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PUBL-iC SERVICE 
cob’! IVI IS s I ON 

RE: In the Matter ofi Application of Big Rivers Electric 
Corporation for Approval to Issue Evidences of  
Indebtedness, PSC Case No. 2012-00119 

Dear Mr. DeRouen: 

Enclosed on behalf of Big Rivers Electric Corporation (“Big Rivers”) is a 
supplemental response to I tem 8 of the Public Service Cornmission Staffs  
Initial Requests for Information. This additional information consists of 
supplemental  resolutions adopted by the Big Rivers board of directors on 
May 18, 2012, authorizing issuance by Big Rivers of the evidences of 
indebtedness for which authority is sought in this  proceeding. Because 
those resolutions include voluminous attachments,  we are  filing only two 
copies of each resolution, and  ask tha t  the Commission accept two copies 
as compliance with Big Rivers’ obligations. Big Rivers will file more 
copies, if the  Commission finds two copies of the  resolutions to be 
insufficient. 

I certify that a copy of this letter and at tachments  have been served on the 
persons shown on the attached service list. Please feel free to contact me 
with any  questions. 

Sincerely yours, 
r 

J a m e s  M. Miller 

JMM/ej 
Enclosures 

cc: Mark A. Hite 
Albert Yockey 
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EXCERPT FROM THE MINUTES OF REGULAR MEETING 
OF THE BOARD OF DIRECTORS 

BIG RIVERS ELECTRIC CORPORATION 
ELD IN HENDERSON, KENTUCKY, ON 

MAY 18,2012 

After an explanation by Mark Hite and corporate counsel, Director Bearden moved that 
the following resolutions be adopted: 

WHEREAS, Big Rivers Electric Corporation (“Big Rivers”) has a $50 million unsecured 
revolving credit agreement with CoBank, ACR, a federally chartered instrumentality of the 
United States (“CoBank”) and such agreement will expire this year; and 

WHEREAS, in 2009 Big Rivers issued its 2009 Promissory Note Series A (the “RUS 
Series A Note”) currently outstanding in the principal amount of $S26,603,000 and Big Rivers is 
obligated to reduce the maximum permitted outstanding balances of such RTJS Series A Note by 
$60 million by October 1 , 2012 and by $200 million by January 1,2016; and 

WHEREAS, Big Rivers has applied a portion of and will apply the remaining portion of 
the $35 million that was held in its transition reserve account established in 2009 to the 
prepayment of a portion of the RUS Series A Note; and 

WHEREAS, in addition to its obligations to prepay balances of the RUS Series A Note, 
Big Rivers has capital requirements that it desires to be able to finance with the proceeds of 
loans; and 

WHEREAS, Big Rivers has negotiated an agreement entitled “Senior Unsecured 
Revolving Credit Facility” with CoBank, as administrative agent, issuing lender, lead arranger 
and book runner, in the amount of $SO million (the “CoBank Revolving Credit Facility”); a form 
of the CoBank Revolving Credit Facility is attached hereto as Exhibit A and the form of 
unsecured note evidencing the borrowing under the CoBank Revolving Credit Facility is 
attached as Exhibit J to such agreement and the CoBank Revolving Credit Facility and the 
unsecured note are presented to the Board of Directors of Big Rivers (the “Board”) for its 
approval; and 

WHEREAS, Big Rivers has negotiated an agreement entitled “Secured Credit 
Agreement” with CoBank, as administrative agent, issuing lender, lead arranger and book 
runner, for a loan in the amount of $235 million (the “CoBank Secured Credit Agreement”); a 
form of the CoBank Secured Credit Agreement is attached hereto as Exhibit B and has been 
presented to the Board for its approval; and 

WHEREAS, Big Rivers wishes to use the proceeds af the CoBank Revolving Credit 
Facility for working capital and general corporate purposes, including but not limited to, capital 
expenditures; and 

WHEREAS, Big Rivers wishes to use a portion of the proceeds of the CoBank Secured 
Credit Agreement to prepay a portion of the RUS Series A Note and wishes to use the remainder 
of the proceeds to replenish the transition reserve account in the amount of $35 million and to 
fund a portion of its capital expenditures; and 
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WHEREAS, the loan under the CoBank Secured Credit Agreement will be evidenced by 
a note or notes in the amount of $235 million (the “First Mortgage Notes, Series 2012A”), which 
will be issued and secured under the Indenture, dated as of July 1,2009, as supplemented (the 
“Indenture”), between Rig Rivers and U.S. Bank Trust National Association, as trustee (in such 
capacity, the “Trustee”); and 

WHEREAS, a supplemental indenture (the “Second Supplemental Indenture”) 
authorizing the issuance of a series of Additional Obligations (as defined in the Indenture) 
entitled the First Mortgage Notes, Series 2012A is attached hereto as Exhibit C; the form of the 
First Mortgage Notes, Series 2012A is attached as Exhibit B to the Second Supplemental 
Indenture and the Second Supplemental Indenture, including the form of the First Mortgage 
Notes, Series 2012A, has been presented to the Board for its approval. 

NOW, THEREFORE, the Board hereby resolves as follows: 

RESOLVED, that each of the following is an Authorized Representative: The Chair, 
Vice Chair, Secretary-Treasurer and any Assistant Secretary-Treasurer of the Board; the 
President and Chief Executive Officer of Big Rivers, any Senior Vice President and any Vice 
President of Big Rivers; and any other officer or employee of Big Rivers designated as an 
Authorized Representative in writing by an Authorized Representative listed above. 

RESOLVED, FURTHER, that the CoRank Revolving Credit Facility in substantially 
the form presented to this meeting, be, and it hereby is, in all respects approved; and that the 
Authorized Representatives be, and they hereby are, and each of them hereby is, authorized and 
directed to execute and deliver the CoBank Revolving Credit Facility on behalf of Big Rivers, 
with or without the seal of Rig Rivers affixed thereto, and if so sealed, attested or not attested by 
the Secretary-Treasurer or an Assistant Secretary-Treasurer of Big Rivers, and with such changes 
or modifications as the Authorized Representative executing the same may approve, such 
approval to be conclusively evidenced by his execution thereof. 

RESOLVED, FURTHER, that the CoBank Secured Credit Agreement in substantially 
the form presented to this meeting, be, and it hereby is, in all respects approved; and that the 
Authorized Representatives be, and they hereby are, and each of them hereby is, authorized and 
directed to execute and deliver the CoBank Secured Credit Agreement on behalf of Big Rivers, 
with or without the seal of Big Rivers affixed thereto, and if so sealed, attested or not attested by 
the Secretary-Treasurer or an Assistant Secretary-Treasurer of Big Rivers, and with such changes 
or modifications as the Authorized Representative executing the same may approve, such 
approval to be conclusively evidenced by his execution thereof. 

RESOLVED, FURTHER, that the Second Supplemental Indenture in substantially the 
form presented to this meeting, be, and it hereby is, in all respects approved; and that the 
Authorized Representatives be, and they hereby are, and each of them hereby is, authorized and 
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directed to execute and deliver the Second Supplemental Indenture on behalf of Big Rivers, with 
or without the seal of Big Rivers affixed thereto, and if so sealed, attested or not attested by the 
Secretary-Treasurer or an Assistant Secretary-Treasurer of Big Rivers, and with such changes or 
modifications as the Authorized Representative executing the same may approve, such approval 
to be conclusively evidenced by his execution thereof. 

RESOLVED, FURTHER, that the First Mortgage Notes, Series 2012A (in the form set 
forth as Exhibit B to the Second Supplemental Indenture), in the aggregate principal amount of 
the Loan, be, and they hereby are authorized to be issued as a series of Additional Obligations 
under the Indenture pursuant to Sections 4.2,4.3 and/or 4.4 of the Indenture, as supplemented by 
the Second Supplemental Indenture, in substantially the form presented to this meeting, be, and 
such form hereby is, in all respects approved; and that the Authorized Representatives be, and 
they hereby are, and each of them hereby is, authorized and directed to execute and deliver the 
First Mortgage Notes, Series 2012A on behalf of Big Rivers, with or without the seal of Rig 
Rivers affixed thereto, and if so sealed, attested or not attested by the Secretary-Treasurer or an 
Assistant Secretary-Treasurer of Big Rivers, and with such changes or modifications as the 
Authorized Representative executing the same may approve, such approval to be conclusively 
evidenced by his execution thereof. 

RESOLVED, FURTHER, that the Authorized Representatives of Big Rivers be, and 
they hereby are, and each of them hereby is authorized and directed for, and on behalf of Big 
Rivers, to execute all such agreements, documents, instruments certificates, and other papers, 
and to do all such acts and things as may be necessary or desirable to complete the transactions 
authorized hereby, including, without limitation, the prepayment of a portion of the RUS Series 
A Note, the negotiation with the Department of Agriculture, Rural Utilities Services (“RUS”) of 
the reduction of the maximum outstanding minimum balances of the RUS Series A Note, the 
securing of the First Mortgage Notes, Series 20 12A under the Indenture, including, without 
limitation, the obtaining of all approvals or consents from CoBank, RUS and the Kentucky 
Public Service Commission, the entry into the CoBank Revolving Credit Facility with CoBank, 
the entry into the CoBank Secured Credit Agreement with CoBank, the entry into the Second 
Supplemental Indenture with the Trustee, the issuance and delivery of the unsecured note under 
the CoBank Revolving Credit Facility, the issuance and delivery of the First Mortgage Notes, 
Series 2012A under the Indenture, the entry into arrangements with RUS relating to the 
reduction of maximum permitted outstanding balances of the RUS Series A Note, and the 
carrying out of the terms of the various agreements and documents authorized or approved in the 
foregoing resolutions, and to otherwise carry out the purposes and intent of the foregoing 
resolutions; and any such acts or things done or accomplished prior to the date hereof in 
furtherance of the foregoing be, and they hereby are, in all respects approved, ratified and 
confirmed. 
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RESOLVED, FURTHER, that the foregoing resolutions shall take effect immediately. 
The motion was seconded and unanimously approved. 

I, Paula Mitchell, Executive Secretary of 
the Board of Directors of Big Rivers Electric 
Corporation, hereby certify that the above 
is a true and correct excerpt from the minutes 
of the Regular Meeting of the Board of 
Directors of said Corporation held on 
5-18-12. 

\ 
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$50,000,000 

SENIOR UNSECURED REVOLVING CREDIT FACILITY 

AMONG 

RIG RIVERS ELECTRIC CORlPOFUTION 
AS BORROWER, 

THE SEVERAL LENDERS FROM TIME TO TIME PARTIES 
HERETO, 

AND 

COBANK, ACB, 
AS ADMINISTRATIVE AGENT, ISSUING L,ENDER, L,EAD ARRANGER AND BOOK 

RUNNER, 

DATED AS OF -7 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 froin 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”), Issuing Lender, lead arranger, and book runner. 

BACKGROUND 

From time to time, the Lenders inay 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 o f  such letters of credit, the parties are entering into this Agreement. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, 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) Sub.ject to the terms and conditions hereof, the L,enders agree to make 
revolving credit loans (the “Loans”) in  Dollars to the Borrower froin time to time during the 
Coininitinent Period, provided, that, after giving effect to any such Loan, (a) the sum, at any 
time, of the Outstanding Amount of all Loans, plus the Outstanding Amount of LdC Obligations, 
shall not exceed the Coininitinents and (b) with respect to each individual L,ender, the Lender’s 
Coininitinent Percentage of the Outstanding Amount of the Loans, plus such Lender’s 
Coininitinent Percentage of the L/C Obligations, shall not exceed such Lender’s Coininitinent 
Percentage o f  the Commitments. The Loans inay froin time to time be LIBOR Loans or Base 
Rate L,oans, as determined in accordance with Sections 2.01(C) and=. 

(B) 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 Coininitinents during the 
Commitment Period on any Banking Day; provided that the Borrower shall give the 

1 
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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 1O:OO 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 Borrowing Date, and (c) i n  the case of LJBOR Loans, the respective amounts of each 
such Type of L,oan 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 Adininistrative Agent at least three (3) Banking Days prior to the Closing Date. 
Each borrowing by the Borrower under the Commitments 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 
Commitments is less than $1,000,000, such lesser amount, provided, that any borrowing for such 
lesser amount must be a Base Rate Loan). 

(D) Upon receipt of any Notice of Borrowing fiom the Borrower, the 
Administrative Agent shall promptly notify each Lender thereof. Each Lender will make its 
Coinmitment Percentage of the requested L,oans available to the Administrative Agent, in 
iininediately available funds, for the account of the Borrower at the Funding Office prior to 
11:OO 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 (ABA 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 Base Rate Loan bearing interest at the Base Rate plus the Applicable Margin. If no 
Interest Period is specified with respect to any requested LJBOR Loan, the Borrower shall be 
deemed to have selected an Interest Period of one month’s duration. 

SECTION 2.02 Method of Payment. The Borrower shall make all payments to 
the Administrative Agent under this Agreement and all other L,oan Documents by wire transfer 
of immediately available funds, 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 L,ocation: Englewood, Colorado 
ABA Routing No. 3070887.54 
Short Name: CoBank 
Beneficiary: Big Rivers Electric Corporation 
Account Number: 00050949 
Attention: agencybank@cobalik.com 

2 
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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 “Fundinrs Office”). 

SECTION 2.03 Repayment of Loans. 

(A) The Borrower hereby unconditionally promises to pay to the 
Administrative Agent the then unpaid principal amount of each L,oan made to the Borrower 
outstanding on the Coniinitnient 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 aniount of the Loans made to the Borrower from time to time 
outstanding from 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 liereunder, any Note evidencing such L,oan, 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 fioin the Borrower to 
each 1,ender 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 L,aw, be presumed correct absent manifest error as to the existence 
and ainounts 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 
setoft deduction or counterclaiin to the extent permitted by applicable Requirements of L,aw 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 L,oans) 
becomes due and payable on a day other than a Banking Day, such payment shall be extended to 
the next succeeding Banking Day. If any payinent 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 the next Banking Day 
after receipt of the check or the day on which the L,ender receives immediately available f h d s .  

SECTION 2.04 Letters of Credit. 

(A) Usage and Availability. 
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( I )  Sub-ject to the terms and conditions set forth herein, the Borrower 
iiiay utilize the Coininitinents froin time to time during the L K  Availability Period to open 
irrevocable L,etters 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 Coniinitinents and 
(b) the Outstanding Amount of all L,/C Obligations shall not exceed the L/C Sublimit. Each 
Letter of Credit will be issued within three (3) Banking Days after receipt of a duly completed 
and executed copy of the Letter of Credit Application and while outstaiiding shall reduce the 
amount available under the Cominitinents by the maximuin amount capable of being drawn 
thereunder. Consistent with the above, (x) the Issuing Lmder agrees in  reliance upon the 
agreements of the Lenders set forth in this Section 2.04, (i) fiom 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 the Borrower, and to amend or extend 1,etters 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 i n  L,etters of Credit issued for the 
account of the Borrower and any drawings thereunder. Each Letter of Credit: (aa) must be in 
forin 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 the Borrower that the L,/C 
Credit Extension so requested complies with the conditions set forth herein. Within the 
foregoing limits, and subject to the terms and conditions hereof, the Borrower’s ability to obtain 
Letters of Credit shall be fiilly 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)(317 the expiry date of such requested L,etter of Credit would occur 
more than twelve (12) 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 L,ender shall not be under any obligation to issue any 
Letter of Credit if: (a) any order, judgment or decree of any Governmental Authority or 
arbitrator shall by its terms purport to enjoin or restrain the Issuing Lender from issuing such 
L,etter 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) froin any Governmental 
Authority with jurisdiction over the Issuing Lender shall prohibit, or request that the Issuing 
Lender refrain fiom, the issuance of letters of credit generally or such Letter of Credit in 
particular or shall impose upon the Issuing Lender with respect to such Letter of Credit any 
restrictions, reserve or capital requirement (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 unreiinbursed 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 Adininistrative Agent and the Issuing Lender, 
such Letter of Credit is in an initial stated amount of less than $100,000; (d) such L,etter of Credit 
is to be denominated in a currency other than Dollars; or (e) a default of any Lmder’s obligations 
to fund under Section 2.04(C) exists or any L,ender is at such time a Defaulting L,ender 
hereunder, unless the Issuing L,ender has entered into satisfactory arrangements with the 
Borrower or such L,ender to eliminate the Issuing Lmder’s risk with respect to such Lender or 
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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 L,etler of Credit if the 
Issuing Lmder would not be permitted at such time to issue such Letter of Credit in  its amended 
form under the t e r m  hereof. 

(5) The Issuing Lender shall be under no obligation to amend any 
L,etter of Credit if (a) the Issuing Lender would have no obligation at such time to issue s~icli 
Letter of Credit in  its amended form under the t e r m  hereof, or (b) the beneficiary of such L,etter 
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 iininunities (a) provided to the Administrative 
Agent in Article 11 with respect to any actions taken or omissions suffered by the Issuing L,ender 
in connection with L,etters of Credit issued by it or proposed to be issued by it and Issuer 
Documents pertaining to such Letters of Credit as fully 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 arid 
signed by a Responsible Officer of the Borrower. Such Letter of Credit Application must be 
received by the Issuing Lender and the Administrative Agent not later than 11:OO 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 Letter of Credit, such L,etter of Credit Application shall specify in form 
and detail satisfactory to the Issuing Lender: (a) the proposed issuance date of the requested 
L,etter of Credit (which shall be a Ranking 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 ful l  text of any certificate to be 
presented by such beneficiary in case of any drawing thereunder; (g) the purpose and nature of 
the requested L,etter of Credit; and (h) such other matters as the Issuing Lender may require. In 
the case of a request for an amendment of any outstanding Letter of Credit, such L,etter of Credit 
Application shall specify in form and detail satisfactory to the Issuing L,ender (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 
L,ender may require. Additionally, the Borrower shall furnish to the Issuing L,ender and the 
Administrative Agent such other documents and information pertaining to sucli 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 Letter of Credit Application, the 
Issuing Lender will confirm with the Administrative Agent (in writing) that the Administrative 
Agent has received a copy of such L,etter of Credit Application from the Borrower and, if not, the 
Issuing Lender will provide the Adniinistrative Agent with a copy thereof. Unless the Issuing 
Lxmder has received written notice fi-om any L,ender, the Administrative Agent or the Borrower, 
at least one (1) Banking Day prior to the requested date of issuance or amendment of the 
applicable Letter of Credit, that one or more applicable conditions contained in Section 4.02 shall 
not be satisfied, then, subject to the terms and conditions hereof, the Issuing Lender shall, on the 
requested date, issue a Letter of Credit for the 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. Iinmediately upon the issuance of each L,etter of Credit, 
each Lender shall be deemed to, and hereby irrevocably and unconditionally agrees to, purchase 
froin the Issuing Lender 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 L,etter of Credit. 

( 3 )  If the Borrower so requests in any applicable Letter of Credit 
Application, the Issuing 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 L,etter of Credit must pertnit the Issuing Lender to 
prevent any such extension at least once in each twelve (1 2) month period (co~nmencing with the 
date of issuance of such L,etter of Credit) by giving prior notice to the beneficiary thereof not 
later than a day (the “Non-Extension Notice Date”) in each such twelve (12) month period to be 
agreed upon at the time such L,etter 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 perinit 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 perinit any such extension if (A) the Issuing 
L,ender has determined that it would not be permitted at such time to issue such Letter of Credit 
in its revised form (as extended) under the terms hereof (by reason of the provisions of clause (2) 
or ( 3 )  of Section 2.04(A) or otherwise), or (B) it has received notice (in writing) on or before the 
day that is seven (7) Banking 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) from 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, and in each case directing the 
Issuing L,ender not to permit such extension. 

(4) Promptly after its delivery of any Letter of Credit or any 
ainendmerit to a Letter of Credit to an advising bank with respect thereto or to the beneficiary 
thereof, the Issuing L,ender will also deliver to the Borrower and the Administrative Agent a true 
and complete copy of such L,etter of Credit or amendment. 

(C) Drawings and Reimbursements; Funding of Participations. 

( I )  Upon receipt froin the beneficiary of any Letter of Credit of any 
notice of drawing under such Letter of Credit, the Issuing L,ender shall notify the 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 L,ender under a Letter of Credit (each such date, an “IHonor w’), the Borrower shall reimburse the Issuing Lender through the Administrative Agent in an 
amount equal to the aniount of such drawing. If the Borrower fails to so reimburse the Issuing 
L,ender by such time, the Administrative Agent shall promptly notify each Lender on the Honor 
Date, the amount of the unreinibursed drawing (the “Unreimbursed Ainount”), and tlie ainoiint of 
such Lender’s Commitment Percentage thereof. In such event, the Borrower shall be deemed to 
have requested a Loan bearing interest at tlie Base Rate plus the Applicable Margin to be 
disbursed on the Honor Date in an ainoiiiit equal to the Unreiinbursed Amount, without regard to 
the minimum and multiples specified in Section 2.01, but subject to the 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 L,oans 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) must be given in writing. 

(2) Each Lender shall upon any notice pursuant to Section 2.04(C)(I 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 Coininitinent Percentage of the Unreimbursed Amount 
not later than 2:OO 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 Base 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 Unreimbursed Ainount that is not fully 
refinanced by a L,oan bearing interest at the 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 froin the Issuing Lender 
an L,/C Borrowing in the amount of the Threimbursed 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 tlie Default Rate. In such event, each L,ender’s payment to the Administrative Agent 
for the account of the Issuing L,ender pursuant to Section 2.04(C)(21 shall be deemed payment in 
respect of its participation in such L/C Borrowing and shall constitute an L K  Advance froin such 
Lender in satisfaction of its participation obligation under this Section 2.04. 

(4) Until each L,ender hiids its Loan or L/C Advance pursuant to this 
Section 2.04(C) to reimburse the Issuing L,ender for any amount drawn under any Letter of 
Credit, interest in respect of such L,ender’s Commitment Percentage of such amount shall be 
solely for the account of the Issuing Lender. 

( 5 )  Each L,ender’s obligation to make L,oans or L/C Advances to 
reimburse the Issuing L,ender 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 setofc 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 continuance 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 
making 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 L,ender pursuant to 
the foregoing provisions of this Section 2.04(C) by the time specified in Section 2.04(C)(2), the 
Issuing Lender shall be entitled to recover from such L,ender (acting through the Administrative 
Agent), on demand, such amount with interest thereon for the period fiom the date such payment 
is required to the date on which such payment is iininediately 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 custoinarily charged by the Issuing Lender in 
connection with the foregoing. If such L,ender 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 
error. 

(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 Lender such L,ender’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 Amount or 
interest thereon (whether directly fiom 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)(4), the Administrative Agent will distribute to such Lender its Coinmitment 
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)(I) 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 L,ender, 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 )  Upon 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 K  Obligations, assuming for the 
calculation of such pro rata share that the Affected Lender’s Cominitments 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/C Borrowing 
shall be absolute, unconditional and irrevocable, and shall be paid strictly i n  accordance with the 
terms of this Agreement under all circumstances, including the following: 

(1) any lack of validity or enforceability of such L,etter of Credit, this 
Agreement or any other L,oan 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 L,etter of Credit proving to be forged, fraudulent, 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 
L,etter of Credit; 

(4) any payment by the Issuing Lender under such L,etter of Credit 
against presentation of a draft or certificate that does not strictly comply with the terms of such 
L,etter of Credit; or any payment made by the Issuing L,ender under such Letter of Credit to any 
Person purporting to be a trustee in bankruptcy, 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 Bankruptcy 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 otherwise 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 rioncoinpliance 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 L,etter of Credit, the Issuing L,ender shall not have any responsibility 
to obtain any document (other than any sight draft, certificates and documents expressly required 
by such 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 
correspondent, 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 instriiment related to any Letter of Credit or Issuer Docuinent. 
The Borrower hereby assumes all risks of the acts or oinissions 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 remedies as it may have against 
the beneficiary or transferee by Requirenient of L,aw 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 1,ender 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 
L,ender, and the Issuing L,ender 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 negligence as determined by a final, nonappealable judgment of a court 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 coinplying with the 
terins and conditions of a L,etter of Credit. In furtherance and not in limitation of the foregoing, 
the Issuing L,ender 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 i n  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 L,ender in accordance with its Cotnniitinent Percentage a Letter of 
Credit fee (the “Letter of Credit Fee”) for each Letter of Credit equal to the Applicable Margin 
for LIBOR 1,oans times the average daily amount of each Letter of Credit issued arid 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, coininencing 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 Corninitinent 
Percentage. If there is any change in the Applicable Margin for LIBOR 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 L,oans 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 Letter of Credit Fees shall 
accrue at the Applicable Margin for LIBOR L,oans plus an annual rate of 2.0%. 

(14) 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 L,etter 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 froin time to time i n  effect. Such customary fees 
and standard costs and charges are due and payable on demand and are nonrefundable. 

( I )  Conflict With Issuer Documents. I n  the event of any conflict between 
the terms hereof and the terms of any Issuer Document, tlie teiins hereof shall control. 

(J) Applicability o f  ISP. IJnless otherwise expressly agreed by the Issuing 
Lender and the Borrower when a L,etter 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, fioni time to time, to reduce tlie ainount of the 
Coniinitinents; provided that no such termination or reduction of the Comniitments 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 
Amount of all Loans plus the Outstanding Amount of all L/C Obligations would exceed the 
Coniinitinents or (b) the Outstanding Amount of all L/C Obligations would exceed the L/C 
Sublimit. Any partial reduction of the Coininitinents shall be in an amount equal to $10,000,000, 
or a whole multiple of $5,000,000 in  excess thereof, and shall permanently reduce the 
Coin in i tinents . 

SECTION 2.06 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 :OO AM Denver, 
Colorado time three (3) Banking Days prior thereto in the case of LIBOR Loans, and no later 
than 11:OO AM Denver, Colorado time one (1) Banking Day prior thereto in the case of Rase 
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 LIBOR 
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 011 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 inultiple of $500,000 
in excess thereof and shall be subject to the provisions of Section 3.03. Any payments of L,oaris 
made pursuant to this Section 2.06 shall not reduce the Coininitinents and niay be reborrowed in 
accordance with the terms and conditions hereof 

SECTION 2.07 Mandatorv Prepayments; Change o f  Control. 

(A) The Borrower shall (i) iininediately 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 t i e  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 L,oans, and (ii) within the parameters of the 
applications set forth i n  clause (i), be applied first to Base Rate L,oans and then to LlBOR L,oans 
in direct order of Interest Period maturities. 

(C) Mandatory prepayments of LlBOR L,oans 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 Coininitinents shall be 
iininediately 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 Administrative 
Agent irrevocable notice in the form of Exhibit D no later than 1 1 :00 AM Denver, Colorado time 
on the third (3rd) Banking Day prior thereto to convert: (i) LJBOR Loans made to the Borrower 
to Base Rate Loans, and (ii) Base Rate Loans made to the Borrower to LIBOR Loans; provided, 
that no Base Rate Loan may be converted into a LlBOR L,oan when any Default or Event of 
Default has occurred and is continuing. Any notice to convert a Base Rate L,oan to a LIBOR 
Loan shall specify the length of the initial Interest Period therefor. 

(B) Any LIBOR L,oan may be continued as such by the Borrower giving 
irrevocable notice to the Administrative Agent i n  the form of Exhibit D, in accordance with the 
applicable provisions of the term “Interest Period” set forth in Exhibit A and no later than 11:OO 
AM Denver, Colorado time on the third (3rd) Banking Day preceding the proposed continuation 
date; provided, that (i) if any LJBOR 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 LlBOR 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 LJBOR L,oan on or prior to the third Banking 
Day prior to the last day of the Interest Period then applicable thereto, such LlBOR Loan shall be 
automatically converted to a Rase 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 L,oans 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 Loan Interest Periods shall be outstanding at any one time and 
(ii) no Loan may be converted into, or continued as, a LIBOR L,oaii 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 LJBOR Loan shall bear interest for each day during each Interest 
Period with respect thereto at a rate per anntini 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 L,oan, 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 L,oans 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 ptirsuant to Section 2.09(C) shall be payable fiom 
time to time on demand. 

SECTION 2.10 Computation of Interest and Fees. Interest and fees payable 
pursuant hereto shall be calculated on 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 niay be) day year for the actual 
days elapsed. Any change in the interest rate on a Loan resulting froin 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 Corninitrnents 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 Coinniitment 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 
Coininitinent Termination Date on any date on which the Commitments are terminated pursuant 
to Section 2.05. 

(B) Other Fees. The Borrower agrees to pay such other fees as provided in the 
Fee L,etter. 

(C) Letter of Credit Fees. The Borrower agrees to pay the L,etter of Credit Fee 
set forth in Section 2.04(G) and the Fronting Fee set forth in Section 2.04(H). 
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SECTION 2.12 CoBank Security. Each party hereto acknowledges that CoBank 
has a statutory first lien pursuant to the Farin Credit Act of 1971 (as amended from 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 due to any other Lender. To the extent that any of the L,oan 
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 a part of the Trust Estate), such Lien 
shall be for CoBank’s sole and exclusive benefit and shall not be sub,ject 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, CoBank may elect in its sole 
discretion to apply the cash portion of any patronage distribution or retirement of equity to 
amounts due under this Agreeinent. 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 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 from the Lenders hereunder, sub.ject 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 Coniinitinents shall be made pro rata 
according to the Commitment 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 Lmder 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 L,ender is making 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 
fiinds to the Borrower that are not provided to the Administrative Agent in accordance with 
Section 2.01(D). If such amount is not made available to the Administrative Agent by the 
required time on the Borrowing Date therefor, such L,ender 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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arter 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 L,oans, on demand, fiom the 
Borrower. Nothing herein shall be deemed to limit the rights of the Adininistrative Agent or the 
Borrower against any Defaulting Lender. 

(D) 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 Adniinistrative Agent, the Administrative Agent 
may assume that the Borrower is malting 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 Borrower within three (3) Banking 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 L,ender 
against the Borrower. 

(E) If any Lender makes available to the Administrative Agent fiinds for any 
Loan to be made by such L,ender, and such h n d s  are riot made available to the Borrower by the 
Administrative Agent because the conditions to the applicable Loan set forth in Sections 2.01 or 
4.02 are not satisfied or waived in accordance with the tenns hereof, the Administrative Agent 
shall return such funds (in like funds as received from such Lender) to such Lender, without 
interest, without pre.judice to such Lender’s rights against the Borrower under Section 3.03 

(F) The obligations of the Lenders hereunder to make L,oans are several and 
not joint. The failure of any L,ender to make any L,oan on any date required hereunder shall not 
relieve any other L,ender of its corresponding obligation to do so on such date, and no L,ender 
shall be responsible for the failure of any other Lender to so make its L,oan. 

SECTION 2.14 Sharing of Payments. If any L,ender 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 L,oans or other obligations hereunder resulting in such Lender receiving payment of 
a proportion of the aggregate amount of its L,oans 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 ad.justinents 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 
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(ii) the provisions of this paragraph shall not be construed to apply to (x) any 
payment made by the Borrower pursuant to and in accordance with the express terms of this 
Agreement (including the application of funds arising fiom the existence of a Defaulting 
L,ender), or (y) any payment obtained by a Lmder  as consideration for the assignment of or sale 
of a participation i n  any of its Loans or participations in  L/C Disbursements 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 inay effectively 
do so under applicable law, that any Lender acquiring a participation pursuant to the foregoing 
arrangemeiits may exercise against the Borrower rights of setoff and counterclaitn with respect to 
such participation as fully as if such L,ender 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 CoBank Equities held by the Borrower without complying 
with this Section 2.14. 

ARTICLE 3 
ADDITIONAL PROVISIONS REGARDING 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, 
compulsory 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 LIBOR Rate) or any Issuing L,ender; 

(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 Lmdon 
interbank market any other condition, cost or expense (other than Taxes) affecting this 
Agreement or Loans made by such L,ender or any Letter of Credit or participation therein; 

and the result of any of the foregoing shall be to increase the cost to such L,ender or such other 
Recipient of making, converting to, continuing or maintaining any Loan or of maintaining its 
obligation to make any such Loan, or to increase the cost to such L,ender, 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 L,etter of Credit), or to reduce the 
amount of any sum received or receivable by such Lender, 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 Borrower will pay to such L,ender, Issuing Lender or other 
Recipient, as the case inay 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 L,ender or Issuing Lender determines that 
any Change in Law affecting such Lender or Issuing Lender or any lending office of such Lender 
or such L,ender’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 L,ender’s or Issuing L,ender’s holding company, 
if any, as a consequence of this Agreement, the Cominitinents of such L,ender or the Loans made 
by, or participations i n  L.etters of Credit held by, such Lender, or the Letters of Credit issued by 
any Issuing Lender, to a level below that which such L,ender 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 L,ender’s policies and the policies of such Lender’s 
or Issiting Lender’s holding company with respect to capital adequacy), then from time to time 
the Borrower will pay to such Lender or Issuing L,ender, as the case may be, such additional 
amount or amounts as will compensate sucli Lxnder or Issuing L,ender or such Lender’s or 
Issuing Lender’s holding company for any such reduction suffered. 

(C) Certificates for Reimbursement. A certificate of a L,ender or Issuing 
L,ender setting forth the amount or amounts necessary to compensate such L,ender 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 error. The 
Borrower shall pay such L,ender or Issuing Lender, 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 coinpensation; 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 coinpensation 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 
L,IBOR L,oan, the Administrative Agent shall have determined (which determination shall be 
presumed correct absent manifest error), that (i) by reason of circuinstances 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 LJBOR Rate 
determined or to be determined for such Interest Period will not adequately and fairly reflect the 
cost to the L,enders of making 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 circuinstances giving rise to such 
notice no longer exist, (a) any request by the Borrower for LJBOR 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 I-eqiiest for conversion into or continuation 
of Base Rate 1,oans and (c) any Loans 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, 110 fbrther LIBOR Loans 
shall be made or continued as such, nor shall the Borrower have the right to convert any Base 
Rate Loans to LIBOR Loans. 

SEXTION 3.02 1lleg;aliQ. 

Notwithstandjng any other provision of this Agreement, in the event that on or afier 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 may 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 L,oans, 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 Lenders and to 
hold the Administrative Agent and the Lenders harmless from any loss or expense which the 
Administrative Agent or the Lenders inay sustain or incur as a consequence of (a) default by the 
Borrower in making a borrowing of, conversion into or continuation of LIROR 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 making 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 o f a  prepayment of LJBOR 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 LIROR Loans assigned on a day which is not the last day 
of an Interest Period, as applicable, with respect thereto. Such indemnification inay 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 from 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 011 the date of such failure) in each case at the applicable rate 
of interest for such LJBOR Loans provided for herein ininus (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 (IO) 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 L,oan Documents and the payment of the 1,oans and all other 
amounts payable hereunder. 

SECTION 3.04 Taxes. 

(A) Issuing Lender. For purposes of this Section 3.04, the term “Lender” 
includes any Issuing L,ender. 

(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 Withholding Agent) requires the 
deduction or withholding of any Tax from 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 full amount deducted or withheld to the relevant Governmental Authority in  
accordance with applicable law and, if such Tax is an Indeinnified 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 no such deduction or withholding been made. 

(C) Payment of Other Taxes by the Borrower. The Borrower shall timely pay 
to the relevant Governinental 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) Indeinnification by the Borrower. The Borrower shall indemnify each 
Recipient, within ten (10) days after demand therefor, for the full amount of any Indemnified 
Taxes (including Indernnified 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 Irideinnified Taxes were correctly or legally imposed or asserted by 
the relevant Governmental 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) lndeinnification by the Lenders. Each Lender shall severally indemnify the 
Administrative Agent, within ten (10) 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 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 i i i  connection 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 certilicate as to the amount of 
such payment or liability delivered to any Lender by the Administrative Agent shall be 
conclusive absent manifest error. Each L,ender hereby authorizes thc Adniinistrative Agent to set 
off and apply any and all aniounts at any time owing to such L,ender under any Loan Document 
or otherwise payable by the Administrative Agent to the Lender from any other source against 
any amount due to the Adininistrative 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. 

((3) Status o€ Lenders. (i) Any L,ender that is entitled to an exemption from or 
reduction of withliolding Tax with respect to payments made under any L,oan Docuiner11 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 documentation 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 documentation set 
forth in Sections 3.04(G)(ii)(a), lii)(bl and lii)(d) below) shall not be required if in  the L,ender’s 
reasonable judgment such coinpletion, execution or submissioii would subject such L,ender to 
any inaterial unreiinbursed 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 L,ender that is a U S .  Person shall deliver to the Borrower and 
the Administrative Agent on or prior to the date on which such L,ender 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 Form W-9 certifying that such L,ender 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 L,ender 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 L,ender claiming the benefits of an 
income tax treaty to which the united 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, 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, 1J.S. federal withholding Tax 
pursuant to the “business profits” or “other income” article of such tax treaty: 

(2) executed originals of IRS Form W-8ECI; 

(3) in the case of a Foreign Lender claiming the benefits of the 
exemption for portfolio interest under Section 88 1 (c) of the Code, (x) a certificate substantially 
in the form of Exhibit E-1 to the effect that such Foreign L,ender is not a “bank” within the 
meaning of Section 881 (c)(3)(A) of the Code, a “ I O  percent shareholder” of the Borrower within 
the meaning of Section 88 l(c)(3)(B) of the Code, or a “controlled foreign corporation” described 
in Section 881(c)(3)(C) of the Code (a “U.S. Tax Compliance Certificate”) and (y) execiited 
originals of TRS Form W-8BEN; 

(4) to the extent a Foreign L,ender is not the beneficial owner, 
executed originals of IRS Form W-HMY, accompanied by IRS Forin W-8EC1, IRS Form 
W-8REN7 a 1J.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 from 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 U S .  Tax Compliance Certificate substantially in the forin 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 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 1,ender 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 any other forin prescribed by 
applicable law as a basis for claiming exemption froin or a reduction in U.S. federal witliholding 
Tax, duly completed, together with such supplementary documentation as may be prescribed by 
applicable law to permit 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 L,ender 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 L,ender 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 L,ender has complied with such Lender’s 
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obligations under FATCA or to deterniiiie the amount to deduct and withhold from such 
payinent. Solely for purposes of this clause (d), “FATCA” shall include any amendments made 
to FATCA afier the date 0 1  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 deterniines, 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 indemnifying party an ainount 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 refirnd), net of all out-of-pocket expenses (including Taxes) of such 
indemnified party and without interest (other than any interest paid by the relevant Governmental 
Authority with respect to such refund). Such indenmifiling party, upon the request of such 
indemnified party, shall repay to such indemnified party the ainount 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 party 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 (14) 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 ainounts 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 inforination 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 Lender, the termination of the Commitnients and the repayment, satisfaction or 
discharge of all obligations under any Loan 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 Governmental Authority for the account of any 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 knding or booking its L,oans 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 assignlrient (i) would eliininate 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 L,ender. 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 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 Lender”), or if any Lender is a Defaulting Lender or a Non- 
Consenting L,ender, 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 Lender 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 assume such obligations (which assignee inay 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 payinent 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 
from 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 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 L,ender, the applicable assignee shall have consented to the applicable 
amendment, waiver or consent. 

(B) Unless a Default or Event o f  Default shall have occurred and be 
continuing, the Borrower inay terminate in full the Coininitinents of any Specified Lender or 
Defaulting L,ender upon not less than three (3) Banking Days’ prior notice to the Administrative 
Agent (which will promptly notifl 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 Agreement (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 L,enders or any 
Lenders may have against such Defaulting L,ender. After giving effect to any Coininitinelit 
termination pursuant to this S-, 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 Corninitinent termination, the Lenders, 
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iiicluding the Specified Lender or Defaulting Lender (with the Coininittnent of such Speciiied 
L,ender or Defaulting Lender for purposes of such reallocation deemed to be zero), shall 
reallocate the Outstanding Amounts of the L,oans and Fronting Exposure owed to them among 
theniselves so that, after giving effect thereto, the Loans will be held by the remaining L,enders 
on a pro rata basis in accordance with their respective Cotninitnient Percentages after giving 
effect to such Coininittnent termination, provided that, if a reallocation of the Outstanding 
Amount of the L,oans and Fronting Exposure is required, such reallocation does not cause any 
individual Lender’s Conimitment Percentage of the Outstanding Amount of the Loans and 
Fronting Exposure to exceed such L,ender’s Comniitnient. 

(C) Borrower inay 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 Borrower’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 Adiusttnents. 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 L,enders. 

(2) Defaulting Lender Waterfall. Any payment of principal, interest, 
fees or other amounts received by the Administrative Agent for the accoiitit 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 tirnes as inay 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; rhird, to Cash Collateralize the Issuing 
Lender’s Fronting Exposure with respect to such Defaulting Lender in accordance with Section 
- 3.08; fozri-th, 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 Lender has failed to fund its portion 
thereof as required by this Agreement, as determined by the Administrative Agent; Jifih, if so 
determined by the Administrative 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 fiiture funding 
obligations with respect to Loans under this Agreement and (y) Cash Collateralize the Issuing 
Lender’s fiiture Fronting Exposure with respect to such Defaulting Lender with respect to future 
Letters of Credit issited 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 result 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 L,ender’s 
breach of its obligations ~inder 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 1,ender has not fully fitnded its appropriate share, and (y) such Loans were made or 
the related Letters of Credit were issued at a time wlieii the conditions set forth in  Section 4.02 
(other than, with respect to any L,oans 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 Lmder 
until such time as all Loans and fitnded and urifbnded participations in L/C Obligations are held 
by the L,enders pro rata in  accordance with the Coinmitnient Percentages without giving effect to 
Section 3.07(A)(4). Any payments, prepayments or other amounts paid or payable to 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 Coininitinent 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 L,ender is a Defaulting L,ender (and the Borrower shall riot be required to pay 
any such fee that otherwise would have been required to have been paid to that Defaulting 
L,ender). 

(b) With respect to any Facility Fee or L,etter of Credit Fee not 
required to be paid to any Defaulting L,ender pursuant to Section 3.07(A)(3)(a17 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 L ~ n d e r  to the extent allocable to the Issuing 
Lender’s Fronting Exposure to such Defaulting Lender, and (z) 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 L,ender’s participation in LIC Obligations shall be reallocated among 
the Non-Defaulting Lenders i n  accordance with their respective Coininitinent 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 Cominitnient 
Percentage. No reallocation hereunder shall constitute a waiver or release of any claim of any 
party hereunder against a Detaulting Lender arising from that Lender having become a 
Defaulting Lender, including any claim of a Non-Defaulting Lender as a result of such 
Non-Defau 1 ting Lender’s increased exposure following such real locat ion. 

( 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 L,ender’s Fronting 
Exposure in accordance with the procedures set forth i n  Section 3.08. 

(B) Defaulting Lender Cure. If the Borrower, the Adininistrative Agent and 
the Issuing L,ender agree in writing that a L,ender 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 
unfhnded participations in Letters of Credit to be held pro rata by the Lenders in accordance with 
their respective Comniitinent Percentages (without giving effect to Section 3.07(A)(4)), 
whereupon such L,ender will cease to be a Defaulting L,ender; 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 L,ender 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 L,ender’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 Coinrnitinent 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. Tlie Borrower, and to the extent provided by any 
L,ender, such L,ender, hereby grants to (and subjects to the control of) the Administrative Agent, 
for the benefit of the Administrative Agent, the Issuing L,ender 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 
tliercin, 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 Adininistrative 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 I O  
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 L,ender, 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 L,ender 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 furnished 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 inay 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 he 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 L,ender an executed legal opinion of (i) Sullivan, Mountjoy, Stainbaclc & Miller, 



P.S.C., counsel to the Borrower and (ii) Orrick, Herrington & Sutcliffe LL,P, 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, siibstantially 
in  the form of Exhibit F, with appropriate insertions and attachments. 

(D) Closing Certificate. The Administrative Agent shall have received for 
delivery to each L,ender 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 31, 201 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 Lmder and be satisfied with (i) the audited financial statements of the Borrower 
for fiscal year ending December 3 1, 201 1 (ii) unaudited financial statements of the Borrower for 
each quarterly period ended (a) after December 31, 201 1 and (b) at least 45 days prior to the 
Closing Date, and (iii) such other financial information, including without limitation financial 
projectioiis as the Administrative Agent may reasonably request. 

(I?) 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 L,etter to be paid on or prior to the Closing Date. 

((3) Litigation. [Except as set forth in Schedule 4.Ol(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. 

(13) 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 Meinher 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: SUB IECT TO REVIEW OF LITIGATION DISCLOSURES TO BE PROVIDED BY BIG RIVERS 
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(IC) USA Patriot Act. The Administrative Agent shall have received lor 
delivery to each Lender froin the Borrower documentation and other information required by the 
Lenders’ regulatory authorities under applicable “know your customer” and anti-money 
laundering rules and regulations, including, without limitation, the USA Patriot Act. 

(L) Material Adverse Effect. There shall not have occurred a Material 
Adverse Effect since December 3 I ,  201 1. 

(M) Existing CoBank Facility. The Borrower shall have (prior to or 
concurrently with the Closing Date) (i) terminated and permanently cancelled all coininitinents 
under the Existing CoBank Facility, and (ii) repaid in full all principal, interest, fees and other 
amounts outstanding under the Existing CoBank 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 Adiiiinistrative 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 Borrower shall have obtained all approvals, 
authorizations, waivers or other documentation froin any Governinental Authority necessary for 
the execution, delivery, performance or enforcement of any L,oan Document. 

SECTION 4.02 Conditions to Each Credit Extension . The agreement 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 L,oan 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 and as of such date as if made 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. 

(B) 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 made 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. 

29 
DC\1602923 9 



(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 liereiiiider shall constitute a representation and 
warranty by the Borrower, 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 Lmders to enter into this 
Agreement and to make the Loans and issue Letters of Credit hereunder, the Borrower represents 
and warrants to the Administrative Agent, the Issuing Lender and the Lenders, which 
representations and 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 
sucli earlier date) hereunder that: 

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, arid 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 riot reasonably 
be expected to have a Material Adverse Effect; arid (iii) is duly qualified and in good standing 
(where such concept is relevant) under the Requirements of 1,aw 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 Con tracts, Material 
Direct Serve Contracts, and OrPanizational Documents. The Borrower is in compliance 

with (i) all Requirements of Law except to the extent that any such failure to coiiiply 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 USA 
Patriot Act arid all other anti-terrorism 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 co~ ip ly  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 ApDrovals. No consent, permission, authorization, 
filings, notices, order or license of any Governmental 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 boirnd or affected, 
is necessary in  connection with the execution, delivery, perforinance or enforcement of any Loan 
Docuinent, except consents, permission, authorizations, filings, notices, orders or licenses 
described in Schedule 5.03, which have been obtained and are in frill 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 and (ii) has paid all Taxes that 
are due and payable and all other Taxes, fees, assessments or other governinental 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 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. 

(A) The Borrower has the corporate or organizational power and authority to 
execute, deliver and perform the Loan Documents to which it is a party and to borrow the Loans 
hereunder. 

(B) The Borrower has taken all necessary corporate or other action to 
authorize the execution, delivery and performance of the L,oan Documents to which it is a party 
and to authorize the extensions of credit on the terms 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 
Borrower in accordance with its terms, except as enforceability may be limited by applicable 
bankruptcy, insolvency, reorganization, inoratoriuin or similar Requirements of Law affecting 
the 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. 

SECTION 5.06 No Conflict. The execution, delivery and performance of this 
Agreement and the other Loan Docuinents 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 L,ien 
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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SECTION 5.07 ERISA. All plans (“ERISA Plans”) of a type described in 
Section 3(3) of ERISA i n  respect of which the Borrower is an “Employer”, 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 inaterial 
accum~ilated or waived funding deficiency within the meaning of- Section 41 2 of the Internal 
Revenue Code, except to the extent that aiiy S L I C ~  non-compliance, insolvency, reorganization or 
deficiency would not reasonably be expected to have a Material Adverse Effect. The Borrower 
has not incurred any inaterial liability (including any material contingent liability) to or on 
account of any srrch 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 ChanPe. As of the Closing Date, since December 3 1, 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 aiiy 
arbitrator or Goveriiinental Authority is pending or, to the knowledge of the Borrower, likely to 
be commenced within a reasonable time period against the Borrower 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 LI 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 conformity with the requirements of FR Forin G-3 or FR Forin IJ 1 referred 
to in Regulation LJ. 

SECTION 5.12 Investment Company 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: SUBIECT TO REVIEW OF I,ITIGATION DISCL.OSURES TO BE PROVIDED BY BIG RIVERS 
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SECTION 5.14 Solvency. The Borrower is, and afier giving effect to the malting 
of the L,oans and issuing oflhe Letters of Credit hereunder will be, Solvent. 

SECTION 5.15 Environmental NIatters. [Except as disclosed on Schedule 
5.1513, as of the Closing Date the Borrower has obtained all environmental, health and safety 
permits, licenses and other authorizations required under all Environmental L,aws to carry on its 
business as now being or as proposed to be condncted, which if not obtained would reasonably 
be expected to result 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 
t e r m  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 it1 compliance would reasonably be expected 
to result in a Material Adverse Effect. 

SECTION516 Accuracy of Inforrnation,e(c. As of the Closing Date, no 
written, factual stateinent or inforniation (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 stateinent, information, or 
certificate was so furnished, any untrue statement of a material fact or omitted to state a inaterial 
fact necessary in order to make the statements contained herein or therein not materially 
misleading. The projections and pro forma financial inforination 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 limy differ from the prqjected results set forth therein by a material anioiint. 

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 knowledge 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 DISCLOSURES 1'0 BE PROVIDED BY BIG RIVERS. 
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(B) The Borrower has not received a “Notice of Termination for Closure” 
under Section 7-3.1 (a) of either of the Boirower’s smelter contracts fYom any Counterparty 
indicating its intention to terminate such Direct Serve Contract pursuant to the ternis thereunder 
(“Notice of Cancellation”). 

SECTION 5.18 Insurance. The Borrower mailitains insurance in  accordance with 
the Indenture. 

SECTION 5.19 Franchises, Licenses, Etc. The Borrower possesses all fianchises, 
certificates, licenses, permits and other authorizations necessary for the operation of its Business, 
except such as tlie failure to possess would not reasonably be expected to result in a Material 
Adverse Effect. 

SECTIONS.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, tlie 
Borrower shall: 

SECTION 6.01 Financial Reports. Furnish to the Adrninistrative 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 
certified public accountants selected by the Borrower or sucli other firm of independent certified 
public accountants 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 i n  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 coniparative 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 30,2012, the unaudited consolidated balance sheets ofthe 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 i n  comparative forin 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 i n  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 three year period following the end of 
such fiscal year. 

(D) Annual RUS Form 12. Promptly after furnishing the same to RUS, a copy 
of the RUS Form 12.a (or equivalent replacement thereof) filed by the 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 (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.Ol(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 froin 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 froin time to time reasonably request. 

SECTION 6.02 Notices. Upon a Responsible Officer of the Borrower obtaining 
knowledge thereoc furnish to the Administrative Agent for delivery to each Lender: 

(A) Notice of Default: Material Adverse Event. Promptly, and in any event 
within ten (10) 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. 

(E?) Notice of Litigation, Governmental Proceedings, & Environmental Events. 
Promptly, and in any event within ten ( 1  0) Banking Days after a Responsible Officer becoming 
aware thereof, notice of: (1) the coinmencement of any action, suit or proceeding before or by 
any court, governmental 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 coinmunication 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, in,junctive 
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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 iii,jiiry or property dainage 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 i n  any event within fifieen ( 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 
concerning 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 Counterparty’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 unreinedied 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 and 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 fiiture 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 
Adin in is trative Agent. 

(E) Ratinas. Promptly, and in any event within ten (10) 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 report 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 irninaterial Subsidiary becoming a 
material Subsidiary, in either case, such information as the Administrative Agent may reasonably 
request with respect to such Subsidiary, including, without limitation, the name, chief executive 
office, and ,jurisdiction of formation. 

((3) Governmental Reports. Promptly, and in any event within ten (10) 
Banking Days upon Borrower’s receipt of a written notice, request for in forrnatiori, order, 
complaint or report of any Governmental Authority regarding any matter that would reasonably 
be expected to have a Material Adverse Effect. 

36 
DC\1602923 9 



SECTION 6.03 Preservation of Existence. Preserve, renew and keep in fit11 force 
and effect its corporate or other existence and take all reasonable action to maintain all material 
rights, privileges, licenses and fianchises 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. Coinply 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 inaterial 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. Permit 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 pub1 i c accountants. 

SECTION6.10 Use of Proceeds. Use the proceeds of any Loan for working 
capital and general corporate purposes, including but not limited to capital expenditures. 

SECTION 6.11 CoBank Eauity. 

(A) So long as CoBank is a Lender hereunder, the Borrower will acquire 
equity in CoBank in such amounts and at such times as CoBank may require in accordance with 
CoBank’s ByLaws and Capital Plan (as each may be amended from time to time), except that the 
inaximuin amount of equity that the Borrower may be required to purchase iii CoBank in  
connection with the Loans made by CoBank may not exceed the maximum amount permitted by 
the ByLaws 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) CoBank’s most recent annual report, and if more recent, 
CoBank’s latest quarterly report, (ii) CoBank’s Notice to Prospective Stockholders and 
(iii) CoBank’s ByL,aws and Capital Plan, which describe the nature of all of the Borrower’s stock 
and other equities in CoBank acquired i n  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 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 distrjbutions 
made on account thereof or 011 account of the Borrower’s patronage with CoBank, (ii) the 
Borrower’s eligibility for patronage distributions from 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 in all or any part of its Comnritrnerits or 
outstanding Loans hereunder on 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 
iniplementing or effectuating the provisions of this Agreement and the other L,oan 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 L,iens that are not 
prohibited by the Indentitre 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 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 13.1 5 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 011 an ann’s-length basis for any such transaction from 
unrelated or rrn-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) arid (d) 
transactions expressly permitted 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 Accountins 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 3 I ,  or the last 
days of the first three fiscal quarters in each of its fiscal years from March 31, June 30, and 
September 30 respectively. 

SECTION 7.06 Indebtedness. Create, issue, incur, assuine, or permit to exist any 
Indebtedness, except: 

(A) Indebtedness pursuant to any Loan Document; 

(B) Guarantees in the ordinary course of business of the obligatioris of 
suppliers, customers, franchisees and licensees of the Borrower; 

(C) 
in the ordinary course of business; 

Indebtedness with respect to accouiits 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 outstandiiig, $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 ynripasszt to the Loans; 

(F) Indebtedness outstanding on the date hereof and listed on Schedule 5.20, 
but not any extensions, renewals or replaceinents 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 inaturity thereof is 
greater than or equal to that of the Indebtedness being refinanced or extended; 

(G) 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; 

(14) Jndebtedness arising froin 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 fitnds, 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’ cornpensation claims, banker’s 
acceptance, bank guarantees, warehouse receipt or similar facilities, property, casualty or 
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liability insurance, tale-or-pay obligations in  siipply arrangements, self-insurance obligations, 
perforinance, bid perforinance, appeal and surety bonds and conipletion guarantics, in each case 
in the ordinary coiirse of business. 

SECTION 7.07 Member Wholesale Power Con tracts, 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) Conseiit to any inodification, supplement or waiver of any of the 
provisions of its Organizational Documents if the effect thereof, either individually or i n  the 
aggregate, would reasonably be expected to have a Material Adverse Effect. 

SECTION 7.08 Negative 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) perforin its 
obligations under any Loan Docninent. 

SECTION 7.09 Sale, Consolidation and Merper 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 Anierica and any 
state thereof or the District of Columbia and shall execute and deliver to the Administrative 
Agent an assuniption to this Agreement in a form satisfactory to the Administrative Agent 
whereby such Person assuines the due and punctual payment of principal (and preniiuin, if any) 
and interest on all obligations hereunder; 

(C) 
Default hereunder shall exist; and 

iininediately after giving effect to such transaction, 110 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 inerged or which acquires all or 
Substantially All of the Borrower’s assets. 

SECTION 7.10 Limitation on Hedging Agreements. At any time when any 
L,oan, Letter of Credit or Commitment is outstanding, enter into any Hedging Agreements for 
speculative purposes. 



SECTION 7.1 1 Investments. Make or permit to remain outstanding any Investments 
except: 

(A) Investments outstanding on the date hereof and set forth in Schedule 7.1 1 ; 

(B) Investments approved by the Borrower’s Board of directors (whether pursuant to 
any such Board of Director’s approved iiivestinent policy of the Borrower or pursuant to specific 
approvals of Investments by the Board of Directors of the Borrower); 

(C) Hedging Agreements entered into in the ordinary course of Borrower’s business 
to hedge or mitigate its coininercial risk; 

(D) Investments in cash equivalents and investments that were cash 
equivalents when made; 

(E) Investments in the 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; 

((3) 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 Investinents (other than 
Investinents 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 IJtility Plant” (as determined in accordance with the RlJS System of 
Accounts); 

(H) Investments in a Cushion of Credit (Advance Payment) Account with the 
RUS pursuant to Section 3 13 of the Rural Electrification Act of 1936, as amended; 

(I) Irivestnients 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 
contracts as the “Economic Reserve,” the “Rural Economic Reserve,” and the “Transition 
Reserve” (as each are defined in either of the Borrower’s smelter contracts); 

(K) Capital Stock or other securities of, or Investments in, CoBank 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 Marpins 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. I0 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 
Loans or any L/C Obligations due to any L,ender 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 
L,oans or any L,/C Obligations or any fee or other amount payable by it hereunder or under any 
other Loan Document within five ( 5 )  Banking Days after any such interest or other amount 
becomes due in accordance with the ternis 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 hrnished by it at any time under or in 
connection with this Agreement or any such other Loan Docuinerit, shall in either case prove to 
have been inaccurate in any material respect on or as of the date made or deemed made or 
h r n  ished. 

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), 
6.03 (with respect to the Borrower’s existence), 6.09, 6.10, 6.1 1, Article 7, or Article 8. 

SECTION 9.04 Other Violations. The Borrower shall default in the observance 
or perforinance of (i) any agreement contained in Section 6.02(B), 0, 0, and (c) 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 I, 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 fiom 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 ($(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 i n  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 niaturity 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 djudging the Borrower a bankrupt 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 siinilar 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 cominence a voluntary case or proceeding under any 
applicable federal or state bankruptcy, insolvency, reorganization or other siinilar Requirement 
of Law or o f  any other case or proceeding to be adjudicated a bankrupt 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 similar 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 furtherance 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 
fbnding 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 inore 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 oiie fiscal year of the Borrower (i) any one or more 

Menibcrs shall default in  the performance of any payment obligations under its or their Mernbcr 
Wholesale Power Contracts or any one Person party to a Material Direct Serve Contract shall 
default i n  its perrorniance of ariy payment obligations under such Material Direct Serve Contract, 
where the aggregate principal amount of such default or defaults exceeds 20% of the Borrower’s 
prior fiscal year’s revenues and such default or defaults have continued for thirty-five ( 3 5 )  days 
beyond any applicable cure period, (ii) any one or niore Members or any one Person party to a 
Material Direct Serve Contract sliall 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  ine enforceability or the material modification of its or their Member Wholesale Power 
Contracts or Material Direct Serve Contracts, as the case may be, and such 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 inay be, representing, individually or in the aggregate, 20% or more of the 
Borrower’s prior fiscal year’s revenues or (R) adversely modifying any inaterial portion of such 
Wholesale Power Contracts or Material Direct Serve Contracts representing, as the case inay 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. 

SECTION 9.10 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 L,oan Document is invalid. 

SECTION 9.11 Indenture. An Event of Default (as defined in  the Indenture) shall 
exist. 

ARTICLE 10 
REMEDIES 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 inimediately teniiinate and the L,oans hereunder (with accrued 
interest thereon) and all other ainounts owing under this Agreement and the other Loan 
Documents shall immediately become due and payable and (B) if such event is ariy 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 Coininitinents 
and any obligation of the Issuing Lender to make L/C Credit Extensions to be tenninated 
forthwith, whereupon the Cornmitinents and any obligation of the Issuing Lender to make L/C 
Credit Extensions shall inimediately terminate; (ii) the Administrative Agent may, or at the 
request of the Required Lenders, shall, by notice to the Borrower, declare the Loans 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 forthwilh, wliercupon the sanie shall immediately 
become due and payable; and (iii) the Administrative Agent niay, or at the request of the 
Required Lcnders, shall, enforce any and all rights and remedies as may be provided by this 
Agreement, any other L,oan 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 i n  CoBank, any cash held by CoBank, or any other balances held by 
CoRank 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, 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 the Borrower. In addition to the 
rights and remedies set forth above, upon the occiirrence and during the continuance of an Event 
of Default, at Administrative Agent’s option in each instance (and automatically following an 
acceleration), the tinpaid 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 aniounts, 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 firin or other external counsel arid all 
disbursements of internal legal counsel) of the Administrative Agent or any of the Lmders 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 ofa l l  accrued interest and Letter ofcred i t  Fees payable to the 
Lenders hereunder, pro rata as set forth below; 

FOURTH, 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 
L,etters of Credit, as set forth below; 

FIFTH, to all other Obligations which shall have become due and payable under the L,oan 
Documents and not repaid pursuant to clauses “FIRST” through “FOURTH’ above; and 

SIXTH, to the payment of the surplus, if any, to whoever niay be lawfully entitled to 
receive such surplus. 

I n  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 L,oans held by such ]Lender bears to the aggregate then outstanding loans) of 
amoiirits available to lie applied. 

Amounts used to Cash Collateralize the aggregate undrawn amount of Letters of Credit 
pursuant to clause Fourth above shall be applied to satisfy drawings under such L,etters of Credit 
as they occ~ir. If any amount remains on deposit as Cash Collateral after all L,etters 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 L,enders 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 Adininistrative Agent to take such 
actions on its behalf and to exercise such powers as are delegated to the Administrative Agent by 
the t e r m  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 inarltet 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 L,oan 
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 
inisconduct of any sub-agents except to the extent that a court of competent jurisdiction 
determines in a final arid non-appealable judgment that the Administrative Agent acted with 
gross negligence or willful niisconduct in the selection of such sub-agents. 

SEXTION 11.03 Exculpatory Provisions. 

(A) The Administrative Agent shall not have any duties or obligations except 
those expressly set forth herein and in the other Loan Docuinents, 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 sub,ject 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 i n  violation of the automatic stay under any Debtor Relief L,aw or that may effect a 
forfeiture, modification or termination of property of a Defaulting Lender i n  violatioii of any 
Debtor Relief L,aw; and 

( 3 )  shall not, except as expressly set forth herein and in the other L,oan 
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 coinmunicated 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 L,enders (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 willfiil 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 L,ender 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 L,oan 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 terms 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 liabiiity for relying iipon, 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 shall not incur any liability for 
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relying thereon. I n  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 t e r m  must 
be fulfilled to the satisfaction of a L,ender or Issuing Lender, thc Administrative Agent may 
presume that such condition is satisfactory to such L,ender or Issuing L,ender unless the 
Adininistrative Agent shall have received notice to the contrary froin such Lender prior to the 
making of such L,oan or the issuance of such Letter of Credit. The Administrative Agent may 
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 talten or not taken by it in  
accordance with the advice of ally such counsel, accountants or experts. 

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 fiom 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 Borrower, the Issuing Lender 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 froin 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, 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 oinission, may be imposed on, incurred by or asserted 
against the Adininistrative Agent or any of its Affiliates or (b) that is, i n  the opinion of the 
Administrative Agent, contrary to any Laan Document or applicable Requirement of Law. 

SECTION 11.06 Non-Reliance on Administrative Agent and Other Lenders. 
Each L,ender and the Issuing L,ender 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, niade 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 L,ender or any of their Related Parties and based on such docuinents arid information as 
it shall from time to time deem appropriate, continue to make its owii decisions in taking or not 
talting action under or based 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 (or, if 
indemnification is sought after the date upon which the Commitments shall have terminated and 
the Loans shall have been paid in full, ratably in accordance with such Aggregate Exposure 
Percentages immediately prior to such date), from and against any and all liabilities, obligations, 
losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any 
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kind whatsoever that niay at any time (whether before or after the payment of the Loans) be 
imposed 011, incurred by or asserted against Administrative Agent or Agent Parties i n  any way 
relating to or arising out of, the Coinmitinents, this Agreement, any of the other Loan Documents 
or any documents contemplated by or referred to herein or therein or the transactions 
conteniplated 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 froin 
Administrative Agent’s or Agent Parties’ gross negligence or willful miscoiiduct. The 
agreements in this Section 11.07 shall survive the payment of the Loan and all other ainounts 
payable hereunder. 

SECTION 11.08 Right as a Lender. The Person serving as Administrative Agent 
hereunder shall have the saiiie rights and powers i n  its capacity as a Lender as any other Lender 
and niay exercise tlie same as though it were not the Administrative Agent and the term “Lender” 
or “L,enders” shall, unless otherwise expressly indicated or unless the context otherwise requires, 
include the Person serving as the Administrative Agent hereunder i n  its individual capacity. 
Such Person and its Affiliates may accept deposits from, lend inorley 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 L,enders. 

SECTION 11.09 Resignation of Administrative Agent. 

(A) The Administrative Agent niay at any time give notice of its resignation to 
the Lenders, the Issuing L,ender and the Borrower. Upon receipt of any such notice of 
resignation, the Required L,enders 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 “Resignatioii 
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 Adniinistrative Agent is a Defaulting L,ender 
pursuant to clause (d) of the definition thereof, the Required Lenders niay, 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 shall have accepted such appointment 
within 30 days (or such earlier day as shall be agreed by the Required L,enders) (the “Reinoval 
Effective Date”), then such removal shall nonetheless become effective in accordance with such 
notice on the Removal Effective Date. 
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W itli effect fi-om the Resignation Effective Date or the Removal Effective Date (as applicable) 
(1)  the retiring or removed Adniinistrative Agent shall be discharged from its duties and 
obligations hereunder and tinder the other Loan Documents and (2) all payments, 
communications and determinations provided to be made by, to or thro~igh the Administrative 
Agent 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. 
Upon 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 froin 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 Bookrunner 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 i n  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 L,oan 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 niay 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 Agreeinent 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 L,oan 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 L,oan, (ii) reduce the stated rate of any interest or fee payable 
liereunder or extend the scheduled date of any payment thereof, (iii) increase the amount or 
extend the expiration date of any Lender’s Commitinents, (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 L,ender or 
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Participant under this Section 12.0 1 without tlie written consent of such Lender or Participant; or 
(z) aniend. modify or waive any provision of Article 11 without tlie written consent of the 
Administrative Agent. Any such waiver and any such aniendnicnt, supplement or modification 
shall apply equally to each of the Lenders and shall be binding upon the Borrower, the L,enders, 
the Administrative Agent and all fitture holders of Loans. I n  the case of any waiver, tlie 
Borrower, the L,enders and the Administrative Agent shall be restored to their former 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 continiting unless limited by tlie terms 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 aniendnient, waiver or consent shaIl affect tlie 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 L,oan Document that requires tlie 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 ptirsuant 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 overnight courier service, mailed by certified or registered mail or sent by facsimile 
as follows: 

If to tlie Administrative Agent or the Issuing 
Lender, as follows: 

CoBank, ACB 201 Third Street 
5500 South Quebec Street 
Greenwood Village, Colorado 80 1 I 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 11 
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 

Latham & 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: +1.2.02.637.2201 
Attention: Paill .I. Hunt 

100 St. Ann Building 
Owensboro, KY 42303 

If to a L,ender, 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 Banking 
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 (B). 

(B) Electronic Conimunication. Notices and other com~nunications to the 
L,enders and the Issuing Lender hereunder may be delivered or fiirnished by electronic 
communication (including e-mail 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 L,ender 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 cornmnnication. The Administrative Agent or the Borrower may, in 
its discretion, agree to accept notices and other co~iimur~ications to it hereunder by electronic 
coinniunicatioiis pursuant to procedures approved by it; provided that approval of such 
procedures may be limited to particular notices or comn~unications. 

Unless the Administrative Agent otherwise prescribes, (i) notices and other 
cornniunications sent to an e-niail 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 acknowledgenient), 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 coinniunication is available and identifying the 
website address therefor; provided that, for both clauses (i) and (ii) above, if such notice, eniail 
or other coniinunication is not sent during the normal business hours of the recipient, such notice 
or coininunication shall be deemed to have been sent at the opening of business on the next 
Banking Day for the recipient. 

(C) Change of Address. etc. Any party hereto may change its address or 
facsimile number for notices and other colnmunications hereunder by notice to the other parties 
hereto. 

(D) Platform. 
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(i) The Boi-rower agrecs that the Administrative Agent may, but shall 
not be obligated to, make the Conimunications (as delined below) available to the Issuing L,ender 
and the other Lenders by posting the Comiiiii~iications on Debt Domain, Inlralinlcs, Syndtralc or a 
substantially siinilar electronic transinission 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 omissions in the Coinmunications. No warranty of any Icind, express, 
implied or statutory, including, without limitation, any warranty of nierchantability, fitness for a 
particular purpose, non-infringement of third-party rights or frecdoin froin viruses or other code 
defects, is made by any Agent Party in connection with the Coinniunications 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 Icind, including, without limitation, direct or indirect, special, incidental or 
consequential damages, losses or expenses (whether in tort, contract or otherwise) arising out of 
the Borrower’s or the Administrative Agent’s transmission of coniinunications 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 fioni the gross negligence or willful misconduct of the Agent Parties. 
“Coinniunications” means, collectively, any notice, demand, communication, information, 
document or other material provided by or on behalf o f  the Borrower pursuant to any Loan 
Document or the transactions contemplated therein which is distributed to the Administrative 
Agent or any L,ender by means of electronic communications pursuant to this Section, including 
through the Platform. 

SECTION 12.03 No Waiver; Cumulative Remedies. No failure to exercise and no 
delay in exercising, on tlie 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 fiirther exercise thereof or tlie 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 
Requirement of Law. 

SECTION 12.04 Survival of Representations and Warran ties. All 
representations and warranties made hereunder, in the other L,oan 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 inalcing 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 arid 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 reasonablc out of pocket expenses incurred by any issuing Lender 
in connection with the issuance, amendnient, 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 
disbursements of any counsel for the Administrative Agent, any L,ender 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 connection with the enforcement or 
protection of its rights (A) in connection with this Agreement and tlie other Loan Documents, 
including its rights under this Section, or (B) in connection with the Lmans made or Letters of 
Credit issued hereunder, including all such out of poclcet expenses incurred during any workout, 
restructuring or negotiations in  respect of such L,oans or L,etters of Credit. 

(B) Indemnification by the Borrower. The Borrower shall indemnify tlie 
Administrative Agent (and any sub-agent thereof), each Lender and each Issuing Lender, 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 Indeninitee froni all 
fees arid time charges and disbursements for attorneys who may be employees of any 
Indeninitee, incurred by any Indemnitee or asserted against any Indeinnitee 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) the execution or delivery of this Agreement, any other L,oan 
Document or any agreement or instrument contemplated hereby or thereby, the performance by 
the parties hereto of their respective obligations hereunder or thereunder or tlie consummation of 
the transactions contemplated hereby or thereby, (ii) any Loan or L,etter of Credit or the use or 
proposed use of tlie proceeds therefrom (including any refusal by any Issuing Lender to honor a 
demand for payrnent under a Letter of Credit if the documents presented in connection with such 
demand do not strictly comply with the terms of such Letter of Credit), (iii) any 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 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 
Indeninitee, be available to the extent that such losses, claims, damages, liabilities or related 
expenses (x) are deterniined by a court of competent jurisdiction by final and nonappealable 
judgment to have resulted from tlie gross negligence or willful misconduct of such Indemnitee or 
(y) result fiom 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 Docuinent, 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) 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 Administrative Agent (or any sub-agent thereoi), 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 L,ender, or such Related Party, as the case may be, such 
Lender’s pro rata share (determined as of the time that the applicable unreiinbursed expense or 
indemnity payment is sought based on each L,ender’s share of the Total Credit Exposure at such 
time) of such unpaid amount (including any such unpaid amount i n  respect of a claiin asserted by 
such Lender); provided, that, with respect to such unpaid amounts owed to any Issuing L,ender 
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 unreinibursed expense or indemnity 
payment is sought), provided, further, that the unreiinbursed expense or indemnified loss, claim, 
damage, liability or related expense, as tlie case may be, was incurred by or asserted against the 
Administrative Agent (or any such sub-agent), such Issuing Lender i n  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 L,ender in connection with such capacity. 

(D) Waiver of Consequential Damages, Etc. To the fiillest extent permitted by 
applicable law, no party hereto shall assert, and each hereby waives, any claiin against any 
Indemnitee, on any theory of liability, for special, indirect, coriseqtreritial 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 Dociiinent or any agreement or instrument contemplated hereby, tlie 
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 telecommunicatio~is, 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 Docuinents 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 perniitted 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 
arid each Lender, and no L,ender 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 
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extent expressly contemplated hereby, the Related Parties of each of the Adniinistrative Agent 
and the 1,enders) any legal or equitable right, remedy or claim under or by reason of this 
Agreement. 

(B) Assi~ninents by Lenders. Any L,ender may at any time assign lo one or 
more assignees all or a portion of its rights and obligations under this Agreement (including all 
or a portion of its Commitinent and the L,oans at the time owing to it); provided that any such 
assignment shall be subject to the following conditions: 

(1)  Miniinuni Amounts. 

(a) in  the case of an assignment of the entire remaining amount 
of the assigning Lender’s Commitiiient and/or the Loans at the time owing to it or 
conteniporaiieous 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 inini~nuni amount need be assigned; 
and 

(b) in any case not described in paragraph (B)(l)(a) of this 
Section, the aggregate ainount of the Coiiimitinent (which for this purpose includes L,oans 
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 
(determined 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 Borrower 
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 Coinmitinent assigned. 

( 3 )  Required Consents. No consent shall be required for any 
assigninent except to the extent required by paragraph (B)( l)(b) of this Section and, in addition: 

(a) the consent of the Borrower (such consent not to be 
unreasonably withheld or delayed) shall be required unless (x) a Default or Event of Default has 
occurred 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 assigninent unless it shall object thereto by written notice to the 
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 
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 L,oans or any unfiinded Coininitinents 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; and 
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(c) the consent of the Issuing Lender shall be required for any 
ass i gn in en t . 

(4) Assignment and Assuml3tion. The parties to each assignment shall 
execute and deliver to the Administrative Agent an Assignment and Assuinption, together with a 
processing and recordation fee of $3,500; provided that the Adininistrative 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 Lmder, shall deliver to the Administrative Agent an Administrative 
Questionnaire. 

(5) No Assi,mnient to Certain Persons. No such assignment shall be 
made to (A) the Borrower or any of the Borrower’s Affiliates or Subsidiaries or (a) to any 
Defaulting L,ender or any of its Subsidiaries, or any Person who, upon becoming a Lender 
hereunder, wo~ild constitute any of the foregoing Persons described in this clause (B). 

(6) 
made to a natural Person. 

No Assignment to Natural Persons. No such assigninent shall be 

(7) Certain Additional Payments. In connection with any assigiimeiit 
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 assigninent 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 of participations or subparticipations, or other compensating 
actions, including funding, with the consent of the Borrower and tlie Administrative Agent, the 
applicable pro rata share of Loans previously requested but riot funded by the Defaulting Lender, 
to each of which tlie 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 fiind as appropriate) its fLi11 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, 
tllen the assignee of such interest shall be deemed to be a Defaulting Lxnder for all purposes of 
this Agreement until such compliance occurs. 

Subject to acceptance and recording thereof by the Administrative Agent pursuant to paragraph 
(C) of this Section, froin 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 froin its obligations under 
this Agreement (and, in the case of an Assignment and Assumption covering all of the assigning 
L,ender’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 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 L,ender will constitute a waiver or release of any claim of any party hereunder arising 
from that Lender’s having bcen a Defaulting Lender. Any assignment or transfer by a Lender of 
rights or obligations under tliis Agreement that does not coniply with this paragraph shall be 
treated lor purposes of this Agreenient as a sale by such L,ender 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 tlie Comniitiiients of, and principal amounts (and stated interest) of the Loans 
owing to, each Lender pursuant to the terms hereof from time to time (tlie “Register”). The 
entries in tlie Register shall be conclusive absent manifest error, and the Borrower, the 
Administrative Agent and the Lenders shall treat each Person whose name is recorded in the 
Register pursuant to tlie 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 and iiom time to time upon reasonable prior notice. 

(D) Participations. Any Lender may at any time, without the consent of, or 
notice to, tlie 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 tliis Agreement 
(including all or a portion of its Cominitment 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, tlie 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 L,ender shall be 
responsible for the indemnity under Section 12.05(C) with respect to any payments made by 
such Lender to its Participant(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 L,ender will not, without the 
consent of the Participant, agree to any ainendment, modification or waiver described in the 
proviso of Section 12.01(AI that affects such Participant. The Borrower agrees that each 
Participant shall be entitled to the benefits of Sections 3.01, 3.03 and 3.51ff. (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 tlie 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 lo 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 
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efforts to cooperate with the Borrower to effectuate tlie 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 2.14 as though it were a Lender. Each Lender tliat sells a participation shall, 
acting solely for this purpose as an agcnt of the Borrower, maintain a register on which it enters 
the name and address of each Participant and tlie principal amounts (and stated interest) of each 
Participant’s interest in the Loans or other obligations under the Loan Docuinents (the 
“Participant Register”); provided that no Lender shall have any obligation to disclose all or any 
portion of the Participant Register (including tlie identity of any Participant or any information 
relating to a Participant’s interest in any coniniitnients, loans, letters of credit or its other 
obligations under any L,oan 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 forin under Section 5f.103-1 (c) of the United States Treasury Regulations. The entries 
in  the Participant Register shall be conclusive absent inanifest error, and sucli 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 
tlie avoidance of doubt, the Administrative Agent (in its capacity as Administrative Agent) shall 
have no responsibility for inaintaining 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 Agreeinent 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 assigninent 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 
tlie contrary, any institution that is a member of the Farin Credit System (a “Farin Credit 
Lender”) that (i) has purchased a participation in tlie niininiutn aggregate aniount 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 Participant were to become a Lender 
pursuant to an assignment i n  accordance with Section 12.06(A)) (any such Farin Credit Lender 
so designated and consented to being called a “Voting Participant”), shall be entitled to vote for 
so long as such Farin Credit Lender owns such participation and notwithstanding any 
subparticipation by sucli Farin 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 L,ender, 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 ainount of the participation purchased in its Coiiiinitinent or 
any or all of its Loans. Notwitlistanding the foregoing, each Farin 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 tlie prior written consent of the 
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Administrative Agent. The selling Lender (including any existing Voting Parlicipant) and the 
purchasing Voting Participant shall noti13 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 ol’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 Setoff. If an Event of Default shall have occurred and be 
continuing, each Lender, each Issuing Lmder, and each of their respective Affiliates is hereby 
authorized at any time and from time to time, to the fdlest 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 L,ender or any such Afiiliate, to or for the credit or the 
account of the Borrower against any and all of the obligations of the Borrower now or hereafter 
cxisting under this Agreement or any other Loan Document to such Lender or such Issuing 
L,ender or their respective Affiliates, irrespective of whether or not such Lender, Issuing L,ender 
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 from 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 tlie 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 L,ender 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 Lender or their respective Affiliates may have. Each L,ender and Issuing L,ender agrees 
to notify the Borrower and tlie Administrative Agent promptly after any such setoff and 
application; provided that the failure to give such notice shall not affect the validity of sitch 
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, arid 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 Assumption by facsimile 
transmission 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 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 i n  any other jurisdiction. 

SECTION 12.10 Complete Agreement. The Loan Documents are intended by the 
parties to be a complete and filial expression of their agreement. 

SECTION 12.11 Applicable Law. THIS AGREEMENT AND THE OTHER 
LOAN DOCUMENTS AND THE RIGHTS AND OBLJGATIONS OF THE PARTIES 
HEREUNDER AND TI-IEREISNDER 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 WOULD RESUL,T IN THE 
APPL,ICATION OF TI-IE 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 tnay be brought in such courts 
and waives any objection that it tnay 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 tnay be 
effected by mailing a copy thereof by registered or certified mail (or any substantially similar 
forin of mail), postage prepaid, to it at its address set forth in  Section 12.02 or at such other 
address of which the L,ender 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 Aclmowledgmen ts. The Borrower hereby acknowledges that: 

(A) it has been advised by counsel i n  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 L,oan 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) 110 ,joint venture is created hereby or by the other Loan Dociunents or 
otherwise exists by virtue of the transactions contemplated liereby between the Lenders and the 
Borrower. 

SECTION 12.14 Accounting Changes. In the event that any Accounting Change 
shall occur and such change results i n  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. Until such time as such an amendment shall have been 
executed and delivered by the Borrower and the Administrative Agent, all financial ratios, 
standards arid terms i n  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 IRREVOCABL,Y AND 
UNCONDITIONALLY WAIVE TRIAL BY JURY IN ANY LIEGAL ACTION OR 
PROCEEDlNG REL,ATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT 
AND FOR ANY COUNTERCLAIM THEREIN. 

SECTION 12.16 USA PATRIOT ACT. The Lenders hereby notify the Borrower 
that pursuant to the requirements of the IJSA Patriot Act (Title I11 of Publ. 107 56 (signed into 
law October 26, 2001)) (the “u’), 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, einployees and agents, including accountants, legal counsel and other advisors 
(it being understood that the Persons to whom 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 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) sihject to an agreement containing provisions substantially the sanie 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 L,oan 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 tliis 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 
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or any siniilar 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 siich Lender or i n  connection with examinations or audits of such L,ender. For the purposes of 
this Section 12. I 7, “lnfornialion” nieans all information received from the Borrower relating to 
the Borrower or its Business, other than any such infortnation that is available to such Lmder 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 sliall 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 ACKNOWL,EDGES TIHAT INFORMATION AS 
DEFINED IN SECTION 12.17(A) FURNISHED TO IT PURSUANT TO THIS AGREEMENT 

BORROWER AND ITS REL,ATED PARTIES OR THEIR RESPECTIVE SECURITIES, AND 
CONFIRMS THAT IT HAS DEVELOPED COMPLJANCE PROCEDURES REGARDING 

MAY INCLIJDE MATERIAL NON-PUBLIC INFORMATION CONCERNING THE 

THE USE OF MATERIAL NON-PUBL,IC INFORMATION AND THAT IT WIL,L, HANDLE 
SUCH MATERIAL, NON-PUBL,IC INFORMATION IN ACCORDANCE WIT13 THOSE 
PROCEDLJRES AND APPLKABLE LAW, INCLUDING FEDERAL AND STATE 
SECURITIES LAWS. 

63 
DC\1602923 9 



IN WITNESS WHEREOF, tlie 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, ACH, as Administrative Agent, Lead Arranger and Rook Runner 

BY: 
NAME: 
-rm E: 
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CoBANK, ACB, as Issuing Lender 

BY: 
NAME: 
TITILE: 

DC\I 602923 9 
[CoUaiik/Big Rivers Revolver Credit Agreeiiient] 



CoRANK, ACB, as Lender 

BY: 
NAME: 
TITLE: 

DC\1602923 9 



EXHIBIT A 

DEFINITIONS AND R‘CJLES OF INTERPRETATION 

SECTION 1.01 Definitions. As used in the Agreement, any amendment thereto, or in  
any other Loan Document, the following t e r m  shall have the following meanings: 

Accounting Change refers to changes in accounting principles required or permitted by 
the proinulgation of any rule, regulation, pronouncenient 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 coininon 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 deeined to be an Affiliate of the Borrower for the purposes of 
this Agreement. The term “control” means the possessioii, 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 L,ender’s Cominitments then in effect or, if the 
Coniinitinents have been terminated, the amount of such Leiider’s Loans then outstanding. 

Aggregate Exposure Percentage shall inean, 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 inean this Credit Agreement dated as of the Closing Date, by and 
between the Borrower, 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 L,oan or the Facility Fee, 
the applicable rate per annuin determined pursuant to the Pricing Grid. Any adjustment in  the 
Applicable Margin shall be applicable to all outstanding L,oans. 
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Approved Fund shall mean any Fund that is administered or managed by (a) a Lcnder, 
(b) an Affiliate of a L,ender or (c) an entity or an Affiliate of an entity that administers or 
manages a Lendci-. 

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 i n  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 i n  connection with a LIBOR L,oan, 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 1 1  of the IJnited States 
Code, as amended, modified, succeeded or replaced from time to time. 

Base Rate shall mean the rate of interest in effect from 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 iipward to the nearest 1400 of 1%) as quoted by the British Bankers 
Association at of 1 1 :OO a m .  London time and published by Bloomberg, on the first Banking Day 
of the week applicable to the Borrower’s election of the Base Rate. 

Rase Rate Loans shall mean L,oans denominated i n  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 United 
States (or any successor). 

Board of Directors shall mean either the board of directors of the Borrower or any duly 
authorized coininittee 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 L,ender 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 
ptrrsuant 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 L,enders, as collateral for the 
L/C Obligations, cash or deposit account balances in an amount equal to the applicable L/C 
Obligation pursuant to documentation in form and substance satisfactory to the Administrative 
Agent and the Issiiing Lender (which documents are hereby consented to by the L,enders). The 
Borrower hereby grants to the Administrative Agent, for the benefit of the Issuing Lender and 
the L,enders, a security interest i n  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 occiirrence, after the date ofthis 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, implenientation or 
application thereof by any Governmental 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 Reform 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 Coinniittee on Banking 
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 
L,aw”, 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 froin time to time (and 
any successor thereto). 

Commitment Percentage shall mean, for each L,ender, each percentage identified as its 
Coininitinent Percentage opposite such L,ender’s name on Exhibit B with respect to the 
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applicable Coinniitments, as each such percentage may be modified by assignment in  accordance 
with the t e r m  of this Agreenient. 

Commitment Period shall mean the period commencing on the Closing Date and ending 
on tlie Banking Day immediately preceding tlie Commitment Termination Date. 

Commitment Termination Date shall mean tlie Banking Day iininediately preceding 
the five ( 5 )  year anniversary ofthe Closing Date. 

Commitments shall mean fifty niillion Dollars ($SO,OOO,OOO) as such amount may be 
voluntarily reduced i n  accordance with Section 2.05. 

Communication shall have the meaning 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 any Person, any provision of any security 
issued by such Person or of any written or recorded agreenient, instrument or other undertaking 
to which such Person is a party or by which it or any of its Property is bound. 

Counterparty shall mean, when referring to a Member Wholesale Power Contract, the 
Member party to such Member Wholesale Power Contract and, when referring to a Direct Serve 
Contract, the Person counterparty to the Borrower on such Direct Serve Contract. 

Credit Extension shall mean the making of any Loan or L/C Credit Extension. 

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, 
moratorj~lni, rearrangement, receivership, insolvency, reorganization, or similar debtor relief 
Laws of the TJnited States or other applicable jurisdictions froin time to time in effect. 

Default shall mean the occurrence of any event which with the giving of notice 
hereunder or the passage of time hereunder or the occurrence of any other condition hereunder 
would become an Event of Default under tlie Agreement or under any other Loan Docutnent. 

Default Rate shall have tlie iiieaning specified in Section 2.09(C). 

Defaulting Lender shall mean, subject to Section 3.07(B), any Lender that (a) has failed 
to (i) fund all or any portion of its Loans within two (2) Banking Days of the date such Loans 
were required to be f h d e d  hereunder unless such Lender notifies the Administrative Agent and 
the Borrower in writing that such failure is tlie result of such L,ender’s determination that one or 
more conditions precedent to funding (each of which conditions precedent, together with any 
applicable default, shall be specifically identified in such writing) has not been satisfied, or 
(ii) pay to the Administrative Agent, the Issuing L,ender, or any other Lender any other amount 
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 Borrower, the 
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Adniinistrativc Agent or the Issuing L,ender i n  writing tliat it does not intend to comply with its 
f~iiiding obligations hereunder, or lias made a public statement to tliat effect (unless such writing 
or public statement relates to such Lxnder’s obligation to fund a Loan hereunder and states that 
such position is based on such Lender’s deterinination tliat a condition precedent to fiinding 
(which condition precedent, together with any applicable default, shall be specifically identified 
in such writing or public statement) cannot be satisfied), (c) lias failed, within three (3) Banking 
Days after written request by the Administrative Agent or the Borrower, to confirin in writing to 
the Administrative Agent and the Borrower tliat it will comply with its prospective funding 
obligations liereunder (provided that such Lender shall cease to be a Defaulting Lerider pursuant 
to this clause (c) upon receipt of such written confirmation by the Administrative Agent and the 
Borrower), or (d) lias, or has a direct or indirect parent company that has, (i) become the subject 
of a proceeding under any Debtor Relief Law, or (ii) had appointed for it a receiver, custodian, 
conservator, trustee, administrator, assignee for the benefit of creditors or similar Person charged 
with reorganization or liquidation of its business or assets, including tlie Federal Deposit 
Insurance Corporation or any other state or federal regulatory authority acting in such a capacity; 
provided that a Lender shall not be a Defaulting Lender solely by virtue of the ownership or 
acquisition of any equity interest in that Lender or any direct or indirect parent company thereof 
by a Governmental Authority so long as such ownership interest does not result in  or provide 
such Lender with iinniunity fi-om the jurisdiction of courts within tlie United States or from the 
enforcement of judgments or writs of attachment on its assets or permit such L,ender (or such 
Governmental Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements 
made with such Lender. Any determination by the Administrative Agent that a Lender is a 
Defaulting Lender under clauses (a) through (d) above shall be conclusive aiid binding absent 
manifest error, and such Lender shall be deemed to be a Defaulting Lender (subject to 
Section 3.07(B)) upon delivery of written notice of such deterinination to the Borrower, the 
Issuing Lender, and each L,ender. 

Direct Serve Contracts shall mean wholesale electric service contracts (in each case, 
together with material amendments or supplements thereto and all S L I C C ~ S S O ~  or replacement 
contracts and agreements thereto and thereof) with a member of Borrower to provide wholesale 
electric service directly from Borrower’s transniission system to any customer for which the 
member has an electric service contract with such ciistomer. 

Dollars and the sign “$’’ shall mean lawful money of the United 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, coninion 
law) of the 1Jnited States, or any state, provincial, local, municipal or other Governmental 
Authority, regulating, relating to or imposing liability or standards of conduct concerning 
protection of the environinent, as has been, is now, or at any time hereafter is, in effect. 

Environmental Liability shall mean any liability, claim, action, suit, ,judgment or order 
tinder or relating to any Environmental Law for any damages, injunctive relief, losses, fines, 
penalties, fees, expenses or costs, whether contingent or otherwise, including those arising fiom 
or relating to: (a) compliance or non-compliance with any Environinental Law, (b) the 
generation, use, handling, transportation, storage, treatment or disposal of any Materials of 
Environmental Concern, (c) exposure to any Materials of Environmental Concern, (d) tlie 
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Release of any Materials oC Environmental Concern or (e) any contract, agreement or other 
consensual arrangement pursuant to which liability is assumed or imposed with respect to any of 
the forcgoing. 

ERISA shall inean the Eniployee Retirement lnconie Security Act of 1974, as amended 
from time to time (and any successor thereto), and the regulations and published interpretations 
thereof. 

Event of Default shall mean any of the events specified in Article 9 of the Agreement 
and any event specified in any other Loan Document as an Event of Default. 

Excluded Taxes shall mean 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 principal 
office or, in  the 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  the case of a Lender, U S .  federal withholding Taxes imposed on amounts payable to or 
for the account of such L,ender with respect to an applicable interest in  a Loan or Commitment 
pursuant to a law i n  effect on the date on which (i) such Lender acquires such interest in  the 
L,oan or Coinmitment (other than pursuant to an assignment request by the Borrower under 
Section 3.06) or (ii) such Lender changes its lending office, except in each case to the extent that, 
pursuant to Section 3.04, amounts with respect to such Taxes were payable either to such 
Lmder's assignor immediately before such Lender became a party hereto or to such Lender 
immediately before it changed its lending office, (c) Taxes attributable to such Recipient's 
failure to comply with Section 3.04(G) and (d) any U S .  federal withholding Taxes imposed 
under FATCA. 

Existing CoBank Facility shall mean that certain $50,000,000 unsecured line of credit 
facility made available by CoBank to Borrower pursuant to that certain Revolving Credit 
Agreement entered into as of July 16, 2009 between Borrower and CoBanlc. 

Facility Fee shall have the meaning given it in Section 2.1 l(A). 

Farm Credit Lender shall have the 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 and related service organizations. 

FATCA shall mean Sections 1471 through 1474 of the Code, as of the date of this 
Agreement (or any aniended or successor version that is substantively comparable and not 
materially more onerous to comply with) and any curreiit 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 brolcers, as published on the next succeeding Banking Day by the Federal 
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Reserve Bank of New York, or, if such rate is not so publislied lor any day that is a Banking 
Day, the average of the quotations for the day of such transactions received by the 
Administrative Agent from three federal funds brokers of recognized standing selected by it. 

Fee Letter shall mean that certain letter, dated January 12., 2012, by CoBank and 
accepted and agreed to by the Borrower. 

Fitch shall mean Fitch, Inc. 

Foreign Lender shall mean (a) if the Borrower is a U.S. Person, a Lender that is not a 
U.S. Person, and (b) if the Borrower is not a 1J.S. Person, a L,ender that is resident or organized 
under the laws of a jurisdiction otlier than that in which tlie Borrower is resident for tax purposes. 

Fronting Exposure shall mean, a1 any time there is a Defaiilting Lender (or, with respect 
to Section 3.06, a Specified Lxnder), sucli Defaulting Lender’s or Specified Lender’s 
Coininittnent Percentage of tlie outstanding L,/C Obligations with respect to Letters of Credit 
issued by the Issuing Lmider other than L/C Obligations as to which such Defaulting Lmder’s or 
Specified Lender’s participation obligation has been reallocated to other Lenders or Cash 
Collateralized in  accordance with the terms hereof. 

Fund shall mean any Person (other than a natural Person) that is (or will be) engaged in 
making, purchasing, holding or otherwise investing in coinmercial loans and similar extensions 
of credit in the ordinary course of its activities. 

Funding Office shall i n a n  the office of the Administrative Agent specified in 
Section 2.03 or such other office as may be specified froin time to time by the L,ender as its 
funding office by written notice to tlie Borrower. 

GAAP sliall mean generally accepted accounting principles in  the United States. 

Governmental Authority shall mean the governinent of the United States of America or 
any other nation, or of any political subdivision thereof, whether state or local, and any agency, 
authority, instruinentality, regulatory 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 the European Union or 
the European Central Bank). 

Guarantee of or by any Person (the “guarantor”) nieans any obligation, contingent or 
otherwise, of the guarantor guaranteeing or having the econoinic effect of guaranteeing any 
Indebtedness of any other Person (the “primary obligor”) in any manner, whether directly or 
indirectly, and including any obligation of tlie guarantor, direct or indirect, (a) to purchase or pay 
(or advance or supply funds for the purchase or payment of) such Indebtedness or to purchase (or 
to advance or supply fiirids for the purchase of) any security for the payment thereof, (b) to 
purchase or lease property, securities, assets, or services for the purpose of assuring the owner of 
such Indebtedness of the payinent thereof, (c) to maintain working capital, equity capital or any 
other financial statement condition or liquidity of the primary obligor so as to enable the primary 
obligor to pay such Indebtedness or (d) as an account party in respect of any letter of credit or 
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letter of guaranty issucd to support such Indebtedness; provided. that the term Guarantee shall 
not inclride e~idorsenients for collection or deposit in the ordinary coursc of business. 

Hedging Agreement shall mean any agreement with respect to any swap, forward, filtule 
or derivative transaction or option or similar agreement involving, or settled by reference to, one 
or more rates, currencies, cominodities, equity or debt instruments or securities, or econoinic, 
financial or pricing indices or measures of econoniic, financial or pricing risk or value or any 
similar transaction or any combination of these transactions. 

Honor Date shall have the meaning given it i n  Section 2.04(C)(1). 

Indebtedness of any Person shall inean, without duplication, (a) all iiidebtedness of such 
Person for borrowed money, (b) all obligations of such Person evidenced by bonds, debentures, 
notes or similar instruments, (c) all obligations of such Person for the deferred purchase price of 
property or services, (d) all guarantee obligations by such Person of Indebtedness of others, 
(e) all Capital Lease obligations of such Person, and (0 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 instruinent i n  respect of which 
a back-to-back letter of credit has been issued under or permitted by this Agreement) and (ii) i n  
respect of bankers' acceptances; provided that Indebtedness shall not include (A) trade and other 
ordinary course payables, accrued expenses and intercoinpany liabilities arising i n  the ordinary 
course of business, (B) prepaid or deferred revenue arising in the ordinary course of business, 
(C) purchase price Iioldbacks 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 on the balance sheet of such 
Person in accordance with GAAP. The Indebtedness of any Person shall include the 
Indebtedness of any partnership in which such Person is a general partner, other than to the 
extent that the instrument or agreement evidencing such Indebtedness expressly limits the 
liability of such Person in respect thereof. Indebtedness shall not include obligations under (i) 
Hedging Agreernents not entered into for speculative piirposes, (ii) leases (other than Capital 
L,ease Obligations), (iii) power, energy, transmission or fuel purchase agreements, (iv) 
obligations imposed by a Gover~inierital Authority (other than R I B  or CoBank), (v) commodities 
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) reclaination or decoininissioning obligations 
(and Guarantees thereof), or (viii) obligations which have been legally or economically 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 Loan 
Document and (b) to the extent not otherwise described in (a), Other Taxes. 

Indemnitee shall have the meaning set forth in Section 12.05(B'). 

Indenture shall mean that certain Indenture dated as July 1 ,  2.009, between the Borrower 
and 1J.S- Bank National Association, as amended, supplemented or restated froin time to tinie. 

Interest Payment Date shall mean (a) as to any Base Rate Loan, the last Banking Day of 
each March, June, September and December, corninencing on March 31, 2012, to occur while 
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such Base Rate Loan is outstanding and the final maturity date of such Base Rate Loan, (b) as to 
aiiy LIBOR Loan having an Interest Period of three months or less. the last day of such Interest 
Period, and (c) as to any LIBOR L,oan having an Interest Period longer than three months, each 
day that is three months, or a whole iniiltiple thereof, after the first day of such Interest Period 
and the last day ofsuch Interest Period. 

Interest Period shall mean, as to any LIBOR Loan, the period comniencing on the 
Borrowing Date or continuation or conversion date, as the case may be, with respect to such 
LIBOR Loan and ending on the numerically corresponding day one ( l ) ,  two (2), three (3), or six 
(6) inontlis (or, nine (9) or twelve (12) months, if available from all Lenders) thereafter, as 
selected by the Borrower in its Notice of Borrowing or Notice of Coi~tiiiuation/Conversion, as 
the case may be, given with respect thereto; provided that all of the foregoing provisions relating 
to Interest Periods are subject to the following: 

(1) if any Interest Period would otherwise end on a day that is not a Banking Day, 
such Interest Period shall be extended to tlie next succeeding Banlting Day unless 
the result of such extension would be to carry such Interest Period into another 
calendar month in which event such Interest Period shall end on the irninediately 
preceding Banking Day; 

(2) no Interest Period may extend beyond the scheduled Coinniitnient Termination 
Date; and 

(3) any Interest Period of months that begins 011 the last Banking Day of a calendar 
month (or on a day for which there is no iiuinerically corresponding day in  the 
calendar month at the end of such Interest Period) shall end 011 the last Banking 
Day of a calendar month. 

Investments means, for any Person: (a) the acquisition (whether for cash, property, 
services or securities or otherwise) of capital stock, bonds, notes, debentures, partnership, limited 
liability company or other ownership interests or other securities of, or all or substantially all of 
the assets of, any other Person or any agreement to inalte any such acquisition (including any 
"short sale" or any sale of any securities at a time when such securities are not owned by the 
Person entering into such sale); (b) the making of any deposit with, or advance, loan or other 
extension of credit to, any other Person (including the purchase of property from another Person 
subject to an understanding or agreeinent, contingent or otherwise, to resell such property to such 
Person), but excluding any such advance, loan or extension of credit having a terim not exceeding 
ninety (90) days arising in connection with sales by such Person in the ordinary course of 
business; (c) the entering into of any Guarantee of, or other contingent obligation with respect to, 
Indebtedness or other liability of any other Person and (without duplication) any amount 
coininitted to be advanced, lent or extended to such Person; or (d) the entering into of any 
Hedging Agreement for speculative purposes. The issuance of a Letter of Credit hereunder to a 
beneficiary who receives such Letter of Credit in connection with a transaction between such 
beneficiary arid a Person other than the Borrower shall be deemed to be an Investment by tlie 
Borrower in such Person. 
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LSP shall mean the Internatioiial Standby Practices as most recently published f?om time 
lo time by the International Chamber of Commerce. 

Issuer Documents shall mean with respect to any Letter of Credit, the Letter of Credit 
Application, and any other document, agreement and instrument entered into by tlie Issuing 
1,ender and the Borrower or in  favor of the Issuing 1,ender and relating to such Letter of Credit. 

Issuing Lender shall mean CoBanlc in its capacity as issuer of Letters of Credit 
hereunder or any other Lender selected by the Borrower who consents to issues 1,etters of Credit 
hereunder and approved by the Administrative Agent (such approval not to be unreasonably 
withheld, delayed or conditioned). 

L/C Advance shall mean, with respect to each Lender, such Lender’s funding of its 
participation in any L,/C Borrowing in accordance with S U C ~  Lender’s Coiniiiitinent Percentage. 

L/C Availability Period shall mean the period starting on the Closing Date and ending 
thirty (30) days prior to the Coininitinent Terniinatioii Date (or, if such day is not a Banking Day, 
the next preceding Banking Day). 

L/C Borrowing shall mean an extension of credit resulting froin a drawing under any 
Letter of Credit which has not been reimbursed on 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 extension of the expiry date thereof, or the increase in the amount thereof. 

L/C Obligations shall mean, as at any time of determination, the aggregate amount 
available to be drawn under all outstanding Letters of Credit plus the aggregate of all 
Unreinibursed Amounts, including all L/C Borrowings. For all purposes of this Agreement, if on 
any date of deterinination a 1,etter of Credit has expired by its terms but any amount may still be 
drawn thereunder by reason of the operation of Rule 3.14 of the ISP, siich Letter of Credit shall 
be deemed to be “outstanding” in the amount so remaining available to be drawn. 

L/C Sublimit sliall inean an amount equal to tlie lesser of (a) the then effective 
Commitments and (b) $10,000,000. The L/C Sublimit is part of, and not in addition to, the 
Corn mi tin en ts. 

Lenders shall mean the several financial institutions from time to time parties hereto. 

Letter of Credit shall mean any standby Letter of Credit issued hereunder. 

Letter of Credit Application shall mean an application and agreement for the issuance 
or amendment of a Letter of Credit in the form 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 
Coniinitiiient Termination Date (or, if such day is not a Banking Day, the next preceding 
Banking Day). 

Letter of Credit Fee shall have the meaning specified in Section 2.04(G). 
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LIBOR Loans shall mean any Loan bearing interest at a rate determined by reference to 
the LIBOR Rate. 

LIBOR Rate shall mcan, for any Intercst Period, the interest rate per annum (rounded 
upward to the nearest l / l O O L ”  of 1%) determined by dividing (i) the rate of interest at which 
deposits in Dollars for such Interest Period are offered (based on information presented by 
Bloomberg as quoted by the British Bankers’ Association as of 11:OO a.m. (L,ondon time) two (2) 
Banking Days prior to the first day of such Interest Period) by (ii) a number equal to 1.00 minus 
the Reserve Percentage. 

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 siinilar encumbrance of any kind or nature whatsoever (including, without 
limitation, any conditional sale or other title retention agreement). 

Loans shall have the meaning given it i n  Section 2.OI(A). 

Loan Documents shall m a n  this Agreement and the Notes, if any. 

Material Adverse Effect shall mean any change to the business, operations, affairs, 
condition (financial or otherwise), liabilities (actual or contingent), assets, or properties of the 
Borrower or its subsidiaries, taken as a whole, that materially adversely affects (i) the ability of 
the Borrower to perforin its obligations under the L a m  Documents or (ii) the validity or 
enforceability of any Loan Documents or the Lenders’ remedies under the Loan Documents. 

Material Contract shall mean each Member Wholesale Power Contract and Material 
Direct Serve Contract listed on Schedule 5.1 7. 

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 custoiner with a 
contract load of 25 megawatts or greater.4 

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, polychlorinated biphenyls, urea-formaldehyde insulation, 
asbestos, cl.ilorofluorocarbons and all other ozone-depleting substances, pollutants, contaniiiiants, 
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 L,aw. 

Material Indebtedness shall mean any Indebtedness with a principal value i n  excess of 
$10,000,000 and any Indebtedness owed to CoBank other than Indebtedness incurred under this 
Agreement. 

Member shall mean a rural distribution cooperative nieinber of the Borrower. 

NTD: SIJBJECT TO REVIEW OF SCHEDULE 5.1 7 TO BE PROVIDED BY BIG RIVERS. 
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R’Iernber Wholesale Power Contracts shall mean the Borrower’s power supply contracts 
with its Members (together with all inaterial amendments and supplements thereto) and all 
successor or replacement contracts and agrccments thereto or thereof, excliiding the Direct Serve 
Contracts. 

Moody’s shall mean Moody’s Investor Services. 

Net Worth shall mean the difference between total assets less total liabilities (both as 
determined in accordance with GAAP), except that in  determining Total Capitalization, 
contributions in aid of construction, advances for construction, custoiner deposits, or similar 
i t e m  reducing rate base calculations shall be excluded. 

Non-Consenting Lender shall mean any Lender that does not approve any consent, 
waiver or amendment that (i) requires the approval of all affected Lenders in accordance with the 
terms of Section 12.01 and (ii) has been approved by the Required Lenders. 

Non-Defaulting Lender shall niean, at any time, each Lender that is not a Defaulting 
Lender at s~icli time. 

Note shall niean any proinissory note evidencing any obligation to repay any Loan 
substantially i n  the form of Exhibit J .  

Notice of Borrowing shall mean a Notice of Borrowing, substantially in the form of 
Exhibit C. 

Notice of Cancellation shall have the meaning given it in  Section 5.17(B). 

Notice of Continuation/Conversion shall mean a Notice of Contintration/Conversion, 
substantially in the forin of Exhibit D. 

Obligations shall mean the unpaid principal of and interest on (including, without 
limitation, interest accruing after the maturity of the Loans and reirnbursement obligations and 
interest accruing after the filing of any petition in  bankruptcy, or the coinmencement of any 
insolvency, reorganization or like proceeding, relating to the Borrower, whether or not a claim 
for post-filing or post-petition interest is allowed in such proceeding) the Loans, the 
reitnbursenient obligations and all other obligations and liabilities of the Borrower to any 
Lenders, whether direct or indirect, absolute or contingent, due or to become due, or now 
existing or hereafter inciirred, in each case, which may arise under, out of, or in connection with, 
this Agreement, any other Loan Docuinent or any other document made, delivered or given in 
connection herewith or therewith, whether on account of principal, interest, reimburseinent 
obligations, fees, indemnities, costs, expenses (including, without limitation, all fees, charges and 
disbursements of counsel to a Lender that are required to be paid by the Borrower pursuant 
hereto) or otherwise. 

Organizational Documents shall mean the documents under which the Borrower has 
been organized or is run, including (as inay be relevant) articles of incorporation or formation, 
bylaws, partnership agreements, shareholder agreements, and the like. 
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Other Connection Taxes shall mean, with respect to any Recipient, Taxes imposed as a 
rcsult of a present or former connection between siicli Recipient and the jurisdiction iniposirig 
sucli Tax (other than connections arising fi.oni such Recipient having executed, delivered, 
become a party to, performed its obligations iinder, received payments under, received or 
perfected a seciirity interest under, engaged in any other transaction pursuant to or enforced any 
Loan Document, or sold or assigned an interest in  any Loan or Loan Document). 

Margin S&P/Moodv’s/Fitch Applicable Auplicable Marein 
Level Issuer Ralinq Margin for for Base Rate 

LlBOR Loans Loans 

Other Taxes shall mean all present or fiiture stamp, court or documentary, intangible, 
recording, filing or similar Taxes that arise froin any payment made under, from the execution, 
delivery, performance, enforcement or registration of, from 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. 

Applicable Margin 
for Facilitv Fee 

Outstanding Amount shall mean (i) with respect to any Loans on any date, the 
aggregate outstanding principal amount thereof aAer giving effect to any borrowings and 
prepayments or repayments of any Loans occurring on such date and (ii) with respect to any L/C 
Obligations on any date, the amount of such L K  Obligatioiis on such date after giving effect to 
any L/C Credit Extension occurring on such date and any other changes in the aggregate amount 
of the L/C Obligations as of such date, including as a result of any reimbursements by the 
Borrower of Unreiinbursed Amounts. 

1 

2 

Participant shall have the meaning specified in Section 12.06(D). 

_. A-/A-/A- l . lS% 0.15% 0.150% 

B B B +/Baa I /BB B+ I .25% 0.25% 0.1750% 

Participant Register shall have the meaning specified in Section 12.06(D). 

4 

5 

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. 

BBB-/Baa3/BBB- 1 .5S% 0.55% 0.250% 

BB+/Bal/BB+ 1.80% 0.80% 0.400% 

Platform shall have the meaning given it in Section 12.02(D)(i). 

6 

Pricing Grid shall mean the table set forth below: 

<BB+/BaI/BB+ 2.1 5% 1.15% I 0.600% 

I 3 1 BBB/Baa2/BBB 1 1.40% I 0.40% I 0.200% I 
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Changes in the Applicable Margin with respect to Loans or the Facility Fee resulting from 
changes in tlie Borrower's Rating by a Rating Agency shall hcconic effective (a) i f  an increasc, 
any time after the date of the increase as determined by the Administrative Agent and (b) if a 
decrease, no less than five ( 5 )  days alter tlie Administrative Agent ieceives written notice froin 
the Borrower requesting such a decrease. In tlie event there is a Rating by only two (2) of the 
Rating Agencies and there is a split Rating, the highest Rating will apply. I n  the event tliat there 
is a Rating by each of the Rating Agencies and there is a split Rating: (a) if two (2) of the three 
Ratings are tlie same, then such Rating shall apply, and (b) if none of tlie Ratings are the same, 
tlie middle Rating shall apply. In the event there is only one Rating, that Rating will apply. If tlie 
Borrower does not have a Rating from any of the Rating Agencies then, in each case, Margin 
L,evel 6 from the above table shall apply. If the 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 the Pricing Grid, the Rating from such Rating Agency shall be deemed to be one 
level less than tlie senior secured debt rating from that Rating Agency. Starting on tlie Closing 
Date and rintil the Borrower’s Rating changes, it shall be deemed to be at Margin Level 4. 

Prime Rate shall mean tlie rate of interest per annum published from time to time in tlie 
Eastern Edition of tlie Wall Street Journal as the average primary lending rate for seventy percent 
(70%) of the United States’ ten largest banks, or if tlie Wall Street Journal shall cease publication 
or cease publishing the “prime rate” on a regular basis, sucli other regularly p~iblished average 
prime rate applicable to such conimercial banks as is acceptable to the Required Lenders in their 
reasonable discretion. 

Property or Properties sliall mean any right or interest in or to property of any kind 
whatsoever, whether real, personal or mixed and whether tangible or intangible, including, 
without limitation, Capital Stock. 

Prudence Industry Practice shall mean tlie practices, methods and acts engaged in  or 
approved by a significant portion of the electric generation or utility industry, as applicable, 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 a decision was made, 
reasonably could have been expected to accomplish the desired result at the lowest reasonable 
cost consistent with good business practices, reliability, safety and expedition. “Prudent Indnstry 
Practice” is not intended to be limited to tlie optimum practice, method or act, but rather to 
inclLide a spectrum of possible practices, methods or acts generally in acceptance in the region in 
light of the circun~stances. 

Purchase Money Security Interest shall niean Liens securing Indebtedness of tlie 
Borrower permitted by Section 7.06(H) to finance or refinance the acquisition of fixed or capital 
assets; provided, that (i) such Liens shall originally be created substantially simultaneously with 
the acquisition of such fixed or capital assets and (ii) such Liens do not at any time encumber any 
Property otlier than the Property financed by such Indebtedness and the proceeds thereof. 

Rating shall mean (A) the Borrower’s long term issuer rating or (B) if the Borrower does 
not have a long term issuer rating, the Borrower’s senior unsecured non-credit enlianced debt 
rating. 
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Rating Agency shall mean S&P, Moody’s or Filch. 

Recipient shall mean (a) the Administrative Agent, (b) any Lender and (c) any Issuing 
Lender, as applicable. 

Register shall have the meaning assigned to such term in Section 12.06(C). 

Regulation U shall mean Regulation TJ of the Board of Governors of the Federal Reserve 
System of the United States (or any successor) as in effect from tinie to time. 

Related Parties means, with respect to any Person, such Person’s Affiliates and the 
partners, directors, officers, employees, agents, attorneys-in-fact and advisors of such Person and 
of such Person’s Affiliates. 

Release shall mean any release, spill, emission, leaking, dumping, injection, pouring, 
deposit, disposal, discharge, dispersal, leaching or migration into or through the environment or 
within or upoii any building, structure or facility. 

Removal Effective Date shall have the meaning given it in Section 1 1.09. 

Required Lenders shall mean two (2) or more L,enders (including Voting Participants) 
who are not Defaulting Lenders and who have in the aggregate Commitment Percentages greater 
than SO% (calculated without giving effect to any Loans or Coinniitnients held or deemed to be 
held by a Defaulting Lender), provided, that, at any time when there is only one (1) Lender and 
no Voting Participants, such Lender shall constitute the “Required L,enders.” For the avoidance 
of doubt, the Unused Commitment of, and the Outstanding Amounts held or deemed held by, 
any Defaulting Lender shall be excluded for purposes of inalting a determination of Required 
Lenders. 

Requirements of Law shall iiieaii as to any Person, the certificate of incorporation and 
bylaws or other organizational or governing documents of such Person, and any law, treaty, rille 
or regulation or determination of an arbitrator or a court or other Governmental Authority, in 
each case applicable to or binding upon such Person or any of its property or to which such 
Person or any of its property 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 the Closing Date, regardless of the date enacted, adopted or 
issued). 

Reserve Percentage shall mean, with respect to the applicable Lender only, for any 
Interest Period during which such L,ender, 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 effect on the day which is two (2) Banking Days prior to the 
beginning of such Interest Period for Eurocurrency Funding (currently referred to as 
“Eurocurrency L,iabilities” in Regulation D of the Board) which are required to be maintained by 
a ineinber bank of the Federal Reserve System (including, without limitation, basic, 
suppleinental, marginal and emergency reserves under any regulations of the Board or other 
Governmental Authority having ,jurisdiction with respect thereto, as now and fi-om time to time 
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in  effcct). For any Intercst Period during which a Lender is not subject to a Rcserve Percentage, 
the Reserve Percentage shall be equal to zero for such Lender. 

Resignation Effective Date shall have the meaning assigned such term in Section 1 I .09. 

Responsible Officer shall mean the chief executive officer, president, chief financial 
officer (or similar title) controller or treasurer (or similar title) of the Borrower or its Members, 
as applicable. 

Revolving Credit Exposure shall mean, as to any Lender at any time, the aggregate 
principal amount at such time of its outstanding Loans and such Lender’s participation in L/C 
Obligations at such time. 

RIJS shall mean the Rural Utilities Service or other agency succeeding to the authority of 
the Rural IJtilities Service with respect to loans to electric cooperatives. 

S&P shall mean Standard & Poor’s Rating Services, a Standard & Poor’s Financial 
Services LLC business. 

SEC shall mean the Securities and Exchange Commission (or successors thereto or an 
analogous Governinental Authority). 

Solvent shall mean with respect to aiiy Person, as of any date of determination, (a) the 
fair value of the assets of such Person (deteiinined at a fair valuation made with reference to the 
financial statements delivered to the Administrative Agent pursuant to Section 4.0 1 (A) or 
Section 6.01) will, as of such date, be greater than the amount that will be required to pay the 
liability of such Person on its debts as such debts become absolute and matured, (b) such Person 
will not have, as of such date, an unreasonably sinal1 amount of capital for a generation and 
trarisiiiission cooperative with similar power supply obligations with which to coriduct its 
business and (c) such Person will be able to pay its debts as they mature. For purposes of this 
definition, (i) “debt” nieaiis liability on a “claim”, (ii) “claim” ineans aiiy (x) right to payment, 
whether or not such a right is reduced to judgment, liquidated, unliquidated, fixed, contingent, 
inatured, unmatured, disputed, undisputed, legal, equitable, seciired or unsecured or (y) right to 
an equitable remedy for breach of perforinarice if such breach gives rise to a right to payment, 
whether or not such right to an equitable remedy is reduced to judgment, fixed, contingent, 
inatured or unmatured, disputed, undisputed, secured or unsecured and (iii) except as otherwise 
provided by applicable Requirement of Law, the amount of a “contingent” liability at any time 
shall be the amount thereof which, in light of all the facts and circumstances existing at such 
time, can reasonably be expected to become actual or matured liabilities. 

Specified Lender shall have the meaning given i t  in Section 3.06. 

Subsidiary shall mean, as to the Borrower, 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 inajority of the board of directors or other managers of such 
corporation, partnership, limited liability company, joint venture, or other Person are at the time 
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owned, or the nianagenient of which is otherwise controlled, directly or indirectly, through one 
or more intermediaries, or both, by the Borrower. 

Substantially AI1 shall refer to 7.5% or more of total assets of the Borrower on a 
consolidated basis. 

Taxes shall niean all present or future taxes, levies, iniposts, duties, deductions, 
withholdings (including backup withholding), assessments, fees or other charges imposed by any 
Governmental Authority, including any interest, additions to tax or penalties applicable thereto. 

Total Capitalization shall mean Total Debt p l ~ ~ s  Net Worth. 

Total Credit Exposure shall mean, as to any Lender at any time, the Unused 
Commitments and Revolving Credit Exposure of such Lender at such time. 

Total Debt shall mean the s u n  of (a) all indebtedness for borrowed money, 
(17) 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 i n  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. 

Total Debt to Capitalization Ratio ineans the ratio of Total Debt to Total 
Capitalization. 

Trade Date shall have the meaning given it in Section 12.06(B)(i)(b). 

Trust Estate shall have the meaning set forth in the Indent~ire. 

Type shall mean as to any Loan, its nature as a Base Rate Lman or a LIBOR Loan. 

Unreimbursed Amount shall have the meaning given it in  Section 2.04(C)(l). 

Unused Commitment shall inean an amount equal to the excess, if any, of the 
Coininitinents then in effect over the sum of the Loans and L,/C Obligations then outstanding. 

U S .  Borrower shall mean any Borrower that is a U.S. Person. 

U.S. Person shall mean any Person that is a “1Jnited 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 has the meaning given it in Section 12.06(F). 

Voting Participant Notification has the ineaning given it in Section 12.06(F). 

Withholding Agent shall mean the Borrower and the Adininistrative Agent. 

A-1 7 
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SECTION 1.02 Rules of Interpretation. The following rules of interpretation shall 
apply to the Agreement and any Loan Document, and 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 pursuant to this Agreement 
shall be prepared in accordance with such principles. 

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

Including. The term “including” shall nieaii 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 “froin,” when referring to a time period, is exclusive and shall 
The word “to” or “through,” 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 terms “hereof,” “herein,” “hereby” and derivative or similar words 
refer to this Agreement, and all references to Articles and Sectioiis refer to articles and sections 
of this Agreement, and all referelices 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 sucli agreeinent, 
document or instrument as amended, suppleinented or modified and in  effect from time to time 
in accordance with the terms thereof and, if applicable, the terms hereof. 
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EXHIBIT C 
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 

L,adies and Gentlemen: 

Pursuant to Section [2.01(C)][4.01(D)] of the Credit Agreement, dated as of I], 2012 (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 RJSERS EL,ECTRIC CORPORA'TION, 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 I.Jnited States, as administrative agent 
(in such capacity, "Administrative Agent"), Issuing Lender, lead arranger and book runner, the 
undersigned duly authorized officer of the Borrower hereby requests a borrowing under the Credit 
Agreement, and 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 OCCUJ 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 AdministTative 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 1 I .OO 
A M Denver, Colorado time, will be deemed to have been delivered on the next sucxeeding Banking Day. 

Each borrowing must be in an amount equal to $1,000,000 OJ 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 L.oans made on the 
Closing Date must be a Base Rate Loan unless a hnding 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 (l), two (2), three (3),  or six (6)  
months (or, nine (9) or twelve (12) months, if available firom 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 tive on the date hereof, and will be true on the proposed 
Borrowing Date: 

( I )  each of the representations and wairanties made by the Borrower in or pursuant to the 
L,oan 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 wliich case such representation or wairanty is true and correct in all material respects, 
and in each case on and as of such date as if made on 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 FOLL,OWS) 

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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nV WITNESS WEIEIIF,OF, 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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FORM OF NOTICE OF CONTINUATION/CONVERSIQN 

CoBank, ACB, as Administrative Agent 
5500 South Quebec Street 
Greenwood Village, Colorado 801 11 
Facsimile: (303) 740-4002 
Attention: Power Supply Division 

[Date] 

L,adies and Gentlemen: 

Pursuant to Section 2.08 of the Credit Agreement, dated as of [ 1, 2012 (as amended, 
supplemented 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 United States, as administrative agent (in such capacity, 
"Administrative Agent"), Issuing Lender, lead arranger and hook runner, the undersigned duly authorized 
officer of the Borrower hereby requests:' 

A. That a portion of the current outstanding Loans, in  the amount of 9; , 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.] 

G 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 L,TBOR Rate for an Interest Period’ o f  

one month 

two months 

three months 

six months 

nine months 

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 ContinuatiodConversion. 

(SIGNATURE PAGE FOLLOWS) 

Interest Periods of nine or twelve months of duration may be selected by the Borrower only if available 
&om all Lenders. If the Interest Period would end on a day that is no1 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 
cmnmences 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. 

I 
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IN WITNESS WIIERF,,OF, the undersigned has executed this Notice of 
Continuation/Conversion 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 [A, 2012 (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 IUVERS ELECTIUC 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 lJnited States, as administrative agent 
(in such capacity, "Administrative Aged"), Issuing Lxnder, lead arranger and book runner. 

Pursuant to the provisions of Section 3 04(G)(ii)(b)(3) of the Credit Agt eement, the undersigned hereby 
certifies that (i) it is the sole record and beneficial owner of the Loants) (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 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 &71(h)(3)(B) of the Code and (iv) it is not a controlled foreign corporation 
related to the Borrower as described in Section 88 l(c)(3)(C) of the Code. 

The undersigned has furnished the Administrative Agent and the Borrower with a certificate of its non- 
U.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 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. 

lJnless 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 L,ENDER] 

By: 
Name: 
Title: 
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EXHIBIT E-2 
TO CREDIT AGREEMENT 

FORM OF U.S. TAX COMPLlANCE 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 c_1, 2012 (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 EL,ECTRIC CORPORATION, a Kentucky [cooperative corporation] (the 
"BoITow~~"), 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 
(in such capacity, "Administrative Aaent"), Issuing Lmder, 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 not a bank within the meaning of Section 88l(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 the 
Code, and (iv) it is not a controlled foreign corporation related to the Borrower as described in Section 
88l(c)(3)(C) of the Code. 

The undersigned has furnished its participating Lender with a certificate of its non-U.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) the undersigned shall have at all times furnished such L,ender 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. 

tinless 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: 
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EXH IRXT E-3 
TO CREDIT AGREEMENT 

FORM OF U.S. TAX COMPLIANCE CERTIFICATE 

(For Foreign Participants That Are Partnerships For 1J.S. Federal Income Tax Purposes) 

Reference is hereby made to the Senior Unsecured Revolving Credit Facility, dated as of [ 1,2012 
(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 RlVERS EL,ECTRIC CORPORATION, a [Kentucky cooperative corporation] (the 
"Borrower"), the several financial institutions or entities from time to time parties thereto (the "Lenders") 
and COBANK, ACE, 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 participation in respect of which it is providing this 
certificate, (ii) its direct or indirect partnerdmembers are the sole beneficial owners of such participation, 
(iii) with respect such participation, neither the undersigned nor any of its direct or indirect 
partners/members 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 SSl(c)(3)(A) of the Code, (iv) none of its 
direct or indirect partnerdmembers is a ten percent shareholder of the Borrower within the meaning of 
Section 871(h)(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 881(c)(3)(C) of the Code. 

The undersigned has furnished its participating Lender with IRS Form W-SIMY accompanied by one of 
the following forms from each of its partners/members that is claiming the portfolio interest exemption: 
(i) an LRS Form W-8BEN or (ii) an LRS Form W-SIMY accompanied by an IRS Form W-XBEN from 
each of such partner'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 such Lmder and (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. 

IJnIess 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[ 1 
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EXHIBIT E-4 
TO CREDIT AGREEMENT 

PORM OF U S .  TAX COMPLIANCE CERTIFlCATE 

(FQI- Foreign Lmders That Are Partnerships For U.S. Federal Income Tax Piirposes) 

Reference is hereby made to the Senior IJnsecured Revolving Credit Facility, dated as of I, 2012 (as 
amended, supplemented or modified and in effect from time to time, the "Credit Arrreement"; capitalized 
terms not defined herein shall have the meanings ascribed thereto in the Credit Agreement), by and 
among BIG RIVERS EL,ECTRIC CORPORATION, a [Kentiichy cooperative corporation] (the 
Y3orrower"), 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 
(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 L,oan(s) (as well as any Note(s) evidencing such L,oan(s)) 
in respect ofwhich it is providing this certificate, (ii) its direct or indirect partnedmembers are the sole 
beneficial owners of such L,oan(s) (as well as any Note(s) evidencing such L,oan(s)), (iii) with rcspect to 
the extension of credit pursuant to this Credit Agreement or any other Loan Document, neithcr the 
undersigned nor any of its direct or indirect partners/members 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 indirect partners/members is a ten percent shareholder 
of the Borrower within the meaning of Section 871(h)(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 
Scction 88l(c)(3)(C) of the Code. 

The undersigned has furnished the Administrative Agent and the Borrower with IRS Form W-8TMY 
accompanied by one of the following forms froin each of its partners/members that is claiming the 
portfolio interest excmption: (i) an IRS Form W-8BEN or (ii) an IRS Form W-8IMY accompanied by an 
IRS Form W-8BEN from each of such partnerWmember'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 hmished 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. 

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the 
meanings given to them in the Credit Agreement. 

WAME OF L,ENDER] 

By: 
Name: 
Title: 
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EXHIBIT F 
TO CREDIT AGREEMENT 

FORM OF SECIIETARY'S CERTIFICATE 

Pursuant to Section 4.01(C) of the Credit Agreement, dated as of [ 1, 2012 (the "Credit 
Agreement"; unless otherwise defined herein, capitalized terms defined in the Credit Agreement and used 
herein sball have the meanings given to them in the Credit Agreement), by and among BIG RIVERS 
EL,ECTRIC 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, issuing lender, lead arranger and 
book runner, the undersigned [NAME OF AUTHORIZED PERSON], the [TITLE OF AUTHORIZED 
PERSON] of the Borrower, hereby certifies on belialf of the Borrower that P A M E  OF 
SECRETARY/ASSIS'TANT SECRETARY] is the duly elected and qualified 
[SECRETARY/ASSISTANT SECRETARY] of the Borrower and the signature set forth for such officer 
below is such officcrk true and genuine signature. 

The undersigned [SECRETARY/ASSISTANT SECRETARY] of the Borrower hereby certifies 
as follows: 

I .  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 r 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 arid including the date hereof and are 
now in full force arid effect and are the only corporate proceedings of the Borrower now 
in force relating to or affecting the rnatters 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 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 not 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 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 Documents to which it is a party and any certificate or other document to be 
delivered by the Borrower pursuant to the L,oan Documents to which it is a party. 
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IN WITNESS WHEREOF, thc undcrsigned have hereunto set our names as of the date sct forth 
below. 

- ____- 
Name: Name: 
Title: Title: 

Date: -, 2012 
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to Secretary's Certificate 

SIGNATURE 



Annex 1 
___- to Secretary's Certificate 

[Certificate of Good Standing] 
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Annex 2 
to Secrctary’s Certificate 

[Board Resolutions] 
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Annex 3 
to Secretary’s Certificate 
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Annex 4 
to Secretaw's Certificate 

[Articles of Incorporation] 
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EXE-ZIBIT G 
TO CREDIT AGIIEEMENT 

FORM OF SOLVENCY CERTIFICATE 

Pursuant to Section 4.01(J) of the Credit Agreement, dated [ 1, 2012 (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 IUVERS 
ELECTRIC CORPORATION, a Kentucky cooperative corporation (the “Borrower’’), the several 
iinancial institutions or entities from time to time parties thereto and COBANK, ACB, a federally 
chartered instrumentality of the United States, as administrative agent, issuing lender, lead arranger and 
book runner, the undersigned [CHIEF‘ FINANCIAL, OFFICER OR EQT_JJYAL,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 the initial extensions of credit, if any, to be made on the Closing Date, the 
Borrower will be Solvent. 

[Signature page foIIows] 
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IN WITNESS WHEREOF, the undeisigned has executed this Solvency Certificate as of this 
day of I 1,2012. 

-- By: 
Name: 
Title: 
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EXHIBIT E1 
TO CREDIT AGREEMENT 

FOFM OF COMPLLANCE CERTIFICATE 

Pursuant to Section 6.01(E) of the Credit Agreement, dated as of 1, 2012 (as amended, 
supplemented or modified and in effect from time to time, the “Credit Apreeinent”; unless othenvise 
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 RNERS ELECTRIC CORPORATION, a Kentuchy 
cooperative corporation (the “Borrower”), the several financial i~istitutions or entities froin time to time 
parties thereto and COBANK, ACB, a federally chartered instrumentality of the 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 011 behalf of the Borrower as follows: 

(A) As of the [quarter]/[year] ending , 20-, the statements 
referenced below (i) have been prepared in accordance with applicable 
CAAP (in the case of any quarterly financial statements, subject to normal 
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). 

(13) 
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 Agreeme11t.1~ 

(E) [Attached hereto as Schedule 3 (Total Debt to Capitalization) are 
caIcuIations demonstrating compliance by the Borrower with Section 8.02 
of the Credit Agreement.I9 

(F) [Attached hereto as Schedule 4 (Ratings) are the Borrower’s 
Ratings from each Rating Agency which has issued a Rating on the 
Bono wer .] 

((3) 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 

I o  In connection with the delivery of annual financial statements only. 
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[Signature page follows.] 
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BIG RIVKRS ELECTRIC CORPORATION 

By: 
Name: 
Title: 
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Schedule 1 to Compliance Certificate 

[Annual][Quarterly] Financials 

[Attached] 

DC\I 626792 1 



Schedule 2 to Compliance Certificate 

Minimum Margins For Interest 

Margins for Interest Ratio is calculated, as of each fiscal year, as calculated in the Indenture in effect on 
the Closing Date. 

As of the fiscal year ended , such calculation was as foIIows: 

net margins of the Borrower for such fiscal 
year" 

the aniount, if any, included in the 
computation of net margins for accruals for 
federal and state income and other taxes 
imposed on income after deduction of 
interest expense for the fiscal year: 

plus 

plus 
the amount, if any, included in the 
computation of net margins for any losses 
incurred by any Subsidiary or Affiliate of 
the Borrower 

plus 
the amount, if any, the Borrower actually 
receives in the fiscal year as a dividend or 
other distribution of earnings of any 
Subsidiary or Affiliate (whether or not such 
earnings were for the fiscal year or any 
earlier fiscal year) 

the amount, if any, included in the 
computation of net margins for any 
earnings or profits of any subsidiary or 
Affiliate of the Borrower 

minus 

In in us 
the amount, if any, the Borrower actually 
contributes to the capital of, or actually 
pays under a guarantee by the Borrower of 

Net margins shall be determined in accordance with Accounting Requirements (as defied in the Indenture 
in effect as of the Closing Date) and shall include revenues, subject to a possible refiind 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. 
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an obligation of, any Subsidiary or 
Affiliate in the fiscal year to the extent of 
any accumulated 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 the 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 

Merest 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): 12 

- 

l 2  Must be at least I .  10 to comply with covenant 
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Schedule 3 to Compliance Certificate 

Total Debt to Capitalization 

15 
Totcrl Debt to Ccrpifirlizndion Rntio: 1 - __ 

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. 

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: I .OO to be in compliance 

13 

l 4  

15 
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Schcdirle 4 to Compliance Certificate 

13orrowcr's Ratings 
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EXFIIBIT 1 
TO CREDIT AGREEMENT 

Amount of Coinmitinentnoans Assigned 
$ 

FORM OF ASSIGNMENT ANI) ASSIJMPTION AGREEMENT 

Percentage of Commitment/Loans Assigned 
% 

Assignment and  Assumption Agreement 

This Assignment and Assumption Agreement (the ‘‘Assignment and Assuniption”) 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 term used but not defined herein 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 Terins 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 herein in full. 

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the Assignee, 
and the Assignee hereby irrevocably purchases and assumes from the Assignor, subject to and in 
accordance with the Standard Tenns and Conditions and the Credit Agreement, as of the Effective Date 
of Assignment inserted by the Administrative Agent as contemplated below (A) all of the Assignor’s 
rights and obligations in its capacity as a Lender under the Credit Agreement and any other documents 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 any other right of the Assignor (in its capacity as a Lender) 
against any Person, whether known or unknown, arising under or in connection with the Credit 
Agreement, any 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 claiins, malpractice claims, statutory claims and all other claims at law or in equity 
related to the rights and obligations sold and assigned pursuant to clause (A) above (the rights and 
obligations sold and assigned by the Assignor to the Assignee pursuant to clauses (A) and (B) above 
being referred to herein collectively as the “Assimed Interest”). Each such sale and 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: (the “Assignor”) 

2. Assignee : (the “Assipnee”) 

3. Credit Agreement: Credit Agreement, dated as of f 1, 2012 (as amended, 
supplemented or modified and in effect from time to time, 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 chartered instrumentality of the ‘CJnited States, as 
administrative agent, issuing lender, lead arranger and book runner. 

4. Assigned Interest: 
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5. Effective Date of Assignment: 
Date of Assimrnent") 

- -....-J 201- l 6  (the "Effective 

(SIGNATURE PAGES FOLLOW) 

l 6  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: 

[Name of Assignee] malne of Assignor] 

By: By: 
Name: Name: 
Title: Title: 
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~onsented” to: Consented18 to: 

COBANK, ACE, as Administrative Agent BIG RTVERS ELECTRIC CORPORATION 

By : By: 
Name: Name: 
Title: Title: 

l 7  Consent of Administrative Agent i s  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. 
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ANNEX 1 

TO ASSIGNMENT AND ASSUMPTION 

STANDARD TERMS AND CONDITIONS FOR 
ASSIGNMENT AND ASSUMPTION 

1. Renresentations 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 Lfiterest 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 necessary, to execute and deliver 
this Assignment and Assumption and to consuininate tlie 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 the 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) tlie performance or observance by the Borrower or its Affiliates or any other 
Person of any of their respective obligations under any L,oan 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 consummate 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 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 L,ender 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 has received a copy of tlie Credit Agreement, and has received or has been 
accorded the opportunity to receive copies of the most recent financial statements delivered pursuant to 
the Credit Agreement, as applicable, and such other documents and information as it deems appropriate to 
make its own credit analysis and decision io 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 infomation as it has deemed appropriate, made its 
own credit analysis and decision 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, and based on such 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 tlie Assignor for amounts which have accrued to but excluding the 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 inure to tlie 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 



executed counterpart of a signature page of this Assignment and Assumption by telecopy or by PDF shall 
be effective as delivery of a manually executed counterpart of this Assignment and Assumption. This 
Assignment and Assumption shall be governed by, and construed in accoidaiice with, the laws of the 
State of New York. 

I 
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EXI-ITBIT J 
TO CREDIT AGREEMENT 

FORM OP NOTE 

$L1 ,2012 

FOR VALUE RECEIVED, BIG RIVERS ELECTRIC CORPORATION, a Kentucky 
cooperative corporation (the “Bor.l-ower”) ICEREBY PROMISES TO PAY to [LENDER] (the 
“Lender”), or its assigns, in lawful money of the United States and in immediately available funds, the 
principal amount of [ J 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 
the Borrower pursuant to the Credit Agreement and outstanding on the Commitment Termination Date (as 
defined in the Credit Agreement), whichever is less. The Boirower also promises to pay interest on the 
unpaid principal balance of the L,oans 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 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 the date when due until said principal 
amount is paid in full, payable on demand, at a rate per annum 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 and in 
the manner set forth in the Credit Agreement. 

The Borrower hereby authorizes the Lender to endorse on the schedule annexed to this Note: (i) 
the amount and Type of all Loans; (ii) in the case of LlBOR L,oans, the applicable Interest Periods; and 
(iii) all renewals, conversions and 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 L,oan 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 L_3, 2012, by and 
among the Borrower, the several financial institutions or entities from time to time parties thereto, 
including the Lender, and COBANIC, ACB, a federally chartered instruinentaIity of the IJnited States, as 
administrative agent, issuing lender, Iead 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. AI1 capitalized 
terms used herein and not 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 upon the 
occurrence of an Event of Default and for prepayments on the terms and conditions specified therein. 

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, and 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 heieof. 

Except to the extent governed by applicable federal law, this Note shall be governed by, and 
interpreted and 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 CCPIU’ORATION 

By : 
Name: 
Title: 
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Date Loan 
Made or 

Paid 

SCHEDULE TO NOTE 
LOANS 

Type of Amount Applicable Amount of 
Loan of Interest Principal 

Loan Period Renewed, 
Converted 

or Paid 

Unpaid Name of 
Principal Person 

Balance of Making 
Note Notation 
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SCHEDULE 4.01(& 

BIG RIVERS ELECTRIC CORPORATION 
LITIGATION SCHEDULE 

(as of March 12, 2012) 

1. Eminent Domain Litigation. 

Big Rivers is the plaintiff in several eminent domain proceedings that have 
been filed to acquire easements for transmission line rights-of-way. 

2. Jane  Eclzert, on  her own behalf and on behalf of  the Estate of  Robert 
Eckert, Deceased us. Alcoa, Inc., Big Rivers Electric Corporation, B2MW 
Constructors, Inc., Bristol-Myers Squibb Company, General Electric 
Comp any, Industria 1 Con t ra c to rs, h e . ,  Tr  i ang 1 e En  t e rp rises, I n  c . , Marion 
County Superior Court, Civil Division Room No. 2, Cause No. 49D02-9801-MI-0001- 
359. 

This action arises from the 2007 death of a worker, Robert Eckert, from 
asbestos-related disease diagnosed in 1995. The suit was filed July 2, 2007, in 
Marion County, Illinois. Big Rivers' liability carrier, Zurich, is defending this action 
with a reservation of rights. 

3. Harlen. Kennedy, eJr. and Brenda Kennedy, his wife, v. Big Rivers 
Electric Corporation, et al., 3rd Judicial Circuit, Madison County, Illinois, Case 
No. 11-L-727. 

This action was filed by the plaintiffs in 2011 alleging that Harlen Kennedy, 
Jr. developed lung cancer from exposure to asbestos while working for a contractor 
a t  a Rig Rivers facility. Big Rivers' liability carrier, Zurich, is defending this action 
with a reservation of rights. 

4. Pat Maple, a s  Representative o f  the Heirs and Estate of  Durwood 
Maple, Deceased v. Big Rivers Electric Corporation, et al., In the Circuit 
Court of St. Clair County, Illinois, Twentieth Judicial Circuit No. ll-L-59. 

This action was filed by the plaintiff in 201 1 alleging that Durwood Maple 
developed and died from lung cancer that  resulted from exposure to asbestos while 
working for a contractor at a Big Rivers facility. Big Rivers' liability carrier, Zurich, 
is defending this action with a reservation of rights. 

5. Rig Rivers Electric Corporation v. City o f  Henderson, Kentucky, and 
City o f  Henderson [Jtility Commission, d/b/a/ Henderson Municipal Power 
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and Light, Henderson Circuit Court Civil Action No. 09-CI-00693; City of 
Henderson, Kentucky, and City of Henderson IJtility Commission, d/b/a/ 
Henderson Municipal Power and Light v. Rig Rivers Electric Corporation, 
Kentucky Court of Appeals No. 2010-CA-000120-MR; l i t  the Matter of 
Arbitration Between: Big Rivers Electric Corporation v. City o f  Henderson, 
Kentucky and City of  Henderson Utility Commission dba Henderson 
Municipal Power and Light, American Arbitration Association, Case No. 52- 198- 
000173-10. 

Big Rivers filed suit in Henderson, Kentucky, Circuit Court on July 31, 2009, 
requesting a n  order referring to arbitration a dispute with the City of Henderson, 
Kentucky and City of Henderson Utility Commission (collectively, “HMP&L”). The 
dispute is over the rights of the parties respecting “Excess Henderson Energy,” as 
that  term is defined in the contracts by which Big Rivers operates HMP&L’s Station 
Two and receives a portion of the generation output of Station Two. The order of 
the Henderson Circuit Court directing arbitration has been appealed to the 
Kentucky Court of Appeals. The contractual dispnte is now pending before the 
American Arbitration Association. 

6.  John  Yates v. Inland Waters Pollution Control Services LLC d/b/a 
Inland Industrial Services Group, LIE, Inland Industrial Services Group 
LLC, DeBuslz Industrial Services Company (a/lz/a DISC), E.ON [J.S. Services, 
Inc., LG&E and KU Services Company, fAda E.ON Services, Inc., Big Rivers 
Electric Corporation, Western Kentucky Energy Corp., Inland Waters o f  
Ohio, Inc., James D. Price, Jr., an,d Joshu,a McCarty, Ohio Circuit Court, Case 
No. 10- CI-00523. 

John Yates, a resident of Texas and an  employee of Titan Contracting and 
Leasing Company, Inc., filed suit in Ohio Circuit Court on October 1, 2010, against 
Big Rivers and several other entities regarding injuries he received while 
performing work at the Big Rivers Wilson Station on October 7, 2009. Co- 
defendants’ insurance carrier, Chartis, has agreed to defend the action and 
indemnify Big Rivers in this matter. 

7. The City o f  Henderson IJtility Commission v. Michael C. Donta, 
Executive Director o f  the Department o f  Workplace Standards, Big Rivers 
Electric Corporation,, et al ,  Henderson Circuit Court, Civil Action No. 10-CI-898. 

The Kentucky Labor Cabinet served a Notice of Violation on Henderson 
Municipal Power & Light (,‘HMP&L”) on April 27, 2010, alleging that  HMP&L had 
violated prevailing wage laws by failing to stipulate in bid proposals that  prevailing 
hourly rate of wages must be paid to all laborers, workmen, and mechanics 
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SCHEDULE 4.01(g) 

performing work on the Station Two spring 2010 scheduled outage. This is a 
declaratory judgment action, which asks the Court to decide whether the value of 
the individual projects related to the outage work on a generating station must be 
combined for purposes of determining coverage under prevailing wage laws in 
Kentucky. Big Rivers was joined as a party interested in  the outcome because of its 
operating and power purchase agreements with HMP&L. 

8. Notice and Application of Big Rivers Electric Corporation for  a 
General Adjustment in Rates, PSC Case No. 2011-00036; Big Rivers Electric 
Corporation, v. Public Seruice Commission, et al., Franklin Circuit Court Civil 
Action No. 11-CI-1757; Kentucky Industrial IJtility Customers, Inc. v. Public 
Service Commission, et al . ,  Franklin Circuit Court Civil Action No. 11-(21-1700; 
Ken,tiicky Industrial Utility Customers, Inc. v. Public Service Commission 
Chairman David Armstrong and Vice Chairman James Gardner, et al., 
Franklin Circuit Court Civil Action No. 12-CI-0037. 

These proceedings are all relate to Big Rivers’ notice and application for a 
general adjustment in rates that  was filed with the Kentucky Public Service 
Commission (“Commission”) on March 1, 201 1 (the “Rate Case”). On November 1‘7, 
2011, the Commission entered a n  order (the “Order”) granting a portion of Rig 
Rivers’ requested rate relief. 

Kentucky Industrial 1-Jtility Customers, Inc. (“IUUC”), a n  intervening party 
in the Rate Case, filed an  appeal from the Order on December 1, 2011. That appeal 
was docketed in Franklin Circuit Court in Case No. 11-CI-1700. 

On December 6, 2011, Big Rivers filed with the Commission a petition for 
rehearing of the Order. On December 8, 2011, the Commission granted Big Rivers’ 
petition for rehearing. That rehearing is pending. 

On December 15, 2011, in light of questions raised about the jurisdiction of 
the Commission to grant a rehearing, Big Rivers filed a separate complaint in the 
Franklin Circuit Court as a protective appeal from the Order. That appeal was 
docketed in Franklin Circuit Court in Case No. 11-CI-1757. 

On January 10, 2012, KITJC filed a n  action seeking a writ of mandamus 
directing the Chairman and Vice Chairman of the Commission to dismiss Big 
Rivers’ rehearing petition and to vacate the Rehearing Order. That case was 
docketed in Franklin Circuit Court in Case No. 12-CI-0037. 

By order dated March 8, 2012, the Franklin Circuit Court consolidated, 
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dismissed and remanded to the Commission all three cases pending in that court. 
No appeals have yet been filed from this order. 

9. Other Pending Disputes with Henderson Municipal Power & Light. 

Big Rivers has two other pending disputes related to the Henderson 
Municipal Power & Light Station Two contracts. The first involves the refusal of 
HMP&L to pay any of the expenses billed to Big Rivers by Midwest IS0 that are 
related to the Station Two generation and the HMPCStL load. Second, Big Rivers has 
contested the reasonableness of the HMP&L annual capacity share reservations for 
certain future periods. No litigation has yet been initiated with respect to these 
disputes. 

10. SERC Investigation 

Big Rivers is currently the subject of a non-public investigation initiated in 
February 2009 by SERC Reliability Corporation (“SERC”), one of the North 
America Electric Reliability Corporation’s (“NERC’S”) regional entities with 
responsibility for enforcing mandatory reliability standards. The staff from NERC 
and the Federal Energy Regulatory Commission also participated in the 
investigation. In June 2011, SERC initiated a formal assessment to determine Big 
Rivers’ compliance relative to eight Reliability Standards Requirements as a result 
of findings of possible violations by the investigation team. The assessment is still 
ongoing. 

11. Secretary of  the L,abor Cabinet Commonwealth of Kentucky u. Big 
Rivers Electric Corporation, KOSHRC Docket No. 4833- 11, Administrative 
Action No. 11-KOSH-0290. 

This complaint was filed by the plaintiff in 201 1, subsequent to Big Rivers 
having contested a citation issued by KOSHA. The administrative hearing officer 
has granted extensions requested by KOSHA counsel to allow time for settlement 
negotiations, which have yet to take place. The penalties assessed with the citation 
total $7,500. 
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LW DRAFT 03/2 6/20 12 

SECURED CREDIT AGREEMENT 

BETWEEN 

BIG RIVERS ELECTRIC CORPORATION 
AS BORROWER, 

THE SEVERAL LENDERS FROM TIME TO TIME PARTIES 
IHERETO, 

AND 

COBANK, ACB, 
AS ADMINISTRATIVE AGENT, LEAD ARRANGER AND BOOK RUNNER, 

DATED AS OF -, 2012 
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SECURED CREDIT AGREEMENT 

This Secuied Credit Agreement (this “Aeieeiiient”) dated as of -, 2012, is enteied into 
by and between Big Rivers Electric Corporation, a Kentucky cooperative corporation (the “Bo] rower”), 
tlie several financial institutions or entities from time to time parties to this Agreeiiient (the “Lenders”) 
and CoBank, ACB, a federally chartered instnimentality of tlie I Jnited States (“CoBank”) as 
administrative agent (in such capacity, the “Administrative Arrent”), lead arranger, and book tuntier. 

BACKGROUND 

WHEREAS, the Lenders have agreed to extend a term loan to the Borrower, in an aggregate 
amount not to exceed $235,000,000, for tlie purposes, and upon the term and conditions, set forth herein; 

NOW, THEREFORE, for good and valuable consideration, tlie receipt and sufficiency of which 
are hereby acknowledged, tlie parties liereto 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 i n  that Exhibit. 

SECTION 1.02 
Exhibit A shall apply to this Agreement. 

Rules of Interpretation. The rules of interpretation set forth i n  

ARTICLE 2 
LOAN AMOUNT AND TERM 

SECTION 2.01 Term Loan Commitment. 

(a) Subject to the ternis and conditions hereof, each Lender severally agrees to niake 
available to tlie Borrower on tlie Closing Date an amount in Dollars not to exceed its Commitment and, 
when taken iogetlier with all other amounts made available by the other Lenders on the Closing Date, not 
to exceed the total Commitment (tlie ‘‘W’). 

(b) The Borrower’s obligation to repay tlie Loan shall be evidenced by one or more 
notes, each in substantially the form of Exhibit B hereto, duly executed, dated the Closing Date, and each 
payable io a Lender in an aggregate principal amount of such Lender’s Loan (each a “ N S ”  and together, 
the “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 1O:OO AM, Denver, 
Colorado time, at least three (3) Banking Days prior to tlie Closing Date), and (ii) a funding indemnity 
letter executed by tlie Borrower and reasonably acceptable to tlie Administrative Agent. 

(b) Upon receipt of a Notice of Borrowing from the Borrower, the Administrative 
Agent will promptly notify each Lender thereof. Eacli Lender will make an amount equal to its 
Cominitment available to tlie Administrative Agent, in iininediately available funds, for the account of the 
Borrower at the Funding Office prior to 1 1  :00 AM Denver, Colorado time on the Closing Date. The 
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Loan will then be made available (after the Adininistrative Agent has received the same from each Lender 
as provided for in the preceding sentence) to the Borrower by the Administrative Agent by no lata than 
1 :00 PM Denver, Colorado time by crediting the Bot rowel ’s account (Account No. 00050949) at 
CoBaiik, ACB (ABA Routing No. 30708S754), or to such other account as tlie Borrower shall direct the 
Administrative Agent in writing, by wire ti aiisfer of itntnediately available funds. 

SECTION 2.03 m m e n t .  The Borrower shall make all payments to the 
Administrative Agent under this Agreement and all other Loan Documents by wire transfer of 
immediately available funds, by check, or, if specified by separate agreement between the Borrower and 
the Administrative Agent, by autoinated clearing house or other similar cash handling processes. Wire 
transfers sliall be inade to the followiiig account (or to such other account as the Lender may direct by 
notice): 

CoBank, ACB, as Adiniiiistrative Agent 
Bank Location: Eiiglewood, Colorado 
ABA Routing No. 307088754 
Short Name: CoBank 
Beneficiary: Big Rivers Electric Corporation 
Account Number: 00050949 
Attention: agencybank@cobaiik.com 

Checks shall be mailed to CoBaiik, 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 “Fundinp Office”). 

SECTION 2.04 Repayment of the Loan. 

(a) The Borrower hereby unconditionally promises to repay the Loan in accordance 
with tlie repayment schedule set forth in Exhibit C (or on such earlier date on which tlie L,oaii becoines 
due and payable pursuant to Article 10). Amounts repaid pursuant to this Agreement may not be re- 
borrowed. Any unpaid principal ainounts of the L,oan outstanding as of the Maturity Date shall be due 
and payable on 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 i n  full thereof at the rate 
per annuin, and on tlie dates, set forth iii Section 2.08. 

(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 the Loan made 
liereunder, any Note evidencing the L,oati, (ii) the amount of any principal, interest and fees, as applicable, 
due and payable or io become due and payable fiom tlie Borrower to each Lender hereunder, and (iii) the 
arnomt of any sum received by the Administrative Agent hereunder froin 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 
inaintain the Register, or any error therein, sliall not in any manner affect the obligation of the Borrower 
to repay (with applicable interest) tlie 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, deductioti or 
counterclaim to the extent permitted by applicable Requirements of Law and shall be inade 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 on a day other tliaii a Banking Day, such payment shall be extended to the ncxt 
succeeding Banking Day. In tlie case of any extension of any payinent of principal puisuant to the 
preceding sentence, 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 tlie later of the next Banking Day after 
receipt of the check or the day on which the Administrative Agent receives immediately available funds. 

SECTION 2.05 Voluntary Prenayments. 

Subject to Section 2.07 and Section 3.03, the Borrower may at any tiine and fioin time to tiine 
prepay the L,oan 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 tiine on five ( 5 )  Banking Days prior 
thereto, which notice shall specify (i) the amount of the Loan to be prepaid, (ii) the date (which shall be a 
Banking Day) of prepayment, and (iii) whether such payments should be applied ratably or in inverse 
order of maturity, provided that the Borrower shall also pay any amounts owing pursuaiit to Section 3.03. 
If any such notice is given, the amount specified i i i  siich notice shall be due and payable on tlie date 
specified therein together with accrued interest to such date on the amount prepaid. Partial prepayments 
of the Loan shall be in an aggregate principal amount of $1,000,000 or a whole inultiple of $500,000 in 
excess thereof. Any payments of the Loan made pursuant to this Section 2.05 may not be ieborrowed. 

SECTION 2.06 Mandatory Prepayments. 

Subject to Section 2.07 and Section 3.03, tlie Borrower sliall prepay the Loan in full iminediately 
upoci the occurreiice of a Change of Control, without the need for any demand or notification by any 
Person. 

(a) Any payments made under this Section 2.06 sliall be applied i n  inverse order of 
maturity. 

(b) Any payments made under this Section 2.06 may not be reborrowed. 

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

SECTION 2.08 Interest Rates and Payment Dates. 

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

(b) Notwithstanding the foregoing, if an Event of Default has occurred and is 
continuing, interest sliall accrue at a rate per annuin on Loan, fees and all other amounts due and payable 
pursuant to this Agreement at a rate per annum equal to the Quoted Fixed Rate plus two percent (2%) (the 
“Default Rate”). 
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(c) Interest shall be payable by the Borrower i n  arrears on each Interest Paynient 
Date; provided that interest accruing pursuant to Section 2.08(b) shall be payable fi-oin time to time on 
de in and . 

SECTION 2.09 Computation of Interest. Interest and fees payable pursuant liereto 
sliall be calculated on tlie 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 2.11 Securitv. 

(a) Each party hereto acknowledges that CoBank has a statutory first Lien pursuant 
to the Farin Ciedit Act of 1971 (as aniended from time to time) on all CoBank Equities that tlie Borrower 
may now own or hereafter acquire, which statutory Lien sliall be for CoBank’s sole and exclusive benefit. 
The CoBank Equities sliall not constitute security for the obligations arising liereunder due to any other 
Person. To the extent that any of the Loan Docunients cieate a Lien on the CoBank Equities or on 
patronage accrued by CoBank for the account of the Boiiower (including, in  each case, proceeds thereof 
except to the extent any such pioceeds not themselves constituting CoBank Equities are pait 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 may 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 coriespondiiig tm liability 
associated with such application is the sole responsibility of tlie Borrower. CoBank shall have no 
obligation to retire the CoBaiik Equities upon any Event of Default, Default or any other default by the 
Borrower or any other Pel son, 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 the Company’s Indenture, 
shared equally and ratably with all other Outstanding Obligations (as defined i n  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 Lenders. 

(b) IJnless 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 may assume that the 
Borrower is niaking 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 Borrower within 
three (3) Banking 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 aiiniiin equal to the daily average Fedeial 
Funds Effective Rate. Nothing herein shall be deemed to limit the rights of the Administrative Agent or 
any L,ender against the Borrower. 
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(c) If any Lender makes available to the Administrative Agent fiinds for the Loan to 
be made by such Lender, and such funds are not made available to the Borrowcr by the Administrative 
Agent because the conditions to the Loan set forth i n  Sections 2.01 or 4.01 are not satisfied or waived in 
accordance with the terms hereof, the Administrative Agent shall retuni such funds (in like fiinds 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 Commitment for 
the Loan are several and not joint. The failure of any Lender to make available its Conimitnient on the 
Closing Date hereunder shall not relieve any other Lender of its corresponding obligation to do so on such 
date, and no L,ender shall be responsible for the failure of any other Lender to so make its Conimitinent 
available on the Closing Date. 

SECTION 2.13 Sharing of Payments. If any Lender shall, by exercising any I ight of 
setoff or counterclaim or otherwise, obtain payment in respect of any principal of' or interest on the Loan 
or other obligations liereunder resulting in such Lender receiving payment of a propoi-tion 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 Lender receiving such greater proportion shall (a) noti@ 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 Lenders and such other obligations of the other Lenders, 01 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 011 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 and the purchase price restored to 
the extent of such recovery, without interest; and 

(ii) the provisions of this paragraph shall not be construed to apply to (x) any 
payment made by the Borrower piirsiiant to and in accordance with the express term of this Agreement, 
or (y) any payment obtained by a Lender as consideration for the assignment of or sale of a participation 
i n  the L,oan to any assignee or pa-ticipant, other than to the Borrower or any Subsidiary thereof (as to 
which the provisions of this paragraph shall apply). 

The Bo, rower consents to the foregoing and agrees, to the extent it may effectively do so 
under applicable law, that any L,ender acquiring a participation pursuant to the f'oregoing 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 i n  this Section 2.13 to the contrary, CoBank may exercise its rights against any 
CoBank Equities held by the Borrower without complying with this Section 2.13. 

ARTICLE: 3 
ADDITIONAL PROVISIONS REGARDING THE: LOAN 

SECTION 3.01 AdditionaI Loan Provisions. 

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

( i i )  subject any Rccipient to any Taxes (other than (A) Jndeinnified Taxes, 
(B) Taxes described in clauses (b) through (d) of the definition of Excluded Taxes, and (C) Connection 
Income Taxes) 011 its loans, loan principal, letters of credit, commitments, or other obligations, or its 
deposits, reserves, other liabilities or capital attributable thereto; or 

(iii) impose on any Lender 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 1,ender or such other Recipient 
of making, converting to, continuing or maintaining the Loan or of inaintaining its obligation to make the 
Loan, or to iiicrease the cost to such Lender or such other Recipient, or to reduce the amount of any sum 
received or I eceivable by such 1,ender 01 other Recipient hereunder (whether of principal, interest or any 
other amount) then, Lipon request of such Lendcr or other Recipient, the Borrower will pay to such 1,eiider 
or other Recipient, as tlie case m y  be, such additioiial ainount or amounts as will compensate such 
Lender or other Recipient, as the case inay be, for such additional costs incurred or reduction suffered. 

(1)) Capital Requirernents. If aiiy Lender deteiiiiiiies that any Change in Law 
affecting such Lender or aiiy lending office of such L,ender 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 ofthis 
Agreement, the Commitineiit of such Lender or the amount of the Loan inade by such Lmder, to a level 
below that which sucli 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 coinpaiiy with respect to capital adequacy), then from tirne to time the Borrower will pay to such 
Lender such additional amount or amounts as will compensate such Lender or such Lender’s holding 
company for any such reduction suffered. 

(c) Certificates for Reiinburseinent. A certificate of a Lender setting forth tlie 
amount or amounts necessary to coinpelisate such Lender or its holding coiiipany 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 sliowii as due on any such certificate 
within ten (1 0) days after receipt thereof. 

(d) Delay i n  Requests. Failure or delay on the part of any Lender to deinaiid 
coinpensation pursuant to this Section 3.01 shall not constitute a waiver of such Lender’s right to deinand 
such coinpensatioii; 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 suffeied inore than six (6) months prior to 
the date that such Lender notifies the Borrower of the Change in Law giving rise to such increased costs 
or reductions, and of such Lender’s intention to claim coinpensatioii 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 ietroactive effect thereof) 

SECTION 3.02 Illegality. 

Notwithstanding any other provision of this Agreeiiieiit, in the event that on or after the date 
hereof any Change in Law shall make it uiilawful for any Lender to make or maintain the Loan, then such 
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L.ender shall promptly notit) the Borrower thereof (with a copy to the Adininistrative Agent), rollowing 
which, i f  such law shall so mandate, an amount of the outstanding principal of the Loan held by such 
L,ender shall be prepaid by the Borrower, together with accrued and unpaid interest thereof and all other 
amounts payable by [lie Borrower under- this Agreement (including, without limitation, amounts owing 
pursuant to Section 3.03), on or before such date as shall be mandated by such law. 

SECTION 3.03 Conipensation. 

The Borrower pioinises to indemnify the Administrative Agent and the Lenders and to hold the 
Adininistrativc Agent and the Lendci s harniless from any loss or expense which the Administrative Agent 
or the Lendeis may sustain or incui as a consequence of (a) default by the Borrower in making a 
borrowing of the Loan after the Borrower has given a notice iequesting the same i n  accordance with the 
piovisions of this Agreement, (b) default by the Boriowei in making any prepayment of the Loan after the 
Boriower has given a notice thereof in accordance with the provisions of this Agreement, (c) the making 
of any piepayment of the Loan, (d) the failure to repay the Loan when required by the terms of this 
Agi eenient, and (e) receiving payments pili suant to Section 3.06(a)(2) 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 acci Lied on the amount in question, for the period from the date of such 
prepayment or of such failure to boiiow or repay to the last day of the Maturity Date ininus (ii) the 
amount of inteiest (as reasonably determined by the Administrative Agent) wliich would have accrued to 
the Lendeis on such amount by placing such amount on deposit for a comparable period with leading 
banks i n  the inteibank market. The Borrowei 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 ( I  0) days after receipt of a 
certificate of the Administiative Agent claiming such compensation and identifying with reasonable 
specificity the basis for and amount the1 eof. Each deterinination by Administrative Agent of amounts 
owing under this Section 3.03 shall, absent manifest el r01, be conclusive and binding on the parties 
hereto. This Section 3.03 shall survive the termination of this Agreement, the other L,oan Documents, and 
the Indenture and the payment of the Loan and all other amounts payable hereunder. 

SECTION 3.04 Taxes. 

(a) 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 deterniined in tlie good faith 
discretion of an applicable Withholding Agent) requires the deduction or withholding of any Tax from 
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 suni payable by tlie 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 suin it would 
have received had no such deduction or withholding been made. 

(b) Payment of Other Taxes by the Borrower. The Borrower shall timely pay to the 
relevant Governinental Authority in accordance with applicable law, or at the option of tlie 
Administrative Agent timely reimburse it for tlie payment of, any Other Taxes. 

(c) Indemnification by the Borrower. The Borrower shall indeinnify each Recipient, 
within ten (1 0) days after deinand therefor, lor the full amount of any Indemnified Taxes (including 
lndeninified 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 required to be withheld or deducted from a payment to such 
Recipient and any reasonablc expenses at ising the1 efroin or with I cspect thcreto. whether oi not siich 
Indetiini fied Taxes were correctly or legally imposed ot asserted by the relevant Goveriiinental Authority. 
A certificate as to the amount of such payment or liability delivered to the Boirowcr 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, sliall be conclusive absent manifest error. 

(d) Indemnification bv tlie Lenders. Each Lender shall severally indeiiiiiify the 
Administrative Agent, within ten (1 0) days after demand therefor, for (i) any Iiideiniiified 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 Boriower to 
do so), (ii) any Taxes attributable to such Lender’s failure to coinply with tlie provisions of Section 12.06 
relating to the maintenance of a Participant Register and (iii) any Excluded Taxes attributable to such 
lmider, in each case, that are payable or paid by the Administtative Agent in coniiection with any Loan 
Document, and any reasonable expenses arising tlierefkom or with respect thereto, whether or not such 
Taxes were correctly or legally imposed or asserted by tlie I elevant Goveriiinental Authority. A 
certificate as to the amount of such payment or liability delivered to any Lendel by the Administrative 
Agent shall be conclusive absent manifest en or. Each Lender hereby authorizes the Administrative 
Agent to set oft and apply any and all amounts at any time owing to such Lender iinder any L,oaii 
Document or otherwise payable by tlie Administrative Agent to the Lender fiom any other soiirce against 
any amount due to the Adiiiinistrative 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 tlie Borrower to a Governmental Authority piirsuaiit to this 
Section 3.04, tlie Borrower shall deliver to the Administrative Agent tlie original or a certified copy of a 
receipt issued by siich Governmental Authority evidencing such payment, a copy of tlie return reporting 
such payment or other evidence of such payiiient reasonably satisfactory to the Administrative Agent. 

(0 Status o i  Lenders. (i) Any Lender that is entitled to an exemption from or 
reduction of withholding Tax with respect to payments made under any Loan Docurnetit shall deliver to 
the Borrower and the Administrative Agent, at the time or tiines reasonably requested by the Borrower or 
tlie Administrative Agent, such propel ly coinpleted and executed documentation reasonably requested by 
the Borrower or the Administrative Agent as will pet init such payments to be made without withholding 
or at a reduced rate of withholding. In addition, any Lender, if reasonably requested by the Boirowei or 
the Administrative Agent, sliall deliver sLtcli other docurnentation prescribed by applicable law 01 
reasoiiably requested by the Borrowei or the Administrative Agent as will enable the Borrower or the 
Administrative Agent to determine whether or not sircli Lendei is subject to backup withholding or 
infomiation reporting requirements. Notwithstanding anything to the coiitrary in the preceding two 
sentences, the completion, execution and submission of such documentation (other than such 
documentation set forth in Sections 3.04(f)(ii)(aI, lii)(b) and [ii)(d) below) shall not be required if in the 
Lender’s reasonable judgment such completion, execution or subinission would subject such Lender to 
any inaterial unreitnbui sed cost or expense or would mtet  ially ptejirdice the legal 01 commercial position 
of such Lender. 

(ii) Without limiting the generality of the foregoing, in the event that the Borrower is 
a U.S. Boil-ower, 

(a) any Lender that is a U.S. Person sliall deliver to tlie Borrower and tlie 
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 tlie 
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Administrative Agent), executed oiiginals of IRS Forin W-9 certifying that such Lender is exempt from 
U S .  federal backup withholding tax; 

(b) any Foreign Lmder shall, to the extent it is legally entitled to do so, 
deliver to the Borrower and the Adtnitiistrative Agent (in such number of copies as shall be requested by 
the recipient) on or prior to the date on which such Foreign L,ender 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; 

(1) in the case of a Foreign Lender claiming the benefits of an 
income tax treaty to which the United 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, U S .  federal withholding Tax piirsuant to the “ititerest” article of such tax treaty atid (y) with respect to 
any other applicable payments under any Loan Document, IRS Form W-8BEN establishing an exemption 
from, or reduction of, US .  federal withholding Tax pursuant to the “business profits” or “other income” 
article of such tax treaty: 

(2) executed originals of IRS Form W-8ECI; 

(3) in the case of a Foreign Lender claiming tlie benefits of the 
exemption for portfolio interest under Section 88 1 (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 “batik” witliin the meaning of Section 
88 1 (c)(3)(A) of the Code, a “1 0 percent shareholder” of the Borrower within the meaning of Section 
88 l(c)(3)(B) of the Code, or a “controlled foreign corporation” described i n  Section 88 l(c)(3)(C) of the 
Code (a “U.S. Tax Coinuliance Certificate”) and (y) executed originals of IRS Form W-8BEN; 

(4) to the extent a Foreign Lender is not the beneficial owner, 
executed originals of IRS Form W-81MY7 accompanied by IRS Fortn W-8EC1, IRS Fortii W-8BEN, a 
U S .  Tax Coinpliance Certificate substantially in the 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 U.S. Tax Compliance 
Certificate substantially in the 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 shall be requested by 
the recipient) on or prior to the date 011 wliich sucli Foreign Lmder becomes a Lender under this 
Agreement (and fiom time to time thereafter upon the reasonable request of the Borrower or the 
Administrative Agent), executed originals of any other fonn prescribed by applicable law as a basis for 
claitnitig exemption from or a reduction in U S .  federal withholding Tax, duly completed, together with 
such suppleinetitaty documentation as may be prescribed by applicable law to permit the Borrower or the 
Administrative Agent to determine tlie 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 147 l(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 reasotiably requested by the 
Borrower or the Administrative Agent such documentation prescribed by applicable law (iticluding as 
prescribed by Section 147 1 (b)(3)(C)(i) of the Code) and such additional documentation reasonably 
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requested by tlie Boiiower oi tlie Administrative Agent as iiiay be necessary for the Borrower and the 
Administrative Agent to comply with tlieir obligations under FATCA and to determine that such Lender 
has complied with such Lender’s obligations iinder FATCA or to determine the amount to deduct and 
withhold fi-om such payment. Solely for puiposes of this clause (d). “FATCA” shall include any 
amendments made to FATCA after the date of this Agieement. 

Each Lender agrees that if any form or certification it pieviously delivered expires or becoiiies 
obsolete or inaccutate in any respect, it shall update such foim or certification or promptly notify the 
Borrower and the Adiiiiiiistrative Agent i n  writing of its legal inability to do so. 

(g) Treatment of Certain Refiinds. If any party deteimines, i n  its sole discretion 
exercised iii good faith, that it has received a refitnd of any Taxes as to which it  has been indeiniiified 
pursuant to this Section 3.04 (including by tlie payment 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 payinents made under this Section with respect to the Taxes giving rise to sucli refund), net of 
all out-of-pocket expenses (incliidiiig Taxes) of such indemnified party and without interest (other than 
aiiy interest paid by the 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 any penalties, interest or other charges imposed by 
the I elevant Govertirnental Authority) in the event that such indemnified party is required to repay such 
refund to such Govemiiiental Authority. Notwithstanding anything to tlie contrary i n  this paragraph (g), 
in no event will tlie indemnified party be required to pay any amount to an indemnifying party pursuant to 
this paragraph (g) the payment of which would place tlie indeiiinified 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: retunis (or any other inforination relating to its Taxs  that 
it deems confidential) to the indemnifying party or any other Person. 

(11) Survival. Each party’s obligations under this Section 3.04 shall survive the 
resignation or replaceinent of tlie 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 uiider any Loan Document. 

SECTION 3.05 Change of LendinP Office. If aiiy 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 
Goveriimental Authority for tlie account of aiiy Lender p~irsuant 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 tlie Loan liereunder 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 ainounts 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. 

SEC‘TION 3.06 Replacement of lxnder 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 aiiy Lender pursuant to Section 3.04 and, i n  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 “SDecified 
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Lender”), or if any Lender is Non-Consenting Lender, then the Borrower may, so long as no Default or 
Event 0-1 Default shall have occurred and be continuing, at its sole expense and ei’foi-t, upon notice to such 
Lender and the Administrative Agent require such Lender to assign and delegate, without recourse (in 
accordance with and subject to the restrictions contained in, and consents reqiiiied by, Section 12.06), all 
of its interests, rights and obligations under this Agreement and the related Loan Documents to an 
assignee that shall assume such obligations (which assignee may be another Lender, if such Lmder 
accepts such assignment); provided, that: 

(i) the Borrower shall have paid to the Administrative Agent the 
assignment fee (if any) specified in Section 12.06; 

(ii) such Lender shall have received payment of an aniount equal to the 
outstanding principal of its Loan, accrued interest thereon, accrued fees and all other amounts payable to 
it Iiereunder and itnder the other Loan Documents fkom the 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 from a claim for 
compensation under Sections 3.02 or ?.03 or payments required to be made pursuant to Section 3.04, such 
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 Lender becoming a Non- 
Consenting Lender, the applicable assignee shall have consented to the 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 Lender, 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 Lender (i) this Agreement, executed and delivered by the Borrower, and (ii) each of the Notes 
accompanied by [a Certificate of Authentication executed by the Trustee and dated as of the Closing 
Date]’ indicating that 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 & Siitcliffe LLP, special New York counsel to the Borrower, 
both as reasonably satisfactory to the Administrative Agent. 

’ ORRICK/BIG RIVERS: PL,E,ASE CONFIRM APPROACH. 
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(c) Secretary’s Certificate. The Administrative Agent sliall have received for 
delivery to each Lmder a certificate of the Borrower, dated as of tlie Closing Date, substantially in the 
form of Exhibit E, with appropriate insertions and attachnients. 

(d) Closing Certificate. The Administrative Agent shall have received for delivety to 
each Lmder a certificate dated as of the Closing Date signed by a Responsible Officer of the Borrower 
certifying that (i) there has not occurred a Material Adverse Effect since December 3 1, 201 I ,  (ii) all facts 
or information represented to tlie Administrative Agent are correct expect as would not reasonably be 
expected to have a Material Adverse Effect, and (iii) tlie representations and warranties in Atticle 5 are 
true and accurate in all inaterial respects, except to tlie extent any representation or warranty is already 
qualified by materiality 01 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 aiid be satisfied with (i) the audited financial statements of the Borrower for fiscal year 
ending December 3 I ,  201 1 (ii) unaudited financial stateiiients of the Borrower for each quarterly period 
ended (a) after December 31, 201 1 and (b) at least 45 days prior to tlie Closing Date, and (iii) such othei 
financial inforination, including without limitation financial projections, as the Administrative Agent may 
reasonably request. 

(f) Fees and Other Charges. Tlie 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 tlie 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 tlie aggregate, inaterially impairs tlie transactions contemplated by this Agreement or that would 
reasonably be expected to have a Material Adverse Effect. 

(11) Financial Obligations. The Borrower shall be in coinpliaiice with all agreements 
governing Material I ndebtediiess. 

(i) Member Wholesale Power Contracts; Material Direct Serve Contracts. The 
Administrative Agent shall have received true aiid correct copies of tlie Member Wholesale Power 
Contracts and Material Direct Serve Contracts listed on Schedule 5.17, including all material 
ainendments, supplements or modifications thereto. 

(j) Solvency Certificate. The Administrative Agent shall have received for delivery 
to each Lender a solvency certificate signed by the chief financial officer or equivalent officer on behalf 
of the Borrower, substantially in the forin of Exhibit F. 

(k) USA Patriot Act. Tlie Administrative Agent shall have received for delivery to 
each Lender froin the Borrower documentation and other information required by the Lenders’ regulatory 
authorities under applicable “know your customer’’ and anti-money laundering rules and regulations, 
including, without liinitation, the USA Patriot Act. 

(1) Material Adverse Effect. There shall not have occurred a Material Adverse 
Effect since December 3 1,20 1 1. 

’ NTD: S U B E C T  TO REVIEW OF L,ITIGATION TO BE DISCLOSED BY BIG RIVERS. 
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(in) Flood Insiirance. The Adniinistiative Agent shall have been permitted to conduct 
any diligence it deems necessary with respect to any real property owned or used by the Boirower which 
inay be subject to any Requirement of Law pertaining to tlood 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 Requireiiients of Law. 

(11) Indenture. (i) The Administrative Agent sliall have received for delivery to each 
L,ender a correct and cornplete copy of the Indenture and all amendments and siipplements thereto, 
including that certain Supplemental Indenture, executed and delivered by the Trustee and the Borrower, 
dated on or before the Closing Date (the “Supplemental Indenture”), and be reasonably satisfied 
tlierewith, and (ii) the Borrower sliall have completed any authentication requirements under the terms of 
the Indenture and taken the necessary steps to ensure the Notes are, to the 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 i n  writing the validity or enforceability of its Member 
Wholesale Power Contract or, after any applicable grace period, failed to make any payment tliereunder 
and (ii) no Person party to a Material Direct Serve Contract shall have terminated or contested in writing 
the 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 sliall have received such 
additional documents as the Administrative Agent inay reasonably request. 

(q) Written Request. The Administrative Agent shall have a Notice of Borrowing as 
required pursuant to the terms hereof. 

ARTICLE 5 
REPRESENTATIONS AND WARRANTIES 

To induce the Administrative Agent and the Lenders to enter into this Agreement and to make tlie 
Loan, the Borrower represents and warrants to the Administrative Agent and tlie 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 incoiporationj (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 coiicept 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 tliat 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 Comj>liance with Law, Member Wholesale Power Contracts, 
Material Direct Serve Contracts, and Orpanizational Documents. The Bot rower is i n  compliaiice 

with (i) all Requit ements of Law except to the extent that any sirch failitre to comply therewith would not 
reasonably be expected to have a Matet ial Advetse Effect, (ii) all anti-coi riiption and antimoney 
laundering laws, rules, and I egulations, including, without limitation, tlie USA Patriot Act and all othei 
anti-terrorism financing laws, I tiles, and regitlatioiis, (iii) tlie Member Wholesale Power Contracts and 
Material Direct Serve Contracts except to tlie extent that any such failure to comply therewith would not 
reasonably be expected to have a Material Adverse Effect, and (iv) its Organizational Documents. 

SECTION 5.03 Consents and Approvals. No consent, permission, authorization, 
filings, notices, order or license of any Goverumental Autliot ity or o f  any party to any agreement to which 
tlie Borrower is a party or by which it or any of its Property may be bound or affected, is iiecessaiy in 
connection with the execution, delivery, perfonnance or enforceinenl of any Loan Doctrment, except 
consents, ~~ertnission, authorizations, filings, notices, orders or licenses described in Schedule 5.0j3, 
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 and (ii) has paid all Taxes that are due and 
payable and all other Tmes, fees, assessments or other govertiimental charges or levies imposed on it or 
any of its Property by any Goveriitnental 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) wliere the amount or 
validity thereof is currently being contested in good faith by appropriate proceedings and reserves 
required in confoi tiiity with GAAP with respect thereto have been provided on the books of the Borrower. 

SECTION 5.05 Corporate Power: Autliorization; Enforceable ObliPations. 

(a) The Borrower has tlie corporate or organizational power and authority to 
execute, deliver and perform tlie Loan Documents to which it is a party, to borrow the Loan hereunder, 
and to fillfill tlie Collateral Requireiiients. 

(b) The Borrower has taken all necessary corporate or other action to authorize tlie 
execution, delivery and performance of the L,oan Docninetits to which it is a party, to authorize the 
extensions of credit on the tetins and conditions of this Agreement, and to fulfill the Collateral 
Req LI i remetits, 

(c) Each Loan Document has been duly executed and delivered on behalf of tlie 
Borrower. This Agreement constitutes, and each other Loan Document upon execution will constitute, a 
legal, valid and binding obligation of the Borrower, enforceable against tlie Borrower in accordance with 
its terms, except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, 
inoratoriutii or similar Requirements of Law affecting tlie enforcement of creditors’ rights generally and 
by general equitable principles (wliether enforcement is soitglit 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. Thc execution, delivery and perfoi inance of this 
Agreement and the othei L,oan Documents by the Boriower, the bo1 iowings heieunder and the use of the 
proceeds thereof do not and will not (a) violate the Organizational Documents of the Boriower, (b) except 
as would not reasonably be expected to have a Mateiial Adveise Effect, violate any Requirements of Law, 
(c) result in, or require, the cieation or imposition ol any Lien on any 01 its iespective properties 01 

reveiltics pursuant to any Requirements of Law or any siich Contractual Obligation (other than the Liens 
peiinitted by Section 7.01), or (d) result in a bleach of, or constitute a default under, the Indenture or any 
other indentuie, loan ageeinent, credit agreement, or other ilialei ial agreement to which the Borrower is a 
party 01 by which it or any of its necessary properties ale bound. 

SECTION 5.07 ERISA. All plans (“ERISA Plans”) of a type described i n  Section 3(3) 
of ERISA in respect of wliich the Boiiower is an “Employer”, as defined in Section 3(5) of ERISA, are, 
to the best knowledge of the Borrower, i n  substantial compliance with ERISA, and none of such ERISA 
Plans is insolvent or i n  reorganization, or has a inaterial accumulated or waived fiinding dcficiency within 
the ineaning 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 Boriower has not incurred any inateiial liability (including any material 
contingenl. liability) to or on account of any such ERISA Plan piirsuant 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 3 I ,  201 1 ,  there has been no event, 
circumstance, development, change or effect that wo~ild reasonably be expected to have a Material 
Adverse Effect. 

SECTION 5.09 No Material Litigation. [Except as disclosed on Schedule 4.01(gc, no 
litigation, investigation or proceeding OF or before any arbitrator or Goveriiinental Authority is pending 
or, to the knowledge of the Borrower, likely to be commenced within a reasonable time period against the 
Borrower 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 inaterial Property comprising the Trust Estate, and none of such Property comprising the Trust 
Estate is subject to any L,ien except as permitted by Section 7.01. 

SECTION 5.11 Federal Remlations. No part of the proceeds of the Loan will be used 
for “buying” or “carrying” any “margin stock” within the respective meanings of each of the quoted term 
under Regulation IJ as now and froin time to time hereafter i n  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  conformity with the 
requirements of FR Form G-3 or FR Foiin U 1 referred to in Regulation U. 

SECTION 5.12 Investment Company Act. The Borrower is not an “investment 
company,” or a company “controlled“ by an “investment company,” within the meaning of the 
lnvestment Company Act of 1940, as amended. 

SECTION 5.13 Subsidiaries, Affiliates and Members. There are no direct or indirect 
Subsidiaries of the Bonower, Affiliates, or Members, other than as disclosed on Schedule 5.13. 

NTD. SUB.IICT PO IIEVIEW OF LITIGA I‘ION DISCIAXURES TO BE PROVIDED BY BIG RIVERS. 
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SECTION 5.14 Solvency. The Uoriower is, and a i k  giving clTect to tlie inakiiig of the 
Loan hereunder will be. Solvent. 

SECTION 5.15 Environmental Matters. [Except as disclosed on Schedule 5.151’- the 
Bori ower lias obtained all environmental, Iiealth and safety pel mits, licenses and other authorizations 
iequired tinder all E~ivironmental Laws io cairy on its business as now being or as proposed to be 
conducted, which if not obtained would reasonably be expected to iesult in  a Material Adverse Effect. 
Each of such pelinits, licenses and authorizations is in  full force and effect and tlie Borrower is in 
coinpliaiice with the terms and conditions thereof, and is also in compliance with all other limitations, 
restrictions, conditions, standaids, prohibitions, requirements, obligations, schedules and timetables 
contained in any applicable Eiivironmental Law or in any regulation, code, plan, ordei , decree, judgment, 
injunction, notice or demand letter issued, entered into, promulgated or approved tliei eunder, that, i n  each 
case, if not in  effect or not in coinpliaiice would reasonably be espected to iesult in a Material Adverse 
Effect. 

SECTION 5.16 Accuracy of Information, etc. No written, factual statement or 
i i i  forinati on (excluding the projections and pro form financial i ii forinat i on referred to bel ow) contai lied 
i n  this Agreement, any other Loan Document or any financial statement or certificate furnished to any 
Lender, by or 011 behalf of tlie Borrower, for use in connection with the transactions contemplated by this 
AgTeeinent or tlie other Loan Docuiiieiits, when takeii as a whole, contained, as of the date such 
statenient, inforination, or certificate was so furnished, any untrue statement of a inaterial fact or oinitted 
to state a material fact necessary in order to make tlie statements contained herein or therein not 
materially misleading. The projections and pro forma financial information contained in tlie materials 
referenced above are based upon good faith estimates and assumptions believed by management of the 
Borrower to be reasonable at tlie 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 tlie period or periods covered by such financial information may differ from the 
projected results set forth therein by a inaterial amount. 

SECTION 5.17 -Member Wholesale Power Contracts; Material Direct Serve 
Contracts. 

(a) The Borrower has lie1 etofore delivei ed to the Administrative Agent complete and 
correct copies of the Member Wholesale Power Contracts and Matei ial Direct Serve Contracts in effect 
on the Closing Date. Identified on Schedule 5.17 are tlie Member Wholesale Power Contracts and the 
Material Direct Serve Contracts in effect as of the Closing Date. Each such Member Wholesale Power 
Contract and Maierial Direct Serve Contract are (i)  legal, valid and binding upon tlie Borrower and 
enforceable against tlie Boriower in accordance with tlieii respective terins and (ii) to the Borrower’s 
actual knowledge without investigation, legal, valid and binding upon each Couiitei p i t y  thereto and 
enforceable against each Counterparty thereto in accordance with their respective teiins. 

(b) The Borrower lias not received a “Notice of Termination for Closure” under 
Section 7 3. ](a) of either of tlie Borrower’s sinelter contracts from any Counterparty indicating its 
intention to terminate such Direct Serve Contract pursuant to tlie terms thereunder (“Notice of 
Caiicel I ati 017”). 

SECTION 5.18 Insurance. The Borrower maintains insurance in accordance with tlie 
Indenture. 

NTD: SUBJECT 1‘0 REVIEW OF ENVIRONMENTAL MATTERS TO BE DISCLOSED BY BIG RIVERS 
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SECTION 5.19 Franchises, Licenses, Etc. The Borrowcr possesses all franchises, 
certificates, licenses, permits and othcr authorizations necessary for the operation of its Business, 
except such as the failure to possess would not leasonably 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 foi-lh on Schedule 5.20. 

SECTION 5.21 Certain Indenture Items. 

(a) The Notes constitute “Additional Obligations” as such teiin is defined in the 
Indenture. 

(b) 
forth i n  Section 4.1 of the Indenture. 

The Notes have been and remain authenticated pursuant to the requirements set 

(c) The terms of the Loan Documents do not conflict with the provisions of the 
Indenture. 

(d) The Borrower’s obligations under the Notes when deliveied will rank pari pcis,sz/ 
in right of payiiient, 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 
liereunder, the Borrower shall: 

SECTION 6.01 Financia1,Reports. Furnish to the Administrative Agent: 

(a) Annual Financial Statements. No later than one hundred twenty ( 1  20) days after 
the elid of each fiscal year of the Borrower occurring during the term hereof, annual financial stateineiits 
of tlie Borrower prepared in accordance with GAAP consistently applied. Such financial stateinents shall: 
(a) be audited by a nationally recognized firin of independent ceiti fied public accountants selected by the 
Borrower or such other f i r in  of independent certified public accountants 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 tlie year then elided and the results of its operations for the year 
tlieii ended, in conformity with GAAP; (c) be prepared in reasonable detail and in coinparative forin and 
(d) iiiclude consolidated balance sheets, a staternent of equity, a statement of operations, a statement of 
cash flows, and all notes and scliedules relating thereto. 

(b) Quarterly 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, 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 reasoiiably 
request, all prepared on a consolidated basis, in reasonable detail, and i n  comparative fonn i n  accordance 
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with GAAP consistently applied and certified by tlie chief financial officer of tlie Borrower (or another 
Responsible Officer acceptable to tlie Administrative Agent) as being fairly stated in all material respects 
(subject to normal year end audit adjustments and tlie lack of notes). 

(c) Annual Budgets and Financial Plans. No later than ninety (90) days after tlie end 
of each fiscal year of tlie Borrower, copies of tlie annual budgets and financial plans of tlie Borrower and 
its Subsidiaries covering for at least tlie three year period following the end of such fiscal year. 

(d) Annual RUS Form 12. Promptly after furnishing tlie 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 0, a certificate of the chief financial officer of the Borrower 
substantially i n  tlie form of Exhibit G (or anotlier 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 Default or Event of Default did occur duiing such period, a statement as to tlie natuie 
thereof, whether such Default or Event of Default is continuing, and, if continuing, tlie action which is 
proposed to be taken with respect thereto and (ii) together with each set of financial statements delivered 
pursiiaiit to Section 6.01 (a) only, calculating tlie Borrower’s Margin For Interest Ratio (as defined in the 
Indenture). 

(f) Other Inforination. Such other information and reports regarding tlie condition or 
operations, financial or otherwise (including copies of any amendments or supplements to tlie Indenture, 
Member 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. Upon a Responsible Officer of tlie Borrower obtaining 
hiowledge thereof, furnish to tlie Administrative Agent for delivery to each L,ender: 

(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, cliange or effect that would reasonably result in a Material Adverse 
Effect. 

(b) Notice of Litigation. Governmental Proceedings. & Environmental Events. 
Promptly, and i n  any event within ten (10) Banking Days after a Responsible Officer becoming aware 
tliereof, notice of: (1) the commencement of any action, suit or proceeding before or by any court, 
goveriunental instrumentality, arbitrator, mediator or tlie like wliicli, if adversely decided, would 
reasonably be expected to have a Material Adverse Effect; and (2) tlie receipt of any notice, indictment, 
pleading, or other communication alleging a condition that both: (a) may reasonably be expected to 
require tlie 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 any such Requirements of Law, or which claims personal injury or property damage 
as a result of environnieiital 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 (15) Banking 
Days, written notice of each of tlie following: (1) any change i n  the name, structure, jurisdiction of 
organization, or organizational identification number (if any) of Borrower; or (2) any change in tlie 
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171 incipal place of business of tlie Borrower oi the office where its records concerning its accounts are 
kcpt I 

(d) Notices with Respect to Matei ial Contracts. Promptly, and i n  any event within 
ten ( I O )  Banking Days after a Responsible Officer becoming aware thereof, tlie Boriower shall notify tlie 
Administrative Agent of (i) any material modification to any of tlie Material Contiacts or entei ing into 
any new Material Conti acts, (ii) any default in the performance of any Counterparty’s or Counterparties’ 
payment obligations where tlie aggregate principal amount of such default 01 defaults exceeds 
$ I  0,000,000 undei any Material Contract that has continued unremedied for thirty (30) or more days 
beyond tlie applicable glace period, if any, (iii) its receipt of a judicial or regulatory filing made by a 
Member, in either case (a) requesting to withdraw from, 01 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 tlie validity or enforceability of its Material Contract, (iv) 
any release or termination of a Coimterpai-ty’s payment obligations under a Material Contract (v) any 
decree, order-, filing, petition, or similar action regaiding tlie insolvency or- bankruptcy of a Counterparty 
or regarding any such Counteiprty’s inability to meet its future obligations iindei its Material Contract, 
or (vi) its receipt of a Notice of Cancellation from a Counterpaity to a Material Direct Serve Contract and 
shall piovide a copy of such Notice of Cancellation to tlie Administrative Agent. 

(e) Subsidiaries. Promptly, and in any event within fifteen (1 5) Banking Days after 
(i) tlie forination of any material Subsidiary or (ii) any imniaterial Subsidiay becoming a inaterial 
Subsidiary, such inforination as tlie Administrative Agent may reasonably request with 1 espect to such 
Subsidiary, including, without limitation, tlie nanie, chief executive office, and jurisdiction of foimation. 

(f) Goveriimental ReDorts. 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 woiild reasonably be expected to have 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 Laws and ERlSA matters) and each Member Wliolesale Power Contract and 
Direct Serve Contract, except, i n  each case, to tlie extent that failure to comply therewith would not 
reasonably be expected to have a Material Adverse Effect, and (B) tlie Indenture. 

SECTION 6.04 Inspection. Pelinit any Lender (coordinated through tlie Administrative 
Agent or its agents), iipon reasonable notice and diiriiig nonnal business hours or at sucli other times as 
tlie 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 
accountants. 

SECTION 6.05 Use of Proceeds. IJse tlie proceeds of tlie Loan for debt refinancing, 
funding of tlie Transition Reserve in the ainount of $3 5,000,000, and capital expenditures. 

SECTION 6.06 CoBank Equity. 

(a) So long as CoBank is a Lender hereunder, tlie Borrower will acquire equity in  
CoBank in such arnounts aid at such times as CoBailk may require in  accordance with CoBank’s ByLaws 
and Capital Plan (as each may be amended froin time to time), except that tlie maximum amount of equity 
that tlie Borrower may be required to purchase in CoBank i n  connection with tlie amount of tlie Loan held 
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by CoBank may not esceed the ~naxiniuni amount permitted by tlie 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 i f  more recent, CoBank’s latest quarterly report, (ii) CoBank’s Notice to 
Prospective Stockholders and (iii) CoBank’s ByLaws and Capital Plan, which describe tlie nature of all of 
the Borrower’s stock and other equities i n  CoBank acquired i n  connection with its patronage loan from 
CoBank (the “CoBank Equities”) as well as capitalization requireiiients, and agrees to be bound by the 
term thereof. 

(b) Each p i t y  hereto acknowledges that CoBank’s ByLaws and Capital Plan (as 
each may be amended froin time to time) shall govern (i) the lights and obligations of tlie parties with 
respect to tlie CoBank Equities and any patronage refunds or other distributions made on account thereof 
or on account of the Boi rower’s patronage with CoBank, (ii) the Boil ower’s eligibility for patronage 
distributions froin CoBank (in tlie form of CoBank Equities and cash) and (iii) pati onage distributions, if 
any, in the event of a sale of a participation interest. CoBank reserves the riglit to assign or sell 
participations in all or any part of its Commitments or outstanding amounts of the Loan liereunder on a 
non-pati onage basis. 

SECTION 6.07 Further Assurances. From time to time execute and deliver, or cause to 
be executed and delivered, sucli additional instruments, certificates or documents, and take all such 
actions, as the Administrative Agent may reasonably request for tlie pui poses of iniplenienting or 
effectuating tlie provisions of tliis Agreement, the other Loan Documents and the Collateral 
Req ui reinents. 

ARTICLE 7 
NEGATIVE COVENANTS 

The Borrower liereby agrees that, for the period so long as L,oan or other amount is owing to tlie 
Lenders hereunder, the Borrower shall not: 

SECTION 7.01 Liens. Create, incur, assuine or suffer to exist any Lien upon the Trust 
Estate (as defined in tlie Indenture) except as permitted under the Indenture (which L,iens not prohibited 
by the Indenture include the statutory first L,ien in favor of CoBank 011 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 perniitted by Section 13.1 5 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 
compliance 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 tlie provision of its 
Member Wholesale Power Contracts or Material Direct Serve Contracts, if the effect thereof, either 
individually or in tlie aggregate, would reasonably be expected to have a Material Adverse Effect. 
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(b) Conscnt to any nioditication, supplement 01 waiver of any or the provisions of its 
Oiganizational Documents if the effect thereof, either individually or in the aggregate, would reasonably 
be expected to have a Material Adverse Effect. 

SECTION 7.05 Negative Pledge and Prohibition Clauses. Enter into any Contractual 
Obligation that prohibits or limits tlie ability of tlie Borrower to (a) create, incur, assume or suffer to exist 
CoBank's statutory first Lien on the CoBaiik Equities or (b) perform its obligations irnder 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 her-etinder, or (b) any interest owed by it on the Loan or any fee or other amount payable by it 
hereunder or wider any other Loan 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 L,oan Document, shall i n  either case prove to have been inaccurate in any 
material respect on or as of the date made or deemed made or furnished; provided that, with respect to 
representations aiid warranties made after tlie Closing Date only, the interest rate shall return to tlie 
Quoted Fixed Rate (and tlie Loans shall not bear interest at the Default Rate) iininediately upon the 
Borrower's provision of accurate inforination in 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), aiid [d), 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 sliall default in  the observance or 
performance of (i) any agreement contained in Section 6.021b), (c), (el, and Lf) 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 903), and such default shall 
continue unremedied for a period of thirty (30) days, in each case, after the earlier of (A) the date tlie 
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 aiid 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 CoBanlc Indebtedness. 
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(a) With respect to any Indebtedness owed to CoBank, (I)  tlie Boirower shall default 
in aiiy payment (beyond the applicable glace period with tespect tlieteto, ir any), or (ii) any such 
Indebtedness shall be declaied due and payable, or requiied to be p i  epaid, otliei than by a regularly 
scheduled iequired prepayiiietit or other pi epaynients of such liidebteclness prioi to tlie stated tiiatiirity 
thereof. 

(b) CoBank’s comiiiitment to lend to tlie Borrower under aiiy otlier agreement 
existing between CoBank and tlie Borrower as of tlie Closing Date shall be terminated due to a default 
thereunder. 

SECTION 9.06 Member Wholesale Power Contracts and Material Direct Serve 
Contracts. In tlie course of one fiscal year of tlie Borrower (i) aiiy one or inore Members shall 

default in tlie performatice of any payment obligations under its or tlieir 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 tlie aggregate principal 
amount of such default or defaults exceeds 20% of tlie Borrower’s prior liscal year’s revenues and sucli 
default or defaults have continued for thirty-five (3.5) days beyond any applicable cure period, (ii) aiiy one 
or inore Members or any one Person party to a Material Direct Serve Contract shall contest tlie 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 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 retnedy tlie 
declaration of the ilnenforceability or tlie material modification of its or their Member Wholesale Power 
Contracts or Material Direct Serve Contracts, as tlie case may be, and sucli judicial or regulatory body 
sliall have issued a final and noli-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 tlie aggregate, 20% or more of the Borrower’s prior fiscal year’s 
revenues or (B) adversely modifying any material portion of sucli Wholesale Power Contracts or Material 
Direct Serve Contracts representing, as tlie case may be, individually or i n  the aggregate, 20% or more of 
tlie 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 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 Document is invalid. 

SECTION 9.08 Indenture. An Event of Default (as defined in tlie Indenture) shall exist 
or the Notes shall cease to be secured under tlie terms of tlie 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 contilining, (i) if such event is an Event of Default specified in the Indenture with rcspect 
to tlie Borrower, tlie Lmders, as Holders of “Obligatioiis” under tlie Indenture, shall have tlie rights and 
remedies set forth in the Indenture and (ii) if such eveiit is aiiy otlier Event of Default, any of the 
following actions tnay be taken: the Administrative Agent may, or at the request of the Required Lenders, 
shall, enforce any and all rights and remedies as tnay be provided by this Agreement, any otlier Loan 
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Document, or Litider applicable Requircmeiit of Law, incliiding without limitation, set off and application 
against the Borrowel’s obligation to Lender then due and payable the piocccds 01 any equity in CoBank, 
any cash held by CoBank, or any other balances hcld by CoBank for the Boiiowei’s account (wlietliei 01 

not such balances are then due). Each of such lights and remedies shall be cuinulative and may bc 
exercised from time to time, and 110 failuie on the part of any Lender to exercise, aiid no delay in 
exercising, any riglit or ieinedy sliall preclude any other future exercise thereof, or the exeicise of any 
other light. Presentment, deinaiid and protest of any kind are hereby expiessly waived by the Boi I ower. 
I n  addition to the rights and reiiiedies set forth above, upon the occuirence and during the continuance of 
an Event of Default, at Adininistrative Agent’s option in each instance (and autoinatically following an 
acceleration), the unpaid principal balance of the Loan (and all overdue payments of interest and fees) 
shall bear inteiest at the Default Rate. All such interest, together with all overdue amounts, sliall be 
payable on demand. 

(b) The Loan may only be accelerated as provided in, and subject to the terms 01, the 
Indenture. 

SECTION 10.02 Allocation of Payments after Acceleration. Notwithstanding any other 
provisions of this Agreemelit, all amounts collected or received by tlie Adiniiiistrative Agent or any 
Lender on account of amounts owed pursuant to the Notes (including any principal (and premium, if any) 
and interest thereunder) and secured by tlie Indenture shall be paid to the Administi ative Agent for the 
benefit of the Leiiders pursuant to Section 2.12 and any additional amounts sliall 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 coiinsel) of tlie Administrative Agent or any of the Lmders 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; 

THIRD, to all other obligations wliicli sliall have become due and payable under the Loan 
Documents and not repaid pursuant to clauses “FIRST” or “SECOND” above; and 

FOURTH, to tlie payment of the surplus, if any, to whoever may be lawfully entitled to receive 
such surplus. 

111 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 Leiiders shall receive an 
amount equal to its pro rata share (based 011 the proportion that the then outstanding amount of the Loan 
held by such Lender bears to the aggregate then outstanding amount of the Loan) 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 hereuiider and under the Loan 
Documents and authorizes the Administrative Agent to take such actions on its behalf aiid to exercise 
such powers as are delegated to the Administrative Agent by the terms hereof or thereof, together with 
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such actions and powers as are reasonably incidental thereto. The provisions of this Section ai e solely for 
the benefit of the Adiiiinistrative Agent, the Lenders and the Borrowei shall not have rights as a third 
party beneficiary of any of such provisions. It is understood aiid agreed that the use of the tei in “agent” 
herein or in any other Loan Documents (or any other siinilar 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 teim is used as a inattei of market custom, and is 
intended to create or reflect only an adiiiinistrative relatioiiship between contracting parties. 

SECTION 11.02 Delegation of Duties. The Administrative Agent may perforin any and 
all of its dirties and exercise its rights aiid powers lieieunder or under any other Loan Document by or 
through any one or inore sub-ageiits appointed by the Administrative Agent. The Administrative Agent 
and any such sub-agent may perforin any and all of its duties and exercise its rights and powers by or 
through theii respective Related Parties. The exculpatory provisions of this Section shall apply to any 
such sub-agent and to the Related Parties of tlie 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 1 esponsible 
for the negligence or misconduct of any sub-agents except to tlie extent that a court of competent 
jurisdiction detennines 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 Exculpatory Provisions. 

(a) The Administrative Agent sliall not have any duties or obligations except those 
expressly set forth herein and in tlie other Loan Dociiments, and its duties hereunder shall be 
administrative in nature. Without limiting the generality of the 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 lias 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 contemplated hereby or by tlie 
other L,oan Documents that the Administrative Agent is required to exercise as directed in writing by the 
Required Lenders (or such other iiiiinber or percentage of the Lenders as shall be expressly provided for 
herein or in tlie 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, iiiay expose the Administrative Agent to 
liability or that is contrary to any Loan Dociunent or applicable Requirement of L,aw including for the 
avoidance of doubt any action that inay be in violation of tlie automatic stay under any Debtor Relief 
Law; and 

(iii) 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 inforination 
relating to tlie Borrower or any of its Affiliates that is coininuiiicated to or obtained by the Person serving 
as the Administrative Agent or any of its Affiliates i n  any capacity. 

(b) The Administrative Agent sliall 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 
tlie Lenders as sliall be necessary, or as the Administrative Agent shall believe in good faith shall be 
necessary, under tlie 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, noiiappealable judgment of a 
court of coinpetelit jurisdiction. Tlie Administrative Agent shall be deemed not to have knowledge of any 
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Defhult unless and until notice describing such Default is given to the Administrative Agent by the 
Boi rower, a Lendcr. 

(c) The Administrative Agent shall not be responsible for or have any duty to 
ascertain or inquire into (i) any statement, warranty or representation inade 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  coniiectioii herewith or therewith, (iii) the performance or 
observance of any of the covenants, agreeiiients or other terms 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 01- (iv) the 
satisfaction of aiiy condition set forth in Sections 4.01 or elsewhere herein, other than to confirm receipt 
of i tem expressly required to be delivered to the Administrative Agent. 

SECTION 11.04 Reliance by Administrative Apent. The Adiniiiistrative Agent shall be 
entitled to rely upon, and shall not incrtr aiiy liability for relying tipon, any notice, request, cei tificate, 
consent, statement, insti ttment, docuinent or other writing (including any electronic message, Internet 01 
intranet website posting or other distribution) believed by it to be genuine and to have been signed, sent or 
otherwise authenticated by the pi oper Person. The Adininistiative Agent also may rely upon any 
stateinelit inade to it orally or by telephone and believed by it to have been made by the proper Person, 
and shall not incur any liability for relying thereon. In determining coinpliance with any condition 
hereuiidei to the iiiaking of a L,oan that by its teiins must be fulfilled to the satisfaction of a Lender or the 
Administrative Agent may presume that such condition is satisfactory to such Lender unless the 
Administrative Agent shall have received notice to the contraiy froiii such Lender prior to the making of 
such Loan. The Administrative Agent may consult with legal counsel (who may be counsel for the 
Borrower), independent accountants and other experts selected by it, and sliall not be liable for any action 
taken or not taken by it in accordance with the advice of any such counsel, accountaiits or experts. 

SECTION 11.05 Notice of Default. Administrative Agent shall not be deemed to have 
knowledge 01 notice of the occiiirence of any Default or Event of Default unless Administrative Agent 
has received notice from a Lmder or the Borrower referring to this Agreement, describing srich Default or 
Event of Default and stating that such notice is a “notice of defaiilt.” In the event that Administrative 
Agent receives such a notice, Administrative Agent promptly shall give notice thei eof to tlie Boi rower 
and the Lenders. The Administrative Agent shall take such action with respect to such Default or Event 
of Default as sliall be reasonably directed by the Required L,enders; 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 from taking such action, with respect to such Default or Event of 
Default as it shall deem advisable i n  tlie best iiiteiests of tlie Lenders. Notwithstanding anything else to 
the contrary in this Agreement, the Administiative Agent shall not be required to take, or to oiiiit to take, 
aiiy action (a) uiiless, upon demand, the Adiiiinistrative Agent receives an indemnification satisfactory to 
it fiom 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 tlie Administrative Agent, contrary to any Loan Document or applicable Requireiiieiit of Law 

SECTION 11.06 m-Reliance on Administrative Agent and Other Lenders. Each 
Lmder 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 docuinents and information it has deemed 
appropriate, made its own credit analysis and decision to enter into this Agreement. Each 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 inforination as it shall from time 
to time deem appropriate, continue to iiiake its own decisions i n  taking or not taking action under or based 

25 

DC\l607865 1 1 



upon this Agreement, any other L,oan Document or any related agreement or any document furnished 
hercunder 01 tlierciindei 

SECTION 11.07 Indemnification. The Lmders agree to indeiniiify Adiiiinistiative Agent 
and Agent Paities (to the extent not reimbursed by tlie Borrower and without limiting the obligation of the 
Borrower to do so), ratably according to their respective Aggregate Exposure Percentages in effect 011 the 
date on which indemnification is sought wider this Section 1 1.07 (or, if indeiniiificatioii is sought after the 
date upon which the Commitments shall have terminated and the Loan shall have been paid in full, 
ratably in accordance with such Aggregate Exposure Percentages iininediately prior to such date), from 
and against any and all liabilities, obligations, losses, damages, peiialties, actions, judgments, suits, costs, 
expenses or disbursements of any kind whatsoever that inay at any time (whether before or after the 
payment of the Loan) be imposed on, iiicurred by or asserted against Administrative Agent or Agent 
Parties i n  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 refened to lierein or therein or the transactions 
contemplated hereby or thereby or any action taken or omitted by Administi ative Agent or Agent Parties 
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, daiiiages, penalties, actions, judgments, suits, costs, 
expenses or disbui sements that are found by a final and nonappealable decision of a court of competent 
jurisdiction to have resulted fiom Adiiiinistrative Agent’s or Agent Parties’ gross negligence or willful 
misconduct. The agreements in this Section 11.07 shall survive the 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 saine rights and powers in its capacity as a Lmder as any other Lender and may 
exercise the same as though it were not the Administrative Agent and the term “Lender” or “Lenders” 
shall, unless otherwise expressly indicated or unless the context otherwise reqiiires, iiiclude the Person 
serving as the Administrative Agent hereiiiider 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 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 inay at any time give notice of its resignation to the 
Lenders and the Borrower. Upon receipt of any such notice of resignation, the Required Lenders shall 
have the right, in coiisiiltation with the Boirowei (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 sliall 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 “Resimatioii Effective Date”), then the retiring Administrative Agent may (but 
sliall not be obligated to) on behalf of the L,enders appoint a successor Administrative Agent. Whether or 
not a successor has been appointed, such resignation shall become effective in accordance with such 
notice 011 the Resignation Effective Date. 

(b) With effect froin the Resignation Effective Date (1) tlie retiring or removed 
Administrative Agent sliall be discharged froin 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 
tlirough the Administrative Agent sliall instead be made by or to each Lender directly, until such time, i f  
any, as the Required Lmiders appoint a successor Administrative Agent as provided for above. Upon the 
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acceptance of a successor’s appointment as Administrative Agent hereundei, such successor shall succeed 
to and become vested with all of the tights, powers, privileges atid duties of the ietiiing or removed 
Administrative Agent, and the retii ing or ienioved Administrative Agent shall be discharged fiom all of 
its duties and obligations hereundei or under the other Loan Documents. The fees payable by the 
Borrower to a successor Administiative Agent shall be tlie same as those payable to its predecessor unless 
otherwise agreed between the Boriower and such successor. After the retiring or removed Administrative 
Agent’s resignation or removal hereunder and uiidei the other L,oan Docuinents, the provisions of this 
Atticle and Section 1 I .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,&. Anything Iierein to the eontraiy notwithstanding, 
no Bookrunner 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 tlie Administrative Agent or a Lender liereunder. 

ARTICLE 12 
MISCELLANEOUS 

SECTION 12.01 Amendments and Waivers. 

(a) Neithei this Agreement, any other Loan Docuinent (except tlie Notes, tlie 
Indenture and the Second Suppleiiiental Indenture), nor any terms hereoi or thereof may be amended, 
siippleinented or modified except in accordance willi tlie provisioiis of this Section 12.01 . The Required 
L,enders and the Borrower may or, with the written consent of tlie Required Lmders, tlie Administrative 
Agent and the Borrower may, from time to time, (a) enter into written amendments, srippleinents 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 L,enders or of tlie Borrower liereunder or thereunder or (b) waive, on such 
terms and conditions as tlie 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 ainendment, 
supplement or modification shall (x)(i) forgive or reduce the principal amount or extend the final 
scheduled date of maturity of the 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 Lender,” or (v) modify 
Section 2.12, i n  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 witho~it 
the written consent of siich Lender or Participant; or (2) amend, modify or waive any provision of 
Article I 1 without the 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 
Indentiire. Any such waiver and any such amendment, supplement 01 modification shall apply equally to 
each of the Lmders and shall be binding upon the Borrower, the Lenders, the Administrative Agent and 
all future holders of Loan. In the case of any waiver, the Borrower, tlie Lenders and the Administrative 
Agent shall be restored to their former 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 terms of such waiver; but no such waiver shall extend to any subsequent or other 
Default or Event of Default, or impair any riglit consequent thereon. 
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(b) If any Lender does not consent to a pioposed amendment, waiver, consent or 
release with respect to any L,oan Document that rcquii es the consent of each Lmder and that has been 
approved by the Requiied Lmders, the Borrower may I eplace such non-consenting L,ender in  accordance 
with Section 3.06; piovided that such amendment, waiver, consent or release can be effccted as a result of 
the assignment contemplated by such Section (togelhei with all other such assignments required by the 
Boi rower to be made prrrsuant to this paragraph). 

SECTION 12.02 Notices Generally. 

(a) Notices. Except i i i  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 otlier 
communications provided for herein shall be in writing and shall be delivered by hand or overnight 
courier service, inailed by certified or registered inail or sent by facsimile as follows: 

If  to tlie Administrative Agent, as follows: If to tlie Borrower, as follows: 

CoBaiik, ACB 
,5500 South Quebec Street 
Greenwood Village, Colorado 801 1 1  
Facsimile: (303) 740-4002 
Attention: Power Supply Division 

Big Rivers Electric Corporation 
201 Third Street 
I-tenderson, Kentucky 42420 
Facsimile: (270) 827-2558 
Attention: President and Chief Executive Officer 

With a copy to: 
CoBank, ACB 
5500 Soutli 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 

Latham & Watkins L,L,P 
,555 Eleventh Sheet, NW 
Suite 1000 
Washington, DC 20004-1 304 
Fax: +1.202.637.2201 
Attention: Paul .I. I-Iunt 

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 setit 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 facsiinile shall be deemed to have been 
given when sent (except that, if  not given during norinal bitsiiiess hours for the recipient, shall be deemed 
to have been given at the opening of business on the next Banking Day for tlie recipient). Notices 
delivered through electronic cominunications, 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 
hererinder may be delivered 01 fiiinished by electionic cominiuiication (including e-mail and Intel net 01 

intranet websites) pursuant to pi oceduies appi oved by the Administrative Agent, povided, that the 
foregoing shall not apply to notices to any Lendei pursuant to Article 2 if such Lender has notified the 
Administrative Agent that i t  is incapable of ieceiving notices under such Article by electionic 
communication. The Administrative Agent or the Bo[ I ower’ rnay, 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 
acknowledgeinent from the intended recipient (such as by the “retiii-n receipt requested” function, as 
available, ietiirn e-mail or other written ackiiowledgement), 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 clarise (i), of notification that such notice 01 
communicalion is available and identifying the website address therefor; provided that, for both clauses 
(i) and (ii) above, if such notice, elnail or other communication is not sent during the normal business 
hours of the recipient, such notice or communication shall be deeiiied to have been sent at the opening of 
business on Ihe next Banking Day foi the recipient. 

(c) Change of Address. etc. Any party hereto inay change its address or facsimile 
niuiiber for notices and other communications hereunder by notice to the other parties hereto. 

(d) Platform. 

(i) The Boirower agrees that the Administrative Agent may, but shall not be 
obligated to, make the Communications (as defined below) available to the Lenders by posting the 
Communications on Debt Domain, Intralinks, Syndtrak or a substantially similar electronic transmission 
system (the “Platfoi-in”). 

(ii) The Platfoiin is provided “as is” and “as available.” The Agent Parties 
(as defined below) do not warrant the adequacy of the Platforin and expressly disclaim liability for errors 
or omissions i n  the Commiinications No warranty of any kind, express, implied or statutory, including, 
without limitation, any warranty of merchantability, fitness for a particular purpose, non-infringeinent of 
third-party rights or freedom froin viiiises or other code defects, is made by any Agent Party in 
coiinection with the Coniniui~ications 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 Lmder or 
any other Person or entity for damages of any kind, including, without limitation, direct or indiiect, 
special, jncidental or conseqiiential damages, losses or expenses (whether in tort, contract or otherwise) 
arising out of the Borrower’s or the Administrative Agent’s transmission of communications througli the 
Platfoiin except to the extent that sLich losses, damages, liabilities or related expenses are 
determined by a final, nonappealable judgment of a court of competent jurisdiction to have 
resulted fioni the gross negligence or willful misconduct of the Agent Parties. “Coin~nunications” 
means, 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 means of 
electronic communications pursuant to this Section, including thi ougli the Platfoiin. 
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SECTION 12.03 &Waiver; Cumuiative Remedies. No failure to exercise and no delay 
in  exercising, on the part of the Administrative Agent or any Lender, any right, remcdy, power or 
privilege hereunder or under the other Loan Documents shall operate as a waiver thereoc nor shall any 
single or partial exercise of any right, remedy, power or privilege hereunder ~~reclude any other or fui-[her 
exercise thereof or the exercise of any other riglit, remedy, power or privilege. The rights, remedies, 
powers and privileges Iierein 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 andwan-anties. All representations and 
warranties made hereunder, in  the other Loan Documents and i n  any docitment, cei-tificate or statement 
delivered pursuant hereto or in  connection lierewith shall survive the execution and delivery of this 
Agrement aiid the making of the Loan and other extensions of credit hereunder. 

SECTION 12.05 Costs and Exnenses; 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), i n  connection with the syndication of the Loan, 
the preparation, negotiation, execution, delivery aiid administiation of this Agreeiiient and the other Loaii 
L>ocuinents, or any amendments, modifications or waivers of the provisions hereof 01 the1 eof (whether or 
not the transactions conteinplated hereby or thereby shall be consummated) and (ii) all out of pocket 
expenses incui red by the Administrative Agent 01 any Lender (including the fees, charges and 
disbursements o€ 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) i n  connection with this Agreement and the 
other Loan Documents, including its rights under this Section, or (B) in connection with the Loan made 
hereunder, including all such out of pocket expenses incurred diu ing any workout, restructuring 01 
negotiations in respect of such Loan. 

(b) Indemnification by tlie Borrower. The Borrower shall indemnify the Administrative 
Agent (and any sub-agent thereof), each Lender and each Related Paity 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 
disburseinents of any counsel for any Indemnitee), and shall indemnify and hold haniiless each 
Indeinnitee froin all fees and time charges and disbursements for attorneys who may be einployees of any 
Indemnitee, inciirred by any Indemnitee or asserted against any Indeninitee by any Person (including tlie 
Borrower) other than such Indemnitee and 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 thei eby, the performance by the parties liereto of their respective 
obligations liereundei or thereunder or the consummation of the transactions contemplated liereby or 
thereby, (ii) the L,oan or use of the proceeds therefrom, (iii) any actual 01 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 otliei 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, clairns, damages, 
liabilities or related expenses (x) are determined by a court of competent jurisdiction by final and 
nonappealable judgment to have iesulted 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 
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faith of siicli Indemnitee's obligations hereunder or under any other L,oan Document, if '  tlie Borrower has 
obtained a final and iionappealable judgment in its lavoi on such claim as determined by a coiiit of 
competent jurisdiction. This Scction 12.05Cb) shall not apply with respect to Taxes othei than any Taxes 
that represent losses, claims, daniages. etc. arising from any non-Tax claim 

(c) Reimbiirseinent by Lenders. To the extent that the Boriower for any reason fails to 
indefeasibly pay any ainount required under paragraph (a) or (b) of this Section to be paid by it to the 
Administrative Agent (or any sub-agent thereof) or any Related Party theieof, each Lender severally 
agiees to pay to the Administrative Agent (or any such sub-agent) or such Related Party, as the case may 
be, such Lender's pro lata shaie (deteiiiiiiied as of the time that the applicable unrei~nbursed expense or 
indemnity payment is sought based on each Lender's shaie of the Total Credit Exposure at such time) of 
such unpaid amount (including any such unpaid amount in I espect of a claiin asserted by such Lender); 
provided, m, the unreiiiibin sed expense or indemnified loss, claiin, damage, Iiability or related expense, 
as the case may be, was incurred by or asserted against the Administrative Agent (or any such sub-agent) 
01 against any Related Party thereof acting for the Administrative Agent (or any such sub-agent) in 
connection with snch capacity 

(d) Waiver of Consequential Damages, Etc. To the fullest extent perinitted 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 L,oan Document 
or any agreement or instrument contemplated hereby, the transactions contemplated hereby or thereby, 
the Loan or the use of the proceeds thereof. No Iiidemnitee refeired to in paragraph (b) above shall be 
liable for any dainages arising from the me by iinintended recipients of any information or other inaterials 
distributed by it through telecoininiiiiicatioiis, electronic or other information transmission systems in 
connection with this Agreernent or the other L,oan Documents or the transactions contemplated hereby or 
thereby. 

(E) Payments. All amounts due under this Section shall be payable not later than ten (10) 
days after demand therefor. 

(F) Survival. Each party's obligations under this Section shall survive the terinination of tlie 
Loail 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 paities hereto aiid their respective successors and assigns permitted hereby, 
except that the Borrower may not assign or otlieiwise transfer aiiy of its rights or obligations liereunder 
without the pi ior written consent of the Administrative Agent and each Lmder, and no L,ender may assign 
or otherwise transfer any of its rights or obligations hereunder except (i) to an assignee i i i  accordance with 
tlie 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 assigninent of a security interest 
subject to the restrictions of palagraph (f) of this Section (and any other attempted assignment or transfer 
by aiiy party hereto sliall be null and void). Nothing in this Agreement, expressed or implied, shall be 
construed to confer upon any Person (other than the parties liereto, their respective siiccessors and assigns 
permitted hereby, Participants to the extent provided in paragraph (d) of this Section aiid, to the extent 
expressly coiiteinplated hereby, the Related Parties of each of the Administrative Agent and the Lenders) 
any legal or equitable right, remedy or claiin under or by reason of this Agreement. 
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(b) Assi)?;nments by Lenders. Any Lender may at any time assign to one or more 
assignees all or a portion or  its lights and obligations under this Agreement (including all or a portion of 
its Commitment and the principal amount of the L m n  at the time owing to it); provided that any such 
assignnient shall be subject to the following conditions. 

(i) Minimum Amounts. 

(A) i n  the case of an assignment of the entire remaining amount of 
the assigning Lender’s Comniitnient aiid/or the principal amount of the Loan at the time owing to it or 
contemporaneous assigninents to related Approved Funds that equal at least the aniouiit specified in 
paragraph (B)(l)(b) of this Section in the aggregate or i n  the case of an assignment to a Lender, an 
Affiliate of a Lender or an Approved Fund, no miniiiiuni amount need be assigned; and 

(B) i n  any case not described in paragiaph (B)(l)(a) of this Section, 
the aggregate amount of the Comniitinent (which for this purpose includes principal amount of the Loan 
outstanding thereunder) or, if the applicable Commitment is not then i n  effect, the pi incipal outstanding 
balance of the Loan of the assigning Lender subject to each s~icli assignment (deteimined as of the date 
the Assignment and Assumption with respect to such assignment is deliveied to the Administrative Agent 
or, i f  “Tiade Date” is specified i n  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 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 the Loan or the Commitment assigned. 

(iii) Required Consents. No consent shall be required for any assignment 
except to the extent i-equired by paragapli (b)(i)(B) of this Section and, in addition: 

(A) the consent of the Borrower (such consent not to be 
unreasonably witliheld or delayed) shall be required iiiiless (x) a Default or Event of Default has occurred 
and is continuing at the time of such assignment, or (y) such assigninent 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, further, that the Borrower’s consent 
shall not be required during the primary syndication of the Loan; 

(B) the consent of the Administrative Agent (such consent not to be 
unreasonably witliheld, delayed or conditioned) shall be required for assignments i n  respect of the Loan 
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; and 

(iv) Assimnent and Assumption; Transfer Notice. The parties to each 
assignment shall execute aiid deliver to the Administrative Agent an Assignment and Assumption, 
together with a processing aiid 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 assigniiient. The 
assignee, if it is not a Lender, shall deliver to the Administrative Agent an Administrative Questionnaire. 
The assigning Lender shall deliver the applicable Note(s) representing a right to payment of the 
obligations being assigned together with a Transfer Notice executed by siicli assigning Lender to the 
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Administi alive Agent. lJpoii receipt of such Note and Transfer Notice, tlie Atlniinistrative Agent shall 
countersign the Transfer Notice and deliver the Note aiid Transfer Notice to the Trustee to register the 
new holder of the Note in accordance with the term of the Indenture. The Administrative Agent shall 
deliver the Note to the assignee Lender following registration by the Trustee. 

(v) No Assigninent to Certain Persons. No such assignment shall be iiiade to 
the Borrower or any of the Borrower’s Affiliates or Subsidiaries or any Person who, ~ipon becoining a 
Lender hereunder, would constitute any of the foregoing Persons described in this clause (v)“ 

(vi) No Assignment to Natural Persons. No such assigninent sliall be made 
to a natural Person. 

Subject to acceptance and recording thereof by the Adniiiiistrative Agent pursuant to paragraph (c) of this 
Section and the siibmission of the Transfer Notice by the Administrative Agent to the Trustee pursuant to 
paragraph (b)(iv) of this paragi aph, fioni and after the effective date specified i n  each Assignment and 
Assumption, the assignee thereunder shall be a party to this Agi eeinent and, to the extent of the interest 
assigned by such Assignment and Assumption, have the rights and obligations of a Lmder under this 
Agreement, and the assigning Lender thereunder shall, to the extent of the interest assigned by such 
Assignment and Assrnnption, be released fi-om its obligations under this Agreement (and, i n  the case of 
an Assignment and Assumption covering all of the assigning Lendei’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 aiid circumstances occurring prior to the effective date of 
such assignment. Any assignment or transfer by a L,ender of rights or obligations tinder this Agreement 
that does not comply with this paragraph shall be treated for purposes of this Agreement as a sale by such 
Lender o i  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 iiaines and addresses of the Lenders, and the 
Commitinents of, and principal amounts (and stated interest) of the Loan owing to, each Lender pursuant 
to the terms hereof froin time to time (the “Re~ister”). 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 name is recorded in the Register pursuant to the terms hereof as a Lender hereunder foi all 
purposes of this Agreement. The Register shall be available for inspection by the Borrower and any 
Lender, at any reasonable time and froin time to time upon reasonable prior notice. 

(d) Participations. Any Lender may at any time, without the coiisent of, or notice to, 
the Borrower or the Administrative Agent, sell pai-ticipations to any Person (other than a natural Person or 
the Borrower or any of the Borrower’s Affiliates or Subsidiaries) (each, a “Pai-ticipant”) in  all or a poition 
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 tlie 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 L,ender’s 
rights and obligations under this Agreement. For tlie 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 Participant(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 
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ainendnient, modification or waiver of any provision of this Agreement; provided that such agreement or 
instrument may provide that such Lender will noi, without the consent of the Participant, agi ee 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 (subject to the requirements and limitations therein, including the requireinelits under 
Section 3.04(g) (it being understood that the documenlation required under Section 3.04(G) shall be 
delivered to the participating Lender)) to the same extent as i f  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 3.0 I .  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 fkoni 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 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 tliat 
such Participant agrees to be subject to Section 2.1 3 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 imine and address of each Participant and the principal amounts (and stated interest) of each 
Participant’s interest i n  the Loan 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 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 i n  registered form imder Section Sf.IO.3-l(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 Agreemeni 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 fiom any of its obligations liereunder or substitute any such pledgee 
or assignee for such Lender as a party hereto. 

(f) Farin Credit Lenders. Notwithstanding anything in this Section 12.06 to the 
contrary, any institution that is a member of the Farin Ciedit System (a “Farm Credit Lender”) that (i) Iias 
purchased a participation in the minimum aggi egate amount of $5,000,000 on or after the Closing Date, 
(ii) is, by written notice to the Borrower and the Adininisti ative Agent (“Voting Participant 
Notification”), designated by the selling Lender (including any existing Voting Pal ticipant) as being 
entitled to be accorded the rights of a Voting Participant hereunder aiid (iii) receives the prior written 
consent of the Administrative Agent, in its sole discletion, to become a Voting Participant (such consent 
to be required only to the extent aiid 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 Fann Credit L,ender so designated and consented to being called a “Voting Participant”), shall be 
entitled to vote for so long as such Farin Credit Lender owns such participation and notwitlistanding 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 dollai for dollar basis, as if such 
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participant were a Lender, on any matter requiring or allowing a Lender to provide or withhold its 
consent, or to otheiwise vote on any proposed action To be effective, each Voting Pai-ticipaiit 
Notification shall, with respect to any Voting Participant, (x) state the full name, as well as all contact 
infoiinatioii reqciircd of an assignee i n  an Assignment and Assumption and (y) state the dollar amount of 
the pai-ticipation puichased i n  its Commitment or any or all of its Loan. Notwithstanding the foregoing, 
each Farm Credit Lender designated as a Voting Participant on Schedule 12.06(12 hereto shall be deemed 
a Voting Pai-ticipant without delivery of a Voting Paiticipaiit Notification and without the prior written 
consent of the Adininistiative Agent. The selling Lender (including any existing Votiiig Participant) and 
the purchasing Voting Participant shall notify the Administrative Agent and the Borrower within three ( 3 )  
Banking Days’ of any tei mination of, or reduction or increase i n  the amount of, such participation. The 
Borrower and the Administi ative Agent shall be entitled to conclusively rely on inforination contained in 
notices delivered pursuant to this paragraph The voting rights hereunder are solely for the benefit of the 
Voting Participant and shall not iiiuie to any assignee or pai-ticipant of the Voting Participant that is not a 
Farm Ciedit Lendei 

SECTION 12.07 Set off. I f  an Event of Default sliall have occurred and be continuing, 
each L,ender and each oftheir respective Affiliates is hereby atitlioiized at any time and fioin time to time, 
to tlie fullest extent permitted by applicable law, to set off and apply any and all deposits (general 01 

special, time or demand, provisional or final, in whatever currency) at any time held, aiid other 
obligations (in whatever currency) at any time owing, by such Lender or any sucli Affiliate to 01 for the 
credit or the account of the Borrower against any and all of the obligations of the Borrower now or 
hereafter existing tinder this Agreement or any other Loan Document to such Lender or their respective 
Affiliates, irrespective of whether or not such 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 01 iinniatured or are owed to a branch, office or Affiliate of such Lender different from the 
branch, office or Affiliate holding such deposit or obligated 011 such indebtedness. Each Lender agrees to 
notify tlie Borrower and the Administrative Agent promptly after any such setoff aiid application; 
provided that the failure to give such notice shall not affect the validity of such setoff and application. 

SECTION 12.08 Counterparts. This Agreeinelit may be executed by one or inore of the 
parties to this Agreement 011 any nuiiiber of separate counterpaits, and all of said counterparts taken 
together shall be deemed to constitute one and the saiiie instrtiment. Delivery of an executed signature 
page of this Agreement or the Assignment and Assumption by facsimile transmission 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 parlies 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 reniaining provisions hereof, and any such 
prohibition or unenforceability in any jurisdiction shall not invalidate or render tiiienforceable such 
provision in any other jurisdiction. 

SECTION 12.10 Complete Agreement. The L,oan Documents are intended by the parties 
to be a complete and final expression of their agreement. 
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SECTION 12.11 Applicable Law. TIHIS AGREEMENT AND THE OTHER LOAN 
DOCUMENTS AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES IHERElJNDER AND 
THEREUNDER SHALL BE GOVERNED AND CONSTRUED AND INTERPRETED IN 
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK (WITHOUT REGARD TO 
ANY PROVlSION THEREOF TIHAT WOULD RESIJLT IN TIHE APPLICATION OF THE LAW OF 
ANOTHER JURISDICTION). 

SECTION 12.12 Submission to Jurisdiction; Waivers. The Borrower hereby 
irrevocably aiid unconditioiially: 

(a) submits for itself and its Property in any legal action or proceeding relating to 
this Agreement and the othcr Loan Docuiiients to wkich it is a party, or for recognition and enforcement 
of any ,judgment in respect thereof, to the nonexclusive geiieral jut isdiction of the co~irts of the State of 
New York, and appellate courts tliereoE; 

(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 o f  any such action or proceeding in 
any such coui-t or that such action or proceeding was brought in an iiiconvenient court and agrees not to 
plead or claim the same; 

(c) agiees that service of process i i i  any such action or proceeding may be effected 
by mailing a copy thereof by registered or certified mail (or aiiy substaiitially similar fonii o f  mail), 
postage prepaid, to it at its address set forth in Section 12.02 or at such other address of which the Lender 
shall have been iiotified pui-suant 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 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 L,oan 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 Leiiders, on one hand, aiid the Borrower, on the other Iiand, 
in connection lierewith or therewith is solely that of debtor and creditor; and 

(c) no .joint venture is created hereby or by the other Loan Dociiinents or otherwise 
exists by virtue of the transactions contemplated hereby between the Lenders and the Borrower. 

SECTION 12.14 Accounting Changes. I n  the eveiit that aiiy Accounting Change shall 
occur and siich change results in  a change in the method of calculation of financial ratios, standards or 
tenns in this Agreement, then the Borrower and the Administrative Agent agree to enter into negotiations 
in order to aineiid 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 Accoimting Changes as if such Accounting Changes Iiad not been made. Until 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 shall continue to be calculated or 
construed as if such Accounting Changes had not occurred. 
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SECTION 12.15 W V E I i S  OF JURY TRIAL. THE BORROWER, THE 
ADMINISTRATIVE AGENT AND THE LENDERS I-IEREUY IRREVOCABL,Y AND 
UNCONDITIONALLY WAIVE TRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDING 
RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT AND FOR A N Y  
COUNTERCLA 1 M TIHE,REIN I 

SECTION 12.16 USA PATRIOT ACT. The Lenders hereby notifi the Borrower that 
pursuant to the requirements of the IJSA Patriot Act (Title III of Pub1 107 56 (signed into law October 
26, 2001)) (the “Act”), each is required to obtain, verify and record inforination that identifies the 
Borrower, which inforination includes the name and address of the Borrower and other information that 
will allow the Lenders to identify the Borrowcr in accordance with the Act 

SECTION 12.17 Confidentialitv. 

(a) Each of the Lenders agrees to maintain the confidentiality of the Infoimation (as 
defined below), except that Information may be disclosed (i) to its and its Affiliates’ directoi s, officers, 
employees and agents, including accountants, legal counsel and other advisoi s (it being understood that 
the Persoiis to whom such disclosure is made will be infoimed of the confidential nature of such 
Iiifoi mation and instructed to keep such liifoi matioii confidential), (ii) to the extent requested by any 
regulatoiy authority, (iii) to the extent required by applicable Requirements of Law 01 regulatioiis or by 
any subpoena or similar legal process, (iv) to any other party to this Agreement, (v) in connection with the 
exercise of any ieinedies hereundei or any suit, action or proceeding ielatiiig to this Ageernelit or the 
enforcement of rights hereunder, (vi) subject to an agreement containing pi ovisions substantially the same 
as those of this Section 12.17, to (a) any assignee 01 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 01 prospective countei party (or its advisois) 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 iesult of a breach of this Section 01 (Y) 
becoines available to the Lender on a nonconfidential basis froin a source otliei than the Borrower or (ix) 
to the National Association of Insurance Commissioners 01 any siiiiilai organization 01 any nationally 
recognized rating agency that requires access to information about a Lender’s investment portfolio i i i  

connection with 1 atings issued with respect to such Lender or in connection with examinations or audits 
01 siicli Lender. Foi the put poses of this Section 12.17, “Information” iiieaiis all infoiinatioii received 
froin the Borrower relating to the Borrower or its Biisiness, othei than any such infoilnation that is 
available to such Lender on a nonconfidential basis prior to disclosure by the Boi rower; provided that, in 
the case of inforination received froin the Bo1 rower 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 iiiaiiitain the confidentiality of such 
Inforination as such Person would accord to its own conlidential infoniiation. 

(b) EACH LENDER ACKNOWLEDGES THAT INFORMATION AS DEFINED 
IN SECTION 12.17(a) FURNISHED TO IT PURSIJANT TO THIS AGREEMENT MAY INCLUDE 
MATERIAL NON-PUBLIC INFORMATION CONCERNING THE BORROWER AND ITS 
RELATED PARTIES OR TIHEIR RESPECTIVE SECURITIES, AND CONFIRMS TIHAT IT HAS 
DEVELOPED COMPLIANCE PROCEDURES REGARDING THE USE OF MATERIAL NON- 
PUBL,IC INFORMATION AND THAT IT WILL HANDLE SUCH MATERIAL NON-PUBLIC 
INFORMATION IN ACCORDANCE WITH THOSE PROCEDURES AND APPLICABLE LAW, 
INCLUDING FEDERAL, AND STATE SECIJRITIES 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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CORANK, ACB, as Administrative Agent, L,ead Arranger, and BookrLinner 

By: _ _  
Naine: 
Tit 1 e : 
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COBANK, ACB, as Lendei 

By I 
Name: 
Title: 
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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 accorrnting principles required or permitted 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 has the meaning given i n  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 coninion 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 
pelcent (5%) or inore 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 Boirower for the purposes of this Agreement. The term “control” nieans the 
possession, directly or indirectly, of the power to direct or cause the direction of the management and 
policies of a Person, whether throrigh the ownership 01 voting securities, by contract or otherwise. 

Agent Parties has the meaning given it in Sectioii 12.02(d)(ii). 

Aggregate Exposure Percentage shall inean, with respect to any Lender, the ratio (expressed as 
a percentage) of such Lender’s Commitment to the total Coniinitineiits of all Lenders. 

Agreement Iias the meaning given it in the introduction hereto. 

Approved Fund shall mean any Fund that is administered or managed by (a) a Lender, (b) an 
Affiliate o fa  Lmder or (c) ai1 entity or an Affiliate of an entity that administers or manages a Lmder. 

Assignee has the meaning specified in Section 12.06(a). 

Assignment and Assumption shall mean an Assignment and Assumption, substantially in the 
forin 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 1 1  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 {Jnited States (or 
any sLiccessor). 

Board of Directors shall mean either the board of directors of the Borrower or any duly 
authorized coininittee of such board. 
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Borrower lias the meaning given i n  the prcamble hereto 

Business shall mean the business activities and ope1 ations 01 the Bot rower prior to the Closing 
Date and activities relating, incidental or ancillaty thereto. 

Capital Lease shall mean a lease which should be capitalized on tlie books of the lessee i n  
accordance with GAAP (other than obligations under any lcase related to (i) equipment used for office; or 
compute needs, (ii) eqitiptnent used for transportation needs, or (iii) leases of other items having a net 
book value of less than $1,000,000) provided, 1701~ever, fhnl “Capital Lease 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 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 i n  a 
Person (other than a corporation). 

Change in Law shall mean the occiirrence, after tlie date of this Agreement, of any of tlie 
following: (a) tlie adoption or taking effect of any law, rule, regulation or treaty, (b) any change i n  any 
law, rule, regulation or treaty or i n  tlie administration, interpretation, impletnetitation or application 
thereof by any Governmental Authority or (c) the niaking or issuance of any request, rule, guideline or 
directive (whether or not having tlie force of law) by any Governmental Authority; provided, that 
notwithstanding anything herein to tlie contrary, (x) tlie Dodd-Frank Wall Street Reform 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 Bank for International 
Settlements, the Basel Coininittee on Banking Supervision (or any successor or similar authority) or tlie 
LJnited States or foreign regiilatory authorities, i n  each case prsuant to Basel 111, shall i n  each case be 
deemed to be a “Change in Law”, regardless of tlie 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 tlie controlling 
vote to elect the Board of Directors of the Borrower) of tlie Members of the Bortower. 

Closing Date shall mean the date tlie conditions precedent to the Loan set forth in Section 4.01 
are met. 

CoRank lias the meaning given in the preamble hereto. 

CoBank Equities lias tlie meaning specified in  Section 6.06(a). 

Code shall mean the Intemal Reveniie Code of 1986, as amended from time to time (and any 
successor thereto) and the regulations thereunder. 

Collateral Requirements has tlie nieaning given i n  Section 4.0 1(n). 

Commitment shall mean, as to any Lender, tlie obligation of such Lmder to make a Loan to tlie 
Borrower in a principal amount not to exceed the atnoittit set forth opposite such Lender’s name on 
Exhibit 1. The aggregate ainoiint of tlie Commitments is two liiindred and thirty five million dollars 
($235,000,000). Inmediately after tlie making of tlie Loan on tlie Closing Date, tlie Coinniitment shall be 
reduced to zero dollars ($0). 
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Communication has the ineaning given it i n  Section 12.02(D)(ii) 

Connection Income Taxes shall mean Other Connection ‘Taxes that are imposed on or measurecl 
by net income or net profits (however denominated) 01 that are franchise Taxcs or branch pi ofits Taxes. 

Contractual Obligation shall incan, as to any Person, any provision of any security issued by 
such Person or of any written or recorded agreement, instrwnent or other iindertaking to which such 
Person is a pai-ty or by which it or any of its Property is bound. 

Counterparty shall mean, when refei ring to a Member Wholesale Power Contract, the Membei 
pai-ty to such Member Wholesale Power Contract and, when referring to a Direct Serve Contract, the 
Person counterparty to the Borrower on s~icli Direct Serve Contract. 

Debtor Relief Laws shall mean the Bankrtiptcy Code of the United States of Anieiica, and all 
other liquidation, conservatorship, bankriiptcy, assignment for the benclit of creditors, rnoratoriiiin, 
rearraiypient, receivership, insolvency, reorganization, or siinilar debtor relief laws of the I-Jnited States 
or other applicable jurisdictions from time to time in effect. 

Default shall mean the OccLirrence of any event which with the giving of notice hereunder or the 
passage of time hereunder or the occurrence of any other condition hereunder would become an Event of 
Default under the Agreement or uiider any other Loan Document. 

Default Rate has the meaning specified iii Section 2.08(b). 

Direct Serve Contracts shall mean wholesale electric service contracts (together with material 
ainendinents or suppleinents thereto and all SLtccessor or replacement contracts and agreements thereto 
and thereof) with a meinber of Borrower to provide wholesale electric service directly froin Borrower’s 
transmission system to any custoiner for which the inember has an electric service contract with such 
c tistoiner. 

Dollars and the sign ‘‘V shall inean Lawful money of the United States of America. 

Environmental Law shall mean any and all applicable Requirements of Law, rules, orders, 
regulations, statutes, ordinances, codes or decrees (including, without limitation, common law) of the 
United States, or any state, provincial, local, municipal or other goveriimental authority, regulating, 
relating to or imposing liability or standards of conduct concerning protection of the environment, as has 
been, is now, or at any time hereafter is, in  effect. 

Environmental Liability shall mean any liability, claim, action, suit, judgment or order under or 
relating to any Environmental Law for any damages, injunctive relief, losses, fines, penalties, fees, 
expenses or costs, whether contingent or otherwise, including those arising froiii or relating to: (a) 
coinpliance or non-compliance with any Environmental L,aw, (b) the generation, use, handling, 
transportation, storage, treatment or disposal of any Materials of Environmental Concern, (c) exposure to 
any Materials of Environmental Concei 11, (d) the Release of any Materials of Environmental Concern or 
(e) any contract, agreement or other consensual arrangement pursuant to which liability is assumed or 
imposed with respect to any ofthe foregoing. 

ERISA shall mean the Employee Retirement lncorne Security Act of 1974, as amended from 
time to time (and any successor thereto), and the regulations and piiblislied interpretations thereof. 

A-3 

DC\1607S65 1 I 



Event of Default sliall mat i  any of the events specified in Article 9 and any event specified in 
any other Loan Docutiicnt as an Event of Default. 

Ewluded Taxes shall mean any 01 the following Taxes imposed ott 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 Taxs), and braiich profits Taxes, in each case, (i) imposed as a result of such Recipient being 
organized under tlie laws of, or having its principal office or, in the 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 the case of a Lender, U S. federal withholding Taxes imposed on 
amounts payable to 01 for the account of such Lender with respect to an applicable interest in a L,oaii or 
Commitment pursuant to a law i n  effect on tlie date on which (i) such Lender acquires such interest in the 
Loan or Coiiitiiitmeiit (other than pursuant to an assig~iment request by the Borrower itnder Section 3.06) 
or (ii) such Lender changes its lending office, except in each case to the extent that, pursuant to Section 
3.04, amounts with respect to s[icIi Taxes weie payable either lo such Lender's assignor imtnediately 
before such Lender became a party hereto or to such L,ender immediately before it changed its lending 
office, (c) Taxes attributable lo such Recipient's failure to coinply with Section 3.04(G) and (d) any U S. 
federal withholding Taxes imposed under FATCA. 

Existing CoBank Facility shall mean that certain $50,000,000 unsecut ed line of credit facility 
made available by CoBank to Borrower pursuant to that certain Revolving Credit Agreement entered into 
as of J L ~ Y  16, 2009 between Borrower and CoBank. 

Farm Credit Lender has the 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 and related service organizations. 

FATCA shall mean Sections 147 I through I474 or the Code, as of the date of this Agreement (or 
any amended or sitccessor version that is substantively comparable and riot materially more oiiero~is to 
comply with) and any current or future regulations or officiaf interpretations thereof. 

Federal Funds Effective Rate shall mean for any day, the weighted average of the rates on 
overnight federal fitnds 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 published for any day that is a Banking Day, the average of tlie quotations 
for the day of such transactions received by the Administrative Agent from tliree federal funds brokers of 
recognized standing selected by it. 

Fee Letter shall mean that certain letter, dated Jaiiuaty 12, 201 2, by CoBank and accepted and 
agreed to by the Borrower. 

Fitch shall tneati Fitch, Inc. 

Foreign Lender shall mean (a) if the Borrower is a U.S. Person, a Lender that is 1101 a U.S. 
Person, and (b) if the Borrower is not a U S .  Person, a L,ender that is resident or organized under the laws 
of a jurisdiction other than that in wliich the Bo]-rower 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 i n  making, 
purchasing, holding 01 otherwise investing in commercial loans and similar extensions of credit i n  tlie 
ordinary coiiise of its activities. 

Funding Office shall mean the office of tlie Administrative Agent specified in Section 2.03 or 
such other office as may be specified froin time to time by tlie Lender as its filnding office by written 
notice to tlie Borrower. 

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

Governmental Authority shall mean the government of the United States of America or any 
other nation, or of any political subdivision thereof, wlietlier state or local, and any agency, authority, 
instrumentality, regulatoi y body, court, central bank or other entity exei cising executive, legislative, 
judicial, taxing, 1-egulatoiy or administrative powers or fiinctions of or pertaining to government 
(including any supra-national bodies such as tlie European LJnion or tlie European Central Bank). 

Indebtedness of any Person shall mean, without duplication, (a) all indebtedness of such Person 
for boriowed money, (b) all obligations of such Person evidenced by bonds, debentui es, notes or similar 
insti uments, (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 Lease obligations of 
such Person, and (0 the principal component of all obligations, contingent or otherwise, of such Person 
(i) as an accoiint party in respect of letteis of credit (other than any letters of credit, bank guarantees 01 

similar instrument in  1 espect 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 sliall not 
include (A) t i  ade and other ordinary coiirse payables, accrued expenses and intercompany liabilities 
arising in tlie ordinary course of business, (B) prepaid or deferred revenue ai ising in tlie ordinary course 
of business, (C) purchase price lioldbacks arising in the ordinary coiirse 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) eain- 
out obligations until such obligations become a liability on the balance sheet of such Person i n  accordance 
with GAAP. The Indebtedness of any Person shall include the Indebtedness of any pai-tnership in which 
such Person is a general partner, other than to the extent that the instniment or agreement evidencing such 
Indebtedness expressly limits tlie liability of such Person in respect thereof. Indebtedness sliall not 
include obligations under (i) hedging agreements not entered into for speculative purposes, (ii) leases 
(other than Capital Lease Obligations), (iii) power, enei gy, transmission or fuel purchase agreements, (iv) 
obligations imposed by a Governmental Authority (other than RUS or CoBank), (v) coiiiinodities trading 
or purchase arrangements not entered into for speculative piirposes, (vi) surety, indemnity, perfoi mance, 
release and appeal bonds and Giiarantees thereof incurred in tlie ordinary course of the Borrower’s 
business, (vii) reclamation or decommissioning obligations (and Guarantees thereof, or (viii) obligations 
wliicli have been legally or economically defeased. 

Indemnified Taxes shall inem (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 Loan Document and 
(b) to tlie extent not otherwise described in (a), Other Taxes. 

Indemnitee has the meaning set forth i n  Section 12.05(b). 

Indenture shall inean that certain Indenture dated as July 1, 2009, between tlie Borrower and 
U.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 cach March, June, September and 
Deceiiibei. commencing on March 3 1 , 20 12, and tlie Matui ity Date. 

Lenders shall mean the several financial institutions from time to time parties hereto. 

Lien shall iiiean any mortgage, deed of trust, pledge, security interest, hypothecation, assignment 
for security purposes, deposit aimigement, lien (statutory or other), or other security agreement, charge or 
similar encumbrance o f  any kind or nature whatsoever (including, without limitation, any conditional sale 
or other title reteiitioii agreement). 

Loan shall have tlie meaning given it in Section 2.01 (a). 

Loan Documents shall mean this Agreement, the Notes aiid tlie documents creating or 
evidencing the Collateral Requirements incliiding tlie Indenture and tlie Supplemeiital Indenture. 

Material Adverse Effect shall mean any change to tlie business, operations, affairs, condition 
(financial or otherwise), liabilities (actual or contingent), 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 undei tlie Loan Documents or (ii) the validity or enforceability of any Loan Documents or 
the Lendei s' reinedies tinder tlie Loan Documents. 

Material Contract shall mean each Member Wholesale Power Contract and Material Direct 
Serve Contract listed on Schedule 5.17. 

Material Direct Serve Contracts shall iiiean any Direct Serve Contract to (i) any sinelter to 
wliicli a ineinber of the Borrower supplies power, and (ii) any customer with a contract load of 25 
megawatts or greater.6 

Materials of Environmental Concern shall mean any gasoline or petroleum (including crude oil 
or any fraction thereof) or petroleum products or byproducts aiid all other hydrocarbons, coal ash, radon 
gas,, polychlorinated biphenyls, urea-formaldehyde insulation, asbestos, clilorofluorocarboiis and all other 
ozone-depleting substances, pollutants, contaminants, radioactivity atid any other chemicals, materials or 
substaiices that are defined as hazardous or toxic under any Environmental Law, that are prohibited, 
limited or regulated pursuant to any Environmental Law. 

Material Indebtedness sliall mean any Indebtedness with a principal value in excess of 
$10,000,000. 

Member shall mean a rural distribution cooperative inember of the Borrower. 

Member Wholesale Power Contracts sliall mean tlie Borrower's power supply contracts with its 
meinbers (together with all material amendments and suppleinents thereto) aiid all successor or 
replacement contracts and agreements thereto or thereof, excluding the Direct Serve Contracts. 

Moody's sliall ineaii Moody's Investor Services. 

Maturity Date sliall mean March 3 I ,  2032. 

NTD: SUBlECT 'TO REVIEW OF SCIHEDULE 5"17 TO BE PROVIDED BY BIG RIVERS. 
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Non-Consenting Lender shall mean any L,endei that does not approve any consent, waivei oi 
amendment that (i) I equires the approval of all affccted 1,enders in accoi daiiw with the terms of Section 
12.01 and (ii) has been approved by the Required Lenders. 

Notes shall mean the meaning given in Section 2.01(b) 

Notice of Borrowing shall mean a Notice of Borrowing, substantially in the forin of Exhibit J .  

Notice of Cancellation shall have the iiieaning given it in Section 5.17(bl. 

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, 
partnei-ship agreements, shareholder agreemiits, and the like. 

Other Connection Taxes shall mean, with respect to any Recipient, Tmes imposed as a result of 
a present or former connection between such Recipient and the jurisdiction imposing such Tas (other than 
connections ai ising From such Recipient having executed, delivered, becoine a party to, performed its 
obligations 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 a11 interest in the 
Loan or Loan Document). 

Other Taxes shall mean all present or future stamp, court or docuinentary, intangible, recording, 
filing or siinilar Taxes that arise fioin any payinent made under, from the execution, delivery, 
perforinance, enforcement or registration of, from the receipt or perfection of a security interest under, or 
otlierwise with respect to, any L,oan 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 any pi-epayments or repayments of occurring on such date. 

Participant shall have the nieaniiig 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 coinpany, 
trust, unincorporated association, joint venture, govemmeiital authority, or other entity of whatever 
nature. 

Prepayment Surchage has the meaning given it i n  Section 2.07. 

Property or Properties shall mean any riglit or interest in or to property of any 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 t J  shall mean Regulation U ot tlie Boaid of Goveinois 01 the Federal Reserve System 
or the United States (or any successor) as in effect fiom time to time 

Related Parties shall mean, with respect to any Person, such Person’s Affiliates and the par-tners, 
directors, officers, employees, agents, attorneys-in-fact and advisoi s of such Person and of such Person’s 
Affiliates. 

Release shall ineaii any release, spill, emission, leaking, dumping, injection, pouring, deposit, 
disposal, discharge, dispersal, leaching or migration into or through tlie environment or within or upon 
any building, structure or facility. 

Required Lenders sliall ineaii two (2) or inore Lenders (including Voting Participants) who have 
in the aggregate Commitment Percentages greater than SO%, provided, that, at any time when there is 
only one (1)  Lender and no Voting Participants, siicli Lmder shall constitute tlie “Required Lmders.” 

Requirements of Law shall mean as to any Person, the certificate of incorporation and bylaws or 
other organizational or governing documents of such Person, and any law, treaty, rule or regulation or 
deterinination of an arbitrator or a court or other Governmental Authority, in each case applicable to or 
binding upon such Person or any of its property or to which such Person or any of its property is subject, 
provided, however, that for purposes of the Loan Documents, tlie Dodd-Frank Wall Street Reform and 
Coiisuiner Protection Act and all requests, rules, regulations, guidelines or directives thereunder or issued 
in connection therewith shall be deemed to have gone into effect alter the Closing Date, regardless of the 
date enacted, adopted or issued). 

Resignation Effective Date has tlie meaning assigned such term in Section 1 1.09. 

Responsible Officer shall mean tlie chief executive officer, president, chief financial officer (or 
similar title) controller or treasurer (or similar title) of tlie Borrower or its niembers, as applicable. 

RUS shall mean tlie Rural Utilities Service or other agency succeeding to the authority of the 
Rural Utilities Service with respect to loans to electric cooperatives. 

SEC shall mean tlie Securities and Exchange Commission (or siiccessors thereto or an analogous 
Goveriimental A~ithority). 

Solvent shall mean with iespect to any Person, as of any date of determination, (a) the fair value 
of tlie assets of such Person (determined at a fair valuation made with reference to the financial statements 
delivered to the Administrative Agent pursuant to Section 4.01(AI or Section 6.01) will, as of such date, 
be @eater than the amount that will be required to pay the liability of such Person 011 its debts as such 
debts become absolute and matured, (b) such Person will not have, as of sricli date, an unreasonably small 
amount of capital for a geiieration and transmission cooperative with similar power supply obligations 
with which to conduct its business and (c) such Peison will be able to pay its debts as they mature. For 
purposes of this definition, (i) “debt” means liability on a “claim”, (ii) “claim” ineaiis any (x) right to 
payment, whether or not such a right is reduced to .judgment, liquidated, unliquidated, fixed, contingent, 
matured, uniiiatured, disputed, undisputed, legal, equitable, secured or unsecured or (y) riglit to an 
equitable remedy for breach of performance if such breach gives rise to a riglit to payment, whether or not 
such right to aii equitable remedy is reduced to judgment, fixed, contingent, matured or unmatured, 
disputed, undisputed, secured or unsecured and (iii) except as otherwise provided by applicable 
Requirement of Law, tlie amount of a “contingent” liability at any time shall be the amount tliereof which, 
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in light of all tlie Ihcts and circumstances existing at such time, can leasonably be expecAed to become 
actual or inatiired liabilities. 

Specified Lender has the meaning given it in Section 3.06. 

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

Supplemental Indenture sliall mean the meaning given it in Section 4.01 (01. 

Taxes shall iiieaii all present 01- future taxes, levies, imposts, duties, deductions, withholdings 
(incl tiding backup withholding), assessinents, fees or other charges imposed by any Governmental 
Aiitliority, including any interest, additions to tax or penalties applicable thereto. 

Trade Date has tlie meaning given i t  i n  Section 12.06(b)(i)(B1. 

Transfer Notice shall mean a Transfer Notice, substantially in tlie forin of tlie Transfer Notice 
attached to tlie Form of Note attached as Exhibit 8 hereto. 

Transition Reserve iiieaiis a transition reserve to be maintained by Borrower in the amount of 
$35,000,000 for use in meeting expenses i n  the event a sinelter terminates service under its Direct Serve 
Contract. 

Trustee shall mean the meaning given in tlie Indenture 

Trust Estate shall have tlie meaning set forth in tlie Itidentiire. 

U.S. Borrower shall iiieaii 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 tlie meaning given it in Section 3.04(G)(ii)(b)(3). 

Voting Participant has the meaning given it in Section I2.06(f)” 

Withholding Agent shall mean tlie Borrower and the Administrative Agent. 

SECTION 1.02 Rules of Interpretation. The following rules of interpretation shall apply to the 
Agreement and any Loan Document, and all aineiidinents to either of tlie foregoing: 

Accounting Terms. All accoiiiiting terms not specifically defined herein shall be construed in 
accordance with GAAP, and all financial data submitted piirsiiait to this Agreement sliall be prepared in 
accordance with such principles. 
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Number-. All t e rm stated in tlie singular shall include tlie plural, and all terms stated in tlie 
plural shall include tlie singular. 

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

Default. Tlie expression “while any Default or Event of Default shall have occurred and be 
coiitiii~iiiig” (or like expression) shall be deemed to include tlie period following any acceleration of tlie 
Loan (unless such acceleration is rescinded). 

Time Periods. The word “from,” when referring to a time period, is exclusive and sliall not 
incliide the day froiii wliicli tlie time period ~LI I IS .  The word “to” or “through,” when refei ring to a time 
period, is iiiclusive and shall include tlie day to wliicli tlie time period rims. 

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

Gender. Tlie gender of all words used i n  this Agreement includes the masctiline, feminine, and 
neuter. 

Agreement. The term “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 term “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 froin 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 siiccessors or permitted assigns of such person or entity. 

Amendments and Modifications. Reference to any agreeinent (including this Agreement), 
document or instrument ineaiis such agreement, docuinent or instrument as amended, supplemented or 
iiioditied and i n  effect from time to time in accordance with tlie teims thereof and, if applicable, tlie term 
hereof. 
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LW DRAFT 02.22.2012 
E;rilEmBIT B 

TO CREDIT AGREEMENT 

FORM OF NOTE 

$’ ,2012 

FOR VAz;cTE RECEIVIF,D, BIG IUVERS ELECTRIC CORPORATION, a Kentucky 
cooperative corporation (the “Borrower”) HEREBY PROMISES TO PAY to [L,ENDER] (the 
“Lender”), or its assigns, in lawful money of the IJnited States and in immediately available finds, the 
principal amount of [ J DOLLARS ($[ I), or, if less, the aggregate unpaid 
principal amount of the L,oans (as defined in the Credit Agreement referred to below) made by L,ender to 
the Borrower pursuant to the Credit Agreement and outstanding on the Commitment Termination Date (as 
defined in the 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 the times, 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 not paid when due, whether at stated 
maturity, by acceleration, or otherwise, shall bear interest from the date when due until said principal 
amount is paid in fill, payable on demand, at a rate per annum equal at a11 times to the rates set forth in 
Section 2.09 of the Credit AgTeement. All payments made hereunder shall be made at the times and in 
the manner set forth in the Credit Agreement. 

The Borrower hereby authorizes the Lender to endorse on the schedule annexed to this Note: (i) 
the amount 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 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 Laan 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 the 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 Ameement”), to evidence the L,oans 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 herein 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 the terms and conditions specified therein. 

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, and 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 and 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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SCN-F,,DmE TO NOTE 
LOANS 

Date Loan Amount Unpaid 
Made or of Principal 

Paid Loan Made or Paid Balance of 
Note 

Name of Person 
Making Notation 
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EXHIBIT C 
TO CREDIT AGREEMlENT 

1. 
2. 
3. 
4. 

PRINCIPAL REPAYMENT SCHEDULE 

6/30/2012 1,285,642.00 * 
9/30/2012 1,301,712.00 * 

12/31/2012 1,317,984.00 * 
~~- 

3/31/2013 i.334,4s8.00 * 

[StIBJECT TO FINAL COmlTMENT AMOUNTS RAISED BY COBANK. WILL BE CONFIRMED 
RJST PRIOR TO CLOSING DATE.] 

7. 
8. 
9. 
la. 

[Period# 1 Date 1 Principa' 1 1 Payment 

12/31/2013 1,385,129.00 * 
3/31/2014 1,402,443.00 * 
6/30/2014 1,419,973.00 * -- 
9/30/2014 1,437,723.00 * 

13. 6/30/2015 1,492,314.00 * 
14. 9/30/201S 1,510,968.00 * 
15. 12/31/2015 1,529,855.00 * 

___- 

16. 3/31/2016 1,548,979.00 * 1 G': 
19. - 
20. 

6/30/2016 - ' 6 8 , 3 4 ~ . 0 0 ~  
9/30/2016 1,587,945.00 

12/31/2016 1,607,794.00 
- 

3/31/2017 1,627.892.00 
21. 
22. 

6/30/2017 1,,648,241.00 * 
9/30/2017 1,668,844.00 * 

12/31/2017 1,689,704.00 
w 3 - 1  

25. 6/30/2018 1,732,211.00 

27. 
28. 
29. 
30. 

I 26. I 9/30/2018 I 1,753,863.00 I * 1 
12/31/2018 1,775,787.00 * 
3/31/2019 1,797,984.00 * 
6/30/2019 1,820,459.00 * 
9/30/2019 1,843,214.00 * 

1 31. I 12/31/2019 I 1,866,255.00 I * I 
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I 32. I 3/31/2020 I 1,889,583.00 I * I 

38. 9/30/2021 2,035,805.00 

- I 39. ;2/31/2021 2 , 0 6 ~ 0 ~  
3/31/2022 2,087,018.00 40. 

41. 6/30/2022 2,113,106.00 
42. 9/30/2022 2,139,520.00 
43. 12/31/2022 2,166,264.00 

- 

!L3! ~ 6/30/2020 ~ 1,913,203.00 ~i 
9/30/2020 1,937, '118.00 

12/31/2020 1,961,332.00 
36. 3/31/2021 1,985,848.00 - 
37. 6/30/202i 2,oio,67i.0~ 

9/30/2025 2,483,457.00 * 54. 
55. 12/31/2025 2,514,500.00 * 
56. 3/51/2026 2,545,931.00 * 
57. 6/30/2026 2,577,756.00 * 
58. 9/30/2026 2,609,978.00 * 
59. 12/31/2026 2,642,602.00 * 
60. 3/31/2027 2,675,635.00 * 

- ~ 

_. 

61. 6/30/2027 2,709,080.ao * 
62. 9/30/2027 2,742,944.00 * 

12/31/2027 2,777,231.00 * 63. 
64. 3/31/2028 2,811,946.00 * 
65. 6/30/2028 2,847,095.00 * 
66. 9/30/2028 2,882,684.00 * 
67. 12/3 1/2028 2,9 18,7 18 .OO * 

.--- 

I 68. I 3/31/2029 I 2,955,201.00 I * I 

I ~ 3/31/2023 ~ 2,193,342.00 ~ 1 
6/30/2023 2,220,759.00 
9/30/2023 2,248,518.00 

47. 12/31/2023 2,276,625.00 
48. 3/31/2024 2,305,082.00 1 49: ~ 6/30/2024 ~ 2,333,896.00 ~ 1 

9/30/2024 2,363,070.00 
12/31/2024 2,392,608.00 

52. 3/31/2025 2,422,516.00 
53. 6/30/2025 2,452,797.00 

LZCZJ: ~ 6/30/2029 1 2,992,141.00 ~ 1 
9/30/2029 3,029,543.00 

7 1. l2/3 1 /202 9 3,O 67,4 13 .OO 
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72. 
73. 
74. 
75. 
76. 
77. 
78. 
79” 
80. 

DCiI626792 1 

3/31/2030 3,105,755.00 * 
6/30/2030 3,144,577.00 * 
9/30/2030 3,183,884.00 * 

12/31/2030 3,223,683.00 * 
3/31/2031 3,263,979.00 * 
6/30/2031 3,304,779.00 * 
9/30/2031 3,346,088.00 * 

. - - - ~  

-- 
12/31/2031 3,387,915.00 
3/3 1/2032 



EXnnalT n-1 
TO CREDIT AGFtEEMUENT 

FORM OF 1J.S. TAX CQIMPLIANCE CERTIFICATE 

(For Foreign Lenders That Are Not Partnerships For 1J.S. Federal Income Tax Purposes) 

Rcference is hereby made to the Senior IJnsecured Revolving Credit Facility, dated as of r, 20 12 (as 
amended, supplemented or modified and in effect from time to time, the "Credit Apreement"; capitalized 
terms not defmed herein shall have the meanings ascribed thereto in the Credit Agreement), by and 
among BIG IUVERS EL,ECTRIC CORPORATION, a [Kentucky cooperative corporation] (the 
"Borrower"), the several financial institutions or entities froin time to time parties thereto (the "Lenders") 
and COBANK, ACB, a federally chartered instrumentality of the 'Iinited 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)(3) of the Credit Agreement, the undersigned hereby 
certifies that (i) it is the sole record and beneficial owner of the Loan(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 o i  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 the Code and (iv) it is not a controlled foreign corporation 
related to the Borrower as described in Section 88 l(c)(3)(C) of the Code. 

The undersigned has furnished the Administrative Agent and the Borrower with a certificate of its non- 
IJ.S. Person status on IRS Form W-&BEN. 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. 

'IJnIess otherwise defmed 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 D-2 
TO CREDIT AGREEMENT 

FORM OF 1J.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 T.Jnsecured Revolving Credit Facility, dated as of r 1,2012 (as 
amended, supplemented or modified and in effect from time to time, the "Credit Agree-"; 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 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 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(h)(3)(B) of the 
Code, and (iv) it is not a controlled foreign corporation related to the Borrower as described in Section 
88 1 (c)(3)(C) of the Code. 

The undersigned has furnished 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) 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. 

TJnless 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: 2 2 0 r  1 
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EXHIBIT D-3 
TO CREDIT AGREEMENT 

F O M  OF U.S. TAX COMPLIANCE CERTIFICATE 

(For Foreign Participants That Are Partnerships For U.S. Federal Income Tax Purposes) 

Reference is hereby made to the Senior 'CJnsecured Revolving Credit Facility, dated as of [ 1, 2012 
(as amended, supplemented or modified and in effect from time to time, the "Credit Agreement"; 
capitalized terms not defuled herein shall have the meanings ascribed thereto in the Credit Agreement), by 
and among BIG RIVERS EL,ECTRIC 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 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 owner of the participation in respect of which it is providing this 
certificate, (ii) its direct or indirect partnerdmembers are the sole beneficial owners of such participation, 
(iii) with respect such participation, neither the undersigned nor any of its direct or indirect 
partners/members 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 88l(c)(3)(A) of the Code, (iv) none of its 
direct or indirect partners/mernbers is a ten percent shareholder of the Borrower within the meaning of 
Section 871(h)(3)@) of the Code and (v) none of its direct or indirect partnedniembers is a controlled 
foreign corporation related to the Borrower as described in Section SSl(c)(3)(C) of the Code. 

The undersigned has furnished its participating Lender with IRS Form W-8IMY accompanied by one of 
the following forms from each of its partners/members that is claiming the portfolio interest exemption: 
(i) an IRS Form W-8BEN or (ii) an IRS Form W-SIMY accompanied by an IRS Form W-8BEN from 
each of such partner'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 such Lender and (2) the undersigned shall have at all 
times furnished such Lender with a properly completed and currently efCective 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. 

'CJnless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the 
meanings given to them in the Credit Agreement. 

PAME OF PARTICIPANT] 

By: 
Name: 
Title: 

Date: ,20[ 3 
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EXtXlBIT 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 the Senior {Jnsecured Revolving Credit Facility, dated as of u, 2012 (as 
amended, supplemented or modified and in effect from time to time, the "Credit Agreement"; capitalized 
terms not defmed herein shall have the meanings ascribed thereto in the Credit Agreement), by and 
among BIG RIVERS ELECTJUC CORPORATION, a Bentucky cooperative corporation] (the 
"Borrower"), the several fiancial institutions or entities from time to time parties thereto (the ''LendersII) 
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 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 Low(s)) 
in respect of which it is providing this certificate: (ii) its direct or indirect partnerdmembers are the sole 
beneficial owners of such Loan(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 
undersigned nor any of its direct or indirect partners/menibers 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 indirect partners/mernbers is a ten percent shareholder 
of the Borrower within the meaning of Section 871(h)(3)(B) of the Code and (v) none of its direct or 
indirect partnerdmembers 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-&IMY 
accompanied by one of the following forms from each of its partners/rriembers 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 from each of such partner'shnember'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 crurently 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. 

WAME OF LENDER] 

By: 
Name: 
Title: 

Date: -, 20[ ] 
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ErnrBIT E 
TO CREDIT AGREEMENT 

FORM OF SECRETARY'S CEKTPFPCATE 

Pursuant to Section 4.01(c) of the Credit Agreement, dated as of [ 1, 2012 (the "Credit 
Agreement"; unless otherwise defined herein, capitalized terns defined in the Credit Agreement and used 
herein shall havc the nieanings 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 
chartered instrumentality of the United States, as administrative agent, lead arranger and book runner, the 
undersigned WAME OF AIJTHOREED PERSON, the [TITLE OF AUTHORIZED PERSON of the 
Borrower, hereby certifies on behalf of the Borrower that [NAME OF SECRETARY/ASSISTANT 
SECRETARY] is the duly elected and qualified [SECRETARY/ASSISTANT SECRETARY] of the 
Borrower and 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 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 o f  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 mended, modified, revoked or rescinded, have 
been in full force and effect since their adoption to and inchding 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 and complete certified copy of the Articles of 
Incorporation of the Borrower as in effect on the date hereof, and such Articles o f  
Incorporation have not 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 duIy 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 o f  such oEcers and employees, and each of such officers and 
employees is duIy authorized to execute and deliver on behalf of the Borrower each of 
the Loan Documents to which it is a party and any certificate or other document to be 
delivered by the Borrower pursuant to the L,oan Documents to which it is a party. 

(SIGNATUlU3 PAGE FOLLOWS) 
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TN WITNESS WEREOF,  the undersigned have hereunto set our names as of the date set forth 
below. 

Name: Name: 
Title: Title: 

Date: ~ 2012 
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NAME OFFICE 

Schedule I 
to Secretary's Certificate 

SIGNATURE 
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Annex 1 
to Secretaw's Certificate 

[Certificate of Good Standing] 
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Annex 2 
to Secretary's Certificate 

[Board Resolutions] 
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Annex 3 
to Secretary’s Certificate 

[Bylaws] 
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Annex 4 
to Secretary's Certificate 

[Articles of Incorporation] 
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EXHIBZT F 
TO CREDIT AGREEMENT 

FORM OF SOLVENCY CERTIFICATE 

Pursuant to Section 4.0I(j) of the Credit Agreement, dated [ J, 2012 (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 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 IJnited States, as administrative agent, Iead arranger and book runner, the 
undersigned [CHIEF FINANCIAL OFFICER OR EQTJIVhLENT 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 the 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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I N  WITNESS WHEREOF, the undersigned has executed this Solvency Certificate as of this 
___day of 1,2012. 

By: 
Name: 
Title: 
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E;”CRIBKT G 
TO CREDIT AGREEMENT 

FORM OF COMPLIANCE CERTIFICATE 

Pursuant to Section 6.011e) of the Credit Agreement, dated as of [ 1, 2012 (as amended, 
supplemented or modified and in effect from time to time, the “Credit Ameement”; unless otherwise 
defmed herein, terms defmed in the Credit Agreement and used herein shall have the meanings given to 
them in the Credit Agreement), by and among BIG RlVERS 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 TJnited States, as 
administrative agent, lead arranger and book runner, the undersigned [insert narne 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 [quarter]/[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 normal 
year end audit adjustments and lack of notes) and (ii) are fairly stated in all 
materia1 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 o f  the action taken or 
proposed to be taken by the Borrower with respect thereto. 

[Signature page follows.] 

’ III connection with the delivery of annual financial statements only. 
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BIG RIVERS ELECTRIC CORPORATION 

By: 
Name: 
Title: 

DCl1626792 1 



Schedule 1 to Compliance Certificate 

[Annual] [Quarterly] FinanciaIs 

[Attached] 
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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 
the Closing Date. 

As of the fiscal year ended , such calculation was as follows: 

Margins for Interest: 

net margins of the Borrower for such fiscal 
year2 

the amount, if any, included in the 
computation of net margins for accruals for 
federal and state income and other taxes 
imposed on income after deduction of 

plus 

interest expense for the fiscal year: - 

plus 
the amount, if any, included in the 
computation of net margins for any losses 
incurred by any Subsidiary or Affiliate of 
the Borrower 

plus 
the amount, if any, the Borrower actually 
receives in the fiscal year as a dividend or 
other distribution of earnings of any 
Subsidiary or Affiliate (whether or not such 
eaniings were for the fiscal year or any 
earIier fiscal year) 

the amount, if any, included in the 
computation of net margins for any 
earnings or profits of any subsidiary or 
Affiliate of the Borrower 

minus 

minus 
the amount, if any, the Borrower actually 
contributes to the capital of, or actualIy 
pays under a guarantee by the 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 fbture 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. 
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an obligation of, any Subsidiary or 
Affiliate in the fiscal year to the extent of 
any accumulated losses incurred by such 
Subsidiary or Affiliate (whether or not such 
losses were for such fiscal year or any 
earlier fiscal years), but only lo the 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 Lnterest for a 
prior fiscal year and (y) such amount has 
not otherwise been included in net margins: 

Equal 

Interest Charges (as defined in the 
Indenture in effect as of.the date of the 
Closing Date): 

Margins for Interest Rnfio (sum of (a) 
Margins For Interest plus (6) Interest 
Charges, divided by Inferest Charges): 
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EXlBIBIT I3 
TO CREDIT AGREEMENT 

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 

Assignment and Assumption Agreement 

This Assignment and Assumption Agreement (the “Assimment and Assum~tion”) is dated as of 
the Effective Date of Assignment set forth below and is entered into by and between the Assignor (as 
defied below) and the Assignee (as defied below). Capitalized terms used but not defied herein 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 herein in full. 

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the Assignee, 
and the Assignee hereby irrevocably purchases and assumes from the Assignor, subject to and in 
accordance with the Standard Terms and Conditions and the Credit Agreement, as of the Effective Date 
of Assignment inserted by the Administrative Agent as contemplated below (A) all of the Assignor‘s 
rights and obligations in its capacity as a Lender under the Credit Agreement and any other documents or 
instruments delivered pursuant thereto to the extent related to the amount and percentage interest 
identified below of a11 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 any other right of the Assignor (in its capacity as a Lender) 
against any Person, whether known or unknown, arising under or in connection with the Credit 
Agreement, any 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 claims at law or in equity 
related to the rights and obligations sold and assigned pursuant to clause (A) above (the rights and 
obligations sold and assigned by the Assignor to the Assignee pursuant to clauses (A) and (B) above 
being referred to herein collectively as the “Assimed Interest”). Each such sale and 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 : (the “Assignor”) 

2. Assignee: (the “Assi~l;nee”) 

3. Credit Agreement: Credit Agreement, dated as of [ 1, 2012 (as amended, 
supplemented or modified and in effect &om time to time, the “Credit Agreement”), by 
and among BIG RIVERS ELECTRIC CORPORATION), a Kentucky cooperative 

“Borrower”), the several financia1 institutions or entities from time to time parties thereto 
and COBANTC, ACR, a federally chartered instrumentality of the 1.Jnited States, as 
administrative agent, lead arranger and book runner. 

corporation (the 

4” Assigned Interest: 

Amount of ComniitmentLoans Assigned 
II; 1 %  

I Percentage of CommitmenULoans 
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5. Effective Date of Assignnient: , 2 O I 3  (the "Effective 
Date of Assignment") 

(SIGNATURE PAGES FOLLOW) 

To be inserted by Administrative Agent and which shall be the effective date of recordation of transfer in 
the Register therefor. 

3 

DC\1626792 1 



The terms set forth in this Assignment and Assumption are hereby agreed to: 

mame of Assignee] [Name of Assignor] 

By: BY: 
Name: Name: 
Title: Title: 

DCU626792.1 



Consented4 to: Consented’ to: 

COBANK, ACB, as Administrative Agent BIG RTVERS ELECTNC 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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TO ASSIGNMENT AND ASSUMPmON 

STANDARD TERMS AND CONDITIONS FOR 
ASSIGNMENT AND ASST.JMl?TION 

1. Representations and Warranties. 

1.1 Assimor. 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 necessary, 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 the 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. Assipnee. 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 consummate 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 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 ta 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 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 
the 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 
own credit analysis and decision 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, and based on such 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. Pavments. From and after the EEective 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 the 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 inure 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 terecopy or by PDF shall 
be effective as delivery of a manually 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 

TOTAL 

1,ENDERS’ COMMITMENTS 

[TO RE COMPLETED BY COBANK] 

[$175,000,000.00] 100% 
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EXIPIBIT J 
TO CmDIT AGREEMENT 

PORM OP 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] 

Ladies and Gentlemen: 

Pursuant to Section 4.01(q) of the Credit Agreement, dated as of I, 2012 (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 EIBCTRIC CORPORATION, a Kentucky [cooperative corporation] (the "Borrower"), the 
several financial institutions or entities from t h e  to time parties thereto (the "Lenders") and COBANK, 
ACB, a federally chartered instrumentality of the TJnited States, as administrative agent (in such capacity, 
"Administrative Agent"), lead arranger and book runner, the undersigned duly authorized officer of the 
Borrower hereby requests a borrowirig under the Credit Agreement to be made on the Closing Date in the 
amount of [$175,000,000]. 

(SIGNATURE PAGE FOLLOWS) 

DCU628977.3 



IN WITNESS WE[EmQF, the undersigned has executed this Notice of Borrowing as of the 
date first set forth above. 

BIG RlVERS ELECTRIC CORPORATION 

By: 
Name: 
Title: 
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SCHEDULE 4.01tg) 

BIG RIVERS ELECTRIC CORPORATION 
LJTIGATION SCHEDULE 

(as of March 12, 2012) 

1. Eminent Domain Litigation. 

Big Rivers is the plaintiff in several eminent domain proceedings that  have 
been filed to acquire easements for transmission line rights-of-way. 

2. Jane  Eckert, on  her own behalf and on beh?alf of the Estate of Robert 
EcKert, Deceased us. Alcoa, Inc., Big Rivers Electric Corporation, BMW 
Constrrictors, Inc., Bristol-Myers Squihb Company, General Electric 
Company, Industrial Contractors, Inc., Triangle Enterprises, h c . ,  Marion 
County Superior Court, Civil Division Room No. 2, Cause No. 49D02-9801-MI-0001- 
359. 

This action arises from the 2007 death of a worker, Robert Ecltert, from 
asbestos-related disease diagnosed in 1995. The suit was filed July 2, 2007, in 
Marion County, Illinois. Rig Rivers' liability carrier, Zurich, is defending this action 
with a reservation of rights. 

3. Harlen Kennedy, Jr.  and Brenda Kennedy, his wife, v. Big Rivers 
Electric Corporation, et al., 3rd Judicial Circuit, Madison County, Illinois, Case 
NO. 11-L-727. 

This action was filed by the plaintiffs in 2011 alleging that Harlen Kennedy, 
Jr. developed lung cancer from exposure to asbestos while working for a contractor 
at a Big Rivers facility. Big Rivers' liability carrier, Zurich, is defending this action 
with a reservation of rights. 

4. Pat Maple, as  Representative of  the Heirs and Estate of Diirwood 
Maple, Deceased I ) .  Big Rivers Electric Corporation,, et al., In the Circuit 
Court of St. Clair County, Illinois, Twentieth Judicial Circuit No. 11-L,-59. 

This action was filed by the plaintiff in 201 1 alleging that Diirwood Maple 
developed and died from lung cancer that resulted from exposure to asbestos while 
working for a contractor at a Big Rivers facility. Big Rivers' liability carrier, Zurich, 
is defending this action with a reservation of rights. 

5. Big Rivers Electric Corporation v. City o f  Henderson,, Kentucky, and 
City o f  Henderson Utility Commission, d/b/a/ Henderson Municipal Power 

I 



a7ad Lighd, Henderson Circuit Court Civil Action No. 09-CI-00693; City of 
Henderson, Kentucky, and City of Henderson, CJtilit-y Commission, d/b/a/ 
Henderson, Municipal Power and Light v. Big Rivers Electric Cot-poration, 
I<entucky Court of Appeals No. 2010-CA-000120-MR; I n  th,e Matter of 
Arbitration, Between,: Rig Rivers Electric Corporation v. City o f  Henderson, 
Kentucky and City of Henderson Utility Commission, dba Henderson 
Mu,nicipal Power and Light, American Arbitration Association, Case No. 52-198- 
0001 73- 10. 

Big Rivers filed suit in Henderson, Kentucky, Circuit Court on July 3 1, 2009, 
requesting a n  order referring to arbitration a dispute with the City of Henderson, 
Kentucky and City of Henderson IJtility Commission (collectively, “HMP&L”). The 
dispute is over the rights of the parties respecting “Excess Henderson Energy,” as 
that  term is defined in the contracts by wliich Big Rivers operates HMP&L‘s Station 
Two and receives a portion of the generation output of Station Two. The order of 
the Henderson Circuit Court directing arbitration has been appealed to the 
Kentucky Court of Appeals. The contractual dispute is now pending before the 
American Arbitration Association. 

6. John  Yates v. Inland Waters Pollution Control Services LLC d/b/a 
I n  1 and Industria 1 Se rv ices Group, L 1: Cy I n  1 and In, d ust r i a 1 Se rv ices Gro up 
LJLC, DeBusk Industrial Services Company (anda DISC), E.ON U.S. Services, 
Inc., LJG&E and KU Services Compan,y, fnda E.ON Services, Inc., Big Rivers 
Electric Corporation, Western, Kentucky Energy Corp., Inland Waters of 
Ohio, Inc., James D. Price, Jr., and Joshu,a McCarty, Ohio Circuit Court, Case 
No. 10-(3-00523. 

John Yates, a resident of Texas and an  employee of Titan Contracting and 
Leasing Company, Inc., filed suit in Ohio Circuit Court on October 1, 2010, against 
Big Rivers and several other entities regarding injuries he received while 
performing work at the Big Rivers Wilson Station on October 7, 2009. Co- 
defendants’ insurance carrier, Chartis, has agreed to defend the action and 
indemnify Big Rivers in this matter. 

7. The City of  Henderson Utility Commission v. Michael C. Donta, 
Executive Director o f  thre Department o f  Workplace Standards, Big Rivers 
Electric Corporation, et al, Henderson Circuit Court, Civil Action No. 10-CI-898. 

The I<entucliy Labor Cabinet served a Notice of Violation on Henderson 
Municipal Power & Light (“HMP&L”) on April 27, 2010, alleging that HMP&L had 
violated prevailing wage laws by failing to stipulate in bid proposals that  prevailing 
hourly rate of wages must be paid to all laborers, workmen, and mechanics 

2. 



SCHEDULE 4 .01(~ )  

performing work on the Station Two spring 2010 scheduled outage. This is a 
declaratory judgment action, which asks the Court to decide whether the value of 
the individual projects related to the outage work on a generating station must be 
combined for purposes of determining coverage under prevailing wage laws in 
Kentucky. Big Rivers was joined as a party interested in the outcome because of its 
operating and power purchase agreements with HMP8zL. 

8. Notice an,d Application of Big Rivers Electric Corporation for  a 
General Adjustment in Rates, PSC Case No. 201 1-00036; Big Rivers Electric 
Corporation u. Pu,blic Service Commission, et al., Franklin Circuit Court Civil 
Action No. 11-(3-1757; Kentu,clzy Industrial Utility Customers, Inc. u. Public 
Service Commission, et al., Franlilin Circuit Court Civil Action No. 11-CI-1700; 
Kentucky Industrial Utility Customers, Inc. v. Public Service Commission 
Chairman David Armstrong and Vice Chairman =James Gardner, et al., 
Franklin Circuit Court Civil Action No. 12-CI-0037. 

These proceedings are all relate to Big Rivers’ notice and application for a 
general adjustment in rates that  was filed with the Kentucky Public Service 
Commission (“C07?.L7niSSi072”) on March 1, 201 1 (the “Rate Case”). On November 17, 
2011, the Commission entered a n  order (the “Order”) granting a portion of Big 
Rivers’ requested rate relief. 

Kentucky Industrial Utility Customers, Inc. (“IUUC”), a n  intervening party 
in the Rate Case, filed a n  appeal from the Order on December 1, 2011. That appeal 
was docketed in Franklin Circuit Court in Case No. 11-CI-1700. 

On December 6, 2011, Big Rivers filed with the Cornmission a petition for 
rehearing of the Order. On December 8,2011, the Cornmission granted Rig Rivers’ 
petition for rehearing. That rehearing is pending. 

On December 15, 2011, in light of questions raised about the jurisdiction of 
the Commission to grant a rehearing, Big Rivers filed a separate complaint in the 
Franklin Circuit Court as a protective appeal from the Order. That appeal was 
docketed in Franklin Circuit Court in Case No. 11-CI- 1757. 

On January 10, 2012, IUUC filed a n  action seeking a writ of mandamus 
directing the Chairman and Vice Chairman of the Commission to dismiss Rig 
Rivers’ rehearing petition and to vacate the Rehearing Order. That case was 
docketed in  Franklin Circuit Court in Case No. 12-CI-0037. 

By order dated March 8, 2012, the Franklin Circuit Court consolidated, 



dismissed and remanded to the Commission all three cases pending in that court. 
No appeals have yet been filed from this order. 

9. Othrer Pendhg Disputes with Henderson Mu,nicipal Power & Light. 

Big Rivers has two other pending disputes related to the Henderson 
Municipal Power & Light Station Two contracts. The first involves the refusal of 
HMP&Li to pay any of the expenses billed to Big Rivers by Midwest IS0 that  are 
related to the Station Two generation and the HMP&LI load. Second, Big Rivers has 
contested the reasonableness of the HMP&L annual capacity share reservations for 
certain future periods. No litigation has yet been initiated with respect to these 
disputes. 

.I 0. SERC Invest iga tion 

Big Rivers is currently the subject of a non-public investigation initiated in 
Febrimry 2009 by SERC Reliability Corporation (“SERC”), one of the North 
America Electric Reliability Corporation’s (“NERC’s”) regional entities with 
responsibility for enforcing mandatory reliability standards. The staff from NERC 
and the Federal Energy Regulatory Commission also participated in the 
investigation. In June 201 1,  SERC initiated a formal assessment to determine Big 
Rivers’ compliance relative to eight Reliability Standards Requirements as a result 
of findings of possible violations by the investigation team. The assessment is still 
ongoing. 

11. Secretary of the Labor Cabinet Commonwealth of Kentucky v. Big 
Rivers Electric Corporation, KOSHRC Docket No. 4833- 11, Administrative 
Action No. 11-KOSH-0290. 

This coinplaiiit was filed by the plaintiff in 2011, subsequent to Big Rivers 
having contested a citation issued by KOSHA. The administrative hearing officer 
has granted extensions requested by KOSHA counsel to allow time for settlement 
negotiations, which have yet to take place. The penalties assessed with the citation 
total $7,500. 

4 
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Orrick Draft May 3, 20 12 

SECOND SUPPLEMENTAL INDENTURE 
(to that certain Indenture dated as of July I, 2009) 

dated as of [ 1, 2012 

Relating ta the Big Rivers Electric Corporation 
First Mortgage Notes, Series 2012A 

Authorized by this Second Supplemental Indenture 

BIG RIVERS ELECTRIC CORPORATION 

to 

U.S. BANK NATIONAL ASSOCIATION, 
TRUSTEE 

FIRST MORTGAGE OBLIGATIONS 

m 

m 

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 SEClJRED BY THIS INSTRUMENT. 
THE MAXIMUM ADDITIONAL INDEBTEDNESS WHICH MAY BE SECURED HEREUNDER IS 

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. 

$ [3 ,o 00,o 00 ,oo 01. 

STATED ON PAGES 1, S- I  AND S-2. 

THIS INDENTURE WAS PREPARED BY JAMES M. MILLER OF SULLIVAN, MOUNTJOY, 
STAINBACK & MILLER, P.S.C., 100 ST. ANN BUILDING, OWENSBORO, KENTUCKY 42303, 
ATTORNEY FOR BIG RIVERS ELECTRIC CORPORATION. 

Signed: 

01-ISIJSA 750007250 5 



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 061 03; 

WHEREAS, the Company has heretofore executed and delivered to the Trustee 
an Indenture, dated as of July I, 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 $[235,000,000] 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 $[235,000,000] (the “First Mortgage Notes, 
Series 2012A) as an Additional Obligation and specifying the form and provisions of the 
First Mortgage Notes, Series 201 2A; 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 2012A, to make the First 
Mortgage Notes, Series 201 2A 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 lNDENTURE 
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 H, 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. 
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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 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 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 20128 AND 
CERTAIN PROVISIONS RELATING THERETO 

SECTION I .01. Definitions. 

All words and phrases defined in Article I of the Original Indenture shall have the 
same meaning in this Second 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 20A 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 2012A’)), 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 
“Nates.” 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. 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 15‘h 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 compiited 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 201 2A. 

SECTION 1.03. Repayment. 

(a) Repayment of the First Mortgage Notes, Series 2012A shall be 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 
authorized denominations. 

SECTION I .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 11:OO 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 Mortgage Notes, Series 2012A, 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 201 2A. 

The First Mortgage Notes, Series 2012A and the Trustee’s authentication 
certificate to be executed on the First Mortgage Notes, Series 2012A 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 
Indenture. 

SECTION 1.07. Registration and Transfer of the First Mortgage Notes, 
Series 201 2A. 

The First Mortgage Notes, Series 2012A shall he issued as fully registered notes 
without coupons and in minimum denominations of $1.00 and any integral multiple of 
$1 .OO in excess thereof. The First Mortgage Notes, Series 201 2A shall be registered in 
the name of CoBank, ACB 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 f i l l  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. 
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ARTICLE I 1  

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 Trustee, 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, be 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 1Jniform 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 ) 

COUNTY OF HENDERSON ) 
) ss 

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. 

THE FOREGOING instrument was acknowledged before me this 

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: 

US. BANK NATIONAL ASSOCIATION, as 
Trustee 

By: 
Name: 
Title: 

STATE OF CONNECTICUT ) 
1 

COlJNTY OF HARTFORD ) 

THE FOREGOING instrument was acknowledged before me this day of 
, 2012, by , 1 Vice President 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 t 

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 

CoBank, ACB 
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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 FIRST MORTGAGE NOTE HAS NOT BEEN REGISTERED UNDER 
TI-IE SECURITIES ACT OF 1933, AS AMENDED (THE “SECIJRITIES ACT”), AND MAY BE 
RESOL,D ONLY IF REGISTERED PURSUANT TO THE PROVISIONS OF THE SECURJTIES ACT 
OR IF AN EXEMPTION FROM REGISTRATION IS AVAILABL,E, EXCEPT UNDER 
CIRCUMSTANCES WHERE NEITHER SIJCI-I REGISTRATION NOR SUCH AN EXEMPTION IS 
REQUIRED BY LAW. 

BIG RIVERS ELECTRIC CORPORATION 

FIRST MORTGAGE NOTES, SERIES 2012A 

s- ,2012 

FOR VALIJE RECEIVED, BIG RIVERS ELECTRIC CORPORATION, a Kentucky 
cooperative corpotation (the “Borrower”) HEREBY PROMISES TO PAY to CoBank, ACB (tlie 
“Lender”), or its assigns, in lawful money of tlie LJnited States and i n  immediately available funds, the 
principal amount of r 1 DOL,LARS ($[ I), or, if less, the aggregate unpaid 
principal amount of tlie Loans (as defined in the Credit Agreement referred to below) made by Lender to 
the Borrower pursuant to tlie Credit Agreement and outstanding on tlie Commitment Termination Date (as 
defined in tlie Credit Agreement), whichever is less. The Borrower also promises to pay interest on tlie 
unpaid principal balance of tlie 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 which is not paid when due, whether at stated 
maturity, by acceleration, or otlierwise, shall bear interest from tlie date when due until said principal 
amount is paid i n  full, payable on demand, at a rate per annum equal at all times to the iates set forth in 
Section 2.08 of the Credit Agreement. All payments made liereunder shall be made at tlie times and i n  
tlie manner set forth i n  the Credit Agreement. 

The Boirowet hereby autliot izes the Lender to endorse on the schedule annexed to this Note all 
payments of principal and interest in  iespect of the Loan, which endorseinents shall be presumed correct 
absent manifest error as to tlie outstanding principal amount of, and accrued and unpaid interest on, the 
Loans; provided however, that tlie failure to make such notation with respect to any L,oan or payment 
shall not limit or otlierwise affect tlie obligation of tlie Borrower under the Credit Agreement or this Note. 

This is a Note referred to in that certain Credit Agteement, dated as of E, 2012, by and 
among the Borrower, tlie several financial institutions or entities from time to time parties thereto, 
including the Lender, and COBANK, ACB, a federally chartered instrumentality of the United States, as 
administrative agent, lead atranger and book rimier, as amended, supplemented or modified from time to 
time (the “Credit Agreement”), to evidence tlie Loans made by the L,ender thereunder, all of tlie terms and 
provisions of which are hereby incorporated by reference. All capitalized ternis used het ein and not 
defined herein shall have tlie 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 conditions specified therein, 
including payment of a surcharge pursuant to Section 2.07 of tlie Credit Agreement. 
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‘This Note is an Obligation (as defined i n  the lndentuie) subjecl to and is secuied by that ceitaiii 
lncienture, dated as of July I ,  2009, as suppleiiientect, by and between the Boiiowei and ti S Bank 
National Association, as Trustee. 

This Note is a registered Obligation and, as provided in the Indenture, upon surrender of this Note 
lor registration of transfer, accompanied by a written iiistruiiieiit of transfer duly executed, by the 
registered I-lolder 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  tlie name 
of, the transferee. Prior to due presentmeiit for registration of‘ transfer, the Company 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 puiposes, and the Company will not be affected by any notice to the contrary. 

The Borrower hereby waives presentment for payment, demand, notice of piotest, notice of 
dishonor, and any other notice or for-niality with respect to this Note, and all defenses on the ground of 
delay or of any extension of time for payment hereof which may, without obligation, heieafter be given 
by the holder heteof. 

Except to the extcnt goveined by applicable fedeial law, this Note shall be goveined by, and 
iiiterpieted and constiued in accordance with, the laws of the State of New Yoik, without refeience to 
choice of law doctrine 
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RIG liIVEliS ELECTRIC 
CORPORATlON 

By: 
Name: 
Title: 

First Mortgage Notes, Series 20 12A 



This is one of the Obligations (as deliiied in the Indenture) of the series dcsignatcd therein 
ieleiicd to in the Indenture. 

1J.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

By : 
A tithori zed Signatory 

Date of Authentication: 
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Date Loan 
Made or 

Paid 

SCHEDULE TO NOTE 
LOANS 

Amount IJnpaid 
of Principal 

L,oan Made or Paid Balance of 
Note 

Name of Person 
Making Notation 
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FORM OF TRANSFER NOTICE 

FOR VAL,UB RECEIVED the undersigned registered Noteholdel liereby sell(s) assign(s) 
and ti  aiisfer(s) unto 

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 coiistituting and appointing 

attorney to transfer said Note on the books kept for registration thereof, with fill1 power of substitution i n  
the premises. 

Date: 
(S ignatnre of Transferor) 

NOTE: The signature to this assignment inust 
correspond with the natiie as written upon the face of the 
within-mentioiied instrument in every particular, without 
alteration or enlargement or any change wliatsoever. 
NOTE: The signature must be guaranteed by an 
eligible guarantor institution (banks, stockbrokers, 
savings and loan associations and credit iinions with 
meinbership in an approved signature guarantee 
medallion program) pursuant to S.E.C. Rille 17Ad-15. 

The Administrative Agent hereby authorizes the Trustee as Obligatioii Registrar for the First Mortgage 
Notes, Series 201 2A to transfer this Note under the Indenture pursuant to the instructions, above. 

CoBank, ACB, as Administrative Agent 

By: 
Name: 
Title: 
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