to the Borrower, 
both as reasonably satisfactory to the Administrative Agent. 

ORRICUBIG RIVERS: PLEASE CONFIRM APPROACH. 
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(c) Secretaiy’s Certificate. Tlie Administrative Agent shall have received for 
delivery to each Lender a certificate of tlie Borrower, dated as of the Closing Date, substantially in the 
form of Exhibit E, with appropriate insertions and aflacliments. 

(d) Closine; Certificate. Tlie Administrative Agent shall have received for delivery to 
each L,ender a certificate dated as of tlie Closing Date signed by a Responsible Officer of tlie Borrower 
certiijling that (i) there has not occurred a Material Adverse Effect since December 3 1, 201 1, (ii) all facts 
or inforination represented to tlie Adininistrative Agent are correct expect as would not reasonably be 
expected to have a Material Adverse Effect, and (iii) tlie representations and warranties in Article 5 are 
true and accurate in all material respects, except to tlie extent any representation or warranty is already 
qualified by materiality or Material Adverse Effect, in  which case such representation or warranty is true 
aiid correct in all respects. 

(e) Financial Statements. Tlie Administrative Agent shall have received for delivery 
to each Lender and be satisfied with (i) the audited financial statements of tlie Borrower for fiscal year 
ending December 3 1, 201 1 (ii) unaudited financial statements of tlie Borrower for each quarterly period 
ended (a) after December 3 I ,  201 1 and (b) at least 45 days prior to tlie Closing Date, and (iii) such other 
financial information, including without limitation financial projections, as tlie Administrative Agent may 
reasonably request. 

(f) Fees aiid Other Charges. Tlie Administrative Agent, for its own benefit and tlie 
benefit of tlie Lenders, shall have received all fees or other charges provided for herein aiid in tlie Fee 
Letter to be paid on or prior to tlie Closing L)ate. 

(g) Litigation. [Except as set fort11 in Schedule 4.OI(g)l2, there shall be no litigation, 
investigation or proceeding of or before any arbitrator or Governmental Authority pending that, singly or 
in the aggregate, materially impairs tlie transactions contemplated by tliis Agreement or that would 
reasonably be expected to have a Material Adverse Effect. 

(11) Financial Obligations. The Borrower shall be in coinpliance with all agreements 
governing Material Indebtedness. 

(i) Member Wholesale Power Contracts; Material Direct Serve Contracts. The 
Administrative Agent shall have received true and correct copies of tlie Member Wholesale Power 
contracts and Material Direct Serve Contracts listed on Schedule 5.17, including all material 
amendments, supplements or modifications thereto. 

(j) Solveiicy Certificate. The Administrative Agent sliall have received for delivery 
to each L,ender a solvency certificate signed by tlie chief financial officer or equivalent officer on behalf 
of tlie Borrower, substantially in  the foiin of Exhibit F. 

(k) USA Patriot Act. Tlie Administrative Agent shall have received for delivery to 
each Lender from the Borrower documentation and other information required by the Lenders’ regulatory 
authorities under applicable “know your custonier” and anti-money laundering rules and regulations, 
including, without limitation, tlie USA Patriot Act. 

(1) Material Adverse Effect. There shall not have occurred a Material Adverse 
Effect since December 3 1 , 20 1 1. 

’ NTD: SUBJECT TO REVIEW OF LATIGATION TO BE DISCLOSED BY BIG RIVERS. 
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(in) Flood Insurance. The Administrative Agent shall have been permitted to conduct 
any diligence it deems necessary with respect to any real property owned or used by the Borrower which 
may be subject to any Requirement of Law pertaining to flood insurance and have received for delivery to 
each Lender proof of flood insurance i n  an amount satisfactory to the Administrative Agent and otherwise 
sufficient to comply with any Requirements of Law. 

(11) Indenture. (i) The Administrative Agent shall have received for delivery to each 
L,ender a correct and complete copy of tlie Indenture and all amendments and supplements thereto, 
including that certain Supplemental Indenture, executed and delivered by tlie Trustee and the Borrower, 
dated on or before the Closing Date (the “Surydemental Indenture”), and be reasonably satisfied 
therewith, and (ii) the Borrower shall have completed any authentication requirements under tlie terms of 
tlie Indenture and taken tlie necessary steps to ensure tlie Notes are, to tlie satisfaction of the 
Administrative Agent in  its sole discretion, secured thereunder (the “Collateral Requirements”). 

(0 )  Member Wholesale Power Contracts; Material Direct Serve Contracts. (i) No 
Member shall have terminated or contested in writing the validity or enforceability of its Member 
Wliolesale Power Contract or, after any applicable grace period, failed to make any payment thereunder 
and (ii) no Person party to a Material Direct Serve Contract shall have terminated or contested in writing 
tlie validity or enforceability of its Material Direct Serve Contract or, after any applicable grace period, 
failed to make any payment thereunder. 

(p) Additional Documents. The Administrative Agent shall have received such 
additional documents as the Administrative Agent may reasonably request. 

(9) Written Request. The Administrative Agent shall have a Notice of Borrowing as 
required pursuant to tlie teiins hereof. 

ARTICLE 5 
REPRESENTATIONS AND WARRANTIES 

To induce tlie Administrative Agent and tlie Lenders to enter into this Agreement and to make the 
Loan, the Borrower represents and warrants to tlie Administrative Agent and the Lenders, which 
representations and warranties shall be deemed made on the Closing Date hereunder tliat: 

SECTION 5.01 Existence. The Borrower (i) is duly organized (or incorporated), validly 
existing and in good standing under the laws of the jurisdiction of its organization or incorporation; (ii) 
has the corporate or organizational power and authority, and the legal right, to own and operate its 
Property, to lease the Property it operates as lessee and to conduct the business in which it is currently 
engaged, except where tlie failure to do so would not reasonably be expected to have a Material Adverse 
Effect; and (iii) is duly qualified and in good standing (where such concept is relevant) under tlie 
Requirements of Law of each jurisdiction where its ownership, lease or operation of Property or tlie 
conduct of its business requires such qualification except, in each case, to the extent that the failure to be 
so qualified or in good standing (where such concept is relevant) would not reasonably be expected to 
have a Material Adverse Effect. 
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SECTION 5.02 Compliance with Law, Member Wholesale Power Contracts, 
Material Direct Serve Contracts, and Organizational Documents. The Borrower is in compliance 

with (i) all Requirements of L,aw except to the extent that any such failure to coinply tlierewitli would not 
reasonably be expected to have a Material Adverse Effect, (ii) all anti-corruption and anti-money 
laundering laws, rides, and regulations, including, without limitation, the USA Patriot Act and all other 
anti-terrorism financing laws, rules, and regulations, (iii) the Member Wholesale Power Contracts and 
Material Direct Serve Contracts except to tlie extent that any such failure to coinply therewith would not 
reasonably be expected to have a Material Adverse Effect, and (iv) its Organizational Documents. 

SECTION 5.03 Consents and Approvals. No coiiseiit, permission, authorization, 
filings, notices, order or license of any Goveriimental Authority or of any party to any agreement to wliicli 
tlie Borrower is a pai-ty or by which it or any of its Property may be bound or affected, is necessary in 
connection with tlie execution, delivery, performance or enforcement of any Loan Document, except 
consents, permission, authorizations, filings, notices, orders or licenses described in Schedule 5.033, 
which have been obtained and are in  full force or the failure of which to obtain would not reasonably be 
expected to have a Material Adverse Effect. 

SECTION 5.04 Taxes. The Borrower (i) has filed or caused to be filed all Federal, state, 
provincial and other tax returns that are required to be filed aiid (ii) lias paid all Taxes that are due aiid 
payable and all other Taxes, fees, assessinents or other governmental charges or levies imposed on it or 
any of its Property by any Governmental Authority except in  each case to the extent that (i) the failure to 
do so would not reasonably be expected to result in a Material Adverse Effect or (ii) where tlie amount or 
validity thereof is currently being contested in good faith by appropriate proceedings and reserves 
required in conformity with GAAP with respect thereto have been provided on the books of the Borrower. 

SECTION 5.05 Corporate Power; Authorization; Enforceable Obligations. 

( 4  Tlie Borrower lias tlie corporate or orgaiiizatioiial power and authority to 
execute, deliver and perfoim tlie Loan Docuinents to which it is a party, to borrow tlie L,oan hereunder, 
and to fulfill the Collateral Requirements. 

(b) Tlie Borrower has taken all necessary corporate or other action to authorize tlie 
execution, deliveiy and performance of tlie Loan Documents to which it is a party, to autliorize tlie 
extensions of credit on the terms and conditions of this Agreement, and to fulfill tlie Collateral 
Requirements. 

(c) Each L,oan Document lias been duly executed and delivered 011 behalf of tlie 
Borrower. This Agreement constitutes, and each other Loan Document upon execution will constitute, a 
legal, valid aiid binding obligation of tlie Borrower, enforceable against the Borrower in accordance with 
its terms, except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, 
moratorium or similar Requirements of L,aw affecting tlie enforcement of creditors’ rights generally and 
by general equitable principles (whether enforcement is sought by proceedings in equity or at law) and the 
implied covenants of good faith and fair dealing. 

NTD: Schedule 5.03 should list any filings or other actions that are required to be taken pursuant to the Indenture 
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SECTION 5.06 No Conflict. The execution, delivery and performance of this 
Agreement and the other Loan Documents by the Borrower, the borrowings hereunder and the use of the 
proceeds tliereoi do not and will not (a) violate the Organizational Documents of tlie Borrower, (b) except 
as would not reasonably be expected to have a Matel ial Adverse Effect, violate any Requirements of Law, 
(c) result in, or require, tlie creation or imposition of any Lien on any of its respective properties or 
revenues pursuant to any Requirements of Law or any such Contractual Obligation (other than tlie Liens 
permitted by Section 7.01), or (d) result in  a breach of, or constitute a default iinder, the Indenture or any 
other indenture, loan agreement, credit agreement, or other material agreement to which the Borrower is a 
party or by wliicli it or any of its necessary properties are bound. 

SECTION 5.07 ERISA. All plans (“ERISA Plans”) of a type described i n  Section 3 ( 3 )  
of ERISA in respect of which tlie Borrower is an “Employer”, as defined in Section 3(S) of ERISA, are, 
to tlie best knowledge of the Borrower, in  substantial compliance with ERISA, and none of such ERISA 
Plans is insolvent or in reorganization, or has a material accumulated or waived funding deficiency within 
the meaning of Section 412 of the Inteiiial Revenue Code, except to tlie extent that any such non- 
compliance, insolvency, reorganization or deficiency would not reasonably be expected to have a 
Material Adverse Effect. Tlie Borrower lias not incurred any inaterial liability (including any inaterial 
contingent liability) to or oil account of any such ERISA Plan pursuant to Sections 4062, 4063, 4064, 
4201 or 4204 of ERISA. No proceedings have been instituted to terminate any such ERISA Plan. 

SECTION 5.08 No Change. Since December 31, 201 1, there has been no event, 
circumstance, development, change or effect that would reasonably be expected to have a Material 
Adverse Effect. 

4 SECTION 5.09 No Material Litigation. [Except as disclosed on Schedule 4.01(g)L, no 
litigation, investigation or proceeding of or before any arbitrator or Governmental Authority is pending 
or, to the knowledge of the Borrower, likely to be commenced within a reasonable time period against tlie 
Borrower which, taken as a whole, would reasonably be expected to have a Material Adverse Effect. 

SECTION 5.10 Ownership of Property; Liens. Tlie Borrower lias title to, or a valid 
leasehold interest in, all its material real property, and good title to, or a valid leasehold interest in, all its 
other inaterial Property comprising the Trust Estate, and none of such Property comprising tlie Trust 
Estate is subject to any Lien except as permitted by Section 7.0 I .  

SECTION 5.11 Federal Regulations. No part of tlie proceeds of the L,oan will be used 
for “buyi~ig” or “carrying” any “margin stock” within tlie respective meanings of each of tlie quoted t e r m  
under Regulation IJ as now and fkom time to time hereafter in effect or for any purpose that violates tlie 
provisions of the regulations of tlie Board. If requested by the Administrative Agent, tlie Borrower will 
furnish to the Administrative Agent a statement to tlie foregoing effect in conformity with the 
requirements of FR Form (3-3 or FR Form U 1 refemed to i n  Regulation U. 

SECTION 5.12 Investment Company Act. Tlie Borrower is not an “investment 
company,” or a company “controlled” by an “investnient company,” within tlie meaning of tlie 
Investineiit Company Act of 1940, as amended. 

SECTION 5.13 Subsidiaries, Affiliates and Members. There are no direct or indirect 
Subsidiaries of tlie Borrower, Affiliates, or Members, other than as disclosed on Schedule 5.13. 

NTD: SUBJECT TO REVIEW OF LITIGATION DISCLOSURES TO BE PROVIDED BY BIG RIVERS. 
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SECTION 5.14 Solvency. Tlie Borrower is, and afier giving effect to tlie making of the 
L,oan hereunder will be, Solvent. 

SECTION 5.15 Environmental Matters. [Except as disclosed on Schedule 5.1 515, the 
Borrower has obtained all eiivironinental, health and safety pel mits, licenses and other authorizations 
required under all Environmental Laws to caiiy on its business as now being or as proposed to be 
conducted, which if not obtained would reasonably be expected to result in a Material Adverse Effect. 
Each of such permits, licenses and authorizations is in full force and effect and the Borrower is in  
coinpliance with the terms and conditions thereof, and is also in compliance with all other limitations, 
restrictions, conditions, standards, prohibitions, requirements, obligations, schedules and timetables 
contained in any applicable Environmental Law or in any regulation, code, plan, order, decree,  judgment, 
injunction, notice or deniand letter issued, entered into, proniulgated or approved thereunder, that, in each 
case, if not in effect or not in compliance would reasonably be expected to result in a Material Adverse 
Effect. 

SECTION 5.16 Accuracy of Information, etc. No written, factual statement or 
inforination (excluding tlie projections and pro foiina financial information referred to below) contained 
in this Agreement, any other L,oan Document or any financial statement or certificate furnished to any 
L,ender, by or on behalf of the Borrower, for use in connection with the transactions contemplated by this 
Agreement or tlie other Loan Docunients, when taken as a wliole, contained, as of tlie date such 
statement, infor~nation, or certificate was so furnished, any untrue statement of a inaterial fact or omitted 
to state a inaterial fact necessary in order to make the statements contained herein or therein not 
materially misleadiiig. The projections and pro forma financial information contained in the materials 
referenced above are based upon good faith estimates and assumptions believed by management of tlie 
Borrower to be reasonable at tlie time made, it being recognized by tlie Administrative Agent and tlie 
Lenders that such financial information as it relates to future events is not to be viewed as fact and that 
actual results during tlie period or periods covered by such financial information may differ from tlie 
projected results set forth therein by a material amount. 

SECTION 5.17 -Member Wholesale Power Contracts: Material Direct Serve 
Contracts. 

(a) Tlie Borrower lias heretofore delivered to tlie Administrative Agent complete and 
correct copies of tlie Member Wholesale Power Contracts and Material Direct Serve Contracts in effect 
on tlie Closing Date. Identified on Schedule 5.17 are tlie Member Wholesale Power Contracts and tlie 
Material Direct Serve Contracts in effect as of the Closing Date. Each such Member Wholesale Power 
Contract and Material Direct Serve Contract are (i) legal, valid and binding upon the Borrower and 
enforceable against the Borrower in accordance with their respective terms and (ii) to the Borrower’s 
actual knowledge without investigation, legal, valid and binding upon each Counterparty thereto and 
enforceable against each Counterparty thereto in accordance with their respective tenns. 

(b) The Borrower lias not received a “Notice of Termination for Closure” under 
Section 7.3.l(a) of either of tlie Bo~rower’s smelter contracts fi-om any Counterparty indicating its 
intention to terminate such Direct Serve Contract pursuant to the terms thereunder (“Notice of 
Ca~icellation~~). 

SECTION 5.18 Insurance. The Borrower maintains iiisuratice in accordance with tlie 
Indenture. 

NTD: SUBJECT TO REVIEW OF ENVIRONMENTAL, MATTERS TO BE DISCLOSED BY BIG RIVERS. 
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SECTION 5.19 Franchises, Licenses, Etc. The Borrower possesses all franchises, 
certificates, licenses, permits and other authorizations necessary for the operation of its Business, 
except such as the failure to possess would not reasonably be expected to result in  a Material Adverse 
Effect. 

SECTION 5.20 Indebtedness. As of the Closing Date, the Borrower has no Material 
Indebtedness other than as set forth on Schedule 5.20. 

SECTION 5.21 Certain Indenture Items. 

(a) The Notes constitute “Additional Obligations” as such tern? is defined in the 
Indenture. 

(b) 
forth in Section 4.1 of the Indenture. 

The Notes have been and remain authenticated pursuant to the requirements set 

(c) The terms of the Loan Docuinents do not conflict with the provisions of the 
Indenture. 

(d) The Borrower’s obligations under the Notes when delivered will rank pari passu 
in right of payinent, without preference or priority, with all other “Obligations” as defined in the 
Indenture. 

ARTICLE 6 
AFFIRMATIVE COVENANTS 

The Borrower hereby agrees that, so long as the Loan or other amount is owing to the Lenders 
hereunder, the Borrower shall: 

SECTION 6.01 Financial Reports. Furnish to the Adnii~iistrative Agent: 

(a) Annual Financial Statements. No later than one hundred twenty (120) days after 
the end of each fiscal year of the Borrower occurring during the term hereof, annual financial statements 
of the Borrower prepared in accordance with GAAP consistently applied. Such financial statements shall: 
(a) be audited by a nationally recognized firin of independent certified public accountants selected by the 
Borrower or such other firin of independent certified public accouiitants reasonably acceptable to the 
Administrative Agent (b) be accompanied by a report of such accountants containing an opinion which is 
not limited as to going concern or scope to the effect that the financial statements: (i) were audited in 
accordance with generally accepted auditing standards; and (ii) present fairly, in all material respects, the 
financial position of the Borrower as at the year then ended and the results of its operations for the year 
then ended, in conformity with GAAP; (c) be prepared in reasonable detail and in comparative forin and 
(d) include consolidated balance sheets, a statement of equity, a statement of operations, a statement of 
cash flows, and all notes and schedules relating thereto. 

(b) Quarterly Financial Statements. No later than sixty (60) days after the end of the 
first t h e e  quarterly periods of each fiscal year of the Borrower, cominencing with the fiscal quarter 
ending June 30, 2012, the unaudited consolidated balance sheets of the Borrower as of the end of such 
quarter and a related statement of operations for the Borrower for the portion of the fiscal year through the 
end of such quarter, and such other interim statements as the Administrative Agent may reasonably 
request, all prepared on a consolidated basis, in  reasonable detail, and in comparative forin in accordance 
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with GAAP co~isistently applied and certified by tlie chief financial officer of the Borrower (or another 
Responsible Officer acceptable to the Administrative Agent) as being fairly stated in all material respects 
(subject to normal year end audit adjustments and tlie lack of notes). 

(c) Aiinual Budpets and Financial Plans. No later than ninety (90) days after tlie end 
of each fiscal year of the Borrower, copies of the annual budgets and financial plans of the Borrower and 
its Subsidiaries covering for at least the three year period following the end of such fiscal year. 

(d) Annual RUS Foiin 12. Promptly after furnishing the same to RUS, a copy of tlie 
RUS Form 12a (or equivalent replacement thereof) filed by tlie Borrower with RUS for December 3 1 of 
each year 

(e) Compliance Certificate. Together with each set of financial statements delivered 
pursuant to Sections 6.01(a) and (bJ, a certificate of tlie chief financial officer of the Borrower 
substantially in the form of Exhibit G (or another Responsible Officer acceptable to tlie Administrative 
Agent): (i) certifying that no Default or Event of Default occurred during the period covered by such 
statements or, if a Defarilt or Event of Default did occur during such period, a statement as to tlie nature 
thereof, whether such Default or Event of Default is continuing, and, if continuing, the action which is 
proposed to be taken with respect thereto and (ii) together with each set of financial statements delivered 
pursuant to Section 6.01 (a) only, calculating tlie Borrower’s Margin For Interest Ratio (as defined in the 
Indenture). 

(f) Other Information. Such other information atid reports regarding the condition or 
operations, financial or otherwise (including copies of any amendments or supplements to the Iiidenture, 
Member Wholesale Power Contracts, or Material Direct Serve Contracts) of the Borrower as the 
Administrative Agent inay from time to time reasonably request. 

SECTION 6.02 Notices. [Jpon a Responsible Officer of tlie Borrower obtaining 
knowledge thereof, furnish to the Administrative Agent for delivery to each Lender: 

(a) Notice of Default; Material Adverse Event. Promptly, and in any event within 
ten (1 0) Banking Days after becoming aware thereof, notice of the occurrence of a Default or an Event of 
Default or any event, circumstance, change or effect that would reasonably result in a Material Adverse 
Effect. 

(b) Notice of Litigation, Governmental Proceedings, & Environmental Events. 
Promptly, and in any event within ten (10) Banking Days after a Respoiisible Officer becoming aware 
thereof, notice of: (1) tlie coinmeiiceinent of aiiy action, suit or proceeding before or by any court, 
governmental instrumentality, arbitrator, mediator or tlie like which, if adversely decided, would 
reasonably be expected to have a Material Adverse Effect; and (2) the receipt of any notice, indictment, 
pleading, or other communication alleging a condition that both: (a) inay reasonably be expected to 
require the Borrower to undertake or to contribute to a clean-up or other response under any 
Environmental Law, or which seeks penalties, damages, injunctive relief, or other relief as a result of an 
alleged violation of aiiy such Requirements of Law, or wliich claims personal injury or property damage 
as a result of environmental factors or conditions; and (b) would reasonably be expected to have a 
Material Adverse Effect or result in criminal sanctions. 

(c) Notice of Certain Events. Promptly, and in any event within fifteen (1 5 )  Banking 
Days, written notice of each of the following: (1) aiiy change in the name, structure, jurisdiction of 
organization, or organizational identification number (if any) of Borrower; or (2) any change in tlie 
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principal place of business of tlie Borrower or tlie office where its records concerning its accounts are 
kept. 

(d) Notices with Respect to Material Contracts. Proniptly, and in any event within 
ten (1 0) Banking Days after a Responsible Officer becoming aware thereof, the Borrower shall notify tlie 
Administrative Agent of (i) any material modification to any of the Material Contracts or entering into 
any new Material Contracts, (ii) any default in  the performance of any Counterparty’s or Counterparties’ 
payment obligations where the aggregate principal amount of such default or defaults exceeds 
$1 0,000,000 under any Material Contract that has continued unremedied for thirly (30) or more days 
beyond the applicable grace period, if any, (iii) its receipt of a judicial or regulatory filing made by a 
Member, in either case (a) requesting to withdraw from, or make a inaterial modification to, any of its 
obligations under its Material Contract, (b) seeking consent to assign any of its rights and obligations 
under its Material Contract, or (c) contesting the validity or enforceability of its Material Contract, (iv) 
any release or termination of a Counteiprty’s payment obligations under a Material Contract (v) any 
decree, order, filing, petition, or similar action regarding the insolvency or bankruptcy of a Counterparty 
or regarding any such Counterparty’s inability to meet its future obligations under its Material Contract, 
or (vi) its receipt of a Notice of Cancellation from a Counterparty to a Material Direct Serve Contract and 
shall provide a copy of such Notice of Cancellation to tlie Administrative Agent. 

(e) Subsidiaries. Promptly, and in any event witliin fifteen (1.5) Banking Days after 
(i) tlie forination of any material Subsidiaiy or (ii) any immaterial Subsidiary becoming a material 
Subsidiary, such infomiation as tlie Administrative Agent may reasonably request with respect to such 
Subsidiary, including, without limitation, the name, chief executive office, and jurisdiction of formation. 

(f) Governmental Reports. Promptly, and in any event within ten (1 0) Banking 
Days ripon Borrower’s receipt of a written notice, request for infoimation, order, complaint or report of 
any Governmental Authority regarding any matter that would reasonably be expected to liave a Material 
Adverse Effect. 

SECTION 6.03 Compliance with Laws, Member Wholesale Power Contracts, Direct 
Serve Contracts, and Indenture. Comply with (A) all Requirements of Law (including without 

limitation Environmental L,aws and ERISA matters) and each Member Wholesale Power Contract and 
Direct Serve Contract, except, in each case, to the extent that failure to comply therewith would not 
reasonably be expected to have a Material Adverse Effect, and (B) the Indenture. 

SECTION 6.04 Inspection. Permit any Lender (coordinated through tlie Administrative 
Agent or its agents), upon reasonable notice and during normal business hours or at such other times as 
the parties may agree, to examine tlie properties, books and records of tlie Borrower, and to discuss its or 
their affairs, finances and accounts with its or their officers, directors, and independent certified public 
accounta~its. 

SECTION 6.05 Use of Proceeds. Use the proceeds of the Loan for debt refinancing, 
funding of the Transition Reserve in the amount of $3.5,000,000, and capital expenditures. 

SECTION 6.06 CoBank Equity. 

(a) So long as CoBaiik is a Lender hereunder, tlie Borrower will acquire equity in 
CoBaiik in such aniounts and at such times as CoBank may require in accordance with CoBank’s ByLaws 
and Capital Plan (as each may be amended fiom time to time), except that the niaxi~nuin amount of equity 
that tlie Borrower may be required to purchase in CoBank in connection with the amount of the L,oan held 
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by CoBank may not exceed the niaxi~nuni amount permitted by the ByLaws and the Capital Plan at the 
time this Agreement is entered into. The Borrower acknowledges receipt of a copy of (i) CoBank’s most 
recent annual report, and if more recent, CoBank’s latest quai-terly report, (ii) CoBank’s Notice to 
Prospective Stockholders and (iii) CoBank’s ByLaws and Capital Plan, which describe the nature of all of 
the Borrower’s stock and other equities in  CoBank acquired in connection with its patronage loan from 
CoBank (the “CoBank Equities”) as well as capitalization requireinents, and agrees to be bound by the 
terms thereof. 

(b) Each party hereto acknowledges that CoBank’s ByLaws and Capital Plan (as 
each may be amended from time to time) shall govern (i) the rights and obligations of the parties with 
respect to the CoBank Equities and any patronage refunds or other distributions made on account thereof 
or on account of the Borrower’s patronage with CoBank, (ii) the Borrower’s eligibility for patronage 
distributions froin CoBank (in the form of CoBank Equities and cash) and (iii) patronage distributions, if 
any, in  the event of a sale of a participation interest. CoBank reserves the right to assign or sell 
participations i n  all or any part of its Commitments or outstanding amounts of the Loan liereunder 011 a 
non- patronage basis. 

SECTION 6.07 Further Assurances. From time to time execute and deliver, or cause to 
be executed and delivered, such additional instruments, certificates or docu~nents, and take all such 
actions, as the Administrative Agent may reasonably request for the purposes of iinpleinenting or 
effectuating the provisions of this Agreement, the other Loan Docuinents and tlie Collateral 
Requirements. 

ARTICLE 7 
NEGATIVE COVENANTS 

The Borrower hereby agrees that, for the period so long as Loan or other amount is owing to the 
Lenders hereunder, the Borrower shall not: 

SECTION 7.01 Liens. Create, incur, assume or suffer to exist any Lien upon the Trust 
Estate (as defined in the Indenture) except as permitted under the Indenture (which Liens not prohibited 
by tlie Indenture include the statutory first Lien i n  favor of CoBank on the CoBank Equities). 

SECTION 7.02 Restricted Payments. Directly or indirectly declare or pay any dividend 
or make any payments of, distributions of, or retirements of patronage capital to its Members, except to 
the extent permitted by Section 13.15 of the Indenture. 

SECTION 7.03 Accounting Changes. Make or permit any change in accounting 
policies or reporting practices, except as required or permitted by applicable law or as otherwise in 
conipliance with GAAP. 

SECTION 7.04 Member Wholesale Power Contracts, Material Direct Serve 
Contracts and Organizational Documents. 

(a) Consent to any modification, supplement or waiver of any of the provision of its 
Member Wliolesale Power Contracts or Material Direct Serve Contracts, if the effect thereof, either 
individually or in  the aggregate, would reasonably be expected to have a Material Adverse Effect. 
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(b) Consent to any modification, supplement or waiver of any of the provisions of its 
Organizational Documents if the effect thereof, either individually or in the aggregate, would reasonably 
be expected to have a Material Adverse Effect. 

SECTION 7.05 EePative Pledge and Prohibition Clauses. Enter into any Contractual 
Obligation that prohibits or limits the ability of the Borrower to (a) create, incur, assume or suffer to exist 
CoBank’s statutory first Lien on the CoBank Equities or (b) perform its obligations under any Loan 
Document. 

ARTICLE 8 
FINANCIAL COVENANT 

The Borrower shall comply with Section 13.14 of its Indenture. 

ARTICLE 9 
EVENTS OF DEFAULT 

If any of the following events shall occur and be continuing: 

SECTION 9.01 Payment. The company shall fail to pay (a) any principal of the Loan 
due hereunder, or (b) any interest owed by it on the L,oan or any fee or other amount payable by it 
hereunder or under any other Loan Docunient, within five ( 5 )  Banking days after any such interest or 
other amount becomes due in accordance with the terms hereof. 

SECTION 9.02 Misrepresentation. Any representation or warranty made or deemed 
made by the Borrower herein or iii  any other Loan Document or that is contained in any certificate, 
document or financial or otlier statement furnished by it at any time under or in connection with this 
Agreement or any such other Loan Document, shall in either case prove to have been inaccurate in any 
material respect on or as of tlie date made or deemed made or furnislied; provided that, with respect to 
representations and warranties made after tlie Closing Date only, the interest rate shall retuni to the 
Quoted Fixed Rate (and tlie L,oans shall not bear interest at the Default Rate) inmediately upon the 
Borrower’s provision of accurate information i n  writing to the Administrative Agent. 

SECTION 9.03 Covenant Violations. The Borrower shall default in the observance or 
performance of any agreement contained in Section 6.01 , 6.02(a), and a, 6.05, 6.06, Article 7, Article 8, 
or Article XI11 of the Indenture (subject to the applicable cure provisions, if any, contained therein). 

SECTION 9.04 Other Violations. The Borrower shall default in  the observance or 
performance of (i) any agreement contained in Section 6.02(b), (c), (e), and @ and such default shall 
continue unremedied for a period of five (5) days or (ii) any other agreement contained in this Agreement 
or any other Loan Document (other than as provided in Section 9.01, 9.02 or m), and such default shall 
continue unreinedied for a period of thirty (30) days, in each case, after the earlier of (A) the date the 
Borrower receives from the Administrative Agent notice of the existence of such default or (B) the date a 
Responsible Officer of the Borrower obtains knowledge of such default, provided, that in the case of (ii) 
above, if remedial action has been taken and Borrower is diligently pursuing a cure, such remedial action 
has not succeeded within an additional thirty (30) day period after Borrower receives notice (pursuant to 
clause (ii)(A) above) or obtains knowledge (pursuant to clause (ii)(B) above), as applicable. 

SECTION 9.05 CoBank Indebtedness. 
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(a) With respect to any Indebtedness owed to CoBank, (i) tlie Borrower shall default 
in any payment (beyond tlie applicable grace period with respect thereto, if any), or (ii) any such 
Indebtedness shall be declared due and payable, or required to be prepaid, other than by a regularly 
scheduled required prepayinent or other prepayments of such Indebtedness prior to tlie stated maturity 
thereof. 

(b) CoBank’s coininitnieiit to lend to tlie Borrower under any other agreeinent 
existing between CoBank and the Borrower as of tlie Closing Date shall be tel-niinated due to a default 
thereunder. 

SECTION 9.06 Member Wholesale Power Contracts and Material Direct Serve 
Contracts. hi tlie course of one fiscal year of tlie Boi-rower (i) any one or more Members shall 

default in tlie perforinance of any payment obligations under its or their Member Wholesale Power 
Contracts or any one Person party to a Material Direct Serve Contract shall default in its performance of 
any payment obligatioiis under such Material Direct Serve Contract, where tlie aggregate principal 
amount of such default or defaults exceeds 20% of tlie Borrower’s prior fiscal year’s revenues and such 
default or defaults have contiiiued for tliii-ty-five (35) days beyond any applicable cure period, (ii) any one 
or more Members or any one Person paity to a Material Direct Serve Contract shall contest the validity or 
enforceability of its or their Member Wholesale Power Contracts or Material Direct Serve Contracts, as 
tlie case may be, representing, individually or in tlie aggregate, 20% or more of tlie Borrower’s prior fiscal 
year’s reveiiues by filing any judicial or regulatory action, suit or proceeding seeking as a remedy tlie 
declaration of tlie unenforceability or tlie material niodification of its or their Member Wholesale Power 
Contracts or Material Direct Serve Contracts, as tlie case may be, and such judicial or regulatory body 
shall have issued a filial and non-appealable order either (A) declaring unenforceable all or a inaterial 
portion of such Member Wholesale Power Contracts or such Material Direct Serve Contracts, as the case 
may be, representing, individually or in the aggregate, 20% or more of tlie Borrower’s prior fiscal year’s 
revenues or (B) adversely modifying any inaterial portion of sucli Wholesale Power Contracts or Material 
Direct Serve Contracts representing, as tlie case may be, individually or in tlie aggregate, 20% or more of 
tlie Borrower’s prior fiscal year’s revenues, or (iii) release or teriniiiatioii of Borrower’s Member 
Wholesale Power Contracts or Material Direct Serve Contracts together representing 20% or more of tlie 
Borrower’s prior fiscal year’s revenues. 

SECTION 9.07 Invalidity of Loan Documents. Any Loan Document shall be deemed 
invalid by order, judgment or decree of any Governmental Authority or arbitrator, or tlie Borrower shall 
assert that any such Loan Docume~it is invalid. 

SECTION 9.08 Indenture,. An Event of Default (as defined in tlie Indenture) sliall exist 
or tlie Notes shall cease to be secured under tlie terms of the Indenture. 

ARTICLE 103 
REMEDIES UPON DEFAULT 

SECTION 10.01 Remedies. 

(a) Subject in all cases to clause (b) of this Section 10.01, if an Event of Default has 
occurred and is continuing, (i) if such event is an Event of Default specified in tlie Indenture with respect 
to the Borrower, tlie Lenders, as Holders of “Obligations” under tlie Indenture, shall have tlie rights and 
remedies set forth in tlie Indeiiture and (ii) if such event is any other Event of Default, any of tlie 
following actions may be taken: tlie Admii~istrative Agent may, or at tlie request of tlie Required L,enders, 
shall, enforce any and all rights and remedies as may be provided by this Agreement, any other Loan 
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Document, or under applicable Requirement of Law, including witliout limitation, set off and application 
against the Borrower’s obligation to Lender then due and payable the proceeds of any equity in CoBank, 
any cash held by CoBank, or any other balances held by CoBank for the Borrower’s accoiint (whether or 
not such balances are then due). Each of such rights and remedies shall be cuinulative and may be 
exercised from time to time, and no failure on the part of any Lender to exercise, and no delay in 
exercising, any right or remedy shall preclude any other future exercise thereof, or the exercise of any 
other right. Presentment, demand and protest of any kind are hereby expressly waived by tlie Borrower. 
In addition to the rights and remedies set forth above, upon the occurrence and during the continuance of 
an Event of Default, at Administrative Agent’s option i n  each instance (and automatically following an 
acceleration), the unpaid principal balance of the Loan (and all overdue payments of interest and fees) 
shall bear interest at the Default Rate. All such interest, together with all overdue amounts, shall be 
payable on demand. 

(b) The Loan may only be accelerated as provided in, and subject to the teiins of, the 
Indenture. 

SECTION 10.02 AIIocation of Payments after Acceleration. Notwithstanding any other 
provisions of this Agreement, all amounts collected or received by the Administrative Agent or any 
Lender on account of ainounts owed pursuant to the Notes (including any principal (and preiniuin, if any) 
and interest thereunder) and secured by the Indenture shall be paid to the Administrative Agent for the 
benefit of the Lenders pursuant to Section 2.12 and any additional amounts shall then be paid or delivered 
as follows: 

FIRST, to the payment of all reasonable out-of-pocket costs and expenses (including without 
limitation fees and disbursements of any law firm or other external counsel and all disbursements of 
internal legal counsel) of tlie Administrative Agent or any of the Lenders in connection with enforcing the 
rights of the Lenders under the Loan Documents, pro rata, as set forth below; 

SECOND, to payment of any fees owed to the Administrative Agent or any Lender, pro rata as 
set forth below; 

THLRT), to all other obligations which shall have become due and payable under the Loan 
Documents and not repaid pursuant to clauses ‘‘FIRST” or ‘“SECOND” above; and 

FOTJRTH, to the payment of the surplus, if any, to whoever may be lawfully entitled to receive 
such surplus. 

In carrying out the foregoing, (a) amounts received shall be applied in tlie numerical order provided until 
exhausted prior to application to the next succeeding categoiy and (b) each of tlie Lenders shall receive an 
amount equal to its pro rata share (based on the proportion that tlie then outstanding ainouiit of the Loan 
held by such L,ender bears to the aggregate then outstanding amount of the L,oaii) of amounts available to 
be applied. 

ARTICLE 11 
ADMINISTRATIVE AGENT 

SECTION 11.01 Appointment. Each of the Lenders hereby irrevocably appoints the 
Administrative Agent to act on its behalf as the Administrative Agent hereunder and under the L,oan 
Documents and authorizes the Administrative Agent to take such actions on its behalf and to exercise 
such powers as are delegated to tlie Administrative Agent by the t e r m  hereof or thereof, together with 
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such actions and powers as are reasonably incidental thereto. The provisions of this Section are solely for 
the benefit of the Administrative Agent, the Lenders and the Borrower shall not have rights as a third 
party beneficiary of any of such provisions. It is understood aid agreed that the use of the term “agent” 
herein or in any other Loan Docnnients (or any other similar term) with reference to the Administrative 
Agent is not intended to connote any fiduciary or other implied (or express) obligations arising under 
agency doctrine of any applicable law. Instead such term is used as a matter of market custom, and is 
intended to create or reflect only an administrative relationship between contracting parties. 

SECTION 11.02 Delegation of Duties. The Administrative Agent may perfonn any and 
all of its duties and exercise its rights and powers hereunder or under any other Loan Document by or 
through any one or more sub-agents appointed by tlie Administrative Agent. The Administrative Agent 
and any such sub-agent may perform any and all of its duties and exercise its rights and powers by or 
through their respective Related Parties. The exculpatory provisions of this Section shall apply to any 
such sub-agent and to the Related Parties of the Administrative Agent and any such sub-agent, and shall 
apply to their respective activities it1 connection with tlie syndication of the credit facilities provided for 
herein as well as activities as Administrative Agent. Tlie Administrative Agent shall not be responsible 
for the negligence or inisconduct of any sub-agents except to the extent that a court of competent 
jurisdiction determines in a final and non-appealable judgment that tlie Administrative Agent acted with 
gross negligence or willful misconduct in  the selection of such sub-agents. 

SECTION 11.03 Exculpatory Provisions. 

(a) Tlie Administrative Agent shall not have any duties or obligations except those 
expressly set forth herein and in tlie other Loan Docuinents, and its duties hereunder shall be 
administrative in nature. Without limiting the generality of tlie foregoing, the Administrative Agent: 

(i) shall not be subject to any fiduciary or other implied duties, regardless of 
whether a Default or Event of Default has occurred and is continuing; 

(ii) shall not have any duty to take any discretionary action or exercise any 
discretionary powers, except discretionary rights and powers expressly conteinplated hereby or by the 
other Loan Docuinents that the Administrative Agent is required to exercise as directed in writing by the 
Required Lenders (or such other number or percentage of the Lenders as shall be expressly provided for 
herein or in the other Loan Documents), provided that the Administrative Agent shall not be required to 
take any action that, in its opinion or the opinion of its counsel, may expose the Adtniiiistrative Agent to 
liability or that is contrary to any Loan Document or applicable Requirement of Law including for the 
avoidance of doubt any action that may be in violation of tlie automatic stay under any Debtor Relief 
Law; and 

(iii) shall not, except as expressly set fortli herein and in the other Loan 
Documents, have any duty to disclose, and shall not be liable for the failure to disclose, any information 
relating to the Borrower or any of its Affiliates that is communicated to or obtained by the Person serving 
as the Administrative Agent or any of its Affiliates in any capacity. 

(b) The Administrative Agent shall not be liable for any action taken or not taken by 
it (a) with the consent or at tlie request of the Required Lenders (or such other number or percentage of 
the Lenders as shall be necessary, or as the Administrative Agent shall believe in good faith shall be 
necessary, under the circumstances as provided in Article 10 and Section 12.01) or (b) in the absence of 
its own gross negligence or willful inisconduct as determined by a final, nonappealable judgment of a 
court of competent  jurisdiction. The Administrative Agent shall be deemed not to have knowledge of any 
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Default unless and until notice describing such Default is given to the Administrative Agent by the 
Borrower, a Lender. 

(c) The Administrative Agent shall not be responsible for or have any duty to 
ascertain or inquire into (i) aiiy statement, warranty or representation made i n  or in connection with this 
Agreement or any other Loan Document, (ii) the contents of any certificate, report or other document 
delivered hereunder or thereunder or in  connection herewith or therewith, (iii) the performance or 
observaiice of any of the covenants, agreements or other teiins or conditions set forth herein or therein or 
the occurrence of aiiy Default, (iv) the validity, enforceability, effectiveness or genuineness of this 
Agreement, aiiy other Loan Document or aiiy other agreement, instrument or document or (iv) the 
satisfaction of any condition set fort11 in Sections 4.0 1 or elsewhere herein, other than to confirm receipt 
of items expressly required to be delivered to the Administrative Agent. 

SECTION 11.04 Reliance by Administrative Agent. The Administrative Agent shall be 
entitled to rely upon, aiid shall not incur any liability for relying upon, aiiy notice, request, certificate, 
consent, statement, instrument, document or other writing (including any electronic message, Internet or 
intranet website posting or other distribution) believed by it to be genuine and to have been signed, sent or 
otherwise authenticated by the proper Person. The Administrative Agent also may rely upon any 
statement made to it orally or by telephone and believed by it to have been niade by the proper Person, 
and shall not incur any liability for relying thereon. In determining compliance with any condition 
hereunder to tlie making of a Loan that by its teiins must be fulfilled to the satisfaction of a Lender or the 
Administrative Agent inay presume that such condition is satisfactory to such L,ender unless the 
Administrative Agent shall have received notice to the contrary froin such L,ender prior to the making of 
such Loan. The Administrative Agent may consult with legal counsel (who inay be counsel for the 
Borrower), independent accountants and other experts selected by it, and shall not be liable for any action 
taken or not taken by it in accordance with the advice of any such counsel, accountants or experts. 

SECTION 11.05 Notice of Default. Administrative Agent shall not be deemed to have 
knowledge or notice of the occun-ence of any Default or Event of Default unless Administrative Agent 
has received notice froin a Lender or tlie Borrower referring to this Agreement, describing such Default or 
Event of Default and stating that such notice is a “notice of default.” In the event that Administrative 
Agent receives such a notice, Administrative Agent promptly shall give notice thereof to the Borrower 
and the Lenders. The Administrative Agent shall take such action with respect to such Default or Event 
of Default as shall be reasonably directed by the Required Lenders; provided, that unless and until 
Administrative Agent shall have received such directions, Administrative Agent may (but shall not be 
obligated to) take such action, or refrain fiotn taking such action, with respect to such Default or Event of 
Default as it shall deem advisable in  the best interests of the L,enders. Notwithstanding anything else to 
the contrary in this Agreement, the Administrative Agent shall not be required to take, or to omit to take, 
aiiy action (a) unless, upon demand, the Administrative Agent receives an indemnification satisfactory to 
it from the Lenders against all liabilities that, by reason of such action or omission, inay be imposed on, 
incurred by or asserted against tlie Administrative Agent or any of its Affiliates or (b) that is, i n  the 
opinion of the Administrative Agent, contrary to any L,oan Document or applicable Requirement of Law. 

SECTION 11.06 Non-Reliance on Administrative Agent and Other Lenders. Each 
Lender acknowledges that it has, independently and without reliance on the Administrative Agent or any 
other Lender or any of their Related Parties aiid based on such documents and information it has deemed 
appropriate, made its own credit analysis and decision to enter into this Agreement. Each L,ender also 
acknowledges that it will, independently and without reliance upon the Administrative Agent or aiiy other 
Lender or any of their Related Parties aiid based 011 such documents and information as it shall from time 
to time deem appropriate, continue to make its own decisions in taking or not taking action under or based 
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upon this Agreement, any other Loan Document or any related agreement or any document furnished 
hereunder or thereunder. 

SECTION 11.07 Indemnification. The Lenders agree to indemnify Administrative Agent 
and Agent Parties (to the extent not reimbursed by the Borrower and without limiting the obligation of the 
Borrower to do so), ratably according to their respective Aggregate Exposure Percentages in effect on the 
date on which indemnification is sought under this Section 1 1.07 (or, if indemnification is sought after the 
date upon which the Commitments shall have terminated and the L,oan shall have been paid in full, 
ratably in accordance with such Aggregate Exposure Percentages iinniediately prior to such date), from 
and against any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, 
expenses or disbursements of any kind whatsoever that may at any time (wliether before or after the 
payment of the Loan) be imposed on, incurred by or asserted against Adininistrative Agent or Agent 
Parties in  any way relating to or arising out of, the Commitments, this Agreement, any of the other L,oan 
Documents or any documents contemplated by or referred to hereiii or therein or the transactions 
contemplated hereby or thereby or any action taken or omitted by Administrative Agent or Agent Parties 
under or in connection with any of the foregoing; provided, that no Lender sliall be liable for the payment 
of any portion of such liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, 
expenses or disbursements that are found by a final and nonappealable decision of a court of competent 
jurisdiction to have resulted from Administrative Agent’s or Agent Parties’ gross negligence or willful 
misconduct. The agreements i n  this Section 11.07 shall survive the payinent of the Loan and all other 
amounts payable hereunder. 

SECTION 11.08 Right as a Lender. The Person serving as Administrative Agent 
liereunder shall have the same rights and powers in its capacity as a Lender as any other Lender and may 
exercise the same as though it were not tlie Administrative Agent and the term “L,ender” or “Lenders” 
shall, unless otherwise expressly indicated or unless the context otherwise requires, include the Person 
serving as the Administrative Agent hereunder in its individual capacity. Such Person and its Affiliates 
may accept deposits from, lend money to, act as the financial advisor or in any other advisory capacity for 
and generally engage in any kind of business with tlie Borrower or any Subsidiary or other Affiliate 
thereof as if such Person were not the Administrative Agent hereunder and without any duty to account 
therefor to the Lenders. 

SECTION 11.09 Resignation of Administrative Agent. 

(a) The Administrative Agent may at any time give notice of its resignation to the 
Lenders and the Borrower. Upon receipt of any such notice of resignation, tlie Required Lenders shall 
have the right, in  consultation with tlie Borrower (so long as IIO Default or Event of Default has occurred 
and is continuing), to appoint a successor. If no such successor sliall have been so appointed by the 
Required Lenders and shall have accepted such appointment within 30 days after the retiring 
Administrative Agent gives notice of its resignation (or such earlier day as shall be agreed by the 
Required Lenders) (the “Resignation Effective Date”), then the retiring Administrative Agent may (but 
shall not be obligated to) 011 behalf of tlie Lmders appoint a successor Administrative Agent. Wliether or 
not a successor has been appointed, such resignation shall become effective in accordance with such 
notice on the Resignation Effective Date. 

(b) With effect from the Resignation Effective Date (1) the retiring or removed 
Administrative Agent shall be discharged from its duties and obligations hereunder and under tlie other 
Loan Documents and (2) all payments, communications and determinations provided to be made by, to or 
through the Administrative Agent shall instead be made by or to each Lender directly, until such time, if 
any, as the Required Lenders appoint a successor Administrative Agent as provided for above. Upon tlie 
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acceptance of a successor’s appointment as Administrative Agent hereunder, such successor shall succeed 
to and become vested with all of the rights, powers, privileges and duties of the retiring or removed 
Administrative Agent, and tlie retiring or removed Administrative Agent sliall be discharged from all of 
its duties and obligations liereunder or under tlie other Loan Documents. The fees payable by the 
Borrower to a successor Adiiiinistrative Agent shall be the same as those payable to its predecessor unless 
otherwise agreed between tlie Borrower and such successor. After the retiring or removed Administrative 
Agent’s resignation or reinoval hereunder and under the other Loan Documents, the provisions of this 
Article and Section 11.07 shall continue i n  effect for tlie benefit of such retiring or reinoved 
Administrative Agent, its sub-agents and their respective Related Parties in respect of any actions taken or 
omitted to be taken by any of them while the retiring or removed Administrative Agent was acting as 
Ad m i n i st rat ive Agent. 

SECTION 11.10 No Other Duties, etc. Anything herein to the contrary notwitlistanding, 
no Bookrunner or Arranger listed 011 the cover page hereof shall have any powers, duties or 
responsibilities under this Agreement or aiiy of the other Loan Documents, except in its capacity, as 
applicable, as tlie Administrative Agent or a Lender hereunder. 

ARTICLE 12 
MISCELLANEOUS 

SECTION 12.01 Ameiidments and Waivers. 

(a) Neither this Agreement, any other Loan Document (except tlie Notes, the 
Indenture and the Second Supplemental Indenture), nor any terms hereof or thereof may be amended, 
supplemented or modified except in accordance with the provisions of this Section 12.01. The Required 
Lenders and the Borrower may or, with the written conseiit of tlie Required Lenders, the Administrative 
Agent and tlie Borrower may, from time to time, (a) enter into written amend~nents, supplements or 
modifications hereto and to tlie other Loan Documents for the purpose of adding any provisions to this 
Agreement or the other Loan Documents or changing in any manner the rights or obligations of the 
Administrative Agent, the Lenders or of the Borrower hereunder or thereunder or (b) waive, on such 
terms and conditions as the Required L,enders or the Administrative Agent may specify in  such 
instrument, aiiy of the requirements of this Agreement or the other Loan Documents or any Default or 
Event of Default and its consequences; provided, however, that ti0 such waiver and no such amendment, 
supplement or modification shall (x)(i) forgive or reduce tlie principal amount or extend the final 
scheduled date of maturity of the Loan, (ii) reduce the stated rate of aiiy interest or fee payable hereunder 
or extend tlie scheduled date of any payment thereof, (iii) increase the amount or extend the expiration 
date of any Lender’s Commitments, (iv) modify the definition o f  “Required Lender,” or (v) modify 
Section 2.12, in  each case without the written consent of each Lender directly adversely affected thereby; 
or (y) eliminate or reduce tlie voting rights of any Lender or Participant under this Section 12.01 without 
the written consent of such Lender or Participant; or (z) amend, modify or waive aiiy provision of 
Article 1 1 without tlie written consent of the Administrative Agent. The Notes, the Indenture and the 
Supplemental Indenture, may be amended, supplemented or modified pursuant to the terms of the 
Indenture. Any such waiver and any such amendment, supplement or modification sliall apply equally to 
each of the Lenders and sliall be binding upon the Borrower, the L,enders, the Administrative Agent and 
all future holders of Loan. In the case of any waiver, the Borrower, the Lenders and the Administrative 
Agent shall be restored to their former position and rights hereunder and under tlie other L,oan 
Docuinents, and any Default or Event of Default waived shall be deemed to be cured and not continuing 
unless limited by the terms of such waiver; but no such waiver shall extend to any subsequent or other 
Default or Event of Default, or impair aiiy right consequent thereon. 
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(b) If any Lender does not consent to a proposed amendment, waiver, consent or 
release with respect to any L,oan Document that requires the consent of each L,ender and that has been 
approved by the Required Lenders, the Borrower may replace such non-consenting L,ender in accordance 
with Section 3.06; provided that such arnendinent, waiver, consent or release can be effected as a result of 
the assignment contemplated by such Section (together with all other such assignments required by the 
Borrower to be made purs~iant to this paragraph). 

SECTION 12.02 Notices Generally. 

(a) Notices. Except in  the case of notices and other communications expressly 
permitted to be given by telephone (and except as provided in  paragraph (b) below), all notices and other 
communications provided for herein shall be in writing and shall be delivered by hand or oveniight 
courier service, inailed by certified or registered inail or sent by facsimile as follows: 

If to the Administrative Agent, as follows: If to tlie Borrower, as follows: 

CoBank, ACB 
5500 South Quebec Street 
Greenwood Village, Colorado 801 1 1 
Facsimile: (30.3) 740-4002 
Attention: Power Supply Division 

With a copy to: 
CoBank, ACB 
5500 South Quebec Street 
Greenwood Village, Colorado 801 11 
Facsimile: (303) 740-4002 
Attention: Legal Division 

Latham & Watkins LLP 
555 Eleventh Street, NW 
Suite 1000 
Washington, DC 20004- 1304 
Fax: +1.202.637.2201 
Attention: Paul J.  Hunt 

Big Rivers Electric Corporation 
201 Third Street 
Henderson, Kentucky 42420 
Facsimile: (270) 827-2558 
Attention: President and Chief Executive Officer 

With a copy to: 
Rig Rivers Electric Corporation 
201 Third Street 
Henderson, Kentucky 42420 
Facsimile: (270) 827-2558 
Attention: Chief Financial Officer 

James M. Miller, Esq. 
Sullivan, Mountjoy, Stainback & Miller, P.S.C. 
100 St. Ann Building 
Owensboro, KY 42303 

If to a Lender, to it at its address (of facsimile 
number) set forth in its Administrative 
Questionnaire. 

Notices sent by hand or overnight courier service, or inailed by certified or registered mail, shall 
be deemed to have been given when received; notices sent by facsimile shall be deemed to have been 
given when sent (except that, if not given during norinal business hours for the recipient, shall be deemed 
to have been given at tlie opening of business on the next Banking Day for tlie recipient). Notices 
delivered through electronic com~nunications, to the extent provided in paragraph (b) below, shall be 
effective as provided in said paragraph (b). 
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(b) Electronic Communication. Notices and other communications to the Lenders 
hereunder may be delivered or furnished by electronic communication (including e-mail and Internet or 
intranet websites) pursuant to procedui es approved by the Administrative Agent, provided, that the 
foregoing shall not apply to notices to any Lender pursuant to Article 2 if such Lender has notified the 
Administrative Agent that it is incapable of receiving notices under such Article by electronic 
communication. The Administrative Agent or the Borrower may, in its discretion, agree to accept notices 
and other communications to it liereunder by electronic communications pursuant to procedures approved 
by it; provided that approval of such procedures may be limited to particular notices or communications. 

Unless tlie Administrative Agent otherwise prescribes, (i) notices and other 
communications sent to an e-mail address shall be deemed received itpon tlie sender’s receipt of an 
acknowledge~nent from the intended recipient (such as by the “return receipt requested” function, as 
available, return e-mail or other written acknowledgenient), and (ii) notices or cominunications posted to 
an Internet or intranet website shall be deemed received upon the deemed receipt by the intended 
recipient, at its e-mail address as described in the foregoing clause (i), of notification that such notice or 
coin~nunication is available and identifying tlie website address therefor; provided that, for both clauses 
(i) and (ii) above, if such notice, einail or other cominunicatioii is not sent during the nonnal business 
hours of the recipient, such notice or communication shall be deemed to have been sent at the opening of 
business 011 tlie next Banking Day for the recipient. 

(c) Chanrre of Address, etc. Any party hereto may change its address or facsimile 
number for notices and other communications hereunder by notice to the other parties hereto. 

(d) Platform. 

(i) The Borrower agrees that the Administrative Agent may, but shall not be 
obligated to, make the Coiniiiuiiications (as defined below) available to the L,enders by posting tlie 
Corninunications on Debt Domain, Intralinks, Syndtrak or a substantially similar electronic transmission 
system (the “Platfor~n”). 

(ii) The Platform is provided “as is” and “as available.” The Agent Parties 
(as defined below) do not warrant the adequacy of the Platform and expressly disclaim liability for errors 
or oinissioiis in tlie Cotn~iiu~iicatioiis. No warranty of aiiy kind, express, iniplied or statutory, including, 
without limitation, any warranty of merchantability, fitness for a particular purpose, noli-iiifringeineiit of 
third-party rights or fieedom from viruses or other code defects, is made by any Agent Party i l l  

connection with the Communications or tlie Platform. In no event shall the Administrative Agent or any 
of its Related Parties (collectively, the “Agent Parties”) have any liability to the Borrower, any Lender or 
any other Person or entity for damages of any kind, including, without limitation, direct or indirect, 
special, incidental or consequential damages, losses or expenses (whether in tort, contract or otheiwise) 
arising out of the Borrower’s or tlie Administrative Agent’s transinission of co~n~nunicatio~is through the 
Platform except to the extent that such losses, damages, liabilities or related expenses are 
determined by a final, nonappealable judgnieiit of a court of competent jurisdiction to have 
resulted from the gross negligence or willful misconduct of the Agent Parties. “Co~n~nunications” 
means, collectively, aiiy notice, demand, communication, inforination, document or other inaterial 
provided by or on behalf of tlie Borrower pursuant to aiiy Loan Document or tlie transactions 
coiiteinplated therein which is distributed to the Administrative Agent or aiiy L,ender by means of 
electronic communications pursuant to tliis Section, including through the Platform. 
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SECTION 12.03 No Waiver: Cumulative Remedies. No failure to exercise and no delay 
in exercising, on the part of the Administrative Agent or any Lender, any right, remedy, power or 
privilege hereunder or under the other Loan Documents shall operate as a waiver thereof; nor shall any 
single or partial exercise of any riglit, remedy, power or privilege hereunder preclude any other or further 
exercise thereof or the exercise of any other riglit, remedy, power or privilege. The rights, remedies, 
powers and privileges herein provided are cumulative and not exclusive of any rights, remedies, powers 
and privileges provided by any Requirement of Law. 

SECTION 12.04 Survival of Representations and Warranties. All representations and 
warranties made hereunder, i n  the other Loan Documents and in any document, certificate or statement 
delivered pursuant hereto or in connection herewith shall survive the execution and delivery of this 
Agreement and the making of the Loan and other extensions of credit hereunder. 

SECTION 12.05 Costs and Expenses; Indemnification. 

(a) Costs and Expenses. The Borrower shall pay (i) all reasonable out of pocket expenses 
incurred by the Administrative Agent and its Affiliates (including tlie reasonable fees, charges and 
disbursements of counsel for the Administrative Agent), in  connection with the syndication of the Loan, 
the preparation, negotiation, execution, deliveiy and administration of this Agreement and the other L,oan 
Documents, or any amendments, modifications or waivers of the provisions hereof or thereof (whether or 
not the transactions contemplated hereby or thereby shall be consummated) and (ii) all out of pocket 
expenses incurred by tlie Administrative Agent or any Lender (including the fees, charges and 
disbursements of any counsel for the Administrative Agent or any Lender), and shall pay all fees and time 
charges for attorneys who may be employees of the Administrative Agent or any Lender or any, in 
connection with the enforcement or protection of its rights (A) in connection with this Agreement and the 
other Loan Documents, including its rights under this Section, or (B) in connection with tlie Loan made 
hereunder, including all such out of pocket expenses incurred during any workout, restructuring or 
negotiations in respect of such Loan. 

(b) Indemnification by the Borrower. The Borrower shall indemnify the Administrative 
Agent (and any subagent thereof), each L,ender and each Related PaiTy of any of the foregoing Persons 
(each such Person being called an “Indemnitee”) against, and hold each Indemnitee liarinless from, any 
and all losses, claims, damages, liabilities and related expenses (including the fees, charges and 
disbursements of any counsel for any Indemnitee), and shall indemnify and hold liarinless each 
Indemnitee froin all fees and time charges and disbursements for attorneys who may be employees of aiiy 
Indemnitee, incurred by any Indemnitee or asserted against any Indemnitee by any Person (including the 
Borrower) other than such Indemnitee and its Related Parties arising out of, in connection with, or as a 
result of (i) tlie execution or delivery of this Agreement, any other Loan Document or any agreement or 
instrument contemplated hereby or thereby, the performance by the parties hereto of their respective 
obligations hereunder or thereunder or the consummation of the transactions contemplated hereby or 
thereby, (ii) the Loan or use of the proceeds therefrom, (iii) aiiy actual or alleged presence or Release of 
Materials of Environmental Concern on or from any property owned or operated by the Borrower or any 
of its Subsidiaries, or any Environmental Liability related in any way to the Borrower or any of its 
Subsidiaries, or (iv) any actual or prospective claim, litigation, investigation or proceeding relating to any 
of the foregoing, whether based on contract, tort or any other theoiy, whether brought by a third party or 
by tlie Borrower, and regardless of whether any Indeinnitee is a party thereto; provided that such 
indeinnity shall not, as to any Indeinnitee, be available to the extent that such losses, claims, damages, 
liabilities or related expenses (x) are determined by a court of competent jurisdiction by final arid 
nonappealable judginent to have resulted froin the gross negligence or willful iniscoilduct of such 
Indemnitee or (y) result froin a claim brought by the Borrower against an Indemnitee for breach i n  bad 

30 

DC\1607865 1 1 



faith of such Indemnitee’s obligations hereunder or under any other Loan Document, if the Borrower has 
obtained a final and nonappealable judgment in its favor on such claim as determined by a court of 
competent jurisdiction. This Section 12.05(b) shall not apply with respect to Taxes other than any Taxes 
that represent losses, clainis, damages, etc. arising fiom any non-Tax claim. 

(c) Reimbursement by Lenders. To the extent that the Borrower for any reason fails to 
indefeasibly pay any amount required under paragraph (a) or (b) of this Section to be paid by it to the 
Adniiiiistrative Agent (or any sub-agent thereof) or any Related Party thereof, each Lender severally 
agrees to pay to the Administrative Agent (or any such sub-agent) or such Related Party, as the case may 
be, such Lender’s pro rata share (deteiinined as of the time that the applicable unreiinbursed expense or 
indeinnity payment is sought based on each Lender’s share of the Total Credit Exposure at such time) of 
such unpaid amount (including any such unpaid aniount in respect of a claim asserted by such Lender); 
provided, m, tlie unreiinbursed expense or indemnified loss, claim, damage, liability or related expense, 
as the case may be, was incurred by or asserted against the Administrative Agent (or any such sub-agent) 
or against any Related Party thereof acting for tlie Administrative Agent (or any such sub-agent) i n  
connection with such capacity. 

(d) Waiver of Consequential Damages, Etc. To the fullest extent permitted by applicable 
law, no party liereto sliall assert, and each liereby waives, any claim against any Indemnitee, on any 
theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct or actual 
damages) arising out of, i n  connection with, or as a result of, this Agreement, any other Loan Document 
or any agreement or instrument contemplated hereby, tlie transactions conteinplated hereby or thereby, 
the Loan or the use of the proceeds thereof. No Indemnitee referred to in paragraph (b) above shall be 
liable for any damages arising from the use by unintended recipients of any infoiination or other materials 
distributed by it through telecoinmunicatioiis, electronic or other information transmission systems in 
connection with this Agreement or tlie other Loan Documents or the transactions contemplated hereby or 
thereby. 

(E) Payments. All amounts due under this Section shall be payable not later than ten ( I O )  
days after demand therefor. 

(F) Survival. Each party’s obligations under this Section shall survive the tennination of the 
Loan Documents and payment of the obligations hereunder. 

SECTION 12.06 Successors and Assigns; Participations and Assignments. 

(a) Successors and Assigns. The provisions of this Agreement shall be binding upon 
and inure to the benefit of the parties hereto and their respective successors and assigns permitted hereby, 
except that the Borrower may not assign or otherwise transfer any of its rights or obligations hereunder 
without the prior written consent of the Administrative Agent and each L,ender, and no Lender may assign 
or otherwise transfer any of its rights or obligations hereunder except (i) to an assignee in accordance with 
the provisions of paragraph (b) of this Section, (ii) by way of participation in accordance with the 
provisions of paragraph (d) of this Section, or (iii) by way of pledge or assignment of a security interest 
subject to the restrictions of paragraph (f) of this Section (and any other attempted assignment or transfer 
by any party hereto shall be null and void). Nothing in this Agreement, expressed or implied, shall be 
construed to confer upon any Person (other than the parties hereto, their respective successors and assigns 
permitted hereby, Participants to the extent provided in paragraph (d) of this Section and, to the extent 
expressly conteinplated hereby, the Related Parties of each of the Administrative Agent and the Lenders) 
any legal or equitable right, remedy or claim under or by reason of this Agreement. 
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(b) Assi,miments by Lenders. Any Lender iiiay at any time assign to one or more 
assignees all or a portion of its rights and obligations uiider this Agreement (including all or a portion of 
its Commitment and the principal amount of tlie Loan at tlie time owing to it); provided that any such 
assignment shall be subject to tlie following conditions: 

(i) Minilnuin Amounts. 

(A) ill the case of an assig~iment of tlie entire remaini~ig amount of 
the assigning L,ender’s Commitment and/or tlie principal amount of tlie Loan at the time owing to it or 
contemporaneous assignments to related Approved Funds that equal at least the amount specified in 
paragraph (B)(l)(b) of this Section in tlie aggregate or in the case of an assigiimeiit to a Lender, an 
Affiliate of a L,ender or an Approved Fund, no minimum amount need be assigned; and 

(B) in any case not described in paragraph (B)(l)(a) of this Section, 
the aggregate amount of tlie Colninitinent (wliicli for this purpose iiicludes principal amount of the Loan 
outstanding thereunder) or, if the applicable Coiiiinitiiient is not then in effect, the principal outstanding 
balance of the L,oan of tlie assigning Lender subject to each such assignment (determined as of the date 
tlie Assignment and Assumption with respect to such assignment is delivered to tlie Administrative Agent 
or, if “Trade Date” is specified in tlie Assignment and Assumption, as of the Trade Date) shall not be less 
than $.5,000,000, unless each of the Administrative Agent and, so long as no Default has occurred and is 
continuing, the Borrower otherwise consents (each such consent not to be unreasonably withheld or 
delayed). 

(ii) Proportionate Amounts. Each partial assignment shall be made as an 
assignment of a proportionate part of all the assigning Lender’s rights and obligations under this 
Agreement with respect to tlie Loan or the Coininitinelit assigned. 

(iii) Required Consents. No consent shall be required for any assignment 
except to tlie extent required by paragraph (b)(i)(B) of this Section and, in addition: 

(A) the consent of the Borrower (sucli consent not to be 
unreasonably withheld or delayed) shall be required unless (x) a Default or Event of Default has occurred 
aiid is continuing at tlie time of such assignment, or (y) such assign~nent is to a Lender, an Affiliate of a 
Lender or an Approved Fund; provided that the Borrower shall be deemed to have consented to any such 
assignment unless it shall object thereto by written notice to tlie Administrative Agent within five (5) 
Banking Days after having received notice thereof and provided, further, that the Borrower’s consent 
shall not be required during the primary syiidicatioti of the Loan; 

(B) tlie consent of tlie Administrative Agent (such consent not to be 
unreasonably withheld, delayed or conditioned) shall be required for assignments in respect of the Loan 
or any unfunded Coininitinents if such assignment is to a Person that is not a Lender, an Affiliate of sucli 
Lender or an Approved Fund with respect to such Lender; aiid 

(iv) Assign~iient aiid Assumption; Transfer Notice. The parties to each 
assignment shall execute and deliver to the Adiniiiistrative Agent an Assignment and Assumption, 
together with a processing and recordation fee of $3,500; provided that tlie Administrative Agent may, in 
its sole discretion, elect to waive sucli processing and recordation fee in the case of any assignment. The 
assignee, if it is not a L,ender, shall deliver to the Administrative Agent an Administrative Questionnaire. 
The assigning L,ender shall deliver the applicable Note(s) representing a right to payment of the 
obligations being assigned together with a Transfer Notice executed by such assigning Lender to tlie 
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Administrative Agent. IJpon receipt of such Note and Transfer Notice, tlie Administrative Agent shall 
countersign the Transfer Notice and deliver the Note and Transfer Notice to the Trustee to register the 
new holder of the Note i n  accordance with the terms of the Indenture. The Administrative Agent shall 
deliver the Note to the assignee Lender following registration by the Trustee. 

(v) No Assignment to Certain Persons. No such assignment shall be made to 
the Borrower or any of the Borrower’s Affiliates or Subsidiaries or any Person who, upon becoming a 
L,ender hereunder, would constitute any of the foregoing Persons described in this clause (v). 

(vi) No Assi~ninent to Natural Persons. No such assignment shall be made 
to a natural Person. 

Subject to acceptance and recording thereof by the Administrative Agent pursuant to paragraph (c) of this 
Section and the submission of tlie Transfer Notice by the Administrative Agent to the Trustee pursuant to 
paragraph (b)(iv) of this paragraph, from and after the effective date specified in  each Assignment and 
Assumption, the assignee thereunder shall be a party to this Agreement and, to the extent of the interest 
assigned by such Assignment and Assumption, have the rights and obligations of a Lender under this 
Agreeinent, and the assigning Lender thereunder shall, to the extent of the interest assigned by such 
Assignment and Assumption, be released fiotn its obligations under this Agreeinent (and, in the case of 
an Assignment and Assumption covering all of the assigning Lender’s rights and obligations under this 
Agreement, such Lender shall cease to be a party hereto) but shall continue to be entitled to the benefits of 
Sections 3.03 and 12.05 with respect to facts and circuinstances occurring prior to the effective date of 
such assign~nent. Any assignment or transfer by a Lender of rights or obligations under this Agreement 
that does not comply with this paragraph shall be treated for purposes of this Agreement as a sale by such 
Lender of a participation in such rights and obligations in accordance with paragraph (d) of this Section. 

(c) Register. The Administrative Agent, acting solely for this purpose as an agent of 
the Borrower, shall maintain at one of its offices in Colorado a copy of each Assignment and Assumption 
delivered to it and a register for the recordation of the names and addresses of the Lenders, and the 
Commitments of, and principal amounts (and stated interest) of the L,oan owing to, each L,ender pursuant 
to the t e r m  hereof from time to time (the “Register”). The entries in the Register shall be conclusive 
absent manifest error, and the Borrower, the Administrative Agent and the Lenders shall treat each Person 
whose iiaine is recorded in the Register pursuant to tlie terms hereof as a L,ender hereunder for all 
purposes of this Agreement. The Register shall be available for inspection by the Borrower and any 
Lender, at any reasonable time and from time to time upon reasonable prior notice. 

(d) Participations. Any Lender may at any time, without the consent of, or notice to, 
the Borrower or the Administrative Agent, sell participations to any Person (other than a natural Person or 
the Borrower or any of the Borrower’s Affiliates or Subsidiaries) (each, a “Participant”) in  all or a portion 
of such Lender’s rights and/or obligations under this Agreement (including all or a portion of its 
Commitment and/or the L,oan owing to it); provided that (i) such Lender’s obligations under this 
Agreement shall remain unchanged, (ii) such L,ender shall remain solely responsible to the other parties 
hereto for the performance of such obligations, and (iii) the Borrower, the Administrative Agent, and 
Lenders shall continue to deal solely and directly with such Lender in connection with such Lender’s 
rights and obligations under this Agreement. For the avoidance of doubt, each Lender shall be 
responsible for the indemnity under Section 12.0%~) with respect to any payments made by such L,ender 
to its Participant(s). 

Any agreement or instrurnent pursuant to which a L,ender sells such a participation sliall 
provide that such L,ender sliall retain the sole right to enforce this Agreement and to approve any 
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ainendnient, modification or waiver of any provision of this Agreement; provided that such agreement or 
instrument may provide that siich L,ender will not, without the consent of the Participant, agree to any 
amendment, modification or waiver described in the proviso of Section 12.0 l(a) that affects such 
Participant. The Borrower agrees that each Participant sliall be entitled to the benefits of Sections 3.01, 
3.03 and 3.04 (subject to the requirements and limitations therein, including the requirements under 
Section 3.04(g) (it being understood that the documentation required under Section 3.04(G) sliall be 
delivered to the participating Lender)) to the same extent as if it were a Lender and had acquired its 
interest by assignment pursuant to paragraph (b) of this Section; provided that such Participant (A) agrees 
to be subject to the provisions of Section 3.06 as if it were an assignee under paragraph (B) of this 
Section; and (B) shall not be entitled to receive any greater payment under Sections 3.01, 3.03 and 3.04, 
with respect to any participation, than its participating L,ender would have been entitled to receive, except 
to the extent such entitlement to receive a greater payment results from a Change in Law that occurs after 
the Participant acquired the applicable participation. Each L,ender that sells a participation agrees, at the 
Borrower’s request and expense, to use reasonable efforts to cooperate with tlie Borrower to effectuate the 
provisions of Section 3.06 with respect to any Participant. To the extent permitted by law, each 
Participant also sliall be entitled to the benefits of Section 12.07 as though it were a Lender; provided that 
such Participant agrees to be subject to Section 2.13 as though it were a Lender. Each L,ender that sells a 
participation shall, acting solely for this purpose as an agent of the Borrower, maintain a register on which 
it enters the name and address of each Participant and the principal amounts (and stated interest) of each 
Participant’s interest i n  the L,oan or other obligations under the Loan Documents (the “Participant 
Register”); provided that no Lender shall have any obligation to disclose all or any portion of the 
Participant Register (including the identity of any Participant or any inforination relating to a Participant’s 
interest i n  any commitments, loans, letters of credit or its other obligations under any Loan Document) to 
any Person except to the extent that such disclosure is necessary to establish that such commitment, loan, 
letter of credit or other obligation is in registered fonn under Section Sf.103-l(c) of the IJnited States 
Treasury Regulations. The entries in the Participant Register shall be conclusive absent manifest eiTor, 
and such Lender shall treat each Person whose name is recorded in the Participant Register as the owner 
of such participation for all purposes of this Agreement notwithstanding any notice to the contrary. For 
the avoidance of doubt, the Administrative Agent (in its capacity as Administrative Agent) shall have no 
responsibility for maintaining a Participant Register. 

(e) Certain Pledges. Any L,eiider may at any time pledge or assign a security interest 
i n  all or any portion of its rights under this Agreement to secure obligations of such L,ender, including any 
pledge or assignment to secure obligations to a Federal Reserve Bank; provided that no such pledge or 
assignment shall release such Lender from any of its obligations hereunder or substitute any such pledgee 
or assignee for such L,ender as a party hereto. 

(f) Farm Credit Lenders. Notwithstanding anything in this Section 12.06 to the 
contrary, any institution that is a member of the Farm Credit System (a “Farm Credit Lender”) that (i) has 
purchased a participation in the ininiinum aggregate amount of $.5,000,000 on or after the Closing Date, 
(ii) is, by written notice to the Borrower and tlie Administrative Agent (“Voting Participant 
Notification”), designated by the selling Lender (including any existing Voting Participant) as being 
entitled to be accorded the rights of a Voting Participant hereunder and (iii) receives the prior written 
consent of the Administrative Agent, in  its sole discretion, to become a Voting Participant (such consent 
to be required only to the extent and under the circumstances it would be required if such Voting 
Participant were to become a Lender pursuant to an assignment in accordance with Section 12.06(a)) (any 
such Farm Credit Lender so designated and consented to being called a “Voting Participant”), shall be 
entitled to vote for so long as such Farm Credit L,ender owns such participation and notwithstanding any 
subparticipation by such Farm Credit Lender (and tlie voting rights of the selling Lender (including any 
existing Voting Participant) shall be correspondingly reduced), on a dollar for dollar basis, as if such 

34 

DC\1607865 1 1 



participant were a L,ender, 011 any matter requiring or allowing a L,ender to provide or withhold its 
consent, or to otherwise vote on any proposed action. To be effective, each Voting Participant 
Notification shall, with respect to any Voting Participant, (x) state tlie full name, as well as all contact 
inforination required of an assignee in an Assignment and Assumption and (y) state the dollar amount of 
the participation purchased in its Commitment or any or all of its Loan. Notwithstanding tlie foregoing, 
each Farm Credit Lender designated as a Voting Participant on Schedule 12.06(fl hereto shall be deemed 
a Voting Participant without delivery of a Voting Participant Notification and without the prior written 
consent of the Administrative Agent. The selling Lender (including any existing Voting Participant) and 
the purchasing Voting Participant shall notify the Administrative Agent and the Borrower within three ( 3 )  
Banking Days’ of any termination of, or reduction or increase in tlie amount of, sucli participation. The 
Borrower and the Administrative Agent shall be entitled to conclusively rely on information contained in 
notices delivered pursuant to this paragraph. The voting rights hereunder are solely for tlie benefit of the 
Voting Participant and shall not inure to any assignee or participant of the Voting Participant that is not a 
Farm Credit Lender. 

SECTION 12.07 Set off. If an Event of Default shall have occurred and be continuing, 
each Lender and each of their respective Affiliates is hereby authorized at any time and froin time to time, 
to the fullest extent permitted by applicable law, to set off and apply any and all deposits (general or 
special, time or demand, provisional or final, i n  whatever currency) at any time held, and other 
obligations (in whatever currency) at any time owing, by such Lender or any such Affiliate to or for the 
credit or the account of the Borrower against any and all of the obligations of the Borrower now or 
hereafter existing under this Agreement or any other Loan Document to such L,ender or their respective 
Affiliates, irrespective of whether or not such Lender or Affiliate sliall have made any deinand under this 
Agreement or any other Loan Document and although such obligations of the Borrower may be 
contingent or unmatured or are owed to a branch, office or Affiliate of such L,ender different froin tlie 
branch, office or Affiliate holding such deposit or obligated on such indebtedness. Each Lender agrees to 
notify the Borrower and the Administrative Agent promptly after any such setoff and application; 
provided that the failure to give such notice shall not affect the validity of such setoff and application. 

SECTION 12.08 Counterparts. This Agreement may be executed by one or more of the 
parties to this Agreement 011 any number of separate counterparts, and all of said counterparts taken 
together shall be deemed to constitute one and the same instrument. Delivery of an executed signature 
page of this Agreement or the Assignment and Assuinption by facsimile transmission or other electronic 
ineans sliall be effective as delivery of a inanually executed counterpart hereof. A set of the copies of this 
Agreement signed by all the parties shall be lodged with the Borrower and the Administrative Agent. 

SECTION 12.09 Severability. Any provision of this Agreement that is prohibited or 
unenforceable in any jurisdiction shall, as to such .jurisdiction, be ineffective to the extent of such 
prohibition or unenforceability without invalidating the remaining provisions hereof, and any such 
prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such 
provision in any other jurisdiction. 

SECTION 12.10 Complete Agreement. The Loan Docuinents are intended by the parties 
to be a complete and final expression of their agreement. 
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SECTION 12.11 Applicable Law. THlS AGREEMENT AND THE OTHER LOAN 
DOCUMENTS AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES IHEREUNDER AND 
THEREUNDER SIHALL BE GOVERNED AND CONSTRUED AND INTERPRETED 1N 
ACCORDANCE WlTH THE LAWS OF THE STATE OF NEW YORK (WITHOUT REGARD TO 
ANY PROVISION THEREOF THAT WOULD RESULT IN THE APPLICATION OF THE LAW OF 
ANOTHER JURISDICTION). 

SECTION 12.12 Submission to Jurisdiction; Waivers. The Borrower hereby 
irrevocably and unconditionally: 

(a) submits for itself and its Property in any legal action or proceeding relating to 
this Agreement and the other Loan Documents to which it is a party, or for recognition and enforcement 
of any judgment in  respect thereof, to the nonexclusive general .jurisdiction of the coiirts of the State of 
New York, and appellate courts thereof; 

(b) consents that any such action or proceeding may be brought in  such courts and 
waives any objection that it may now or hereafter have to the venue of any such action or proceeding i n  
any such court or that such action or proceeding was brought in an inconvenient court and agrees not to 
plead or claim tlie same; 

(c) agrees that service of process in any such action or proceeding may be effected 
by mailing a copy thereof by registered or certified inail (or any substantially similar form of mail), 
postage prepaid, to it at its address set forth in Section 12.02 or at such other address of which tlie Lender 
sliall have been notified pursuant thereto; and 

(d) agrees that nothing herein sliall affect the right to effect service of process in  any 
other manner permitted by any Requirement of Law or shall limit the right to sue in any otherjurisdiction. 

SECTION 12.13 Acknowledgments. The Borrower liereby acknowledges that: 

(a) it has been advised by counsel in  the negotiation, execution and delivery of this 
Agreement and the other Loan Documents; 

(13) the Administrative Agent and the Lenders do not have any fiduciary relationsliip 
with or duty to tlie Borrower arising out of or in connection with this Agreement or any of tlie other Loan 
Documents, and the relationship between the Lenders, on one hand, and the Borrower, on the other hand, 
in  connection herewith or therewith is solely that of debtor and creditor; and 

(c) 110 joint venture is created hereby or by the other Loan Documents or otherwise 
exists by virtue of the transactions contemplated hereby between the Lenders and the Borrower. 

SECTION 12.14 Accounting Changes. In tlie event that any Accounting Change shall 
occur and such change results in a change in the method of calculation of financial ratios, standards or 
terms in this Agreement, then the Borrower and the Administrative Agent agree to enter into negotiations 
i n  order to amend such provisions of this Agreement so as to equitably reflect such Accounting Changes 
with the desired result that the criteria for evaluating the Borrower’s financial condition shall be the same 
after such Accounting Changes as if such Accounting Changes had not been made. IJntil such time as 
such an amendment shall have been executed and delivered by the Borrower and the Administrative 
Agent, all financial ratios, standards and terms in this Agreement sliall continue to be calculated or 
construed as if such Accounting Changes had not occurred. 
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SECTION12.15 WAIVERS OF JURY TRIAL. THE BORROWER, THE 
ADMINISTRATIVE AGENT AND THE LENDERS HEREBY IRREVOCABLY AND 
IJNCONDITIONALLY WAIVE TRIAL BY JURY IN ANY L,EGAL ACTION OR PROCEEDING 
RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT AND FOR ANY 
COUNTERCLAIM THEREIN. 

SECTION 12.16 USA PATRIOT ACT. The L,enders hereby notify the Borrower that 
pursuant to the requirements of the USA Patriot Act (Title 111 of Publ. 107 56 (signed into law October 
26, 200 1)) (the “Act”), each is required to obtain, verify and record information that identifies the 
Borrower, which information includes the name and address of the Borrower and other information that 
will allow the Lenders to identify the Borrower in accordance with the Act. 

SECTION 12.17 Confidentiality. 

(a) Each of the Lenders agrees to maintain the confidentiality of the Information (as 
defined below), except that Information may be disclosed (i) to its and its Affiliates’ directors, officers, 
employees and agents, including accountants, legal counsel and other advisors (it being understood that 
the Persons to wlioni such disclosure is made will be informed of the confidential nature of such 
Information and instructed to keep such Information confidential), (ii) to the extent requested by any 
regulatory authority, (iii) to the extent required by applicable Requirements of Law or regulations or by 
any subpoena or siinilar legal process, (iv) to any other party to this Agreement, (v) in  connection with the 
exercise of any remedies hereunder or any suit, action or proceeding relating to this Agreement or the 
enforcement of rights liereunder, (vi) subject to an agreement containing provisions substantially the same 
as those of this Section 12.17, to (a) any assignee of or Participant in, or any prospective assignee of or 
Participant in, any of its rights or obligations under this Agreement or any other Loan Document or (b) 
any actual or prospective counterparty (or its advisors) to any swap or derivative transaction relating to 
the Borrower and its obligations, (vii) with the consent of the Borrower, (viii) to the extent such 
Information (X) becomes publicly available other than as a result of a breach of this Section or (Y) 
becomes available to the Lender on a nonconfidential basis from a source other than the Borrower or (ix) 
to the National Association of Insurance Commissioners or any similar organization or any nationally 
recognized rating agency that requires access to information about a Lender’s investment portfolio in 
connection with ratings issued with respect to such Lender or in  connection with examinations or audits 
of such Lender. For the purposes of this Section 12.17, “Information” means all information received 
froin the Borrower relating to the Borrower or its Business, other than any such information that is 
available to such Lender on a nonconfidential basis prior to disclosure by the Borrower; provided that, in 
the case of information received from the Borrower after the date hereof, such information is clearly 
identified at the time of delivery as confidential. Any Person required to maintain the confidentiality of 
Information as provided in this Section 12.17 shall be considered to have coinplied with its obligation to 
do so if such Person has exercised the same degree of care to maintain the confidentiality of such 
Information as such Person would accord to its own confidential information. 

(b) EACH L,ENDER ACKNOWLEDGES THAT INFORMATION AS DEFINED 
IN SECTION 12.17(a) FURNISHED TO IT PURSUANT TO THIS AGREEMENT MAY INCLUDE 

RELATED PARTIES OR THEIR RESPECTIVE SECURITIES, AND CONFIRMS THAT IT HAS 
MATERIAL NON-PUBL,IC INFORMATION CONCERNING THE BORROWER AND ITS 

DEVEL,OPED COMPLJANCE PROCEDURES REGARDING THE IJSE OF MATERIAL NON- 
PUBLIC INFORMATION AND THAT IT WILL, HANDLE SUCH MATERIAL, NON-PUBLIC 
INFORMATION IN ACCORDANCE WITH THOSE PROCEDURES AND APPLICABL,E L,AW, 
INCLUDING FEDERAL AND STATE SECURITIES LAWS. 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly 
authorized officers as of the date shown above. 

BIG RIVERS ELECTRIC CORPORATION 

By: 
Name: 
Title: 
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COBANK, ACB, as Administrative Agent, L,ead Arranger, and Bookrunner 

By: 
Name: 
Title: 
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COBANK, ACB, as Lender 

By: 
Name: 
Title: 
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EXHIBIT A 

DEFINITIONS AND RULES OF INTERPRETATION 

SECTION 1.01 Definitions. As used in the Agreement, any a~nend~netit thereto, or in any other 
Loan Document, tlie following terms shall have the following ineanings: 

Accounting Change refers to changes in accounting principles required or permitted by the 
proinulgation of any rule, regulation, pronouncement or opinion by tlie Financial Accounting Standards 
Board of the American Institute of Certified Public Accountants or, if applicable, the SEC. 

Act has the ineaiiing given in Section 12.16. 

Administrative Agent shall have the meaning given it in the Introduction. 

Affiliate shall mean any Person: (1) which directly or indirectly controls, or is controlled by, or 
is under common control with, the Borrower; (2) which directly or indirectly beneficially owns or holds 
five percent (5%)  or more of any class of voting stock of, or other interests in the Borrower; or ( 3 )  five 
percent (5%) or inore of the voting stock of, or other interest in, wliich is directly or indirectly beneficially 
owned or held by the Borrower; provided, however, that no Member of the Borrower shall be deemed to 
be an Affiliate of the Borrower for the purposes of this Agreement. The term “control” means tlie 
possession, directly or indirectly, of the power to direct or cause the direction of the management and 
policies of a Person, whether through the ownership of voting securities, by contract or otherwise. 

Agent Parties has the meaning given it i n  Section 12.02(d)(ii). 

Aggregate Exposure Percentage shall mean, with respect to aiiy Lender, the ratio (expressed as 
a percentage) of such Lender’s Coininitinent to the total Coininitinents of all Lenders. 

Agreement has the ineaning given it in the introduction hereto. 

Approved Fund shall mean any Fund that is administered or managed by (a) a Lender, (b) an 
Affiliate of a L,ender or (c) an entity or an Affiliate of an entity that administers or manages a Lender. 

Assignee has the meaning specified in Section 12.06(a). 

Assignment and Assumption shall mean an Assignment and Assumption, substantially ill the 
form of Exhibit 1-1. 

Banking Day shall mean any day that is not a Saturday, Sunday or other day on which banks in 
Denver, Colorado are authorized or required by law to remain closed. 

Bankruptcy Code shall mean the Bankruptcy Code in Title 11 of the United States Code, as 
amended, modified, succeeded or replaced from time to time. 

Board shall mean the Board of Governors of the Federal Reserve System of the United States (or 
aiiy successor). 

Board of Directors shall meail either the board of directors of the Borrower or any duly 
authorized coininittee of such board. 
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Borrower has the meaning given in the preamble hereto. 

Business shall inem the business activities and operations of the Borrower prior to the Closing 
Date and activities relating, incidental or ancillary thereto. 

Capital Lease shall mean a lease which should be capitalized on tlie books of the lessee in 
accordance with GAAP (other than obligations under any lease related to (i) equipment used for office; or 
compute needs, (ii) equipment used for transportation needs, or (iii) leases of other items having a net 
book value of less than $1,000,000) provided, 17owever, fhaf “Capital L,ease Obligations” shall not include 
obligations included on such Person’s consolidated financial statements because of consolidation of 
another Person, including a subsidiary, with such Person pursuant to GAAP and for which such Person is 
not legally obligated. 

Capital Stock sliall mean any and all shares, interests, participations or other equivalents 
(however desigiiated) of capital stock of a corporation, and any and all equivalent ownership interests i n  a 
Person (other than a corporation). 

Change in Law shall mean the occurrence, after the date of this Agreement, of any of the 
following: (a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change in any 
law, rule, regulation or treaty or in the administration, interpretation, implementation or application 
thereof by any Govern~nental Autliority or (c) tlie making or issuance of any request, rule, guideline or 
directive (whether or not having the force of law) by any Goveriiinental Authority; provided, that 
notwithstanding anything herein to the contrary, (x) tlie Dodd-Frank Wall Street Reform and Consuiner 
Protection Act and all requests, rules, guidelines or directives thereunder or issued in connection 
therewith and (y) all requests, rules, guidelines or directives promulgated by the Bank for International 
Settlements, the Basel Coininittee on Banking Supervision (or any successor or similar authority) or the 
IJiiited States or foreign regulatory authorities, in each case pursuant to Basel 111, shall in each case be 
deemed to be a “Change i n  Law”, regardless of the date enacted, adopted or issued. 

Change of Control shall mean, at any time, the Borrower ceases to be an electric generation and 
transmission cooperative that is controlled by no less than 5 1% (tested by percentage of the controlling 
vote to elect the Board of Directors of the Borrower) of tlie Members of the Borrower. 

Closing Date shall mean the date tlie conditions precedent to tlie Loan set forth in Section 4.01 
are met. 

CoBank has the meaning given i n  the preamble hereto. 

CoBank Equities has the meaning specified in Section 6.06(al. 

Code shall mean the Inteiiial Revenue Code of 1986, as amended from time to time (and any 
successor thereto) and the regulations thereunder. 

Collateral Requirements has tlie meaning given in Section 4.0 1 (n). 

Commitment shall ineaii, as to any Lender, the obligation of such L,ender to make a Loan to the 
Borrower in a principal amount not to exceed the amount set forth opposite such Lender’s name on 
Exhibit I. The aggregate amount of the Coininitinents is two hundred and tliirty five million dollars 
($235,000,000). Iininediately after the making of the L,oan on the Closing Date, the Coininitinelit shall be 
reduced to zero dollars ($0). 
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Communication has the iiieatiiiig given it in  Section 12.02(D)(ii). 

Connection Income Taxes shall mean Other Connection Taxes that are imposed on or measured 
by net income or net profits (however denominated) or that are franchise Taxes or branch profits Taxes. 

Contractual Obligation shall mean, as to aiiy Person, any provision of any security issued by 
such Person or of any written or recorded agreement, instrument or otlier undertaking to which such 
Person is a party or by wliicli it or any of its Property is bound. 

Counterparty shall mean, when referring to a Member Wholesale Power Contract, tlie Member 
party to such Member Wholesale Power Contract and, when referring to a Direct Serve Contract, the 
Person counterparty to tlie Borrower on such Direct Serve Contract. 

Debtor Relief Laws shall mean tlie Bankruptcy Code of the United States of America, and all 
other liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium, 
rearrangement, receivership, insolvency, reorganization, or similar debtor relief laws of tlie United States 
or other applicable ,jurisdictions from time to time in effect. 

Default shall mean the occurreiice of any event which with tlie giving of notice hereunder or the 
passage of time hereunder or the occurrence of any other coiiditioii liereunder would become an Event of 
Default under the Agreement or under any other Loan Document. 

Default Rate has the meaning specified in Section 2.08(b). 

Direct Serve Contracts shall mean wholesale electric service contracts (together with inaterial 
amendments or supplements thereto and all successor or replacement contracts and agreements thereto 
and thereof) with a inember of Borrower to provide wholesale electric service directly from Borrower’s 
transmission system to any customer for which the member has an electric service contract with such 
customer. 

Dollars and the sign “$” shall mean Lawful money of the ‘IJiiited States of America. 

Environmental Law shall mean any and all applicable Requireinents of Law, rules, orders, 
regulations, statutes, ordinances, codes or decrees (including, without limitation, coininon law) of the 
United States, or aiiy state, provincial, local, municipal or otlier goveriiineiital authority, regulating, 
relating to or imposing liability or standards of conduct concerning protection of the environment, as has 
been, is now, or at aiiy time hereafter is, in effect. 

Environmental Liability shall mean any liability, claim, action, suit, judgment or order under or 
relating to aiiy Environmental L,aw for any damages, injunctive relief, losses, fines, penalties, fees, 
expenses or costs, whether contingent or otherwise, including those arising from or relating to: (a) 
compliance or non-compliaiice with any Environmental Law, (b) the generation, use, handling, 
transportation, storage, treatnieiit or disposal of any Materials of Environineiital Concern, (c) exposure to 
aiiy Materials of Environmental Concern, (d) the Release of any Materials of Eilviroiiineiital Concern or 
(e) aiiy contract, agreement or otlier consensual arrangement pursuant to which liability is assumed or 
imposed with respect to aiiy of the foregoing. 

ERISA shall mean the Employee Retirement Income Security Act of 1974, as amended from 
time to time (and aiiy siiccessor thereto), and the regulations and published interpretations thereof. 

A-3 

DC\l607865 11 



Event of Default shall mean any of the events specified in Article 9 and any event specified in 
any other L m n  Document as an Event of Default. 

Excluded Taxes shall iiieaii any of the following Taxes imposed on or with respect to a Recipient 
or required to be withheld or deducted from a payment to a Recipient, (a) Taxes imposed on or measured 
by net income or net profits (however denominated), franchise Taxes (imposed in lieu of net income or 
net profits Taxes), and branch profits Taxes, in each case, (i) imposed as a result of such Recipient being 
organized under the laws of, or having its priiicipal office or, in tlie case of any Lender, its applicable 
lending office located in, the jurisdiction imposing such Tax (or any political subdivision thereof) or (ii) 
that are Other Connection Taxes, (b) in tlie case of a Lender, U.S. federal withholding Taxes imposed on 
amounts payable to or for tlie account of such Lender with respect to an applicable interest in a L,oan or 
Coinniitment pursuant to a law in effect on the date on wliicli (i) such Lender acquires such interest in the 
Loan or Coininitment (other than pursuant to an assignment request by the Borrower under Section 3.06) 
or (ii) such Lender clianges its lending office, except in  each case to tlie extent that, pursuant to Section 
3.04, ainouiits with respect to such Taxes were payable either to such L,ender's assignor immediately 
before such Lender became a party hereto or to such Lender inimediately before it cliaiiged its lending 
office, (c) Taxes attributable to such Recipient's failure to comply with Section 3.04(G;! and (d) any 1J.S. 
federal withholding Taxes imposed under FATCA. 

Existing CoRank Facility shall mean that certain $SO,OOO,OOO unsecured line of credit facility 
made available by CoRaiik to Borrower pursuant to tliat certain Revolving Credit Agreement entered into 
as of July 16, 2009 between Borrower and CoBank. 

Farm Credit Lender has tlie meaning given it in Section 12.06(F). 

Farm Credit System shall mean a federally chartered network of borrower-owned lending 
institutions comprised of cooperatives aiid related service organizations. 

FATCA shall mean Sections 147 1 through 1474 of the Code, as of tlie date of this Agreement (or 
any amended or successor version tliat is substantively coinparable and not materially more oiierous to 
coinply with) aiid any current or future regulations or official interpretations thereof. 

Federal Funds Effective Rate shall mean for any day, the weighted average of the rates on 
overnight federal funds transactions with members of the Federal Reserve System arranged by federal 
funds brokers, as published on the next succeeding Banking Day by the Federal Reserve Bank of New 
York, or, if such rate is not so publislied for any day tliat is a Banking Day, the average of tlie quotations 
for tlie day of such transactions received by the Administrative Agent from three federal funds brokers of 
recognized standing selected by it. 

Fee Letter shall inem that certain letter, dated January 12, 2012, by CoBank and accepted and 
agreed to by tlie Borrower. 

Fitch shall ineaii Fitcli, Inc. 

Foreign Lender shall mean (a) if the Borrower is a U.S. Person, a Lender that is not a 1J~S. 
Person, and (b) if the Borrower is not a lJ.S. Person, a Lender that is resident or organized under tlie laws 
of ajurisdiction other than tliat in wliicli tlie Borrower is resident for tax purposes. 
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Fund shall mean any Person (other than a natural Person) that is (or will be) engaged in making, 
purchasing, holdiiig or otherwise investing in commercial loans and similar extensions of credit i n  the 
ordinary course of its activities. 

Funding Office shall mean the office of the Adininistrative Agent specified in Section 2.03 or 
such other office as may be specified from time to time by the Lender as its funding office by written 
notice to the Borrower. 

GAAP shall mean generally accepted accounting principles in  the United States. 

Governmental Authority shall mean the governinent of tlie United States of America or any 
other nation, or of any political subdivision thereof, whether state or local, and any agency, authority, 
instruinentality, regulatoiy body, court, central bank or other entity exercising executive, legislative, 
judicial, taxing, regulatory or administrative powers or functions of or pertaining to government 
(including any supra-national bodies such as tlie European Union or tlie European Central Bank). 

Indebtedness of any Person shall mean, without duplication, (a) all indebtedness of such Person 
for borrowed money, (b) all obligations of such Person evidenced by bonds, debentures, notes or similar 
instruinents, (c) all obligations of such Person for tlie deferred purchase price of property or services, 
(d) all guarantee obligations by such Person of Indebtedness of others, (e) all Capital L,ease obligations of 
such Person, and (f) the principal component of all obligations, contingent or otherwise, of such Person 
(i) as an account party in respect of letters of credit (other than any letters of credit, bank guarantees or 
similar instrument in  respect of which a back-to-back letter of credit has been issued under or permitted 
by this Agreement) and (ii) in respect of bankers’ acceptances; provided that Indebtedness shall not 
include (A) trade and other ordinary course payables, accrued expenses and intercoinpany liabilities 
arising in the ordinary course of business, (B) prepaid or deferred revenue arising in tlie ordinary course 
of business, (C) purchase price holdbacks arising in the ordinary course of business in respect of a portion 
of the purchase price of an asset to satisfy unperformed obligations of the seller of such asset or (D) earn- 
out obligations until such obligations become a liability 011 the balance sheet of such Person in accordance 
with GAAP. The Indebtedness of any Person shall include tlie Indebtedness of any partnership in which 
such Person is a general partner, other than to the extent that the instruinent or agreement evidencing such 
Indebtedness expressly limits the liability of such Person in respect thereof. Indebtedness shall not 
include obligations under (i) liedging agreeinents not entered into for speculative purposes, (ii) leases 
(other than Capital L,ease Obligations), (iii) power, energy, transmission or fuel purchase agreements, (iv) 
obligatioiis imposed by a Governmental Authority (other than RUS or CoBank), (v) coininodities trading 
or purchase arrangements not entered into for speculative purposes, (vi) surety, indemnity, performance, 
release and appeal bonds and Guarantees thereof incurred in the ordinary course of the Borrower’s 
business, (vii) reclamation or decommissioning obligations (and Guarantees thereof, or (viii) obligations 
which have been legally or econoinically defeased. 

Indemnified Taxes shall mean (a) Taxes, other than Excluded Taxes, imposed on or with respect 
to any payment made by or on account of any obligation of the Borrower under any L,oan Document and 
(b) to the extent not otherwise described in (a), Other Taxes. 

Indemnitee has the meaning set fortli in Section 12.05(b). 

Indenture shall mean that certain Indenture dated as July 1, 2009, between the Borrower and 
1J.S. Bank National Association, as amended, supplemented or restated from time to time. 
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Interest Payment Date shall mean tlie last Banking Day of each March, June, September and 
December, commencing on March 3 1, 2012, and tlie Maturity Date. 

Lenders shall mean tlie several financial institutions from time to time parties hereto. 

Lien shall mean any mortgage, deed of trust, pledge, security interest, hypothecation, assignment 
for security purposes, deposit arrangement, lien (statutory or other), or other security agreement, charge or 
similar encumbrance of any kind or nature whatsoever (including, without limitation, any conditional sale 
or other title retention agreement). 

Loan shall have the meaning given it in  Section 2.01(a). 

Loan Documents shall mean this Agreement, tlie Notes and tlie documents creating or 
evidencing tlie Collateral Requireinents including the Indenture and tlie Supplemental Indenture. 

Material Adverse Effect shall mean any change to the business, operations, affairs, condition 
(financial or otherwise), liabilities (actual or coiltingent), assets, or properties of tlie Borrower or its 
subsidiaries, taken as a whole, that materially adversely affects (i) the ability of the Borrower to perform 
its obligations under the Loan Documents or (ii) tlie validity or enforceability of any Loan Documents or 
tlie Lenders’ remedies under tlie Loan Documents. 

Material Contract shall tiieaii each Member Wholesale Power Contract and Material Direct 
Serve Contract listed on Schedule 5.17. 

Material Direct Serve Contracts shall mean any Direct Serve Contract to (i) any smelter to 
which a member of the Borrower supplies power, and (ii) any custonier with a contract load of 25 
megawatts or greater.G 

Materials of Environmental Concern shall mean any gasoline or petroleum (including crude oil 
or any fraction thereof) or petroleum products or byproducts and all other hydrocarbons, coal ash, radon 
gas,, polyclilorinated biphenyls, urea-formaldehyde insulation, asbestos, clilorofluorocarbons and all other 
ozone-depleting substances, pollutants, conta~ninants, radioactivity and any other chemicals, materials or 
substances that are defined as hazardous or toxic under any Environinental Law, that are prohibited, 
limited or regulated pursuant to any Environmental Law. 

Material Indebtedness shall mean any Indebtedness with a principal value in excess of 
$10,000,000. 

Member sliall mean a rural distribution cooperative member of tlie Borrower. 

Member Wholesale Power Contracts shall mean the Borrower’s power supply contracts with its 
members (together with all material amendments and suppleinents thereto) and all successor or 
replacement contracts and agreements thereto or thereof, excluding the Direct Serve Contracts. 

Moody’s shall mean Moody’s Investor Services. 

Maturity Date shall mean March 3 1, 2032. 

‘ NTD: SUBJECT TO REVIEW OF SCHEDULE 5.17 TO BE PROVIDED BY BIG RIVERS. 
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Non-Consenting Lender shall iiieaii any Lender that does not approve any consent, waiver or 
amendment that (i) requires tlie approval of all affected Lenders in accordance with the terms of Section 
12.0 1 and (ii) has been approved by the Required Lenders. 

Notes shall mean tlie meaning given in Section 2.01(b). 

Notice of Borrowing shall mean a Notice of Borrowing, substantially in the form of Exhibit J. 

Notice of Cancellation shall have the meaning given it in Section 5.17(b). 

Organizational Documents shall mean the documents under which the Borrower has been 
organized or is run, including (as may be relevant) articles of incorporation or formation, bylaws, 
partnership agreements, shareholder agreements, and the like. 

Other Connection Taxes shall mean, with respect to aiiy Recipient, Taxes imposed as a result of 
a present or former connection betweeii such Recipient and the jurisdiction imposing such Tax (other than 
coiinectioiis arising from such Recipient having executed, delivered, become a party to, performed its 
obligations under, received payments under, received or perfected a security interest under, engaged in 
any other transactioii pursuant to or enforced any Loan Document, or sold or assigned an interest in the 
Loan or L,oan Document). 

Other Taxes shall mean all present or future stamp, court or documentary, intangible, recording, 
filing or similar Taxes that arise from any payment made under, from tlie execution, delivery, 
performance, enforcement or registration of, froin the receipt or perfection of a security interest under, or 
otherwise with respect to, any Loan Document, except any such Taxes that are Other Connection Taxes. 

Outstanding Amount shall mean on any date, the aggregate outstanding principal amount of the 
Loan, after giving effect to aiiy prepayments or repayments of occurring on such date. 

Participant shall have tlie meaning specified in Section 12.06(d). 

Participant Register has the meaning specified in Section 12.06(d). 

Person shall mean an individual, partnership, corporation, business trust, joint stock company, 
trust, unincorporated association, joint venture, governmental authority, or other entity of whatever 
nature. 

Prepayment Surchage has tlie meaning given it in Section 2.07. 

Property or Properties shall mean aiiy right or interest in or to property of aiiy kind whatsoever, 
whether real, personal or mixed and whether tangible or intangible, including, without limitation, Capital 
Stock. 

Quoted Fixed Rate shall mean a rate to be established by the Administrative Agent on the date 
of Borrowing in its sole and absolute discretion. 

Recipient shall mean the Administrative Agent or any Lender, as applicable. 

Register shall have the meaning assigned to such term in Section 12.06(c). 
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Regulation U sliall mean Regulation 1J of the Board of Governol-s of tlie Federal Reserve System 
of the United States (or any successor) as in effect froin tiiiie to time. 

Related Parties shall mean, with respect to any Person, such Person’s Affiliates and the partners, 
directors, officers, eiiiployees, agents, attorneys-in-fact and advisors of such Person and of such Person’s 
Affiliates. 

Release shall inean any release, spill, emission, leaking, dumping, injection, pouring, deposit, 
disposal, discliarge, dispersal, leaching or migration into or through the environment or within or upon 
any building, structure or facility. 

Required Lenders sliall ineaii two (2) or inore Lenders (iiicludiiig Voting Participants) who have 
in the aggregate Commitment Percentages greater than SO%, provided, that, at any time when tliere is 
only one ( I )  Lender and no Voting Participants, such Lender shall constittite the “Required Lenders.” 

Requirements of Law sliall mean as to aiiy Person, tlie certificate of incorporation and bylaws or 
other organizational or governing documents of such Person, and any law, treaty, rule or regulation or 
determination of an arbitrator or a court or other Goveinmental Authority, in each case applicable to or 
binding upon such Person or any of its propei-ty or to which such Person or aiiy of its propei-ty is subject, 
provided, however, that for purposes of the Loan Documents, the Dodd-Frank Wall Street Reform and 
Consumer Protection Act and all requests, rules, regulations, guidelines or directives thereunder or issued 
in connection therewith shall be deemed to have gone into effect after tlie Closing Date, regardless of the 
date enacted, adopted or issued). 

Resignation Effective Date has the meaning assigned such term in Section 1 I .09. 

Responsible Officer shall mean tlie chief executive officer, president, chief fiiiancial officer (or 
similar title) controller or treasurer (or similar title) of the Borrower or its members, as applicable. 

RUS sliall ineaii tlie Rural Utilities Service or other agency succeeding to the authority of tlie 
Rural Utilities Service with respect to loans to electric cooperatives. 

SEC shall ineaii the Securities and Exchange Commission (or successors thereto or an analogous 
Governineiital Authority). 

Solvent sliall mean with respect to any Person, as of any date of determination, (a) the fair value 
of the assets of such Person (determined at a fair valuation made with reference to the fiiiancial statements 
delivered to the Administrative Agent pursuant to Section 4.01(A) or Section 6.01) will, as of such date, 
be greater than the amount tliat will be required to pay tlie liability of such Person on its debts as such 
debts become absolute and matured, (b) such Person will not have, as of such date, an unreasonably sinal1 
amount of capital for a generation aiid transmission cooperative with similar power supply obligations 
with which to conduct its business and (c) such Person will be able to pay its debts as they mature. For 
purposes of this definition, (i) “debt” means liability on a “clai~n”, (ii) “claim” means any (x) right to 
payment, whether or not such a right is reduced to judgment, liquidated, unliquidated, fixed, contingent, 
niatured, unmatured, disputed, undisputed, legal, equitable, secured or unsecured or (y) right to ail 
equitable reinedy for breach of perforinance if such breach gives rise to a right to payment, whether or not 
such right to aii equitable reinedy is reduced to .judgment, fixed, contingent, matured or unmatured, 
disputed, undisputed, secured or unsecured and (iii) except as otheiwise provided by applicable 
Requirement of Law, the aiiiouiit of a “contingent” liability at any time shall be the ainount thereof which, 

A-8 

DC\l607865 1 1  



in light of all tlie facts and circumstances existing at such time, can reasonably be expected to become 
actual or matured liabilities. 

Specified Lender has the Ineaning given it in Section 3.06. 

Subsidiary shall iiiean, as to the Borrower, a corporation, partnership, limited liability company, 
joint venture, or otlier Person of which shares of stock or other equity interests liaving ordinary voting 
power to elect a majority of the board of directors or other managers of such corporation, partnership, 
limited liability company, joint venture, or otlier Person are at tlie time owned, or the management of 
which is otherwise controlled, directly or indirectly, through one or more intermediaries, or both, by tlie 
Borrower. 

Supplemental Indenture shall mea11 the meaning given it i n  Section 4.0 l(o). 

Taxes shall mean all present or future taxes, levies, imposts, duties, deductions, withholdings 
(including backup withholding), assessments, fees or other charges imposed by any Goveriiineiital 
Authority, including any interest, additions to tax or penalties applicable thereto. 

Trade Date has the meaning given it in  Section 12.06(b)(i)(B). 

Transfer Notice shall mean a Transfer Notice, substantially i n  the form of the Transfer Notice 
attached to the Form of Note attached as Exhibit B hereto. 

Transition Reserve means a transition reserve to be maintained by Borrower in the amount of 
$35,000,000 for use in meeting expenses in the event a smelter terminates service under its Direct Serve 
Contract. 

Trustee shall mean the meaning given i n  the Indenture. 

Trust Estate shall have the meaning set forth in the Indenture. 

U.S. Borrower shall mean any Borrower that is a U.S. Person. 

U.S. Person shall mean any Person that is a “United States Person” as defined in Section 
7701(a)(30) of the Code. 

U.S. Tax Compliance Certificate has the meaning given it in Section 3.04(G)(ii)(b)(3). 

Voting Participant lias the meaning given it in -“ 

Withholding Agent shall mean the Borrower and tlie Administrative Agent. 

SECTION 1.02 Rules of Interpretation. The following rules of interpretation shall apply to tlie 
Agreement and any Loan Document, and all amendments to either of tlie foregoing: 

Accounting Terms. All accounting terms not specifically defined herein sliall be construed in 
accordance with GAAP, and all financial data submitted pursuant to this Agreement shall be prepared in 
accordance with such principles. 
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Number. All t e r m  stated in  the singular shall include the plural, and all teiins stated in the 
plural shall include the singular. 

Including. Tlie term “including” shall mean including, but not limited to. 

Default. The expression “while any Default or Event of Default shall have occurred and be 
c ~ n t i n u i n g ~ ~  (or like expression) shall be deemed to include the period following any acceleration of the 
Loan (unless such acceleration is rescinded). 

Time Periods. The word “fro~n,” when referring to a time period, is exclusive and shall not 
include the day from which the time period runs. Tlie word “to” or “through,” when referring to a time 
period, is inclusive and shall include the day to which the time period runs. 

Headings. Captions and headings used in this Agreement are for reference and convenience of 
the parties only, and shall not constitute a part of this Agreement. 

Gender. The gender of all words used in this Agreement includes the masculine, feminine, and 
neuter. 

Agreement. The t e r m  “hereof,” “herein,” “hereby” and derivative or similar words refer to this 
Agreement, and all references to Articles and Sections refer to articles and sections of this Agreement, 
and all references to Exhibits are to exhibits attached hereto, each of which is made a part hereof for all 
purposes. 

Or. The tenn “or” is not exclusive. 

Agents. Where any provision in this Agreement refers to action to be taken by any person or 
entity, or which such person or entity is prohibited from taking, such provision will be applicable whether 
such action is taken directly or indirectly by sucli person or entity, including actions taken by or on behalf 
of any affiliate of such person or entity. 

Successors and Assigns. References to any person or entity will be construed as a reference to 
any successors or permitted assigns of such person or entity. 

Amendments and Modifications. Reference to any agreement (including this Agreement), 
document or instrument means such agreement, document or instrument as amended, supplemented or 
modified and in effect from time to time in accordance with the terms thereof and, if applicable, the t e r m  
hereof. 
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LW DRAFT 02.22.2012 
EXHIBIT B 

TO CREDIT AGREEMENT 

FORM OF NOTE 

$U , 2012 

FOR VALUE RECEIVED, BIG RIVERS ELECTRIC CORPORATION, a Kentucky 
cooperative corporation (the “Borrower”) HEREBY PROMISES TO PAY to [LENDER] (the 
“Lender”), or its assigns, in lawful money of the United States and in immediately available funds, tlie 
principal amount of [ ] DOLLARS ($1 I), or, if less, the aggregate unpaid 
principal amount of the Loans (as defined in the Credit Agreement referred to below) made by Lender to 
the Borrower pursuant to the Credit Agreement and outstanding on tlie Coininitinent Termination Date (as 
defined in the Credit Agreement), whichever is less. The Borrower also promises to pay interest 011 the 
unpaid principal balance of the Loans for the period such balance is outstanding in like money, at the 
rates of interest, at the tinies, and calculated in the manner, set forth in Credit Agreement. Any amount of 
principal and, to the extent provided by law, interest, hereof which is iiot paid when due, whether at stated 
maturity, by acceleration, or otherwise, shall bear interest fiom the date when due until said principal 
amount is paid in full, payable on demand, at a rate per aiiiiuin equal at all times to the rates set forth in 
Section 2.09 of the Credit Agreement. All payments made hereunder shall be made at the times aiid iti 
tlie manlier set forth in the Credit Agreement. 

The Borrower hereby authorizes the Lender to endorse on tlie schedule annexed to this Note: (i) 
the amount and Type of all Loans; (ii) in tlie case of LLBOR Loans, the applicable Interest Periods; and 
(iii) all renewals, conversions and payments of principal arid interest in respect of such Loans, which 
endorsements shall be presumed correct absent manifest error as to the outstanding principal amount of, 
and accrued and unpaid interest on, the Loans; provided however, that the failure to make such notation 
with respect to any Loan or payment shall not limit or otheiwise affect the obligation of the Borrower 
under the Credit Agreement or this Note. 

This is a Note referred to in that certain Credit Agreement, dated as of [ 1, 2012, by and 
among tlie Borrower, the several financial institutions or entities from time to time parties thereto, 
including the Lender, and COBANK, ACB, a federally chartered instrumentality of the IJnited States, as 
administrative agent, lead arranger and book runner, as amended, supplemented or modified from time to 
time (the “Credit Agreement”), to evidence the Loans made by the Lender thereunder, all of the teiins aiid 
provisions of which are liereby incorporated by reference. All capitalized t ems  used herein and iiot 
defined herein shall have the meanings given to them in the Credit Agreement. 

The Credit Agreement provides for the acceleration of the maturity of principal upoii the 
occurrence of an Event of Default and for prepayments 011 tlie terms aiid conditions specified therein. 

The Borrower hereby waives presentment for payment, demand, notice of protest, notice of 
dishonor, and any other riotice or formality with respect to this Note, and all defenses 011 the ground of 
delay or of any extension of time for payment hereof wliicli may, without obligation, hereafter be given 
by the holder hereof. 

Except to the extent governed by applicable federal law, this Note shall be governed by, and 
interpreted aiid construed in accordance with, the laws of the State of New York, without reference to 
choice of law doctrine. 
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BIG RIVERS ELECTRIC CORPORATION 

By: 
Name: 
Title: 
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SCHEDULE TO NOTE 
LOANS 

Date Loan 
Made or 

Paid 

Amount 
of 

Loan Made or Paid 

Unpaid 
Principal 

Balance of 
Note 

Name of Person 
Making Notation 

0 
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EXHIBIT C 
TO CREDIT AGREEMENT 

PRINCIPAL REPAYMENT SCHEDULE 

[SUBJECT TO FINAL COMMITMENT AMOUNTS RAISED BY COBANIC. WILL BE CONFIRMED 
JIJST PRIOR TO CLOSING DATE.] 

Princi al 
Pavm:nt 1 Period# 1 W 

1. 6/30/2012 1,285,642.00 

2. 9/30/2012 1,301,712.00 

3. 12/31/2012 1,317,984.00 

4. 3/31/2013 1,334,458.00 

5. 6/30/2013 1,351,139.00 

6. 9/30/2013 1,368,028.00 

7. 12/31/2013 1,385,129.00 

8. 3/3 1/2014 1,402,443 .OO 

11. 1 ::: 1 3/31/2015 1 1,473,891.00 1 1 
6/30/2015 1,492,314.00 

14. 9/30/2015 1,5 10,968 .00 

17. 

20. 

23. 

1 24. I 3/31/2018 I 1,710,825.00 
25. 6/30/2018 1,732,2 11.00 

26. 9/30/2018 1,753,863.00 

I 27. I 12/31/2018 1 1,775,787.00 

I 31. I 12/31/2019 I 1,866,255.00 
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1 32. 1 3/31/2020 1 1 , 8 8 9 , 5 8 3 . O F l  
33. 
34. 
35. 
36. 
37. 
38. 

6/30/2020 1,913,203.00 * 
9/30/2020 1,937,118.00 * 

12/3 1/2020 1,96 1,332 .OO * 
3/31/2021 1,985,848.00 * 
6/30/2021 2,010,671.00 * 
9/30/2021 2,035,805.00 * 

41. 

-~ 

46. 
47. 

I 42. I 9/30/2022 I 2,139,520.00 I * I 

9/30/2023 2,248,518.00 * 
12/31/2023 2,276,625.00 * 

12/31/2022 2,166,264.00 
1*3&4&/ 

~ 

67. 
68. 
69. 
70. 
71. 

I 45. I 6/30/2023 I 2,220,759.00 I * I 

12/31/2028 2,918,718.00 * 
3/31/2029 2,955,201.00 * 
6/30/2029 2,992,141.00 * 
9/30/2029 3,029,543.00 * 

12/31/2029 3,067,413.00 * 

1 &3: 1 3/31/2024 1 2,305,082.00 1 : I 
50. 9/30/2024 2,363,070.00 

6/30/2024 2,333,896.00 

1 :3Il 1 9/30/2025 ~ 2,483,457.00 1 : 1 
12/31/2025 2,514,500.00 
3/3 1/2026 2,545,931 .OO I :j- ~ 6/30/2026 1 2,577,756.00 ~ I ]  
9/30/2026 2,609,978.00 

12/31/2026 2,642,602.00 

I 66. I 9/30/2028 I 2,882,684.00 I * I 
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I 72. I 3/31/2030 I 3,105,755.00 1 * I 
I 73. I 6/30/2030 I 3,144,577.00 I * I 

76. I :’_ I 6/30/2031 j 3,304,779.00 1 1 
9/30/2031 3,346,088.00 

12/3 1/2O3 1 3,387,9 15.00 

80. I 3/31/2032 I 3,430,260.00 I * I 
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EXHIBIT D-1 
TO CREDIT AGREEMENT 

FORM OF U.S. TAX COMPLIANCE CERTIFICATE 

(For Foreign Lenders That Are Not Partnerships For U.S. Federal Income Tax Purposes) 

Reference is hereby made to the Senior Uiisecured Revolving Credit Facility, dated as of u, 2012 (as 
amended, suppleniented or modified and in effect from time to time, the "Credit Agreement"; capitalized 
terms not defined lierein shall have the meanings ascribed thereto in the Credit Agreement), by and 
ainoiig BIG RIVERS ELECTRIC CORPORATIONy a [Kentucky cooperative corporation] (the 
"Borrower"), tlie several financial institutions or entities from time to time parties thereto (the "Lenders") 
and COBANK, ACB, a federally chartered instrumentality of the IJnited States, as administrative agent 
(in such capacity, "Administrative Agent"), lead arranger and book runner. 

Pursuant to the provisioiis of Section 3.04(f)(ii)(b)(3) of tlie Credit Agreement, the undersigned hereby 
certifies that (i) it is the sole record arid beneficial owner of the Loaii(s) (as well as any Note(s) 
evidencing such Loan(s)) in respect of which it is providing this certificate, (ii) it is not a bank within tlie 
meaning of Section 881(c)(3)(A) of tlie Code, (iii) it is not a ten percent shareholder of the Borrower 
within the meaning of Section 871(11)(3)(B) of the Code and (iv) it is not a controlled foreign corporation 
related to the Borrower as described in Section 88l(c)(3)(C) oftlie Code. 

The undersigned has fi-miislied the Administrative Agent and the Borrower with a certificate of its non- 
1J.S. Person status 011 IRS Form W-8BEN. By executing this certificate, the undersigned agrees that ( 1 )  if 
the iiifonnatioii provided on this certificate changes, the undersigned shall promptly so inform the 
Borrower and the Administrative Agent, and (2) tlie undersigned shall have at all times furnished the 
Borrower and tlie Administrative Agent with a properly completed and currently effective certificate in 
either the calendar year in which each payment is to be made to the undersigned, or in either of tlie two 
calendar years preceding such payments. 

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the 
meanings given to tliein in the Credit Agreement. 

B A M E  OF LENDER] 

By: 
Name: 
Title: 
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EXHIBIT D-2 
TO CREDIT AGREEMENT 

FORM OF U.S. TAX COMPLIANCE CERTIFICATE 

(For Foreign Participants That Are Not Partnerships For U.S. Federal Income Tax 
Purposes) 

Reference is hereby made to the Senior IJnsecured Revolving Credit Facility, dated as of [ 1, 2012 (as 
amended, supplemented or modified and in effect fi-om time to time, the "Credit Agreement"; capitalized 
terms not defined herein shall have tlie meanings ascribed thereto in the Credit Agreement), by and 
among BIG RIVERS ELECTRIC CORPORATION, a Kentucky [cooperative corporation] (tlie 
"Borrower"), the several financial institutions or entities fi-om time to time parties thereto (the "Lenders") 
and COBANK, ACB, a federally chartered instrumentality of the United States, as administrative agent 
(in such capacity, "Administrative Agent"), lead arranger and book runner. 

Pursuant to the provisions of Section 3.04(f)(ii)(b)(4) of tlie Credit Agreement, the undersigned hereby 
certifies that (i) it is tlie sole record and beneficial owner of the participation in respect of which it is 
providing this certificate, (ii) it is not a bank within the meaning of Section 881(c)(3)(A) of the Code, (iii) 
it is not a ten percent shareholder of the Borrower within the meaning of Section 871(11)(3)(B) of tlie 
Code, and (iv) it is not a controlled foreign corporation related to the Borrower as described in Section 
881(c)(3)(C) of the Code. 

The undersigned has fimiished its participating Lender with a certificate of its non-1J.S. Person status on 
IRS Form W-8BEN. By executing this certificate, the undersigned agrees that (1) if the information 
provided on this certificate changes, the undersigned shall promptly so inform such Lender in writing, and 
(2) tlie undersigned shall have at all times furnished such Lender with a properly completed and currently 
effective certificate in either the calendar year in  which each payment is to be made to the undersigned, or 
in either of tlie two calendar years preceding sucli payments. 

Utiless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have tlie 
meanings given to thein in the Credit Agreement. 

[NAME OF PARTICIPANT] 

By: 
Name: 
Title: 
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EXHIBIT D-3 
TO CREDIT AGREEMENT 

FORM OF 1J.S. TAX COMPLIANCE CERTIFICATE 

(For Foreign Participants That Are Partnerships For U.S. Federal Income Tax Purposes) 

Reference is hereby made to the Senior 1Jnsecured Revolving Credit Facility, dated as of [A, 2012 
(as amended, supplemented or modified and iti effect from time to time, the "Credit Apreement"; 
capitalized terms not defined herein shall have the meanings ascribed thereto in the Credit Agreement), by 
and among BIG RIVERS ELECTRIC CORPORATION, a [Kentucky cooperative corporation] (the 
"Borrower"), the several financial institutions or entities from time to time parties thereto (the "Lenders") 
and COBANK, ACB, a federally chartered iristrumeiitality of the United States, as administrative agent 
(in such capacity, "Administrative Agent"), lead arranger and book runner. 

Pursuant to the provisions of Section 3.04(f)(ii)(b)(4) of the Credit Agreement, the undersigned hereby 
certifies that (i) it is the sole record owiier of the participation in respect of which it is providing this 
certificate, (ii) its direct or indirect partnershnembers are the sole beneficial owners of such participation, 
(iii) with respect such participation, neither the undersigned nor any of its direct or indirect 
partnerdmembers is a bank extending credit pursuant to a loan agreement entered into in the ordinary 
course of its trade or business within the meaning of Section 881(c)(3)(A) of the Code, (iv) nolie of its 
direct or indirect pai-tners/members is a ten percent shareholder of the Borrower within the meaning of 
Section 871(h)(3)(B) of the Code aiid (v) none of its direct or indirect pai-tners/metnbers is a controlled 
foreign corporation related to the Borrower as described in Section 881(c)(3)(C) of the Code. 

The undersigned has furnished its participatiiig Lender with IRS Forin W-8IMY accompanied by one of 
the following forins from each of its partners/meinbers that is claiming the portfolio interest exemption: 
(i) an IRS Forin W-8BEN or (ii) an IRS Forin W-8IMY accompanied by an IRS Forin W-8BEN froin 
each of such partner's/ineinber's beneficial owners that is claiming the portfolio interest exemption. By 
executing this certificate, the undersigned agrees that (1) if the information provided on this certificate 
changes, the uiidersigiied shall promptly so inform such Lender and (2) the undersigned shall have at all 
times furiiished such L,ender with a properly completed aiid currently effective certificate in either the 
calendar year in which each payment is to be made to the undersigned, or in either of the two calendar 
years preceding such payments. 

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the 
meanings given to them in the Credit Agreement. 

[NAME OF PARTICIPANT] 

By: 
Name: 
Title: 

Date: -,20[ J 
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EXHIBIT D-4 
TO CREDIT AGREEMENT 

FORM OF U.S. TAX COMPLIANCE CERTIFICATE 

(For Foreign Lenders That Are Partnerships For U.S. Federal Income Tax Purposes) 

Reference is hereby made to tlie Senior IJiisecured Revolving Credit Facility, dated as of Cy 2012 (as 
amended, supplemented or modified and iii effect from time to time, tlie "Credit Agreement"; capitalized 
terms riot defined herein shall have the meanings ascribed thereto in the Credit Agreement), by and 
among BIG RTVERS EL,ECTRIC CORPORATION, a [Kentucky cooperative corporation] (the 

tlie several financial institutions or entities from time to time parties thereto (the "Lenders") 
and COBANK, ACB, a federally chartered instrumentality of the LJiiited States, as administrative agent 
(in such capacity, "Administrative Agent''), lead arranger and book riiiitier. 

Pursuant to the provisions of Section 3.04(f)(ii)(b)(4) of tlie Credit Agreement, the undersigned hereby 
certifies that (i) it is the sole record owner of the Loaii(s) (as well as any Note(s) evidencing such Loan(s)) 
in respect of which it is providing this certificate, (ii) its direct or indirect partners/inembers are the sole 
beneficial owners of such Loan(s) (as well as any Note(s) evidencing such Loan(s)), (iii) with respect to 
tlie extension of credit pursuant to this Credit Agreement or any other Loan Document, neither the 
undersigned nor any of its direct or indirect partners/inembers is a bank extending credit pursuant to a 
loan agreement entered into in tlie ordinary course of its trade or business within tlie meaning of Section 
881(c)(3)(A) of the Code, (iv) none of its direct or indirect partners/members is a ten percent shareholder 
of tlie Borrower within the meaning of Section 871(11)(3)(B) of the Code and (v) none of its direct or 
indirect partners/members is a controlled foreign corporation related to the Borrower as described in 
Section 88 1 (c)(3)(C) of tlie Code. 

The undersigned has furnished tlie Administrative Agent and the Borrower with IRS Form W-8IMY 
accompanied by one of the following forins from each of its p~l~iierS/lnelTlberS that is claiming the 
portfolio interest exemption: (i) an IRS Form W-8BEN or (ii) an IRS Form W-8IMY accompanied by an 
IRS Form W-8BEN fiom each of such pai-tner's/inember's beneficial owners that is claiming the portfolio 
interest exemption. By executing this certificate, tlie undersigned agrees that ( I )  if tlie information 
provided on this certificate clianges, the undersigned shall promptly so inform tlie Borrower and the 
Administrative Agent, and (2) tlie undersigned shall have at all times furnished tlie Borrower and the 
Administrative Agent with a properly completed and currently effective certificate in either tlie calendar 
year in which each payment is to be made to the undersigned, or in either of the two calendar years 
preceding sucli payments. 

IJiiless otherwise defined herein, terms defined in tlie Credit Agreement and used herein shall have tlie 
meanings given to them in tlie Credit Agreement. 

[NAME OF LENDER] 

By: 
Name: 
Title: 
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EXHIBIT E 
TO CREDIT AGREEMENT 

FORM OF SECRETARY'S CERTIFICATE 

Pursuant to Section 4.01(c) of the Credit Agreement, dated as of r 1, 2012 (the "Credit 
Agreement''; unless otherwise defined herein, capitalized terms defined in the Credit Agreement aiid used 
herein shall have the meanings given to them in the Credit Agreement), by aiid ainoiig BIG RIVERS 
ELECTRIC CORPORATION, a Kentucky cooperative corporation (the "Borrower"), the several 
financial institutions or entities from time to time parties thereto and COBANK, ACB, a federally 
cliai-tered instrumentality of the United States, as administrative agent, lead arranger and book runner, tlie 
undersigned [NAME OF AUTHORIZED PERSON], the [TITLE OF AUTHORIZED PERSON] of the 
Borrower, hereby certifies on behalf of tlie Borrower that [NAME OF SECRETARY/ASSISTANT 
SECRETARY] is the duly elected and qualified [ SECRETARY/ASSISTANT SECRETARY] of the 
Borrower arid the signature set forth for such officer below is such officer's true and genuine signature. 

The undersigned [ SECRETARY/ASSISTANT SECRETARY J of tlie Borrower liereby certifies 
as follows: 

1. Attached hereto as Annex 1 is a true and complete copy of a Certificate of Good 
Standing or the equivalent from the Borrower's jurisdiction of organization dated as of a 
recent date prior to the date hereof. 

2. Attached hereto as Annex 2 is a true and complete copy of resolutions duly 
adopted by the Board of Directors of the Borrower on 1, 2012. Such 
resolutions have not in any way been amended, modified, revoked or rescinded, have 
been in full force and effect since their adoption to and including the date hereof and are 
now in full force and effect and are the only corporate proceedings of the Borrower now 
in force relating to or affecting the matters referred to therein. 

3. 
Borrower as in effect on the date hereof. 

Attached hereto as Annex 3 is a true and complete copy of the Bylaws of the 

4. Attached hereto as Annex 4 is a true arid complete certified copy of the Articles of 
Incorporation of the Borrower as in effect on the date hereof, and such Articles of 
Incorporation have not been amended, repealed, modified or restated since the date of 
such certification. 

5. The persons listed on the Iricuinbency Certificate attached hereto as Schedule I 
are now duly elected and qualified officers or employees of the Borrower holding the 
offices and positions indicated next to their respective names on the Incumbency 
Certificate attached hereto as Schedule I, and the signatures appearing opposite their 
respective names on the Incumbency Certificate attached hereto as Schedule I are the true 
and genuine signatures of such officers and employees, and each of such officers and 
employees is duly authorized to execute and deliver on behalf of the Borrower each of 
the Loan Documerits to which it is a party and any certificate or other document to be 
delivered by the Borrower pursuant to the Loan Documents to which it is a party. 

(SIGNATURE PAGE FOLLOWS) 
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IN WITNESS WHEREOF, the undersigned have hereunto set our names as of the date set forth 
below. 

Naine: Name: 
Title: Title: 

Date: 2012 
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NAME OFFICE 

Schedule I 
to Secretaiv's Certificate 

SIGNATURE 
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Annex 1 
to Secretary's Certificate 

[Certificate of Good Standing] 
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Aimex 2 
to Secretary's Certificate 

[Board Resolutions] 
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Atinex 3 
to Secretary's Certificate 

[Bylaws] 
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Annex 4 
to Secretarv's Certificate 

[Articles of Incorporation] 
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EXHIBIT F 
TO CREDIT AGREEMENT 

FORM OF SOLVENCY CERTIFICATE 

Pursuant to Section 4.010) of tlie Credit Agreement, dated [ 1, 2012 (tlie “Credit 
Agreement”; unless otlieiwise defined herein, terms defined in the Credit Agreement and used herein 
sliall have the meanings given to them in the Credit Agreement), by and among BIG RIVERS 
ELECTRIC CORPORATION, a Kentucky cooperative corporation (the “Borrower”), the several 
financial iiistitutioiis or entities from time to time parties thereto and COBANK, ACB, a federally 
chartered instrumentality of the 1Jnited States, as administrative agent, lead arranger and book runner, tlie 
uadersigned [CHIEF FINANCIAL OFFICER OR EQUIVAL,ENT OFFICER] of the Borrower, hereby 
certifies on behalf of the Borrower that as of the Closing Date, the Borrower is Solvent, and after giving 
effect to tlie initial extensions of credit, if any, to be made on the Closing Date, the Borrower will be 
Solvent. 

[Signature page follows] 
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IN WITNESS WHEREOF, the undersigned has executed this Solvency Certificate as of this 
day of [ 1,2012. 

By: 
Name: 
Title: 
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EXHIBIT G 
TO CREDIT AGREEMENT 

FORM OF COMPLIANCE CERTIFICATE 

Pursuant to Section 6.01(e) of tlie Credit Agreement, dated as of 1 1, 2012 (as amended, 
supplemented or modified and in effect fiom time to time, the “Credit Am.eeinent”; unless otheiwise 
defined herein, terms defined in tlie Credit Agreement and used herein shall have the meanings given to 
thein in the Credit Agreement), by and ainoiig BIG RIVERS ELECTRIC CORPORATION, a Kentucky 
cooperative corporation (the “Borrower”), the several financial institutions or entities from time to time 
parties thereto and COBANK, ACB, a federally chartered instrumentality of tlie TJiiited States, as 
administrative agent, lead arranger and book ruiiiier, the undersigned [insert iiaine of officer or authorized 
position], the [insert title of office or authorized position] of the Borrower, hereby certifies on behalf of 
the Borrower as follows: 

(A) As of the [quai-ter]/[year] ending ,20-, the statements 
referenced below (i) have been prepared in accordance with applicable 
GAAP (in the case of any quarterly financial statements, subject to nonnal 
year end audit adjustments and lack of notes) and (ii) are fairly stated in all 
material respects (subject to normal year end audit adjustments and the 
lack of notes). 

(B) 
statements for the fiscal period cited above. 

Attached hereto as Schedule 1 are the [quarterly] [annual] financial 

(C) [Attached hereto as Schedule 2 (Margin for Interest) are 
calculations demonstrating the Borrower Margin for Interest Ratio (as 
defined in the Indenture).]’ 

(D) No Default or Event of Default has occurred during the period 
covered by this Compliance Certificate, except as indicated on a separate 
page attached hereto, containing a statement as to the nature of such 
Default or Event of Default, whether such Default or Event of Default is 
continuing and, if continuing, an explanation of the action taken or 
proposed to be taken by the Borrower with respect thereto. 

[Signatitre page follows.] 

In connection with the delivery of annual financial Statements only. 
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BIG RIVERS 'ELECTRIC CORPORATION 

By: 
Name: 
Title: 
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Schedule 1 to Compliance Certificate 

[Annual] [Quarterly] Financials 

[Attaclied] 
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Schedule 2 to Compliance Certificate 

Margin For Interest Ratio 

Margins for Interest Ratio is calculated, as of each fiscal year, as calculated in the Indenture in effect on 
tlie ClosiIig Date. 

As of tlie fiscal year elided , such calculation was as follows: 

Mrrpgiiis for lilterest: 

iiet margins of tlie Borrower for such fiscal 
year’ 

the amount, if any, included in tlie 
computation of net margins for accruals for 
federal arid state income and other taxes 
imposed on income after deduction of 
interest expense for tlie fiscal year: 

plzls 

plus 
the amount, if any, included in tlie 
computation of iiet margins for any losses 
incurred by any Subsidiary or Affiliate of 
the Borrower 

plus 
the amount, if any, tlie Borrower actually 
receives in tlie fiscal year as a dividend or 
other distribritioii of eariiings of any 
Subsidiary or Affiliate (whether or riot such 
earnings were for tlie fiscal year or aiiy 
earlier fiscal year) 

the amount, if any, included in tlie 
computation of iiet margins for aiiy 
earnings or profits of any subsidiary or 
Affiliate of tlie Borrower 

inkitis 

111 in zis 
the amount, if any, the Borrower actually 
contributes to the capital of, or actually 
pays under a guarantee by tlie Borrower of 

Net margins shall be determined in accordance with Accounting Requirements (as defined in the Indenture 
in effect as of the Closing Date) and shall include revenues, subject to a possible refund at a future date, but 
which shall exclude provisions for any: (i) non-recurring charge to income, whether or not recorded as 
such on the Borrower’s books, of whatever kind or nature (including the non-recoverability of assets or 
expenses), except to the extent the Board of Directors determines to recover such non-recurring charge in 
Rates (as defined in the Indenture in effect as of the date of the Credit Agreement), and (ii) refund of 
revenues collected or accrued by the Borrower in any prior year subject to possible refund. 

2 
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an obligation of, any Subsidiary or 
Affiliate in the fiscal year to the extent of 
any accuinulated losses incurred by such 
Subsidiary or Affiliate (whether or not such 
losses were for such fiscal year or any 
earlier fiscal years), but only to tlie extent 
(x) such losses have not otherwise caused 
other contributions or guarantee payments 
to be included in net margins for purposes 
of computing Margins for Interest for a 
prior fiscal year and (y) such amount has 
not otherwise been included in net margins: 

Equal 

Interest Charges (as defined iii the 
Iiideiitirre in effect ns of tlie date of the 
CIosing Date) : 

Margins for Interest Ratio (scrrn of (a) 
Margins For Interest plus (b) Iiiterest 
Charges, divided by Interest Charges): 
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EXHIBIT H 
TO CREDIT AGREEMENT 

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 

Assignment and Assumption Agreement 

This Assignment aiid Assumption Agreenient (tlie “Assignment and Assumptioi~”) is dated as of 
tlie Effective Date of Assigiiinent set forth below aiid is entered into by and between tlie Assignor (as 
defined below) aiid the Assignee (as defined below). Capitalized terms used but not defined herein shall 
have the meanings given to them in tlie Credit Agreement (as defined below), receipt of a copy of which 
is hereby acknowledged by the Assignee. The Standard Terms and Conditions set forth in Annex 1 
attached hereto are hereby agreed to and incorporated lierein by reference aiid made a part of this 
Assigiiineiit aiid Assumption as if set forth herein in full. 

For an agreed consideratioil, the Assignor hereby irrevocably sells and assigns to the Assignee, 
and tlie Assignee hereby irrevocably purchases aiid assuines from the Assignor, subject to and in 
accordance with the Standard Terms aiid Conditions aiid the Credit Agreement, as of the Effective Date 
of Assignment iiiserted by tlie Administrative Agent as contemplated below (A) all of the Assignor’s 
rights aiid obligations in its capacity as a Lender under tlie Credit Agreement atid aiiy other documents or 
instruments delivered pursuant thereto to tlie extent related to tlie amount and percentage interest 
identified below of all of such outstanding rights and obligatiolis of the Assigtior under tlie respective 
facilities identified below and (B) to tlie extent permitted to be assigned under applicable Requirement of 
Law, all claims, suits, causes of action and any other right of the Assignor (in its capacity as a Lender) 
against any Person, whether ktiowii or uiikiiown, arising under or in connection with the Credit 
Agreement, aiiy other documents or instruments delivered pursuant thereto or tlie loan transactions 
governed thereby or in aiiy way based oii or related to any of the foregoing, including, but not limited to, 
contract claims, tort claims, malpractice claims, statutory claims aiid all other claims at law or in equity 
related to tlie rights and obligations sold and assigned pursuant to clause (A) above (the rights and 
obligations sold and assigned by the Assignor to tlie Assignee pursuant to clauses (A) and (B) above 
being referred to herein collectively as tlie “Assimed Interest”). Each such sale and assignment is 
without recourse to tlie Assignor and, except as expressly provided in this Assigiiineiit and Assumption, 
without representation or warranty by the Assignor. 

1. Assignor: (the “Assignor”) 

2. Assignee : (the “Assignee”) 

3. Credit Agreement: Credit Agreement, dated as of 1, 2012 (as amended, 
supplemented or modified and in effect from time to time, the “Credit Agreement”), by 
and among RIG RIVERS ELECTRIC CORPORATION), a Kentucky cooperative 
corporation (the 
“‘Borrower”), the several financial institutions or entities from time to time parties thereto 
and COBANK, ACB, a federally chartered instrumentality of the United States, as 
administrative agent, lead arranger and book runner. 

4. Assigned Interest: 

Amount of Committnent/Loans Assigned I Percentage of Commitment/Loaiis Assigned 
$ I %  
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5. Effective Date of Assignment: -? 201-j (the "Effective 
Date of Assignment") 

(SIGNATURIC PAGES FOLLOW) 

To be inserted by Administrative Agent and which shall be the effective date of recordation of transfer in 
the Register therefor. 

3 
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The terms set forth in this Assignment and Assumption are hereby agreed to: 

[Name of Assignee] mame of Assignor] 

By: By: 
Name: Name: 
Title: Title: 
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Consented4 to: Consented5 to: 

COBANK, ACB, as Administrative Agent BIG RIVERS ELECTRIC CORPORATION 

By: By: 
Name: Name: 
Title: Title: 

Consent of Administrative Agent is not required if the Assignor is assigning its Assigned Interests to an 
Affiliate of the Assignor, another Lender, an Affiliate of another Lender or an Approved Fund. 

Consent of the Borrower is not required if the Assignor is assigning its Assigned Interests to an Affiliate of 
the Assignor, another Lender, an Affiliate of another Lender, an Approved Fund or if a Default or an Event 
of Default has occurred and is continuing. 

4 

5 
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ANNEX 1 

TO ASSIGNMENT AND ASSUMPTION 

STANDARD TERMS ANI) CONDITIONS FOR 
ASSIGNMENT AND ASSTJMPTION 

1. Representations and Warranties. 

1.1 Assignor. The Assignor (A) represents and warrants that (1) it is the legal and beneficial owner of 
the Assigned Interest, (2) the Assigned Interest is free and clear of any lien, encumbrance or other adverse 
claim and ( 3 )  it has full power and authority, and has taken all action necessaiy, to execute and deliver 
this Assignment and Assumption and to consummate the transactions contemplated hereby; and (B) 
assumes no responsibility with respect to (1) any statements, warranties or representations made in or in 
connection with the Credit Agreement or any other Loan Document, (2) the execution, legality, validity, 
enforceability, genuineness, sufficiency or value of tlie Loan Documents or any collateral thereunder, (3) 
the financial condition of the Borrower or its Affiliates or any other Person obligated in respect of any 
Loan Document or (4) the performance or observance by the Borrower or its Affiliates or any other 
Person of any of their respective obligations under any Loan Document. 

1.2. Assignee. The Assignee (A) represents and warrants that (1) it has full power and authority, and has 
taken all action necessary, to execute and deliver this Assignment and Assumption and to coilsummate the 
trailsactioris contemplated hereby and to become a Lender under the Credit Agreement, (2) it satisfies the 
requirements to be an assignee under the Credit Agreement (subject to such consents, if any, as may be 
required under the Credit Agreement), ( 3 )  from and after the Effective Date of Assignment, it shall be 
bound by the provisions of the Credit Agreement as a Lender thereunder and, to the extent of the 
Assigned Interest, shall have the obligations of a Lender thereunder, (4) it is sophisticated with respect to 
decisions to acquire assets of the type represented by the Assigned Interest and either it, or the person 
exercising discretion in making its decision to acquire the Assigned Interest, is experienced in acquiring 
assets of sucli type, (5) it has received a copy of the Credit Agreement, and has received or has been 
accorded the opportunity to receive copies of the most recent financial statements delivered pursuant to 
tlie Credit Agreement, as applicable, and such other documents and information as it deems appropriate to 
make its own credit analysis and decision to enter into this Assignment and Assumption and to purchase 
the Assigned Interest, and (6) it has, independently and without reliance upon Administrative Agent or 
any other Lender and based on such documents and information as it has deemed appropriate, made its 
ow11 credit analysis and decisioii to enter into this Assignment and Assumption and to purchase the 
Assigned Interest; and (B) agrees that (1) it will, independently and without reliance on Administrative 
Agent, the Assignor or any other Lender, a id  based on sucli documents and information as it shall deem 
appropriate at the time, continue to make its own credit decisions in taking or not taking action under the 
Loan Documents, and (2) it will perform in accordance with their terms all of the obligations which by 
the terms of the Loan Documents are required to be performed by it as a Lender. 

2. Payments. From and after the Effective Date of Assignment, Administrative Agent shall make all 
payments in respect of the Assigned Interest (including payments of principal, interest, fees and other 
amounts) to the Assignor for amounts which have accrued to but excluding tlie Effective Date of 
Assignment and to the Assignee for amounts which have accrued from and after the Effective Date of 
Assignment. 

3. General Provisions. This Assignment and Assumption shall be binding upon, and iiiure to the benefit 
of, the parties hereto and their respective successors and assigns. This Assignment and Assumption may 
be executed in any number of counterparts, which together shall constitute one instrument. Delivery of an 
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executed counterpart of a signature page of this Assignment and Assumption by telecopy or by PDF shall 
be effective as delivery of a inanually executed counterpart of this Assignment and Assumption. This 
Assignment and Assumption shall be governed by, and construed in accordance with, the laws of the 
State of New York. 
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EXHIBIT I 
TO CREDIT AGREEMENT 

Lender Revolver Commitments 

LENDERS’ COMMITMENTS 

[TO RE COMPLETED BY COBANK] 

Commitment Percentage 

CoBank, ACB 

TOTAL 

$U [% 

[ $175,000,000.00] 100% 



EXHIBIT J 
TO CREDIT AGREEMENT 

FORM OF NOTICE OF BORROWING 

CoBank, ACB, as Administrative Agent 
5500 South Quebec Street 
Greenwood Village, Colorado 80 1 1 1 
Facsimile: (303) 740-4002 
Attention: Power Supply Division 

[Date] 

L,adies aiid Gentlemen: 

Pursuant to Section 4.01(q) of tlie Credit Agreement, dated as of [ 1, 2012 (as amended, 
supplemented or modified and in effect Froin time to time, the “Credit A~reement”; capitalized terms not 
defined herein sliall have the ineaiiitigs ascribed thereto in the Credit Agreement), by and among BIG 
RIVERS ELECTRIC CORPORATION, a Kentucky [cooperative corporation] (the “Borrower”), tlie 
several financial iiistitutions or entities fkorn time to time parties thereto (the “Lenders”) aiid COBANK, 
ACB, a federally chartered iiistrurneiitality of the IJiiited States, as administrative agent (in such capacity, 
“Administrative Agent”), lead arranger and book riiniier, tlie undersigned duly authorized officer of tlie 
Borrower hereby requests a borrowing under tlie Credit Agreement to be made 011 tlie Closing Date in the 
amount of [$175,000,000]. 

(SIGNATURE PAGE FOLLOWS) 
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IN WITNESS WHEREOF, the undersigned has executed this Notice of Borrowing as of the 
date first set forth above. 

BIG RIVERS ELECTRIC CORPORATION 

By: 
Name: 
Title: 
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Orrick Draft March 15, 2012 

SECOND su ~ L ~ ~ ~ ~ 4 ' A ~  1 
(to that certain Indenture dated as of July '1, 2009) 

dated as of [ 1,2012 

Relating to  the Big Rivers Electric Corporation 
First Mortgage Notes, Series 20'128 

Authorized by this Second Supplemental Indenture 

BIG RIVERS ELECTRIC CORPORATION 

to 

U.S. BANK NATIONAL ASSOC1144'10N, 
TRUSTEE 

FIRST MORTGAGE OBLIGATIONS 

Q 

el 

II 

THIS INSTRUMENT IS A MORTGAGE. 
THIS INSTRUMENT GRANTS A SECURITY INTEREST IN A TRANSMITTING UTILITY. 
BIG RIVERS ELECTRIC CORPORATION IS A TRANSMITTING UTILITY. 
THIS INSTRUMENT CONTAINS PROVISIONS THAT COVER REAL AND PERSONAL 

FUTURE ADVANCES AND FUTURE OBLIGATIONS ARE SECURED BY THIS INSTRUMENT. 
THE MAXIMUM ADDITIONAL INDEBTEDNESS WHICH MAY BE SECURED HEREUNDER IS 
$[3,000,000,000]. 
THE TYPES OF PROPERTY COVERED BY THIS INSTRUMENT ARE DESCRIBED ON 
PAGES 2 THROUGH 3. 
THE ADDRESSES AND THE SIGNATURES OF THE PARTIES TO THIS INSTRUMENT ARE 

PROPERTY, AFTER-ACQUIRED PROPERTY, FIXTURES AND PROCEEDS. 

STATED ON PAGES 1, S- I  AND S-2. 

THIS INDENTURE WAS PREPARED BY JAMES M. MILLER OF SULLIVAN, MOUNTJOY, 
STAIMBACK & MILLER, P.S.C., I 0 0  ST. ANN BUILDING, OWENSBORO, KENTUCKY 42303, 
ATTORNEY FOR BIG RIVERS ELECTRIC CORPORATION. 

Signed: 
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THIS SECOND SUPPLEMENTAL INDENTURE, dated as of [ 1, 2012 
(this “Second Supplemental Indenture”), is between BIG RIVERS ELECTRIC 
CORPORATION, a cooperative corporation organized under the laws of the 
Commonwealth of Kentucky, as Grantor (hereinafter called the “Company”), whose post 
office address is 201 Third Street, Henderson, Kentucky 42420, and U.S. BANK 
NATIONAL ASSOCIATION, a national banking association, as trustee (in such 
capacity, the “Trustee”), whose post office address is 225 Asylum Street, Hartford, 
Connecticut 06103; 

WHEREAS, the Company has heretofore executed and delivered to the Trustee 
an Indenture, dated as of July 1, 2009 (the “Original Indenture”, as heretofore, hereby 
and hereafter supplemented being sometimes referred to as the “Indenture”), for the 
purpose of securing its Existing Obligations and providing for the authentication and 
delivery of Additional Obligations (capitalized terms used but not otherwise defined 
herein shall have the meanings ascribed to them in the Original Indenture) by the 
Trustee from time to time under the Original Indenture, which Original Indenture is filed 
of record as shown on Exhibit A hereto; 

WHEREAS, in connection herewith, the Company will enter into a Secured 
Credit Agreement, dated as of [ 1, 2012 (the “Credit Agreement”), with the 
several financial institutions or entities from time to time parties thereto (the “Lenders”) 
and CoBank, ACB, a federally chartered instrumentality of the United States, as 
administrative agent (the “Administrative Agent”), pursuant to which the Lenders have 
agreed to loan the Company $[ 1 and, in connection therewith, the Company 
will secure certain of its obligations under the Credit Agreement under this Second 
Supplemental Indenture; and 

WHEREAS, the Company desires to execute and deliver this Second 
Supplemental Indenture, in accordance with the provisions of the Original Indenture, for 
the purpose of providing for the creation and designation of the First Mortgage Notes, 
Series 2012A, in the principal amount of $[ ] (the “First Mortgage Notes, Series 
2012A) as an Additional Obligation and specifying the form and provisions of the First 
Mortgage Notes, Series 2012A; and 

WHEREAS, Section 12.1 of the Original Indenture provides that, without the 
consent of the Holders of any of the Obligations at the time Outstanding, the Company, 
when authorized by a Board Resolution, and the Trustee, may enter into Supplemental 
Indentures for the purposes and subject to the conditions set forth in said Section 121; 
and 

WHEREAS, all acts and proceedings required by law and by the Articles of 
Incorporation and Bylaws of the Company necessary to secure the payment of the 
principal of and interest on the First Mortgage Notes, Series 2012A, to make the First 
Mortgage Notes, Series 2012A issued hereunder, when executed by the Company, 
authenticated and delivered by the Trustee and duly issued, the valid, binding and legal 
obligation of the Company, and to constitute the Indenture a valid and binding lien for 
the security of the First Mortgage Notes, Series 2012A, in accordance with its terms, 
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have been done and taken; and the execution and delivery of this Second Supplemental 
indenture has been in all respects duly authorized; 

NOW, THEREFORE, THIS SECOND SUPPLEMENTAL INDENTURE 
WITNESSES, that, to secure the payment of the principal of (and premium, if any) and 
interest on the Outstanding Secured Obligations, including, when issued, the First 
Mortgage Notes, Series 2012A, to confirm the lien of the indenture upon the Trust 
Estate, including property purchased, constructed or otherwise acquired by the 
Company since the date of execution of the Original indenture, to secure performance 
of the covenants therein and herein contained, to declare the terms and conditions on 
which the First Mortgage Notes, Series 2012A are secured, and in consideration of the 
premises thereof and hereof, the Company by these presents does grant, bargain, sell, 
alienate, remise, release, convey, assign, transfer, mortgage, hypothecate, pledge, set 
over and confirm to (and does create a security interest in favor of) the Trustee, in trust 
with power of sale, all property, rights, privileges and franchises of the Company (except 
any Excepted Property) of the character described in the Granting Clauses of the 
Original indenture, whether nor owned or hereafter acquired, including all such property, 
rights, privileges and franchises acquired since the date of execution of the Original 
indenture subject to all exceptions, reservations and matters of the character therein 
referred to, and subject in all cases to Sections 5.2 and 11.2 B of the Original Indenture 
and to the rights of the Company under the Original Indenture, including the rights set 
forth in Article V thereof; but expressly excepting and excluding from the lien and 
operation of the Indenture all properties of the character specifically excepted as 
“Excepted Property’’ in the Original Indenture to the extent contemplated thereby. 

PROVIDED, HOWEVER, that if, upon the occurrence of an Event of Default 
under the Indenture, the Trustee, or any separate trustee or co-trustee appointed under 
Section 9.14 of the Original Indenture or any receiver appointed pursuant to statutory 
provision or order of court, shall have entered into possession of all or substantially all 
of the Trust Estate, all the Excepted Property described or referred to in Paragraphs A 
through tl, inclusive, of “Excepted Property” in the Original Indenture then owned or 
thereafter acquired by the Company, shall immediately, and, in the case of any 
Excepted Property described or referred to in Paragraphs I ,  J and L of “Excepted 
Property” in the Original Indenture, upon demand of the Trustee or such other trustee or 
receiver, become subject to the lien of the Indenture to the extent permitted by law, and 
the Trustee or such other trustee or receiver may, to the extent permitted by law, at the 
same time likewise take possession thereof, and whenever all Events of Default shall 
have been cured and the possession of all or substantially all of the Trust Estate shall 
have been restored to the Company, such Excepted Property shall again be excepted 
and excluded from the lien of the Indenture tu the extent and otherwise as hereinabove 
set forth and as set forth in the Indenture. 

The Company may, however, pursuant to the Granting Clause Third of the 
Original Indenture, subject to the lien of the Indenture any Excepted Property, 
whereupon the same shall cease to be Excepted Property. 
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TO HAVE AND TO HOLD all such property, rights, privileges and franchises 
hereby and hereafter (by Supplemental Indenture or otherwise) granted, bargained, 
sold, alienated , remised, released, conveyed, assigned , transferred, mortgaged, 
hypothecated, pledged, set over or confirmed (or in which a security interest is granted) 
as aforesaid, together with all the tenements, hereditaments and appurtenances thereto 
appertaining (said properties, rights, privileges and franchises, including any cash and 
securities hereafter deposited or required to be deposited with the Trustee (other than 
any such cash which is specifically stated in the Original Indenture not to be deemed 
part of the Trust Estate) being part of the Trust Estate), unto the Trustee, and its 
successors and assigns in the trust herein created, forever. 

SUBJECT, HOWEVER, to (i) Permitted Exceptions and (ii) to the extent 
permitted by Section 13.6 of the Original Indenture as to property hereafter acquired (a) 
any duly recorded or perfected Prior Lien that may exist thereon at the date of the 
acquisition thereof by the Company and (b) purchase money mortgages, other 
purchase money liens, chattel mortgages, conditional sales agreements or other title 
retention agreements created by the Company at the time of acquisition thereof. 

BUT IN TRUST, NEVERTHELESS, with power of sale, for the equal and 
proportionate benefit and security of the Holders from time to time of all the Outstanding 
Secured Obligations without any priority of any Outstanding Secured Obligation over 
any other Outstanding Secured Obligation and for the enforcement of the payment of 
Outstanding Secured Obligations in accordance with their terms. 

UPON CONDITION that, until the happening of an Event of Default under the 
Indenture and subject to the provisions of Article V of the Original Indenture, and not in 
limitation of the rights elsewhere provided in the Original Indenture, including the rights 
set forth in ArticleV of the Original Indenture, the Company shall have the right to (i) 
possess, use, manage, operate and enjoy the Trust Estate (other than cash and 
securities constituting part of the Trust Estate that are deposited with the Trustee), (ii) 
explore for, gather, cut, mine and produce crops, timber, coal, ore, gas, oil, minerals or 
other natural resources and products, and to use, consume and dispose of any thereof, 
and (iii) collect, receive, use, make payments from, transfer, invest, otherwise utilize or 
employ amounts constituting or derived from the rents, issues, tolls, earnings, profits, 
revenues, products and proceeds from the Trust Estate or the operation of the property 
constituting part of the 'Trust Estate. 

Should the indebtedness secured by the Indenture be paid according to the tenor 
and effect thereof when the same shall become due and payable and should the 
Company perform all covenants therein and herein contained in a timely manner, then 
the Indenture shall be canceled and surrendered. 

AND IT IS HEREBY COVENANTED AND DECLARED that the First Mortgage 
Notes, Series 2012A are to be authenticated and delivered and the Trust Estate is to be 
held and applied by the Trustee, subject to the covenants, conditions and trusts set forth 
herein and in the Original Indenture, and the Company does hereby covenant and 
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agree to and with the Trustee, for the equal and proportionate benefit of all Holders of 
the Outstanding Secured Obligations, as follows: 

ARTICLE I 

THE FIRST MORTGAGE NOTES, SERIES 2012A AND 
CERTAIN PROVISIONS RELATING THERETO 

SlECTllON 9 .Oq. Definitions 

All words and phrases defined in Article I of the Original Indenture shall have the 
same meaning in this Second Supplemental Indentiire, including any exhibit hereto, 
except as otherwise appears herein or unless the context clearly requires otherwise. 

SECTION 1.02. Authorization and Terms of the First Mortgage Notes, 
Series 201 2A. 

There shall be established a series of Additional Obligations known as and 
entitled the “First Mortgage Notes, Series 2012A” (hereinafter referred to as the “First 
Mortgage Notes, Series 2012A1), the form, terms and conditions of which shall be 
substantially as set forth in Sections 1.02-1.06 hereof. The First Mortgage Notes, 
Series 2012A are the same Notes described and defined in the Credit Agreement as the 
“Notes.” The aggregate principal face amount of the First Mortgage Notes, Series 
2012A which shall be authenticated and delivered and Outstanding at any one time is 
limited to $1 1. The First Mortgage Notes, Series 2012A shall be dated 
[ 1,2012 and are due [ , 1. 

The First Mortgage Notes, Series 2012A shall bear interest at the rates and be 
payable on the Interest Payment Dates (as defined in the Credit Agreement) set forth in 
Section 2.08 of the Credit Agreement. The principal of and interest on, the First 
Mortgage Notes, Series 2012A shall be paid to the Person in whose name that 
Obligation (or one or more Predecessor Obligations) is registered at the close of 
business on the 15fh day (whether or not a Business Day) of the calendar month 
immediately preceding an interest payment (the “Record Date”) applicable to such 
Interest Payment Date (as defined in the Credit Agreement). Interest on the First 
Mortgage Notes, Series 2012A shall be computed for the actual number of days the 
loan is outstanding on a basis of a year consisting of 360 days pursuant to Section 2.09 
of the Credit Agreement. The Company will act as the Paying Agent for the First 
Mortgage Notes, Series 2012A. 

SECTION I .03. Repayment. 

(a) Repayment of the First Mortgage Notes, Series 2012A shall he in such 
amounts and on such dates as set forth in Exhibit C of the Credit Agreement pursuant 
to Section 2.04(a) of the Credit Agreement. 

(b) The First Mortgage Notes, Series 2012A that the Company acquires and 
surrenders (other than by means of repayments as provided herein) will be credited 
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against future repayments for such First Mortgage Notes, Series 2012A and the 
principal payment to be made on the maturity date of such First Mortgage Notes, Series 
2012A, in proportion to the respective amounts of those repayments, subject to 
a ut ho rized den om ina tions . 

SECTION 1.04. Voluntary Prepayment. 

The Company may at any time and from time to time prepay the First Mortgage 
Notes, Series 2012A, in whole or in part, without premium or penalty, upon irrevocable 
notice delivered to the Administrative Agent (as defined in the Credit Agreement) no 
later than l 1 : O O  AM, Denver, Colorado time five (5) Banking Days (as defined in the 
Credit Agreement) prior thereto, pursuant to Section 2.05 of the Credit Agreement and 
for the amount, together with a prepayment surcharge as provided in Section 2.07 of the 
Credit Agreement. 

SECTION I .05. Mandatory Prepayment. 

The Company shall prepay the First Modgage Notes, Series 201 2A, in full 
immediately upon the occurrence of a Change of Control (as defined in the Credit 
Agreement), without the need for any demand or notification by any Person (as defined 
in the Credit Agreement) pursuant to Section 2.06 of the Credit Agreement and for the 
amount, together with a prepayment surcharge as provided in Section 2.07 of the Credit 
Agreement. 

SECTION 1.06. Form of the First Mortgage Notes, Series 2012A. 

The First Mortgage Notes, Series 2012A and the Trustee’s authentication 
certificate to be executed on the First Mortgage Notes, Series 2012A shall he 
substantially in the form of Exhibit B attached hereto, with such appropriate insertions, 
omissions, substitutions and other variations as are required or permitted in the Original 
I nden t u re. 

SECTION 1.07. Registration and Transfer of the First Mortgage Notes, 
Series 2012A. 

The First Mortgage Notes, Series 2012A shall be issued as fully registered notes 
without coupons and in minimum denominations of $1.00 and any integral multiple of 
$1.00 in excess thereof. The First Mortgage Notes, Series 2012A shall be registered in 
the name of the Holders set forth on Schedule I hereto in certificated form. Transfers of 
the First Mortgage Notes, Series 2012A must occur under the terms of the Credit 
Agreement and the indenture. To affect a transfer under the Indenture, Holders must fill 
in and execute the Transfer Notice attached to the First Mortgage Notes, Series 2012A 
(the “Transfer Notice”) and submit the First Mortgage Notes, Series 2012A and the 
Transfer Notice to the Administrative Agent. Upon countersignature by the 
Administrative Agent of the Transfer Notice the Administrative Agent shall surrender 
such First Mortgage Notes, Series 2012A, together with the completed Transfer Notice, 
to the Trustee for registration of transfer pursuant to the provisions of the Indenture. 

OHSUSA:750007250 4 5 



ARTICLE II 

MISCELLANEOUS 

SECTION 2.01. Supplemental Indenture. 

This Second Supplemental Indenture is executed and shall be construed as an 
indenture supplemental to the Original Indenture, and shall form a part thereof, and the 
Original Indenture, as hereby supplemented, is hereby confirmed. Except to the extent 
inconsistent with the express terms of this Second Supplemental Indenture and the 
Credit Agreement, all of the provisions, terms, covenants and conditions of the Original 
Indenture shall be applicable to the First Mortgage Notes, Series 2012A to the same 
extent as if specifically set forth herein. 

SECTION 2.02. Recitals. 

All recitals in this Second Supplemental Indenture are made by the Company 
only and not by the Trustee; and all of the provisions contained in the Original 
Indenture, in respect of the rights, privileges, immunities, powers and duties of the 
Trustee shall be applicable in respect hereof as fully and with like effect as if set forth 
herein in full. The Trustee will not be responsible for and makes no representation as to 
the validity or adequacy of this Second Supplemental Indenture or the First Mortgage 
Notes, Series 2012A (other than its certificate of authentication); it shall not be 
accountable for the Company’s use of the proceeds from the First Mortgage Notes, 
Series 2012A; and it will not be responsible for the use or application of any money 
received by any Paying Agent other than the Trustee. The Trustee is not a party to the 
Credit Agreement, and it will not be responsible for or charged with knowledge of any 
terms of the Credit Agreement. 

SECTION 2.03. Successors and Assigns. 

Whenever in this Second Supplemental Indenture any of the parties hereto is 
named or referred to, this shall, subject to the provisions of Articles IX and XI of the 
Original Indenture, be deemed to include the successors and assigns of such party, and 
all the covenants and agreements in this Second Supplemental Indenture contained by 
or on behalf of the Company, or by or on behalf of the Trustee shall, subject as 
aforesaid, bind and inure to the respective benefits of the respective successors and 
assigns of such parties, whether so expressed or not. 

SECTION 2.04. No Rights, Remedies, Etc. 

Nothing in this Second Supplemental Indenture, expressed or implied, is 
intended, or shall be construed, to confer upon, or to give to, any person, firm or 
corporation, other than the parties hereto and the Holders of the Outstanding Secured 
Obligations, any right, remedy or claim under or by reason of this Second Supplemental 
Indenture or any covenant, condition, stipulation, promise or agreement hereof, and all 
the covenants, conditions, stipulations, promises and agreements in this Second 
Supplemental Indenture contained by or on behalf of the Company shall be for the sole 
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and exclusive benefit of the parties hereto, and of the Holders of Outstanding Secured 
Obligations. 

SECTION 2.05. Counterparts. 

This Second Supplemental Indenture may be executed in several counterparts, 
each of such counterparts shall for all purposes be deemed to be an original, and all 
such counterparts, or as many of them as the Company and the Trustee shall preserve 
undestroyed, shall together constitute but one and the same instrument. 

SECTION 2.06. Security Agreement; Mailing Address. 

To the extent permitted by applicable law, this Second Supplemental Indenture 
shall be deemed to be a security agreement and financing statement whereby the 
Company grants to the Trustee a security interest in all of the Trust Estate that is 
personal property or fixtures under the Uniform Commercial Code. 

The mailing address of the Company, as debtor is: 

Big Rivers Electric Corporation 
201 Third Street 
Henderson, Kentucky 42420 

and the mailing address of the Trust,ee, as secured party is: 

U.S. Bank National Association 
Corporate Trust Services 
P.O. Box 960778 
Boston, Massachusetts 021 02 

Additionally, this Second Supplemental Indenture shall, if appropriate, he an 
amendment to the financing documents originally filed in connection with the Original 
Indenture. The Company and Trustee are authorized to execute and file as appropriate 
instruments under the Uniform Commercial Code to either create a security interest or 
amend any security interest heretofore created; provided that the Trustee has no 
obligation to prepare or make any such filings. 

[Signatures on Next Page.] 
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IN WITNESS WHEREOF, the parties hereto have caused this Second 
Supplemental Indenture to be duly executed as of the day and year first above written. 

BIG RIVERS ELECTRIC CORPORATION 

By: 
Name: Mark A. Bailey 
Title: President and Chief 

Executive Officer 

(SEAL) 

Attest: ----- 
Name: 
Title: 

COMMONWEALTH OF KENTUCKY ) 
) ss 

COUNTY OF HENDERSON ) 

THE FOREGOING instrument was acknowledged before me this day of 
2012, by Mark A. Bailey, President and Chief Executive Officer of Big 

Rivers Elect& Corporation, a Kentucky corporation, for and on behalf of said 
corporation. 

WITNESS my hand and official seal. 

Notary Public's Signature 
Notary Public - Kentucky, State at Large 
My commission expires: 

(Notarial Seal) 
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Trustee: 

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 

By: ~~ 

Name: 
Title: 

STATE OF CONNECTICUT ) 
) 

COUNTY OF HARTFORD ) 

day of 
1 2012, by [ , 1 Vice President of U.S. Bank 

National Association, a national banking association, for and on behalf of said 
association I 

THE FOREGOING instrument was acknowledged before me this 

WITNESS my hand and official seal. 

Notary Public's Signature 
Notary Public, State of 1 

My commission expires: 
County of 

(Notarial Seal) 
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SCHEDULE I 

INFORMATION RELATING TO HOLDERS 

Name and Address of Holder Principal Amount of First Mortgage 
Notes, Series 2012A to be Purchased 
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EXHIBIT A 

[Filing and recording information for the Original Indenture on a county by county basis] 
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EXHIBIT B 

THIS SERIES 2012A NOTE HAS NOT BEEN REGISTERED IJNDER THE 
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND MAY 
NOT BE SOLD OR OTHERWISE TRANSFERRED IN THE ABSENCE OF SUCH 
REGISTRATION OR AN APPLICABLE EXEMPTION THEREFROM. EACH 
PURCHASER OF THIS SERIES 2012A NOTE IS HEREBY NOTIFIED THAT THE 
SELLER OF THIS SERIES 2012A NOTE MAY RE RELYING ON THE EXEMPTION 
FROM THE PROVISIONS OF SECTION 5 OF THE SECURITIES ACT PROVIDED BY 
RULE 144A THEREUNDER 

EACH TRANSFEREE OF THIS SERIES 2012A NOTE WILL RE REQTJIRED TO 
PROVIDE U.S. BANK NATIONAL ASSOCIATION, AS TRUSTEE (OR A SIJCCESSOR 
TRUSTEE, AS APPLICABLE) WITH A WRITTEN CERTIFICATION (THE FORM OF 
WHICH CAN BE OBTAINED FROM THE TRUSTEE) AS TO COMPLIANCE WITH 
THE TRANSFER RESTRICTION REFERRED TO ABOVE. THE HOLDER MUST, 
PRIOR TO SUCH TRANSFER, FURNISH TO THE TRUSTEE SUCH 
CERTIFICATIONS, LEGAL OPINIONS OR OTHER INFORMATION AS IT MAY 
REASONABLY REQUIRE TO CONFIRM THAT SUCH TRANSFER IS BEING MADE 
PIJRSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT 
TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT. 

THIS SERIES 2012A NOTE AND ANY RELATED DOCIJMENTATION MAY BE 
AMENDED OR SUPPLEMENTED FROM TIME TO TIME TO MODIFY THE 
RESTRICTIONS ON RESALES AND OTHER TRANSFERS OF THIS SERIES 2012A 
NOTE TO REFLECT ANY CHANGE IN APPLICABLE LAW OR REGULATION (OR 

RESALE OR TRANSFER OF RESTRICTED SECURITIES GENERALLY. THE 
HOLDER OF THIS SERIES 2012A NOTE SHALL BE DEEMED BY THE 
ACCEPTANCE OF THIS SERIES 2012A NOTE TO HAVE AGREED TO ANY SUCH 
AMENDMENT OR SUPPLEMENT. 

THE INTERPRETATION THEREOF) OR IN PRACTICES RELJATING TO THE 
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BIG RIVERS ELECTRIC COWORATION 

FIRST MORTGAGE NOTES, SERIES 2012A 

$U ,2012 

FOR VALUE RECEIVED, BIG RIVERS ELECTRIC CORPORATION, a Kentucky 
cooperative corporation (the “Bori ower”) HEREBY PROMISES TO PAY to [LENDER] (the 
“Lender”), or its assigns, in  lawful money of the LJnited States and in immediately available funds, tlie 
principal amount of [ ] DOLLARS ($[ I), or, if less, the aggregate unpaid 
principal amount of the Loans (as defined in the Credit Agreement referred to below) made by Lender to 
tlie Borrower pursuant to the Credit Agreement and outstanding on tlie Commitment Termination Date (as 
defined in  the Credit Agreement), whichever is less. The Borrower also promises to pay interest oil the 
unpaid piincipal balance of the Loans for the period such balance is outstanding in like money, at the 
rates of interest, at the times, and calculated in the manner, set forth in Credit Agreement. Any amount of 
principal and, to tlie extent provided by law, interest, hereof wliich is not paid when due, whether at stated 
maturity, by acceleration, or otliei wise, shall bear interest &om the date when due until said priiicipal 
amount is paid in  full, payable on demand, at a rate per annum equal at all times to tlie rates set forth in 
Section 2.09 of the Credit Agreement. All payments made hereunder shall be made at the times and in 
the manner set forth i n  the Credit Agreement. 

The Borrower hereby authorizes the Lender to endorse on the schedule annexed to this Note all 
payments of principal and interest in respect of such Loans, which endorsements shall be presumed 
correct absent manifest error as to the outstanding principal amount of, and accrued and unpaid interest 
on, the Loans; provided however, that the failure to make such notation with respect to any Loan or 
payment shall not limit or otherwise affect the obligation of the Borrower under the Credit Agreement or 
this Note. 

This is a Note referred to in that certain Credit Agreement, dated as of 1, 2012, by and 
among tlie Borrower, tlie several financial institutions or entities froin time to time parties thereto, 
including the Lender, and COBANK, ACB, a federally chartered instrumentality of the United States, as 
administrative agent, lead arranger and book runner, as amended, supplemented or modified from time to 
time (the ‘‘Credit Agreement”), to evidence the Loans made by the Lender thereunder, all of the terms and 
provisions of which are hereby incorporated by reference. All capitalized terms used herein and not 
defined lierein shall have the meanings given to them in the Credit Agreement. 

The Credit Agreement provides for the acceleration of the maturity of principal upon the 
occurrence of an Event of Default and for prepayments on tlie terms and coiiditioiis specified therein, 
including payment of a surcharge pursuant to Section 2.07 of the Credit Agreement. 

This Note is an Obligation subject to and is secured by that certain Indenture, dated as of July 1, 
2009, as supplemented, by and between the Borrower and U.S. Bank National Association, as Trustee. 

This Note is a registered Obligation and, as provided in the Indenture, upon surrender of this Note 
for registration of transfer, accompanied by a written instrument of transfer duly executed, by the 
registered Holder hereof (or such Holder’s attorney duly authorized in writing) and countersigned by tlie 
Administrative Agent, a new Note for a like principal amount will be issued to, and registered in the name 
of, the transferee. Prior to due presentment for registration of transfer, the Company inay treat the person 
in  whose name this Note is registered as the owner hereof for tlie purpose of receiving payment and for all 
other purposes, and the Company will not be affected by any notice to the contrary. 
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The Borrower hereby waives presentment for payment, demand, notice of protest, notice of 
dishonor, and any other notice or formality with respect to this Note, aiid all defenses on the ground of 
delay or of any extension of time for payment hereof which may, without obligation, hereafter be given 
by the holder hereof. 

Except to the extent governed by applicable federal law, this Note shall be governed by, and 
interpreted aiid construed in accordance with, the laws of the State of New York, without reference to 
choice of law doctrine. 
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BIG RIVERS ELECTWC 
CORPORATION 

By: 
Name: 
Title: 

First Mortgage Notes, Series 2012A 



This is one of the Obligations (as defined in the Indenture) of the series designated thereiii 
refened to in the Indenture. 

U.S. BANK NATIONAL ASSOCIATION: 
as Trustee 

By: 
Authorized Signatory 

Date of Authentication: 
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SCE-IEDULE TO NOTE 
LOANS 

Date Loan 
Made or 

Paid 

Amount 
of 

Loan Made or Paid 

Unpaid 
Principal 

Balance of 
Note 

Name of Person 
Malting Notation 
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FORM OF TRANSFER NOTICE 

FOR VALTJE RECElVED the undersigned registered Noteholder hereby sell(s) assign(s) 
and transfer(s) unto 

liisei-t Taxpaver Identification No. 

(Please print or typewrite name and address including zip code of assignee) 

the within Note and all rights thereunder, hereby irrevocably constituting and appointing 

attorney to transfer said Note on the books kept for registration thereof, with full power of substitution in 
the premises. 

Date: 
(Signature of Transferor) 

NOTE: The signature to this assignment must 
correspond with the name as written upon the face of the 
within-mentioned instrument in every particular, without 
alteration or enlargement or any change whatsoever. 
NOTE: The signature must be guaranteed by an 
eligible guarantor institution (banks, stockbrokers, 
savings and loan associations and credit unions with 
membership in an approved signature guarantee 
medallion program) pursuant to S .E.C. Rule 17Ad- 1 5.  

The Administrative Agent hereby authorizes the Trustee as Obligation Registrar for the First Mortgage 
Notes, Series 2012A to transfer this Note under the Indenture pursuant to the instructions, above. 

[ 1, as Administrative Agent 

By: 
Name: 
Title: 
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EXHIBIT J 
rro CRED~T AGREEMENT 

FORM OF NOTE 

$U ,2012 

FOR VALUE RECEIVED, BIG RIVERS ELECTRIC CORPORATION, a Kentucky 
cooperative corporation (the “Boi*rower”) IIIUUCBY PROMISES TO PAY to [LENDER] (tlie 
“Leiider”), or its assigns, in lawfill inoiiey of the United States and in iiniiiediately available funds, the 
priiicipal aiiiouiit of ] DOLLARS ($r I), or, if less, tlie aggregate uiipaid 
priwipal aiiiouiit of the Loaiis (as defiiied in the Credit Agreement referred to below) made by Leiidei. to 
the Borrower pursuant to the Credit Agreement and outstanding oil the Coiiiiiiibiient Teriiiiiiatioii Date (as 
defiiied in the Credit Agreeineiit), \vhichever is less. The Borrower also promises to pay iiiterest 011 the 
wipaid principal balaiice of the Loaiis for the period siicli bnlaiice is outstanding in like money, at the 
rates of interest, at the tiiiies, aiid calculated iii the inaiiiier, set forth in Credit Agreement. Any ariiouiit of 
p‘incipal and, to tlie extent provided by law, interest, hereof which is Hot paid when dlte, whether at slated 
maturity, by acceleration, or otherwise, shall bear iiiterest ftom the date when diie until said principal 
amount is paid iii full, payable 011 deiiiand, at a rate per aii1i11111 equal at all tiiues to the rates set forth in 
Sectioii 2.09 of the Credit Agreeineiit. All payiiients iiiade hereunder sliall be made at the tiiiies awl in  
tlie maimer set foi-tli in the Credit Agreeiiieiit. 

Tlie Borrower liereby authorizes the Lender to eiidorse 011 the schedule aiiiiexed to this Note: (i) 
the ainouiit aiid Type of all Loans; (ii) in the case of LIBOR Loans, the applicable Interest Periods; aiid 
(iii) all reiie~vals, coiiversioiis and payiiieiits of principal aiid interest in respect of such Loans, which 
endorseineiits sliall be pesuuietl correct absent manifest enor as to the outstanding priiicipal amount of, 
and accrued aiid iiiipaid iiiterest 011, the Loans; provided however, that the failwe to iuake sucli iiotatioii 
with respect to aiiy Loaii or pyiieiit shall not liiiiit or otherwise affect tlie obligation of the Borrower 
uiider the Credit Agreeineiit or this Note. 

This is a Note sefesred to in that ceitaiu Credit Agreeinent, dated as of u, 2012, by aud 
aiiioiig the Borrower, the several fiiiaiicial iiistitutioiis or entities fioiii time to time paities thereto, 
iiicludiiig the Lender, aiid COBANK, ACB, a federally cfiai-tered itistrunieutality of the United States, as 
adiiiiiiistrative ageiit, issuing leiider, lead arrauger aiid book ruiuier, as ameiidetl, suppbiiented or 
iiiodified fioiii tiiiie to time (the “Credit Aweemeiit”), to evideiice the Loans made by tlie Leiider 
thereuiider, all of tlie term aud provisions of which ate hereby iiicoiyorated by reference. All capitalized 
term used liereiii aiid not defined liereiii shall have the iiieaiiiiigs give11 to tlieiii iii tlie Credit Agreement. 

The Credit Agreement provides for the acceleratioii of tlie maturity of priiicipal upoii the 
occurreiice of ail Event of Default a i d  for prepaymeiits 011 the terms a i d  coiiditious specified therehi. 

The Boirower liereby waives preseiitiiient for payiiieiit, demaiid, iiotice of protest, notice of 
dishonor, aiid any other iiotice or foiiiiality with respect to this Note, and all defeiiscs 011 tlie ground of 
delay or of ally exteiision of time for payment hereof which may, wirlmt obligation, hereafter be giveii 
by the IioIdes hereof. 

Escept to the estent goveilled by applicable federal law, this Note shall be goveriied by, and 
iiiterpeted and construed in accordance with, the laws of the Stale of New York, without reference to 
choice of law doclrine. 
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BIG RIIVIERS ELECTRIC CORPORA'I?ON 

By: 
Naine: 
Title: 
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SCHEDULE TO NOTE 
LOANS 

Date Lom Type of Airloillit Applicable Aiiioiiiit of Unpaid 
Made or LORI1 of Interest Priiicipal Priucipal 

Paid Loa11 Period Reiiewcd, Balance of 
Couverted Note 

or  Paid 

Naine of 
Pessoii 
Maltiiig 
Nota tioil 

0 
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$50,000,000 

SENIOR UNSECURE %'I' FACILITY 

AMONG 

VERS ELECT C C O ~ ~ ~ T I O N  
AS BORROWER, 

THE SEVERAL LENDERS FROM TIME TO TIME PARTIES 
HERETO, 

AND 

COBANK, ACB, 
AS ADMINISTRATIVE AGENT, ISSUING LENDER, LEAD ARRANGER AND BOOK 

RUNNER, 

-9 2012 
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CREDIT AGREEMENT 

This Credit Agreement (this “Agreement”) dated as of -, 2012, is entered 
into by and among Big Rivers Electric Corporation, a Kentucky cooperative corporation (the 
“Borrower”), the several financial institutions or entities from time to time parties to this 
Agreement (the “Lenders”) and CoBank, ACB , a federally chartered instrumentality of the 
United States (“CoBank”) as administrative agent (in such capacity, the “Administrative 
Agent”), Issuiiig Lender, lead arranger, and book runner. 

BACKGROUND 

From time to time, the Lenders may make loans or the Issuing Lender may issue letters of 
credit for the account of the Borrower. In order to facilitate the making of such loans and the 
issuance of such letters of credit, the parties are entering into this Agreement. 

NOW, THEREFOW,, for good and valuable consideration, the receipt and sufficiency 
of which are liereby ackriowledged, the parties agree as follows: 

ARTICLE 1 
DEFINITIONS AND ACCOUNTING TERMS 

SECTION 1.01 Definitions. Capitalized terms used in this Agreement and defined 
in Exhibit A hereto shall have the meanings set forth in that Exhibit. 

SECTION 1.02 Rules of Interpretation. The rules of interpretation set forth in 
Exhibit A shall apply to this Agreement. 

ARTICLE 2 
THE COMMITMENTS 

SECTION 2.01 The Loans. 

(A) Subject to the terms and conditions hereof, the Lenders agree to make 
revolving credit loans (the “Loans”) in Dollars to the Roirower from time to time during the 
Commitment Period, provided, that, after giving effect to any such Loan, (a) the sum, at any 
time, of the Outstanding Amount of all Loam, plus the Outstanding Amount of L/C Obligations, 
shall not exceed the Commitments and (b) with respect to each individual Lender, the Lender’s 
Commitment Percentage of the Outstanding Amount of the Loans, plus such Lender’s 
Commitment Percentage of the L/C Obligations, shall not exceed such Lender’s Commitment 
Percentage of the Commitments. The Loans may from time to time be LIBOR Loans or Base 
Rate Loans, as determined in accordance with Sections 2.01(C) and 2.08. 

(€3) Subject to the mandatory prepayment provisions in Section 2.07 and 
Section 10.01, the Borrower shall repay each Loan made to it on the Commitment Termination 
Date. 

(C) The Borrower may borrow under the Commitments during the 
Commitment Period 011 any Banking Day; provided that the Borrower shall give the 
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Administrative Agent an irrevocable Notice of Borrowing (which must be received by the 
Administrative Agent (i) in the case of LIBOR Loans, prior to 10:00 AM, Denver, Colorado 
time, at least three (3) Banking Days prior to the requested Borrowing Date, or (ii) in the case of 
Base Rate Loans, prior to 11 :00 AM Denver, Colorado time, on the Banking Day prior to the 
requested Borrowing Date), specifying (a) the amount and Type of Loans to be borrowed, (b) the 
requested Boi-rowing Date, and (c) in the case of LIBOR Loans, the respective amounts of each 
such Type of Loan and the respective lengths of the initial Interest Period therefor. Any Loans 
made on the Closing Date shall be Base Rate Loans unless the Administrative Agent shall have 
received an appropriate funding indemnity letter executed by the Borrower and reasonably 
acceptable to the Administrative Agent at least thee  (3) Banking Days prior to the Closing Date. 
Each borrowing by the Borrower under the Corninitinents shall be in an amount equal to 
$1,000,000 or a whole multiple of $500,000 in excess thereof (or, if the then available 
Cominitinents is less than $1,000,000, such lesser amount, provided, that any borrowing for such 
lesser arnount must be a Base Rate Loan). 

(D) TJpon receipt of any Notice of Borrowing from the Borrower, the 
Administrative Agent shall promptly notify each Lender thereof. Each Lender will make its 
Coinmitineiit Percentage of the requested Loans available to the Administrative Agent, in 
immediately available funds, for the account of the Borrower at the Funding Office prior to 
11 :00 AM Denver, Colorado time, on the Borrowing Date requested by the Borrower in the 
Notice of Borrowing. The Loans requested in such Notice of Borrowing will then be made 
available (after the Administrative Agent has received the same from each Lender as provided in 
the preceding sentence) to the Borrower by the Administrative Agent by no later than 1 :00 PM 
Denver, Colorado time, in each case by crediting the Borrower’s account (Account No. 
00050949) at CoBank, ACB (ARA Routing No. 307088754), or to such other account as the 
Borrower shall direct the Administrative Agent in writing, by wire transfer of immediately 
available funds. If no election as to the Type of a Loan is specified, then the requested Loan 
shall be a Rase Rate Loan bearing interest at the Rase Rate plus the Applicable Margin. If no 
Interest Period is specified with respect to any requested LIBOR Loan, the Borrower shall be 
deemed to have selected an Interest Period of one month’s duration. 

SECTION2.02 Method of Payment. The Borrower shall make all payments to 
the Administrative Agent under this Agreement and all other Loan Documents by wire transfer 
of immediately available fiinds, or, if specified by separate agreement between the Borrower and 
the Administrative Agent, by automated clearing house or other similar cash handling processes. 
Wire transfers shall be made to the following account (or to such other account as the 
Administrative Agent may direct by notice): 

CoBank, ACB, as Administrative Agent 
Bank Location: Englewood, Colorado 
ABA Routing No. 307088754 
Short Name: CoBank 
Beneficiary: Big Rivers Electric Corporation 
Account Number: 00050949 
Attention: agencybanlc@cobank.com 
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Checks shall be mailed to CoBank, Department 167, Denver, Colorado 80291-0167 or to such 
other place as the Administrative Agent may direct by notice (the “Funding Office”). 

SECTION 2.03 Repayment of Loans. 

(A) The Borrower hereby uiicoriditionally promises to pay to the 
Administrative Agent the then unpaid principaI amount of each Loan made to the Borrower 
outstanding on the Commitment Termination Date (or on such earlier date on which the Loans 
become due and payable pursuant to Article 10). The Borrower hereby further agrees to pay 
interest on the unpaid principal amount of the Loans made to the Borrower from time to time 
outstanding fiom the date hereof until payment in full thereof at the rates per annum, and on the 
dates, set forth in Section 2.09. 

(B) The Administrative Agent, on behalf of the Borrower, shall maintain the 
Register in accordance with Section 12.06(C), in which shall be recorded (i) the amount of each 
Loan made hereunder, any Note evidencing such Loan, the Type of each Loan and each Interest 
Period applicable thereto, (ii) the amount of any principal, reimbursement obligations, interest 
and fees, as applicable, due and payable or to become due and payable from the Borrower to 
each Lender hereunder and (iii) the amount of any sum received by the Administrative Agent 
hereunder from the Borrower. 

(C) The entries made in the Register shall, to the extent permitted by 
applicable Requirements of Law, be presumed correct absent manifest error as to the existence 
and amounts of the Obligations of the Borrower therein recorded; provided, that the failure of the 
Administrative Agent to maintain the Register, or any error therein, shall not in any manner 
affect the obligation of the Borrower to repay (with applicable interest) any Loan in accordance 
with the terms of this Agreement. 

(D) All payments (including prepayments) to be made by the Borrower 
hereunder, whether on account of principal, interest, fees or otherwise, shall be made without 
setoff, deduction or counterclaim to the extent permitted by applicable Requirements of Law and 
shall be made prior to 12:OO PM Denver, Colorado time, on the due date thereof to the 
Administrative Agent at the Funding Office, and funds received after such time shall be credited 
on the next Banking Day. If any payment hereunder (other than payments on the LIBOR Loans) 
becomes due and payable on a day other than a Banltirig Day, such payment shall be extended to 
the next succeeding Banking Day. If any payment on a LIBOR Loan becomes due and payable 
on a day other than a Banking Day, the maturity thereof shall be extended to the next succeeding 
Banking Day unless the result of such extension would be to extend such payment into another 
calendar month, in which event such payment shall be made on the immediately preceding 
Banking Day. In the case of any extension of any payment of principal pursuant to the preceding 
two sentences, interest thereon shall be payable at the then applicable rate during such extension. 
Credit for any payment made by check will not be given until the later of tlie next Ranking Day 
after receipt of the check or the day on which the Lender receives immediately available funds. 

SECTION 2.04 Letters of Credit. 

(A) Usage and Availability. 
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(1) Subject to the terms and conditions set forth herein, the Borrower 
may utilize the Commitments from time to time during the L/C Availability Period to open 
irrevocable Letters of Credit for its account; provided, (a) the Outstanding Amount of all L/C 
Obligations plus the Outstanding Amount of all Loans shall not exceed the Commitments and 
(b) the Outstanding Amount of all L/C Obligations shall not exceed the L E  Subliinit. Each 
Letter of Credit will be issued within three (3) Ranking Days after receipt of a duly completed 
and executed copy of the Letter of Credit Application and while outstanding shall reduce the 
amount available under the Commitnients by tlie rnaxiinuni amount capable of being drawn 
thereunder. Consistent with tlie above, (x) the Issuing Lender agrees in reliance upon the 
agreements of the Lenders set forth in this Section 2.04, (i) from time to time during the 
Commitment Period until the Letter of Credit Expiration Date, to issue Letters of Credit in 
Dollars for the account of tlie Borrower, and to amend or extend Letters of Credit previously 
issued by it, in accordance with clause (2) below and (ii) to honor drawings under the L,etters of 
Credit; and (y) the Lenders severally agree to participate in Letters of Credit issued for the 
account of the Borrower and any drawings thereunder. Each Letter of Credit: (aa) must be in 
foiin and content acceptable to the Issuing Lender, (bb) must expire no later than the Letter of 
Credit Expiration Date and (cc) is deemed to be a representation by tlie Borrower that the L/C 
Credit Extension so requested complies with the conditions set forth herein. Within the 
foregoing limits, and subject to tlie teims and conditions hereof, the Borrower’s ability to obtain 
Letters of Credit shall be fully revolving, and accordingly the Borrower may, during the L/C 
Availability Period, obtain Letters of Credit to replace Letters of Credit that have expired or that 
have been drawn upon and reimbursed. 

(2) The Issuing Lender shall not issue any Letter of Credit if: 
(a) subject to Section 2.04(B)(3), the expiry date of such requested Letter of Credit would occur 
inore than twelve (1 2) months after the date of issuance or last extension, or (b) the expiry date 
of such requested Letter of Credit would occur after the Letter of Credit Expiration Date. 

(3) The Issuing Lender shall not be under any obligation to issue any 
Letter of Credit if: (a) any order, judgrnent or decree of any Governmental Authority or 
arbitrator shall by its terms puiport to enjoin or restrain the Issuing Lender from issuing such 
Letter of Credit, or any Requirement of Law applicable to the Issuing Lender or any request or 
directive (whether or not having the force of Requirement of Law) from any Governrnental 
Authority with jurisdiction over tlie Issuing Lender shall prohibit, or request that the Issuing 
Lender refrain from, the issuance of letters of credit generally or such L,etter of Credit in 
particular or shall impose upon the Issuing Lender with respect to such Letter of Credit any 
restrictions, reserve or capital requireiiient (for which the Issuing Lender is not otherwise 
compensated hereunder) not in effect on the Closing Date, or shall impose upon the Issuing 
Lender any urlreiinbursed loss, cost or expense which was not applicable on the Closing Date 
and which the Issuing Lender in good faith deems material to it; (b) the issuance of such Letter 
of Credit would violate one or more policies of the Issuing Lender applicable to borrowers 
generally; (c) except as otherwise agreed by the Administrative Agent and the Issuing L,ender, 
such Letter of Credit is in an initial stated amount of less than $100,000; (d) such Letter of Credit 
is to be denominated in a currency other than Dollars; or (e) a default of any Lender’s obligations 
to fund under Section 2.04(C) exists or any Lender is at such t h e  a Defaulting Lender 
hereunder, unless the Issuing Lender has entered into satisfactory arrangements with the 
Borrower or such Lender to eliminate the Issuing Lender’s risk with respect to such Lender or 

4 
DC\1602923 9 



the Fronting Exposure of the Defaulting Lender has been reallocated pursuant to 
Section 3.07(A)(4). 

(4) The Issuing Lender shall not amend any Letter of Credit if the 
Issuing Lender would not be permitted at such time to issue such Letter of Credit in its amended 
form under the terms hereof. 

( 5 )  The Issuing Lender shall be under no obligation to amend any 
Letter of Credit if (a) the Issuing L,ender would have no obligation at such time to issue such 
Letter of Credit in its amended fonn under the terms hereof, or (b) the beneficiary of such Letter 
of Credit does not accept the proposed amendment to such Letter of Credit. 

(6) The Issuing Lender shall act on behalf of the Lenders with respect 
to any Letters of Credit issued by it and any Issuer Documents associated therewith, and the 
Issuing Lender shall have all of the benefits and immunities (a) provided to the Administrative 
Agent in Article 11 with respect to any actions taken or omissions suffered by the Issuing Lender 
in connection with Letters of Credit issued by it or proposed to be issued by it and Issuer 
Documents pertaining to such Letters of Credit as fiilly as if the term “Administrative Agent” as 
used in Article 11 included the Issuing Lender with respect to such acts or omission, and (b) as 
additionally provided herein with respect to the Issuing Lender. 

(B) Procedures for Issuance and Amendment of Letters of Credit; Auto- 
Extension Letters of Credit. 

(1) Each Letter of Credit shall be issued or amended, as the case may 
be, upon the request of the Borrower delivered to the Issuing Lender (with a copy to the 
Administrative Agent) in the form of a Letter of Credit Application, appropriately completed and 
signed by a Responsible Officer of the Boimwer. Such Letter of Credit Application must be 
received by the Issuing Lender and the Administrative Agent not later than 1 1 :00 AM Denver, 
Colorado time, at least three (3) Banking Days (or such later date and time as the Administrative 
Agent and the Issuing Lender may agree in a particular instance in their sole discretion) prior to 
the proposed issuance date or date of amendment, as the case may be. In the case of a request for 
an initial issuance of a L,etter of Credit, such Letter of Credit Application shall specify in fonn 
and detail satisfactory to the Issuing Lender: (a) the proposed issuance date of the requested 
Letter of Credit (which shall be a Barking Day); (b) the amount thereof; (c) the expiry date 
thereof; (d) the name and address of the beneficiary thereof; (e) the documents to be presented by 
such beneficiary in case of any drawing thereunder; (f) the full text of any certificate to be 
presented by such beneficiary in case of any drawing thereunder; (8) the purpose and nature of 
the requested Letter of Credit; and (h) such other matters as the Issuing Lender may require. In 
the case of a request for an anieiidment of any outstanding Letter of Credit, such Letter of Credit 
Application shall specify in form and detail satisfactory to the Issuing Lender (i) the Letter of 
Credit to be amended; (ii) the proposed date of amendment thereof (which shall be a Banking 
Day); (iii) the nature of the proposed amendment; and (iv) such other matters as the Issuing 
Lender inay require. Additionally, the Borrower shall furnish to the Issuing Lender and the 
Administrative Agent such other documents and information pertaining to such requested Letter 
of Credit issuance or amendment, including any Issuer Documents, as the Issuing Lender or the 
Administrative Agent may require. 
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(2) Promptly after receipt of any L,etter of Credit Application, the 
Issuing Lender will confirm with the Administrative Agent (in writing) that the Adininistrative 
Agent has received a copy of such Letter of Credit Application froin the Borrower and, if not, the 
Issuing Lender will provide the Administrative Agent with a copy thereof. TJnless the Issuing 
Lender has received written notice from any Lender, the Administrative Agent or the Borrower, 
at least one (1) Ranking Day prior to the requested date of issuance or amendment of the 
applicable Letter of Credit, that one or inore applicable conditions contained in Section 4.02 shall 
not be satisfied, then, subject to the terrns and conditioiis hereof, the Issuing Lender shall, on the 
requested date, issue a Letter of Credit for tlie account of the Borrower or enter into the 
applicable amendment, as the case may be, in each case in accordance with the Issuing Lender’s 
usual and customary business practices. Iininediately upon the issuance of each Letter of Credit, 
each Lender shall be deeined to, aiid hereby irrevocably aiid unconditionally agrees to, purchase 
fiom the Issuing L,eiider a risk participation in such Letter of Credit in an amount equal to the 
product of such Lender’s Coinniitinent Percentage times the amount of such Letter of Credit. 

( 3 )  If the Borrower so requests in any applicable Letter of Credit 
Application, tlie Issuirig Lender may, in its sole and absolute discretion, agree to issue a Letter of 
Credit that has automatic extension provisions (each, an “Auto-Extension Letter of Credit”); 
provided that any such Auto-Extension Letter of Credit must permit the Issuing Lender to 
prevent any such extension at least once in each twelve (1 2) month period (cornmeiicing with the 
date of issuance of such Letter of Credit) by giving prior notice to the beneficiary thereof not 
later than a day (the “Non-Extension Notice Date”) in each such twelve (1 2) month period to be 
agreed upon at the time such Letter of Credit is issued. Unless otherwise directed by the Issuing 
Lender, the Borrower shall not be required to make a specific request to the Issuing Lender for 
any such extension. Once an Auto-Extension Letter of Credit has been issued, the Lenders shall 
be deemed to have authorized (but may not require) the Issuing Lender to perrriit the extension of 
such Letter of Credit at any time to an expiry date not later than the Letter of Credit Expiration 
Date; provided, that the Issuing Lender shall not permit any such extension if (A) the Issuing 
Lender has determined that it would not be pei-rnitted at such time to issue such Letter of Credit 
in its revised foi-rn (as extended) under the tenns hereof (by reason of the provisions of clause (2) 
or (3) of Section 2.04(A) or otherwise), or (R) it has received notice (in writing) on or before the 
day that is seven (7) Ranking Days before the Non-Extension Notice Date (1) froin the 
Administrative Agent that the Required Lenders have elected not to permit such extension or 
(2) froin the Administrative Agent, any Lender or the Borrower that one or more of the 
applicable conditions specified in Section 4.02 is not then satisfied, arid in each case directing the 
Issuing Lender not to permit such extension. 

(4) Promptly after its delivery of any L,etter of Credit or any 
amendment to a Letter of Credit to an advising bank with respect thereto or to the beneficiary 
thereof, the Issuing Lender will also deliver to the Borrower and the Administrative Agent a true 
and complete copy of such Letter of Credit or amendment. 

(C) Drawings and Reimbursements; Funding of Participations. 

(1) TJpon receipt froin the beneficiary of any Letter of Credit of any 
notice of drawing under such Letter of Credit, the Issuing Lender shall notify tlie Borrower and 
the Administrative Agent thereof. Not later than 1O:OO AM Denver, Colorado time, on the date 
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of any payment by the Issuing Lender under a Letter of Credit (each such date, an “Honor 
My), the Borrower shall reimburse the Issuing Lender through the Administrative Agent in an 
amount equal to the amount of such drawing. If tlie Borrower fails to so reimburse the Issuing 
Lender by such time, the Administrative Agent shall promptly notify each Lender on the Honor 
Date, the amount of the urlreimbursed drawing (the “Unreimbursed Amount”), and the amount of 
such Lender’s Commitment Percentage thereof. In such event, the Borrower shall be deemed to 
have requested a Loan bearing interest at the Base Rate plus the Applicable Margin to be 
disbursed on the Honor Date in an amount equal to the TJiweimbursed Amount, without regard to 
the minimum and multiples specified in Section 2.01, but subject to tlie conditions set forth in 
Section 4.02 (other than in clause (d) of Section 4.02) and provided that, after giving effect to 
such borrowing, the Outstanding Amount of all Loans and L/C Obligations shall not exceed the 
Commitments. Any notice given by the Issuing Lender or the Administrative Agent pursuant to 
this Section 2.04(C)(1) inust be given in writing. 

(2) Each Lender shall upon any notice pursuant to Section 2.04(C)(1) 
make funds available to the Administrative Agent for the account of the Issuing Lender at the 
Funding Office in an amount equal to its Commitment Percentage of the TJnreinibursed Amount 
not later than 2:00 PM Denver, Colorado time, on the Banking Day specified in such notice by 
the Administrative Agent, whereupon, subject to the provisions of Section 2.04(C)(3), each 
Lender that so makes funds available shall be deemed to have made a Loan bearing interest at 
the Rase Rate plus the Applicable Margin to the Borrower in such amount. The Administrative 
Agent shall remit the funds so received to the Issuing Lender. 

(3) With respect to any Unreirnbursed Amount that is riot fully 
refinanced by a Loan bearing interest at tlie Base Rate plus the Applicable Margin because the 
conditions set forth in Section 4.02 (other than in clause (d) of Section 4.02) cannot be satisfied 
or for any other reason, the Borrower shall be deemed to have incurred from the Issuing L,ender 
an L/C Borrowing in the amount of the Unreimbursed Amount that is not so refinanced, which 
L/C Borrowing shall be due and payable on demand (together with interest) and shall bear 
interest at the Default Rate. In such event, each Lender’s payment to the Administrative Agent 
for the account of the Issuing Lender pursuant to Section 2.04(C)(2) shall be deemed payment in 
respect of its participation in such L/C Borrowing and shall constitute an L/C Advance from such 
Lender in satisfaction of its participation obligation under this Section 2.04. 

(4) Until each Lender funds its Loan or L/C Advance pursuant to this 
Section 2.04(C) to reimburse the Issuing Lender for any amount drawn under any L,etter of 
Credit, interest in respect of such Lender’s Commitment Percentage of such amount shall be 
solely for the account of the Issuing Lender. 

( 5 )  Each Lender’s obligation to make Loans or L/C Advances to 
reimburse the Issuing Lender for amounts drawn under Letters of Credit, as contemplated by this 
Section 2.04(C), shall be absolute and unconditional and shall not be affected by any 
circumstance, including (a) any setoff, counterclaim, recoupment, defense or other right which 
such Lender may have against the Issuing Lender, the Borrower or any other Person for any 
reason whatsoever; (b) the occurrence or contiiiuance of a Default or Event of Default, or (c) any 
other occurrence, event or condition, whether or not similar to any of the foregoing. No such 
malting of an L/C Advance shall relieve or otherwise impair the obligation of the Borrower to 
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reimburse the Issuing Lender for the amount of any payment made by the Issuing Lender under 
any Letter of Credit, together with interest as provided herein. 

(6) If any Lender fails to make available to the Administrative Agent 
for the account of the Issuing Lender any amount required to be paid by such Lender pursuant to 
the foregoing provisions of this Section 2.04(C) by the time specified in Sectioii 2.04(C)(2), the 
Issuing Lender shall be entitled to recover from such Lender (acting through the Administrative 
Agent), on demand, such amount with interest thereon for the period from the date such payment 
is required to the date on which such payment is immediately available to the Issuing Lender at a 
rate per annum equal to the greater of the Federal Funds Effective Rate and a rate determined by 
the Issuing Lender in accordance with banking industry rules on interbank compensation, plus 
any administrative, processing or similar fees customarily charged by the Issuing L,ender in 
connection with the foregoing. If such Lender pays such amount (with interest and fees as 
aforesaid), the amount so paid shall constitute such Lender’s portion included in the relevant 
borrowing or L/C Advance in respect of the relevant L/C Borrowing, as the case may be. A 
certificate of the Issuing Lender submitted to any Lender (through the Administrative Agent) 
with respect to any amounts owing under this clause (6) shall be conclusive absent manifest 
ei-ror. 

(D) Repayment of Participations. 

(1) At any time after the Issuing Lender has made a payment under 
any Letter of Credit and has received from any L,ender such Lender’s L/C Advance in respect of 
such payment in accordance with Section 2.04(C), if the Administrative Agent receives for the 
account of the Issuing Lender any payment in respect of the related Unreimbursed Arnount or 
interest thereon (whether directly from the Borrower or otherwise, including proceeds of Cash 
Collateral applied thereto by the Administrative Agent), then, except as otherwise provided in 
Section 2.04(C)(4ry the Administrative Agent will distribute to such Lender its Commitment 
Percentage thereof in the same funds as those received by the Administrative Agent. 

(2) If any payment received by the Administrative Agent for the 
account of the Issuing Lender pursuant to Section 2.04(C)(1) is required to be returned under any 
circumstance (including pursuant to any settlement entered into by the Issuing Lender in its 
discretion), each Lender shall pay to the Administrative Agent for the account of the Issuing 
Lender its Commitment Percentage thereof on demand of the Administrative Agent, plus interest 
thereon from the date of such demand to the date such amount is returned by such Lender, at a 
rate per annum equal to the Federal Funds Effective Rate from time to time in effect. The 
obligations of the Lenders under this clause shall survive the payment in full of the Loans and 
the termination of this Agreement. 

( 3 )  TJpon the prepayment of Commitments of any Lender (“Affected 
Lender”) pursuant to Section 3.07, each remaining Lender shall be deemed to have acquired, 
without recourse or warranty, from such Affected Lender an undivided interest and participation 
in any Letter of Credit and the related L,/C Obligations in an amount equal to each such 
remaining Lender’s pro rata share of such Letter of Credit and L/C Obligations, assuming for the 
calculation of such pro rata share that the Affected Lender’s Commitments equal zero. 
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(E) Obligations Absolute. The obligation of the Borrower to reimburse the 
Issuing Lender for each drawing under each Letter of Credit and to repay each L K  Borrowing 
shall be absolute, unconditional and irrevocable, and shall be paid strictly in accordance with the 
terms of this Agreement under all circumstances, including the following: 

(1) any lack of validity or enforceability of such Letter of Credit, this 
Agreement or any other Loan Document; 

(2) the existence of any claim, counterclaim, setoff, defense or other 
right that the Borrower or any Subsidiary may have at any time against any beneficiary or any 
transferee of such Letter of Credit (or any Person for whom any such beneficiary or any such 
transferee may be acting), the Issuing Lender or any other Person, whether in connection with 
this Agreement, the transactions contemplated hereby or by such Letter of Credit or any 
agreement or instrument relating thereto, or any unrelated transaction; 

( 3 )  any draft, demand, certificate or other document presented under 
such Letter of Credit proving to be forged, fiaudulent, invalid or insufficient in any respect or 
any statement therein being untrue or inaccurate in any respect; or any loss or delay in the 
transmission or otherwise of any document required in order to make a drawing under such 
Letter of Credit; 

(4) any payment by the Issuing Lender under such Letter of Credit 
against presentation of a draft or certificate that does not strictly comply with the terms of such 
Letter of Credit; or any payment made by the Issuing Lender under such Letter of Credit to any 
Person purporting to be a trustee in banlauptcy, debtor-in-possession, assignee for the benefit of 
creditors, liquidator, receiver or other representative of or successor to any beneficiary or any 
transferee of such Letter of Credit, including any arising in connection with any proceeding 
under the Banlauptcy Code or any similar Requirement of Law; or 

( 5 )  any other circumstance or happening whatsoever, whether or not 
similar to any of the foregoing, including any other Circumstance that might otheiwise constitute 
a defense available to, or a discharge of, the Borrower. 

The Borrower shall promptly examine a copy of each Letter of Credit and each 
amendment thereto that is delivered to it and, in the event of any claim of noncornpliance with 
the Borrower’s instructions or other irregularity, the Borrower will immediately notify the 
Issuing Lender. The Borrower shall be conclusively deemed to have waived any such claim 
against the Issuing Lender and its correspondents unless such notice is given as aforesaid. 

(F) Role of Issuing Lender. Each Lender and the Borrower agree that, in 
paying any drawing under a Letter of Credit, the Issuing Lender shall not have any responsibility 
to obtain any document (other than any sight draft, certificates and documents expressly required 
by sucli Letter of Credit) or to ascertain or inquire as to the validity or accuracy of any such 
document or the authority of the Person executing or delivering any such document. None of the 
Issuing Lender, the Administrative Agent, any of their respective Related Parties nor any 
coirespondent, participant or assignee of the Issuing Lender shall be liable to any Lender for (i) 
any action taken or omitted in connection herewith at the request or with the approval of the 
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Lenders or the Required Lenders, as applicable; (ii) any action taken or omitted in the absence of 
gross negligence or willful misconduct; or (iii) the due execution, effectiveness, validity or 
enforceability of any document or instrument related to any Letter of Credit or Issuer Document. 
The Borrower hereby assumes all risks of the acts or omissions of any beneficiary or transferee 
with respect to its use of any Letter of Credit; provided, that this assuinption is not intended to, 
and shall not, preclude the Borrower’s pursuing such rights and reinedies as it may have against 
the beneficiary or transferee by Requirement of Law or under any other agreement. None of the 
Issuing Lender, the Administrative Agent, any of their respective Related Parties nor any 
correspondent, participant or assignee of the Issuing Lender shall be liable or responsible for any 
of the matters described in clauses (1) through ( 5 )  of Section 2.04(E); provided, that anything in 
such clauses to the contrary notwithstanding, the Borrower may have a claim against the Issuing 
Lender, and the Issuing Lender may be liable to the Borrower, to the extent, but only to the 
extent, of any direct, as opposed to consequential or exemplary, damages suffered by the 
Borrower which the Borrower proves were caused by the Issuing Lender’s willful misconduct or 
gross negligeiice as determined by a final, nonappealable judgment of a coui-t of competent 
jurisdiction or the Issuing Lender’s willful failure to pay under any Letter of Credit after the 
presentation to it by the beneficiary of a sight draft and certificate(s) strictly coinplyirig with the 
terms and conditions of a Letter of Credit. In furtherance and not in limitation of the foregoing, 
the Issuing Lender may accept documents that appear on their face to be in order, without 
responsibility for further investigation, regardless of any notice or information to the contrary, 
and the Issuing Lender shall not be responsible for the validity or sufficiency of any instrument 
transferring or assigning or purporting to transfer or assign a Letter of Credit or the rights or 
benefits thereunder or proceeds thereof, in whole or in part, which may prove to be invalid or 
ineffective for any reason. 

(G) Letter of Credit Fees. The Borrower shall pay to the Administrative 
Agent for the account of each Lender in accordance with its Cominitinent Percentage a Letter of 
Credit fee (the “Letter of Credit Fee”) for each Letter of Credit equal to the Applicable Margin 
for LIBOR Loans times the average daily amount of each Letter of Credit issued and outstanding 
during the applicable quarter. Letter of Credit Fees shall be (a) due and payable in arrears on the 
last Banking Day of each March, June, September, and December, cominencing with the first 
such date to occur after the issuance of such Letter of Credit, on the Letter of Credit Expiration 
Date and thereafter on demand, (b) computed on the basis of the actual number of days elapsed 
in a 360-day year, and (c) shared proportionately by the Lenders based on each Commitment 
Percentage. If there is any change in the Applicable Margin for LJBOR Loans during any 
quarter, the daily amount available to be drawn under each Letter of Credit shall be computed 
and multiplied by the Applicable Margin for LIBOR Loans separately for each period during 
such quarter that such Applicable Margin was in effect. Notwithstanding anything to the 
contrary contained herein, while any Event of Default exists, all L,etter of Credit Fees shall 
accrue at the Applicable Margin for LIBOR Loans plus an annual rate of 2.0%. 

(H) Fronting Fee. The Borrower shall pay directly to the Issuing Lender for 
its own account a fronting fee (the “Fronting Fee”) with respect to each Letter of Credit, in an 
amount equal to 0.125% of the aggregate stated amount of each Letter of Credit. Each Fronting 
Fee shall be payable on the issuance date of the applicable Letter of Credit. In addition, the 
Borrower shall pay directly to the Issuing Lender for its own account the customary issuance, 
presentation, amendment and other processing fees, and other standard costs and charges, of the 
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Issuing Lender relating to letters of credit as from time to time in effect. Such customary fees 
and standard costs and charges are due and payable on demand and are nonrefundable. 

(I) Conflict With Issuer Documents. In the event of any conflict between 
the terms hereof and the terms of any Issuer Document, the terms hereof shall control. 

(J) Applicability of ISP. Unless otherwise expressly agreed by the Issuing 
Lender and the Borrower when a Letter of Credit is issued, the rules of the ISP shall apply to 
each Letter of Credit. 

SECTION 2.05 Termination or Reduction of Commitments. The Borrower 
shall have the right, upon ten (10) Banking Days’ prior written notice to the Administrative 
Agent, to terminate the Commitments or, from time to time, to reduce the amount of the 
Commitments; provided that no such termination or reduction of the Commitments shall be 
permitted if, after giving effect thereto and to any prepayments of the Loans, or Cash 
Collateralization of L/C Obligations, made on the effective date thereof, (a) the Outstanding 
Amoixnt of all Loans plus the Outstanding Amount of all L/C Obligations would exceed the 
Cominitinents or (b) the Outstanding Amount of all L/C Obligatioris would exceed the L/C 
Sublimit. Any partial reduction of the Coinmitinents shall be in an amount equal to $1 0,000,000, 
or a whole multiple of $5,000,000 in excess thereof, and shall permanently reduce the 
Commitments. 

SECTION2.06 Voluntary Prepayments. The Borrower may at any time and 
from time to time prepay any Loans in whole or in part, without premium or penalty, upon 
irrevocable notice delivered to the Administrative Agent no later than 11 :00 AM Denver, 
Colorado time three (3) Banking Days prior thereto in the case of LIBOR Loans, and no later 
than 11:00 AM Denver, Colorado time one (1) Banking Day prior thereto in the case of Base 
Rate Loans, which notice shall specify (i) which Loans will be prepaid, (ii) the date (which shall 
be a Banking Day) and amount of prepayment, and (iii) whether the prepayment is of LTBOR 
Loans or Base Rate Loans; provided that if a LIBOR Loan is prepaid on any day other than the 
last day of the Interest Period applicable thereto, the Borrower shall also pay any amounts owing 
pursuant to Section 3.03. If any such notice is given, the amount specified in such notice shall be 
due and payable on the date specified therein together with (except in the case of Loans that are 
Base Rate Loans) accrued interest to such date on the amount prepaid. Partial prepayments of 
Loans shall be in an aggregate principal amount of $1,000,000 or a whole multiple of $500,000 
in excess thereof and shall be subject to the provisions of Section 3.03. Any payments of Loans 
made pursuant to this Section 2.06 shall not reduce the Commitnieiits and may be reborrowed in 
accordance with the teims and conditions hereof. 

SECTION 2.07 Mandatory Prepayments; Change of Control. 

(A) The Borrower shall (i) immediately prepay all outstanding Loans in full 
and Cash Collateralize all outstanding L/C Obligations upon a Change of Control, and (ii) from 
time to time prepay the Loans and/or Cash Collateralize the L/C Obligations to the extent 
necessary so that the Outstanding Amount of all Loans and L/C Obligations shall not at any time 
exceed the Commitments or L/C Sublimit, as applicable. 
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(B) Any payments made under this Section 2.07 shall (i) be applied first 
ratably to any L/C Borrowing and second to any Loans, and (ii) within the parameters of the 
applications set forth in clause (i), be applied first to Base Rate Loans and then to LIBOR Loans 
in direct order of Interest Period maturities. 

(C) Mandatory prepayments of LIBOR Loans made pursuant to this 
Section 2.07 shall be subject to the provisions of Section 3.03. 

(D) In addition to the foregoing, all outstanding Conimitments shall be 
immediately and automatically cancelled upon a prepayment pursuant to Section 2.07(A)(i). 

SECTION 2.08 Conversion and Continuation Options. 

(A) The Borrower may elect from time to time, by giving the Adininistrative 
Agent inevocable notice in the foiin of Exhibit D no later than 1 1 :00 AM Denver, Colorado time 
on the third (3‘d) Ranking Day prior thereto to convert: (i) LIBOR Loans made to the Borrower 
to Base Rate Loans, and (ii) Rase Rate Loans made to the Borrower to LIBOR Loans; provided, 
that no Base Rate Loan may be converted into a LABOR Loan when any Default or Event of 
Default has occurred and is continuing. Any notice to convert a Rase Rate Loan to a LIBOR 
Loan shall specify the length of the initial Interest Period therefor. 

(B) Any LIBOR Loan may be continued as such by the Borrower giving 
irrevocable notice to the Administrative Agent in the form of Exhibit D, in accordance with the 
applicable provisions of the tenn “Interest Period” set forth in Exhibit A and no later than 1 1 :00 
AM Denver, Colorado time on the third (3‘d) Ranking Day preceding the proposed continuation 
date; provided, that (i) if any LIBOR Loan is so continued on any day other than the last day of 
the Interest Period applicable thereto, the Borrower shall also pay any amounts owing pursuant 
to Section 3.03, (ii) no LIBOR Loan may be continued as such when any Default or Event of 
Default has occurred and is continuing, and (iii) if the Borrower shall fail to give any required 
notice as described above in this paragraph for any LIBOR Loan on or prior to the third Banking 
Day prior to the last day of the Interest Period then applicable thereto, such LIBOR Loan shall be 
automatically converted to a Base Rate Loan on the last day of such then expiring Interest 
Period. 

(C) Notwithstanding anything to the contrary in this Agreement, (i) all 
borrowings, conversions, continuations and optional prepayments of LIBOR Loans and all 
selections of Interest Periods shall be in such amounts and be made pursuant to such elections so 
that no more than ten (1 0) LIBOR L,oan Interest Periods shall be outstanding at any one time and 
(ii) no Loan may be converted into, or continued as, a LIBOR Loan if the balance of such Loan 
at the time of such conversion or continuation is less than $1,000,000. 

SECTION 2.09 Interest Rates and Payment Dates. 

(A) Each LIBOR Loan shall bear interest for each day during each Interest 
Period with respect thereto at a rate per annum equal to the LIBOR Rate determined for such day 
plus the Applicable Margin. 
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(B) Each Base Rate Loan shall bear interest at a rate per annum equal to the 
Base Rate plus the Applicable Margin. 

(C) Notwithstanding the foregoing, if an Event of Default has occurred and is 
continuing, interest shall accrue at a rate per annum on (i) each Loan, at the interest rate 
otherwise applicable thereto (including the Applicable Margin) plus two percent (2%) and (ii) all 
other amounts due and payable pursuant to this Agreement (other than Letter of Credit Fees 
which are addressed in Section 2.04(G)), at a rate equal to the Base Rate plus the Applicable 
Margin plus two percent (2%) (the “Default Rate”). Upon the expiration of any Interest Period 
in effect at the time any such increase in interest rate is effective, such LIBOR Loans shall 
become Base Rate Loans bearing interest pursuant to clause (i) of this Section 2.09(C). 

(D) Interest shall be payable by the Borrower in arrears on each Interest 
Payment Date; provided that interest accruing pursuant to Section 2.09(C) shall be payable from 
time to time on demand. 

SECTION 2.10 Computation of Interest and Fees. Interest and fees payable 
pursuant hereto shall be calculated 011 the basis of a 360-day year for the actual days elapsed, 
except that, with respect to Base Rate Loans based on the Prime Rate, the rate of interest thereon 
shall be calculated on the basis of a 365- (or 366-, as the case may be) day year for the actual 
days elapsed. Any change in the interest rate on a Loan resulting from a change in the Base Rate 
shall become effective as of the Administrative Agent’s opening of business on the Banking Day 
on which such change becomes effective. 

SECTION 2.11 Fees. 

(A) Facility Fee. The Borrower agrees to pay to the Administrative Agent for 
the benefit of the Lenders a facility fee equal to the amount of Commitments multiplied by the 
Applicable Margin for the Facility Fee (the “Facility Fee”) for the period from and including the 
Closing Date to the last day of the Commitment Period, calculated on the basis of the actual 
number of days elapsed in a 360-day year; payable quarterly in arrears on the last Banking Day 
of each March, June, September and December during the Commitment Period, on the 
Commitment Termination Date on any date on which the Commitments are teiininated pursuant 
to Section 2.05. 

(B) Other Fees. The Borrower agrees to pay such other fees as provided in the 
Fee Letter. 

(C) Letter of Credit Fees. The Borrower agrees to pay the Letter of Credit Fee 
set forth in Section 2.04(G) and the Fronting Fee set forth in Section 2.04(H). 

13 
DC\1602923.9 



SECTION 2.12 CoBank Securitv. Each party hereto acknowledges that CoBank 
has a statutory first lien pursuant to the Farm Credit Act of 1971 (as amended fiom time to time) 
on all CoBank Equities that the Borrower inay now own or hereafter acquire, which statutory 
lien shall be for CoBank’s sole and exclusive benefit. The CoBank Equities shall not constitute 
security for the Obligations due to any other Lender. To the extent that any of the Loan 
Docurnents create a Lien on the CoBank Equities or on patronage accrued by CoBank for the 
account of the Borrower (including, in each case, proceeds thereof except to the extent any such 
proceeds not themselves constituting CoBank Equities are a part of the Trust Estate), such Lien 
shall be for CoBank’s sole and exclusive benefit and shall not be subject to pro rata sharing 
hereunder. Neither the CoBank Equities nor any accrued patronage shall be offset against the 
Obligations except that, in the event of an Event of Default, CoBailk inay elect in its sole 
discretion to apply the cash portion of any patronage distribution or retirement of equity to 
amounts due under this Agreement. The Borrower acluiowledges that any corresponding tax 
liability associated with such application is the sole responsibility of the Borrower. CoBank shall 
have no obligation to retire the CoBank Equities upon any Event of Default, Default or any other 
default by the Borrower or at any other time, either for application to the Obligations or 
otherwise. 

SECTION 2.13 Pro Rata Treatment and Payments. 

(A) Each borrowing by the Borrower fiom the Lenders hereunder, subject to 
Section 3.07, each payment by the Borrower on account of any Facility Fee or Letter of Credit 
Fees and, subject to Section 3.06, any reduction of the Commitments shall be made pro rata 
according to the Coininitment Percentage of the Lenders. 

(B) Other than payments made pursuant to Section 2.13(C), each payment 
(including prepayments) to be made by the Borrower on account of principal of and interest on 
the Loans shall be made pro rata according to the respective Outstanding Amounts of the Loans 
then held by the Lenders. 

(C) Notwithstanding anything to the contrary set forth in this Agreement, 
unless the Administrative Agent shall have been notified in writing by any Lender prior to a 
borrowing that such Lender will not make the amount that would constitute its share of such 
borrowing available to the Administrative Agent, the Administrative Agent may assume that 
such Lender is malting such amount available to the Administrative Agent, and the 
Administrative Agent may, in reliance upon such assumption make available to the Borrower a 
corresponding amount; provided, that the Administrative Agent shall not be obligated to provide 
funds to the Borrower that are not provided to the Administrative Agent in accordance with 
Section 2.0l(D). If such amount is not made available to the Administrative Agent by the 
required time on the Borrowing Date therefor, such Lender shall pay to the Administrative Agent 
on demand, such amount with interest thereon, at a rate equal to the greater of (i) the Federal 
Funds Effective Rate and (ii) a rate determined by the Administrative Agent in accordance with 
banking industry rules on interbank compensation, for the period until such Lender makes such 
amount immediately available to the Administrative Agent. A certificate of the Administrative 
Agent submitted to any Lender with respect to any amounts owing under this paragraph shall be 
presumptively correct in the absence of manifest error. If such Lender’s share of such borrowing 
is not made available to the Administrative Agent by such Lender within three (3) Banking Days 
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after such Borrowing Date, the Administrative Agent shall give notice of such fact to the 
Borrower and the Administrative Agent shall also be entitled to recover such amount with 
interest thereon at the rate per annum applicable to the Base Rate Loans, on demand, from the 
Borrower. Nothing herein shall be deemed to limit the rights of the Administrative Agent or the 
Borrower against any Defaulting Lender. 

(D) Unless the Administrative Agent shall have been notified in writing by the 
Boi-rower prior to the date of any payment due to be made by the Borrower hereunder that the 
Boi-rower will not make such payment to the Administrative Agent, the Administrative Agerit 
may assume that the Borrower is inaltirig such payment, and the Administrative Agent may, but 
shall not be required to, in reliance upon such assumption, make available to the relevant 
Lenders their respective pro rata shares of a corresponding amount. If such payment is not made 
to the Administrative Agent by the Boi-rower within three (3) Barlltiiig Days after such due date, 
the Administrative Agent shall be entitled to recover, on demand, from each relevant Lender to 
which any amount was made available pursuant to the preceding sentence, such amount with 
interest thereon at the rate per annum equal to the daily average Federal Funds Effective Rate. 
Nothing herein shall be deemed to limit the rights of the Administrative Agent or any Lender 
against the Borrower. 

(E) If any Lender makes available to the Administrative Agent funds for any 
Loan to be made by such Lender, and such funds are not made available to the Borrower by the 
Administrative Agent because the coriditions to the applicable Loan set forth in Sections 2.01 or 
4.02 are not satisfied or waived in accordance with the terms hereof, the Administrative Agent 
shall return such funds (in like funds as received from such Lender) to such Lender, without 
interest, without prejudice to such Lender’s rights against the Borrower under Section 3.03 

(F) The obligations of the Lenders hereunder to make Loans are several and 
not joint. The failure of any Lender to make any Loan on any date required hereunder shall not 
relieve any other Lender of its corresponding obligation to do so on such date, and no Lender 
shall be responsible for the failure of any other Lender to so make its Loan. 

SECTION 2.14 Sharing of Payments. If any Lender shall, by exercising any right 
of setoff or counterclaim or otherwise, obtain payment in respect of any principal of or interest 
on any of its Loans or other obligations hereunder resulting in such Lender receiving payment of 
a proportion of the aggregate amount of its Loans and accrued interest thereon or other such 
obligations greater than its pro rata share thereof as provided herein, then the Lender receiving 
such greater proportion shall (a) notify the Administrative Agent of such fact, and (b) purchase 
(for cash at face value) participations in the Loans and such other obligations of the other 
Lenders, or make such other adjustments as shall be equitable, so that the benefit of all such 
payments shall be shared by the Lenders ratably in accordance with the aggregate amount of 
principal of and accrued interest on their respective Loans and other amounts owing them; 
provided that: 

(i) if any such participations are purchased and all or any portion of the 
payment giving rise thereto is recovered, such participations shall be rescinded and the purchase 
price restored to the extent of such recovery, without interest; and 

1.5 
33(3\1602923.9 



(ii) the provisions of this paragraph shall not be construed to apply to (x) any 
payment made by the Boi-rower pursuant to and in accordance with the express terms of this 
Agreement (including the application of funds arising from the existence of a Defaulting 
Lender), or (y) any payment obtained by a Lender as consideration for the assignment of or sale 
of a participation in any of its Loans or participations in L/C Disbursements to any assignee or 
participant, other than to the Boi-rower or any Subsidiary thereof (as to which the provisions of 
this paragraph shall apply). 

The Borrower consents to the foregoing and agrees, to the extent it may effectively 
do so under applicable law, that any Lender acquiring a participation pursuant to the foregoing 
arrangements may exercise against the Borrower rights of setoff and counterclaim with respect to 
such participation as fully as if such Lender were a direct creditor of the Borrower in the amount 
of such participation. Notwithstanding anything in this Section 2.14 to the contrary, CoBank 
may exercise its rights against any CoBailk Equities held by the Borrower without complying 
with this Section 2.14. 

ARTICLE 3 
ADDITIONAL PROVISIONS IUCGARDING LOANS 

SECTION 3.01 LIBOR Loan Provisions 

(A) Increased Costs Generally. If any Change in Law shall: 

(1) impose, modify or deem applicable any reserve, special deposit, 
coinpulsory loan, insurance charge or similar requirement against assets of, deposits with or for 
the account of, or credit extended or participated in by, any Lender (except any reserve 
requirement reflected in the L,IBOR Rate) or any Issuing Lender; 

(2) subject any Recipient to any Taxes (other than (A) Indemnified 
Taxes, (B) Taxes described in clauses (b) through (d) of the definition of Excluded Taxes, and 
(C) Connection Income Taxes) on its loans, loan principal, letters of credit, commitments, or 
other obligations, or its deposits, reserves, other liabilities or capital attributable thereto; or 

( 3 )  impose on any Lender or any Issuing Lender or the L,ondon 
interbank market any other condition, cost or expense (other than Taxes) affecting this 
Agreement or Loans made by such Lender or any Letter of Credit or participation therein; 

and the result of any of the foregoing shall be to increase the cost to such Lender or such other 
Recipient of malting, converting to, continuing or maintaining any Loan or of maintaining its 
obligation to make any such Loan, or to increase the cost to such Lender, such Issuing Lender or 
such other Recipient of participating in, issuing or maintaining any Letter of Credit (or of 
maintaining its obligation to participate in or to issue any Letter of Credit), or to reduce the 
amount of any sum received or receivable by such L,ender, Issuing Lender or other Recipient 
hereunder (whether of principal, interest or any other amount) then, upon request of such Lender, 
Issuing Lender or other Recipient, the Boi-rower will pay to such Lender, Issuing Lender or other 
Recipient, as the case may be, such additional amount or amounts as will compensate such 
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Lender, Issuing Lender or other Recipient, as the case may be, for such additional costs incurred 
or reduction suffered. 

(B) Capital Requirements. If any Lender or Issuing Lender determines that 
any Change in Law affecting such L,ender or Issuing Lender or any lending office of such Lender 
or such Lender’s or Issuing Lender’s holding company, if any, regarding capital or liquidity 
requirements, has or would have the effect of reducing the rate of return on such Lender’s or 
Issuing Lender’s capital or on the capital of such Lender’s or Issuing Lender’s holding company, 
if any, as a consequence of tliis Agreement, the Coniinitinents of such Lender or the Loans made 
by, or participations in Letters of Credit held by, such Lender, or the L,etters of Credit issued by 
any Issuing Lender, to a level below that which such Lender or Issuing Lender or such Lender’s 
or Issuing Lender’s holding company could have achieved but for such Change in Law (taking 
into consideration such Lender’s or Issuing Lender’s policies and the policies of such Lender’s 
or Issuing Lender’s holding company with respect to capital adequacy), then from time to time 
the Borrower will pay to such Lender or Issuing Lender, as the case may be, such additional 
amount or amounts as will compensate such Lender or Issuing Lender or such L,ender’s or 
Issuing Lender’s holding company for any such reduction suffered. 

(C) Certificates for Reimbursement. A certificate of a Lender or Issuing 
Lender setting forth the amount or amounts necessary to compensate such Lender or Issuing 
Lender or its holding company, as the case may be, as specified in paragraph (A) or (B) of this 
Section 3.01 and delivered to the Borrower, shall be conclusive absent manifest ei-ror. The 
Borrower shall pay such Lender or Issuing L,ender, as the case may be, the amount shown as due 
on any such certificate within ten (1 0) days after receipt thereof. 

(D) Delay in Requests. Failure or delay on the part of any Lender or Issuing 
Lender to demand compensation pursuant to this Section 3.01 shall not constitute a waiver of 
such Lender’s or Issuing Lender’s right to demand such compensation; provided, that, the 
Borrower shall not be required to compensate a Lender or Issuing Lender pursuant to this 
Section 3.01 for any increased costs incurred or reductions suffered more than six (6) months 
prior to the date that such Lender or Issuing Lender, as the case may be, notifies the Borrower of 
the Change in Law giving rise to such increased costs or reductions, and of such Lender’s or 
Issuing Lender’s intention to claim compensation therefor (except that, if the Change in Law 
giving rise to such increased costs or reductions is retroactive, then the six (6) month period 
referred to above shall be extended to include the period of retroactive effect thereof). 

(E) Unavailability. If, prior to the first day of any Interest Period for any 
LIBOR Loan, the Administrative Agent shall have determined (which determination shall be 
presumed correct absent manifest error), that (i) by reason of circumstances affecting the relevant 
market, adequate and reasonable means do not exist for ascertaining the LIBOR Rate for such 
Interest Period, or (ii) by reason of any changes arising after the Closing Date, the LIBOR Rate 
determined or to be determined for such Interest Period will not adequately and fairly reflect the 
cost to the Lenders of malting or maintaining their affected loans during such Interest Period, the 
Administrative Agent shall, as soon as practicable thereafter, give notice of such determination 
to the Borrower. In the event of any such determination under clauses (i) or (ii) above, until the 
Administrative Agent shall have advised the Borrower that the circumstances giving rise to such 
notice no longer exist, (a) any request by the Borrower for LIBOR Loans shall be deemed to be a 
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request for a Base Rate Loan, (b) any request by the Borrower for conversion into or 
continuation of LIBOR Loans shall be deemed to be a request for conversion into or continuation 
of Base Rate Loans arid (c) any L,oans that were to be converted or continued as LIBOR Loans 
on the first day of an Interest Period shall be converted to or continued as Base Rate Loans. 
Until such notice has been withdrawn by the Administrative Agent, no further LJBOR Loans 
shall be made or continued as such, nor shall the Borrower have the right to convert any Base 
Rate Loans to LIBOR Loans. 

SECTION 3.02 Illegalitv. 

Notwithstanding any other provision of this Agreement, in the event that on or after the 
date hereof any Change in Law shall make it unlawful for any Lender to make or maintain its 
Loans, then such Lender shall promptly notify the Borrower thereof (with a copy to the 
Administrative Agent), following which (a) such Lender's Commitment shall be suspended until 
such time as such Lender niay again make and maintain its Loans hereunder and (b) if such law 
shall so mandate, such Lender's Loans shall be prepaid by the Borrower, together with accrued 
and unpaid interest thereof and all other amounts payable by the Borrower under this Agreement 
(including, without limitation, in the case of LIBOR Loans, amounts owing pursuant to 
Section 3.03), on or before such date as shall be mandated by such law. 

SECTION 3.03 Compensation. 

The Borrower promises to indemnify the Administrative Agent and the L,enders and to 
hold the Administrative Agent and the Lenders harmless from any loss or expense which the 
Administrative Agent or the Lenders may sustain or incur as a consequence of (a) default by the 
Borrower in making a borrowing of, conversion into or continuation of LIBOR Loans after the 
Borrower has given a notice requesting the same in accordance with the provisions of this 
Agreement, (b) default by the Borrower in malting any prepayment of a LIBOR Loan after the 
Borrower has given a notice thereof in accordance with the provisions of this Agreement, (c) the 
malting of a prepayment of LIBOR Loans on a day which is not the last day of an Interest Period 
with respect thereto, (d) the payment, continuation or conversion of a LIBOR Loan on a day 
which is not the last day of the Interest Period applicable thereto or the failure to repay a LIBOR 
Loan when required by the terms of this Agreement and (e) receiving payments pursuant to 
Section 3.06(A)(2) with respect to any LIBOR Loans assigned on a day which is not the last day 
of an Interest Period, as applicable, with respect thereto. Such indemnification may include an 
amount equal to (i) an amount of interest calculated at the LIBOR Rate plus the Applicable 
Margin which would have accrued on the amount in question, for the period fiom the date of 
such prepayment or of such failure to borrow, convert, continue or repay to the last day of the 
applicable Interest Period (or, in the case of a failure to borrow, convert or continue, the Interest 
Period that would have commenced on the date of such failure) in each case at the applicable rate 
of interest for such LIBOR Loans provided for herein minus (ii) the amount of interest (as 
reasonably determined by the Administrative Agent) which would have accrued to the Lenders 
on such amount by placing such amount on deposit for a comparable period with leading banks 
in the interbank market. The Borrower shall pay to the Administrative Agent for the benefit of 
the Lenders such compensation as may be due under this Section 3.03 within ten (10) days after 
receipt of a certificate of the Administrative Agent claiming such compensation and identifying 
with reasonable specificity the basis for and amount thereof. Each determination by 
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Administrative Agent of amounts owing under this Section 3.03 shall, absent manifest error, be 
conclusive and binding on the parties hereto. This Section 3.03 shall survive the termination of 
this Agreement and the other Loan Documents and the payment of the Loans and all other 
amounts payable hereunder. 

SECTION 3.04 Taxes. 

(A) Issuing. Lender. For purposes of this Section 3.04, the teim “Lender” 
includes any Issuing Lender. 

(B) Payment Free of Taxes. Any and all payments by or on account of any 
obligation of the Borrower under any Loan Document shall be made without deduction or 
withholding for any Taxes, except as required by applicable law. If any applicable law (as 
determined in the good faith discretion of an applicable Withholdiiig Agent) requires the 
deduction or Withholding of any Tax fiom any such payment by a Withholding Agent, then the 
applicable Withholding Agent shall be entitled to make such deduction or withholding and shall 
timely pay the fb11 amount deducted or withheld to the relevant Governmental Authority in 
accordance with applicable law and, if such Tax is an Indemnified Tax, then the sum payable by 
the Borrower shall be increased as necessary so that after such deduction or withholding has 
been made (including such deductions and withholdings applicable to additional sunis payable 
under this Section 3.04) the applicable Recipient receives an amount equal to the sum it would 
have received had no such deduction or withholding been made. 

(C) Payment of Other Taxes by the Borrower. The Borrower shall timely pay 
to the relevant Governmental Authority in accordance with applicable law, or at the option of the 
Administrative Agent timely reimburse it for the payment of, any Other Taxes. 

(D) Indemnification by the Borrower. The Borrower shall indemnify each 
Recipient, within ten ( IO)  days after demand therefor, for the fidl amount of any Indemnified 
Taxes (including Indemnified Taxes imposed or asserted on or attributable to amounts payable 
under this Section 3.04) payable or paid by such Recipient or required to be withheld or deducted 
from a payment to such Recipient and any reasonable expenses arising therefrom or with respect 
thereto, whether or not such Indemnified Taxes were correctly or legally imposed or asserted by 
the relevant Goveinmental Authority. A certificate as to the amount of such payment or liability 
delivered to the Borrower by a Lender (with a copy to the Administrative Agent), or by the 
Administrative Agent on its own behalf or on behalf of a Lender, shall be conclusive absent 
manifest error. 

(E) Indemnification by the Lenders. Each Lender shall severally indemnify the 
Administrative Agent, within ten (1 0) days after demand therefor, for (i) any Indemnified Taxes 
attributable to such Lender (but only to the extent that the Borrower has not already indeinnified 
the Administrative Agent for such Indemnified Taxes and without limiting the obligation of the 
Borrower to do so), (ii) any Taxes attributable to such Lender’s failure to comply with the 
provisions of Section 12.06 relating to the maintenance of a Participant Register and (iii) any 
Excluded Taxes attributable to such Lender, in each case, that are payable or paid by the 
Administrative Agent in conriection with any Loan Document, and any reasonable expenses 
arising therefrom or with respect thereto, whether or not such Taxes were correctly or legally 
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imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of 
such payment or liability delivered to any Lender by the Administrative Agent shall be 
conclusive absent manifest error. Each Lender hereby authorizes the Administrative Agent to set 
off and apply any and all amounts at any time owing to such Lender under any Loan Document 
or otherwise payable by the Administrative Agent to the Lender from any other source against 
any arnount due to the Administrative Agent under this paragraph (E). 

(F) Evidence of Payments. As soon as practicable and in any event within ten 
(10) Banking Days after any payment of Taxes by the Borrower to a Governmental Authority 
pursuant to this Section 3.04, the Borrower shall deliver to the Administrative Agent the original 
or a certified copy of a receipt issued by such Governmental Authority evidencing such payment 
if available, a copy of the return reporting such payment or other evidence of such payment 
reasonably satisfactory to the Administrative Agent. 

(G) Status of Lenders. (i) Any Lender that is entitled to an exemption from or 
reduction of withholding Tax with respect to payments made under any Loan Document shall 
deliver to the Borrower and the Administrative Agent, at the time or times reasonably requested 
by the Borrower or the Administrative Agent, such properly completed and executed 
documentation reasonably requested by the Borrower or the Administrative Agent as will permit 
such payments to be made without withholding or at a reduced rate of withholding. In addition, 
any Lender, if reasonably requested by the Borrower or the Administrative Agent, shall deliver 
such other docurnentation prescribed by applicable law or reasonably requested by the Borrower 
or the Administrative Agent as will enable the Borrower or the Administrative Agent to 
determine whether or not such Lender is subject to backup withholding or information reporting 
requirements. Notwithstanding anything to the contrary in the preceding two sentences, the 
completion, execution and submission of such documentation (other than such docurnentation set 
forth in Sections 3.04(G)(ii)(a), (ii)(bl and (ii)(d) below) shall not be required if in the Lender’s 
reasonable judgment such completion, execution or submission would subject such Lender to 
any material unreimbursed cost or expense or would materially prejudice the legal or commercial 
position of such Lender. 

(ii) Without limiting the generality of the foregoing, in the event that the 
Borrower is a U S .  Borrower, 

(a) any Lender that is a 1J.S. Person shall deliver to the Borrower and 
the Administrative Agent on or prior to the date on which such Lender becomes a Lender under 
this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or 
the Administrative Agent), executed originals of IRS Fonn W-9 certifying that such Lender is 
exempt from U.S. federal backup withholding tax; 

(b) any Foreign Lender shall, to the extent it is legally entitled to do 
so, deliver to the Borrower and the Administrative Agent (in such number of copies as shall be 
requested by the recipient) on or prior to the date on which such Foreign Lender becomes a 
Lender under this Agreement (and from time to time thereafter upon the reasonable request of 
the Borrower or the Administrative Agent), whichever of the following is applicable; 
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(1) in the case of a Foreign Lender claiming the benefits of an 
income tax treaty to which the TJnited States is a party (x) with respect to payments of interest 
under any Loan Document, executed originals of IRS Form W-8BEN establishing an exemption 
from, or reduction of, lJ.S. federal withholding Tax pursuant to the “interest” article of such tax 
treaty and (y) with respect to any other applicable payments under any Loan Document, IRS 
Form W-8BEN establishing an exemption from, or reduction of, lJ.S. federal withholding Tax 
pursuant to the “business profits” or “other income” article of such tax treaty: 

(2) executed originals of IRS Forin W-8ECI; 

(3) in the case of a Foreign Lender claiming the benefits of the 
exemption for poi-tfolio interest under Section 88 1 (c) of the Code, (x) a certificate substantially 
in the fonn of Exhibit E-1 to the effect that such Foreigii Lender is not a “baank” within the 
meaning of Section 88 l(c)(3)(A) of the Code, a “1 0 percent shareholder” of the Borrower within 
the meaning of Section 88 1 (c)(3)(B) of the Code, or a “controlled foreigii corporation” described 
in Section 881(c)(3)(C) of the Code (a “U.S. Tax Compliance Certificate”) and (y) executed 
originals of IRS Foiin W-8BEN; 

(4) to the extent a Foreigii Lender is not the beneficial owner, 
executed originals of IRS Form W-IIIMY, accompanied by IRS Fonn W-8EC1, IRS Form 
W-8BENY a lJ.S. Tax Compliance Certificate substantially in the form of Exhibit E-2 or 
Exhibit E-3, IRS Form W-9, and/or other certification documents froin each beneficial owner, as 
applicable; provided that if the Foreign Lender is a partnership and one or more direct or indirect 
partners of such Foreign Lender are claiming the portfolio interest exemption, such Foreign 
Lender may provide a lJ.S. Tax Compliance Certificate substantially in the form of Exhibit E-4 
on behalf of each such direct and indirect partner; 

(c) any Foreign Lender shall, to the extent it is legally entitled to do 
so, deliver to the BoiTower and the Administrative Agent (in such number of copies as shall be 
requested by the recipient) on or prior to the date on which such Foreign Lender becomes a 
Lender under this Agreement (and fiorn time to time thereafter upon the reasonable request of 
the Borrower or the Administrative Agent), executed originals of any other form prescribed by 
applicable law as a basis for claiming exemption from or a reduction in U.S. federal withholding 
Tax, duly completed, together with such supplementary docurnentation as may be prescribed by 
applicable law to peimit the Borrower or the Administrative Agent to determine the withholding 
or deduction required to be made; and 

(d) if a payment made to a Lender under any Loan Document would 
be subject to U.S. federal withholding Tax imposed by FATCA if such Lender were to fail to 
comply with the applicable reporting requirements of FATCA (including those contained in 
Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to the 
Borrower and the Administrative Agent at the time or times prescribed by law and at such time 
or times reasonably requested by the Borrower or the Administrative Agent such documentation 
prescribed by applicable law (including as prescribed by Section 1471 (b)(3)(C)(i) of the Code) 
and such additional documentation reasonably requested by the Borrower or the Administrative 
Agent as may be necessary for the Borrower and the Administrative Agent to comply with their 
obligations under FATCA and to determine that such Lender has complied with such Lender’s 
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obligations under FATCA or to determine the amount to deduct and withhold from such 
payment. Solely for purposes of this clause (d), “FATCA” shall include any amendments made 
to FATCA after the date of this Agreement. 

Each Lender agrees that if any form or certification it previously delivered expires or 
becomes obsolete or inaccurate in any respect, it shall update such form or certification or 
promptly notify the Borrower and the Administrative Agent in writing of its legal inability to do 
SO. 

(H) Treatment of Certain Refunds. If any party determines, in its sole 
discretion exercised in good faith, that it has received a refund of any Taxes as to which it has 
been indemnified pursuant to this Section 3.04 (including by the payment of additional amounts 
pursuant to this Section 3.04), it shall pay to the indeinnifyirig party ai1 amount equal to such 
refund (but only to the extent of indemnity payments made under this Section with respect to the 
Taxes giving rise to such refund), net of all out-of-pocket expenses (including Taxes) of such 
indemnified party and without interest (other than any interest paid by the relevant Govemnental 
Authority with respect to such refund). Such indemnifying party, upon the request of such 
indemnified party, shall repay to such indemnified party the amount paid over pursuant to this 
paragraph (H) (plus any penalties, interest or other charges imposed by the relevant 
Governmental Authority) in the event that such indemnified pai-ty is required to repay such 
refund to such Governmental Authority. Notwithstanding anything to the contrary in this 
paragraph (H), in no event will the indemnified party be required to pay any amount to an 
indemnifying party pursuant to this paragraph (H) the payment of which would place the 
indemnified party in a less favorable net after-Tax position than the indemnified party would 
have been in if the indemnification payments or additional amounts giving rise to such refund 
had never been paid. This paragraph shall not be construed to require any indemnified party to 
make available its Tax returns (or any other information relating to its Taxes that it deems 
confidential) to the indemnifying party or any other Person. 

(I) Survival. Each party’s obligations under this Section 3.04 shall survive 
the resignation or replacement of the Administrative Agent or any assignment of rights by, or the 
replacement of, a L,ender, the termination of the Commitments and the repayment, satisfaction or 
discharge of all obligations under any Laan Document. 

SECTION 3.05 Change of Lending Office. If any Lender requests compensation 
under Sections 3.01, 3.02 or 3.03, or requires the Borrower to pay additional amounts to any 
Lender or any Govemneiital Authority for the account of any Lender pursuant to Section 3.04, 
then such Lender shall (at the request of the Boi-rower) use reasonable efforts to designate a 
different lending office for funding or booking its Loans hereunder or to assign its rights and 
obligations hereunder to another of its offices, branches or affiliates, if, in the judgment of such 
Lender, such designation or assignment (i) would eliminate or reduce amounts payable pursuant 
to Section 3.01, 3.02, 3.03 or Section 3.04, as the case may be, in the future, and (ii) would not 
subject such Lender to any unreimbursed cost or expense and would not otherwise be 
disadvantageous to such Lender. The Borrower hereby agrees to pay all reasonable costs and 
expenses incurred by any Lender in connection with any such designation or assignment. 
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SECTION 3.06 Replacement of Lender or Reduction of Commitments. 

(A) If any Lender requests compensation under Sections 3.01, 3.02 or 3.03, or 
if the Borrower is required to pay additional amourits to any Lender or any Goveinmental 
Authority for the account of any Lender pursuant to Section 3.04 arid, in each case, such Lender 
has declined or is unable to designate a different lending office in accordance with Section 3.05 
(each such L,ender a “Specified Lender”), or if any Lender is a Defaulting Lender or a Non- 
Consenting Lender, then the Borrower may, so long as no Default or Event of Default shall have 
occurred and be continuing, at its sole expense and effort, upon notice to such Lender and the 
Administrative Agent require such L,ender to assign arid delegate, without recourse (in 
accordance with and subject to the restrictions contained in, and consents required by, 
Section 12.06), all of its interests, rights arid obligations under this Agreemerit and the related 
Loan Documents to an assignee that shall assume such obligations (which assignee may be 
another Lender, if such Lender accepts such assignment); provided, that: 

(1) the Borrower shall have paid to the Administrative Agent the 
assignment fee (if any) specified in Section 12.06; 

(2) such Lender shall have received payment of an amount equal to the 
outstanding principal of its Loans and participations in L/C Borrowings, accrued interest thereon, 
accrued fees and all other amounts payable to it hereunder and under the other Loan Documents 
fiom the assignee (to the extent of such outstanding principal and accrued interest and fees) or 
the Borrower (in the case of all other amounts); 

( 3 )  in the case of any such assignment resulting from a claim for 
compensation under Sections 3.02 or 3.03 or payments required to be made pursuant to 
Section 3.04, such assignment will result in a reduction in such compensation or payments 
thereafter; 

(4) such assignment does not conflict with applicable law; and 

( 5 )  in the case of any assignment resulting from a Lender becoming a 
Non-Consenting Lender, the applicable assignee shall have consented to the applicable 
amendment, waiver or consent. 

@)Unless a Default or Event of Default shall have occurred and be 
continuing, the Borrower may terminate in full the Corninitrnents of any Specified Lender or 
Defaulting Lender upon not less than three (3) Banking Days’ prior notice to the Administrative 
Agent (which will promptly notify the Lenders thereof), and in such event the provisions of 
Section 3.07(A)(2) will apply to all amounts thereafter paid by the Borrower for the account of 
such Defaulting Lender under this Agreemerit (whether on account of principal, interest, fees, 
indemnity or other amounts); provided, that, such termination will not be deemed to be a waiver 
or release of any claim the Borrower, the Administrative Agent, the Issuing Lenders or any 
Lenders may have against such Defaulting Lender. After giving effect to any Commitment 
termination pursuant to this Sectioii 3.06(B), the Outstanding Amounts of the Loans and 
Fronting Exposure may not be held pro rata in accordance with the new Commitment. In order 
to remedy the foregoing, on the effective date of each Commitment termination, the Lenders, 
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including the Specified Lender or Defaulting Lender (with the Commitment of such Specified 
Lender or Defaulting Lender for purposes of such reallocation deemed to be zero), shall 
reallocate the Outstanding Amounts of the Loans and Fronting Exposure owed to them among 
themselves so that, after giving effect thereto, the Loans will be held by the remaining Lenders 
on a pro rata basis in accordance with their respective Commitment Percentages after giving 
effect to such Commitment termination, provided that, if a reallocation of the Outstanding 
Amount of the Loans and Fronting Exposure is required, such reallocation does not cause any 
individual Lender’s Commitment Percentage of the Outstanding Amount of the Loans and 
Fronting Exposure to exceed such Lender’s Commitment. 

(C) Borrower may not exercise its rights under this Section 3.06 if, as a result 
of a waiver by a Lender, the circumstances giving rise to the Boi-rower’s rights under this Section 
3.06 cease to apply or if a Default or Event of Default has occurred and is continuing. 

SECTION 3.07 Defaulting: Lenders. 

(A) Defaulting Lender Adjustments. Notwithstanding anything to the contrary 
contained in this Agreement, if any Lender becomes a Defaulting Lender, then, until such time as 
such Lender is no longer a Defaulting Lender, to the extent permitted by applicable law: 

(1) Waivers and Amendments. Such Defaulting Lender’s right to 
approve or disapprove any amendment, waiver or consent with respect to this Agreement shall 
be restricted as set forth in the definition of Required Lenders. 

(2) Defaulting Lender Waterfall. Any payment of principal, interest, 
fees or other amounts received by the Administrative Agent for the account of such Defaulting 
Lender (whether voluntary or mandatory, at maturity, pursuant to Article 10 or otherwise) or 
received by the Administrative Agent from a Defaulting Lender pursuant to Section 12.07 shall 
be applied at such time or times as may be determined by the Administrative Agent as follows: 
.first, to the payment of any amounts owing by such Defaulting Lender to the Administrative 
Agent hereunder; second, to the payment on a pro rata basis of any amounts owing by such 
Defaulting Lender to the Issuing Lender hereunder; third, to Cash Collateralize the Issuing 
Lender’s Fronting Exposure with respect to such Defaulting Lender in accordance with Section 
3.08; fourth, as the Borrower may request (so long as no Default or Event of Default exists), to 
the funding of any Loan in respect of which such Defaulting L,ender has failed to fund its portion 
thereof as required by this Agreement, as determined by the Administrative Agent;Jifth, if so 
determined by the Admiiiistrative Agent and the Borrower, to be held in a deposit account and 
released pro rata in order to (x) satisfy such Defaulting Lender’s potential hture funding 
obligations with respect to Loans under this Agreement and (y) Cash Collateralize the Issuing 
Lender’s future Fronting Exposure with respect to such Defaulting Lender with respect to future 
Letters of Credit issued under this Agreement, in accordance with Section 3.08; sixth, to the 
payment of any amounts owing to the Lenders or the Issuing Lender as a result of any judgment 
of a court of competent jurisdiction obtained by any Lender or the Issuing Lender against such 
Defaulting Lender as a result of such Defaulting Lender’s breach of its obligations under this 
Agreement; seventh, so long as no Default or Event of Default exists, to the payment of any 
amounts owing to the Borrower as a resuIt of any judgment of a court of competent jurisdiction 
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obtained by the Borrower against such Defaulting Lender as a result of such Defaulting Lender’s 
breach of its obligations under this Agreement; and eighth, to such Defaulting Lender or as 
otherwise directed by a court of competent jurisdiction; provided, m, if (x) such payment is a 
payment of the principal amount of any Loans or L/C Borrowings in respect of which such 
Defaulting Lender has not fully funded its appropriate share, and (y) such Loans were made or 
the related Letters of Credit were issued at a time when the conditions set forth in Section 4.02 
(other than, with respect to any Loans issued pursuant to Section 2.04(C)(l), clause (d) of 
Section 4.02) were satisfied or waived, such payment shall be applied solely to pay the Loans of, 
and L/C Borrowings owed to, all Non-Defaulting Lenders on a pro rata basis prior to being 
applied to the payment of any Loans of, or L/C Borrowings owed to, such Defaulting Lender 
until such time as all Loans and fuiided and unfimded participations in LdC Obligations are held 
by the Lenders pro rata in accordance with the Commitment Percentages without giving effect to 
Section 3.07(A)(4). Any payments, prepayments or other amounts paid or payable io a 
Defaulting Lender that are applied (or held) to pay amounts owed by a Defaulting Lender or to 
post Cash Collateral pursuant to this Section 3.07(A)(2) shall be deemed paid to and redirected 
by such Defaulting Lender, and each Lender irrevocably consents hereto. 

( 3  ) Certain Fees. 

(a) Each Defaulting Lender shall be entitled to receive Letter 
of Credit Fees for any period during which that Lender is a Defaulting Lender only to the extent 
allocable to its Commitment Percentage of the stated amount of Letters of Credit for which it has 
provided a L/C Advance or as to which such Commitment Percentage has been Cash 
Collateralized. No Defaulting Lender shall be entitled to receive any Facility Fee for any period 
during which that Lender is a Defaulting Lender (and the Borrower shall not be required to pay 
any such fee that otherwise would have been required to have been paid to that Defaulting 
Lender). 

(b) With respect to any Facility Fee or Letter of Credit Fee not 
required to be paid to any Defaulting Lender pursuant to Section 3.07(A)(3)(aIy the Borrower 
shall (x) pay to the Administrative Agent for the account of each Non-Defaulting Lender that 
portion of any such fee otherwise payable to such Defaulting Lender with respect to such 
Defaulting Lender’s participation in L,/C Obligations that have been reallocated to such 
Non-Defaulting Lender pursuant to Section 3.07(A)(4), (y) pay to the Issuing Lender the amount 
of any such fee otherwise payable to such Defaulting Lender to the extent allocable to the Issuing 
Lender’s Fronting Exposure to such Defaulting Lender, and (2) not be required to pay the 
remaining amount of any such fee. 

(4) Reallocation of Participations to Reduce Fronting Exposure. All or 
any part of such Defaulting Lender’s participation in L/C Obligations shall be reallocated among 
the Non-Defaulting Lenders in accordance with their respective Commitment Percentages 
(calculated without regard to such Defaulting Lender’s Commitment) but only to the extent that 
(x) the conditions set forth in Section 4.02 (other than in clause (d) of Section 4.02) are satisfied 
at the time of such reallocation (and, unless the Borrower shall have otherwise notified the 
Administrative Agent at such time, the Borrower shall be deemed to have represented and 
warranted that such conditions are satisfied at such time), and (y) such reallocation does not 
cause such Non-Defaulting Lender’s pro rata share of outstanding L,oans plus its pro rata share 
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of outstanding L/C Obligations to exceed such Non-Defaulting Lender’s commitment 
Percentage. No reallocation hereunder shall constitute a waiver or release of any claim of any 
party hereunder against a Defaulting Lender arising from that Lender having become a 
Defaulting Lender, including any claim of a Non-Defaulting Lender as a result of such 
Non-Defaulting Lender’s increased exposure following such reallocation. 

(5) Cash Collateral. If the reallocation described in clause (4) above 
cannot, or can only partially, be effected, the Borrower shall, without prejudice to any right or 
remedy available to it hereunder or under law, Cash Collateralize the Issuing Lender’s Fronting 
Exposure in accordance with the procedures set forth in Section 3.08. 

(a) Defaulting Lender Cure. If the Borrower, the Administrative Agent and 
the Issuing Lender agree in writing that a Lender is no longer a Defaulting Lender, the 
Administrative Agent will so notify the parties hereto, whereupon as of the effective date 
specified in such notice and subject to any conditions set forth therein (which may include 
arrangements with respect to any Cash Collateral), such Lender will, to the extent applicable, 
purchase at par that portion of outstanding Loans of the other Lenders or take such other actions 
as the Administrative Agent may determine to be necessary to cause the Loans and funded and 
unfunded participations in Letters of Credit to be held pro rata by the Lenders in accordance with 
their respective Commitment Percentages (without giving effect to Section 3.07(A)(4)), 
whereupon such Lender will cease to be a Defaulting Lender; provided that no adjustments will 
be made retroactively with respect to fees accrued or payments made by or on behalf of the 
Borrower while that Lender was a Defaulting Lender; and provided, further, that except to the 
extent otherwise expressly agreed by the affected parties, no change hereunder from Defaulting 
Lender to Lender will constitute a waiver or release of any claim of any party hereunder arising 
from that Lender’s having been a Defaulting Lender. 

(C) New Letters of Credit. So long as any Lender is a Defaulting Lender, the 
Issuing Lender shall not be required to issue, extend, renew or increase any Letter of Credit 
unless it is satisfied that it will have no Fronting Exposure after giving effect thereto. 

SECTION 3.08 Cash Collateral. 

(A) Upon the request of the Administrative Agent or the Issuing Lender (i) if 
the Issuing Lender has honored any full or partial drawing request under any Letter of Credit and 
such drawing has resulted in an L/C Borrowing, or (ii) if, as of the Commitment Termination 
Date, any L/C Obligation for any reason remains outstanding, the Borrower shall, in each case, 
immediately Cash Collateralize the then Outstanding Amount of all L/C Obligations. At any 
time that there shall exist a Defaulting Lender, immediately upon the request of the 
Administrative Agent or the Issuing Lender, the Borrower shall deliver to the Administrative 
Agent Cash Collateral in an amount sufficient to cover all of the Fronting Exposure (after giving 
effect to Section 3.07(A)(4) and any Cash Collateral provided by the Defaulting Lender). 

(B) All Cash Collateral shall be maintained in blocked, interest bearing 
deposit accounts at the Administrative Agent. The Borrower, and to the extent provided by any 
Lender, such Lender, hereby grants to (and subjects to the control of)  the Administrative Agent, 
for the benefit of the Administrative Agent, the Issuing Lender and the Lenders, and agrees to 
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maintain, a first priority security interest in all such cash, deposit accounts and all balances 
therein, and all other property so provided as collateral pursuant hereto, and in all proceeds of the 
foregoing, all as security for the obligations to which such Cash Collateral may be applied 
pursuant to Section 3.08(C). If at any time the Administrative Agent determines that Cash 
Collateral is subject to any right or claim of any Person other than the Administrative Agent as 
herein provided, or that the total amount of such Cash Collateral is less than the applicable 
Fronting Exposure and other obligations secured thereby, the Borrower or the relevant 
Defaulting Lender will, promptly upon demand by the Administrative Agent, pay or provide to 
the Administrative Agent additional Cash Collateral in an amount sufficient to eliminate such 
deficiency. 

(C) Notwithstanding anything to the contrary contained in this Agreement, 
Cash Collateral provided under any of this Section 3.08 or Sections 2.04,2.07, 3.07 or Article 10 
in respect of Letters of Credit shall be held and applied to the satisfaction of the specific L/C 
Obligations, obligations to fund participations therein (including, as to Cash Collateral provided 
by a Defaulting Lender, any interest accrued on such obligation) and other obligations for which 
the Cash Collateral was so provided, prior to any other application of such property as may be 
provided for herein. 

(D) Cash Collateral (or the appropriate portion thereof) provided to reduce 
Fronting Exposure or other obligations shall be released promptly following (i) the elimination 
of the applicable Fronting Exposure or other obligations giving rise thereto (including by the 
termination of Defaulting Lender status of the applicable Lender (or, as appropriate, its assignee 
following compliance with Section 12.06(G]) or (ii) the Administrative Agent’s good faith 
determination that there exists excess Cash Collateral; provided, however, (x) that Cash 
Collateral hrnished by or on behalf of the Borrower shall not be released during the continuance 
of an Event of Default (and following application as provided in this Section 3.08 may be 
otherwise applied in accordance with Section 10.02), and (y) the Person providing Cash 
Collateral and the Issuing Lender may agree that Cash Collateral shall not be released but instead 
held to support future anticipated Fronting Exposure or other obligations. 

ARTICLE 4 
CONDITIONS PRECEDENT 

SECTION 4.01 Conditions to Closing. The obligation of the Administrative 
Agent and the Lenders to enter into this Agreement and to provide any Loan to be made on the 
Closing Date is subject to the satisfaction (or waiver) of the following conditions precedent and 
the conditions set forth in Section 4.02 (other than, to the extent that no Loans are to be provided 
on the Closing Date, clause (d) of Section 4.02): 

(A) Loan Agreement. The Administrative Agent shall have received for 
delivery to each L,ender (i) this Agreement, executed and delivered by the Borrower and (ii) any 
Note executed by the Borrower as required by the Lenders. 

(B) Legal Opinions. The Administrative Agent shall have received for 
delivery to each Lender an executed legal opinion of (i) Sullivan, Mountjoy, Stainback & Miller, 
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P.S.C., counsel to the Borrower and (ii) Orrick, Herrington & Sutcliffe LLP, special New York 
counsel to the Borrower, both as reasonably satisfactory to the Administrative Agent. 

(C) Secretary's Certificate. The Administrative Agent shall have received for 
delivery to each Lender a certificate of the Borrower, dated as of the Closing Date, substantially 
in the foiin of Exhibit F, with appropriate insertions and attaclunents. 

(D) Closing Certificate. The Administrative Agent shall have received for 
delivery to each Lender a certificate signed by a Responsible Officer of the Borrower, dated as of 
the Closing Date certifying that (i) there has not occurred any Material Adverse Effect since 
December 3 1 , 20 1 1 , (ii) all facts or information represented to the Administrative Agent are 
correct except as would not reasonably be expected to have a Material Adverse Effect, (iii) the 
representations and warranties in Article 5 are true and accurate in all material respects, except to 
the extent any representation or warranty is already qualified by materiality or Material Adverse 
Effect, in which case such representation or warranty is true and correct in all respects. 

(E) Financial Statements. The Administrative Agent shall have received for 
delivery to each Lender and be satisfied with (i) the audited financial statements of the Borrower 
for fiscal year ending December 3 1 , 20 1 1 (ii) unaudited financial statements of the Borrower for 
each quarterly period ended (a) after December 3 1 , 20 I 1 and (b) at least 45 days prior to the 
Closing Date, and (iii) such other financial information, including without limitation financial 
projections as the Administrative Agent may reasonably request. 

(F) Fees and Other Charges. The Administrative Agent, for its own benefit 
and the benefit of the Lenders, shall have received all fees or other charges provided for herein 
and in the Fee Letter to be paid on or prior to the Closing Date. 

(G) Litigation. [Except as set forth in Schedule 4.01(G)]*, there shall be no 
litigation, investigation or proceeding of or before any arbitrator or Governmental Authority 
pending that, singly or in the aggregate, materially impairs the transactions contemplated by this 
Agreement or that would reasonably be expected to have a Material Adverse Effect. 

(H) Financial Obligation. 
agreements governing Material Indebtedness in all material respects. 

The Borrower shall be in compliance with all 

(I) Member Wholesale Power Contracts: Material Direct Serve Contracts. 
The Administrative Agent shall have received true and correct copies of the Member Wholesale 
Power Contracts and Material Direct Serve Contracts listed on Schedule 5.17, including all 
material amendments, supplements or modifications thereto. 

(J) Solvency Certificate. The Administrative Agent shall have received a 
solvency certificate signed by the chief financial officer or equivalent officer on behalf of the 
Borrower, substantially in the form of Exhibit G. 

' NTD: SUBJECT TO REVIEW OF LITIGATION DISCLOSURES TO BE PROVIDED BY BIG RIVERS. 
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(K) USA Patriot Act. The Administrative Agent shall have received for 
delivery to each Lender from the Borrower docurnentation and other information required by the 
Lenders’ regulatory authorities under applicable “know your customer” and anti-rnoney 
laundering rules and regulations, including, without limitation, the XJSA Patriot Act. 

(L) Material Adverse Effect. There shall not have occurred a Material 
Adverse Effect since December 3 1 , 20 1 1. 

(M) Existing CoBank Facility. The Borrower shall have (prior to or 
concurrently with the Closing Date) (i) terminated and permanently cancelled all commitments 
under the Existing CoBanlc Facility, and (ii) repaid in full all principal, interest, fees and other 
amounts outstanding under the Existing CoRank Facility. 

(N) Indenture. The Administrative Agent shall have received for delivery to 
each Lender a copy of the executed Indenture, including any amendments or supplements 
thereto. 

(0) Investment Policy. The Administrative Agent shall have received for 
delivery to each Lender and be satisfied with a written investment policy approved by the Board 
of Directors of the Borrower. 

(P) Approvals. The Boi-rower shall have obtained all approvals, 
authorizations, waivers or other docurnentation from any Governmental Authority necessary for 
the execution, delivery, performance or enforcement of any Loan Document. 

SECTION 4.02 Conditions to Each Credit Extension . The agreernent of the 
Lenders to make any Credit Extension hereunder is subject to the satisfaction of the following 
conditions precedent: 

(A) Representations and Warranties. Each of the representations and 
warranties made by the Borrower in or pursuant to the Loan Documents shall be true and correct 
in all material respects, except to the extent any representation or warranty is already qualified by 
materiality or Material Adverse Effect, in which case such representation or warranty shall be 
true and correct in all respects, and in each case on arid as of such date as if rnade on and as of 
such date except to the extent that such representations and warranties relate to an earlier date, in 
which case such representations and warranties shall be true and correct in all material respects 
as of such earlier date, except to the extent any such representation and warranty is already 
qualified by materiality or Material Adverse Effect, in which case such representation or 
warranty shall be true and correct in all respects. 

(€3) No Default. No Default or Event of Default shall have occurred and be 
continuing on such date or after giving effect to the Credit Extension requested to be rnade on 
such date. 

(C) Additional Documents. The Issuing Lender has received such additional 
documents as the Issuing Lender may request in connection with any L,/C Credit Extension. 
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(D) Written Request. The Administrative Agent has received (i) in the case of 
a Loan, a Notice of Borrowing or (ii) in the case of a L/C Credit Extension, a Letter of Credit 
Application, each as required pursuant to the terms hereof. 

Each request for a Credit Extension hereunder shall coiistitute a representation and 
warranty by the Boi-rower, as of such date and as of the date of such Credit Extension, that the 
conditions contained in this Section 4.02 have been satisfied. 

ARTICLE 5 
REPRESENTATIONS AND WARRANTIES 

To induce the Administrative Agent, the Issuing Lender and the Lenders to enter into this 
Agreement and to make the Loans aid issue L,etters of Credit hereunder, the Borrower represents 
and warrants to the Administrative Agent, the Issuing Lender and the Lenders, which 
representations arid warranties shall be deemed made on the Closing Date and on the date of each 
Credit Extension (except to the extent that such representations and warranties relate to an earlier 
date, in which case such representations and warranties shall be deemed to have been made as of 
such earlier date) hereunder that: 

SECTION 5.01 Existence. The Boi-rower (i) is duly organized (or incorporated), 
validly existing and in good standing under the laws of the jurisdiction of its organization or 
incorporation; (ii) has the corporate or organizational power and authority, and the legal right, to 
own and operate its Property, to lease the Property it operates as lessee and to conduct the 
business in which it is currently engaged, except where the failure to do so would not reasonably 
be expected to have a Material Adverse Effect; and (iii) is duly qualified and in good standing 
(where such concept is relevant) under the Requirements of Law of each jurisdiction where its 
ownership, lease or operation of Property or the conduct of its business requires such 
qualification except, in each case, to the extent that the failure to be so qualified or in good 
standing (where such concept is relevant) would not reasonably be expected to have a Material 
Adverse Effect. 

SECTION 5.02 Compliance With Law, Wholesale Power Contracts, Material 
Direct Serve Contracts, and Ormnizational Documents. The Boi-rower is in compliance 

with (i) all Requirements of Law except to the extent that any such failure to comply therewith 
would not reasonably be expected to have a Material Adverse Effect, (ii) all anti-corruption and 
anti-money laundering laws, rules, and regulations, including, without limitation, the TJSA 
Patriot Act and all other anti-tei-rorism financing laws, rules, and regulations, (iii) the Member 
Wholesale Power Contracts and Material Direct Serve Contracts except to the extent that any 
such failure to comply therewith would not reasonably be expected to have a Material Adverse 
Effect, and (iv) its Organizational Documents. 
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SECTION 5.03 Consents and Approvals. No consent, permission, authorization, 
filings, notices, order or license of any Goveimnental Authority or of any party to any agreement 
to which the Borrower is a party or by which it or any of its Property may be bound or affected, 
is necessary in connection with the execution, delivery, performance or enforcement of any Loan 
Document, except consents, permission, authorizations, filings, notices, orders or licenses 
described in Schedule 5.03, which have been obtained and are in full force or the failure of 
which to obtain would not reasonably be expected to have a Material Adverse Effect. 

SECTION 5.04 Taxes. The Borrower (i) has filed or caused to be filed all Federal, 
state, provincial and other tax retui-ns that are required to be filed and (ii) has paid all Taxes that 
are due and payable and all other Taxes, fees, assessments or other governmental charges or 
levies imposed on it or any of its Property by any Governmental Authority except in each case to 
the extent that (i) the failure to do so would not reasonably be expected to result in a Material 
Adverse Effect or (ii) where the amount or validity thereof is cui-rently being contested in good 
faith by appropriate proceedings and reserves required in conforinity with GAAP with respect 
thereto have been provided on the boolts of the Borrower. 

SECTION 5.05 Corporate Power: Authorization; Enforceable Obligations. 

(A) The Borrower has the corporate or organizational power and authority to 
execute, deliver and perform the L,oan Documents to which it is a party and to borrow the L,oans 
hereunder. 

(B) The Borrower has taken all necessary corporate or other action to 
authorize the execution, delivery and performance of the Loan Documents to which it is a party 
and to authorize the extensions of credit on the t e r m  and conditions of this Agreement. 

(C) Each Loan Document has been duly executed and delivered on behalf of 
the Borrower. This Agreement constitutes, and each other Loan Document upon execution will 
constitute, a legal, valid and binding obligation of the Borrower, enforceable against the 
Boi-rower in accordance with its terms, except as enforceability may be limited by applicable 
bankruptcy, insolvency, reorganization, moratorium or similar Requirements of Law affecting 
the enforceinerit of creditors’ rights generally and by general equitable principles (whether 
enforcement is sought by proceedings in equity or at law) and the implied covenants of good 
faith and fair dealing. 

SECTION 5.06 No Conflict. The execution, delivery and performance of this 
Agreement and the other Loan Documents by the Borrower, the borrowings hereunder and the 
use of the proceeds thereof do not and will not (a) violate the Organizational Documents of the 
Borrower, (b) except as would not reasonably be expected to have a Material Adverse Effect, 
violate any Requirements of Law, (c) result in, or require, the creation or imposition of any Lien 
on any of its respective properties or revenues pursuant to any Requirements of Law or any such 
Contractual Obligation (other than the Liens permitted by Section 7.01), or (d) result in a breach 
of, or constitute a default under, the Indenture or any other indenture, loan agreement, credit 
agreement, or other material agreement to which the Borrower is a party or by which it or any of 
its necessary properties are bound. 
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SECTION5.07 ERISA. All plans (“ERISA Plans”) of a type described in 
Section 3(3) of ERISA in respect of which the Borrower is an “Erriployer”, as defined in Section 
3(5) of ERISA, are, to the best knowledge of the Borrower, in substantial compliance with 
ERISA, and none of such ERISA Plans is insolvent or in reorganization, or has a material 
accumulated or waived funding deficiency within the meaning of Section 412 of the Internal 
Revenue Code, except to the extent that any such non-compliance, insolvency, reorganization or 
deficiency would not reasonably be expected to have a Material Adverse Effect. The Borrower 
has not incurred any material liability (including any material contingent liability) to or on 
account of any such ERISA Plan pursuant to Sections 4062, 4063, 4064, 4201 or 4204 of 
ERISA. No proceedings have been instituted to terminate any such ERISA Plan. 

SECTION 5.08 No Change. As of the Closing Date, since December 31, 201 1, 
there has been no event, circumstance, development, change or effect that would reasonably be 
expected to have a Material Adverse Effect. 

SECTION 5.09 No Material Litigation. [Except as disclosed on Schedule 
4.01(G)12, as of the Closing Date, no litigation, investigation or proceeding of or before any 
arbitrator or Governmental Authority is pending or, to the knowledge of the Borrower, likely to 
be commenced within a reasonable time period against the Boi-rower which taken as a whole, 
would reasonably be expected to have a Material Adverse Effect. 

SECTION 5.10 Ownership of Property: Liens. The Borrower has title to, or a 
valid leasehold interest in, all its material real property, and good title to, or a valid leasehold 
interest in, all its other material Property necessary and sufficient for the operation of the 
Business and for the payment of the Borrower’s financial obligations, and none of such Property 
is subject to any Lien except as permitted by Section 7.01, and, as of the Closing Date, as set 
forth on Schedule 5.10. 

SECTION 5.11 Federal Regulations. No part of the proceeds of any Loans will 
be used for “buying” or “carrying” any “margin stock” within the respective meanings of each of 
the quoted terms under Regulation TJ as now and from time to time hereafter in effect or for any 
purpose that violates the provisions of the regulations of the Board. If requested by the 
Administrative Agent, the Borrower will furnish to the Administrative Agent a statement to the 
foregoing effect in conforinity with the requirements of FR Form G-3 or FR Form TJ 1 referred 
to in Regulation U. 

SECTION 5.12 Investment Companv Act. The Borrower is not an “investment 
company,” or a company “controlled” by an “investment company,” within the meaning of the 
Investment Company Act of 1940, as amended. 

SECTION 5.13 Subsidiaries, Affiliates and Members. As of the Closing Date, 
there are no direct or indirect Subsidiaries of the Borrower, Affiliates, or Members, other than as 
disclosed on Schedule 5.13. 

’ NTD: SUBJECT TO REVIEW OF LITIGATION DISCLOSURES TO BE PROVIDED BY BIG RIVERS. 
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SECTION 5.14 Solvency. The Borrower is, and after giving effect to the making 
of the Loans and issuing of the Letters of Credit hereunder will be, Solvent. 

SECTION 5.15 Environmental Matters. [Except as disclosed on Schedule 
5.1513, as of the Closing Date the Borrower has obtained all enviroimental, health and safety 
permits, licenses and other authorizations required under all Environmental Laws to carry on its 
business as now being or as proposed to be conducted, which if not obtained would reasonably 
be expected to resuit in a Material Adverse Effect. As of the Closing Date, each of such permits, 
licenses and authorizations is in full force and effect and the Borrower is in compliance with the 
terms and conditions thereof, and is also in compliance with all other limitations, restrictions, 
conditions, standards, prohibitions, requirements, obligations, schedules and timetables 
contained in any applicable Environmental Law or in any regulation, code, plan, order, decree, 
judgment, injunction, notice or demand letter issued, entered into, promulgated or approved 
thereunder, that, in each case, if not in effect or not in compliance would reasonably be expected 
to result in a Material Adverse Effect. 

SECTION516 Accuracy of Information, etc. As of the Closing Date, no 
written, factual statement or information (excluding the projections and pro forma financial 
information referred to below) contained in this Agreement, any other Loan Document or any 
financial statement or certificate furnished to any Lender, by or on behalf of the Borrower, for 
use in connection with the transactions Contemplated by this Agreement or the other Loan 
Documents, when taken as a whole, contained, as of the date such statement, information, or 
certificate was so furnished, any untrue statement of a material fact or omitted to state a material 
fact necessary in order to make the statements contained herein or therein not materially 
misleading. The projections and pro forma financial infomation contained in the materials 
referenced above are based upon good faith estimates and assumptions believed by management 
of the Borrower to be reasonable at the time made, it being recognized by the Administrative 
Agent and the Lenders that such financial information as it relates to future events is not to be 
viewed as fact and that actual results during the period or periods covered by such financial 
information may differ from the projected results set forth therein by a material amount. 

SECTION 5.17 Member Wholesale Power Contracts: Material Direct Serve 

The Borrower has heretofore delivered to the Administrative Agent 
complete and correct copies of the Member Wholesale Power Contracts and Material Direct 
Serve Contracts in effect on the date hereof. Identified on Schedule 5.17 are the Member 
Wholesale Power Contracts and the Material Direct Serve Contracts in effect as of the Closing 
Date. Each such Member Wholesale Power Contract and Material Direct Serve Contract are (i) 
legal, valid and binding upon the Borrower and enforceable against the Borrower in accordance 
with their respective terms and (ii) to the Borrower’s actual howledge without investigation, 
legal, valid and binding upon each Counterparty thereto and enforceable against each 
Counterparty thereto in accordance with their respective terms. 

Contracts. 
(A) 

NTD: SUBJECT TO REVIEW OF ENVIRONMENTAL DISCLOSIJRES TO BE PROVIDED BY BIG RIVERS. 
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(B) The Borrower has not received a “Notice of Termination for Closure” 
under Section 7.3.l(a) of either of the Borrower’s smelter contracts from any Counterparty 
indicating its intention to terminate such Direct Serve Contract pursuant to the terms thereunder 
(“Notice of Cancellation”). 

SECTION 5.1 8 Insurance. The Borrower maintains insurance in accordance with 
the Indenture. 

SECTION 5.19 Franchises, Licenses, Etc. The Borrower possesses all franchises, 
certificates, licenses, perinits and other authorizations necessary for the operation of its Business, 
except such as the failure to possess would riot reasonably be expected to result in a Material 
Adverse Effect. 

SECTION 5.20 Indebtedness. As of the Closing Date, the Borrower has no 
Material Indebtedness other than as set forth on Schedule 5.20. 

SECTION 5.21 Indenture. No “Event of Default” (as defined in the Indenture) 
has occurred and is continuing. 

ARTICLE 6 
AFFIRMATIVE COVENANTS 

The Borrower hereby agrees that, so long as the Commitments remain in effect or any 
Loan or other amount is owing to the Administrative Agent or any Lender hereunder, the 
Borrower shall: 

SECTION 6.01 Financial Reports. Furnish to the Administrative Agent: 

(A) Annual Financial Statements. No later than one hundred twenty (120) 
days after the end of each fiscal year of the Borrower occurring during the term hereof, annual 
financial statements of the Borrower prepared in accordance with GAAP consistently applied. 
Such financial statements shall: (a) be audited by a nationally recognized firm of independent 
cei-tified public accountants selected by the Borrower or such other film of independent certified 
public accountants reasonably acceptable to the Adrninistrative Agent; (b) be accompanied by a 
report of such accountants containing an opinion which is not limited as to going concern or 
scope to the effect that the financial statements: (i) were audited in accordance with generally 
accepted auditing standards; and (ii) present fairly, in all material respects, the financial position 
of the Borrower as at the year then ended and the results of its operations for the year then ended, 
in conformity with GAAP; (c) be prepared in reasonable detail and in comparative form and (d) 
include consolidated balance sheets, a statement of equities, a statement of operations, a 
statement of cash flows, and all notes and schedules relating thereto. 

(B) Ouarterly Financial Statements. No later than sixty (60) days after the end 
of the first three quarterly periods of each fiscal year of the Borrower, commencing with the 
fiscal quarter ending June 30,20 12, the unaudited consolidated balance sheets of the Borrower as 
of the end of such quarter and a related statement of operations for the Borrower for the portion 
of the fiscal year through the end of such quarter, and such other interim statements as the 
Administrative Agent may reasonably request, all prepared on a consolidated basis, in reasonable 
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detail, and in comparative form in accordance with GAAP consistently applied and certified by 
the chief financial officer of the Borrower (or another Responsible Officer acceptable to the 
Administrative Agent) as being fairly stated in all material respects (subject to normal year end 
audit adjustments and the lack of notes). 

(C) Annual Budgets and Financial Plans. No later than ninety (90) days after 
the end of each fiscal year of the Borrower, copies of the annual budgets and financial plans of 
the Borrower and its Subsidiaries covering for at least the thee  year period following the end of 
such fiscal year. 

(D) Annual RUS Forin 12. Promptly after furnishing the same to RUS, a copy 
of the RUS Form 12a (or equivalent replacement thereof) filed by the Borrower with RTJS for 
December 3 1 of each year. 

(E) Compliance Certificate. Together with each set of financial statements 
delivered pursuant to Sections 6.01(A) and (B), a certificate of the chief financial officer of the 
Borrower substantially in the form of Exhibit H (or another Responsible Officer acceptable to the 
Administrative Agent): (i) certifying that no Default or Event of Default occurred during the 
period covered by such statements or, if a Default or Event of Default did occur during such 
period, a statement as to the nature thereof, whether such Default or Event of Default is 
continuing, and, if continuing, the action which is proposed to be taken with respect thereto and 
(ii) together with each set of financial statements delivered pursuant to Section 6.01(A) only, 
(a) calculating the financial covenants set forth in Section 8.01 and Section 8.02 and (b) setting 
forth the Borrower’s Ratings from each Rating Agency which has issued a Rating on the 
Borrower. 

(F) Other Information. Such other information and reports regarding the 
condition or operations, financial or otherwise (including copies of any amendments or 
supplements to the Indenture, Wholesale Power Contracts, or Material Direct Serve Contracts) of 
the Borrower as the Administrative Agent may from time to time reasonably request. 

SECTION 6.02 Notices. TJpon a Responsible Officer of the Borrower obtaining 
knowledge thereof, furnish to the Administrative Agent for delivery to each L,ender: 

(A) Notice of Default; Material Adverse Event. Promptly, and in any event 
within ten (IO) Banking Days after becorning aware thereof, notice of the occurrerice of a 
Default or an Event of Default or any event, circumstance, change or effect that would 
reasonably result in a Material Adverse Effect. 

(B) Notice of Litigation, Goveinmental Proceedings, & Environmental Events. 
Promptly, and in any event within ten (IO) Banking Days after a Responsible Officer becoming 
aware thereof, notice of: (1) the commencement of any action, suit or proceeding before or by 
any court, governnieiital instrumentality, arbitrator, mediator or the like which, if adversely 
decided, would reasonably be expected to have a Material Adverse Effect; and (2) the receipt of 
any notice, indictment, pleading, or other communication alleging a condition that both: (a) may 
reasonably be expected to require the Borrower to undertake or to contribute to a clean-up or 
other response under any Environmental Law, or which seeks penalties, damages, injunctive 
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relief, or other relief as a result of an alleged violation of any such Requirements of Law, or 
which claims personal injury or property damage as a result of environmental factors or 
conditions; and (b) would reasonably be expected to have a Material Adverse Effect or result in 
criminal sanctions. 

(C) Notice of Certain Events. Promptly, and in any event within fifteen (IS) 
Banking Days, written notice of each of the following: (1) any change in the name, structure, 
jurisdiction of organization, or organizational identification number (if any) of Borrower; or 
(2) any change in the principal place of business of the Borrower or the office where its records 
conceiiiing its accounts are kept. 

(D) Notices With Respect to Material Contracts. Promptly, and in any event 
within ten (1 0) Banking Days after a Responsible Officer becoming aware thereof, the Borrower 
shall notify the Administrative Agent of (i) any material modification to any of the Material 
Contracts or the entering into of any new Material Contract, (ii) any default in the performance 
of any Couiitei-pai-ty’s or Counterparties’ payment obligations where the aggregate principal 
amount of such default or defaults exceeds $10,000,000 under any Material Contract that has 
continued uilremedied for thirty (30) or inore days beyond the applicable grace period, if any, 
(iii) its receipt of a judicial or regulatory filing made by a Counterparty (a) requesting to 
withdraw from, or make a material modification to, any of its obligations under its Material 
Contract, (b) seeking consent to assign any of its rights arid obligations under its Material 
Contract, or (c) contesting the validity or enforceability of its Material Contract, (iv) any release 
or termination of a Counterparty’s payment obligations under a Material Contract, (v) any 
decree, order, filing, petition, or similar action regarding the insolvency or bankruptcy of a 
Counterparty or regarding any such Counterparty’s inability to meet its future obligations under 
its Material Contract, or (v) its receipt of a Notice of Cancellation from a Counterparty to a 
Material Direct Serve Contract and shall provide a copy of such Notice of Cancellation to the 
Administrative Agent. 

(E) Ratings. Promptly, and in any event within ten (1 0) Banking Days upon 
Borrower’s receipt of notice of any change to, or issuance of, any Rating of the Borrower by any 
Rating Agency, (i) a certificate of a Responsible Officer of the Borrower acceptable to the 
Administrative Agent stating that the Borrower’s Rating has changed, or a new Rating has been 
issued, as applicable, and the new Rating and whether the new Rating causes any change in the 
Applicable Margin, and (ii) a copy of the revised Rating, together with any repoi-t issued in 
connection therewith. 

(F) Subsidiaries. Promptly, and in any event within fifteen (1 5 )  Banking Days 
after (i) the formation of any material Subsidiary or (ii) any immaterial Subsidiary becoming a 
material Subsidiary, in either case, such infoination as the Adrninistrative Agent may reasonably 
request with respect to such Subsidiary, including, without limitation, the name, chief executive 
office, and jurisdiction of foimation. 

(G) Governmental Reports. Promptly, and in any event within ten (10) 
Banking Days upon Borrower’s receipt of a written notice, request for information, order, 
complaint or report of any Governmental Authority regarding any matter that would reasonably 
be expected to have a Material Adverse Effect. 
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SECTION 6.03 Preservation of Existence. Preserve, renew and keep in full force 
arid effect its corporate or other existence and take all reasonable action to maintain all material 
rights, privileges, licenses and franchises reasonably determined by Borrower to be necessary in 
the normal conduct of its business; provided, however, that the Borrower shall not be required to 
preserve any right, privilege, license or franchise if the loss thereof could not reasonably be 
expected to result in a Material Adverse Effect. 

SECTION 6.04 Compliance With Laws, Member Wholesale Power Contracts, 
Material Direct Serve Contracts, and Indenture. Comply with (A) all Requirements of 

Law (including without limitation Environmental L,aws and ERISA matters) and each Member 
Wholesale Power Contract and Material Direct Serve Contract, except, in each case, to the extent 
that failure to comply therewith would not reasonably be expected to have a Material Adverse 
Effect, and (B) the Indenture in all material respects. 

SECTION 6.05 Payment of Taxes. Pay and discharge as the same shall become 
due and payable all its Taxes, fees, assessments and governmental charges or levies imposed on 
it or any of its Property except in each case to the extent that (i) the failure to do so would not 
reasonably be expected to result in a Material Adverse Effect or (ii) where the amount or validity 
thereof is currently being contested in good faith by appropriate proceedings and reserves 
required in conformity with GAAP with respect thereto have been provided on the books of the 
Borrower. 

SECTION 6.06 Insurance. Maintain such insurance as required by the Indenture. 

SECTION 6.07 Maintenance of Properties. Maintain its properties as required 
by the Indenture. 

SECTION 6.08 Books and Records. Keep proper records and books of account in 
which true, correct and complete entries will be made in accordance with GAAP and all material 
Requirements of Law. 

SECTION 6.09 Inspection. Pennit any Lender (coordinated through the 
Administrative Agent or its agents), upon reasonable notice and during normal business hours or 
at such other times as the parties may agree, to examine the properties, books and records of the 
Borrower, and to discuss its affairs, finances and accounts with its officers, directors, and 
independent certified public accountants. 

SECTION 6.10 Use of Proceeds. IJse the proceeds of any Loan for working 
capital and general corporate purposes, including but not limited to capital expenditures. 

SECTION 6.11 CoBank Esuitv. 

(A) So long as CoBank is a Lender hereunder, the Borrower will acquire 
equity in CoBaidc in such amounts and at such times as CoBanlc may require in accordance with 
CoBark’s ByLaws and Capital Plan (as each may be amended from time to time), except that the 
rnaxiinuin amount of equity that the Borrower may be required to purchase in CoBanlc in 
connection with the Loans made by CoBank may not exceed the maximum amount permitted by 
the ByL,aws and the Capital Plan at the time this Agreement is entered into. The Borrower 
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acknowledges receipt of a copy of (i) CoBaidc’s most recent annual report, and if more recent, 
CoBaidc’s latest quarterly report, (ii) CoBank’s Notice to Prospective Stockholders and 
(iii) CoBank’s RyLaws and Capital Plan, which describe the nature of all of the Borrower’s stock 
and other equities in CoBank acquired in connection with its patronage loan from CoBank (the 
“CoBank Equities”) as well as capitalization requirements, and agrees to be bound by the terms 
thereof. 

(B) Each paity hereto acknowledges that CoBank’s RyLaws and Capital Plaii 
(as each may be amended from time to time) shall govern (i) the rights and obligations of the 
parties with respect to the CoRank Equities and any patronage refLinds or other distributions 
made on account thereof or on account of the Borrower’s patronage with CoBank, (ii) the 
Boi-rower’s eligibility for patronage distributions from CoRank (in the form of CoRanlc Equities 
and cash) and (iii) patronage distributions, if any, in the event of a sale of a participation interest. 
CoBanlc reserves the right to assign or sell participations in all or any part of its Coininitinents or 
outstanding Loans hereunder 011 a non-patronage basis. 

SECTION 6.12 Further Assurances. From time to time execute and deliver, or 
cause to be executed and delivered, such additional instruments, certificates or documents, and 
take all such actions, as the Administrative Agent may reasonably request for the purposes of 
implementing or effectuating the provisions of this Agreement and the other Loan Documents. 

ARTICLE 7 
NEGATIVE COVENANTS 

The Borrower hereby agrees that, for the period so long as the Commitments remain in 
effect or any Loan or other amount is owing to the Administrative Agent or any Lender 
hereunder, the Borrower shall not: 

SECTION 7.01 Liens. Create, incur, assume or suffer to exist any Lien upon any 
of its Property, whether now owned or hereafter acquired, except for Liens that are not 
prohibited by the Indenture as in effect on the date hereof (which Liens not prohibited by the 
Indenture include the statutory first Lien in favor of CoBank on the CoRank Equities). 

SECTION 7.02 Restricted Payments. Directly or indirectly declare or pay any 
dividend or make any payments of, distributions of, or retirements of patronage capital to its 
Members, except to the extent permitted by Section 13.15 of the Indenture (as in effect on the 
Closing Date). 

SECTION 7.03 Transactions With Affiliates. Sell, lease or otherwise transfer 
any property or assets to, or purchase, lease or otherwise acquire any property or assets from, or 
otherwise engage in any other transaction with, any of its Affiliates except (a) transactions in the 
ordinary course of business at prices and on terms and conditions not less favorable to the 
Borrower than could be obtained on an arm’s-length basis for any such transaction from 
unrelated or un-Affiliated third parties recognizing the not-for-profit, cooperative business of the 
Borrower, (b) transactions that are priced at the Borrower’s or such Affiliate’s costs, 
(c) transactions existing on the date hereof (which are listed on Schedule 7.03) and (d) 
transactions expressly pemitted under this Agreement. 
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SECTION 7.04 Line of Business. Engage to any inaterial extent in any business other 
than the business of being an electric generation and transmission cooperative and associated 
activities. 

SECTION 7.05 AccountinP Changes. Make or permit any change in (i) accounting 
policies or reporting practices, except as required or permitted by applicable law or as otherwise 
in compliance with GAAP, or (ii) the last day of its fiscal year from December 31, or the last 
days of the first three fiscal quarters in each of its fiscal years from March 3 1 , June 30, and 
September 30 respectively. 

SECTION 7.06 Indebtedness. Create, issue, incur, assume, or permit to exist any 
Indebtedness, except: 

(A) Indebtedness pursuant to any Loan Document; 

(B) Guarantees in the ordinary course of business of the obligations of 
suppliers, customers, franchisees and licensees of the Borrower; 

(C) 
in the ordinary course of business; 

Indebtedness with respect to accounts payable to trade creditors incurred 

(D) Indebtedness issued and secured under the Indenture; 

(E) Unsecured Indebtedness not otherwise permitted by this Section 7.06 in an 
aggregate principal amount not to exceed, at any one time outstanding, $200,000,000; provided, 
however, that any such Indebtedness incurred in reliance on this Section 7.06(F) shall be of a 
ranking no better than pari passu to the Loans; 

(F) Indebtedness outstanding on the date hereof and listed on Schedule 5.20, 
but not any extensions, renewals or replacements of such Indebtedness except (i) renewals and 
extensions expressly provided for in the agreements evidencing any such Indebtedness and (ii) 
refinancings and extensions of any such Indebtedness if the average life to maturity thereof is 
greater than or equal to that of the Indebtedness being refinanced or extended; 

((3) Indebtedness (including, without limitation, Capital Lease obligations) 
secured by Purchase Money Security Interests in an aggregate principal amount not to exceed 
$20,000,000 at any one time outstanding; 

(H) Indebtedness arising from the honoring by a bank or other financial 
institution of a check, draft or similar instrument inadvertently drawn by the Borrower in the 
ordinary course of business against insufficient fimds, so long as such Indebtedness is promptly 
repaid; 

(I) Indebtedness representing deferred compensation to employees incurred in 
the ordinary course of business; and 

(J) Indebtedness in respect of workers’ compensation claims, banker’s 
acceptance, bank guarantees, warehouse receipt or similar facilities, property, casualty or 
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liability insurance, take-or-pay obligations in supply arrangements, self-insurance obligations, 
performance, bid performance, appeal and surety bonds and completion guaranties, in each case 
in the ordinary course of business. 

SECTION 7.07 Member Wholesale Power Contracts, Material Direct Serve 
Contracts and Organizational Documents. 

(A) Consent to any modification, supplement or waiver of any of the provision 
of its Member Wholesale Power Contracts or Material Direct Serve Contracts, if the effect 
thereof, either individually or in the aggregate, would reasonably be expected to have a Material 
Adverse Effect. 

(B) Consent to any modification, supplement or waiver of any of the 
provisions of its Organizational Documents if the effect thereof, either individually or in the 
aggregate, would reasonably be expected to have a Material Adverse Effect. 

SECTION 7.08 Negative Pledge and Prohibition Clauses. Enter into any 
Contractual Obligatiori that prohibits or limits the ability of the Borrower to (a) create, incur, 
assume or suffer to exist CoBank’s statutory first Lien on the CoBank Equities or (b) perform its 
obligations under any Loan Document. 

SECTION 7.09 Sale, Consolidation and Mewer Enter into any transaction of 
merger or consolidation or amalgamation, or liquidate, wind up or dissolve itself (or suffer any 
liquidation or dissolution) or dispose of all or Substantially All of its assets, unless: 

(A) such transaction or disposition is permitted by Section 11.1 of the 
Indenture; 

(B) the Person formed by such consolidation or into which the Borrower is 
merged or the Person which acquires all or Substantially All of Borrower’s assets shall be a 
person organized and validly existing under the laws of the United States of America and any 
state thereof or the District of Columbia and shall execute and deliver to the Administrative 
Agent an assumption to this Agreement in a form satisfactory to the Administrative Agent 
whereby such Person assumes the due arid punctual payment of principal (and premium, if any) 
and interest on all obligations hereunder; 

(C) 
Default hereunder shall exist; and 

immediately after giving effect to such transaction, no Default or Event of 

(D) the Borrower shall have delivered to the Administrative Agent a certificate 
of a Responsible Officer and an opinion of counsel, each of which shall be satisfactory to the 
Administrative Agent, stating that this Agreement is legal, valid and binding upon such Person 
formed by such consolidation or into which the Borrower is merged or which acquires all or 
Substantially All of the Borrower’s assets. 

SECTION7.10 Limitation on Hedging Agreements. At any time when any 
Loan, Letter of Credit or Commitment is outstanding, enter into any Hedging Agreements for 
speculative purposes. 
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SECTION 7.1 1 Investments. Make or perinit to remain outstanding any Investments 
except: 

(A) Investments outstanding on the date hereof and set forth in Schedule 7.1 1; 

(B) Iiivestinents approved by the Borrower’s Board of directors (whether pursuant to 
any such Board of Director’s approved iiivestinerit policy of the Borrower or pursuant to specific 
approvals of Investments by the Board of Directors of tlie Borrower); 

(C) Hedging Agreements entered into in tlie ordinaiy course of Borrower’s business 
to hedge or mitigate its coininercial risk; 

(n) Investments in cash equivalents and investments that were cash 
equivalents when made; 

(E) Investments in tlie ordinary course of business consisting of (i) 
endorsements for collection or deposit and (ii) customary trade arrangements with customers 
consistent with past practices; 

(F) (i) extensions of trade credit in the ordinary course of business and (ii) 
purchases and acquisitions of inventory, supplies, materials and equipment or purchase of 
contract rights or licenses or leases of intellectual property in each case in the ordinary course of 
business, to the extent such purchases and acquisitions constitute Investments; 

(G) Such other Investments as may from time to time be made or purchased by 
the Borrower; provided, however, that the aggregate costs of such other Investments (other than 
Investments constituting debt obligations), plus the aggregate outstanding principal amount of 
such other Investments constituting debt obligations shall not at any time exceed 25% of the 
Borrower’s “Gross TJtility Plant” (as determined in accordance with the RTJS System of 
Accounts); 

(H) Investments in a Cushion of Credit (Advance Payment) Account with the 
RTJS pursuant to Section 3 13 of the Rural Electrification Act of 1936, as amended; 

(I) Investments related to retirement, pension or other benefit plans, whether 
or not such plans are multiple-employer plans, arising in the ordinary course of business of the 
Borrower or any Subsidiary; 

(J) Reserves maintained by the Borrower which are referred to in the smelter 
the “Transition contracts as the “Economic Reserve,” the “Rural Economic Reserve,” and 

Reserve” (as each are defined in either of the Borrower’s smelter contracts); 

(K) Capital Stock or other securities of, or Investments in, CoBarlk or its 
investment services or programs; and 

(L) Investments by the Borrower in cooperative entities in connection with the 
Borrower’s business. 
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ARTICLE 8 
FINANCIAL COVENANTS 

SECTION 8.01 Minimum Margins for Interest. The Borrower will not permit 
its Margins for Interest Ratio (as defined in the Indenture as in effect on the Closing Date) for 
any fiscal year to be less than 1.10 for such fiscal period. 

SECTION 8.02 Total Debt to Total Capitalization. The Borrower shall have, on 
both a consolidated and unconsolidated basis, as of the last day of each fiscal year of the 
Borrower, a Total Debt to Capitalization Ratio not greater than 0.80: 1 .OO. 

ARTICLE 9 
EVENTS OF DEFAULT 

If any of the following events shall occur and be continuing: 

SECTION 9.01 Payment. The Borrower shall fail to pay (i) any principal of any 
L,oans or any L/C Obligations due to any Lender hereunder or under any other Loan Document 
when due in accordance with the terms hereof or thereof, or (ii) any interest owed by it on any 
Loans or any L/C Obligations or any fee or other amount payable by it hereunder or under any 
other L,oan Document within five ( 5 )  Banking Days after any such interest or other amount 
becomes due in accordance with the terms hereof, 

SECTION 9.02 Misrepresentation. Any representation or warranty made or 
deemed made by the Borrower herein or in any other Loan Document or that is contained in any 
certificate, document or financial or other statement furnished by it at any time under or in 
connection with this Agreement or any such other Loan Document, shall in either case prove to 
have been inaccurate in any materia1 respect on or as of the date made or deemed made or 
furnished. 

SECTION 9.03 Covenant Violations. The Borrower shall default in the 
observance or performance of any agreement contained in Section 6.01, 6.02(A), (D) and (E), 

(with respect to the Borrower’s existence), 6.09,6.10,6.11, Article 7, or Article 8. 

SECTION 9.04 Other Violations. The Borrower shall default in the observance 
or performance of (i) any agreement contained in Section 6.02(B), 0, (F), and (G) and such 
default shall continue unremedied for a period of five ( 5 )  days or (ii) any other agreement 
contained in this Agreement or any other Loan Document (other than as provided in 
Section 9 . 0 1 , m  or m), and such default shall continue uru-emedied for a period of thirty (30) 
days, in each case, after the earlier of (A) the date the Borrower receives from the Administrative 
Agent notice of the existence of such defauit or (B) the date a Responsible Officer of the 
Borrower obtains laowledge of such default, provided, that in the case of (ii) above, if remedial 
action has been taken and Boi-rower is diligently pursuing a cure, such remedial action has not 
succeeded within an additional tliii-ty (30) day period after Boi-rower receives notice (pursuant to 
clause (ii)(A) above) or obtains knowledge (pursuant to clause (ii)(B) above), as applicable. 
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SECTION 9.05 Material Indebtedness. With respect to any Material 
Indebtedness, (A) the Borrower shall default in any payment (beyond the applicable grace period 
with respect thereto, if any) with respect to any such Material Indebtedness, or (B) any such 
Material Indebtedness shall be declared due and payable, or required to be prepaid by the holder 
or holders of such Material Indebtedness (or trustee or agent on behalf of such holders), other 
than by a regularly scheduled required prepayment or other prepayments of such Material 
Indebtedness prior to the stated maturity thereof. 

SECTION 9.06 Bankruptcy. 

(A) A court having jurisdiction shall enter (i) a decree or order for relief in 
respect of the Borrower in an involuntary case or proceeding under any applicable federal or 
state bankruptcy, insolvency, reorganization or other similar Requirement of Law or (ii) a decree 
or order adjudging the Borrower a banltrupt or insolvent, or approving as properly filed a petition 
seeking reorganization, arrangement, adjustment or composition of or in respect of the Borrower 
under any applicable federal or state Law, or appointing a custodian, receiver, liquidator, 
assignee, trustee, sequestrator or other similar official of the Borrower or of any substantial part 
of its property, or ordering the winding up or liquidation of its affairs, and the continuance of any 
such decree or order for relief of any such other decree or order unstayed and in effect for a 
period of sixty (60) consecutive days. 

(B) The Borrower shall commence a voluntary case or proceeding under any 
applicable federal or state bankruptcy, insolvency, reorganization or other similar Requirement 
of Law or of any other case or proceeding to be adjudicated a banlcrupt or insolvent, or shall 
consent to the entry of a decree or order for relief in respect of the Borrower in an involuntary 
case or proceeding under any applicable federal or state bankruptcy, insolvency, reorganization 
or other similar Requirement of Law or any bankruptcy or insolvency case or proceeding shall be 
commenced against the Borrower, or the Borrower shall file a petition or answer or consent 
seeking reorganization or relief under any applicable federal or state Law, or shall consent to the 
filing of such petition or to the appointment of or taking possession by a custodian, receiver, 
liquidator, assignee, trustee, sequestrator or siinilar official of the Borrower or of any substantial 
part of its property, or the Borrower shall make an assignment for the benefit of creditors, or the 
Borrower shall admit in writing of its inability to pay its debts generally as they become due, or 
the Borrower shall take corporate action in fbrtherance of any such action. 

SECTION 9.07 ERISA. The Borrower fails to make full payment when due of all 
amounts which, under the provisions of any ERISA Plan, the Borrower is required to pay as 
contributions thereto and such failure results in a Material Adverse Effect; or an accumulated 
fiinding deficiency occurs or exists, whether or not waived, with respect to any ERISA Plan to 
the extent such deficiency results in a Material Adverse Effect. 

SECTION 9.08 Judgments. One or more judgments or decrees shall be entered 
against the Borrower which all such judgments or decrees shall not have been vacated, 
discharged, stayed or bonded pending appeal within 30 days from the entry thereof. 
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SECTION 9.09 Member Wholesale Power Contracts and Material Direct 
Serve Contracts. In the course of one fiscal year of the Borrower (i) any one or more 

Members shall default in the performance of any payment obligations under its or their Member 
Wholesale Power Contracts or any one Person party to a Material Direct Serve Contract shall 
default in its performance of any payment obligations under such Material Direct Serve Contract, 
where the aggregate principal amount of sucli default or defaults exceeds 20% of the Borrower’s 
prior fiscal year’s revenues and such default or defaults have continued for thirty-five (35) days 
beyond any applicable cure period, (ii) any one or more Members or any one Person party to a 
Material Direct Serve Contract shall contest the validity or enforceability of its or their Member 
Wholesale Power Contracts or Material Direct Serve Contracts, as the case may be, representing, 
individually or in the aggregate, 20% or more of the Borrower’s prior fiscal year’s revenues by 
filing any judicial or regulatory action, suit or proceeding seeking as a remedy the declaration of 
the unenforceability or the material modification of its or their Member Wholesale Power 
Contracts or Material Direct Serve Contracts, as the case may be, arid sucli judicial or regulatory 
body shall have issued a final and non-appealable order either (A) declaring unenforceable all or 
a material portion of such Member Wholesale Power Contracts or such Material Direct Serve 
Contracts, as the case may be, representing, individually or in the aggregate, 20% or more of the 
Borrower’s prior fiscal year’s revenues or (B) adversely modifying any material portion of such 
Wholesale Power Contracts or Material Direct Serve Contracts representing, as the case may be, 
individually or in the aggregate, 20% or more of the Borrower’s prior fiscal year’s revenues, or 
(iii) release or termination of Borrower’s Member Wholesale Power Contracts or Material Direct 
Serve Contracts together representing 20% or more of the Borrower’s prior fiscal year’s 
revenues. 

SECTION9.10 Invalidity of Loan Documents. Any Loan Document shall be 
deemed invalid by order, judgment or decree of any Governmental Authority or arbitrator, or the 
Borrower shall assert that any such Loan Document is invalid. 

SECTION 9.11 Indenture. An Event of Default (as defined in the Indenture) shall 
exist. 

ARTICLE 10 
W,MEDIES UPON DEFAULT 

SECTION 10.01 Remedies Upon Default. If an Event of Default has occurred and 
is continuing, (A) if such event is an Event of Default specified in Section 9.06 with respect to 
the Borrower, automatically the Commitments and any obligation of the Issuing Lender to make 
L/C Credit Extensions shall immediately terminate and the Loans hereunder (with accrued 
interest thereon) and all other amounts owing under this Agreement and the other Loan 
Documents shall immediately become due and payable and (B) if such event is any other Event 
of Default, any of the following actions may be taken: (i) the Administrative Agent may, or at 
the request of the Required Lenders, shall, by notice to the Borrower declare the Commitments 
and any obligation of the Issuing Lender to make L/C Credit Extensions to be terminated 
forthwith, whereupon the Commitments and any obligation of the Issuing Lender to make L/C 
Credit Extensions shall immediately terminate; (ii) the Administrative Agent may, or at the 
request of the Required Lenders, shall, by notice to the Borrower, declare the L,oans hereunder 
(with accrued interest thereon) and all other amounts owing under this Agreement and the other 
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Loan Documents to be due and payable forthwith, whereupon the same shall immediately 
become due and payable; and (iii) the Administrative Agent may, or at the request of the 
Required Lenders, shall, enforce any and all rights and remedies as may be provided by this 
Agreement, any other Loan Document, or under applicable Requirement of Law, including 
without limitation, set off and application against the Borrower’s obligation to Lender the 
proceeds of any equity in CoBanlc, any casli held by CoBank, or any other balances held by 
CoBank for the Borrower’s account (whether or not such balances are then due). Each of such 
rights and remedies shall be cumulative and may be exercised from time to time, and no failure 
on the part of any Lender to exercise, atid no delay in exercising, any right or remedy shall 
preclude any other fiiture exercise thereof, or the exercise of any other right. Presentment, 
demand and protest of any kind are hereby expressly waived by the Borrower. In addition to the 
rights and remedies set forth above, upon the occimence and during the continuance of an Event 
of Default, at Administrative Agent’s option in each instance (and automatically following an 
acceleration), the unpaid principal balance of the Loans and L,/C Borrowing (and all overdue 
payments of interest and fees) shall bear interest at the Default Rate. All such interest, together 
with all overdue amounts, shall be payable on demand. 

SECTION 10.02 Allocation of Payments After Acceleration 

Notwithstanding any other provisions of this Agreement, all amounts collected or 
received by the Administrative Agent or any Lender on account of amounts outstanding under 
any of the Loan Documents shall be paid over or delivered as follows: 

FIRST, to the payment of all reasonable out-of-pocket costs and expenses (including 
without limitation fees and disbursements of any law firm or other external counsel and all 
disbursements of internal legal counsel) of the Administrative Agent or any of the L,enders in 
connection with enforcing the rights of the Lenders under the Loan Documents, pro rata, as set 
forth below; 

SECOND, to payment of any fees (other than Letter of Credit Fees) owed to the 
Administrative Agent, Issuing Lender, or any Lender, pro rata as set forth below; 

THIRD, to the payment of all accrued interest and Letter of Credit Fees payable to the 
Lenders hereunder, pro rata as set forth below; 

FOTJRTH, in accordance with the waterfall set forth in Section 2.07(B) and then to Cash 
Collateralize that portion of L/C Obligations comprised of the aggregate undrawn amount of 
Letters of Credit, as set forth below; 

FIFTH, to all other Obligations which shall have become due and payable under the Loan 
Documents and not repaid pursuant to clauses “FIRST” though “FOURTH” above; and 

SIXTH, to the payment of the surplus, if any, to whoever may be lawfully entitled to 
receive such surplus. 

In carrying out the foregoing, (a) amounts received shall be applied in the numerical order 
provided until exhausted prior to application to the next succeeding category and (b) each of the 
Lenders shall receive an amount equal to its pro rata share (based on the proportion that the then 
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outstanding Loans held by such Lender bears to the aggregate then outstanding Loans) of 
amounts available to be applied. 

Amounts used to Cash Collateralize the aggregate undrawn amount of L,etters of Credit 
pursuant to clause Fourth above shall be applied to satisfy drawings under such Letters of Credit 
as they occur. If any amount remains on deposit as Cash Collateral after all Letters of Credit 
have either been fully drawn or expired, such remaining amount shall be applied to the other 
Obligations, if any, in the order set forth above. 

ARTICLE 11 
ADMINISTRATIVE AGENT 

SECTION 11.01 Appointment. Each of the Lenders and the Issuing Lender hereby 
irrevocably appoints the Administrative Agent to act on its behalf as the Administrative Agent 
hereunder and under the Loan Documents and authorizes the Administrative Agent to take such 
actions on its behalf and to exercise such powers as are delegated to the Administrative Agent by 
the terms hereof or thereof, together with such actions and powers as are reasonably incidental 
thereto. The provisions of this Section are solely for the benefit of the Administrative Agent, the 
Lenders and the Issuing Lender and the Borrower shall not have rights as a third party 
beneficiary of any of such provisions. It is understood and agreed that the use of the term 
“agent” herein or in any other Loan Documents (or any other similar term) with reference to the 
Administrative Agent is not intended to connote any fiduciary or other implied (or express) 
obligations arising under agency doctrine of any applicable law. Instead such term is used as a 
matter of market custom, and is intended to create or reflect only an administrative relationship 
between contracting parties. 

SECTION 11.02 Delegation of Duties. The Administrative Agent may perform any 
and all of its duties and exercise its rights and powers hereunder or under any other Loan 
Document by or through any one or more sub-agents appointed by the Administrative Agent. 
The Administrative Agent and any such sub-agent may perform any and all of its duties and 
exercise its rights and powers by or through their respective Related Parties. The exculpatory 
provisions of this Section shall apply to any such sub-agent and to the Related Parties of the 
Administrative Agent and any such sub-agent, and shall apply to their respective activities in 
connection with the syndication of the credit facilities provided for herein as well as activities as 
Administrative Agent. The Administrative Agent shall not be responsible for the negligence or 
misconduct of any sub-agents except to the extent that a court of competent jurisdiction 
determines in a final and non-appealable judgment that the Administrative Agent acted with 
gross negligence or willful misconduct in the selection of such sub-agents. 

SECTION 11.03 Exculpatorv Provisions. 

(A) The Administrative Agent shall not have any duties or obligations except 
those expressly set forth herein and in the other Loan Documents, and its duties hereunder shall 
be administrative in nature. Without limiting the generality of the foregoing, the Administrative 
Agent: 
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(1) shall not be subject to any fiduciary or other implied duties, 
regardless of whether a Default or Event of Default has occurred and is continuing; 

(2) shall not have any duty to take any discretionary action or exercise 
any discretionary powers, except discretionary rights and powers expressly contemplated hereby 
or by the other Loan Documents that the Adininistrative Agent is required to exercise as directed 
in writing by the Required Lenders (or such other number or percentage of the Lenders as shall 
be expressly provided for herein or in the other Loan Documents), provided that the 
Administrative Agent shall not be required to take any action that, in its opinion or the opinion of 
its counsel, may expose the Administrative Agent to liability or that is contrary to any Loan 
Document or applicable Requirement of Law including for the avoidance of doubt any action 
that may be in violation of the autoinatic stay under any Debtor Relief Law or that may effect a 
forfeiture, modification or termination of property of a Defaulting Lender in violation of any 
Debtor Relief Law; and 

( 3 )  shall not, except as expressly set forth herein and in the other Loan 
Documents, have any duty to disclose, and shall not be liable for the failure to disclose, any 
information relating to the Borrower or any of its Affiliates that is communicated to or obtained 
by the Person serving as the Administrative Agent or any of its Affiliates in any capacity. 

(B) The Administrative Agent shall not be liable for any action taken or not 
taken by it (a) with the consent or at the request of the Required Lenders (or such other number 
or percentage of the Lenders as shall be necessary, or as the Administrative Agent shall believe 
in good faith shall be necessary, under the circumstances as provided in Article 10 and Section 
12.01) or (b) in the absence of its own gross negligence or willful misconduct as determined by a 
final, nonappealable judgment of a court of competent jurisdiction. The Administrative Agent 
shall be deemed not to have knowledge of any Default unless and until notice describing such 
Default is given to the Administrative Agent by the Borrower, a Lender or the Issuing Lender. 

(C) The Administrative Agent shall not be responsible for or have any duty to 
ascertain or inquire into (i) any statement, warranty or representation made in or in connection 
with this Agreement or any other Loan Document, (ii) the contents of any certificate, report or 
other document delivered hereunder or thereunder or in connection herewith or therewith, 
(iii) the performance or observance of any of the covenants, agreements or other terns or 
conditions set forth herein or therein or the occurrence of any Default, (iv) the validity, 
enforceability, effectiveness or genuineness of this Agreement, any other Loan Document or any 
other agreement, instrument or document or (iv) the satisfaction of any condition set forth in 
Sections 4.01 and 4.02 or elsewhere herein, other than to confirm receipt of items expressly 
required to be delivered to the Administrative Agent. 

SECTION 11.04 Reliance bv Administrative Agent. The Administrative Agent 
shall be entitled to rely upon, and shall not incur any liability for relying upon, any notice, 
request, certificate, consent, statement, instrument, document or other writing (including any 
electronic message, Internet or intranet website posting or other distribution) believed by it to be 
genuine and to have been signed, sent or otherwise authenticated by the proper Person. The 
Administrative Agent also may rely upon any statement made to it orally or by telephone and 
believed by it to have been made by the proper Person, and shaII not incur any liability for 
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relying thereon. In determining compliance with any condition hereunder to the making of a 
Loan, or the issuance, extension, renewal or increase of a Letter of Credit, that by its terms must 
be fulfilled to the satisfaction of a Lender or Issuing Lender, the Adiniiiistrative Agent may 
presume that such condition is satisfactory to such Lender or Issuing Lender unless the 
Administrative Agent shall have received notice to the contrary from such Lender prior to the 
making of such Loan or the issuance of such Letter of Credit. The Administrative Agent inay 
consult with legal counsel (who may be counsel for the Borrower), independent accountants and 
other experts selected by it, and shall not be liable for any action taken or not taken by it in 
accordance with the advice of any such counsel, accountants or expei-ts. 

SECTION 11.05 Notice of Default. Administrative Agent shall not be deemed to 
have knowledge or notice of the occurrence of any Default or Event of Default unless 
Administrative Agent has received notice from a Lender or Issuing Lender or the Borrower 
referring to this Agreement, describing such Default or Event of Default and stating that such 
notice is a “notice of default.” In the event that Administrative Agent receives such a notice, 
Administrative Agent promptly shall give notice thereof to the Boil-ower, the Issuing Lender and 
the Lenders. The Adininistrative Agent shall take such action with respect to such Default or 
Event of Default as shall be reasonably directed by the Required Lenders; provided, that unless 
and until Administrative Agent shall have received such directions, Administrative Agent may 
(but shall riot be obligated to) take such action, or refiain from taking such action, with respect to 
such Default or Eveiit of Default as it shall deem advisable in the best interests of the Lenders. 
Notwithstanding anything else to the contrary in this Agreement, the Administrative Agent shall 
not be required to take, or to omit to take, any action (a) unless, upon demand, the 
Administrative Agent receives an indemnification satisfactory to it from the Lenders against all 
liabilities that, by reason of such action or omission, may be imposed on, incurred by or asserted 
against the Administrative Agent or any of its Affiliates or (b) that is, in the opinion of the 
Administrative Agent, contrary to any Loan Document or applicable Requirement of Law. 

SECTION 11.06 Non-Reliance on Administrative Agent and Other Lenders. 
Each Lender and the Issuing Lender acknowledges that it has, independently and without 
reliance on the Administrative Agent or any other Lender or any of their Related Parties and 
based on such documents and information it has deemed appropriate, made its own credit 
analysis and decision to enter into this Agreement. Each Lender and the Issuing Lender also 
acknowledges that it will, independently and without reliance upon the Administrative Agent or 
any other Lender or any of their Related Parties and based on such documents and infoirnation as 
it shall from time to time deem appropriate, continue to make its own decisions in taking or not 
taking action under or based upon this Agreement, any other Loan Document or any related 
agreement or any document fuiiiished hereunder or thereunder. 

SECTION 11.07 Indemnification. The Lenders agree to indemnify Administrative 
Agent and Agent Parties (to the extent not reimbursed by the Borrower and without limiting the 
obligation of the Borrower to do so), ratably according to their respective Aggregate Exposure 
Percentages in effect on the date on which indemnification is sought under this Section (or, if 
indemnification is sought after the date upon which the Coinmitments shall have teiiniiiated and 
the Loans shall have been paid in fd1, ratably in accordance with such Aggregate Exposure 
Percentages immediately prior to such date), from and against any arid all liabilities, obligations, 
losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any 
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kind whatsoever that may at any time (whether before or after the payment of the Loans) be 
imposed on, incixrred by or asserted against Administrative Agent or Agent Parties in any way 
relating to or arising out of, the Commitments, this Agreement, any of the other Loan Documents 
or any documents Contemplated by or referred to herein or therein or the transactions 
contemplated hereby or thereby or any action taken or omitted by Administrative Agent or Agent 
Parties Persons under or in connection with any of the foregoing; provided, that no Lender shall 
be liable for the payment of any portion of such liabilities, obligations, losses, damages, 
penalties, actions, judgments, suits, costs, expenses or disbursements that are found by a final 
and nonappealable decision of a court of competent jurisdiction to have resulted from 
Administrative Agent’s or Agent Parties’ gross negligence or willful inisconduct. The 
agreements in this Section 11.07 shall survive tlie payment of the Loan and all other amounts 
payable hereunder. 

SECTION 11.08 Right as a Lender. The Person serving as Administrative Agent 
hereunder shall have the same rights and powers in its capacity as a Lender as any other Lender 
and may exercise the same as though it were not the Administrative Agent and the tei-rn “L,ender” 
or “Lenders” shall, unless otherwise expressly indicated or unless the context otherwise requires, 
include the Person serving as the Administrative Agent hereunder in its individual capacity. 
Such Person and its Affiliates may accept deposits from, lend money to, act as the financial 
advisor or in any other advisory capacity for and generally engage in any kind of business with 
the Borrower or any Subsidiary or other Affiliate thereof as if such Person were not tlie 
Administrative Agent hereunder and without any duty to account therefor to the Lenders. 

SECTION 11.09 Resignation of Administrative Agent. 

(A) The Administrative Agent may at any time give notice of its resignation to 
the Lenders, the Issuing Lender and the Borrower. TJpon receipt of any such notice of 
resignation, the Required Lenders shall have the right, in consultation with the Borrower (so long 
as no Default or Event of Default has occurred and is continuing), to appoint a successor. If no 
such successor shall have been so appointed by the Required Lenders and shall have accepted 
such appointment within 30 days after the retiring Administrative Agent gives notice of its 
resignation (or such earlier day as shall be agreed by the Required Lenders) (the “Resignation 
Effective Date”), then the retiring Administrative Agent may (but shall not be obligated to) on 
behalf of the Lenders and the Issuing Lender appoint a successor Administrative Agent. 
Whether or not a successor has been appointed, such resignation shall become effective in 
accordance with such notice on the Resignation Effective Date. 

(B) If the Person serving as Administrative Agent is a Defaulting Lender 
pursuant to clause (d) of the definition thereof, the Required Lenders may, to the extent 
permitted by applicable law, by notice in writing to the Borrower and such Person remove such 
Person as Administrative Agent and, in consultation with the Borrower (so long as no Default or 
Event of Default has occurred and is continuing), appoint a successor. If no such successor shall 
have been so appointed by the Required Lenders and sliall have accepted such appointment 
within 30 days (or such earlier day as shall be agreed by the Required Lenders) (the “Removal 
Effective Date”), then such removal sliall nonetheless become effective in accordance with such 
notice on the Removal Effective Date. 
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With effect from the Resignation Effective Date or the Removal Effective Date (as applicable) 
(1) the retiring or removed Administrative Agent shall be discharged from its duties and 
obligations hereunder and under the other Loan Documents and (2) all payments, 
communications and determinations provided to be made by, to or through the Administrative 
Agerit shall instead be made by or to each Lender and Issuing Lender directly, until such time, if 
any, as the Required Lenders appoint a successor Administrative Agent as provided for above. 
lJpon the acceptance of a successor’s appointment as Administrative Agent hereunder, such 
successor shall succeed to and become vested with all of the rights, powers, privileges and duties 
of the retiring or removed Administrative Agent, and the retiring or removed Administrative 
Agent shall be discharged from all of its duties and obligations hereunder or under the other 
Loan Documents. The fees payable by the Borrower to a successor Administrative Agent shall 
be the same as those payable to its predecessor unless otherwise agreed between the Borrower 
and such successor. After the retiring or removed Administrative Agent’s resignation or removal 
hereunder and under the other Loan Documents, the provisions of this Article and Section 1 1.07 
shall continue in effect for the benefit of such retiring or removed Administrative Agent, its sub- 
agents and their respective Related Parties in respect of any actions taken or omitted to be taken 
by any of them while the retiring or removed Administrative Agent was acting as Administrative 
Agent. 

SECTION 11.10 No Other Duties, Etc. Anything herein to the contrary 
notwithstanding, no Boolwunner or Arranger listed on the cover page hereof shall have any 
powers, duties or responsibilities under this Agreement or any of the other Loan Documents, 
except in its capacity, as applicable, as the Administrative Agent, a Lender or an Issuing Lender 
hereunder. 

ARTICLE 12 
MISCELLANEOUS 

SECTION 12.01 Amendments and Waivers. 

(A) Neither this Agreement, any other Loan Document, nor any terms hereof 
or thereof may be amended, supplemented or modified except in accordance with the provisions 
of this Section 12.01. The Required Lenders and the Borrower may or, with the written consent 
of the Required Lenders, the Administrative Agent and the Borrower may, from time to time, 
(a) enter into written amendments, supplements or modifications hereto and to the other Loan 
Documents for the purpose of adding any provisions to this Agreement or the other Loan 
Documents or changing in any manner the rights or obligations of the Administrative Agent, the 
Lenders or of the Borrower hereunder or thereunder or (b) waive, on such terms and conditions 
as the Required Lenders or the Administrative Agent may specify in such instrument, any of the 
requirements of this Agreement or the other Loan Documents or any Default or Event of Default 
and its consequences; provided, however, that no such waiver and no such amendment, 
supplement or modification shall (x)(i) forgive or reduce the principal amount or extend the final 
scheduled date of maturity of any Loan, (ii) reduce the stated rate of any interest or fee payable 
hereunder or extend the scheduled date of any payment thereof, (iii) increase the amount or 
extend the expiration date of any L,ender’s Commitments, (iv) modify the definition of “Required 
L,ender,” or (v) modify Section 2.13, in each case without the written consent of each Lender 
directly adversely affected thereby; or (y) eliminate or reduce the voting rights of any Lender or 
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Participant under this Section 12.0 1 without the written consent of such Lender or Participant; or 
(z) amend, modify or waive any provision of Article 11 without the written consent of the 
Administrative Agent. Any such waiver and any such ainendment, supplement or modification 
shall apply equally to each of the Lenders and shall be binding upon the Borrower, the Lenders, 
the Administrative Agent and all fiiture holders of Loans. In the case of any waiver, the 
Borrower, the Lenders and the Administrative Agent shall be restored to their fonner position 
and rights hereunder and under the other Loan Documents, and any Default or Event of Default 
waived shall be deemed to be cured and not continuing unless limited by the teims of such 
waiver; but no such waiver shall extend to any subsequent or other Default or Event of Default, 
or impair any right consequent thereon. No amendment, waiver or consent shall affect the rights 
or duties of the Issuing Lender under this Agreement or any Issuer Document relating to any 
Letter of Credit issued or to be issued by it unless also signed by the Issuing Lender. 

(B) If any Lender does not consent to a proposed amendment, waiver, consent 
or release with respect to any Loan Document that requires the consent of each Lender and that 
has been approved by the Required Lenders, the Borrower may replace such non-consenting 
Lender in accordance with Section 3.06; provided that such amendment, waiver, consent or 
release can be effected as a result of the assignment contemplated by such Section (together with 
all other such assignments required by the Borrower to be made pursuant to this paragraph). 

SECTION 12.02 Notices Generallv. 

(A) Notices. Except in the case of notices and other communications 
expressly permitted to be given by telephone (and except as provided in paragraph (b) below), all 
notices and other cornrnunications provided for herein shall be in writing and shall be delivered 
by hand or overnight courier service, mailed by certified or registered inail or sent by facsimile 
as follows: 

If to the Administrative Agent or the Issuing 
Lender, as follows: 

CoBank, ACB 201 Third Street 
5500 South Quebec Street 
Greenwood Village, Colorado 80 1 1 1 
Facsimile: (303) 740-4002 
Attention: Power Supply Division Officer 

If to the Borrower, as follows: 

Big Rivers Electric Corporation 

Henderson, Kentucky 42420 
Facsimile: (270) 827-2558 
Attention: President and Chief Executive 

With a copy to: 
CoBank, ACB 
5500 South Quebec Street 
Greenwood Village, Colorado 801 1 1 
Facsimile: (303) 740-4002 
Attention: Legal Division 

With a copy to: 
Big Rivers Electric Corporation 
201 Third Street 
Henderson, Kentucky 42420 
Facsimile: (270) 827-2558 
Attention: Chief Financial Officer 

Lathain & Watkins LLP 
555 Eleventh Street, NW 
Suite 1000 

James M. Miller, Esq. 
Sullivan, Mountjoy, Stainback & Miller, P.S.C. 
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Washington, DC 20004-1304 
Fax: t-1.202.637.2201 
Attention: Paul J. Hunt 

100 St. Ann Building 
Owensboro, KY 42303 

If to a Lender, to it at its address (of facsimile 
number) set forth in its Administrative 
Questionnaire. 

Notices sent by hand or overnight courier service, or mailed by certified or registered 
mail, shall be deemed to have been given when received; notices sent by facsimile shall be 
deemed to have been given when sent (except that, if not given during normal business hours for 
the recipient, shall be deemed to have been given at the opening of business on the next Ranking 
Day for the recipient). Notices delivered through electronic communications, to the extent 
provided in paragraph (R) below, shall be effective as provided in said paragraph (R). 

(B) Electronic Communication. Notices and other communications to the 
Lenders and the Issuing Lender hereunder may be delivered or furnished by electronic 
communication (including e-inail and Internet or intranet websites) pursuant to procedures 
approved by the Administrative Agent, provided, that the foregoing shall not apply to notices to 
any Lender or Issuing Lender pursuant to Article 2 if such Lender or Issuing Lender, as 
applicable, has notified the Administrative Agent that it is incapable of receiving notices under 
such Article by electronic communication. The Administrative Agent or the Borrower may, in 
its discretion, agree to accept notices and other communications to it hereunder by electronic 
communications pursuant to procedures approved by it; provided that approval of such 
procedures may be limited to particular notices or communications. 

Unless the Administrative Agent otherwise prescribes, (i) notices and other 
communications sent to an e-mail address shall be deemed received upon the sender’s receipt of 
an acknowledgement from the intended recipient (such as by the “return receipt requested” 
function, as available, return e-mail or other written acknowledgement), and (ii) notices or 
communications posted to an Internet or intranet website shall be deemed received upon the 
deemed receipt by the intended recipient, at its e-mail address as described in the foregoing 
clause (i), of notification that such notice or communication is available and identifying the 
website address therefor; provided that, for both clauses (i) and (ii) above, if such notice, email 
or other communication is not sent during the normal business hours of the recipient, such notice 
or communication shall be deemed to have been sent at the opening of business on the next 
Ranking Day for the recipient. 

(C) Change of Address, etc. Any party hereto may change its address or 
facsimile number for notices and other communications hereunder by notice to the other parties 
hereto. 

(D) Platform. 
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(i) The Borrower agrees that the Administrative Agent may, but shall 
not be obligated to, inalte the Communications (as defined below) available to the Issuing Lender 
and the other Lenders by posting the Comrnuriications on Debt Domain, Intralinlts, Syndtrak or a 
substantially similar electronic transmission system (the “Platform”). 

(ii) The Platform is provided “as is” and “as available.” The Agent 
Parties (as defined below) do not warrant the adequacy of the Platform and expressly disclaim 
liability for errors or oiiiissions in the Conimunications. No warranty of any kind, express, 
implied or statutory, including, without limitation, any warranty of merchantability, fitness for a 
particular purpose, non-infringement of third-party rights or freedom from viruses or other code 
defects, is made by any Agent Party in connection with the Coiiiinuriications or the Platform. In 
no event shall the Administrative Agent or any of its Related Parties (collectively, the “Agent 
Parties”) have any liability to the Borrower, any Lender or any other Person or entity for 
damages of any kind, including, without limitation, direct or indirect, special, incidental or 
consequential damages, losses or expenses (whether in toi-t, contract or otherwise) arising out of 
the Boi-rower’s or the Administrative Agent’s transmission of coninnmications through the 
Platform except to the extent that such losses, damages, liabilities or related expenses are 
determined by a final, nonappealable judgment of a court of competent jurisdiction to have 
resulted from the gross negligence or willful niisconduct of the Agent Parties. 
c‘Cornmunicationsy’ ineans, collectively, any notice, demand, communication, information, 
document or other material provided by or on behalf of the Borrower pursuant to any Loan 
Document or the transactions contemplated therein which is distributed to the Administrative 
Agent or any Lender by ineans of electronic communications pursuant to this Section, including 
through the Platfoim. 

SECTION 12.03 No Waiver; Cumulative Remedies. No failure to exercise and no 
delay in exercising, on the part of the Administrative Agent or any Lender, any right, remedy, 
power or privilege hereunder or under the other Loan Documents shall operate as a waiver 
thereof; nor shall any single or partial exercise of any right, remedy, power or privilege 
hereunder preclude any other or further exercise thereof or the exercise of any other right, 
remedy, power or privilege. The rights, remedies, powers and privileges herein provided are 
cumulative and not exclusive of any rights, remedies, powers and privileges provided by any 
R.equirement of Law. 

SECTION 12.04 Survival of Representations and Warranties. All 
representations and warranties made hereunder, in the other Loan Documents and in any 
document, certificate or statement delivered pursuant hereto or in connection herewith shall 
survive the execution and delivery of this Agreement and the malting of the Loans and other 
extensions of credit hereunder. 

SECTION 12.05 Costs and Expenses; Indemnification. 

(A) Costs and Expenses. The Borrower shall pay (i) all reasonable out of pocket 
expenses incurred by the Administrative Agent and its Affiliates (including the reasonable fees, 
charges and disbursements of counsel for the Administrative Agent), in connection with the 
syndication of the Loans, the preparation, negotiation, execution, delivery and administration of 
this Agreement and the other Loan Documents, or any amendments, modifications or waivers of 
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the provisions hereof or thereof (whether or not the transactions contemplated hereby or thereby 
shall be consummated), (ii) all reasonable out of pocket expenses incurred by any Issuing Lender 
in comiectioii with the issuance, amendment, renewal or extension of any Letter of Credit or any 
demand for payment thereunder, and (iii) all out of pocket expenses incurred by the 
Administrative Agent, any Lender or any Issuing Lender (including the fees, charges and 
disbursemerits of any counsel for the Adiriiiiistrative Agent, any Lender or any Issuing Lender), 
and shall pay all fees and time charges for attorneys who may be employees of the 
Administrative Agent, any Lender or any Issuing Lender, in cormectiori with the enforcement or 
protection of its rights (A) in coimection with this Agreeineiit and the other Loan Documents, 
including its rights under this Section, or (B) in connection with the Loans made or L,etters of 
Credit issued hereuiider, iiicluding all such out of pocket expenses incurred during aiiy workout, 
restructuring or negotiations in respect of such Loans or Letters of Credit. 

(B) Iiideinnification by the Borrower. The Boi-rower shall indemnify the 
Administrative Agent (and any sub-agent thereof), each Lender aiid each Issuing L,eiider, and 
each Related Party of any of the foregoing Persons (each such Person being called an 
“Indemnitee”) against, and hold each Indemnitee harmless from, any and all losses, claims, 
damages, liabilities and related expenses (including the fees, charges and disbursements of any 
counsel for any Indemnitee), and shall indemnify and hold harmless each Indemnitee from all 
fees and time charges and disbursements for attorneys who may be employees of any 
Indemnitee, incurred by any Indemnitee or asserted against any Indemnitee by any Person 
(including the Borrower) other than such Indemnitee arid its Related Parties arising out of, in 
connection with, or as a result of (i) the execution or delivery of this Agreement, any other Loan 
Document or any agreement or instrument contemplated hereby or thereby, the performance by 
the parties hereto of their respective obligations hereunder or thereunder or the consummation of 
the transactions contemplated hereby or thereby, (ii) any Loan or Letter of Credit or the use or 
proposed use of the proceeds therefrom (including any rehsal by any Issuing Lender to honor a 
demand for payment under a Letter of Credit if the documents presented in connection with such 
demand do not strictly comply with the terms of such L,etter of Credit), (iii) any actual or alleged 
presence or Release of Materials of Eiivironmental Concern on or from any property owned or 
operated by the Borrower or any of its Subsidiaries, or any Environmental Liability related in 
any way to the Borrower or any of its Subsidiaries, or (iv) any actual or prospective claim, 
litigation, investigation or proceeding relating to any of the foregoing, whether based on contract, 
toi-t or any other theory, whether brought by a third party or by the Borrower, and regardless of 
whether any Indemnitee is a party thereto; provided that such indemnity shall not, as to any 
Indemnitee, be available to the extent that such losses, claims, damages, liabilities or related 
expenses (x) are determined by a court of competent jurisdiction by final and nonappealable 
judgment to have resulted from the gross negligence or willful misconduct of such Indemnitee or 
(y) result from a claim brought by the Borrower against an Indemnitee for breach in bad faith of 
such Indemnitee’s obligations hereunder or under any other Loan Document, if the Borrower has 
obtained a final and nonappealable judgment in its favor on such claim as determined by a court 
of competent jurisdiction. This Section 12.05(B) shall not apply with respect to Taxes other than 
any Taxes that represent losses, claims, damages, etc. arising from any non-Tax claim. 

(C) Reimburseinerit by Lenders. To the extent that the Borrower for any reason fails 
to indefeasibly pay any amount required under paragraph (A) or (B) of this Section to be paid by 
it to the Administrative Agent (or any sub-agent thereof), any Issuing Lender, or any Related 
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Party of any of the foregoing, each Lender severally agrees to pay to the Administrative Agent 
(or any such sub-agent), such Issuing Lender, or such Related Party, as the case may be, such 
Lender’s pro rata share (determined as of the time that the applicable unreimbursed expense or 
indemnity payment is sought based on each Lender’s share of the Total Credit Exposure at such 
time) of such unpaid amount (including any such unpaid amount in respect of a claim asserted by 
such Lender); provided, that, with respect to such unpaid arnouiits owed to any Issuing Lender 
solely in its capacity as such, only the Lenders shall be required to pay such unpaid amounts, 
such payment to be made severally among them based on such Lenders’ Aggregate Exposure 
Percentage (determined as of the time that the applicable unreimbursed expense or indemnity 
payment is sought), provided, further, that the unreirnbursed expense or indemnified loss, claim, 
damage, liability or related expense, as the case may be, was incurred by or asserted against the 
Administrative Agent (or any such sub-agent), such Issuing Lender in its capacity as such, or 
against any Related Party of any of the foregoing acting for the Administrative Agent (or any 
such sub-agent) or such Issuing Lender in connection with such capacity. 

(D) Waiver of Consequential Damages, Etc. To the fullest extent permitted by 
applicable law, no party hereto shall assert, and each hereby waives, any claim against any 
Indemnitee, on any theory of liability, for special, indirect, consequential or punitive damages (as 
opposed to direct or actual damages) arising out of, in connection with, or as a result of, this 
Agreement, any other Loan Document or any agreement or instrument Contemplated hereby, the 
transactions contemplated hereby or thereby, any Loan or Letter of Credit, or the use of the 
proceeds thereof. No Indemnitee referred to in paragraph (B) above shall be liable for any 
damages arising from the use by unintended recipients of any information or other materials 
distributed by it through telecommunications, electronic or other information transmission 
systems in connection with this Agreement or the other Loan Documents or the transactions 
contemplated hereby or thereby. 

(E) Payments. All amounts due under this Section shall be payable not later than ten 
(1 0) days after demand therefor. 

(F) Survival. Each party’s obligations under this Section shall survive the termination 
of the Loan Documents and payment of the obligations hereunder. 

SECTION 12.06 Successors and Assims; Participations and Assimments. 

(A) Successors and Assigns. The provisions of this Agreement shall be 
binding upon and inure to the benefit of the parties hereto and their respective successors and 
assigns permitted hereby, except that the Borrower may not assign or otherwise transfer any of 
its rights or obligations hereunder without the prior written consent of the Administrative Agent 
and each Lender, and no Lender may assign or otherwise transfer any of its rights or obligations 
hereunder except (i) to an assignee in accordance with the provisions of paragraph (B) of this 
Section, (ii) by way of participation in accordance with the provisions of paragraph (D) of this 
Section, or (iii) by way of pledge or assignment of a security interest subject to the restrictions of 
paragraph (F) of this Section (and any other attempted assignment or transfer by any party hereto 
shall be null and void). Nothing in this Agreement, expressed or implied, shall be construed to 
confer upon any Person (other than the parties hereto, their respective successors and assigns 
permitted hereby, Participants to the extent provided in paragraph (D) of this Section and, to the 

55 
DC\1602923 9 



extent expressly contemplated hereby, the Related Parties of each of the Administrative Agent 
and the Lenders) any legal or equitable right, remedy or claim under or by reason of this 
Agreement. 

(B) Assignments bv Lenders. Any Lender may at any time assign to one or 
inore assignees all or a portion of its rights and obligations under this Agreement (including all 
or a portion of its Commitment and the Loans at the time owing to it); provided that any such 
assignment shall be subject to the following conditions: 

(1) Minimum Amounts. 

(a) in the case of an assignment of the entire remaining ainount 
of the assigning Lender’s Commitment and/or the Loans at the time owiiig to it or 
contemporaneous assignments to related Approved Funds that equal at least the amount specified 
in paragraph (B)(l)(b) of this Section in the aggregate or in the case of an assignment to a 
Lender, an Affiliate of a Lender or an Approved Fund, no miiiiinum amount need be assigned; 
and 

(b) in any case not described in paragraph (B)(l)(a) of this 
Section, the aggregate ainount of the Cominitinent (which for this purpose includes Loans 
outstanding thereunder) or, if the applicable Coininitinent is not then in effect, the principal 
outstanding balance of the Loans of the assigning Lender subject to each such assignment 
(deteimined as of the date the Assignment and Assumption with respect to such assignment is 
delivered to the Administrative Agent or, if “Trade Date” is specified in the Assignment and 
Assumption, as of the Trade Date) shall not be less than $5,000,000, unless each of the 
Administrative Agent and, so long as no Default has occurred and is continuing, the Boi-rower 
otherwise consents (each such consent not to be unreasonably withheld or delayed). 

(2) Proportionate Amounts. Each partial assignment shall be made as 
an assignment of a proportionate part of all the assigning Lender’s rights and obligations under 
this Agreement with respect to the Loan or the Commitment assigned. 

( 3 )  Required Consents. No consent shall be required for any 
assignment except to the extent required by paragraph (R)( 1 )(b) of this Section and, in addition: 

(a) the consent of the Boi-rower (such consent not to be 
uiveasonably withheld or delayed) shall be required unless (x) a Default or Everit of Default has 
occui-red and is continuing at the time of such assignment, or (y) such assignment is to a Lender, 
an Affiliate of a Lender or an Approved Fund; provided that the Borrower shall be deemed to 
have consented to any such assignment unless it shall object thereto by written notice to the 
Administrative Agent within five (5) Banking Days after having received notice thereof and 
provided, hither, that the Borrower’s consent shall not be required during the primary 
syndication of the Loans; 

(b) the consent of the Administrative Agent (such consent not 
to be unreasonably withheld, delayed or conditioned) shall be required for assignments in respect 
of the Loans or any unfunded Commitments if such assignment is to a Person that is not a 
Lender, an Affiliate of such Lender or an Approved Fund with respect to such Lender; arid 
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(c) the consent of the Issuing Lender shall be required for any 
assignment. 

(4) Assignment and Assumption. The parties to each assignment shall 
execute and deliver to the Administrative Agent an Assignment and Assumption, together with a 
processing and recordation fee of $3,500; provided that the Administrative Agent may, in its sole 
discretion, elect to waive such processing and recordation fee in the case of any assignment. The 
assignee, if it is not a Lender, shall deliver to the Administrative Agent an Administrative 
Questionnaire. 

(5) No Assignment to Certain Persons. No such assignment shall be 
made to (A) the Borrower or any of the Borrower’s Affiliates or Subsidiaries or (B) to any 
Defaulting Lender or any of its Subsidiaries, or any Person who, upon becoming a Lender 
hereunder, would constitute any of the foregoing Persons described in this clause (B). 

(6) 
made to a natural Person. 

No Assignment to Natural Persons. No such assignment shall be 

(7) Cei-tain Additional Payments. In connection with any assignment 
of rights and obligations of any Defaulting Lender hereunder, no such assignment shall be 
effective unless and until, in addition to the other conditions thereto set forth herein, the parties 
to the assignment shall make such additional payments to the Administrative Agent in an 
aggregate amount sufficient, upon distribution thereof as appropriate (which may be outright 
payment, purchases by the assignee o f  participations or subparticipations, or other compensating 
actions, including funding, with the consent of the Borrower and the Administrative Agent, the 
applicable pro rata share of Loans previously requested but not funded by the Defaulting Lender, 
to each of which the applicable assignee and assignor hereby irrevocably consent), to (x) pay and 
satisfy in full all payment liabilities then owed by such Defaulting Lender to the Administrative 
Agent, the Issuing L,ender, and each other Lender hereunder (and interest accrued thereon), and 
(y) acquire (and fund as appropriate) its full pro rata share of all Loans and participations in 
Letters of Credit in accordance with its Aggregate Exposure. Notwithstanding the foregoing, in 
the event that any assignment of rights and obligations of any Defaulting Lender hereunder shall 
become effective under applicable law without compliance with the provisions of this paragraph, 
then the assignee of such interest shall be deemed to be a Defaulting Lender for all purposes o f  
this Agreement until such compliance occurs. 

Subject to acceptance and recording thereof by the Administrative Agent pursuant to paragraph 
(C) of this Section, from and after the effective date specified in each Assignment and 
Assumption, the assignee thereunder shall be a party to this Agreement and, to the extent of the 
interest assigned by such Assignment and Assumption, have the rights and obligations of a 
Lender under this Agreement, and the assigning Lender thereunder shall, to the extent of the 
interest assigned by such Assignment and Assumption, be released from its obligations under 
this Agreement (and, in the case o f  an Assignment and Assumption covering all of the assigning 
Lender’s rights and obligations under this Agreement, such L,ender shall cease to be a party 
hereto) but shall continue to be entitled to the benefits of Sections 3.03 and 12.05 with respect to 
facts and circumstances occurring prior to the effective date of such assignment; provided, that 
except to the extent otherwise expressly agreed by the affected parties, no assignment by a 
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Defaulting Lender will constitute a waiver or release of any claim of any party hereunder arising 
from that Lender’s having been a Defaulting Lender. Any assignment or transfer by a Lender of 
rights or obligations under this Agreement that does not comply with this paragraph shall be 
treated for purposes of this Agreement as a sale by such Lender of a participation in such rights 
arid obligations in accordance with paragraph (D) of this Section. 

(C) Register. The Administrative Agent, acting solely for this purpose as an 
agent of the Borrower, shall maintain at one of its offices in Colorado a copy of each Assignment 
and Assumption delivered to it and a register for the recordation of the names and addresses of 
the Lenders, and the Commitments of, and principal amounts (and stated interest) of the Loans 
owing to, each Lender pursuant to the terms hereof from time to time (the “Register”). The 
entries in the Register shall be conclusive absent manifest enor, arid the Borrower, the 
Administrative Agent and the Lenders shall treat each Person whose name is recorded in the 
Register pursuant to the terms hereof as a Lender hereunder for all purposes of this Agreement. 
The Register shall be available for inspection by the Borrower and any Lender, at any reasonable 
time arid from time to time upon reasonable prior notice. 

(D) Participations. Any Lender may at any time, without the consent of, or 
notice to, the Borrower or the Administrative Agent, sell participations to any Person (other than 
a natural Person or the Borrower or any of the Borrower’s Affiliates or Subsidiaries) (each, a 
“Participant”) in all or a portion of such Lender’s rights and/or obligations under this Agreement 
(including all or a portion of its Commitment and/or the Loans owing to it); provided that 
(i) such Lender’s obligations under this Agreement shall remain unchanged, (ii) such Lender 
shall remain solely responsible to the other parties hereto for the performance of such 
obligations, and (iii) the Borrower, the Administrative Agent, the Issuing Lenders and Lenders 
shall continue to deal solely and directly with such L,ender in connection with such Lender’s 
rights and obligations under this Agreement. For the avoidance of doubt, each Lender shall be 
responsible for the indemnity under Section 12.05(C) with respect to any payments made by 
such Lender to its Participaiit(s). 

Any agreement or instrument pursuant to which a Lender sells such a 
participation shall provide that such Lender shall retain the sole right to enforce this Agreement 
and to approve any amendment, modification or waiver of any provision of this Agreement; 
provided that such agreement or instrument may provide that such Lender will not, without the 
consent of the Participant, agree to any amendment, modification or waiver described in the 
proviso of Section 12.01(A) that affects such Participant. The Borrower agrees that each 
Participant shall be entitled to the benefits of Sections 3.01, 3.03 and 3.04 (subject to the 
requirements and limitations therein, including the requirements under Section 3.04(G) (it being 
understood that the documentation required under Section 3.04(G) shall be delivered to the 
participating Lender)) to the same extent as if it were a Lender and had acquired its interest by 
assignment pursuant to paragraph (B) of this Section; provided that such Participant (A) agrees 
to be subject to the provisions of Section 3.06 as if it were an assignee under paragraph (B) of 
this Section; and (B) shall not be entitled to receive any greater payment under Sections 3.01, 
3.03 and 3.04, with respect to any participation, than its participating Lender would have been 
entitled to receive, except to the extent such entitlement to receive a greater payment results from 
a Change in Law that occurs after the Participant acquired the applicable participation. Each 
Lender that sells a participation agrees, at the Borrower’s request and expense, to use reasonable 
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efforts to cooperate with the Borrower to effectuate the provisions of Section 3.06 with respect to 
any Participant. To the extent permitted by law, each Participant also shall be entitled to the 
benefits of Section 12.07 as though it were a Lender; provided that such Participant agrees to be 
subject to Section 2.14 as though it were a Lender. Each Lender that sells a participation shall, 
acting solely for this purpose as an agent of the Borrower, maintain a register on which it enters 
the name and address of each Participant and the principal amounts (and stated interest) of each 
Participant’s interest in the Loans or other obligations under the Loan Documents (the 
“Participant Register”); provided that no Lender shall have any obligation to disclose all or any 
portion of the Participant Register (including the identity of any Participant or any information 
relating to a Participant’s interest in any commitments, loans, letters of credit or its other 
obligations under any Loan Docunient) to any Person except to the extent that such disclosure is 
necessary to establish that such commitrrient, loan, letter of credit or other obligation is in 
registered form under Section 5f. 103-1 (c) of the United States Treasury Regulations. The entries 
in the Participant Register shall be conclusive absent manifest error, and such Lender shall treat 
each Person whose name is recorded in the Participant Register as the owner of such 
participation for all purposes of this Agreement notwithstanding any notice to the contrary. For 
the avoidance of doubt, the Administrative Agent (in its capacity as Administrative Agent) shall 
have no responsibility for maintaining a Participant Register. 

(E) Certain Pledges. Any Lender may at any time pledge or assign a security 
interest in all or any portion of its rights under this Agreement to secure obligations of such 
Lender, including any pledge or assignment to secure obligations to a Federal Reserve Bank; 
provided that no such pledge or assignment shall release such Lender from any of its obligations 
hereunder or substitute any such pledgee or assignee for such Lender as a party hereto. 

(F) Farm Credit Lenders. Notwithstanding anything in this Section 12.06 to 
the contrary, any institution that is a member of the Farm Credit System (a “Fann Credit 
Lender”) that (i) has purchased a participation in the niinimum aggregate amount of $5,000,000 
on or after the Closing Date, (ii) is, by written notice to the Borrower and the Administrative 
Agent (“Voting Participant Notification”), designated by the selling Lender (including any 
existing Voting Participant) as being entitled to be accorded the rights of a Voting Participant 
hereunder and (iii) receives the prior written consent of the Administrative Agent, in its sole 
discretion, to become a Voting Participant (such consent to be required only to the extent and 
under the circumstances it would be required if such Voting Participaiit were to become a Lender 
pursuant to an assignment in accordance with Section 12.06(A)) (any such Farm Credit Lender 
so designated and consented to being called a “Voting Participant”), shall be entitled to vote for 
so long as such Farm Credit Lender owns such participation and notwithstanding any 
subparticipation by such Farm Credit Lender (and the voting rights of the selling Lender 
(including any existing Voting Participant) shall be correspondingly reduced), on a dollar for 
dollar basis, as if such participant were a Lender, on any matter requiring or allowing a Lender to 
provide or withhold its consent, or to otherwise vote on any proposed action. To be effective, 
each Voting Participant Notification shall, with respect to any Voting Participant, (x) state the 
full name, as well as all contact information required of an assignee in an Assignment and 
Assumption and (y) state the dollar amount of the participation purchased in its Commitment or 
any or all of its Loans. Notwithstanding the foregoing, each Farm Credit Lender designated as a 
Voting Participant on Schedule 12.06(F) hereto shall be deemed a Voting Participant without 
delivery of a Voting Participant Notification and without the prior written consent of the 
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Administrative Agent. The selling Lender (including any existirig Voting Participant) and the 
purchasing Voting Participant shall notify the Administrative Agent and the Borrower within 
three (3) Banking Days’ of any termination of, or reduction or increase in the amount of, such 
participation. The Borrower and the Administrative Agent shall be entitled to conclusively rely 
on information contained in notices delivered pursuant to this paragraph. The voting rights 
hereunder are solely for the benefit of the Voting Participant and shall not inure to any assignee 
or participant of the Voting Participant that is not a Farin Credit L,ender. 

SECTION 12.07 Setoff. If an Event of Default shall have occurred and be 
continuing, each Lender, each Issuing Lender, and each of their respective Affiliates is hereby 
authorized at any time and from tiine to time, to the fullest extent permitted by applicable law, to 
set off and apply any and all deposits (general or special, time or demand, provisional or final, in 
whatever currency) at any time held, and other obligations (in whatever currency) at any time 
owing, by such Lender, such Issuing Lender or any such Affiliate, to or for the credit or the 
account of the Borrower against any and all of the obligations of the Borrower now or hereafter 
existing under this Agreement or any other Loan Document to such Lender or such Issuing 
Lender or their respective Affiliates, irrespective of wlietlier or not such Lender, Issuiiig Lender 
or Affiliate shall have made any demand under this Agreement or any other Loan Document and 
although such obligations of the Borrower may be contingent or unmatured or are owed to a 
branch, office or Affiliate of such L,ender or such Issuing Lender different fiom the branch, 
office or Affiliate holding such deposit or obligated on such indebtedness; provided that in the 
event that any Defaulting Lender shall exercise any such right of setoff, (x) all amounts so set off 
shall be paid over immediately to the Administrative Agent for further application in accordance 
with the provisions of Section 3.07 and, pending such payment, shall be segregated by such 
Defaulting Lender from its other funds and deemed held in trust for the benefit of the 
Administrative Agent, the Issuing Lenders, and the Lenders, and (y) the Defaulting Lender shall 
provide promptly to the Administrative Agent a statement describing in reasonable detail the 
Obligations owing to such Defaulting Lender as to which it exercised such right of setoff. The 
rights of each Lender, each Issuing Lender and their respective Affiliates under this Section are 
in addition to other rights and remedies (including other rights of setoff) that such Lender, such 
Issuing L,ender or their respective Affiliates may have. Each Lender and Issuing Lender agrees 
to notify the Borrower and the Administrative Agent promptly after any such setoff and 
application; provided that the failure to give such notice shall not affect the validity of such 
setoff and application. 

SECTION 12.08 Counterparts. This Agreement may be executed by one or more 
of the parties to this Agreement on any number of separate counterparts, and all of said 
counterparts taken together shall be deemed to constitute one and the same instrument. Delivery 
of an executed signature page of this Agreement or the Assignment and Assimption by facsimile 
transinission or other electronic means shall be effective as delivery of a manually executed 
counterpart hereof. A set of the copies of this Agreement signed by all the parties shall be 
lodged with the Borrower and the Administrative Agent. 
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SECTION 12.09 Severabilitv. Any provision of this Agreement that is prohibited 
or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of 
such prohibition or unenforceability without invalidating the remaining provisions hereof, and 
any such prohibition or unenforceability in any jurisdiction shall not invalidate or render 
unenforceable such provision in any other jurisdiction. 

SECTION 12.10 Complete AEreernent. The Loan Documents are intended by the 
parties to be a complete and final expression of their agreement. 

SECTION 12.11 Applicable Law. THIS AGREEMENT AND THE OTHER 
LOAN DOCUMENTS AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES 
HEREUNDER AND THEREUNDER SHALL BE GOVERNED AND CONSTRUED AND 
INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK 
(WITHOUT REGARD TO ANY PROVISION THEREOF THAT WOTJLD RESTJLT IN THE 
APPLICATION OF THE LAW OF ANOTHER JURISDICTION). 

SECTION 12.12 Submission to Jurisdiction: Waivers. The Borrower hereby 
irrevocably and unconditionally: 

(A) submits for itself and its Property in any legal action or proceeding 
relating to this Agreement and the other Loan Documents to which it is a party, or for 
recognition and enforcement of any judgment in respect thereof, to the non-exclusive general 
jurisdiction of the courts of the State of New York, and appellate courts thereof; 

(B) consents that any such action or proceeding may be brought in such courts 
and waives any objection that it may now or hereafter have to the venue of any such action or 
proceeding in any such court or that such action or proceeding was brought in an inconvenient 
court and agrees not to plead or claim the same; 

(C) agrees that service of process in any such action or proceeding may be 
effected by mailing a copy thereof by registered or certified mail (or any substantially similar 
form of mail), postage prepaid, to it at its address set foi-th in Section 12.02 or at such other 
address of which the Lender shall have been notified pursuant thereto; and 

(D) agrees that nothing herein shall affect the right to effect service of process 
in any other manner permitted by any Requirement of Law or shall limit the right to sue in any 
other jurisdiction. 

SECTION 12.13 AcknowledEments. The Borrower hereby acknowledges that: 

(A) it has been advised by counsel in the negotiation, execution and delivery 
of this Agreement and the other Loan Documents; 

(B) the Administrative Agent and the Lenders do not have any fiduciary 
relationship with or duty to the Borrower arising out of or in connection with this Agreement or 
any of the other Loan Documents, and the relationship between the Lenders, on one hand, and 
the Borrower, on the other hand, in connection herewith or therewith is solely that of debtor and 
creditor; and 
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(C) no joint venture is created hereby or by the other Loan Documents or 
otherwise exists by virtue of the transactions contemplated hereby between the Lenders and the 
Boirower. 

SECTION 12.14 Accountiw Changes. In the event that any Accounting Change 
shall occur and such change results in a change in the method of calculation of financial ratios, 
standards or terms in this Agreement, then the Boirower and the Administrative Agent agree to 
enter into negotiations in order to amend such provisions of this Agreement so as to equitably 
reflect such Accounting Changes with the desired result that the criteria for evaluating the 
Borrower’s financial condition shall be the same after such Accounting Changes as if such 
Accounting Changes had iiot been made. Until such time as such an amendment shall have been 
executed and delivered by the Boi-rower and the Administrative Agent, all financial ratios, 
standards and terms in this Agreement shall continue to be calculated or construed as if such 
Accounting Changes had not occurred. 

SECTION12.15 WAIVERS OF JURY TRIAL. THE BORROWER, THE 
ADMINISTRATIVE AGENT AND THE LENDERS HEREBY IRREVOCABLY AND 
UNCONDITIONALLY WAIVE TRIAL BY JURY IN ANY LEGAL ACTION OR 
PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCTJMENT 
AND FOR ANY COUNTERCLAIM THEREIN. 

SECTION 12.16 USA PATRIOT ACT. The Lenders hereby notify the Borrower 
that pursuant to the requirements of the LJSA Patriot Act (Title I11 of Publ. 107 56 (signed into 
law October 26, 2001)) (the “My), each is required to obtain, verify and record information that 
identifies the Boirower, which information includes the name and address of the Borrower arid 
other information that will allow the Lenders to identify the Borrower in accordance with the 
Act. 

SECTION 12.17 Confidentialitv. 

(A) Each of the Lenders agrees to maintain the confidentiality of the Information 
(as defined below), except that Information may be disclosed (i) to its and its Affiliates’ 
directors, officers, employees and agents, including accountants, legal counsel and other advisors 
(it being understood that the Persons to whom such disclosure is made will be inforrned of the 
Confidential nature of such Information and instructed to keep such Information confidential), 
(ii) to the extent requested by any regulatory authority, (iii) to the extent required by applicable 
Requirements of Law or regulations or by any subpoena or similar legal process, (iv) to any 
other party to this Agreement, (v) in connection with the exercise of any remedies hereunder or 
any suit, action or proceeding relating to this Agreement or the enforcement of rights hereunder, 
(vi) subject to an agreement containing provisions substantially the same as those of this 
Section 12.17, to (a) any assignee of or Participant in, or any prospective assignee of or 
Participant in, any of its rights or obligations under this Agreement or any other Loan Document 
or (b) any actual or prospective counterparty (or its advisors) to any swap or derivative 
transaction relating to the Borrower and its obligations, (vii) with the consent of the Borrower, 
(viii) to the extent such Information (X) becomes publicly available other than as a result of a 
breach of this Section or (Y) becomes available to the L,ender on a nonconfidential basis from a 
source other than the Borrower or (ix) to the National Association of Insurance Commissioners 
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or any similar organization or any nationally recognized rating agency that requires access to 
infomation about a Lender’s investment portfolio in connection with ratings issued with respect 
to such Lender or in connection with examinations or audits of such Lender. For the purposes of 
this Section 12.17, ccInforination’’ means all information received from the Borrower relating to 
the Borrower or its Business, other than any such information that is available to such Lender on 
a nonconfidential basis prior to disclosiue by the Borrower; provided that, in the case of 
information received from the Borrower after the date hereof, such information is clearly 
identified at the time of delivery as confidential. Any Person required to maintain the 
confidentiality of Information as provided in this Section 12.17 shall be considered to have 
complied with its obligation to do so if such Person has exercised the same degree of care to 
maintain the confidentiality of such Information as such Person would accord to its own 
Confidential information. 

(B) EACH LENDER ACKNOWLEDGES THAT INFORMATION AS 
DEFINED IN SECTION 12.17(A) FURNISHED TO IT PTJRSTJANT TO THIS AGREEMENT 

BORROWER AND ITS RELATED PARTIES OR THEIR RESPECTIVE SECURITIES, AND 
CONFIRMS THAT IT HAS DEVELOPED COMPLIANCE PROCEDTJRES REGARDING 

MAY INCLTJDE MATERIAL NON-PTJBLIC INFORMATION CONCERNING THE 

THE USE OF MATERIAL NON-PUBLIC INFORMATION AND THAT IT WILL HANDLE 
SUCH MATERIAL NON-PTJBLIC INFORMATION IN ACCORDANCE WITH THOSE 
PROCEDTJRES AND APPLICABL,E LAW, INCLUDING FEDERAL AND STATE 
SECURITIES LAWS. 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by 
their duly authorized officers as of the date shown above. 

BIG RIVERS ELECTRIC CORPORATION 

By: 
Name: 
Title: 
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CoBANK, ACB, as Administrative Agent, Lead Arranger and Book Runner 

BY: 
NAME: 
TITLE : 

DC\1602923 9 
[CoBnnMBig Rivers Revolver Credit Agiwmenf] 



CoBANK, ACR, as Issuing Lender 

BY: 
NAME: 
TITLE 

DC\I 60292.3.9 
[CoBanWBig Rivers Revolver Credit Agreement] 



CoRANK, ACB, as Lender 

BY: 
NAME: 
TITLE: 

DC\1602923.9 
[CoBanWBig Rivers Revolver Credit Agreement] 



EXHIBIT A 

DEFINITIONS AND RULES OF INTERPRETATION 

SECTION 1.01 Definitions. As used in the Agreement, any amendment thereto, or in 
any other Loan Document, the following terms shall have the following meanings: 

Accounting Change refers to changes in accounting principles required or pennitted by 
the promulgation of any rule, regulation, pronouncement or opinion by the Financial Accounting 
Standards Board of the American Institute of Certified Public Accountants or, if applicable, the 
SEC. 

Act shall have the meaning given it in Section 12.16. 

Administrative Agent shall have the meaning given it in the Introduction. 

Affected Lender shall have the meaning given it in Section 2.04(D)(3). 

Affiliate shall mean any Person: (1) which directly or indirectly controls, or is controlled 
by, or is under cominon control with, the Borrower; (2) which directly or indirectly beneficially 
owns or holds five percent (5%) or more of any class of voting stock of, or other interests in the 
Borrower; or ( 3 )  five percent (5%) or more of the voting stock of, or other interest in, which is 
directly or indirectly beneficially owned or held by the Borrower; provided, however, that no 
Member of the Borrower shall be deemed to be an Affiliate of the Borrower for the purposes of 
this Agreement. The term “control” means the possession, directly or indirectly, of the power to 
direct or cause the direction of the management and policies of a Person, whether through the 
ownership of voting securities, by contract or otherwise. 

Agent Parties shall have the meaning given it in Section 12.02(D)(ii). 

Aggregate Exposure shall mean, with respect to any Lender at any time, an amount 
equal to the aggregate amount of such Lender’s Coinmitments then in effect or, if the 
Commitrnents have been terminated, the amount of such Lender’s Loans then outstanding. 

Aggregate Exposure Percentage shall mean, with respect to any Lender at any time, the 
ratio (expressed as a percentage) of such Lender’s Aggregate Exposure at such time to the total 
Aggregate Exposures of all Lenders at such time. 

Agreement shall mean this Credit Agreement dated as of the Closing Date, by and 
between the Boi-rower, the Administrative Agent and the Lenders, as it may be amended or 
modified from time to time. 

Applicable Margin shall mean, for any day, with respect to any Loan or the Facility Fee, 
the applicable rate per annum determined pursuant to the Pricing Grid. Any adjustment in the 
Applicable Margin shall be applicable to all outstanding Loans. 
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Approved Fund shall mean any Fund that is administered or managed by (a) a Lender, 
(b) an Affiliate of a Lender or (c) an entity or an Affiliate of an entity that administers or 
manages a Lender. 

Assignment and Assumption shall mean an Assignment and Assumption, substantially 
in the form of Exhibit I. 

Auto-Extension of Letter of Credit shall have the meaning specified in Section 
2.04(B)(3). 

Banking Day shall mean any day that is not a Saturday, Sunday or other day on which 
banks in Denver, Colorado are authorized or required by law to remain closed; provided that, 
when used in connection with a LIBOR Loan, the term “Banking Day” shall also exclude any 
day on which banks are not open for dealings in Dollars in the London interbank market. 

Bankruptcy Code shall mean the Bankruptcy Code in Title 11 of the United States 
Code, as amended, modified, succeeded or replaced from time to time. 

Base Rate shall mean the rate of interest in effect fivm day to day defined as a rate per 
annum announced by the Administrative Agent on the first Banking Day of each week equal to 
the greatest of (A) 100 basis points greater than the LIBOR Rate or (B) the Prime Rate. Solely 
for the purpose of the definition of “Base Rate,” “LIBOR Rate” shall mean the one-month 
LIBOR Rate (rounded upward to the nearest 1/100 of 1%) as quoted by the British Bankers 
Association at of 1 1 :00 a.m. London time and published by Bloomberg, on the first Banking Day 
of the week applicable to the Boi-rower’s election of the Base Rate. 

Base Rate Loans shall mean L,oans denominated in Dollars the rate of interest applicable 
to which is based upon the Base Rate. 

Board shall mean the Board of Governors of the Federal Reserve System of the TJnited 
States (or any successor). 

Board of Directors shall mean either the board of directors of the Borrower or any duly 
authorized committee of such board. 

Borrower shall have the meaning given it in the Introduction. 

Borrowing Date shall mean any Banking Day specified by the Borrower as a date on 
which the Borrower requests a Lender to make Loans hereunder. 

Business shall mean the business activities and operations of the Borrower just prior to 
the Closing Date and activities relating, incidental or ancillary thereto. 

Capital Lease shall mean a lease which should be capitalized on the books of the lessee 
in accordance with GAAP (other than obligations under any lease related to (i) equipment used 
for office; or computer needs, (ii) equipment used for transportation needs, or (iii) leases of other 
items having a net book value of less than $1,000,000) provided, however, that “Capital Lease 
Obligations” shall not include obligations included on such Person’s consolidated financial 
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statements because of consolidation of another Person, including a subsidiary, with such Person 
pursuant to GAAP and for which such Person is not legally obligated. 

Capital Stock shall mean any and all shares, interests, participations or other equivalents 
(however designated) of capital stock of a corporation, and any and all equivalent ownership 
interests in a Person (other than a corporation). 

Cash Collateralize shall mean to pledge and deposit with or deliver to the 
Administrative Agent, for the benefit of the Issuing Lender and the Lenders, as collateral for the 
L/C Obligations, cash or deposit account balances in an amount equal to the applicable L/C 
Obligation pursuant to docuinentation in form and substance satisfactory to the Administrative 
Agent and the Issuing Lender (which documents are hereby consented to by the Lenders). The 
Borrower hereby grants to the Administrative Agent, for the benefit of the Issuing Lender and 
the Lenders, a security interest in all such cash, deposit accounts and all balances therein and all 
proceeds of the foregoing. Cash Collateral shall be maintained in blocked, interest bearing 
deposit accounts at the Administrative Agent. “Cash Collateral” shall have a meaning correlative 
to the foregoing and shall include the proceeds of such cash collateral and other credit support. 

Change in Law shall mean the occurrence, after the date of this Agreement, of any of the 
following: (a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change 
in any law, rule, regulation or treaty or in the administration, interpretation, implementation or 
application thereof by any Goveinmental Authority or (c) the making or issuance of any request, 
rule, guideline or directive (whether or not having the force of law) by any Governmental 
Authority; provided, that notwithstanding anything herein to the contrary, (x) the Dodd-Frank 
Wall Street Refonn and Consumer Protection Act and all requests, rules, guidelines or directives 
thereunder or issued in connection therewith and (y) all requests, rules, guidelines or directives 
promulgated by the Rank for International Settlements, the Basel Committee on Ranking 
Supervision (or any successor or similar authority) or the United States or foreign regulatory 
authorities, in each case pursuant to Basel 111, shall in each case be deemed to be a “Change in 
Law”, regardless of the date enacted, adopted or issued. 

Change of Control shall mean, at any time, the Borrower ceases to be an electric 
generation and transmission cooperative that is controlled by no less than 51% (tested by 
percentage of the controlling vote to elect the Board of Directors of the Borrower) of the 
Members of the Borrower. 

Closing Date shall mean the date hereof. 

CoBank shall have the meaning given it in the Introduction. 

CoBank Equities shall have the meaning specified in Section 6.1 1 (A). 

Code shall mean the Internal Revenue Code of 1986, as amended from time to time (and 
any successor thereto). 

Commitment Percentage shall mean, for each Lender, each percentage identified as its 
Commitment Percentage opposite such Lender’s name on Exhibit B with respect to the 
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I applicable Commitments, as each such percentage may be modified by assigimeiit in accordaiice 
with tlie teiins of this Agreement. 

~ o ~ m i t m e n t  Period shall ineaii the period comineiiciiig oii the Closing Date and eridiiig 
on tlie Baidcing Day iininediately preceding the Commitment Teriniiiation Date. 

Commitment Termination Date shall mean the Balking Day immediately preceding 
tlie five ( 5 )  year anniversary of the Closiiig Date. 

Commitments shall mean fifty million Dollars ($SO,OOO,OOO) as such ainouiit may be 
voluntarily reduced in accordaiice with Section 2.05. 

Communication shall have the meaning given it in Section 12.02(D)(ii). 

Connection Income Taxes shall mean Other Coixiectioii Taxes that are imposed on or 
measured by iiet income or net profits (however denominated) or that are franchise Taxes or 
braiicli profits Taxes. 

Contractual Obligation shall mean as to any Person, any provision of any security 
issued by such Person or of any written or recorded agreement, instrument or other undertaking 
to which such Person is a party or by wliicli it or aiiy of its Property is bound. 

Counterparty shall mean, when referring to a Member Wholesale Power Coiitract, the 
Member party to such Member Wholesale Power Contract and, when referring to a Direct Serve 
Contract, the Person couiitei-party to the Boi-rower 011 sucli Direct Serve Contract. 

Credit Extension shall mean tlie mdciiig of any Loan or L/C Credit Extension. 

Debtor Relief Laws shall mean the Bankruptcy Code of the TJiiited States of America, 
and all other liquidation, conservatorship, baillu.uptcy, assigimeiit for the benefit of creditors, 
moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief 
Laws of the IJriited States or other applicable jurisdictions from time to time in effect. 

Default shall ineaii tlie occurreiice of aiiy event which with tlie giving of iiotice 
liereunder or the passage of time liereunder or the occuiTeiice of any other condition hereunder 
would become an Event of Default under the Agreement or under any other Loan Documelit. 

efault Rate shall have tlie ineaiiiiig specified in Sectioii 2.09(C). 

efaulting Lender shall mean, subject to Sectioii 3.07(B), aiiy Lender that (a) has failed 
to (i) fund all or any portioii of its Loans within two (2) Bailltiiig Days of tlie date such Loans 
were required to be fuiided liereunder unless such Lender notifies tlie Administrative Agent and 
tlie Borrower in writing that such failure is the result of such Lender’s deteiininatioii that one or 
more coiiditioiis precedent to fiuidiiig (each of which coiiditioiis precedent, together with aiiy 
applicable default, shall be specifically identified in such writing) has not been satisfied, or 
(ii) pay to the Administrative Agent, the Issuiiig Lender, or any other Lender any other ainouiit 
required to be paid by it hereunder (including in respect of its participation in Letters of Credit) 
within two (2) Banking Days of the date when due, (b) has notified the Boi-rower, the 
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Administrative Ageiit or tlie Issuing Lender in writing that it does not iiiterid to coiiiply with its 
funding obligations liereunder, or lias inade a public stateinelit to that effect (unless such writing 
or public stateinelit relates to such Lender's obligation to fund a Loan liereuiider aiid states tliat 
sucli position is based 011 such Lender's deterniinatioii tliat a condition precedent to hidiiig 
(wliicli condition precedent, together with any applicable default, shall be specifically identified 
in sucli writing or public stateinelit) cannot be satisfied), (c) lias failed, within thee  (3) Banlciiig 
Days aFter written request by tlie Administrative Agent or the Borrower, to confirm in writing to 
tlie Administrative Agent and the Borrower tliat it will comply with its prospective funding 
obligations liereunder (provided tliat such L,ender shall cease to be a Defaulting Lender pursuant 
to this clause (c) up011 receipt of such written confirination by tlie Administrative Agent aiid tlie 
Roi-rower), or (d) lias, or lias a direct or indirect parent conipany that Iias, (i) becoiiie the subject 
oE a proceeding under any Debtor Relief L,aw, or (ii) liad appointed for it a receiver, custodian, 
conservator, trustee, administrator, assignee for the benefit of creditors or similar Persoii charged 
with reorgaiiization or liquidatioii of its business or assets, iiiclitding the Federal Deposit 
Insurance Corporation or any otlier state or federal regulatory autliority acting in sucli a capacity; 
provided tliat a Lender shall not be a Defaulting Lender solely by virtue of the ownersliip or 
acquisitioii of any equity interest in that Lender or aiiy direct or indirect parent coinpany thereof 
by a Goverivneiital Autliority so long as sucli ownership interest does not result in or provide 
such Lender with iiiiiiiuiiity from tlie jurisdiction of coui-ts witliiii the United States or fi-om tlie 
enforcement of judgments or writs of attaclvrieiit 011 its assets or peiiiiit such Lender (or such 
Goveriuneiital Autliority) to reject, repudiate, disavow or disaffiiiii aiiy contracts or agreements 
inade with such Lender. Any determination by tlie Admiiiistrative Agent tliat a Lender is a 
Defaulting Lender uiider clauses (a) through (d) above sliall be conclusive aid binding absent 
iiianifest ei-ror, and such Lender shall be deemed to be a Defaulting Lender (subject to 
Section 3.07(B)) iipoii delivery of written notice of such deteriiiiiiation to tlie Boi-rower, the 
Issuing Lender, and eacli Lender. 

irect Serve Blontracts sliall mean wholesale electric service contracts (in each case, 
together with material aiiieiidineiits or supplements thereto and all successor or replacement 
contracts and agreements thereto and thereof) with a nieiiiber of Borrower to provide wholesale 
electric service directly from Borrower's traiisinissioii system to any ciistoiiier for wliicli tlie 
ineiriber lias an electric service coiitract with such custoiner. 

ollalrs aiid the sign "$" sliall mean lawful inoiiey of tlie TJiiited States of America. 

E ~ v i l r o ~ ~ e ~ ~ a ~  Law shall mean any aiid all applicable Requirements of Law, rules, 
orders, regulations, statutes, ordiiiances, codes or decrees (including, without limitation, coimrioii 
law) of tlie United States, or any state, provincial, local, inuiiicipal or otlier Goverimeiital 
Authority, regulating, relating to or iinposing liability or standards of coiiduct coiiceriiing 
protection of tlie environment, as Iias been, is now, or at any time liereafter is, in effect. 

Environmenata;B Liability shall inearl any liability, claim, action, suit, judgment or order 
under or relating to any Eiiviromneiital Law for any damages, injunctive relief, losses, fines, 
penalties, fees, expenses or costs, whether contingent or otherwise, including those arising from 
or relating to: (a) coinpliaiice or iioii-compliance with any Eiiviroivnental Law, (b) tlie 
generation, use, handling, transportation, storage, treatiiient or disposal of any Materials of 
Enviromiiental Concern, (c) exposure to any Materials of Enviroimeiital Concern, (d) the 
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I Release of any Materials of Enviroivneiital Concern or (e) any contract, agreement or other 
coiisensual su-rangeiiieiit pursuant to which liability is assumed or imposed with respect to any of 
the foregoing. 

SA shall mean tlie Employee Retirement Income Security Act of 1974, as amended 
from time to time (aiid any successor thereto), and tlie regulations and published interpretations 
thereof. 

Event of Default shall mean any of tlie events specified in Article 9 of tlie Agreeiiieiit 
and aiiy event specified in any other Loan Document as an Event of Default. 

Excluded Taxes shall ineaii any of the followiiig Taxes imposed on or with respect to a 
Recipient or required to be withheld or deducted fiom a payineiit to a Recipient, (a) Taxes 
imposed on or measured by net iiicome or net profits (however denominated), franchise Taxes 
(imposed in lieu of net income or iiet profits Taxes), aiid branch profits Taxes, in each case, (i) 
iiiiposed as a result of such Recipient being organized under the laws of, or liavirig its principal 
office or, in the case of any Lender, its applicable leiidiiig office located in, the jurisdiction 
iinposiiig such Tax (or any political subdivision thereof) or (ii) that are Otlier Connection Taxes, 
(b) in tlie case of a Lender, U.S. federal witldioldiiig Taxes imposed on amounts payable to or 
for the account of such Leiider with respect to an applicable interest in a Loan or Coininitineiit 
pursuant to a law in effect 011 tlie date 011 which (i) siicli Leiider acquires sucli interest in tlie 
Loan or Coininitiiieiit (other than pursuant to an assigiment request by tlie Borrower uiider 
Section 3.06) or (ii) such Lender changes its lending office, except in eacli case to tlie extent that, 
pursuant to Section 3.04, ainouiits with respect to such Taxes were payable either to such 
Lender's assignor iininediately before sucli Leiider became a party hereto or to such Lender 
immediately before it changed its leiidiiig office, (c) Taxes attributable to sucli Recipient's 
failure to coiiiply with Sectioii 3.04(G) and (d) any U.S. federal witldioldiiig Taxes imposed 
uiider FATCA. 

Existing CoBank Facility shall mean that certain $50,000,000 unsecured line of credit 
facility made available by CoBailk to Borrower pursuant to that certain Revolving Credit 
Agreeiiieiit entered into as of July 16, 2009 between Boil-ower aiid CoBailk. 

Facility Pee shall have tlie ineaiiiiig giveii it in Section 2.1 1(A). 

Farm Credit Lender shall have the iiieaiiiiig giveii it in Sectioii 12.06(F). 

Farm Credit System sliall ineaii a federally chartered network of boil-ower-owned 
leiidiiig iiistitutioiis comprised of cooperatives and related service organizations. 

FATCA sliall mean Sectioiis 1471 tlu-ougli 1474 of the Code, as of tlie date of this 
Agreement (or any amended or siiccessor version that is substantively comparable and not 
iriaterially more onerous to coiiiply with) and aiiy curreiit or ftiture regulations or official 
intei-pretations thereof. 

Federal Funds Effective Rate shall ineaii for any day, tlie weighted average of the rates 
on overnight federal funds transactions with members of the Federal Reserve System arranged 
by federal fuiids brokers, as publislied on the next succeeding Baillting Day by the Federal 
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Reserve Bank of New York, or, if sucli rate is not so publislied for any day tliat is a Banking 
Day, the average of the quotations for the day of such transactions received by the 
Administrative Agent from tlx-ee federal funds brokers of recognized standing selected by it. 

Fee Letter sliall mean that certain letter, dated January 12, 2012, by CoBaiik and 
accepted aiid agreed to by tlie Borrower. 

Pitch sliall mean Fitcli, Inc. 

er shall mean (a) if tlie Borrower is a lJ.S. Person, a Lender tliat is not a 
1J.S. Person, aiid (b) if tlie Borrower is not a lJ.S. Person, a Lender tliat is resident or organized 
under the laws o€ a jurisdiction other than that in wliicli the Borrower is resident for tax piirposes. 

Fronting Exposure shall ineaii, at any time there is a Defaulting Lender (or, with respect 
to Section 3.06, a Specified Lender), sucli Defaulting Lender’s or Specified Lender’s 
Conuiiitrnent Percentage of tlie outstanding L/C Obligations with respect to Letters of Credit 
issued by the Issuing Lender otlier than L/C Obligations as to which such Defaulting Lender’s or 
Specified Lender’s pai-ticipatioii obligation has been reallocated to otlier Lenders or Cash 
Collateralized in accordance with the terms hereof. 

Fund sliall mean any Person (other tlian a natural Person) tliat is (or will be) engaged iii 
inaltiiig, purchasing, holding or otherwise investing in commercial loans and similar extensions 
of credit in the ordinary course of its activities. 

Funding Office sliall mean tlie office of tlie Administrative Agent specified in 
Section2.03 or such other office as may be specified fioin time to time by tlie Lender as its 
funding office by written notice to tlie Borrower. 

GAAP shall mean generally accepted accounting principles in the United States. 

Governmental Authority sliall mean the government of tlie United States of America or 
aiiy other nation, or of aiiy political subdivisioii thereof, whether state or local, aiid any agency, 
autliority, instnunentality, regulatory body, court, central bank or other entity exercising 
executive, legislative, judicial, taxing, regulatory or administrative powers or fiiiictions of or 
pei-taining to government (including any supra-national bodies such as tlie Eiuopeaii TJnion or 
the European Central Balk). 

Guarantee of or by any Person (the “guarantor”) means any obligation, contiiigent or 
otherwise, of tlie guarantor guaranteeing or having tlie economic effect of guaranteeing any 
Iiidebtedness of any other Person (tlie ‘‘primary obligor”) in aiiy iiiaiuier, whether directly or 
indirectly, and including any obligation of tlie guarantor, direct or indirect, (a) to purcliase or pay 
(or advance or supply fiiiids for the purchase or payment of) such Iiidebtediiess or to purcliase (or 
to advance or supply fLinds for the purcliase of) any security for the payment thereof, (13) to 
purchase or lease property, securities, assets, or services for the purpose of assuring the owner of 
such Indebtedness of the payment thereof, (c) to maintain worlting capital, equity capital or any 
other finaiicial statement condition or liquidity of the primary obligor so as to enable the primary 
obligor to pay such Iiidebtediiess or (d) as an account party in respect of any letter of credit or 
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letter of guaraiity issued to suppoi-t sucli 1iidel)tediiess; provided, that tlie tenii Guarantee sliall 
iiot iiiclude eiidorseinents for collection or deposit in tlie ordinary course of business. 

Hedging Agreement shall mean any agreement with respect to any swap, forward, future 
or derivative traiisaction or optioii or similar agreement iiivolviiig, or settled by reference to, oiie 
or more rates, cui-reiicies, cominodities, equity or debt iiistr~uiieiits or securities, or ecoiioinic, 
financial or priciiig indices or measures of ecoiioinic, fiiiancial or priciiig risk or value or any 
similar transaction or any coinbiiiatiori of these transactions. 

H Q ~ Q ~  Date shall have the ineaiiirig given it in Section 2.04(C)(1). 

Indebtedness of any Persoii sliall mean, without duplication, (a) all iiidebtediiess of sucli 
Persoii for borrowed iiioney, (b) all obligatioiis of such Person evideiiced by boiids, debeiitures, 
notes or siimilar instniiiieiits, (c) all obligatioiis of such Persoii for tlie deferred purchase price of 
property or services, (d) all guarantee obligatioiis by such Person of Indebtedness of others, 
(e) all Capital Lease obligatioiis o f  sucli Person, and (f) tlie principal coinpoiient of all 
obligations, contiiigeiit or otlierwise, of such Person (i) as an accouiit pai-ty in respect of letters of 
credit (other tlian any letters o f  credit, bank guarantees or similar iiistruirient iii respect of wliicli 
a back-to-back letter of credit Iias been issued wider or permitted by tliis Agreement) and (ii) in 
respect of bankers’ acceptances; provided tliat Indebtedness shall not include (A) trade and otlier 
ordinary course payables, accrued expenses aiid iiitercoiiipany liabilities arising in the ordiiiary 
course of busiiiess, (B) prepaid or defeixed reveiiue arising iii the ordinary course of business, 
(C) purchase price holdbaclts arising in tlie ordiiiary course of business in respect of a portion of 
tlie purchase price of an asset to satisfy unperformed obligatioiis of tlie seller of sucli asset or 
(D) earn-out obligations until such obligatiolis become a liability 011 the balance slieet of such 
Persoii in accordance with GAAP. The Indebtedness of any Persoii shall iiiclude the 
Iiidebtediiess of any partnership in wliicli such Person is a general pai-tner, otlier than to tlie 
extent tliat tlie iiistniineiit or agreement evidencing such Indebtedness expressly liinits tlie 
liability of such Persoii in respect thereof. Iiidebtedness shall not iiiclude obligations uiider (i) 
Hedgiiig Agreements not entered into for speculative puiposes, (ii) leases (otlier than Capital 
Lease Obligations), (iii) power, energy, transmission or ftiel purcliase agreeinelits, (iv) 
obligations imposed by a Goverimiental Authority (other tliaii RUS or CoBaidt), (v) commodities 
trading or purchase arrangements not entered into for speculative pui-poses, (vi) surety, 
iiideinnity, perfoiiiiance, release and appeal boiids aiid Guarantees thereof incurred in the 
ordinary course of the Boixower’s lmsiiiess, (vii) reclaniatioii or deconmissioiiing obligations 
(and Guarantees thereof), or (viii) obligations wliicli liave been legally or ecoiioinically defeased. 

Indemnified Taxes shall mean (a) Taxes, otlier tlian Excluded Taxes, imposed on or with 
respect to any payment iiiade by or on accouiit of any obligatioii of tlie Borrower under any Loan 
Document aiid (b) to tlie extent not otlierwise described in (a), Other Taxes. 

Indemnitee shall liave the meaning set foi-tli in Section 12.05(B). 

Indenture shall mean tliat cei-tain Indenture dated as July 1 , 2009, between tlie Borrower 
and 1J.S. Bank Natioiial Association, as aiiiended, supplemented or restated from time to time. 

Interest Payment Date shall mean (a) as to aiiy Base Rate Loan, tlie last Baidtiiig Day of 
each Marcli, Julie, September and December, coinnieiiciiig 011 Marcli 3 1 , 2012, to occur while 
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sucli Base Rate Loan is outstanding and the final maturity date of such Base Rate Loan, (b) as to 
any LIBOR Loan having an Interest Period of tlvee inontlis or less, the last day of siicli Interest 
Period, and (c) as to any LIBOR Loan having an Interest Period loiiger tliaii tlvee moiitlis, eacli 
day tliat is t h e e  months, or a wliole multiple thereof, after tlie first day of such Interest Period 
and tlie last day of such Interest Period. 

Interest Period sliall mean, as to ally L,IBOR L,oaii, the period coimnencing on tlie 
Boil-owing Date or continuation or conversion date, as tlie case may be, with respect to sucli 
LIBOR Loan and ending on the iiunierically corresponding day one (l), two (2), tlvee (3) ,  or six 
(6) moiitlis (or, nine (9) or twelve (12) months, if available from all Lenders) thereafter, as 
selected by tlie Borrower in its Notice of Borrowing or Notice of Coiitiii~iatiodCoiiversioii, as 
tlie case may be, given with respect thereto; provided that all of tlie foregoing provisions relating 
to Interest Periods are subject to the following: 

(1) if any Interest Period would otherwise eiid on a day that is iiot a Banking Day, 
sucli Interest Period shall be extended to the next succeeding Balking Day unless 
tlie result of such extension would be to call-y such Interest Period into another 
calendar iiiontli in which event such Interest Period sliall end on tlie immediately 
preceding Ranking Day; 

(2) no Interest Period may extend beyond tlie scheduled Coiiiinitnieiit Teiinination 
Date; and 

(3) any Interest Period of inontlis that begins on the last Banking Day of a caleiidar 
inoiitli (or on a day for wliicli tliere is no numerically corresponding day in the 
calendar inorith at the eiid of such Interest Period) sliall end on tlie last Balking 
Day of a calendar montli. 

Investments means, for any Person: (a) tlie acquisition (whether for cash, property, 
services or securities or otherwise) of capital stock, bonds, notes, debentures, partnership, limited 
liability coiiipaiiy or otlier ownersliip interests or other securities o€, or all or sulxtantially all of 
tlie assets of, any other Person or any agreement to iiialte any such acquisition (including any 
%art sale" or any sale of any securities at a time when sucli securities are iiot owned by tlie 
Person entering into such sale); (b) tlie iiialtiiig of any deposit with, or advance, loan or other 
extension of credit to, any otlier Person (including the purchase of property from another Person 
subject to an understaiiding or agreement, contingent or otherwise, to resell sucli property to such 
Person), but excluding any such advaiice, loaii or exteiisioii of credit liaviiig a term not exceeding 
ninety (90) days arising in coiuiectioii with sales by such Person in tlie ordinary course of 
business; (c) the entering into of-' any Guarantee of, or other contingent obligatioii with respect to, 
Indebtedness or other liability of any other Person and (without d~iplicatioii) any ainourit 
coilvnitted to be advaiiced, lent or extended to such Person; or (d) tlie entering into of any 
Hedging Agreement for speculative purposes. The issuaiice of a Letter of Credit Iiereuiider to a 
beiieficiary wlio receives such Letter of Credit in coimectioii with a transaction between such 
beiieficiary and a Person other tlian tlie Boil-ower sliall be deemed to be ai Investment by the 
Borrower in sucli Person. 
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HSP shall ineaii the hteriiational Standby Practices as inost recently published from tiiiie 
to time by the Interiiatioiial Chamber of Coninierce. 

Issuer Documents shall iiieaii with respect to any Letter of Credit, the Letter o f  Credit 
Application, aiid aiiy other docuiiieiit, agreeiiient and instrument entered iiito by the Issuing 
Lender aiid the Borrower or in favor of the Issuing Leiider aiid relating to such Letter of Credit. 

Issuing Lender sliall mean CoBank in its capacity as issuer of Letters of Credit 
hereunder or any other Lender selected by the Borrower who consents to issues Letters of Credit 
liereuiider aiid approved by tlie Adriiiiiistrative Agent (such approval not to be uiu-easoiialdy 
withheld, delayed or conditioned). 

,/C Advance shall mean, with respect to each Lender, such Lender’s ftuidiiig of its 
participation in aiiy L/C Boi-rowiiig in accordaiice with such Lender’s Coininitinelit Percentage. 

k/C Availability Period sliall meaii the period stai-tiiig 011 the Closing Date aiid eiidiiig 
tliii-ty (30) days prior to the Coiiiiiiitiiient Teiiniiiatioii Date (or, if such day is iiot a Bailltiiig Day, 
the iiext preceding Baikiiig Day). 

L/C Borrowing shall mean an extension of credit resulting from a drawing uiider any 
Letter of Credit which has iiot been reimbursed 011 the date when made or refinanced as a Loan. 

L/C Credit Extension shall mean, with respect to any Letter of Credit, the issuance 
thereof or exteiisioii of the expiry date thereof, or the iiicrease iii the amount thereof. 

E/C Obligations shall mean, as at any tiine of determination, the aggregate aiiiouiit 
available to be drawn under all outstaiiding Letters of Credit plus the aggregate of all 
Uiu-eimbursed Aiiiouiits, iiicludiiig all L,/C Boi-rowings. For all puiyoses of this Agreement, if on 
any date of deteriiiinatioii a Letter of Credit has expired by its terins but aiiy aiiiomit may still be 
drawn thereunder by reason of the operatioii of Rule 3.14 of tlie ISP, such Letter of Credit shall 
be deemed to be “outstanding” in tlie ainount so reinaiiiiiig available to be drawn. 

L/C ~ ~ b ~ ~ m i t  shall mean ai1 ainouiit equal to the lesser of (a) the then effective 
Conmitmeiits aiid (b) $10,000,000. The L/C Subliinit is part of, and not in addition to, the 
Commitments. 

Lenders shall iiieaii the several financial iiistitutioiis froin time to time parties hereto. 

Letter of Credit shall mean aiiy standby Letter of Credit issued hereunder. 

Letter of Credit Application sliall mean an application aiid agreement for the issuance 
or aineiidiiienit of a Letter of Credit in the forin from time to time in use by the Issuing Lender. 

Letter of Credit Expiration Date shall mean the day that is thirty (30) days prior to the 
Commitment Termiliation Date (or, if such day is iiot a Bailking Day, the iiext preceding 
Banking Day). 

Letter of Credit Fee shall have the ineaiiiiig specified in Section 2.04(G). 
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R Loans shall iiieai aiiy Loan bearing interest at a rate determined by reference to 
the LIBOR Rate. 

LIBOW Rate shall mean, for any Interest Period, the interest rate per amiuin (rounded 
upward to tlie nearest 1/100“’ of 1%) determined by dividing (i) tlie rate of interest at wliicli 
deposits in Dollars for such Interest Period are offered (based oil information presented by 
Blooinberg as quoted by tlie British Bankers’ Association as of 11 :00 a.m. (London time) two (2) 
Banltiiig Days prior to tlie first day of such Interest Period) by (ii) a iiuiiiber equal to 1 .OO miiius 
the Reserve Percentage. 

Lien shall mean aiiy iiioi-tgage, deed of trust, pledge, security interest, Iiypotliecatioii, 
assigiuneiit for security purposes, deposit arrangement, lien (statutory or other), or other security 
agreement, cliarge or similar eiicuiiibraice of m y  ltiiid or nature whatsoever (including, without 
limitation, any conditional sale or other title reteiitioii agreement). 

Loans shall have tlie ineaiiing given it in Section 2.0 1 (A). 

Loan Documents sliall mean this Agreement arid tlie Notes, if any. 

aterial Adverse Effect shall ineaii aiiy change to the busiiiess, operations, affairs, 
coiiditioii (financial or otherwise), liabilities (actual or contingent), assets, or properties of tlie 
Borrower or its subsidiaries, talteii as a whole, that materially adversely affects (i) tlie ability of 
the Borrower to perform its obligations uiider the Loan Documents or (ii) the validity or 
eiiforceability of aiiy Loan Documents or the Lenders’ remedies uiider the Loan Documents. 

Material Contract shall mean each Member Wholesale Power Contract aiid Material 
Direct Serve Contract listed on Schedule 5.17. 

aterial Direct Serve Contracts shall mean any Direct Serve Contract to (i) any 
smelter to which a ineiiiber of tlie Borrower supplies power, and (ii) aiiy customer with a 
contract load of 25 megawatts or greater.4 

Materials of ~ ~ ~ i r ~ n ~ ~ ~ t a ~  Concern sliall ineaii any gasoliiie or petroleum (including 
crude oil or any fractioii thereof) or petrole-uin products or byproducts and all otlier 
hydrocarbons, coal ash, radon gas, polychlorinated bipheiiyls, urea-foriiialcteliyde insulation, 
asbestos, chlorofluorocarbons aiid all other ozone-depletilig substances, pollutants, coiitainiiiaiits, 
radioactivity a id  any other chemicals, materials or substaiices that are defined as hazardous or 
toxic under any Eiiviroimeiital Law tliat are prohibited, limited or regulated pursuant to any 
Eiiviroimiental Law. 

Material Indebtedness shall inem aiiy Iiidebtedness with a principal value in excess of 
$10,000,000 aiid aiiy Iiidebtediiess owed to CoRaiik otlier tliai Indebtedness iiicuned uiider tliis 
Agreement. 

ember shall iiieaii a rural distribution cooperative member of tlie Borrower. 

NTD: SUBJECT TO REVIEW OF SCHEDULE 5.17 TO BE PROVIDED BY BIG RIVERS. 
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Member Wholesale Power Contracts shall mean tlie Borrower’s power supply contracts 
with its Members (together with all inaterial aiiiendineiits aiid suppleineiits thereto) aiid all 
successor or replaceinelit contracts and agreeiiieiits thereto or thereof, excluding tlie Direct Serve 
Contracts. 

Q Q ~ Y ’ S  sliall iiiean Moody’s Iiivestor Services. 

Net Worth shall nieaii tlie difference between total assets less total liabilities (both as 
deteriiiined in accordaiice with GAAP), except that in determining Total Capitalization, 
contributions in aid of construction, advaiices for coiistructioii, ciistoiner deposits, or siiiiilar 
items reducing rate base calculatioiis shall be excluded. 

Non-Consenting Lender shall ineaii any Leiider tliat does not approve any coiiseiit, 
waiver or aiiieiidiiieiit tliat (i) requires the approval of all affected Lenders in accordance with the 
terins of Sectioii 12.01 aiid (ii) has beeii approved by the Required Lenders. 

~ o n - ~ e f a u l ~ i ~ g  Lender sliall iiieaii, at aiiy time, each Leiider tliat is not a Defaultiiig 
Lender at such time. 

Note shall iiieaii any proinissory note evidencing any obligation to repay any Loan 
substantially in tlie forin of Exhibit J. 

orrowing sliall ineaii a Notice of Borrowing, substantially in tlie foiin of 
Exliibit C. 

Notice of Cancellation sliall have tlie iiieaniiig given it in Sectioii 5.17(B). 

Notice of @ontin~a.eion/Conversion shall nieaii a Notice of Coiitiiiuatioi.1/Coiiversioiiy 
substaiitially in the foiin of Exhibit D. 

Obligations shall ineaii tlie unpaid priiicipal of aiid interest 011 (including, without 
limitation, interest accruing after tlie maturity of tlie Loans and reimburseineiit obligatioiis and 
interest accruing after tlie filing of aiiy petition in baiduuptcy, or the coimiieiiceiiieiit of any 
iiisolvency, reorgaiiizatioii or like proceeding, relating to tlie BoiTower, whether or iiot a claiiii 
for post-filing or post-petition interest is allowed in sucli proceeding) the Loans, tlie 
reiiiiburseiiieiit obligatioiis aiid all other obligations and liabilities of the Borrower to aiiy 
Lenders, wlietlier direct or indirect, absolute or coiitiiigeiit, due or to become due, or iiow 
existing or liereafier iiiciii~ed, in each case, wliicli may arise under, out of, or in coiuiectioii with, 
this Agreement, miy other Loaii Document or any other document made, delivered or given in 
coimectioii herewith or therewith, whether on account of principal, interest, reiiiibmseinent 
obligations, fees, indemnities, costs, expenses (including, without limitation, all fees, charges mid 
disburseiiieiits of couiisel to a Lender that are required to be paid by the Boi-rower pursuant 
hereto) or otherwise. 

Organizational Documents sliall mean the documents under wliicli the Boi-rower lias 
been orgaiiized or is run, iiicludiiig (as inay be relevant) articles of incol-poratioii or foiination, 
bylaws, partnership agreeineiits, sliareholder agreeiiieiits, aid tlie like. 

A-12 

DC\1602923 9 



Other Connection Taxes shall iiieaii, with respect to any Recipient, Taxes imposed as a 
result of a present or former coimectioii between such Recipient and the jurisdiction iinposiiig 
such Tax (other than coimectioiis arising from such Recipient having executed, delivered, 
become a party to, performed its obligatioiis under, received payments under, received or 
perfected a security interest under, engaged in any other transaction pursuant to or enforced any 
Loan Document, or sold or assigned an interest in any Loan or Loaii Docmiieiit). 

Margin S&P/Moody’s/Fitch Applicable Applicable Margin 
Level Issuer Rating Margin for for Base Rate 

LIBOR Loans Loans 
-- 

Other Taxes sliall mean all present or future staiiip, court or documentary, iiitaiigible, 
recording, filing or similar Taxes that arise from aiiy payment iiiade under, from the execution, 
delivery, perfoniiaiice, eiiforceiiieiit or registration of, from the receipt or perfection of a security 
interest uiider, or otherwise with respect to, any Loaii Docuineiit, except aiiy such Taxes that are 
Other Coimection Taxes. 

Applicable Margin 
for Facility Fee 

utstanding Amount sliall inean (i) with respect to any Loam on any date, the 
aggregate outstanding priiicipal aiiouiit thereof after giving effect to aiiy borrowings and 
prepayments or repayiiieiits of any Loans occui-ring on such date and (ii) with respect to aiiy L/C 
Obligatioiis on any date, the ainouiit of such L,/C Obligatiolis 011 such date after giving effect to 
any L/C Credit Exteiisioii occui-riiig 011 such date a id  any other changes in tlie aggregate ainouiit 
of the L/C Obligatioiis as of such date, iiicluding as a result of aiiy reiiriburseineiits by the 
Borrower of TJmeiinbursed Amounts. 

1 

2 

3 

4 

5 

6 

Participant shall have the rneaiiiiig specified in Section 12.06(D). 

2 A-/A-/A- 1.15% 0.15% 0.150% 

BBB-t/Baa 1 /BBB+ 1 . E %  0.25% O.17SO% 

BBB/Baa2/BBB 1.40% 0.40% 0.200% 

BBB-/Baa3/BBB- 1.55% 0.55% 0.2 5 0% 

BB+/B a 1 /BB+ 1.80% 0.80% 0.400% 

<BB+/Bal/BB+ 2.15% 1.15% 0.600% 

Participant Register shall have the inesuiiiig specified in Section 12.06(D). 

erson shall mean an individual, pai-tiiersliip, corporation, business trust, joint stock 
conipaiiy, trust, uiiiiicoiyorated association, joint venture, governmental authority, or other entity 
of whatever nature. 

Platform sliall have the iiieaniiig given it in Section 12.02(D)(i). 

Pricing Grid shall ineaii the table set forth below: 
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Changes in tlie Applicable Margin with respect to Loans or the Facility Fee resulting froiii 
changes in tlie Boi-rower’s Rating by a Rating Agency shall become effective (a) if aii iiicrease, 
any time after tlie date of the iiicrease as determined by tlie Adiniiiistrative Agent and (b) if a 
decrease, no less than five ( 5 )  days afier the Adiniiiistrative Agent receives written notice froiii 
tlie Borrower requesting sucli a decrease. In the event there is a Rating by only two (2) of tlie 
Rating Ageiicies and there is a split Ratiiig, tlie highest Rating will apply. Iii tlie event that tliere 
is a Rating by each of tlie Rating Ageiicies aiid tliere is a split Rating: (a) if two (2) of tlie three 
Ratings are the same, then such Rating shall apply, aid (b) if none or tlie Ratings are tlie same, 
tlie middle Rating shall apply. In the event there is only one Rating, tliat Rating will apply. If the 
Borrower does not have a Rating from any of tlie Rating Agencies then, iii each case, Margin 
Level 6 from the above table shall apply. If tlie Borrower has a senior secured debt rating, but 
not a long term issuer rating or senior unsecured debt rating from any Rating Agency, for 
purposes of tlie Pricing Grid, tlie Rating from sucli Rating Agency shall be deemed to be one 
level less tliaii tlie senior secured debt rating from tliat Rating Agency. Starting on tlie Closing 
Date aiid until tlie Borrower’s Rating changes, it sliall be deeined to be at Margin Level 4. 

Prime Rate shall mean tlie rate of interest per aiiiiiuiii published from time to time in tlie 
Eastern Edition of tlie Wall Street Journal as the average primary leiidiiig rate for seventy percent 
(70%) of tlie United States’ ten largest baidcs, or if the Wall Street Jouiiial shall cease publication 
or cease publisliiiig tlie “prime rate” on a regular basis, such other regularly published average 
prime rate applicable to such coiiiiiiercial balks as is acceptable to tlie Required Lenders in their 
reasoiiable discretion. 

Property or Properties shall mean any riglit or interest in or to property of any lciiid 
whatsoever, whether real, persoiial or mixed aiid whether tangible or intangible, including, 
without liiiiitaiion, Capital Stock. 

Prudence Industry Practice shall mean tlie practices, metliods aid acts engaged in or 
approved by a sigiiificant portion of tlie electric generation or utility industry, as applicaLAe, in 
tlie regioii during tlie relevant time period, or any o€ the practices, iiietliods aiid acts that, in tlie 
exercise OF reasonable judgment in light of tlie facts Iuiowii at tlie time a decision was made, 
reasonably could have been expected to accoiiiplish the desired result at tlie lowest reasonable 
cost consistent with good business practices, reliability, safety and expeditioii. “Prudent Industry 
Practice” is not iiiteiided to be limited to the optimum practice, iiiethod or act, but rather to 
include a spectrum of possible practices, inetliods or acts geiierally in acceptance in the regioii in 
light of the circumstances. 

oney Security Interest shall ineaii Lieiis securing Indebtedness of the 
Borrower permitted by Section 7.06(H) to finance or refinance tlie acquisition of fixed or capital 
assets; provided, that (i) sucli Lieiis sliall origiiially be created substaiitialIy siinultaiieously with 
the acquisition of siicli fixed or capital assets and (ii) such Lieiis do not at any time enciuinber any 
Property other than the Property financed by such Iiidebtediiess and the proceeds thereof. 

Rating sliall mean (A) the Boi-rower’s long term issuer rating or (R) if tlie Borrower does 
not have a long teiiii issuer rating, tlie Borrower’s senior unsecured noli-credit eiihaiiced debt 
rating. 
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Rating Agency shall ineaii S&P, Moody’s or Fitch. 

Recipient shall mean (a) tlie Adiniiiistrative Agent, (b) any Lender and (c) any Issuing 
Lender, as applicable. 

Register shall have tlie meaning assigned to such term in Section 12.06(C). 

Regulation ks shall mean Regulation T J  of tlie Board of Goveniors of tlie Federal Reserve 
System of tlie United States (or any successor) as in effect from time to time. 

Related Parties nieaiis, with respect to any Person, such Person’s Affiliates and the 
partners, directors, officers, employees, agents, attorneys-in-fact aiid advisors of such Person and 
of such Person’s Affiliates. 

Release shall mean any release, spill, einissioii, leaking, duinpiiig, iiijection, pouring, 
deposit, disposal, discharge, dispersal, leacliiiig or inigratioii into or through the eiiviroimeiit or 
witliiii or upon any building, structure or facility. 

Removal Effective ate shall have tlie iiieaiing given it in Section 1 1.09. 

Required Lenders sliall meail two (2) or iiiore Lenders (including Voting Participants) 
wlio are not Defaulting Lenders and who have iii the aggregate Coiimitmeiit Percentages greater 
than 50% (calculated without giving effect to any Loans or Coininitinelits held or deemed to be 
held by a Defaulting Lender), provided, that, at any time wlieii there is only one ( I )  Lender and 
no Voting Pai-ticipaiits, such Lender shall coiistitute the “Required Lenders.” For the avoidance 
of doubt, tlie [Jnused Coininitinelit of, and tlie Outstanding Amouiits held or deemed held by, 
any Defaulting Lender shall be excluded for purposes of iiialtiiig a deteriniiiatioii of Required 
Lenders. 

equirements of Law shall mean as to any Person, the certificate of incoiyoration and 
bylaws or other orgaiiizational or governing documents of such Person, and aiiy law, treaty, rule 
or regulation or determination of an arbitrator or a coui-t or otlier Goverruiieiital Authority, in 
each case applicable to or binding upon such Person or aiiy of its property or to wliich sucli 
Person or any of its property is subject, provided, however, that for purposes of tlie Loan 
Dociiiiieiits, the Dodd-Frank Wall Street Reforin and Coiisuiner Protectioii Act and all requests, 
rules, regulatioiis, guidelines or directives thereunder or issued in coimectioii therewith shall be 
deemed to liave gone into eCfect after tlie Closing Date, regardless of the date enacted, adopted or 
issued). 

Reserve Percentage shall mean, with respect to tlie applicable Lender oiily, for any 
Interest Period during which sucli Lender, as deteiiiiiiied in its sole discretion, is subject to a 
Reserve Percentage, the aggregate (but witliout duplication) of tlie rates (expressed as a deciinal 
fraction) of reserve requirements iii effect 011 tlie day which is two (2) Baiiltiiig Days prior to tlie 
begiixiiiig of such Interest Period for Eurocuil-eiicy Funding (currently referred to as 
“Eurocurreiicy Liabilities” iii Regulation D of tlie Board) wliicli are required to be inaiiitaiiied by 
a inember bad< of the Federal Reserve System (including, witliout liinitation, basic, 
supplemental, marginal aiid eiiiergeiicy reserves under any regulatioiis of tlie Board or otlier 
Goverivnerital Authority having jurisdiction with respect thereto, as now aiid froin tiine to time 
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iii effect). For aiiy Interest Period during wliicli a Leiider is iiot subject to a Reserve Percentage, 
the Reserve Percentage sliall be equal to zero for sucli Leiider. 

Resignation Effective Date shall have tlie meaiiiiig assigned such teriii in Section 1 1.09. 

Responsible Officer shall ineaii tlie chief executive officer, presideiit, chief fiiiaicial 
officer (or siinilar title) coiitroller or treasurer (or siiiiilar title) of tlie Boi-rower or its Members, 
as applicable. 

Revolving Credit Exposure shall mean, as to a iy  Leiider at aiiy time, the aggregate 
priiicipal ainoixiit at such time of its outstaiidiiig Loaiis atid sucli Lender’s pai-ticipatioii in L/C 
Obligatioiis at such time. 

RUS shall iiieaii tlie Rural Utilities Service or otlier ageiicy succeediiig to tlie authority of 
tlie Rural TJtilities Service with respect to loaiis to electric cooperatives. 

S&P sliall iiieaii Standard 62 Poor’s Rating Services, a Staiidard & Poor’s Fiiiaiicial 
Services LLC business. 

SEC sliall iiieaii tlie Securities and Excliaiige Coiiiiiiissiori (or swcessors thereto or an 
arialogous Governmental Authority). 

Solvent shall ineaii with respect to any Persoii, as of aiiy date of determination, (a) the 
fair value of the assets of sucli Persoii (determined at a fair valuatioii iiiade with reference to tlie 
fiiiaiicial stateiiieiits delivered to the Adiniiiistrative Agent pixrsuaiit to Section 4.0 1 (A) or 
Sectioii 6.01) will, as of such date, be greater tliaii tlie ainount tliat will be required to pay tlie 
liability of such Person 011 its debts as sucli debts become absolute and matured, (b) such Person 
will not liave, as of sucli date, an unreasonably sinal1 ainoimt of capital for a generation a id  
traiisrnissioii cooperative with siinilar power supply obligations with wliicli to coiiduct its 
business and (c) sircli Persoii will be able to pay its debts as they mature. For purposes of this 
defiiiitioii, (i) “debt” riieaiis liability on a “claiin”, (ii) “claim” meaiis aiiy (x) right to payineiit, 
wliether or iiot sucli a riglit is reduced to judgment, liquidated, unliquidated, fixed, contiiigeiit, 
matured, uimatured, disputed, undisputed, legal, equitable, secured or unsecured or (y) right to 
an equitable reinedy for breach of perfonnaiice if sirch breach gives rise to a right to paymeiit, 
wlietlier or iiot sucli riglit to an equitable reiiiedy is reduced to judgment, fixed, contingent, 
iiiatured or uiunatured, disputed, undisputed, secured or uiisecured aiid (iii) except as otherwise 
provided by applicable Requirement of Law, tlie ainount of a “contingeiit” liability at aiiy time 
shall be tlie aiiiouiit thereof wliicli, in liglit of all tlie facts a id  circumstances existiiig at sucli 
time, can reasoiiably be expected to becoine actual or inatured lialdities. 

Specified Lender shall have tlie iiieaiiiiig given it in Section 3.06. 

Subsidiary sliall ineai, as to tlie Borrower, a coi-poratioii, pai-tiiersliip, liiiiited liability 
coiiipany, joiiit venture, or other Persoii of wliicli shares of stock or other equity interests having 
ordinary voting power to elect a majority of tlie board of directors or other rnaiiagers of such 
coi-poratioii, pai-tiiersliip, limited liability coiiipaiiy, joiiit veiitixre, or other Person are at tlie tiine 
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owned, or tlie mainagemerit of which is otlierwise controlled, directly or indirectly, tlvougli oiie 
or more interinediaries, or both, by tlie Borrower. 

Substantially All sliall refer to 75% or more of total assets of the Borrower on a 
consolidated basis. 

Taxes shall mean all present or future taxes, levies, iinposts, duties, deductions, 
witldioldings (including bacltup withholding), assessnieiits, fees or otlier charges imposed by any 
Goverimental Authority, including any interest, additions to tax or penalties applicable thereto. 

Total Capitalization sliall mean Total Debt plus Net Worth. 

Total Credit Exposure sliall niean, as to any Lender at any time, the Unused 
Cominitirients and Revolving Credit Exposure of such Lender at sucli time. 

Total Debt sliall mean the s u n  of (a) all iiidebtediiess for bor-rowed money, 
(b) obligations wliicli are evidenced by notes, borids debentures or similar instruments, aiid 
(c) that portion of obligatioiis witli respect to capital leases or otlier capitalized agreements tliat 
are properly classified as a liability on the balance slieet in coiifoiiiiity witli GAAP or wliich are 
treated as operating leases under regulatioiis applicable to them but which otherwise would be 
required to be capitalized under GAAP. 

Total Debt to Capitalization Ratio ineaiis the ratio of Total Debt to Total 
Capitalization. 

Trade Date shall have tlie ineaning given it in Section 12.06(B)(i)(b). 

Trust Estate shall have tlie meaning set forth in tlie Indenture. 

Type shall rneaii as to any Loan, its nature as a Base Rate Loan or a LJBOR Loan. 

XJnreimbursed Amount sliall have the iiieariiiig given it in Section 2.04(C)(l). 

Unused C o m ~ ~ t m e ~ t  sliall mean an ainouiit equal to tlie excess, if any, of tlie 
Cotniiiitinents then in effect over tlie sum of tlie Loans aiid L/C Obligations then outstanding. 

orrower sliall mean aiiy Boi-rower tliat is a U.S. Person. 

U.S. Person sliall mean aiiy Person tliat is a “United States Person” as defined in 
Section 7701(a)(30) of the Code. 

U.S. Tax Compliance Certificate lias the irieaiiing given it in Section 3.04(G)(ii)(b)(3). 

Voting Participant lias tlie nieaning given it in Section 12.06(F). 

Voting Participant Notification has the meaning given it in Sectioii 12.06(F). 

Withholding Agent sliall inem tlie Borrower and tlie Admiiiistrative Agent. 
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SECTION 1.02 Rules of Interpretation. The following rules of interpretation shall 
apply to the Agreement and any Loan Document, arid all amendments to either of the foregoing: 

Accounting Terms. All accounting terms not specifically defined herein shall be 
construed in accordance with GAAP, and all financial data submitted piirsuant to this Agreement 
shall be prepared in accordance with such principles. 

Number. All terms stated in the singular shall include tlie plural, and all terms stated in 
the plural shall include the singular. 

Including. The term “including” shall mean including, but not limited to. 

Default. The expression “while any Default or Event of Default shall have occurred and 
be continuing” (or like expression) shall be deemed to include the period following any 
acceleration of the Obligations (unless such acceleration is rescinded). 

Time Periods. The word “ f i o ~ n , ~ ~  when referring to a time period, is exclusive and shall 
The word “to” or “tllro~gh,’~ when not include the day from which the time period runs. 

referring to a time period, is inclusive and shall include the day to which the time period runs. 

Headings. Captions and headings used in this Agreement are for reference and 
convenience of the parties only, and shall not constitute a part of this Agreement. 

Agreement. The teiins “hereof,” “herein,” “hereby” and derivative or similar words 
refer to this Agreement, arid all references to Articles and Sections refer to articles and sections 
of this Agreement, and all references to Exhibits are to exhibits attached hereto, each of which is 
made a part hereof for all purposes. 

Successors and Assigns. References to any person or entity will be construed as a 
reference to any successors or permitted assigns of such person or entity. 

Amendments and Modifications. Unless otherwise provided herein, reference to any 
agreement (including this Agreement), document or instrument means such agreement, 
document or instrument as amended, supplemented or modified and in effect from time to time 
in accordance with tlie terms thereof arid, if applicable, the terms hereof. 
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LW DRAFT 02.22.2012 

Lender 

EXHIBIT R 
TO CREDIT AGREEMENT 

Revolver Commitments Commitment Percentage 

COMMITMENT PERCENTAGES 

[TO BE COMPLETED BY CORANK] 

CoBank, ACB [% 

I TOTAL I $50,000,000.00 100% 
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EXH[IBIT C 
TO CREDIT AGREEMENT 

FORM OF NOTICE OF BORROWING 

CoBank, ACB, as Administrative Agent 
5500 Soutli Quebec Street 
Greenwood Village, Colorado 801 I1  
Facsimile: (303) 740-4002 
Attention: Power Supply Division 

[Date] 

Ladies and Gentlemen: 

Pursuant to Section [2.Ol(C)][4.01(D)] of the Credit Agreement, dated as of [ 1, 2012 (as 
amended, supplemented or modified aiid in  effect from time to time, the “Credit Agreement”; capitalized 
terms not defined herein shall have tlie meanings ascribed thereto in tlie Credit Agreement), by and 
among BIG RIVERS ELECTRIC CORPORATION, a Kentucky [cooperative corporation] (tlie 
“Borrower”), tlie several financial institutions or entities from time to time parties thereto (the ”Lenders”) 
and COBANK, ACB, a federally chartered iiistruinentality of the United States, as administrative agent 
(in such capacity, “Administrative Agent”), Issuing Lender, lead arranger and book runner, tlie 
undersigned duly authorized officer of the Borrower hereby requests a borrowing under the Credit 
Agreement, aiid in that connection sets forth below the information relating to such borrowing: 

A. Borrowing Date’ 

B. Total Amount’ $ 

C. Type of Loan3 

D. If a LIBOR Loan, Interest period4 

Borrowing Date must occur on a Banking Day and must be, in the case of LIBOR Loans, at least three (3) 
Banking Days after the day on which this Notice of Borrowing is delivered to Administrative Agent or, in 
the case of Base Rate Loans, at least one (1) Banking Day after the day on which this Notice of Borrowing 
is delivered to Administrative Agent. Any Notice of Borrowing for a LIBOR Loan delivered after 1O:OO 
A.M. Denver, Colorado time, and any Notice of Borrowing for a Base Rate Loan delivered after 11:OO 
A.M. Denver, Colorado time, will be deemed to have been delivered on the next succeeding Banking Day. 

Each borrowing must be in an amount equal to $1,000,000 or a whole multiple of $500,000 in excess 
thereof (or, if the then available Commitments is less than $1,000,000, such lesser amount). 

The Type of Loan must be a LIBOR Loan or a Base Rate Loan, provided, that any Loans made on the 
Closing Date must be a Base Rate Loan unless a funding indemnity letter executed by the Borrower and 
reasonably acceptable to the Administrative Agent is delivered herewith. 

The Interest Period selected shall mean, with respect to any LIBOR Loan, the period commencing on the 
Borrowing Date and ending on the numerically corresponding day one ( I ) ,  two (2), three (3), or six (6 )  
months (or, nine (9) or twelve (12) months, if available from all Lenders) thereafter, except that: (A) if the 
Interest Period would end on a day that is not a Banking Day, then such Interest Period shall be extended to 
the next Banking Day unless such Banking Day would fall in the next calendar month, in which case the 
Interest Period shall end on the immediately preceding Banking Day, (B) no Interest Period may extend 
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The undersigned duly authorized officer of the Borrower hereby certifies on behalf of the 
Borrower that the following statements are true on the date hereof, and will be true on the proposed 
Borrowing Date: 

(1)  each of the representations and warranties made by the Borrower in or pursuant to the 
Loan Documents is true and correct in all material respects, except to the extent any 
representation or warranty is already qualified by materiality or Material Adverse Effect, 
in which case such representation or warranty is true and correct in all material respects, 
and in each case on and as of such date as if made 011 and as of such date except to the 
extent that such representations and warranties relates to an earlier date, in which case, 
such representations and warranties were true and correct in  all material respects as of 
such earlier date, except to the extent any such representation and warranty is already 
qualified by materiality or Material Adverse Effect, in which case such representation or 
warranty was true and correct in all respects; and 

(2) no Default or Event of Default has occurred and is continuing nor, after giving effect to 
the Credit Extension to be made on the Borrowing Date, will occur and be continuing. 

(SIGNATURE PAGE FOLLOWS) 

beyond the scheduled Commitment Termination Date, and (C) each such Interest Period that commences 
on the last Banking Day of a calendar month (or on any day for which there is no numerically 
corresponding day in the appropriate subsequent calendar month) shall end on the last Banking Day of the 
appropriate subsequent calendar month. 
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IN WITNESS WHEREOF, the undersigned has executed this Notice of Borrowing as of the 
date first set forth above. 

BIG RIVERS ELECTRIC CORPORATION 

By: 
Name: 
Title: 
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EXHIBIT D 
TO CREDIT AGREEMENT 

FORM OF NOTICE OF CONTINUATION/CONVERSION 

CoBanlc, ACB, as Administrative Agent 
5500 South Quebec Street 
Greenwood Village, Colorado 801 11 
Facsimile: (303) 740-4002 
Attention: Power Supply Division 

[Date] 

Ladies and Gentlemen: 

Pursuant to Section 2.08 of the Credit Agreement, dated as of [ 3, 2012 (as amended, 
suppleinented or modified and in effect fiom time to time, the "Credit Agreement"; capitalized terms not 
defined herein shall have the meanings ascribed thereto in the Credit Agreement), by and among BIG 
RIVERS ELECTRIC CORPORATION, a Kentucky [cooperative corporation] (the "Borrower"), the 
several financial institutions or entities from time to time parties thereto (the "Lenders") and CoBANK, 
ACB, a federally chartered instrumentality of the TJnited States, as administrative agent (in sucli capacity, 
"Administrative Agent"), Issuing Lender, lead arranger and book runner, the undersigned duly authorized 
officer of the Borrower hereby req~iests:~ 

A. That a portion of the current outstanding Loans, in the amount of $ Y be 
continued or converted at the interest rate option set forth in paragraph C below. 

[Please use below space to provide any other instructions necessary.] 

6 B. The [conversion] [continuation] date shall be 

C. The interest rate option applicable to the part of the existing Loans being converted or 
continued shall be equal to: 

1. the Base Rate 

Each conversion or continuation must be requested by the Borrower no later than 1 1 :00 AM Denver, 
Colorado time at least three ( 3 )  Banking Days prior to the date for a requested conversion or continuation, 
as applicable. 

The conversion or continuation date must be a Banking Day. 
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2. the LIBOR Rate for an Interest Period7 of: 

one inoiith 

two months 

three months 

six months 

nine inoiitlis 

twelve months 

D. No Default or Event of Default has occurred and is continuing or would be caused by 
giving effect to this Notice of Continuation/Conversion. 

(SIGNATURE PAGE FOLLOWS) 

Interest Periods of nine or twelve months of duration may be selected by the Borrower only if available 
from all Lenders. If the Interest Period would end on a day that is not a Banking Day, then such Interest 
Period shall be extended to the next Banking Day unless such Banking Day would fall in the next calendar 
month, in which case the Interest Period shall end on the immediately preceding Banking Day. No Interest 
Period may extend beyond the scheduled Commitment Termination Date. Each such Interest Period that 
coininences on the last Banking Day of a calendar month (or on any day for which there is no numerically 
corresponding day in the appropriate subsequent calendar month) shall end on the last Banking Day of the 
appropriate subsequent calendar month. There may be no more than ten (IO) LIBOR Loan Interest Periods 
outstanding at any one time. 
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IN WITNESS WHEREOF, the undersigned has executed this Notice of 
ContinuatioidConversion as of the date first set forth above. 

BIG RIVERS ELECTRIC CORPORATION 

By: 
Name: 
Title: 
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EXHIBIT E-1 
TO CREDIT AGREEMENT 

FORM OF U.S. TAX COMPLIANCE CERTIFICATE 

(For Foreign Lenders That Are Not Partnerships For U.S. Federal Income Tax Purposes) 

Reference is hereby made to the Senior Unsecured Revolving Credit Facility, dated as of r, 2012 (as 
amended, supplemented or modified and in effect from time to time, the "Credit Agreement"; capitalized 
terms not defined herein shall have tlie meanings ascribed thereto in the Credit Agreement), by and 
among BIG RIVERS ELECTRIC CORPORATION, a [Kentucky cooperative corporation] (the 
"Borrower"), the several finaiicial institutions or entities from time to time parties thereto (the "Lenders") 
and COBANK, ACB, a federally chartered instrumentality of the United States, as administrative agent 
(in such capacity, "Administrative Agent"), Issuing Lender, lead arranger and book runner. 

Pursuant to the provisions of Section 3.04(G)(ii)(b)(3) of the Credit Agreement, the undersigned hereby 
certifies that (i) it is the sole record and beneficial owner of tlie L,oan(s) (as well as any Note(s) 
evidencing such L,oan(s)) in respect of which it is providing this certificate, (ii) it is not a bank within the 
meaning of Section 881(c)(3)(A) ofthe Code, (iii) it is not a ten percent shareholder ofthe Borrower 
within the meaning of Section 871(li)(3)(B) of tlie Code and (iv) it is not a controlled foreign corporation 
related to the Borrower as described in Section 881(c)(3)(C) of the Code. 

The undersigned has ftirnished the Administrative Agent and the Borrower with a certificate of its non- 
1J.S. Person status on IRS Form W-8BEN. By executing this certificate, the undersigned agrees that (1) if 
the information provided on this certificate changes, the tindersigned shall promptly so inform the 
Borrower arid the Administrative Agent, and (2) the undersigned shall have at all times furnished the 
Borrower and tlie Adiniiiistrative Agent with a properly completed and currently effective certificate in 
either the caleiidar year in which each payment is to be made to the undersigned, or in either of the two 
calendar years preceding such payments. 

Unless otheiwise defined herein, terms defined in the Credit Agreement and used herein shall have the 
meanings given to them in the Credit Agreement. 

[NAME OF LENDER] 

By: 
Name: 
Title: 
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EXHIBIT E-2 
TO CREDIT AGREEMENT 

FORM OF U.S. TAX COMPLIANCE CERTIFICATE 

(For Foreign Participants That Are Not Partnerships For U.S. Federal Income Tax 
Purposes) 

Reference is hereby made to the Senior Unsecured Revolving Credit Facility, dated as of r 1,2012 (as 
amended, supplemented or modified aiid in effect fi-om time to time, the "Credit Agreement"; capitalized 
terms iiot defined herein shall have the ineaiiiiigs ascribed thereto in the Credit Agreement), by aiid 
among BIG RIVERS ELECTRIC CORPORATION, a Kentucky [cooperative corporation] (the 
"Borrower"), the several financial institutions or entities from time to time parties thereto (the "Lenders") 
aiid COBANK, ACB, a federally chartered instruinentality of the United States, as administrative agent 
(in such capacity, "Administrative AfZelit"), Issuing Lender, lead arranger and book runner. 

Pursuant to the provisions of Section 3.04(G)(ii)( b)(4) of the Credit Agreement, the undersigned hereby 
certifies that (i) it is the sole record and beneficial owner of the participation in respect of which it is 
providing this certificate, (ii) it is iiot a bank within tlie meaning of Section 881(c)(3)(A) of the Code, (iii) 
it is not a ten percent shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of tlie 
Code, and (iv) it is riot a controlled foreign corporation related to the Borrower as described in Section 
881(c)(3)(C) of the Code. 

The undersigned has furnished its participating Lender witli a certificate of its noli-U.S. Person status 011 

IRS Form W-8BEN. By executiiig this certificate, the undersigned agrees that (1) if the information 
provided on this certificate changes, the undersigned shall promptly so inform such Lender in writing, aiid 
(2) the undersigned shall have at all times furnished such Lender with a properly completed and currently 
effective certificate in either the calendar year in which each payment is to be made to the undersigned, or 
in either of the two calendar years preceding such payments. 

Unless otherwise defined herein, terms defined in tlie Credit Agreement and used herein shall have the 
meanings given to them in the Credit Agreement. 

WAME OF PARTICIPANT] 

By: 
Name: 
Title: 
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EXHIBIT E-3 
TO CREDIT AGREEMENT 

FORM OF U.S. TAX COMPLIANCE CERTIFICATE 

(For Foreign Participants That Are Partnerships For U.S. Federal Income Tax Purposes) 

Reference is hereby made to tlie Senior IJnsecured Revolving Credit Facility, dated as of [ 1, 2012 
(as amended, supplemented or modified and in effect froin time to time, the "Credit Agreement"; 
capitalized t e r m  not defined herein shall have the meanings ascribed thereto in the Credit Agreement), by 
and among BIG RIVERS ELECTRIC CORPORATION, a [Kentucky cooperative corporation] (the 
"Borrower"), the several financial iiistitutioiis or entities from time to time parties thereto (tlie "Lenders") 
and COBANK, ACB, a federally chartered instrumentality of the United States, as administrative agent 
(in such capacity, "Administrative Agent"), Issuing Lender, lead arranger aiid book runner. 

Pursuant to the provisions of Section 3.04(G)(ii)(b)(4) of the Credit Agreement, tlie undersigned hereby 
certifies that (i) it is tlie sole record owner of the participation in respect of which it is providing this 
Certificate, (ii) its direct or indirect partners/members are the sole beneficial owners of such participation, 
(iii) with respect such participation, neither the undersigned nor any of its direct or indirect 
partners/meinbers is a bank extending credit pursuant to a loan agreement entered into in the ordinary 
course of its trade or business within the meaning of Section 881(c)(3)(A) of the Code, (iv) none of its 
direct or iiidirect partners/metnbers is a ten percent shareholder of the Borrower within tlie meaning of 
Section 871(h)(3)(B) of tlie Code and (v) none of its direct or indirect pai-tners/members is a controlled 
foreigii corporation related to the Borrower as described in Section 881(c)(3)(C) of the Code. 

The undersigned has furnished its participating L,ender with IRS Forin W-8IMY accompanied by one of 
the following f o r m  from each of its pai-tners/members that is claiming tlie portfolio interest exemption: 
(i) an IRS Form W-8BEN or (ii) an IRS Form W-.8LMY accompanied by an IRS Forin W-8BEN from 
each of such partner's/meinber's beneficial owners that is claiming the portfolio interest exemption. By 
executing this certificate, the undersigned agrees that (1) if the information provided on this certificate 
changes, tlie undersigned shall promptly so inforin such Lender and (2) the undersigned shall have at all 
times furiiished such Lender with a properly completed aiid currently effective certificate in  either the 
calendar year in which each payment is to be made to the undersigned, or in either of the two calendar 
years preceding such payments. 

IJnless otherwise defined herein, t e r m  defined in the Credit Agreement and used herein shall have the 
meanings given to them in the Credit Agreement. 

P A M E  OF PARTICIPANT] 

By: 
Name: 
Title: 

Date: -,20[ 1 
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EXHIBIT E-4 
TO CREDIT AGREEMENT 

FORM OF U.S. TAX COMPLIANCE CERTIFICATE 

(For Foreign Lenders That Are Partnerships For U.S. Federal Income Tax Purposes) 

Reference is hereby made to the Senior Unsecured Revolving Credit Facility, dated as of 20 12 (as 
amended, supplemented or modified and in effect from time to time, the "Credit Agreement"; capitalized 
terms not defined herein shall have the meanings ascribed thereto in the Credit Agreement), by and 
among BIG RIVERS ELECTRIC CORPORATION, a [Kentucky cooperative corporation] (the 
"Borrower"), the several financial institutioiis or entities from time to time parties thereto (the "Lenders") 
and COBANK, ACB, a federally chartered instrumentality of the United States, as administrative agent 
(in such capacity, "Administrative Agent"), Issuing Lender, lead arranger and book runner. 

Pursuant to the provisions of Section 3.04(G)(ii)(b)(4) of the Credit Agreement, the undersigned hereby 
certifies that (i) it is the sole record owner of the Loan(s) (as well as any Note(s) evidencing such Loan(s)) 
in  respect of which it is providing this certificate, (ii) its direct or indirect partners/metnbers are the sole 
beneficial owners of such L,oan(s) (as well as any Note(s) evidencing such Loan(s)), (iii) with respect to 
the extension of credit pursuant to this Credit Agreement or any other Loan Document, neither the 
undersigiied nor any of its direct or indirect partnerdmembers is a bank extending credit pursuant to a 
loan agreement entered into in the ordinary course of its trade or business within the meaning of Section 
88 l(c)(3)(A) of the Code, (iv) none of its direct or illdirect pai-tners/members is a ten percent shareholder 
of the Borrower within the meaning of Section 87 l(h)(3)(B) of the Code and (v) none of its direct or 
iiidirect partners/members is a controlled foreign corporation related to the Borrower as described in 
Section 881(c)(3)(C) of the Code. 

The undersigned has furnished the Administrative Agent and the Borrower with IRS Form W-8IMY 
accompanied by one of the following forms from each of its pai-tners/mernbers that is claiming the 
portfolio interest exemption: (i) an IRS Form W-8BEN or (ii) an LRS Form W-8IMY accompanied by an 
IRS Form W-8BEN from each of such pai-tner's/member's beneficial owners that is claiming the portfolio 
interest exemption. By executing this certificate, the undersigned agrees that (1) if the information 
provided on this certificate changes, the undersigned shall promptly so inform the Borrower and the 
Administrative Agent, and (2) the undersigned shall have at all times furnished the Borrower and the 
Administrative Agent with a properly completed and currently effective certificate in either the calendar 
year in which each payment is to be made to the undersigned, or in  either of the two calendar years 
preceding such payments. 

TJiiless otheiwise defined herein, terms defined in the Credit Agreement and used herein shall have the 
meanings given to them in the Credit Agreement. 

WAME OF LENDER] 

By: 
Name: 
Title: 
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EXHIBIT E: 
TO CREDIT AGREEMENT 

FORM OF SECRETARY'S CERTIFICATE 

Pursuant to Section 4.01(C) of the Credit Agreement, dated as of 1 1, 2012 (the "Credit 
Agreement"; unless otherwise defined herein, capitalized terms defined in the Credit Agreement and used 
herein shall have the meanings given to them in the Credit Agreement), by and among BIG RIVERS 
ELECTRIC CORPORATION, a Kentucky cooperative corporation (the "Borrower"), the several 
financial institutioiis or entities from time to time parties thereto atid COBANK, ACB, a federally 
chartered itistruinentality of tlie United States, as administrative agent, issuing lender, lead arranger and 
book runner, the undersigned mAME OF AUTHORIZED PERSON], tlie [TITLE OF AUTHORIZED 
PERSON] of the Borrower, hereby certifies on behalf of the Borrower that [NAME OF 
SECRETARY/ASSlSTANT SECRETARY] is the duly elected and qualified 
[SECRETARY/ASSISTANT SECRETARY] of the Borrower arid the signature set forth for such officer 
below is such officer's true and genuine signature. 

The undersigned [SECRETARY/ASSISTANT SECRETARY] of the Borrower hereby certifies 
as follows: 

1. Attached hereto as Anriex 1 is a true arid complete copy of a Certificate of Good 
Standing or the equivalent from the Borrower's jurisdiction of organization dated as of a 
recent date prior to the date hereof. 

2. Attached hereto as Annex 2 is a true and complete copy of resolutions duly 
adopted by the Board of Directors of the Borrower on [ 1, 2012. Such 
resolutions have not in any way been amended, modified, revoked or rescinded, have 
been in full force and effect since their adoption to and including the date hereof and are 
now in full force and effect and are the only corporate proceedings of the Borrower now 
in force relatirig to or affecting the matters referred to therein. 

3. 
Borrower as in effect on the date hereof. 

Attached hereto as Amex 3 is a true and complete copy of the Bylaws of the 

4. Attached hereto as Annex 4 is a true and complete certified copy of the Articles of 
Incorporation of the Borrower as in effect on the date hereof, and such Articles of 
Incorporation have riot been amended, repealed, modified or restated since the date of 
such certification. 

5. The persons listed on the Incumbency Certificate attached hereto as Schedule I 
are now duly elected and qualified officers or employees of the Borrower holding the 
offices and positions indicated next to their respective names on the Incumbency 
Certificate attached hereto as Schedule I, and the signatures appearing opposite their 
respective narnes on the Incumbency Certificate attached liereto as Schedule I are the true 
and genuine sigiiatures of such officers and employees, and each of such officers and 
employees is duly authorized to execute arid deliver on behalf of the Borrower each of 
tlie Loan Documents to which it is a party and any certificate or other document to be 
delivered by the Borrower pursuant to the Loan Documents to which it is a party. 
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(SIGNATURE PAGE FOLLOWS) 
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IN WITNESS WHEREOF, the undersigned have hereunto set our mines as of tlie date set forth 
below. 

Naine: Name: 
Title: Title: 

Date: __ ,2012 
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NAME OFFICE 

Schedule I 
to Secretary's Certificate 

SIGNATURE 



Annex 1 
to Secretary's Certificate 

[certificate of Good Standing] 
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Annex 2 
to Secretary's Certificate 

[Board Resolutions] 
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Armex 3 
to Secretary's Certificate 

[Bylaws] 



Aiiriex 4 
to Secretaw's Certificate 

[Articles of Incorporation] 
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EXHIBIT G 
TO CREDIT AGREEMENT 

FORM OF SOLVENCY CERTIFICATE 

Pursuant to Section 4.01(5) of tlie Credit Agreement, dated 1, 2012 (the “Credit 
Agreement”; unless otherwise defined herein, t e r m  defined in the Credit Agreement arid used liereiii 
sliall have tlie ineaiiiiigs given to them in the Credit Agreement), by and among BIG RIVERS 
ELECTRIC CORPORATION, a Kentucky cooperative corporation (the “Borrower”), the several 
financial institutions or entities from time to time parties thereto and COBANK, ACB, a federally 
clmtered instrumentality of the United States, as administrative agent, issuing lender, lead arranger and 
book runner, tlie utidersigiied [CHIEF FINANCIAL OFFICER OR EQUIVALENT OFFICER] of tlie 
Borrower, liereby certifies on behalf of the Borrower that as of the Closing Date, tlie Borrower is Solvent, 
and after giving effect to the initial extensions of credit, if any, to be made on the Closing Date, tlie 
Borrower will be Solvent. 

[Signature page follows] 
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IN WITNESS WHEREOF, the undersigned has executed this Solvency Certificate as of this 
day of [ 1,2012. 

By: 
Name: 
Title: 
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EXHIBIT H 
TO CREDIT AGREEMENT 

FORM OF COMPLIANCE CERTIFICATE 

Pursuant to Section 6.01(E’) of the Credit Agreement, dated as of [ 1, 2012 (as amended, 
supplemented or modified aiid in effect from time to time, the “Credit Agreement”; unless otherwise 
defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to 
them in the Credit Agreement), by and among BIG RTVERS ELECTRIC CORPORATION, a Kentucky 
cooperative corporation (the “Borrower”), the several fiiiaiicial institutions or entities from time to time 
parties thereto and COBANK, ACB, a federally chartered iiistrutnentality of tlie United States, as 
administrative agent, issuing lender, lead arranger and book runner, the undersigned [insert name of 
officer or authorized position], the [insert title of office or authorized position] of the Borrower, hereby 
certifies on behalf of tlie Borrower as follows: 

(A) , 20 -7 the statements 
referenced below (i) have been prepared in accordance with applicable 
GAAP (in the case of any quarterly financial statements, subject to normal 
yeas end audit adjustments and lack of notes) and (ii) are fairly stated in all 
material respects (subject to normal year end audit adjustments and the 
lack of notes). 

As of the [quarter]/[year] ending 

(B) 
statements for the fiscal period cited above. 

Attached hereto as Schedule 1 are the [quarterly] [annual] financial 

(C) [Attached hereto as Schedule 2 (Minimum Margins for Interest) 
are calculations demonstrating compliance by the Borrower with Section 
8.01 of the Credit Agreement.]* 

(E) [Attached hereto as Schedule 3 (Total Debt to Capitalization) are 
calculations demonstrating coinpliarice by the Borrower with Section 8.02 
of the Credit Agree~nent.]~ 

(F) [Attached hereto as Schedule 4 (Ratings) are the Borrower’s 
Ratings from each Rating Agency which has issued a Rating on the 
Boi-rower.] lo  

(G) No Default or Event of Default has occurred during the period 
covered by this Compliance Certificate, except as indicated on a separate 
page attached hereto, containing a statement as to the nature of such 
Default or Event of Default, whether such Default or Event of Default is 
continuing and, if continuing, an explanation of the action taken or 
proposed to be taken by the Borrower with respect thereto. 

In connection with the delivery of annual financial statements only. 

In connection with the delivery of annual financial statements only. 

l o  In connection with the delivery of annual financial statements only. 



[Signature page follows.] 
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BIG RIVERS ELECTRIC CORPORATION 

By: 
Name: 
Title: 
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Schedule 1 to Compliance Certificate 

[Annual] [Quarterly] Financials 

[Attached] 
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Schedule 2 to Compliance Certificate 

Minimum Margins For Interest 

Margins for Interest Ratio is calculated, as of each fiscal year, as calculated in tlie Indenture in effect on 
tlie Closing Date. 

As of tlie fiscal year ended , such calculation was as follows: 

Mnrgiits for Iitierest: 

net margins of the Borrower for such fiscal 
year' ' 
tlie amoiiiit, if any, included in tlie 
computation of net margins for accruals for 
federal aiid state iiicoine aiid otlier taxes 
iinposed on iiicoine after deduction of 
interest expense for tlie fiscal year: 

j7lZlS 

j h s  
the amount, if any, iiicluded in the 
computation of net margins for any losses 
iiicurred by aiiy Subsidiary or Affiliate of 
tlie Borrower 

p h s  
the amount, if any, tlie Borrower actually 
receives in the fiscal year as a dividend or 
otlier distribution of earnings of any 
Subsidiary or Affiliate (whether or not such 
earnings were for the fiscal year or any 
earlier fiscal year) 

the ainouiit, if aiiy, included in the 
computation of net inargiiis for aiiy 
earnings or profits of any subsidiary or 
Affiliate of the Borrower 

ntinzn 

miriza 
tlie amount, if any, tlie Borrower actually 
contributes to the capital of, or actually 
pays under a guarantee by tlie Borrower of 

' ' Net margins shall be determined in accordance with Accounting Requirements (as defined in the Indenture 
in effect as of the Closing Date) and sliall include revenues, subject to a possible refiind at a future date, but 
which shall exclude provisions for any: (i) non-recuwing charge to income, whether or not recorded as 
such on the Borrower's books, of whatever kind or nature (including the non-recoverability of assets or 
expenses), except to the extent the Board of Directors deteimines to recover such non-recurring charge in 
Rates (as defined in the Indenture in effect as of the date of the Credit Agreement), and (ii) refund of 
revenues collected or accrued by the Borrower in any prior year subject to possible refund. 
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an obligation of, any Subsidiary or 
Affiliate in the fiscal year to the extent of 
any accumulated losses incurred by sucli 
Subsidiary or Affiliate (whether or iiot such 
losses were for such fiscal year or any 
earlier fiscal years), brit only to the extent 
(x) sucli losses have iiot otherwise caused 
other contributions or guarantee payments 
to be iiicluded in net margins for purposes 
of computing Margins for Interest for a 
prior fiscal year and (y) sucli amount has 
iiot otherwise been iiicluded in net margins: 

Eqaral 

Interest Charges (as defined in the 
Indenture in effect as of the date of the 
Closing Date): 

Margins for Interest Ratio (sum of (a) 
Margins For Interest plus (b) Interest 
Charges, divided by Interest Charges): 11 

l2 Must be at least 1.10 to coinply with covenant. 
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Schedule 3 to Compliance Certificate 

Total Debt to Capitalization 

Total Debt:'" I 
Total Capitalizatio~z:'~ 

15 Total Debt to Capitalization Ratio: 

Total Debt shall mean the sum of (a) all indebtedness for borrowed money, (b) obligations which are 
evidenced by notes, bonds debentures or similar instruments, and (c) that portion of obligations with 
respect to capital leases or other capitalized agreements that are properly classified as a liability on the 
balance sheet in conformity with GAAP or which are treated as operating leases under regulations 
applicable to them but which otherwise would be required to be capitalized under GAAP. 

13 

l4 Total Capitalization shall mean Total Debt plus the difference between total assets less 
total liabilities (both in accordance with GAAP), [except that contributions in aid of 
construction, advances for construction, customer deposits, or similar items reducing rate 
base calculations shall be excluded.] 
Must be no more than 0.80: 1.00 to be in compliance. 15 
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Schedule 4 to Compliance Certificate 

Borrower's Ratings 
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EXHIBIT I 
TO CREDIT AGREEMENT 

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 

Assignment and Assumption Agreement 

This Assignment and Assumption Agreement (the “Assinninent and A s ~ ~ n i i ~ t i o n ~ ’ )  is dated as of 
the Effective Date of Assignment set forth below and is entered into by and between the Assignor (as 
defined below) and the Assignee (as defined below). Capitalized terms used but not defined lierein shall 
have the meanings given to them in the Credit Agreement (as defined below), receipt of a copy of which 
is hereby acknowledged by the Assignee. The Standard Terms and Conditions set forth in Annex 1 
attached hereto are hereby agreed to and incorporated herein by reference and made a part of this 
Assignment and Assumption as if set forth lierein in full. 

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the Assignee, 
and the Assignee hereby irrevocably pnrchases and assiiines fioin tlie Assignor, subject to aiid in 
accordance with the Standard Terms and Conditions and the Credit Agreement, as of the Effective Date 
of Assignrnent inserted by the Administrative Agent as conteniplated below (A) all of the Assignor’s 
rights and obligations in its capacity as a Lender rinder tlie Credit Agreement and any other documelits or 
instruments delivered pursuant thereto to the extent related to the amount and percentage interest 
identified below of all of such outstanding rights and obligations of the Assignor under the respective 
facilities identified below and (B) to the extent permitted to be assigned under applicable Requirement of 
Law, all claims, suits, causes of action and aiiy other right of the Assignor (in its capacity as a Lender) 
against any Person, whether lcnown or u~ik~iown, arising under or in connection with tlie Credit 
Agreement, aiiy other documents or instruments delivered pursuant thereto or the loan transactions 
governed thereby or in any way based on or related to any of the foregoing, including, but not limited to, 
contract claims, tort claims, malpractice claims, statutory claims and all other claiiris at law or in equity 
related to the rights and obligations sold and assigned pursuant to clause (A) above (the rights arid 
obligations sold and assigned by the Assignor to the Assignee pursuant to clauses (A) and (B) above 
being referred to herein collectively as the “Assirzned Interest”). Each such sale aiid assignment is 
without recourse to the Assignor and, except as expressly provided in this Assignment and Assumption, 
without representation or warranty by the Assignor. 

1. Assignor : (tlie “Assignor”) 

2. Assignee : (the “Assignee”) 

3. Credit Agreement: Credit Agreement, dated as of [ 1, 2012 (as amended, 
suppleinerited or modified and in effect from time to time, tlie “Credit Agreement”), by 
and among BIG RIVERS ELECTRIC CORPORATION), a Kentucky cooperative 
corporation (tlie 
“Borrower”), the several finaricial institutions or entities froin time to time parties thereto 
and COBANK, ACB, a federally chartered instrumentality of the TJnited States, as 
administrative agent, issuing lender, lead arranger and book runner. 

4. Assigned Interest: 

[ Amount of Cornmitment/Loans Assigned I Percentage of Co~ntriit~ne~it/Loa~is Assigned 
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$ 
$ 

To be inserted by Administrative Agent and which shall be the effective date of recordation of transfer in 
the Register therefor. 

% 
% 
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The terms set forth in this Assignment and Assumption are hereby agreed to: 

mame of Assignee] /?lame of Assignor] 

By: By: 
Name: Name: 
Title: Title: 
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~oi i se i i ted’~  to: Coiisented” to: 

COBANK, ACB, as Adiriiiiistrative Agent BIG RIVERS ELECTRIC CORPORATION 

By: By: 
Name: Name: 
Title: Title: 

I 7  Consent of Administrative Agent is not required if the Assignor is assigning its Assigned Interests to an 
Affiliate of the Assignor, another Lender, an Affiliate of another L,ender or an Approved Fund. 

Consent of the Borrower is iiot required if the Assignor is assigning its Assigned Interests to an Affiliate of 
the Assignor, another Lender, an Affiliate of another Lender, an Approved Fund or if a Default or an Event 
of Default has occurred and is continuing. 
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ANNEX 1 

TO ASSIGNMENT AND ASSUMPTION 

STANDARD TERMS AND CONDITIONS FOR 
ASSIGNMENT AND ASSUMPTION 

1. Represelltations and Warranties. 

1.1 Assignor. The Assignor (A) represents aiid warrants that (1) it is the legal and beneficial owner of 
the Assigned hiterest, (2) the Assigned Interest is free and clear of any lien, enc~imbrance or other adverse 
claim and ( 3 )  it has full power aiid authority, and has taken all action necessaiy, to execute and deliver 
this Assignment and Assumption and to consummate the transactions conteinplated hereby; and (B) 
assumes no responsibility with respect to (1 ) any statements, warranties or representations made in or in  
connection with the Credit Agreement or any other Loan Document, (2) the execution, legality, validity, 
enforceability, genuiiieness, sufficiency or value of the L,oan Docuineiits or any collateral thereunder, ( 3 )  
the finaiicial condition of the Borrower or its Affiliates or any other Person obligated iii respect of any 
Loan Docuineiit or (4) the pei-forinaiice or observance by the Borrower or its Affiliates or any other 
Person of any of their respective obligations under any Loan Document. 

1 .2. Assignee. The Assignee (A) represents and warrants that (1) it lias full power and authority, aiid has 
taken all action necessary, to execute and deliver this Assigiiinent and Assumption aiid to colisummate the 
transactions contemplated hereby and to become a Lender under the Credit Agreement, (2) it satisfies the 
requirements to be an assignee under the Credit Agreement (subject to such coiisents, if any, as may be 
required under the Credit Agreement), ( 3 )  from aiid after the Effective Date of Assignment, it shall be 
bound by tlie provisions of the Credit Agreement as a Lender thereunder and, to the extent of the 
Assigiied Interest, sliall have the obligations of a Lender thereunder, (4) it is sophisticated with respect to 
decisions to acquire assets of the type represented by the Assigned Interest and either it, or the person 
exercising discretion in making its decision to acquire the Assigned Interest, is experienced in acquiring 
assets of such type, ( 5 )  it lias received a copy of the Credit Agreement, and has received or has been 
accorded tlie opportunity to receive copies of the most recent financial statements delivered pursuant to 
the Credit Agreement, as applicable, aiid such other documents and inforination as it d e e m  appropriate to 
make its own credit analysis and decision to enter into this Assignment aiid Assumption and to purchase 
the Assigned Interest, and (6) it has, independently and without reliance upon Administrative Agent or 
any other Lender aiid based on such docuinents aiid information as it has deemed appropriate, made its 
own credit analysis and decision to enter into this Assigninent and Assumption and to purchase the 
Assigned Interest; and (B) agrees that (1) it will, iiidepeiideiitly and without reliance on Administrative 
Agent, the Assignor or any other L,eiider, and based on such docuineiits and information as it shall deem 
appropriate at the time, continue to make its own credit decisions in taking or not taking action under the 
Loan Documents, and (2) it will perform in accordance with their terms all of the obligations which by 
the t e r m  of the Loan Docuinetits are required to be performed by it as a Lender. 

2. Payments. From and after the Effective Date of Assignment, Adiniiiistrative Agent sliall inalte all 
payments in respect of the Assigned Interest (including payments of principal, interest, fees and other 
amounts) to tlie Assignor for amounts which have accrued to but excluding tlie Effective Date of 
Assignment and to the Assignee for amounts which have accrued froin and after the Effective Date of 
Assignment. 

3 .  General Provisions. This Assignment and Assumption shall be binding upon, and inure to tlie benefit 
of, the parties hereto and their respective successors aiid assigns. This Assignment and Assumption may 
be executed in any number of counterparts, which together sliall constitute one instrument. Delivery of an 
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executed counterpart of a signature page of this Assigninelit and Assumption by telecopy or by PDF sliall 
be effective as delivery of a manually executed counterpart of this Assigninelit and Assumption. This 
Assigiiment and Assumption shall be governed by, and constriled in accordaiice witli, the laws of the 
State of New York. 
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EXHIBIT J 
TO CREDIT AGREEMENT 

FORM OF NOTE 

$U , 2012 

FOR VALUE RECEIVED, BIG RIVERS ELECTRIC CORPORATION, a Kentucky 
cooperative corporation (the “Borrower”) HEREBY PROMISES TO PAY to [LENDER] (the 
“Lenderyy), or its assigns, in  lawful inoiiey of tlie TJnited States and in iininediately available fttnds, the 
principal amount of r 1 DOLLARS ($[ I), or, if less, the aggregate unpaid 
principal amount of the Loam (as defined in the Credit Agreement referred to below) made by Lender to 
tlie Borrower pursuant to the Credit Agreement and outstanding on tlie Coininitinent Termination Date (as 
defined in tlie Credit Agreement), whichever is less. The Borrower also promises to pay interest on the 
unpaid principal balance of the Loans for the period such balance is outstanding in like money, at the 
rates of interest, at tlie times, and calculated in tlie nianner, set fort11 in Credit Agreement. Any amount of 
principal and, to the extent provided by law, interest, hereof which is not paid when due, whether at stated 
maturity, by acceleration, or otherwise, shall bear interest from tlie date when due until said principal 
amount is paid in full, payable on demand, at a rate per annum equal at all times to tlie rates set forth in 
Section 2.09 of tlie Credit Agreement. All payments made liereunder sliall be made at tlie times and in 
the inanner set forth in the Credit Agreement. 

Tlie Borrower hereby authorizes tlie Lender to endorse on the scliedule aniiexed to this Note: (i) 
the ainouiit and Type of all Loans; (ii) in the case of LIBOR Loans, the applicable Interest Periods; and 
(iii) all renewals, conversions and payments of principal aiid interest in respect of such Loans, which 
endorsements shall be presumed correct absent inaiiifest error as to the outstanding principal amount of, 
and accrued and unpaid interest on, tlie Loans; provided however, that tlie failure to make such notation 
with respect to any Loan or payment shall not limit or otherwise affect the obligation of the Borrower 
under the Credit Agreement or this Note. 

This is a Note referred to in that certain Credit Agreement, dated as of 1, 2012, by and 
among tlie Borrower, the several financial institutions or entities from time to time parties thereto, 
including the Leiider, and COBANIC, ACB, a federally chartered instrumentality of tlie United States, as 
administrative agent, issuing lender, lead arranger and book runner, as amended, supplemented or 
modified from time to time (the “Credit Agreement”), to evidence the Loam made by the Lender 
thereunder, all of the terms and provisions of wliicli are hereby incorporated by reference. All capitalized 
terms used herein and not defined herein shall have tlie meanings given to them in the Credit Agreement. 

The Credit Agreement provides for the acceleration of tlie maturity of principal upon the 
occurrence of an Event of Default and for prepayments on the terms and conditions specified therein. 

Tlie Borrower hereby waives presentment for payment, demand, notice of protest, notice of 
dishonor, and any other notice or formality with respect to this Note, and all defenses on tlie ground of 
delay or of any extension of time for payment hereof which may, without obligation, hereafter be given 
by the holder liereof. 

Except to tlie extent governed by applicable federal law, this Note shall be governed by, and 
interpreted and construed in accordance with, tlie laws of tlie State of New York, without reference to 
choice of law doctrine. 



BIG RIVERS ELECTRIC CORPORATION 

By: 
Name: 
Title: 
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SCHEDULE TO NOTE 
LOANS 

Date Loan Type of Amount Applicable Amount of Unpaid Name of 
Made or Loan of Interest Principal Principal Person 

Paid Loan Period Renewed, Balance of Making 
Converted Note Notation 

or Paid 

0 
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CFC Loan No. KY062-A-9003 $302,000,000.00 

BIG RIVERS ELECTRIC CORPORATION 

FIRST MORTGAGE NOTES, SERIES 2012B 

ISSUANCE DATE: -, 2012 

BIG RIWERS ELECTRRIC CORPORATION, a cooperative corporation organized 
and existing under the laws of the Coninionwealth of Kentucky (the "Borrower"), for 
value received, hereby promises to pay, without setoff, deduction, recoupment or 
counterclaim, to the order of NATIONAL RURAL UTILITIES COOPERATIVE FINANCE 
CORPORATION (the "Payee"), at its office in Dulles, Virginia or such other location as  
the Payee niay designate to the Borrower, in lawful money of the United States, the 
principal sum of THREE HUNDRED TWO MILLION AND 001100 DOLLARS 
($302,000,000.00), or such lesser suni of the aggregate unpaid principal aniount of all 
advances made by t h e  Payee pursuant fo that certain Loan Agreement dated as  of even 
date herewith between the  Borrower and the Payee, a s  it may be amended from tinie to 
t h e  (herein called ffie "Loan Agreenient"), and to pay interest on all aniounts remaining 
unpaid hereunder from the date of each advance in like nioney, at said office, at the rate 
and in amounts and payable on the dates provided in the Loan Agreement togefher with 
any other amount payable under the Loan Agreement. If  not sooner paid, any balance 
of the principal amount and interest accrued thereon shall be due and payable on the 
Maturity Date (as defined in the Loan Agreement); provklecl, however; that if such date is 
not a Payment Date (as defined in the Loan Agreement), then the Maturity Date shall b e  
the Payment Date imniediately preceding such dafe. 

This promissory note (this "Note") is secured under t he  Indenture dated as  of 
July 1, 2009, made by the Borrower to U S .  Bank National Association, a s  Trustee 
thereunder, a s  it has been or shall hereafter be suppleniented, amended, consolidated 
or restated froni time to time (fhe "Indenture"). This Note is one of fhe "Notes" referred 
to in, and has been executed and delivered pursuant to, the L.aan Agreement, and 
constitutes an Obligation (as defined in the Indenture) under the Indenture. This Note is 
equally and ratably secured, to the extent provided in the Indenture, by the Trust Estate, 
except and excluding the Excepted Property. 

This Note is a registered Obligation and, as provided in the Indenture, upon 
surrender of this Note for registration of lraiisfer, acconipanied by a written instrument of 
transfer {in substantially the same form attached hereto a s  Exhibit A) duly executed, by 
the registered Holder (as defined in the Indenture) hereof or such Holder's attorney duly 
arrthorized in writing, a new secured proniissory note for a like principal amount will be 
issued to, arid registered in the name of, the transferee. Prior to due presentment for 
registration of transfer, the Borrower may treat the person in whose name this Note is 
registered as  the  owner hereof for the purpose of receiving payment and for all other 
purposes, and the Borrower wilt not be affecfed by any notice to the contrary. 

'T'he principal hereof and accrued interest thereon niay be declared to be 
forthwith due and payable in the manner, upon the  conditions, and with fhe effect 
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provided in the Indenture, and  with respect fo any  other amount due under the Loan 
Agreement, as provided in the  Indenture or the Loan Agreement. 

T h e  Borrower waives demand, presentment for payment, notice of dishonor, 
protest, notice of protest, and notice of non-payment of this Note. 

This Note shall be governed by and construed In accordance with the  laws of the 
Commonwealth of Virginia. 

[Remainder of page intenfionally left blank.] 
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IN WITNESS WHEREOF, the Borrower has caused this  Note to b e  executed and 
attested to by duly authorized officers of the Borrower. 

(SEAL) BIG RIVERS ELECTRIC CORPORATION 

Name: Mark A. Bailey 
Title: President and Chief Executive Officer 

Attest: 

Name: 
Title: 

[TRUSTEE'S CERTIFICATE OF AUTHENTICATION APPEARS ON FOLLOWING 
PAGE] 
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This Note is one of the "Obligations" referred to in the Indenture, dated a s  of .July 1, 2009, 
between Big Rivers Electric Corporation, a s  Grantor, and 1J.S. Bank National Association, a s  
Trustee. 

US, BANK NATIONAL ASSOCIATION, 
a s  Trustee 

By: __I 

Authorized Signatory 

Date of Authentication: - 
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FORM OF TRANSFER NOTICE 

FOR VALUE RECEIVED the  undersigned registered Noteholder hereby sell(s) 
assign(s) and transfer(s) unto 

Insert Taxoaver Identification No. 

(Please print or typewrite name and address including zip code of assignee) 

the within Note and all rights thereunder, hereby irrevocably constituting and appointing 

attorney to transfer said Note on the books kept for registration thereof, with firll power of 
substitution in the premises. 

-- ___I- 
Date: 

(Signature of Transferor) 

NOTE: The signature to this assignment must 
correspond with the name as  written upon the face 
of the within-mentioned instrument in every 
particular, without alteration or enlargement or any 
change whatsoever. 
NOTE: The signature must be guaranteed by an 
eligible guarantor institution (banks, stockbrokers, 
savings and loan associations and credit unions 
with membership in an approved signature 
guarantee medallion program) pursuant to S.E.C. 
Rule 17Ad-15. 

National Rural Utilities Cooperative Finance Corporation hereby authorizes the ’Trustee, a s  
Obligation Registrar for the First Mortgage Notes, Series 2012B, to transfer this Note under the 
Indenture pursuant to the instructions above. 

National Rural Utilities cooperative Finance 
Corporation 

By: 
Name: 
Title: 
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Execution Copy 

LOAN AGREEMENT 

LOAN AGREEMENT (this "Agreement') dated as of -, 2012 
between BIG RIVERS ELECTRIC CORPORATION (the "Borrower"), a cooperative corporation 
organized and existing under the laws of the Commonwealth of Kentucky, and NATIONAL 
RURAL UTILITIES COOPERATIVE FINANCE CORPORATION ("CFC"), a cooperative 
association organized and existing under the laws of the District of Columbia. 

R EC ITA LS 

WHEREAS, the Borrower has applied to CFC for loans for the purposes set forth in 
Schedule ?_ hereto, and CFC is willing to make such loans to the Borrower on the terms and 
conditions stated herein; and 

WHEREAS, the Borrower has agreed to execute two (2) promissory notes to evidence 
an indebtedness in the aggregate principal amount of the CFC Commitment (as hereinafter 
defined). 

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants 
hereinafter contained, the parties hereto agree and bind themselves as follows: 

ARTICLE I 

DEFINITIONS 

Section 1.01 Definitions. Capitalized terms used herein shall have the meanings as 
set forth (i) below, or (ii) elsewhere herein as indicated by such terms shown in quotation marks 
within parentheses. All such definitions shall be equally applicable to the singular and the plural 
form thereof. Capitalized terms that are not defined herein shall have the meanings as set forth 
in the Indenture (as hereinafter defined). 

"Advance" shall mean the advance of funds by CFC to the Borrower pursuant to the 
terms and conditions of this Agreement. 

"Affiliate" shall have the meaning set forth in the Indenture 

"Amortization Basis Date" shall mean the first calendar day of the month following the 
end of the Billing Cycle in which the Advance occurs, provided, however, that if the Advance is 
made on the first day of a Billing Cycle, and such day is a Business Day, then the Amortization 
Basis Date shall be the date of the Advance. 

"Billing Cycle" shall mean any three-month period ending on, and including, a Payment 
Date. 

"Business Day" shall mean any day that both CFC and the depository institution CFC 
utilizes for funds transfers hereunder are open for business. 

"Capital Certificate" shall mean a certificate, or book entry form of account, evidencing 
the Borrower's purchase of subordinated debt instruments issued by CFC from time to time. 
Such instruments may be denoted by CFC as "Loan Capital Term Certificates," "Member 
Capital Securities," "Subordinated Term Certificates," or other like designations. 
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"CFC Commitment" shall have the meaning as defined in Schedule 1. 

"CFC Fixed Rate" shall mean (i) such fixed rate as is then available for loans similarly 
classified pursuant to CFC's policies and procedures then in effect, or (ii) such other fixed rate 
as may be agreed to in writing by the parties. 

"CFC Fixed Rate Term" shall mean the specific period of time that a CFC Fixed Rate is 
in effect for an Advance. 

"CFC Obligations" shall mean any and all liabilities, obligations or indebtedness owing 
by the Borrower to CFC under the Loan Documents, of any kind or description, irrespective of 
whether for the payment of money, whether direct or indirect, absolute or contingent, due or to 
become due, now existing or hereafter arising. 

"CFC Variable Rate" shall mean (i) the rate established by CFC for variable interest 
rate long-term loans similarly classified pursuant to the long-term loan programs established by 
CFC from time to time, or (ii) such other variable rate as may be agreed to by the parties. 

"Closing Date" shall mean the date specified on Schedule 1. 

"Conversion Request" shall mean a written request from any duly authorized officer or 
other employee of the Borrower requesting an interest rate conversion available pursuant to the 
terms of this Agreement. 

"Default Rate" shall mean a rate per annum equal to the interest rate in effect for an 
Advance plus two hundred (200) basis points. 

"Direct Serve Contracts" shall mean wholesale electric service contracts (together with 
material amendments or supplements thereto and all successor or replacement contracts and 
agreements thereto and thereof) with a member of Borrower to provide wholesale electric 
service directly from Borrower's transmission system to any customer for which the member has 
an electric service contract with such customer. 

"Environmental Laws" shall mean all applicable laws, rules and regulations 
promulgated by any Governmental Authority with which the Borrower is required to comply, 
regarding the use, treatment, discharge, storage, management, handling, manufacture, 
generation, processing, recycling, distribution, transport, release of or exposure to any 
Hazardous Material. 

"Environmental Permits" shall mean permits or licenses issued by any Governmental 
Authority under applicable Environmental Laws. 

"Equity Note" shall mean the promissory note, payable to the order of CFC, executed 
by the Borrower, dated as of even date herewith, pursuant to this Agreement as identified on 
Schedule 1 hereto, and shall include all substitute, amended or replacement promissory notes. 

"Governmental Authority" shall mean the government of the United States of America, 
any state or other political subdivision thereof, whether state or local, and any agency, authority, 
instrumentality, regulatory body, court or other entity exercising executive, legislative, judicial, 
taxing, regulatory or administrative powers or functions of or pertaining to government. 
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"Hazardous Material" shall mean any (a) petroleum or petroleum products, radioactive 
materials, asbestos-containing materials, polychlorinated biphenyls, lead and radon gas, and (b) 
any other substance that is defined and regulated as hazardous or toxic or as a pollutant or 
contaminant in any applicable Environmental Law. 

"Indenture" shall have the meaning as described in Schedule 1 

"Interest Charges" shall have the meaning set forth in the Indenture. 

"Interest Rate Adder" shall mean an amount of additional interest, expressed in basis 
points, added to the then prevailing rate of interest on an outstanding Advance. 

"Interest Rate Reset Date" shall mean, with respect to any Advance, the first day 
following the expiration of the CFC Fixed Rate Term for such Advance. 

"Lien" shall mean any statutory or common law consensual or non-consensual 
mortgage, pledge, security interest, encumbrance, lien, right of set off, claim or charge of any 
kind, including, without limitation, any conditional sale or other title retention transaction, any 
lease transaction in the nature thereof and any secured transaction under the Uniform 
Commercial Code. 

"Loan Documents" shall mean this Agreement, the Note, the Indenture and the 
Supplemental Indenture. 

"Long-Term Debt" shall mean the aggregate principal amount of Outstanding Secured 
Obligations and Prior Lien Obligations of the Borrower computed pursuant to Accounting 
Requirements. 

"Make-Whole Premium" shall mean, with respect to any Prepaid Principal Amount, an 
amount calculated as set forth below. The Make-Whole Premium represents CFC's 
reinvestment loss resulting from making a fixed rate loan. 

(1) Compute the amount of interest ("Loan Interest") that would have been due on the 
Prepaid Principal Amount at the applicable CFC Fixed Rate for the period from the 
prepayment date through the end of the CFC Fixed Rate Term (such period is 
hereinafter referred to as the "Remaining Term"), calculated on the basis of a 30-day 
month/360-day year, adjusted to include any amortization of principal in accordance with 
the amortization schedule that would have been in effect for the Prepaid Principal 
Amount. 

(2) Compute the amount of interest ("Investment Interest") that would be earned on the 
Prepaid Principal Amount (adjusted to include any applicable amortization) if invested in 
a United States Treasury Note with a term equivalent to the Remaining Term, calculated 
on the basis of a 30-day monthM60-day year. The yield used to determine the amount 
of Investment Interest shall be based upon United States Treasury Note yields as 
reported no more than two Business Days prior to the prepayment date in Federal 
Reserve statistical release H.15 (51 9), under the caption "U.S. Government 
Securities/Treasury Constant Maturities". If there is no such United States Treasury 
Note under said caption with a term equivalent to the Remaining Term, then the yield 
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shall be determined by interpolating between the terms of whole years nearest to the 
Remaining Term. 

(3) Subtract the amount of Investment Interest from the amount of Loan Interest. If the 
difference is zero or less, then the Make-Whole Prernium is zero. If the difference is 
greater than zero, then the Make-Whole Premium is a sum equal to the present value of 
the difference, applying as the present value discount a rate equal to the yield utilized to 
determine Investment Interest. 

"Margins for Interest" shall have the meaning set forth in the Indenture. 

"Margins for Interest Ratio" means, for any period, (i) the sum of (a) Margins for 
Interest plus (b) Interest Charges, divided by (ii) Interest Charges. 

"Material Adverse Effect" means an effect on the operations, business, assets, 
liabilities (actual or contingent) or condition (financial or otherwise) of the Borrower or its 
Subsidiaries, taken as a whole, the result of which would, or would reasonably be expected to, 
materially adversely affect (a) the ability of the Borrower to repay Advances or perform any of its 
other obligations under this Agreement, or (b) the validity or enforceability of this Agreement or 
the rights or benefits available to CFC under this Agreement or any of the other Loan 
Documents. 

"Material Direct Serve Contracts" shall mean any Direct Serve Contract to (i) any 
smelter to which a member of the Borrower supplies power, and (ii) any customer with a 
contract load of 25 megawatts or greater. 

"Maturity Date", with respect to the Note, shall mean the dates identified in the table in 
Item No. 5 of Schedule 1. 

"Member Wholesale Power Contracts" shall mean the Borrower's power supply 
contracts with its members (together with material amendments and supplements thereto) and 
all successor or replacement contracts and agreements thereto or thereof, excluding the Direct 
Serve Contracts. 

"Note" shall mean the Equity Note and/or the Refinance Note, as the context shall 
require. 

"Payment Date" shall have the meaning set forth on Schedule_?_. 

"Payment Notice" shall mean a notice furnished by CFC to the Borrower that indicates 
the amount of each payment of interest or interest and principal and the total amount of each 
payment due under this Agreement and the Note. 

"Prepaid Principal Amount" shall mean all or any part of the outstanding principal of 
an Advance with a CFC Fixed Rate paid prior to the expiration of the CFC Fixed Rate Term 
applicable thereto. 

"Prepayment Fee" shall mean an amount equal to 0.33% of the Prepaid Principal 
Amount of any Advance. 
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"Refinance Note" shall mean the secured promissory note, payable to the order of 
CFC, executed by the Borrower, dated as of even date herewith, pursuant to this Agreement as 
identified on Schedule 1 hereto, and shall include all substitute, amended or replacement 
promissory notes. 

"RUS" shall mean the Rural Utilities Service, an agency of the United States Department 
of Agriculture, or if at any time after the execution of this Agreement RUS is not existing and 
performing the duties of administering a program of rural electrification as currently assigned to it, 
then the Person performing such duties at such time. 

"RUS Series A Note" shall mean that certain RUS 2009 Promissory Note Series A, 
dated July 16, 2009 made by the Borrower to the United States of America, in the original 
principal amount of $602,573,536, maturing on .July 1, 2021, and being identified as an RUS 
Obligation under the Indenture. 

"Subsidiary" shall have the meaning set forth in the Indenture 

"Supplemental Indenture" shall mean that certain Third Supplemental Indenture 
between Borrower, as grantor, and U.S. Bank National Association, as trustee, dated as of 

__, 2012. 

"Treasury Note" shall mean a U.S. Dollar-denominated senior debt security of the 
United States of America issued by the U.S. Treasury Department and backed by the full faith 
and credit of the United States of America. 

"Trust Estate" shall have the meaning set forth in the Indenture. 

ARTICLE II 

REPRESENTATIONS AND WARRANTIES 

Section 2.01 Closing Date Representations and Warranties. The Borrower 
represents and warrants to CFC that as of the Closing Date: 

A. Litigation. Except as disclosed on Schedule 2.01A, there are no outstanding 
judgments, suits, claims, actions or proceedings pending or, to the knowledge of the Borrower, 
threatened against the Borrower or any of its properties which, if adversely determined, either 
individually or collectively, would reasonably be expected to have a Material Adverse Effect. 
The Borrower is not, to its knowledge, in default or violation with respect to any judgment, order, 
writ, injunction, decree, rule or regulation of any Governmental Authority which would 
reasonably be expected to have a Material Adverse Effect. 

B. Financial Statements. The balance sheet of the Borrower as at the date 
identified in Schedule 1, the statement of operations of the Borrower for the period ending on 
said date, and the interim financial statements of the Borrower as at the date identified in 
Schedule 1, all heretofore furnished to CFC, fairly present, in all material respects, the financial 
condition of the Borrower as at said dates and fairly reflect its operations for the periods ending 
on said dates. There has been no change in the financial condition or operations of the 
Borrower from that set forth in said financial statements that would reasonably be expected to 
have a Material Adverse Effect. 
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C. Disclosure. To the Borrower’s knowledge, information and belief, neither this 
Agreement nor any document, certificate or financial statement listed on Schedule 2.01 C (all 
such documents, certificates and financial statements to be taken as a whole) as of the date of 
delivery thereof, and in the light of the circumstances under which they were made, contains 
any untrue statement of a material fact or omits to state any material fact necessary in order to 
make the statements contained herein and therein not materially misleading, provided that, with 
respect to projected financial information, the Borrower represents only that such information 
was prepared in good faith based upon assumptions believed to be reasonable at the time. 

D. Environmental Matters. Except as disclosed on Schedule 2.01D, and except 
as to matters which individually or in the aggregate would not reasonably be expected to have a 
Material Adverse Effect, (i) the Borrower is in substantial compliance with all applicable 
Environmental Laws (including, but not limited to, having any required Environmental Permits), 
(ii) to Borrower’s knowledge, there have been no releases (other than releases remediated in 
substantial compliance with applicable Environmental Laws and air emissions) from any 
underground or aboveground storage tanks (or piping associated therewith) that are present on 
the Trust Estate, (iii) the Borrower has not received written notice or claim of any violation of any 
Environmental Law from a Governmental Authority and failed to take appropriate action to 
remedy, cure, defend, or otherwise affirmatively respond to the matter in order to comply with 
any Environmental Law that is the subject of such written notice or claim, (iv) to the best of the 
Borrower’s knowledge, there is no pending investigation of the Borrower in regard to any 
Environmental Law, and (v) to the best of the Borrower’s knowledge, there has not been any 
unauthorized release (other than releases remediated in compliance with Environmental Laws) 
that has resulted in the presence of Hazardous Materials on property owned, leased or operated 
by the Borrower for which the Borrower could reasonably be held responsible for mitigation 
under any Environmental Law. 

E. Good Standing. The Borrower is duly organized, validly existing and in good 
standing under the laws of the jurisdiction of its incorporation or organization, and, except where 
the failure to do so, individually or in the aggregate, would not reasonably be expected to result 
in a Material Adverse Effect, is duly qualified to do business and is in good standing in those 
states in which it is required to be qualified to conduct its business. The Borrower is a member 
in good standing of CFC. 

F. Subsidiaries and Ownership. Schedule 1 hereto sets forth a complete and 
accurate list of the Subsidiaries of the Borrower showing the percentage of the Borrower’s 
ownership of the outstanding stock, membership interests or partnership interests, as 
applicable, of each Subsidiary. 

G. Authority; Validity. The Borrower has the power and authority to enter into this 
Agreement, the Note and the Supplemental Indenture; to make the borrowing hereunder; to 
execute and deliver all documents and instruments required hereunder and to incur and perform 
the obligations provided for herein, in the Note and in the Indenture, all of which have been duly 
authorized by all necessary and proper action; and no consent or approval of any Person, 
including, as applicable and without limitation, members of the Borrower, which has not been 
obtained is required as a condition to the validity or enforceability hereof or thereof. 

Each of this Agreement, the Nate and the Supplemental Indenture is, and when fully executed 
and delivered will be, legal, valid and binding upon the Borrower and enforceable against the 
Borrower in accordance with its terms, subject to applicable bankruptcy, insolvency, 
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reorganization, moratorium or other laws affecting creditors’ rights generally and subject to 
general principles af equity. 

H. No Conflicting Agreements. The execution and delivery of the Loan 
Documents and performance by the Borrower of the obligations hereunder and thereunder, and 
the transactions contemplated hereby or thereby, will not in any material respect: (i) violate any 
provision of law, any order, rule or regulation of any Governmental Authority, any award of any 
arbitrator, the articles of incorporation or by-laws of the Borrower, the Indenture or any material 
contract, agreement, mortgage, deed of trust or other instrument to which the Borrower is a 
party or by which it or any of its property is bound, or (ii) be in conflict with, result in a breach of 
or constitute (with due notice and/or lapse of time) a default under, any such award, the 
Indenture or any such contract, agreement, mortgage, deed of trust or other instrument, or 
result in the creation or imposition of any Lien (other than contemplated by the Indenture) upon 
any material assets of the Borrower; in each case where such violation or conflict of which 
would reasonably be expected to have a Material Adverse Effect. 

I .  Taxes. The Borrower has filed or caused to be filed all federal, state and local 
tax returns which are required to be filed and has paid or caused to be paid all federal, state and 
local taxes, assessments, and governmental charges and levies thereon, including interest and 
penalties to the extent that such taxes, assessments, and governmental charges and levies 
have become due, except (i) for such taxes, assessments, and governmental charges and 
levies which the Borrower is contesting in good faith by appropriate proceedings for which 
adequate reserves have been set aside, if such reserves are required by Accounting 
Requirements, or (ii) to the extent the failure to do so would not reasonably be expected to have 
a Material Adverse Effect. 

J. Licenses and Permits. The Borrower has duly obtained and now holds all 
licenses, permits, certifications, approvals and the like necessary to own and operate its 
property and business that are required by Governmental Authorities and each remains valid 
and in full force and effect, except for failures to obtain or hold such items as would not 
reasonably be expected to have a Material Adverse Effect. 

K. Required Approvals. The Borrower has obtained all licenses, consents or 
approvals of all Governmental Authorities that the Borrower is required to obtain in order for the 
Borrower to enter into and perform under this Agreement, the Note and the Supplemental 
Indenture. Each such certificate, authorization, consent, permit, license and approval is in full 
force and effect. 

L. Compliance with Laws. To the best of the Borrower’s knowledge, the Borrower 
is in compliance with all applicable requirements of law and all applicable rules and regulations 
of each Governmental Authority, except for any such failures of compliance as would not 
reasonably be expected to have a Material Adverse Effect. 

M. No Other Liens. As to the Trust Estate, the Borrower has not, without the prior 
written approval of CFC, executed or authenticated any security agreement or mortgage, or filed 
or authorized any financing statement to be filed, other than as provided for under the Indenture 
or as permitted by the Indenture, including Permitted Exceptions as permitted by the Indenture. 

N. Borrower’s Legal Status. Schedule hereto accurately sets forth: (i) the 
Borrower’s exact legal name, (ii) the Borrower’s organizational type and jurisdiction of 
organization, (iii) the Borrower’s organizational identification number or accurate statement that 
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the Borrower has none, and (iv) the Borrower’s place of business or, if more than one, its chief 
executive office as well as the Borrower’s mailing address if different. 

0. Use of Proceeds. The Borrower will use the proceeds of the Notes solely for 
the purposes identified in Schedule 1 hereto. 

P. Member Wholesale Power Contracts and Material Direct Serve Contracts. 
The Borrower has heretofore delivered to CFC complete and correct copies of the Member 
Wholesale Power Contracts and Material Direct Serve Contracts in effect on the date hereof. 
Identified on Schedule 2 . m  are the Member Wholesale Power Contracts and the Material 
Direct Serve Contracts in effect as of the Closing Date. To the best of the Borrower’s 
knowledge, after due inquiry, there is no condition or circumstance that wotild impair any 
member’s ability to perform its obligations under any Member Wholesale Power Contract or 
Material Direct Serve Contract to which it is a party. The Member Wholesale Power Contracts 
and Direct Serve Contracts are legal, valid and binding upon the Borrower and enforceable 
against the Borrower in accordance with their respective terms. 

ARTICLE 111 

REFINANCE LOAN 

Sectian 3 Scope. 
Note and the Advance thereunder. 

The provisions of this Article I l l  shall apply solely to the Refinance 

Section 3.01 Advance. The amount of the Refinance Note shall be fully advanced on 
No further Advances of the Refinance Note shall be available after the the Closing Date. 

Closing Date. 

Section 3.02 Interest Rate and Payment. The Refinance Note shall be payable and 
bear interest as follows: 

A. Maturity; Amortization; Payments. 

(i) Maturitv Date. The Refinance Note shall have a Maturity Date that is not more than 
twenty (20) years from the date hereof, provided, however, that if such date is not a Payment 
Date, then the Maturity Date shall be the Payment Date immediately preceding such date. 

(ii) Amortization. The principal amount of the Refinance Note shall amortize according to 
the amortization method set forth in item 5 on Schedule 1,  provided, however, that the 
amortization period for the Refinance Note shall not extend beyond the applicable Maturity 
Date. The Borrower shall promptly pay interest and principal in the amounts shown in the 
Payment Notice. If not sooner paid, any amount due on account of the unpaid principal, interest 
accrued thereon and fees, if any, shall be due and payable on the Refinance Note Maturity 
Date. 

(iii) Payments. The Borrower shall make each payment required to be made by it 
hereunder or under the Refinance Note (whether of principal, interest or fees, or otherwise) on 
the date when due, in immediately available funds, without set-off or counterclaim. 
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B. Application of Payments. Each payment shall be applied to the CFC 
Obligations, first to any fees, costs, expenses or charges other than interest or principal, second to 
interest accrued, and the balance to principal. 

C. Selection of Interest Rate and Interest Rate Computation. Prior to the 
Advance on the Refinance Note, the Borrower must select in writing either a CFC Fixed Rate or 
the CFC Variable Rate, as follows: 

(i) CFC Fixed Rate. If the Borrower selects a CFC Fixed Rate for the Advance, then 
such rate shall be in effect for the CFC Fixed Rate Term selected by the Borrower. On the 
Interest Rate Reset Date for such Advance, the Borrower may then select any available interest 
rate option for such Advance pursuant to CFC’s policies of general application. The Advance 
shall bear interest according to the interest rate option so selected beginning an the Interest 
Rate Reset Date If the Borrower does not select an interest rate in writing prior to the Interest 
Rate Reset Date, then beginning on the Interest Rate Reset Date the Advance shall bear 
interest at, the CFC Variable Rate. The Borrower may not select a CFC Fixed Rate with a CFC 
Fixed Rate Term that extends beyond the applicable Maturity Date. Interest on amortizing 
Advances bearing interest at a CFC Fixed Rate shall he computed for the actual number of 
days elapsed on the basis of a year of 365 days, until the first day of the Billing Cycle in which 
the Amortization Basis Date occurs; interest shall then be computed on the basis of a 30-day 
month and 360-day year. Interest on non-amortizing Advances bearing interest at a CFC Fixed 
Rate shall be computed for the actual number of days elapsed on the basis of a year of 365 
days. 

(ii) CFC Variable Rate If the Borrower has selected the CFC Variable Rate for the 
Advance, then such CFC Variable Rate shall apply until the Maturity Date, unless the Borrower 
elects to convert to a CFC Fixed Rate pursuant to the terms hereof. Interest on Advances 
bearing interest at the CFC Variable Rate shall be computed for the actual number of days 
elapsed on the basis of a year of 365 days. 

Section 3.03 Conversion of Interest Rates. The interest rate conversion options set 
forth in this Section 3.03 are available to the Advance on the Refinance Note. 

A. CFC Variable Rate to a CFC Fixed Rate. The Borrower may at any time 
convert from the CFC Variable Rate to a CFC Fixed Rate by submitting to CFC a Conversion 
Request requesting that a CFC Fixed Rate apply to any outstanding Advance. The rate shall be 
equal to the rate of interest offered by CFC in effect on the date of the Conversion Request. 
The effective date of the new interest rate shall be a date determined by CFC for loans similarly 
classified pursuant to CFC’s policies and procedures then in effect 

B. CFC Fixed Rate to CFC Variable Rate. The Borrower may at any time convert 
a CFC Fixed Rate to the CFC Variable Rate by: (i) submitting a Conversion Request requesting 
that the CFC Variable Rate apply to any outstanding Advance; and (ii) paying to CFC promptly 
upon receipt of an invoice any applicable conversion fee calculated for loans similarly classified 
pursuant to CFC’s policies and procedures then in effect. The effective date of the CFC 
Variable Rate shall be a date determined by CFC pursuant to its policies of general application 
following receipt of the Conversion Request. 

C. A CFC Fixed Rate to another CFC Fixed Rate. The Borrower may at any time 
convert from a CFC Fixed Rate to another CFC Fixed Rate if the Borrower: (i) submits a 
Conversion Request requesting that a CFC Fixed Rate apply to any Advance and (ii) pays to 
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CFC promptly upon receipt of an invoice any applicable conversion fee calculated pursuant to 
CFC’s long-term loan policies as established from time to time for similarly classified long-term 
loans. The effective date of the new interest rate shall be a date determined by CFC pursuant 
to its policies of general application following receipt of the Conversion Request. 

Section 3.04 Optional Prepayment. The Borrower may at any time, on not less than 
fifteen (15) days prior written notice to CFC, prepay the Advance, in whole or in part. In the 
event the Borrower prepays all or any part of the Advance (regardless of the source of such 
prepayment and whether voluntary, by acceleration or otherwise), the Borrower shall pay any 
Prepayment Fee and/or Make-Whole Premium as CFC may prescribe pursuant to the terms of 
this Section 3.04. All prepayments shall be accompanied by payment of accrued and unpaid 
interest on the amount of and to the date of the repayment. All prepayments shall be applied 
first to fees, second to the payment of accrued and unpaid interest, and then to the unpaid 
balance of the principal amount of the Advance. 

If the Advance bears interest at the CFC Variable Rate, then the Borrower may on any Business 
Day prepay the Advance or any portion thereof, provided that the Borrower pays together 
therewith the Prepayment Fee. If the Advance bears interest at a CFC Fixed Rate, then the 
Borrower may prepay the Advance on (a) the Business Day before an Interest Rate Reset Date, 
provided that the Borrower pays together therewith the Prepayment Fee, or (b) any other 
Business Day, provided that the Borrower pays together therewith the Prepayment Fee and any 
applicable Make-Whole Premium. 

ARTICLE IllA 

EQUITY LOAN 

Section 3A. Scope. The provisions of this Article IllA shall apply solely to the Equity 
Note and Advances thereunder. 

Section 3A.01 Advance. On the Closing Date, Borrower will finance the purchase of 
Capital Certificates with the proceeds of the Equity Note. The amount of the Advance made on 
the Equity Note shall equal 14.29% of the Advance on the Refinance Note. The principal amount 
at any one time outstanding shall not exceed the portion of the CFC Commitment allocated to the 
Equity Note. The obligation of the Borrower to repay the Advance shall be evidenced by the 
Equity Note. 

Section 3A.02 Term; Amortization. The Advance shall have a term concurrent with the 
corresponding Advance on the Refinance Note. The Advance shall amortize proportionally to the 
corresponding Advance on the Refinance Note. 

Section 3A.03 Use of Proceeds. The Advance shall be made solely to purchase the 
Captial Certificates required under the terms of this Agreement. 

Section 3A.04 Payment. On each Payment Date, the Borrower shall promptly pay 
interest and/or principal, as applicable, in the amounts then due. If not sooner paid, any amount 
due on account of the unpaid principal, interest accrued thereon and fees, if any, shall be due and 
payable on the Maturity Date. 
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Section 3A.05 Application of Payments. Each payment shall be applied first to any 
fees, costs, expenses or charges other than interest or principal, second to interest accrued, and 
the balance to principal. 

Section 3A.06 Interest Rate. Each Advance shall bear interest at the CFC Fixed Rate 
for twenty (20) year loans, as in effect on the date of the Advance hereunder, which rate shall 
be fixed to the Maturity Date. Interest on the Advance bearing interest at a CFC Fixed Rate shall 
be computed for the actual number of days elapsed on the basis of a year of 365 days. No 
provision of this Agreement or of the Equity Note shall require the payment, or permit the 
collection, of interest in excess of the highest rate permitted by applicable law. 

Section 3A.07 Prepayment. The Borrower may at any time, on not less than fifteen 
(15) days' written notice to CFC, make a prepayment on the Equity Note, together with the 
interest accrued to the date of prepayment. No prepayment premium shall be charged. 

Section 3A.08 Security. The Borrower agrees that CFC shall retain possession of the 
original equity term certificates (which may be in book entry form) as security against payment 
hereunder, and upon the occurrence of an Event of Default, may exercise setoff rights with 
respect thereto. 

ARTICLE lllB 

GENERAL LOAN PROVISIONS 

Section 3B.01 Mandatory Prepayment - Change in Structure. If the Borrower shall 
merge, consolidate or have all or substantially all of the assets of the Borrower acquired, then 
upon the effective date of such change, the Borrower shall prepay the outstanding principal 
balance of all CFC Obligations, together with any accrued but unpaid interest thereon, any 
unpaid costs or expenses provided for herein, the Prepayment Fee and a Make-Whole 
Premium, if any.. Notwithstanding the foregoing, no prepayment shall be required under this 
Section 3.01 .E if, after giving effect to such change, the Borrower, or its successor in interest, is 
engaged in the furnishing of electric utility services to its members and is organized as a 
cooperative, nonprofit corporation, public utility district, municipality, or other public 
governmental body and is, or becomes, a member of CFC. 

Section 3B.02 Usury Savings Clause. No provision of this Agreement or of the Note 
shall require the payment, or permit the collection, of interest in excess of the highest rate 
permitted by applicable law. 

Section 3B.03 Default Rate. If the Borrower defaults on its obligation to make a 
payment due hereunder by the applicable Payment Date, and such default continues for thirty 
(30) days thereafter, then beginning on the thirty-first (31") day after the Payment Date and for 
so long as such default continues, the interest rate on all Advances shall be the Default Rate. 

Section 3B.04 Invoice. CFC will invoice the Borrower at least ten ( I O )  days before 
each Payment Date, provided, however, that CFC's failure to send an invoice shall not constitute 
a waiver by CFC or be deemed to relieve the Borrower of its obligation to make payments as and 
when due as provided for herein. 
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ARTICLE IV 

CONDITIONS 

Section 4.01 Conditions of Closing. This Agreement shall become effective only 
upon the satisfaction of the following conditions as of the Closing Date. 

A. Legal Matters. All legal matters incident to the consummation of the 
transactions hereby contemplated shall be reasonably satisfactory to counsel for CFC and, as to 
all matters of local law, to such local counsel as counsel for CFC may retain. CFC’s execution 
of this Agreement shall evidence satisfaction of this condition. 

B. Documents. CFC shall have been furnished with (i) the executed Loan 
Documents, (ii) certified copies of all such organizational documents and proceedings of the 
Borrower authorizing the transactions hereby contemplated as CFC shall reasonably require, 
(iii) an opinion of counsel for the Borrower addressing such legal matters as CFC shall 
reasonably require, and (iv) all other such documents as CFC may reasonably request. CFC’s 
execution of this Agreement shall evidence satisfaction of this condition. 

C. Government Approvals. The Borrower shall have furnished to CFC true and 
correct copies of all certificates, authorizations, consents, permits and licenses from 
Governmental Authorities (if any) that are necessary for the execution or delivery of the Loan 
Documents or performance by the Borrower of the obligations thereunder. No certificate, 
authorization, consent, permit, license or approval of any Governmental Authority that is 
required to enable the Borrower to (a) enter into the Loan Documents, (b) perform all of the 
obligations provided for in such documents, shall have been invalidated, rescinded, stayed or 
determined to be invalid in any material respect by any Governmental Authority. 

D. Indenture; Supplemental Indenture; UCC Filings. The Indenture and the 
Supplemental Indenture shall have been duly filed, recorded or indexed in all jurisdictions 
necessary to provide the Trustee thereunder a perfected lien, subject to Permitted Exceptions, 
on all of the Trust Estate, all in accordance with applicable law, and the Borrower shall have 
paid all applicable taxes, recording and filing fees and caused satisfactory evidence thereof to 
be furnished to CFC. Uniform Commercial Code financing statements (and any continuation 
statements and other amendments thereto that CFC shall require) shall have been duly filed, 
recorded or indexed in all jurisdictions necessary (and in any other jurisdiction that CFC shall 
have reasonably requested) to provide the Trustee a perfected security interest, subject to 
Permitted Exceptions, in the Trust Estate which may be perfected by the filing of a financing 
statement, all in accordance with applicable law, and the Borrower shall have paid all applicable 
taxes, recording and filing fees and caused satisfactory evidence thereof to be furnished to 
CFC. 

E. Representations and Warranties. The representations and warranties of the 
Borrower set forth in Section 2.01 shall be true and correct. 

F. Defaults. No event or condition has occurred that constitutes an Event of 
Default, or which upon notice hereunder, lapse of time hereunder or both would, unless cured or 
waived, become an Event of Default. 

G. Material Adverse Effect. No event or condition has occurred that would result 
in a Material Adverse Effect. 
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H. Note Authentication. The Refinance Note shall have been duly authenticated 
by the Trustee as Obligations secured under the Indenture. 

I. Member Wholesale Power Contract Amendments; Material Direct Serve 
Contracts. CFC shall have received true and correct copies of the Member Wholesale Power 
Contracts and Material Direct Serve Contracts listed on Schedule 2.01P, including any and all 
material amendments, supplements or modifications thereto, certified by a senior authorized 
representative of Borrower (e.g., president, vice-president, general manager, chief financial 
officer or persons that hold equivalent titles). 

J. Additional Financing. Borrower shall provide evidence satisfactory to CFC that 
Borrower (i) has closed and received funds from a non-CFC secured financing in an amount of 
at least $140,000,000 for purposes of refinancing the RUS Series A Note, or (ii) will close 
simultaneous herewith and obtain a same day (i.e., day of closing) funding from a non-CFC 
secured financing in an amount of at least $140,000,000 for purposes of refinancing the RUS 
Series A Note. 

K. Funding of Proceeds under Refinance Note and Equity Note. On the Closing 
Date, the proceeds of the Equity Note and Refinance Note shall be funded contemporaneously 
to Borrower. 

L. Requisition for Advance. The Borrower will requisition the Advance under the 
Refinance Note by submitting its written requisition to CFC, in the form attached hereto as 
Exhibit A, and otherwise in form and substance satisfactory to CFC. The requisition for 
Advance on the Refinance Note shall be made only for the purposes set forth in Schedule 1 
hereto. 

M. Other Information. The Borrower shall have furnished such other information 
as CFC may reasonably require, including but not limited to (i) additional information regarding the 
use of the Advance, (ii) feasibility studies, cash flow projections, financial analyses and pro forma 
financial statements sufficient to demonstrate to CFC's reasonable satisfaction that after giving 
effect to the Advance requested, the Borrower shall continue to achieve the Margins for Interest 
Ratio set forth in Section 5.01 .A herein, to meet all of its debt service obligations, and otherwise to 
perform and to comply with all other covenants and conditions set forth in this Agreement, and (iii) 
any other information as CFC may reasonably request. 

N. CFC Expenses. The obligation of CFC to extend credit pursuant to the terms 
hereof is subject to the payment by the Borrower of the reasonable out-of-pocket fees and 
expenses incurred by CFC in connection with the (i) underwriting of the facilities described herein, 
and (ii) the negotiation, preparation, execution and delivery of this Agreement and the other Loan 
Documents (including, without limitation, any engineering and legal expenses associated with the 
loan facilities described herein). 

ARTICLE V 

COVENANTS 

Section 5.01 Covenants. The Borrower covenants and agrees with CFC that after the 
Closing Date and until payment in full of the Notes and performance of all obligations of the 
Borrower hereunder: 
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A. Margins for Interest Ratio. The Borrower shall comply, in all respects, with the 
Margin for Interest Ratio covenant set forth in Section 13.14 of the Indenture. 

B. Annual Certificates. Within one hundred twenty (120) days after the close of 
each fiscal year, commencing with the year in which this Agreement is effective, the Borrower 
will deliver to CFC a written statement, in form and substance satisfactory to CFC, either (a) 
signed by the Borrower’s President and Chief Executive Officer (or equivalent chief executive 
officer) or (b) submitted electronically through means made available to the Borrower by CFC, 
stating that during such year, and that to the best of said person’s knowledge, the Borrower has 
fulfilled all of its obligations in all material respects under this Agreement, the Notes and the 
Indenture throughout such year or, if there has been a default in the fulfillment of any such 
obligations, specifying each such default known to said person and the nature and status 
thereof. 

C. Financial Books; Financial Reports; Right of Inspection. 

(i) Within one hundred twenty (120) days after the end of each fiscal year of the 
Borrower, the Borrower shall provide to CFC the audited consolidated balance sheets and 
related statements of operations, statement of equities and statement of cash flows of the 
Borrower and its Subsidiaries as of the end of and for such year, setting forth in each case in 
comparative form the figures for the previous fiscal year, reported on by independent public 
accountants (without a “going concern” or like qualification or exception and without any 
qualification or exception as to the scope of such audit) to the effect that such consolidated 
financial statements present fairly in all material respects the financial condition and results of 
operations of the Borrower and its Subsidiaries on a consolidated basis in accordance with the 
Accounting Requirements. 

(ii) Within sixty (60) days after the end of each of the first three (3) fiscal quarters of 
each fiscal year of the Borrower, the Borrower shall provide to CFC the unaudited consolidated 
balance sheets and related statements of operations, and such other interim statements as may 
reasonably be requested, of the Borrower and its Subsidiaries as of the end of and for such 
fiscal quarter and the then elapsed portion of the fiscal year, setting forth in each case in 
comparative form the figures for (or, in the case of the balance sheet, as of the end of) the 
corresponding period or periods of the previous fiscal year, which shall present fairly in all 
material respects the financial condition and results of operations of the Borrower and its 
Subsidiaries on a consolidated basis in accordance with the Accounting Requirements, subject 
to changes resulting from audit and normal year-end audit adjustments. 

(iii) Within one hundred twenty (120) days after the end of each the Borrower’s fiscal 
years during the term hereof, the Borrower shall furnish to CFC a statement, setting forth in 
reasonable detail its calculation of its Margins for Interest Ratio for the prior fiscal year and two 
prior fiscal years, signed either by its President and Chief Executive Officer (or equivalent chief 
executive officer, its Vice President and Chief Financial Officer (or equivalent chief financial 
officer), or such other officer that reports directly or indirectly to its Vice President and Chief 
Financial Officer (or equivalent chief financial officer). 

(iv) Within thirty (30) days after (a) the end of each the Borrower’s fiscal years during 
the term hereof or (b) CFC’s request, the Borrower shall furnish to CFC updated cash flow 
projections for the succeeding fiscal year, which projections shall be in form and substance 
reasonably satisfactory to CFC and certified by the Borrower’s Vice President and Chief 
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Financial Officer (or equivalent chief financial officer) or another duly authorized executive 
officer of the Borrower. 

(v) The Borrower shall provide, within fifteen (15) days after the same may come 
available, copies of the Borrower's budgets and financial plans approved by the Borrower's 
Board of Directors. 

(vi) The Borrower will keep proper books of record and account, in which full and 
correct entries shall be made of all dealings or transactions of or in relation to the Obligations 
and the plant, properties, business and affairs of the Borrower in accordance with Accounting 
Requirements. 'The Borrower will, upon reasonable written notice by CFC to the Borrower and 
at the expense of the Borrower, permit CFC, by its representatives, to inspect the plants and 
properties, books of account, records, reports and other papers of the Borrower, and to take 
copies and extracts therefrom, and will afford and procure a reasonable opportunity to make any 
such inspection, and the Borrower will furnish to CFC any and all information as CFC may 
reasonably request, with respect to the performance by the Borrower of its covenants in this 
Agreement; provided, however, the Borrower shall not be required to make available any 
information supplied to it by a third party which is subject to a confidentiality agreement with 
such third party except to the extent allowed by, and subject to the terms of such confidentiality 
agreement. 

D. Funds Requisition; Interest Rate Elections. The Borrower agrees (i) that CFC 
may rely conclusively upon the interest rate option, interest rate term and other written 
instructions submitted to CFC, and (ii) that such instructions shall constitute a covenant under 
this Agreement to repay the Advance in accordance with such instructions, the applicable 
Notes, the Indenture and this Agreement. 

E. Compliance with Laws. The Borrower shall remain in compliance with all 
applicable requirements of law and applicable rules and regulations of each Governmental 
Authority, except for any such failures of compliance as would not reasonably be expected to 
have a Material Adverse Effect or as provided in Section 5.01 .H. 

F. Taxes. The Borrower shall pay, or cause to be paid all taxes, assessments or 
governmental charges lawfully levied or imposed on or against it and its properties prior to the 
time they become delinquent, except (i) for such taxes, assessments, and governmental 
charges and levies which the Borrower is contesting in good faith by appropriate proceedings 
for which adequate reserves have been set aside, if such reserves are required by Accounting 
Requirements, or (ii) to the extent the failure to do so would not reasonably be expected to have 
a Material Adverse Effect. 

G. Further Assurances. The Borrower shall execute any and all further 
documents, financing statements, agreements and instruments, and take all such further actions 
(including the filing and recording of financing statements, fixture filings, mortgages, deeds of 
trust and other documents), which may be required under any applicable law, or which CFC 
may reasonably request, to effectuate the transactions contemplated by the Loan Documents or 
to grant, preserve, protect or perfect the Liens created or intended to be created by the 
Indenture. The Borrower also agrees to provide to CFC, from time to time upon request, 
evidence reasonably satisfactory to CFC as to the perfection and priority, or continued 
perfection and priority, of the Liens preserved, created or intended to be created by the 
Indenture 
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H. Notices of Environmental Actions. If Borrower receives any written 
communication from a Governmental Authority alleging Borrower’s material violation of any 
Environmental Law, then Borrower shall provide CFC with a copy thereof within thirty (30) days 
after receipt, and promptly take appropriate action to remedy, cure, defend, or otherwise 
affirmatively respond to the matter in order to comply with any Environmental Law that is the 
subject of such written communication, except such notices of violations which, individually or in 
the aggregate, could not reasonably be expected to result in a Material Adverse Effect. 

I .  Accounting Requirements. For purposes of determining any computation 
made under this Agreement, and notwithstanding Section 1 .I D of the Indenture, the Borrower 
shall only apply those Accounting Requirements in use in the United States at the time of the 
determination of such computation. 

J. Use of Proceeds; RUS. The Borrower shall use the proceeds of the Notes 
solely for the purposes identified in Schedule I hereto. With respect to the proceeds of the 
Refinance Note, the Borrower agrees that (i) upon receipt of the Advance of the amount 
evidenced by the Refinance Note, together with the proceeds received by Borrower from the 
non-CFC secured financing, as required pursuant to Section 4.01 .J hereof, Borrower will 
immediately prepay a portion of the unpaid balance of the RUS Series A Note so as to reduce 
the remaining unpaid balance thereof to not more than $85,000,000, and (ii) Borrower will not 
take any action to cause the remaining unpaid balance of the RUS Series A Note to exceed the 
amount of $85,000,000. In furtherance of the foregoing, Borrower agrees to promptly cause a 
modification to the maximum principal balance schedule of the RUS Series A Note in order to 
reflect that the maximum principal balance set forth therein and/or available thereunder shall not 
exceed $85,000,000. Borrower agrees to provide evidence of such modification to CFC 
promptly after finalization of same. 

K. Capital Certificates. In accordance with CFC’s policies of general application, 
Borrower agrees that CFC may at all times retain Capital Certificates purchased by Borrower in 
an amount equal to 12.5% of the aggregate outstanding balance of the Refinance Note and the 
Equity Note. 

L. Default Notices. The Borrower shall provide CFC any notice delivered by the 
Borrower to the Trustee pursuant to Section 13.12 of the Indenture promptly after delivering 
such notice to the Trustee. 

M. Notice; Member Wholesale Power Contracts and Direct Serve Contracts. The 
Borrower will furnish to CFC prompt written notice of the following: 

(i) any permitted termination of, modification to or supplement to, a Member 
Wholesale Power Contract that will result in a material change thereto; 

(ii) any (a) permanent shutdown or material curtailment of the operations of any 
Borrower member retail customer for which wholesale service is provided under a Direct Serve 
Contract, (b) material modification to a Direct Serve Contract, and (c) termination of any Direct 
Serve Contract. 

N. Compliance with Indenture Covenants. Borrower shall comply with all the 
covenants identified in Article XI and Article Xlll of the Indenture. 
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0. New Member Wholesale Power Contract; New Material Direct Serve 
Contracts. Borrower shall provide CFC with copies of any new Member Wholesale Power 
Contract and new Material Direct Serve Contracts (together with material amendments or 
supplements thereto and all successor or replacement contracts and agreements thereto and 
thereof) entered into after the Closing Date. 

Section 5.02 Negative Covenants. The Borrower covenants and agrees with CFC 
that until payment in full of the Notes and performance of all obligations of the Borrower 
hereunder, the Borrower will not, directly or indirectly, without CFC's prior written consent, cause 
any violations of the following covenants: 

A. Limitations on Liens. The Borrower will not create or incur or suffer or permit to 
be created or incurred or to exist any mortgage, lien, charge or encumbrance on or pledge of 
any of the Trust Estate prior to or upon a parity with the lien of the Indenture except for 
Permitted Exceptions and those exceptions set forth in Section 13.6 A. and 13.6 B. of the 
Indenture. 

B. Limitations on Mergers. The Borrower shall not consolidate with or merge into 
any other Person or convey or transfer the Trust Estate substantially as an entirety to any 
Person, except as may he permitted pursuant to the terms and provisions of Section 11 .I of the 
Indenture. 

C. No Change in Fiscal Year. The Borrower will not change its fiscal year from the 
fiscal year existing on the Closing Date without the prior written consent of CFC, not to be 
unreasonably with held. 

D. Member Wholesale Power Contracts. The Borrower will not, and will not 
consent to, the termination of any one or more Member Wholesale Power Contracts that, 
individually or in the aggregate, represent 20% or more of the Borrower's revenue base (other 
than at the end of the contract term or a voluntary termination provided by the contract terms). 

ARTICLE VI 

EVENTS OF DEFAULT 

Section 6.01 Events of Default. The following shall be Events of Default under this 
Agreement; 

A. Payment. The Borrower shall fail to pay any amount due under the terms of a 
Note or this Agreement within five (5) Business Days of when the same is due and payable, 
whether by acceleration or otherwise; 

B. Financial Reports. The Borrower shall fail to provide the financial reports 
required by Section 5.01 .C within the time period specified therein; 

C. 
of the Indenture; 

Margins for Interest Ratio. The Borrower shall fail to comply with Section 13.14 

D. Representations and Warranties. Any representation or warranty made by the 
Borrower herein shall prove to be false or misleading in any material respect at the time made if 
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such false or misleading representation or warranty is, in CFC's reasonable judgment, one that 
a prudent lender would consider material to its decision to extend credit; 

E. Other Covenants. (i) Default by the Borrower in the observance or performance 
of the covenant contained in Section 5.01 .J of this Agreement, or (ii) default by the Borrower in 
the observance or performance of any other covenant contained in this Agreement, other than 
those identified in Section 5.02, which shall continue for thirty (30) calendar days after written 
notice thereof shall have been given to the Borrower by CFC; provided, however, that if the 
default cannot be cured within such thirty (30) day period despite the Borrower's good faith and 
diligent efforts to do so, the cure period shall be extended as is reasonably necessary beyond 
such thirty (30) day period (but in no event longer than sixty (60) days) if remedial action likely to 
result in a cure is promptly instituted within such thirty (30) day period and is thereafter diligently 
pursued until the default is corrected, 

F. Corporate Existence. The Borrower shall forfeit or otherwise be deprived of its 
corporate charter, franchises, permits, easements, consents or licenses required to carry on any 
material portion of its business; 

G. 
this Agreement; or 

Negative Covenants. The Borrower shall fail to comply with the Section 5.02 of 

H. Indenture Obligations. An "Event of Default," as defined in the Indenture, shall 
have occurred and be continuing, provided such "Event of Default" has not been waived or 
cured as provided for under the terms of the Indenture. 

ARTICLE VI1 

REMEDIES 

Section 7.01 General Remedies. If any of the Events of Default listed in Article VI 
hereof shall occur after the date of this Agreement and shall not have been remedied within the 
applicable grace periods specified therein (if any), then CFC may: 

(i) exercise rights of setoff or recoupment and apply any and all amounts held, or 
hereby held, by CFC or owed to the Borrower or for the credit or account of the 
Borrower against any and all of the CFC obligations of the Borrower now or 
hereafter existing hereunder or under the Notes, including, but not limited to, 
patronage capital allocations and retirements, money due to the Borrower from 
Capital Certificates, and any membership or other fees that would otherwise be 
returned to the Borrower. The rights of CFC under this Section 7.01 are in 
addition to any other rights and remedies (including other rights of setoff or 
recoupment) which CFC may have. The Borrower waives all rights of setoff, 
deduction, recoupment or counterclaim; 

(ii) pursue all rights and remedies available to CFC that are contemplated by the 
Indenture in the manner, upon the conditions, and with the effect provided in the 
Indenture, including, hut not limited to, a suit for specific performance, injunctive 
relief or damages; and 

(iii) pursue any other rights and remedies available to CFC at law or in equity. 

CFC LOANAG 
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Section 7.02 Interest Rate Adder. In addition to the remedies set forth in Section 
7.01, upon the occurrence of an Event of Default, an Interest Rate Adder of two hundred (200) 
basis points shall be imposed on the outstanding principal amount of all Advances until such 
Event of Default is cured. The effective date of an Interest Rate Adder imposed or eliminated 
pursuant to this Section 7.02 shall be the first (I") day of month following the occurrence of the 
Event of Default or the cure thereof, as applicable. 

Section 7.03 Concurrent Remedies. Nothing herein shall limit the right of CFC to 
pursue all rights and remedies available to a creditor following the Occurrence of an Event of 
Default. Each right, power and remedy of CFC shall be cumulative and concurrent, and 
recourse to one or more rights or remedies shall not constitute a waiver of any other right, 
power or remedy. 

ARTICLE Vlll 

MISCELLANEOUS 

Section 8.01 Notices. All notices, requests and other communications provided for 
herein including, without limitation, any modifications of, or waivers, requests or consents under, 
this Agreement shall be given or made in writing (including, without limitation, by telecopy) and 
delivered to the intended recipient at the "Address for Notices" specified below; or, as to any 
party, at such other address as shall be designated by such party in a notice to each other 
party. All such communications shall be deemed to have been duly given (i) when personally 
delivered including, without limitation, by overnight mail or courier service, (ii) in the case of 
notice by United States mail, certified or registered, postage prepaid, return receipt requested, 
upon receipt thereof, or (iii) in the case of notice by telecopy, upon transmission thereof, 
provided such transmission is promptly confirmed by either of the methods set forth in clauses 
(i) or (ii) above in each case given or addressed as provided for herein. The Address for 
Notices of each of the respective parties is as follows: 

National Rural Utilities Cooperative Finance Corporation 
20701 Cooperative Way 
Dulles, Virginia 20166 
Attention: General Counsel 
Fax # 866-230-5635 

The Borrower: 

The address set forth in 
Schedule 1 

Section 8.02 Expenses. The Borrower shall reimburse CFC for any reasonable costs 
and out-of-pocket expenses paid or incurred by CFC (including, without limitation, reasonable 
fees and expenses of outside attorneys, paralegals and consultants) for all actions CFC takes, 
(a) to enforce the payment of any CFC Obligation, to effect collection of any Trust Estate, or in 
preparation for such enforcement or collection, (b) to institute, maintain, preserve, enforce and 
foreclose on the Lien of the Indenture on any of the Trust Estate, whether through judicial 
proceedings or otherwise, (c) to restructure any CFC Obligation, (d) to review, approve or grant 
any consents or waivers hereunder, (e) to prepare, negotiate, execute, deliver, review, amend 
or modify this Agreement, and (f) to prepare, negotiate, execute, deliver, review, amend or 
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modify any other agreements, documents and instruments deemed necessary or appropriate by 
CFC in connection with any of the foregoing. 

The amount of all such expenses identified in this Section 8.02 shall be payable upon 
demand, and if not paid, shall accrue interest at the then prevailing CFC Variable Rate, plus 200 
basis points. 

Section 8.03 Late Payments. If payment of any amount due hereunder is not received 
at CFC's office in Dulles, Virginia, or such other location as CFC may designate to the Borrower 
within five (5) Business Days after the due date thereof, the Borrower will pay to CFC, in 
addition to all other amounts due under the terms of the Loan Documents, any late-payment 
charge as may be fixed by CFC from time to time pursuant to its policies of general application 
as in effect from time to time. 

Section 8.04. Non-Business Day Payments. If any payment to be made by the 
Borrower hereunder shall become due on a day which is not a Business Day, such payment 
shall be made on the next succeeding Business Day and such extension of time shall be 
included in computing any interest in respect of such payment. 

Section 8.05 Filing Fees. To the extent permitted by law, the Borrower agrees to pay 
all expenses of CFC (including the reasonable fees and expenses of its counsel) in connection 
with the filing, registration, recordation or perfection of the Supplemental Indenture and UCC 
Financing Statements, including, without limitation, all documentary stamps, recordation and 
transfer taxes and other costs and taxes incident to execution, filing, registration or recordation 
of any document or instrument in connection herewith. The Borrower agrees to save harmless 
and indemnify CFC from and against any liability resulting from the failure to pay any required 
documentary stamps, recordation and transfer taxes, recording costs, or any other expenses 
incurred by CFC in connection with this Agreement. The provisions of this Section shall survive 
the execution and delivery of this Agreement and the payment of all other amounts due under 
the Loan Documents. 

Section 8.06 Waiver; Modification. No failure on the part of CFC to exercise, and no 
delay in exercising, any right or power hereunder or under the other Loan Documents shall 
operate as a waiver thereof, nor shall any single or partial exercise by CFC of any right 
hereunder, or any abandonment or discontinuance of steps to enforce such right or power, 
preclude any other or further exercise thereof or the exercise of any other right or power. No 
modification or waiver of any provision of this Agreement, the Notes or the other Loan 
Documents (except as otherwise provided in the Indenture) and no consent to any departure by 
the Borrower therefrom shall in any event be effective unless the same shall be in writing by the 
party granting such modification, waiver or consent, and then such modification, waiver or 
consent shall be effective only in the specific instance and for the purpose for which given. 

SECTION 8.07 GOVERNING LAW; SUBMISSION TO JURISDICTION; WAIVER OF 
JURY TRIAL. 

(A) THE PERFORMANCE AND CONSTRUCTION OF THIS AGREEMENT SHALL BE 
GOVERNED BY, AND CONSTRIJED IN ACCORDANCE WITH, THE LAWS OF THE 
COMMONWEALTH OF VIRGINIA. 

(B) THE BORROWER HEREBY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION 
OF THE UNITED STATES COURTS LOCATED IN VIRGINIA AND OF ANY STATE COURT 
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SO LOCATED FOR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR 
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. 
THE BORROWER IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY 
APPLICABLE LAW, ANY OBJECTIONS THAT IT MAY NOW OR HEREAFTER HAVE TO THE 
ESTABLISHING OF THE VENUE OF ANY SUCH PROCEEDINGS BROUGHT IN SUCH A 
COURT AND ANY CLAIM THAT ANY SUCH PROCEEDING HAS BEEN BROUGHT IN AN 
INCONVENIENT FORUM. 

(C) THE BORROWER AND CFC EACH HEREBY IRREVOCABLY WAIVES, TO THE 
FlJLLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY 
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS 
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. 

SECTION 8.08 INDEMNIFICATION. THE BORROWER HEREBY INDEMNIFIES AND 
AGREES TO HOLD HARMLESS, AND DEFEND CFC AND ITS MEMBERS, DIRECTORS, 
OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS AND REPRESENTATIVES (EACH AN 
"INDEMNITEE") FOR, FROM, AND AGAINST ALL CLAIMS, DAMAGES, LOSSES, 
LIABILITIES, COSTS, AND EXPENSES (INCLUDING, WITHOUT LIMITATION, COSTS AND 
EXPENSES OF LITIGATION AND REASONABLE ATTORNEYS' FEES) ARISING FROM ANY 
CLAIM OR DEMAND IN RESPECT OF THIS AGREEMENT AND THE OTHER LOAN 
DOCUMENTS, THE TRUST ESTATE, OR THE TRANSACTIONS DESCRIBED IN THIS 
AGREEMENT AND THE OTHER LOAN DOCUMENTS AND ARISING AT ANY TIME, 
WHETHER BEFORE OR AFTER PAYMENT AND PERFORMANCE OF ALL OBLIGATIONS 
UNDER THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS IN FULL, EXCEPTING 
ANY SUCH MATTERS ARISING FROM, AND TO THE EXTENT OF, THE GROSS 
NEGLIGENCE OR WILLFUL MISCONDUCT OF CFC OR ANY INDEMNITEE. 
NOTWITtISTANDING ANYTHING TO THE CONTRARY CONTAINED IN SECTION 8.10, THE 
OBLIGATIONS IMPOSED UPON THE BORROWER BY THIS SECTION SHALL SURVIVE 
THE REPAYMENT OF THE NOTES, THE TERMINATION OF THIS AGREEMENT AND THE 
TERMINATION OR RELEASE OF THE LIEN OF THE INDENTURE. 

Section 8.09 Complete Agreement. This Agreement, together with the schedules to 
this Agreement, the Notes and the other Loan Documents, and the other agreements and 
matters referred to herein or by their terms referring hereto, is intended by the parties as a final 
expression of their agreement and is intended as a complete statement of the terms and 
conditions of their agreement. In the event of any conflict in the terms and provisions of this 
Agreement and any other Loan Documents (other than the Indenture), the terms and provisions 
of this Agreement shall control. 

Section 8.10 Survival; Successors and Assigns. All covenants, agreements, 
representations and warranties of the Borrower which are contained in this Agreement shall 
survive the execution and delivery to CFC of the Loan Documents and the making of the 
Advances and shall continue in full force and effect until all of the CFC Obligations have been 
paid in full. All covenants, agreements, representations and warranties of the Borrower which 
are contained in this Agreement are personal to CFC and shall not inure to the benefit of the 
successors and assigns of CFC. The Borrower shall not have the right to assign its rights or 
obligations under this Agreement without the prior written consent of CFC. 

Section 8.11 Use of Terms. The use of the singular herein shall also refer to the 
plural, and vice versa. 
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Section 8.1 2 Headings. The headings and sub-headings contained in this Agreement 
are intended to be used for convenience only and do not constitute part of this Agreement. 

Section 8.13 Severability. If any term, provision or condition, or any part thereof, of 
this Agreement, the Notes or the other Loan Documents shall for any reason be found or held 
invalid or unenforceable by any governmental agency or court of competent jurisdiction, such 
invalidity or unenforceability shall not affect the remainder of such term, provision or condition 
nor any other term, provision or condition, and this Agreement, the Notes and the other Loan 
Documents shall survive and be construed as if such invalid or unenforceable term, provision or 
condition had not been contained therein. 

Section 8.14 Binding Effect. This Agreement shall become effective when it shall 
have been executed by both the Borrower and CFC and thereafter shall be binding upon and 
inure to the benefit of the Borrower and CFC and their respective successors and assigns as 
provided in Section 8.10. 

Section 8.15 Counterparts. This Agreement may be executed in one or more 
counterparts, each of which will be deemed an original and all of which together will constitute 
one and the same document. Signature pages may be detached from the counterparts and 
attached to a single copy of this Agreement to physically form one document. 

Section 8.16 Schedules; Exhibits. All Schedules and Exhibits are integral parts of 
this Agreement. 

[SIGNATURES ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed and effective as of the day and year first above written. 

BIG RIVERS ELECTRIC CORPORATION 

By: 
Name: 
Title: - 

NATIONAL RURAL UTILITIES 
COOPERATIVE FINANCE CORPORATION 

By : 
Dan Lyzinski 
Assistant Secretary-Treasurer 

Attest: 
Assistant Secretary-Treasurer 
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EXHIBIT A - Form of Funds Requisition Statement 

Borrower Name 

Big Rivers Electric Corporation 

Borrower I D #  Requested Funding Date 

KY062 

I BankAccount# I I 
Certification 

I hereby certify that as of the date below: ( I )  I am duly authorized to make this certification and to request 
funds on behalf of the Borrower (each such request, an "Advance") in accordance with the loan 
agreement governing the Advance (the "Loan Agreement"); (2) no Event of Default (as defined in the 
L,oan Agreement) has occurred and is continuing; (3) I know of no other event that has occurred which, 
with the lapse of time under the Loan Agreement and/or notification to CFC of such event under the L,oan 
Agreement, or after giving effect to the Advance, would become such an Event of Default; (4) all of the 
representations and warranties made in Sections 2.01 of the L,oan Agreement are true and correct in all 
material respects (except to the extent any representation or warranty is made as of a specified date, in 
which case such representation and warranty shall have been true and correct as of the specified date); ( 5 )  
the Borrower has satisfied each other condition to the Advance as set forth in the Loan Agreement; and 
(6) the proceeds of the Advance will be used only for the purposes permitted by the Loan Agreement. I 
hereby authorize CFC to make Advances on the following terms, and hereby agree that such term shall 
be binding upon the Borrower under the provisions of the Loan Agreement: 

Certified By: 
Signature Date Title of Authorized Officer 

PLEASE FAX TO 703-467-- ATTN: , Associate Vice President 

Recommended By: Approved By: 
AVP Portfolio Manager 
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SCHEDULE 1 

NOTE LOAN AMOUNT MATlJRlTY DATE 
NUMBER 

REFINANCE KY062-A- $302,000,000.00 Twenty (20) Years 
NOTE 9003 from the Closing 

EQUITY KY062-A- $43,155,800.00 Twenty (20) Years 

Date 

from the Closing 
Date 

NOTE 9004 

1. The purpose of the Refinance Note is to partially refinance certain RUS indebtedness 
evidenced by that certain RUS Series A Note secured under the Indenture. The purpose 
of the Equity Note is to fund the purchase of Capital Certificates, and the proceeds thereof 
shall be used solely for such purpose. 

AM0 RTIZATI 0 N 
METHOD 

Level Debt Service 

Level Debt Service 

2. The aggregate CFC Commitment is $3451 55,800.00, provided, however, that 
$302,000,000 shall be available on the Refinance Note, and $43,155,800.00 shall be 
available on the Equity Note. 

3. The Indenture referred to in Section 1.01 is that certain Indenture between Big Rivers 
Electric Corporation, as grantor, and U.S. Bank National Association, as trustee, date as of 
July 1, 2009, as supplemented, amended, consolidated, or restated from time to time. 

4. The Closing Date referred to in Section 1.01 is __, 2012. 

5. The Notes executed pursuant hereto and the amortization method for such Notes are as 
follows: 

6. 

7. 

8. 

9. 

10. 

11. 

12. 

13. 

The Payment Date referred to in Section 1.01 is the last day of each of February, May, 
August and November, provided that if such last day is not a Business Day, the first 
Business Day thereafter. 

The date of the interim financial statements referred to in Section 2.01B is January 31, 
2012" 

The Subsidiaries of the Borrower referred to in Section 2.01 .F are: N/A. 

The date of the Borrower's balance sheet referred to in Section 2.01 .B is December 31, 
201 0. 

The Borrower's exact legal name is: Big Rivers Electric Corporation. 

The Borrower's organizational type is: Cooperative Corporation. 

The Borrower is organized under the laws of the state/commonwealth of: Kentucky. 

The Borrower's organizational identification number is: 0004242. 
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14. The place of business or, if more than one, the chief executive office of the Borrower 
referred to in Section 2.01 .N is 201 Third Street, Henderson, KY 42420. 

15. The address for notices to the Borrower referred to in Section 8.01 is P.O. Box 24 
Henderson, KY 4241 9-0024, Attention: President and Chief Executive Officer with a 
copy to: Chief Financial Officer, Fax: 270-827-2558; with a copy to: James M. Miller, 
Esq., Sullivan, Mountjoy, Stainback & Miller, P.S.C., 100 St. Ann Building, Owensboro, 
KY 42303. 
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Schedule 2.01A 

LITIGATION 

[To be prepared by Borrower] 
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Schedule 2.01C 

DISCLOSURE 

[To be prepared by Borrower] 
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Schedule 2.01 D 

ENVIRONMENTAL MATERS 

[To he prepared by Borrower] 
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Schedule 2.01 P 

MEMBER WHOLESALE POWER CONTRACTS 
AND 

MATERIAL DIRECT SERVE CONTRACTS 

[To be prepared by Borrower] 
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Orrick Draft March 15, 2012 

(to that certain Indenture dated as of July ‘i,2009) 
dated as of [ 1, 2012 

Relating to the Big Rivers Electric Corporation 
First Mortgage Notes, Series 2012B 

Authorized by this Third Supplemental Indenture 

S ELECTRIC COR 

TRUSTEE 

ORTGAGE OBLIGATIO 

B 

a 

El 

THIS INSTRUMENT IS A MORTGAGE. 
THIS INSTRUMENT GRANTS A SECURITY INTEREST IN A TRANSMITTING UTILITY. 
BIG RIVERS ELECTRIC CORPORATION IS A TRANSMITTING UTILITY. 
THIS INSTRUMENT CONTAINS PROVISIONS THAT COVER REAL AND PERSONAL 

FUTURE ADVANCES AND FUTURE OBLIGATIONS ARE SECURED BY THIS INSTRUMENT. 
THE MAXIMUM ADDITIONAL INDEBTEDNESS WHICH MAY BE SECURED HEREUNDER IS 
$[3,000,000,000]. 
THE TYPES OF PROPERTY COVERED BY THIS INSTRUMENT ARE DESCRIBED ON 
PAGES 2 THROUGH 3. 
THE ADDRESSES AND THE SIGNATURES OF THE PARTIES TO THIS INSTRUMENT ARE 

PROPERTY, AFTER-ACQUIRED PROPERTY, FIXTURES AND PROCEEDS. 

STATED ON PAGES 1, S- I  AND 33-2. 

THIS INDENTURE WAS PREPARED BY JAMES M. MILLER OF SULLIVAN, MOUNTJOY, 
STAINBACK Ik MILLER, P.S.C., 100 ST. ANN BUILDING, OWENSBORO, KENTUCKY 42303, 
ATTORNEY FOR BIG RIVERS ELECTRIC CORPORATION. 

Signed : 
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THIS THIRD SUPPLEMENTAL INDENTURE, dated as of [ 1,2012 (this 
“Third Supplemental Indenture”), is between BIG RIVERS ELECTRIC CORPORATION, 
a cooperative corporation organized under the laws of the Commonwealth of Kentucky, 
as Grantor (hereinafter called the “Company”), whose post office address is 201 Third 
Street, Henderson, Kentucky 42420, and U.S. BANK NATIONAL ASSOCIATION, a 
national banking association, as trustee (in such capacity, the “Trustee”), whose post 
office address is 225 Asylum Street, Hartford, Connecticut 06103; 

WHEREAS, the Company has heretofore executed and delivered to the Trustee 
an Indenture, dated as of July 1, 2009 (the “Original Indenture”, as heretofore, hereby 
and hereafter supplemented being sometimes referred to as the “Indenture”), for the 
purpose of securing its Existing Obligations and providing for the authentication and 
delivery of Additional Obligations (capitalized terms used but not otherwise defined 
herein shall have the meanings ascribed to them in the Original Indenture) by the 
Trustee from time to time under the Original Indenture, which is filed of record as shown 
on Exhibit A hereto; 

WHEREAS, in connection herewith, the Company will enter into a Loan 
Agreement, dated as of [ 1, 2012 (the “Loan Agreement”), with National Rural 
Utilities Cooperative Finance Corporation (TFC”), pursuant to which CFC has agreed 
to loan the Company $345,155,800 and, in connection therewith, the Company will 
secure certain of its obligations under the Loan Agreement under this Third 
Supplemental Indenture; and 

WHEREAS, the Company desires to execute and deliver this Third Supplemental 
Indenture, in accordance with the provisions of the Original Indenture, for the purpose of 
providing for the creation and designation of the First Mortgage Notes, Series 2012B, in 
the principal amount of $[302,000,000] (the “First Mortgage Notes, Series 2012B”) as an 
Additional Obligation and specifying the form and provisions of the First Mortgage 
Notes, Series 2012B; and 

WHEREAS, Section 12.1 of the Original Indenture provides that, without the 
consent of the Holders of any of the Obligations at the time Outstanding, the Company, 
when authorized by a Board Resolution, and the Trustee, may enter into Supplemental 
Indentures for the purposes and subject to the conditions set forth in said Section 12.1; 
and 

WHEREAS, all acts and proceedings required by law and by the Articles of 
Incorporation and Bylaws of the Company necessary to secure the payment of the 
principal of and interest on the First Mortgage Notes, Series 2012B, to make the First 
Mortgage Notes, Series 2012B issued hereunder, when executed by the Company, 
authenticated and delivered by the Trustee and duly issued, the valid, binding and legal 
obligation of the Company, and to constitute the Indenture a valid and binding lien for 
the security of the First Mortgage Notes, Series 2012B, in accordance with its terms, 
have been done and taken; and the execution and delivery of this Third Supplemental 
indenture has been in all respects duly authorized; 
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NOW, THEREFORE, THIS THIRD SUPPLEMENTAL INDENTURE 
WITNESSES, that, to secure the payment of the principal of (and premium, if any) and 
interest on the Outstanding Secured Obligations, including, when issued, the First 
Mortgage Notes, Series 2012B, to confirm the lien of the Indenture upon the Trust 
Estate, including property purchased, constructed or otherwise acquired by the 
Company since the date of execution of the Original Indenture, to secure performance 
of the covenants therein and herein contained, to declare the terms and conditions on 
which the First Mortgage Notes, Series 2012B are secured, and in consideration of the 
premises thereof and hereof, the Company by these presents does grant, bargain, sell, 
alienate, remise, release, convey, assign, transfer, mortgage, hypothecate, pledge, set 
over and confirm to (and does create a security interest in favor of) the Trustee, in trust 
with power of sale, all property, rights, privileges and franchises of the Company (except 
any Excepted Property) of the character described in the Granting Clauses of the 
Original Indenture, including all such property, rights, privileges and franchises acquired 
since the date of execution of the Original Indenture subject to all exceptions, 
reservations and matters of the character therein referred to, and subject in all cases to 
Sections 5.2 and 11.2 B of the Original Indenture and to the rights of the Company 
under the Original Indenture, including the rights set forth in Article V thereof; but 
expressly excepting and excluding from the lien and operation of the Indenture all 
properties of the character specifically excepted as “Excepted Property” in the Original 
Indenture to the extent contemplated thereby. 

PROVIDED, HOWEVER, that if, upon the occurrence of an Event of Default 
under the Indenture, the Trustee, or any separate trustee or co-trustee appointed under 
Section 9.14 of the Original Indenture or any receiver appointed pursuant to statutory 
provision or order of court, shall have entered into possession of all or substantially all 
of the Trust Estate, all the Excepted Property described or referred to in Paragraphs A 
through HI inclusive, of “Excepted Property” in the Original indenture then owned or 
thereafter acquired by the Company, shall immediately, and, in the case of any 
Excepted Property described or referred to in Paragraphs I ,  J and L of “Excepted 
Property” in the Original Indenture, upon demand of the Trustee or such other trustee or 
receiver, become subject to the lien of the Indenture to the extent permitted by law, and 
the Trustee or such other trustee or receiver may, to the extent permitted by law, at the 
same time likewise take possession thereof, and whenever all Events of Default shall 
have been cured and the possession of all or substantially all of the Trust Estate shall 
have been restored to the Company, such Excepted Property shall again be excepted 
and excluded from the lien of the Indenture to the extent and otherwise as hereinabove 
set forth and as set forth in the Indenture. 

The Company may, however, pursuant to the Granting Clause Third of the 
Original Indenture, subject to the lien of the Indenture any Excepted Property, 
whereupon the same shall cease to be Excepted Property. 

TO HAVE AND TO HOLD all such property, rights, privileges and franchises 
hereby and hereafter (by Supplemental Indenture or otherwise) granted, bargained, 
sold, alienated, remised, released, conveyed, assigned, transferred, mortgaged, 
hypothecated, pledged, set over or confirmed (or in which a security interest is granted) 
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as aforesaid, together with all the tenements, hereditaments and appurtenances thereto 
appertaining (said properties, rights, privileges and franchises, including any cash and 
securities hereafter deposited or required to be deposited with the Trustee (other than 
any such cash which is specifically stated in the Original Indenture not to be deemed 
part of the Trust Estate) being part of the Trust Estate), unto the Trustee, and its 
successors and assigns in the trust herein created, forever. 

SUBJECT, HOWEVER, to (i) Permitted Exceptions and (ii) to the extent 
permitted by Section 13.6 of the Original Indenture as to property hereafter acquired (a) 
any duly recorded or petfected Prior Lien that may exist thereon at the date of the 
acquisition thereof by the Company and (b) purchase money mortgages, other 
purchase money liens, chattel mortgages, conditional sales agreements or other title 
retention agreements created by the Company at the time of acquisition thereof. 

BUT IN TRUST, NEVERTHELESS, with power of sale, for the equal and 
proportionate benefit and security of the Holders from time to time of all the Outstanding 
Secured Obligations without any priority of any Outstanding Secured Obligation over 
any other Outstanding Secured Obligation and for the enforcement of the payment of 
Outstanding Secured Obligations in accordance with their terms. 

UPON CONDITION that, until the happening of an Event of Default under the 
Indenture and subject to the provisions of Article V of the Original Indenture, and not in 
limitation of the rights elsewhere provided in the Original Indenture, including the rights 
set forth in Article V of the Original Indenture, the Company shall have the right to (i) 
possess, use, manage, operate and enjoy the Trust Estate (other than cash and 
securities constituting part of the Trust Estate that are deposited with the Trustee), (ii) 
explore for, gather, cut, mine and produce crops, timber, coal, ore, gas, oil, minerals or 
other natural resources and products, and to use, consume and dispose of any thereof, 
and (iii) collect, receive, use, make payments from, transfer, invest, otherwise utilize or 
employ amounts constituting or derived from the rents, issues, tolls, earnings, profits, 
revenues, products and proceeds from the Trust Estate or the operation of the property 
constituting part of the Trust Estate. 

Should the indebtedness secured by the Indenture be paid according to the tenor 
and effect thereof when the same shall become due and payable and should the 
Company perform all covenants therein and herein contained in a timely manner, then 
the Indenture shall be canceled and surrendered. 

AND IT IS HEREBY COVENANTED AND DECLARED that the First Mortgage 
Notes, Series 2012B are to be authenticated and delivered and the Trust Estate is to be 
held and applied by the Trustee, subject to the covenants, conditions and trusts set forth 
herein and in the Original Indenture, and the Company does hereby covenant and 
agree to and with the Trustee, for the equal and proportionate benefit of all Holders of 
the Outstanding Secured Obligations, as follows: 
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ARTICLE I 

THE FIRST MORTGAGE NOTES, SERIES 2012B AND 
CERTAIN PROVISIONS RELATING THERETO 

SECTION I . O l .  Definitions. 

All words and phrases defined in Article I of the Original Indenture shall have the 
same meaning in this Third Supplemental Indenture, including any exhibit hereto, 
except as otherwise appears herein or unless the context clearly requires otherwise. 

SECTION 1.02. Authorization and Terms of the First Mortgage Notes, 
Series 201 2B. 

There shall be established a series of Additional Obligations known as and 
entitled the “First Mortgage Notes, Series 2012B” (hereinafter referred to as the “First 
Mortgage Notes, Series 2012B”), the form, terms and conditions of which shall be 
substantially as set forth in Sections 1.02-1.05 hereof. The First Mortgage Notes, 
Series 2012B are the same Notes described and defined in the Loan Agreement as the 
“Refinance Note.” The aggregate principal face amount of the First Mortgage Notes, 
Series 2012B which shall be authenticated and delivered and Outstanding at any one 
time is limited to $[302,000,000]. 

The First Mortgage Notes, Series 2012B shall be dated [ 1, 2012 and 
shall mature on 1 , 1. The First Mortgage Notes, Series 2012B shall bear 
interest and interest shall be payable as provided in Section 3.02 of the Loan 
Agreement. Interest shall accrue at a rate calculated pursuant to Section 3.02C and 
Section 3.03 of the Loan Agreement. The First Mortgage Notes, Series 2012B shall 
amortize as set forth in Section 3.02A of the Loan Agreement. Payments of principal of 
and interest on the First Mortgage Notes, Series 2012B shall be made on the last day of 
each of February, May, August and November, provided that if such last day is not a 
Business Day, the first Business Day thereafter. For purposes of such payments, the 
term Business Day is defined in the Loan Agreement as any day that both CFC and the 
depository institution CFC utilizes for funds transfers hereunder are open for business. 
In addition, upon the occurrence of an Event of Default (as defined in the Loan 
Agreement) under the Loan Agreement, an Interest Rate Adder (as defined in the Loan 
Agreement) of two hundred (200) basis points shall be imposed in the manner set forth 
in Section 7.02 of the Loan Agreement. The principal of, and the fees and interest on, 
the First Mortgage Notes, Series 2012B shall be paid to the Person in whose name that 
Obligation (or one or more Predecessor Obligations) is registered at the close of 
business on the day (whether or not a Business Day) of the calendar month 
immediately preceding an interest payment (the “Record Date”) applicable to such 
Payment Date (as defined in the Loan Agreement). Interest on the First Mortgage 
Notes, Series 2012B shall be computed for the actual number of days the loan is 
outstanding on a basis determined pursuant to Section 3.02C and Section 3.03 of the 
Loan Agreement. 
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The Company will ac t  as the  Paying Agent for the  First Mortgage Notes, Series 
2012B. 

The First Mortgage Notes, Series 2012B shall be issued as fully registered notes  
without coupons  and  in minimum denominations of $1.00 a n d  any  integral multiple of 
$1 .OO in e x c e s s  thereof. The First Mortgage Notes, Series 201 2B shall be registered in 
the  n a m e  of CFC a t  20701 Cooperative Way,  Dulles, Virginia 20166 in certificated form. 

SECTION I .03. Mandatory Principal Repayment 

(a) The First Mortgage Notes, Series 20128 shall be subject to mandatory 
prepayment pursuant to  Section 3B.01 of the  Loan Agreement. 

(b) The First Mortgage Notes,  Series 2012B that  t he  Company acquires a n d  
surrenders  (other than by m e a n s  of mandatory prepayments as provided herein) will be  
credited against  future mandatory prepayments for such  First Mortgage Notes, Series 
2012B and the  principal payment to  be m a d e  o n  the  maturity da t e  of such  First 
Mortgage Notes, Series 2012B, in proportion to  the  respective amounts  of those  
mandatory prepayments,  subject to  authorized denominations. 

SECTION I .04. Optional Prepayment 

The Company may  a t  any  time, on  not less than fifteen (1 5) d a y s  prior written 
notice to  CFC, prepay the  First Mortgage Notes, Series 2012B, in whole or in part, on  or 
prior to  their s ta ted maturity only to  the  extent permitted by Section 3.04 of the  Loan 
Agreement and  for the  amount,  together with a prepayment premium, as provided in 
Section 3.04 of the  Loan Agreement. 

SECTION 1.05. Form of the First Mortgage Notes, Series 201 26. 

The First Mortgage Notes, Series 2012B a n d  the  Trus teek  authentication 
certificate to be executed on  the  First Mortgage Notes, Series 2012B shall be 
substantially in the  form of Exhibit B attached hereto, with such appropriate insertions, 
omissions, substitutions and  other variations as are required or permitted in the  Original 
I nden tu re. 

ARTICLE II 

MISCELLANEOUS 

SECTION 2.01. Supplemental Indenture. 

This Third Supplemental Indenture is executed and  shall be construed as a n  
indenture supplemental t o  the  Original Indenture, and  shall form a part thereof, and  the  
Original Indenture, as hereby supplemented,  is hereby confirmed. Except to  the  extent 
inconsistent with the  express  terms of this Third Supplemental  Indenture and  the  Loan 
Agreement,  all of the  provisions, terms, covenants  and  conditions of the  Original 
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Indenture shall be applicable to the First Mortgage Notes, Series 2012B to the same 
extent as if specifically set forth herein. 

SECTION 2.02. Recitals. 

All recitals in this Third Supplemental Indenture are made by the Company only 
and not by the Trustee; and all of the provisions contained in the Original Indenture, in 
respect of the rights, privileges, immunities, powers and duties of the Trustee shall be 
applicable in respect hereof as fully and with like effect as if set forth herein in full. The 
Trustee will not be responsible for and makes no representation as to the validity or 
adequacy of this Third Supplemental Indenture or the First Mortgage Notes, Series 
2012B (other than its certificate of authentication); it shall not be accountable for the 
Company’s use of the proceeds from the First Mortgage Notes, Series 2012B; and it will 
not be responsible for the use or application of any money received by any Paying 
Agent other than the Trustee. The Trustee is not a party to the Loan Agreement, and it 
will not be responsible for or charged with knowledge of any terms of the Loan 
Agreement. 

SECTION 2.03. Successors and Assigns. 

Whenever in this Third Supplemental Indenture any of the parties hereto is 
named or referred to, this shall, subject to the provisions of Articles IX and XI of the 
Original Indenture, be deemed to include the successors and assigns of such party, and 
all the covenants and agreements in this Third Supplemental Indenture contained by or 
on behalf of the Company, or by or on behalf of the Trustee shall, subject as aforesaid, 
bind and inure to the respective benefits of the respective successors and assigns of 
such parties, whether so expressed or not. 

SECTION 2.04. No Rights, Remedies, Etc. 

Nothing in this Third Supplemental Indenture, expressed or implied, is intended, 
or shall be construed, to confer upon, or to give to, any person, firm or corporation, 
other than the parties hereto and the Holders of the Outstanding Secured Obligations, 
any right, remedy or claim under or by reason of this Third Supplemental Indenture or 
any covenant, condition, stipulation, promise or agreement hereof, and all the 
covenants, conditions, stipulations, promises and agreements in this Third 
Supplemental Indenture contained by or on behalf of the Company shall be for the sole 
and exclusive benefit of the parties hereto, and of the Holders of Outstanding Secured 
Obligations. 

SECTION 2.05. Counterparts. 

This Third Supplemental Indenture may be executed in several counterparts, 
each of such counterparts shall for all purposes be deemed to be an original, and all 
such counterparts, or as many of them as the Company and the Trustee shall preserve 
undestroyed, shall together constitute but one and the same instrument. 
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SECTION 2.06. Security Agreement; Mailing Address. 

To the extent permitted by applicable law, this Third Supplemental Indenture 
shall be deemed to be a security agreement and financing statement whereby the 
Company grants to the Trustee a security interest in all of the Trust Estate that is 
personal property or fixtures under the Uniform Commercial Code. 

The mailing address of the Company, as debtor is: 

Big Rivers Electric Corporation 
201 Third Street 
Henderson, Kentucky 42420 

and the mailing address of the Trustee, as secured party is: 

U.S. Bank National Association 
Corporate Trust Services 
P.O. Box 960778 
Boston, Massachusetts 02102 

Additionally, this Third Supplemental Indenture shall, if appropriate, be an amendment 
to the financing documents originally filed in connection with the Original Indenture. The 
Company is authorized to execute and file as appropriate instruments under the 
Uniform Commercial Code to either create a security interest or amend any security 
interest heretofore created; provided that the Trustee has no obligation to prepare or 
make any such filings. 

[Signatures on Next Page.] 
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IN WITNESS WHEREOF, the parties hereto have caused this Third 
Supplemental Indenture to be duly executed as of the day and year first above written. 

Company: 

BIG RIVERS ELECTRIC CORPORATION 

By: 
Name: Mark A. Bailey 
Title: President and Chief 

Executive Officer 

(SEAL) 

Attest: - 
Name: 
Title: 

COMMONWEALTH OF KENTUCKY ) 
) ss 

COUNTY OF HENDERSON ) 

THE FOREGOING instrument was acknowledged before me this day of 
, 2012, by Mark A. Bailey, President and Chief Executive Officer of Big 

Rivers Electric Corporation, a Kentucky corporation, for and on behalf of said 
corporation. 

WITNESS my hand and official seal. 

Notary Public’s Signature 
Notary Public - Kentucky, State at Large 
My commission expires: 

(Notarial Seal) 

[Signatures continue on following page] 
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Trustee: 

U S .  BANK NATIONAL ASSOCIATION, as 
Trustee 

By: 
Name: 
Title: 

STATE OF CONNECTICUT ) 
) 

COUNTY OF HARTFORD 1 

THE FOREGOING instrument was acknowledged before me this day of 
I 2012, by [ 1 1 of U.S. Bank National 

Association, a national banking association, for and on behalf of said association. 

WITNESS my hand and official seal. 

Notary Public’s Signature 
Notary Public, State of I 

My commission expires: 
County of 

(Notarial Seal) 
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[Filing and recording information for the Original Indenture on a county by county basis] 
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EXHIBIT B 

THIS SERIES 2012B NOTE HAS NOT BEEN REGISTERED 
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES 
ACT”), AND MAY NOT BE SOLD OR OTHERWISE TRANSFERRED IN THE 
ABSENCE OF SUCH REGISTRATION OR AN APPLICABLE EXEMPTION 
THEREFROM. 

EACH TRANSFEREE OF THIS SERIES 2012B NOTE WILL BE 
REQUIRED TO PROVIDE U.S. BANK NATIONAL ASSOCIATION, AS 
TRUSTEE (OR A SUCCESSOR TRUSTEE, AS APPLICABLE) WITH A 
WRITTEN CERTIFICATION (THE FORM OF WHICH CAN BE OBTAINED 
FROM THE TRUSTEE) AS TO COMPLIANCE WITH THE TRANSFER 
RESTRICTION REFERRED TO ABOVE. THE HOLDER MUST, PRIOR TO 
SUCH TRANSFER, FURNISH TO THE TRUSTEE SUCH CERTIFICATIONS, 
LEGAL OPINIONS OR OTHER INFORMATION AS IT MAY REASONABLY 
REQUIRE TO CONFIRM THAT SUCH TRANSFER IS BEING MADE 
PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT 
SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES 
ACT. 

THIS SERIES 201213 NOTE AND ANY RELATED DOCUMENTATION 
MAY BE AMENDED OR SUPPLEMENTED FROM TIME TO TIME TO MODIFY 
THE RESTRICTIONS ON RESALES AND OTHER TRANSFERS OF THIS 
SERIES 2012B NOTE TO REFLECT ANY CHANGE IN APPLICABLE LAW OR 
REGULATION (OR THE INTERPRETATION THEREOF) OR IN PRACTICES 
RELATING TO THE RESALE OR TRANSFER OF RESTRICTED SECURITIES 
GENERALLY. THE HOLDER OF THIS SERIES 2012B NOTE SHALL BE 
DEEMED BY THE ACCEPTANCE OF THIS SERIES 2012B NOTE TO HAVE 
AGREED TO ANY SUCH AMENDMENT OR SUPPLEMENT. 
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CFC Loan No. [ 1 $302,000,000 

BIG RIVERS ELECTRIC CORPORATION 

FIRST MORTGAGE NOTES, SERIES 2012B 

ISSUANCE DATE: [ 1,2012 

BIG RIVERS ELECTRIC CORPORATION, a cooperative corporation 
organized and existing under the laws of the Commonwealth of Kentucky (the 
“Borrower”), for value received, hereby promises to pay, without setoff, 
deduction, recoupment or counterclaim, to the order of NATIONAL RURAL 
UTILITIES COOPERATIVE FINANCE CORPORATION (the “Payee”), at its 
office in Dulles, Virginia or such other location as the Payee may designate to the 
Borrower, in lawful money of the United States, the principal sum of THREE 
HUNDRED AND TWO MILLION AND 00/100 DOLLARS ($302,000,000.00), or 
such lesser sum of the aggregate unpaid principal amount of all advances made 
by the Payee pursuant to that certain Loan Agreement dated as of even date 
herewith between the Borrower and the Payee, as it may be amended from time 
to time (herein called the “Loan Agreement”), and to pay interest on all amounts 
remaining unpaid hereunder from the date of each advance in like money, at said 
office, at the rate and in amounts and payable on the dates provided in the Loan 
Agreement together with any other amount payable under the Loan Agreement. 
If not sooner paid, any balance of the principal amount and interest accrued 
thereon shall be due and payable on the Maturity Date (as defined in the Loan 
Agreement); provided, however, that if such date is not a Payment Date (as 
defined in the Loan Agreement), then the Maturity Date shall be the Payment 
Date immediately preceding such date. 

This Note is secured under the Indenture dated as of July 1, 2009, made 
by the Borrower to U.S. Bank National Association, as Trustee thereunder, as it 
has been or shall hereafter be supplemented, amended, consolidated or restated 
from time to time (“Indenture”). This Note is one of the Notes referred to in, and 
has been executed and delivered pursuant to, the Loan Agreement, and 
constitutes an “Obligation” under the Indenture. This Note is equally and ratably 
secured, to the extent provided in the Indenture, by the Trust Estate, except and 
excluding the Excepted Property. 

This Note is a registered Obligation and, as provided in the Indenture, 
upon surrender of this Note for registration of transfer, accompanied by a written 
instrument of transfer duly executed, by the registered Holder hereof or such 
Holder’s attorney duly authorized in writing, a new Note for a like principal 
amount will be issued to, and registered in the name of, the transferee. Prior to 
due presentment for registration of transfer, the Company may treat the person in 
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whose name this Note is registered as the owner hereof for the purpose of 
receiving payment and for all other purposes, and the Company will not be 
affected by any notice to the contrary. 

The principal hereof and accrued interest thereon may be declared to be 
forthwith due and payable in the manner, upon the conditions, and with the effect 
provided in the Indenture, and with respect to any other amount due under the 
Loan Agreement, as provided in the Indenture or the Loan Agreement. 

The Borrower waives demand, presentment for payment, notice of 
dishonor, protest, notice of protest, and notice of non-payment of this Note. 

This Note shall be governed by and construed in accordance with the laws 
of the Commonwealth of Virginia. 

[Remainder of page intentionally left blank.] 
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IN WITNESS WHEREOF, the Borrower has caused this Note to be 
executed and attested to by duly authorized officers of the Borrower. 

(SEAL) BIG RIVERS ELECTRIC CORPORATION 

Name: Mark A. Bailey 
Title: President and Chief Executive Officer 

Attest: 

Name: 
Title: 

[TRUSTEE'S CERTIFICATE OF AUTHENTICATION APPEARS ON 
FOLLOWING PAGE] 

OI-1SUSA: 16102065 1.4 First Mortgage Notes, Series 2012B 



This Note is one of the "Obligations" referred to in the Indenture, dated as of July 
1, 2009, between Big Rivers Electric Corporation, as Grantor, and U.S. Bank National 
Association, as Trustee. 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

By: 
Authorized Signatory 

Date of Authentication: 
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FORM OF TRANSFER NOTICE 

FOR VALUE RECEIVED the undersigned registered Noteholder hereby 
se I I (s) assig n (s) a n d transfer( s) u nto 

Insert Taxpayer Identification No. 

(Please print or typewrite name and address including zip code of assignee) 

the within Note and all rights thereunder, hereby irrevocably constituting and appointing 

attorney to transfer said Note on the books kept for registration thereof, with full power 
of substitution in the premises. 

Date: - 
(Signature of Transferor) 

NOTE: The signature to this assignment must 
correspond with the name as written upon the 
face of the within-mentioned instrument in 
every particular, without alteration or 
enlargement or any change whatsoever. 
NOTE: The signature must be guaranteed by 
an eligible guarantor institution (banks, 
stockbrokers, savings and loan associations 
and credit unions with membership in an 
approved signature guarantee medallion 
program) pursuant to S.E.C. Rule 17Ad-15. 

CFC hereby authorizes the Trustee as Obligation Registrar for the First Mortgage 
Notes, Series 2012B to transfer this Note under the indenture pursuant to the 
instructions , above . 

National Rural Utilities Cooperative Finance 
Corporation 

By: -1 

Name: - 
Title: 



PROMISSORY NOTE 

$43,155,800.00 dated as of - 

BIG RIVERS ELECTRIC CORPORATION, a cooperative corporation organized and 
existing under the laws of the Commonwealth of Kentucky (the "Borrower"), for value received, 
hereby promises to pay, without setoff, deduction, recoupment or counterclaim, to the order of 
NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION (the "Payee"), at its 
office in Dulles, Virginia or such other location as the Payee may designate to the Borrower, in 
lawful money of the lJnited States, the principal sum of FORTY THREE MILLION ONE HUNDRED 
FIFTY-FIVE THOUSAND EIGHT HUNDRED AND NOll00 DOLLARS ($43,'155,800.00), or such 
lesser sum of the aggregate unpaid principal amount of all advances made by the Payee pursuant 
to that certain Loan Agreement dated as of even date herewith between the Borrower and the 
Payee, as it may be amended from time to tirne (herein called the "Loan Agreement"), and to pay 
interest on all amounts remaining unpaid hereunder from the date of each advance in like money, 
at said office, at the rate and in amounts and payable on the dates provided in the Loan Agreement 
together with any other amount payable under the Loan Agreement. If not sooner paid, any 
balance of the principal amount and interest accrued thereon shall be due and payable on the 
Maturity Date (as defined in the Loan Agreement); provided, however, that if such date is not a 
Payment Date (as defined in the Loan Agreement), then the Maturity Date shall be the Payment 
Date immediately preceding such date. 

This Note is one of the Notes referred to in, and has been executed and delivered 
pursuant to, the Loan Agreement. 

The principal hereof and interest accrued thereon and any other amount due under the 
Loan Agreement may be declared to be forthwith due and payable in the manner, upon the 
conditions, and with the effect provided in the L.oan Agreement. 

The Borrower waives demand, presentment for payment, notice of dishonor, protest, 
notice of protest, and notice of non-payment of this Note. 

This Note shall be governed by and construed in accordance with the laws of the 
Commonwealth of Virginia. 

IN WITNESS WHEREOF the Borrower has caused this Note to be signed in its 
corporate name and its corporate seal to be hereunto affixed and to be attested by its duly 
authorized officers, all as of the day and year first above written. 

BIG RIVERS ELECTRIC CORPORATlON 

(SEAL) 

Title: 

Attest: 
Secretary 

Loan No. KY062-A-9004 

CFC NOTE 
K Y O ~ ~ - A - ~ O O ~  (LICHTEX) 
165626-1 

E x h i b i t  14 





COMMONWEALTH OF KENTUCKY 
BEFORE THE 

PUBLIC SERVICE COMMISSION OF KENTUCKY 

Case No. 2012- 

TESTIMONY OF 
MARK A. HITE 

ON BEHALF OF 
BIG RIVERS ELECTRIC CORPORATION 

March 28,2012 

Exhibit 15 
Page 1 of 18 



Testimony o f  Mark A. Hite 

Table of Contents 

Page 3 

Page 5-17 

Page 18 

Exhibit A 

Exhibit B 

Exhibit C 

Exhibit D 

Exhibit E 

Exhibit F 

Exhibit G 

Exhibit H 

Exhibit I 

I. 

11. 

111. 

Introduction 

Big Rivers’ Proposed Financing Arrangements 

Summary of Relief Requested 

Exlzi b it s 

Summary of Professional Experience of Mark A. Hite 

Senior Unsecured Revolving Facility, Summary of Indicative Terms 
and Conditions dated January 12, 2012 

Debt Service Schedule: RTJS 2009 Promissory Note Series A 

Proposed Amended Maximum Debt Balance Schedule to RUS 2009 
Promissory Note Series A 

Net Present Value Economic Analysis of Financing 

Estimate CoBank Term Loan Amortization Schedule 

CoBank Estimated Closing Fees and Patronage 

Estimated CFC Term Loan Amortization Schedule 

Revised Debt Service Schedule: RTJS 2009 Promissory Note Series A 

Exhibit 15 
Page 2 of 18 



1 
2 
3 

4 I. INTRODUCTION 

5 

TESTIMONY OF 
MARK A. HITE 

6 Q. Please state your name. 

7 A. 

8 

9 

10 

My name is Mark A. Hite. My business address is 201 Third Street, 

Henderson, Kentucky, 42420. I a m  employed by Big Rivers Electric 

Corporation (“Big Rivers”) as Vice President of Accounting and Interim CFO. 

I was first employed by Big Rivers in 1983, and have held various accounting 

11 

12 

and finance positions within Big Rivers during my tenure. Prior to being 

employed by Big Rivers in 1983, I was employed as a Staff Accountant by 

13 Southern Indiana Gas & Electric Company, now Vectren Corporation, for 

14  

15 Exhibit A. 

16 Q. 

17 

18 A. 

three years. A summary of professional experience is provided as  Hite Direct 

Have you previously testified before the Kentucky Public Service 

Commission (“ C o mmi s s i o n”) or other regulatory bodies ? 

Yes. I have testified before this Commission on behalf of Big Rivers in 

19 

20 Q. Briefly describe your education and professional certifications. 

21 A. 

22 

23 

several proceedings over the years. 

I obtained the degree of Bachelor of Science in Accounting in 1980, and 

the degree of Master of Business Administration in 1986, both from the 

University of Evansville. I became a Certified Public Accountant in 1990. 
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1 Q. 

2 

3 A. 

4 

5 

6 

7 Q  

8 

9 A  

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

Please summarize the purpose of your testimony in these 

proceedings. 

The purpose of my testiinony is to describe and support the plans Big 

Rivers Electric Corporation (“Big Rivers”) proposes in this application 

(“Application”) to issue evidences of indebtedness for purposes of borrowing 

$537,000,000, and replacing a n  expiring $50,000,000 revolving credit facility. 

Please summarize generally the lending sources for these funds, and 

the uses Rig Rivers will make of those funds. 

CoBank, ACB (“CoBank”) has agreed to make Big Rivers a term loan of 

$235,000,000 (the “CoBanlz Term Loan”), and to enter into a $50,000,000 

revolving credit facility (the “CoBanlz Revolver”). The National Rural 

Utilities Cooperative Finance Corporation (“CFC”) has agreed to make Big 

Rivers a term loan of $302,000,000 (the “CFC Term Loan”). Big Rivers 

proposes to use the aggregate $537,000,000 term loan proceeds as follows: (i) 

$442,000,000 t o  refinance a significant portion of the RTJS 2009 Promissory 

Note Series A (the “RUS Note”); (ii) $60,000,000 for capital expenditures , and 

(iii) $35,000,000 to replenish the Transition Reserve, restoring the amount 

prepaid on the RUS Note on April 1, 2011. The new $50 million CoBank 

Revolver will replace the existing $50 million CoBank revolving credit facility 

that  expires by i ts  own terms on July 16, 2012. 
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1 11. BIG RIWRS’ PROPOSED FINANCING ARRANGEMENTS 

2 Q. Please describe in detail the evidences of indebtedness Big Rivers 

3 

4 

5 A. 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

proposes to issue to CoBank in connection with the proposed 

$235,000,000 CoBank Term Loan. 

Big Rivers proposes to issue a note to CoBank in the original principal 

amount of $235 million, with a 20-year final maturity date (“CoBanlz Secured 

Note’?. A copy of the proposed CoBank Secured Note is attached to the 

Application as Exhibit 6. The CoBank Secured Note will be governed by the 

Secured Credit Agreement between Rig Rivers Electric Corporation, the 

Several Lenders from Time to Time Parties Hereto, and CoBank ACB, as 

Administrative Agent, Issuing Lender, Lead Arranger and Book Runner 

(“CoBaizlz Secured Loan Agreement”). A copy of the proposed CoBank Secured 

Loan Agreement is attached to the Application as Exhibit 7. As described in 

the CoBank Secured Loan Agreement, with respect to the CoBank Term 

Loan , CoBank will act as  lead arranger and will put together a syndicate of 

Farm Credit System financial institutions acceptable to Big Rivers to 

participate in the loans to Big Rivers. The CoBank Secured Loan Agreement 

sets forth, among other things, the terms and provisions of the loan, the 

representations and warranties of Big Rivers, the conditions precedent to the 

closing, covenants of Big Rivers and events of default. 

The CoBank Secured Note will have a 20 year final maturity and will 

be paid with approximately level quarterly debt service payments, with the 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

first payineiit due approximately September 30, 2012, and the final principal 

payment due approximately June  30, 2032. It will bear an interest rate equal 

to the Quoted Fixed Rate, as defined in Section 2.08 of the CoBank Secured 

Loan Agreement. The fixed rate is a rate established by CoBank, as 

administrative agent under the CoBank Secured Loan Agreement, on the 

date of the borrowing in its sole and absolute discretion. As with the sale of 

debt in the public market, Big Rivers will have the option on the closing date 

of accepting the interest rate offered by CoBank, or declining the loan. As of 

March 13, 2012, the fixed interest rate available from CoBank for this type of 

loan was 4.75%. The CoBank Term Loan is eligible for patronage, which 

CoBank estimates will effectively reduce that  rate 0.62% Also, at closing, 

the CoBank Term Loan requires Big Rivers to pay a one-time Arrangement 

Fee of 0.20% of the term loan, pay a one-time Upfront Fee of approximately 

0.22% of the term loan and to reimburse CoBank for its cost of outside 

counsel. The all-in effective rate of the CoBank Term Loan is estimated to be 

4.24%, based upon current assumptions. 

The proposed Second Supplemental Indenture from Big Rivers to 1J.S. 

Bank National Association, Trustee (“Second Supplemental Indenture”) will 

be issued to secure the CoBank Secured Note under the Indenture between 

Big Rivers and 1J.S. Bank National Association, Trustee dated as of July 1, 

2009 (the “2009 Indenture”) on a parity with other secured debt of Big Rivers. 

A copy of the proposed Second Supplemental Indenture is attached to the 
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1 

2 

3 

4 Case Number 2009-00441. 

Application as  Exhibit 8. A copy of the 2009 Indenture is filed as Exhibit 7 to 

the application of Big Rivers in  In  the Matter of: The Application of Rig Rivers 

Electric Corj7oration for Approval to Issue Evidences of Indebtedness, PSC 

5 Q. Please describe in detail the evidences of indebtedness Big Rivers 

6 proposes to issue to CoRank in connection with the new$50,000,000 

7 CoRank Revolver. 

S A  

9 

10 

11 

12 

Big Rivers proposes to enter into the Senior Unsecured Revolving 

Credit Facility among Big Rivers Electric Corporation, the Several Lenders 

from Time to Time Parties hereto, and CoBank, ACB, as Administrative 

Agent, Issuing Lender, Lead Arranger and Book Runner (“CoBaizlz Unsecured 

Loan Agreement”), and the associated note (the “CoBanh Unseczued Note”). A 

13 

14 

15 

16 

17 

copy of the proposed CoBank Uiisecured Loan Agreement is attached to the 

Application as Exhibit 10, and a copy of the proposed CoBank Unsecured 

Note is attached to the Application as Exhibit 9, as well as being a n  exhibit to 

the CoBank Unsecured Loan Agreement. 

The CoBank Unsecured L,oan Agreement has a term of five years, as 

18 

19 

20 

21 

compared with the three year term on the existing Revolving Credit 

Agreement by and between Big Rivers and CoBank dated as of July 16, 2009, 

which expires July 16, 2012 (the “2009 CoBanlz Facility,” which is attached as 

Exhibit 4 to the Application). The CoBank Unsecured Loan Agreement sets 

22 forth, among other things, the terms and provisions of the loan, the 
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1 

2 

3 

4 

5 

6 

7 

8 

9 
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representations and warranties of Big Rivers, the conditions precedent to the 

closing, covenants of Big Rivers, events of default, and the conditions upon 

which Big Rivers will be able to make draws under that  facility. Under the 

CoBank TJnsecured Loan Agreement Big Rivers may choose either a LIBOR 

(London Interbank Offered Rate) or a Base Rate as its interest rate options. 

The interest rate and fees applicable to each loan under the CoBank 

TJnsecured Loan Agreement are described beginning at page 2 of the Big 

Rivers Electric Corporation $50,000,000 Senior TJnsecured Revolving Facility, 

Summary of Indicative Terms and Conditions dated January 12, 2012, which 

is attached to my testimony as Hite Direct Exhibit R. Similar to the CoBank 

Term Loan, at closing, the CoBank Revolver requires Big Rivers to pay an 

Arrangement Fee of 0.20% of the facility amount and a n  Upfront Fee of 

approximately 0.22% of the facility amount. Big Rivers will also pay a facility 

fee that is calculated by multiplying $50,000,000 times the Applicable Margin 

for the Facility Fee. The CoBank Revolver is also eligible for patronage. And, 

a t  closing, Big Rivers’ will reimburse CoBank for its cost of outside counsel. 

The CoBank Unsecured Loan Agreement provides that  Big Rivers may 

from time to time utilize up to $10,000,000 of the commitment for Letters of 

Credit. For each Letter of Credit issued under the facility, Big Rivers will 

pay a Letter of Credit Fee equal to the appropriate LIBOR Margin, times the 

average daily amount of each Letter of Credit issued and outstanding. Big 

Rivers will also pay a Fronting Fee for each Letter of Credit issued equal to 
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0.125% of the aggregate stated aniount of each Letter of Credit. 

TJnreimbursed drawings under the Letter of Credit are deemed to be a loan 

bearing interest at the Base Rate plus the Applicable Margin. 

Q. Please describe in detail the evidences of indebtedness Rig 

Rivers proposes to issue to CFC in connection with the proposed 

$302,000,000 CFC Term Loan. 

Big Rivers proposes to issue a note to CFC in the original principal 

amount of $302,000,000, with a maturity date of 20 years from the closing 

date (“CFC Secured Note’?. A copy of the proposed CFC Secured Note is 

attached to the Application as Exhibit 11. The CFC Secured Note will be 

governed by the Secured Credit Agreement between Big Rivers Electric 

Corporation and CFC (“CFC Secured Loan Agreenzent’3. A copy of the 

proposed CFC Secured Loan Agreement is attached to the Application as 

Exhibit 12. 

The term of the CFC Secured Note will be 20 years from the closing 

date of the financing transactions, and it will amortize on a level debt service 

basis. It will bear serial interest rate pricing. The serial interest rate pricing 

will be determined just prior to the closing, and will be the serial interest rate 

pricing as is then available from CFC for loans similarly classified pursuant 

to CFC’s policies and procedures then in effect. 

The proposed Third Supplemental Indenture from Big Rivers to U.S. 

Bank National Association, Trustee (“Third Supplemental Indenture”) will be 
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issued to secure the CFC Secured Note under the 2009 Indenture on a parity 

with other secured debt of Big Rivers. A copy of the proposed Third 

Supplemental Indenture is attached to the Application as  Exhibit 13. 

In addition, in connection with the CFC Term Loan and as par t  of the 

CFC loan program terms, Big Rivers will be obligated to purchase interest- 

bearing Capital Term Certificates (“CTCs’Y from CFC. Big Rivers has  elected 

to have CFC finance the purchase of the CTCs with an  unsecured loan (the 

“CFC Equity ha72”), as provided for under the CFC Secured Loan 

Agreement. The CFC Equity Loan will be in the amount of $43,155,800; 

14.29% of the CFC Term Loan amount. The terms and provisions relating to 

the CFC Equity Loan are set forth in the CFC Secured Loan Agreement. The 

CFC Equity Loan will be evidenced by an  unsecured note from Big Rivers to 

CFC (the “CFC Equity Loan Note”) matching the term of the CFC Secured 

Note, with the other term fixed on the loan advance date at CFC’s standard 

interest rates and terms for unsecured terms loans then in effect, as 

described in Article 3A of the CFC Secured Loan Agreement. A copy of the 

proposed CFC Equity Loan Note is attached to the Application as Exhibit 14. 

The all-in effective rate for the CFC serial interest rate pricing, plus 

the CTCs “drag”, less patronage, is estimated to be 4.76%. Note that CFC 

requires CTCs in lieu of other fees. And due to CFC using its in-house 

counsel, there will be no CFC third-party legal fees for Big Rivers to 

reimburse. 
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Do these documents constitute all the documents related to the 

financing arrangements for which Commission approval is sought in 

this Application? 

Yes. To the best of my knowledge, these documents, although not 

complete, are in substantially complete form. Big Rivers will make a 

compliance filing with the Commission after closing of the financing 

transaction providing it with the final, executed versions of all financing 

documents, along with a list of the changes, if any, tha t  have been made from 

the drafts that are submitted with this Application. Big Rivers recognizes 

that any material change in a draft document prior to closing of the financing 

transaction will require resubmission of the document to the Commission 

prior to execution and delivery of the document by Big Rivers. 

Please describe in more detail the use to be made of the proceeds of 

the proposed issues of evidences of indebtedness. 

As I described earlier, Big Rivers proposes to use the aggregate 

$537,000,000 in proceeds from the term loans as follows: (i) $442,000,000 

will be prepaid on the RUS Note; (ii) $60,000,000 will be used for capital 

expenditures, and (iii) $35,000,000 will be used to replenish the Transition 

Reserve, restoring the amount that was used to prepay the RUS Note on 

April 1, 2011. The new CoBank Revolver will replace the existing 2009 

CoBank Facility, which expires by its own terms on July 16, 2012. 

Exhibit 15 
Page 11 of 18 



1 

2 

Regarding the $60,000,000 to be used for capital expenditures, Big 

Rivers has not entered into any contracts for the acquisition, construction, 

3 

4 

5 

6 

7 Q  

8 

9 A. 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

extension or improvement of property or facilities using the proceeds. The 

$60 million of the proceeds will eventually be used for capital expenditures in 

the ordinary course of business. None of these funds are yet committed to 

any specific capital project. 

Please describe Rig Rivers’ proposed use of loan proceeds to  prepay 

$442,000,000 of debt under the RUS Note. 

The RUS Note had an original principal amount of $602,573,536, has a 

final maturity of July 1, 2021, and bears an  interest rate of 5.75%. The RTJS 

Note is attached as Exhibit 2 to the Application. The existing debt service 

schedule of the RUS Note is attached hereto as Hite Direct Exhibit C. We 

estimate that  the outstanding principal balance on the RUS Note just  prior to 

the proposed financing transactions closing date of June 29, 2012, will be 

$526,603,000. Under the terms of the RTJS Note, Big Rivers may prepay any 

amounts on the note without penalty. Big Rivers proposes to use the entire 

$302,000,000 in proceeds from the CFC Secured Note, and $140,000,000 of 

the proceeds from the CoBank Secured Note to reduce the principal balance 

of the RTJS Note. In addition, Big Rivers will also request the RUS 

permanently reduce the Maximum Debt Balance for the $35,000,000 

prepayment made to RUS on the April 1, 2011, in connection with the 

Transition Reserve. After application of the proceeds of the CFC Term Loan 
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and the CoBank Term L,oan, as described earlier, and application of the 

$35,000,000 to permanently reduce the Maxiinuin Debt Balance, the 

Maximum Debt Balance will be $84,603,000. Big Rivers is obligated to make 

a payment to RUS on the RUS Note of $60 million by October 1, 2012, and to 

make another payment on the RTJS Note of $200 million by January 1,2016. 

It was always envisioned that Big Rivers would finance these two payments. 

After the application of the proceeds of the CFC Term Loan and the CoBank 

Term Loan, a s  well as  the permanent reduction in the Maximum Debt 

Balance associated with the $35,000,000 Transition Reserve, Big Rivers will 

have satisfied those obligations, and more. 

Are amendments required to  the RUS Note as a result of the proposed 

prepayment and the proposed financing transactions? 

Yes. We are working with RTJS to amend the Maximum Debt Balance 

Schedule of the RTJS Note to reflect that no additional principal payments are 

due until October 1, 2019. This will have the legal effect of preventing Big 

Rivers from “clawing back’ the $442,000,000 and the $35,000,000 that will 

permanently reduce the Maximum Debt Balance on the RTJS Note to 

$84,603,000, which is required by CoBank and CFC. RUS is currently 

reviewing the proposed amendment to the Maximum Debt Balance Schedule 

prepared by Rig Rivers. A copy of the proposed amendment to the Maximum 

Debt Balance Schedule is attached to my testimony as Hite Direct Exhibit D. 
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No other changes to the RTJS Note should be required. The maturity date of 

the RUS Note remains unchanged, July 1, 2021. 

Please describe Big Rivers’ proposed use of $60,000,000 of the CoBank Term 

Loan proceeds to fund capital expenditures. 

Big Rivers has been financing day-to-day capital expenditures on its 

system in the ordinary course of business from its cash working capital. Big 

Rivers will use $60,000,000 from the proceeds of the CoBank Secured Note to 

fund certain of its on-going capital expenditures. Because the funds will be 

expended on a routine basis in the ordinary course of business, it is not 

possible to describe the property to be acquired, constructed, improved or 

extended, or the individual amount of each expenditure, and there are no 

contracts that  can be identified with respect to any future capital expenditure 

in  the ordinary course of business for which these funds may be used. 

Please describe Big Rivers’ proposed use of $35,000,000 of CoBank Term 

Loan proceeds for the Transition Reserve. 

First, the Transition Reserve was established by Big Rivers at the time 

of the closing of the so-called “unwind transaction” in July of 2009 to be used 

18 as a hedge against potential lost revenue it might suffer if one or both of the 

19 
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aluminum smelters on the Big Rivers’ system permanently closed. On April 

1, 2011, the $35,000,000 Transition Reserve was prepaid on the RTJS Note. 

In  the event a one-year smelter termination notice was received by Big Rivers, 

the $35,000,000 was to be “clawed back’ by avoiding the following three 
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quarterly RTJS Note payments, and the Transition Reserve investment 

account thereby replenished. Because the CFC Term Loan and the CoBank 

Term Loan will reduce the Maximum Debt Balance to $84,603,000, it will not 

be possible to  “claw back’ the $35,000,000 by avoiding quarterly RTJS Note 

debt service payments and replenish the Transition Reserve for several years. 

As a result, Big Rivers is essentially “clawing back’ the $35,000,000 

Transition Reserve a t  the closing of the proposed financing transactions. 

Please describe the financial impact on Rig Rivers of the proposed financings 

and use of the proceeds of the financings. 

As shown on the attached Hite Direct Exhibit E, page 1 of 3, the 

proposed $442,000,000 refinancing of the RTJS Note, discounted at 5.75%, is 

estimated to result in a net present value benefit to Big Rivers of $28,559,298. 

The CoBank Term Loan is estimated to result in an  all-in effective rate of 

4.24%, as shown on the attached Hite Direct Exhibit F. Hite Direct Exhibit G 

includes certain closing fee and patronage information in support of the 

4.24% all-in effective rate of the CoBank Term Loan. The CFC Term Loan is 

estimated to result in an  all-in effective rate of 4.76%, as shown on the 

attached Hite Direct Exhibit H. Finally, Hite Direct Exhibit I reflects the 

debt service schedule for the revised RTJS Note resulting from the proposed 

financing transactions. Please note that the interest rates stated above are 

estimated, as the actual interest rates for the CoRank and CFC Term Loans 
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will riot be known until just prior to the closing. If Big Rivers finds the rates 

available a t  that time to be unacceptable, it is not required to close the loans. 

What expenses will Big Rivers incur in connection with the proposed 

financing transactions? 

In addition to the transaction costs discussed previously, Big Rivers 

expects to incur the legal cost for its counsel, estimated to be $300,000. All 

transaction costs will be deferred and amortized over the life of the new debt. 

Big Rivers’ outside legal costs are not factored into the all-in effective rates 

noted above, but will have an immaterial impact. 

Please explain why Big Rivers is requesting a Commission order no later 

than May 25,2012. 

It is a matter of common knowledge that interest rates for borrowing 

are at an historic low level. The final rates applicable to the CoBank Term 

Loan and the CFC Term Loan, as I have noted above, will be determined by 

interest rates in effect at the time of closing. We have seen a recent upward 

trend in interest rates, and want to be in a position to accomplish the closing 

17 
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22 

as quickly as possible in hopes of capturing a lower rate. Big Rivers wants to 

begin realizing the significant benefit (lower cost) that this financing 

opportunity provides for Rig Rivers. Obviously, the lower the rate, the 

greater the debt service savings for Big Rivers and its members. 

We have requested that the Commission issue an  order approving 

issuance by Big Rivers of the evidences of indebtedness described in this 
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application no later than May 25, 2012, because that  is the date by which Big 

Rivers needs a Commission order to allow the appeal time on the order to 

expire, enabling Big Rivers to close the CoBank and CFC Term Loans before 

their loan commitments expire on June 29, 2012. 

We believe our request is reasonable because the borrowing proposed 

by Rig Rivers does not include a request for a certificate of public convenience 

and necessity, and is therefore a very simple filing. The Commission is 

familiar with CoBank and CFC, and the terins on which they make loans. 

We hope and believe these factors will simplify the Commission review 

process. 

Does Big Rivers have the requisite corporate authority to permit it 

to restructure its finances? 

Yes. Big Rivers has the authority to borrow money under its articles of 

incorporation and bylaws, and under KRS Chapter 279. At the next meeting 

of the Big Rivers Board, which currently is scheduled for April 20, 2012, Big 

Rivers will obtain the comprehensive Board resolutions authorizing it to 

restructure its finances in the manner contemplated. 
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SUMMARY OF RELIEF REQUESTED 

Please summarize all the relief Big Rivers is requesting in this filing. 

Big Rivers asks that the Commission enter an order on or before May 

25, 2012, authorizing Big Rivers to issue the evidences of indebtedness filed 

with Big Rivers’ Application as Exhibits 6 (CoBank Secured Note), 7 (CoBank 

Secured Loan Agreement), 8 (Second Supplemental Indenture), 9 (CoBank 

TJnsecured Note), 10 (CoBank Unsecured Loan Agreement), 11 (CFC Secured 

Note), 12 (CFC Secured Loan Agreement), 13 (Third Supplemental 

Indenture), and 14 (CFC Equity Loan Note). 

Does this conclude your testimony? 

Yes. 
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Suinmary of Indicative Terms and Conditions 
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a pioposul iidzich ice riiay be ivillirig tu ~-ecc~riiriie~ul fur  approval to senior riiciiiagenient, provided //?tit, aiiioiig other things, all 
h e  diligerice deeiiied necesraiy is coriipletetl to oifr sati3factioii. The fer 177s atid coiiditioizs oiitlirietl herein are riot interided to be 
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letter a ~ z d f i ~ i a l  credit approval 

Borrower: 

Administrative Agent. 
Lead Arranger and 
Bookrunner: 

Lenders: 

Revolving Facility: 

TJse of Proceeds: 

Closing Date: 

Expiration Date: 

Security: 

Availability: 

Big Rivers Electric Corporation (the “Company” or the “Boil-ower”). 

CoBank, ACB 

A syndicate of Fixm Credit System financial institutions arranged by the Lead 
Arranger and acceptable to the Borrower 

A $50 million five-year senior unsecured revolving credit facility (the 
“Revolving Facility” and each loan a ‘‘M’), which will include a $10 
million sublimit available for the issuance of standby letters of credit (each 
an “E’) by the L/C Issuer. 

The proceeds of the Revolving Facility may be used for working capital, 
capital expenditures and othei general corporate purposes, and for the 
issuance of L,/Cs. 

The date of execution and delivery of definitive loan documentation, to occur 
on or before April 15, 2012 (“Closin~ Date”). 

The Revolving Facility shall terminate and all amounts outstanding shall be 
due five years after the Closing Date (the “Expiration Date”). 

The Revolving Facility will be issued on an unsecured basis, except for a 
statutory first prioiity lien 011 all equity that the Company may now or 
heieafter acquire in CoBank. Lenders, paticipants or assignees other than 
CoBank will not have the benefit of investments in any CoBank equities or 
other proceeds thereof or liens therein. 

Sub.ject to conlmitnient reductions described below, the Revolving Facility 
will be available from the Closing Date until the Banking Day (to be defined) 
immediately preceding the Expiration Date. Subject to the terms of the 
Revolving Facility, the Company may boil-ow, repay and reborrow. 
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The boii-owing amount for any advance shall not be less than $1,000,000 anti 
i n  an aggregate amount that is an integral multiple of $500,000. 

Letters of’ Credit: L K s  may be issued by CoBank (the “L/C Issuei”) under the Revolving 

reduce availability under the Revolving Facility on a dollar-foi-dollar basis 
Each Lender shall purchase an irrevocable and unconditional participation i n  
each UC. L/Cs may not be issued with an expilation date on or after 30 days 
prior to the Expiration Date. IJnless otherwise agreed to by the L K  Issuer, 
L/Cs may not have an initial term of greater than 12 months, provided that 
L/Cs may be renewed. 

F?.‘ cility ‘ subject to the customary procedures ot the L/C Issuer. Each UC will 

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

8 L,IBOR (L,ondon Interbank Offered Rate): At a late per annum 
equal to the LlBOR Rate plus the applicable LJBOR Margin (as 
defined below). Undei this option. ( I )  rates may be fixed for peiiods 
of 1, 2, 3, or 6 months (and 9 or 12 months, i f  available from all 
Lenders) (an “Interest Period”), (2) rates may be fixed on baIaiices of 
no less than $1,000,000 at any one time; and (3) the maximum 
number of balances that may be subject to this option at any one time 
shall be ten L,IBOR loans will be made subject to availability. 
“LIBOR Rate” shall mean, for any Inteiest Period the interest rate per 
annum (rounded upwards to the nearest 1/100th of I %) determined 
by dividing (i) the rate of interest at which deposits in US .  dollars for 
such Interest Period a e offered (based on information presented by 
Bloomberg as quoted by the British Bankers’ Association as of 11.00 
a.m. (London time) two Banking Days prior to the fiist day of such 
Interest Period) by (ii) a number equal to I 00 minus the Reserve 
Percentage. “Reserve Percentage” shall mean, with respect to the 
applicable Lender only, for any Interest Period during which such 
Lender, as determined in its sole discretion, is subject to a Reserve 
Percentage, the aggregate (but without duplication) of the rates 
(expressed as a decimal fraction) of reserve requirements in efiect on 
the day which is two Banlung Days prior to the beginning of such 
Interest Period for Eurocurrency funding (currently referred to as 
“Eurocurrency Liabilities” in Regulation D of such Board) which are 
required to be maintained by a membei bank of the Federal Reserve 
System (including, without limitation, basic, supplemental, marginal 
and emergency reserves under any regulations of the Board of 
Governors of the Federal Reserve System 01 other Governmental 
Authority having jurisdiction with respect thereto, as now and from 
time to time in effect). For any Interest Peiiod during which a Lender 
is not subject to a Reserve Percentage, the Reserve Percentage shall 
be equal to zero for such Lender. New LIROR Rate Loans will not 
be available during the continuance of a default. 

8 Base Rate: At a rate per annum equal to the Base Rate plus the 
applicable Base Rate Margin (as defined below). “Base Rate” means, 
for any day, the rate per annum announced by CoBank on the first 

co M 



Banking Day of each week as the higher of (A) 1.00% greatei than 
one-month L.IB0R or (B) the piime rate (“Prime Rate”) as published 
from time to time in the Eastern Edition of the Wall Street Jorunal as 
the average prima-y lending rate for seventy percent (700/00) of the 
United States’ ten largest banks. or if the Wall Street Journal shall 
cease publication or cease publishing the Prime Rate on a regular 
basis, such other regulaly published aveiage prime rate applicable to 
such commercial banks as is acceptable to the L,ender(s) in theii 
leasonable discretion. Solely for the purpose of the definition of 
“Base Rate”, “LIBOR” shall mean the one (1) month rate (rounded 
upward to the nearest 1/100 of I % )  as quoted by the British Bankeis 
Association at 11 .OO a.m. L.ondon time and published by Bloombeig, 
on the first Banking Day of the week applicable to Borrower’s 
election of the Base Rate. 

Interest on any Loan bearing interest at LIBOR or at the Base Rate when the 
Base Rate is based on one-month LIBOR will be calculated on the actual 
number of days elapsed on the basis of a year consisting of 360 days Inteiest 
on any Loan bearing interest at Base Rate when the Base Rate is based on 
Prime Rate will be calculated on the basis of the actual number of days 
elapsed on the basis of a 365/366-day year. Interest on Base Rate Loans shall 
be payable quarterly in ariears by the last Banking Day of the calendar 
quarter and at final maturity. Interest on Loans bearing interest at LIBOR 
shall be payable in arrears on the last day of each Interest Period (and on each 
three-month anniversary of the date of the incurrence of a L,IBOR borrowing 
if an Interest Period is longer than three months). 

Applicable Margins The pricing grid below shall be applicable for margins and fees as 
and Fees: deterniined by the Borrower’s issuer credit rating from Standard & Poor’s 

(“s&P”), Moody’s Investors Services (“Moody’s”), and Fitch, Inc. (’‘W’, 
together with S&P and Moody’s, the “Rating Agencies” and each 
individually, a “Rating Agency”), or if the Borrower does not have an issuer 
credit rating from a Rating Agency, then the Borrower’s senior unsecured 
non-credit enhanced credit rating from such Rating Agency: 

Applicable Margin: 
Level S&P Moody’s Fitch LIBOR Base 

Rating Rating Rating Margin Rate 
Margin 

1 - >A- - >A- - >A- 1.15% 0.15% 
2 BBB+ Baa1 BBB+ 1.25% 0.25% 
3 BBB Baa2 BBB 1.40% 0.40% 

5 BB+ Bal BB+ 1.80% 0.80% 
6 <BB+ <Bal <BB+ 2.15% 1.15% 

Facility 
Fee 

0 150% 
0.175% 
0.200% 

0.400% 
0.600% 

If the Borrower has a senior secured debt rating, but not an issuer credit 
rating or senior unsecured, non-credit enhanced credit rating from any 
Rating Agency, for purposes of the pricing grid the issuer credit rating 01 

senior, unsecured, non-credit enhanced credit rating of the Borrower from 
such Rating Agency shall be deemed to be one pricing level below the senior 



secured debt rating from that Rating Agency 

Facility Fee 

WC Participation Fee: 

L/C Fronting Fee: 

Yield Protection: 

In the event that there is a rating by each of the Rating Agencies and there is 
a split rating, (a) if two or more of the three ratings are the same, then such 
iating will apply and (b) if none of the ratings are the same, the middle rating 
will apply. In the event that theie is a crcdit rating by only two Rating 
Agencies and there is a split rating, the applicable margin and Facility Fee 
shall be at the level corresponding to the higher rating. In the event that 
there is only one credit rating that rating should be used. If theie are no 
credit ratings from any of the Rating Agencies then pricing level 6 from the 
table above shall apply. 

If as a result of any change, it is determined that a change to the applicable 
margin is warranted, then such change, if an increase, may be made at any 
time after the date of determination, and, if a decrease, shall be made not 
later than five days after written notice from the Borrower requesting the 
Administrative Agent to decrease the applicable margin. Each change in the 
applicable margin shall be applicable to all balances subject to the LLBOR 
option, including balances fixed prior to the date of the adjustment provided, 
however that changes to the existing balances shall be applied prospectively 
only. 

The Company will be required to pay a facility fee (the “Facility Fee”) based 
on total amount of the Revolving Facility as of the end of each calendar 
quarter and on the last day of the term of the Revolving Facility, and shall be 
payable quarterly in ari-ears by the last Banking Day of the calendar quarter 
and on the date the Revolving Facility expires or is terminated, and shall be 
calculated on the basis of the actual number of days elapsed in a 36O-day 
year. The Facility Fee shall be calculated based upon the grid set forth in the 
section of this Teim Sheet addressing applicable margins and fees. 

The Company will pay each Lender a participation fee with respect to its pro 
rata participations in each L/C, which shall accrue at a rate equal to the 
applicable LLBOR Margin times the average daily amount of the L/Cs that 
are issued and outstanding. The L/C participation fee shall be payable in 
an-ears on a quarterly basis by the last Banking Day of the calendru- quarter. 

The Company will pay the L/C Issuer a fronting fee that shall accrue at the 
rate of 0.125% per annum on the aggregate stated amount of each L K .  The 
L/C fronting fee shall be payable on the issuance date of such L/C. 

The credit documentation shall contain customary provisions (i) protecting 
the Lenders against increased costs or loss of yield resulting from changes in 
reserve, tax, capital adequacy and other requirements of law (including, 
without limitation, the Dodd-Frank Wall Street Reform and Consumer 
Protection Act and any requests, rules, guidelines or directives thereunder, 
which shall be deemed to have gone into effect after the Closing Date 
regardless of the actual date of enactment, adoption or issuance) and fiom 
the imposition of or changes in withholding or other taxes and (ii) 
indemnifying the Lmders for “breakage costs” incurred in connection with, 
among other things, any prepayment of a LLBOR Rate Loan on a day other 
than the last day of an Interest Period with respect thereto. 



Default Interest Rate: 

Mandatory 
Repayments: 

Voluntary 
Prepayments: 

Commitment 
Reductions: 

Patronage 
Capitalization: 

Conditions Precedent 
to Closing: 

The Company shall have the option to rep1ac.e any Lender if such Lendel 
requests compensation for increased costs due to a change in law, capital 
requiiements or other circumstances set lorth in the documents governing 
the Revolving Facility. (The Company would have sinular rights to replace 
any defaulting lendei.) 

During an event of default, all outstanding amounts under the Revolving 
Facility will bear interest at 2% per annum over the rates otherwise in effect. 
During the continuation of a default or event of default, new LLBOR Rate 
Loans shall not be available. 

Mandatory prepayment provisions will be usual and customary for 
transactions of this type, including without limitation, (i) in the event of any 
over advances in excess of the Revolving Facility commitments; and (ii) the 
Company shall cease to be a generation and transmission cooperative of 
which a majority of the voting control is owned by rural electiic distribution 
cooperatives. 

The Company may on any day prepay all or any portion of the L,oans 
bearing interest at the Base Rate 01- on three Banking Days’ prior written 
notice prepay all 01 any portion of the Loans bearing interest at the LIBOR 
option, subject to payment of any applicable Yield Protection. Voluntary 
prepayments of the Revolving Facility will not permanently reduce the 
commitments under the Revolving Facility and may be redrawn during the 
period fi-om the Closing Date to (but not including) the Expiration Date. 

The Company may, on ten Banking Days’ prior written notice, permanently 
terminate or cancel any unused portion of the Revolving Facility provided 
that each partial reduction must be in minimum increments of $10 million or 
any whole multiple of $S million in excess thereof. The Company shall not 
terminate or reduce the commitments of the L.enders, if, after giving effect to 
such termination or reduction, the total amount of all outstanding 
boi-rowings, together with (a) the aggregated undrawn amount of all 
outstanding L/Cs at any time plus (b) the aggregate amount of all L/C 
disbursements that have not yet been reimbursed by or on behalf of the 
Company at such time under the Revolving Facility, would exceed the total 
reduced commitment amount. 

The portion of the Revolving Facility held by CoBank will be capitalized in 
accordance with CoBank’s bylaws and its capital plan. As such, the 
Revolving Facility will be eligible for patronage refunds on the amounts 
held by CoBank and other FCS institutions that pay patronage. CoBank 
reserves the right to sell patronage and non-patronage loan participations. 

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

(i) The negotiation, execution and delivery of definitive documentation 
(including, without limitation, satisfactory legal opinions, corporate 
formation and authority documents, solvency certificate and other 
customary closing documents) for the Revolving Facility 



satisfactory to the Administrative Agent and the Lenders; 

Conditions Precedent 
to Each Loan: 

Representations 
and Warranties: 

(ii) The Lencleis shall be satistied that there shall not have occurred a 
material adverse change since the date of Company’s last audited 
financial statements in the business, assets, liabilities (actual or 
contingent), operations, condition (financial or otherwise) of the 
Company and its subsidiaries taken as a whole; 

(iii) Receipt and satisfactory review by the Administrative Agent and the 
L.enders of such financial information and projections regarding the 
Company and its subsidiaries as they may reasonably request; 

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

(v) The absence of material litigation, sub,ject to certain exceptions, if 
any, previously disclosed to the Lenders; 

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

(vii) No default or event of default shall have occurred and be continuing; 

(viii) Receipt of necessary governmental and third party approvals; and 

(ix) All representations and warranties are true and correct in all material 
respects. 

Each Loan under the Revolving Facility will be subject to satisfaction of the 
following conditions precedent: (i) all representations and warranties are 
true and correct in all material respects as of the date of each loan (except 
those that expressly relate to an earlier date), (ii) no default or event of 
default under the Revolving Facility has occurred and is continuing or would 
result from such L,oan; (iii) receipt of such additional documents as the L/C 
Issuer may request in connection with the issuance, aniendment, extension or 
renewal of any L/C; and (iv) a written request for such Loan or L/C has been 
submitted to the Administrative Agent. 

The definitive ciedit documentation will contain representations and 
warranties consistent with those customarily found in similar financings with 
appropriate qualifications as to materiality and material adverse effect, 
including, without limitation, corporate organization and power, compliance 
with laws and organizational documents, obtaining of government approvals 
and permits, payment of taxes, authorization and enforceability of the credit 
documents, ERISA matters, Indenture (as defined below) matters, absence of 
material adverse change as of the Closing Date, absence of litigation as of 
the Closing Date, absence of default, title to assets, listing of subsidiaries, 
affiliates and members, compliance with Investment Company Act and 
margin regulations, insurance, solvency, environmental matters as of the 
Closing Date, full and accurate disclosure as of the Closing Date, a listing of 
indebtedness as of the Closing Date, and a listing of wholesale power 



contracts with the Company’s members and smelter contracts, and validity 
and effectiveness thereof. “Indenture” shall refer to the Indenture, dated July 
1,  2009, between the Company and U.S. Bank N.A., as amended from time 
to time. 

Financial Reporting: The Company will ftimish, or will cause to be furnished, to the 
Administrative Agent: 

Within 120 days after the close of each fiscal year occurring during 
the term of the Revolving Facility, audited fiiiancial statements of 
the Company on a consolidated basis prepared in accordance with 
GAAP consistently applied. Such financial statements shall be 
from a nationally recognized independent certified public 
accountant and be accompanied by an opinion that the financial 
statements present fairly, in  all material respects, the financial 
position of the Company and results of its opeiations; and be 
prepared in reasonable detail and in comparative form; 

Within 60 days after the close of the l“, 2”“ and 3’“ fiscal quarter, an 
unaudited consolidated balance sheet of the Company and an 
unaudited consolidated statement of operations prepared in 
accordance with GAAP consistently applied except for normal year 
end adjustments and the absence of footnotes; 

Within 90 (lays after the beginning of each fiscal year, annual 
budgets and forecasts of operations for the Company and its 
subsidiaries for the ensuing year and foi an additional two year 
period; 

Promptly upon its being filed with the RUS, the RUS Financial and 
Operating Report (Form 12a or equivalent replacement thereof); 

A compliance certificate, to accompany the delivery of the year-end 
audited financial statements and quarterly consolidated balance 
sheet and consolidated statement of operations, signed by the 
Company’s chief financial officer (or other officer of the Company 
acceptable to the Administrative Agent), demonstrating compliance 
with the terms and conditions and stating that no default or event of 
default under the Revolving Facility has occurred and is continuing 
Each certificate delivered with the annual financials shall include 
the calculation of the Company’s financial ratios to demonstrate 
compliance with the Financial Covenants listed below and shall set 
forth the Company’s credit ratings from each Rating Agency that 
has issued a credit rating on the Company. 

Other reports as reasonably requested. 

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

i. Margins for Interest Ratio of not less than 1 .10~ (as defined in the 
Company’s Indenture as of the Closing Date); and 



i i .  Debt to Total Capitalization (to be defined) of not greatei than 80470 

Affirmative & Negative IJsual and customary for transactions of this type with appropriate 
Covenants: qualifications as to materiality and material atlverse effect, to include: (ij 

delivery of government reports and notices of material adverse change, 
default, litigation and governmental and environmental proceedings, and 
notices relating to wholesale power contracts; (ii) compliance with laws 
(including environmental laws and ERlSA matters) and the Indenture, the 
wholesale power contracts with the Company’s members, and the smelter 
contracts); (iiij payment of taxes; (iv) maintenance of property and insurance 
in accordance with the Company’s Indenture as i n  effect on the Closing 
Date; (vj preservation of existence and franchises necessary for the conduct 
of the Company’s business; (vi) maintenance of books and 
records/inspection rights; (vii) use of proceeds; (viii) liniitations on changes 
to nature of business, fiscal year and organizational documents in a 
materially adverse manner to the Lenders; (ix) limitations on transactions 
with affiliates other than the Company’s members, recognizing cooperative 
nature of the Borrower; (x j  limitations on incurrence of other unsecured 
indebtedness in an aggregate principal amount in excess of $200 million; 
(xi) limitations on hedges other than hedges relating to the business of the 
Borrower; (xii j no change to wholesale power contracts with the Company’s 
members and smelter contracts that would have a material adverse effect on 
the Company’s ability to meet its obligations under the Revolving Ficility or 
other indebtedness; (xiii) no distributions except as permitted under the 
Indenture as i n  effect on the Closing Date and (xiv) limitations on liens other 
than liens not prohibited by the Intlenture as in effect on the Closing Date 
and liens not securing indebtedness. 

Events of Default: Events of default under the Revolving Facility (subject to customary cure 
periods and materiality qualifiers) shall include. nonpayinent of principal, 
interest, fees or other amounts when due, payment cross-default and CIOSS- 

acceleration default of other indebtedness, in  excess of $ IO,OOO,OOO, 
covenant violations, judgments in excess of $10,000,000, bankruptcy. 
insolvency, misrepresentation, cei tain ERISA events, actual or asserted by 
the Company invalidity of any loan document, material breach of the 
Wholesale Power Contracts with the Company’s members and smelter 
contracts in an amount representing more than 20% of the Company’s 
revenues i n  any fiscal year, and cross-default to all indebtedness owed by the 
Company to CoBank. 

Expenses and 
Indemnification: 

The Company will indemnify the Lead Arranger. Administrative Agent and 
each Lender against all losses, liabilities, claims, damages, or expenses 
relative to the Revolving Facility or the use of loan proceeds All reasonable 
costs and expenses incurred by the Lead Arranger, Administrative Agent and 
each Lender in connection with this transaction including, without 
limitation, all legal fees and expenses for Lead Arranger’s legal counsel, 
shall be paid by the Company, whethei or not the Revolving Facility closes. 

Assignments & If applicable, each Lendei will be permitted to make assignments in 
Participations: acceptable minimum amounts ($5 million) to other financial institutions 

approved by the Company (so long as no event of default under the 



Requisite L,ender 
Voting: 

Waiver of Jury Trial: 

Confidentiality: 

Term Sheet 
Expiration: 

Lender’s Counsel: 

Governing Law: 

lievolving Facility or any incipient detault has occurrcd and is continuing) 
and the Administrative Agent, which appiovnl shsli not be unieasonably 
withheld; piovided, however, that the appiov:il of the Company and the 
Administrative Agent shall not be required in connection with assignments 
to other Lender(s), to any affiliate of a Lender. An assignment fee of $3,500 
shall be payable by the Lender to the Adiriinistrative Agent upon the 
effectiveness of any such assignment (including, but not limited to, an 
assignment by a Lender to another Lender). 

If applicable, Lentler(s) will be permitted to sell participations with voting 
rights limited to significant matters such as changes i n  amount, interest rate, 
and expiration date. Pa-ticipations will not I equire Company appi-oval. 

Any bank that is a member of the Farm Credit System that has purchased a 
participation in the minimum amount of $5 million on or after the CIosing 
Date shall be entitled to vote (and the voting rights of the selling Lender 
shall be correspondingly ieduced), on a dollar for dolla- basis, as if such 
participant were a Lender, on any matter requiring or allowing a Lender to 
provide or withhold its consent, or otherwise vote on any proposed action. 

If applicable, amendments and waivei s of the provisions of the loan 
agreement and other definitive credit documentation will require the 
approval of at least two Lenders andor Voting Participants holding loans 
and commitments representing more than 50% of the aggiegate amount of 
loans and commitments under the Revolving Facility, except that the consent 
of all Lender(s) affected theieby shall be required with respect to (i) 
increases in the commitment of any Lender, (ii) reductions of interest or 
fees, and (iii) extensions of scheduled maturities or times for payment. 

The parties will waive any rights to a trial by jury in respect of any litigation 
arising out of or in connection with this financing. 

This proposal is delivered on the understanding that it or the substance of i t  
shall not be disclosed, directly or indirectly, to any othei person, except your 
owners and your employees, agents or advisors who are directly involved in 
consideration of this matter, the Kentucky Public Seivice Commission and 
others participating in the Kentuchy Public Service Commission proceedings 
or as may be required by law. 

This Term Sheet and its contents will cease to be valid unless agreed to in 
writing prior to January 20,2012. 

Lathain & Watkins 

State of New York. 
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Econo in i c Analysis Discount Rate 

Cash F1o:vs “ N e t  Outf low 

5.7556 

Period 
0 
1 
2 
3 

5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
7 7  -. 
23 
24 
25 
ZG 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41  
4 2  

43 
44 

45 - 

(31,6811.49?1/ 
(38.M71.102j 
(38,890,750) 
(38~937,191) 
(38,950,848) 
(3Y,94S86GIJ 
(38,973,195) 
(56,758,091) 
(81,393,402) 
(46,022,481) 
(31,259,07 1 )  
(34,309,894) 
(34,342,995) 

(34,437,151 1 
(34,394,320) 
(34,546,435) 
(34,607,580) 
(34,672,148) 
(34,741,056) 

12,453 
0 
0 
0 
0 

542,305 
530,573 
518,510 
SOG,!05 
492,438 
477,44 1 
460,522 
441,503 
420,737 

373.296 
346,856 
318,915 
299,os I 
257,469 
723.6lJ11 
184 7 4 1  

142.287 
9 7, G 4  It 
50,137 

(31,3E8,601) 

39a.055 

Noinlnal Cash Flovrs 

- 
Option 1 .‘Borrow f rom CFC and CoBank $442rnm and pay down R[ __._-_-..... 

CoBanlc Tcrin Loan CFC TELm Loan RUS Series A Note 
(651),47.1 00) $0 (57,280,358) 
(10. 12 7.62’)) 
(10,1:6.355) 
(10,151,l 79) 
(10,133.563) 
(l0,204,l88) 
(10,233,01)0) 
(10,263.D76) 
(10,307,987) 
(10,327,467) 
(10,362,016) 
(10,398,236) 
(10,446,201) 
(10,476,014) 
(10.51’7,745) 

(10,613,14 7) 
(30,655,~143) 
(10,705,852) 
(10,758,696) 
(10,814,607) 

12,153 
0 
0 
0 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
n 

(10.561.4~6) 

n 

(21.885.1CS) 

(?3,1174,69o) 
(23,869,579) 
(23,865.00Y) 
(23,861,231) 
(23,858,771) 
(23,857.72)) 
(23,857,660) 
(23,858,670) 
(23,860,812) 
(23,563,G9.3) 
(23,066,960) 
(23,871,055) 
(23,875,655) 
(23,881,172) 
( 23,890,593) 
(23,901,728) 
(23,913,452) 
(23,926,249) 

0 
0 
0 
0 
0 

542,305 
530,513 
518.510 

492.448 
477.447 

460,577 
491.501) 
420,737 
398.055 
373,296 
346,856 
318,915 
?59.057 
257,469 
223,668 

(23.Rflfl,fl74 1 

sa6.105 

1~.1,2.ii 
142,281 
97.669 

(3.671.755) 
(.1,BG4,G71) 
(4,8G4.G73: 
(4,874,550; 
(4,8X1,351: 
[.1,851,345: 
(4,851,345: 

( 32,532,384’ 
(47,208,2 75’ 
(11,801,795 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
c 
C 
C 
C 
C 
c 
C 
C 
c 
C 
C 
C 
c 
C 
C 
f 

;cries A Note 

Sum of Cash Flows 

PV ($489,781,066) 

WPV of Option 1 in lieu of Option 2 

Option 2 .  Status Quo 
.US Series A Note.  with no pay 

down 
so 

(?06.70?. 1W) 
(~lG,G93,0371 
(46.G93.5 16: 

(146,314,386, 
(4 5,188,190 
(45,201,395 
(-1s 200.74i 
( ~ $ , i w , n 2 ~ i  
(22.002.000 

a 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

0 
0 
0 
0 
0 
C 
0 
C 
1 

a 

c 
c 
C 
c 
1 
r 
1 
c 
( 

1 

($649 lS7,OSIi) 

($518,340,364) 

$28,559,295 

Hite Direct Exhibit E 
Page 1 of 3 



Economic Analysis 
Table B - Barrow $35mm to replenish the Transition Reserve 

I I Discount Rate 5.75% I' 

Cash Flows - Net Outflow 

Interest income at 75 
Period CoBankTerm Loan basis points 

0 ($164,868) 
1 (2,531,907) 262,500 
2 (2,531,589) 264,469 
3 (2,537,795) 266,452 
4 (2,548,391) 268,451 
5 (2,551,121) 270,464 
6 (2,558,272) 272,493 
7 (2,565,769) 274,536 
8 (2,S76,996) 276,595 
9 (2,581,866) 278,670 
10 (2,590,504) 280,760 
11 (2,599,559) 282,865 
12 (2,611,550) 284,987 
13 (2,619,004) 287,324 
14 (2,629,437) 289,278 
15 (2,640,374) ' 291,447 
16 (2,653,286) 293,633 
17 (2,663,861) 295,835 
18 (2,676,462) 298,054 
1 9  (2,689,674) 300,290 
20 (2,703,704) 302,542 

Total Cash Flow 
($164,868) 

(2,269,407) 
(2,267,120) 
(2,271,342) 
(2,279,941) 
(2,280,657) 
(2,285,780) 
(2,291,233) 
(2,300,401) 
(2,303,197) 
(2,309,745) 
(2,316,694) 
(2,326,563) 
(2,331,880) 
(2,340,159) 
(2,348,926) 
(2,359,653) 
(2,368,026) 
(2,3 78,408) 
(2,389,385) 
(2,401,162) 

Nominal Cash Flows ($52,222,878) $5,641,445 ($46,581,433) 

PV ($27,187,859) 

PAGE 2 of 3 



I I 5.75% Economic Analysis Discount Rate I 
Table C - Borrow $60mm to fund  capital expenditures 

Cash Flows - Net Outflow 

Period CoBankTerm loan 
0 ($282,632) 
1 (4,340,4 13) 
2 (4,339,866) 
3 (4,350,506) 
4 (4,368,670) 

G (4,385,610) 
7 (4,398,462) 
8 (4,417,709) 
9 (4,426,058) 

11 (4,456,387) 
12 (4,476,942) 
13  (4,489,720) 
14 (4,507,606) 
35 (4,526,356) 
16 (4,548,492) 
17 (4,566,618) 
18 (4,588,222) 
19 (4,610,870) 
20 (4,634,910) 

Nominal Cash Flows ($89,524,929) 

5 (4,373,352) 

10 (4,440,865) 

2 1  5,337 

PV ($52,191,617) 

PAGE 3 of 3 





Principal 140,000,000 

indicative Interest Rate 
All-In Effective Rate 

Estimated Closing Fees (S) 

4 75% 
4 21% 

659,474 

Dslr Upinon Fee A r n m  Payment Payment 5cwIcc InlcrezI R a 1 ~  Debt 5cwire 8.il"CC 

6/29/2012 1139.340.5261 ll~O.OOO.OOOl 1139.340.526) 1139.340.5261 140.CAX3.0W 
9/30/2012 

12/31/2012 
1/31/2013 

9/30/2o13 
12/31/2013 

3/31/2014 
6/30/2014 
9/30/2014 

37/31/2014 
3/31/2015 

9/30/2015 
12/32/7015 

6/30/2013 

6/30/2015 

3/31/2016 
6/30/2016 
9/30/1016 

11/31/7016 
3/31/1017 
6/30/7017 
9/30/7017 

12/31/7017 
3/31/2016 
6/30/2018 
9/30/2018 

12(J1/2018 
3/31/2019 

9/30/2019 
6/10/2019 

1113112ln9 
1/31/2020 
6/30/2020 

12/31/2020 

6/30/2021 
9/30/202l 

12/31/7021 
3/31/2022 
6/30/1022 
9/30/2011 

12/31/207.2 
3/31/2023 
6/3U/1023 
9/30/2023 

12/31/7013 
3/31/2021 

9/30/1024 
12/31/2024 

3/31/2025 
6/10/2025 
9/30/2025 

12/31/2072 
3/31/7026 
6/30/202G 
9/30/2026 

12/31/2026 

9/30/2020 

3/31/2021 

6/30/2024 

i/31/7027 
6/30/7027 
9/30/7027 

3/31/2078 
12/31/2027 

G/30/2028 
9/30/2028 

11/31/2028 
3/31/2029 

9/30/2019 
12/31/2021 

3/31/2030 

9/30/2030 
11/31/2030 

3/31/203l 
6/30/2031 

12/31/2031 
3/31/2032 

6/30/2029 

6/30/2030 

9/30/2031 

2,775,872 
1,757,220 
1.855.835 
2,738.603 
2.756.363 
2,756,079 
1,875,908 
2.738.015 
2.755 171 
1,754,863 
1,903,748 
1737,397 
2,153,911 
2.753.599 
1,949,291 
2.736.750 
2 752.611 
2,751,274 
1,963,831 
2.736.072 
2.751.238 
1.750.8a4 
1.195.608 
2.735.360 
2.749.798 
1,749,426 
2,029,236 
2,734,614 
2.708.289 
1,747,901 
2.077.966 
2.733.832 
2.716.707 
2.76.299 
2.101.449 
2.733.012 
2,748,038 
1.144.621 
2,140,194 
2'732,153 
2,741,309 
2,742,861 
1.180.813 
7.731.253 
2.741.586 
7.7~11.017 
2,233,390 
2,130,308 
7 739.575 
7,139,083 
2.265.018 
2,729.318 
171~1.571 
2,137,055 
2,114,839 
7,728,281 
1,135,471 
?,7?4.931 
2 363.902 
2,727,192 
1733,269 
2.732 702 
2,421.125 
2,726,051 
2,710,960 
2.730.366 
2,469 261 
2.724.855 
7.720.5.31 
2,727.917 
2.528.792 
2 723,602 
2.726.003 
?,725.350 

2.722.286 
2.723.3:4 
2,712,658 
2.647.891 

2,585.055 

140.000.w0 
138,943,945 
117,871,326 

115,691,796 
131,582,561 
133.460.194 
132,324.479 
131.175.277 
130,012,428 
125,835,771 
127.615.141 
126,440,371 
2?5,221,297 
123,987,745 
L22.739.545 
111,676,572 
120,196.SOl 
11e,905,103 
117.596.749 
116.272.655 
114,932,838 
113,577.111 
112,205,284 
l10.817.167 
109,412.56C 
107,991.285 
106.553.127 
105,097 890 
103.675.371 
102.135.369 
100,627.672 

99,102,071 
97,558,353 
95.996.30.1 
94,415,705 
82,816,337 
91,137,916 
89.560.397 
67,903,372 
86,226,670 
84,530,057 
82.813.297 
61.076.150 
79.318.314 
77,519,725 
75.739.954 
73,918.811 
12,076.011 
70,211,380 
65,324,5115 
66415 .395  
64.483.513 
67,578,710 

136,787,993 

60.550.68.1 
58,548.16~ 
56.523.8R4 
54,474,550 
52 400.880 
50.302.586 
48,179,37.1 
16.030.949 
43,657.012 
41,657,258 

3 7.1 79.07 7 
ill 900.074 
32.593.907 

3 9 , 4 3 1 . 3 ~  

30,260.405 
27,899,192 
25.509.940 
23.092.316 
20,645,982 
18.170.598 
15,655,819 
13.1i1.296 
10,566.675 
7,971,599 
5.345.701 

1,717,917 
1,686,601 

3,637,222 
1,612,406 
1,647,118 
1,633,683 
1.584.8dO 
1.588.813 
1592.312 
1,578,206 
1,529,825 
1.532 678 
1.534.846 
1,520.0i7 
1.888,714 
1,473 727 
1.474.500 
1,459,076 
1,412,000 
1.411.978 
1.411.c21 
1395,157 
1.348.728 
1,347,243 
1,145,197 
1.328.147 
1,262.397 
1.279377 
1,175,772 
1,257,897 
1,226,134 
1,208.231 
1.202.9U9 
1,184,250 
1.139.956 
1,133,644 
1,126.687 
1.107.042 
1.063.530 
1,055,451 
1,M6,696 
1.026.101 

983.408 
973.477 
962.837 
941,246 
909.405 
887 539 
874.923 
852,288 
811.355 
797,446 
782.758 
759,079 
719,039 
702,997 
686.117 
661,261 
622,260 
603,98U 
584 841  
556.765 
526.589 
500,176 
478,653 
451.313 
414.P38 
391,353 
367.328 
338.665 
302.931 
277,268 
250.619 
220 571 
186,032 
157.667 
128,268 
96.766 
64.186 

1,058,055 
1,070,619 
1,083,333 
1.096.197 
1,109,215 
1,122,387 
1,131,715 
1,149,202 
1,162,849 
1.176.657 
1,190,630 
1204,769 
1.2 1'1.075 
1,233,552 
1,248,200 
1,263,023 
1.278,021 
1,293,198 
1,308,551 
1,374,1184 
1.339.517 
1,355,727 
1,371,821 
1.J88.117 
1.404.601 
1.421.281 
1,438,158 
1,451,237 
1,471.517 
1.490.004 
1,507,697 
1,525,601 
1,541,718 
1,562 u49 
1,580U99 
1,599,368 
1,618,361 
1637,879 
1.687.025 
1.676.702 
1,696,613 
1.716.760 
1737,141 
1.757,776 
1,778.6,19 
1,794,771 
l821,143 
1 8 4 2  769 
1864.652 
i.nii6.79~ 
1,909,200 
1.931 672 
1,914,813 
1,978.026 
2,001,516 
2.025.2n4 
1 1019.134 
2.073.670 
2,098,294 
2,123.212 
7,148,425 
1,173,937 
2,198,753 
2,725,875 
7 252.307 
7,779,053 
7,306.117 
2,333,502 
2,3G1,213 
2,359.252 
7.417.624 
2,446,334 
2,475,384 
2,504,779 
2,534,513 
2,564.621 
2,595 076 
2,625,892 
2.657.075 

. .  
2,775.972 
2,757,220 
2,720,555 
2,738 603 
2,756,163 
2,756,070 
2,720,555 
2,738,015 
2,755,171 

2,710,555 

2,753,811 

2,736,Sl.l 
2,136,750 
2,152,611 
2,712,274 
2,720,554 
2,736,012 
2,751,238 
2,150,854 
2,710,555 
7,732,360 
2.749.798 
2,749,128 
2,720,555 
2.734.614 
2,748,289 
2.747.80I 
2,734.031 
2.733.832 
2,710,7117 
2.746.299 

2.783.012 
2,745.008 
2,741,621 
2,720.555 
2.732.153 
2,143,309 
2.742.861 
2.720.555 
2.731.253 
2.741.486 
2,741.017 
2.73054R 
2.730.308 
2.739.878 
2 ,73~.0n3 
2,720.ss5 

2,754,863 

2.737.397 

1' 753,599 

1 . 7 a o s s  

2.720 318 
2.737.571 
7,737 055 
2,720,555 
2,728,251 
2.735.471 
2,734,931 
2.720.554 
2,727,182 
2,133 269 
2,732,702 
2,726,342 
2,726,051 
7.730,9GU 
2.730.166 
2,720,555 

2 718.9~11 
2 727.917 
2,720,555 
7,723,602 
2,126,003 
2,725 350 
2.720.955 
2.722.268 
2,723,364 
2,722,658 
2 121.261 

2.72d.8~5 

1,6 6 2,s 00 
1,649,916 
1637,222 
1,624,357 
1.611.340 
1,598,168 
1,884,840 
1,571,353 
1,551,706 
1,543,898 
1.529.925 

1,501,479 
1,487,003 
1,872,351 
1,457,531 
1.442.534 
1,427,157 
1,.112 000 
1,396,061 
1.380.738 
1 . 3 6 V 2 7  
1,348,728 
1,132,436 
1,315,959 

1,282,397 
1,265,318 
1,248,037 
1,130,551 
1,212,858 
1.194.954 
1.176.131 

1,139,926 

1,102.194 
1,081,976 
1.063.530 
1,043,553 
1,013,942 
1,1103,794 

983,408 
962.779 
941,906 
920,184 
899.412 
877,786 
655.903 
833,760 
2311,355 
788.683 
765,7,12 
742.528 
719,039 
G95.211 
671.711 
646,885 
622,260 
597,343 
572.130 
546,618 
520.502 
494,680 
468.248 
441.502 
414.436 
357,053 
359.342 
331,303 
302.931 
274,111 
245,171 
215.776 
186,032 
155,934 
125,479 
94.663 
63.460 

1.515.786 

1,799'174 

1,158.505 

1,121,186 

2,720,551 
2,720,525 
2,720,555 
2.7fO 555 
2,720,155 
2,710,855 
2,720.555 
2,110,555 
2,720,555 

2.720.555 
2.720.555 
2.710.558 
2,720,555 
2,710,555 

2,720,555 
2.724555 
2,710,555 
2,720,585 
2,720 555 
2,720,515 
2,720,555 

2,720,555 

2.720.555 

1,720,555 

2.710.555 

2,110,555 

2.720.555 

7.770.555 
2.720,555 
2,720,555 
2,720,555 
2.720.555 
2,710,555 
2.120.555 
2,720,555 
2,720.555 
2,720,555 
2,720,555 
1,720,585 

2.720.555 
2,720,555 
2,720,555 
2,720.555 
2.720.555 
2.720.555 
7,720,555 
1,720,555 
2,720,855 
7.720.555 
7,724515 
?.720,558 
7,120,555 
2,720,555 
2,720,555 
2.720.555 
1.710,555 
2.1?0,555 
7,720.555 
2,720,555 
2.720.555 
2,120,515 
2.'120.585 
2.710 855 
7.170.555 
7.120.555 
2,720,555 
2.710.555 
2.720.555 
1.770.555 
2,120,555 
2,720,585 
2,720.555 

2.720.551 
2.720.555 
2.720,555 
2,720,555 
2.710.558 

2,720,555 

2.720.555 

138,941,941 
137,871,326 
136,781,993 
135.691.7'16 
134,582.581 
133,460.19~l 
112,324,479 
131,175 277 
130.012.528 
128,835,771 
127,645,141 
126,410,372 
125.221.191 
123,987,741 
172,739,645 
121,476,522 
120,198.501 
118.905.303 
117,596,741 
116.272.655 
114.932.838 
113,577.111 
117,705.28d 
l10,817,lG7 
109.412.566 
107.991.285 

105.097.89C 
103,625,313 
102,135,365 
100.627.G72 
99,107,071 
97,551,361 
95,996,104 
94.415.70! 
92 816.337 
91,197.97C 
89,560,307 
87303.371 
66,216.67C 

82,813,393 
81.076.15( 
79,318,372 
77.539.72! 
75,719,954 
73,918,811 
1 2  076,OJi 
70,211,191 
68.324.59! 
66,415.39! 
64.483.52: 
62.526 711 
60,550"Gfl~ 
58,548,161 
56,523.88: 

106.583,12~l 

a 4 . s i o . o ~ ~  

54.474 55( 
52.400.88( 
50,101.5Ri 
48,179.37l 
46,030,91! 
!.3,857,01j 
61,657,251 
39.431.38' 
37.179.07; 
34,900,07J 
32.593.90i 
30,260.40I 
17,899,198 
15.509.94C 
23,092,111 
20,645.98; 
l8,170,59C 
15.665,81! 
13.131"29C 
10.566.67! 
7,971.59! 
5,345.703 
2,668,631 

G/30/2032 2,120,915 2.6-88.612 2.688.632 2,720,814 31,828 2.720.855 32.782 --..- - 
9/30/7032 

3/31/2033 112 453) 
12/31/2032 

Tot.lr 208.232.036 78.799.033 1~10.000 000 

(664.7201 

(844,6471 

[51G,807,7j 

(757,621) 

(757.0241 

(724.9.171 

(691.319l 

(GI6.0651 

(194,7631 

(135.499) 

(73.370) 

(10,566,9971 
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Principal 

I n d i c a t i v e  I n t e r e s t  Rate 
All-in E f f e c t i v c  I n t e r e s t  Rate 

E s t i m a t e d  C l o s i n g  Fees ($1 

35,000,000 

4 75% 
4 24% 

164,868 

I 3 4  835 1321 
9/30/2012 

12/11/2012 
3i31/2011 
G l i O l 2 0 1 3  
9/30/2013 

12/31/1013 
3/31/2014 
G/J0/7014 
9/30/:014 

12/11/1014 
3/31/2015 
0/30/2015 
9 / l o / m l 5  

12/3 1/201 5 
i / l l / 7 O l 6  
6/30/lOl6 
9/30/2016 

12/J1/2016 
3/3l/2017 
6/30/2017 
9/30/2017 

12/31/2017 
3/31/2018 
6/311/1018 
9/30/7018 

12/31/1018 
3/31/2019 
6/10/2019 
9/30/2019 

12/31/2019 
3/31/2020 
6/10/2020 
9/30/2020 

12/31/2020 
313 t / l U Z !  
6/10/2021 
9/30/2021 

12/31/202 1 
3 / l l / l w l  
6/30/1022 
9/30/2012 

12/31/2022 
3/31/2023 
G / I O / Z O Z ~  
913012073 

17i3I/2023 
3/31/2024 
6/3O/?OZ4 
9/30/1024 

1 2 / 3 l / 2 0 2 4  
3/31/1025 
G/30/2025 
9/30/2025 

12/31/2021 
3/3I/2016 
6/11)/2026 
9/30/1026 

17/31/2026 
3/31/2027 

9/30/2027 
1?/31/2027 

313 1/2028 

6/30/2027 

6/30/2028 
9/30/2028 

12/11/2028 
3/31/2029 
6/30/2029 
9/30/10!9 

17/31/1019 
3/31/2030 
0~/J0/2030 
9llU/?030 

12/11/2030 
3/31/2031 
0/30/>011 

1213 1/103 1 
3/31/2012 

'J/JO/?OI I 

693.993 
069.JUS 
463 958 
684,650 
681.091 
l R 9 O I 8  
468.977 
6 8 t  503 
688.793 
688.736 
475937 
080 349 
688 680 
688 4 w  
4117 3 2 3  
684.188 
688 I52 
668,068 
490.883 
684.017 
687 809 
b 8 1  721  
498 402 
683.840 
687.449 
687,357 
507.309 
683.653 
687.072 
686.975 
519 491 
683 ,458 
686 676 
686.515 
5 l 5  262 
6 8 3  2 5 3  
686.262 
686.156 
13s.0~8 
663  039 
685.827 
685.715 
145.201 
68?.813 
685.371 
681.255 
558 348 
682577 
684 E94 
68.1 771 
567.W9 
687.330 
684 393 
684 164 

682 070 
683.667 
683.732 
590.976 
681 198 
683,337 
683.175 
605 281 
681 513 
682.740 
687,591 
617,315 
681 214 
682.135 
081979 
631 448 
68U Yo(1 

081 501 
681 338 
L 4 G  264 
0811 571 
680.836 
680665  
661 973 

575.710 

35.wO.(wo 
34  735.4S6 
34 467.831 
34 196,998 
33 922.9.19 
33.645645 
33.365.048 
33.081.119 
11.791 819 
32.503 Io) 
3 2  208.943 
31 911 ( 8 5  
31.610093 
3 1  305 324 
10.996 916 
30 684 886 
30,169,130 
30.049 625  
29.1L6.326 
29.m.181 
19,068,164 
28.733 210 
78,394,778 
28.051.321 
27,704,292 
27.353 142 
26.997 822 
28,638,282 
26.214 473 
25,906,341 
25.533 843 
25 156919 
24.775.519 
24.389 590 
73999018 
23 603 928 
23 IO.I.086 
27.789496 
27 3'10 101 
21,975,855 
1l.551.669 
21,132,516 
20,701,326 
20,269,039 
19 679,595 
19.384.933 
I8 934.990 

18 01')01? 
17 552 849 
11081 150 
16,603 850 
16 120 882 
15.632.179 
15 137677 
14,637,203 
14.130972 
13,618 639 
13,100 2 1 2  
I2 575 648 

i n  47! i ,m 

12,044,~4s 
11.507.739 
10,964,155 
10,414,317 
9,851,848 
9.294.771 
8.725008 
8 148 ,179 
7 565.103 
0.9I4.800 

5 7 I J U I l l  
5 161 498 
4,542,652 
3,916,457 
3 18?.826 
? 641.671 
1992 902 
1.136.429 

~ . ~ 7 i , m 7  

429479 
421.650 
409 305 
410601 

408.411 
396,210 
397 203 
398.081 
394.552 
382 ,481 
3 8 3  IS7 
3 8 3  711 
380012 
372.118 
36843)  
368.6dl 
36,1,169 
3 5 3 . m  
352,994 
352 855 
348.189 

33G,8fl 
336 299 
332 037 
320,599 
319.8,14 

411 787 

337.182 

318,843 
314.474 

3 0 2 . 0 ~ 8  
306 583 

300,721 I 
29b.063 
28.1 989 
283111  
281 671 
176.7f,l 
265 8H7 
263 I 6 3  
261.674 
156.525 
245,851 
243.369 
2.10.709 
235311 
221,351 
221.885 
218.731 
213 071 
202,839 
199 362 
191.690 
189 751 
179 760 
175.14'J 
171.534 
165.315 
155 565 
150991 
146.211 
139.691 
131.647 
12 s.n.1.1 
119.663 
112 828 
103 609 
97.838 
91 8 1 2  
84.666 
75 733 
69317 
62 655 
55 I41 
46.508 
39417 
32,061 
24 192 
16 0.16 

264 514 
267,655 
270813 
274 019 
277.304 
280 597 
281 929 
?87 3 w  
290 712 
794,164 
297 6 5 8  
101,192 

308.388 
312.050 
315.156 
319 505 
323.299 
32 7.139 
331 023 
334 954 
338.932 
342.957 
347,029 
351,150 
355.320 
319.5JO 
363.809 
368,129 
372.501 
376 924 

385 929 
390.512 
I95 150 
399 842 
4 0 4  590 
409.395 
414.256 
41?1?6 
424,151 
419,110 
414.281 
439 444  
44.1 662 
1449 94J 
455286 
460.692 
466 163 
471 699 
477.3W 
482.968 
488.703 
491  507 
SW.319 
506.32I 
512 3 3 3  
518.41 7 
524 574 
530.803 
537,106 
543,481 
549.938 
556.469 
563.077 
569.763 
576.52Y 
583.376 
590.303 
597.313 
604 406 
611 5 8 3  
618 846 

616 lli 
633.6l t  
641.155 
648 769 
656.473 
664.2b9 

30.: 769 

381..1w 

693 993 
689.105 
680.136 
68.1 650 
689 091 
689.Ol8 
680 119 
084 503 
idin 193 
68n 716 
68n 139 
684 3 4 9  

688 ,480 
688 .IW 
684,228 
684 188 
688.152 
688  068 

680 119 
684.017 
687.809 
687.721 
680 139 
683.840 
687.149 
687 357 
660 139 
683.653 
687.072 
686 975 
683.507 
6113 458 
686.676 
li86.575 
680 139 
683 253 
6RG 262 
686.156 
680 138 
683 0 3 9  
685  827 
685 135 
680,139 
682.813 

685 2 5 5  
682.637 
682.577 
684 894 
6R.l.771 
680 139 
682,330 
684 3 9 3  
614.264 
680 139 
682.070 
683.867 
683  732 
660.139 
681 798 
683,317 
683.175 
661 585 
681 513 
682 740 
t i81 191 
680 138 
681.214 
682.115 
681 <J79 
680,139 
6 8 4 9 M  
6S1.501 
681 338 
680 139 
680.512 
680 836 
680.665 
680315 

cas.311 

415625 
412 684 
co9,3os 
406.089 
402,835 
399 547 
396?10 
392 838 

385 914 
3RI.481 
338 947 
375370 
311 151 
3611.0119 

364 383 
360633  
3 %  839 
3 5 3  (xu 

349,115 
345 184 
341.207 
337.182 
333,IOLl 
328.988 
374 819 
320 599 
316.330 
312 009 
301 638 
303 214 
298 7.18 
294.209 
289.616 
284 989 
780,197 
275.549 
270.7d4 
265.882 
260,963 
2 5 5  9.75 
210 940 
245.852 
240.695 
135476 
7 30.1'16 
174.853 
219,446 
113.976 
208,440 
202.839 
l'JI.1'11 
191.435 
185 632 
179 760 
173 8 i n  
16'1,805 
161.721 
155,SGS 
1'19.336 

3x9 4 2 7  

143 033 
I36  654 
130.201 
123 670 
111062 
110.375 
in? 6119 

'Jli 763 
89 836 
82.826 
7S.'J31 
68555  
G I  293 
53 344 
06.508 
38 084 
31 370 
? 3  666 
15.870 

13~l.835 1321 Ismu10 
680.139 
680.131) 
680.139 
680 139 
680 139 
G80.139 
680.139 
680 139 
680 139 
680.139 
680,139 
680 I39 
680.139 
680,139 
680.119 
680 139 
680 139 
680 1J8 
680,131 
680,139 
680 139 
680.l39 
680,139 

680.139 
680.119 
580.139 
680.139 
680.139 
680 139 
680.139 
680.13'J 
680 139 
680.139 
680 139 
680.139 
680 139 
680 139 
6801.119 
680,139 
68D 139 
680 139 
680.139 
680 139 
680,139 
680 139 
680,119 
680,139 
680,139 
680 139 
680.139 
680.339 
680 I39 
680.139 
680.139 
680.139 
680.139 
680 139 
680,119 
680.139 
680.139 
680.339 
680 139 
680 l J 9  
680 l J 9  
680,139 
680.139 
G80.119 
680 I 3 9  
ti80 139 
680.139 
680 139 

680.139 
680.139 
680,139 
580.139 
680,119 
680.131 
680.139 

680139 

34 735 486 
34.467.831 
34 I96 998 
3 3  922,949 
3 3 6 . 1 5 6 4 5  
33 365,048 
l 3 0 8 l  119 
32 793,819 
31.503 101 
1 2  208,943 
11,911,285 
31 610093 
31 305.324 
30,996 936 
10,684,886 
10,369.130 
30Ul9.625 
79 126 326 
?9399,!87 
29,068.164 
28.733,210 
28.394.278 
28.051.321 
27,704,192 
27,353,141 
26.997.812 
16,638,282 
26.274 473 
25,906344 
15.533.843 
25  156919 
2.1 716.519 
11,389,590 
23 999.078 
11 603.928 
2 )  2 0 1  086 

12 799496 
22.190,101 
21  975,84! 
11 556.661 
2 1  132.516 
70.703.326 
10,269,011 
1') 829 $9! 
19,38.1,93! 
18,934,911 
18.479.701 
18.039.01; 
17.552.84! 
17.0ni.m 
16.603.85C 
lG.l?0,88i 
15.632.171 
15.13767; 
11 637,29; 
14.130.97i 
13.618.63! 
13,lW.2?i 
I 2  575 641 
12.044.84! 
11.501.73! 
10.964.251 
IOJ14.31. 
<J 657 841 
11,?94.77 
8.725.WI 
8.1U8.47! 
7 565, lO: 
6 914 8W 
6.371.18' 
5,173,08 
I161.491 
1542.65: 
1916.45' 
3 182 821 
2.641.67 
I991 90. 
1.336 4 2 ,  

672.161 
6 / 3 0 / 7 0 ~ ~  680,131 612,160 - 680.73l 7,O82 680.139 672.160 -" R.071 
9/30/2032 

12/31/2032 
3/31/2031 13.1131 

1216,180 

1111 167 

(201 102 

1196 905 

( I89  ?56 

(181.237 

I172.83C 

(164 016 

( I54 .7 l i  

1115.09( 

(134.93! 

ll24.29I 

(I13.12! 

1101 42s 

(89 16: 

116 304 

(67.82: 

(48.69 

( I3  87 

118.33 

13.11 

1.W' 12 o m n i o  19 699 759 35woow I2 641 749) 

Page 2 of 3 



P r i n c i p a l  

Indicative I n t e r e s t  R a t e  

All-in E f f e c t i v e  I n t e r e s t  R a t e  

E s t i r n a l a d  Closing Fees ( 5 )  

60,000,000 

4 75% 
4 24% 

282,632 

9/10/2012 
12/11/2011 

3/31/2013 
6/10/2013 
9/30/1013 

12/31/2013 
3/11/2014 
6 /3o / lo l4  
9/30/2014 

12/31/2014 
3/31/1015 
6/30/201S 
9/10/2015 

12/1I/2015 
3/31/2016 
8/30/2016 
9/30/1016 

12 I3 l l2016 
I /J1 /2011 
6/30/2U17 
9/30/1017 

12/11/2017 
3/31/2018 
6/30/2018 
9/30/2018 

12/31/1018 
3/31/2019 
6/10/2019 
9/30/2019 

12/3l/2019 
3/31/2020 
6/30/1020 
9/30/2010 

12/31/2020 
3/31/2021 
6/3U/2021 
9/10/)02 1 

12/31/2021 
3/11/2011 
6130/2012 
9/30/2012 

12/31/2022 
3/31/2023 
6/10/2023 
9/30/202d 

12/31/2013 
3/31/1024 
6/10/2034 
9/10/201 .I 

12/31/2024 
3/31/2025 
6/30/2025 
9/10/202s 

12/3l/2025 
3/31/2026 
6/30/2026 
9/30/2016 

12/31/2026 
3/31/2017 
6/10/2017 
0/30/1027 

12/n/1o17 
311 1/1028 
6/30/2028 
9/30/2028 

12/31/2028 
3/31/2020 
6/30/2079 
9/30/2019 

12/31/2029 
313 1/2030 
6/30/2030 
9/30/2030 

12/31/2010 
3/11/2031 
6 /10 /20 l l  
9/30/2031 

1:/3 1l203 I 
313 111031 

1 189 702 
1.181.666 

745 358 
1.173.6Rl 
1,181,298 
1181.173 

803 960 
1113435 
i 1n0.7~8 
i ino.6s6 

815892 
1.173.171 
1.180.251 
1.180.11~1 

835.411 
1172 893 
1 179 690 
1,179,546 

8.11.513 
1 171 601 
I 179 102 
1 178 950 

855,261 
1172.297 
1 178 485 
1 118 326 

869.673 
1 171 978 
1 I 7 7  838 
1 177 671 

890.557 
1.171.642 
1.177.160 
1176.986 

900.621 
1171,291 
1 176.419 
1 I16 161 

917 216 
1,170,023 
1.175.701 
1 175 512 

934.635 
1170.516 
1 174 922 
1174.721 

957.167 
1170.132 
1174.104 
1173.892 

972 017 
1 169 701 
1 173 242  
1.173.014 

992,073 
1169 263 
1112 345 
1171.111 
1013.101 
1168.797 
1.171.401 
1171,158 
1031.625 
1 168.301 
1 1 7 0 4 1 2  
1,170,157 
1,058,255 
1 167 795 
I169.314 
1169 101 
1082.481 
1 167 ?S8 
1 I68 ?87 
1.168M7 
i 107 m i  
1.l66.694 
1167.147 
1 166 853 
1134 810 

6O.MO.Ow 
59.546.518 
59,087,711 
58,621,425 
58,153,626 
57,678,158 
51.191 2 2 5  
56 710.490 
56,211,115 
55,719,611 
55,215,129 
54 705.059 
54,188,129 
53,666,268 
53 137.603 
52 601 660 
52 061.164 
51 513 b 4 l  
bO959.413 
50.398 604 
49.833 135 
48,256,928 
~18,675,902 
48.087.916 
47.493.069 
46,891.097 
46.281.917 
4 5  665.623 
45.011.950 
44410.871 
43.772 298 
41.126.142 
41.472.313 
41 810.720 
41.141.2'in 
40.463.R70 
39.778.426 
39.084.8.13 

37.672.869 
38,183,023 

36.954.282 
16,127,162 
35.491.407 
34 746,915 
33,993,583 
31,231,305 
31.459.975 
31.619.485 
30,889,121 
30.090.590 
29.281.964 
28,463,131 
21,635,790 
26,798,011 
25,950.187 
15.092 495 
1 4  224 516 
23.346.230 
17.457.514 
21,558,215 
20,648.29-1 
19 727,543 
18.795.855 
17,853 104 
16 899,158 
15.933.883 
14 957.146 
13 968 810 
1 2  968 718 
11.956 790 
10932 825 

9.896 7 M  

7,787,392 
8 848.271 

h.713.915 
5,627,691 
4.528.568 
1 4 1 6  393 
1291.011 

136,250 
1 2 2  829 
701.667 
703,888 
705,920 
7W.ISO 
679 217 
680,920 
682,424 
K16.374 
655.682 
656.841 
657 791 
651.4oJ 
618.020 
611 591 
631 967 
621.318 
605 I 4 3  
605 133 
604.895 
597.924 
578.026 
577.390 
576 513 
589.206 
519 598 
548.305 
546,759 
539,099 
515.572 
517.813 
515.561 
507.536 
488.553 
485.n.17 
482.866 
I7I.447 
455.798 
152 336 
4.18,584 
419.757 
421.460 
417,204 
,111,644 
403 391 
389 745 
380.314 
374.967 
365,266 
347.723 
141.781 
335.468 
125 298 
108 160 
301.284 
294.059 
281 397 
266.68'1 
258.849 
250,647 
239.470 
225681 
21.2 361 
205.137 
193 420 
117.616 
167.723 
157.126 
145.142 
119.827 
118 819 
107 ,108 
9,2"510 
79"728 
67 171 
54 971 
4 1  471 
27 508 

453152 
158.817 
461.286 
469,799 
475.378 
4 8 1  023 
486,715 
492 515 

50-1 281 
510,270 
516.310 
521 461 
528,665 
534.943 
54l.LY6 
547 723 
554 228 
560,809 
567 469 
574.207 
581 025 
587 926 
594.907 
601.972 
609 120 
816 354 
623 673 
631.019 
638.573 
646.156 
653.829 
661.593 
669,450 
677,400 
685,444 
693.581 
701 820 
710.15.1 
718.587 
727.110 
735.755 
714 492 
753.311 
762 278 
771.330 
780.490 
189 758 
159.137 
808,626 
818.229 
817.945 
837.717 
847 726 
857 791 
887,979 
878.286 
888.716 
899.169 
909.948 
920.754 
931,688 
942.751 
953 946 
965 275 
976.737 
988 336 

Loo0 071 
1011 918 
1 013.YbS 
1.036.17'i 
1.M8 419 
1 060 879 
1073 677 
1086.221 
1 0 9 9  123 
1.112.17s 

49n.364 

I 1 1 5 3 8 1  
1138.746 

1,189 101 
1.181.666 
1165.953 
1.173 687 
1.181.298 
1.181 173 
1 I65 952 
1,173,415 
1,180,788 

1 165 952 
1.173.171 
1 1 8 0 1 5 1  
1.l80114 
1172,963 
I 1 1 1 8 9 3  
1 179 690 
1 179 546 
1 1 6 5 9 5 1  
1 1.12 602 
1 179 102 
1 178 450 
1 165 952 
1.172.297 
1 178.485 
1178 316 
1 165 952 
1 1 7 1  978 
1,117,838 
1 177.672 
1171.728 
1.171 642 
1.177.160 
1,176 986 
1 115.953 
1,171,231 
1.176449 
1 176.267 
1.186.952 
1,110,923 
1175 104 
I l l 5  512 
1165952 
1 170 536 
1 114 921 
3.174.721 
1170.235 
1170.132 
2,174,104 
1,171,892 
1.16S.952 
1,169,701 
1173 145  
1 171 U24 
1,161,952 
1169.263 
1 172 345 
1172 113 
1165.951 
1 168 797 
1.171.401 
1 1 7 1  158 
1168.432 
1168 307 
1,110.412 
1,170,157 
1 165 952 
I 187 795 
1169374 
1 169 107 
1,161,952 
1 117 ? I 8  
1 168 287 
1 168 W 7  
1115952 
1.166 694 
1.167.147 
1,iGL 853 
1 166.254 

i.ino.6s6 

712.SW 
707.115 
701.667 
696.153 
690.574 
684.114 
679 211 
673.437 
667.588 
661.670 
655,682 
649.623 
643 491 
637.281 
631 009 
614.657 
618.229 
611 714 
605.1.13 

591.745 
584.926 
578.026 
571,045 
563,9811 
556.831 
549 598 
542.279 
531,871 
527.379 

598,481 

519.796 
512.123 
501.359 
496,502 
488.553 
4 n o . w ~ ~  
472.369 
464.133 
1155.718 
447.365 
438.832 
430.198 
421 4 6 0  
412 620 
403.671 
394,622 
385.462 
376.194 
366,816 
357.326 
347.721 
318.007 
328 175 
318 226 
308.161) 
297.973 
287.666 
277.136 
266.683 
256.004 
245.199 
234.26b 
223.201 
212.W6 
2W.678 
189.215 
177616 
161.880 
154.w1 
141,981 
129.827 
117.523 
105.073 
92 415 
79.718 

53.711 
40.570 
21206  

66 

1165.952 
1 I65 952 
1,161,952 
1.165.952 
1.165 951 
1'165,952 
1.165.952 
l,l65"952 
1.165.'J51 
1,165952 
1.165 951 
1.165.952 
1,165,952 
1.165.952 
1 165 952 
1 165 952 
1 165 952 
1.165952 
1,165,952 
1.l65 952 
I lGb.952 
1.165.152 
1.165.952 
1 165 952 
1 165.952 
1,165,952 
I 165 952 
1.165 952 

1,165.952 
1.165.952 
1,165,952 
1.165912 
1,165,952 
1.165.951 
1.165.851 

1165,952 
1.161.952 
I 165 9L2 
1.165.'352 
1165.952 
I 161 952 
I 165 952 

i 165.952 

1.165.952 
1.165912 
t 185.952 
1,361,951 
1,165.952 
116%952 
1,165,951 
1.165"952 
1,165,952 
1.165.951 
1.165.952 
1.165 952 
1,165,952 
1,165,952 
1 I65  952 
1.165.952 
1,165,952 
1.165>951 
l.lG5.95l 
1165.952 
1,165,912 
1,165.951 
1165,952 
1.165.952 
1.165.852 
1161,952 
1.165.952 
l.IG5.952 
1,165,952 
1 I 6 5  952 
1165.952 
1,165 952 
1,165,951 
1,165,951 
1 I 65  952 
1 165 952 

59.546.Y8 
59.087.711 
5 8  623.425 
58.153.626 
57 618 248 
57.197.225 
16,710,490 
56.217.975 
51.719.611 
15,215,329 
54.705059 
51,I88.J29 
53.866.268 
13.137.603 
52.601.660 
51.061 I64 
51 513.641 
50.9 59.4 13 
50,398 604 
119.831.135 
49.256.928 
46.675 902 
48.087.976 
47.493.069 
46.891.097 
46,281,977 
4 5  665 623 
4s 041 950 
14.410.871 
43.172.298 
43,126,102 
42,472,313 
41.810.720 
41.141.27C 
40.463 87U 
38,718,626 
39.084 843 
38.383 021 
17.672.869 
36.154.282 
36,227,161 
35 491.401 
34,146,915 
3 3  993 583 
33.231 305 
32.459.915 
31.679485 
30,689,711 
30.090.59C 
29,181,964 
28 463,735 
27.635.79C 
26.798013 
25.950 281 
25.092.49! 
24.224.51l 
23.346.23C 
22,457,114 
21.558.245 
20,618,191 
19.727.54! 
1n.795.85: 
17.853.10' 
16.899.15I 
15,933.88: 
14.957.141 
13 968.1111 
12 968"73l 
! 1.956.791 
10.932 821 
9.896.7W 
8.848.1'1: 
7.787.19; 
6.713.91! 
5.627.69 
4 528.561 
3.416.39. 
2.291.01 
1 152"26' 

-. 1/10/2032 1. lGh. lM 1,151.265 ,__ 13.835 __, 1.112.26s __,_ 1,166.100 ___ 13.683 - 1,165,952 

9/JO/2032 
12/31/2032 
3/31/2011 I5  3311 
6/30/2033 

(161 992: 

1350.060, 

1337 552' 

i324,439' 

010691 

1296 279 

1281.171 

1265.331 

i2~18.726 

1231.318 

1213.068 

1193 936 

1173 878 

(152.851 

IlJO.SO7 

1107,697 

183.470 

I58 071 

(31.444 

Total% 89.242.297 3 3  771.010 6O.oM.MO I4 528.712) 
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I I Big Rivers Electric Corporation 

I CoBank Closina Fee Assumotion i 

$299,000,000/ $285,000,0001 $50,000,000 I $235,000,0001 $622,5001 

Arrangement Fee (20 bps) 
Upfront Fee 

$570,000 
$622,500 

$1,192,54 

Term Loan - $140m 
Term Loan - $60m 
Term Loan - $35m 
Revolver 
Total 

$280,000 $305,789 
$120,000 $131,053 

$70,000 $76,447 

$73,684 $659,474 
$31,579 $282,632 
$ 18,42 1 $164,868 

$100,000 $109,211 $26,316 $235,526 

I $1,342,500 I $570,000 I $622,500 I $150,000 I _- I 
basis points 20 22 5 47 

7 CoBank Patronaae Assumotion 1 

Cash NPV for Equity Term Loan Total Cash Patronage Effective 
Patronage Rate Patronage Rate Allocation Assumption Patronage Rate 

0.53%1 0.09%1 $235,000,000 I $1,468,000 I 0.62% I 

H i t e  Di rec t  E x h i b i t  G 
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BIG RIVERS ELECTRIC CORPORATION’S 
DESCRIPTION OF PROPERTY 

Big Rivers Electric Coi-poratioii is a generation aiid transmission cooperative 

:G&T) lieadquartered in Henderson, Keiitucly. Tlie Corporation ineets the electric 

lower iieeds of three inember distribution cooperatives, which, in turn, sell electricity to 

nore tliaii 1 12.900 resideiitial, coimnercial, and industrial coiisuiners in 22 western 
Kentucky counties. 

1. Big Rivers’ utility plaiit in service, materials aiid supplies iiiveiitory, aiid fiiel 
iiiveiitory as of Jaiiuary 3 1 , 2012, consisted of iiitaiigible plant, electric power geiieratiiig 

plants, land riglit-of-ways, traiismission stations aiid lines, land, buildings, office 
furniture aiid equipineiit, transportation equipment, storage equipineiit, tools, shop arid 

garage equipment, laboratory equipmerit, power operated equipment, commuiiicatio~~ 

xpipineiit, materials aiid supplies inventory, aiid fuel inventory. Tlie origiiial cost of 

these properties as of Jaiiuary 3 1 , 201 2 is $2,037,659,674. 

2. As of Jaiiuary 3 1 , 2012, Big Rivers’ iiitaiigible plant incl~~ded organizatioiial 

iiid fraiicliise costs of $66,895. 

3. Big Rivers owiis aiid operates electric geiieratiiig units Reid, Coleinaii, Greeii 

iiid Wilson arid lias certain rights lo HMP&L Station Two. As of January 3 1 , 2012, Big 
Rivers’ geiieratioii assets original cost was $1,706,718,53 1 with a net (depreciated) value 

2 f  $887,696,267. 

a. Tlie Coleinan Station is a inrrltiple unit plaiit consisting of thee coal- 
fired units desigiied to huiii IlliiioisBasin coal. The units were 
coinrnercialized in 1969, 1970, and 1972 respectively with a coiiibiiied 

net output rating of 440 MW. 

11. The Robert Reid Station is a inultiple unit plant consisting of oiie coal- 
fired mit designed to burii IlliiioisBasiii coal and/or natural gas aiid 

m e  combustion turbine with tlie ability to bum either fiiel oil or 

Exhibit 1 6  
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C. 

d. 

RIG RIVERS ELECTRIC CORPORATION’S 
DESCRIPTION OF PROPERTY 

natural gas. The units were commercialized in 1966 and 1976 
respectively with a combined net output rating of 130 MW. 

The Robert D. Green facility is a multiple unit plant consisting of two 

coal-fired units designed to burn IllinoisBasin coal. The units were 

commercialized in 1979 and 198 1 respectively with a combined net 
output rating of 454 MW. 

The D.R. Wilson Station is a single coal-fired unit designed to burn 

IllinoisBasin coal. The unit was commercialized in 1986 with a net 
output rating of 417 MW. 

4. Big Rivers has interconnections with seven utilities: HMP&L, Southern 

[Ilinois Power Cooperative, Louisville Gas &Electric, Kentucky Utilities, Vectren, 
Hoosier Energy Corporation, and the Tennessee Valley Authority. Big Rivers, however, 

cannot purchase power from the Tennessee Valley Authority. 

5. Transmission Facilities as of January 3 1 , 20 12, included land, right-of-ways, 
station equipment and lines costing $238,738,277 with a net (depreciated) value of 

$124,804,067. The miles of transmission line by size are as follows: 833 miles of 69 kV, 

14 miles of 138 kV, 350 miles of 161 kV, and 68 miles of 345 kV. The substation ItVA 

capacity consists of 1,879,800 stepup at generating plants and 3,540,000 transmission. 

6. Big Rivers owns general plant assets costing $33,753,459 as of January 3 1, 
2012, with a net (depreciated) value of $26,743,860. General plant consists of land, 

structures and improvements, office fiirniture and equipment, transportation equipment, 
storage equipment, tools, shop and garage equipment, laboratory equipment, power 
operated equipment, communication equipment, and other miscellaneous equipment used 

to provide service to member cooperatives. 

7. As of January 3 1 , 20 12 Rig Rivers had materials and supplies inventory of 
$25,742,244 and Fuel inventory of $32,640,268. 
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RIG RIVERS ELECTRIC CORPORATION’S 
DESCRIPTION OF PROPERTY 

8. Big Rivers’ investment in construction work in progress as of January 3 1 , 
2012 was $52,248,463. 

9. As of January 3 1 , 20 12, Rig Rivers did not own any non-utility property. 
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Big Rivers states that: 

1. No amounts or kinds of stock have been authorized. 

2, No amounts or kinds of stock have been issued and none is outstanding, 

3. No prefeired stock has been authorized or is outstanding. 

4. 
previously existing inoi.tgages were pernianently extinguished with the Third 
Restated Mortgage and Security Agreement (successor to the Restated Mortgage 
and Security Agreement [the New RUS Mortgage] and Second Restated 
Mortgage and Security Agreement) being replaced with Big Rivers’ Mortgage 
Indenture (the “Iiideiiture”). The Indenture secures on apro rata, pari passzc basis 
aIL of the indebtediiess owed to Big Rivers’ existing senior secured creditors as 
well as future senior secured creditors. A principal feature of the Indenture is tlie 
use of a lien and security interest in favor of an institutioiial trustee rather than in 
favor of each individual creditor as moiqgagee. The Indeiiture creates a lien and 
security interest on most of Big Rivers’ real and personal propei-ty. Additional 
debt can be issued under tlie Indeiituve 011 aywipassu basis with Big Rivers’ 
existing senior creditors without obtaining the existing senior creditors approval, 
provided such debt issue meets ceitain objective tests. 

Effective with the close of the “Uiiwiiid” Transaction on July 16, 2009, all 

The Indenture, dated hxly 1,2009, was made by and between Big Xivess 
Electric Corporation, as Grantor, and US, Bad: National Association, as Trustee. 
As of January 31,2012 the Indenture secured the following Obligations: 

0 AMBAC Municipal Bond Insurance Policy Series 1983 Note, dated July 
16,2009, made by Big Rivers [the “Coiiipaiiy”) to Ambac Assurance 
Corporation, ((‘Ambac”), issued in an aggregate principal amount not to 
exceed $2 16,207,600. This is an Existing Obligation under the Indenture. 
Big Rivers Electric Corporation Standby Bond Purchase Agreement Note 
[Series 1983 Bonds), dated July 16,2009, made by the Company to Dexia 
Credit Local, issued in an aggregate principal amount not to exceed 
$21 6,207,600. This is an Existing Obligation under the Indenture. 
Big Rivers Electric Corporation First Mortgage Note, Series 201 OA, dated 
July 8,2010, made by the Coinpany to U S ,  Rank Tiust National 
Association, as trustee, in an amount equal to the principal and interest 
due on the $83,300,000 County of Ohio, Kentucky, Pollution Control 

0 

o 

E x h i b i t  17 
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i 

Refunding Revenue Bonds, Series 2010A. This is an Additional 
Obligation under the Indenture. 
RUS 2009 Promissory Note Series A, dated July 16,2009, made by the 
Cornpaiiy to the United States of America, in the piincipal amount of 
$602,573,536, maturing on July 1,2021. This is an Existing Obligation 
under the Indenture. 

Q RUS 2009 Promissory Note Series B, dated July 16,2009, made by the 
Compaiiy to the United States of America, in the amount at final maturity 
of $245,530,257.30, maturing on December 31,2023. This is an Existing 
Obligation under the Indenture. 

e 

The Indenture provides that a maximum of $3,OOO,OOO,OOO of Additional 
Obligations may be issued and secured. As noted above, the Big Rivers Electric 
Corporation First Mortgage Note, Series 2010A, is an Additional Obligation 
under the Indenture. 

5. 
Wilson Statiori with pollutiori contra1 bunds issued by the Couiity of Oliio, 
Kentucky. Big Rivers Electric Corporation has hyo issues outstanding. 

Big fivers has financed certain pollution control facilities at the D.B, 

On June 30, 1983, the County of Ohio, Rentrrcky, issued 
$58,800,000 of Pollution Control FIoatiiig Rate Demand Bonds, Series 
1983 (Series 1983 Bonds), with a stated maturity date of June 1,2013. 
These bonds bear interest at a variable rate and, prior to July 15,1998, 
were supported by an irrevocable standby letter of credit. On July 15,1998 
tlie standby letter of credit was replaced by a liquidity €acility issued by 
Credit Suisse First Boston (assigned to Dexia Credit Local effective May 
1,2006) and niunicipal bond insurance and security policies issued by 
Ainbac Assurance Corporation. A Reniarketing Agent is responsible for 
deterniining the stated rate (Base Rate) of interest to be applied to the 
Series 1983 Bonds necessary to remarket the bonds at par plus acciued 
interest in a secondary market transaction. The Rase Rate so determined 
may not be less than 40 percent nor more than 1 IO percent of a variable 
interest index. This variable interest index is the weighted average per 
atmuin discount rate for direct obligatiorls of tlie United States with 
maturities of 13 weeks, expressed as a bond equivalent on the basis of a 
365 or 366 day year, as appropriate, and applied on a daily basis, set on 
the latest auction of such obligations. The Rase Rate cannot exceed 13 
percent and is subject to Big Rivers’ approval. 

If the Reinarlceting Agent is unable to remarket the Bonds they are 
tendered to the Liquidity Provider (Dexia Credit Local) under the terms of 
the Standby Bond Purchase Agreement and become “Bank Bonds” with 
interest paid at the ‘‘’Bank Rate.” The Bank Rate is the higher of (a) the 
base coinmercial lending rate announced from time to time by the 
liquidity Provider in effect on such date, or (b) the rate quoted by the 
Liquidity Provider on such date to dealers in the New York Federal funds 
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niarket for the overnight offering of dollars by the Liquidity Provider for 
deposit, plus one half of one percent. The Bank Rate may not exceed the 
lesser of 18 percent per aimmi and the maximum rate of interest permitted 
by applicable law. As of Januaiy 31,2012 all Bonds were held as Bank 
Bonds and the Bank Rate was 3.25%, 

(AMBAC! Municipal Bond Insurance Policy Series 1983 Note and 
Standby Bond Purchase Agreement Note) fiom Big Rivers, which bear the 
same interest rate as the bonds. Big Rivers’ Indenture secures the 
promissory notes issued in suppo~t of the Series 1983 Bonds equally and 
ratably with all other Obligations issued under the Indenture. 

ending December 31,2011 was $1,937,541,67. 

The Series 1983 Bonds are supported by two promissory notes 

Thc interest paid on the Series 1983 Bonds for the fiscal year 

On October 3 1, 1985, the County of Ohio, Kentucky, issued 
$83,300,000 of Variable Rate Demand Pollution Control Refunding 
Bonds, Series 1985 (Series 1985 Bonds), with a stated maturity date of 
October 1,2015. On August 1 , 2001, Big Rivers rehnded the Series 1985 
Bonds with the Series 2001A, Periodic Auction Reset Securities (Series 
200 I A Bonds), effectively elimiiiatirig a $5 million annual sinking fund 
requirement of the Series 1985 Bonds atid extending the maturity date 
@om October 1,2015 to October I, 2022, On June 8,2010, the County of 
Ohio, Kentucky, Pollution Co~trol Refunding Revenue Bonds, Series 
2010A (Series 2010A Bonds), with a maturity date of July 15,203 1 were 
issued in the amount of  $83,300,000, Proceeds from the Series 2010A 
Bonds were used to refund the Series 2001A Bonds. The Series 2010A 
Bonds bear interest at a fixed rate of 6.00%. 

Big Rivers, which bear the same interest rate as the bonds. Big Rivers’ 
Indenture secures the promissory note issued in suppoit of the Series 
2010A Bonds equally and ratably with all other Obligations issued under 
the Indenture. 

ending Deceniber 31,2011 was $5,511,683.33. 

The Series 2010A Bonds are supported by a promissoiy note from 

Thc interest paid on the Series 2010A Bonds for the fiscal year 

6. As of January 31,2012, Big Rivers’ notes outstanding, on which amounts 
were due and owing, consisted of the RTJS 2009 Proniissoiy Note Series A (RUS 
2009 Series A Note) and RUS 2009 Promissory Note Series B (RUS 2009 Series 
B Note). 

The RUS 2009 Series A Note, dated July 16,2009, was issued in favor of 
the United States of America, acting through the United States Department of 
Agriculture, Rural Utilities Scrvices, (the “RUS’), in the original principal amount 
of $602,573,536, with a maturity of July 1, 2021. The RIJS 2009 Series A Note 
has a stated interest rate of 5.75% and an outstanding stated amount of 
$530,692,000 as of January 3 1,2012. Interest paid during fiscal year enditig 
December 31,201 1 was $23,632,939.36. 

Page 3 of 28 



The RUS 2009 Series B Note, dated July 16,2009, was issued in favor of 
the United States of Anierica, acting though the United States Llepai-tment of 
Agriculture, Rural Utilities Services, (the “RLJS’), in the original principal amount 
of$245,530,257.30, with a maturity of Llecember 31,2023. The RUS 2009 
Series B Note has no stated interest rate and an outstandiiig stated amount of 
$245,530,257,30 as of January 31,2012, There is no interest amount to be paid 
on this note. 

7. The Company has no other indebtedness. 

8. No dividends have ever been paid. 

9. 
January 3 1,201 2 are attaclied hereto. 

The income statement and balance sheet for the twelve (12) montlis ended 
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UNLTfD STATES DEPARTMENT 

3. 
4. 

Olher Dporaling Revenue and Income 
TQTAL OPER. REWEMUES i$ PATRONAGE 
CAPITAL(f lhN 3) 

2,298,02 I .73 389,425.74 3,180,666.00 243,339.75 

92,104,872.4S 89,595344.76 93J52,616,05 42,225,558,65 

peraling Expense - Praducllon - Fuel 

RUS Form 12s 
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INSTRUCTIONS 1 Submit on Original Bn 

--- 

30. TOTAL WVIRGIMS 

57. TOTAL CURRENT Ck ACCRUED 

OWER DEBIT6 (5+f4+26 Ihm 30) 
RUS Form 726 
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UNITED STATES DEPARTMENT OF AGRICULTURE 
RURAL UTlLlTIES SERVlCE 

20. OPEWPIHG MARGINS (4 less 27) 

LUS Form la? 
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6. Non-Utilh Property (Net) 

57. TOTAL C W M T  & ACCRUED 

0.00 58. DcfmdCredits I8 1,987,529.34 
59, AacUmUIRted D8feKed Income Taxes 0.W 

31. r m a   ASS^ AHD 

RU5 Form 120 

60. TQOPBL UAB1L.ITIES ANT) OTHER 
CWDl’R(38 -t 45 f 48 .t 67 fhm 591 1,460,723,750,17 

edits I8 1,987,529.34 
ed Deferred Income Taxes 0.W 

S ANT) OTHER 1 OKIER DEBITS (5+74++26 thru 30) 1 1,460,723,750,17 
RU5 Form 120 
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20. Depreciation snd.Arnofllralion Ercpense ~ .I 1,302,222,87 1 f ,558:108.84 11,907,202.00 2,871,063.19 
- G5,QIO.OO 63,389.00 83,076.00 GS,SOO.OO. .-.- --- - - 

RUS Form 129 

Page 9 of 28 



-- 
UNITED STATES QEPARTMENT OF AGRICULTURE 

RURAL UTILITIES SERVICE 

33. Patronage Copltal 
8. Assigned and Asslgnable 
b. Retlred This year 

38. TOTAL MARGfMS 

22. FuelStock 26,319,716.07 I 50. Accouirls Pnyeble .-.- I 24,930,598, rs 
I I 
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UNITED STATES DEPA 

-- 

5. Maintenance E x  

2, Interns1 on Long-Term Debt 

34. other Capital Credlk and Patronage l3 
35. Extraordinary items 
36. NET PATRQNAGE CAPITAL OR W r A g X  
,us Fonn 12a 

(28 lhrv 35) 2,643,72537 1 Y04,957.0b I 3575,695.10 I 
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UNITED STATES DEPARTMENT OF AGRICULTLJRE 
RURAL UTILITIES SERVICE 

33. Patronage Capital 
E. Assign'ad arid Assignable 
b, Ratired This yeAr 

I I 0.00 
AmorI. 923,894,666.04 q. .Relirqd Rior  years - I 1,085937J96.03 d. Net Pnlronage Capital __. 5; MET'UTJLVY PLANT (3- 4) 

I 

S?. T O T A L C W N T  &ACCRUED 
UABU;ITIES (49 thru 56) 
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F AGRICULTURE 
1LITIES SERVICE 

45 694 437.05_ 

3. Other Oparating Revenue and Incame.. . 6,936,108.93 1,520,063.26 9,541,998.00 
4. TOTAL OPER. R m N U E S  81 PATRdPrAGE 

CAPJT%L(f fhru 3) I 262,589,283.56 275,071,07652 373,073,728.00 

Opemtlng Expense -Ad 

,; 

I7,03A 13 J.69 . 1x3 13,896.45 17,939,296.00 2,877,94335 
133851.98 '128,389.00 ' 124,614.00 65.000.00 

Amorfization Expense 

RUS Form 12a 
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(JNITEO STATES DEPARTMEKT OF AGRICULTURE 
F&f7AL WTltlTll% SERVICE 

OPERATING REPORT - FINANCIAL 
INSTRUCTIONS -Submit an original 8nd huo copies Io RUS or file 
electronically. For detalled Ins=ons, see RUS Bu_llq.tin 17j78.3. 

3. TOTAL UTIL~TY PtANt  ( I  + 2) I 2,011,680,541.42 
4. Accum. Provisfon for Depreclafion and 1 

BORROWER DESIGNATION 

PERIOD ENDED 
Juri-fl 
This dale &vi1168 used by RUS lo review yourfinancialsiluation. Your 
mspunse Is required (7 US. C. 9Oj ot. ssq.) andmaybe confidsnlisl. 

WOO62 - 

Amort. 926,414,842.80 
5. NE.T UTILITY P U N T  (3 - 4) 1,085,265,6~8.62 

- 
ASIjETS AND Q7NER DEBITS 

Energy (Nel) 40,436,097,lG 
<8G4,431AP 21. Accounts Receivable -Other (Net) 

LIABIL1TIES AND QfliEK CREDITS 

22. FuelSlock 24,239,469.76 

lerials and Supplies - Qthher 24,473,407. 

TAL CURRFNT AND 
ACCRUED ASSETS ( IS  thm 25) 168,570,676.65 

27. Unamortized Deb1 Discount & Exfmor. 
Prop. Losses 2,132.825.81 

0.00 

29. Other Dsfenod DebHs 1,279,139.74 

0.00 30. Accumulated Deferred Income Taxes 

31. TOTAL ASSETS AND 

28. Regulatory Assets - 

- 

OTHER DEt3iTS (5+14426 Ihm 30) 1,434,195,184.31 
RUS F o m  12a 

33, Patronage Cspilal 
3. Assigned and Asslgnable 
b. Retired This year 
c. Relired Prior years 

3.1. Operating Marglns I Prior Ye.ars <247,338,928.12>, 
35, Operating Margin - Currint Year 5.75,560,49 I 
36. Non-gperating Margins . 638,957,303.02 . 

37. Olher Marglns and Equities 4,923,483.8D 

38. TOTAL MARGINS 
_ .  

47. Accumulaled ODeratlna Provisions 
end Asset Re1i;emen~Obllgations 20,841,095.91, 1 - 

48. TOTAL OTHER NONCURRENT 
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UNITED STATES DEPARTMENT OF AGRICULTURE 
RUWL UTILITIES SERVKX 

OPERATING REPORT- FINANCIAL . - 
INSTRUCTIONS .Subrnli an original ana lyio mp!es l o  RllS M file de&on%Uy. For delal!ed 
iwlmdions. see RUS Bullelin 17178-3. 

- gg6y""" ut5'~'NA~'UN 

wNDED ' 

Jul-11 _.  
Thfs dala W?Yibs usad by RUS lo mvioW )uur lin3flcialsilualion. Your mSpoflS0 
i s teq!rhdVUS.  C. 9Ofof.soq.j ondmaybe wnfidtwtiel. - 

8,078,125.13 

308,794,552,04 -- 

Page 1.5 of 28 

1,708,000.69 11,132,331.00 187,937.43 

326,000363.87 322,466,975.00 50,929,287.55 

. 

5. Operating Expense - Production - Excluding Fuel .., 30,288,762.87 28,445,296.87 3'1,3?5,036.00 4,223,090.83 

6. Operating Expense - Produclion - Fuel )21,095,612.8 1 134,903i380.47 121,656,185.00 20,721,066.55 

7. OpeKaIlng Expense - Other Power Supply 57,225,220.42 64,095,863.09 63,142,018.00 9,076,7f 6-42 

8. Operating Expense -Transmission 4,450,174.39 I 6,615,390.31 9,078,345.00 701,529.00 

1 I. Operating Expense - Guslomer Service & 

. .  

D,OD O.OD 0.00 0.00 - 
IO. Operating Expense - CusiomerAccounls . 0.00 0.00 0.00 0.00 

-g Expense - Distribution 

I Ir$o.rmation - 3 14,446.63 235,165.37 513,564.00 45,494.04 
' 12. Opetatlng Expense - SaLes 

13. Operating Expe-nse -Administrative & General I5,545,75,3.74 16,W 1,082,53 15,329,632.00 2'5 13,872,52 

14. TOTAL OPE.MTION E.XPENSE (5 lhW 13) 228,959,783.28 . 250,492,506.96 ,247,605,429.00 37,265,648.13 

15. Malntenance Expense - Production 19,775,758.1 5 22,213,262.74 23,723,204.00 3,343,789.98 

16. Mainlenance Expense -Transmission . 2,356,834.70 2,481,882,51 I 1,897,364.00 
77. . Mainlenance Expense - Dlstribution 

6,328.32 5 10,649.06 -d.6,171.23> 39,812.42 

341,747.31 ~ 

-18.- Mai,nlenance Expense - Geoeral Plant 1 I i.9'17.94 75,301.44 64,032.00 17,234.63 j 
0.00 , 0.00 1' 0.00 0.00 

2483 0,446.49 25,684,600.00 3,702,771,98 

19,85 1,434.47 20,192,002.45 20,976,?23.00 2,878,106.00 
19. .TOTAL MAINTENANCE EXPENSE if5 thfU $0) 22,244,510.79 .. I 

-20. Depreciation and Amortization Expense . 

'22. lnteresl on Long-Tehn Deb! . 

-2f. Taxes 133,251.98 128,389.00 145,383.OO 0.00 

27,397,079.43 26,851,232.28 27,493,459.00 3,855,605.00 

c263,391.00> .=393,756.00, c~42,J51.0@ < I  8,322.00> 23. Interest Chamed to Consfruction - Credit 
24. Other lnlerest Expense 
25. Asset Retirement Obligations 
2.6. Other Deductions 
27. 'TOTAL COST dF Ei-EdTRlC SERVICE (14 +- 19 

lbru 26) 

28. OPERATINO MARGINS (4 .less 2T) -. 
29. Interest Income 
30. Allowance For Funds Used During Construclion 
31. 1ncorn.e (Loss) froni Equlty lnveslments 
32. OIher Non-operafin.q lowme (Net) 
3.3. Generation & 'Transmisslon Capital Credits 
34. Other Capltal Credits andPaironage Dividends 
35. Extraordinary items 
36, NET PATRONAGE CAPITAL OR MARGINS 

tUS Form 121 
(28 Ihm 35) 

84,375.90 58,923.08 82,192.00 13.39 

11,983.18 44,58i,5i .i28,m2.49 7g,802.00 

47,695,805.68 

741,538,OO 3,233,481.87 10,342,931.68 3,712,246.92 ___ 
203,825.1 9 1 16,447.27 223.79 1 .OO 6,165.27 

0.00 
pi00 0.00 0.00 

0.m -- 0.00 0.00 0.00 
0.00 

0,oo . 0.00 1 0.00 0.00 

10,576,098.1 6 3,934,778.11 1,061,767.00 3,239,647'14 

0.00 0.00 0.00 0.00 

298,45J ,62036 322,28a,1 16.95 321,725,437,oo 

0.00 -- ___ ~ 

0.00 0.00 , 

0,oo 0.00 
9,oo 

16,535.29 9,288.48 

12,806.00 96,795.44 
L__ 

96,438.00 



eleclronically. For dclailed inslructions, sea RUS Bullelin 1717 

38. TOTAL MARG~NS 

23. Materials and Supplles - Qther 
24. Prepayrnenls 
25. Other Current aud Accrued Assets 
26. TOTAL CURRENT AND 

27. Unamartized Debt Discount & E%ctraor. 
ACCRUED ASSETS (15 thm 2s) . 

28,985,394.4.l 
I 

24,635,304.69- 5 1. h n t  Maturities Long=Term Debt 
52. .Current Mnhuilies Long-Term Debt 

0.00 53, Current Maturities Capital Leases ,. . 
2,078,861.38 

55. interest Accrued 3.716,569,18 

35,533,226.58 I 
1,966,428.85 
1,050,527.22 -Rural Dcvelpprncnf 0.00 

164,859,739,66 . 54. Taxes Accrued 

. 1 2,123,793.35 Plop. Losses -__^ 
56. Olher Current and Acwued Liabllilies 7,895,692.47 

28. Regulatofy Assels- 

29. Other Deferred Debits 1,330,947.39 LJABILITHB (49 tht7156/ 

Page 16 of 28 

58,209,744,OZ 

30. Accumulated Deferred Income Taxes 

31. TOTAL ASSETS AND 
.OTH.ER DEBITS {6+14+26 IhW 30) 

0.00 58. Defened Credits 176,526,975.55 
0.00 

. 1,428,522,977.70 CREDITS(38,+ 45 -t 48 ?- 57 fhnt 59) . 1,428,522,977:IO 

59. Accumulated beferred income Taxes 
60. TOTAL LIABILITIES ANT) OTHER 



UNITED STATES DEPARTMENT OF AGRICULTURE BORROWER DESIGNATION 
RURAL UTILITIES SEfWICE . KY0062 

FINANCIAL, AND OPEMTIMQ REPORT 

¶,2 2 3.4 60.19 I,892,8S5.81 12,722,664.00 184,855. rs 
3$6,572,506,22 375,157,118,90 373,606,892,OD 49,356,755.03 

! 

ense Production -- 

I 
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i2. Other investments 5,333.85 Guaranteed 0.00 

14. Total,Ofher Property And Investments &. Long-Term Debt -RUS - Bcqn. Dcvcl. (Net) . 0.00 
(6 Ulh 13) 174,529,588.83 45. Payments -Unapplfed 0.00 

,7. Special Deposits. 572,532.84 Noncurrent 0.00 

13.. Special Funds 170;187,208.72 43. Long-Term Debt- Other (Net) . 142,100,000.00 . 

782,440,04k24 . '5. Cash 1 General Funds 
16. Cash  construction Funds -Trustee -. 0.00 47. Obligations Under Capifal Leases ~ 

' 8. Temporary Investments 76,636,038.16 48. Accumulated Operaling Provisions 
9. Notes Receivable (Net) 0.00 and Asset Retirement Obligations 20,964355.39 . 

0. Accounts Receivable - $ d e s  of 
Eneroy (Net) 45,443,972.70 (47 *48) 20,964,755.39 

7. Accounts Receivable -Other (Neil--. <1,833,121.94r 50. Notes Payable 0.00 . 

30,963,SOS.52 2. FuelSfock 21,91 1,147.93 SI.  Accounts Payable 

15,533,226.58 
3. Renewable Energy Credits 
4. Materials and Supplies - Cliher 21,969,889.55 52, Currenr Maturities Long-Tern Debt . 
5. Prepayments 1,013,284.89 53. Current Mamritics Long-Term Debt 

0.00 
M. Current Maturities Capital Leases __ 0.00 7. Total.,Currant And Accnred ASSCt6 

(f.5 thni 26) 169,759,388,13 65. Taxes Accrued 49943 1 .I9 
56. Interest Accrued . . . 7,553,993.35 28. Unarnoriized Debt Discount & Extraor. 

Prop. tosses 2,114,760.89 57. Qther Current and Accrued Liabilities - 7,595,705.22 

58. Total Current & Accrued I,IsblJll4es 

5,828.00 46. Total Long-Tern Debit (40 flrrli 4445) 

49. Total Other Noncurrent Liabiliiies 

. +- .. 0.00 

5.. OlheeCurrent and Accrued Assets 4O9,8 16.00 -Rural Dei%lapment - 

29. Reguldtow Assets 0.00 

30. Other Deferred Deblts - 1,789,599.81 . (50lhrrr 57) 62,145,861.86 
I 

... . _ _ -  
UNITED STATES DEPAR'rfifEM OF AGRICUL*rURE 

RURAL UTILITIES SERVICE 

FINANCIAL AND o P E m r i w  REPORT 
ELECsTRlC POWER SUPPLY 

PART A - FlNANGlAL 

1. Tolal Utility Plant in Sewice 
2. Construction Work in Prowess 
3. Total Utility Plant (9  I. 2) 
4. Accurn. Provision for Depreciation and 

1.,963,086,189.68 
53,971,540.40 

2,0 17,057,730.08 

Amort. 
5. Net Utility Plant (3 - A)' - 

$3 1,987,865.23 
. 1,08$06$,864.85 

EkRROWER DESIGNATLON 
KY0062 

PERIOD ENDED 
Aug-I 1 -- 

5. Non-WMity Property (Net) 
7. lnveslmonfs in Subsidiary Companies 
3. Invest. In Assoc. org. - Patronage Capi~al 
3. Invest, In Assoc. Qrg. - Other - General 

Funds 
IO. Invest. In Assoc. Org. - Other - 
dongeneral 

I?. lnvestrnenls In Economic Development 
Funds - 
Pr.olecfs 

M. Patronage Capital 
a. Asslgned and Asslgnabfe 
b. Retired 'This year 
c. Retired Prior years 
d. Net Patronage Capital (a-k-c} 

15. Operating Margins - Prior Yea 

._- 
0.00 
0.00 

3,642,053.2L 

684,993.00 

0.00 

10,000.00 

0.00 59. Deferred Credik 31. Accumulafed Deferred Income Taxes 

32. Totai,Assets And Other Debits 

- 
.60, Accumulat.ed Deferred Income Taxes 
61. Total biabilliies and Other Credits' 

(39 .f 4G + 49 I. 58 fhro 60) 5+71+27 thm 39) 1,433,263,20291 

175,173,714.10 
L 0.00' 

- 1,433,263,202.51 
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31. Interest Income 
32. Allowance For Funds Uswl During Consfruction 
33. Income.(Lc& from Equlty Investments 
34. Other Nonoperating Income (Net) 
35. Generation &Transmission Capital Credits 

37. Extraordinary Items 
36. Other Capital Credits and Patronage Dividends 

RURAL UnLrnEs SERVICE 
Flh$NCraE M5 OPERATING REPORT 

_. ERECfFilC POWER SUPPLY 

FFEM 

3. OperaFng Expense - Transmission 

16. Maintenance Expense - Production 

?4. Interest on Long-Term Debt 

269,9 15.87 13 1,802.42 288,300.00 1 
0.00 0.00 0.00 . ' 

0.00 0.00 ' 0.00 
1,692,826.30 9,288.48 G 0.00 
. 0.00 0.00 0.00 

96,438.00 

- 

-- 
20,110.30 104,653.04 

0,OO 0.00 0.00 I 

29. Total Cost Of Eledrlc Service (!5+ 21 fhn! 28) 388,499,29839 415,835,979,25 4L7,471,530.00 46,411,983.41 

2,9i9,583.56 30. Operating Margins (4 Iess29) 8,%34,186.04 ___ 8,652,706.62 4,566,441.00 



I 

I 

- 
UNITED STATES DEPARn4ENT OF AGRICULTURE 

RURAL UTILITIES SERVICE 

clrio Power Senice 
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i 
22. Depreda lion and Amortizatron Expense - . L- 28,485,884.1 1 28,872,655.57 
!3. Taxes - iw,797.98 IZs~S9.r#, 
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22. FuetStack I 32,431,202.38 I 51. A~ccountsPayable I 33,891,003,50 

UNITED STATES DEP.AFU?AEKT OF AGRICULTURE 

i 1. investments In Econ 

29, Rwulafory Assets 0.00 

30. Other Deferred D & i  1,850,424.36 (SO fhm 97) 
58. TOM Current & AcriDed LiabiTitiefi 

31. Accumulated D e f d  Income Taxes 

And Ofher Deb& 
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\ 
1 

I 

3. Other Operatlng Revenue and Income 12,651,744.64 3,237,001.53 s7,493,663.00 255230.77 

rC. Total Operation Revenues tk Patronage 
Gapbl( f  thru 3) 479,9!)7,535.96 5P4,I98,04045.88 511,!?52,124.00 44928,890.87 

1. Operating Expense - Other Power Supp 

21. Total Maintenance Dpense (f6 lfim 20) .~ 

(30 lbnl37.l 1 4,828J05.W I 6,874,273.43 I 1,220,578,M) I 4,715,9343P 1 
RUS Finahclal and Opstatlng Report Electric Powar Suppfy Part A - Flnanclat Revlslon Date 2010 
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! 

l 

39, Total Margins & EquMea 

20. Accounts Receivable -Sales of 

28. Unarnortirod Uebt Uiscount €4 Fmor .  

58. TotalChmat & Accrnd bdabilities 
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BORROWER DESIGNATION 
KY0062. 

UNITED STATES DEPARTMENTOF AGRICULTURE 
R U W C  UTILITIES SERVICE >- 

FINANCIAL AND OPERATING R w m r  
ELECTRIC POWER SUPPLY PERIOD ENDED 

PART A - FINANCIAL . Dec-11 
It?SSRUCTIONS - Set? help In Ihconl@e appllcation. 

%cSTioN 4, STATEMENT OF 0PE.WTIONS 
Y E4 R-TO *DATE 

BIJ~JG.ET wis Moivr1.i LAST YEAR THISYEAR ' 

. iTEM (a) (bl (4 (d) 

2. Income From Leased Property INel) 0.00 0.00 0.00 0.00 
558,372,354.13 544,848,212.00 47,411,309.78 , ?. Electric Energy Revenues 51 4,490,437.30 

3. Other Operating Revenue and Income 12,834,015.63 3,616,877.57 19,083,996.00 379,876.04 
4. 

Capltal(1 ffim 3) 527,324,452.99 561,989,231,70 563,932,208.00 47,791,f85.82 

5. Operating Expense - Prod.uction E.xcludjng Fuel 52,506,94 1.86 5,0,4,/110,485,54 64,788,729.00 

6. Operating Expense - Production - Fuel 207,748,5 19S7 22G,229,049.99 206,689,669.00 19,074,609.70 

9,728,938.66 7. Operating Expsme - Other Povder Supply 99,4221,265.39 .112,26 1,892.16 109,893,232.00 

. 7,888,483.40 9,183,058.45 12,297,288.00 841,337.92 

233,099.02 2,529,531.67 2,783,040.00 21 1,850.40 

Tootal Operation Revenues Ib Patronage 

4,612,987.60 

8. Operating Expense - Transmlssion 

9. Operating Expense - RTOlISO 
I O .  Operating Ex0erp.e - Distribution- - 

11. 0p.erating Expense - Customer Accounts 
12: Operating Expense - Customer Sewice & 4 4 6,304.0 1 63 1,534.63 863,810.00 193,229.73 

44,078.20 
Information 
f3. Operafing Expense - Safes 239,802,54 1 S5,Q03.78 91 8,5OO.O0 

26,461,943.14 26,557,241,89 25,728,474.00 2,854,518.31 14. Operating Expense -Administrative & General 

15, Total Operation Expense (5 fhru f4) 394,946,354.93 427,987,798.11 , 423,362,892,OO 37,621,350.52 

42,156,863.06 42,896,43 8.40 47,234,025.00 3,894gY5.94 16. Maintenance Expense - Production 
4,473,124.46 4,680,625.01 3,262,807.00 563,892.98 17. Maintenance Expense - TransmTssion - 

18. Maintepance Expense - RTO/iSO 
i9. Maintenance Expense - Dislribution 
2Q. Maintenance Expense - General Plant 

2'l. Tokl  Maintenance Expense 0 6  lhru 20) 

0.00 . 0.00 0.00 0.00 
0.00 0,OO 0.00 0.00 

. 

0.00 0.00 . 0.00 . 0.00 
0.00 0.00 0.00 0.00 

250,360.71 140,534.11 . 103,595.00 7,Of 0.05 

46,880,348.23 17,717,577.52 50,600,427.00 ___ 4,465,538397 

22, Depreciatlon and Amartizatlon Expense . .  34,242,192.19 35,406,805.68 36,227,624.00 3,252,183.75 , 

23. Taxes -- 
21. Interest on Long-Tern Debt 

25. Interest Charged to Construction - Credit , 
26. Other Interest Expense 
27. Asset Retirement Oblinalions 
28. Other Deduclions 

262,797.98 98,389.00 249,228.0.0 c30,000.00> 

67,064,226.00 - ~ 45,7 15,143.94 47,3.66,652.00 3,788,739.46 

<683,534.88> <548,206.00> 425,88%00> <40,372.00> 
189,161.53 . 59,249.64 228,904.00 9.06 

166,390.44 220,434.26 137,3%.00 17,650.88 
0.00 0.00 0.bo 0.00 

-29. lofal Cost Of Electric Service (f5-f. 21 thru 28) 523,301,035.41 556,657,192.15 558,347,238.00 49,075,140.64 , 

30. Oper.atlng Margins (4 fess 29) 4,256j516.57 5,332,039.55 5,584,970.00 <1,283,954.82> 

391,494. I5 150,516.1 S 385,669.00 6,178.64 

0.00 

, 31. Interest Income 
0.00 0.00 1 0.00 0.00 

2,321,612.66 9,288.48 . 0.00 . 0.00 
0,oo 0.00 0.00 0.00 

0,OO 0.00 0.0 0 0.00 

32. Allowance For Funds Used During OOndfLtCtlofl 
33. Income (Loss) from Equlty Investments 0.00 - 0.00 0.OQ. -- - 
34. Other Nan-operating Income (Net) 
35. Generation & Transmission Capital Credits 
36. Other Capital Credits and Patronage Dividends 21,292.57 108,536.38 96,438.00 3,883.34 

Or Marglns (30 fhm 37) 6,990,915.35 5,600,380.59 6,067,077.00 4,273,892.84> 
RUS Financial and Operating Reporf Etecfrlc PovrerSupply Part A - Flnanclal qovislon Data 2010 
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FINANCLBL AND OPERATING REPORT 
ELECTRIC POWER SUPPLY PERIOD ENDED 

Accutn, Provlslon for Repreciation and b. Relired Thls year 
c. Rellred Prior years 

11. Investments In Emnornic Develop 
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6, Maintenance ExpBnss - Produdon 
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14. Total Other P 

30. Other Dafamd Debits . I 1,857,470.19 I (50 ihru 57) 
I 

Page 28 of 28 


	3.pdf
	ARTICLE 1 DEFINITIONS AND ACCOUNTING TERMS
	SECTION 1 0 1 Definitions
	SECTION 1.02 Rules of Interpretation

	ARTICLE 2 THE COMMITMENTS
	SECTION 2.01 The Loans
	SECTION 2.02 Method of Payment
	SECTION 2.03 Repayment of Loans
	SECTION 2.04 Letters of Credit
	SECTION 2.05 Termination or Reduction of Commitments
	SECTION 2.06 Voluntary Prepayments
	SECTION 2.07 Mandatory Prepayments; Change of Control
	SECTION 2.08 Conversion and Continuation Options
	SECTION 2.09 Interest Rates and Payment Dates
	SECTION 2.10 Computation of Interest and Fees
	SECTION 2.1 1 Fees
	SECTION 2.12 CoRank Security
	SECTION 2.13 Pro Rata Treatment and Payments
	SECTION 2.14 Sharing of Payments

	ARTICLE 3 ADDITIONAL PROVISIONS REGARDING LOANS
	SECTION 3.01 LIROR Loan Provisions
	SECTION 3.02 Illegality
	SECTION 3.03 Compensation
	SECTION 3.04 Taxes
	SECTION 3.05 Change of Lending Office
	SECTION 3.06 Replacement of Lender or Reduction of Commitments
	SECTION 3.07 Defaulting Lenders
	SECTION 3.08 Cash Collateral

	ARTICLE 4 CONDITIONS PRECEDENT
	SECTION 4.0 1 Conditions to Closing
	SECTION 4.02 Conditions to Each Credit Extension

	ARTICLE 5 REPRESENTATIONS AND WARRANTIES
	SECTION 5 0 1 Existence
	Direct Serve Contracts and Organizational Documents

	SECTION 5.03 Consents and Approvals
	SECTION 5.04 Taxes
	SECTION 5.05 Corporate Power; Authorization; Enforceable Obligations
	SECTION 5.06 No Conflict
	SECTION 5.07 ERISA
	SECTION 5.08 No Change
	SECTION 5.09 No Material Litigation
	SECTION 5.10 Ownership of Property; Liens
	SECTION 5.1 1 Federal Regulations
	SECTION 5.12 Investment Company Act
	SECTION 5.13 Subsidiaries Affiliates and Members
	SECTION 5.14 Solvency
	SECTION 5.15 Environmental Matters
	SECTION 5.16 Accuracy of Information etc
	Contracts

	SECTION 5.1 8 Insurance
	SECTION 5.19 Franchises Licenses Etc
	SECTION 5.20 Indebtedness
	SECTION 5.2 1 Indenture

	ARTICLE 6 AFFIRMATIVE COVENANTS
	SECTION 6.0 1 Financial Reports
	SECTION 6.02 Notices
	SECTION 6.03 Preservation of Existence
	Material Direct Serve Contracts and Indenture

	SECTION 6.05 Payment of Taxes
	SECTION 6.06 Insurance
	SECTION 6.07 Maintenance of Properties
	SECTION 6.08 Books and Records
	SECTION 6.09 Inspection
	SECTION 6.10 Use of Proceeds
	SECTION 6.1 1 CoRank Equity
	SECTION 6.12 Further Assurances

	ARTICLE 7 NEGATIVE COVENANTS
	SECTION 7.01 Liens
	SECTION 7.02 Restricted Payments
	SECTION 7.03 Traiisactions With Affiliates
	SECTION 7.04 Accounting Changes
	SECTION 7.05 Indebtedness
	Contracts and Organizational Documents

	SECTION 7.07 Negative Pledge and Prohibition Clauses
	SECTION 7.08 Sale Consolidation and Merger
	SECTION 7.09 Limitation on Hedging Agreements

	ARTICLE 8 FINANCIAL COVENANTS
	SECTION 8.0 1 Mininiuin Margins for Interest
	SECTION 8.02 Debt to Total Capitalization

	ARTICLE 9 EVENTS OF DEFATJLT
	SECTION 9.0 1 Payment
	SECTION 9.02 Misrepresentation
	SECTION 9.03 Covenant Violations
	SECTION 9.04 Other Violations
	SECTION 9.05 Material Indebtedness
	SECTION 9.06 Ranlauptcy
	SECTION 9.07 ERISA
	SECTION 9.08 Judgments
	Contracts

	SECTION 9 10 Invalidity of Loan Documents
	SECTION 9.1 1 Indenture

	ARTICLE 10 REMEDIES TJPON DEFAULT
	Remedies TJpon Default
	Allocation of Payments After Acceleration

	ARTICL E 11 ADMINISTRATIVE AGENT
	Appointment
	Delegation of Duties

	SECTION
	Exculpatory Provisions
	Reliance by Administrative Agent
	Notice of Default
	Non-Reliance on Administrative Agent and Other Lenders
	Indemnification
	Right as a Lender
	Resignation of Administrative Agent
	No Other Duties Etc

	ARTICLE 12 MISCELLANEOTJS
	Notices Geiierally
	No Waiver; Cumulative Remedies
	Survival of Representations and Warranties
	Costs and Expenses; Indemnification
	Successors and Assigns; Participations and Assignments
	Setoff
	Counterparts
	Severability
	Complete Agreement
	Applicable Law
	Submission to Jurisdiction; Waivers
	Acknowledgments
	Accounting Changes
	WAIVERS OF JIJRY TRIAL
	TJSA PATRIOT ACT



