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A T T O R N E Y S  AT L A W  

August 3,  2012 

Via Federal Express 

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

AUG 0 6 2012 

PUBLIC SERVICE 
COMMISSION 

RE: Application of Big Rivers Electric Corporation for Approval to 
Issue Evidences of Indebtedness, P.S.C. Case No. 2012-00119 

Dear Mr. DeRouen: 

This letter constitutes the compliance filing of Big Rivers Electric 
Corporation (“Big Riuers”) in accordance with the May 25, 2012 order of 
the Public Service Commission (“Conznzission”) in this matter. The 
documents enclosed with this letter satisfy fully the requirements of 
ordering paragraphs 3, 5 and 9, and are provided for filing and retention in 
Big Rivers’ general correspondence file at the Commission. 

1. 
2. 
3 .  
4. 
5 .  
6. 
7. 
8. 
9. 
10. 
11. 
12. 

13. 
14. 

RUS Letter showing new RUS Maximum Debt Balance Schedule; 
RUS Debt Amortization Schedule; 
Second Supplemental Indenture (CoBank); 
Note (CoBank Term Loan); 
Secured Credit Agreement (CoBank) 
Note (CoBank Revolver) 
Senior Unsecured Revolving Credit Facility (CoBank); 
Third Supplemental Indenture (CFC); 
First Mortgage Notes, Series 2012B (CFC Term Loan); 
Term Loan Agreement (CFC); 
Promissory Note (CFC Equity); 
Amortization schedules and work papers showing the net present 
value savings that  will result from the financing; 
Schedule showing interest rates and yield rates; and 
Updated Hite Direct Exhibit E. 

100 St Ann Building 

PO Box 727 
Owensboro, Kentucky 

42302-0727 

wvnv westlcylaiv.com 

http://westlcylaiv.com
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I certify that  copies of this letter and attachments have been served on 
each person shown on the attached service list. Please let us know if you 
have any questions. 

Sincerely yours, 

James M. Miller 
Counsel for Big Rivers Electric Corporation 



SERVICE LIST 
RIG RlVERS EL,ECTRIC CORPORATION 

PSC CASE NO. 20 12-00 1 19 

Michael L. Kurtz, Esq. 
Kurt J. Boehm, Esq. 
Boelmi, Kurtz & Lowry 
36 East Seventh Street 
Suite 15 10 
Cincinnati, OH 45202 

Counsel for Kentucky Industrial 
Utility Customers, Inc. 



United States Department of Agriculture 
Rural Development 

July 27, 2012 

M I  Mark A 13ailcy 
Pic\idcnt md Chic1 Executive Officer 
Big Iiivers Elcctric Corporation 
30 1 ‘Third Sticei 
1 lcnclcrson, Kentucky 42420 

De;u M r .  Bailey: 

Wc hereby acknowlcdgc rcceipt today of a $418,953,806.01 payment with respect to the Big 
Rivcr5 Elcctric Corporation (“13ig Rivers”). tiUS 2009 I’ioiiiissory Note Series A. dated .l illy 16. 
2009. in h c  original principal amount of $602,373,536 (the “RUS Series A Note”). ‘l’he 
principal preppaymcnt portion thereof is $4 I7 million, and the (accrued) interest portion thereof is 
.S I .953,80h.O I .  The $417 million principal prepayment, togethcr with the currently existing 
principal pi cpaymcnt  of $60 million, totals a principal prepayment status on the RUS Scries A 
Now oi $477  nill lion. The application of this $477 million principal prepayment to the “Allo\ved 
13alaiice“ of the K U S  Maximum Debt Balance Schedule attached to thc KIJS Scries A Note sliall 
rcsull i n  (hc ‘-Allo\vcd R;i1;lnce7’ 0 1  the RUS Maximum Debt Balance Schedule becoming 
S80,456.000, Rig Rivers also acknowledges tha l  such payments tire not intencied to tie a deposit 
in to  ii cushion o i  credit account. 

Big Iiiscrs hcreby agrees t o  (i) Ihc pcrmancnt reduction of the “ 
Maximum I’>t:bt Balancc Schedule to $80,456,000, (ii) make qua 
thc R U S  Series A Note as set forth on Exhibit A enclosed hereto 
payments of thc rcmaining $80,4S6,000 of principal as contempl 
M ~ t x i n i u m  I k b t  Ualarice Schedule and as set forth on the Exhibit 

I f  you  agrce with thc foregoing, please sign below and return a n of this letter to 
me. 

Compliance Filing of Big Rivers 
Electric Corporation 
August 6, 2012 - P.S.C. Case No. 2012-00119 
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0.00 
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0.00 
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1,178,735.51 
I , 128,O37.21 
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I ,166,060,93 
1,143,462.72 

952,921 .I 'I 
808,406.95 
658,388.20 
51 3,608.87 
31 6,870.68 
166,794.90 

41 8,953,808.01 
834,236.39 

1,175,584.18 
1,128,037 21 
1 ,I 53,386.36 
1,166,060.93 
1 ,I 78,735.51 
1,128,037.21 
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11,801,462 72 
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80,456,000 00 
80,456,000 00 
80,456,000.00 
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80,456,000 .OO 
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80,456,000 00 
80,456,000.00 
80,456,000.00 
80,456,000 .OO 
80,456,000.00 

80,456,000.00 
80,456,000 00 
80,456,000 00 
80,456,000.00 
80,456,000.00 
80,456,000.00 
80,456,000 00 
80,456,000 00 
80,456,000.00 
80,456,000 00 
80,456,000.00 
80,456,000.00 
80,456,000.00 
78,053,000.00 
67,395,000.00 
56,546,000.00 
45,552,000.00 
34,409,000 00 
23,120,000.00 
11,635,000 00 

0.00 

a0,456,000.00 

Date Ptepared. 7/17/2012 
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SECOND SUPPLEMENTAL INDENTURE 
(to that certain Indenture dated as of July I, 2009) 

dated as of July 15,2012 

Relating to  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 

B 

m 

m 

I 

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 PROVlSlONS THAT COVER REAL AND PERSONAL 

FUTURE ADVANCES AND FUTURE OBLIGATIONS ARE SECURED BY THIS INSTRUMENT. 
THE MAXIMUM ADDITIONAL INDEBTEDNESS WHICH MAY BE SECURED HEREUNDER IS 
$3,000,000,000. 
THE TYPES OF PROPERTY COVERED BY THIS INSTRUMENT ARE DESCRIBED ON 
PAGES 2 THROUGH 3. 
THE ADDRESSES AND THE SIGNATURES OF THE PARTIES TO THIS INSTRUMENT ARE 

PROPERTY, AFTER-ACQUIRED PROPERTY, FIXTURES AND PROCEEDS. 

STATED ON PAGES I, S-I AND 5-2. 

THIS INDENTURE WAS PREPARED BY JAMES M. MILLER OF SULLIVAN, MOUNTJOY, 
STAINBACK & MILLER, P.S.C., 100 ST. ANN BUI 
ATTORNEY FOR BIG RIVERS ELECTRIC CORP 

BORO, KENTUCKY 42303, 

h.** 
Signed: - I ~  

Compliance Filing of Big Rivers 
Electric Corporation 
August 6, 201'2 - P.S.C. Case No. 2012-00119 
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THIS SECOND SUPPLEMENTAL INDENTURE, dated as of July 15, 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 1, 2009 (the “Original Indenture”, as heretofore, hereby 
and hereafter supplemented being sometimes referred to as the “Indenture”), for the 
purpose of securing its Existing Obligations and providing for the authentication and 
delivery of Additional Obligations (capitalized terms used but not otherwise defined 
herein shall have the meanings ascribed to them in the Original Indenture) by the 
Trustee from time to time under the Original Indenture, which Original Indenture is filed 
of record as shown on Exhibit A hereto; 

WHEREAS, in connection herewith, the Company will enter into a Secured 
Credit Agreement, dated as of July 24, 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 2012A; and 

WHEREAS, Section 12.1 of the Original Indenture provides that, without the 
consent of the Holders of any of the Obligations at the time Outstanding, the Company, 
when authorized by a Board Resolution, and the Trustee, may enter into Supplemental 
Indentures for the purposes and subject to the conditions set forth in said Section 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 2012A issued hereunder, when executed by the Company, 
authenticated and delivered by the Trustee and duly issued, the valid, binding and legal 
obligation of the Company, and to constitute the Indenture a valid and binding lien for 
the security of the First Mortgage Notes, Series 2012A, in accordance with its terms, 

OHSUSA:750007250.9 



have been done and taken; and the execution and delivery of this Second Supplemental 
Indenture has been in all respects duly authorized; 

NOW, THEREFORE, THIS SECOND SUPPLEMENTAL INDENTURE 
WITNESSES, that, to secure the payment of the principal of (and premium, if any) and 
interest on the Outstanding Secured Obligations, including, when issued, the First 
Mortgage Notes, Series 2012A, to confirm the lien of the Indenture upon the Trust 
Estate, including property purchased, constructed or otherwise acquired by the 
Company since the date of execution of the Original Indenture, to secure performance 
of the covenants therein and herein contained, to declare the terms and conditions on 
which the First Mortgage Notes, Series 2012A are secured, and in consideration of the 
premises thereof and hereof, the Company by these presents does grant, bargain, sell, 
alienate, remise, release, convey, assign, transfer, mortgage, hypothecate, pledge, set 
over and confirm to (and does create a security interest in favor of) the Trustee, in trust 
with power of sale, all property, rights, privileges and franchises of the Company (except 
any Excepted Property) of the character described in the Granting Clauses of the 
Original Indenture, whether now 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 arder 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. 

OHSlJSA:750007250.9 2 



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 'l3.6 of the Original Indenture as to property hereafter acquired (a) 
any duly recorded or perfected Prior Lien that may exist thereon at the date of the 
acquisition thereof by the Company and (b) purchase money mortgages, other 
purchase money liens, chattel mortgages, conditional sales agreements or other title 
retention agreements created by the Company at the time of acquisition thereof. 

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

UPON CONDITION that, until the happening of an Event of Default under the 
Indenture and subject to the provisions of Article V of the Original Indenture, and not in 
limitation of the rights elsewhere provided in the Original Indenture, including the rights 
set forth in ArticleV of the Original Indenture, the Company shall have the right to (i) 
possess, use, manage, operate and enjoy the Trust Estate (other than cash and 
securities constituting part of the Trust Estate that are deposited with the Trustee), (ii) 
explore for, gather, cut, mine and produce crops, timber, coal, ore, gas, oil, minerals or 
other natural resources and products, and to use, consume and dispose of any thereof, 
and (iii) collect, receive, use, make payments from, transfer, invest, otherwise utilize or 
employ amounts constituting or derived from the rents, issues, tolls, earnings, profits, 
revenues, products and proceeds from the Trust Estate or the operation of the property 
constituting part of the Trust Estate. 

Should the indebtedness secured by the Indenture be paid according to the tenor 
and effect thereof when the same shall become due and payable and should the 
Company perform all covenants therein and herein contained in a timely manner, then 
the Indenture shall be canceled and surrendered. 

AND IT IS HEREBY COVENANTED AND DECLARED that the First Mortgage 
Notes, Series 2012A are to be authenticated and delivered and the Trust Estate is to be 
held and applied by the Trustee, subject to the covenants, conditions and trusts set forth 
herein and in the Original Indenture, and the Company does hereby covenant and 

C)I-ISIJSA:750007250 9 3 



agree to and with the Trustee, for the equal and proportionate benefit of all Holders of 
the Outstanding Secured Obligations, as follows: 

ARTICLE 1 

THE FIRST MORTGAGE NOTES, SERIES 2012A 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 201 2A. 

There shall be established a series of Additional Obligations known as and 
entitled the “First Mortgage Notes, Series 2012Aj (hereinafter referred to as the “First 
Mortgage Notes, Series 2012A”), the form, terms arid conditions of which shall be 
substantially as set forth in Sections 1.02-1 -06 hereof. The First Mortgage Notes, 
Series 2012A are the same Notes described and defined in the Credit Agreement as the 
“Notes.” The aggregate principal face amount of the First Mortgage Notes, Series 
2012A which shall be authenticated and delivered and Outstanding at any one time is 
limited to $235,000,000. The First Mortgage Notes, Series 2012A shall be dated July 
27,2012 and are due June 30,2032. 

The First Mortgage Notes, Series 2012A shall bear interest at the rates and he 
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 day (whether or not a Business Day) of the calendar month 
immediately preceding an interest payment (the “Record Date”) applicable to such 
Interest Payment Date (as defined in the Credit Agreement). Interest on the First 
Mortgage Notes, Series 2012A shall be computed for the actual number of days the 
loan is outstanding on a basis of a year consisting of 360 days pursuant to Section 2.09 
of the Credit Agreement. The Company will act as the Paying Agent for the First 
Mortgage Notes, Series 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 {hat 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 
C re d it Ag re e me n t I 

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 I .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 be 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 fill in and execute the Transfer 
Notice attached to the First Mortgage Notes, Series 2012A (the “Transfer Notice”) and 
submit the First Mortgage Notes, Series 2012A and the Transfer Notice to the  
Administrative Agent. Upon countersignature by the Administrative Agent of the 
Transfer Notice the Administrative Agent shatl 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 II 

MISCELLANEOUS 

SECTION 2.01, Supplemental Indenture. 

This Second Supplemental Indenture is executed and shall be construed as an 
indenture supplemental to the Original Indenture, and shall form a part thereof, and the 
Original Indenture, as hereby supplemented, is hereby confirmed. Except to the extent 
inconsistent with the express terms of this Second Supplemental Indenture and the 
Credit Agreement, all of the provisions, terms, covenants and conditions of the Original 
Indenture shall be applicable to the First Mortgage Notes, Series 2012A to the same 
extent as if specifically set forth herein. 

SECTION 2.02. Recitals. 

All recitals in this Second Supplemental Indenture are made by the Company 
only and not by the T’rustee; 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 wilJ not be responsible for or charged with knowledge of any 
terms of the Credit Agreement. 

SECTION 2.03. S u c c e s s o r s  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. 

SECT ION 2.0 5. 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 Uniform Commercial Code to either create a security interest or 
amend any security interest heretofore created; provided that the Trustee has no 
obligation to prepare or make any such filings. 

[Signatures on Next Page.] 

OHSUSA:750007250.9 7 



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. 

Company: 

BIG RIVERS ELECTRIC CORPORATION 

By: 

Executive Officer 

(SEAL) 

Attest: -. P & W  
Name: Paula Mitchell 
Title: Executive Secretary 

COMMONWEALTH OF KENTUCKY ) 

COUNTY OF HENDERSON ) 
1 ss 

THE FOREGOING instrument was acknowledged before me this 19th day of 
June, 2012, by Mark A. Bailey, President and Chief Executive Officer of Big Rivers 
Electric Corporation, a Kentucky corporation, for and on behalf of said corporation. 

WITNESS my hand and official seal. 

.-- Notary Public - Kentucky, State at Large 

My commission expires:7-3-14 
(Notarial Seal) 

[Signatures continue on following page] 
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Trustee: 

US. BANK NATIONAL ASSOCIATION, as 
Trustee 

By: 
Philip G. Kane, Jr. 

Title: Vice President 

STATE OF CONNECTICUT ) 
) 

COUNTY OF HARTFORD 1 
SlL THE FOREGOING instrument was acknowledged before me this 20 &y of 

June, 2012, by Philip G. Kane, Jr., a 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. 

(Notarial Seal) 

OHSUSk750007250 S-2 
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EXHIBIT A 

Breckinridge County 

C a Id we1 I Coil n t y 

Crittenden County 

Daviess County 

Hancock County 

Henderson County 

Hopkins County 

Livingston County 

Marshall County 

McCracken County 

Meade County 

Ohio County 

Union County 

Webster County 

RECORDING INFORMATION FOR 
INDENTURE DATED AS OF JULY 1,2009 

Mortgage Rook 354, page 533 

Mortgage Book 258, page 1 

Mortgage Book 184, page 457 

Mortgage Book 1707, page 562 

Mortgage Book 177, page 259 

Mortgage Book 1032, page 1 

Mortgage Book 965, page 227 

Mortgage Book 262, page 305 

Mortgage Book 672, page 592 

Mortgage Book 1232, page 329 

Mortgage Rook 627, page 222 

Mortgage Book 435, page 500 

Mortgage Book 373, page I52  

Mortgage Book 283, page 578 
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EXHIBIT €3 

TFIIS SERIES 2012A FIIIS?’ MORTGAGE NOTE HAS NOT BEEN REGISTERED IINDER 
THE SECUIUTIES ACT OF 1933, AS AMENDED (‘THE “SECTJRITlES ACT”), AND MAY BE 
RESOLD ONLY IF REGISTERED PURSUANT TO T I E  PROVISIONS OF THE SECTJRITIES ACT 
OR IF AN EXEMPTION FROM REGISTRATION IS AVAILABLE, EXCEPT UNDER 
CIRCI JMSTANCES WHERl3 NEITHER SUCH REGISTRATION NOR STJCT-1 AN EXEMPTION IS 
REQXJlnED BY LAW. 

PIRST MORTGAGE NOTES, SERIES 2012A 

$- -¶ 2012 

FOR VALUE RECEIVED, BIG RIVERS ELECTRIC CORPORATION, a Kentucky 
cooperative cot poralion (the “Borrower”) HlCJXEBY PROMTSES TO PAY to CoBank, ACB (tlie 
“Lender”), or its assigns, in lawful money of the TJnited States and in immediately available fitiids, the 
prirzcipal ~ I T I O L U I ~  of r ] DOLLARS ($[ J), or, if less, the aggregate unpaid 
principal amount of the Loans (as defined in tlie Credit Agreeinent referred to below) macle by L,ender to 
tlie Borrower pursuant to the Credit Agt eeinent and outstanding on the Comaiitmeat Terniination Date (as 
defined in  the Credit Agreement), whichever is less. The Borrower also prornises to pay interest on the 
unpaid principal balance of the Loans for the period such balance is outstanding in like money, at tlie 
rates of interest, at the times, arid calciilated in tlie niannei~, set forth in Credit Agrccment. Any ainounl of 
pi ineipal and, to the extent provided by law, interest, hereof which is not paid when due, whether at stated 
niaturity, by acceleration, or otherwise, shall bear interest fiom the date when due until said priticjpal 
amount is paid i n  full, payable on demand, at a rate per annum equal at all times to the tates set forth in  
Section 2.08 of the Ciedit Agreement. All paynteiits made I~eretinder shall be made at the tinies and in 
the tnanner set forth in the Credit Agreenient. 

Tlie Borrower hereby authorizes the Lender to endorse on the schedule annexed to this Note all 
payments of principal and interest in respect of the Loan, which endorsements shall be presiiinetl correct 
absent niauifest error as to the outstanding principal amount of, and accrued and unpaid interest 011, the 
Loans; provided however, tliat the failure to make such notatioii with respect to any Loan or payment 
shall not h i t  or otherwise affect the obligation of the Borrower under the Credit Agreement or this Note. 

This is a Note referred to iii tliat certain Secured Credit Agreement, dated as of Jtdy 24, 2012, by 
and between the Rorro~er ,  the several finamial iasfitutions 01’ entities from time to time parties thereto, 
including the Lender, and COBANK, ACB, a federally chartel ed iiistrumentality of tlie United States, as 
administrative agent, lead arranger and book runner, as amended, supplemented or modified from t h e  to 
time (the “Credif Agreement”), to evidence the Loans made by the Lender thereunder, all of the (ernis and 
provisions of which are hereby incorporated by reference. All capitalized ternis wed herein and not 
defined herein shall have the nieariings given to them in the Credit Agrecment. 

The Credit Agreement provides for the acceleration of the maturity of principal upon the 
occitrrence of an Event of Default and for prepayments on the ternis and conditions specified therein, 
including payment of a surcharge pursuant to Section 2.07 of the Credit Agreement. 
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This Note is an Obljgatioii (as defined in the Indenture) subject to aiid i s  secured by that certain 
Indenture, dated as of July 1,  2009, as supplcmcnted, by and bchvecii the Borrower and U.S. Bank 
National Association, as Trustee. 

This Note is a registered Obligation and, as provided in the Indenture, upon surrender of this Note 
for registration of transfer, accompanied by a written instrument of transfer duly executed, by the 
registered Holder hereof (or such Holder’s altoiney duly authorized in writing) and countersigned by the 
Administrative Agent, a new Note for a like priiicipal aiiiouiit wili be issued to, and registered in the name 
of, the ti ansferee. Prior to due presentment for registration of transfer, the Borrower may treat the person 
i t 1  wliose name this Note is registered as the owner hereof for fhe purpose of receiving payment and for all 
other purposes, and the Borrower will not be affected by any notice to the contrary. 

The Borrower hereby waives presentment for payment, demand, notice of protest, notice of 
dishonor, arid any other notice or formaiity with respect to this Note, and all defenses on the ground of 
delay or of any extension of time for payrnent hereof which may, without obligation, hereafter be given 
by the Iiolder hereof. 

Except to the extent governed by applicable federal law, this Note shall be governed by, and 
interpreted and construed iii accordaim with, the laws of the State of New York, withotit reference to 
choice of law doctrine. 
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RIVERS IZLECTRIC 
CORYOIWTION 

By: 
Name: 
Title: 

First Mortgage Notes, Series 201 2A 



This is one ol the Obligations (as defined ui the 11identui"e) of the series designated tilerein 
ieferrcd to in the Iadentuie. 

17,s. BANK NATIONAL ASSOCIATION, 
as Trustee 

By: ___ 
Authorized Signatory 

Date of Authentication: 
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SCJUDXJLE TO NOTE 
LOANS 

Date Loan Am o i i  11 t Unpaid 
Made 01’ or Principal 

PRitI Loan Matlc or Paid 13aI:tncc of 
Note 

Name of Person 
Ma It i 11 g No tat ion 
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FORM OF TRANSFER NOTICE 

FOR VALUE RECEIVED the irndersigned registered Noteholder hereby sell(s) assign(s) 
and tcansfet (s) unto 

Insert Taxpayer Identification No. 

(Please print or typewrite iiaiiie and address including zip code of assignee) 

the within Note and all rights thereunder, hereby irrevocably constituting and appointing 

attorney to transfer said Note 011 the books kept for registration thereof, with fill1 power of substitiition in 
the premises. 

Date: -- 
(Signature of Transferoi~ 

NOTE: The sigiiature to this assignment mist  
coi-respond with the iiaiiie as written iipon the face of the 
witliiii-mentioiled instrument in eveiy particular, without 
alteration or enlargernetit or any change whatsoever. 
NOTE The signature m i s t  be guaranteed by an 
eligible guarantor institution (banks, stockbrokers, 
savings and loan associations and credit unions with 
membership in an approved sigiiatui e guarantee 
medallion program) pursuant to S.E.C. Rule I7Ad-15. 

The Administrative Agent hereby authorizes the Trustee as Obligation Registrar (as defined in the 
Iiidentnce) for tlie First Mortgage Notes, Series 2012A to transfer this Note ztnder tlie Iiideiitttre piirsuatit 
to the instructions, above. 

CoBank, ACB, as Administrative Agent 

By: __._____ 
Name: 
Title: 



NOTE 

THIS SERIES 2012A FIRST MORTGAGE NOTE HAS NOT BEEN REGISTERED IJNDER 
THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND MAY BE 
RESOLD ONLY IF REGISTERED PIJRSIJANT TO THE PROVISIONS OF THE SECURITIES ACT 
OR IF AN EXEMPTION FROM REGISTRATION IS AVAILABLE, EXCEPT UNDER 
CIRCUMSTANCES WHERE NEITHER SUCH REGISTRATION NOR SIJCH AN EXEMPTION IS 
REQUIRED BY LAW. 

BIG RIVERS ELECTRIC CORPORATION 

FIRST MORTGAGE NOTES, SERIES 2012A 

$235,000,000.00 July 27,20 12 

FOR VALUE RECEIVED, BIG RIVERS ELECTRIC CORPORATION, a Kentucky 
cooperative corporation (the “Borrower”) HEREBY PROMISES TO PAY to CoBank, ACB (the 
“Lender”), or its assigns, in lawful money of the IJnited States and in immediately available funds, the 
principal amount of TWO HUNDRED AND THIRTY FIVE DOLLARS ($235,000,000.00), or, if less, 
the aggregate unpaid principal amount of the Loans (as defined in the Credit Agreement referred to 
below) made by Lender to tlie Borrower pursuant to the Credit Agreement and outstanding on 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 tlie rates of interest, at the times, and calculated in tlie 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 2.08 of the Credit Agreement. All payments made hereunder 
shall be made at tlie 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 all 
payments of principal and interest in respect of the Loan, which endorselnents shall be presumed correct 
absent manifest error as to the outstanding principal amount of, and accrued and unpaid interest on, the 
Loans; provided however, that the failure to make such notation with respect to any Loan or payment 
shall not limit or otherwise affect the obligation of the Borrower under the Credit Agreement or this Note. 

This is a Note referred to in that certain Secured Credit Agreement, dated as of July 24, 2012, by 
and between tlie Borrower, the several financial institutions or entities from time to time parties thereto, 
including the Lender, and COBANK, ACB, a federally chartered instrumentality of the United States, as 
administrative agent, lead arranger and book runner, as amended, supplemented or modified from time to 
time (the “Credit Agreement”), to evidence tlie Loans made by the Lender thereunder, all of the terms and 
provisions of which are hereby incorporated by reference. All capitalized terms used herein and not 
defined 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, 
including payment of a surcharge pursuant to Section 2.07 of the Credit Agreement. 

This Note is an Obligation (as defined in the Indenture) subject to and is secured by that certain 
Indenture, dated as of JUIY 1, 2009, as supplemented, by and between the Borrower and 1J.S. Bank 
National Association, as Trustee. 

Compliance Filing of Big Rivers 
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This Note is a registered Obligation and, as provided in the Indenture, upon surrender of this Note 
for registration of transfer, accompanied by a written instrument of transfer duly executed, by the 
registered Holder hereof (or such Holder’s attorney duly authorized in writing) and countersigned by the 
Administrative Agent, a new Note for a like principal amount will be issued to, and registered in the name 
of, the transferee. Prior to due presentment for registration of transfer, the Borrower may treat the person 
in whose name this Note is registered as the owner hereof for the purpose of receiving payment and for all 
other purposes, and the Borrower will not be affected by any notice to the contrary. 

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. 

(Signature page follows] 



BIG RIVERS ELECTRIC CORPORATION 

Title: President and CEO 

By: 

[Secured Note] 



I'liis is  ~ i i e  of the Obligaiiota (as defined in the Indeilturc) of tlie scrics designated thcrcill 
referred to in ihe Indenture. 

US. BANK NATIONAL ASSOCIATION, 
as Trustee 

FIRST MORTGA6E NO'I'ISS, SERIES 2022 A 



SCHEDULE TO NOTE 
LOANS 

Date Loan 
Made or 

Paid 

Amount Unpaid 
of Principal 

Loan Made or Paid Balance of 
Note 

Name of Person 
Making Notation 



FORM OF TRANSFER NOTICE 

FOR VALUE RECEIVED the undersigned registered Noteholder hereby sell(s) assign(s) 
and transfer(s) unto 

Insert Taxpayer Identification No. 

(Please print or typewrite name and address including zip code of assignee) 

tlie within Note and all rights thereunder, hereby irrevocably constituting and appointing 

attorney to transfer said Note on the books kept for registration thereof, with full power of substitution in 
the premises. 

Date: 
(Signature of Transferor) 

NOTE: The signature to this assignment must 
correspond with the name as written upon the face of tlie 
witlin-mentioned instrument in every particular, without 
alteration or enlargement or any change whatsoever. 
NOTE: The signature must be guaranteed by an 
eligible guarantor institution (banks, stockbrokers, 
savings and loan associations and credit unions with 
membership in an approved signature guarantee 
medallion program) pursuant to S.E.C. Rule 17Ad-15. 

The Administrative Agent hereby autliorizes the Trustee as Obligation Registrar (as defined in tlie 
Indenture) for the First Mortgage Notes, Series 20 12A to transfer this Note under the Indenture pursuant 
to the instructions, above. 

CoBank, ACB, as Administrative Agent 

By: 
Name: 
Title: 



EXECUTION VERSION 

SECURED CREDIT AGREEMENT 

BETWEEN 

BIG RIVERS ELECTRIC CORPORATION 
AS BORROWER, 

THE SEVERAL LBNDERS FROM TIME TO TIME PARTIES 
T-LERETO, 

AND 

COBANK, ACB, 
AS ADMINISTRATIVE AGENT, L,EAD ARRANGER AND BOOK RUNNER, 

DATED AS OF JULY 24,2012 

Compliance Filing of Big Rivers 
Electric Corporation 
August  6, 2012 - P.S.C. Case No. 2012-00l19 
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SECURED CREDIT AGREEMENT 

This Secured Credit Agreement (this “Agreement”) dated as of July 24, 2012, is entered into by 
and between Big Rivers Electric Corporation, a Kentucky cooperative corporation (the “Borrower”), the 
sevcral financial institutions or entities from time to time parties to this Agreeincnt (the “Lenders”) and 
CoBanlc, ACB, a federally chartered instrumentality of the lJnited States (“CoBank”) as adininistrative 
agent (in such capacity, the “Administrative Agent”), lead ailranger, and book runner. 

BACKGROUND 

WHEREAS, the Lenders have agreed to extend a tcrrn loan to the Borrower, in an aggregate 
amount not to cxceed $235,000,000, for the purposes, and upon the teiins and conditions, set forth lierein; 

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

ARTICLE 1 
DEFINITIONS AND ACCOUNTING TERMS 

SECTION 1.01 Definitions. Capitalized 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 
LOAN AMOUNT AND TERM 

SECTION 2.01 Term Loan Commitment. 

(a) Subject to the tenns and conditions hereof, each Lender severally agrees to make 
available to the Borrower on the Closing Date an amount in Dollars not to exceed its Cominitinent and, 
when talcen together with all other amounts made available by the other Lenders on the Closing Date, not 
to exceed the total Commitment (the “w’). 

(b) The Borrower’s obligation to repay the L,oan 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 to a Lender in an aggregate principal amount of such L.ender’s Loan (each a “W’ and together, 
the “Notes”). 

SECTION 2.02 Procedure for Borrowing. 

(a) The Borrower shall give the Administrative Agent an irrevocable Notice of 
Borrowing (which notice inust be received by the Administrative Agent prior to 1O:OO AM, Denver, 
Colorado time, at least three (3) Banlung Days prior to the Closing Date). 

(b) Upon receipt of a Notice of Boilrowing from the Borrower, the Administrative 
Agent will promptly notify each Lender thereof. Each Lmder will make an amount equal to its 
Coinmitinent available to the Administrative Agent, in immediately available funds, for the account of the 
Borrower at the Funding Office prior to 11:OO AM Denver, Colorado time on the Closing Date. The 
Loan will then be made available (after the Administrative Agent has received the sanie from each Lender 
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as provided for in tlie preceding sentence) to the Borrower by the Administrative Agent by no later than 
1 :00 I’M Dcnvcr, Colorado time by crediting the Borrower’s account (Account No. 000.50949) at 
CoBank, ACB (ABA Routing No. 307088754), or to such other account as the Borrower shall direct the 
Administrative Agent in writing, by wire transfer of iininediatcly available Eunds. 

SECTION 2.03 Method of Payment. The Borrower shall make all payments to thc 
Administrative Agent under this Agreement and all other L,oan Documents by wire transfer of 
immediately available funds, by check, or, if specified by separate agrecrnent between tlie Boiiower and 
the Adininistrative 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 tlie L,ender may direct by 
notice): 

CoBank, ACB, as Administrative Agent 
Bank Location: Englewood, Colorado 
ABA Routing No. 3070887.54 
Short Name: CoBank 
Beneficiary: Big Rivers Electric Corporation 
Account Number: 000.50949 
Attention: agencybailk@cobanl<~l~.coiii 

Checlcs shall be inailed to CoBanlc, Departinelit 167, Denver, Colorado 80291-0167 or to such other place 
as the Adininistrative Agent may direct by notice froin time to time (the “Funding Office”). 

SECTION 2.04 Repayment of the Loan. 

(a) The Borrower hereby unconditionally promises to repay the Loan in accordance 
with the repayment schedule set forth in Exhibit C (or on such earlier date on which the Loan becomes 
due and payable pursuant to Article 10). Amounts repaid pursuant to this Agreement may not be re- 
borrowed. Any unpaid principal amounts of tlie Loan 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 L,oan outstanding from the Closing Date until payment in full thereof at the rate 
per miuin, and on the dates, set forth in Section 2.08. 

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

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

(d) All payments (including prepayments) to be made by the Borrower hereunder, 
whether on account of principal, interest or otherwise, shall be made without setoff, deduction or 
counterclaim to the extent permitted by applicable Requirements of Law and shall be made prior to 12:OO 
PM Denver, Colorado time, on the due date thereof to the Administrative Office at the Funding Office, 
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and funds received after such time shall be credited on the next Banking Day. If any payinent hereunder 
becomes due and payable on a day other than a Banking Day, such payinent shall be extended to the next 
succeeding Banking Day. In the case of any extension of any payment of principal pursuant to the 
preceding sentence, interest thereon shall be payable at the then applicable rate during such extension. 
Credit for any payinent 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 Administrative Agent receives iimnediately available funds. 

SECTION 2.05 Voluntary Prepayments. 

Subjcct to Section 2.07 and Section 3.03, the Borrower may at any time and from time to time 
prepay the L,oan in whole or in part, without premium or penalty, upon ill-evocable notice delivered to the 
Administrative Agent no later than 11 :OO AM, Denver, Colorado time on five ( 5 )  Banlung 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 piepayment, and (iii) whether such payments should be applied ratably 01- in inverse 
order of maturity, provided that the Borrower shall also pay any amounts owing pursuant to Section 3.03. 
If any such notice is given, the amount specified in such notice shall be due and payable on the date 
specified therein together with accrued intei est to such date on the amount prepaid. Partial prepayments 
of the Loan shall be in an aggregate principal amount of $1,000,000 01 a whole multiple of $500,000 in 
excess theieof. Any payments of the Loan made pursuant to this Section 2.05 may not be reboi-rowed. 

SECTION 2.06 Mandatory Prepayments. 

Subject to Section 2 07 and Section 3 03, the Borrower shall prepay the L,oan in full iininediately 
upon the occurrence of a Change of Contiol, without the need for any demand or notification by any 
Person. 

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

(b) Any payments made under this Section 2.06 may not be reboil-owed. 

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

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 shall accrue at a rate per annum 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”). 

(c) Interest shall be payable by the Borrower in arrears on each Interest Payment 
Date; provided that interest accruing pursuant to Section 2.08(b) shall be payable from time to time on 
demand. 
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SECTION 2.09 Computation of Interest. Intercst and fees payable pursuant hcrcto 
shall be calculatcd on the basis of a 360-day ycar for the actual days elapsed. 

SECTION 2.10 m. The Borrower agrees to pay such fees as provided in the Fee 
Lcttcr. 

SECTION 2.11 Security. 

(a) Each party hereto acknowledges that CoBank has a statutory first Lien pursuant 
to the Farm Credit Act of 1971 (as amended from time to time) on all CoBank Equities that the Borrower 
may now own or hereafter acquire, which statutoiy Lien shall be for CoBanlc’s sole and exclusive benetit. 
The CoBank Equities shall not constitute security for the obligations arising hereunder due to any other 
Person. 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 themselves constituting CoBank Equities are part of the Tiust 
Estate), such Lien shall be for CoBank’s sole and exclusive benefit. Neither the CoBailk Equities nor any 
accrued patronage shall be offset against such obiigations 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 Borrowcr acknowledges that any corresponding tax liability 
associated with such application is the sole responsibility of the Boirower. CoBank shall have no 
obligation to retire the CoBank Equities upon any Event of Default, Default or any other default by the 
Borrower or any other Person, or at any other time, either for application to such obligations or otherwise. 

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

SECTION 2.12 Pro Rata Treatment and Payments. 

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

(b) Unless the Administrative Agent shall have been notified in witing by the 
Borrower prior to the date of any payment due to be made by the Borrower hereunder that the Borrower 
will not male such payment to the Administrative Agent, the Administrative Agent may assume that the 
Borrower is making such payment, and the Administrative Agent may, but shall not be required to, in 
reliance upon such assumption, make available to the relevant Lenders their iespective 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 bc deemed to liinit the rights of the Administrative Agent or 
any Lender against the Borrower 

(c) If any Lender makes available to the Administrative Agent funds for the L,oan to 
be made by such Lender, and such funds are not made available to the Borrower by the Administrative 
Agent because the conditions to the Loan set forth in Sections 2.01 or 4.01. are not satisfied or waived in 
accordance with the teiins hereof, the Administrative Agent shall return such funds (in like funds as 
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received from such Lmdcr) to such Lmdcr, without intercst, without prcjudicc to such Lmder’s rights 
against the Borrower undei Scction 3.03 

(d) The obligations of thc Lenders hcrcundcr to make available its Coiiunitmcnt for 
the L,oan are several and not joint. The failure of any Lcndcr to inake available its Coimnitinent on the 
Closing Date hereunder shall not relieve any otlicr Lender of its coircsponding obligation to do so on such 
date, and no Lender shall bc responsiblc for the failure of any othei Lcndcr to so make its Con~nitmciit 
available on the Closing Date 

SECTION 2.13 Sharing of Payments. If any Lcnder shall, by exercising any right of 
setoff or counterclaim 01- othciwisc, obtain payment in iespect of any principal of or interest on the L,oan 
or othci obligations hereunder resulting in such Lcndei- receiving payment of a proportion of the 
aggregate amount of tlic Loan and accrued intercst thereon or other such obligations greater than its pro 
rata share thereof as provided licrein, then the Lender rcceiving such greatci proportion shall (a) notify the 
Adininistrative Agent of such fact, and (b) purchase (for cash at face value) participations in the portion 
of tlie L,oan held by the other Lcnders and such other obligations of the othei Lmders, or inalce such other 
adjustments as shall be equitable, so that the benefit of all such payincnts shall bc sharcd by the Lenders 
ratably in accordance with the aggregate amount of principal of and accrucd intercst on their respective 
aniounts of the Loan and other ainouiits owing them, provided that: 

(i) if any such participations ale purchased and all or any portion of the payment 
giving rise thcreto is rccovcred, such pai-ticipations shall be rescinded and the purchase price restored to 
the cxtent of such recovcry, without intcrest; and 

(ii) the provisions of this paragiaph shall not be construed to apply to (x) any 
payment made by the Boiiower pursuant to and in accordance with the exprcss teiins of this Agreement, 
or (y) any payment obtained by a Lcndcr as considelation for tlic assignment of or sale of a participation 
in thc Loan to any assignce or participant, other than to the Borrower or any Subsidiary thereof (as to 
which the provisions of this paragraph shall apply). 

The Borrower consents to the foregoing and agrees, to the extent it  may effectively do so 
under applicable law, that any L,ender acquiring a participation pursuant to the foregoing arrangeinelits 
may exercise against the Borrower rights of setoff and counterclaim with iespect to such participation as 
fully as if such Lender were a direct creditor of the Borrower in tlie amount of such participation. 
Notwithstanding anything in this Section 2.13 to tlie contrary, CoBank may exercise its rights against any 
CoBank Equitics held by the Borrowcr without complying with this Scction 2.13. 

ARTICLE 3 
ADDITIONAL PROVISIONS REGARDING THE LOAN 

SECTION 3.01 Additional Loan Provisions. 

(a) Increased Costs Generallv. If any Change in Law shall: 

(i) 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; 

(ii) subject any Recipient to any Taxes (other than (A) Indemnified Taxes, 
(B) Taxes described in clauses (b) through (d) of tlie definition of Excluded Taxes, and (C) Connection 
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Inconic Taxes) on its loans, loan principal, lcttcrs of crcdit, conlmnilinenls, 01 other obligations, or its 
deposits, reseivcs, other liabilities or capital atti ibutable thereto, or 

(iii) impose on any L.cndcr any other condition, cost or expcnsc (other than 
Taxes) affccting this Agreement or the L,oan made by such Lcndcr; 

and the result of any of the foregoing shall bc to increase the cost to such Lcnder or such othei Recipient 
of making, converting to, continuing 01- maintaining the L,oan or of maintaining its obligation to make the 
L,oan, or to inciease the cost to such Lender or such othei Rccipient, or to rcduce the amount of any sum 
received or receivable by such L,endcr or other Recipient hereunder (whethcr of principal, interest 01- any 
other amount) then, upon request of such Lcnder or othcr Rccipient, the Borrowci will pay to such Lmder 
or othei Recipient, as the case may be, such additional amount or ainounts as will compensate such 
Lender or other Recipient, as the case may be, for such additional costs incurred or rcduction suffercd 

(b) Capital Requirements. If any Lender determines that any Change in Law 
affecting such L,cnder or any lending officc of such Lender or such Lender’s holding company, if any, 
rcgarding capital or liquidity requirements, has 01 would have the effect of ieducing the rate of return on 
such Lender’s capital 01 on tlie capital of such Lendcr’s holding company, if any, as a consequence of this 
Agreement, the Commitment of such Lmder or thc amount of the Loan made by such Lender, to a level 
below that which such Lender or such Lender’s holding company could have achievcd but for such 
Change in Law (taking into consideration such Lendei’s policies and the policies of such Lendei’s 
holding company with respect to capital adequacy), then fi-om time to time the Borrower will pay to such 
Lender such additional amount or mounts as will coinpeiisatc such Lcnder or such Lender’s holding 
company for any such reduction suffered. 

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

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

SECTION 3.02 Lllegalitv. 

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

The Borrower promises to indemnify the Administrative Agcnt and the Lcndcrs and to hold the 
Administrative Agent and the Lmders harmless froin any loss or expense which thc Administrative Agent 
or the Lenders may sustain or incur as a consequence of (a) default by the Bor~owcr in ~nalting a 
bouowing of the L.oan after the Borrower has given a notice requesting the same in accordance with the 
provisions of this Agreement, (b) default by the Borrower in inalung any prepayment of the L.oan after the 
Borrower has given a notice thereof in accordance with the provisions of this Agreemcnt, (c) the inalcing 
of any prepayment of the Loan, (d) the failure to repay the Loan wlicn required by the ternis of this 
Agreement, and (e) receiving payments pursuant to Section 3.06(aK21 with respect to any assignments. 
Such indemnification may include an amount equal to (i) an amount of interest calculated at the Quoted 
Fixed Rate which would have accrued on the amount in question, for the period from the date of such 
prepayment or of such failure to boi.row or repay to the last day of the Maturity Date 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 
balds in the interbank market. The Borrower shall pay to the Administrative Agent for the benefit of the 
Lenders such compensation as may be due under this Section 3.03 within ten (10) days after receipt of a 
certificate of the Administrative Agent claiming such compensation and identiEying with reasonable 
specificity the basis for and amount thereof. Each deteiiiination by 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, 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 Taxcs. Any and all payments by or on account of any 
obligation of the Borrower under any Loan Document shaIl be made without deduction or withholding for 
any Taxcs, except as required by applicablc law. If any applicable law (as deteiinined in the good faith 
discretion of an applicable Withholding Agent) iequires the deduction 01 withholding of any Tax froin 
any such payment by a Withholding Agent, then the applicable Withholding Agent shall be entitled to 
make such dediiction or withholding and shall timely pay the full amount deducted or withheld to the 
relevant Govemnental Authority in accordance with applicable law and, if such Tax is an Indernnificd 
Tax, then the sum payable by the Borrower shall be increased as necessary so that after such deduction or 
withliolding 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. 

(b) Payment of Other Taxes by the Borrower. The Boil-ower slid1 timely pay to the 
relevant Govenmental Authority in accordance with applicable law, or at the option of the 
Administrative Agent timely reimburse it for the payment of, any Other Taxes. 

(c) Indemnification 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 
Indemnified Taxes imposed or asserted on or attributable to amounts payable under this Section 3.04) 
payable or paid by such Recipient or required to be withheld or deducted froin a payment to such 
Recipient and any reasonable expenses arising therefrom or with respect thereto, whether or not such 
Indemnified Taxes were correctly or legally imposed or asserted by the relevant Govemnental 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. 
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(d) hideimification by tlic Lenders. Each Lendcr shall severally indcmnify tlic 
Administrativc Agcnt, within ten (1 0) days after dcinand thcrcfor, for (i) any lndcnxiificd Taxes 
attributable to such L,ender (but only to the extent that tlic Borrowcr has not already indenmified the 
Administrative Agcnt for such lndcinnified Taxes and without liiniting the obligation of the Borrower to 
do so), (ii) any Taxes attributable to such Lender’s failure to comply with the provisions of Section 12.06 
relating to the maintenance of a Participant Register and (iii) any Excluded Taxes attributable to such 
Lender, in each case, that are payable or paid by the Administrative Agent in connection with any Loan 
Document, and any reasonable expenses arising therefrom or with respect thereto, whctlier 01 not such 
Taxes were corrcctly or legally imposed or asserted by the ielevant Goveinincntal Authoiity. A 
certificate as to the amount of sucb payment or liability delivered to any Lendei by the Adininistiative 
Agent shall bc conclusive absent manifest error. Each Lender hereby authorizes the Administrativc 
Agent to set off and apply any and all amounts at any time owing to such Lender under any Loan 
Document or otherwise payable by the Administrative Agent to thc Lmder from any other source against 
any amount due to the Administrative Agent under this paragraph (d). 

( e )  Evidence of Payments. As soon as practicable and in any event within ten (10) 
Banlung Days after any payinelit of Taxes by the Borrowci to a Goveriimcntal Authority pursuant to this 
Section 3.04, the Borrowei shall deliver to the Administrative Agent tlie original or a certified copy of a 
receipt issued by such Governinental Authority evidencing such payment, a copy of tlie return reporting 
such payrncnt or other evidence of such payinelit rcasonably satisfactory to the Administrative Agent. 

(0 Status of Lenders. (i) Any Lender that is entitled to an exemption froin or 
reduction of withholding Tax with respect to payments niade under any Loan Document shall deliver to 
the Borrower and the Administrative Agent, at tlie time or times reasonably requested by the Borrower or 
the Administrative Agent, such properly completed and executed documentation reasonably requested by 
tlie Borrower or the Administrative Agent as will pennit 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 docuinentation prescribed by applicable law or 
reasonably requested by the Borrower or the Administrative Agent as will enable the Borrower or the 
Administrative Agent to detennine whether or not such Lender is subject to bacltup withholding or 
iiifonnation 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(fl(ii)(a), o(b) and below) shall not be required if in the 
Lender’s reasonable judgment such completion, execution or submission would subject such L,ender to 
any material uru-eimnbursed cost or expense or would inaterially prejudice the legal or coimnercial position 
of such Lender. 

(ii) Without limiting the generality of the foregoing, in the event that the Borrower is 
a US. Borrower, 

(a) any Lender that is a U.S. Person shall deliver to the Borrower and the 
Administrative Agent on or prior to the date on which such Lender becomes a Lender under this 
Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the 
Administrative Agent), executed originals of LRS Foiin W-9 certifying that such L,endcr is exempt from 
U.S. federal backup withholding tax; 

(b) any Foreign Lender shall, to tlie extent it is legally entitled to do so, 
deliver to the Borrower and the Administrative Agent (in such number of copies as shall be requested by 
the recipient) on or prior to the date on which such Foreign Lender becomes a Lender under this 
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Agrccmcnt (and from time to lime thcreaftcr upon the reasonable request of thc Borrower or thc 
Administrative Agent), whichever of the following is applicable; 

(1) in the case of a Foreign Lendcr claiming the benefits of an 
income tax trcaty to which tlie Unitcd States is a party (x) with iespect to paymcnts of intercst under any 
Loan Document, executed originals of 1RS Fonn W-8BEN establishing an excmption from, or reduction 
of, U.S. federal withholding Tax pursuant to the “interest” arlicle of such tax treaty and (y) with respect to 
any other applicable payments undcr any Loan Document, LRS Foiin W-8BEN establishing an exemption 
from, or reduction of, 1.7.S. federal witldiolding Tax pursuant to the “business profits” or “othcr income” 
article of such tax treaty: 

(2) executed originals of IRS Fonn W-8ECi; 

(3) in the case of a Foreign Lender claiming the bcnefits of thc 
exemption for portfolio interest under Section 88l(c) of the Code, (x) a certificate substantially in the 
form of Exhibit D-I to the effect that such Foreign Lendcr is not a ‘‘bank’’ within the meaning of Section 
88l(c)(3)(A) of tlie Code, a “10 percent sliareholdcr” of the Borrower within the meaning of Section 
88l(c)(3)(B) of the Code, or a “controlled foreign corporation” described in Scction 88l(c)(.3)(C) of the 
Code (a “U.S. Tax Compliance Certificate”) and (y) executed originals of IRS Fonn W-8BEN; 

(4) to the cxtent a Foieign Lender is not the beneficial owner, 
exccutcd originals of IRS Form W-8MY, accompanied by LRS Foiin W-SECI, R S  Foiin W-sBEN, a 
[J.S. Tax Compliance Certificate substantially in the form of Exhibit D-2 or Exhibit D-3, LRS Foiin W-9, 
andor other certification documents from each bcncficial owner, as applicablc; provided that if tlie 
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 L,ender may pi ovide 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 Lender shall, to the extent it is lcgally entitled to do so, 
deliver to tlie Borrower and the Administrative Agent (in such number of copies as shall be requested by 
the recipient) on or prior to the date on which such Foreign Lender becomes a Lender under this 
Agreement (and from time to time thereafter upon tlie reasonable request of the Borrower or the 
Administrative Agent), executed originals of any other fonn prescribed by applicable law as a basis for 
claiming exemption from or a rcduction in LJ.S. federal withholding Tax, duly completed, together with 
such supplementary documentation as may be prescribed by applicable law to pciinit the Borrower or the 
Administrative Agent to determine the withholding or deduction required to be made; and 

(d) if a payment made to a Lender under any Loan Document would be 
subject to U.S. federal withholding Tax imposed by FATCA if such Lender were to fail to comply with 
the applicable reporting requirements of FATCA (including those contained in Section 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 reasonably requested by tlie 
Borrower or tlie Administrative Agent such documentation prescribed by applicable law (including as 
prescribed by Section 147 1 (b)(3)(C)(i) of the Code) and such additional documentation reasonably 
requested by the Boirower or the Administrative Agent as may be necessary for the Borrower and the 
Administrative Agent to comply with their obligations under FATCA and to deteiinine that such Lender 
has complied with such Lender’s obligations under FATCA or to determine the amount to deduct and 
withhold from such payment. Solely for purposes of this clause (d), “FATCA” shall include any 
amendments made to FATCA after the date of this Agreement. 
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Each Lcndcr agrces that if  any forin or certification i t  previously dclivered expires or becomes 
obsoletc or inaccurate in any rcspect, it shall update such form or certification or promptly notify tbc 
Borrower and the Administrative Agcnt i n  writing of its legal inability to do so. 

(g) Treatment of Certain Refunds. If any party detcimines, in its sole discrction 
exercised in good faith, that i t  has received a refund of any Taxes as to which it has been indemiifed 
pursuant to this Section 3.04 (including by the 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 payments made under this Section with respect to tlie Taxes giving risc to such refund), net of 
all out-of-pocket expenses (including Taxes) of such indemnified party and without interest (other than 
any interest paid by the relevant Govenunental Authority with respect to such refund). Such 
indeinnifying party, upon the request of such indemnified party, shall repay to such indeinnified party tlie 
amount paid over pursuant to this paragraph (8) (plus any penalties, interest or other charges imposed by 
the relevant Govenunental Authority) in the event that such indemnified party is required to repay such 
refund to such Goveriuiiental Authority. Notwithstanding anything to the contrary in 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) tlie payment of which would place tlie indemnified party in a less favorable net after- 
Tax position than the indemnified party would have been in if the indeinnification payments or additional 
amounts giving rise to such refund had never been paid. This paragraph shall not be construed to require 
any indeinnified party to inale available its Tax returns (or any otlier information relating to its Taxes that 
i t  deem confidential) to the indemnifying party or any other Person. 

(h) Survival. Each paty’s obligations under this Section 3.04 shall survive the 
resignation or replacement of the Administrative Agent or any assignment of rights by, or the replacement 
of, a L,endei, the terinination of the Coimnitments 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 
Govciwnental Authority For the account of any Lender pursuant to Section 3.04, then such Lender shall 
(at the request of the Borrower) use reasonable cfforts to designate a different lending office for hnding 
01 booking the Loan hereunder or to assign its rights arid obligations hereunder to another of its offices, 
branches 01- affiliates, if, in the judgment of such Lender, such designation or assignment (i) would 
eliininate or ieduce 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 Lmder to any weirnbursed cost or expense and would 
not otherwise be disadvantageous to such Lendcr. The Borrower liereby agrees to pay all reasonable costs 
and expenses incurred by any Lender in connection with any such designation or assignment. 

SECTION 3.06 Replacement of Lender or Reduction of Commitmcnts. 

(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 Governinental Authority for the 
account of any Lcndcr pursuant to Scction 3.04 and, in each case, such L,ender has declined or is unable to 
designate a different lending office in accordance with Section 3.05 (each such Lender a “Specificd 
Lendel”), or if any Lender is Non-Consenting Lender, then the Borrower may, so long as no Default or 
Event of Default shall have occurred and be continuing, at its sole expense and effort, upon notice to such 
Lender and tlie Adrninistrative Agent require such L,ender to assign and delegate, without recourse (in 
accordance with and subject to tlie restiictions containcd 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 
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assigncc that shall assume such obligations (which assigncc may bc anothcr Lender, if such Lmdcr 
acccpts such assignment); provided, that: 

(i) tlic Boiiowci shall have paid to thc Administrative Agent the 
assignment fee (if any) spccificd in Scction 12.06, 

(ii) such Lender shall have rcceived payment of an amount equal to the 
outstanding principal of its Loan, accrued inteiest thei-eon, accrucd fces and all other amounts payable to 
it hereunder and undcr the other Loan Documents from the assignee (to the extent of such outstanding 
principal and accrued interest and fecs) or thc Borrower (in the case of all other amounts); 

(iii) in the casc of any such assignment resulting from a claim foi 
cornpelisation undcr Sections 3.02 01 3.03 or payments iequired to be made pursuant to Section 3.04, such 
assignment will result in a ieduction in such coinpensation 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 L,endcr, the applicable assignee shall have consentcd 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 tlie Closing Date is subject to the satisfaction (or 
waiver) of the following conditions precedent: 

(a) Loan Documcnts. The Administrative Agent shall have receive for delivery to 
each Lender (i) this Agreemcnt, executcd and delivered by the Boirower, and (ii) each of the Notes dated 
as of the Closing Date and authenticated by the Trustce indicating that the Notes liave been authenticated 
pursuant to tlie 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, Hetiington & Sutcliffe LLP, special New York counsel to the Borrower, 
both as reasonably satisfactory to the Administrative Agent. 

(c) Secretarv’s Certificate. The Administrative Agent shall have received for 
delivciy to each Lender a certificate of the Borrower, dated as of the Closing Date, substantially in the 
form of Exhibit E, with appropriate insertions and attachments. 

(d) Closing Certificate. The Adininistrative Agent shall have received for delivery to 
each L,ender a certificate dated as of the Closing Date signed by a Responsible Officer of tlie Borrower 
certifying that (i) other than as set forth in the Disclosure Statement dated July 12, 2012, since December 
3 I ,  201 1, there has not occurred any event, circumstancc, development, change or effect that has had or 
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would reasonably be expected to rcsult in a Material Adverse Effect, (ii) all facts or inforination 
represented to the Adininistrativc Agent are correct cxcept as would not rcasonably be expected to have a 
Matciial Adverse Effect, and (iii) the representations and warranties in Article 5 are true and accurate in 
all inaterial rcspects, except to the extent any rcpresentation or waixinty is already qualified by materiality 
or Material Adverse Effect, in which case such representation or wamnty is true and correct in all 
respects. 

(c) Financial Statements. The Adiilinistrative Agent shall have received for delivery 
to each Lender and be satisfied with (i) thc audited financial stateinents of the Borrowei for fiscal year 
ending Deceinbcr 31, 201 I (ii) unaudited fiiiancial statements of the Bonowcr foi each quarterly period 
ended (a) after Dccernber 3 1, 201 1 and (b) at lcast 45 days prior to the Closing Date, and (iii) such other 
financial infonnation, including without limitation financial projections, as the Administrative Agent may 
leasonably request. 

(f) Fees and Other Charges. The Adiilinistrative Agcnt, for its own benefit and the 
benefit of the Lmders, shall have received a11 fees or other chargcs provided for herein and in the Fce 
Letter to be paid on or prior to the Closing Date. 

(8) Litigation. Except as set forth in Schedule 4.01(g), theie shall be no litigation, 
investigation or proceeding of or before any arbitrator 01 Govciixnental Authority pending that, singly or 
in the aggrcgate, materially impairs the transactions contemplated by this Agreement OX that would 
reasonably be expected to have a Material Adverse Effect. 

(11) Financial Obligations. The Borrower, shall be in compliance with all agreements 
governing Material Indebtedness. 

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

0 )  Solvency Cei tificate. 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 form of Exhibit F. 

(k) USA Patriot Act. The Administrative Agent shall have received for delivery to 
each Lender Froin the Borrower documentation and other infoimation required by the Lenders’ regulatoiy 
authorities under applicable ‘‘know your customer” and anti-money laundering rules and regulations, 
including, without limitation, the USA Patriot Act. 

(1) Material Adverse Effect. Other than as set forth in the Disclosue Statement 
dated July 12, 2012, since Decenibei 31, 201 1, there shall not have occmed any event, circumstance, 
development, change or cffcct that has had or would reasonably be expected to result in a Mateiial 
Adverse effect. 

(in) Flood Insurance. The Adininistrative Agent shall have been permitted to conduct 
any diligcncc it  deems nccessary with respect to any real property owned or used by the Borrower which 
may be subject to any Requirement of Law pertaining to flood insurance and have received for delivery to 
each Lender proof of flood insuancc in an amount satisfactory to the Administrative Agcnt and otherwise 
sufficient to comply with any Requirements of Law. 
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(11) Indenture” (i) The Adininistrativc Agent shall have receivcd for delivery to cacli 
Lender a coirect and coniplete copy of the Indenture and all aiiicndnients and suppleincnts thereto, 
including that certain Supplemental Indenture, executed and delivered by the Trustee and the Borrower, 
dated on or before tlie Closing Date (thc “Su~~lcmenta l  Indcnture”), and bc reasonably satisfied 
therewith, and (ii) the Borrower shall have coniplcted any authentication requirements under the ternis of 
the Indenture and taken tlie necessary steps to ensure the Notes are, to the satisfaction of tlic 
Administrative Agent in its sole discretion, secured thereunder (the “Collateral Requircmcnts”). 

(0) Member Wholesale Power Contracts, Material Direct Servc Contracts. (i) No 
Member shall have terininated or contestcd in writing the vaIidity or enforceability of its Meinbcr 
Wholesale Power Contract or, after any applicable grace period, failed to make any payment thereunder 
and (ii) no Person party to a Material Direct Serve Contract shall havc terminated or contcsted in writing 
the validity or enforceability of its Material Direct Serve Contract or, aftei any applicable grace period, 
failed to inale any payment thereunder. 

(p) CFC Loan Ageement. The Adninistrativc Agent shall have reccivcd, and be 
reasonably satisfied with, evidence that the CFC L,oan Agrceincnt has becn or will be consuininatcd 
substantially siinultaneous with this Agreement. 

(q) RUS Payment. The Adrninistrativc Agent shall have received, and be reasonably 
satisfied with, evidence that the Borrower has or will payoff indebtedness owed to RUS in an amount 
equal to $84,603,000 substantially siinultaneous with entcring into this Agreement. 

(r) Additional Documents. Thc Adininistiative Agent shall have ieceived such 
additional docurnents as the Administrative Agent inay reasonably requcst. 

(s) Written Kcquest. Thc Administrative Agent shall have a Notice of Borrowing as 
required pursuant to the te rm hereof. 

ARTICLE 5 
REPRESENTATIONS AND WARRANTIES 

To induce the Administrative Agent and the Lmders to enter into this Agreement and to make the 
L,oan, the Borrower represents and warrants to the Administrative Agent and the Lenders, which 
representations and warranties shall be deemed made on the Closing 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, and the legal right, to own and operate its 
Property, to lease the Property it opcrates as lessee and to conduct tlie business in which it is cui-rcntly 
engaged, except wheie the failure to do so would not rcasonably be expectcd to have a Material Adverse 
Effect; and (iii) is duly qualified and in good standing (where such concept is relevant) under the 
Requirements of Law of each jurisdiction where its ownership, lease or operation of Property or the 
conduct of its business requires such qualification except, in each case, to the extent that the failure to be 
so qualified or in good standing (whcre such concept is relevant) would not reasonably be expected to 
have a Material Adverse Effcct. 
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SECTION 5.02 Compliance with Law, Member Wholesale Powcr ,Contracts, 
Material Direct Serve Contracts, and Organizational Documents. The Borrower is in compliance 

with (i) all Requirements of Law except to the extent that any such failure to comply therewith would not 
reasonably be expected to have a Material Adverse Effect, (ii) a11 anti-corruption and anti-moncy 
laundering laws, rules, and regulations, including, without limitation, tlie USA Patriot Act and all othcr 
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 comply thercwith would not 
reasonably be expected to have a Material Adverse Effect, and (iv) its Organizational Documents.. 

SECTION 5.03 Consents and Approvals. No consent, pelmission, authorization, 
filings, notices, order or license of any Goveimnental Authority 01- of any party to any agreemcnt to which 
tlie Borrower is a party or by which it 01- any of its Property may be bound or affected, is necessary in 
connection with tlie execution, delivery, performance or enforcement of any Loan Docunicnt, except 
consents, permission, authoiizations, filings, notices, orders or liccnses described in Schedule 5.03’, 
which have been obtained and are in full force or the failure of which to obtain would not reasonably be 
expected to have a Material Adverse Effect. 

SECTION 5.04 Taxes. The Borrower (i) has filed or caused to be filed all Federal, state, 
provincial and other tax returns that arc required to be filed and (ii) has paid all Taxes that are duc and 
payable and all othei Taxes, fees, assessments or other govcimnental charges or lcvies imposed on it or 
any of its Property by any Governmcntal Authoiity 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 01- (ii) whcre the amount or 
validity theicof is cuirently being contested in good faith by appropriate pi oceedings and reselves 
required in conforrnity with GAAP with respect thereto have bcen providcd on the books of the Borrowcr 

SECTION 5.05 Corporate Power: Authorization; Enforceable Obligations. 

(4 The Bonowcr has the corporate or organizational power arid authority to 
execute, deliver and perform the L,oan Documents to which it is a party, to borrow the Loan heieunder, 
and to fulfill the Collateral Requirements. 

(b) The Boriowcr has talcen all necessary corporate or other action to authorize the 
execution, delivery and perfoiinance of the Loan Docuincnts to which it is a party, to authorizc the 
extensions of ciedit on the terms and conditions of this Agreement, and to fulfill the Collateral 
Requirements. 

(c) Each Loan Document has been duly executed and delivered on behalf of the 
Borrower. This Agreement constitutes, and each other L.oan Document upon cxecution will constitute, a 
legal, valid and binding obligation of the Borrower, enforceable against the Borrower in accordance with 
its teiins, except as enforceability may be limited by applicable banlauptcy, insolvency, reorganization, 
moratorium or siinilar Requirements of Law affecting the enforcement of creditors’ rights generally and 
by general equitable principles (whether enforcement is sought by proccedings in equity or at law) and the 
implied covenants of good faith and fair dealing. 

I NTD: Schedule 5.03 should list any filings or other actions that are required to be taken pursuant to the Indenture 
that cannot be completed prior to the Closing Date. 
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SECTION 5.06 $0 Conflict. The execution, dclivcry and peifonnance of this 
Agreement and thc other Loan Documcnts by thc Boi-rowcr, tlie bori-owings hcrcundcr and the usc of thc 
piocecds thercof do not and will not (a) violatc the Organizational Documents of the Bonowcr, (b) except 
as would not reasonably be cxpccted to have a Material Advcise Effect, violatc any Rcquircnients of Law, 
(c) result in, or iequire, the creation 01 imposition of any L,icn on any of its respective propertics or 
icvenues pursuant to any Requirements of Law or any such Contractual Obligation (otlicr than the Liens 
permitted by Section 7.01), or (d) result in a breach of, or constitute a default under, the Indenture or any 
othcr indenture, loan agreement, credit agreemcnt, or other material agreement to which the Boil-owcr is a 
party or by which it or any of its necessary properties are bound. 

SECTION 5.07 ERISA. All plans (“ERISA Plans”) of a type desciibcd in Section 3(3) 
of ERISA in respect of which the Borrower is an “Employer”, as defined in Section 3 ( S )  of ERISA, are, 
to the best luiowledge of the Borrower, in substantial compliance with ERISA, and none of such ERISA 
Plans is insolvent 01 in reorganization, or has a material accumulated or waived funding deficiency within 
the meaning of Section 412 of the Internal Revenuc Code, except to the extent that any such non- 
compliance, insolvency, 1-corganization or deficiency would not rcasonably be expected to have a 
Material Adverse Effcct. The Boiiower has not incuil-ed any material liability (including any material 
contingcnt liability) to or on account of any such ERISA Plan pursuant to Sections 4062, 4063, 4064, 
4201 or 4204 of ERISA. No proceedings have been instituted to temiinate any such ERISA Plan. 

SECTION 5.08 No Chanpe. Since Deceiiiber 31, 201 1, other than as set forth in the 
Disclosure statement dated July 12, 2012, there has been no event, circumstance, development, change or 
effect that has had or would reasonably be expected to have a Material Adverse Effect. 

SECTION 5.09 No Material LitiPation. Except as disclosed on Schedulc 4.01(a), no 
litigation, investigation or proceeding of or before any arbitrator or Governmental Authority is pending 
or, to the knowledge of the Borrower, likely to be coimncnced within a reasonablc 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 Boriower 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 comprising the Trust Estate, and none of such Property comprising the Trust 
Estate is subject to any Lien except as peiinitted by Section 7.01. 

SECTION 5.1 1 Federal Repulations. 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 tlie quoted teiins 
under Regulation U as now and from tiine to time hereafter in effect 01 for any purpose that violates the 
provisions of the regulations of the Board. If requested by the Administrative Agent, the Bonower will 
furnish to the Adininistrative Agent a statement to the foregoing effect in conformity with tlie 
requireinents of FR Forin (3-3 or FR Forin U I refeired 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 
Investment Company Act of 1940, as amended. 

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

SECTION 5.14 Solvency. The Borrower is, and after giving effect to the malung of the 
L,oan hereunder will be, Solvent. 
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SECTION 5.15 Environmental Matters. Exccpt as disclosed on Schedule 5.15, the 
Borrower has obtained all cnvironnienlal, health and safety permits, licenses and othcr authorizations 
required under all Environmental Laws to carry on its business as now being or as proposed to be 
conducted, which if not obtained would reasonably be expected to result in a Material Adverse Effect. 
Each of such pernlits, licenses and authorizations is in full force and effcct and the Boi~ower is in 
compliance with the teiins 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 L,aw or in any regulation, code, plan, order, decree, J udgnient, 
injunction, notice or demand letter issued, entered into, promulgated or approved thereunder, that, in each 
case, if not in effect or not in compliance would reasonably be expected to result in a Material Adverse 
Effect. 

SECTION 5.16 Accuracy of Information, etc. No written, factual statement or 
infoiination (excluding the projections and pro foiiiia financial infomation referl-ed 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 
Agreeinelit or the other Loan Documents, when talten as a whole, contained, as of the date such 
statement, information, or certificate was so furnished, any untrue statement of a material fact or oinitted 
to state a material fact necessary in order to make the statements contained herein or therein not 
materially misleading. The projections and pro fonna fiiiancial 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 
Lmders that such financial information as it relates to future events is not to be viewed as fact and that 
actual results during the period or periods covered by such financial information may differ from the 
projected results set forth therein by a material amount. 

SECTION 5.17 Member Wholesale Power Contracts:, Material Direct Serve 
Contracts. 

(a) The Borrower has heretofore delivered to the Administrative Agent complete and 
coirect copies of the Member Wholesale Power Contracts and Material Direct Serve Contracts in effect 
on the Closing Date. 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 Sellre 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 Boil-ower’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. 

(b) The Borrower has not received a “Notice of Teiinination for Closure” under 
Section 7.3. I(a) of a smelter retail service contract from a counterparty thereto indicating its intention to 
tenninate such smelter retail service contract pursuant to the tenns thereunder (“Notice of Cancellation”). 

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

SECTION 5.19 Franchises, Licenses, Etc. The Borrower possesses all franchises, 
certificates, licenses, pennits and other authorizations necessaiy for the operation of its Business, 
except such as the failure to possess would not reasonably be expected to I-esult in a Material Adverse 
Effect. 
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SECTION 5.20 Indebtedness. As of tlie Closing Date, the Boil-ower has no Material 
lndcbtedness other than as set folthon Schcdulc 5.20. 

SECTION 5.21 Certain Indenture Items. 

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

(b) 
forth in Section 4.1 of tlie Indenture. 

The Notes have been and remain authenticatcd pursuant to the requirelimits set 

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

(d) The Borrower’s obligations under the Notes when delivcred will rankpari yasszc 
in right of payment, without prefercnce or priority, with all other “Obligations” as defined in the 
Tndentuie. 

ARTICLE 6 
AFFIRMATIVE COVENANTS 

The Borrower hereby agrees that, so long as the L,oan or other amount is owing to the Lmders 
hereunder, the Borrower shall: 

SECTION 6.01 Financial Reports. Furnish to the Administrative Agent: 

(a) h i u a l  Financial Statements. No later than one hundred twenty (120) days after 
the end of each fiscal year of the Bon-ower occurring during the teiin 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 such other firm of independent certified public accountants reasonably acceptable to the 
Achninistrative Agent (b) be accompanied by a report of such accountants containing an opinion which is 
not limited as to going concern or scope to the effect that the financial statements: (i) were audited in 
accordance with generally accepted auditing standards; and (ii) present fairly, in all material respects, the 
financial position of the Borrower as at the year then ended and the results of its operations for tlie year 
then ended, in conformity with GAAP; (c) be prepared in reasonable detail and in comparative form and 
(d) include consolidated balance sheets, a statement of equity, a statement of operations, a statement of 
cash flows, and all notes and schedules relating thereto. 

(b) Ouaiterly Financial Statements. No later than sixty (60) days after the end of the 
first three quarterly periods of each fiscal year of tlie 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 reasonably 
iequest, all prepared on a consolidated basis, in reasonable detail, and in comparative forni in accordance 
with GAAP consistently applied and certified by the chief financial officer of the Borrower (or another 
Responsible Officer acceptable to the Administrative Agent) as being fairly stated in all inaterial respects 
(subject to norinal year end audit adjustments and the lack of notes). 
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(c) Annual BudKets and Financial Plans. No latcr than nincty (90) days aftci thc cnd 
of cach fiscal year of the Boirowcr, copies ot the annual budgets and financial plans of the Boiiowcr and 
its Subsidiaries covering for at lcast thc thcc  year period following the cnd of such fiscal year 

(d) Annual RUS Fonn 12. Promptly aftcr furnishing the samc to RUS, a copy of the 
RUS Form 12a (01 equivalent replaccinetit tlicreof) filed by thc Borrower with RLJS for Decenibcr 31 of 
each ycar. 

(e )  Compliance Ccrtificate. Together with each set of financial stateinents delivered 
pursuant to Scctions 6.01(a) and m, a certificate of the chicf financial officer of the Borrower 
substantially in the form of Exhibit G (or another Responsible Officer acceptable to the Administrative 
Agent): (i) certifying that no Default or Evcnt of Default occuired during the period covcied by such 
statements or, if a DefauIt or Evcnt of Default did occur during such petiod, a statement as to the nature 
thereof, whether such Default or Event of Dcfault is continuing, and, if continuing, the action which is 
proposed to bc talten with respcct thereto and (ii) togcther with cach set of financial statements dclivered 
pursuant to Section 6.01 (a) only, calculating the Borrower's Margin For Interest Ratio (as dcfined in the 
Jndenturc) 

(0 Other Infonnation. Such other infoi-mation and reports rcgarding the condition or 
operations, financial or otherwisc (including copies of any ainendinents or supplements to thc Indenture, 
Member Wholcsale Power Contracts, or Material Direct Serve Contracts) of the Borrower as the 
Administrative Agent may from time to time reasonably rcqucst. 

SECTION 6.02 Notices. Upon a Responsible Officer of the Borrower obtaining 
knowledge thereof, furnish to the Administrative Agent for delivei-y to each Lender: 

(a) Notice of Default; Material Adverse Event. Promptly, and in any event within 
ten (1 0) Baihng Days after becoining awarc thereof, notice of the occuil-ence of a Default or an Evcnt of 
Default or any event, circumstance, change or effect that would reasonably result in a Material Adverse 
Effect" 

(b) Notice of Litimtion, Govemncntal Proceedings, & Environmental Events. 
Promptly, and in any event within ten (10) Banking Days after a Responsible Officer becoining aware 
thcrcof, notice of  (1) the commnencement of any action, suit or proceeding before 01 by any court, 
goveiiiinental instrumentality, arbitrator, mediator or the like which, if adversely decided, would 
reasonably be expected to have a Material Adverse Effect; and (2) thc rcceipt of any notice, indictment, 
pleading, or other coimnunication 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 iesponse under any 
Environmental Law, or which seela penalties, damages, injunctive relief, or otlier relief as a result of an 
alleged violation of any such Requirements of Law, or which claims personal injury or property damage 
as a result of environmental factors or conditions; and (b) would reasonably be expected to have a 
Material Advcrse Effect or result in criminal sanctions. 

(c) Notice of Certain Events. Promptly, and in any event within fifteen (15) Ranking 
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 Bonower; or (2) any change in the 
principal place of business of the Borrower or the office where its records concerning its accounts are 
kept. 
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(d) Notices with Respcct to Material Contracts. Promptly, and in any evcnt within 
ten (1 0) Banking Days aftcr a Responsible Officer becoining aware thereof, thc Rorrowcr shall notify thc 
Administrative Agent of (i) any material modification to any of the Material Contracts or entering into 
any new Material Contracts, (ii) any default in the perforniancc of any Counterparty’s or Countcrparties’ 
payment obligations wherc the aggrcgate principal amount of such default or defaults exceeds 
$1 0,000,000 under any Matcrial Contract that has continued uiwemedied for thirty (30) 01- more days 
beyond the applicable grace period, if any, (iii) its receipt of a judicial or regulatory filing made by a 
Member, in either case (a) requesting to withdaw from, or inalte a material modification to, any of its 
obligations under its Material Contract, (b) seelung consent to assign any of its rights arid obligations 
under its Material Contract, or (c) contesting the validity or enforceability of its Material Contract, (iv) 
any release or termination of a Countciparty’s payment obligations under a Material Contract (v) any 
decree, order, filing, petition, or sirnilar action regarding the insolvency or baiduuptcy of a Counterparty 
or regarding any such Countelparty’s inability to meet its future obligations under its Material Contract, 
or (vi) its receipt of a Notice of Cancellation froin a counterparty to a sinelter retail service contract and 
shall provide a copy of such Notice of Cancellation to the Administrative Agent. 

(e )  Subsidiaries. Promptly, and in any event within fifteen (1 5 )  Banlung Days after 
(i) the foiination of any material Subsidiary or (ii) any inunatei-ial Subsidiary becoining a material 
Subsidiary, such information as the Adminish-ative Agent may reasonably request with respect to such 
Subsidiary, including, without limitation, the name, chief executive office, and jurisdiction of foi-niation. 

(f) Governmental Reports. Promptly, and in any event within ten (10) Baillciiig 
Days upon Borrower’s receipt of a written notice, request for infomation, order, complaint or rcpoi-t of 
any Govcrmnental Authority regarding any rnattcr that would reasonably be expccted to have a Material 
Adverse Effect. 

SECTION 6.03 CornDliance with Laws, Member Wholesale Power Contracts, Direct 
- Serve Contracts, and Indenture. Comply with (A) all Requirements of Law (including without 

limitation Environmental Laws and ERISA matters) and each Mcinber Wholesale Power Contract and 
Direct Serve Contract, exccpt, in each case, to the cxtcnt that failure to comply therewith would not 
reasonably be expected to have a Material Adverse Effect, and (B) the Indenture. 

SECTION 6.04 Insuection. Permit any Lcnder (coordinated through thc Administrative 
Agent 01- its agents), upon rcasonable notice and duiing 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 or 
their affairs, finances and accounts with its or their officers, directors, and indcpcndent certificd public 
accountants. 

SECTION 6.05 Use of Proceeds. IJse thc proceeds of the Loan for debt refinancing, 
funding of thc Transition Reserve in the amount of $35,000,000, and capital expenditures. 

SECTION 6.06 CoBank Equity. 

(a) So long as CoBanlc is a Lcndcr hereunder, the BoiTower 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 bc amended from time to time), except that the maximum amount of equity 
that the Borrower inay be required to purchase in CoBank in connection with the amount of the Loan held 
by CoRank may not exceed the inaxiinurn amount peiinitted by the ByLaws and the Capital Plan at the 
time this Agrecrnent is entered into. The Borrower acknowledges receipt of a copy of (i) CoBank’s most 
recent annual report, and if more recent, CoBank’s latest quarterly report, (ii) CoBank‘s Notice to 
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Prospective Stoclcholdcrs and (iii) CoBank’s ByLaws and Capital Plan, which describc thc natuic of all of 
the Boil-ower’s stock and othcr equities in CoBank acquircd i n  comicction with its patronage loan from 
CoBank (the ‘‘CoBaidC Ea~iitics”) as well as capitalization icquiiements, and agrces 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 partics with 
respect to the CoBank Equitics and any pationagc refunds or other distributions made on account thereof 
or on account of the Borrowcr’s patronage with CoBank, (ii) the Boi-rower’s eligibility for patronage 
distiibutions from CoBaillc (in the foiin of CoBank Equitics and cash) and (iii) patronage distributions, if 
any, in the event of a sale of a participation intcrest. CoBank reserves tlic right to assign oi sell 
participations in all or any part of its Coimnitinents or outstanding amounts of the Loan hcicundei on a 
non-patronage basis. 

SECTION 6.07 Further Assurances. From tinic to time cxccute and deliver, or cause to 
bc exccuted and delivered, such additional instruments, certificates or docuinents, and tale all such 
actions, as the Administrative Agent may reasonably rcqucst for the purposcs of implementing or 
effectuating the provisions of this Agreement, the other Loan Docuincnts and the Collateral 
Requirements. 

ARTICLE 7 
NEGATIVE COVENANTS 

The Bonower hereby agrees that, for the period so long as Loan or other amount is owing to the 
Lenders hereunder, the Borrower shall not: 

SECTION 7.01 Liens. Create, incur, assume or suffer to exist any Lien upon tlie Trust 
Estate (as defincd in the Indenture) except as pei-nitted under the lndenture (which L,iens 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 dcclaie or pay any dividend 
or male 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 hidentwe. 

SECTlON 7.03 Accounting Changes. Male or pennit any change in accounting 
policies or rcporting practices, except as required or peimitted 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 the 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. 

(b) Consent to any modification, supplement or waiver of any of the provisions of its 
Organizational Documents if the effect thereof, either individually or in the aggregate, would reasonably 
be expected to have a Material Adverse Effect. 
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SECTION 7.05 Negative Pledge and Prohibition Clauses. Enter into any Contractual 
Obligation that prohibits or limits the ability ofthe Boiiowcr to (a) crcatc, incur, assumc or suffcr to exist 
CoBank’s statutory first Lien on the CoBank Equitics or (b) pci-foim its obligations under any Loan 
Document. 

ARTICLE 8 
FINANCIAL COVENANT 

The Borrower shall comply with Section 13.14 of its Indenture. 

ARTICLE 9 
EVENTS OF DEFAULT 

If any of the following events shall occur and be continuing: 

Payment. The company shall fail to pay (a) any principal of thc Loan 
due hereunder, or (13) any interest owed by it on the L,oan or any fce or other amount payable by it 
hereunder 01- under any other Loan Document, within five ( 5 )  Banlung days after any such interest or 
other amount becomes due in accordance with the terms hereof. 

SECTION 9.01 

SECTlON 9.02 Misrepresentation. Any representation or warranty made or deemed 
made by the Borrower herein or in any other Loan Document or that is contained in any certificate, 
document or financial or other statement furnished by it at any time under or in connection with this 
Agreement or any such other Loan Document, shall in either case prove to have been inaccurate in any 
material respect on or as of the date made or deemed made or ftuiiished; provided that, with respect to 
representations and warranties made after the Closing Date only, the interest rate shall retuiii to the 
Quoted Fixed Rate (and the Loans shall not bear interest at tlie Default Rate) iiixnediately upon the 
Borrower’s provision of accurate infoilnation in writing to the Administrative Agent. 

SECTION 9.03 Covenant Violations. The Bonower shall default in the observance or 
perfoiinance of any agreement contained in Scction 6.01, 6.02(a), and @, 6.05, 6.06, Article 7, Article 8, 
or Article XI11 of the Indenture (subject to the applicable cure provisions, if any, contained therein). 

SECTION 9.04 Other Violations. The Borrower shall default in the observance or 
performance of (i) any agreement contained in Section 6.02(b), (c), (e),  and Lfl and such default shall 
continue unrcmedied for a period of five ( 5 )  days or (ii) any other agreement contained in this Agreement 
or any other Loan Document (other than as provided in Section 9.01,9.02 or m), and such default shall 
continue unremedied for a period of thirty (30) days, in each case, after the earlier of (A) the date the 
Borrower receives from the Adininistrative Agent notice of tlie existcnce of such default or (B) the date a 
Responsible Officer of the Borrower obtains knowledge of such default, provided, that in the case of (ii) 
above, if remedial action has been taken and Borrower is diligently pursuing a cure, such remedial action 
has not succeeded within an additional thirty (30) day period after Borrower receives notice (pursuant to 
clause (ii)(A) above) or obtains knowledge (pursuant to clause (ii)(B) above), as applicable. 

SECTION 9.05 CoBank Indebtedness. 

(a) With respect to any Indebtedness owed to CoBank, (i) the Borrower shall default 
in any payment (beyond the applicable grace period with respect thereto, if any), or (ii) any such 
Indebtedness shall be declared due and payable, or required to be prepaid, other than by a regularly 
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schcduled required pi epayinent or othcr prcpaynicnts of such lndcbtedncss prioi to thc statcd maturity 
thcrcof. 

(b) CoBank’s coinmitmcnt to lend to the Borrower undcr any othcr agrecment 
existing bctween CoBanlc and the Boriowcr as of the Closing Date shall be terminated duc to a default 
thereunder. 

SECTION 9.06 Member Wholesale Power Contracts and Material Direct Serve 
-- Contracts. In the course of one fiscal year of the Boil-ower (i) any one or more Members shall 

default in the peifonnance of any payment obligations under its or their Member Wholesale Power 
Contracts or any one Person party to a Material Direct Serve Contract shall default in its perfoiinance of 
any payiiient obligations under such Material Direct Serve Contract, where tlie 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 (35) days beyond any applicable cure period, (ii) any one 
or more Members or any one Person party to a Matei-ial Direct Serve Contract shall contest the validity or 
enforceability of its or their Member Wholesale Power Contracts or Material Direct Serve Contracts, as 
the case may be, representing, individually or in tlie aggegate, 20% or more ofthe Boi-rower’s prior fiscal 
year’s revenues by filing any judicial or regulatory action, suit or proceeding seeking as a remedy the 
declaration of tlie unenforceability or the material modification of its or their Member Wholesale Power 
Contracts or Material Direct Serve Contracts, as the case may be, arid 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 
may be, representing, individually or in the aggregate, 20% or more of the Borrower’s prior fiscal year’s 
revenues or (B) adversely modifying any material portion of such Wholesale Power Contracts or Material 
Direct Serve Contracts representing, as the case may be, individually or in the aggregate, 20% or more of 
the Borrower’s prior fiscal year’s revenues, or (iii) the 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 shall be released or terminated, provided, however, that no such Event of Default shall be 
deemed to exist under this Section 9.06{iii) if (A) a smelter retail service contract (and the corresponding 
Material Direct Serve Contract) expires in accordance with its teiins or (B) a smelter retail service 
contract (and, consequently, the corresponding Material Direct Serve Contract) is terminated as a result of 
the election of the counterparty to such smelter retail service contract in accordance with the terms and 
conditions of Section 7.3.1 (in effect as of the Closing Date) of the applicable smelter retail service 
contract (and not as the result of any action or consent of the Borrower or any OF it members, except that, 
for the avoidance of doubt, the Borrower or the applicable member shall be entitled to terminate the 
corresponding Material Direct Serve Contract following the termination of the underlying smelter retail 
service contract pursuant to Section 7.3.1 thereof). 

SECTION 9.07 Invalidity of Loan Documents. Any Loan Document shall be deemed 
invalid by order, judgment or decree of any Goveiimental Authority or arbitrator, or the Borrower shall 
assert that any such Loan Document is invalid. 

SECTION 9.08 Indenture. An Event of Default (as defined in the Indenture) shall exist 
or the Notes shall cease to be secured under the terms of the Indenture. 

ARTICL,E 103 
REMEDIES UPON DEFAULT 

SECTION 10.01 Remedies. 
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(a) Subject in all cases to clause (b) of this Section 10.01, if an Event of Default has 
occurred and is continuing, (i) if such event is an Event of Default specified in the Indenture with respect 
to the Borrower, the Lmders, as Holders of “Obligations” under the Indenture, shall have the rights and 
rcniedies set forth in the Indenture and (ii) if such event is any other Evcnt of Default, any of the 
following actions may be taken: the Administrative Agent may, or at the request of the Required L,enders, 
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 Boirower’s obligation to Lender then due and payable the proceeds of ally equity in CoBanlc, 
any cash held by CoBaidc, or any other balances held by CoBank for the Borrower’s account (whether or 
not SLIC~I 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, dernand and protest of any kind are hereby expressly waived by the Borrower. 
In addition to the rights and remedies set forth above, upon the occurrence and during the continuance of 
an Event of Default, at Administrative Agent’s option 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 interest at the Default Rate. All such interest, together with all overdue amounts, shall be 
payable on demand. 

(b) The L,oan may only be accelerated as provided in, and subject to the t e rm of, the 
Indenture. 

SECTION 10.02 Allocation of Payments after Acceleration. Notwithstanding any other 
provisions of this Ageemcnt, all amounts collected or teceived by the Administrative Agent or any 
Lender on account of amounts owed pursuant to the Notes (including any principal (and premium, if any) 
aud interest thereunder) and secured by the Indenture shall be paid to the Adnlinistrative Agent for the 
benefit of the Lmders pursuant to Section 2.12 and any additional amounts shall then be paid or delivered 
as follows: 

FRST, to the payinent of all reasonable out-of-pocket costs and expenses (including without 
limitation fees and disbursements of any law firm or other external counsel and all disbursements of 
internal legal counsel) of the Administrative Agent or any of the Lenders in connection with enforcing the 
rights of the Lenders under the Loan Documents, pro rata, as set forth below; 

SECOND, to payment of any fees owed to the Administrative Agent or any Lender, pro rata as 
set forth below; 

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

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

In carrying out the foregoing, (a) amounts received shall be applied in the nurneiical 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 outstanding amount of the L,oan 
held by such Lender bears to the aggregate then outstanding amount of the Loan) of amounts available to 
be applied. 
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ARTICLE 11 
ADMINISTRATIVE AGENT 

SECTION 11.01 Appointment. Each of the Lmders hereby iixvocably appoints the 
Administrativc Agent io act on its bchalf as the Administrative Agent liereunder and under the Loan 
Documents and authorizes tlie Administrative Agent to tale such actions on its behalf and to exercise 
such powers as are delegated to the Administrative Agent by the Leiins 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 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 Docuinents (or any other siinilar term) with reference to the Adininistrative 
Agent is not intended to connote any fiduciary or other implied (or express) obligations arising under 
agency doctrine of any applicable law. histead such tenin is used as a matter of inarlcet custom, and is 
intended to create or reflect only an administrative relationship between contracting parties. 

SECTION 11.02 Dele~fation of Duties. The Administrative Agent may perform any and 
all of its duties and exercise its rights and powers liereunder 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 tlie syndication of the credit facilities provided for 
heiein as well as activities as Administrative Agent. The Administrative Agent shall not be responsiblc 
for the ncgligence or inisconduct of any sub-agents except to tlie extent that a court of competent 
jurisdiction determines in a final and non-appealable judgment that the Administrative Agcnt acted with 
gross negligence or willful inisconduct in the selection of such sub-agents. 

SECTION 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 L,oan Documents, and its duties hercunder shall be 
administrative in nature. Without limiting the generality of tlie foregoing, tlie Adininistrative Agent: 

(i) shall not be subject to any fiduciary or other implied duties, regardless of 
whetlier a Default or Event of Default has occurred and is continuing; 

(ii) shall not have any duty to take any discretionary action 01 exercise any 
discretionaiy powers, except discretionary riglits and powers expressly contemplated hereby or by the 
other Loan Documents that tlie Administrative Agent is required to exercise as directed in writing by the 
Required Lenders (or such other iiuniber or percentage of tlie Lenders as sliall be expressly provided for 
herein or in the other L,oan 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 tlie Administrative Agent to 
liability 01 that is contrary to any Loan Document or applicable Requirement of Law including foi the 
avoidance of doubt any action that may be in violation of the autoniatic stay under any Debtor Relief 
Law; and 

(iii) 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 communicated to or obtained by the Person serving 
as the Administrative Agent or any of its Affiliates in any capacity. 
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(b) The Administrative Agent shall not be liable for any action taken or not taken by 
it (a) with the conscnt or at the rcqucst of the Required Lenders (or such other nuinber or percentage of 
the Lcndcrs as shall be necessary, or as the Administrative Agent shall believe in good faith shall be 
neccssary, under the circumstances as provided in Article 10 and Section 12.01) or (b) in the absence of 
its own gross negligence 01- willful misconduct as deterinined by a final, nonappealable judgment of a 
court of competent jurisdiction, The Adininistrativc Agent shall be deemed not to have knowledge of any 
Default unless and until notice describing such Default is given to the Administrative Agent by the 
Borrower, a Lender. 

(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 
Ageernent or any other Loan Document, (ii) the contents of any certificate, report or other docuinent 
delivered hereunder or thereunder or in coniiection herewith or therewith, (iii) the peiformance or 
observance of any of the covenants, agreements or other teiins or conditions set forth herein or therein or 
the occurrence of any Default, (iv) the validity, enforceability, effectiveness or genuineness of this 
Agreeinent, any other L,oan Docuinent or any other agreement, instrument or document or (iv) the 
satisfaction of any condition set forth in Sections 4.01 or elsewhere herein, other than to confirm receipt 
of i t em expressly required to be delivered to the Administrative Agent. 

SECTION 11.04 Reliance by Administrative Agent. The Administrative Agent shall be 
entitled to rely upon, and shall not incur any liability for relying upon, any notice, request, certificate, 
consent, statement, instrument, document or other writing (including any electronic message, Internet or 
intranet website posting or other distribution) believed by it to be genuine and to have been signed, sent or 
otheiwise authenticated by the proper Person. The Administrative Agent also may rely upon any 
statement made to i t  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 compliance with any condition 
hereunder to the making of a Loan that by its terms 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 from 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 shall not be liable for any action 
taken or not taken by it in accordance with the advice of any such counsel, accountants or experts. 

SECTION 11.05 Notice of Default. Administrative Agent shall not be deemed to have 
luiowledge or notice of the occunence of any Default or Event of Default unless Adininistrative Agent 
has received notice from a 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 Boiiower 
and the Lenders. The Adininistrative Agent shall take such action with respect to such Default or Event 
of Default as shall be rcasonably 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 in the best interests of the Lenders. Notwithstanding anything else to 
the contrary in this Agcement, 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 indeinnification satisfactory to 
it from the Lenders against all liabilities that, by reason of such action or omission, may be imposed on, 
incurred by or asserted against the Administrative Agent or any of its Affiliates or (b) that is, in the 
opinion of the Adininistlative Agcnt, contrary to any Loan Document or applicable Requirement of Law. 
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SECTION I 1.06 Non-lieliance on Administrative Amnt and Other Lenders. Each 
Lcndei aclcnowlcdges that it has, indcpcndcntly and without reliance on tlie Administrative Agent 01- any 
othei Lender 01 any of thcii Related Partics and bascd 011 such documents and info~mation it has dcemcd 
appropriate, made its own credit analysis and dccision to enter into this Agrccmcnt. Each Lcndcr also 
acknowledges that i t  will, indepcndcntly and without icliancc upon the Adininishative Agent or any otlici 
Lender 01 any of their Related Partics and based on such docurncnts and information as it  shall Eloin time 
to tinic deem appropriate, continuc to nialte its own decisions in talung or not taking action undcr or based 
upon this Agrccment, any other Loan Docuinent or any related agreement or any docunieiit furnished 
liereunder or the1 eunder . 

SECTION 11.07 Indemnification. The Lenders agree to indemnify Administrative Agent 
and Agent Parties (to tlie extent not reimbursed by the Borrower and without limiting the obligation of tlie 
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 11.07 (or, if indemnification is sought after the 
date upon which the Coimiitnients shall have teiininated and the Loan shall have been paid in full, 
ratably in accordance with such Aggregatc Exposure Percentages immediately prior to such date), from 
and against any and ail liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, 
expenses or disbursements of any lund whatsoever that may at any time (whether before or after the 
payment of the L,oan) be imposed on, incurred by or asserted against Administrative Agent or Agent 
Parties in any way relating to or arising out of, the Commitments, this Agreement, any of the other Loan 
Documents or any documents contemplated by or refelred to herein or therein or the transactions 
contemplated hereby or thereby or any action taken or omitted by Administrative Agent or Agent Parties 
under or in connection with any of the foregoing; provided, that no Lmder 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 fi-om Administrative Agent’s or Agent Parties’ gross negligence or willful 
misconduct“ Tlie agreements in this Section 11.07 shall survive the payment of the Loan and all other 
amounts payable hereunder. 

SECTION 11.08 f ight  as a Lender. The Person serving as Administrative Agent 
hereunder shall have the same rights and powers in its capacity as a Lender as any other Lender and may 
exercise the same as though it were not tlie 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 tlie Administrative Agent hereunder in its individual capacity. Such Person and its Affiliates 
may accept deposits from, lend money to, act as the financial advisor or in any other advisory capacity for 
and generally engage in any lund 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) Tlie Administrative Agent may at any time givc notice of its resignation to the 
Lenders and the Borrower. LJpon ieceipt of any such notice of resignation, tlie Required Lenders shall 
have the right, in consultation with tlie Borrowcr (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 appointnicnt within 30 days aftei the retiring 
Administrative Agent gives notice of its icsignation (or such earlier day as shall be agreed by the 
Required Lxnders) (tlie “Resimiation Effective Date”), then the retiiing Administrative Agent may (but 
shall not be obligated to) on behalf of the L,enders appoint a successor Administrative Agent. Whether or 
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not a succcssor has bccn appointed, such 1 esignation shall bccornc cffcctive in accoidancc with such 
notice on the Resignation Effective Date. 

(b) With effect €?om the Resignation Effective Date (1) the retiring or removed 
Adiiinistrative Agent shall be discharged from its duties and obligations hcrcunder- and under the other 
Loan Docuincnts and (2) all payments, coinmunications and deteiininations provided to be made by, to or 
through the Administrative Agent shall instead bc made by 01- to each 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 from all of 
its duties and obligations hereunder or under the other L,oan Documents. The fees payable by the 
Ban-ower 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 L.oan Documents, the provisions of this 
Article and Section 11.07 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 talcen by any of them while the retiring or removed Administrative Agent was acting as 
Administrative Agent. 

SECTION 11.10 No Other Duties, &. Anything hercin to the contraiy notwithstanding, 
no Boolu-unner or Arranger listcd on the cover page hereof shall havc any powcrs, duties or 
iesponsibilities under this Agreement or any of the other Loan Documcnts, cxccpt in its capacity, as 
applicable, as the Administrative Agent or a Lender hereunder. 

ARTICLE 12 
MISCELLANEOUS 

SECTION 12.01 Amendments and Waivers. 

(a) Neither this Agrcement, any other L,oan Docunicnt (cxcept the Notes, the 
Indenture and the Second Supplemcntal Indenture), nor any terms hereof or the1 eof may he amended, 
supplemented or inodificd cxcept in accordance with the provisions of this Scction 12.01. The Required 
Lmders and thc Borrower may or, with the written consent of the Required Lenders, the Admninish-ative 
Agent and the Bon-owcr may, froin time to time, (a) cnter into written ainendments, supplements or 
modifications hereto and to thc other Loan Documcnts for the purpose of adding any provisions to this 
Agrceinent or the other Loan Documents or changing in any inaimer the rights or obligations of the 
Adrmnistrative Agcnt, the Lenders or of the Borrower hereunder or thereunder or (b) waive, on such 
tenns and conditions as the Required Lenders or the Adnlinistrative Agent may specify in such 
instrument, any of the requirements of this Agreement or the othcr Loan Docunients 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 rcduce 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 payincnt thereof, (iii) incrcasc the amount or extend the expiration 
date of any Lender’s Comnmitnients, (iv) modify the defrnition of “Required Lender,” or (v) modify 
Section 2.12, in each case without the written consent of each Lender directly adversely affected thereby; 
or (y) eliiilinate or reduce the voting rights of any L,ender or Participant under this Section 12.01 without 
the written consent of such Lender or Participant; or (z) amend, modify or waivc any provision of 
Article 11 without the written consent of the Administrative Agent. The Notes, the Indenture and the 
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Supplerncntal hdenturc, may bc amcnded, suppleinentcd or modified puisuant to the tci ins of thc 
lndenture. Any such waivcr and any such amendment, suppleinent or modification shall apply cqually to 
each of the Lenders and shall bc binding upon the Borrower, thc Lenders, the Administrative Agcnt and 
all future holders of L.oan. In thc case of any waiver, the BOITOWC~, the Lenders and thc Administrativc 
Agent shall bc restorcd to their fornier position and rights hcrcunder and undcr thc other L,oan 
Documcnts, and any Default or Event of Default waivcd shall be deemed to be cured and not continuing 
unless limited by thc teiins of such waivcr; but no such waivcr shall extcnd to any subsequcnt or other 
Default or Event of Default, or impair any right consequent tliercon. 

(b) If any Lender does not consent to a proposed amendment, waivcr, conscnt or 
release with respect to any Loan Document that requires the consent of cach Lcnder and that has been 
approved by the Required Lenders, the Boil ower may replace such non-consenting Lender in accordance 
with Section 3.06; provided that such amendment, waiver, conscnt 01 release can be cffected as a result of 
the assignment conternplatcd by such Section (together with all other such assignments rcquired by the 
Borrowci to be made pursuant to this paragraph). 

SECTION 12.02 Notices Generally. 

(a) Notices. Except in the case of notices and other communications expressly 
pel-initted to be given by telephone (and except as provided in paragraph (b) below), all notices and other 
comnunications provided for herein shall be in writing and shall be delivered by hand or overnight 
courier service, mailed by ccrtificd or registercd inail or sent by facsirnile as follows: 

If to the Adininistrative Agent, as follows: 

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

With a copy to: 
CoBank, ACB 
5500 South Quebec Street 
Greenwood Village, Colorado 801 1 1 
Facsimile: (303) 740-4002 
Attention: Legal Division 

Latham & Watluns LL,P 
55.5 Eleventh Street, NW 
Suite 1000 
Washington, DC 20004-1.304 
Fax: +1.202.637.2201 
Attention: Paul J. Hunt 

If to the Borrower, as follows: 

Big Rivers Electric Corpoi-ation 
201 Third Street 
Henderson, Kentucky 42420 
Facsiinilc: (270) 827-2558 
Attention: President and Chief Executive Officer 

With a copy to: 
Big Rivers Electric Corporation 
201 Third Street 
Henderson, Kentucky 42420 
Facsimile: (270) 827-2558 
Attention: Chief Financial Officer 

James M. Miller, Esq. 
Sullivan, Mountjoy, Stainbaclc & 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. 

28 



Notices sent by hand or overnight courier seivice, or mailed by certified or registeied mail, shall 
be deemed to have been given when received; notices sent by facsiinile shall be deemed to have bccn 
givcn when sent (cxcept that, if not given during noimal business hours foi the I ccipient, shall be deemed 
to havc been given at the opening of business on the ncxt Banlung Day for the iecipicnt) Noticcs 
delivered through electronic coininunications, to the extent provided in paragaph (13) below, shall be 
effective as provided in said paragraph (b). 

(b) Electronic Coininunication. Notices and other communications to the Lenders 
hereunder may be delivered or furnished by electronic coininunication (including e-mail and liiteiiiet or 
inti-anet websites) pursuant to procedures approved by the Administrative Agent, provided, that the 
foregoing shall not apply to notices to any Lender pursuant to Article 2 if such Lender has notitied tlie 
Administrative Agent that it is incapable of receiving notices under such Article by electronic 
coimnunication. The Administrative Agent or the Borrower may, in its discretion, agree to accept notices 
and other corninunications 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 corninunications. 

Unless the Administrative Agent otheiwise piescribes, (i) notices and other 
communications sent to an e-mail address shall be deeined ieceived upon the sender’s receipt of an 
aclnowledgenient from the intended recipient (such as by the “return receipt requested” function, as 
available, return e-mail or other wiitten acknowledgement), and (ii) notices or conxnunications posted to 
an Internet 01 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), o i  notification that such notice or 
coininunicatioii is available and identifying the website address therefor; provided that, €01 both clauses 
(i) and (ii) above, if such notice, email or other coimnunication is not sent during the noiinal business 
hours of the recipient, such notice 01- communication shall he 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 
nuinber for notices and other communications hereundcr by notice to the other parties hereto. 

(d) Platforni. 

(i) The Borrower agrees that the Adnlinistrative Agent may, but shall not be 
obligated to, make tlie Coininunications (as defined below) available to tlie Lenders by posting the 
Communications on Debt Domain, Intralinlts, Syndtrak or a substantially similar electronic transmission 
system (the “Platfoiin”). 

(ii) The Platfonn is provided “as is” and “as available.” The Agent Parties 
(as defined below) do not warrant the adequacy of the Platfonn and expressly disclaim liability for errors 
or omissions in the Communications. No warranty of any kind, express, implied or statutory, including, 
without limitation, any warranty of merchantability, fitness for a particular purpose, non-infringement of 
third-party rights or freedom from viruses or other code defects, is made by any Agent Party in 
connection with the Communications 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 foi damages of any kind, including, without limitation, direct or indirect, 
special, incidental or consequential damages, losses or expenses (whether in tor-t, contract or otherwise) 
arising out of the Borrower’s or the Admnistrative Agent’s transinission of communications though the 
Platfoiin 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 
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resulted from the gi oss negligence or willful inisconduct of tlie Agent Parties. “Conimunications” 
means, collcctivcly, any notice, dcmand, conmiunication, infomiation, docuincnt or other niatcrial 
provicicd by 01 on bclialf of the Borrower pursuant to any Loan Document or the transactions 
contcniplated thciein which is distiibuted to the Administrative Agent or any Lcndcr by nicans of 
elcctronic communications pur suant to this Scction, including through tlie Platform. 

SECTION 12.03 No Waiver: Cumulative Remedies. No failure to exercise and no delay 
in exercising, on the part of the Adiiiiiistrative Agent or any Lender, any right, remedy, power or 
privilege hei-eunder or under the other Loan Docunients shall operate as a waiver thereof; nor shall any 
single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or further 
exercise thereof or the exercise of any other right, remedy, power or privilege. The rights, remedies, 
powers and privileges herein provided are cuniulative and not exclusive of any rights, remedies, powers 
and privileges provided by any Requirement of Law. 

SECTION 12.04 Survival of Representations and Warranties. All representatioiis and 
warranties made hereunder, in the other Loan Documents and in any document, certificate or statement 
delivered pursuant hereto or in connection herewith shall survive the execution and delivei y of this 
Agreement and the making of the Loan and other extensions of credit hereunder. 

SECTION 12.05 Costs and Espcnses; 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 Loan, 
the preparation, negotiation, execution, delivery and administration of this Agreement and the other L,oan 
Documents, or any amendments, modifications or waivers of the provisions hereof or thereof (whether or 
not the transactions contemplated hereby or thereby shall be consummated) and (ii) all out of pocket 
expenses incurred by the Administrative Agent or any Lender (including the fees, charges and 
disbursernents of any counsel for the Administrative Agent or any Lender), and shall pay all fees and time 
charges for attorneys who may be employees of the Administrative Agent or any Lender or any, in 
connection with tlie enforcement or protection of its rights (A) in connection with this Agreement and the 
other Loan Documents, including its rights under this Section, or (B) in connection with the L,oan made 
hereunder, including all such out of pocket expenses incurred during any workout, restructuring or 
negotiations in respect of such L,oan. 

(b) Indemnification bv the Boi-rower. The Borrower shall indemnify the Adrninistrative 
Agent (and any sub-agent thereof), each Lender and each Related Party of any of tlie foregoing Persons 
(each such Person being called an “Indemnitee”) against, and hold each Indemnitee liarinless from, any 
and all losses, claims, damages, liabilities and related expenses (including the fees, charges and 
disbursements of any counsel for any Indemnitee), and shall indemnify and hold harinless each 
Indemnitee fi-om all fees and time charges and disbursements for attorneys who may be employees of any 
Indemnitee, incuired 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 deliveiy of this Agreement, any other Loan Document or any agreement or 
instrument contemplated liereby or tliereby, the perforinance by the parties hereto of their respective 
obligations hereunder or thereunder or tlie consuimnation of tlie transactions contemplated hereby or 
thereby, (ii) tlie L.oan or use of the proceeds therefrom, (iii) any actual or alleged presence or Release of 
Materials of Environmental Concern on or fi-om any property owned or operated by the Boi-rower or any 
of its Subsidiaries, or any Enviroimental Lkbility 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 
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of the foregoing, whether based on contract, tort or any other theory, whether brought by a third party or 
by the Borrowei, and regardless of whether any lndemnitee is a party thereto; provided that such 
indemnity shall not, as to any Indeimiitee, be available to the extent that such losses, claims, damages, 
liabilities or related expenses (x) are determined by a court of' competent jurisdiction by final and 
nonappcalable judgment to have resulted fi-om the gross negligence or willful misconduct of such 
Indemnitee or (y) result from a claim brought by the Borrower against an Iiideimiitee for breach in bad 
faith of such Indemnitee's obligations hereunder or under any other L,oan Document, if the Borrowei- has 
obtained a h a 1  and nonappealable Judginent in its favor on such claim as deterinined 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 fi-om any non-Tax claim. 

(c) Reiinburseiiient by Lenders. To the extent that the Borrower for any reason fails to 
indefeasibly pay any amount required under paragraph (a) or (b) of this Section to be paid by it to the 
Administrative Agent (or any sub-agent thereof) or any Related Party thereof, each L,ender severally 
agrees to pay to the Administrative Agent (or any such sub-agent) or such Related Party, as the case may 
be, such Lender's pro rata share (determined as of the time that the applicable unreirnbursed expense or 
indeninity payment is sought based on each Lender's share of the Total Credit Exposure at such time) of 
such unpaid amount (including any such unpaid amount in respect of a claim asserted by such Lender); 
provided, m, the unreirnbursed expense or indemnified loss, claim, damage, liability or related expense, 
as the case may be, was incurred by or asserted against the Administrative Agent (or any such sub-agent) 
or against any Related Party thereof acting for the Administrative Agent (or any such sub-agent) in 
connection with such capacity. 

(d) Waiver of Consequential DarnaEes, Etc. To the fullest extent permitted by applicable 
law, no party hereto shall assei-t, 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, 01 as a result of, this Agreement, any other Loan Document 
or any agreement or instrwnent contemplated liereby, the tiansactions contemplated hereby or thereby, 
the Loan or the use of the proceeds thereof. No Indenmitee referred to in paragraph (b) above shall be 
liable foi any damages arising fi-om the use by unintended recipients of any infoimation or other materials 
distributed by it through telecoininunications, electronic or other information transmission systems in 
connection with this Agreement or the other L.oan Documents or the transactions conteinplated 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 termination of the 
Loan Docutnents and payment of the obligations hereunder. 

SECTION 12.06 Successors and Assims; Participations and Assignments. 

(a) Successois and Assigns. The provisions of this Agreement shall be binding upon 
and inure to the benefit of the parties heieto and their respective successors and assigns permitted hereby, 
except that the Borrower may not assign or otheiwise transfer any of its rights or obligations hereunder 
without the prior written consent of the Administrative Agent and each Lender, and no Lender may assign 
or otherwise transfer any of its rights or obligations hereundei except (i) to an assignee in accordance with 
the provisions of paragraph (b) of this Section, (ii) by way of participation in accordance with tlie 
provisions of pafagraph (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 01 transfer 
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by any paity hcreto shall bc null and void) Nothing in this Agrecment, expresscd or implied, shall bc 
construed to contcr upon any Pcison (other than thc pal tics hei-cto, thcii iespective successors and assigns 
pciinittcd hcreby, Participants to thc extcnt piovidcd in paragraph (d) of this Scctioii and, to the cxtcnt 
cxprcssly contcmplatcd hcreby, tlie Relatcd Parlics of cach of thc Adininistrativc Agcnt and the Lmidcis) 
any lcgal or cquitablc light, rciiiedy or claim undcr or by reason of this Agrecmcnt. 

(b) Assignments by Lenders. Any Lcndcr may at any tiiiic assign to onc or more 
assigiiecs all or a portion of its lights and obligations under this Agreement (including all or a portion of 
its Coininitinent and thc principal aniount of tlie Loan at the tiiiic owing to it); piovidcd that any such 
assigmncnt shall be subjcct to the following conditions: 

(i) Miiuinuin Amounts. 

(A) in the case of an assignment of the entire reinaining amount of 
the assigning Lcndcu’s Conunitrncnt and/or the principal amount of the Loan at the time owing to it or 
contemporaneous assignments to related Approvcd 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 Lcnder, an 
Affiliate of a Lcnder or an Approvcd Fund, no ininiinuiii amount nced be assigncd; and 

(B) in any case not desciibcd in paragraph (B)(l)(a) of this Section, 
the aggegate amount of the Coininitinent (whicli foi this puipose includes piincipal ainount of the Loan 
outstanding thcreunder) or, if the applicablc Coininitinent is not then in effect, the principal outstanding 
balance of the Loan of the assigning Lender subjcct to each sucli assignment (detennined as of the date 
the Assignment and Assumption with respect to such assignment is delivered to the Adininistrative 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 Adniinistrative Agent and, so long as no Default has occurred and is 
continuing, the Borrower otherwise consents (cach such consent not to be unreasonably withheld or 
delayed) 

(ii) Proportionate Amounts. Each partial assignment shall be made as an 
assignment of a ploportionate part of all the assigning Lender’s rights and obligations under this 
Agreement with respect to the Loan or the Coininitinent assigned. 

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

(A) the consent of the Borrower (such consent not to be 
urueasonably withheld or delayed) shall be required unless (x) a Default or Event of Default has occu-led 
and is continuing at the time of such assignment, or (y) such assigninent is to a Lender, an Affiliate of a 
L,cnder 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 Adininistrative Agcnt within five ( 5 )  
Banking Days after having ieceived notice thereof and provided, further, that the Borrower’s consent 
shall not bc required during tlic primary syndication of the Loan; 

(B) the consent of the Administrative Agent (such consent not to be 
unreasonably witlzheld, delayed or conditioned) shall be required for assignments in respect of the Loan 
or any unfunded Coimnitinents if such assignment is to a Person that is not a Lender, an Affiliate of such 
Lcnder or an Approved Fund with respect to such L,ender; and 
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(iv) Assignment and AssumDtions Transfer Notice. 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 Administrative Agent may, in 
its sole discretion, elect to waive such processing and recordation fce in the casc of any assigixnent. The 
assignee, if it is not a Lmder, shall deliver to the Administrative Agent an Administrative Questionnaire. 
The assigning L,ender sliall deliver tlie applicable Note(s) representing a right to payment of tlie 
obligations being assigned together with a Transfer Noticc executed by such assigning Lender to the 
Administrative Agent. Upon receipt of such Note and Transfer Notice, the Administrative Agent shall 
countersign the Transfer Notice and deliver tlie Note and Transfer Notice to the Trustee to register the 
new holder of the Note in accordance with the teiins of the Indenture. The Adininistrative Agent shall 
deliver the Note to tlie assignee Lender following registration by the Trustee. 

(v) No Assimnent to Ccrtain Persons. No such assignment shall be made to 
the Borrower or any of tlic Borrower’s Affiliates or Subsidiarics or any Pcrson who, upon becoming a 
Lendei hereunder, would constitute any of the foregoing Persons described in this clause (v)” 

(vi) No Assimment to Natural Persons. No such assignment shall be made 
to a natural Person. 

Subject to acceptance and recording thereof by the Administrative Agent pursuant to paragraph (c) of this 
Section and the subinission of the Transfer Notice by the Administrative Agent to the Trustee pursuant to 
paragraph (b)(iv) of this paragraph, froin and after the effective date specified in each Assignment and 
Assumption, tlie 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 tlie extent of the interest assigned by such 
Assignment and Assuinption, be released from its obligations under this Agreement (and, in the case of 
an Assignment and Assumption covering all of the assigning Lender’s rights and obligations under this 
Agreement, such Lender shall cease to be a party liereto) 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. Any assignment or transfer by a Lender of rights or obligations under this Agreement 
that does not comply with this paragraph shall be treated for purposes of this Agreement as a sale by such 
Lender of a participation in such rights and obligations in accordance with paragraph (d) of this Section. 

(c) Reriister. The Administrative Agent, acting solely for this puipose as an agent of 
tlie Borrowel, shall maintain at one of its offices in Colorado a copy of each Assignment and Assumption 
delivered to it and a register for the recordation of the names and addresses of the Lenders, and the 
Coinrnitinents of, and piincipal amounts (and stated interest) of the Loan owing to, each Lender pursuant 
to the tenns hereof froin time to time (the “Register”). The entrics 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 tei-nis hereof as a Lender hercunder for all 
purposes of this Agrcement. The Register shall be available for inspection by the Boiiower and any 
Lender, at any reasonable time and from time to time upon leasonable prior notice. 

(d) Participations. Any Lender may at any time, without the consent of, or notice to, 
the Borrower or the Administrative Agent, sell participations to any Person (other than a natural Person or 
the Borrower 01 any of the Borrower’s Affiliates or Subsidiaries) (each, a “Participant”) in all or a portion 
of such Lmder’s rights and/or obligations under this Agreeirient (includiiig all or a portion of its 
Coimilittnent and/or the Loan owing to it); provided that (i) such Lender’s obligations under this 
Agreement shall remain unchanged, (ii) such Lcnder shall remain solely responsible to the other parties 
hereto for the peifonnance of such obligations, and (iii) the Bor-rower, the Administrative Agent, and 
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Lcndcrs shall continue to deal solely and diicctly with such Lcndcr in connection with such Lcndcr’s 
rights and obligations undci this Agreemcnt. For thc avoidance of doubt, cach L,ender shall be 
responsible for the indemnity under Section 12.05(c) with rcspcct to any paymcnts made by such Lcndcr 
to ils Participant(s). 

Any agreement or instrument pursuant to which a Lender sells such a participation shall 
provide that such Lmder shall retain the sole right to enforce this Agreement and to approve any 
arnendment, modification or waiver of any provision of this Agreement; provided that such agreement or 
instrument may provide that such Lender will not, without the consent of the Participant, agree to any 
amendment, modification or waiver described in the proviso of Section 12.01(at that affects such 
Participant. The Borrower agrees that each Participant shall be entitled to the benefits of Sections 3.01, 
3.03 and 3.04 (subject to the requirements and limitations therein, including the requirements under 
Section 3.04(g’j (it being understood that the documentation required under Section 3.04(G) shall be 
delivered to the participating Lender)) to the same extent as if i t  were a Lendcr 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 i t  were an assignee under paragraph (B) of this 
Section; and (B) shall not be entitled to receivc any greater payinent under Sections 3.01, 3.03 and 3.04, 
with respect to any participation, than its participating Lender would have been entitled to receive, except 
to the extent such entitlement to receivc a greater payment results from a Change in Law that occurs after 
the Participant acquired the applicable participation. Each Lender that sells a participation agrees, at the 
Borrower’s request and expensc, 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 Scction 12.07 as though it were a Lender; provided that 
such Participant agrees to be subject to Section 2.13 as though it were a Lender. Each Lender that sells a 
participation shall, acting solely for this purpose as an agent of the Borrower, maintain a register on which 
it enters the name and address of each Participant and the principal amounts (and stated interest) of each 
Participant’s interest in the 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 in any coimnitinents, 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 cormnitment, loan, 
letter of credit or other obligation is in registered fonn under Section 5f.103-l(c) of the 1Jnited States 
Treasuiy Regulations. The entries in the Participant Register shall be conclusive absent inatlifest 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 contraiy. 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 Lmder may at any time pledge or assign a security interest 
in all or any portion of its rights under this Agreement to secure obligations of such Lender, including any 
pledge or assignment to secure obligations to a Federal Reserve Bank; provided that no such pledge or 
assignment shall release such Lender from any of its obligations hereunder or substitute any such pledgee 
or assignee for such Lender as a party hereto. 

(0 Faiin Credit Lenders. Notwithstanding anything in this Section 12.06 to the 
contrary, any institution that is a inember of the Farm Credit System (a “Faim Credit Lender”) that (i) has 
purchased a participation in the minilnuin aggregate amount of $5,000,000 on or after the Closing Date, 
(ii) is, by written notice to the Bon-owcr and the Administrative Agent (“Voting Participant 
Notification”), designated by the selling Lender (including any existing Voting Participant) as being 
cntitled to be accorded the rights of a Voting Participant hercunder and (iii) receives the prior written 
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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 i t  would be required if sucli Voting 
Participant were to become 3 Lender pursuant to an assignincnt in accordance with Section 12.06(a)) (any 
such Faiin Credit Lmder so designated and consented to being called a “Votin,c Participant”), shall be 
entitled to vote for so long as such Farin Credit Lender owns such participation and notwithstanding any 
subparticipation by such Fa in  Credit Lender (and the voting rights of the selling Lender (including any 
existing Voting Participant) shall be correspondingly reduced), on a dollar for dollar basis, as if such 
participant were a Lender, on any matter requiring or allowing a Lender to provide or withhold its 
consent, or to otheiwise 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 
infoiination required of an assignee in an Assignment and Assumption and (y) state the dollar amount of 
the participation purchased in its Coimnihnent or any or all of its Loan. Notwithstanding the foregoing, 
each Fain Credit Lender designated as a Voting Participant on Schedule 12.0tTf) hereto shall be deemed 
a Voting Participant without delivery of a Voting Participant Notification and without the prior written 
consent of the Administrative Agent. The selling Lender (including any existing Voting Participant) and 
the purchasing Voting Participant shall notify the Administrative Agent and the Borrower within three (3) 
Banking Days’ of any teiinination of, or reduction or increase in tlic amount of, sucli participation. The 
Borrower and the Administrative Agent shall be entitled to conclusively rely on infoiination contained in 
notices delivered pursuant to this paragraph. The voting rights hereunder are solely for the benefit of the 
Voting Participant and shall not inure to any assignee or participant of the Voting Participant that is not a 
Farm Credit Lender. 

SECTION 12.07 Set off. If an Event of Default shall have occuixd and be continuing, 
each Lender and each of their respective Affiliates is hereby authorized at any time and from time to time, 
to the fullest extent permitted by applicable law, to set off and apply any and all deposits (general or 
special, time or demand, provisional or final, in whatever currency) at any time held, and other 
obligations (in whatever currency) at any time owing, by such Lender or any such Affiliate to or for the 
credit or tlic account of the Borrower against any and all of the obligations of the Boirrower now or 
hereafter existing under this Agreement or any otlier Loan Docuinent to sucli 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 L,oan Docuinent and although such obligations of the Borrower may be 
contingent or unmatured or are owed to a branch, office or Affiliate of such Lender different from the 
branch, office or Affiliate holding such deposit or obligated on such indebtedness. Each Lmder agrees to 
notify the Borrower and the Adininistrative Agent promptly after any such setoff and application; 
provided that the failure to give such notice shall not affect the validity of such setoff and application. 

SECTION 12.08 Counterparts. This Ageement may be executed by one or more of the 
parties to this Ageernent on any number of separate counterparts, and all of said counterparts taken 
together shall be deemed to constitute one and the same instrument. Delivery of an executed signature 
page of this Agreement or the Assignment and Assumption by facsiinile transiiission or other electronic 
ineans shall be effective as delivery of a inanually executed counterpart hereof. A set of the copies of this 
Agreement signed by all the parties shall be lodged with the Borrower and the Administrative Agcnt. 

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 exteiit of such 
prohibition or unenforceability without invalidating the remaining piovisions hereof, and any such 
prohibition or unenfoi-ceability in any jurisdiction shall not invalidate or render unenforceable such 
provision in any other jurisdiction 
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SECTION 12.10 Coniplcte Agreement. The Loan Documcnts ale intcndcd by the parties 
to bc a cornpletc and filial expiession OS thcir agrccnient. 

SECTION 12.11 _Applicable Law. THIS AGREEMENT AND THE OTHER L,OAN 
DOCUMENTS AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER AND 
THEREUNDER SHALL BE GOVERNED AND CONSTRUED AND INTERPRETED IN 
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK (WITHOUT REGARD TO 
ANY PROVISION TI-EREOF THAT WOULD RESULT IN THE APPLJCATION OF THE LAW OF 
ANOTHER JURISDICTION)" 

SECTION 12.12 Submission to Jurisdiction; Waivers. The Borrower hereby 
i n-evocab 1 y and unconditional 1 y : 

(a) submits for itself and its Property in any legal action or proceeding relating to 
this Agreeinent and the other Loan Docuinents to which it is a party, or for iecognition and enforceincnt 
of any judgment in iespect thereof, to the nonexclusive general jurisdiction of thc courts of thc State of 
New York, and appcllate courts thereof; 

(b) consents that any such action or proceeding may be brought in such courts and 
waives any objection that it may now or hereafter have to the venue of any such action or proceeding in 
any such court or that such action or proceeding was brought in an inconvenicnt court and agrees not to 
plead or claim the same; 

(c) agrees that service of process in any such action or proceeding may be effected 
by mailing a copy thereof by registered 01 certified inail (or any substantially similar foiin of 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 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 Acknowledgments. The Borrower hereby acknowledges that: 

(a) i t  has been advised by counscl in the negotiation, execution and delivery of this 
Agr-eeinent and the other Loan Documents; 

(b) the Adininistrative Agent and the Lenders do not have any fiduciary relationship 
with or duty to the Borrowcr 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 

(c) 110 joint venture is crcated hereby or by the other Loan Documents or otherwise 
exists by virtue of the transactions contemplated hereby between the Lenders and the Borrower. 
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SECTION 12.14 Accountinp Chanpcs. In the event that any Accounting Change shall 
occur and such change results in a change in the method of calculation of financial ratios, standards or 
teiins in this Ag~eement, then the Borrower and the Administrative Agent agree to enter into ncgotiations 
in order to amend such provisions of this Agreeincnt 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 Clianges had not been made. Until such time as 
such an amendment shall have been executcd and delivered by the Borrower and the Adninistrative 
Agent, all financial ratios, standards and teiins in this Agreement shall continue to be calculated or 
construed as if such Accounting Changes had not occurred. 

SECTION12.15 WAIVERS OF JURY TRIAL. THE BORROWER, THE 
ADMINISTRATIVE AGENT AND THE L,ENDERS HEREBY IRREVOCABLY AND 
UNCONDlTJONALLY WAIVE TlUAL BY JURY IN ANY L,EGAL, ACTION OR PROCEEDING 
RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT AND FOR ANY 
COUNTERCL,ALM THEREIN. 

SECTION 12.16 USA PATRIOT ACT. The Lmders hereby notify the Borrower that 
pursuant to the requirements of the USA Patriot Act (Title I11 of Publ. 107 56 (signed into law October 
26, 2001)) (the “A&’), each is required to obtain, verify and record infonnatioii that identifies the 
Borrower, which information includes thc name and address of the Borrower and other infonnation that 
will allow the Lmders to identify the Boirower in accordance with the Act. 

SECTION 12.17 Confidcntialitv. 

(a) Each of the Lmiders agrees to maintain the confidentiality of the Information (as 
defined below), except that Infoiination may be disclosed (i) to its and its Affiliates’ directors, officers, 
employees and agents, including accountants, legal counsel and other advisors (it being understood that 
the Persons to whom such disclosure is made will be infolined of the confidential nature of such 
Information and instructed to keep such Infoiination confidential), (ii) to the extent requested by any 
regulatory authority, (iii) to the extent required by applicable Requirements of Law or regulations or by 
any subpoena or similar legal process, (iv) to any other party to this Agreement, (v) in connection with the 
exercise of any remedies hereunder or any suit, action or proceeding relating to this Agreement or the 
enforcement of rights hereunder, (vi) subject to an agreement containing provisions substantially the same 
as those of this Section 12.17, to (a) any assignee of or Participant in, or any prospective assignee of or 
Participant in, any of its lights or obligations under this Agreement or any other Loan Document or (b) 
any actual or prospective counterparty (or its advisors) to any swap or derivative transaction relating to 
the Borrower and its obligations, (vii) with the consent of tlie Borrower, (viii) to the extent such 
Information (X) becomes publicly available other than as a result of a breach of this Section or (Y) 
becomes available to the Lender on a nonconfidential basis fi-om a source other than the Bonower or (ix) 
to the National Association of Insurance Coinnissioners or any similar organization or any nationally 
recognized rating agency that requires access to inforination about a Lender’s investment portfolio in 
connection with ratings issued with respect to such Lender or in connection with examinations or audits 
of such Lender. For the purposes of this Section 12.17, “lnformation” means all information received 
from the Borrower relating to the Borrower or its Business, other than any such information that is 
available to such Lender on a nonconfidential basis prior to disclosure by the Borrower; provided that, in 
the case of information received from tlie Borrower after the date hereof, such information is clearly 
identified at the time of delivery as confidential. Any Person required to maintain the confidentiality of 
Information as provided in this Section 12.17 shall be considered to have complied with its obligation to 
do so if such Person has exercised the same degree of care to rriaintain the confidentiality of such 
Information as such Person would accord to its own confidential infonnation. 
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(b) EACH LENDER ACKNOWLEDGES THAT INFORMATION AS DEFINED 
IN SECTlON 12. I7(a) FURNlSNED TO IT PURSUANT TO THIS AGREEMENT MAY INCLUDE 
MATERIAL, NON-PUBLIC INFORMATION CONCERNING THE BORROWER AND ITS 
REL,ATED PARTIES OR THElR RESPECTIVE SECURITIES, AND CONFlRMS THAT IT HAS 

PUBLIC INFORMATION AND THAT IT WILL HANDLE SUCH M A T E W L  NON-PUBLIC 
INFORMATION 1N ACCORDANCE WITH THOSE PROCEDURES AND APPL,ICABL,E LAW, 
INCLUDING FEDERAL AND STATE SECURITIES LAWS 

DEVELOPED COMPLIANCE PROCEDURES REGARDING T I E  LJSE OF MATERIAL NON- 
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XN WlTNESS WRIEREOF, the parties have caused this Agreement to be executed by their duly 
authorized officers as of the date shown above. 

BIG RFVERS ELECTRIC CORPORATION 



COBANK, ACB, as Administrative Agent, Lead Arranger, and Bookrunner 

[Scared Credir Agreemenr] 



COBANK, ACB, as Lender 
.--. - A 

'Secured Credit Agreement] 



EXHIBIT A 

DEFINITIONS AND RULXS OF INTERPRETATION 

SECTION 1.01 Definitions. As uscd in the Agecmcnt, any ainendnient thercto, or in any other 
Loan Document, the following teiins shall havc the following meanings: 

Accounting Change refers to changes in accounting principles required or permitted by the 
proinulgation of any rule, regulation, pronouncement or opinion by the Financial Accounting Standards 
Board of tlie American Institute of Certified Public Accountants or, if applicable, thc SEC. 

Act has tile meaning given in Section 12.16. 

Administrative Agent shall have tlie meaning given i t  in the Introduction. 

Affiliate shall inean any Person: ( I )  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 inore of any class of voting stock of, or other interests in the Boil-ower; or (3) five 
percent (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 Bon-ower shall be deemed to 
be an Affiliate of the Borrower for the purposes of this Agreement. The term “control” m a n s  the 
possession, directly or indirectly, of the power to direct or cause the direction of the inanagernent and 
policies of a Person, whether through the ownership of voting securities, by contract or otherwise. 

Agent Parties has the meaning given it in Section 12.02(dMii). 

Aggregate Exposure Percentage shall mean, with respect to any Lendei, the ratio (expressed as 
a pelcentage) of such Lender’s Coinrnitinent to the total Coinrnitnients of all Lenders. 

Agreement has the meaning given it in the introduction hereto. 

Approved Fund shall mean any Fund that is administered or inanaged by (a) a Lender, (b) an 
Affiliate ofa  Lender or (c) an entity or an Affiliate of an entity that administers or manages a Lender. 

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

Assignment and Assumption shall mean an Assignment and Assumption, substantially in the 
form of Exhibit H. 

Banking Day shall mean any day that is not a Saturday, Sunday or other day on which banlcs in 
Denver, Colorado are authorized or required by law to reniain closed. 

Bankruptcy Code shall mean the Bankruptcy Code in Title 11 of the United States Code, as 
mended, modified, succeeded or replaced from time to time. 

Board shall mean tlie Board of Gover-nors of the Federal Reserve System of the United States (or 
any successor). 

Board of Directors sliall inem either the board of directors of the Borrower or any duly 
authorized coininittee of such board. 
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Borrower has tlic incaning givcn in the preamble hcrcto. 

Business shall mean the busincss activities and operations of tlic Bonowcr prior to the Closing 
Date and activities rclating, iiicidental or ancillary thereto. 

Capital Lease shall incan a lease which should be capitalized on the books of the lessee in 
accordance with GAAP (other than obligations under any lease d a t e d  to (i) equipment used for officc; or 
compute nceds, (ii) equipment used for transportation needs, or (iii) leases of other items having a net 
book value of lcss than $1,000,000) provided, however, fhaf “Capital Lease Obligations” shall not include 
obligations included on such Person’s consolidated financial statemcnts because of consolidation of 
another Person, including a subsidiaiy, with such Person pursuant to GAAP and for which such Peison is 
not legally obligated. 

Capital Stock shall incan any and all sharcs, interests, participations or other equivalents 
(howcvcr designated) of capital stock of a corporation, and any and all equivalent owncrship interests in a 
Person (other than a corporation). 

CFC Loan Agreement shall mean that certain loan agrcement, dated as of the date hcreof, 
between the Borrower and thc National Utilities Cooperative Finance Corporation, undei which the 
Borrower will incur indebtedncss in an amount of $302,000,000. 

Change in Law shall mean the occurrence, after the date of this Agreement, of any of the 
following: (a) the adoption or taking effect of any law, rulc, regulation or treaty, (b) any change in any 
law, rule, regulation or treaty or in the administration, interpretation, implementation or application 
thereof by any Govei-nmental Authority 01- (c) the making 01 issuance of any request, rulc, guideline or 
directive (whether or not having the force of law) by any Governmental Authority; provided, that 
notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Refonn and Consumer 
Protection Act and all requests, ruIes, guidelines 01 dii ectives thereunder or issued in connection 
therewith and (y) all requests, iules, guidelines or directivcs promulgated by the Bank for International 
Settlements, the Basel Cormnittee on Banking Supelvision (01 any successor or similar authority) or the 
United States or foreign iegulatory authorities, in each case pursuant to Basel 111, shall in each case be 
decmed to be a “Change in Law”, regardless of the date enacted, adoptcd or issued. 

Change of Control shall mean, at any time, the Borrower ceases to be an electric generation and 
transmission coopcrative that is controlled by no less thaii 5 1% (tested by percentage of tlie controlling 
vote to elect the Board of Directors of the Borrower) of the Members of the Borrower. 

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

CoBank has the meaning given in the preamble hereto 

CoBank Equities has the meaning specified in Section 6.06(a\. 

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

Collateral Requirements has the meaning given in Section 4.01(n]. 
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Commitment shall mean, as to any Lender, the obligation of such Lender to make a Loan to thc 
Bonower in a principal arnoiint not to cxcecd the amount sct forth oppositc such L,cndcr's nanic on 
Exhibit I .  The aggrcgate amount of the Coimnitmcnts is two hundred and thirty five inillion dollars 
($235,000,000). liivncdiately aftcr the making of thc Loan on thc Closing Date, the CoiiviIitment shall be 
ieduccd to zeio dollars ($0). 

Communication has the meaning given it in Section 12.02(D)(iil. 

Connection Income Taxes shall mean Other Connection Taxes that are imposed on or measured 
by nct income 01 net profits (however denominated) or that are fianchise 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 agreement, instrument or other undertaking to which such 
Person is a party or by which it or any of its Property is bound. 

Counterparty shall mcan, when refciiing to a Member Wholesale Power Contract, the Member 
party to such Member Wholesale Power Contract and, when refcii-ing to a Direct Serve Contract, the 
Person counterparty to the Borrowcr on such Direct Save Contract. 

Debtor Relief Laws shall mean the Banluuptcy Code of the United States of America, and all 
other liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium, 
rearrangement, receivership, insolvency, reorganization, or silnilar debtor relief laws of the United States 
or other applicable jurisdictions from time to time in effect. 

Default shall mean the occui-rence of any event which with the giving of notice hereunder or the 
passage of time heieunder or the occurrence of any other condition hereunder would become an Event of 
Default under the Agrceinent or under any other Loan Document. 

Default Rate has the meaning specified in Section 2.0Nb). 

Direct Serve Contracts shall mean wholesale clectric service contracts (together with material 
ainendinents 01 supplements thereto and all successor or replacement contracts and agreements thereto 
and thereof) with a inember of Borrower to provide wholesale electric seivice directly froin Borrower's 
transmission system to any customer for which the inember has an electric service contract with such 
customer. 

Dollars and the sign "$" shall mean Lawful money of the United States of Anierica. 

Environmental Law shall inean 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 governmental authority, regulating, 
relating to or imposing liability or standards of conduct concerning protection of the envirorunent, 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 Eiiviromnental Law for any damages, injunctive relief, losses, fines, penalties, fees, 
expenses or costs, whether contingent or otherwise, including those arising fioin or relating to: (a) 
compliance or non-compliance with any Environmental Law, (b) the generation, use, handling, 
transportation, storage, treatment or disposal of any Materials of Environmental Concern, (c) exposure to 
any Materials of Environniental Concern, (d) the Release of any Materials of Environmental Concern or 
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(e )  any contract, agreement or other consensual aimigcment pursuant to which liability is assumed or 
imposed with icspcct to any of tlie foregoing. 

ERISA shall mean the Employee Retilenient Income Security Act of 1974, as amended from 
time to time (and any successor thereto), and the iegulations and published interpctatioris thereof. 

Event of Default shall mean any of the events specified in h t ic le  9 and any event specified in 
any other Loan Document as an Event of Default. 

Excluded Taxes shall mean any of tlie following Taxes hposed  on or with respect to a Recipient 
or required to be withheld or deducted from a paynient 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 liaving its principal office or, in the casc 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 witldiolding Taxes imposed on 
amounts payable to or for the account of such Lender with respect to an applicable interest in a L,oan or 
Commitment pursuant to a law in effect on tlie date on which (i) such Lender acquires such interest in the 
L,oan or Coimnitment (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 Lender's assignor iimnediately 
before such Lender became a party hereto or to such Lender iimnediately 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 $SO,OOO,OOO unsecured line of credit facility 
made available by CoBank to Boriower pursuant to that certain Revolving Cicdit Agreement entered into 
as of July 16,2009 between Borrower and CoBanlc. 

Farm Credit Lender has the meaning given it in Section 12.06W) 

Farm Credit System shall mean a federally cliartered network of borrower-owned lending 
institutions comprised of cooperatives and related service organizations. 

FATCA shall inean Sections 1471 through 1474 of the Code, as of the date of this Agreement (or 
any amended or successor version that is substantively comparable and not materially more onerous to 
comply with) and any current or future regulations or official interpretations thereof. 

Federal Funds Effective Rate shall mean for any day, the weighted average of the rates on 
overnight federal funds transactions with members of the Federal Reserve System arranged by federal 
funds brokers, as published on tlie 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 Banlung Day, die average of tlie quotations 
for the day of such transactions received by tlie Administrative Agent from three federal funds brokers of 
recognized standing selected by it. 

Fee L,etter shall mean that certain letter, dated July 27, 2012, by CoBank and accepted and 
agreed to by the Borrower. 

Fitch sliall mean Fitch, Inc. 
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Foreign Lender shall mean (a) if thc Borrowcr is a t1.S. Person, a Lmdei that is not a LJ.S. 
Person, and (b) if the Boil-owci is not a U.S. Pcrson, a Lcndcr that is residcnt or organized under thc laws 
of a juiisdiction othcr than that in which the Borrowei is rcsidcnt for tax puiposcs. 

Fund shall iiican any Pcrson (othei than a natural Person) that is (or will be) engaged in making, 
purchasing, holding or otliciwise investing in comnnicrcial loans and similar extensions of credit in thc 
ordinay course o i  its activities. 

Funding Office shall inean the office of the Adininisttative Agent specified in Section 2.03 or 
such other officc as may bc specified from time to time by the Lender as its funding office by written 
notice to the Boil-owcr. 

GAAP shall inean gcnerally accepted accounting principles in thc IJnited States. 

Govcrnniental Authority shall niean the govenment of the United States of America or any 
other nation, 01- of any political subdivision thcreof, whether statc or local, and any agcncy, authority, 
instrumentality, rcgulatoiy body, court, central bank or other entity exercising executive, legislative, 
judicial, taxing, rcgulatory or administrative powers or functions of or pertaining to goveimnent 
(including any supra-national bodics such as the European LJnion 01 the European Central Bank). 

Indebtedness of any Person shall mean, without duplication, (a) all indebtedness of such Pcrson 
for borrowed money, (b) all obligations of such Person evidenced by bonds, debentures, notes or siinilar 
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 ( f )  the principal coinponent of all obligations, contingent 01- otherwise, of such Person 
(i) as an account party in respect of letters of credit (other than any letters of credit, bank guarantees or 
similar instrument in respect of which a back-to-back letter of credit has been issued under or permitted 
by this Agreement) and (ii) in respect of bankers’ acceptances; provided that Indebtedness shall not 
include (A) trade and other ordinary course payables, accrued expenses and interconipany liabilities 
arising in the ordinary course of business, (B) prepaid or deferred revenue arising in the ordinary course 
of business, (C) purchase price holdbacks arising in the ordinary course of business in respect of a portion 
of the purchase price of an asset to satisfL unperfoiined 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 agreements not entered into for speculative purposes, (ii) leases 
(other than Capital Lease Obligations), (iii) power, energy, transmission or fuel purchase agreements, (iv) 
obligations imposed by a Goveinmental Authority (other than RUS 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 Boirower’s 
business, (vii) reclaination or decommissioning obligations (and Guarantees thereof, or (viii) obligations 
which have been legally or economically defeased. 

Indcmnified 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 Boirower under any Loan Document arid 
(b) to the extent not otheiwise described in (a), Other Taxes. 

Indemnitee has the meaning set forth in Section 12.03b). 
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Indenture shall mcan that ccrtain lndcnturc datcd as July 1, 2009, bctwccn the Boil-owcr and 
U , S ~  Bank National Association, as amcnded, supplcincntcd 01 rcstatcd fiom tinic to tiinc. 

Interest Payment Date shall mean thc last Banking Day of cach Maich, JUIIC, September and 
Deccmber, coiiunencing on Scptcinbcr 30, 201 2, aiid the Matuiity Date. 

Lenders shall mean thc several financial institutions Eroin tinic to time pal tics hereto. 

Lien shall mean any mortgage, deed of trust, pledge, security interest, hypothecation, assignment 
for security purposes, deposit arrangement, lien (statutory or other), or other security agrecment, chargc or 
similar encuiiibrance of any kind or nature whatsoever (including, without limitation, any conditional sale 
or other title retention agreement). 

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

Loan Documents shall nieaii this Agreement, the Notes and tlie documents creating or 
evidencing the Collateral Requireinelits including the Indenture and the Supplemental Indenture. 

Material Adverse Effect shall mean any chaiigc to the business, operations, affairs, condition 
(financial or othciwise), liabilities (actual or contingent), assets, or propcities of thc Borrower or its 
subsidiaries, taltcn as a wholc, that inaterially adversely affects (i) the ability of the Borrower to perfoiin 
its obligations under the Loan Documents or (ii) the validity or enforceability of any Loan Documents or 
the Lendeis’ remedies under the Loan Documents. 

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

Material Direct Serve Contracts shall mean any Direct Serve Contract to (i) any sinelter to 
which a member of the Borrower supplies power, and (ii) any customer with a contract load of 2.5 
megawatts or greater. 

Materials of Environmental Concern shall mean any gasoline or petroleum (including crude oil 
or any fraction thcieof) or pctrokuni products or byproducts and all other hydrocarbons, coal ash, radon 
gas,, polychlorinated biphenyls, urea-foimaldehyde insulation, asbestos, chlorofluorocarbons and all other 
ozone-deplcting substances, pollutants, contaminants, radioactivity and any other chemicals, inaterials or 
substances that arc defined as hazardous or toxic under any Environmental Law, that arc prohibited, 
limited or regulated pursuant to any Environmental Law. 

Material Indebtedness shall mean any Indebtedness with a principal value in excess of 
$10,000,000~ 

Member shall mean a rural distribution cooperative member of tlie Bon-ower. 

Member Wholesale Power Contracts shall mean the Borrower’s power supply contracts with its 
members (together with all inaterial aineiidments and supplements thereto) and all successor or 
replacement contracts and agreements thereto or thereof, excluding the Direct Serve Contracts. 

Moody’s shall incan Moody’s Investor Services. 

Maturity Date shall mean June 30,2032. 
A-6 
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Non-Consenting Lender shall nican any Lcndcr that does not approve any consent, waivci or 
ainendinent that (i) requires thc appioval of all affectcd Lcndcis in accoi dancc with the terms of Scction 
12.01 and (ii) has been appi-ovcd by the Rcquiicd Lcndeis. 

Notes shall mean the nicaning givcn in Scction 2.01 (b) 

Notice of Borrowing shall mean a Notice of Borrowing, substantially in  tlic foim of Exhibit J. 

Notice of Cancellation shall have the nieaning given it in Section 5.17(b'). 

Organizational Documents shall mean the documents undcr which thc Borrower has been 
organized or is run, including (as may be relcvant) articlcs of incorporation or foiination, bylaws, 
partnership agreements, shareholder agi ceinciits, and the l i k e  

Other Connection Taxes shall mean, with rcspect to any Rccipicnt, Taxcs imposed as a result of 
a present or foiiner connection betwecn such Recipient and the jurisdiction imposing such Tax (othcr than 
connections arising from such Recipient having executed, deliver cd, become a party to, pcrfonncd its 
obligations under, received payments undcr, received or peifectcd a secui ity interest undei, engaged in 
any other transaction pursuant to or enforced any Loan Document, or sold or assigned an interest in the 
Loail or Loan Document) 

Other Taxes shall mean all picsent or future stamp, court 01 documentary, intangible, rccording, 
filing or similar Taxes that arise froin any payment made under, from the cxecution, delivery, 
perfoiinancc, enforcemcnt or 1 egistration of, froin the receipt or pcifection of a security interest under, 01 

otheiwise with respect to, any Loan Document, except any such Taxes that arc Other Connection Taxes. 

Outstanding Amount shall mean on any datc, the aggregate outstanding principal amount of the 
Loan, after giving effect to any prepayincnts or repayments of occurring on such date. 

Participant shall have the meaning specified in Section 12.06(d) 

Participant Register has the meaning specified in Section 12.06(dl. 

Person shall mean an individual, partnership, corporation, busincss trust, joint stock company, 
trust, unincorporated association, joint venture, govcininental authority, or othcr entity of whatever 
nature. 

Prepayment Surchage has the meaning given it in Section 2.07. 

Property or Properties shall mean any riglit or interest in or to property of any lcind 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 teiin in Section 12.06(cl. 
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Regulation U shall iiieaii Regulation U of the Boaid of Governors of the Federal Reserve System 
of thc United States (or any successor) as in cffect fi-om time to time. 

Related Parties shall mean, with respcct to any Pcrson, such Person’s Affiliates and the partners, 
directors, officers, employees, agents, attoiiieys-in-fact and advisoi s of such Pel son and of such Person’s 
Affiliates. 

Release shall mean any release, spill, emission, leaking, dumping, injection, pouring, deposit, 
disposal, discharge, dispersal, leaching or mi@ ation into or through the envii oiunent or within or upon 
any building, structure or facility. 

Required Lenders shall mean two (2) or more Lenders (including Voting Participants) who have 
in the aggrcgate Co~llmitnient Percentages greater than SO%, provided, that, at any time whcn there is 
only one (1) Lender and no Voting Participants, such Lendcr shall constitute the “Requiied Lcndcrs ” 

Requirements of Law shall mean as to any Person, the certificate of incoi-poration and bylaws or 
other oiganizational or goveining documents of such Person, and any law, treaty, rule or regulation or 
detciiinatioii of an arbitrator or a court or other Govciimental Authority, in cach case applicable to or 
binding upon such Person or any of its property or to which such Person or any of its propcrty is subject, 
provided, however, that for purposes of the Loan Documents, the Dodd-Flank Wall Street Refonn and 
Consumer Protection Act and all requests, rules, 1 egulations, guidelines 01 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). 

Resignation Effective Date has the meaning assigned such tenn in Section 1 1.09. 

Responsible Officer sliall 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 applicablc. 

RlJS shall mean the Ruial Utilities Service or other agency succeeding to the authority of the 
Rural Utilities Sei-vice with respect to loans to electric cooperatives. 

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

Solvent shall mean with respect to any Peison, as of any datc of deteimination, (a) the fair vaIue 
of the assets of such Person (determined at a fair valuation made with reference to the financial stateinents 
delivered to the Administrative Agent pursuant to Section 4.01(A1 or Section 6.01) will, as of such date, 
he 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 small 
amount of capital for a generation and transmission cooperative with similar power supply obligations 
with which to conduct its business and (c) such Person will be able to pay its debts as they mature. For 
purposes of this definition, (i) “debt” means liability on a “claim”, (ii) “claim” means any (x) right to 
payment, whether or not such a right is reduced to judgment, liquidated, unliquidated, fixed, contingent, 
matured, unmatured, disputed, undisputed, legal, equitable, secured or unsecured or (y) right to an 
cquitable remedy for breach ofperfonnance 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, matured 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 theieof which, 
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in light of all the facts and circumstances existing at such time, can rcasonably bc expcctcd to bccoinc 
actual or matured liabilities. 

Specified Lender has tlie 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 inanagers of such corporation, partnership, 
limited liability company, ,joint venture, or other Person are at the time owned, or the management of 
which is otherwise controlled, directly or indirectly, tlirough one or more intermediaries, or both, by the 
Boirower. 

Supplemental Indenture shall mean the meaning given it in Section 4.01(0). 

Taxes shall incan all present or future taxes, levies, imposts, duties, deductions, withholdings 
(including backup withliolding), assessments, fees or other charges imposed by any Govcrnmcntal 
Authority, including any intercst, additions to tax or penaltics applicable thereto. 

Trade Date has tlie ineaning given it in Section 12.06(b)(iMB)" 

Transfer Notice shall mean a Transfer- Notice, substantially in the fonn of the Transfer Notice 
attached to the Form of Note attached as Exhibit B hereto. 

Transition Reserve means a transition reserve to be maintained by Boirower in the amount of 
$35,000,000 for use in inecting expenses in the cvent a sinelter teiininates service undcr its Direct Serve 
Contract. 

Trustee shall inean the meaning given in the Indenture. 

Trust Estate shaI1 have the meaning set forth in the Indenture. 

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

U.S. Person shall mean any Person that is a "United States Person" as defined in Section 
7701(a)(30) of the Code. 

U.S. Tax Compliance Certificate has the meaning given it in Section 3.04(G)(ii)(b)(3). 

Voting Participant has the meaning given it in Section 12.06(1). 

Withholding Agent shall mean the Borrower and the Administrative Agent. 

SECTION 1.02 Rules of Interpretation. The following rules of interpretation shall apply to the 
Agreement and any L,oan Document, and all ainendinents to either of the foregoing: 

Accounting Terms. All accounting tenns not specifically defined herein shall bc construed in 
accordance with GAAP, and all financial data submitted pursuant to this Agreement shall be prepared in 
accordance with such principles. 
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Number. All teiins stated in the singular shall includc tlie plural, and all teiins stated in the 
plural shall include thc singular. 

Including. The leiin “including” shall mean including, but not liinitcd to. 

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

Time Periods. The word “fi-om,” when refelling to a time period, is exclusive and shall not 
include the day from which tlie time period runs.. The word “to” or “through,” when referring to a time 
period, is inclusive and shall include the day to which the time period runs. 

Headings. Captions and hcadings used in this Agreement are for reference and convcnicncc of 
tlie palties only, and shall not constitute a part of this Agreement. 

Gender. The gender of all words used in this Agreeinent includes the masculine, feminine, and 
neuter. 

Agreement. The tenns “liereof,” “herein,” “licreby” and derivative or similar words refer to this 
Agreement, and all refcrences to Articles and Sections refer to articles and sections of this Agreement, 
and all references to Exhibits are to exhibits attached hereto, each of which is made a part hereof for all 
purposes. 

Or. The tenn “or” is not exclusive. 

Agents. Where any provision in this Agreement refers to action to be talcen by any person or 
cntity, or which such person or entity is prohibited fioin taking, such provision will be applicable whether 
such action is talcen directly or indirectly by such person or entity, including actions taken by 01 on behalf 
of any affiliate of such person or entity. 

Successors and Assigns. References to any person or entity will be construed as a rcference to 
any successors or permitted assigns of such person or entity. 

Amendments and Modifications. Reference to any agrecinent (including this Agreement), 
document or instrument ineans such agreemncnt, document or instruinent as amended, supplemented or 
modified and in effect from time to time in accordance with tlie tenns thereof and, if applicable, the terms 
hereof. 
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EXHIBIT B 
TO CREDIT AGREEMENT 

FORM OF NOTE 

THlS SERIES 2012A FIRST MORTGAGE NOTE HAS NOT BEEN REGISTERED UNDER 
THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND MAY BE 
RESOL,D ONL,Y LF REGISTERED PURSUANT TO THE PROVISIONS OF THE SECURITIES ACT 
OR LF AN EXEMPTION FROM REGISTRATION IS AVAILABLE, EXCEPT UNDER 
CIRCUMSTANCES WIHERE NEITHER SUCH REGISTRATION NOR SUCH AN EXEMPTION IS 
REQUIRED BY LAW. 

BIG RIVERS ELECTRIC CORPORATION 

FIRST MORTGAGE NOTES, SERIES 2012A 

$U ,2012 

FOR VALUE RECEIVED, BIG RIVERS ELECTRIC CORPORATION, a Kentucky 
cooperative corpoiation (the “Borrower”) HEREBY PROMISES TO PAY to [L,ENDER] (the 
“Lender”), or its assigns, in lawful money of the United States and in immediately available funds, the 
principal amount of [ 1 DOLLARS ($[ I), or, if less, the aggregate unpaid 
principal amount of the Loans (as defined in the Ciedit Agreement referred to below) made by Lender to 
the Borrower pursuant to the Credit Agreement and outstanding on the Coinmitinent Terinination Date (as 
defined in the Ciedit Agreement), whichever is less. The Borrower also promises to pay interest on the 
unpaid principal balance of the Loans for the peiiod such balance is outstanding in like money, at the 
rates of inteiest, 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 otherwisc, shall bea  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 tiines to the rates set forth in 
Section 2.08 of the Credit Agreemcnt. All payments made hercunder 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 all 
payments of principal and interest in respect of the L,oan, 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 faiIure to inalte 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 Secured Credit Agrcement, dated as of July 24, 2012, by 
and between the Borrower, the several financial institutions or entities froin time to time parties thereto, 
including the Lender, and COBANK, ACB, a federally chartered instruineiitality of the United States, as 
administrative agent, lead arranger and book runner, as amended, supplemented or modified from time to 
time (the “Credit Agreement”), to evidence the Loans made by the Lender thereunder, all of the terms and 
provisions of which are hereby incorporated by reference. All capitalized terms used herein and not 
defined herein shall have the mcanings given to them in the Credit Agreement. 

The Credit Agreement provides for the acceleration of the inaturity of principal upon the 
occurrence of an Event of Default and for prepayments on the terms and conditions specified therein, 
including payment of a surcharge pursuant to Section 2.07 of the Credit Agreement. 
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This Note is an Obligation (as dciincd in thc Indcnturc) subject to and is sccurcd by that certain 
Lndcnturc, dated as of luly 1 ,  2009, as supplcmented, by and betwcen thc Borrowcr and U.S. Bank 
National Association, as Trustec. 

This Note is a registered Obligation and, as provided in the Indenture, upon suivcnder of this Note 
for rcgistration of transfer, accoinpanicd by a written instruincnt of transfer duly executed, by the 
registered Holder hereof (or such Holder’s attoiney duly authorized in writing) and countersigned by the 
Administrative Agent, a new Note for a like principal ainount will be issued to, and registered in the name 
of, the transferee. Prior to due prcsentinent for registration of transfer, the Borrower may treat the person 
in whose name this Note is registered as the owner hereof for the purpose of receiving payment and for all 
other purposes, and the Borrower will not be affected by any notice to the contrary. 

The Boiiower heieby waives presentment for payment, demand, notice of protest, notice of 
dishonor, and any other notice or fonnality with respect to this Note, and all defenses on the ground of 
delay or of any extension of tiiiic for payment liereof which may, without obligation, hereafter be given 
by the holder hereof. 

Exccpt to the cxtent governed by applicable federal law, this Note shall be governed by, and 
intcryreted and construed in accordance with, the laws of the State of New Yoi-k, without reference to 
choice of law doctrine. 

BIG RIVERS ELECTJXIC CORPORATlON 

By: 
Name: 
Title: 
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This is onc of thc Obligations (as dcfincd in thc lndcnturc) of thc scrics dcsignatcd thcrcin 
rcfciicd to in the Indenture. 

U S .  BANK NATIONAL ASSOCIATION, 
as Trustec 

By: 
Authorized Signatory 

Date of Authentication: 
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SCHEDULE TO NOTE 
LOANS 

Date Loan 
Made or 

Paid 

Amount Unpaid 
O f  Principal 

Loan Made or Paid Balance of 
Note 

Name of Person 
Making Notation 
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FORM OF TRANSFER NOTICE 

FOR VALUE RECEIVED the undersigned iegistered Noteholder hereby scll(s) assign(s) 
and transfer(s) unto 

Insert Taxpaver Identification No. 

(Please print or typewrite name and address including zip code of assignee) 

the within Note and all rights thereunder, liereby irrevocably constituting and appointing 

attoiney to transfer said Note on the books kept for registration thereof, with full power of substitution in 
the premises. 

Date: 
(Signature of Transferor) 

NOTE: The signature to this assignment must 
correspond with the name as written upon the face of the 
within-mentioned instruinent in every particular, without 
alteration or enlargement or any change whatsoever. 
NOTE: The signature must be guaranteed by an 
eligible guarantor institution (banks, stockbrolws, 
savings and loan associations and credit unions with 
membership in an approved signature guai-antee 
medallion piogram) pursuant to S.E.C. Rule 17Ad-15. 

The Administrative Agent hereby authorizes the Trustee as Obligation Registrar (as defined in the 
Indenture) for the First Mortgage Notes, Series 2012A to transfer this Note under the Indenture pursuant 
to the instructions, above. 

CoBank, ACB, as Administrative Agent 

By: 
Name: 
Title: 
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EXHIBIT C 
TO CREDIT AGREEMENT 

Period 

PRlNCIPAL, REPAYMENT SCHEDULE 

Date Principal 
Payment 

1 1 1 9/30/2012 I 1,776,021.00 1 

I 4 I 6/30/2013 1,840,046.00 I 

I 10 [ 12/31/2014 [ 1,975,103.00 I 

1 1.3 1 9/30/2015 I 2,046,305.00 1 I :l ~ 12/31/2015 1 2,070,605.00 

313 11201 6 2,095,194.00 

~ :: ~ 6/30/2016 , 2,120,074.00 ~ 

9/.30/2016 2,145,250.00 

1213 1/20 16 2,170,72.5.00 

I 21 [ 9/30/2017 1 2,248,979.00 I 
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22 121.3 11201 7 2,275,685.00 

2.3 31.3 1/2018 2,302,709.00 

24 6/30/2018 2,330,054.00 

25 9/30/2018 2,357,723.00 

26 121.3112018 2,385,721.00 

27 313 112019 2,414,052.00 

28 6130/2019 2,442,718.00 

29 913012019 2,47 1,726.00 

30 12/31/2019 2,501,078.00 

3 1 313 112020 2,530,778.00 

.3 2 6130/2020 2,560,83 1.00 

3 3 9/3012020 2,591,241 .OO 

34 12/31/2020 2,622,012.00 

3 5 .313112021 2,653,148.00 

36 6/.3012021 2,684,654.00 

37 9/30/202 1 2,7 16,534.00 

38 1213 11202 1 2,748,793.00 

39 313 112022 2,781,435.00 

40 6/30/2022 2,814,465.00 

41 913012022 2,847,887.00 

42 121,31/2022 2,881,705.00 

4.3 ,313 112023 2,915,925.00 

44 613012023 2,950,552.00 

~ 

~~ 
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47 

48 

3,0S6,9 19.00 

3,093,220.00 

313 112024 

613 012024 

913 012024 

~ 

3,129,952.00 

3,167,120.00 

3,204,729.00 1 SI 1 3/.31/2025 

3,242,785.00 613 012025 

9l3Ol2025 3,281,293.00 

1 54 1 12/.31/202.5 3,3 2 0,2 5 9 I 00 

313 112026 

61.3 012 02 6 

3,359,687.00 

3,399,583.00 

1 57 1 91,3012026 3,439,953 .OO I :j ~ 12/31/2026 

313 112027 

3,480,803.00 

3,522,137.00 

1 60 1 613012027 3,563,963 "00 

913 012027 

~ 

3,606,28.5.00 

3,649,109.00 

3,692,442 .OO 313 112028 

65 91.3012028 

3,73 6,290.00 

3,780,659.00 I :: 1 121.3112028 

313 112029 

.3,825,554.00 

3,870,982.00 

I 68 I 6/30/2029 3,916,950.00 

91.3 012029 i~ 3,963,464.00 

4,010,5.30.00 

1 71 1 31.31l20.30 4,058,155.00 



I 72 I 613012030 I 4,106,346.00 I 

TOTAL 

7 5 

235,000,000.00 
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EXHIBIT D-1 
TO CKEDIT AGREEMENT 

FORM OF U.S. TAX COMPLIANCE CERTlFICATE 

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

Reference is hereby niade to the Secured Credit Agreement, dated as of July 24, 2012 (as amended, 
supplenicnted or modified and in effect from time to time, the “Credit Agreement”; capitalized teims not 
defined herein shall have the meanings ascribed thereto in the Credit Agreement), by and between BIG 
RIVERS ELECTRIC CORPORATION, a Kcntuclcy cooperative corporation (the “Borrower”)), the 
several financial institutions or entities fiom time to time parties thereto (the “Lenders”) and COBANK, 
ACB, a federally chartered instruinentality of the United States, as administrative agent (in such capacity, 
“Administrative Agent”), lead arranger and book runner. 

Pursuant to the provisions of Scction 3.04(F)(ii)(b)(3) of thc Credit Agreerncnt, the undersigned hereby 
certifies that (i) it is the sole iecord and beneficial owner of the L,oan(s) (as well as any Note(s) 
evidencing such Loan(s)) in respect of which it  is providing this ccrtificate, (ii) i t  is not a bank within the 
ineaning of Scction 881(c)(3)(A) of the Code, (iii) it is not a tcn percent shareholder of the Borrower 
within the meaning of Section 881(c)(3)(B) of the Code and (iv) it is not a controlled foreign corporation 
related to the Bonower as described in Scction 881(c)(.3)(C) of the Code. 

The undersigned has fuinished the Administrative Agent and the Borrower with a certificate of its non- 
U S .  Person status on IRS Foiin W-XBEN. By exccuting this certificate, tlie undcrsigned agrees that (1) if 
the information piovidcd 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 funislied the 
Borrower and the Administrative Agent with a propcrly completed and currently effective certificate in 
either the calendar year in which each payment is to be niade to the undersigned, or in cither of the two 
calendar years preceding such payments. 

Unless otherwise defined herein, teiins defined in the Credit Agcernent 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 D-2 
TO CREDZT AGREEMENT 

FORM OF us. TAX COMPLIANCE CERTIFICATE 

(For Foreign Participants That Are Not Partnerships For U.S. Federal Income Tax Purposes) 

Reference is hereby made to the Secu-cd Ciedit Agreerncnt, datcd as of July 24, 2012 (as amcnded, 
supplemented or modified and in effect from time to time, the "Credit Am eement"; capitalized tciins not 
defined herein shall havc the ineanings ascribed theieto in the Credit A@-eemcnt), by and between BIG 
RIVERS ELECTRIC CORPORATION, a Kentucky cooperative coiporation (the "Borrower"), the 
several financial institutions or cntities fioin time to time parties thereto (the "Lcndcis") and COBANK, 
ACB, a federally chartered instrumentality of the United States, as administrative agent (in such capacity, 
"Administrative Agent"), lead airanger and book r imer .  

Pursuant to the provisions of Section 3.04(f)(ii)(b)(4) of the Credit Agreement, the undeisigned hereby 
certifies that (i) it is the sole iecord and bcneficial 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 thc Code, (iii) 
it is not a ten perccnt shareholdcr of the Borrower within thc ineaning of Scction 88l(c)(3)(B) of the 
Code, and (iv) it is not a controlled foreign corporation related to the Borrowcr as described in Section 
881(c)(3)(C) of the Code. 

The undersigned has furnished its participating Lender with a certificate of its non-US. Person status on 
IRS Form W-8BEN. By executing this certificate, the undersigned agrees that (1) if the infoilnation 
provided on this certificate changes, thc undersigned shall promptly so inform such Lender in writing, and 
(2) the undersigned shall havc at all times furnished such Lcnder with a properly completed and cuirently 
effectivc certificate in either the calendar ycar in which each payment is to be made to the undersigned, or 
in either of the two calendar years preccding such payments. 

IJnless othciwise defined herein, teiins defined in thc Crcdit Agreement and uscd herein shall have the 
meanings given to them in the Credit Agrcernent. 

[NAME OF PARTICPANT] 

By: 
Name: 
Title: 
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EXHIBIT D-3 
TO CREDIT AGREEMENT 

FORM OF IJ.S. TAX COMPLIANCE CERTIFICATE 

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

Reference is hereby made to the Secured Credit Agrcernent, dated as of July 24, 2012 (as amended, 
supplemented or modified and in effect from time to time, the “Credit Alrrcement”; capitalized tenns not 
defined herein shall have the meaiiings ascribed thercto in the Ci-edit Agrcemcnt), by arid between BJG 
RIVERS ELECTRIC CORPORATION, a Kentucky cooperative corporation (the “Borrowcr”), the 
several financial institutions or cntities from time to time parties theieto (the “Lendeis”) and COBANK, 
ACB, a federally chartered instruinentality of tlie LJnitcd States, as adininistiative agent (in such capacity, 
“Administrative Agent”), lead arranger and book runner. 

Pursuant to the provisions of Section 3.04(f)(ii)(b)(4) of tlie Credit Agreement, the undersigned hereby 
certifies that (i) it is the sole record owner of the participation in respect of which it  is providing this 
certificate, (ii) its direct or indirect paitners/meiiibers are tlie sole beneficial owners of such participation, 
(iii) with respect such participation, neither the undersigned nor any of its direct or indirect 
partners/memnbers 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 tlie Borrower within the ineaiiing of 
Section 881(c)(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 Foiin W-8uvIY accoinpanicd by one of 
the following fonns from each of its partner-s/metnbers that is claiming the portfolio interest cxemption: 
(i) an R S  Fonn W-8BEN or (ii) an IRS Form W-81MY accompanied by an IRS Form W-8BEN from 
each of such partner’s/inember‘s bcneficial owners that is claiming the portfolio interest exemption. By 
executing this certificate, the undersigned agrees that (1) if tlie information provided on this ccrtificate 
changes, tlie undersigned shall piomptly so infoiin such Lcnder and (2) the undersigned shall have at all 
times fuiiiislied such L,ender with a properly coinpletcd and currently effcctive certificate in either the 
calendar y e a  in which each payment is to be made to the undersigned, or in either of the two calendar 
years preceding such payments. 

Unless otlienvise defined herein, terms defined in tlie Credit Ageement and used licrein shall have the 
meanings given to them in the Credit Agreement. 

[NAME OF PARTICIPANT] 

By : 
Name: 
Title: 

Date: -9 20[ 1 
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EXHIBIT 1)-4 
TO CREDIT AGREEMENT 

FORM OF U.S. TAX COMPLIANCE CERTIFICATE 

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

Reference is hereby made to the Secured Cicdit Agreement, dated as of July 24, 2012 (as amended, 
supplemented or modified and in effect fiom time to time, the “Credit Aa~-ee~nent”, capitalized teiins not 
defined lierein shall have the meanings ascribed thereto in the Credit Agreement), by and between BIG 
RJVERS 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 chartcred instrumentality of the United States, as administrative agent (in such capacity, 
“Administrative Agent”), lead an-anger and book runner. 

Pursuant to the provisions of Section 3.04(f)(ii)(b)(4) of the Credit Ageenient, the undei signed hereby 
certifies that (i) it is the sole iecord owner of the Loan(s) (as well as any Note(s) evidencing such Loan(s)) 
in respect of which it is pioviding this certificate, (ii) its direct or indirect partners/inembers are the sole 
beneficial owners of such Loan(s) (as well as any Notc(s) evidcncing such Loan(s)), (iii) with respect to 
the extension of credit pursuant to this Credit Agreement or any other L,oan Document, neither the 
undersigned nor any of its direct 01- indirect partners/members is a bank extending credit pwsuant 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/memnbcrs is a ten percent shareholder 
of the Borrower within the meaning of Section 881(c)(3)(B) of the Code and (v) none of its direct or 
indirect partners/inembers 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 LRS Form W-8lMY 
accompanied by one of the following foiins from each of its partners/memnbers that is claiming the 
portfolio interest exemption: (i) an LRS Foiin W-8BEN 01 (ii) an IRS Form W-8IMY accompanied by an 
IRS Form W-8BEN fi-om each of such partner’s/inernber’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 pioinptly so infoiin the Borrower and the 
Adrmnistrative Agent, and (2) the undersigned shall have at all times furnished the Borrower and the 
Administrative Agent with a propel ly 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, teims defined in the Credit Agreement and used herein shall have the 
meanings given to them in the Credit Agreeiiient. 

[NAME OF LENDER] 

BY: 
Name: 
Title: 
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EXHIBIT E 
TO CREDIT AGREEMENT 

FORM OF SECRETARY’S CERTIFICATE 

Pursuant to Section 4.01(c) of the Secured Credit Agreement, dated as of July 24, 2012 (the 
“Credit Agreement”; unless otherwise defined herein, capitalized leriiis defined in the Credit Agreement 
and used herein shall have the nieanings given to them in the Credit Agreement), by and between BIG 
RIVERS ELECTRIC CORPORATION, a Kentucky cooperative corporation (the “Borrower”), the 
several finailcia1 insti trrtions or entities from time to time parties thereto and COBANK, ACB, a federally 
chartered instrumentality of the llnited States, as adininistrative agent, lead arranger and book runner, the 
undersigned Mark A. Bailey, the President and Chief Executive Officer of the Borrower, hereby certifies 
on behalf of the Borrower that Paula Mitchell is the duly elected and qualified Executive Secretary of the 
Board of Directors of the Borrower and the signature set forth for such officer below is such officer’s true 
and genuine signature. 

Thc ~rndcrsigned Executive Secretary of the Boirower hereby certifies as follows: 

1. Attached hereto as Annex 1 is a true and comnplete copy of a Ccrtificatc of Good Standing 
or the equivalent from the Borrower’s jurisdiction of organization dated as of a reccnt date prior 
to the date hereof. 

2. Attached liereto as Annex 2 is a true and coinpletc copy of resolutions duly adopted by 
the Board of Diiectors of the Borrower on May 18, 2012. Such resolutions have not in any way 
been amended, modified, revoked or rescinded, have bee11 in f d l  foice and effect since their 
adoption to and including the date hereof and are now in full foice and effect and are the only 
coiyorate proceedings of the Borrower now in force relating to or affecting the matters referred to 
therein 

3. 
in effect on the date hereof. 

Attached hereto as Annex 3 is a true and complete copy of the Bylaws of the Borrower as 

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 ht ic les  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 tlie 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 Docuineiits to which it is a party and any certificate or 
other document to be delivered by the Borrower pursuant to the Loan Documents to which it is a 
pafly” 

(SIGNATURE PAGE FOLLOWS) 
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IN WITNESS WHEREOF, thc undcrsigncd have bereunto set our iiaincs as of the date set forth 
below. 

Name: Name: 
Title: Title: 

Date: -9 2012 



NAME OFFICE 

Schedule I 
to Secretary's Certificate 

SIGNATURE 
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Aniiex 1 
to Secietai-v's Certificate 

[Certificate of Good Standing] 
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Anncx 2 
to Sccrctary's Cer tificatc 

[Board Resoliitioiis] 



Annex 3 
to Sccretary's Cei-ti ficatc 

[Bylaws] 
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Annex 4 
to Secretary's Certificatc 

[Articles of hicorporation] 
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EXHIBIT F 
TO CREDIT AGREEMENT 

FORM OF SOLVENCY CEliTlFICATE 

Pursuant to Section 4.01(j) of the Secured Credit Agreement, dated as of July 24, 2012 (the 
“Credit Arireement”; unless otherwise defined herein, terms defined in the Credit Agreement and used 
herein shall have the iiieaniiigs given to them in the Credit Agreement), by and between BIG RIVERS 
ELECTRIC CORPORATION, a Kentucky cooperative corporation (the “Bon-ower”), the several 
financial institutions or entities from time to time parties thereto and COBANK, ACB, a federally 
chartered iiistruineiitality of the United States, as administrative agent, lead manger and book runner, the 
undersigned [CHIEF FINANClAL OFFICER OR EQUIVALENT 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 extensioiis of’ credit, if any, to be made on the Closing Date, the Borrower will be 
Solvent. 

[Signature page follows] 
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1N WITNESS WHEREOF, the undcrsigncd has exccuted this Solvency Certilicatc as of this 
day of July, 2012. 

By: 
Name: 
Title: 
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EXHIBIT C, 
TO CREDIT AGREEMENT 

FORM OF COMPLIANCE CERTIFICATE 

Puisuant to Scction 6.01(e) of the Secuicd Credit Agreemcnt, dated as of July 24, 2012 (as 
amended, supplemented or modified and in effect from time to time, the “Credit Agreement”; unless 
otherwise defined herein, tci-nis defined in the Credit Agreenient and used hcrcin shall have the ineanings 
given to them in the Credit Agrccmcnt), by and between BIG RIVERS ELECTRIC CORPORATION, a 
Kentucky cooperative corporation (the “Bon ower”), the several financial institutions or entities G-om time 
to time parties thereto and COBANK, ACB, a federally chartered instrumentality of the United States, as 
administrative agent, lead arranger and boolc runner, the undersigned [insert name of officer or authorized 
position], the [insert title of office or authorized position] of the Borrower, hereby certifies on behalf of 
the Borrower as follows: 

(A) As of the [quarter]/[year] ending , 20-, the stateinents 
refercnced below (i) have been prepared in accordance with applicablc GAAP (in 
thc case of any quarterly financial statements, subject to normal year end audit 
adjustments and lack of notes) and (ii) are fairly statcd in all material respects 
(subject to noi-mal ycar end audit adjustments and the lack of notes). 

(€3) Attached hereto as Schedule 1 are the [quarterly][annual] financial 
stateincnts for the fiscal period cited above. 

(C) [Attached hereto as Schedule 2 (Margin for Interest) are calculations 
demonstrating the Borrower Margin for Interest Ratio (as defined in the 
~ndenture).] I 

(D) No Default 01 Event of Default has occurred during the period coveied 
by this Compliance Certificate, except as indicated on a separate page attached 
hercto, containing a statcnient 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 talcen by the 
Borrower with respect thereto. 

[Signature page follows.] 

‘ 111 connection wit11 the delivery of annual financial statements oniy 
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BIG RIVERS E1,EC'TRIC CORPORATION 

By: 
Name: 
Title: 
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Schedule 1 to Compliance Certificate 

[Annual] [ Quarterly] Finencials 

[Attached] 
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Schedule 2 to Compliance Certificate 

Margin For Interest Ratio 

Maigins for Intcrest Ratio is calculatcd, as of each fiscal ycar, as calculated in the Indenturc in effcct on 
the Closing Date. 

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

Margins, for Iiiterest: 

net margins of'the Boil-owcr for such fiscal 
year' 

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 dcduction of 
interest expeilsc for tlie fiscal yea1 : 

plus 

p l m  
the amount, if any, included in the 
computation of net margins for any losscs 
incurred by any Subsidiaiy or Affiliate of' 
the Boil-ower 

pltls 
the amount, if any, the Borrower actually 
receives in the fiscal year as a dividend 01 
other distribution of earnings of any 
Subsidiary or Affiliate (whcther or not such 
earnings were for tlie 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 

niii i ta 

minus 
the amount, if any, the Borrower actually 
contributes to the capital of, or actually 
pays under a guarantee by the Borrower of 
an obligation of, any Subsidiary or 

7 Net margins sliall be detennined iii 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 firture 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 tlie noii-recoverability of assets or 
expenses), except to the extent the Board of Directors determines to recover sucli lion-recurring charge in  
Rates (as defined in the Iiidenture in effect as of the date of tlie Credit Agreement), and (ii) rehiid of 
revenues collected or accrued by the Borrower in any prior year subject to possible refund 
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Affiliate in the fiscal year to the extent of 
any accuiiiulated losses incun-cd by such 
Subsidiary or Affiliate (whether or not such 
losses were for such fiscal year or any 
earlier fiscal years), but only to thc extent 
(x) such losses have not otheiwise caused 
other contributions or guarantee payinelits 
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: 

Eqiral 

Interest Cltarges (as dejiited in the 
Indenture in effect as of tlte diite of the 
Closing Date) : 

Margins ,for Interest Ratio (simz of (a) 
Mcrrgins For Interest plus (6) Interest 
Charges, divided by Interest Cltarges} : 
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EXHIBIT H 
TO CREDIT AGREEMENT 

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 

Assignment and Assumption Agreement 

This Assignment and Assumption Agreement (the “Assir?llll?ent and Assum~tion”) is dated as of 
the Effective Date of Assignincnt set forth below and is cntered into by and betwccn tlie Assignor (as 
defined below) and the Assignee (as defined below). Capitalized te rm uscd but not defined herein shall 
liavc the meanings given to thcm in the Credit Agreemiit (as defined below), receipt of a copy of which 
is hercby acknowledged by the Assignee. The Standard Terms and Conditions set forth in h i c x  1 
attachcd hereto are hereby agecd 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 tlie Assignee, 
and the Assignee hereby ii-rcvocably purchases arid 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 tlie Credit Agreement and any other docunients 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 peiinitted 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 lcnown or unlcnown, arising under or in coniiection 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, inalpractice claims, statutory claim and all other c la im 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 pwsuant to clauses (A) and (B) above 
being referred to herein collectively as the “Assigned liiterest”). Each such sale and assigrunent is 
without recourse to the Assignor and, except as expressly provided in this Assignment and Assumption, 
without representation or warranty by tlie Assignor. 

I .  Assignor: (the “Assirnor”) 

2. Assignee: (the “Assignee”) 

3. Credit Agreement: Secured Credit Agreement, dated as of July 24, 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 
(tlie 
“Borrower”), the several financial institutions or entities from time to time parties thereto and 
COBANK, ACB, a federally chartered instruinentality of the United States, as administrative 
agent, lead airanger and book ruimer. 

4. Assigned Interest: 

1 Amount of Coimnitment/Loans Assigned 1 Percentage of Coininitment/Loans Assigned 
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5.  Effcctivc Date of Assignmcnt: 
Assig;iiiiicnl”) 

-, 201-3 (the “Effective Date of 

(SIGNATIJRE PAGES FOLLOW) 

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

3 
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The terms set forth in this Assigiiriiciit and Assumption arc hereby agreed to: 

[Namc of Assignce] [Name of Assignor] 

By: By: 
Nainer Name: 
Title: Title: 
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Consented' tor Conscnled' to: 

COBANK, ACB, as Administrative Agcnt BIG RIVERS EL,ECTRIC CORPORATION 

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

Consent of Administrative Agent is clot required if the Assignor is assigning its Assigned Interests to ail 
Affiliate of the Assignor, another L,ender, 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 L,ender, an Approved Fund or if a Default or an Event 
of Default has occurred and is continuing. 

4 

5 
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ANNEX 1 

TO ASSIGNMENT AND ASSUMPTION 

STANDARD TERMS AND CONDITIONS FOR 
ASSIGNMENT AND ASSIJMPTION 

1. Represcntations and Wai-ranlies. 

1.1 A s s i m .  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 represcntations 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 rcspect of any 
L,oan Document or (4) the perforinance 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 waimnts that (1) it has full power and authority, and has 
talcn all action necessary, to execute and deliver this Assignment and Assumption and to consurnmate the 
transactions contemplated hcreby and to becomc a Ltnder under the Credit Agtecment, (2) it satisfies the 
requirements to be an assignee under the Credit Ageement (subject to such consents, if any, as may be 
required under the Credit Agreement), (3) from and aftcr the Effectivc Date of Assignment, it shall be 
bound by the provisions of the Credit Agreement as a Lcnder thereunder and, to the cxtent of the 
Assigned Interest, shall have the obligations of a Lcndei theicunder, (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 discletion in inaking 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 01- lias been 
accorded the opportunity to receive copies of the most recent financial statements delivcred 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 Asslimption and to purchase 
thc Assigned Inteiest, and (6) it lias, independently and without reliance upon Adininistiative 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 rcliance on Adininistiative 
Agent, the Assignor or any other Lender, and based on such documents and information as it  shall deem 
appropriate at the time, continue to male its own credit decisions in talung or not talung action under the 
Loan Documents, and (2) it will perform in accordancc with their terms all of the obligations which by 
the terms of the L,oan Documents are required to be performed by it as a Lender. 

2. Payments. From and after the Effective Date of Assignment, Administrative Agent shall make all 
payments in respect of the Assigned Interest (including payments of principal, interest, fees and other 
amounts) to the Assignor for amounts which have accrued to but excluding the Effective Date of 
Assignment and to the Assignee for amounts which have accrued froin and after the Effectivc Date of 
Assignment. 

3. General Provisions. This Assignment and Assuniption shall be binding upon, and inure to the benefit 
of, the parties hereto and their rcspective successors and assigns. This Assignment atid Assumption may 
be executed in any number of countcrparts, which together shall constitute one instrument. Delivery of an 
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executed counterpart of a signature page of this Assigiuncnt and Assumption by tclccopy or by PDF shall 
bc effcctivc as delivery of a tnanually cxccuted countelpart of this Assigniiicnt and Assumption. This 
Assignnient and Assumption shall bc goveiiicd by, and coiistrucd in accordnncc with, the laws of the 
State of Ncw Yoik 
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EXHiBlT i 
TO CREDIT AGREEMENT 

TOTAL, 

LENDERS’ COMMITMENTS 

$235,000,000.00 100% 
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EXHIBIT J 
TO CREDIT AGREEMENT 

FORM OF NOTICE OF BORIiOWING 

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

[Date] 

Ladies and Gentleinen: 

Pursuant to Section 4.0I(q) of the Secured Credit Agreeinent, dated as of July 24, 2012 (as 
amended, suppieinented or modified and in effect fioin timc to time, the “Credit Agreement”; capitalizcd 
teiins not defined herein shall have the ineanings ascribed thereto in the Credit Agreemcnt), by and 
between BIG RIVERS E1,ECTRIC CORPORATION, a Kentucky coopeiative coiporation (the 
“Bon-ower”), the several financial institutions or cntities fi-om time to time parties thereto (the “Lenders”) 
and COBANK, ACB, a federally chai tercd instruincntality of the United States, as adininistrative agent 
(in such capacity, “Administrative Agent”), lead ai ranger and book runner, the undersigned duly 
authoiized officer of the Borrower hereby requests a boirowiiig under the Credit Agrceinent to be made 
on the Closing Date in the amount of $235,000,000 

(SIGNATURE PAGE FOLLOWS) 
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IN WI'I'NESS WHEREOF, the undcrsigncd has cxccutcd this Noticc of Borrowing as of the 
datc fiist sct forth d b ovc. 

BIG RIVERS ELECTRIC CORPORATION 

BY: 
Name: 
Title: 
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- S ch ed u le 4.0 1 (G) 

Litigation 

1. Eminen.t 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. The awards of 
damages against Big Rivers in those cases will be the reduction in the fair market 
value of the premises over which the transmission line easement is acquired. 

2. Jane Echert, on her own, beh,alf an,d on behalf of  the Estate of  Robert 
Echert, Deceased us. Alcoa, Inc., Rig Rivers Electric Corporation, BMW 
Con,strii,ctors, Inre., Bristol-Myers Squibb Company, General Electric 
Comp any, In,d ust ria 1 Con, tractors, Inre., Tr ia ng 1 e En, t e rp rises, In, c . , Marion 
County Superior Court, Civil Division Room No. 2, Cause No. 49D02-980 l-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 Insurance, is defending 
this action with a reservation of rights. 

3. Hurlen, Kennedy, Jr. an,d Brenda Kennedy, h>is wife, u. 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 201 1 alleging that  Harlen Kennedy, 
Jr. developed lung cancer from exposure to asbestos while working for a contractor 
a t  a Big Rivers facility. Big Rivers' liability carrier, Zurich Insurance, is defending 
this action with a reservation of rights. 

4. Pat Maple, as Representative of the Heirs and Estate of Durwood 
Maple, Deceased u. 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 2011 alleging tha t  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 
Insurance, is defending this action with a reservation of rights. 

5. Big Rivers Electric Corporation. v. City of Henderson, Kentucky, and 
City of  Henderson [Jtility Commission., d/b/a/Henderson Municipal Power 
an,d Light, Henderson Circuit Court Civil Action No. 09-CI-00693; City of  



Henderson, Kentucky, and City of Hendersoiz [Jtility Commission, d/b/a/ 
Henderson Municipal Pourer and Light v. Big Rivers Electric Corporation, 
Kentucky Court of Appeals No. 20 10-CA-000120-MI<; I n  the Matter of 
Arbitration Between: Big Rivers Electric Corporation u. City of Henderson, 
Kentucky and City of Henderson Utility Commission dba  Hen.derson 
Mz~nicipal Power and Ligh,t, American Arbitration Association, Case No. 52- 198- 
000 173- 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)q The 
dispute was 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 was appealed to the Kentucky 
Court of Appeals, and the contractual dispute was referred to the American 
Arbitration Association (“AM’). 

The AAA arbitration panel issued its award on May 31, 2012, finding, among 
other things, that  “excess energy shall be considered to belong to [HMP&L] which it 
may offer to third parties subject to Big Rivers first right to purchase such energy” 
at “the price at which [HMP&L] has a firm offer from a third party.” On June  26, 
2012, attorneys for the City of Henderson issued a demand to Big Rivers for the 
amount of $3,753,013.09, which purportedly represents the amount of fixed costs 
associated with Excess Henderson Energy from August 2009 to May 30, 2012 minus 
a credit to Big Rivers for the $1.50 for each MWh taken (the “Fixed Costs Dema~zd’).  
Big Rivers and its counsel are still analyzing the implications of the award, Big 
Rivers’ options under the circumstances and the recent demand letter from the City 
of Henderson. In  2009, Western Kentucky Energy Corp. (“WIC23C’)and Big Rivers 
entered into a n  Indemnification Agreement relating to the Station Two Power Sales 
Contract and losses Big Rivers might suffer as  a result of a n  adverse decision of a 
court or arbitration panel on the excess energy issue. By letter dated July 17, 2012, 
WKEC took the position tha t  the Fixed Costs Demand does not, at this point, give 
rise to a n  indemnifiahle claim. 

6. 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 mandat0r.y reliability standards. The staff from NERC 
and the Federal Energy Regulatory Coniniission 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. Two of those items have 
been dismissed. The assessment is still ongoing. 

7. Secretary of  th,e Labor Cabin,et Commonwealth o f  Kentucky v. Big 
Rivers Electric Corporation, KOSHRC Docket No. 4333-1 1, Administrative 
Action No. 11-KOSH-0290. 

This complaint 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 coiinsel to allow time for settlement 
negotiations, which have yet to take place. The penalties assessed with the citation 
total $7,500. 

3. Oxford Min.in!g - Ken,tucky, LLC v. Big Rivers Electric Corporation!, 
Ohio Circuit Court Civil Action No. 12-CI-00160. 

Oxford Mining Company - Kentucky, LLC (“Oxford”) filed this civil action 
against Big Rivers on April 26, 2012, alleging that  Rig Rivers breached a coal 
supply agreement with Oxford by terminating tha t  agreement on March 2, 2012. 
Oxford alleges tha t  it has  suffered damage, including lost profits, a s  a result of the 
alleged wrongful termination of the Agreement. Big Rivers has  asserted a 
counterclaim against Oxford based on damages Rig Rivers suffered as the result of 
delivery to Big Rivers’ generating stations by Oxford of coal that  failed to meet 
contract specifications. This litigation is in its early stages. 

9. In,n,ovatio IP Ven.tur-es, LLC Paten,t Infrin,gement Claim 

Big Rivers received a letter from Innovatio IP Ventures, LLC (“Tnnovatio”) on 
May 16, 2012, asserting tha t  Big Rivers has infringed upon certain patents owned 
by Innovatio. Big Rivers’ information at this point is that Innovatio is involved in a 
nationwide letter writing campaign asserting its patents against certain wireless 
local area network (“WLAN’) products. Innovatio’s letters are directed to end users 
of WLAN products, which Innovatio asserts infringe upon patents it owns. In  its 
letter, Innovatio demands that the end user purchase licenses to use Innovatio 
patents, or face a patent infringement lawsuit. Innovatio did not assert a claim 
against the manufacturers of the products that it claims infringe upon its patents; 
only the end users. 

The Innovatio letters initially targeted entities such as coffee shop, grocery 
and hotel chains tha t  offer wireless internet access through WLAN products. In  the 
last year, electric cooperatives around the nation have been receiving the letters. 



Iniiovatio has  filed claims against several WLAN end user defendants in  federal 
courts in Illinois, Nevada and Florida. Innovatio was subseqiiently sued in federal 
court in Delaware by Cisco Systems, Inc. and  Motorola Solutions, Inc., companies 
that  control a substantial share of the WLAN product market. They seek, among 
other things, a declaratory judgment voiding the Innovatio patents. 

10. The City of Hen,derson Utility Commission v.  Michael C. Donta, 
Executive Director of th,e Departmen.t of  Worlzplace 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  
pi-evailing hourly rate of wages must be paid to all laborers, workmen, and 
mechanics 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 in, and has  a n  interest in this action 
because it operates the HMP&L Station Two, purchases a majority of the output of 
Station Two, and is responsible for the costs of Station Two generally proportionate 
to its capacity take. This case is set for trial in December of 2012. 

11. Notice and Application, of Big Rivers Electric Corporation, for  a 
Gen,eral Adjustment in Rates, PSC Case No. 201 1-00036. 

Big Rivers filed a notice and application for a general adjustment in rates 
with the Public Service Commission (“Commission”) on March 1, 2011. The 
Commission entered its final order on November 17, 2011. After several appeals 
and  procedural events, this case is back before the Commission for a rehearing on 
four issues raised by Big Rivers, and three issues raised by a n  intervenor, 
Kentucky Industrial IJtility Customers, Inc. 

l 2 . h  the Matter ofi Application of  Big Rivers Electric Corporation f o r  
Approval of  its 2012 Environmental Compliance Plan, for  Approval of its 
Amended Environ,mental Cost Recovery Surch!arge Tariff ,  for  Certificates o f  
Public Conwenienee an,d Necessity, and f o r  Authority to Establish a 
Regulatory Accoimt, P.S.C. Case No. 2012-00063. 

Big Rivers filed a n  application with the Commission on April 2, 2012, seeking 
approval of its 20 12 Environmental Compliance Plan (“Plan”), certificates of public 
convenience and necessity for the capital projects required to implement the plan 



and related approvals, including a n  amendment to its environmental surcharge 
that  would allow Big Rivers to recover the incremental costs of its Plan. The 
Commission has granted intervention to the Kentucky Attorney General, Kentucky 
Industrial Utility Customers, Inc., the Sierra Club and Ben Taylor. By law, the 
Commission must issue its decision on the issues before it by October 2, 2012. 
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Schedule 5.03 

Consents 

None 



Schedule 5.13 

Subsidiaries, Members and Affiliates 

Subsidiaries 

None 

Meinbers 

ICenergy Corp. 
Meade County Rural Electric Cooperative Corporation 
Jackson Purchase Energy Corporation 

Affiliates 

None 
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Schedule 5.15 

Environmental Matters 

None 
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1. 

2. 

3 .  

4. 

5.  

6. 

7. 

8. 

9. 

10" 

11. 

12. 

13. 

Schedule 5.17 

Member Wholesale Power Contracts and Material Direct Serve Coiltracts 

Wholesale Power Contract made as of October 14, 1977, between tlie Company and 
Jackson Purchase Rural Electric Cooperative Corporation, as amended. 

Wholesale Power Contract made as of June 11, 1962 between the Conipany and Meade 
County Rural Electric Cooperative Corporation, as amended. 

Wholesale Power Contract made as of June 11, 1962 between the Company and Kenergy 
Coi-p. (successor by consolidation to Henderson Union Electric Cooperative Coi-p.), as 
amended. 

Wholesale Power Contract made as of June 1 1, 1962. between the Company and Kenergy 
C o p  (successor by consolidation to Green River Electric Corporation), as amended. 

Agreement dated October 12, 1974 by and between the Company and Kenergy Corp. 
(successor by consolidation to Henderson Union Electric Cooperative Corp.), as 
amended. 

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

Agreements dated as of July 15, 1998 between the Company and Kenergy Coip. 
(successor by consolidation to Green River Electric Corporation and Henderson Union 
Electric Cooperative Coip.). 

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

Wholesale Electric Service Agreement (Century) dated as of July 16, 2009 by and 
between the Company and Kenergy Corp. 

Amendment No. 1 to Wholesale Electric Service Agreement (Alcan) dated as of 
September 20, 201 1, between Big Rivers Electric Corporation and Kenergy Coiy. 

Amendment No. 1 to Wholesale Electric Service Agreement (Century) dated as of 
September 20,201 1, between Rig Rivers Electric Corporation and Kenergy Corp.] 

Ainendment to Wholesale Power Contracts dated August 1 , 2009, between Big Rivers 
Electric Corporation and Kenergy Coy.  Amending the Wholesale Power Contracts made 
as of June 1 1, 1962. 

Amendment No. 4 dated as of August 1, 2009, to Wholesale Power Contract dated June 
11, 1962 between Big Rivers Electric Corporation and Meade Country Rural Electric 
Cooperative Corporation. 
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14. Amendment No. 3 dated as of August 1, 2009, to Wholesale Power Contract dated 
October 14, 1977, between Big Rivers Electric Coiporatioii and Jacltson Purchase Energy 
Corporati on. 

15. Second Amended and Restated Wholesale Power Agreement between Big Rivers Electric 
Corporation and Kenergy Corp. dated as of January 21, 201 1 (Domtar Paper Company, 
r,r,c>. 

16. Letter Agreement dated December 9, 2008, between Big Rivers Electric Corporation and 
Keiiergy Corp. (Kiniberly-Clark Corporation) 

17. Letter Agreement dated May 20, 2011, between Big Rivers Electric Corporation and 
Kenergy Corp. (Aleris Rolled Products, Inc) 
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Schedule 5.20 

Material Indebtedness 

18. $83,300,000 in connection with the County of Ohio, Kentucky, Pollution Control 
Refunding Revenue Bonds, Series 2010 A. 

(a) First Supplemental Indenture dated as of June 1, 2010, Relating to the Big Rivers 
Electric Corporation First Mortgage Note, Series 20 1OA froiii Big kvers Electric 
Corporation to U S .  Bank National Association, trustee (“Trustee”) relating to the 
issuance of Big Rivers Electric Corporation First Mortgage Note, Series 201 0 A 
in the principal amount of $83,300,000 and payable to the Trustee. 

(b) Loan Agreement, dated as of June 1, 2010, between Big Rivers Electric 
Corporation and the County of Ohio, Kentucky, relating to a loan in  the aniouiit of 
$83,300,000 evidenced by the First Mortgage Note, Series 2010 A. 

19. $58,800,000 in connection with the County of Ohio, Kentucky, Pollution Control 
Floating Rate Demand Bonds, Series 1983 maturing on June 1, 2013 (the “1983 
Bonds”). 

Loan Ageeinent, dated as of June 1, 1983, between Big Rivers Electric 
Corporation and the County of Ohio, Kentucky, relating to a loan in the amount of 
$58,800,000. 

Aiiibac Municipal Bond Insurance Policy Series 1983 Note, dated J ~ l y  16, 2009, 
reflecting the obligation of Big Rivers Electric Corporation to pay Ambac for any 
payments of principal and interest in respect of the $.58,800,000 1983 Bonds. 

Reimbursement Agreement, dated as of July 1.5, 1998, between Big Rivers 
Electric Corporation and Arnbac relating to payments with respect to the 1983 
Bonds. 

Standby Bond Purchase Agreement among Big Rivers Electric Corporation, I.J.S. 
Bank National Association and Credit Suisse First Boston (subsequently assigned 
to Dexia Credit Local), dated July 17, 1998, relating to the 1983 Bonds. 

Promissory Note, made by Big Rivers Electric Coi-poration to Dexia Credit Local, 
in the principal amount of $S8,800,000. 

20. Revolving Line of Credit Agreement dated as of July 16, 2009, between Big Rivers 
Electric Corporation and National Rural Utilities Cooperative Finance Corporation 
in the amount of $50,000,000. 
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21. Revolving Credit Agreement dated as of July 16, 2009, between Big Rivers Electric 
Corporation and CoBank, ACB in the amount of $50,000,000.' 

22,. RUS 2009 Promissory Note Series A, dated July 16, 2009, made by the Company to 
the United States of America, in the principal amount of $602,573,536, maturing on 
July 1,2021. 

2 3 .  RUS 2009 Promissory Note Series B, dated July 16, 2009, made by the Company to 
the IJnited States of America, in the amount at  final maturity of $245,530,257.30, 
maturing December 31,2023. 

To be replaced with Senior Unsecured Revolving Credit Facility, dated as of .June 29, 2012, among Big Rivers 
Electric Corporation, the several financial institutions or entities from tinie to time parties thereto and CoBank, 
ACB, as administrative agent, issuing lender, lead arranger and book runner. 
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Schedule 12.06(F) 

Voting Participants 
AgFirst Faim Credit Bank 
Faim Credit Bank o€ Texas 
Fann Credit East, ACA 
Northwest Farm Credit Sewices, FLCA 
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NOTE 

$.50,000,000.00 July 27, 201 2 

FOR VALUE RECEIVED, BIG RIVERS ELECTRIC CORPORATION, a ICcntucky 
cooperative corporation (the “Boii-ower”) HEREBY PROMISES TO PAY to CoBank, ACB (the 
“Lender”), or its assigns, in lawful money of the United States and in iniinediately available funds, the 
principal amount of FIFTY MIL,LION DOLLARS ($SO,OOO,OOO.OO), or, if less, tlie agg egate unpaid 
principal amount of the L,oans (as defined in the Credit Agreement referred to below) made by Lender to 
tlie 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 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 the extent provided by law, interest, hereof which is not paid when duc, whether at stated 
maturity, by acceleration, or otherwise, shall bear interest from the date when due until said principal 
amount is paid in fM, 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 
tlie manner sct forth in tlie Credit Agreement. 

The Borrower hereby authorizes the Lender to endorse on tlie schedule annexed to this Note: (i) 
the amount and Type of all Loans; (ii) in the case of L,LBOR Loans, tlie 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 inale such notation 
with respect to any Loan or payinent shall not limit or otherwise affect the obligation of the Borrower 
under the Credit Agreement or this Note. 

This i s  a Note referred to in that certain Senior Unsecurcd Revolving Credit Facility, dated as of 
July 27, 2012, by and among the Borrower, tlie several financial institutions 01- entities from time to tiinc 
par ties thereto, including tlie Lender, and COBANK, ACB, a federally chartered instrumentality of the 
United States, as administrative agent, issuing lender, lead arranger and book runner, as amended, 
supplemented or modified fi-om time to time (the “Credit Agreement”), to evidence the Loans made by 
the Lender thereunder, all of tlic tenns and provisions of which are hereby incorporated by refcrence. All 
capitalized tenns used herein and not defined herein shall have the meanings given to them in the Ciedit 
Agreeinen t . 

The Credit Agreement provides for the acceleiation of the iiiatuiity of principal upon the 
occurrence of an Event of Default and for prepayments on tlie teiins and conditions specified therein. 

Tlic Borrower hereby waives presentment for payment, demand, notice of protest, notice of 
dishonor, and any other notice or foiinality with respect to this Note, and all defenses on the ground of 
delay or of any extension of time for payment hexof which may, without obligation, hereafter be given 
by tlie holder hereof. 

Except to tlie extent goveined 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. 

[Signattire page follows] 
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BIG RIVERS ELECTRIC CORPORATION 

(Unsecured Note] 



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 
Pri nci pal 

Balance of 
Note 

Naine of 
Person 
Malcing 
Notation 



EXECUTION VERSION 

$50,000,000 

SENlOR lJNSEClJRED REVOLVING CREDlT FAClLlTY 

AMONG 

BlG RLVERS ELECTRLC CORPORATlON 
AS BORROWER, 

THE SEVERAL, LENDERS FROM TIME TO TIME PARTIES 
HERETO, 

AND 

COBANK, ACB, 
AS ADMINISTRATIVE AGENT, ISSTJING L,ENDER, LEAD ARRANGER AND BOOK 

RUNNER, 

DATED AS OF JULY 27,2012 

Compliance Filing of Big Rivers 
Electric Corporation 
August 6, 2012 - P.S.C. Case No. 2012-00119 
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CREDIT AGREEMENT 

This Credit Agreement (this “A~~~eeiiient”) dated as of -, 2012, is entered 
into by and among Big Rivers Electric Corporation, a Kentucky cooperative corporation (the 
“Borrower”), the several financial institutions 01- entities froin time to time parties to this 
Agreement (tlie “Lenders”) and CoBaidt, ACB, a federally chartered instrumentality of tlie 
United States (“CoBank”) as administrative agent (in such capacity, the “Administrative 
Agent”), Issuing Lender, lead arranger, and book i-unner. 

BACKGROUND 

From time to time, tlie Lenders iiiay make loans or the Issuing Lender may issue letters of 
credit for the account of the Borrower. In order to facilitate the malting of such loans and the 
issuance of such letters of credit, tlie 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 

SECTlON 1.01 Definitions. Capitalized terms used in this Agreement and defined 
in Exhibit A hereto shall have tlie 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. 

ARTlCLE 2 
THE COMMITMENTS 

SECTION 2.01 The Loans. 

(A) Subject to the ternis and conditions hereof, the Lenders agree to make 
revolving credit loans (tlie “Loans”) in Dollars to tlie Borrower froin time to time during the 
Commitment Period, provided, that, after giving effect to any such L,oan, (a) the sum, at any 
time, of the Outstanding Amount of all Loans, plus the Outstanding Amount of L/C Obligations, 
shall not exceed tlie Coinmitrnents and (b) with respect to each individual L,ender, the Lender’s 
Conunitment Percentage of the Outstanding Amount of the L,oans, plus such Lender’s 
Commitment Percentage of the L/C Obligations, shall not exceed such L,ender’s Commitment 
Percentage of tlie Commitments. The Loans may from time to time be LJBOR Loans or Base 
Rate Loans, as determined in accordance with Sections 2.0 I (C). a n d m .  

(B) Sub,ject to tlie mandatoiy prepayment provisions in Section 2.07 and 
Section 10.01, the Borrower shall repay each Loan made to it on the Coimnitment Termination 
Date. 

(C) The Borrower may borrow under the Coimiiitinents during tlie 
Conirnitnient Period on any Barking Day; provided that the Borrower shall give the 
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Administrative Agent an  inevocable Notice of Boil-owing (which must be received by the 
Administrative Agent (i) in the case of LABOR Loans, prior to 1O:OO AM, Denver, Colorado 
time, at least three (3) Banlting Days prior to the requested Borrowing Date, or (ii) in the case of 
Rase Rate Loans, prior to 11:OO AM Denver, Colorado time, on the Banking Day prior to tlie 
requested Borrowing Date), specifying (a) the amount and Type of L.oans to be borrowed, (b) the 
requcsted Borrowing Date, and (c) in the case of LJBOR Loans, tlie respective amounts of each 
such Type of Loan and the respective lengths of the initial Interest Period therefor. Any Loans 
made on the Closing Date shall be Base Rate Loans unless the Administrative Agent shall have 
received an appropriate funding indemnity letter executed by the Borrower and reasonably 
acceptable to the Administrative Agent at least 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 
Comniitmeiits 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 Boi-rowing from the Borrower, the 
Administrative Agent shall piomptly notify each Lender thereof. Each Lender will make its 
Cominitineiit Percentage of the requested Loans available to the Administrative Agent, in 
immediately available funds, for the account of the Borrower at the Funding Office prior to 
11: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 L,oan is specified, then the requested L,oan 
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 LIBOR 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 Loan 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 Location: Englewood, Colorado 
ABA Routing No. 307088754 
Short Name: CoBank 
Beneficiary: Big Rivers Electric Corporation 
Account Number: 00050949 
Attention: agencybank@coballk.com 
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Checks shall be mailed to CoBank, Department 167, Denver, Colorado 8029 1-0 167 or to such 
other place as the Administrative Agent may direct by notice (the “Funding 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 Loan made to the Borrower 
outstanding on the Cornmitinent Teiinination Date (or on such earlier date on which the Loans 
become due and payable pursuant to Article 10). The Borrower hereby fiirther agrees to pay 
interest on the unpaid principal amount 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 
L,oan made hereunder, any Note evidencing such Loan, the Type of each Loan and each Interest 
Period applicable thereto, (ii) the amount of any principal, reimbursement obligations, interest 
and fees, as applicable, due and payable or to become due and payable from the Borrower to 
each Lender hereunder and (iii) the amount of any sum received by the Administrative Agent 
liereunder froin the Borrower. 

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

(D) All payments (including prepayments) to be made by the Borrower 
liereunder, whether on account of principal, interest, fees or otherwise, shall be made without 
setoff, deduction or counterclaim to the extent pennitted by applicable Requirements of Law and 
shall be made prior to 12:OO PM Denver, Colorado time, on the due date thereof to the 
Administrative Agent at the Funding Office, and funds received after such time shall be credited 
on the next Banlting Day. If any payment hereunder (other than payments on the LIBOR Loans) 
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 payment on a LIBOR L,oan becomes due and payable 
on a day other than a Banlting 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 Lender receives immediately available fiinds. 

SECTION 2.04 Letters of Credit. 

(A) Usage and Availability. 
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(1) Subject to the teinis and conditions set forth herein, the Boi-rower 
may utilize the Commitments from time to time during the L/C Availability Period to open 
irrevocable Letters of Credit for its account; provided, (a) the Outstanding Amount of all L,/C 
Obligations plus the Outstanding Amount of all L,oans shall not exceed the Commitments 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 outstanding shall reduce the 
amount available under the Coimnitments by the maximum amount capable of being drawn 
thereunder. Consistent with the above, (x) the Issuing L,ender agrees in reliance upon the 
agreements of the Lenders set forth in this Section 2.04, (i) froin 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 L,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 in L.etters of Credit issued for the 
account of the Borrower and any drawings thereunder. Each L,etter of Credit: (aa) must be in 
fonii 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 
L,etters of Credit shall be fully revolving, and accordingly the Borrower may, during the L,/C 
Availability Period, obtain Letters of Credit to replace L,etters of Credit that have expired or that 
have been drawn upon and reimbursed. 

(2) The Issuing L,ender shall not issue any L,etter of Credit iC 
(a) subject to Section 2.04(B)(3), 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 nnder any obligation to issue any 
Letter of Credit if: (a) any order, judgment or decree of any Governmental Authority or 
arbitrator shall by its tenns puiport to enjoin or restrain the Issuing L,ender from issuing such 
Letter of Credit, or any Requirement of Law applicable to the Issuing L,ender or any request or 
directive (whether or not having the force of Requirement of L,aw) from any Governmental 
Authority with jurisdiction over the Issuing Lender shall prohibit, or request that the Issuing 
Lender refrain from, 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 (€or which the Issuing Lender is not otheiwise 
compensated hereunder) not in effect on the Closing Date, or shall impose upon the Issuing 
L,ender any unreinibursed loss, cost or expense which was not applicable on the Closing Date 
and which the Issuing L,ender in good faith deems material to it; (b) the issuance of such Letter 
of Credit would violate one or more policies of the Issuing Lender applicable to borrowers 
generally; (c) except as otherwise agreed by the Administrative Agent and the Issuing Lender, 
such Letter of Credit is in an initial stated amount of less than $lOO,OOO; (d) such Letter of Credit 
is to be denominated in a cuiiency other than Dollars; or (e) a default of any Lender’s obligations 
to fund under Section 2.04(C) exists or any Lender is at such time a Defaulting L,ender 
hereunder, unless the Issuing Lender has entered into satisfactory arrangements with the 
Borrower or such Lender to eliminate the Issuing L,ender’s risk with respect to such L,ender 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 L,ender shall not amend any Letter of Credit if the 
Issuing Lender would not be permitted at such time to issue such Letter of Credit in its amended 
form under the teiins hereof. 

( 5 )  The Issuing Lender shall be under no obligation to amend any 
L,etter of Credit if (a) the Issuing L,ender would have no obligation at such time to issue such 
Letter of Credit in its amended form under the tenns hereof, or (b) the beneficiary of such Letter 
of Credit does not accept the proposed amendment to such Letter of Credit. 

(6) The Issuing Lender shall act on behalf of the Lenders with respect 
to any Letters of Credit issued by it and any Issuer Documents associated therewith, and the 
Issuing Lender shall have all of the benefits and iiiununities (a) provided to the Administrative 
Agent in Article 11 with respect to any actions taken or omissions suffered by the Issuing Lender 
in connection with Letters of Credit issued by it or proposed to be issued by it and Issuer 
Documents pertaining to such Letters of Credit as 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 inay 
be, upon the request of the Borrower delivered to the Issuing Lender (with a copy to the 
Administrative Agent) in the fonii of a Letter of Credit Application, appropriately completed and 
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 inay 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 
Letter of Credit (which shall be a Banlcing 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; (Q the full text of any certificate to be 
presented by such beneficiary in case of any drawing thereunder; (g) the purpose and nature of 
the requested Letter of Credit; and (h) such other matters as the Issuing Lender may require. In 
the case of a request for an amendment of any outstanding L,etter of Credit, such L,etter of Credit 
Application shall specify in form and detail satisfactory to the Issuing Lender (i) the L,etter 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 inay require. Additionally, the Borrower shall furnish to the Issuing Lender and the 
Administrative Agent such other documents and information pertaining to such requested Letter 
of Credit issuance or amendment, including any Issuer Documents, as the Issuing Lender or the 
Administrative Agent inay require. 

5 
DC\I602923 14 



(2) Promptly after receipt of any Letter of Credit Application, the 
Issuing L,ender will confinn 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 Administrative Agent with a copy thereof. Unless the Issuing 
L,eiider has received written notice from any Lender, 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 teiiiis and conditions hereof, the Issuing L,ender 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. Iimnediately upon the issuance of each L,etter of Credit, 
each Lender shall be deemed to, and hereby irrevocably and unconditionally agrees to, purchase 
from the Issuing L,ender a risk participation in such Letter of Credit in an amount equal to the 
product of such Lender’s Colmnitment Percentage times the amount of such L,etter of Credit. 

(3) If the Borrower so requests in any applicable L,etter 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 Letter of Credit must permit the Issuiiig Lender to 
prevent any such extension at least once in each twelve (12) month period (commencing with the 
date of issuance of such Letter of Credit) by giving prior notice to the beneficiary thereof not 
later than a day (the “Non-Extension Notice Date”) in each such twelve (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 L,enders shall 
be deemed to have authorized (but may not require) the Issuing Lender to permit the extension of 
such Letter of Credit at aiiy time to an expiry date not later than the Letter of Credit Expiration 
Date; provided, that the Issuing L,ender shall not pennit aiiy such extension if (A) the Issuing 
Lender has determined that it would not be permitted at such time to issue such Letter of Credit 
in its revised foiin (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) from the 
Administrative Agent that the Required Lenders have elected not to permit such extension or 
(2) from the Administrative Agent, any L,ender 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 Lender not to permit such extension. 

(4) Promptly after its delivery of any Letter of Credit or any 
aineiidmeiit to a L,etter 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 Letter of Credit or amendment. 

(C) Drawings and Reimbursements; Funding of Participations. 

(1) Upon receipt from the beneficiary of any L,etter of Credit of any 
notice of drawing under such L,etter of Credit, the Issuing Lender 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 paynient by the Issuing Lender under a Letter of Credit (each such date, an “Honor w’), tlie Borrower shall reimburse the Issuing L,ender through the Administrative Agent in an 
amount equal to the amount of such drawing. If the Borrower fails to so reimburse tlie Issuing 
L,ender by such time, the Administrative Agent shall promptly notify each L,ender on tlie Honor 
Date, the amount of tlie unreiiiibursed drawing (the “Unreimbursed Amount”), and tlie ainouiit of 
such Lender’s Coininitinent Percentage thereof. In such event, the Borrower shall be deemed to 
have requested a Loan bearing interest at the Base Rate plus tlie Applicable Margin to be 
disbursed on the Honor Date in an amount equal to the Uiireiinbursed Aliiount, without regard to 
the minilnuin aiid 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, tlie Outstanding Amount of all L,oans aiid L K  Obligations shall not exceed the 
Commitments. Any notice given by the Issuing Lender or the Administrative Agent pursuant to 
this Section 2.04(C)(ll must be given in writing. 

(2) Each Lender shall upon any notice pursuant to Section 2.04(C)(l) 
make fimds available to tlie Administrative Agent for the account of the Issuing Lender at the 
Funding Office in an amount equal to its Coinniitnient Percentage of tlie lJilreiiiibursed Aniount 
not later than 2:OO PM Denver, Colorado time, on tlie Banlting Day specified in such notice by 
tlie Administrative Agent, whereupon, subject to the provisions of Section 2.04(C)(3lY each 
Lender that so inaltes funds available shall be deemed to have made a L,oan bearing interest at 
the Base Rate plus tlie Applicable Margin to the Borrower in such amount. The Administrative 
Agent shall remit the fiinds so received to the Issuing Lender. 

( 3 )  With respect to any Unreiiiibursed Amount that is not h l ly  
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 tlie ainouiit of the Umeimbursed Amount that is not so refinanced, which 
L/C Borrowing shall be due and payable on demand (together with interest) and shall bear 
interest at the Default Rate. In such event, each L,ender’s payment to the Administrative Agent 
for the account of the Issuing Lender pursuant to Section 2.04(C)(2) shall be deemed payment in 
respect of its participation in such L,/C Borrowing and shall constitute an L/C Advance froin such 
Lender in satisfaction of its participation obligation under this Section 2.04. 

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

( 5 )  Each L,ender’s obligation to inalte Loans or L,/C Advances to 
reimburse the Issuing Lender for amounts drawn under Letters of Credit, as contemplated by this 
Section 2.04(C), shall be absolute and unconditional and shall not be affected by any 
circumstance, including (a) any setoff, counterclaim, recoupment, defense or other right which 
such Lender may have against the Issuing L,ender, 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 occurreiice, event or condition, whether or not similar to any of tlie foregoing. No such 
malting of an L,/C Advance shall relieve or otheiwise impair tlie obligation of the Borrower to 
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reimburse the Issuing L,ender for the amount of any payment made by the Issuing L,ender under 
any Letter of Credit, together with interest as provided herein. 

(6) If any L,ender fails to nialce available to the Administrative Agent 
for the account of the Issuing L,ender any amount required to be paid by such Lender pursuant to 
the foregoing provisions of this Section 2.04(C) by the time specified in Section 2.04(C)(2), the 
Issuing Lender shall be entitled to recover from such Lender (acting through the Administrative 
Agent), on demand, such amount with interest thereon for the period from the date such payment 
is required to the date on which such payment is immediately available to the Issuing Lender at a 
rate per annum equal to the greater of the Federal Funds Effective Rate and a rate deteiinined by 
the Issuing L,ender in accordance with banlcing industry rules on interbank compensation, plus 
any administrative, processing or similar fees customarily charged by the Issuing Lender in 
connection with the foregoing. If such Lender pays such amount (with interest and fees as 
aforesaid), the amount so paid shall constitute such Lender’s porTion included in the relevant 
boi-rowing 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 L,etter of Credit and has received from any L,ender 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 IJnreimbursed Amount or 
interest thereon (whether directly from the Borrower or otherwise, including proceeds of Cash 
Collateral applied thereto by the Administrative Agent), then, except as otherwise provided in 
Section 2.04(C)(4), the Administrative Agent will distribute to such Lender its Cormnitinelit 
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 L,ender 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 
L,ender its Coirunittnent Percentage thereof on demand of the Administrative Agent, plus interest 
thereon froin the date of such demand to the date such amount is returned by such Lender, at a 
rate per annum equal to the Federal Funds Effective Rate from time to time in effect. The 
obligations of the L,enders under this clause shall survive the payment in full of the L,oans and 
the termination of this Agreement. 

(3) Upon the prepayment of Coinmitinents of any L,ender (“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 L,etter of Credit and the related L,/C Obligations in an amount equal to each such 
remaining L,ender’s pro rata share of such Letter of Credit and L/C Obligations, assuming for the 
calculation of such pro rata share that the Affected Lender’s Coininitinents equal zero. 
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(E) Obligations Absolute. ‘The obligation of the Borrower to reimburse the 
Issuing L,ender for each drawing under each L,etter of Credit and to repay each L,/C Borrowing 
shall be absolute, unconditional and irrevocable, and shall be paid strictly in accordance with the 
terms of this Agreement under all circumstances, including the following: 

(1) any lack of validity or enforceability of such L,etter of Credit, this 
Agreement or any other Loan Document; 

(2) the existence of any claim, counterclaim, setoff, defense or other 
right that the Borrower or any Subsidiary may have at any time against any beneficiary or any 
transferee of such Letter of Credit (or any Person for whom any such beneficiary or any such 
transferee may be acting), the Issuing L,ender or any other Person, whether in connection with 
this Agreement, the transactions conteinplated hereby or by such L,etter of Credit or any 
agreement or instiument 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 otheiwise of any document required in order to inalte a drawing under such 
L,etter of Credit; 

(4) any payment by the Issuing L,ender under such Letter of Credit 
against presentation of a draft or certificate that does not strictly comply with the tenns of such 
Letter of Credit; or any payment made by the Issuing L,ender under such Letter of Credit to any 
Person purporting to be a tiustee in baidcruptcy, 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 Banlcruptcy Code or any similar Requirement of L,aw; or 

( 5 )  any other circumstance or happening whatsoever, whether or not 
similar to any of the foregoing, including any other circuinstance 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 noncompliance with 
the Borrower’s instructions or other irregularity, the Borrower will immediately notify the 
Issuing L,ender. 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 L,ender and the Borrower agree that, in 
paying any drawing under a Letter of Credit, the Issuing Lender shall not have any responsibility 
to obtain any document (other than any sight draft, certificates and documents expressly required 
by 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, pai-ticipant 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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L,enders or the Required Lenders, as applicable; (ii) any action taken or omitted in the absence of 
gross negligence or willhl misconduct; or (iii) the due execution, effectiveness, validity or 
enforceability of any document or instrument related to any Letter of Credit or Issuer Document. 
The Borrower hereby assunies all risks of tlie acts 01 oniissions of any beneficiaiy 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 Requirement of L,aw or under any other agreement. None of tlie 
Issuing Lender, the Administrative Agent, any of their respective Related Parties nor any 
correspondent, participant or assignee of the Issuing Lender shall be liable or responsible for any 
of the niatters described in clauses (1) through ( 5 )  of Section 2.04(E); provided, that anything in 
such clauses to tlie contrary notwithstanding, the Borrower may have a claim against the Issuing 
Lender, and the Issuing Lender may be liable to the Borrower, to the extent, but only to the 
extent, of any direct, as opposed to consequential or exemplary, damages suffered by the 
Borrower which the Borrower proves were caused by the Issuing Lender’s willful misconduct or 
gross negligence as determined by a final, nonappealable judgment of a court of conipetent 
jurisdiction or tlie 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 complying with the 
tenns and conditions of a Letter of Credit. In furtherance and not in limitation of the foregoing, 
tlie Issuing Lender may accept documents that appear on their face to be in order, without 
responsibility for further investigation, regardless of any notice or iiifonnation to the contrary, 
and the Issuing Lender shall not be responsible for the validity or sufficiency of any instrument 
transferring or assigning or purporting to transfer or assign a Letter of Credit or the rights or 
benefits thereunder or proceeds thereof, in whole or in part, which may prove to be invalid or 
ineffective for any reason. 

(G) Letter of Credit Fees. The Borrower shall pay to the Administrative 
Agent for the account of each L,ender in accordance with its Coimnitinent Percentage a Letter of 
Credit fee (the “Letter of Credit Fee”) for each L,etter of Credit equal to the Applicable Margin 
for LIBOR Loans times the average daily amount of each Letter of Credit issued and outstanding 
during the applicable quarter. Letter of Credit Fees shall be (a) due and payable in arrears on the 
last Banlung Day of each March, June, September, and December, commencing with the first 
such date to occur after tlie 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 L,enders based on each Coinmitnient 
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 L,etter of Credit shall be computed 
and multiplied by the Applicable Margin for LIBOR Loans separately for each period during 
such quarter that such Applicable Margin was in effect. Notwithstanding anything to the 
contrary contained herein, while any Event of Default exists, all Letter of Credit Fees shall 
accrue at the Applicable Margin for L,IBOR Loans plus an annual rate of 2.0%. 

(H) Fronting Fee. The Borrower shall pay directly to the Issuing L,ender for 
its own account a fronting fee (the “Fronting Fee”) with respect to each Letter of Credit, in an 
amount equal to 0.125% of the aggregate stated amount of each Letter of Credit. Each Fronting 
Fee shall be payable on the issuance date of the applicable Letter of Credit. In addition, the 
Borrower shall pay directly to the Issuing Lender for its own account the customary issuance, 
presentation, amendment and other processing fees, and other standard costs and charges, of the 
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Issuing L,ender relating to letters of credit as from time to time in effect. Such custoinaiy fees 
and standard costs and charges are due aiid payable. on demand and are nonrefundable. 

(1) Conflict With Issuer Documents. In the event of any conflict between 
the teiins hereof and the teiins of aiiy Issuei- Document, the tenns heieof shall control. 

(J) Applicability of ISP. Unless otherwise expressly agreed by the Issuing 
L,ender and the Borrower when a Letter of Credit is issued, the rules of the ISP shall apply to 
each L,etter of Credit. 

SECTION 2.05 Termination or Reduction of Commitments. The Borrower 
shall have the right, upon ten ( I O )  Banking Days’ prior written notice to the Administrative 
Agent, to teiininate the Coininitinents or, from time to time, to reduce the amount of the 
Coiiunitinents; provided that no such termination or reduction of the Coimnitinents shall be 
permitted if, after giving effect thereto and to any prepayments of the Loans, or Cash 
Collateralizatioii 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 
Commitments or (b) the Outstanding Anourit of all L K  Obligations would exceed the L/C 
Sublimit. Any partial reduction of the Commitments shall be in an amount equal to $10,000,000, 
or a whole inultiple of $5,000,000 in excess thereof, aiid shall pennaneiitly reduce the 
Coinini ttnents. 

SECTION 2.06 Voluntary Prepayments. The Borrower may at any time and 
from time to time prepay aiiy L,oans in whole or in part, without premium or penalty, upon 
ill-evocable 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, aiid no later 
than 11 :OO AM Denver, Colorado time one (1) Bailking Day prior thereto in the case of Base 
Rate L,oans, 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 
L,oans or Base Rate L,oans; 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 aiiy amounts owing 
pursuant to Section 3.03. If any such notice is given, the amount specified in such notice shall be 
due aiid payable on the date specified therein together with (except in the case of Loans that are 
Base Rate Loans) accrued interest to such date on the amount prepaid. Partial prepayments of 
Loans shall be in an aggregate principal amount of $1,000,000 or a whole multiple of $500,000 
in excess thereof and shall be sub.ject to the provisions of Section 3.03. Any payments of Loans 
made pursuant to this Section 2.06 shall not reduce the Coiilmitinents and may be reborrowed in 
accordance with the tenns and conditions hereof. 

SECTION 2.07 Mandatory Prepayments: Change of Control. 

(A) The Borrower shall (i) iiiunediately prepay all outstanding Loans in full 
aiid Cash Collateralize all outstanding L,/C Obligations upon a Change of Control, and (ii) froin 
time to time prepay the L,oans and/or Cash Collateralize the L/C Obligations to the extent 
necessary so that the Outstanding Amount of all Loans and L K  Obligations shall not at any time 
exceed the Cormnitinents 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 in clause (i), be applied first to Base Rate Loans and then to LIBOR Loans 
in direct order of Interest Period maturities. 

(C) Mandatory prepayments of LIBOR Loans made pursuant to this 
Section 2.07 shall be sub.ject to the provisions of Section 3.03. 

(D) In addition to the foregoing, all outstanding Coiimitments 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 rnay elect froin time to time, by giving the Administrative 
Agent irrevocable notice in tlie fonii of Exhibit D no later than 1 1 :00 AM Denver, Colorado time 
on the third (3rd) Banlciiig Day prior thereto to convert: (i) LJBOR L,oans made to the Borrower 
to Base Rate L,oans, and (ii) Base Rate L,oans made to the Borrower to LJBOR Loans; provided, 
that no Base Rate Loan may be converted into a LIBOR L,oan when any Default or Event of 
Default has occui-red and is continuing. Aiiy notice to convert a Base Rate L,oan to a LIBOR 
Loan shall specify the length of the initial Interest Period therefor. 

(B) Aiiy LJBOR Loan rnay be continued as such by the Boi-rower giving 
irrevocable notice to the Administrative Agent in the forni of Exhibit D, in accordance with the 
applicable provisions of the term “Inteiest Period” set forth in Exhibit A and no later than 11 :00 
AM Denver, Colorado time on the third (3rd) Banlcing 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 aiiy amounts owing pursuant 
to Section 3.03, (ii) no LIBOR Loan rnay be continued as such when aiiy Default or Event of 
Default has occurred and is continuing, and (iii) if the Borrower shall fail to give any required 
notice as described above in this paragraph for any LIBOR L,oan on or prior to the third Banking 
Day prior to the last day of the Interest Period then applicable thereto, such L,IBOR L,oan shall be 
automatically converted to a Base Rate L.oan on the last day of such then expiring Interest 
Period. 

(C) Notwithstanding anything to the contrary in this Agreement, (i) all 
borrowings, conversions, continuations and optional prepayments of LIBOR Loans arid all 
selections of Interest Periods shall be in such amounts and be made pursuant to such elections so 
that no more than ten (10) LIBOR L,oan Interest Periods shall be outstanding at any one time and 
(ii) no L,oan may be converted into, or continued as, a LIBOR Loan if the balance of such Loan 
at tlie time of such conversion or continuation is less than $1,000,000. 

SECTION 2.09 Interest Rates and Payment Dates. 

(A) Each LIBOR L,oan shall bear interest for each day during each Interest 
Period with respect thereto at a rate per annum equal to the LJBOR 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 aiuiuiii 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 aimmi on (i) each Loan, at the interest rate 
otherwise applicable thereto (including the Applicable Margin) plus two pel-cent (2%) and (ii) all 
other amounts due and payable pursuant to this Agreement (other than L,etter 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”). LJpoii the expiration of any Lnterest Period 
in effect at the time any such increase in interest rate is effective, such LABOR Loans shall 
become Base Rate L,oans bearing interest pursuant to clause (i) of this Section 2.09(C). 

(D) Interest shall be payable by the Borrower in arrears on each Interest 
Payment Date; provided that interest accruing pursuant to Section 2.09(C) shall be payable from 
time to time on demand. 

SECTION 2.10 Computation of Interest and Fees. Interest and fees payable 
pursuant hereto shall be calculated 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 may be) day year for the actual 
days elapsed. Any change in the interest rate on a Loan resulting from a change in the Base Rate 
shall become effective as of the Administrative Agent’s opening of business on the Banking Day 
on which such change becomes effective. 

SECTION 2.11 Fees. 

(A) Facilitv Fee. The Borrower agrees to pay to the Administrative Agent for 
the benefit of the L,eriders a facility fee equal to the amount of Comnitments multiplied by the 
Applicable Margin for the Facility Fee (the “Facilitv Fee”) for the period from and including the 
Closing Date to the last day of the Commitment Period, calculated on the basis of the actual 
number of days elapsed in a 360-day year; payable quarterly in arrears on the last Banking Day 
of each March, June, September and December during the Commitment Period, on the 
Coinrnitment Teimiiiation Date 011 any date on which the Coimnitments are teminated pursuant 
to Section 2.05. 

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

(C) Letter of Credit Fees. The Borrower agrees to pay the Letter of Credit Fee 
set forth in Section 2.04(G) and the Fronting Fee set forth in Section 2.04(13). 
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SECTION 2.12 CoBank Security. Each party hereto acknowledges that CoBank 
has a statutory first lien pursuant to the Fami 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 CoBaiik’s sole and exclusive benefit. The CoBanlc Equities shall not constitute 
security for the Obligations due to any other Lender. To the extent that aiiy of the Loan 
Documents create a Lien on the CoBank Equities or on patronage accrued by CoBanlc for the 
account of the Borrower (including, in each case, proceeds thereof except to the extent aiiy such 
proceeds not themselves constituting CoBank Equities are a part of the Trust Estate), such Lien 
shall be for CoBank’s sole and exclusive benefit and shall not be subject to pro rata sharing 
hereunder. Neither the CoBank Equities nor any accrued patronage shall be offset against the 
Obligations except that, in the event of an Event of Default, CoBank rnay elect in its sole 
discretion to apply the cash portion of any patronage distribution or retirement of equity to 
amounts due under this Agreement. The Boil-ower 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 CoBaidc 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, subject to 
Section 3.07, each payment by the Borrowei 011 account of any Facility Fee or Letter of Credit 
Fees and, subject to Section 3.06, any reduction of the Commitments shall be made pro rata 
according to the 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 L,oans shall be made pro rata according to the respective Outstanding Amounts of the Loans 
then held by the Lenders. 

(C) Notwithstaiidiiig anything to the contrary set forth in this Agreement, 
unless the Administrative Agent shall have been notified in writing by any Lender prior to a 
borrowing that such L,ender will iiot make the amount that would constitute its share of such 
borrowing available to the Administrative Agent, the Administrative Agent rnay 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 
funds to the Borrower that are not provided to the Administrative Agent in accordance with 
Section 2.01(D). If such amount is iiot made available to the Administrative Agent by the 
required time on the Borrowing Date therefor, such Lender shall pay to the Administrative Agent 
on demand, such amount with interest thereon, at a rate equal to the greater of (i) the Federal 
Funds Effective Rate and (ii) a rate determined by the Administrative Agent in accordance with 
banking industry rules on interbank compensation, for the period until such Lender makes such 
amount immediately available to the Administrative Agent. A certificate of the Administrative 
Agent submitted to any L,ender with respect to any amounts owing under this paragraph shall be 
presumptively correct in the absence of manifest error. If such L,ender’s share of such borrowing 
is not made available to the Administrative Agent by such Lender within three (3) Banking Days 
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after such Borrowing Date, the Administrative Agent shall give notice of such fact to the 
Borrower and the Administrative Agent shall also be entitled to recover such amount with 
interest thereon at the rate per aiiiiuin applicable to the Base Rate Loans, 011 demand, from the 
Borrower. Nothing herein shall be deemed to limit the rights of the Administrative Agent or the 
Borrower against any Defaulting L,ender. 

(D) Unless the Administrative Agent shall have been notified in writing by the 
Borrower prior to the date of aiiy 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 making such payment, and the Administrative Agent may, but 
shall not be required to, in reliance upon such assumption, make available to the relevant 
L,enders 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, 011 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 airnuin 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 L,ender inaltes available to the Administrative Agent fiinds for any 
Loan to be made by such Lender, aiid such funds are not made available to the Borrower by the 
Administrative Agent because the conditions to the applicable Loan set forth in Sections 2.01 or a are iiot satisfied or waived in accordance with the teiins hereof, the Administrative Agent 
shall return such funds (in like funds as received from such Lender) to such Lender, without 
interest, without prejudice to such Lender’s rights against the Borrower under Section 3.03 

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

SECTION 2.14 Sharing of Payments. If any Lender shall, by exercising any right 
of setoff or counterclaim or otherwise, obtain payment in respect of any principal of or interest 
on any of its Loans or other obligations hereunder resulting in such Lender receiving payment of 
a proportion of the aggregate amount of its L,oans and accrued interest thereon or other such 
obligations greater than its pro rata share thereof as provided herein, then the L,ender receiving 
such greater proportion shall (a) notify the Administrative Agent of such fact, and (b) purchase 
(for cash at face value) participations in the L,oans and such other obligations of the other 
L,enders, or make such other adjustments as shall be equitable, so that the benefit of all such 
payments shall be shared by the Lenders ratably in accordance with the aggregate amount of 
principal of and accrued interest on their respective L,oaiis aiid 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 consti-ued 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 from the existence of a Defaulting 
Lender), or (y) any payment obtained by a Lender as consideration for the assignment of or sale 
of a participation in any of its Loans or participations in L,/C Disbursements to any assignee or 
participant, other than to the Borrower or any Subsidiaiy thereof (as to which the provisions of 
this paragraph shall apply). 

The Borrower consents to the foregoing and agrees, to the extent it may effectively 
do so under applicable law, that any L,ender acquiring a participation pursuant to the foregoing 
arrangements may exercise against the Borrower rights of setoff and counterclaim with respect to 
such participation as fiilly 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, CoBailk 
may exercise its rights against any CoBanlt Equities held by the Borrower without complying 
with this Section 2.14. 

ARTICLE 3 
ADDITIONAL PROVISIONS REGARDING LOANS 

SECTION 3.01 LlBOR Loan Provisions 

(A) Increased Costs Generallv. 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 Lender; 

(2) sub,ject any Recipient to any Taxes (other than (A) Indeinnified 
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 L,ender or any Issuing L,ender or the L,ondon 
interbank market any other condition, cost or expense (other than Taxes) affecting this 
Agreement or L,oans made by such Lender or any Letter of Credit or participation therein; 

and the result of any of the foregoing shall be to increase the cost to such Lender or such other 
Recipient of malting, converting to, continuing or maintaining any L,oan or of maintaining its 
obligation to nialte any such Loan, or to increase the cost to such Lender, such Issuing L,endei- or 
such other Recipient of participating in, issuing or maintaining any L,etter of Credit (or of 
niaintaining its obligation to participate in or to issue any Letter of Credit), or to reduce the 
amount of any sum received or receivable by such 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 L,ender or other 
Recipient, as the case may be, such additional amount or amounts as will compensate such 
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L,ender, Issuiiig Lender or other Recipient, as the case may be, for such additional costs incurred 
or reduction suffered. 

(B) Capital Requirements. If any Lmder or Issuing Lender deteiniiiies that 
any Change in Law affecting such Lender or Issuing L,ender or any lending office of such L,ender 
or such Lender’s or Issuing Lender’s holding company, if any, regarding capital or liquidity 
requirements, has or would have the effect of reducing the rate of return on such Lender’s or 
Issuing Lender’s capital or on the capital of such L,ender’s or Issuing Lender’s holding company, 
if any, as a consequence of this Agreement, the Coinniitinents of such Lender or the L,oans made 
by, or participations in Letters of Credit held by, such Lender, or the Letters of Credit issued by 
any lssuing L,ender, to a level below that which such Lender or Issuing Lender or such L,ender’s 
or Issuing Lender’s holding company could have achieved but for such Change in Law (taking 
into consideration such Lender’s or Issuing Lender’s policies and the policies of such Lender’s 
or Issuing L,ender’s holding company with respect to capital adequacy), then from time to time 
the Borrower will pay to such L,ender or Issuing Lender, as the case may be, such additional 
amount or amounts as will compensate such Lender or Issuing Lender or such Lender’s or 
Issuing L,ender’s holding company for any such reduction suffered. 

(C) Certificates for Reimbursement. A certificate of a Lender or Issuing 
L,ender setting forth the amount or amounts necessary to compensate such Lender or Issuing 
Lender 01- 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 inaiiifest error. The 
Borrower shall pay such Lender or Issuing L,ender, as the case may be, the amount shown as due 
on any such certificate within ten (10) days after receipt thereof. 

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

(E) Unavailability. If, prior to the first day of any Interest Period for any 
LIBOR Loan, the Administrative Agent shall have determined (which deteimination shall be 
presumed correct absent inanifest error), that (i) by reason of circuinstances affecting the relevant 
market, adequate and reasonable ineans do not exist for ascertaining the LJBOR 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 Lenders of inalting or maintaining their affected loans during such Interest Period, the 
Administrative Agent shall, as soon as practicable thereafter, give notice of such determination 
to the Borrower. In the event of any such determination under clauses (i) or (ii) above, until the 
Administrative Agent shall have advised the Borrower that the circumstances giving rise to such 
notice no longer exist, (a) any request by the Borrower for LIBOR Loans shall be deemed to be a 
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request for a Base Rate L,oan, (b) any request by the Boirower for conversion into 01- 

continuation of LIBOR Loans shall be deemed to be a request for conversion into or continuation 
of Base Rate L,oans and (c) any Loans that were to be converted or continued as LIBOR Loans 
on the first day of an Interest Period sliall be converted to or continued as Base Rate L,oaiis. 
IJntil such notice has been withdrawn by the Administrative Agent, no further LJBOR L.oans 
shall be made or continued as such, nor shall the Borrower have the right to convert any Base 
Rate Loans to LIBOR L,oans. 

SECTION 3.02 Illegality. 

Notwithstanding any other provision of this Agreement, in the event that on or aftei the 
date hereof any Change in Law shall make it unlawful for any L,ender to make or maintain its 
L,oans, 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 L,ender may again make and maintain its L,oans hereunder and (b) if such law 
shall so mandate, such L.ender'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 L,enders harmless from any loss or expense which the 
Administrative Agent or the L,enders may sustain or incur as a consequence of (a) default by the 
Boi-rower in malung a borrowing of, conversion into or continuation of LIBOR Lmns after the 
Borrower has given a notice requesting the same in accordance with the provisions of this 
Agreement, (b) default by the Borrower in malting any prepayment of a LIBOR Loan after the 
Borrower has given a notice thereof in accordance with the provisions of this Agreement, (c) the 
making of a prepayment of LJBOR L,oans 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 terns of this Agreement and (e) receiving payments pursuant to 
Section 3.06(A)(2) with respect to any LIBOR Loans assigned on a day which is not the last day 
of an Interest Period, as applicable, with respect thereto. Such indemnification may include an 
amount equal to (i) an amount of interest calculated at the LIBOR Rate plus the Applicable 
Margin which would have accrued on the amount in question, for the period 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 on the date of such failure) in each case at the applicable rate 
of interest for such LIBOR Loans provided for herein minus (ii) the amount of interest (as 
reasonably determined by the Administrative Agent) which would have accrued to the L,enders 
on sucli amount by placing such amount on deposit for a comparable period with leading banks 
in the interbank market. The Borrower shalI pay to the Administrative Agent for the benefit of 
the Lenders such compensation as may be due under this Section 3.03 within ten (10) days after 
receipt of a certificate of the Administrative Agent claiming such compensation and identifying 
with reasonable specificity the basis for and amount thereof. Each deteiinination 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 pai?ies hereto. This Section 3.03 shall survive the termination of 
this Agreement and the other L,oan Documents and the payment of the Loans and all other 
amounts payable hereunder. 

SECTION 3.04 Taxes. 

(A) Issuing Lender. For purposes of this Section 3.04, the 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 
deteiinined 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 Govemnental Authority in 
accordance with applicable law and, if such Tax is an Indemnified Tax, then the sum payable by 
the Borrower shall be increased as necessary so that after such deduction or withholding has 
been made (including such deductions and withholdings applicable to additional sums payable 
under this Section 3.04) the applicable Recipient receives an amount equal to the sum it would 
have received had no such deduction or withholding been made. 

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

(D) Indemnification by the Borrower. The Borrower shall indemnify each 
Recipient, within ten (10) days after demand therefor, for the full amount of any Indemnified 
Taxes (including Indemnified Taxes imposed or asserted on or attributable to amounts payable 
under this Section 3.04) payable or paid by such Recipient or required to be withheld or deducted 
from a payment to such Recipient and any reasonable expenses arising therefrom or with respect 
thereto, whether or not such Indemnified Taxes were correctly or legally imposed or asserted by 
the relevant Governmental Authority. A certificate as to the amount of such payment or liability 
delivered to the Borrower by a L,ender (with a copy to the Administrative Agent), or by the 
Administrative Agent on its own behalf or on behalf of a Lender, shall be conclusive absent 
manifest error. 

(E) Indemnification by the Lenders. Each L,ender shall severally indemnify the 
Administrative Agent, within ten (10) days after demand therefor, for (i) any Indemnified Taxes 
attributable to such L,ender (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 L,ender, in each case, that are payable or paid by the 
Administrative Agent in connection with any Loan Document, and any reasonable expenses 
arising therefroni or with respect thereto, whether or not such Taxes were correctly or legally 
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imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of 
such payment or liability delivered to aiiy Lender by the Administrative Agent shall be 
conclusive absent manifest error. Each Lender hereby authorizes the Administrative Agent to set 
off aiid apply any and all amounts at aiiy time owing to such Lender under any Loan Document 
or otherwise payable by the Administrative Agent to the L,ender fiom any other source against 
any amount due to the Administrative Agent under this paragraph (E). 

(1;) Evidence of Payments. As soon as practicable and in aiiy event within ten 
(10) Bankiiig Days after any payment of Taxes by the Boi-rower to a Governmental Authority 
pursuant to this Section 3.04, the Borrower shall deliver to the Administrative Agent the original 
or a cei-tified copy of a receipt issued by such Goveriiiiieiital 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 of Lenders. (i) Any Lender that is entitled to an exemption from or 
reduction of Withholding Tax with respect to payments made under aiiy L,oan Document shall 
deliver to the Borrower and the Administrative Agent, at the time or times reasonably requested 
by the Borrower or the Administrative Agent, such properly completed aiid executed 
documentation reasonably requested by the Borrower or the Administrative Agent as will pennit 
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 Boii-ower 
or the Administrative Agent as will enable the Borrower or the Administrative Agent to 
determine whether or not such L,ender is subject to backup withholding or information reporting 
requirements. Notwithstanding anything to the contrary in the preceding two sentences, the 
completion, execution aiid subinissioii of such documentation (other than such documentation set 
forth in Sections 3.04(G)(ii)(a), [ii)(b) and (ii)(d) below) shall not be required if in the Lender’s 
reasonable judgment such completion, execution or subniission would subject such L,ender to 
aiiy material unreirnbursed cost or expense or would materially prejudice the legal or coiiiiiiercial 
position of such Lender. 

(ii) Without limiting the generality of the foregoing, in the event that the 
Borrower is a 1J.S. Boi-rower, 

(a) aiiy Lender that is a 1J.S. Person shall deliver to the Borrower aiid 
the Adniiiiistrative Agent on or prior to the date on which such Lender becomes a L,ender under 
this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or 
the Administrative Agent), executed originals of IRS Form W-9 certifying that such L,ender is 
exempt fiom U.S. federal backup withholding tax; 

(b) aiiy Foreign Lender shall, to the extent it is legally entitled to do 
so, deliver to the Borrower aiid 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 
L,ender under this Agreement (and from time to time thereafter upon the reasonable request of 
the Borrower or tlie Administrative Agent), whichever of tlie 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-8REN establishing an exemption 
fi-om, or reduction of, U.S. federal withholding Tax pursuant to the “interest” article of such tax 
treaty and (y) with respect to any other applicable payments under any Loan Document, IRS 
Form W-8BEN establishing an exemption from, or reduction of, U.S. federal 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 L,ender 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 Lender is not a “bank” within the 
meaning of Section 881(c)(3)(A) of the Code, a “10 percent shareholder” of the Borrower within 
the meaning of Section 881 (c)(3)(B) of the Code, or a “controlled foreign coiporation” described 
in Section 88I(c)(3)(C) of the Code (a “U.S. Tax Compliance Certificate”) and (y) executed 
originals of IRS Form W-8BEN; 

(4) to the extent a Foreign L,ender is not the beneficial owner, 
executed origiiials of IRS Form W-8IMY, accompanied by IRS Form W-8EC1, IRS Form 
W-8BEN, a U.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 L,ender are claiming the portfolio interest exemption, such Foreign 
Lender may provide a U.S. Tax Compliance Certificate substantially in the form of Exhibit E-4 
on behalf of each such direct and indirect partner; 

(c) any Foreign Lender shall, to the extent it is legally entitled to do 
so, deliver to the Borrower and the Administrative Agent (in such nuinber of copies as shall be 
requested by the recipient) on or prior to the date on which such Foreign Lender becomes a 
Lender under this Agreement (and from time to time thereafter upon the reasonable request of 
the Borrower or the Administrative Agent), executed originals of any other form prescribed by 
applicable law as a basis for claiming exemption from or a reduction in U.S. federal withholding 
Tax, duly completed, together with such supplementary 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 L,oan Document would 
be subject to LJS .  federal withholding Tax imposed by FATCA if such Lender were to fail to 
comply with the applicable reporting requirements of FATCA (including those contained in 
Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to the 
Borrower and the Administrative Agent at the time or times prescribed by law and at such time 
or times reasonably requested by the Borrower or the Administrative Agent such documentation 
prescribed by applicable law (including as prescribed by Section 147 I(b)(3)(C)(i) of the Code) 
and such additional documentation reasonably requested by the Borrower or the Adniinistrative 
Agent as may be necessary for the Borrower and the Administrative Agent to comply with their 
obligations under FATCA arid to determine that such Lender has coniplied with such L,ender’s 
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obligations under FATCA or to determine the amount to deduct and withhold from such 
payment. Solely for purposes of this clause (d), “FATCA” shall include any amendments made 
to FATCA after the date of this Agreement. 

Each Lender agrees that if any forin or certification it previously delivered expires or 
becomes obsolete or inaccurate in any respect, it shall update such fonn or certification or 
promptly notify the Borrower and the Administrative Agent in writing of its legal inability to do 
so. 

(H) Treatment of Certain Refunds. If any party determines, in its sole 
discretion exercised in good faith, that it has received a refund of any Taxes as to which it has 
been indeiniiified pursuant to this Section 3.04 (including by the payment of additional aiiiouiits 
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 refund), net af all out-of-pocket expenses (including Taxes) of such 
indemnified party and without interest (other than any interest paid by the relevalit Governmental 
Authority with respect to such refund). Such indemnifying 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 
Govemnental Authority) in the event that such indeinnified 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 (H) the payment of which would place the 
indemnified party in a less favorable net after-Tax position than the indemnified party would 
have been in if the indemnification paynieiits 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 infomiation relating to its Taxes that it deems 
confidential) to the indemnifying party or any other Person. 

(I) Survival. Each party’s obligations under this Section 3.04 shall survive 
the resignation or replacement of the Administrative Agent or any assignment of rights by, or the 
replacement of, a L,ender, the termination of the Coinmitrneiits and the repayment, satisfaction or 
discharge of all obligations under any L,oan Docuinent. 

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 
L,ender or any Covenmental Authority for the account of any L,ender pursuant to Section 3.04, 
then such Lender shall (at the request of the Borrower) use reasonable efforts to designate a 
different lending office for funding or boolting its Loans hereunder or to assign its rights and 
obligations hereunder to another of its offices, branches or affiliates, if, in the ,judgment af such 
Lender, such designation or assignment (i) would eliminate or reduce amounts payable pursuant 
to Section 3.01, 3.02, 3.03 or Section 3.04, as the case may be, in the future, and (ii) would not 
subject such L,ender to any unreirnbursed 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 conipensation under Sections 3.01, 3.02 or or 
if the Borrower is required to pay additional amounts to any Lender or any Goveniniental 
Authority for the account of any Lender pursuant to Section 3.04 and, in each case, such L,ender 
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 
L,oan Documents to an assignee that shall assume such obligations (which assignee may be 
another Lender, if such L,ender accepts such assignment); provided, that: 

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

(2) such Lender shall have received payment of an amount equal to the 
outstanding principal of its Loans and participations in L/C Borrowings, accrued interest thereon, 
accrued fees and all other amounts payable to it hereunder and under the other L,oan 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 3.02 or 3.03 or payments required to be made pursuant to 
Section 3.04, such assignment will result in a reduction in such compensation or payments 
thereafter; 

(4) such assignment does not conflict with applicable law; and 

( 5 )  in the case of any assignment resulting from a Lender becoming a 
Non-Consenting Lender, the applicable assignee shall have consented to the applicable 
amendment, waiver or consent. 

(B) Unless a Default or Event of Default shall have occurred and be 
continuing, the Borrower may tenninate in full the Cominitirients of any Specified Lender or 
Defaulting Lender upon not less than three (3) Banking Days’ prior notice to the Administrative 
Agent (which will promptly notify the Lenders thereof), and in such event the provisions of 
Section 3.07(A)/2) will apply to all amounts thereafter paid by the Borrower for the account of 
such Defaulting Lender under this 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 Lenders or any 
Lenders may have against such Defaulting Lender. After giving effect to any Coimnitinent 
termination pursuant to this Section 3.06(B), the Outstanding Amounts of the Loans and 
Fronting Exposure may not be held pro rata in accordance with the new Coinrnitment. In order 
to remedy the foregoing, on the effective date of each Commitment tennination, the L,enders, 
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including the Specified L,ender or Defaulting Lender (with the Coniniitinent of such Specified 
Lender or Defaulting Lender for purposes of such reallocation deemed to be zero), shall 
reallocate the Outstanding Amounts of the Loans and Fronting Exposure owed to them among 
themselves so that, after giving effect thereto, the Loans will be held by the remaining Lenders 
on a pro rata basis in accordance with their respective Conmiitment Percentages after giving 
effect to such Commitment 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 Commitment Percentage of the Outstanding Amount of the Loans and 
Fronting Exposure to exceed such L,ender’s Commitment. 

(C) Borrower may not exercise its rights under this Section 3.06 if, as a result 
of a waiver by a Lender, the circumstances giving rise to the 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 Adiustments. Notwithstanding anything to the contrary 
contained in this Agreement, if any Lender becomes a Defaulting Lender, then, until such time as 
such L,ender is no longer a Defaulting Lender, to the extent permitted by applicable law: 

(1) Waivers and Amendments. Such Defaulting Leader’s right to 
approve or disapprove any amendment, waiver or consent with respect to this Agreement shall 
be restricted as set forth in the definition of Required Lenders. 

(2) Defaulting Lender Waterfall. Any payment of principal, interest, 
fees or other amounts received by the Administrative Agent for the account of such Defaulting 
Lender (whether voluntary or mandatory, at maturity, pursuant to Article 10 or otherwise) or 
received by the Administrative Agent froni a Defaulting L,ender pursuant to Section 12.07 shall 
be applied at such time or times as may be determined by the Administrative Agent as follows: 
Ji75t, 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; thiud, to Cash Collateralize the Issuing 
Lender’s Fronting Exposure with respect to such Defaulting Lender in accordance with Section 
3.08; fozrrth, 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 detei-mined by the Administrative Agent; f;fth, 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 future hnding 
obligations with respect to Loans under this Agreement and (y) Cash Collateralize the Issuing 
Lender’s future Fronting Exposure with respect to such Defaulting Lender with respect to future 
Letters of Credit issued under this Agreement, in accordance with Section 3.08; sixth, to the 
payment of any amounts owing to the Lenders or the Issuing Lender as a result of anyjudgment 
of a court of competent ,jurisdiction obtained by any L,ender or the Issuing Lender against such 
Defaulting Lender as a result of such Defaulting L,ender’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 L,ender as a result of such Defaulting Lender’s 
breach of its obligations under this Agreement; and eighth, to such Defaulting Lender or as 
otherwise directed by a coui-t of competent jurisdiction; provided, that, if (x) such payment is a 
payment of the principal amount of any Loans or L,/C Borrowings in respect of which such 
Defaulting L,ender has not fiilly funded its appropriate share, and (y) such Loans were made or 
the related L,etters of Credit were issued at a time when the conditions set forth in Section 4.02 
(other than, with respect to any Loans issued pursuant to Section 2.04(C)(l), clause (d) of 
Section 4.02) were satisfied or waived, such payment shall be applied solely to pay the Loans of, 
and L/C Borrowings owed to, all Non-Defaulting L,enders on a pro rata basis prior to being 
applied to the payment of any L,oans of, or L/C Borrowings owed to, such Defaulting Lender 
until such time as all Loans and funded and unfunded participations in L/C Obligations are held 
by the L,enders pro rata in accordance with the Coinniitinent 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 L,ender shall be entitled to receive Letter 
of Credit Fees for any period during which that Lender is a Defaulting L,ender only to the extent 
allocable to its Coininitmetit Percentage of the stated amount of L,etters of Credit for which it has 
provided a L/C Advance or as to which such Coininitrnent Percentage has been Cash 
Collateralized. No Defaulting L,ender shall be entitled to receive any Facility Fee for any period 
during which that Lender is a Defaulting L,ender (and the Borrower shall not be required to pay 
any such fee that otherwise would have been required to have been paid to that Defaulting 
Lender). 

(b) With respect to any Facility Fee or Letter of Credit Fee not 
required to be paid to any Defaulting Lender pursuant to Section 3.07(A)(3)(a), the Borrower 
shall (x) pay to the Administrative Agent for the account of each Non-Defaulting L,ender that 
portion of any such fee otherwise payable to such Defaulting L,ender with respect to such 
Defaulting Lender’s participation in L/C Obligations that have been reallocated to such 
Non-Defaulting Lender pursuant to Section 3.07(A)(4), (y) pay to the Issuing Lender the amount 
of any such fee otherwise payable to such Defaulting Lender to the extent allocable to the Issuing 
Lender’s Fronting Exposure to such Defaulting Lender, and (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 Lender’s participation in L/C Obligations shall be reallocated among 
the Non-Defaulting Lenders in accordance with their respective Commitment Percentages 
(calculated without regard to such Defaulting Lender’s Commitment) but only to the extent that 
(x) the conditions set forth in Section 4.02 (other than in clause (d) of Section 4.02) are satisfied 
at the time of such reallocation (and, unless the Borrower shall have otherwise notified the 
Administrative Agent at such time, the Borrower shall be deemed to have represented and 
warranted that such conditions are satisfied at such time), and (y) such reallocation does not 
cause such Non-Defaulting L,ender’s pro rata share of outstanding Loans plus its pro rata share 
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of outstanding L,/C Obligations to exceed such Non-Defaulting Lender’s Conunitment 
Percentage. No reallocation hereunder shall constitute a waiver or release of any claim of any 
party hereunder against a Defaulting L,ender arising from that Lender having become a 
Defaulting L,ender, including any claim of a Non-Defaulting Lender as a result of such 
Non-Defaulting L,ender’s increased exposure following such reallocation. 

( 5 )  Cash Collateral. If the reallocation described in clause (4) above 
caiuiot, or can only partially, be effected, the Borrower shall, without prejudice to any right or 
remedy available to it hereunder or under law, Cash Collateralize the Issuing Lender’s Fronting 
Exposure in accordance with the procedures set forth in Section 3.08. 

(B) Defaulting Lender Cure. If the Borrower, tlie Administrative Agent and 
the Issuing Lender agree in writing that a L,ender is no longer a Defaulting L,ender, 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 L,oans of the other Lenders or take such other actions 
as the Administrative Agent may deteniiine to be necessary to cause the L,oans and funded and 
unfunded participations in L,etters of Credit to be held pro rata by the Lenders in accordance with 
their respective Coiimitment Percentages (without giving effect to Section 3.07(A)(4)), 
whereupon such Lender will cease to be a Defaulting Lender; provided that no adjustments will 
be made retroactively with respect to fees accrued or payments made by or on behalf of the 
Borrower while that L,ender was a Defaulting L,ender; and provided, further, that except to the 
extent otherwise expressly agreed by the affected parties, no change liereunder froin Defaulting 
L,ender 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 L,ender is a Defaulting L,ender, the 
Issuing L,ender 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 tlie request of the Administrative Agent or the Issuing L,ender (i) if 
the Issuing Lender has honored any full or partial drawing request under any L,etter of Credit and 
such drawing has resulted in an L/C Borrowing, or (ii) if, as of the Coinniitinent 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 L,ender, iinniediately upon the request of the 
Administrative Agent or the Issuing L,ender, the Borrower shall deliver to the Administrative 
Agent Cash Collateral in an amount sufficient to cover all of tlie Fronting Exposure (after giving 
effect to Section 3.07(A)(4) and any Cash Collateral provided by the Defaulting Lender). 

(B) All Cash Collateral shall be maintained in blocked, interest bearing 
deposit accounts at the Administrative Agent. The Borrower, and to the extent provided by any 
Lender, such Lender, hereby grants to (and subjects to the control of) the Administrative Agent, 
for the benefit of the Administrative Agent, the Issuing Lender and the Lenders, and agrees to 
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maintain, a first priority security interest in all such cash, deposit accounts and all balances 
therein, and all other property so provided as collateral ptirsuaiit 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 aiiy time the Administrative Agent determines that Cash 
Collateral is subject to any right or claim of any Person other than the Administrative Agent as 
herein provided, or that the total amount of such Cash Collateral is less than the applicable 
Fronting Exposure and other obligations secured thereby, the Borrower or the relevant 
Defaulting Lender will, promptly upon demand by the Administrative Agent, pay or provide to 
the Administrative Agent additional Cash Collateral in an amount sufficient to eliminate such 
deficiency. 

(C) Notwithstanding anything to the contrary contained in this Agreement, 
Cash Collateral provided under aiiy oftliis Section 3.08 or Sections 2.04, 2.07, 3.07 or Article 10 
in respect of L,etters of Credit shall be held and applied to the satisfaction of the specific L/C 
Obligations, obligations to fund participations therein (including, as to Cash Collateral provided 
by a Defaulting Lender, any interest accrued on such obligation) aiid 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 thereoi) 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 
teiinination of Defaulting Lender status of the applicable Lender (or, as appropriate, its assignee 
following compliance with Section 12.06(G)) or (ii) the Administrative Agent’s good faitli 
deterinination 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 may be 
otherwise applied in accordance with Section 10.02), and (y) the Person providing Cash 
Collateral aiid the Issuing L,ender may agree that Cash Collateral shall not be released but instead 
held to support fiiture 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 aiiy L,oan to be made on the 
Closing Date is subject to the satisfaction (or waiver) of the following Conditions precedent aiid 
the conditions set forth in Section 4.02 (other than, to the extent that 110 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 Opinioiis. The Administrative Agent shall have received for 
delivery to each Lender an executed legal opinion of (i) Sullivan, Mountjoy, Stainback & Miller, 
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P.S.C., counsel to the Borrower and (ii) Orrick, Herrington & Sutclif'fe LLP, special New York 
counsel to the Borrower, both as reasonably satisfactory to the Administrative Agent. 

(C) Secretary's Certificate. The Administrative Agent shall have received for 
delivery to each L,ender a certificate of the Borrower, dated as of the Closing Date, substantially 
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 Bonower, dated as of 
the Closing Date certifying that (i) other than as set forth on the Disclosure Statement dated July 
12, 2012, since December 31, 2011, there has not occurred any event, circumstance, 
development, change or effect that has had or would reasonably be expected to result in a 
Material Adverse Effect, (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 L,ender and be satisfied with (i) the audited financial statements of the Borrower 
for fiscal year ending December 3 1 , 20 1 I (ii) unaudited financial statements of the Borrower for 
each quarterly period ended (a) after December 3 1, 20 11 and (b) at least 45 days prior to the 
Closing Date, and (iii) such other financial information, including without limitation financial 
projections as the Administrative Agent may reasonably request. 

(F) Fees and Other Charges. The Administrative Agent, for its own benefit 
and the benefit of the Lenders, shall have received all fees or other charges provided for herein 
and in the Fee Letter to be paid on or prior to the Closing Date. 

((3) Litigation. Except as set forth in Schedule 4.01(G), there shall be no 
litigation, investigation or proceeding of or before any arbitrator or Goveimnental Authority 
pending that, singly or in the aggregate, materially impairs the transactions contemplated by this 
Agreement or that would reasonably be expected to have a Material Adverse Effect. 

(H) Financial Obligation. The Borrower shall be in compliance with all 
agreements governing Material Indebtedness in all inaterial respects. 

(I) Member Wholesale Power Contracts; Material Direct Serve Contracts. 
The Administrative Agent shall have received true and correct copies of the Member Wholesale 
Power Contracts and Material Direct Serve Contracts listed on Schedule 5.17, including all 
inaterial amendments, supplements or inodificatioiis 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 
Boirower, substantially in the form of Exhibit G. 

(K) USA Patriot Act. The Administrative Agent shall have received for 
delivery to each L,ender from the Borrower documentation and other iiifonnation required by the 
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Lenders’ regulatory authorities under applicable “luiow your custoiiier” and anti-money 
laundering rules and regulations, including, without limitation, the USA Patriot Act. 

(L,) Material Adverse Effect. Other than as set forth in the Disclosure 
Statement dated July 12, 2012, since December 31, 2011, there shall not have occurred any 
event, circumstance, development, change or effect that has had or would reasonably be expected 
to result in a Material Adverse Effect. 

(M) Existing CoBank Facility. The Borrower shall have (prior to or 
concurrently with the Closing Date) (i) terminated and pernianently cancelled all coininitinelits 
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 L,ender a copy of the executed Indenture, including any amendments or supplements 
thereto. 

(0) Investment Policy. The Administrative Agent shall have received for 
delivery to each Lender and be satisfied with a written investment policy approved by the Board 
of Directors of the Borrower. 

(P) Approvals. The Borrower shall have obtained all approvals, 
authorizations, waivers or other documentation from any Governmental Authority necessary for 
the execution, delivery, performance or enforcement of any L,oan Document. 

(Q) CFC Loan Aaeement. The Adniinistrative Agent shall have received, and 
be reasonably satisfied with, evidence that the CFC L,oan Agreement has been or will be 
coiisuiniiiated substantially simultaneous with this Agreement. 

(R) RUS Pawiient. The Administrative Agent shall have received, and be 
reasonably satisfied with, evidence that tlie Borrower has or will payoff indebtedness owed to 
RTJS in an amount equal to $84,603,000 substantially simultaneous with entering into this 
Agreement. 

SECTION 4.02 Conditions to Each Credit Extension . The agreement of the 
Lenders to make any Credit Extension hereunder is sub,ject to the satisfaction of the following 
conditions precedent: 

(A) Representations and Warranties. Each of the representations avid 
warranties made by the Borrower in or pursuant to tlie Loan Documents shall be true and correct 
in all material respects, except to the extent any representation or warranty is already qualified by 
materiality or Material Adverse Effect, in which case such representation or warranty shall be 
true and correct in all respects, and in each case on 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. 
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(B) No Default. No Default or Event of Default shall have occurred and be 
continuing on such date or afier giving effect to the Credit Extension requested to be made on 
such date. 

(C) Additional Documents. The Issuing L,ender has received such additional 
documents as the Issuing L,ender may request in connection with any L/C Credit Extension. 

(D) Written Request. The Administrative Agent has received (i) in the case of 
a L.oan, a Notice of Borrowing or (ii) in the case of a L/C Credit Extension, a L,etter of Credit 
Application, each as required pursuant to the teniis hereof. 

Each request for a Credit Extension hereunder 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. 

ARTLCLE 5 
REPRESENTATIONS AND WARRANTIES 

To induce the Administrative Agent, the Issuing Lender and the Lenders to enter into this 
Agreement and to inalte the L,oans and issue Letters of Credit hereunder, the Borrower represents 
and warrants to the Administrative Agent, the Issuing Lender and the L,eIiders, 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 
such 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, 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 aiid in good standing 
(where such concept is relevant) under the Requirements of Law of each .jurisdiction where its 
ownership, lease or operation of Property or the conduct of its business requires such 
qualification except, in each case, to the extent that the failure to be so qualified or in good 
standing (where such concept is relevant) would not reasonably be expected to have a Material 
Adverse Effect. 

SECTION 5.02 Compliance With Law, Wholesale Power Contracts, Material 
Direct Serve Contracts, and Organizational Documents. The Borrower is in compliance 

with (i) all Requirements of Law except to the extent that any such failure to comply therewith 
would not reasonably be expected to have a Material Adverse Effect, (ii) all anti-corruption and 
anti-money laundering laws, rules, and regulations, including, without limitation, the USA 
Patriot Act aiid 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 comply therewith would not reasonably be expected to have a Material Adverse 
Effect, and (iv) its Organizational Documents. 
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SECTION 5.03 Consents and Approvals. No consent, permission, authorization, 
filings, notices, order or license of any Governmental Authority or of any party to any agieement 
to which the Borrower is a party or by which it or any of its Property may be bound or affected, 
is necessary in connection with the execution, delivery, performance or enforcement of any L,oan 
Document, except consents, pemiission, authorizations, filings, notices, orders or licenses 
described in Schedule 5.03, which have been obtained and are in full force or the failure of 
which to obtain would not reasonably be expected to have a Material Adverse Effect. 

SECTION 5.04 Taxes. The Borrower (i) has filed or caused to be filed all Federal, 
state, provincial and other tax 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 goverimiental charges or 
levies imposed on it or any of its Property by any Goveiiiineiital 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 thereoi- is currently being contested in good 
faith by appropriate proceedings and reserves required in confonnity with GAAP with respect 
thereto have been provided on the books of the Borrower. 

SECTION 5.05 Corporate Power; Authorization; Enforceable Oblipations. 

(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 talcen 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 coiistitutes, 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 tenns, except as enforceability may be limited by applicable 
banluuptcy, insolvency, reorganization, moratorium 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 Documents by the Borrower, the borrowings hereunder and the 
use of the proceeds thereof do not and will not (a) violate the Organizational Documents of the 
Borrower, (b) except as would not reasonably be expected to have a Material Adverse Effect, 
violate any Requirements of Law, (c) result in, or require, the creation or imposition of any 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 peniiitted 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 in 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 material 
accumulated or waived hnding deficiency within the meaning of Section 4 12 of the Internal 
Revenue Code, except to the extent that any such non-compliance, insolvency, reorganization or 
deficiency would not reasonably be expected to have a Material Adverse Effect. The Borrower 
has not incurred any inaterial liability (including any material contingent liability) to or on 
account of any such ERISA Plan pursuant to Sections 4062, 4063, 4064, 4201 or 4204 of 
ERISA. No proceedings have been instituted to terminate any such ERISA Plan. 

SECTION 5.08 No Change. As of the Closing Date, since December 3 1, 201 I ,  
other than as set forth in the Disclosure Statement dated July 12, 2012, there has been no event, 
circumstance, development, change or effect that has had or would reasonably be expected to 
have a Material Adverse Effect. 

SECTION 5.09 No Material Litigation. Except as disclosed on Schedule 
4.01(G), as of the Closing Date, no litigation, investigation or proceeding of or before any 
arbitrator or Governmental Authority is pending or, to the knowledge of the Borrower, likely to 
be commenced within a reasonable time period against the Borrower which taken as a whole, 
would reasonably be expected to have a Material Adverse Effect. 

SECTION5.10 Ownership of Property; Liens. The Borrower has title to, or a 
valid leasehold interest in, all its inaterial 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 sub.ject 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” 01- “carrying” any “margin stock” within the respective meanings of each of 
the quoted terms under Regulation IJ 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 Form (3-3 or FR Form U 1 referred 
to in Regulation U. 

SECTION 5.12 Investment Company Act. The Boi-rower is not an “investment 
company,” or a coiiipany “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. 

SECTION 5.14 Solvency. The Borrower is, and after giving effect to the malting 
of the Loans and issuing of the Letters of Credit hereunder will be, Solvent. 
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SECTION 5.15 Environmental Matters. Except as disclosed on Schedule 5.15, 
as o i  the Closing Date the Borrower has obtained all environmental, health and safety permits, 
licenses aiid other authorizations required under all Environmental L,aws to carry on its business 
as now being or as proposed to be conducted, which if not obtained would reasonably be 
expected to result in a Material Adverse Effect. As of the Closing Date, each of such permits, 
licenses aiid authorizations is in full force and effect aiid the Borrower is in compliance with the 
tenns and conditions thereof, and is also in coiiipliaiice with all other limitations, restrictions, 
conditions, standards, prohibitions, requirements, obligations, schedules aiid timetables 
contained in any applicable Enviroiunental Law or in any regulation, code, plan, order, decree, 
judgment, injunction, notice or demand letter issued, entered into, proinulgated or approved 
thereunder, that, in each case, if not in effect or not in compliance would reasonably be expected 
to result in a Material Adverse Effect. 

SECTION 5.16 Accuracy of Information, etc. As of the Closing Date, no 
written, factual statement or information (excluding the projections and pro forma financial 
information referred to below) contained in this Agreement, any other Loan Document or any 
financial statement or certificate furnished to any Lender, by or on behalf of the Borrower, for 
use in connection with the transactions contemplated by this Agreement or the other L,oan 
Documents, when taken as a whole, contained, as of the date such statement, information, or 
certificate was so fiirnished, any untrue statement of a material fact or omitted to state a material 
fact necessary in order to make the statements contained herein or therein not materially 
misleading. The projections and pro foiina financial infomation contained in the materials 
referenced above are based upon good faith estimates and assumptions believed by management 
of the Borrower to be reasonable at the time made, it being recognized by the Administrative 
Agent and the L,enders that such financial information as it relates to future events is not to be 
viewed as fact and that actual results during the period or periods covered by such financial 
information may differ fi-0111 the projected results set forth therein by a material amount. 

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

(A) The Borrower has heretofore delivered to the Administrative Agent 
complete and con-ect 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 aiid enforceable against each 
Counterparty thereto in accordance with their respective ternis. 

(B) The Borrower has not received a “Notice of Termination for Closure” 
under Section 7.3.l(a) of a smelter retail service contract from a counterparty thereto indicating 
its intention to terminate such smelter retail service contract pursuant to the terms thereunder 
(“Notice of Cancellation”). 

SECTION 5.18 Insurance. The Borrower niaiiitains insurance in accordance with 
the Indenture. 
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SECTION 5.19 Franchises, Licenses, Etc. The Borrower possesses all franchises, 
certificates, licenses, permits and other authorizations necessary for the operation of its Business, 
except such as the failure to possess would not reasonably be expected to result in a Material 
Adverse Effect. 

SECTION 5.20 Indebtedness. As of the Closing Date, the Borrower has no 
Material Indebtedness other than as set forth on Schedule 5.20. 

SECTION 5.21 Indenture. No “Event of Default” (as defined in the Indenture) 
has occurred and is continuing. 

ARTICLE 6 
AFFIRMATIVE COVENANTS 

The Bori-ower hereby agrees that, so long as the Commitments remain in effect or any 
Loan or other amount is owing to the Administrative Agent or any Lender hereunder, the 
Borrower shall: 

SECTION 6.01 Financial Reports. Fuiiiish to the Adniinistrative Agent: 

(A) Armual Financial statements. No later than one hundred twenty (120) 
days after the end of each fiscal year of the Borrower occurring during the tenn 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 such other finn of independent certified 
public accountants reasonably acceptable to the Administrative Agent; (b) be accompanied by a 
report of such accountants contairiiiig an opinion which is riot limited as to going concern or 
scope to the effect that the financial statements: (i) were audited in accordance with generally 
accepted auditing standards; and (ii) present fairly, in all material respects, the financial position 
of the Borrower as at the year then ended and the results of its operations for the year then ended, 
in conformity with GAAP; (c) be prepared in reasonable detail and in comparative fonn 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 eliding June 30,2012, the unaudited consolidated balance sheets of the Borrower as 
of the end of such quarter and a related statement of operations for the Borrower for the portion 
of the fiscal year through the end of such quarter, and such other interim statements as the 
Administrative Agent may reasonably request, all prepared on a consolidated basis, in reasonable 
detail, and in comparative form in accordance with GAAP consistently applied and certified by 
the chief financial officer of the Borrower (or another Responsible Officer acceptable to the 
Administrative Agent) as being fairly stated in all material respects (subject to normal year end 
audit adjustments and the lack of notes). 

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

(D) Annual RUS Fonii 12. Promptly after fuiiiishiiig the same to RUS, a copy 
of the RUS Form 12a (or equivalent replacement thereof) filed by the Borrower with RIJS for 
December 3 1 of each year. 

(E) Compliance Certificate. Together with each set of financial statements 
delivered pursuant to Sections 6.Ol(A) and (B), a certificate OC the chief financial officer of the 
Borrower substantially in the foiiii 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, aiid, if continuing, the action which is proposed to be taken with respect thereto and 
(ii) together with each set of financial statements delivered pursuant to Section 6.01 (A) only, 
(a) calculating the financial covenants set loi-th in Section 8.01 and Section 8.02 and (b) setting 
foi-th the Borrower’s Ratings froin each Rating Agency which has issued a Rating on the 
Borrower. 

(F) Other Information. Such other infonnation and reports regarding the 
condition or operations, financial or otherwise (including copies of aiiy amendments or 
supplements to the Indenture, Wholesale Power Contracts, or Material Direct Serve Contracts) of 
the Borrower as the Adniinistrative Agent may from time to time reasonably request. 

SECTION 6.02 Notices. Upon a Responsible Officer of the Borrower obtaining 
hiowledge thereof, fuiiiisli 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 Malerial Adverse Effect. 

(B) Notice of Litigation, Govenmental Proceedings, & Environmental Events. 
Promptly, and in any event within ten (10) Banking Days after a Responsible Officer becoming 
aware thereof, notice of: (1) the commencement of any action, suit or proceeding before or by 
any court, governmental instrumentality, arbitrator, mediator or the like which, if adversely 
decided, would reasonably be expected to have a Material Adverse Effect; aiid (2) the receipt of 
any notice, indictment, pleading, or other coininuiiication alleging a condition that both: (a) may 
reasonably be expected to require the Borrower to undertake or to contribute to a clean-up or 
other response under any Environmental Law, or which seeks penalties, damages, injunctive 
relief, or other relief as a result of an alleged violation of aiiy such Requirements of L,aw, or 
which claims personal injury or property damage as a result of environmental factors or 
conditions; and (13) would reasonably be expected to have a Material Adverse Effect or result in 
criminal sanctions. 

(C) Notice of Certain Events. Promptly, and in any event within fifteen (1.5) 
Banking Days, written notice of each of the following: (1) any change in the name, structure, 
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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 beconiiiig 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 tlie performance 
of any Counterparty’s or Counterparties’ payment obligations where the aggregate principal 
amount of such default or defaults exceeds $10,000,000 under aiiy Material Contract that has 
continued unreinedied for thirty (30) or more 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) seelcing 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) aiiy 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 banluuptcy of a 
Counterparty or regarding any such Counterparty’s inability to meet its hture obligations under 
its Material Contract, or (v) its receipt of a Notice of Cancellation froin a counterparty to a 
siiielter retail service contract and shall provide a copy of such Notice of Caiicellatioii to the 
Administrative Agent. 

(E) Ratings. Promptly, and in any event within ten (10) Banlcing Days upon 
Borrower’s receipt of notice of any change to, or issuance of, any Rating of tlie 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 foiination of aiiy material Subsidiary or (ii) any inmaterial Subsidiary becoming a 
material Subsidiary, in either case, such infonnation as the Administrative Agent may reasonably 
request with respect to such subsidiary, including, without limitation, the name, chief executive 
office, and jurisdiction of forniation. 

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

SECTION 6.03 Preservation of Existence. Preserve, renew and keep in full force 
and effect its corporate or other existence and take all reasonable action to maintain all material 
rights, privileges, licenses and franchises reasonably determined by Borrower to be necessary in 
the normal conduct of its business; provided, however, that the Borrower shall not be required to 
preserve any right, privilege, license or franchise if the loss thereof could not reasonably be 
expected to result in a Material Adverse Effect. 
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SECTION 6.04 Compliance With Laws, Member Wholesale Power Contracts, 
Material Direct Serve Contracts, and Indenture. Comply with (A) all Requirements of 

Law (including without limitatioii Enviroiunental Laws 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 govenunental charges or Ievies 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 confonnity with G A M  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 inaterial 
Requirements of Law. 

SECTION 6.09 InsDection. Pennit any Lender (coordinated through the 
Administrative Agent or its agents), upon reasonable notice and during nonnal business hours or 
at such other times as the parties may agree, to examine the properties, boolts and records of the 
Borrower, and to discuss its affairs, finances and accounts with its officers, directors, and 
independent certified public accountants. 

SECTION 6.10 Use of Proceeds. Use the proceeds of any L,oan for working 
capital and general corporate purposes, including but not limited to capital expenditures. 

SECTION 6.11 CoBank Equity. 

(A) So long as CoBank is a Lender hereunder, the Borrower will acquire 
equity in CoBank in such amounts and at such times as CoBanlc may require in accordance with 
CoBank’s ByL,aws and Capital Plan (as each may be amended from time to time), except that the 
niaximum amount of equity that the Borrower may be required to purchase in CoBank in 
connection with the Loans made by CoBank may not exceed the Inaxiinum amount permitted by 
the ByLaws and the Capital Plan at the time this Agreement is entered into. The Borrower 
acknowledges receipt of a copy of (i) CoBanlt’s most recent aimual report, arid if more recent, 
CoBanlc’s latest quarterly report, (ii) CoBanlt’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 in connection with its patronage loan froin CoBank (the 
“CoBank Equities”) as well as capitalization requirements, and agrees to be bound by the terms 
thereof. 

37 
DC\lG02921 14 



(B) Each party hereto aclaiowledges 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 aiiy patronage rehiids or other distributions 
made on account thereof or on account of the Boi-rower’s patronage with CoBaidc, (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. 
CoBaidc reserves the right to assign or sell participations in all or any part of its Corniiiitiiients or 
outstanding L,oans hereunder on a non-patronage basis. 

SECTION 6.12 Further Assurances. From time to time execute and deliver, or 
cause to be executed aiid delivered, such additional instruments, certificates or documents, and 
take all such actions, as the Administrative Agent may reasonably request for the purposes of 
implementing or effectuating the provisions of this Agreement and the other L,oan Documents. 

ARTICLE 7 
NEGATIVE COVENANTS 

The Borrower hereby agrees that, for the period so long as the Coimiiitments remain in 
effect or any Loan or other arnourit is owing to the Administrative Agent or any L,ender 
hereunder, the Borrower shall not: 

SECTION 7.01 Liens, Create, incur, assume or suffer to exist any Lien upon aiiy 
of its Property, whether now owned or hereafter acquired, except for Liens that are not 
prohibited by the Indenture as in effect on the date hereof (which Liens not prohibited by the 
Indenture include the statutory first Lien in favor of CoBank on the 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 pennitted by Section 1.3.15 of the Indenture (as in effect on the 
Closing Date). 

SECTION 7.03 Transactions With Affiliates. Sell, lease or otherwise transfer 
any property or assets to, or purchase, lease or otheiwise acquire any property or assets fiom, or 
otherwise engage in any other transaction with, any of its Affiliates except (a) transactions in the 
ordinary course of business at prices aiid on tenns and conditions not less favorable to the 
Borrower than could be obtained on an ann’s-length basis for any such transaction from 
unrelated or un-Affiliated third parties recognizing the not-for-profit, cooperative business of the 
Borrower, (b) transactions that are priced at the Borrower’s or such Affiliate’s costs, 
(c) transactions existing on the date hereof (which are listed oil Schedule 7.03) and (d) 
traiisactioiis expressly permitted under this Agreement. 

SECTION 7.04 Line of Business. Engage to any material extent in any business other 
than the business of being an electric generation and transmission cooperative aiid associated 
activities. 
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SECTION 7.05 AccountinP Chanves. Make or permit any change in (i) accounting 
policies or reporting practices, except as required or peiiiiitted by applicable law or as otherwise 
in compliance with GAAP, or (ii) the last day of its fiscal year from December 3 1, or the last 
days of the first three fiscal quarters in each of its fiscal years fi-om March 31, June 30, and 
September 30 respectively. 

SECTION 7.06 Indebtedness. Create, issue, incur, assume, or peniiit to exist aiiy 
Indebtedness, except: 

(A) Indebtedness pursuant to any Loail Document; 

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

(C) 
in the ordinary course of business; 

Indebtedness with respect to accounts payable to trade creditors incurred 

(D) Indebtedness issued and secured under the Indenture; 

(E) Unsecured Indebtedness not otherwise permitted by this Section 7.06 in an 
aggregate principal amount not to exceed, at any one time outstanding, $200,000,000; provided, 
however, that any such Indebtedness iiicurred in reliance on this Section 7.06(F) shall be of a 
ranking no better than pari passu to the Loans; 

(F) Indebtedness outstanding on the date hereof and listed on Schedule 5.20, 
but not any extensions, renewals or replacements of such Indebtedness except (i) renewals and 
extensions expressly provided for in the agreements evidencing any such Indebtedness and (ii) 
refinancings and extensions of aiiy such Indebtedness if the average life to maturity thereof is 
greater than or equal to that of the Indebtedness being refinanced or extended; 

((3) Indebtedness (including, without limitation, Capital Lease obligations) 
secured by Purchase Money Security Interests in an aggregate principal amount not to exceed 
$20,000,000 at any one time outstanding; 

(H) lidebtedness arising from the honoring by a bank or other financial 
institution of a check, draft or similar instrument inadvertently drawn by the Borrower in the 
ordinary course of business against insufficient funds, so long as such Indebtedness is promptly 
repaid; 

(I) Indebtedness representing deferred coinpensation to employees incurred in 
the ordinary course of business; and 

(J) Indebtedness in respect of workers' coinpensation claims, banlter's 
acceptance, bank guarantees, warehouse receipt or similar facilities, property, casualty or 
liability insurance, talte-or-pay obligations in supply arrangements, self-insurance obligations, 
performance, bid performance, appeal and surety bonds and completion guaranties, in each case 
in the ordinary course of business. 
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SECTION 7.07 Member Wholesale Power Contracts, Material Direct Serve 
Contracts and Organizational Documents. 

(A) Consent to any modification, supplement or waiver of any of the provision 
of its Member Wholesale Power Contracts or Material Direct Serve Contracts, if the effect 
thereof, either individually or in the aggregate, would reasonably be expected to have a Material 
Adverse Effect. 

(B) Consent to any modification, supplement or waiver of any of the 
provisions of its Organizational Documents if the effect thereof, either individually or in the 
aggregate, would reasonably be expected to have a Material Adverse Effect. 

SECTION 7.08 Negative Pledge and Prohibition Clauses. Enter into any 
Contractual Obligation that prohibits or limits the ability of the Borrower to (a) create, incur, 
assume or suffer to exist CoBaik’s statutory first Lien on the CoBank Equities or (b) perfonn its 
obligations under any Loan Document. 

SECTION 7.09 Sale, Consolidation and Merger 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 pennitted by Section 11.1 of the 
Indenture; 

(B) the Person formed by such consolidation or into which the Borrower is 
merged or the Person which acquires all or Substantially All of Borrower’s assets shall be a 
person organized and validly existing under the laws of the United States of America and any 
state thereof or the District of Columbia and shall execute and deliver to the Administrative 
Agent an assumption to this Agreement in a fonn satisfactory to the Administrative Agent 
whereby such Person assumes the due and punctual payment of principal (and premiiim, if any) 
and interest on all obligations hereunder; 

(C) 
Default hereunder shall exist; and 

immediately after giving effect to such transaction, no Default or Event of 

(D) the Borrower shall have delivered to the Administrative Agent a certificate 
of a Responsible Officer and an opinion of counsel, each of which shall be satisfactory to the 
Administrative Agent, stating that this Agreement is legal, valid and binding upon such Person 
formed by such consolidation or into which the Borrower is merged or which acquires all or 
Substantially All of the Borrower’s assets. 

SECTION7.10 Limitation on Hedpinp; Agreements. At any time when any 
Loan, Letter of Credit or Coimitment is outstanding, enter into any Hedging Agreements for 
speculative purposes. 

SECTION 7.1 1 Investments. Make or permit to remain outstanding any Investments 
except: 
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(A) Investnicnts outstanding on thc date hercof and sct forth in Schedulc 7.1 1, 

(B) hivestments approvcd by the Borrower’s Boaid of directois (whcther pursuant to 
any such Board of Director’s appioved invcstnicnt policy of the Boirower or pursuant to specific 
approvals of hivestmcnts by thc Board of Diiectors of thc Borrower); 

(C) Hedging Agecinents entered into in the ordinary course of Borrower’s business 
to hedge or mitigate its commercial 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 aiid (ii) 
purchases aiid 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 aiid 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 Investments (other than 
Investiiients 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 Utility Plant” (as determined in accordance with the RUS System of 
Accounts); 

(H) Investments in a Cushion of Credit (Advance Payment) Account with the 
RUS pursuant to Section 313 of the Rural Electrification Act of 1936, as amended; 

(I) Investnients 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 Ron-ower 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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ARTlCLE 8 
FINANCIAL COVENANTS 

SECTION 8.01 Minimum Margins for Interest. The Borrower will not pelinit 
its Margins for Interest Ratio (as defined in tlie Indenture as in effect on the Closing Date) for 
any fiscal year to be less than 1.10 for such fiscal period. 

SECTION 8.02 Total Debt to Total Capitalization. The Borrower shall have, on 
both a consolidated and unconsolidated basis, as of the last day of each fiscal year of the 
Borrower, a Total Debt to Capitalization Ratio not greater than 0.80: 1 .OO. 

ARTICLE 9 
EVENTS OF DEFAULT 

If any of the following events shall occur and be continuing: 

SECTION 9.01 Payment. The Borrower shall fail to pay (i) any principal of any 
L,oans or any L/C Obligations due to any L,ender hereunder or under any other L.oan Document 
when due in accordance with the teiins hereof or thereof, or (ii) any interest owed by it on any 
Loans or any L/C Obligations or any fee or other amount payable by it hereunder or under any 
other Loan Document within five ( 5 )  Banking Days after any such interest or other amount 
becomes due in accordance with the teiins hereof. 

SECTION 9.02 Misrepresentation. Any representation or warranty made or 
deemed made by the Borrower herein or in any other Loan Document or that is contained in any 
certificate, document or financial or other statement furnished by it at any time under or in 
connection with this Agreement or any such other Loan Document, shall in either case prove to 
have been inaccurate in any material respect on or as of the date made or deemed made or 
furnished. 

SECTION 9.03 Covenant Violations. The Borrower shall default in the 
observance or perfoimance 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 perfonnance of (i) any agreement contained in Section 6.02(B), 0, (F), and (c) and such 
default shall continue unreinedied 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, or m), and such default shall continue unremedied for a period of thirty (30) 
days, in each case, after the earlier of (A) the date the Borrower receives from the Administrative 
Agent notice of the existence of such default or (B) the date a Responsible Officer of the 
Borrower obtains knowledge of such default, provided, that in the case of (ii) above, if remedial 
action has been taken and Borrower is diligently pursuing a cure, such remedial action has not 
succeeded within an additional thirty (30) day period after Borrower receives notice (pursuant to 
clause @)(A) above) or obtains knowledge (pursuant to clause (ii)(B) above), as applicable. 
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SECTION 9.05 Material Indebtedness. With respect to any Material 
Indebtedness, (A) the Borrower shall default in any payment (beyond the applicable grace period 
with respect thereto, if any) with respect to any such Material Indebtedness, or (B) any such 
Material Indebtedness shall be declared due and payable, or required to be prepaid by the holder 
or holders of such Material Indebtedness (or trustee or agent on behalf of such holders), other 
than by a regularly scheduled required prepayment or other prepayments of such Material 
Indebtedness prior to the stated maturity thereof. 

SECTION 9.06 Bankruptcy. 

(A) A court having jurisdiction shall enter (i) a decree or order for relief in 
respect of the Borrower in an involuntary case or proceeding under any applicable federal or 
state baidcruptcy, insolvency, reorganization or other similar Requirement of Law or (ii) a decree 
or order adjudging 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 similar official of the Borrower or of any substantial part 
of its property, or ordering the winding up or liquidation of its affairs, and the continuance of any 
such decree or order for relief o€ aiiy such other decree or order unstayed and in effect for a 
period of sixty (60) consecutive days. 

(B) The Borrower shall commence a voluntary case or proceeding under any 
applicable federal or state banluuptcy, insolvency, reorganization or other similar Requirement 
of L,aw or of any other case or proceeding to be adjudicated a banluvpt 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 banluvptcy or insolvency case or proceeding shall be 
commenced against the Borrower, or the Bonower shall file a petition or answer or consent 
seeking reorganization or relief under any applicable federal or state L,aw, or shall consent to the 
filing of such petition or to the appointment of or taking possession by a custodian, receiver, 
liquidator, assignee, tiustee, 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 aiiy 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 
funding deficiency occurs or exists, whether or not waived, with respect to any ERISA Plan to 
the extent such deficiency results in a Material Adverse Effect. 

SECTION 9.08 Judgments. One or more judgments or decrees shall be entered 
against the Borrower which all such judgments or decrees shall not have been vacated, 
discharged, stayed or bonded pending appeal within 30 days from the entry thereof. 
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SECTION 9.09 Member Wholesale Power Contracts and Material Direct 
In the course of one fiscal year of the Borrower (i) any one or inore 

Members shall default in the perfoi-niance of any payment obligations under its or their Member 
Wholesale Power Contracts or any oiie Person party to a Material Direct Seive Contiact shall 
default in its perfonnance of any 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 coiitiiiued for tliirty-five (35) days 
beyond any applicable cure period, (ii) any oiie or more Members or any one Person party to a 
Material Direct Seive Contract shall contest the validity or enforceability of its or their Member 
Wholesale Power Contracts or Material Direct Serve Contracts, as the case may be, representing, 
iiidividually or in the aggregate, 20% or more of the Borrower’s prior fiscal year’s revenues by 
filing aiiy judicial or regulatory action, suit or proceeding seeking as a remedy the declaration of 
the unenforceability or the inaterial 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 aiid non-appealable order either (A) declaring unenforceable all or 
a material portion of such Member Wholesale Power Contracts or such Material Direct Serve 
Contracts, as the case may be, representing, individually or in the aggregate, 20% or more of tlie 
Borrower’s prior fiscal year’s revenues or (E) adversely modifying any material portion of such 
Wholesale Power Contracts or Material Direct Seive Contracts representing, as the case may be, 
individually or in tlie aggregate, 20% or more of the Borrower’s prior fiscal year’s revenues, or 
(iii) the Borrower’s Member Wholesale Power Contracts or Material Direct Seive Contracts 
together representing 20% or more of the Borrower’s prior fiscal year’s revenues shall be 
released or terminated. 

Serve Contracts 

SECTION 9.10 Invaliditv of Loan Documents. Any Loan Document shall be 
deemed invalid by order, judgment or decree of any Governmental Authority or arbitrator, or the 
Borrower shall assert that any such Loan Document is invalid. 

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

ARTICLE 10 
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 Comnitments and any obligation of the Issuing Lender to inalte 
L/C Credit Extensions shall immediately teriniiiate aiid the Loans hereunder (with accrued 
interest thereon) and all other amounts owing under this Agreement and the other Loan 
Documents shall immediately become due and payable and (E) if such event is any other Event 
of Default, any of the following actions may be taken: (i) the Administrative Agent may, or at 
the request of the Required Lenders, shall, by notice to the Borrower declare the Commitments 
aiid any obligation of the Issuing Lender to inalte L/C Credit Extensions to be tenninated 
forthwith, whereupon the Coinmitrneiits and aiiy obligation of the Issuing Lender to inalte L/C 
Credit Extensions shall immediately terminate; (ii) the Administrative Agent may, or at the 
request of the Required L,enders, shall, by notice to the Borrower, declare the Loam hereunder 
(with accrued interest thereon) and all other amounts owing under this Agreement and the other 
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Loan Documents to be due and payable forthwith, whereupon the same shall immediately 
become due and payable; and (iii) the Administrative Agent may, or at the request o€ Ihe 
Required L,enders, shall, enforce any and all lights and remedies as may be provided by this 
Agreement, any other Loan Document, or under applicable Requirement of Law, including 
without limitation, set off and application against the Borrower’s obligation to Lender the 
proceeds of any equity in CoBailk, any cash held by CoBank, or aiiy other balances held by 
CoBadc for the Bonower’s account (whether or not such balances are then due). Each o€ such 
rights and remedies shall be cumulative and may be exercised from time to time, and no failure 
on the part of aiiy 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 occurrence and during the continuance of an Event 
of Default, at Administrative Agent’s option in each instance (and automatically following an 
acceleration), the unpaid principal balance of the L,oans and L/C Borrowing (and all overdue 
payments of interest and fees) shall bear interest at the Default Rate. All such interest, together 
with all overdue amounts, shall be payable on demand. 

SEC‘I’ION 10.02 Allocation of Payments After Acceleration 

Notwithstanding aiiy other provisioiis 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 finn or other external counsel and all 
disbursements of internal legal counsel) of the Administrative Agent or any of the L,enders in 
connection with enforcing the rights of the Lenders under the Loan Documents, pro rata, as set 
forth below; 

SECOND, to payment of any fees (other than Letter of Credit Fees) owed to the 
Administrative Agent, Issuing Lender, or any L,ender, pro rata as set forth below; 

THIRD, to the payment of all accrued interest and Letter of Credit Fees payable to the 
Lenders hereunder, pro rata as set forth below; 

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 
Letters of Credit, as set forth below; 

FIFTH, to all other Obligations which shall have become due and payable under the Loan 
Documents and not repaid pursuant to clauses “FIRST” through “FO‘IJRTH” above; and 

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

In carrying out the foregoing, (a) amounts received shall be applied in the numerical order 
provided until exhausted prior to application to the next succeeding category and (b) each of the 
Lenders shall receive an ainouiit equal to its pro rata share (based on the proportion that the then 
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outstanding Loans held by such Lender bears to the aggregate then outstanding Loans) of 
amounts available to be applied. 

Amounts used to Cash Collateralize the aggregate undrawn amount of L,etters of Credit 
pursuaiit to clause Fourth above shall be applied to satisfy drawings under such Letters of Credit 
as they occur. If aiiy 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 Lenders and the Issuing Lender hereby 
irrevocably appoints the Administrative Agent to act on its behalf as the Administrative Agent 
liereunder aiid under the Loan Documents and authorizes tlie Administrative Agent to take such 
actions on its behalf aiid to exercise such powers as are delegated to the Administrative Agent by 
the tenns 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 arid the Issuing L,ender 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 tlie 
Administrative Agent is not intended to connote aiiy fiduciary or other implied (or express) 
obligations arising under agency doctrine of any applicable law. Instead such term is used as a 
matter of market custom, and is intended to create or reflect only an administrative relationship 
between contracting parties. 

SECTION 11.02 Delegation of Duties. The Administrative Agent may perfonn any 
and all of its duties and exercise its rights and powers hereunder or under any other 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 perfonn 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 tlie negligence or 
misconduct of any sub-agents except to the extent that a court of competent jurisdiction 
determines in a filial and non-appealable judgment that tlie Administrative Agent acted with 
gross negligence or willful misconduct in the selection of such sub-agents. 

SECTION 11.03 Exculpatory Provisions. 

(A) The Administrative Agent shall not have any duties or obligations except 
those expressly set forth herein and in the other L,oan Documents, arid its duties hereunder shall 
be administrative in nature. Without limiting tlie generality of tlie foregoing, the Administrative 
Agent: 
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(1) shall not be subject to any fiduciary or other implied duties, 
regardless of whether a Default or Event of Default has occurred and is continuing; 

(2) shall not have any duty to take any discretionary action or exercise 
any discretionary powers, except discretionary rights and powers expressly contemplated hereby 
or by the other L,oan Documents that the Administrative Agent is required to exercise as directed 
in writing by the Required L,enders (or such other number or percentage of the Lenders as shall 
be expressly provided for herein or in the other Loan Docuinents), provided that the 
Administrative Agent shall not be required to take any action that, in its opinion or the opinion of 
its couiisel, may expose the Administrative Agent to liability or that is contrary to any Loan 
Document or applicable Requirement of Law including for the avoidance of doubt any action 
that may be in violation of the automatic stay under any Debtor Relief Law or that may effect a 
forfeiture, modification or termination of property of a Defaulting L,ender in violation of any 
Debtor Relief Law; and 

(3) shall not, except as expressly set forth lierein and in the other L,oan 
Documents, have any duty to disclose, and shall not be liable for the failure to disclose, any 
infonnation relating to the Borrower or any of its Affiliates that is communicated to or obtained 
by the Person serving as the Administrative Agent or any of its Affiliates in any capacity. 

(B) The Administrative Agent shall not be liable for any action taken or not 
taken by it (a) with the consent or at the request of the Required Lenders (or such other number 
or percentage of the Lenders as shall be necessary, or as the Administrative Agent shall believe 
in good faith shall be necessary, under the circumstances as provided in Article 10 and Section 
12.01) or (b) in the absence of its own gross negligence or willful misconduct as determined by a 
final, nonappealable judgment of a court of competent jurisdiction. The Administrative Agent 
shall be deemed not to have knowledge of any Default unless and until notice describing such 
Default is given to the Administrative Agent by the Borrower, a Lender or the Issuing L,ender. 

(C) The Administrative Agent shall not be responsible for or have any duty to 
ascertain or inquire into (i) any statement, warranty or representation made in or in connection 
with this Agreement or any other Loan Docunient, (ii) the contents of any certificate, report or 
other document delivered hereunder or thereunder or in connection herewith or therewith, 
(iii) the perfonname 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 otlier L,oan 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 by Administrative Agent. The Administrative Agent 
shall be entitled to rely upon, and shall not incur any liability for relying upon, any notice, 
request, certificate, consent, statement, instillment, 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. In deteniiining compliance with any condition hereunder to the making of a 
Loan, or the issuance, extension, renewal or increase of a Letter of Credit, that by its terms must 
be fulfilled to the satisfaction of a Lender or Issuing Lender, the Administrative Agent may 
presume that such condition is satisfactory to such Lender or Issuing Lender unless the 
Administrative Agent shall have received notice to the contrary from such Lender prior to the 
malung of such Loan 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 taken or not talcen by it in 
accordance with the advice of any such counsel, accountants or experts. 

SECTION 11.0s Notice of Default. Administrative Agent shall not be deemed to 
have lunowledge or notice of the occurrence of any Default or Event of Default unless 
Administrative Agent has received notice from a Lender or Issuing L,ender 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 refi-ain from taking such action, with respect to 
such Default or Event of Default as it shall deem advisable in the best interests of the Lenders. 
Notwithstanding anything else to the contrary in this Agreement, the Administrative Agent shall 
not be required to take, or to omit to take, any action (a) unless, upon demand, the 
Administrative Agent receives an indemnification satisfactory to it from the Lenders against all 
liabilities that, by reason of such action or omission, may be imposed on, incurred by or asserted 
against the Administrative Agent or any of its Affiliates or (b) that is, in the opinion of the 
Administrative Agent, contrary to any Loan Document or applicable Requirement of Law. 

SECTION 11.06 Non-Reliance on Administrative Agent and Other Lenders. 
Each 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 infomation it has deemed appropriate, made its own credit 
analysis and decision to enter into this Agreement. Each Lender and the Issuing Lender also 
acknowledges that it will, independently and without reliance upon the Administrative Agent or 
any other L,ender or any of their Related Parties and based on such documents and infomation as 
it shall from time to time deem appropriate, continue to make its own decisions in taking or not 
taking action under or based upon this Agreement, any other Loan Document or any related 
agreement or any document 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 may at any time (whether before or after the payment of the Loans) be 
imposed on, incui-red by or asserted against Administrative Agent or Agent Parties in any way 
relating to or arising out of, the Commitments, this Agreement, any of the other Loan Documents 
or any documents contemplated by or referred to herein or therein or the transactions 
contemplated hercby or thereby or any action talten or omitted by Administrative Agent or Agent 
Parties Persons under or in connection with any of the foregoing; provided, that no L,ender shall 
be liable for the payment of any poi%ion 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 fioni 
Administrative Agent’s or Agent Parties’ gross negligence or willhl misconduct. 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 same rights and powers in its capacity as a Lender as any other Lender 
and may exercise the same as though it were not the Administrative Agent and the teiin “L,ender” 
or “Lenders” shall, unless otheiwise expressly indicated or unless the context otheiwise requires, 
include the Person serving as the Administrative Agent hereunder in its individual capacity. 
Such Person and its Affiliates may accept deposits from, lend money to, act as the financial 
advisor or in any other advisory capacity for and generally engage in any kind of business with 
the Borrower or any Subsidiary or other Affiliate thereof as if such Person were not the 
Administrative Agent hereunder and without any duty to account therefor to the Lenders. 

SECTION 11.09 Resignation of Administrative Agent. 

(A) The Administrative Agent may at any time give notice of its resignation to 
the Lenders, the Issuing Lender and the Borrower. Upon receipt of any such notice of 
resignation, the Required Lenders shall have the right, in consultation with the Borrower (so long 
as no Default or Event of Default has occurred and is continuing), to appoint a successor. If no 
such successor shall have been so appointed by the Required Lenders and shall have accepted 
such appointment within 30 days after the retiring Administrative Agent gives notice of its 
resignation (or such earlier day as shall be agreed by the Required Lenders) (the ‘‘Resignation 
Effective Date”), then the retiring Administrative Agent inay (but shall not be obligated to) on 
behalf of the Lenders and the Issuing Lender appoint a successor Administrative Agent. 
Whether or not a successor has been appointed, such resignation shall become effective in 
accordance with such notice on the Resignation Effective Date. 

(B) If the Person serving as Administrative Agent is a Defaulting Lender 
pursuant to clause (d) of the definition thereof, the Required Lenders may, to the extent 
permitted by applicable law, by notice in writing to the Borrower and such Person remove such 
Person as Administrative Agent and, in consultation with the Borrower (so long as no Default or 
Event of Default has occurred and is continuing), appoint a successor. If no such successor shall 
have been so appointed by the Required Lenders and shall have accepted such appointment 
within 30 days (or such earlier day as shall be agreed by the Required L,enders) (the “Removal 
Effective Date”), then such removal shall nonetheless become effective in accordance with such 
notice on the Removal Effective Date. 
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With effect from the Resignation Effective Date or the Removal Effective Date (as applicable) 
(1 )  tlie retiring or removed Administrative Agent shall be discharged from its duties aiid 
obligations hereunder aiid under tlie other L,oan Documents and (2) all payments, 
commuiiications and deterininations provided to be made by, to or through the Administrative 
Agent shall instead be made by or to each Lender aiid Issuing L,ender directly, until such time, if 
any, as the Required L,enders 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 from all of its duties and obligations hereunder or under the other 
Loan Documents The fees payable by the Borrower to a successor Administrative Agent shall 
be the same as those payable to its predecessor unless otheiwise agreed between the Borrower 
and such successor. After the retiring or removed Adniiiiistrative Ageiit’s resignation or renioval 
hereunder arid under the other Loan Documents, the provisions of this Article aiid 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 talcen 
by any of them while the retiring or removed Administrative Agent was acting as Adniinistrative 
Agent. 

SECTION 11.10 No Other Duties, Etc. Anything herein to the contrary 
notwithstanding, 110 Booltrunner or Ai-raiiger listed on the cover page hereof shall have any 
powers, duties or responsibilities under this Agreement or aiiy of the other L,oan Documents, 
except in its capacity, as applicable, as tlie Administrative Agent, a Lender or an Issuing L,ender 
hereunder. 

ARTICLE 12 
MISCELLANEOUS 

SECTION 12.01 Amendments and Waivers. 

(A) Neither this Agreement, any other Loan Document, nor any tellins hereof 
or thereof may be amended, supplemented or modified except in accordance with the provisions 
of this Section 12.01. The Required L,enders and the Borrower may or, with the written consent 
of the Required Lenders, tlie Administrative Agent and the Borrower may, from time to time, 
(a) enter into written amendments, supplements or modifications hereto and to the other L,oaii 
Documents for the purpose of adding aiiy provisions to this Agreement or tlie other Loan 
Documents or changing in any maimer the rights or obligations of the Administrative Agent, the 
Lenders or of the Borrower hereunder or thereunder or (b) waive, on such tenns arid conditions 
as the Required L,enders or the Administrative Agent may specify in such instrument, any of the 
requirements of this Agreement or the other Loan Documents or any Default or Event of Default 
and its consequences; provided, however, that no such waiver and no such amendment, 
supplement or modification shall (x)(i) forgive or reduce the principal amount or extend the final 
scheduled date of maturity of any L,oan, (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 Comnitments, (iv) modify the definition of “Required 
Lender,” 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 the written coilsent of such Lender or Participant; or 
(z) amend, modify or waive any provision of Article 11 without the written consent of the 
Administrative Agent. Any such waiver and any such amendment, supplement or modification 
shall apply equally to each of the L,enders and shall be binding upon the Borrower, the Lenders, 
the Adiniiiistrative Agent and all htiire holders of Loans In the case of any waiver, the 
Borrower, the Lenders aiid 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 iiot continuing unless limited by the teiins of such 
waiver; but no such waiver shall extend to any subsequent or other Default or Event of Default, 
or impair any right consequent thereon. No amendment, waiver or consent shall affect the rights 
or duties of the Issuing L,ender under this Agreement or any Issuer Document relating to any 
L,etter of Credit issued or to be issued by it unless also signed by the Issuing Lender. 

(B) If any Lender does iiot consent to a proposed amendiiient, waiver, consent 
or release with respect to any Loan Document that requires the consent of each L,ender and that 
has been approved by the Required Lenders, the Borrower may replace such non-consenting 
L.ender in accordance with Section 3.06; provided that such amendment, waiver, coilsent or 
release can be effected as a result of the assignment contemplated by such Section (together with 
a11 other such assignments required by the Borrower to be made pursuant to this paragraph). 

SECTION 12.02 Notices Generally. 

(A) Notices. Except in the case of notices and other coimnunications 
expressly permitted to be given by telephone (and except as provided in paragraph (b) below), all 
notices and other coininunicatioris provided for herein shall be in writing and shall be delivered 
by hand or overnight courier service, inailed by certified or registered mail or sent by facsimile 
as follows: 

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

CoBank, ACB 201 Third Street 
5500 South Quebec Street 
Greenwood Village, Colorado 801 11 
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 aiid Chief Executive 

With a copy to: 
CoBank, ACB 
5500 South Quebec Street 
Greenwood Village, Colorado 80 1 1 1 
Facsimile: (303) 740-4002 
Attention: Legal Division 

With a copy to: 
Big Rivers Electric Corporation 
20 1 Third Street 
Henderson, Kentucky 42420 
Facsimile: (270) 827-2558 
Attention: Chief Financial Officer 

Latham & Watltiiis LL,P 
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: +1.202.637.22.01 
Attention: Paul J. Hunt 

100 St. Ann Building 
Owensboro, KY 42.303 

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 nonnal 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 (B) below, shall be effective as provided in said paragraph (B). 

(B) Electronic Communication. Notices and other communications to the 
Lenders and the Issuing Lender hereunder may be delivered or furnished by electronic 
communication (including e-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 communication. The Administrative Agent or the Borrower may, in 
its discretion, agree to accept notices and other communications to it hereunder by electronic 
communications pursuant to procedures approved by it; provided that approval of such 
procedures may be limited to particular notices or communications. 

LJnless 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 aclcnowledgement fi-oiii the intended recipient (such as by the “retuni receipt requested” 
function, as available, return e-mail or other written acknowledgement), and (ii) notices or 
communications posted to an Internet or intranet websi te shall be deemed received upon the 
deemed receipt by the intended recipient, at its e-mail address as described in the foregoing 
clause (i), of notification that such notice or communication is available and identifying the 
website address therefor; provided that, for both clauses (i) and (ii) above, if such notice, email 
or other communication is not sent during the nonnal business hours of the recipient, such notice 
or cornniunication shall be deemed to have been sent at the opening of business on the next 
Banlung Day for the recipient. 

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

(D) Platform. 
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(i) The Borrower agrees that the Administrative Agent may, but shall 
not be obligated to, make the Communications (as defined below) available to the Issuing Lender 
and the other Lenders by posting the Coniinunications on Debt Domain, Intralinlts, Syndtrak or a 
substantially similar electronic transmission systeiii (the “Platforni”). 

(ii) The Platfonn 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 Coimnunications. No warranty of any kind, express, 
implied or statutory, including, without limitation, any warranty of merchantability, fitness for a 
particular purpose, non-infringement of third-party rights or freedom froin viruses or other code 
defects, is made by any Agent Party in coiiiiection with the Coininunications or the Platfoiin. In 
no everit shall the Administrative Agent or any of its Related Parties (collectively, the “Agent 
Parties”) have any liability to the BoiTower, any L,ender or any other Person or entity for 
damages of any kind, including, without limitation, direct or indirect, special, incidental or 
consequential damages, losses or expenses (whether in  tort, contract or otherwise) arising out of 
the Boi-rower’s or the Administrative Agent’s transmission of coininunications through the 
Platform except to the extent that such losses, damages, liabilities or related expenses are 
determined by a final, nonappealable judgment of a court of competent jurisdiction to have 
resulted from the gross negligence or willfbl misconduct of the Agent Parties. 
“Coininunications” means, collectively, any notice, demand, communication, information, 
document or other inaterial provided by or on behalf of the Borrower pursuant to any L,oan 
Document or the transactions contemplated therein which is distributed to the Administrative 
Agent or any L,ender by iiieaiis of electronic coininunications 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 the part of the Administrative Agent or any L,ender, 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 fbrther exercise thereof or the exercise of any other right, 
remedy, power or privilege. The rights, remedies, powers and privileges herein provided are 
cumulative and not exclusive of any rights, remedies, powers and privileges provided by any 
Requirement of Law. 

SECTION 12.04 Survival of Representations and Warranties. All 
representations and warranties made hereunder, in the other Loan Documents and in any 
document, certificate or statement delivered pursuant hereto or in connection herewith shall 
survive the execution and delivery of this Agreement and the malting of the Loans and othei- 
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 Adiniiiistrative Agent and its Affiliates (including the reasonable fees, 
charges and disbursements of couiisel for the Adniinistrative Agent), in connection with the 
syndication of the Loans, the preparation, negotiation, execution, delivery and administration of 
this Agreement and the other L,oan Documents, or any amendments, modifications or waivers of 
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the provisions hereof or thereof (whether or not the transactions contemplated hereby or thereby 
shall be consummated), (ii) all reasonable out of pocket expenses incurred by aiiy Issuing Lender 
in connection with the issuance, amendment, renewal or extension of any Letter of Credit or any 
demand for payment thereunder, aiid (iii) all out of pocket expenses incurred by the 
Administrative Agent, any Lender or any Issuing Lender (including the fees, charges aiid 
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 L,ender or any Issuing L,ender, in connection with the enforcement or 
protection of its rights (A) in connection with this Agreement and the other L,oan Documents, 
including its rights under this Section, or (B) in connection with the L,oans made or L,etters of 
Credit issued hereunder, including all such out of pocket expenses incurred during any workout, 
restructuring or negotiations in respect of such L,oans or Letters of Credit. 

(B) Indeimification bv the Borrower. The Borrower shall indemnify the 
Administrative Agent (and aiiy sub-agent thereof), each L,ender and each Issuiiig Lender, and 
each Related Party of any of the foregoing Persons (each such Person being called an 
“Indeiimitee”) against, aiid hold each Indemnitee harmless from, aiiy and all losses, claims, 
damages, liabilities and related expenses (including the fees, charges and disbursements of aiiy 
counsel for aiiy Indemnitee), and shall indemnify and hold harmless each Indemnitee froin all 
fees and time charges and disbursements for attorneys who may be eniployees of aiiy 
Indemnitee, incurred by any Indemnitee or asserted against any Indemnitee by any Person 
(including the Borrower) other than such Indemnitee and its Related Parties arising out of, in 
connection with, or as a result of (i) the execution or deliveiy 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 the consummation of 
the transactioiis contemplated hereby or thereby, (ii) any Loan or Letter of Credit or the use or 
proposed use of the proceeds therefi-om (including any refusal by aiiy Issuing Lender to honor a 
demand for payment under a L,etter of Credit if the documents presented in connection with such 
demand do not strictly comply with the tenns 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 Borrowel or any of its Subsidiaries, or aiiy 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 
Indemnitee, be available to the extent that such losses, claims, damages, liabilities or related 
expenses (x) are detenniiied by a court of competent jurisdiction by final and nonappealable 
judgment to have resulted from the gross negligence or willful misconduct of such Indemnitee or 
(y) result from a claim brought by the Borrower against an Indemnitee for breach in bad faith of 
such Indemnitee’s obligations hereunder or under any other L,oan Document, if the Borrower has 
obtained a final and nonappealable judgment in its favor on such claim as determined by a court 
of competent jurisdiction. This Section 12.05(B) shall not apply with respect to Taxes other than 
any Taxes that represent losses, claims, damages, etc. arising from any non-Tax claim. 

(C) Reimbursement bv Lenders. To the extent that the Borrower for any reason fails 
to indefeasibly pay any amount required under paragraph (A) or (B) of this Section to be paid by 
it to the Administrative Agent (or any sub-agent thereof), any Issuing Lender, or any Related 
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Party of any of the foregoing, each Lender severally agrees to pay to the Administrative Agent 
(or aiiy such sub-agent), such Issuing L,ender, or such Related Party, as the case may be, such 
L,ender’s pro rata share (determined as of the time that the applicable unreiiiibursed 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 in 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 aiiiounts, 
such payment to be made severally among theiii based on such Lenders’ Aggregate Exposure 
Percentage (detennined as of the time that tlie applicable unreiinbursed expense or indemnity 
payment is sought), provided, further, that tlie unreiinbursed expense or indemnified loss, claim, 
damage, liability or related expense, as the case may be, was incurred by or asserted against tlie 
Administrative Agent (or any such sub-agent), such Issuing L,ender in its capacity as such, or 
against any Related Party of aiiy of the foregoing acting for the Administrative Agent (or any 
such sub-agent) or such Issuing Lender in connection with such capacity. 

(D) Waiver of Consequential Damages, Etc. To the hllest extent permitted by 
applicable law, no party hereto shall assert, and each hereby waives, aiiy claiin against any 
hidelmitee, on aiiy theory of liability, for special, indirect, consequential or punitive damages (as 
opposed to direct or actual damages) arising out of, in connection with, or as a result of, this 
Agreement, any other Loan Document or any agreement or instrument contemplated hereby, the 
transactions contemplated hereby or thereby, any Loan or L,etter of Credit, or the use of tlie 
proceeds thereof. No Iiideniiiitee referred to in paragraph (B) above shall be liable for any 
damages arising from the use by unintended recipients of any infoiiiiation or other materials 
distributed by it through teleco~n~nuiiications, electronic or other information traiisinission 
systeiiis in connection with this Agreement or tlie other L,oaii 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 Docuineiits and payment of the obligations hereunder. 

SECTION 12.06 Successors and Assigns; Participations and Assignments. 

(A) Successors and Assimis. The provisions of this Agreement shall be 
binding upon and inure to the benefit of tlie parties hereto and their respective successors and 
assigns permitted liereby, except that the Borrower inay not assign or otherwise transfer any of 
its rights or obligations hereunder without the prior written consent of the Administrative Agent 
and each Lender, and no L,ender inay 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 sub,ject 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 tlie 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 Administrative Agent 
and the Lenders) any legal or equitable right, remedy or claim under or by reason of this 
Agreement .) 

(B) Assignments by Lenders. Any Lender may at any time assign to one or 
more assignees all or a portion of its rights aiid obligations under this Agreement (including all 
or a portion of its Coininitinelit and the L,oans at the time owing to it); provided that any such 
assigimient shall be subject to the following conditions: 

(1) Minimum Amounts. 

(a) in the case of an assignment of the entire remaiiiing amount 
of the assigning Lender’s Commitment and/or the L,oaiis at the time owing to it or 
coiiteinporaiieous 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 L,ender or an Approved Fund, no iniiiimuin amount need be assigned; 
and 

(b) in any case iiot described in paragraph (B)(l)(a) of this 
Section, the aggregate amount of the Commitment (which for this purpose iiicludes Loans 
outstanding thereunder) or, if the applicable Coimnitineiit is not then in effect, the principal 
outstanding balance of the Loans of the assigning Lender sub.ject to each such assignment 
(determined as of the date the Assignment aiid Assumption with respect to such assignment is 
delivered to the Administrative Agent or, if “Trade Date” is specified in the Assignment aiid 
Assumption, as of the Trade Date) shall iiot 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 Coininitmelit assigned. 

( 3 )  Required Consents. No consent shall be required for any 
assignment 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 Boi-rower 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 aiid 
provided, further, that the Borrower’s consent shall iiot be required during the primary 
syndication of the Loans; 

(b) the consent of the Administrative Agent (such consent iiot 
to be unreasonably withheld, delayed or conditioned) shall be required for assignments in respect 
of the L,oans or any unfimded Cormnitinents if such assignment is to a Person that is iiot a 
L,ender, an Affiliate of such Lender or an Approved Fund with respect to such Lender; aiid 
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(c )  the consent of the Issuing L,ender shall be required for any 
ass ignmeii t ~ 

(4) Assigiunent and Assumption. The parties to each assignment shall 
execute and deliver to the Administrative Agent an Assignment and Assumption, together with a 
processing and recordation fee of $3,500; provided that the Administrative Agent may, in its sole 
discretion, elect to waive such processing and recordation fee in the case of any assignment. The 
assignee, if it is not a Lender, shall deliver to the Administrative Agent an Administrative 
Questionnaire. 

( 5 )  No Assignment to Certain Persons. No such assignineiit shall be 
made to (A) the Borrower or any of the Borrower’s Affiliates or Subsidiaries or (B) to any 
Defaulting Lender or any of its Subsidiaries, or any Person who, upon becoming a Lender 
hereunder, would constitute any of the foregoing Persons described in this clause (B). 

(6) 
made to a natural Person. 

No Assimment to Natural Persons. No such assignment shall be 

(7) Certain Additional Payments. In connection with any assignment 
of rights and obligatiolis of any Defaulting L,ender hereunder, no such assigiunent shall be 
effective unless and until, in addition to the other conditions thereto set forth herein, the parties 
to the assignment shall make such additional payments to the Administrative Agent in an 
aggregate amount sufficient, upon distribution thereof as appropriate (which may be outright 
payment, purchases by the assignee of participations or subparticipations, or other compensating 
actions, including fiuiding, with the consent of the Borrower and the Administrative Agent, the 
applicable pro rata share of Loans previously requested but not fimded by the Defaulting L,ender, 
to each of which the applicable assignee and assignor hereby ii-revocably consent), to (x) pay and 
satisfy in full all payment liabilities then owed by such Defaulting Lender to the Administrative 
Agent, the Issuing L,ender, and each other Lender hereunder (and interest accrued thereon), and 
(y) acquire (and fund as appropriate) its fiill pro rata share of all Loans and participations in 
Letters of Credit in accordance with its Aggregate Exposure. Notwithstanding the foregoing, in 
the event that any assignment of rights and obligations of any Defaulting Lender hereunder shall 
become effective under applicable law without compliance with the provisions of this paragraph, 
then the assignee of such interest shall be deemed to be a Defaulting Lender for all purposes of 
this Agreement until such compliance occurs. 

Subject to acceptance and recording thereof by the Administrative Agent pursuant to paragraph 
(C) of this Section, from and after the effective date specified in each Assignment and 
Assumption, the assignee thereunder shall be a party to this Agreement and, to the extent of the 
interest assigned by such Assignment and Assumption, have the rights and obligations of a 
L,ender under this Agreement, and the assigning Lender thereunder shall, to the extent of the 
interest assigned by such Assignment and Assumption, be released from its obligations under 
this Agreement (and, in the case of an Assignment and Assumption covering all of the assigning 
Lender’s rights and obligations under this Agreement, such Lender shall cease to be a party 
hereto) but shall continue to be entitled to the benefits of Sections 3.03 and 12.05 with respect to 
facts and circumstances occui-ring prior to the effective date of such assignment; provided, that 
except to the extent otherwise expressly agreed by tlie 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 Lmider’s having been a Defaulting Lender. Any assignment or transfer by a L,ender of 
rights or obligations under this Agreement that does not comply with this paragraph shall be 
treated for purposes of this Agreement as a sale by such Lender of a participation in such rights 
and obligations in accordance with paragraph (D) of this Section. 

(C) Register. The Administrative Agent, acting solely for this purpose as an 
agent of the Borrower, shall maintain at one of its offices in Colorado a copy of each Assignment 
and Assuinption delivered to it and a register for the recordation of the names and addresses of 
the L,enders, and the Comnitinents of, and principal amounts (and stated interest) of the Loans 
owing to, each Lender pursuant to the tenns hereof from time to time (the “Re&er”). The 
entries in the Register shall be conclusive absent manifest error, and the Borrower, the 
Administrative Agent and the L,enders shall treat each Person whose name is recorded in the 
Register pursuant to the terms hereof as a Lender hereunder for a11 purposes of this Agreement. 
The Register shall be available for inspection by the Borrower and any L,ender, at any reasonable 
time and from time to time upon reasonable prior notice. 

(D) Participations. Any Lender may at any time, without the consent of, or 
notice to, the Borrower or the Administrative Agent, sell participations to any Person (other than 
a natural Person or the Borrower or any of the Borrower’s Affiliates or Subsidiaries) (each, a 
““Pi-ticipant”) in all or a portion of such L,ender’s rights andor obligations under this Agreement 
(including all or a portion of its Coininitinent andor the L,oans owing to it); provided that 
(i) such L,ender’s obligations under this Agreement shall remain unchanged, (ii) such Lender 
shall remain solely responsible to the other parties hereto for the perfonnance of such 
obligations, and (iii) the Borrower, the Administrative Agent, the Issuing L,enders and Lenders 
shall continue to deal solely and directly with such Lender in connection with such Lender’s 
rights and obligations under this Agreement. For the avoidance of doubt, each L,ender shall be 
responsible for the indemnity under Section 12.05(C) with respect to any payments made by 
such L,ender 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 Lender will not, without the 
consent of the Participant, agree to any amendment, modification or waiver described in the 
proviso of Section 12.01(A) that affects such Participant. The Borrower agrees that each 
Participant shall be entitled to the benefits of Sections 3.01, 3.03 and 3.04 (subject to the 
requirements and limitations therein, including the requirements under Section 3.04(G) (it being 
understood that the documentation required under Section 3.04(GI shall be delivered to the 
participating Lender)) to the same extent as if it were a Lender and had acquired its interest by 
assignment pursuant to paragraph (B) of this Section; provided that such Participant (A) agrees 
to be subject to the provisions of Section 3.06 as if it were an assignee under paragraph (€3) of 
this Section; and (B) shall not be entitled to receive any greater payment under Sections 3.01, 
3.03 and 3.04, with respect to any participation, than its participating Lender would have been 
entitled to receive, except to the extent such entitlement to receive a greater payment results from 
a Change in L,aw that occurs after the Participant acquired the applicable participation. Each 
Lender that sells a participation agrees, at the Borrower’s request and expense, to use reasonable 
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efforts to cooperate with the Boirowei- 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 L,ender; provided that such Participant agrees to be 
subject to Section 2.14 as though it were a Lender. Each Lender that sells a participation shall, 
acting solely for this purpose as an agent of tlie Boirowei, maintain a register on which it enters 
tlie mine and address of each Participant arid the principal amounts (and stated interest) of each 
Participant’s interest in tlie L,oans or other obligations undei tlie L,oan Documents (the 
“Participant Register”); provided that no L,eiider shall have any obligation to disclose all or aiiy 
portion of the Participant Register (including the identity of aiiy Participant or any iiifoniiatioii 
relating to a Participant’s interest in any commitments, loans, letters of credit or its other 
obligations under any L,oan Document) to any Person except to tlie extent that such disclosure is 
necessary to establish that such coimnitment, loan, letter of credit or other obligation is in 
registered fonn under Section Sf. 103-l(c) of the IJiiited 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 tlie contrary. For 
tlie avoidance of doubt, tlie Administrative Agent (in its capacity as Administrative Agent) shall 
have no responsibility for maintaining a Participant Register. 

(E) Certain Pledges. Any L,eiider may at any time pledge or assign a security 
interest in all or any portion of its rights under this Agreement to secure obligations of such 
Lender, including any pledge or assignment to secure obligations to a Federal Reserve Bank; 
provided that no such pledge or assignment shall release such Lender from aiiy of its obligations 
hereunder or substitute any such pledgee or assignee for such Lender as a party hereto. 

(F) Fann Credit Lenders. Notwithstanding anything in this Section 12.06 to 
the contrary, any institution that is a ineinber of the Farm Credit System (a “Faim Credit 
Lender”) that (i) has purchased a participation in the iiiiiiiiniiin aggregate aniouiit 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 aiid (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 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 Farm Credit L,ender 
so designated and consented to being called a “Voting Participant”), shall be entitled to vote for 
so long as such Farm Credit Lender owns such participation and notwithstanding aiiy 
subparticipation by such Fann Credit Lender (and the voting lights of the selling L,ender 
(including any existing Voting Participant) shall be correspondingly reduced), on a dollar for 
dollar basis, as if such participant were a Lender, on any matter requiring or allowing a Lender to 
provide or withhold its consent, or to otherwise vote on aiiy proposed action. To be effective, 
each Voting Participant Notification shall, with respect to any Voting Participant, (x) state the 
full name, as well as all contact information required of an assignee in an Assignment and 
Assumption and (y) state the dollar amount of the participation purchased in its Commitment or 
aiiy or all of its Loans. Notwitlistanding the foregoing, each Farm Credit L,eiider designated as a 
Voting Participant on Schedule 12.06(F) hereto shall be deemed a Voting Participant without 
deliveiy of a Voting Participant Notification aiid without the prior written consent of the 
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Administrative Agent. The selling Lender (including any existing Voting Pai-ticipant) and the 
purchasing Voting participant shall notify tlie Administrative Agent and the Borrower within 
three (3) Banking Days' of any termination of, or reduction or increase in the amount of, such 
participation. The Borrower and the Administrative Agent shall be entitled to conclusively rely 
on information contained in notices delivered pursuant to this paragraph. The voting rights 
hereunder are solely for the benefit of the Voting Participant and shall not inure to any assignee 
or participant of the Voting Participant that is not a F a m  Credit Lender. 

SECTION 12.07 Setoff. If an Event of Default shall have occurred and be 
continuing, each L,ender, each Issuing Lender, and each of their respective Affiliates is hereby 
authorized at any time and fiom time to time, to the fullest extent permitted by applicable law, to 
set off and apply any and all deposits (general or special, time or demand, provisional or final, 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 Affiliate, to or for the credit or the 
account of the Borrower against any and all of the obligations of the Borrower now or hereafter 
existing under this Agreement or any other Loan Document to such Lender or such Issuing 
L,ender or their respective Affiliates, irrespective of whether or not such Lender, Issuing Lender 
or Affiliate shall have made any demand under this Agreement or any other Loan Document and 
although such obligations of the Borrower may be contingent or unmatured or are owed to a 
branch, office or Affiliate of such L,ender or such Issuing Lender different 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 the provisions of Section 3.07 and, pending such payment, shall be segregated by such 
Defaulting Lender from its other funds and deemed held in tnist 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 L,ender as to which it exercised such right of setoff. The 
rights of each Lender, each Issuing Lender and their respective Affiliates under this Section are 
in addition to other rights and remedies (including other rights of setoff) that such Lender, such 
Issuing Lender or their respective Affiliates may have. Each Lender and Issuing Lender agrees 
to notify the Borrower and the Administrative Agent proniptly after any such setoff and 
application; provided that the failure to give such notice shall not affect the validity of such 
setoff and application. 

SECTION 12.08 Counterparts. This Agreement may be executed by one or more 
of the parties to this Agreement on any number of separate counterparts, and all of said 
counterparts taken together shall be deemed to constitute one and the same instrument. Delivery 
of an executed signature page of this Agreement or tlie 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 Bon-ower 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 uiienforceability in aiiy ,jurisdiction shall not invalidate or render 
unenforceable such provision in aiiy other jurisdiction. 

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

SECTION 12.11 Applicable Law. THIS AGREEMENT AND THE OTHER 
LOAN DOCUMENTS AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES 
HERETPNDER AND THEREUNDER SHALL BE GOVERNED AND CONSTRUED AND 
INTERPRETED IN ACCORDANCE WITH THE L,AWS OF THE STATE OF NEW YORK 
(WITHOUT REGARD TO ANY PROVISION THEREOF THAT WOULD IIESUL,T IN THE 
APPLICATION OF THE LAW OF ANOTHER JURISDICTION). 

SECTION 12.12 Submission to Jurisdiction: Waivers. The Borrower hereby 
irrevocably and unconditionally: 

(A) submits for itself and its Property in aiiy legal action or proceeding 
relating to this Agreement aiid the other Loan Documents to which it is a party, or for 
recognition and enforcement of any judgment in respect thereof, to the non-exclusive general 
jurisdiction of the courts of the State of New York, and appellate courts thereof; 

(B) consents that any such action or proceeding may be brought in such courts 
and waives aiiy objection that it may now or hereafter have to the venue of any such action or 
proceeding in aiiy 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 aiiy such action or proceeding may be 
effected by inailing a copy thereof by registered or certified mail (or any substantially similar 
foi-rn 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 aiiy other maimer permitted by aiiy Requirement of Law or shall limit the right to sue in any 
other ,jurisdiction. 

SECTION 12.13 Acknowledgments. The Borrower hereby acknowledges that: 

(A) it has been advised by counsel in the negotiation, execution and delivery 
of this Agreement aiid the other Loan Documents; 

(B) the Administrative Agent and the Lenders do not have any fiduciary 
relationship with or duty to the Borrower arising out of or in connection with this Agreement or 
any of the other Loan Documents, aiid 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 aiid 
creditor; and 
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(C) no joint venture is created hereby or by the other L,oan Documents or 
otherwise exists by virtue of the transactions contemplated hereby between the Lenders and the 
Borrower 

SECTION 12.14 Accounting Chanpes. In the event that any Accounting Change 
shall occur aiid such change results in a change in tlie method of calculation of finaiicial ratios, 
standards or teiins in this Agreement, then the Borrower and the Administrative Agent agree to 
enter into negotiations in order to amend such provisions of this Agreement so as to equitably 
reflect such Accounting Changes with the desired result that the criteria for evaluating the 
Borrower’s financial condition shall be the same after such Accounting Changes as if such 
Accounting Changes had not been made. TJntil such time as such an amendment shall have been 
executed and delivered by the Borrower and the Administrative Agent, all financial ratios, 
standards aiid terms in this Agreement shall continue to be calculated or construed as if such 
Accounting Changes had not occurred. 

SECTlON12.15 WAIVERS OF JURY TRIAL. THE BORROWER, THE 
ADMINISTRATIVE AGENT AND THE LENDERS HEREBY IRREVOCABLY AND 
UNCONDITIONALLY WAIVE TRIAL BY JURY IN ANY LEGAL, ACTION OR 
PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER LOAN 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 USA Patriot Act (Title I11 of Publ. 107 56 (signed into 
law October 26, 2001)) (the “&’), each is required to obtain, verify aiid record information that 
identifies the Borrower, which information includes the name aiid address of the Borrower and 
other information that will allow the Lenders to identify the Borrower in accordance with tlie 
Act. 

SECTION 12.17 Confidentialitv. 

(A) Each of the Lenders agrees to maintain tlie confidentiality of the Information 
(as defined below), except that Information may be disclosed (i) to its and its Affiliates’ 
directors, officers, employees and agents, including accountants, legal counsel and other advisors 
(it being understood that the Persons to whom such disclosure is made will be 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) subject to an agreement containing provisions substantially the same as those of this 
Section 12.17, to (a) any assignee of or Participant in, or any prospective assignee of or 
Participant in, any of its rights or obligations under this Agreement or any other 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 tlie consent of the Borrower, 
(viii) to the extent such Infoiinatioii (X) becomes publicly available other than as a result of a 
breach of this Section or (Y) becomes available to the Lender on a nonconfidential basis from a 
source other than the Borrower or (ix) to the National Association of Insurance Coinmissioners 
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or any similar organization or any nationally recognized rating agency that requires access to 
infoimation about a L,ender’s investment portfolio in connection with ratings issued with respect 
to such L,ender or in connection with examinations 01- audits of such Lender. For the purposes of 
this Section 12.17, “Information” means all information received fi-om the Borrower relating to 
the Borrower or its Business, other than any such information that is available to such Lender on 
a nonconfidential basis prior to disclosure by the Boirower; provided that, in the case of 
infoilnation received from the Borrower after the date hereof, such infomation is clearly 
identified at the time of delivery as confidential. Any Peison required to maintain the 
confidentiality of Information as provided in this Section 12.1 7 shall be considered to have 
complied with its obligation to do so if such Person has exercised the same degree of care to 
maintain the confidentiality of such Infoi-niation as such Person would accord to its own 
confidential infonnation. 

(B) EACH LENDER ACI<NOWL,EDGES THAT INFORMATION AS 
DEFINED IN SECTION 12.17(A) FURNISHED TO IT PURSUANT TO THIS AGRJ3EMENT 

BORROWER AND ITS RELATED PARTIES OR THEIR RESPECTIVE SECIJRITIES, AND 
CONFIRMS THAT IT HAS DEVELOPED COMPLJANCE PROCEDURES REGARDING 

MAY INCLUDE MATERIAL, NON-PUBLIC INFORMATION CONCERNING THE 

THE IJSE OF MATERIAL NON-PUBLIC INFORMATION AND THAT IT WILL HANDLE 
SUCH MATERIAL, NON-PUBLJC INFORMATION IN ACCORDANCE WITH THOSE 
PROCEDURES AND APPL,ICABLE L,AW, INCLJJDING FEDERAL AND STATE 
SECURITIES LAWS. 
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EN WITNESS WMIEREOF, 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: Mark A.  Bailey A 
Title: President and CEO 

[CoBanWBig Rivers Revolver Credit Agreement] 



CoBANK, ACB, as Administrative Agent, Lead Arranger and Book Runner 

BY: Q%t&L.----. 
NAME:JO& Batclielder 
TITLE: Vice President 

MI? 602923 1 .I 
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CoBANM, ACB, as Lender 

N ~ ~ ~ :  JcFh Batchelder 
T I T L E : V i ~ e  Pres ident  

[CoBanklBig Rivers Revolver Credit Agreement J 
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CoBANK, ACR, as Issuing Lender 

TITLE: V i c e  President 

[CoBanWBig Rivers Revolver Credit Agreement] 
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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 accounting principles required or peiinitted by 
the promulgation of any rule, regulation, pronouncement or opinion by the Financial Accounting 
Standards Board of the American Institute of Certified Public Accountants or, if applicable, the 
SEC. 

Act shall have the meaning given it in Section 12.16. 

Administrative Agent shall have the meaning given it in the Introduction. 

Affected Lender shall have the meaning given it in Section 2.04(D)(31. 

Affiliate shall mean any Person: (1) which directly or indirectly controls, or is controlled 
by, or is under coinmon control with, the Borrower; (2) which directly or indirectly beneficially 
owns or holds five percent (5%) or more of any class of voting stock of, or other interests in the 
Borrower; or (3) five percent (5%) or more of the voting stock of, or other interest in, which is 
directly or indirectly beneficially owned or held by the Borrower; provided, however, that no 
Member of the Borrower shall be deemed to be an Affiliate of the Borrower for the purposes of 
this Agreement. The tenn “control” means the possession, directly or indirectly, of the power to 
direct or cause the direction of the management and policies of a Person, whether through the 
ownership of voting securities, by contract or otherwise. 

Agent Parties shall have the meaning given it in Section 12.02(D)(ii). 

Aggregate Exposure shall mean, with respect to any L,ender at any time, an amount 
equal to the aggregate amount of such L,ender’s Commitments then in effect or, if the 
Coimiiitments have been terminated, the amount of such Lender’s Loans then outstanding. 

Aggregate Exposure Percentage shall mean, with respect to any L,ender 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 L,enders at such time. 

Agreement shall mean 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 Loan or the Facility Fee, 
the applicable rate per annum determined pursuant to the Pricing Grid. Any adjustment in the 
Applicable Margin shall be applicable to all outstanding Loans. 

A- 1 
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Approved Fund shall mean any Fund that is administered or managed by (a) a Lender, 
(b) an Affiliate of a L,ender or (c) an entity or an ACfiliate of an entity that administers or 
manages a Lender. 

Assignment and Assumption shall mean an Assignment and Assumption, substantially 
in the form of Exhibit I. 

Auto-Extension of Letter of Credit shall have the meaning specified in Section 
2.04(B)(3). 

Banking Day shall mean any day that is iiot a Saturday, Sunday or other day on which 
banks in Denver, Colorado are authorized or required by law to remain closed; provided that, 
when used in coiuiection with a LIBOR Loan, the term “Baidung Day” shall also exclude any 
day on which banks are iiot open for dealings in Dollars in the London interbank market. 

Bankruptcy Code shall mean the Bankruptcy Code in Title 11 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 
airnuin aimouiiced 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 
LJBOR Rate (rounded upward to the nearest 1/100 of 1%) as quoted by the British Bankers 
Association at of 1 1 :00 a m .  London time and published by Bloomberg, on the fii-st Bardung Day 
of the week applicable to the Borrower’s election of the Base Rate. 

Base Rate Loans shall mean L,oans denominated in Dollars the rate of interest applicable 
to which is based upon the Base Rate. 

Board shall mean the Board of Goveriioi-s of the Federal Reserve System of the IJnited 
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 Lender to make Loans hereunder. 

Business shall mean the business activities and operations of the Borrower just prior to 
the Closing Date and activities relating, incidental or ancillary thereto. 

Capital Lease shall mean a lease which should be capitalized on the books of the lessee 
in accordance with GAAP (other thari 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 iiot include obligations included on such Person’s consolidated financial 
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statements because of consolidation of another Person, including a subsidiary, with such Person 
pursuant to GAAP and €or 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 Issuiiig 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 fonii and substance satisfactory to the Administrative 
Agent and the Issuing 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 Lenders, a security interest in all such cash, deposit accounts and all balances therein and all 
proceeds of the foregoing. Cash Collateral shall be maintained in blocked, interest bearing 
deposit accounts at the Administrative Agent. “Cash Collateral” shall have a meaning correlative 
to the foregoing and shall include the proceeds of such cash collateral and other credit support“ 

CFC Loan Agreement shall mean that certain loan agreement, dated as of the date 
hereof, between the Borrower and the National ‘CJtilities Cooperative Finance Corporation, under 
which the Borrower will incur indebtedness in an amount of $302,000,000. 

Change in Law shall mean the occurrence, after the date of this Agreement, of any of the 
following: (a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change 
in any law, rule, regulation or treaty or in the administration, intei-pretation, implementation or 
application thereof by any Governmental Authority or (c) the iiialting or issuaiice of any request, 
i-ule, 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 Refoiin 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 Committee 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 
Meinbers of the Borrower. 

Closing Date shall ineaii the date hereof. 

CoBank shall have the meaning given it in the Introduction. 

CoBank Equities shall have the meaning specified in Section 6.1 1(A). 

Code shall mean the Internal Revenue Code of 1986, as amended from time to time (and 
any successor thereto). 
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Commitment Percentage shall mean, for each Lender, each percentage identified as its 
Cominitment Percentage opposite such Lender's name on Exhibit B with respect to the 
applicable Commitments, as each such percentage may be modified by assignment in accordance 
with the teiins of this Agreement. 

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

Commitment Termination Date shall mean the Banking Day that is the five (5) year 
anniversary of the Closiiig Date. 

Commitments shall mean fifty million Dollars ($SO,OOO,OOO) as such amount may be 
voluntarily reduced in 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 agreement, insti-umei-tt or other undertalting 
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 the Bankruptcy Code of the United States of America, 
and all other liquidation, conservatorship, bailkniptcy, assignment for the benefit of creditors, 
moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief 
Laws of the United States or other applicable jurisdictions from 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 the Agreement or under any other Loan Document. 

Default Rate shall have the meaning 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) Banlung Days of the date such L,oans 
were required to be funded hereunder unless such Lender notifies the Administrative Agent and 
the Borrower in writing that such failure is the result of such Lender'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 Lender, or any other Lender any other amount 
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required to be paid by it hereunder (including in respect of its participation in L,etters of Credit) 
within two (2) Banlting Days of the date when due, (b) has notified the Borrower, the 
Administrative Agent or the Issuing Lender in writing that it does not intend to comply with its 
funding obligations hereunder, or has made a public statement to that effect (unless such writing 
or public statement relates to such L,ender’s obligation to fund a Loan hereunder and states that 
such position is based on such Lender’s deteiinination that a condition precedent to funding 
(which condition precedent, together with any applicable default, shall be specifically identified 
in such writing or public statement) canriot be satisfied), (c) has failed, within three (3) Banking 
Days after written request by the Administrative Agent or the Borrower, to confiiin in writing to 
the Administrative Agent and the Borrower that it will comply with its prospective funding 
obligations hereunder (provided that such Lender shall cease to be a Defaulting L,ender pursuant 
to this clause (c) upon receipt of such written confiiination by the Administrative Agent and the 
Borrower), or (d) has, or has a direct or indiiect 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, administi ator, assignee for the benefit of creditors or similar Person charged 
with reorganization or liquidation of its business or assets, including the 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 L,ender solely by virtue of the ownership or 
acquisition of any equity interest in that L,ender 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 immunity from the jurisdiction of courts within the IJnited States or from the 
enforcement of judgments or writs of attachment on its assets or pennit such L,eIider (or such 
Govenlrnental Authority) to reject, repudiate, disavow or disaffiiin any contracts or agreements 
made with such L,ender. Any determination by the Administrative Agent that a Lender is a 
Defaulting Lender under clauses (a) through (d) above shall be conclusive and binding absent 
manifest error, and such Lender shall be deemed to be a Defaulting L,ender (subject to 
Section 3.07(B)) upon delivery of written notice of such determination to the Borrower, the 
Issuing L,endcr, and each Lender. 

Direct Serve Con tracts shall mean wholesale electric service contracts (in each case, 
together with material amendments or supplements thereto and all successor or replacement 
contracts and agreements thereto and thereof) with a member of Borrower to provide wholesale 
electric service directly from Borrower’s transmission system to any customer for which the 
member has an electric service contract with such customer. 

Dollars and the sign “$” shall mean lawful money of the LJnited 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, comnion 
law) of the IJnited 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 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, iiijunctive relief, losses, fines, 
penalties, fees, expenses or costs, whether contingent or otherwise, including those arising from 
or relating to: (a) compliance or non-compliance with any Environmental Law, (b) the 
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generation, use, handling, transportation, storage, treatment or disposal of any Materials of 
Environmental Concern, (c) exposure to any Materials of Environmental Concern, (d) the 
Release of any Materials of Enviroiimental Concern or (e) any contract, agreement or other 
consensual arrangement pursuant to which liability is assunied or imposed with respect to any of 
the foregoing. 

ERISA shall mean the Employee Retirement Income 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 iiet income or iiet profits (however denominated), franchise Taxes 
(imposed in lieu of net iiicorne 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 Lender with respect to an applicable interest in a Loan or Coinrnitment 
pursuant to a law in effect on the date on which (i) such L,eiider acquires such interest in the 
Loan or Commitment (other than pursuant to an assignment request by the Borrower under 
Section 3.06) or (ii) such L,ender 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 
Lender'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 CoBank. 

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 iiiean 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 amended or successor version that is substantively comparable and not 
materially more onerous to comply with) and any current or future regulations or official 
interpretations thereof. 
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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 ail-anged 
by federal funds brokers, as publislied 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 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 July 27, 2012,, by CoBank and accepted 
and agreed to by the Borrower. 

Fitch shall niean 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 Boil-ower is not a U S .  Person, a L,ender that is resident or organized 
under the laws of a jurisdiction other than that in which the Borrower is resident for tax purposes. 

Fronting Exposure shall mean, at any time there is a Defaulting L,ender (or, with respect 
to Section 3.06, a Specified Lender), such Defaulting Lender’s or Specified L,ender’s 
Commitment Percentage of the outstanding L/C Obligations with respect to Letters of Credit 
issued by the Issuing L,ender other than L/C Obligations as to which such Defaulting L,ender’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 conmercial loans and similar extensions 
of credit in the ordinary course of its activities. 

Funding Office shall mean the office of the Administrative Agent specified in 
Section2.03 or such other office as may be specified from time to time by the L,ender as its 
funding office by written notice to the Borrower. 

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

Governmental Authority shall mean the government of the TJnited States of America or 
any other nation, or of any political subdivision thereof, whether state or local, and any agency, 
authority, instrumentality, 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”) means any obligation, contingent or 
otheiwise, of the guarantor guaranteeing or having the economic effect of guaranteeing any 
Indebtedness of any other Person (the “primary obligor”) in any manner, whether directly or 
indirectly, and including any obligation of the 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 funds for the purcliase 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 payment thereof, (c) to maintain working capital, equity capital or any 
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other financial statement condition or liquidity of the primal y 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 
letter of guaranty issued to support such Indebtedness; provided, that the term Guarantee shall 
not include endorsements for collection or deposit in the ordinary course of business. 

Hedging Agreement shall mean any agreement with respect to any swap, forward, future 
or derivative transaction or option or similar agreement involving, or settled by reference to, one 
or more rates, currencies, commodities, equity or debt insti-uments or securities, or economic, 
financial or pricing indices or measures of economic, financial or pricing risk 01- value or any 
similar transaction or any combination of these transactions. 

Honor Date shall have the meaning given it in Section 2.04(C)(l). 

Indebtedness of any Person shall mean, without duplication, (a) all indebtedness of such 
Person for borrowed money, (b) all obligations of such Person evidenced by bonds, debentures, 
notes or similar 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 (f) the principal component of all 
obligations, contingent or otherwise, of such Person (i) as an account party in respect of letters of 
credit (other than any letters of credit, bank guarantees or similar instrument in respect of which 
a back-to-back letter of credit has been issued under or permitted by this Agreement) and (ii) in 
respect of bankers’ acceptances; provided that Indebtedness shall not include (A) trade and other 
ordinary course payables, accrued expenses and intercompany liabilities arising in the ordinary 
course of business, (B) prepaid or defeiied revenue arising in the ordinary course of business, 
(C) purchase price holdbacks arising in the ordinary course of business in respect of a portion of 
the purchase price of an asset to satisfy unperformed obligations of the seller of such asset or 
(D) earn-out obligations until such obligations become a liability on the balance sheet of such 
Person in accordance with GAAP. The Indebtedness of any Person shall include the 
lndebtedness 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 Agreements not entered into for speculative purposes, (ii) leases (other than Capital 
L,ease Obligations), (iii) power, energy, transmission or he1 purchase agreements, (iv) 
obligations imposed by a Governmental Authority (other than RTJS 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) reclamation or decommissioning 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 Lmn 
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, 2009, between the Borrower 
and 1J.S. Bank National Association, as amended, supplemented or restated from time to time. 
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Interest Payment Date shall ineaii (a) as to aiiy Base Rate Loan, tlie last Banking Day of 
each March, June, September and December, commeiiciiig 011 September 30, 20 12, to occur 
while such Base Rate Loan is outstanding aiid tlie 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 aiiy L,IBOR Loan having an Interest Period longer than three 
months, each day that is three months, or a whole multiple thereof, after the first day of such 
Interest Period and tlie last day of such Interest Period. 

Interest Period shall mean, as lo any LJBOR Loan, tlie period commencing on tlie 
Borrowing Date or continuation or conversion date, as tlie case may be, with respect to such 
L,IBOR L,oan and eliding on the numerically corresponding day one (l), two (2), three ( 3 ) ,  or six 
(6) months (or, nine (9) 01- twelve (12) months, if available from all Lenders) thereafter, as 
selected by the Boil-ower in its Notice of Borrowing or Notice of Continuatioil/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 otheiwise end on a day that is iiot a Baiiltiiig Day, 
such Interest Period shall be extended to the next succeeding Banking 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 immediately 
preceding Banking Day; 

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

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

Investments means, for ariy 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 make any such acquisition (including any 
"short sale" or any sale of any securities at a time when such securities are not owned by tlie 
Person entering into such sale); (b) the making of aiiy deposit with, or advance, loan or other 
extension of credit to, any other Person (including the purchase of property from another Person 
sub.ject to an understanding or agreement, contingent or otherwise, to resell such property to such 
Person), but excluding aiiy such advance, loan or extension of credit having a term iiot 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 aiid (without duplication) any amount 
committed 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 and a Person other than the Borrower shall be deemed to be an Investment by tlie 
Borrower in such Person. 
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ISP shall mean the Inteiiiational Standby Practices as most recently published from time 
to time by the liiternational 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 instruinelit enteved into by the Issuing 
L,ender aiid the Borrower or in favor of the Issuing Lender and relating to such Letter of Credit. 

Issuing Lender shall mean CoBank in its capacity as issuer of Letters of Credit 
hereunder or aiiy other L,ender selected by the Borrower who consents to issues Letters of Credit 
hereunder and approved by the Administrative Agent (such approval iiot 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 such L,eiider’s Coiiiiiiitment Percentage. 

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

L,/C Borrowing shall mean an extension of credit resulting from a drawing under aiiy 
Letter of Credit which has iiot been reimbursed on the date when made or refinanced as a L,oan. 

L/C Credit Extension shall mean, with respect to aiiy L,etter of Credit, tlie issuance 
thereof or extension of the expiry date thereof, or the increase in the aniouiit 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 
I.Jnreimbursed Amounts, including all L/C Borrowings. For all purposes of this Agreement, if on 
any date of determination a Letter of Credit has expired by its terms but any amount may still be 
drawn thereunder by reason of tlie operation of Rule 3.14 of the ISP, such L,etter of Credit shall 
be deemed to be “outstanding” in the amount so remaining available to be drawn. 

L/C Sublimit shall mean an amount equal to the lesser of (a) the then effective 
Coininitiiients and (b) $10,000,000. The L,/C Sublimit is part of, and not in addition to, the 
Corniiiitinents. 

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 fonii 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 
Coinmitinent Tenniiiation Date (or, if such day is not a Banlung 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 L,oan beaiiiig interest at a rate determined by reference to 
the LJBOR Rate. 

LIBOR Rate shall mean, for any Interest Period, the interest rate per annum (rounded 
upward to the nearest 1/10OL’’ 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 Balkers’ Association as of 11:OO a.m. (London time) two (2) 
Bailking 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 aiiy mortgage, deed of trust, pledge, security interest, hypothecation, 
assigiiineiit for security purposes, deposit arrangement, lien (statutory or other), or other security 
agreement, charge or similar eiicumbrance of any kind or nature whatsoever (including, without 
limitation, aiiy conditional sale or other title retention agreement). 

Loans shall have the meaning given it in Section 2.01(A). 

Loan Documents shall mean this Agreement aiid 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 perform its obligations under the Loan Documents or (ii) the validity or 
enforceability of aiiy 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 5.17. 

Material Direct Serve Contracts shall mean any Direct Serve Contract to (i) any 
smelter to which a member of the Borrower supplies power, aiid (ii) any customer with a 
contract load of 25 megawatts or greater.’ 

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, chlorofluorocarbons and all other ozone-depleting substances, pollutants, contaminants, 
radioactivity and any other chemicals, materials or substances that are defined as hazardous or 
toxic under any Environmental Law that are prohibited, limited or regulated pursuant to any 
Environmental L,aw. 

Material Indebtedness shall mean any Indebtedness with a principal value in 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 member of the Borrower. 

’ NTD: SIJBJECT TO REVIEW OF SCHEDIJL,E 5.17 TO BE PROVIDED BY BIG RIVERS. 
A-1 I 
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Member Wholesale Power Contracts shall mean tlie Bon-ower’s power supply contracts 
with its Members (together with all material anieiidments and supplements thereto) and all 
successor or replacement contracts and agreements thereto or thereof, excluding the Direct Serve 
Contiacts. 

Moody’s shall mean Moody’s Investor Services. 

Net Worth shall mean the difference between total assets less total liabilities (both as 
detennined in accordance with GAAP), except that in determining Total Capitalization, 
contributions in aid of construction, advances for coiisti-uction, customer deposits, or similar 
items reducing rate base calculations shall be excluded. 

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

Non-Defaulting Lender shall mean, at any time, each L,ender that is not a Defaulting 
Lender at such time. 

Note shall mean aiiy promissory note evidencing aiiy obligation to repay any Loan 
substantially in tlie fonn of Exhibit J. 

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

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

Notice of ContinuationKonversion shall mean a Notice of Contiiiuation/Conversion, 
substantially in tlie fonn of Exhibit D. 

Obligations shall mean the unpaid principal of and interest on (including, without 
limitation, interest accruing after the maturity of the L,oans and reimbursement obligations and 
interest accruing after the filing of any petition in banluuptcy, or the coininenceinent 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 L,oans, the 
reimbursement 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 iticui-red, in each case, which may arise under, out of, or in connection with, 
this Agreement, any other L,oaii Document or any other document made, delivered or given in 
connection herewith or therewith, whether on account of principal, interest, reimbursement 
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 lias 
been organized or is run, including (as may be relevant) articles of incorporation or foniiation, 
bylaws, partnership agreements, shareholder agreements, and the like. 

A-12 
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Other Connection Taxes shall mean, with respect to any Recipient, Taxes imposed as a 
result of a present or fonner connection between such Recipient and the .jurisdiction imposing 
such Tax (other than connections aiising from such Recipient having executed, delivered, 
become a party to, performed its obligations under, received payments under, received or 
perfected a security interest under, engaged in any other transaction pursuant to or enforced any 
L,oan Document, or sold or assigned an interest in any Loan or Loan Document). 

Margin S&P/Moody’s/Fitch Applicable 
Level Issuer Rating Margin for 

LIBOR Loans 

Other Taxes shall mean all present or future stamp, court or documentary, intangible, 
recording, filing or siniilar Taxes that arise from any payment made under, from the execution, 
delivery, perfoniiance, 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 Applicable Margin 
for Base Rate 

Loans 
for Facility Fee 

Outstanding Amount shall mean (i) with respect to any Loans on any date, the 
aggregate outstanding principal amount thereof after 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  Obligations 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 reiinburseinents by the 
Borrower of Unreiinbursed Amounts. 

2 

3 

4 

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

BBB+/Baal/BBB+ 1.25% 0.25% 0.1750% 

RBB/Baa2/BBB 1.40% 0.40% 0.200% 

BBB-/Baa3/BBB- 1.55% 0.55% 0.250% 

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

5 

6 

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. 

BB+/B a 1 /BB+ 1.80% 0.80% 0.400% 

<BB+/Bal/BB+ 2.15% 1.15% 0.600% 

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

Pricing Grid shall mean the table set forth below: 

I 1 I >A-/A-/A- 1 1.15% I 0.15% I 0.150% I 

A-13 

DC\I602923 14 



Changes in tlie Applicable Margin with respect to Loans or tlie Facility Fee resulting from 
changes in the Borrower’s Rating by a Rating Agency shall become effective (a) if an increase, 
any time after the date of tlie increase as deteiiniiied by tlie Administrative Agent and (b) if a 
decrease, no less than five ( 5 )  days after tlie Administrative Agent receives written notice from 
the Borrower requesting such a decrease. In the event there is a Rating by only two (2) of the 
Rating Agencies and there is a split Rating, tlie highest Rating will apply. In the event that there 
is a Rating by each of tlie Rating Agencies and there is a split Rating: (a) if two (2) of the tliree 
Ratings are tlie same, then such Rating shall apply, and (b) if none of the Ratings are the same, 
the middle Rating shall apply. In tlie event there is only one Rating, that Rating will apply. If the 
Borrower does not have a Rating from any of the Rating Agencies then, in each case, Maigin 
Level 6 froin tlie above table shall apply. If tlie Borrower has a senior secured debt rating, but 
not a long teiiii issuer rating or senior unsecured debt rating froin 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 until tlie Borrower’s Rating changes, it shall be deemed to be at Margin Level 4. 

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

Property or Properties shall 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 industiy, as applicable, in 
tlie 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 luiown at tlie time a decision was made, 
reasonably could have been expected to accomplish the desired result at tlie lowest reasonable 
cost consistent with good business practices, reliability, safety and expedition. “Prudent Industry 
Practice” is not intended to be limited to the optiinuin practice, method or act, but rather to 
include a spectiuii of possible practices, methods or acts generally in acceptance in the region in 
light of the circumstances. 

Purchase Money Security Interest shall mean Liens securing Indebtedness of the 
Borrower permitted by Section 7.06(H] to finance or refinance tlie acquisition of fixed or capital 
assets; provided, that (i) such Liens shall originally be created substantially simultaneously with 
the acquisition of such fixed or capital assets and (3) such Liens do not at any time encumber any 
Property other than the Property financed by such Indebtedness and the proceeds thereof. 

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

Recipient shall mean (a) tlie Administrative Agent, (b) any Lender aiid (c) any Issuing 
L,ender, as applicable. 

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

Regulation U shall mean Regulation U of tlie Board of Governors of the Federal Reserve 
System of the United States (or any successor) as in effect from time 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 aiid 
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 eiiviroivneiit or 
within or upon any building, structure or facility. 

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

Required Lenders shall mean two (2) or more Lenders (including Voting Participants) 
who are not Defaulting Lenders and who have in the aggregate Coiiviiitmeiit Percentages greater 
than 50% (calculated without giving effect to any Loans or Coimnitments held or deemed to be 
held by a Defaulting Lender), provided, that, at any time when there is only one (1) Lender aiid 
no Voting Participants, such Lender shall constitute tlie “Required L,enders.” For the avoidance 
of doubt, the Unused Coinniitinent of, and the Outstanding Amounts held or deemed held by, 
any Defaulting Lender shall be excluded for purposes of rnalcing a determination of Required 
Lenders. 

Requirements of Law shall mean as to any Person, the certificate of incorporation aiid 
bylaws or other organizational or governing documents of such Person, and any law, treaty, rule 
or regulation or determination of an arbitrator or a court or other 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 Lender, as deteimined 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 Liabilities” in Regulation D of the Board) which are required to be maintained by 
a member bank of the Federal Reserve System (including, without limitation, basic, 
supplemental, marginal and emergency reserves under any regulations of the Board or other 
Governmental Authority having jurisdiction with respect thereto, as now and from time to time 
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in effect). For any Interest Period during which a L,eiider is iiot subject to a Reserve Percentage, 
the Reserve Percentage shall be equal to zero for such L,ender. 

Resignation Effective Date shall have the meaning assigned such teiiii i n  Section 1 1.09. 

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 aiid such Lender’s participation in L/C 
Obligations at such time. 

RUS shall mean the Rural IJtilities 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 L,LC business. 

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

Solvent shall mean with respect to any Person, as of any date of deteimination, (a) the 
fair value of the 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 (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 aiid matured, (b) such Person 
will iiot have, as of such date, an unreasonably small amount of capital for a generation aiid 
transmission cooperative with similar power supply obligations with which to conduct its 
business aiid (c) such Person will be able to pay its debts as they mature. For purposes of this 
definition, (i) “debt” means liability on a “claim”, (ii) “claim” means any (x) right to payment, 
whether or not such a right is reduced to judgment, liquidated, unliquidated, fixed, contingent, 
matured, unmatured, disputed, undisputed, legal, equitable, secured or unsecured or (y) right to 
an equitable remedy for breach of performance if such breach gives rise to a right to payment, 
whether or not such right to an equitable remedy is reduced to judgment, fixed, contingent, 
matured or unmatured, disputed, undisputed, secured or unsecured and (iii) except as otherwise 
provided by applicable 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 it 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 majority of the board of directors or other managers of such 
corporation, partnership, limited liability company, joint venture, or other Person are at the time 
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owned, or the nianagenienl. of which is otheiwisc controlled, directly or indirectly, through one 
or inore intemiediaries, or both, by the Borrower. 

Substantially All shall refer to 75% or more of total assets of the Borrower on a 
consolidated basis. 

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

Total Capitalization shall mean Total Debt plus Net Worth. 

Total Credit Exposure shall mean, as to any Lender at any time, the IJnused 
Coininitinents 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, 
(b) obligations which are evidenced by notes, bonds debentures or similar instiuments, 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 Debt to Capitalization Ratio means 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 hidenture. 

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

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

Unused Commitment shall mean an amount equal to the excess, if any, of the 
Coniinitnients 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. 

1J.S. Person shall mean any Person that is a “TJnited 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 meaning given it in Section 12.06(F). 

Withholding Agent shall mean the Borrower and the Administrative Agent. 
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SECTION 1.02 Rules of Interpretation. The following rules of interpretation shall 
apply to the Agreement and any Loan Document, 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 in the singular shall include the plural, and all teniis stated in 
the plural shall include the singular. 

Including. The t e m  “including” shall mean including, but not limited to. 

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

Time Periods. The word “from,” when referring to a time period, is exclusive and shall 
The word “to7’ or “through,” when not include the day from which the time period runs. 

refelXing 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, arid shall not constitute a part of this Agreement. 

Agreement The tenns “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. 

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), docunieiit or instiuinent means such agreement, 
document or instrument as amended, supplemented or modified and in effect from time to time 
in accordance with the tenns thereof and, if applicable, the terms hereof. 
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EXHlBIT B 
TO CREDIT AGREEMENT 

Lender 

COMMITMENT PERCENTAGES 

Revolver Commitments Con~mitment Percentage 

CoBaizk, ACB 

TOTAL 

$50,000,000.00 100% 

$50,000,000.00 1000/0 
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EXHlBlT C 
TO CREDIT AGREEMENT 

FORM OF NOTICE OF BORROWING 

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

[Date] 

Ladies and Gentlemen: 

Pursuant to Section [2.01 (C)][4.02(D)] of the Senior Unsecured Revolving Credit Facility, dated 
as of .July 27, 2012 (as amended, supplemented or modified and in effect froin time to time, the “Credit 
Ameement”; capitalized teiiiis not defined herein shall have thc 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 chaitered instrumentality of the United States, as 
administrative agent (in such capacity, “Administrative Aeent”), Issuing Lmder, lead airanger and book 
1-unner, the undersigned duly authorized officer of the Borrower hereby requests a borrowing under the 
Credit Agreement, and in that connection sets foi th below the infomiation relating to such borrowing: 

A. Borrowing Date’ 

B. Total Amount2 $ 

C. Type of L,oan3 

D. If a LIBOR L.oan, Interest Period‘ 

Borrowing Date must occur on a Banking Day and must be, in the case of LIBOR Loans, at least three ( 3 )  
Banking Days after the day on which this Notice of Borrowing is delivered to Administrative Agent or, in 
the case of Base Rate Loans, at least one (1)  Banking Day after the day 011 which this Notice of Borrowing 
is delivered to Administrative Agent.. Any Notice of Borrowing for a LJBOR Loan delivered after 1O:OO 
A.M. Denver, Colorado time, and any Notice of Borrowing for a Base Rate L,oan delivered after 11:OO 
A.M. Denver, Colorado time, will be deemed to have been delivered on the next succeeding Banking Day. 

Each borrowing must be in an amount equal to $1,000,000 or a whole multiple of $500,000 in  excess 
thereof (or, if the then available Commitments is less than $1,000,000, such lesser amount). 

The Typt of Loan must be a LIBOR Loan or a Base Rate L.oan, provided, that any L,oans made on tlie 
Closing Date must be a Base Rate Loan unless a funding indemnity letter executed by the Borrower and 
reasonably acceptable to tlie Administrative Agent is delivered herewith. 

The Interest Period selected shall mean, with respect to any LJBOR Loan, the period commencing 011 the 
Borrowing Date and ending on the numerically corresponding day one ( I ) ,  two (2), three (3), or six (6) 
months (or, nine (9) or twelve (12) months, if available from all L.enders) 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 iii the next calendar month, in which case the 
Interest Period shall end on the immediately preceding Banking Day, (B) no Interest Period may extend 

1 
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Tlic undersigned duly authorized officer of the Borrower hcieby ceitifies on bchalf of the 
Boirower that the following statements are truc on the date hcreof, and will bc truc on thc pioposcd 
Borrowing Date: 

each of the representations and wail-anties inade by the Borrowcr in or pursuant to the 
Loan Docuinents is true and correct in all inaterial respects, except to the extent any 
representation or warranty is already qualified by materiality or Material Adverse Effect, 
in which case such representation or wail-anty is true and coixect in all inaterial 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 wai-ranties were truc and coil-ect 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 occuil-cd 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 FOL,LOWS) 

beyond the scheduled Commitment Termination Date, and (C) each such Interest Period that commences 
on the last Banking Day of a calendar niontli (or on any day for which there is no numerically 
corresponding day in the appropriate subsequent calendar month) shall end on the last Banking Day of the 
appropriate subsequent calendar month. 
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IN WITNESS WHEREOF, the undeisigncd has cxecuted this Notice of Boirowiiig as of the 
date lirst set forth above. 

BIG RIVERS ELECTRIC CORPORATION 

By: 
Name: 
Title: 
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EXHIBIT D 
TO CREDIT AGREEMENT 

FORM OF NOTICE OF CONTINUATION/CONVERSlON 

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

[Date] 

Ladies and Gentlemen: 

Pursuant to Section 2.08 of the Senior Unsecured Revolving Credit Facility, dated as of July 27, 
201 2 (as amended, supplemented or modified and in effect froin time to time, the “Credit Ameerncnt”; 
capitalized ternis not defined herein shall have the meanings ascribed thereto in the Credit Agrcemnent), by 
and among BIG RIVERS EL,ECTRIC CORPORATION, a Kentucky cooperative corporation (the 
“Boirower”), the several financial institutions or entities from time to time parties thereto (the “Lenders”) 
and CoBANK, ACB, a federally chartered instrurnentality of the United 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, That a portion of the current outstanding L,oans, in the amount of $ > be 
continued or converted at the interest rate option set forth in paragraph C below. 

[Please use below space to provide any other instructions necessary.] 

6 B. The [conversion] [continuation] date shall be 

C. The interest rate option applicable to the part of the existing Loans being converted or 
continued shall be equal to: 

1. the Base Rate 

Each conversion or continuation must be requested by the Borrower no later than 1 1 :00 AM Denver, 
Colorado time at least three (3) Banking Days prior to the date for a requested conversion or continuation, 
as applicable. 

The conversion or continuation date must be a Banking Day. 

5 

6 
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2. the LIBOR Rate for an Interest Period7 of: 

one montli 

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 CoiitinuationjConversion. 

(SIGNATURE PAGE FOLLOWS) 

Interest Periods of nine or twelve months of duration may be selected by the Borrower only if available 
from all Lenders. If the Interest Period would end on a day that is not a Banking Day, then such Interest 
Period shall be extended to the next Banking Day unless such Banking Day would fall in the next calendar 
month, in which case the Interest Period shall end on the immediately preceding Banking Day. No Interest 
Period may extend beyond the scheduled Commitment Termination Date. Each such Interest Period that 
commences 011 the last Banking Day of a calendar month (or on any day for which there is no iiurnerically 
corresponding day in the appropriate subsequent calendar month) shall end 011 the last Banking Day of the 
appropriate subsequent calendar month. There may be no more than ten ( I O )  LJBOR Loan Interest Periods 
outstanding at any one time. 

7 
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IN WITNESS WHEREOF, thc undersigned has cxccutcd this Notice of 
Coiitiiiuation/Conversion as of the date first sct foi-th abovc. 

BIG RlVERS ELECTRlC CORPORATION 

By: 
Name: 
Title: 
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EXHIBIT E-1 
To CREDIT AGRFEMENT 

FORM OF U.S. TAX COMPLIANCE CERTiFLCATE 

(For Foreign Lenders That Are Not Partnerships For US. Federal Income Tax Purposes) 

Reference is hereby made to the Scnior Unsecured Revolving Credit Facility, dated as of July 27,2012 
(as amended, supplemented 01 modified and in effect from time to time, the “Credit Aseement”; 
capitalized terms not defined herein shall have the meanings ascribed thcreto in the Credit Agreement), by 
and among BIG RIVERS ELECTRIC CORPORATION, a Kentucky cooperative corporation (the 
“Borrower”), the several financial institutions or entitics from time to timc partics thereto (the “Lenders”) 
and COBANK, ACB, a federally chartered instrumentality of the United States, as administiative agent 
(in such capacity, “Administrativc Agent”), Issuing Lender, lead ananger and book runner. 

Pursuant to the provisions of Section 3 04(G)(ii)(b)(.3) of the Credit Agreemenl, the undersigned hereby 
certifies that (i) it is the sole record and beneficial owner of the L,oan(s) (as well as any Note(s) 
evidencing such Loan(s)) in respect of which it is providing this certificate, (ii) it is not a bank within 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 88 l(c)(3)(B) of the Code and (iv) it is not a controlled foreign corporation 
related to the Borrower as described in Section 881(c)(3)(C) of the Code. 

The undcrsigned has furnished the Adininistrative Agent and the Borrower with a certificate of its non- 
U.S. Person status on IRS Foiin W-8BEN. By cxecuting this certificate, the undersigned agrces that (1) if 
the information provided on this certificate changes, the undersigned shall promptly so infonn the 
Borrower and the Administrative Agent, and (2) the undersigned shall have at all times furnished the 
Borrower and the Administrative Agent with a pioperly completed and currcntly effective certificate in 
either the calendar year in which cach 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: 
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EXHIBIT E-2 
TO CREDIT AGREEMENT 

FORM OF U.S. TAX COMPLIANCE CERTIFICATE 

(For Foreign Participants That Are Not Partnerships For U.S. Federal Income Tax Purposes) 

Reference is hereby made to the Senior Unsecured Revolving Credit Facility, dated as of July 27, 2012 
(as amended, suppleinented or modified and in effect fkoin time to time, the “Credit Ameeinent”; 
capitalized teiins not defincd herein shall have the nleanings ascribed thereto in the Credit Agrcemcnt), by 
and among BIG RIVERS ELECTRIC CORPORATION, a Kcntucky cooperative corporation (the 
“Borrower”), the several financial institutions or entities from time to time parties thereto (the “Lcnders”) 
and COBANK, ACB, a federally chartered instrumentality of the United States, as administrative agent 
(in such capacity, “Administrative Agent”), Issuing Lcndcr, lead arrange1 and book runner. 

Pursuant to thc provisions of Scction 3 04(G)(ii)(b)(4) of the Crcdit Agreement, the undersigned hercby 
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 ineaning of Section 881 (c)(3)(A) of the Codc, (iii) 
it is not a ten percent shareholder of the Boriower within the ineaning of Section 881(c)(3)(B) of the 
Code, and (iv) it is not a controlled foreign corpoiation related to the Borrower as described in Section 
881(c)(3)(C) of the Code. 

The undersigned has furnished its participating Lcnder with a certificate of its non-T_J.S. Person status on 
IRS Farm W-SBEN. By executing this cei-lificate, the undersigned agrees that (1) if the infonnation 
provided on this certificate changes, the undersigned shall promptly so infonn 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 eithcr of the two calendar years preceding such payments. 

Unless otheiwise defined herein, tenns 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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EXHIBIT E-3 
TO CREDIT AGREEMENT 

FORM OF U.S. TAX COMPLIANCE CERTIFICATE 

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

Reference is hereby made to the Senior Unsecured Revolving Credit Facility, dated as of July 27, 20 12 
(as amended, supplemented or modified and in effect from t h e  to time, the “Credit Am-eement”; 
capitalized terms not defined herein shall have tlie meanings ascribed thereto in the Credit Agreement), by 
and among BIG RIVERS EL,ECTRIC CORPORATION, a Kentucky cooperative corporation (the 
“Borrower”), tlie several financial institutions or entities froni 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 Apent”), Issuing Lender, lead arranger and book runner. 

Pursuant to tlie provisions of Section 3.04(G)(ii)(b)(4) of the Credit Agreement, the undersigncd hereby 
certifies that (i) it is the sole record owner ofthe participation in respect of which i t  is providing this 
certificate, (ii) its direct or indirect partners/inemnbers are the sole beneficial owners of such participation, 
(iii) with respect such participation, neither tlie undersigned nor any of its direct or indirect 
partneis/members is a bank extending credit pursuant to a loan agreement entered into in the ordinaiy 
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 partneis/members is a ten percent shareholder of the Bortowei- within the meaning of 
Section 881(c)(3)(B) of the Code and (v) none of its direct or indirect partners/memnbers is a controlled 
foreign corpoiation 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-81MY accompanied by one of 
the following forms from each of its partners/inembers that is claiming the portfolio interest exemption: 
(i) an IRS Fonn W-8BEN or (ii) an IRS Form W-8lMY accompanied by an IRS Foiin W-8BEN from 
each of such partner’s/memnber’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 infoiin such Lender 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, 01 in  either of the two calendar 
years preceding such payments. 

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

[NAME OF PARTICIPANT] 

By: 
Name: 
Title: 

Date: -Y 20[ 1 
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EXHIBIT E-4 
TO CREDIT AGREEMENT 

FORM OF U.S. TAX COMPLIANCE CERTIFICATE 

(For Foreign Lenders That Arc Partnerships For U.S. Federal Income Tax Purposes) 

Refercnce is hercby made to tlie Senior LJnsecuied Revolving Ciedit Facility, dated as of July 27,2012 
(as amended, suppleincnted or modified and in effect from timc to time, the “Credit A n  eement”; 
capitalized terms not defined herein shall have thc meanings ascribed thereto in the Credit Agreement), by 
and among BIG RIVERS ELECTRIC CORPORATION, a Kentucky coopei ative corporation (tlie 
“Bon-owcr”), the several financial institutions or cntities froin timc to time parties thereto (the “Lender”) 
and COBANK, ACB, a federally chartered instrumentality of thc 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 undeisigned heieby 
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 of which it is pioviding this certificate, (ii) its direct or indirect partners/menibers are the sole 
beneficial owners of such Loan(s) (as wcll as any Note(s) evidencing such L,oan(s)), (iii) with respect to 
tlie extension of credit pursuant to this Credit A@-eement or any other Loan Document, neither the 
undeisigned nor any of its direct 01 indirect partners/meinbers is a bank extending credit pursuant to a 
loan agreement cntered into in the ordinary course of its trade or business within the meaning of Section 
88 l(c)(3)(A) of the Code, (iv) none of its diiect or indirect partncrs/memnbers is a ten percent shareholder 
of the Boi-rower witliin the meaning of Section 881(c)(3)(B) of the Code and (v) none of its direct or 
indirect partneidmeinbcrs 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 Adininistrativc Agent and the Borrower with R S  Form W-8IMY 
accompanied by one of the following forms from each of its partneis/members that is claiming the 
portfolio interest exemption: (i) an R S  Form W-8BEN or (ii) an IRS Foim W-8IMY 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 tlie infomation 
provided on this certificate changes, the undersigned shall promptly so inforin the Borrower and the 
Administrative Agent, and (2) the undersigned shall have at all times furnished tlie Boi-rower and the 
Administrative Agent with a properly coinplcted and cun ently effcctive certificate in either the calendar 
year in which each payment is to be made to the undersigned, or in either of the two calendar ycars 
preceding such payments. 

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

[NAME OF LENDER] 

By: 
Name: 
Title: 
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EXHIBIT F 
TO CREDIT AGREEMENT 

FORM OF SECRETARY’S CERTIFICATE 

Pursuant to Section 4.01(C) of the Senioi Unsecurcd Revolving Credit Facility, dated as of July 
27, 201 2 (the “Credit Agreement”; unless otheiwise defincd heiein, capitalized terms defined in the 
Crcdit A ~ I  eeincnt and used herein shall have the meanings given to them in the Credit Agrcement), by 
and among BIG RIVERS EL,ECTRIC CORPORATION, a Kentucky cooperative corporation (the 
“Borrower”), the several financial institutions 01- entities from time to time parties thereto and COBANK, 
ACB, a fedcrally chartered instrumentality of the United Statcs, as administrative agent, issuing lender, 
lead arranger and book iunner, the undersigned Mark A. Bailey, the President and Chief Executive 
Officer of the Bonower, hereby certifies on behalf of the Borrower that Paula Mitchell is the duly elected 
and qualified Executive Secretary of thc Board of Directors of the Borrower and the signature set forth for 
such officer below is such officer’s true and genuine signature. 

The undersigned Executive Secretary of the Borrower hereby certifies as follows: 

1 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 May 18, 2012. Such resolutions have not in any way 
been amended, modified, revolted or rescinded, have been in full force and effect since their 
adoption to and including the date hereof and are now in full force and effcct and are the only 
corporate proceedings of the Borrower now in force relating to 01 affecting the matters referred to 
therein. 

3 .  
in effect on the date hereof. 

Attached hereto as Annex 3 is a true and complete copy of the Bylaws of the Borower as 

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 
Scliedule 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 Boil-ower 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 Loan Documents to which it is a 
party. 

(SIGNATURE PAGE FOLLOWS) 
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IN WITNESS WHEREOF, the undcisigncd havc hcicunto set our iiaiiics as of the date sct forth 
below. 

Name: N aine : 
Title: Title: 

Date: -7 2012 
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NAME OFFICE 

Schedule I 
to Sccretary's Certificate 

SIGNATURE 
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Annex 1 
to Sccretaiy'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 



Annex 4 
to Secretary's Certificate 

[Articles of hicorporation] 
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EXHIBIT G 
TO CIUEDIT AGREEMENT 

FORM OF SOLVENCY CERTIFICATE 

Pursuant to Section 4.01(J) of  the Senior 1Jnsecured Revolving Credit Facility, dated as of July 
27, 20 12 (the “Credit Apieeinent”; unless otherwise defined heiein, terms dcfined in the Credit 
Agreement and used hcrein shall havc the meanings given to them in thc Credit Agreement), by and 
among BIG RIVERS ELECTMC CORPORATION, a Kentucky cooperative corporation (the 
“Boirower”), the several financial institutions or entities fi-om time to time parties thercto and COBANK, 
ACB, a federally chartcrcd instruinentality of the United States, as administrative agent, issuing lender, 
lead airanger and book runner, the undersigned [CHIEF FINANCIAL OFFICER OR EQUIVALENT 
OFFICER] o f  the Borrower, hereby certifies on behaIf of the Boirower that as of the CIosing 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 Boi-rowei will be Solvent. 

[Signature page follows] 
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IN WITNESS WHEREOF, the undersigncd has executed this Solvciicy Ccrtificatc as of this 
- day of July, 2012. 

By: 
Name: 
Title: 
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EXHIBIT H 
TO CREDIT AGWXMENT 

FORM OF COMPLIANCE CERTIFICATE 

Pursuant to Section 6.01(E) of the Senior Ilnsecured Revolving Credit Facility, dated as of July 
27, 2012 (as amended, supplemented or modified and in effect from time to time, the “Credit 
Agreement”; unless otherwise defined herein, teiins 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 sevei-a1 
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 [insert name 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 nonnal year end audit 
adjustments and lack of notes) and (ii) are fairly stated in all material respects 
(subject to noma1 year end audit adjustments and the lack of notes). 

(B) Attached hereto as Schedule 1 are the [quarterly][annual] financial 
statements for the fiscal period cited above. 

(C) [Attached hereto as Schedule 2 (Minimum Margins for Interest) are 
calculations demonskating compliance by the Borrower with Section 8.01 of the 
Credit Agreement.]* 

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

(F) 
from each Rating Agency which has issued a Rating on the Borrower.]” 

[Attached hereto as Schedule 4 (Ratings) are the Borrower’s Ratings 

(G) No Default or Event of Default has occurred during the period covered 
by this Compliance Certificate, except as indicated on a separate page attached 
hereto, containing a statement as to the nature of such Default or Event of 
Default, whether such Default or Event of Default is continuing and, if 
continuing, an explanation of the action taken or proposed to be taken by the 
Borrower with respect thereto. 

[Signature page follows.] 

* In connection with the delivery of annual financial statements only. 

’ 111 connection with the delivery of annual financial statements o n ~ y .  

’” In connection with the delivery of annual financial statements only. 
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BIG RIVERS EL,ECTRIC CORPORATION 

By: 
Name: 
Title: 
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Schedule 1 to Compliance Certiticatc 

[Annual] [Quarterly] Financials 

[Attached] 
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Schedule 2 to Compliance Certificate 

Minimum Margins For Interest 

Margins for Interest Ratio is calculated, as of cacli fiscal year, as calculated in tlic lndcnture in effcct on 
the Closing Date. 

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

Margins Jbr Interest: 

net margins of the Borrower for sucli fiscal 
year' ' 
the amount, if any, included in the 
computation of net margins for accruals for 
fedeial and state income and other taxes 
imposed on income after deduction of 
interest expcnse for the fiscal ycar: 

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 

niims 

ininus 
the amount, if any, the Borrower actually 
contributes to the capital of, or actually 
pays under a guarantee by the Borrower of 
an obligation of, any Subsidiary or 

' Net margins shall be determined in accordance with Accounting Requirements (as defined in the Indenture 
in effect as of the Closing Date) and shall include revenues, subject to a possible refund at a future date, but 
which shall exclude provisions for any: (i) non-recurring charge to income, whether or not recorded as 
such on the Borrower's books, of whatever kind or nature (including the non-recoverability of assets or 
expenses), except to the extent the Board of Directors determines to recover such non-recurring charge i n  
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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Affliate in the fiscal year to the extcnt of 
any accuniulated losses incuii-cd by such 
Subsidiat y or Affiliate (wlicther 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 
othcr coiitributions or guaiantee payments 
to be included in net margins for pu-poses 
of computing Margins for hiterest for a 
prior fiscal year and (y) such amount has 
not otherwise bcen 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 Ratio (sum of (a) 
Margins For Interest plus (b) Interest 
Charges, divided by Interest Charges): I.? 

Must be at least 1.10 to comply with covenant. I ?  
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Schedule 3 to Compliance Certificate 

Total Debt to Capitalization 

Total Debt:I3 

Total Capitalization:’4 

Total Debt to Capitalization Ratio: 15 

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: 1.00 to be in compliance 

13 

14 

15 
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Schedule 4 to Compliance Certificate 

Borrower’s Ratings 
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EXHIBIT I 
TO CREDIT AGREEMENT 

Amount of Comnitment/Loans Assigned 
$ 
R 

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 

Percentage of Cornmitment/Loans Assigned 
% 
Yn 

Assignment and Assumption Agreement 

This Assignment and Assumption Agreement (the “Assimnent and Assumnption”) is dated as of 
the Effective Date of Assignment set foith below and is entered into by and between the Assignor (as 
defined below) and the Assignee (as defined below). Capitalized tenns used but not defined herein shall 
have the ineanings given to them in the Credit Agreement (as defined below), receipt of a copy of which 
is hereby acknowledged by the Assignee. The Standard Tciins and Conditions set forth in Annex 1 
attached hereto are hereby agreed to and incorporated heiein by reference and made a part of this 
Assi,mnent and Assumption as if set forth herein in full. 

For an agreed consideration, the Assignor hereby in evocably sells and assigns to the Assignee, 
and the Assignee hereby irrevocably puichases and assumes from the Assignor, subject to and in 
accordance with the Standaid Terms and Conditions and the Credit Agreement, as of the Effective Date 
of Assigninent inserted by the Administrative Agcnt as contemplated below (A) all of the Assignor’s 
rights and obligations in its capacity as a L,ender 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 pennitted 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 L,ender) 
against any Person, whether known 01- unknown, arising under or in connection with the Credit 
Agreement, any other documents or instruments deliveied 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 clainis, 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 recouise to the Assignor and, except as expressly provided in this Assignment and Assumption, 
without representation or warranty by the Assignor. 

1. Assignor: (the “Assi,aor”) 

2. Assignee: (the “Assignee”) 

3. Senior Unsecured Revolving Credit Facility, dated as of July 27, 
2012 (as amended, supplemented or modified and in effect from time to time, the “Credit 
Aaeement”), by and among BIG RIVERS ELECTRIC CORPORATION), a Kentucky 
cooperative corporation (the 
“Borrower”), the several financial institutions or entities fi-om 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. 

Credit Agreement: 

4. Assigned Lnterest: 
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5.  Effective Datc of Assignmcnt: 
Assignincnt”) 

-, 20Ipi6 (thc “Effcctive Datc of 

(SIGNATURE PAGES FOLLOW) 

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

16 
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The tams set forth in this Assipiicnt and Assumption are hercby agreed to 

[Name of Assignee] [Name of Assignor] 

By: By: 
Name: Name: 
Title: Title: 
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~onscnted '~ to: Consented" to: 

COBANK, ACB, as Administrative Agent BIG IUVERS ELECTRIC CORPORATION 

By: BY 
Name: Name: 
Title: Title: 

l 7  Consent of Administrative Agent is not required if the Assignor is assigning its Assigned Interests to an 
Affiliate of the Assignor, another Lender, an Affiliate of another L,ender or an Approved Fund. 

Consent of the Borrower is 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. 

I s  
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ANNEX 1 

TO ASSIGNMENT AND ASSUMPTION 

STANDARD TERMS AND CONDITIONS FOR 
ASSIGNMENT AND ASSUMPTION 

1. Representations and Warranties. 

1.1 Assirnor. The Assignor (A) iepresents and warrants that (1) it is the legal and beneficial owner of 
the Assigned biterest, (2) the Assigned Inteiest is fi-ee 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 consunmate the ti ansactions contemplated hereby; and (B) 
assuincs no responsibility with respect to (1) any statcments, warranties or iepresentations made in or in 
connection with the Credit Agreement or any other Loan Document, (2) the execution, legality, validity, 
enfoiceability, genuineness, sufficiency or value of the Loan Documents or any collateral thereunder, (3) 
the financial condition of the Boi-rowcr or its Affiliates or any other Person obligated in respect of any 
Loan Document or (4) thc peifoimance or observance by the Borrower or its Affiliates or any other 
Pcison of any of their respective obligations under any Loan Document. 

1.2. Assignee. The Assignee (A) represents and wairants that (1) it has full power and authority, and has 
talcen all action neccssary, 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) froin 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 
Assigncd Interest, shall have the obligations of a Lender thereunder, (4) it is sophisticated with respect to 
decisions to acquire assets of the type repiesented by the Assigned Interest and either it, 01 the person 
exeicising discretion in malung 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 stateincnts delivered pursuant to 
the Credit Agrccment, 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 othei Lender and based on such documents and information as i t  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) agrces that (1) it will, independently and without reliance on Administrative 
Agent, the Assignor or any other Lcnder, 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 perfom in accordance with their terms all of the obligations which by 
the terms of the Loan Documents are required to be performed by it  as a Lender. 

2. Payments. From and after the Effective Date of Assignment, Administrative Agent shall make all 
payments in respect of the Assigned Interest (including payments of principal, interest, fees and other 
amounts) to the Assignor for amounts which have accrued to but excluding 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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excciitcd counterpait of a signature page of this Assigiuneiit and Assumption by telecopy or by PDF shall 
be effective as delivery of a manually executed countcrpart of this Assignment and Assumption. This 
Assignment and Assumption shall be governed by, and construed in accordance with, the laws of the 
State of Ncw York. 
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EXHIBIT J 
TO CREDIT AGREEMENT 

FORM OF NOTE 

$U ,2012 

FOR VALUE RECEIVED, BIG RIVERS ELECTRIC CORPORATION, a Kentucky 
cooperative corporation (the “Boirower”) HEREBY PROMISES TO PAY to [L,ENDER] (the 
“Lcndcr”), or its assigns, in lawful money of the United States and in iinrnediately available funds, the 
principal amount of [ ] DOLLARS ($[ I), or, if less, the aggrcgate unpaid 
principal amount of the Loans (as defined in thc Crcdit Agreement refeired to below) made by Lender to 
the Borrower pursuant to the Crcdit Agreement and outstanding on the Coimiitment Tennination Date (as 
defined in the Credit Agreement), whichever is less. The Borrower also promises to pay intcrest on the 
unpaid principal balance of the Loans for thc period such balance is outstanding in like money, at tlie 
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, whethcr at stated 
maturity, by accelcration, or otherwise, shall bear interest froin the date when due until said principal 
amount is paid in full, payable on dcmand, at a rate per annum equal at all times to the rates sct forth in 
Section 2.09 of the Credit Agreement. All payments made hereunder shall be made at the times and in 
tlie nianncr set forth in the Credit Agreement. 

The Boiiower 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 LABOR Loans, the applicable Interest Periods; and 
(iii) all renewals, conversions and payincnts 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 intcrest on, the Loans; provided however, that the failure to make such notation 
with respect to any Loan or payment shall not limit or otheiwise affect the obligation of the Borrower 
under the Credit Agreement or this Note. 

This is a Note referred to in that certain Senior Unsecured Revolving Credit Facility, dated as of 
July 27, 2012, by and among the Borrower, tlie sevcral financial institutions or entities froin time to time 
parties thereto, including the Lender, and COBANK, ACB, a federally chartered instruinentality of the 
{Jnited States, as administrative agent, issuing lender, lead arranger and book runner, as amended, 
supplemented or modified froni time to time (the “Credit Agreenient”), to evidence the Loans made by 
the Lmder thcrcunder, 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 ternis and conditions specified therein. 

The Borrower hereby waives presentment for payment, demand, notice of protest, notice of 
dishonor, and any other notice or fonnality 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 Yorlc, without reference to 
choice of law doctrine. 
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BIG RlVERS ELECTRIC CORPORATION 

By: 
Name : 
Title: 
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Date Loan 
Made or 

Paid 

SCHEDULE TO NOTE 
LOANS 

Type of Amount Applicable Amount of Unpaid Name of 
Loan of Merest Principal Principal Person 

Loan Period Renewed, Balance of Making 
Converted Note Notation 

or Paid 
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Schedule 4.01(G1 

Litigation 

1. Eminent Domain Litigation. 

Big Rivers is the plaintiff i n  several  eminent domain proceedings t h a t  have 
been filed to acquire easements  for transmission line rights-of-way. The awards of 
damages against  Big Rivers i n  those cases will be the reduction i n  the fair marke t  
value of the premises over which the transmission line easement  is a-cquired. 

2. Jane  Eckert, on h,er own beh8alf an,d on, behalf of  the Estate o f  Robert 
Eckert, Deceased us. Alcoa, Inc., Big Rivers Electric Corporation., B.MW 
Conwtructors, Inc., Bristol-Myers Sqtiibb Compan,y, Gen,eral Electric 
Comp an,y, Industria 1 Contractors, Inc., Tri ang 1 e Enterprises, In, c., Marion 
County Superior Court, Civil Division Room No. 2, Cause No. 49DO2-980 1-MI-0001- 
359. 

This  action arises from the 2007 dea th  of a worker, Robert Eckert ,  from 
asbestos-related disease diagnosed i n  1995. The sui t  was  filed Ju ly  2, 2007, i n  
Marion County, Illinois. Big Rivers' liability carrier, Zurich Insurance,  is defending 
this  action with a reservation of rights. 

3. Hurlen, Ken.nedy, Jr. and Brenda Kennedy, his  wife, v. Big Rivers 
Electric Corporation, et al., 3rd Judicial  Circuit, Madison County, Illinois, Case 
NO. 11-L-72'7. 

This  action was  filed by the plaintiffs in  2011 alleging t h a t  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 Insurance,  is defending 
this  action with a reservation of rights. 

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

This action was  filed by the  plaintiff i n  2011 alleging that Durwood Maple 
developed and  died from lung cancer that resulted from exposure to asbestos while 
w o r h n g  for a contractor at a Big Rivers facility. Big Rivers' liability carrier, Zurich 
Insurance,  is defending this action wi th  a reservation of rights. 

5. Big Rivers Electric Corporation, v. City of Hen,dersoia, Kentucky, an,d 
City o f  Henderson, Utility Commission, d/b/a/ Hen,derson, Mun#icipal Power 
an,d Light, Henderson Circuit Court  Civil Action No. 09-CI-00693; City of  
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Henderson, Kentucky, aiad City of Henderson lJtility Commission, d/b/a/ 
Heiadei-son Municipal Power aiad Light u. Rig Rivers Electric Corporation, 
Kentucky Court of Appeals No. 2010-CA-00012O-MR; In the Matter. of 
Arbitration, Between: Big Rivers Electric Corporation. u. City of Henderson, 
Kentuclzy and City of Hen,derson [Jtility Commission dbn Henderson 
Municipal Power and Light, American Arbitration Association, Case No. 52- 198- 
000173-10. 

Big Rivers filed su i t  in  Henderson, Kentucky, Circuit Court  on Ju ly  31, 2009, 
requesting a n  order referring to arbi t ra t ion a dispute with the City of Henderson, 
Kentucky and  City of Henderson Utility Commission (collectively, “HMP&L”). The 
dispute was  over the  r ights  of the par t ies  respecting “Excess Henderson Energy,” as 
t h a t  te rm is defined i n  the  contracts by which Big Rivers operates HMP&L‘s Stat ion 
Two a n d  receives a portion of the  generation output  of Stat ion Two. The order of 
the  Henderson Circuit Court  directing arbi t ra t ion was  appealed to the  Kentucky 
Court of Appeals, and  the contractual dispute was  referred to the  American 
Arbitration Association (“AAA”). 

The AAA arbi t ra t ion panel  issued its award on May 31, 2012, finding, among 
other things, t h a t  “excess energy shal l  be considered to belong to [HMP&L] which it 
may offer to th i rd  par t ies  subject to Big Rivers first r ight  to purchase such energy” 
at “the price at which [HMP&L] has  a firm offer from a th i rd  party.” On J u n e  26, 
2012, attorneys for the  City of Henderson issued a demand to Big Rivers for the  
amount  of $3,753,013.09, which purportedly represents the amoun t  of fixed costs 
associated with Excess Henderson Energy from August 2009 to May 30, 2012 minus 
a credit to Big Rivers for the  $1.50 for each MWh taken  (the “Fixed Costs Denzcznd’). 
Big Rivers a n d  its counsel a r e  still analyzing the implications of the award, Big 
Rivers’ options under  the  circumstances and  the  recent demand le t ter  from the City 
of Henderson. I n  2009, Western Kentucky Energy Corp. (“WI(EC”)and Big Rivers 
entered into a n  Indemnification Agreement relating to the Stat ion Two Power Sales 
Contract and  losses Big Rivers might suffer as a resul t  of a n  adverse decision of a 
court or arbi t ra t ion panel  on the  excess energy issue. By letter dated Ju ly  17, 2012, 
WKEC took the position t h a t  the  Fixed Costs Demand does not, at this  point, give 
rise to a n  indemnifiable claim. 

6. SERC Inwestigation. 

Big Rivers is currently the  subject of a non-public investigation initiated in  
Februa iy  2009 by SERC Reliability Corporation (“SERC’), one of the  North 
America Electric Reliability Corporation’s (“NERC’S”) regional enti t ies with 
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responsibility for enforcing mandatory reliability s tandards.  The staff from NERC 
and the Federal  Energy Regulatory Commission also participated in the 
investigation. I n  J u n e  2011, SERC initiated a formal assessment to determine Big 
Rivers’ compliance relative to eight Reliability S tandards  Requirements as a resul t  
of findings of possible violations by the investigation team. Two of those i tems have 
been dismissed. The assessment is still ongoing. 

7. Secretary of  th,e Labor Cabinet Commonwealth of  Kentucky v. Big 
Rivers Electric Corporation, KOSHRC Docket No. 4833-1 1, Administrative 
Action No. l l -KOSH-0290.  

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

8. Oxford Minin,g - Kentucky, LLC v. Big Rivers Electric Corporation, 
Ohio Circuit Court  Civil Action No. 12-CI-00160. 

Oxford Mining Company - Kentucky, LLC (“Oxford”) filed this  civil action 
against  Big Rivers on April 26, 2012, alleging t h a t  Rig Rivers breached a coal 
supply agreement with Oxford by terminat ing t h a t  agreement on March 2, 2012. 
Oxford alleges t h a t  it h a s  suffered damage, including lost profits, a s  a resul t  of the 
alleged wrongful termination of the  Agreement. Big Rivers has asserted a 
counterclaim against  Oxford based on damages Big Rivers suffered as the result of 
delivery to Big Rivers’ generating stations by Oxford of coal t h a t  failed to meet 
contract specifications. This  litigation is in  its early stages. 

9. Innovatio IP Ven,tti,res, LLC Patent Infrirtgement Claim 

Big Rivers received a letter from Innovatio IP Ventures,  LLC (“Innovatio”) on 
May 16, 2012, asserting t h a t  Big Rivers has  infringed upon certain pa ten ts  owned 
by Innovatio. Big Rivers’ information at this  point is that Innovatio is involved in  a 
nationwide letter writ ing campaign asserting its pa ten ts  against  cer ta in  wireless 
local a rea  network (“WLAN’) products. Innovatio’s letters a r e  directed to end users  
of WLAN products, which Innovatio asser ts  infringe upon pa ten ts  it owns. I n  its 
letter,  Innovatio demands  that the end user purchase licenses to use Tnnovatio 
patents,  or face a pa ten t  infringement lawsuit .  Innovatio did not asser t  a claim 
against  the  manufacturers of the  products that it claims infringe upon its patents;  
only the end users. 

The Innovatio letters initially targeted entities such as coffee shop, grocery 
and  hotel chains t h a t  offer wireless internet  access through WLAN products. I n  the 
last year, electric cooperatives around the nation have been receiving the  letters. 
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Innovatio h a s  filed claims against  several  WLAN end user defendants i n  federal 
courts i n  Illinois, Nevada and  Florida. Innovatio was  subsequently sued i n  federal 
court in Delaware by Cisco Systems, Inc. and Motorola Solutions, Inc., companies 
that control a substant ia l  share  of the WLAN product market .  They seek, among 
other things, a declaratory judgment voiding the Innovatio patents .  

10. The City of  Henderson Zltility Commission, v.  Michael C. Don,ta, 
Executive Director o f  the Department of Workplace Standards, Big Rivers 
Electric Corporation,, et nl, 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 h a d  
violated prevailing wage laws by failing to s t ipulate  in  bid proposals t h a t  
prevailing hourly ra te  of wages mus t  be paid to all laborers, workmen, and  
mechanics performing work on the Stat ion Two spring 2010 scheduled outage. 
This is a declaratory judgment action, which asks the  court  to decide whether  t he  
value of the individual projects related to the outage work on a generating s ta t ion 
mus t  be combined for purposes of determining coverage under  prevailing wage 
laws i n  Kentucky. Big Rivers was joined in, and  h a s  a n  interest  in this action 
because it operates the  HMP&L Stat ion Two, purchases a majority of the  output  of 
Stat ion Two, and  is responsible for the costs of Stat ion Two generally proportionate 
to its capacity take. This  case is set  for trial in  December of 2012. 

11. Notice and Application of Big Rivers Electric Corporation. fo r  a 
Gen,eral Adjustmen.t in Rates, PSC Case No. 2011-00036. 

Big Rivers filed a notice and  application for a general  adjustment  i n  ra tes  
with the Public Service Commission (“Comrnissi~n’~) on March 1, 2011. The 
Commission entered its final order on November 17, 2011. After several  appeals 
a n d  procedural events,  this case is back before the Commission for a rehearing on 
four issues raised by Big Rivers, a n d  three issues raised by a n  intervenor, 
Kentucky Industr ia l  Utility Customers, Inc. 

12. In th,e Matter of: Application o f  Big Rivers Electric Corporation f o r  
Approval of  its 2012 Environmental Complian,ce Plan, for  Approval of  its 
Amen,ded Environmental Cost Recovery Surcharge Tariff ,  for  Certificates of 
Public Conwenience and Necessity, and for  Authority to Establish, a 
Regidatory Accoun,t, P.S.C. Case No. 2012-00063. 

Rig Rivers filed a n  application with the  Commission on April 2, 2012, seeking 
approval of its 20 12 Environmental  Compliance P lan  (“Plan”), certificates of public 
convenience and  necessity for the capital  projects required to implement the  p l an  
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a n d  related approvals, including a n  amendment  to its environmental  surcharge 
t h a t  would allow Big Rivers to recover the  incremental  costs of i t s  Plan.  The 
Commission has granted intervention to  the Kentucky Attorney General,  Kentucky 
Industr ia l  Utility Customers, Inc., the Sierra  Club and Ben Taylor. By law, the 
Commission mus t  issue its decision on the issues before i t  by October 2, 2012. 
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Schedule 5.03 

Consents 

None 
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Schedule 5.10 

L,iens 

[Big Rivers to provide.] 



Schedule 5.13 

Subsidiaries, Members and Affiliates 

Subsidiaries 

None 

Members 

Keiiergy Corp. 
Meade County Rural Electric Cooperative Corporation 
Jackson Purchase Energy Corporation 

Affiliates 

None 



Schedule 5.15 

Environmental Matters 

None 



Schedule 5.17 

Member Wholesale Power Contracts and Material Direct Serve Contracts 

1. 

2. 

3. 

4. 

5.  

6. 

7. 

8. 

9. 

10. 

11" 

12. 

13. 

Wholesale Power Contract made as of October 14, 1977, between the Company and 
Jackson Purchase Rural Electric Cooperative Corporation, as aniended. 

Wholesale Power Contract made as of Julie 11, 1962 between the Conipany aiid Meade 
County Rural Electric Cooperative Corporation, as amended. 

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

Wholesale Power Contract made as of June I 1, 1962 between the Company and Kenergy 
Coi-p. (successor by consolidation to Green River Electric Corporation), as amended. 

Agreement dated October 12, 1974 by aiid between the Company and Kenergy Corp. 
(successor by consolidation to Henderson IJiiion Electric Cooperative Corp.), as 
amended. 

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

Agreements dated as of July 15, 1998 between the Company and Kenergy Corp. 
(successor by coiisolidation to Green River Electric Corporation and Henderson IJnioii 
Electric Cooperative Coip.). 

Wholesale Electric Service Agreement (Alcan) dated July 16, 2.009 by and between the 
Company and Kenergy Corp. 

Wholesale Electric Service Agreement (Century) dated as of July 16, 2009 by and 
between the Company and Kenergy Corp. 

Amendment No. 1 to Wholesale Electric Service Agreement (Alcan) dated as of 
September 20,201 1, between Big Rivers Electric Corporation and Kenergy Coi-p. 

Amendment No. 1 to Wholesale Electric Service Agreement (Century) dated as of 
September 20,201 1, between Big Rivers Electric Corporation and I<.energy Corp.] 

Amendment to Wholesale Power Contracts dated August 1, 2009, between Big Rivers 
Electric Corporation aiid Kenergy Corp. Amending the Wholesale Power Contracts made 
as of June 1 1, 1962. 

Ainendmeiit No. 4 dated as of August 1, 2009, to Wholesale Power Contract dated June 
11, 1962 between Big Rivers Electric Corporation and Meade Country Rural Electric 
Cooperative Corporation. 



14. Ainendinent No. 3 dated as of August 1, 2009, to Wholesale Power Contract dated 
October 14, 1977, between Big Rivers Electric Corporation and Jackson Purchase Energy 
Corporation. 

15. Second Amended and Restated Wholesale Power Agreement between Big Rivers Electric 
Corporation and Kenergy Corp. dated as of January 21, 201 I (Donitar Paper Company, 
LLC) . 

16, Letter Agreement dated December 9, 2008, between Big Rivers Electric Corporation and 
Kenergy Corp. (Kimberly-Clark Corporation) 

17. Letter Agreement dated May 20, 201 1, between Big Rivers Electric Corporation and 
Kenergy Coip. (Aleris Rolled Products, Inc) 



Schedule 5.20 

Indebtedness 

1 8. $83,300,000 in connection with the County of Ohio, Kentucky, Pollution Control 
Refunding Revenue Bonds, Series 2010 A. 

(a) First Supplemental Indenhire dated as of June 1, 2010, Relating to the Big Rivers 
Electric Corporation First Mortgage Note, Series 20 10A from Big Rivers Electric 
Corporation to U.S. Bank National Association, tnistee (“Trustee”) relating to the 
issuance of Big Rivers Electric Corporation First Mortgage Note, Series 2010 A 
in the principal amount of $83,300,000 and payable to the Trustee. 

(b) L,oan Agreement, dated as of June 1, 2010, between Big Rivers Electric 
Corporation and the County of Ohio, Kentucky, relating to a loan in the amount of 
$83,300,000 evidenced by the First Mortgage Note, Series 2010 A. 

19. $58,800,000 in connection with the County of Ohio, Kentucky, Pollution Control 
Floating Rate Demand Bonds, Series 1983 maturing on June 1, 2013 (the “1983 
Bonds”). 

Loan Agreement, dated as of June 1, 1983, between Big Rivers Electric 
Corporation and the County of Ohio, Kentucky, relating to a loan in the amount of 
$58,800,000. 

Anibac Municipal Bond Insurance Policy Series 1983 Note, dated July 16, 2009, 
reflecting the obligation of Big Rivers Electric Corporation to pay Arnbac for any 
payments of principal and interest in respect of the $58,800,000 198.3 Bonds. 

Reimbursement Agreement, dated as of July 15, 1998, between Big Rivers 
Electric Corporation and Anbac relating to payments with respect to the 1983 
Bonds. 

Standby Bond Purchase Agreement among Big Rivers Electric Corporation, U.S. 
Bank National Association and Credit Suisse First Boston (subsequently assigned 
to Dexia Credit Local), dated July 17, 1998, relating to the 1983 Bonds. 

Promissory Note, made by Big Rivers Electric Corporation to Dexia Credit L,ocal, 
in the principal amount of $58,800,000. 

20. Revolving Line of Credit Agreement dated as of July 16, 2009, between Big Rivers 
Electric Corporation and National Rural Utilities Cooperative Finance Corporation 
in the amount of $50,000,000. 



21. Revolving Credit Agreement dated as of July 16, 2009, between Big Rivers Electric 
Corporation and CoBank, ACB in the amount of $50,000,000.' 

22. RUS 2009 Promissory Note Series A, dated July 16, 2009, made by the Company to 
the United States of America, in the principal amount of $602,573,536, maturing on 
July 1,2021. 

23 RUS 2009 Promissory Note Series B, dated July 16, 2009, made by the Company to 
the United States of America, in the amount at  final maturity of $245,530,257.30, 
maturing December 31, 2023. 

I To be replaced with Senior Unsecured Revolving Credit Facility, dated as of June 29, 2012, among Big Rivers 
Electric Corporation, the several financial institutions or entities fiom time to time parties thereto and CoBank, 
ACB, as administrative agent, issuing lender, lead arranger and book runner. 



Schedule 7.03 

Transactions with Affiliates 

None 



Schedule 7.11 

Investments 

None 



Schedule 12.06(F) 

Voting Participants 
AgFirst Farm Credit Bank 
Farm Credit Bank of Texas 
Northwest Fann Credit Services, FLCA 



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

dated as of July 15, 2012 

Relating to the Big Rivers Electric Corporation 
First Mortgage Notes, Series 201213 

Authorized by this Third Supplemental Indenture 

BIG RIVERS ELECTRIC CORPORATION 

to 

U.S. BANK NATIONAL ASSOCIATION, 
TRUSTEE 

FIRST MORTGAGE OBLIGATIONS 

-- __ - -  __ 

a 

I 

I 

W 

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 
PROPERTY, AFTER-ACQUIRED PROPERTY, FIXTURES AND PROCEEDS. 
FUTURE ADVANCES AND FUTURE OBLIGATIONS ARE SECURED BY THIS INSTRUMENT. 
THE MAXIMUM ADDITIONAL INDEBTEDNESS WHICH MAY BE SECURED HEREUNDER IS 

I 

a 

$3,000,000,000. 
I THE TYPES OF PROPERTY COVERED BY THIS INSTRUMENT ARE DESCRIBED ON 

PAGES 2 THROUGH 3. 
a THE ADDRESSES AND THE SIGNATURES OF THE PARTIES TO THIS INSTRUMENT ARE 

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., I 0 0  ST. ANN BUILDING, OWENSBORO, KENTUCKY 42303, 
ATTORNEY FOR BIG RIVERS ELECTRIC CORPORATAOY. 

Compliance Filing of Big Rivers 
Electric Corporation 
August 6, 2012 - P.S.C. Case No. 2012-00119 0HSUSA161020651~7 



THIS THIRD SUPPLEMENTAL INDENTURE, dated as of July 15, 2012 (this 
“Third Supplemental Indenture”), is between BIG RIVERS ELECTRIC CORPORATION, 
a cooperative corporation organized under the laws of the Commonwealth of Kentucky, 
as Grantor (hereinafter called the “Company”), whose post office address is 201 Third 
Street, Henderson, Kentucky 42420, and U.S. BANK NATIONAL ASSOCIATION, a 
national banking association, as trustee (in such capacity, the “Trustee”), whose post 
office address is 225 Asylum Street, Hartford, Connecticut 06103; 

WHEREAS, the Company has heretofore executed and delivered to the Trustee 
an indenture, dated as of July 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 is filed of record as shown 
on Exhibit A hereto; 

WHEREAS, in connection herewith, the Company will enter into a Loan 
Agreement, dated as of July 27, 2012 (the “Loan Agreement”), with National Rural 
Utilities Cooperative Finance Corporation (“CFC”), pursuant to which CFC has agreed 
to loan the Company $345,155,800 and, in connection therewith, the Company will 
secure certain of its obligations under the Loan Agreement under this Third 
Supplemental Indenture; and 

WHEREAS, the Company desires to execute and deliver this Third Suppiemental 
Indenture, in accordance with the provisions of the Original Indenture, for the purpose of 
providing for the creation and designation of the First Mortgage Notes, Series 2012B, in 
the principal amount of $302,000,000 (the “First Mortgage Notes, Series 2012B”) as an 
Additional Obligation and specifying the form and provisions of the First Mortgage 
Notes, Series 2012B; and 

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

WHEREAS, all acts and proceedings required by law and by the Articles of 
Incorporation and Bylaws of the Company necessary to secure the payment of the 
principal of and interest on the First Mortgage Notes, Series 20126, to make the First 
Mortgage Notes, Series 2012B issued hereunder, when executed by the Company, 
authenticated and delivered by the Trustee and duly issued, the valid, binding and legal 
obligation of the Company, and to constitute the Indenture a valid and binding lien for 
the security of the First Mortgage Notes, Series 2012B, in accordance with its terms, 
have been done and taken; and the execution and delivery of this Third Supplemental 
Indenture has been in all respects duly authorized; 
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NOW, THEREFORE, THIS THIRD SUPPLEMENTAL INDENTURE 
WITNESSES, that, to secure the payment of the principal of (and premium, if any) and 
interest on the Outstanding Secured Obligations, including, when issued, the First 
Mortgage Notes, Series 2012B, to confirm the lien of the Indenture upon the Trust 
Estate, including property purchased, constructed or otherwise acquired by the 
Company since the date of execution of the Original Indenture, to secure performance 
of the covenants therein and herein contained, to declare the terrns and conditions on 
which the First Mortgage Notes, Series 20128 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 09 the Trustee, in trust 
with power of sale, all property, rights, privileges and franchises of the Company (except 
any Excepted Property) of the character described in the Granting Clauses of the 
Original Indenture, including all such property, rights, privileges and franchises acquired 
since the date of execution of the Original Indenture subject to all exceptions, 
reservations and matters of the character therein referred to, and subject in all cases to 
Sections 5.2 and I I ,2 B of the Original Indenture and to the rights of the Company 
under the Original Indenture, including the rights set farth 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 Cornpany may, however, pursuant to the Granting Clause Third of the 
Original indenture, subject to the lien of the Indenture any Excepted Property, 
whereupon the same shall cease to be Excepted Property, 

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

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

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

UPON CONDITION that, until the happening of an Event of Default under the 
Indenture and subject to the provisions of Article V of the Original Indenture, and not in 
limitation of the rights elsewhere provided in the Original Indenture, including the rights 
set forth in ArticleV of the Original Indenture, the Company shall have the right to (i) 
possess, use, manage, operate and enjoy the Trust Estate (other than cash and 
securities constituting part of the Trust Estate that are deposited with the Trustee), (ii) 
explore for, gather, cut, mine and produce crops, timber, coal, ore, gas, oil, minerals or 
other natural resources and products, and to use, consume and dispose of any thereof, 
and (iii) collect, receive, use, make payments from, transfer, invest, otherwise utilize or 
employ amounts constituting OJ derived from the rents, issues, tolls, earnings, profits, 
revenues, products and proceeds from the Trust Estate or the operation of the property 
constituting part of the Trust Estate. 

Should the indebtedness secured by the Indenture be paid according to the tenor 
and effect thereof when the same shall become due and payable and should the 
Company perform all covenants therein and herein contained in a timely manner, then 
the Indenture shall be canceled and surrendered. 

AND IT IS HEREBY COVENANTED AND DECLARED that the First Mortgage 
Notes, Series 2012B are to be authenticated and delivered and the Trust Estate is to be 
held and applied by the Trustee, subject to the covenants, conditions and trusts set forth 
herein and in the Original Indenture, and the Company does hereby covenant and 
agree to and with the Trustee, for the equal and proportionate benefit of all Holders of 
the Outstanding Secured Obligations, as follows: 

3 



ARTICLE I 

THE FIRST MORTGAGE NOTES, SERIES 2012B AND 
C E RTAl N PROVISIONS RELATING TH ER ET0 

SECTION I .01. Definitions. 

All words and phrases defined in Article 1 of the Original Indenture’shall have the 
same meaning in this Third Supplemental Indenture, including any exhibit hereto, 
except as otherwise appears herein or unless the context clearly requires otherwise. 

SECTION 1.02. Authorization and Terms of the First Mortgage Notes, 
Series 201 2B. 

There shall be established a series of Additional Obligations known as and 
entitled the “First Mortgage Notes, Series 201 28” (hereinafter referred to as the “First 
Mortgage Notes, Series 2012B”), the form, terms and conditions of which shall be 
substantially as set forth in Sections 1.02-1.05 hereof. The First Mortgage Notes, 
Series 2012B are the same Notes described and defined in the Loan Agreement as the 
“Refinance Note.” The aggregate principal face amount of the First Mortgage Notes, 
Series 2012B which shall he authenticated and delivered and Outstanding at any one 
time is limited to $302,000,000. 

The First Mortgage Notes, Series 2012B shall be dated July 27, 2012 and shall 
mature on July 27, 2032. The First Mortgage Notes, Series 20128 shall bear interest 
and interest shall be payable as provided in Section 3.02 of the Loan Agreement. 
Interest shall accrue at a rate calculated pursuant to Section 3.02C and Section 3.03 of 
the Loan Agreement. The First Mortgage Notes, Series 2012B shall amortize as set 
forth in Section 3.02A of the Loan Agreement. Payments of principal of and interest on 
the First Mortgage Notes, Series 2012B shall be made on the last day of each of 
February, May, August and November, provided that if such last day is not a Business 
Day, the first Business Day thereafter. For purposes of such payments, the term 
Business Day is defined in the Loan Agreement as any day that both CFC and the 
depository institution CFC utilizes for funds transfers hereunder are open for business. 
In addition, upon the occurrence of an Event of Default (as defined in the Loan 
Agreement) under the Loan Agreement, an Interest Rate Adder (as defined in the Loan 
Agreement) of two hundred (200) basis points shall be imposed in the manner set forth 
in Section 7.02 of the Loan Agreement. The principal of, and the fees and interest on, 
the First Mortgage Notes, Series 20128 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 q5‘h day (whether or not a Business Day) of the  calendar month 
immediately preceding an interest payment (the “Record Date”) applicable to such 
Payment Date (as defined in the Loan Agreement). Interest on the First Mortgage 
Notes, Series 201213 shall be computed for the actrial number of days the loan is 
outstanding on a basis determined pursuant to Section 3.02C and Section 3.03 of the 
Loan Agreement, 
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The Company will act as the Paying Agent for the First Mortgage Notes, Series 
2012B. 

The First Mortgage Notes, Series 2012B shall be issued as fully registered notes 
without coupons and in minimum denominations of $1.00 and any integral multiple of 
$1.00 in excess thereof. The First Mortgage Notes, Series 201213 shall be registered in 
the name of CFC at 20701 Cooperative Way, Dulles, Virginia 20166 in certificated form. 

SECTION I .03. Mandatory Principal Repayment 

(a) The First Mortgage Notes, Series 20128 shall be subject to mandatory 
prepayment pursuant to Section 3B.01 of the Loan Agreement. 

The First Mortgage Notes, Series 2012B that the Company acquires and 
surrenders (other than by means of mandatory prepayments as provided herein) will be 
credited against future mandatory prepayments for such First Mortgage Notes, Series 
20126 and the principal payment to be made on the maturity date of such First 
Mortgage Notes, Series 2012B, in proportion to the respective amounts of those 
mandatory prepayments, subject to authorized denominations. 

(b) 

SECTION 1,O.Q. Optional Prepayment 

The Company may at any time, on not less than fifteen (1 5) days prior written 
notice to CFC, prepay the First Mortgage Notes, Series 2012B, in whole or in part, on or 
prior to their stated maturity only to the extent permitted by Section 3.04 of the Loan 
Agreement and for the amount, together with a prepayment premium, as provided in 
Section 3.04 of the Loan Agreement. 

SECTION 1.05. Form of the First Mortgage Notes, Series 2012B. 

The First Mortgage Notes, Series 20128 and the Trustee’s authentication 
certificate to be executed an the First Mortgage Notes, Series 2012B shall be 
substantially in the form of Exhibit E3 attached hereto, with such appropriate insertions, 
omissions, substitutions and other variations as are required or permitted in the Original 
Indenture. 

ARTICLE II 

MISCELLANEOUS 

SECTION 2.01. Supplemental Indenture. 

This Third 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 Third Supplemental Indenture and the Loan 
Agreement, all of the provisions, terms, covenants and conditions of the Original 
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Indenture shall be applicable to the First Mortgage Notes, Series 20128 to the same 
extent as if specifically set forth herein. 

SECTION 2.02. Recitals. 

All recitals in this Third Supplemental Indenture are made by the Company only 
and not by the Trustee; and all of the provisions contained in the Original Indenture, in 
respect of the rights, privileges, immunities, powers and duties of the Trustee shall be 
applicable in respect hereof as fully and with like effect as if set forth herein in full. The 
Trustee will not be responsible for and makes no representation as to the validity or 
adequacy of this Third Supplemental Indenture or the First Mortgage Nates, Series 
2012B (other than its certificate of authentication); it shall not be accountable for the 
Company’s use of the proceeds from the First Mortgage Notes, Series 20128; and it will 
not be responsible for the use or application of any money received by any Paying 
Agent other than the ’Trustee. The Trustee is not a party to the Loan Agreement, and it 
will not be responsible for or charged with knowledge of any terms of the Loan 
Agreement. 

SECTION 2.03. Successors and Assigns. 

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

SECTION 2.04. No Rights, Remedies, Etc. 

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

SECTION 2.05. Counterparts. 

This Third Supplemental Indenture may be executed in several counterparts, 
each of such counterparts shall for all purposes be deemed to be an original, and all 
such counterparts, or as many of them as the Company and the Trustee shall preserve 
undestroyed, shall together constitute but one and the same instrument. 
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SECTION 2.06. Security Agreement; Mailing Address.  

To the extent permitted by applicable law, this Third Supplemental Indenture 
shall be deemed to be a security agreement and financing statement whereby the 
Company grants to the Trustee a security interest in all of the Trust Estate that is 
personal property or fixtures under the Uniforrn 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. Rank National Association 
Corporate Trust Services 
P.O. Box 960778 
Boston, Massachusetts 021 02 

Additionally, this Third Supplemental indenture shall, if appropriate, be an amendment 
to the financing documents originally filed in connection with the Original Indenture. The 
Company is authorized to execute and file as appropriate instruments under the 
Uniform Commercial Code to either create a security interest or amend any security 
interest heretofore created; provided that the Trustee has no obligation to prepare or 
make any such filings. 

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

Corn pany: 

BIG RIVERS ELECTRIC CORPORATION 

By: 

Title: President and Chief 
Executive Officer 

(SEAL) 

Name: Paula Mitchell 
Title: Execut5ve Secretary 

COMMONWEALTH OF KENTUCKY ) 

COUNTY OF HENDERSON ) 
) ss 

THE FOREGOING instrument was acknowledged before me this -day of 
June, 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. 

I 

WITNESS my hand and official seal. 

A 

Notary Public - Kentucky, State at Large 
My commission expires: 7-3-14 

(Notaria; Seal) 

[Signatures continue on following page] 
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Trustee: 

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 

By: 

n Trustee 

By: ,&*+- 
Titk: I Vice President [ G- 

STATE OF CONNECTICUT ) 
1 

COUNTY OF HARTFORD 1 
h-- 

THE FOREGOING instrument was acknowledged before me this Ao, day of 
June, 2012, by Philip G. Kane, Jr., a 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. 

(Notarial Seal) 

Third Supplemental Indenture 
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EXHIBIT A 

Rreckinridge County 

Caldwell County 

C r ittend en County 

Daviess County 

Hancock County 

Henderson County 

Hopkins County 

Livingston County 

Marshall County 

McCracken County 

Meade County 

Ohio County 

Union County 

Webster County 

RECORDING INFORMATION FOR 
INDENTURE DATED AS OF JULY I, 2009 

Mortgage Book 354, page 533 

Mortgage Book 258, page I 

Mortgage Book 184, page 457 

Mortgage Book 1707, page 562 

Mortgage Book 177, page 259 

Mortgage Book 1032, page 1 

Mortgage Book 965, page 227 

Mortgage Book 262, page 305 

Mortgage Book 672, page 592 

Mortgage Rook 1232, page 329 

Mortgage Book 627, page 222 

Mortgage Book 435, page 500 

Mortgage Book 373, page 152 

Mortgage Book 283, page 578 
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EXI-iIBIT B 

THIS SERIES 20128 FIRST MORTGAGE NOTE HAS NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE 
“SECURITIES ACT”), AND MAY BE RESOLD ONLY IF REGISTERED 
PURSUANT TO THE PROVISIONS OF THE SECURITIES ACT OR IF AN 
EXEMPTION FROM REGISTRATION IS AVAILABLE, EXCEPT UNDER 
CIRCUMSTANCES WHERE NEITHER SUCH REGISTRATION NOR SUCH AN 
EXEMPTION IS REQUIRED BY LAW. 

CFC Loan No. L 1 $302,000,000 

BIG RIVERS ELECTRIC CORPORATION 

FIRST MORTGAGE NOTES, SERIES 2012B 

ISSUANCE DATE: [ 1,2012 

BIG RIVERS ELECTRIC CORPORATION, a cooperative corporation 
organized and existing under fhe laws of the Commonwealth of Kentucky (the 
“Borrower”), for value received, hereby promises to pay, without setoff, 
deduction, recoupment or counterclaim, to the order of NATIONAL RURAL 
UTILITIES COOPERATIVE: FINANCE CORPORATION (the ”Payee”), at its 
office in Dulles, Virginia or such other location as the Payee may designate to the 
Borrower, in lawful money of the United States, the principal sum of THREE 
HUNDRED TWO MILLION AND OO/lOO DOL.LARS ($302,000,000.00), or such 
lesser sum of the aggregate unpaid principal amount of all advances made by 
the Payee pursuant to that certain Loan Agreement dated as of even date 
herewith between the Borrower and the Payee, as it may be amended from time 
to time (herein called the “Loan Agreement”), and to pay interest on ail amounts 
remaining unpaid hereunder from the date of each advance in like money, at said 
office, at the rate and in amounts and payable on the dates provided in the Loan 
Agreement together with any other amount payable under the Loan Agreement. 
If not sooner paid, any balance of the principal amount and interest accrued 
thereon shall be due and payable on the Maturity Date (as defined in the L-oan 
Agreement); provided, however, that if such date is not a Payment Date (as 
defined in the Loan Agreement), then the Maturity Date shall be the Payment 
Date immediately preceding such date. 

This promissory note (this “Note”) is secured under the Indenture dated as 
of July I, 2009, made by the Borrower to U.S. Bank National Association, as 
Trustee thereunder, as it has been or shall hereafter be supplemented, 
amended, consolidated or restated from time to time (the “Indenture”). This Note 



is one  of the Notes referred to in, and has  been executed and delivered pursuant 
to, the Loan Agreement, and constitutes a n  "Obligation" (as defined in the 
Indenture) under the  Indenture. This Note is equally and ratably secured, to the 
extent provided in the Indenture, by the Trust Estate, except and excluding the 
Excepted Property. 

This Note is a registered Obligation and, as provided in the Indenture, 
upon surrender of this Note for registration of transfer, accompanied by a written 
instrument of transfer (in substantially the s a m e  form attached hereto as 
Exhibit A) duly executed, by the registered Holder (as  defined in the Indenture) 
hereof or such Holder's attorney duly authorized in writing, a new secured 
promissory note for a like principal amount will be  issued to, and registered in the 
name of, the transferee. Prior to due  presentment for registration of transfer, the 
Borrower may treat the person in whose name this Note is registered as the 
owner hereof for the purpose of receiving payment and for all other purposes, 
and the Borrower will not be affected by any notice to the contrary. 

The principal hereof and accrued interest thereon may be declared to be 
forthwith due  and payable in the manner, upon the conditions, and with the effect 
provided in the Indenture, and with respect to any other amount due under the 
l o a n  Agreement, as  provided in the Indenture or the L.oan Agreement. 

The  Borrower waives demand, presentment for payment, notice of 
dishonor, protest, notice of protest, and notice of non-payment of this Note. 

This Note shall b e  governed by and construed in accordance with the laws 
of the Commonwealth of Virginia. 

[Remainder of page intentionally left blank.] 
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IN WITNESS WHEREOF, the Borrower has caused this Note to be 
executed by a duly authorized officer of the Borrower. 

(SEAL) BIG RIVERS ELECTRIC CORPORATION 

Name: Mark A. Bailey 
Title: President and Chief Executive Officer 

[TRUSTEE’S CERTIFICATE OF AUTHENTICATION APPEARS ON 
FOLLOWING PAGE] 
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This Note is one of the "Obligations" referred to in the Indenture, dated as of July 
1 , 2009, between Rig Rivers Electric; Corporation, as Grantor, and U.S.  Bank National 
Association, as 'Trustee. 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

By: 
Aut horized Signatory 

Date of Authentication: 
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FORM OF TRANSFER NOTICE 

FOR VALUE RECEIVED the undersigned registered Noteholder hereby 
sell(s) assign(s) and transfer(s) unto 

Insert Taxpayer Identification No. 

(Please print or typewrite name and address including zip code of assignee) 

the within Note and all rights thereunder, hereby irrevocably constituting and appointing 

attorney to transfer said Note on the books kept for registration thereof, with full power 
of substitution in the premises. 

Date: 
(Signature of Transferor) 

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

National Rural Utilities Cooperative Finance Corporation hereby authorizes the Trustee 
as Obligation Registrar for the First Mortgage Notes, Series 201 2R to transfer this Note 
under the fndenture pursuant to the instructions, above. 

National Rural Utilities Cooperative Finance 
Corporation 

-I___ 
By: 
Name: "-__-- 
Title: ----._---- 
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CFC Loan No. KY062-A-9003 $302,000,000.00 

BIG RIVERS ELECTRIC CORPORATION 

FIRST MORTGAGE NOTES, SERIES 2012B 

ISSUANCE DATE: July 27, 2012 

BIG RIVERS ELECTRIC CORPORATION, a cooperative corporation organized 
and existing under the laws of the Commonwealth of Kentucky (the "Borrower"), for 
value received, hereby promises to pay, without setoff, deduction, recoupment or 
counterclaim, to the order of NATIONAL RURAL UTILITIES COOPERATIVE FINANCE 
CORPORATION (the "Payee"), at its office in Dulles, Virginia or such other location as 
the Payee may designate to the Borrower, in lawful money of the United States, the 
principal sum of THREE HUNDRED TWO MILLION AND 001100 DOLLARS 
($302,000,000.00), or such lesser sum of the aggregate unpaid principal amount of all 
advances made by the Payee pursuant to that certain Loan Agreement dated as of even 
date herewith between the Borrower and the Payee, as it may be amended from time to 
time (herein called the "Loan Agreement"}, and to pay interest on all amounts remaining 
unpaid hereunder from the date of each advance in like money, at said office, at the rate 
and in amounts and payable on the dates provided in the Loan Agreement together with 
any other amount payable under the Loan Agreement. If not sooner paid, any balance 
of the principal amount and interest accrued thereon shall be due and payable on the 
Maturity Date (as defined in the Loan Agreement); provjded, howeve4 that if such date is 
not a Payment Date (as defined in the Loan Agreement), then the Maturity Date shall be 
the Payment Date immediately preceding such date. 

This promissory note (this "Note") is secured under the Indenture dated as of 
,July 1, 2009, made by the Borrower to U S Bank National Association, as Trustee 
thereunder, as it has been or shall hereafter be supplemented, amended, consolidated 
or restated from time to time (the "Indenture"). This Note is one of the "Notes" referred 
to in, and has been executed and delivered pursuant to, the Loan Agreement, and 
constitutes an Obligation (as defined in the Indenture) under the Indenture. This Note is 
equally and ratably secured, to the extent provided in the Indenture, by the Trust Estate, 
except and excluding the Excepted Property. 

This Note is a registered Obligation and, as provided in the Indenture, upon 
surrender of this Note for registration of transfer, accompanied by a written instrument of 
transfer (in substantially the same form attached hereto as Exhibit A) duly executed, by 
the registered Holder (as defined in the Indenture) hereof or such Holder's attorney duly 
authorized in writing, a new secured promissory note for a like principal amount will be 
issued to, and registered in the name of, the transferee Prior to due presentment for 
registration of transfer, the Borrower may treat the person in whose name this Note is 
registered as the owner hereof for the purpose of receiving payment and for all other 
purposes, and the Borrower will not be affected by any notice to the contrary 

The principal hereof and accrued interest thereon may be declared to be 
forthwith due and payable in the manner, upon the conditions, and with the effect 
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provided in the Indenture, and with respect to any other amount due under the Loan 
Agreement, as provided in the Indenture or the Loan Agreement. 

The Borrower waives demand, presentment for payment, notice of dishonor, 
protest, notice of protest, and notice of non-payment of this Note. 

This Note shall be governed by and construed in accordance with the laws of the 
Commonwealth of Virginia. 

[Remainder of page intentionally IeA: blank.] 
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IN WITNESS WHEREOF, the Borrower has caused this Note to be executed by 
a duly authorized officer of the Borrower. 

BIG RIVERS ELECTRIC CORPORATION 
- .- 

Title’ President and Chief Executi 

FRUSTEES CERTIFRATE OF AUTHENTkATlON APPEARS ON FOLLOW-NG 
PAGE] 
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Ex hi bit A 

FORM OF TRANSFER NOTICE 

FOR VALUE RECEIVED the undersigned registered Noteholder hereby sell(s) 
assign(s) and transfer(s) unto 

Insert Taxpaver Identification No. 

(Please print or typewrite name and address including zip code of assignee) 

the within Note and all rights thereunder, hereby irrevocably constituting and appointing 

attorney to transfer said Note on the books kept for registration thereof, with full power of 
substitution in the premises. 

Date: 
(Signature of Transferor) 

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

National Rural Utilities Cooperative Finance Corporation hereby authorizes the Trustee, as 
Obligation Registrar for the First Mortgage Notes, Series 20126, to transfer this Note under the 
Indenture pursuant to the instructions above. 

National Rural Utilities Cooperative Finance 
Corporation 

Title. 

CFC NOTE 
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Execution Copy 

LOAN AGREEMENT 

LOAN AGREEMENT (this "Agreement") dated as of July 27, 2012 between BIG 
RIVERS ELECTRIC CORPORATION (the "Borrower"), a cooperative corporation organized and 
existing under the laws of the Commonwealth of Kentucky, and NATIONAL RURAL UTILITIES 
COOPERATIVE FINANCE CORPORATION ("CFC"), a cooperative association organized and 
existing under the laws of the District of Columbia. 

RECITALS 

WHEREAS, the Borrower has applied to CFC for loans for the purposes set forth in 
Schedule 1 hereto, and CFC is willing to make such loans to the Borrower on the terms and 
conditions stated herein; and 

WHEREAS, the Borrower has agreed to execute two (2) promissory notes to evidence 
an indebtedness in the aggregate principal amount of the CFC Commitment (as hereinafter 
defined). 

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants 
hereinafter contained, the parties hereto agree and bind themselves as follows: 

ARTICLE I 

DEFINITIONS 

Section 1.01 Definitions. Capitalized terms used herein shall have the meanings as 
set forth (i) below, or (ii) elsewhere herein as indicated by such terms shown in quotation marks 
within parentheses. All such definitions shall be equally applicable to the singular and the plural 
form thereof. Capitalized terms that are not defined herein shall have the meanings as set forth 
in the Indenture (as hereinafter defined). 

"Advance" shall mean the advance of funds by CFC to the Borrower pursuant to the 
terms and conditions of this Agreement. 

"Affiliate" shall have the meaning set forth in the Indenture. 

"Amortization Basis Date" shall mean the first calendar day of the month following the 
end of the Billing Cycle in which the Advance occurs, provided, however, that if the Advance is 
made on the first day of a Billing Cycle, and such day is a Business Day, then the Amortization 
Basis Date shall be the date of the Advance. 

"Billing Cycle" shall mean any three-month period ending on, and including, a Payment 
Date. 

"Business Day" shall mean any day that both CFC and the depository institution CFC 
utilizes for funds transfers hereunder are open for business. 

"Capital Certificate" shall mean a certificate, or book entry form of account, evidencing 
the Borrower's purchase of subordinated debt instruments issued by CFC from time to time. 
Such instruments may be denoted by CFC as "Loan Capital Term Certificates," "Member 
Capital Securities," "Subordinated Term Certificates," or other like designations. 

CFC LOANAG 
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"CFC Commitment" shall have the meaning a s  defined in Schedule 1. 

"CFC Fixed Rate" shall mean (i) such fixed rate as is then available for loans similarly 
classified pursuant to CFC's policies and procedures then in effect, or (ii) such other fixed rate 
as may be  agreed to in writing by the parties. 

"CFC Fixed Rate Term" shall mean the specific period of time that a CFC Fixed Rate is 
in effect for an Advance. 

"CFC Obligations" shall mean any and all liabilities, obligations or indebtedness owing 
by the  Borrower to CFC under the Loan Documents, of any kind or description, irrespective of 
whether for the payment of money, whether direct or indirect, absolute or contingent, due or to 
become due, now existing or hereafter arising. 

"CFC Variable Rate" shall mean (i) the rate established by CFC for variable interest 
rate long-term loans similarly classified pursuant to the long-term loan programs established by 
CFC from time to time, or (ii) such other variable rate as may be agreed to by the parties. 

"Closing Date" shall mean the date specified on Schedule 1. 

"Conversion Request" shall mean a written request from any duly authorized officer or 
other employee of the  Borrower requesting an interest rate conversion available pursuant to the 
terms of this Agreement. 

"Default Rate" shall mean a rate per annum equal to the interest rate in effect for an 
Advance plus two hundred (200) basis points. 

"Direct Serve Contracts" shall mean wholesale electric service contracts (together with 
material amendments or supplements thereto and all successor or replacement contracts and 
agreements thereto and thereof) with a member of Borrower to provide wholesale electric 
service directly from Borrower's transmission system to any customer for which t h e  member has 
an electric service contract with such customer. 

"Disclosure Statement" shall mean that certain Big Rivers Electric Corporation 
Disclosure Statement dated a s  of July 12, 2012. 

"Environmental Laws" shall mean all applicable laws, rules and regulations 
promulgated by any Governmental Authority with which the Borrower is required to comply, 
regarding the use, treatment, discharge, storage, management, handling, manufacture, 
generation, processing, recycling, distribution, transport, release of or exposure to any 
Hazardous Material. 

"Environmental Permits" shall mean permits or licenses issued by any Governmental 
Authority under applicable Environmental Laws. 

"Equity Note" shall mean the promissory note, payable to the order of CFC, executed 
by the Borrower, dated a s  of even date herewith, pursuant to this Agreement as identified on 
Schedule 1 hereto, and shall include all substitute, amended or replacement promissory notes. 
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"Governmental Authority" shall mean the government of the  United States of America, 
any  state or other political subdivision thereof, whether state or local, and any agency, authority, 
instrumentality, regulatory body, court or other entity exercising executive, legislative, judicial, 
taxing, regulatory or administrative powers or functions of or pertaining to government. 

"Hazardous Material" shall mean any (a) petroleum or petroleum products, radioactive 
materials, asbestos-containing materials, polychlorinated biphenyls, lead and radon gas, and (b) 
any other substance that is defined and regulated as hazardous or toxic or a s  a pollutant or 
contaminant in any applicable Environmental Law. 

"Indenture" shall have the meaning a s  described in Schedule 1. 

"Interest Charges" shall have the meaning set forth in the Indenture. 

"Interest Rate Adder" shall mean an amount of additional interest, expressed in basis 
points, added to the  then prevailing rate of interest on an outstanding Advance. 

"Interest Rate Reset Date" shall mean, with respect to any Advance, the first day 
following t h e  expiration of the CFC Fixed Rate Term for such Advance. 

"Lien" shall mean any statutory or common law consensual or non-consensual 
mortgage, pledge, security interest, encumbrance, lien, right of set off, claim or charge of any 
kind, including, without limitation, any conditional sale or other title retention transaction, any 
lease transaction in the nature thereof and any secured transaction under the Uniform 
Commercial Code. 

"Loan Documents" shall mean this Agreement, the Note, the Indenture and the 
Supplemental Indenture. 

"Long-Term Debt" shall mean the aggregate principal amount of Outstanding Secured 
Obligations and Prior Lien Obligations of the Borrower computed pursuant to Accounting 
Requirements. 

"Make-Whole Premium" shall mean, with respect to any Prepaid Principal Amount, an 
amount calculated as set forth below. The Make-Whole Premium represents CFC's 
reinvestment loss resulting from making a fixed rate loan. 

(I) Compute the amount of interest ("Loan Interest") that would have been due on the 
Prepaid Principal Amount at the applicable CFC Fixed Rate for the period from the 
prepayment date through the end of the  CFC Fixed Rate Term (such period is 
hereinafter referred to as the "Remaining Term"), calculated on the basis of a 30-day 
month/360-day year, adjusted to include any amortization of principal in accordance with 
the amortization schedule that would have been in effect for the Prepaid Principal 
Amount. 

(2) Compute t h e  amount of interest ("Investment Interest") that would be earned on the 
Prepaid Principal Amount (adjusted to include any applicable amortization) if invested in 
a United States Treasury Note with a term equivalent to the Remaining Term, calculated 
on the basis of a 30-day month/360-day year. The yield used to determine the amount 
of Investment Interest shall be based upon United States Treasury Note yields as 
reported no more than two Business Days prior to the prepayment date in Federal 
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Reserve statistical release H. 15 (51 9), under the caption "U.S. Government 
Securitiesflreasury Constant Maturities". If there is no such United States Treasury 
Note under said caption with a term equivalent to the Remaining Term, then the yield 
shall be determined by interpolating between the terms of whole years nearest to the 
Remaining Term. 

(3) Subtract the amount of Investment Interest from the amount of Loan Interest. If the 
difference is zero or less, then the Make-Whole Premium is zero. If the difference is 
greater than zero, then the Make-Whole Premium is a sum equal to the present value of 
the difference, applying as the present value discount a rate equal to the yield utilized to 
determine Investment Interest. 

"Margins for Interest" shall have the meaning set forth in the Indenture. 

"Margins for Interest Ratio" means, for any period, (i) the sum of (a) Margins for 
Interest plus (b) Interest Charges, divided by (ii) Interest Charges. 

"Material Adverse Effect" means an effect on the operations, business, assets, 
liabilities (actual or contingent) or condition (financial or otherwise) of the Borrower or its 
Subsidiaries, taken as a whole, the result of which would, or would reasonably be expected to, 
materially adversely affect (a) the ability of the Borrower to repay Advances or perform any of its 
other obligations under this Agreement, or (b) the validity or enforceability of this Agreement or 
the rights or benefits available to CFC under this Agreement or any of the other Loan 
Documents. 

"Material Direct Serve Contracts" shall mean any Direct Serve Contract to (i) any 
smelter to which a member of the Borrower supplies power, and (ii) any customer with a 
contract load of 25 megawatts or greater. 

"Maturity Date", with respect to the Note, shall mean the dates identified in the table in 
Item No. 5 of Schedule I. 

"Member Wholesale Power Contracts" shall mean the Borrower's power supply 
contracts with its members (together with material amendments and supplements thereto) and 
all successor or replacement contracts and agreements thereto or thereof, excluding the Direct 
Serve Contracts. 

"Note" shall mean the Equity Note and/or the Refinance Note, as the context shall 
require. 

"Payment Date" shall have the meaning set forth on Schedule I. 

"Payment Notice" shall mean a notice furnished by CFC to the Borrower that indicates 
the amount of each payment of interest or interest and principal and the total amount of each 
payment due under this Agreement and the Note. 

"Prepaid Principal Amount" shall mean all or any part of the outstanding principal of 
an Advance with a CFC Fixed Rate paid prior to the expiration of the CFC Fixed Rate Term 
applicable thereto. 
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"Prepayment Fee" shall mean an amount equal to 0.33% of the  Prepaid Principal 
Amount of any Advance. 

"Refinance Note" shall mean t h e  secured promissory note, payable to the order of 
CFC, executed by the  Borrower, dated as  of even date herewith, pursuant to this Agreement as 
identified on Schedule 1 hereto, and shall include all substitute, amended or replacement 
promissory notes. 

"RUS" shall mean the Rural Utilities Service, an agency of the United States Department 
of Agriculture, or if at any time after the execution of this Agreement R U S  is not existing and 
performing the duties of administering a program of rural electrification as currently assigned to it, 
then the Person performing such duties at such time. 

"RUS Series A Note" shall mean that certain RUS 2009 Promissory Note Series A, 
dated July 16, 2009 made by the Borrower to the United States of America, in the original 
principal amount of $602,573,536, maturing on July 1, 2021, and being identified as an R U S  
Obligation under the  Indenture. 

"Subsidiary" shall have the meaning set forth in the Indenture. 

"Supplemental Indenture" shall mean that certain Third Supplemental Indenture 
between Borrower, as grantor, and U.S. Bank National Association, a s  trustee, dated a s  of July 
15, 2012. 

"Treasury Note" shall mean a U.S. Dollar-denominated senior debt security of the 
United States of America issued by the U.S. Treasury Department and backed by the full faith 
and credit of the United States of America. 

"Trust Estate" shall have t h e  meaning set forth in the Indenture. 

ARTICLE I I  

REPRESENTATIONS AND WARRANTIES 

Section 2.01 Closing Date Representations and Warranties. The Borrower 
represents and warrants to CFC that as of the Closing Date: 

A. Litigation. Except a s  disclosed on Schedule 2.01A, there are no outstanding 
judgments, suits, claims, actions or proceedings pending or, to the knowledge of the Borrower, 
threatened against the Borrower or any of its properties which, if adversely determined, either 
individually or collectively, would reasonably be expected to have a Material Adverse Effect. 
The Borrower is not, to its knowledge, in default or violation with respect to any judgment, order, 
writ, injunction, decree, rule or regulation of any Governmental Authority which would 
reasonably be expected to have a Material Adverse Effect. 

B. Financial Statements. The balance sheet of the Borrower as at the date 
identified in Schedule 1, the  statement of operations of the Borrower for the period ending on 
said date, and the interim financial statements of the Borrower as  at the date identified in 
Schedule 1 , all heretofore furnished to CFC, fairly present, in all material respects, the financial 
condition of the Borrower as at said dates and fairly reflect its operations for the periods ending 
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on said dates. There has been no change in the financial condition or operations of the  
Borrower from that set forth in said financial statements that would reasonably be expected to 
have a Material Adverse Effect. 

C. Disclosure. To the Borrower’s knowledge, information and belief, neither th i s  
Agreement nor any document, certificate or financial statement listed on Schedule 2.01C (all 
such documents, certificates and financial statements to be taken as  a whole) as of the date of 
delivery thereof, and in the light of the circumstances under which they were made, contains 
any untrue statement of a material fact or omits to state any material fact necessary in order to 
make the statements contained herein and therein not materially misleading, provided that, with 
respect to projected financial information, the Borrower represents only that such information 
was prepared in good faith based upon assumptions believed to be reasonable at t h e  time. 

D. Environmental Matters. Except as disclosed on Schedule 2.01D, and except 
a s  to matters which individually or in the aggregate would not reasonably be expected to have a 
Material Adverse Effect, ( i )  the Borrower is in substantial compliance with all applicable 
Environmental Laws (including, but not limited to, having any required Environmental Permits), 
(ii) to Borrower’s knowledge, there have been no releases (other than releases remediated in 
substantial compliance with applicable Environmental Laws and air emissions) from any 
underground or aboveground storage tanks (or piping associated therewith) that are present on 
the Trust Estate, ( i i i )  the Borrower has not received written notice or claim of any violation of any 
Environmental Law from a Governmental Authority and failed to take appropriate action to 
remedy, cure, defend, or otherwise affirmatively respond to the matter in order to comply with 
any Environmental Law that is the subject of such written notice or claim, (iv) to the best of the  
Borrower’s knowledge, there is no pending investigation of the Borrower in regard to any 
Environmental Law, and (v) to the best of the Borrower’s knowledge, there has not been any 
unauthorized release (other than releases remediated in compliance with Environmental Laws) 
that has resulted in the presence of Hazardous Materials on property owned, leased or operated 
by the Borrower for which the  Borrower could reasonably be held responsible for mitigation 
under any Environmental Law. 

E. Good Standing. The Borrower is duly organized, validly existing and in good 
standing under the laws of the jurisdiction of its incorporation or organization, and, except where 
the failure to do so, individually or in the aggregate, would not reasonably be expected to result 
in a Material Adverse Effect, is duly qualified to do business and is in good standing in those 
states in which it is required to be qualified to conduct its business. The Borrower is a member 
in good standing of CFC. 

F. Subsidiaries and Ownership. Schedule 1 hereto sets forth a complete and 
accurate list of the Subsidiaries of the Borrower showing the  percentage of the Borrower’s 
ownership of the outstanding stock, membership interests or partnership interests, a s  
applicable, of each Subsidiary. 

G. Authority; Validity. The Borrower has the power and authority to enter into this 
Agreement, the Note and the Supplemental Indenture; to make the borrowing hereunder; to 
execute and deliver all documents and instruments required hereunder and to incur and perform 
the obligations provided for herein, in the Note and in the Indenture, all of which have been duly 
authorized by all necessary and proper action; and no consent or approval of any Person, 
including, as applicable and without limitation, members of the Borrower, which has not been 
obtained is required a s  a condition to the validity or enforceability hereof or thereof. 
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Each of this Agreement, the Note and the Supplemental Indenture is, and when fully executed 
and delivered will be, legal, valid and binding upon the Borrower and enforceable against the 
Borrower in accordance with its terms, subject to applicable bankruptcy, insolvency, 
reorganization, moratorium or other laws affecting creditors' rights generally and subject to 
general principles of equity. 

H. No Conflicting Agreements. The execution and delivery of the Loan 
Documents and performance by the Borrower of the obligations hereunder and thereunder, and 
the transactions contemplated hereby or thereby, will not in any material respect: (i) violate any 
provision of law, any order, rule or regulation of any Governmental Authority, any award of any 
arbitrator, the articles of incorporation or by-laws of the Borrower, the Indenture or any material 
contract, agreement, mortgage, deed of trust or other instrument to which the Borrower is a 
party or by which it or any of its property is bound; or (ii) be in conflict with, result in a breach of 
or constitute (with due notice and/or lapse of time) a default under, any such award, the 
Indenture or any such contract, agreement, mortgage, deed of trust or other instrument, or 
result in the creation or imposition of any Lien (other than contemplated by the Indenture) upon 
any material assets of the Borrower; in each case where such violation or conflict of which 
would reasonably be expected to have a Material Adverse Effect. 

1. Taxes. The Borrower has filed or caused to be filed all federal, state and local 
tax returns which are required to be filed and has paid or caused to be paid all federal, state and 
local taxes, assessments, and governmental charges and levies thereon, including interest and 
penalties to the extent that such taxes, assessments, and governmental charges and levies 
have become due, except (i) for such taxes, assessments, and governmental charges and 
levies which the Borrower is contesting in good faith by appropriate proceedings for which 
adequate reserves have been set aside, if such reserves are required by Accounting 
Requirements, or (ii) to the extent the failure to do so would not reasonably be expected to have 
a Material Adverse Effect. 

J. Licenses and Permits. The Borrower has duly obtained and now holds all 
licenses, permits, certifications, approvals and the like necessary to own and operate its 
property and business that are required by Governmental Authorities and each remains valid 
and in full force and effect, except for failures to obtain or hold such items as would not 
reasonably be expected to have a Material Adverse Effect. 

K. Required Approvals. The Borrower has obtained all licenses, consents or 
approvals of all Governmental Authorities that the Borrower is required to obtain in order for the 
Borrower to enter into and perform under this Agreement, the Note and the Supplemental 
Indenture. Each such certificate, authorization, consent, permit, license and approval is in full 
force and effect. 

L. Compliance with Laws. To the best of the Borrower's knowledge, the Borrower 
is in compliance with all applicable requirements of law and all applicable rules and regulations 
of each Governmental Authority, except for any such failures of compliance as would not 
reasonably be expected to have a Material Adverse Effect. 

M. No Other Liens. As to the Trust Estate, the Borrower has not, without the prior 
written approval of CFC, executed or authenticated any security agreement or mortgage, or filed 
or authorized any financing statement to be filed, other than as provided for under the Indenture 
or as permitted by the Indenture, including Permitted Exceptions as permitted by the Indenture. 
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N. Borrower‘s Legal Status. Schedule 1 hereto accurately sets forth: (i) the 
Borrower’s exact legal name,  (ii) the Borrower’s organizational type and jurisdiction of 
organization, (iii) the Borrower’s organizational identification number or accurate statement that 
the  Borrower has none, and (iv) the Borrower’s place of business or, if more than one, its chief 
executive office as well as  t h e  Borrower’s mailing address if different. 

0. Use of Proceeds. The Barrower will use the proceeds of the Notes solely for 
the purposes identified in Schedule 1 hereto. 

P. Member Wholesale Power Contracts and Material Direct Serve Contracts. 
The Borrower has heretofore delivered to CFC complete and correct copies of the Member 
Wholesale Power Contracts and Material Direct Serve Contracts in effect on the  date hereof. 
Identified on Schedule 2.01P are the Member Wholesale Power Contracts and the Material 
Direct Serve Contracts in effect as of the  Closing Date. To the best of the Borrower’s 
knowledge, after due inquiry, (i) except as set forth in t h e  Disclosure Statement, there is no 
condition or circumstance that would impair any member’s ability to perform its obligations 
under any Member Wholesale Power Contract or Material Direct Serve Contract to which it is a 
party, and (ii) from and after the date of the Disclosure Statement through and including the 
Closing Date, there has been no condition or circumstance that would impair any member‘s 
ability to perform its obligations under any Member Wholesale Power Contract or Material Direct 
Serve Contract to which it is a party. The Member Wholesale Power Contracts and Direct 
Serve Contracts are legal, valid and binding upon the Borrower and enforceable against the  
Borrower in accordance with their respective terms. 

ARTICLE 111 

REFINANCE LOAN 

Section 3 Scope. 
Note and the  Advance thereunder. 

The provisions of this Article I l l  shall apply solely to the Refinance 

Section 3.01 Advance. The amount of the Refinance Note shall be fully advanced on 
the  Closing Date. No further Advances of the Refinance Note shall be available after the 
Closing Date. 

Section 3.02 interest Rate and Payment. The Refinance Note shall be payable and 
bear interest as  follows: 

A. Maturity; Amortization; Payments. 

(i) Maturitv Date. The Refinance Note shall have a Maturity Date that is not more than 
twenty (20) years from the date hereof, provided, however, that if such date is not a Payment 
Date, then the Maturity Date shall be the Payment Date immediately preceding such date. 

(ii) Amortization. The principal amount of the Refinance Note shall amortize according to 
the amortization method set forth in item 5 on Schedule 1, provided, however, that the 
amortization period for the Refinance Note shall not extend beyond the applicable Maturity 
Date. The Borrower shall promptly pay interest and principal in the amounts shown in the 
Payment Notice. If not sooner paid, any amount due on account of the unpaid principal, interest 
accrued thereon and fees, if any, shall be due and payable on the Refinance Note Maturity 
Date. 
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(iii) Payments. The Borrower shall make each payment required to be made by it 
hereunder or under the Refinance Note (whether of principal, interest or fees, or otherwise) on 
the date when due, in immediately available funds, without set-off or counterclaim. 

€3. Application of Payments. Each payment shall be applied to the CFC 
Obligations, first to any fees, costs, expenses or charges other than interest or principal, second to 
interest accrued, and the balance to principal. 

C. Selection of Interest Rate and Interest Rate Computation. Prior to the 
Advance on the Refinance Note, the Borrower must select in writing either a CFC Fixed Rate or 
the CFC Variable Rate, as follows: 

(i) CFC Fixed Rate. If the Borrower selects a CFC Fixed Rate for the Advance, then 
such rate shall be in effect for the CFC Fixed Rate Term selected by the Borrower. On the 
Interest Rate Reset Date for such Advance, the Borrower may then select any available interest 
rate option for such Advance pursuant to CFC’s policies of general application. The Advance 
shall bear interest according to the interest rate option so selected beginning on the Interest 
Rate Reset Date. If the Borrower does not select an interest rate in writing prior to the Interest 
Rate Reset Date, then beginning on the Interest Rate Reset Date the Advance shall bear 
interest at, the CFC Variable Rate. The Borrower may not select a CFC Fixed Rate with a CFC 
Fixed Rate Term that extends beyond the applicable Maturity Date. Interest on amortizing 
Advances bearing interest at a CFC Fixed Rate shall be computed for the actual number of 
days elapsed on the basis of a year of 365 days, until the first day of the Billing Cycle in which 
the Amortization Basis Date occurs; interest shall then be computed on the basis of a 30-day 
month and 360-day year. Interest on non-amortizing Advances bearing interest at a CFC Fixed 
Rate shall be computed for the actual number of days elapsed on the basis of a year of 365 
days. 

(ii) CFC Variable Rate If the Borrower has selected the CFC Variable Rate for the 
Advance, then such CFC Variable Rate shall apply until the Maturity Date, unless the Borrower 
elects to convert to a CFC Fixed Rate pursuant to the terms hereof. Interest on Advances 
bearing interest at the CFC Variable Rate shall be computed for the actual number of days 
elapsed on the basis of a year of 365 days. 

Section 3.03 Conversion of Interest Rates. The interest rate conversion options set 
forth in this Section 3.03 are available to the Advance on the Refinance Note. 

A. CFC Variable Rate to a CFC Fixed Rate. The Borrower may at any time 
convert from the CFC Variable Rate to a CFC Fixed Rate by submitting to CFC a Conversion 
Request requesting that a CFC Fixed Rate apply to any outstanding Advance. The rate shall be 
equal to the rate of interest offered by CFC in effect on the date of the Conversion Request. 
The effective date of the new interest rate shall be a date determined by CFC for loans similarly 
classified pursuant to CFC’s policies and procedures then in effect. 

B. CFC Fixed Rate to CFC Variable Rate. The Borrower may at any time convert 
a CFC Fixed Rate to the CFC Variable Rate by: (i) submitting a Conversion Request requesting 
that the CFC Variable Rate apply to any outstanding Advance; and (ii) paying to CFC promptly 
upon receipt of an invoice any applicable conversion fee calculated for loans similarly classified 
pursuant to CFC’s policies and procedures then in effect. The effective date of the CFC 
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Variable Rate shall he a date determined by CFC pursuant to its policies of general application 
following receipt of the Conversion Request. 

C. A CFC Fixed Rate to another CFC Fixed Rate. The Borrower may at any time 
convert from a CFC Fixed Rate to another CFC Fixed Rate if the Borrower: (i) submits a 
Conversion Request requesting that a CFC Fixed Rate apply to any Advance and (ii) pays to 
CFC promptly upon receipt of an invoice any applicable conversion fee calculated pursuant to 
CFC's long-term loan policies as established from time to time for similarly classified long-term 
loans. The effective date of the new interest rate shall be a date determined by CFC pursuant 
to its policies of general application following receipt of the Conversion Request. 

Section 3.04 Optional Prepayment. The Borrower may at any time, on not less than 
fifteen (15) days prior written notice to CFC, prepay the Advance, in whole or in part. In the 
event the Borrower prepays all or any part of the Advance (regardless of the source of such 
prepayment and whether voluntary, by acceleration or otherwise), the Borrower shall pay any 
Prepayment Fee and/or Make-Whole Premium as CFC may prescribe pursuant to the terms of 
this Section 3.04. All prepayments shall he accompanied by payment of accrued and unpaid 
interest on the amount of and to the date of the repayment. All prepayments shall be applied 
first to fees, second to the payment of accrued and unpaid interest, and then to the unpaid 
balance of the principal amount of the Advance. 

If the Advance bears interest at the CFC Variable Rate, then the Borrower may on any Business 
Day prepay the Advance or any portion thereof, provided that the Borrower pays together 
therewith the Prepayment Fee. If the Advance bears interest at a CFC Fixed Rate, then the 
Borrower may prepay the Advance on (a) the Business Day before an Interest Rate Reset Date, 
provided that the Borrower pays together therewith the Prepayment Fee, or (b) any other 
Business Day, provided that the Borrower pays together therewith the Prepayment Fee and any 
applicable Make-Whole Premium. 

ARTICLE MA 

EQUITY LOAN 

Section 3A. Scope. The provisions of this Article IllA shall apply solely to the Equity 
Note and Advances thereunder. 

Section 3A.01 Advance. On the Closing Date, Borrower will finance the purchase of 
Capital Certificates with the proceeds of the Equity Note. The amount of the Advance made on 
the Equity Note shall equal 14.29% of the Advance on the Refinance Note. The principal amount 
at any one time outstanding shall not exceed the portion of the CFC Commitment allocated to the 
Equity Note. The obligation of the Borrower to repay the Advance shall be evidenced by the 
Equity Note. 

Section 38.02 Term; Amortization. The Advance shall have a term concurrent with the 
corresponding Advance on the Refinance Note. The Advance shall amortize proportionally to the 
corresponding Advance on the Refinance Note. 

Section 3A.03 Use of Proceeds. The Advance shall be made solely to purchase the 
Captiai Certificates required under the terms of this Agreement. 
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Section 38.04 Payment. On each Payment Date, the Borrower shall promptly pay 
interest and/or principal, as applicable, in the amounts then due. If not sooner paid, any amount 
due on account of the unpaid principal, interest accrued thereon and fees, if any, shall be due and 
payable on the Maturity Date. 

Section 38.05 Application of Payments. Each payment shall be applied first to any 
fees, costs, expenses or charges other than interest or principal, second to interest accrued, and 
the balance to principal. 

Section 3A.06 Interest Rate. Each Advance shall bear interest at the CFC Fixed Rate 
for twenty (20) year loans, as in effect on the date of the Advance hereunder, which rate shall 
be fixed to the Maturity Date. interest on the Advance bearing interest at a CFC Fixed Rate shall 
be computed for the actual number of days elapsed on the basis of a year of 365 days. No 
provision of this Agreement or of the Equity Note shall require the payment, or permit the 
collection, of interest in excess of the highest rate permitted by applicable law. 

Section 3A.07 Prepayment. The Borrower may at any time, on not less than fifteen 
(15) days' written notice to CFC, make a prepayment on the Equity Note, together with the 
interest accrued to the date of prepayment. No prepayment premium shall be charged. 

Section 3A.08 Security. The Borrower agrees that CFC shall retain possession of the 
original equity term certificates (which may be in book entry form) as security against payment 
hereunder, and upon the occurrence of an Event of Default, may exercise setoff rights with 
respect thereto. 

ARTICLE Ill6 

GENERAL LOAN PROVISIONS 

Section 3B.01 Mandatory Prepayment - Change in Structure. If the Borrower shall 
merge, consolidate or have all or substantially all of the assets of the Borrower acquired, then 
upon the effective date of such change, the Borrower shall prepay the outstanding principal 
balance of all CFC Obligations, together with any accrued but unpaid interest thereon, any 
unpaid costs or expenses provided for herein, the Prepayment Fee and a Make-Whole 
Premium, if any. Notwithstanding the foregoing, no prepayment shall be required under this 
Section 3B.01 if, after giving effect to such change, the Borrower, or its successor in interest, is 
engaged in the furnishing of electric utility services to its members and is organized as a 
cooperative, nonprofit corporation, public utility district, municipality, or other public 
governmental body and is, or becomes, a member of CFC. 

Section 3B.02 Usury Savings Clause. No provision of this Agreement or of the Note 
shall require the payment, or permit the collection, of interest in excess of the highest rate 
permitted by applicable law. 

Section 36.03 Default Rate. If the Borrower defaults on its obligation to make a 
payment due hereunder by the applicable Payment Date, and such default continues for thirty 
(30) days thereafter, then beginning on the thirty-first (31") day after the Payment Date and for 
so long as such default continues, the interest rate on all Advances shall be the Default Rate. 
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Section 3B.04 Invoice. CFC will invoice the Borrower at least ten ( I O )  days before 
each Payment Date, provided, however, that CFC's failure to send an invoice shall not constitute 
a waiver by CFC or be deemed to relieve the Borrower of its obligation to make payments as and 
when due as provided for herein. 

ARTICLE IV 

CONDITIONS 

Section 4.01 Conditions of Closing. This Agreement shall become effective only 
upon the satisfaction of the following conditions as of the Closing Date. 

A. Legal Matters. All legal matters incident to the consummation of the 
transactions hereby contemplated shall be reasonably satisfactory to counsel for CFC and, as to 
all matters of local law, to such local counsel as counsel for CFC may retain. CFC's execution 
of this Agreement shall evidence satisfaction of this condition. 

B. Documents. CFC shall have been furnished with (i) the executed Loan 
Documents, (ii) certified copies of all such organizational documents and proceedings of the 
Borrower authorizing the transactions hereby contemplated as CFC shall reasonably require, 
(iii) an opinion of counsel for the Borrower addressing such legal matters as CFC shall 
reasonably require, and (iv) all other such documents as CFC may reasonably request. CFC's 
execution of this Agreement shall evidence satisfaction of this condition. 

C. Government Approvals. The Borrower shall have furnished to CFC true and 
correct copies of all certificates, authorizations, consents, permits and licenses from 
Governmental Authorities (if any) that are necessary for the execution or delivery of the Loan 
Documents or performance by the Borrower of the obligations thereunder. No certificate, 
authorization, consent, permit, license or approval of any Governmental Authority that is 
required to enable the Borrower to (a) enter into the Loan Documents, (b) perform all of the 
obligations provided for in such documents, shall have been invalidated, rescinded, stayed or 
determined to be invalid in any material respect by any Governmental Authority. 

D. Indenture; Supplemental Indenture; UCC Filings. The Indenture and the 
Supplemental Indenture shall have been duly filed, recorded or indexed in all jurisdictions 
necessary to provide the Trustee thereunder a perfected lien, subject to Permitted Exceptions, 
on all of the Trust Estate, all in accordance with applicable law, and the Borrower shall have 
paid all applicable taxes, recording and filing fees and caused satisfactory evidence thereof to 
be furnished to CFC. Uniform Commercial Code financing statements (and any continuation 
statements and other amendments thereto that CFC shall require) shall have been duly filed, 
recorded or indexed in all jurisdictions necessary (and in any other jurisdiction that CFC shall 
have reasonably requested) to provide the Trustee a perfected security interest, subject to 
Permitted Exceptions, in the Trust Estate which may be perfected by the filing of a financing 
statement, all in accordance with applicable law, and the Borrower shall have paid all applicable 
taxes, recording and filing fees and caused satisfactory evidence thereof to be furnished to 
CFC. 

E. Representations and Warranties. The representations and warranties of the 
Borrower set forth in Section 2.01 shall be true and correct. 
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F. Defaults. No event or condition has occurred that constitutes an Event of 
Default, or which upon notice hereunder, lapse of time hereunder or both would, unless cured or 
waived, become an Event of Default. 

G. Material Adverse Effect. Except as set forth in the Disclosure Statement, no 
event or condition has occurred that would result in a Material Adverse Effect. From and after 
the date of the Disclosure Statement through and including the Closing Date, no event or 
condition has occurred that would result in a Material Adverse Effect. 

H. Note Authentication. The Refinance Note shall have been duly authenticated 
by the Trustee as Obligations secured under the Indenture. 

1. Member Wholesale Power Contract Amendments; Material Direct Serve 
Contracts. CFC shall have received true and correct copies of the Member Wholesale Power 
Contracts and Material Direct Serve Contracts listed on Schedule 2.01P, including any and all 
material amendments, supplements or modifications thereto, certified by a senior authorized 
representative of Borrower (e.g., president, vice-president, general manager, chief financial 
officer or persons that hold equivalent titles). 

J. Additional Financing. Borrower shall provide evidence satisfactory to CFC that 
Borrower (i) has closed and received funds from a non-CFC secured financing in an amount of 
at least $140,000,000 for purposes of refinancing the RUS Series A Note, or (ii) will close 
simultaneous herewith and obtain a same day (Le., day of closing) funding from a non-CFC 
secured financing in an amount of at least $140,000,000 for purposes of refinancing the RUS 
Series A Note. 

K. Funding of Proceeds under Refinance Note and Equity Note. On the Closing 
Date, the proceeds of the Equity Note and Refinance Note shall be funded contemporaneously 
to Borrower. 

L. Requisition for Advance. The Borrower will requisition the Advance under the 
Refinance Note by submitting its written requisition to CFC, in the form attached hereto as 
Exhibit A, and otherwise in form and substance satisfactory to CFC. The requisition for 
Advance on the Refinance Note shall be made only for the purposes set forth in Schedule I 
hereto. 

MI. Other Information. The Borrower shall have furnished such other information 
as CFC may reasonably require, including but not limited to (i) additional information regarding the 
use of the Advance, (ii) feasibility studies, cash fiow projections, financial analyses and pro forma 
financial statements sufficient to demonstrate to CFC’s reasonable satisfaction that after giving 
effect to the Advance requested, the Borrower shall continue to achieve the Margins for Interest 
Ratio set forth in Section 5.01 .A herein, to meet all of its debt service obligations, and otherwise to 
perform and to comply with all other covenants and conditions set forth in this Agreement, and (iii) 
any other information as CFC may reasonably request. 

N. CFC Expenses. The obligation of CFC to extend credit pursuant to the terms 
hereof is subject to the payment by the Borrower of the reasonable out-of-pocket fees and 
expenses incurred by CFC in connection with the (i) underwriting of the facilities described herein, 
and (ii) the negotiation, preparation, execution and delivery of this Agreement and the other Loan 
Documents (including, without limitation, any engineering and legal expenses associated with the 
loan facilities described herein). 
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ARTICLE V 

COVENANTS 

Section 5.01 Covenants. Notwithstanding anything to the contrary contained in the 
Disclosure Statement, the Borrower covenants and agrees with CFC that after the Closing Date 
and until payment in full of the Notes and performance of all obligations of the Borrower 
he re u nde r: 

A. Margins for Interest Ratio. The Borrower shall comply, in all respects, with the 
Margin for Interest Ratio covenant set forth in Section 13.14 of the Indenture. 

B. Annual Certificates. Within one hundred twenty (120) days after the close of 
each fiscal year, commencing with the year in which this Agreement is effective, the Borrower 
will deliver to CFC a written statement, in form and substance satisfactory to CFC, either (a) 
signed by the Borrower's President and Chief Executive Officer (or equivalent chief executive 
officer) or (b) submitted electronically through means made available to the Borrower by CFC, 
stating that during such year, and that to the best of said person's knowledge, the Borrower has 
fulfilled all of its obligations in all material respects under this Agreement, the Notes and the 
Indenture throughout such year or, if there has been a default in the fulfillment of any such 
obligations, specifying each such default known to said person and the nature and status 
the reof. 

C. Financial Books; Financial Reports; Right of Inspection. 

(i) Within one hundred twenty (120) days after the end of each fiscal year of the 
Borrower, the Borrower shall provide to CFC the audited consolidated balance sheets and 
related statements of operations, statement of equities and statement of cash flows of the 
Borrower and its Subsidiaries as of the end of and for such year, setting forth in each case in 
comparative form the figures for the previous fiscal year, reported on by independent public 
accountants (without a "going concern" or like qualification or exception and without any 
qualification or exception as to the scope of such audit) to the effect that such consolidated 
financial statements present fairly in all material respects the financial condition and results of 
operations of the Borrower and its Subsidiaries on a consolidated basis in accordance with the 
Accounting Requirements. 

(ii) Within sixty (60) days after the end of each of the first three (3) fiscal quarters of 
each fiscal year of the Borrower, the Borrower shall provide to CFC the unaudited consolidated 
balance sheets and related statements of operations, and such other interim statements as may 
reasonably be requested, of the Borrower and its Subsidiaries as of the end of and for such 
fiscal quarter and the then elapsed portion of the fiscal year, setting forth in each case in 
comparative form the figures for (or, in the case of the balance sheet, as of the end of) the 
corresponding period or periods of the previous fiscal year, which shall present fairly in all 
material respects the financial condition and results of operations of the Borrower and its 
Subsidiaries on a consolidated basis in accordance with the Accounting Requirements, subject 
to changes resulting from audit and normal year-end audit adjustments. 

(iii) Within one hundred twenty (120) days after the end of each the Borrower's fiscal 
years during the term hereof, the Borrower shall furnish to CFC a Statement, setting forth in 
reasonable detail its calculation of its Margins for Interest Ratio for the prior fiscal year and two 
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prior fiscal years, signed either by its President and Chief Executive Officer (or equivalent chief 
executive officer, its Vice President and Chief Financial Officer (or equivalent chief financial 
officer), or such other officer that reports directly or indirectly to its Vice President and Chief 
Financial Officer (or equivalent chief financial officer). 

(iv) Within thirty (30) days after (a) the end of each the Borrower's fiscal years during 
the term hereof or (b) CFC's request, the Borrower shall furnish to CFC updated cash flow 
projections for the succeeding fiscal year, which projections shall be in form and substance 
reasonably satisfactory to CFC and certified by the Borrower's Vice President and Chief 
Financial Officer (or equivalent chief financial officer) or another duly authorized executive 
officer of the Borrower. 

(v) The Borrower shall provide, within fifteen (15) days after the same may come 
available, copies of the Borrower's budgets and financial plans approved by the Borrower's 
Board of Directors. 

(vi) The Borrower will keep proper books of record and account, in which full and 
correct entries shall be made of all dealings or transactions of or in relation to the Obligations 
and the plant, properties, business and affairs of the Borrower in accordance with Accounting 
Requirements. The Borrower will, upon reasonable written notice by CFC to the Borrower and 
at the expense of the Borrower, permit CFC, by its representatives, to inspect the plants and 
properties, books of account, records, reports and other papers of the Borrower, and to take 
copies and extracts therefrom, and will afford and procure a reasonable opportunity to make any 
such inspection, and the Borrower will furnish to CFC any and all information as CFC may 
reasonably request, with respect to the performance by the Borrower of its covenants in this 
Agreement; provided, however, the Borrower shall not be required to make available any 
information supplied to it by a third party which is subject to a confidentiality agreement with 
such third party except to the extent allowed by, and subject to the terms of such confidentiality 
agreement. 

D. Funds Requisition; Interest Rate Elections. The Borrower agrees (i) that CFC 
may rely conclusively upon the interest rate option, interest rate term and other written 
instructions submitted to CFC, and (ii) that such instructions shall constitute a covenant under 
this Agreement to repay the Advance in accordance with such instructions, the applicable 
Notes, the Indenture and this Agreement. 

E. Compliance with Laws. The Borrower shall remain in compliance with all 
applicable requirements of law and applicable rules and regulations of each Governmental 
Authority, except for any such failures of compliance as would not reasonably be expected to 
have a Material Adverse Effect or as provided in Section 5.01.H. 

F. Taxes. The Borrower shall pay, or cause to be paid all taxes, assessments or 
governmental charges lawfully levied or imposed on or against it and its properties prior to the 
time they become delinquent, except (i) for such taxes, assessments, and governmental 
charges and levies which the Borrower is contesting in good faith by appropriate proceedings 
for which adequate reserves have been set aside, if such reserves are required by Accounting 
Requirements, or (ii) to the extent the failure to do so would not reasonably be expected to have 
a Material Adverse Effect. 

G. Further Assurances. The Borrower shall execute any and all further 
documents, financing statements, agreements and instruments, and take all such further actions 
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(including the filing and recording of financing statements, fixture filings, mortgages, deeds of 
trust and other documents), which may be required under any applicable law, or which CFC 
may reasonably request, to effectuate the transactions contemplated by the Loan Documents or 
to grant, preserve, protect or perfect the Liens created or intended to be created by the 
Indenture. The Borrower also agrees to provide to CFC, from time to time upon request, 
evidence reasonably satisfactory to CFC as to the perfection and priority, or continued 
perfection and priority, of the Liens preserved, created or intended to be created by the 
Indenture. 

H. Notices of Environmental Actions. If Borrower receives any written 
communication from a Governmental Authority alleging Borrower's material violation of any 
Environmental taw, then Borrower shall provide CFC with a copy thereof within thirty (30) days 
after receipt, and promptly take appropriate action to remedy, cure, defend, or otherwise 
affirmatively respond to the matter in order to comply with any Environmental Law that is the 
subject of such written communication, except such notices of violations which, individually or in 
the aggregate, could not reasonably be expected to result in a Material Adverse Effect. 

I .  Accounting Requirements. For purposes of determining any computation 
made under this Agreement, and notwithstanding Section 1.ID of the Indenture, the Borrower 
shall only apply those Accounting Requirements in use in the United States at the time of the 
determination of such computation. 

J. Use of Proceeds; RUS. The Borrower shall use the proceeds of the Notes 
solely for the purposes identified in Schedule 1 hereto. With respect to the proceeds of the 
Refinance Note, the Borrower agrees that (i) upon receipt of the Advance of the amount 
evidenced by the Refinance Note, together with the proceeds received by Borrower from the 
non-CFC secured financing, as required pursuant to Section 4.01 .J hereof, Borrower will 
immediately prepay a portion of the unpaid balance of the RUS Series A Note so as to reduce 
the remaining unpaid balance thereof to not more than $80,456,000, and (ii) Borrower will not 
take any action to cause the remaining unpaid balance of the RUS Series A Note to exceed the 
amount of $80,456,000. In furtherance of the foregoing, Borrower agrees to promptly cause a 
modification to the maximum principal balance schedule of the RUS Series A Note in order to 
reflect that the maximum principal balance set forth therein and/or available thereunder shall not 
exceed $80,456,000. Borrower agrees to provide evidence of such modification to CFC 
promptly after finalization of same. 

K. Capital Certificates. In accordance with CFC's policies of general application, 
Borrower agrees that CFC may at all times retain Capital Certificates purchased by Borrower in 
an amount equal to 12.5% of the aggregate outstanding balance of the Refinance Note and the 
Equity Note. 

L. Default Notices. The Borrower shall provide CFC any notice delivered by the 
Borrower to the Trustee pursuant to Section 13.12 of the Indenture promptly after delivering 
such notice to the Trustee. 

M. Notice; Member Wholesale Power Contracts and Direct Serve Contracts. The 
Borrower will furnish to CFC prompt written notice of the following: 

Wholesale Power Contract that will result in a material change thereto; 
(i) any permitted termination of, modification to or supplement to a Member 
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(ii) any (a) permanent shutdown or material curtailment of the operations of any 
Borrower member retail customer for which wholesale service is provided under a Direct Serve 
Contract, (b) material modification to a Direct Serve Contract, and (c) termination of any Direct 
Serve Contract. 

N. Compliance with Indenture Covenants. Borrower shall comply with all the 
covenants identified in Article XI and Article Xlll of the Indenture. 

0. New Member Wholesale Power Contract; New Material Direct Serve 
Contracts. Borrower shall provide CFC with copies of any new Member Wholesale Power 
Contract and new Material Direct Serve Contracts (together with material amendments or 
supplements thereto and all successor or replacement contracts and agreements thereto and 
thereof) entered into after the Closing Date. 

Section 5.02 Negative Covenants. The Borrower covenants and agrees with CFC 
that until payment in full of the Notes and performance of all obligations of the Borrower 
hereunder, the Borrower will not, directly or indirectly, without CFC’s prior written consent, cause 
any violations of the following covenants: 

A. Limitations on Liens. The Borrower will not create or incur or suffer or permit to 
be created or incurred or to exist any mortgage, lien, charge or encumbrance on or pledge of 
any of the Trust Estate prior to or upon a parity with the lien of the Indenture except for 
Permitted Exceptions and those exceptions set forth in Section 13.6 A. and 13.6 B. of the 
Indenture. 

B. Limitations on Mergers. The Borrower shall not consolidate with or merge into 
any other Person or convey or transfer the Trust Estate substantially as an entirety to any 
Person, except as may be permitted pursuant to the terms and provisions of Section 1 1.1 of the 
Indenture. 

C. No Change in Fiscal Year. The Borrower will not change its fiscal year from the 
fiscal year existing on the Closing Date without the prior written consent of CFC, not to be 
unreasonably withheld. 

D. Member Wholesale Power Contracts. The Borrower will not, and will not 
consent to, the termination of any one or more Member Wholesale Power Contracts that, 
individually or in the aggregate, represent 20% or more of the Borrower’s revenue base (other 
than at the end of the contract term or a voluntary termination provided by the contract terms). 

ARTICLE VI 

EVENTS OF DEFAULT 

Section 6.01 Events of Default. The following shall be Events of Default under this 
Agreement; 

A. Payment. The Borrower shall fail to pay any amount due under the terms of a 
Note or this Agreement within five (5) Business Days of when the same is due and payable, 
whether by acceleration or otherwise; 
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B. Financial Reports. The Borrower shall fail to provide the financial reports 
required by Section 5.01 .C within the time period specified therein; 

C. 
of the Indenture; 

Margins for Interest Ratio. The Borrower shall fail to comply with Section 13.14 

D. Representations and Warranties. Any representation or warranty made by the 
Borrower herein shall prove to be false or misleading in any material respect at the time made if 
such false or misleading representation or warranty is, in CFC's reasonable judgment, one that 
a prudent lender would consider material to its decision to extend credit; 

E. Other Covenants. (i) Default by the Borrower in the observance or performance 
of the covenant contained in Section 5.01 .J of this Agreement, or (ii) default by the Borrower in 
the observance or performance of any other covenant contained in this Agreement, other than 
those identified in Section 5.02, which shall continue for thirty (30) calendar days after written 
notice thereof shall have been given to the Borrower by CFC; provided, however, that if the 
default cannot be cured within such thirty (30) day period despite the Borrower's good faith and 
diligent efforts to do so, the cure period shall be extended as is reasonably necessary beyond 
such thirty (30) day period (but in no event longer than sixty (60) days) if remedial action likely to 
result in a cure is promptly instituted within such thirty (30) day period and is thereafter diligently 
pursued until the default is corrected; 

F. Corporate Existence. The Borrower shall forfeit or otherwise be deprived of its 
corporate charter, franchises, permits, easements, consents or licenses required to carry on any 
material portion of its business; 

G. 
this Agreement; or 

Negative Covenants. The Borrower shall fail to comply with the Section 5.02 of 

H. Indenture Obligations. An "Event of Default," as defined in the Indenture, shall 
have occurred and be continuing, provided such "Event of Default" has not been waived or 
cured as provided for under the terms of the Indenture. 

ARTICLE VI1 

REMEDIES 

Section 7.01 General Remedies. If any of the Events of Default listed in Article VI 
hereof shall occur after the date of this Agreement and shall not have been remedied within the 
applicable grace periods specified therein (if any), then CFC may: 

(i) exercise rights of setoff or recoupment and apply any and all amounts held, or 
hereby held, by CFC or owed to the Borrower or for the credit or account of the 
Borrower against any and all of the CFC Obligations of the Borrower now or 
hereafter existing hereunder or under the Notes, including, but not limited to, 
patronage capital allocations and retirements, money due to the Borrower from 
Capital Certificates, and any membership or other fees that would otherwise be 
returned to the Borrower. The rights of CFC under this Section 7.01 are in 
addition to any other rights and remedies (including other rights of setoff or 
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(ii) 

(iii) 

recoupment) which CFC may have. The Borrower waives all rights of setoff, 
deduction, recoupment or counterclaim; 

pursue all rights and remedies available to CFC that are contemplated by the 
Indenture in the manner, upon the conditions, and with the effect provided in the 
Indenture, including, but not limited to, a suit for specific performance, injunctive 
relief or damages; and 

pursue any other rights and remedies available to CFC at law or in equity. 

Section 7.02 Interest Rate Adder. In addition to the remedies set forth in Section 
7.01, upon the occurrence of an Event of Default, an Interest Rate Adder of two hundred (200) 
basis points shall be imposed on the outstanding principal amount of all Advances until such 
Event of Default is cured. The effective date of an Interest Rate Adder imposed or eliminated 
pursuant to this Section 7.02 shall be the first (1") day of month following the occurrence of the 
Event of Default or the cure thereof, as applicable. 

Section 7.03 Concurrent Remedies. Nothing herein shall limit the right of CFC to 
pursue all rights and remedies available to a creditor following the occurrence of an Event of 
Default. Each right, power and remedy of CFC shall be cumulative and concurrent, and 
recourse to one or more rights or remedies shall not constitute a waiver of any other right, 
power or remedy. 

ARTICLE VI11 

MISCELLANEOUS 

Section 8.01 Notices. All notices, requests and other communications provided for 
herein including, without limitation, any modifications of, or waivers, requests or consents under, 
this Agreement shall be given or made in writing (including, without limitation, by telecopy) and 
delivered to the intended recipient at the "Address for Notices" specified below; or, as to any 
party, at such other address as shall be designated by such party in a notice to each other 
party. All such communications shall be deemed to have been duly given (i) when personally 
delivered including, without limitation, by overnight mail or courier service, (ii) in the case of 
notice by United States mail, certified or registered, postage prepaid, return receipt requested, 
upon receipt thereof, or (iii) in the case of notice by telecopy, upon transmission thereof, 
provided such transmission is promptly confirmed by either of the methods set forth in clauses 
(i) or (ii) above in each case given or addressed as provided for herein. The Address for 
Notices of each of the respective parties is as follows: 

National Rural Utilities Cooperative Finance Corporation 
20701 Cooperative Way 
Dulles, Virginia 201 66 
Attention: General Counsel 
Fax ## 866-230-5635 

The Borrower: 

The address set forth in 
Schedule 1 
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Section 8.02 Expenses. The Borrower shall reimburse CFC for any reasonable costs 
and out-of-pocket expenses paid or incurred by CFC (including, without limitation, reasonable 
fees and expenses of outside attorneys, paralegals and consultants) for all actions CFC takes, 
(a) to enforce the payment of any CFC Obligation, to effect collection of any Trust Estate, or in 
preparation for such enforcement or collection, (b) to institute, maintain, preserve, enforce and 
foreclose on the Lien of the Indenture on any of the Trust Estate, whether through judicial 
proceedings or otherwise, (c) to restructure any CFC Obligation, (d) to review, approve or grant 
any consents or waivers hereunder, (e) to prepare, negotiate, execute, deliver, review, amend 
or modify this Agreement, and (9 to prepare, negotiate, execute, deliver, review, amend or 
modify any other agreements, documents and instruments deemed necessary or appropriate by 
CFC in connection with any of the foregoing. 

The amount of all such expenses identified in this Section 8.02 shall be payable upon 
demand, and if not paid, shall accrue interest at the then prevailing CFC Variable Rate, plus 200 
basis points. 

Section 8.03 Late Payments. If payment of any amount due hereunder is not received 
at CFC's office in Dulles, Virginia, or such other location as CFC may designate to the Borrower 
within five (5) Business Days after the due date thereof, the Borrower will pay to CFC, in 
addition to all other amounts due under the terms of the Loan Documents, any late-payment 
charge as may be fixed by CFC from time to time pursuant to its policies of general application 
as in effect from time to time. 

Section8.04. Non-Business Day Payments. If any payment to be made by the 
Borrower hereunder shall become due on a day which is not a Business Day, such payment 
shall be made on the next succeeding Business Day and such extension of time shall be 
included in computing any interest in respect of such payment. 

Section 8.05 Filing Fees. To the extent permitted by law, the Borrower agrees to pay 
all expenses of CFC (including the reasonable fees and expenses of its counsel) in connection 
with the filing, registration, recordation or perfection of the Supplemental Indenture and UCC 
Financing Statements, including, without limitation, all documentary stamps, recordation and 
transfer taxes and other costs and taxes incident to execution, filing, registration or recordation 
of any document or instrument in connection herewith. The Borrower agrees to save harmless 
and indemnify CFC from and against any liability resulting from the failure to pay any required 
documentary stamps, recordation and transfer taxes, recording costs, or any other expenses 
incurred by CFC in connection with this Agreement. The provisions of this Section shall survive 
the execution and delivery of this Agreement and the payment of all other amounts due under 
the Loan Documents. 

Section 8.06 Waiver; Modification. No failure on the part of CFC to exercise, and no 
delay in exercising, any right or power hereunder or under the other Loan Documents shall 
operate as a waiver thereof, nor shall any single or partial exercise by CFC of any right 
hereunder, or any abandonment or discontinuance of steps to enforce such right or power, 
preclude any other or further exercise thereof or the exercise of any other right or power. No 
modification or waiver of any provision of this Agreement, the Notes or the other Loan 
Documents (except as otherwise provided in the Indenture) and no consent to any departure by 
the Borrower therefrom shall in any event be effective unless the same shall be in writing by the 
party granting such modification, waiver or consent, and then such modification, waiver or 
consent shall be effective only in the specific instance and for the purpose for which given. 
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SECTION 8.07 GOVERNING LAW; SUBMISSION TO JURISDICTION; WAIVER OF 
JURY TRIAL. 

(A) THE PERFORMANCE AND CONSTRUCTION OF THIS AGREEMENT SHALL BE 
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE 
COMMONWEALTH OF VIRGINIA. 

(B) THE BORROWER HEREBY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION 
OF THE UNITED STATES COURTS LOCATED IN VIRGINIA AND OF ANY STATE COURT 
SO LOCATED FOR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR 
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. 
THE BORROWER IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY 
APPLICABLE LAW, ANY OBJECTIONS THAT IT MAY NOW OR HEREAFTER HAVE TO THE 
ESTABLISHING OF THE VENUE OF ANY SUCH PROCEEDINGS BROUGHT IN SUCH A 
COURT AND ANY CLAIM THAT ANY SUCH PROCEEDING HAS BEEN BROUGHT IN AN 
INCONVENIENT FORUM. 

(C) THE BORROWER AND CFC EACH HEREBY IRREVOCABLY WAIVES, TO THE 
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY 
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS 
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. 

SECTION 8.08 INDEMNIFICATION. THE BORROWER HEREBY INDEMNIFIES AND 
AGREES TO HOLD HARMLESS, AND DEFEND CFC AND ITS MEMBERS, DIRECTORS, 
OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS AND REPRESENTATIVES (EACH AN 
"INDEMNITEE") FOR, FROM, AND AGAINST ALL CLAIMS, DAMAGES, LOSSES, 
LIABILITIES, COSTS, AND EXPENSES (INCLUDING, WITHOUT LIMITATION, COSTS AND 
EXPENSES OF LITIGATION AND REASONABLE ATTORNEYS' FEES) ARISING FROM ANY 
CLAIM OR DEMAND IN RESPECT OF THIS AGREEMENT AND THE OTHER LOAN 
DOCUMENTS, THE TRUST ESTATE, OR THE TRANSACTIONS DESCRIBED IN THIS 
AGREEMENT AND THE OTHER LOAN DOCUMENTS AND ARISING AT ANY TIME, 
WHETHER BEFORE OR AFTER PAYMENT AND PERFORMANCE OF ALL OBLIGATIONS 
UNDER THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS IN FULL, EXCEPTING 
ANY SUCH MATTERS ARISING FROM, AND TO THE EXTENT OF, THE GROSS 
NEGLIGENCE OR WILLFUL MISCONDUCT OF CFC OR ANY INDEMNITEE. 
NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN SECTION 8.10, THE 
OBLIGATIONS IMPOSED UPON THE BORROWER BY THIS SECTION SHALL SURVIVE 
THE REPAYMENT OF THE NOTES, THE TERMINATION OF THIS AGREEMENT AND THE 
TERMINATION OR RELEASE OF THE LIEN OF THE INDENTURE. 

Section 8.09 Complete Agreement. This Agreement, together with the schedules to 
this Agreement, the Notes and the other Loan Documents, and the other agreements and 
matters referred to herein or by their terms referring hereto, is intended by the parties as a final 
expression of their agreement and is intended as a complete statement of the terrns and 
conditions of their agreement. In the event of any conflict in the terms and provisions of this 
Agreement and any other Loan Documents (other than the Indenture), the terms and provisions 
of this Agreement shall control. 

Section 8.10 Survival; Successors and Assigns. All covenants, agreements, 
representations and warranties of the Borrower which are contained in this Agreement shall 
survive the execution and delivery to CFC of the Loan Documents and the making of the 
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Advances and shall continue in full force and effect until all of t h e  CFC Obligations have been 
paid in full. All covenants, agreements, representations and warranties of the Borrower which 
are contained in this Agreement are personal to CFC and shall not inure to the benefit of the 
successors and assigns of CFC. The Borrower shall not have the right to assign its rights or 
obligations under this Agreement without the prior written consent of CFC. 

Section 8.11 Use of Terms. The use of t h e  singular herein shall also refer to the 
plural, and vice versa. 

Section 8.1 2 Headings. The headings and sub-headings contained in this Agreement 
are intended to be used for convenience only and do not constitute part of this Agreement. 

Section 8.13 Severability. If any term, provision or condition, or any part thereof, of 
this Agreement, the Notes or the  other Loan Documents shall for any reason be found or held 
invalid or unenforceable by any governmental agency or court of competent jurisdiction, such 
invalidity or unenforceability shall not affect the remainder of such term, provision or condition 
nor any other term, provision or condition, and this Agreement, the Notes and the other Loan 
Documents shall survive and be construed a s  if such invalid or unenforceable term, provision or 
condition had not been contained therein. 

Section 8.14 Binding Effect. This Agreement shall become effective when it shall 
have been executed by both the Borrower and CFC and thereafter shall be binding upon and 
inure to the benefit of the Borrower and CFC and their respective successors and assigns as 
provided in Section 8.10. 

Section 8.15 Counterparts. This Agreement may be executed in one or more 
counterparts, each of which will be deemed an original and all of which together will constitute 
one and the same document. Signature pages may be detached from the counterparts and 
attached to a single copy of this Agreement to physically form one document. 

Section 8.16 Schedules; Exhibits. All Schedules and Exhibits are integral parts of 
this Agreement. 

[SIGNATURES ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed and effective as of the day and year first above written. 

BIG RIVERS ELECTRIC CORPORATION 

By: 
bhIne: -Mark A. Bailey 
Title: President and CEO 

w n o w  RURAL un i inEs  
COOPERATIVE FINANCE CORPORaTlON 

By: 

Assistant Secretary-Treasurer 

~ 

Attes 
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EXHIBIT A - Form of Funds Requisition Statement 

Borrower ID# 

KY062 

Requested Funding Date 

Bank Name 
Bank Account # 
-- -- --I_ 

I hereby certify that as of the date below: (1) I am duly authorized to make this certification and to request 
finds on behalf of the Borrower (each such request, an "Advance") in accordance with the loan 
agreement governing the Advance (the "Loan Agreement"); (2) no Event of Default (as defined in the 
L,oan Agreement) has occurred and is continuing; (3) I know of no other event that has occurred which, 
with the lapse of time under the Loan Agreement and/or notification to CFC of such event under the Loan 
Agreement, or after giving effect to the Advance, would become such an Event of Default; (4) all of the 
representations and warranties made in Sections 2.01 of the Loan Agreement are true and correct in all 
material respects (except to the extent any representation or warranty is made as of a specified date, in 
which case such representation and warranty shall have been true and correct as of the specified date); (5) 
the Borrower has  satisfied each other condition to the Advance as set forth in the L,oan Agreement; and 
(6)  the proceeds of the Advance will be used only for the purposes permitted by the Loan Agreement. I 
hereby authorize CFC to make Advances on the following terms, and hereby agree that such terms shall 
be binding upon the Borrower under the provisions of the L,oan Agreement: 

__ I_--_ - ___ - ___ __ - . 

Facility 
Number 

Certified By: __ 
Signature Date Title of Authorized OGcer 

--- 
Interest 

Rate Term Amortization 
(if Fixed Method 

Interest 
Rate Type 

(FixedNariable) 
Purpose Repayment 

Term Amount 

Rate) 

-_ 

-__. -. 

PLEASE FAX TO 703-467-- ATTN: , Associate Vice President 

Recommended By: ~ Approved By: - 
AVP Portfolio Manager 
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SCHEDULE I 

$302,000,000.00 

1. 

2. 

3" 

4" 

5. 

Twenty (20) Years 
from the Closing 

Date 

Level Debt Service 

The purpose of the Refinance Note is to (i) refinance $277,000,000 of RUS indebtedness 
evidenced by the RUS Series A Note, and (ii) repay CFC $25,000,000 with respect to a 
certain line of credit advance made to Borrower under CFC Loan No. KY062-R-5102. The 
purpose of the Equity Note is to fund the purchase of Capital Certificates, and the 
proceeds thereof shall be used solely for such purpose. 

EQUITY 
NOTE 

The aggregate CFC Commitment is $345,155,800.00, provided, however, that 
$302,000,000 shall be available on the Refinance Note, and $43,155,800.00 shall be 
available on the Equity Note. 

KY 0 6 2-A- 
9004 

The Indenture referred to in Section 1.01 is that certain Indenture between Big Rivers 
Electric Corporation, as grantor, and U.S. Bank National Association, as trustee, date as of 
July 1 , 2009, as supplemented, amended, consolidated, or restated from time to time. 

$43,155,800.00 

The Closing Date referred to in Section 1.01 is July 27, 2012. 

Twenty (20) Years 
from the Closing 

Date Level Debt Service 

The Notes executed pursuant hereto and the amortization method for such Notes are as 
follows: 

NUMBER 

3. 

7. 

8. 

9. 

I O .  

11. 

12. 

13. 

MATURITY DATE AMORTIZATION I I METHOD 

The Payment Date referred to in Section 1.01 is the last day of each of February, May, 
August and November, provided that if such last day is not a Business Day, the first 
Business Day thereafter. 

The date of the interim financial statements referred to in Section 2.018 is January 31, 
201 2. 

The Subsidiaries of the Borrower referred to in Section 2.01 .F are: NIA. 

The date of the Borrower's balance sheet referred to in Section 2.01.8 is December 31, 
2010. 

The Borrower's exact legal name is: Big Rivers Electric Corporation. 

The Borrower's organizational type is: Cooperative Corporation. 

The Borrower is organized under the laws of the state/commonwealth of: Kentucky. 

The Borrower's organizational identification number is: 0004242. 

I 
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14. The place of business or, if more than one, the chief executive office of the Borrower 
referred to in Section 2.01.N is 201 Third Street, Henderson, KY 42420. 

15. The address for notices to the Borrower referred to in Section 8.01 is P.O. Box 24 
Henderson, KY 42419-0024, Attention: President and Chief Executive Officer with a 
copy to: Chief Financial Officer, Fax: 270-827-2558; with a copy to: James M. Miller, 
Esq., Sullivan, Mountjoy, Stainback & Miller, P.S.C., 100 St. Ann Building, Owensboro, 
KY 42303. 
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Schedule 2.01A 

LITIGATION 

[Attached Hereto] 
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RIG RIVERS ELECTRIC CORPORATION 
LITIGATION SCHEDULE 

(as of July 22, 2012) 

1. E . e n  t Domain Iiitiga tion. 

Big Rivers is the plaintiff in  several eminent domain proceedings tha t  have 
been filed to acquire easements for transmission line rights-of-way. The awards of 
damages against Big Rivers in those cases will be the  reduction i n  the fair market 
value of the premises over which the transmission line easement is acquired. 

2. Jane Ecked, on her own behalfand on behalfof the Estate of &be& Eckert, 
Deceased vs. Alcoa, lac., Big Rivers Electnc Corpora tion, BlMw Constructors, I&., 
Bristol-Myers Squibb Cornpan& General Electric Company, Industrial Con tractors, 
I&, Triangle Enterpmkes, hc., 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 sui t  was filed July 2, 2007, in  
Marion County, Tllinois. Big Rivers' liability carrier, Zurich Insurance, is defending 
this action with a reservation of rights. 

3. Harlen Kennedy, Jr. and Brenda Kennedx &s wZe, v. Big Rivers Electric 
Corporation, et al., 3rd Judicial Circuit, Madison County, Illinois, Case No. 1l-L- 
727. 

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

4. Pat Maple, as Representative of the Heks and Estate ofDurwood Maple, 
Deceased v. Big fivers Electric Coqoration, e t  al., I n  the Circuit Court of St. Clair 
County, Illinois, Twentieth Judicial Circuit No. 11-L-59. 

This action was filed by the plaintiff in  2011 alleging that Durwood Maple 
developed a n d  died from lung cancer t ha t  resulted from exposure to  asbestos while 
working for a contractor a t  a Big Rivers facility. Big Rivers' Liabihty carrier, Zurich 
Insurance, is defending t h s  action with a reservation of rights. 

5. Big Rivers Elechc Coqoration v. City of Henderson, Kentucky, and City of 
Henderson Utility Commssion, &/dHenderson Municipal Power and fight, 
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Henderson Circuit Court Civil Action No. 09-CI-00693; City ofHenderson, 
Kentucky, and City of Henderson Ul;ility Commission, d/b/a/Henderson M m c ~ p a l  
Power andfight v. Big Rivers Xfectn‘c Corporation, Kentucky Court of Appeals No. 
2010-CA-000120-MR; In the Matter ofhbitration Retween:Big Rivers EZectric 
Corporation v. City of Henderson, Kentucky and City of Henderson Utility 
Commission dba Henderson IKumk~@al Power and fight, American Arbitration 
Association, Case No. 52-198-000173-10. 

Big Rivers filed suit  in Henderson, Kentucky, Circuit Court on July 31, 2009, 
requesting an order referring to arbitration a dispute with the  City of Henderson, 
Kentucky and  City of Henderson Utility Commission (collectively, ‘‘H.P&E). The 
dispute was over the rights of the parties respecting “Excess Henderson Energy,” as 
that term is defined in  the contracts by which Big Rivers operates €Ih4P&L’s Station 
Two and receives a portion of the generation output of Station Two. The order of 
t h e  Henderson Circuit Court directing arbitration was appealed to the Kentucky 
Court of Appeals, and  the contractual dispute was referred to the  American 
Arbitration Association (“‘AM’’). 

The AAA arbitration panel issued its award  on May 31, 2012, finding, among 
other things, that “excess energy shall be considered to belong to  [HMP&L] which i t  
may  offer to  third parties subject to Big Rivers first right to purchase such energy” 
at “the price at which [HMP&L,1 has a firm offer from a third party.” On June  26, 
2012, attorneys for the City of Henderson issued a demand to Big Rivers for the 
amount  of $3,753,013.09, which purportedly represents the amount  of fixed costs 
associated with Excess Henderson Energy from August 2009 to  May 30, 2012 minus 
a credit to  Big Rivers for the  $1.50 for each MMrh taken (the “PXxed Costs Remand’). 
Big Rivers and its counsel are  still analyzing the  implications of the  award, Big 
Rivers’ options under the circumstances and  the recent demand letter fcom the City 
of Henderson. In 2009, Western Kentucky Energy Corp. ((‘ W “ ) a n d  Big Rivers 
entered into a n  Indemnification Agreement relating to the Station Two Power Sales 
Contract and  losses Big Rivers might suffer as a result of a n  adverse decision of a 
court or arbitration panel on the excess energy issue. By letter dated July 17, 2012, 
WKEC took the  position that the Fixed Costs Demand does not, at this point, give 
rise to an indemnifiable claim. 

6. SERC In vestiga tion 

Rig Rivers is currently the subject of a non-public investigation initiated in 
February 2009 by SERC Reliability Corporation (“SERC’), one of the North America 
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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. Two of those items have been 
dismissed. The assessment is still ongoing. 

7.  Secretazy of the Labor Cabinet Commonwealth ofKentuc& v. Big fivers 
Electric Corporation, KOSHRC Docket No. 4833-11, Administrative Action No. 11- 
KOSH-0290. 

This complaint was filed by the plaintiff in  2011, subsequent to Rig Rivers 
having contested a citation issued by KOSHA. The administrative hearing officer 
h a s  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. 

0. Oxford Mining - Kentuck, LJ-,C v. Big Rivers Electric Co.zporation, Ohio 
Circuit Court Civil Action No. 12-CI-00160. 

Oxford Mining Company - Kentucky, LLC (“Oxford”) filed this  civil action 
against Big Rivers on April 26, 2012, alleging tha t  Big Rivers breached a coal 
supply agreement with Oxford by terminating tha t  agreement on March 2, 2012. 
Oxford alleges that it has suffered damage, including lost profits, as a result of the 
alleged wrongful termination of the Agreement. Big Rivers has asserted a 
counterclaim against Oxford based on damages Rig Rivers suffered as the result of 
delivery to  Big Rivers’ generating stations by Oxford of coal that failed to meet 
contract specifications. This litigation is in its early stages. 

9. Innovatio IP Ventures, I;LC Patent Idkiugernent Claim 

Big Rivers received a letter from Innovatio IP Ventures, LLC (“Innovatio”) on  
%May 16, 2012, asserting tha t  Big Rivers has infringed upon certain patents owned 
by Innovatio. Big Rivers’ information at this point is that Innovatio is involved in a 
nationwide letter writing campaign asserting its patents against certain wireless 
local a rea  network (“LAN”) products. Innovatio’s letters are directed to end users 
of WLAN products, which Innovatio asserts infringe upon patents it owns. In its 
letter, Innovatio demands that the end user purchase licenses to use Innovatio 
patents, or face a patent  infringement lawsuit. Tnnovatio did not assert a claim 
against the manufacturers of the products that it claims infringe upon its patents; 
only the end users. 

The Innovatio letters initially targeted entities such as coffee shop, grocery 



and  hotel chains tha t  offer wireless internet access through WLAN products. In the 
las t  year, electric cooperatives around the nation have been receiving the letters. 
Znnovatio has filed claims against several WLAN end user defendants in federal 
courts in Illinois, Nevada and Florida. Innovatio was subsequently sued in federal 
court in Delaware by Cisco Systems, Inc. and Motorola Solutions, Inc., companies 
t h a t  control a substantial share of the WlLAN product market. They seek, among 
other  things, a declaratory judgment voiding the Innovatio patents. 

10. The City of Henderson UtiLity Commission v. Mchael C Donta, Bxecutive 
Director of the Department of Wor&place 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 (“€€MP&L”) on April 27, 2010, alleging that HM[P&L had 
violated prevaihng wage laws by failing to  stipulate in bid proposals t ha t  
prevailing hourly rate of wages must be paid to  all laborers, workmen, and 
mechanics 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 in, and has  a n  interest in this action 
because it operates the HMP&L Station Two, purchases a majority of the output of 
Station Two, and is responsible for the costs of Station Two generally proportionate 
to its capacity take. This case is set for trial in December of 2012. 

I 1. Notice and Applicatiort of Big Rivers EIectric Corpora tion for a Genera I 
Adjustment in Rates, PSC Case No. 2011-00036. 

Big Rivers filed a notice and application for a general adjustment in rates 
with the Public Service Commission (“Commission”) on March 1, 2011. The 
Commission entered its final order on November 17,2011. m e r  several appeals 
and  procedural events, this case is back before the Commission for a rehearing on 
four issues raised by Big Rivers, and three issues raised by a n  intervenor, 
Kentucky Industrial Utility Customers, Inc. 

12. In the Matter of: App lica tion of Big Rivers Electric Corpora tion for Appro val 
of its 2012 Environmentai Compliance Plan, far Approval of its Amended 
Environmental Cost Recovery Surcharge !Cm for Cert8cates of Public 
Convemence and Necessie, and for Authority to Establish a R e g u l a t o ~  Account, 
P.S.C. Case No. 2012-00063. 
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Big Rivers filed a n  application with the Commission on April 2, 2012, seeking 
approval o f  its 2012 Environmental Compliance Plan (“Plan”), certificates of public 
convenience and necessity for the capital projects required to implement the  plan 
a n d  related approvals, including a n  amendment to  its environmental surcharge 
that would allow Big Rivers to recover the incremental costs of its Plan. The 
Cornmission has granted interventian to the  Kentucky Attorney General, Kentucky 
Industrial  Utility Customers, Inc., the  Sierra Club and Ben Taylor. By law, the 
Commission must issue its decision on the issues before it by October 2, 2012. 
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Schedule 2.01 C 

DISCLOSURE 

1. Big Rivers Electric Corporation Disclosure Statement dated July 12, 201 2. 
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- Schedule 2.0'1D 

ENVIRONMENTAL MATERS 

None. 
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MEMBER WHOLESALE POWER CONTRACTS 
AND 

MATERIAL DIRECT SERVE CONTRACTS 

[Attached Hereto] 
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1. 

2. 

3. 

4. 

5. 

6 .  

7. 

8. 

9. 

10. 

11. 

12. 

BIG RIVERS ELECTRIC CORPORATION 
MEMBER WHOLESALE POWER CONTRACTS AND 

MATERIAL DIRECT SERVE CONTRACTS 
(as of July 27,2012) 

Wholesale Power Contract made as of October 14, 1977, between the Company and 
Jackson Purchase Rural Electric Cooperative Corporation, as amended. 

Wholesale Power Contract made as of June 1 1 , 1962 between the Company and Meade 
County Rural Electric Cooperative Corporation, as amended. 

Wholesale Power Contract made as of June 1 1 , 1962 between the Company and K.energy 
Corp. (successor by consolidation to Henderson IJnion Electric Cooperative Corp.), as 
amended. 

Wholesale Power Contract made as of June 1 1 , 1962 between the Company and Kenergy 
Corp. (successor by consolidation to Green River Electric Corporation), as amended. 

Agreement dated October 12, 1974 by and between the Company and Kenergy Corp. 
(successor by consolidation to Henderson Union Electric cooperative Corp.), as 
amended. 

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

Agreements dated as of July 15, 1998 between the Company and Kenergy Coy.  
(successor by consolidation to Green River Electric Corporation and Henderson Union 
Electric Cooperative Corp.). 

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

Wholesale Electric Service Agreement (Century) dated as of July 16, 2009 by and 
between the Company and Kenergy Corp. 

Amendment No. 1 to Wholesale Electric Service Agreement (Alcan) dated as of 
September 20,201 1, between Big Rivers Electric Corporation and Kenergy Corp. 

Amendment No. 1 to Wholesale Electric Service Agreement (Century) dated as of 
September 20,201 1, between Big Rivers Electric Corporation and Kenergy Corp.] 

Amendment to Wholesale Power Contracts dated August 1, 2009, between Rig Rivers 
Electric Corporation and Kenergy C o p .  Amending the Wholesale Power Contracts made 
as of June 11 , 1962. 
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13. Amendment No. 4 dated as of August 1, 2009, to Wholesale Power Contract dated June 
11, 1962 between Big Rivers Electric Corporation and Meade Country Rural Electric 
Cooperative Corporation. 

14. Amendment No. 3 dated as of August 1, 2009, to Wholesale Power Contract dated 
October 14, 1977, between Big Rivers Electric Corporation and Jackson Purchase Energy 
Corporation. 

15. Second Amended and Restated Wholesale Power Agreement between Big Rivers Electric 
Corporation and Kenergy Corp. dated as of January 21 , 201 1 (Domtar Paper Company, 
LLC). 

16. Letter Agreement dated December 9, 2008, between Rig Rivers Electric Corporation and 
Kenergy Corp. (Kimberly-Clark Corporation) 

17. Letter Agreement dated May 20, 201 1, between Big Rivers Electric Corporation and 
Kenergy Corp. (Aleris Rolled Products, Inc) 
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$43,155,800 00 dated as of July 27,2012 

BIG RIVERS ELECTRIC CORPORATION, a cooperative corporation organized and 
existing under the laws of the Commonwealth of Kentucky (the "Borrower"), for value received, 
hereby promises to pay, without setoff, deduction, recoupment or counterclaim, to the order of 
NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION (the "Payee"), at its 
office in Dulles, Virginia or such other location as the Payee may designate to the Borrower, in 
lawful money of the United States, the principal sum of FORTY-THREE MILLION ONE 

($43,155,800.00), or such lesser sum of the aggregate unpaid principal amount of all advances 
made by the Payee pursuant to that certain Loan Agreement dated as of even date herewith 
between the Borrower and the Payee, as it may be amended from time to time (herein called the 
"loan Agreement"), and to pay interest on all amounts remaining unpaid hereunder from the date 
of each advance in like money, at said office, at the rate and in amounts and payable an the dates 
provided in the Loan Agreement together with any other amount payable under the Loan 
Agreement If not soonw paid, any balance of the principal amount and interest accrued thereon 
shall be due and payable on the Maturity Date (as defined in the Loan Agreement); provkfed, 
however, that if such date is not a Payment Date (as defined in the Loan Agreement), then the 
Maturity Date shall be the Payment Date immediately preceding such date. 

HUNDRED FIFTY-FIVE THOUSAND EIGHT HUNDRED AND NO1100 DOLLARS 

This Note is one of the Notes referred to in, and has been executed and delivered 
pursuant to, the Loan Agreement. 

The principal hereof and interest accrued thereon and any other amount due under the 
Loan Agreement may be declared to be forthwith due and payable in the manner, upon the 
conditions, and with the effect provided in the Loan Agreement. 

The Borrower waives demand, presentment for payment, notice of dishonor, protest, 
notice of protest, and notice of non-payment of this Note. 

This Note shall be governed by and construed in accordance with the laws of the 
Commonwealth of Virginia 

IN WITNESS WHEREOF the Borrower has caused this Note to be signed in its 
corpcxate name and its corporate seal to be hereunto affixed, all as of the day and year first 
above written. 

BIG RIVERS ELECTRIC CORPORATION 
[SEAL] 

Title. President a n d C E O  4 
Loan No I(yQti2-A-9004 

C.FC NOTE 
KY062A-9003 (LICHTEA) 
165626-2 Compliance Filing of Big Rivers 

Electric Corporation 
August 6, 2012 - P.S.C. Case No. 2012-00119 



Exhibit E - Economic Analysis Discount Rate 5.75% I I I 
Table A - Borrow $442mm to refinance significant portion of RUS Series A Note 

Period 

Cash Outflows 

Option 1 - Borrow from CFC and CoBank $442mm and pay down 

CoBank Term Loan CFC Term Loan RUS Series A Note 

0 
1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31  
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 

(9,148,966) 
(9,637,926) 
(9,680,149) 
(9,739,223) 
(9,770,819) 
(9,819,466) 
(9,870,467) 
(9,936,134) 
(9,979,986) 

(10,038,748) 
(10,100,352) 
(10,173,981) 
(10,232,639) 
(10,303,617) 
(10,378,029) 
(10,461,275) 
( 10,537,818) 
(10,623,553) 
(10,713,434) 
(10,808,297) 

235,482 
627,348 
569,062 
507,957 
443,897 
376,740 
306,335 
232,527 
155,149 
74,031 
10,755 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

(23,335,853) 
(23,332,068) 
(23,328,389) 
(23,324,602) 
(23,321,162) 
(23,312,398) 
(23,310,206) 
(23,296,561) 
(23,289,765) 
(23,290,322) 
(23,284,972) 
(23,279,993) 
(23,275,111) 
(23,270,660) 
(23,274,669) 
(23,270,864) 
(23,270,882) 
(23,271,282) 
(23,281,716) 
(23,293,108) 

0 
0 
0 
0 
0 

513,895 
501,562 
488,652 
475,358 
461,208 
445,911 
429,395 
411,057 
391,286 
369,965 
346,677 
321,853 
295,686 
267,776 
238,326 
206,878 
170,029 
130,947 
89,881 

(1,953,806) 
(4,29 1,244) 
(4,626,220) 
(4,626,220) 
(4,632,557) 
(4,645,232) 
(4,613,545) 
(4,613,545) 

(38,974,852) 
(47,207,663) 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
" 

IS Series A Note 

Sum of Cash Flows 
($2,613,443 
(36,776,062 
(37,596,214 
(37,634,758, 
(37,696,382' 
(37,737,212 
(37,745,410 
(37,794,218 
(72,207,546 
(80,477,414 
(33,329,069 
(33,385,323 
(33,453,974 
(33,507,750 
(33,574,277 
(33,652,697 
(33,732,139 
(33,808,699 
(33,894,834 
(33,995,150 
(34,101,405 

235,482 
627,348 
569,062 
507,957 
443,897 
890,635 
807,897 
721,179 
630,507 
535,239 
456,666 
429,395 
4 11,057 
391,286 
369,965 
346,677 
321,853 
295,686 
267,776 
238,326 
206,878 
17 0,O 2 9 
130,947 
89,881 
46,290 

Nominal Cash Flows ($199,075,234) ($459,311,945) ($120,184,885) ($778,572,063) 

PV ($469,346,630) 

NPV of Option 1 in lieu of Option 2 

Compliance Filing of Big Rivers 
Electric Corporation 

Option 2 I Status Quo 
RUS Series A Note -with no 

pay down 

$0 
(106,701,837 
(46,693,441 
(46,692,900 

(245,941,122 
(45,187,337 
(45,200,548 
(45,201,128 
(45,193,221 
(10,699,969 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
a 
0 
0 

($637,511,504) 

($511,207,935) 

$41,861,305 

August 6, 2012 - P.S.C. Case No. 2012-00119 



Exhibit E - Economic Analysis I Discount Rate I 5.75% I 
Table B - Borrow $35mm to replenish the Transition Reserve 

Cash Outflows 

Interest income at 75 
Period CoBank Term loan basis points Total Cash Flow 

0 ($164,909) $0 ($164,909) 
1 

2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 

22 
23 
24 
25 
26 
27 
28 
29 
30 
31  
32 
33 
34 
35 

(2,287,241) 
(2,409,482) 
(2,420,037) 
(2,434,806) 
(2,442,705) 
(2,454,867) 
(2,467,617) 
(2,484,034) 
(2,494,997) 
(2,509,687) 
(2,525,088) 
(2,543,495) 
(2,558,160) 
(2,575,904) 
(2,594,507) 
(2,615,319) 
(2,634,454) 
(2,655,888) 
(2,678,358) 
(2,702,074) 

58,871 

156,837 
142,265 
126,989 
110,974 
94,185 
76,584 
58,132 
38,787 
18,508 
2,689 

0 
0 
0 
0 

262,500 
264,469 
266,452 
268,451 
270,464 
272,493 
274,536 
276,595 
278,670 
280,760 
282,865 
284,987 
287,124 
289,278 
291,447 
293,633 
295,835 
298,054 
300,290 
302,542 

0 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

(2,024,741) 
(2,145,013) 
(2,153,585) 
(2,166,355) 
(2,172,241) 
(2,182,374) 
(2,193,081) 
(2,207,438) 
(2,216,327) 
(2,228,927) 
(2,242,222) 
(2,258,508) 
(2,271,035) 
(2,286,627) 

(2,321,686) 
(2,338,619) 
(2,357,834) 
(2,378,069) 
(2,399,533) 

58,871 

(2,303,060) 

156,837 
142,265 
126,989 
110,974 
94,185 
76,584 
58,132 
38,787 
18,508 
2,689 

0 
0 
0 
0 

Nominal Cash Flows ($49,768,808) $5,641,445 ($44,127,363) 

PV ($25,863,162.41) 



Exhibit E - Economic Analysis 
Table C - Borrow $60mm to fund capital expenditures 

Cash Outflows 

Period CoBankTerm Loan 
0 ($282,701) 
1 (3,920,985) 
2 (4,130,540) 
3 (4,148,635) 
4 (4,173,953) 
5 (4,187,494) 
6 (4,208,343) 
7 (4,230,200) 
8 (4,258,343) 
9 (4,277,137) 
LO (4,302,320) 
11 (4,328,722) 
12 (4,360,278) 
13 (4,385,417) 
14 (4,415,836) 
15 (4,447,727) 
16 (4,483,404) 
17 (4,516,208) 
18 (4,552,951) 
19 (4,591,472) 
20 (4,632,127) 
21 100,921 
22 268,864 
23 243,884 
24 217,696 
25 190,242 
26 161,460 
27 131,287 
28 99,654 
29 66,493 
30 31,727 
31 4,609 
32 0 
33 0 
34 0 
35 0 

Nominal Cash Flows ($85,317,957) 

I Discount Rate I 5.75% I 

PV ($49,920,706) 
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Principal 235,000,000 00 
Interest Rate 4 30% 
Effective Interest Rate 3 79% 
Legal Fees 126,247 33 

Period 

CoBank 

Proposed CoBank Term loan Amortization Schedule 
Total Cash Flows 
Incl. Patronage & Beginning Estimated Prlncipal Ending 

Number 
0 

Date Closing Fee Amort. Balance Interest Payment Balance 
7/27/2012 (234,873,752.67) (235,000,000.00) 235,000,000.00 

1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 
51 
52 
53 
54 
55 
56 
57 
58 
59 
60 
61 

9/30/2012 
12/31/2012 
3/31/2013 
6/30/2013 
9/30/2013 

3/31/2014 
6/30/2014 
9/30/2014 
12/31/2014 
3/31/2015 
6/30/2015 
9/30/2015 
12/31/2015 
3/31/2016 
6/30/2016 
9/30/2016 
12/31/2016 
3/31/2017 
6/30/2017 
9/30/2017 

3/31/2018 
6/30/2018 
9/30/2018 
12/31/2018 
3/31/2019 
6/30/2019 
9/30/2019 

3/31/2020 
6/30/2020 
9/30/2020 
12/31/2020 
3/31/2021 
6/30/2021 
9/30/2021 

12/31/2013 

12/31/2017 

12/31/2019 

12/31/2021 
3/31/2022 
6/30/2022 
9/30/2022 
12/31/2022 
3/31/2023 
6/30/2023 
9/30/2023 
12/31/2023 
3/31/2024 
6/30/2024 
9/30/2024 
12/31/2024 

6/30/2025 
9/30/2025 

3/31/2026 
6/30/2026 
9/30/2026 
12/31/2026 
3/31/2027 
6/30/2027 
9/30/2027 

3/31/2025 

12/31/2025 

3,612,797 39 
4,372,245 89 
3,073,174 82 
4,348,024 42 
4,377,079 81 
4,378,729 64 
3,115,629 88 
4,355,557 99 
4,383,797 77 
4,385,527 29 
3,165,090 18 
4,363,456 83 
4,390,840 44 
4,392,653 82 
3,241,800 95 
4,371,736 53 
4,398,224 06 
4,400,125 15 
3,271,300 17 
4,380,417 50 
4,405,964 43 
4,407,956 65 
3,328,287 30 
4,389,517 47 
4,414,078 48 
4,416,167 72 
3,388,030 51 
4,399,057 07 
4,422,585 79 
4,424,776 27 
3,471,139 45 
4,409,059 32 
4,431,504 08 
4,433,800 22 
3,516,321 28 
4,419,544 10 
4,440,852 71 
4,443,260 02 
3,585,155 76 
4,430,536 68 
4,450,655 11 
4,453,178 00 
3,657,318 53 
4,442,060 04 
4,460,930 20 
4,463,575 88 
3,748,157 16 
4,454,141 40 
4,471,702 77 
4,474,476 08 
3,812,281 25 
4,466,805 51 
4,482,994 93 
4,485,903 17 
3,895,426 73 
4,480,083 11 
4,494,834 34 
4,497,883 08 
3,982,591 86 
4,494,003 08 
4,507,246 56 

235,000,000 00 
233,223,979 00 
231,426,868 00 
229,608,416 00 
227,768,370 00 
225,906,474 00 
224,022,468 00 
222,116,089 00 
220,187,072 00 
218,235,148 00 
216,260,045 00 
214,261,487 00 
212,239,196 00 
210,192,891 00 
208,122,286 00 
206,027,092 00 
203,907,018 00 
201,761,768 00 
193,591,043 00 
197,394,541 00 
195,171,955 00 
192,922,976 00 
190,647,291 00 
188,344,582 00 
186,014,528 00 
183,656,805 00 
181,271,084 00 
178,857,032 00 
176,414,314 00 
173,942,588 00 
171,441,510 00 
168,910,732 00 
166,349,901 00 
163,758,660 00 
161,136,648 00 
158,483,500 00 
155,798,846 00 
153,082,312 00 
150,333,519 00 
147,552,084 00 
144,737,619 00 
141,889,732 00 
139,008,027 00 
136,092,102 00 
133,141,550 00 
130,155,960 00 
127,134,916 00 
124,077,997 00 
120,984,777 00 
117,854,825 00 
114,687,705 00 
111,482,976 00 
108,240,191 00 
104,958,898 00 
101,638,633 00 
98,278,952 00 
94,879,369 00 
91,439,416 00 
87,958,613 00 
84,436,476 00 
80,872,513 00 

1,824,513 89 
2,562,872 39 
2,487,838 83 
2,495,715 92 
2,502,921 31 
2,482,461 14 
2,408,241 53 
2,414,278 49 
2,419,611 27 
2,398,161 79 
2,324,795 48 
2,328,903 33 
2,332,272 94 
2,309,786 32 
2,262,173 63 
2,239,400 03 
2,240,711 56 
2,217,137 65 
2,145,603 71 
2,145,569 00 
2,144,722 93 
2,120,009 15 
2,049,458 38 
2,047,200 97 
2,044,092 98 
2,018,184 22 
1,948,664 15 
1,944,076 57 
1,938,597 29 
1,911,435 77 
1,863,473 97 
1,835,965 82 
1,828,000 58 
1,799,525 72 
1,732,218 97 
1,722,627 60 
1,712,056 21 
1,682,204 52 
1,616,085 33 
1,603,809 18 
1,590,505 61 
1,559,210 50 
1,494,336 29 
1,479,245 54 
1,463,077 70 
1,430,269 38 
1,381,885 91 
1,348,658 90 
1,329,488 27 
1,295,093 58 
1,232,892 83 
1,211,758 01 
1,189,439 43 
1,153,381 67 
1,092,615 37 
1,068,237 61 
1,042,618 84 
1,004,817 58 
945,555 09 
917,777 58 
888,699 06 

1,776,021 00 
1,797,111 00 
1,818,452 00 
1,840,046 00 
1,861,896 00 
1,884,006 00 
1,906,379 00 
1,929,017 00 
1,951,924 00 
1,975,103 00 
1,998,558 00 
2,022,291 00 
2,046,305 00 
2,070,605 00 
2,095,194 00 
2,120,074 00 
2,145,250 00 
2,170,725 00 
2,196,502 00 
2,222,586 00 
2,248,979 00 
2,275,685 00 
2,302,709 00 
2,330,054 00 
2,357,723 00 
2,385,721 00 
2,414,052 00 
2,442,718 00 
2,471,726 00 
2,501,078 00 
2,530,778 00 
2,560,831 00 
2,591,241 00 
2,622,012 00 
2,653,148 00 
2,684,654 00 
2,716,534 00 
2,748,793 00 
2,781,435 00 
2,814,465 00 
2,847,887 00 
2,881,705 00 
2,915,925 00 
2,950,552 00 
2,985,590 00 
3,021,044 00 
3,056,919 00 
3,093,220 00 
3,129,952 00 
3,167,120 00 
3,204,729 00 
3,242,785 00 
3,281,293 00 
3,320,259 00 
3,359,687 00 
3,399,583 00 
3,439,953 00 
3,480,803 00 
3,522,137 00 
3,563,963 00 
3,606,285 00 

233,223,979 00 
231,426,868 00 
229,608,416 00 
227,768,370 00 
225,906,474 00 
224,022,468 00 
222,116,089 00 
220,187,072 00 
218,235,148 00 
216,260,045 00 
214,261,487 00 
212,239,196 00 
210,192,891 00 
208,122,286 00 
206,027,092 00 
203,907,018 00 
201,761,768 00 
139,591,043 00 
197,394,541 00 
195,171,955 00 
192,922,976 00 
190,647,291 00 
188,344,582 00 
186,014,528 00 
183,656,805 00 
181,271,084 00 
178,857,032 00 
176,414,314 00 
173,942,588 00 
171,441,510 00 
168,910,732 00 
166,349,901 00 
163,758,660 00 
161,136,648 00 
158,483,500 00 
155,798,846 00 
153,082,312 00 
150,333,519 00 
147,552,084 00 
144,737,619 00 
141,889,732 00 
139,008,027 00 
136,092,102 00 

130,155,960 00 
127,134,916 00 
124,077,997 00 
120,984,777 00 
117,854,825 00 
114,687,705 00 
111,482,976 00 
108,240,191 00 
104,958,898 00 
101,638,639 00 
98,278,952 00 
94,879,369 00 
91,439,416 00 
87,958,613 00 
84,436,476 00 
80,872,513 00 
77,266,228 00 

133,141,550 00 

atronage 

(1,245,378 51 

(1,211,253 1: 

(1,170,525 8( 

(1,127,829 1; 

(1,083,068 01 

(1,036,142 5[: 

(986,948 11 

(935,375 0: 

(881,308 1E 

(824,627 O i  

(765,205 2f 

(702,910 21 

(637,603 OE 

(569,138 14 

(497,362 71 



Principal 235,000,000 00 
Interest Rate 4 30% 
Effective Interest Rate 3 79% 
Legal Fees 126,247 33 

CoBank 

Arrangement Fee 470,000.00 
Upfront Fees 511,000.00 
Bank Closing Fees $ 981,00000 
Note: Patronage is paid according to the Capital Plans adopted by the lenders in the Term Loan, which are subject to change 

Period 
Number 

€ 
€ 
€ 
€ 
€ 
€ 
€ 
€ 

i 
I 

I 

I 

I 

I 

i 

i 

E 

I 

I 

Proposed CoBank Term loan Amortization Schedule 
Total Cash Flows 
Incl. Patronage & Beginning Estimated Principal Ending 

ate Closing Fee Amort. Balance Interest Payment Balance 
12/31/2027 4,510,441 49 77,266,228 00 849,069 99 3,649,109 00 73,617,119 OC 
3/31/2028 4,082,764 92 73,617,119 00 800,177 19 3,692,442 00 69,924,677 OC 
6/30/2028 4,508,594 89 69,924,677 00 760,042 39 3,736,290 00 66,188,387 OC 
9/30/2028 4,520,258 33 66,188,387 00 727,336 83 3,780,659 00 62,407,728 OC 

12/31/2028 4,523,608 09 62,407,728 00 685,791 59 3,825,554 00 58,582,174 OC 
3/31/2029 4,169,770 41 58,582,174 00 629,758 37 3,870,982 00 54,711,192 OC 
6/30/2029 4,523,892 76 54,711,192 00 594,680 26 3,916,950 00 50,794,242 OC 
9/30/2029 4,533,898 78 50,794,242 00 558,172 28 3,963,464 00 46,830,778 OC 

12/31/2029 4,537,410 72 46,830,778 00 514,618 22 4,010,530 00 42,820,248 OC 
3/31/2030 4,270,201 29 42,820,248 00 460,317 67 4,058,155 00 38,762,093 OC 
6/30/2030 4,539,930 92 38,762,093 00 421,322 42 4,106,346 00 34,655,747 OC 
9/30/2030 4,548,199 65 34,655,747 00 380,828 15 4,155,109 00 30,500,638 OC 

12/31/2030 4,551,881 62 30,500,638 00 335,168 12 4,204,451 00 26,296,187 OC 
3/31/2031 4,375,488 93 26,296,187 00 282,684 01 4,254,379 00 22,041,808 OC 
6/30/2031 4,556,743 71 22,041,808 00 239,582 21 4,304,899 00 17,736,909 OC 
9/30/2031 4,563,191 42 17,736,909 00 194,908 92 4,356,020 00 13,380,889 OC 

12/31/2031 4,567,051 60 13,380,889 00 147,041 10 4,407,748 00 8,973,141 OC 
3/31/2032 4,486,938 34 8,973,141 00 97,533 06 4,460,090 00 4,513,051 OC 
6/30/2032 4,574,367 86 4,513,051 00 49,054 36 4,513,051 00 

9/30/2032 
12/31/2032 
3/31/2033 
613012033 
9/30/2033 

12/31/2033 
3/31/2034 
6/30/2034 
9/30/2034 

12/31/2034 
3/31/2035 
613012035 
9/30/2035 

12/31/2035 
3/31/2036 
6/30/2036 
9/30/2036 

12/31/2036 
3/31/2037 
6/30/2037 
9/30/2037 

12/31/2037 
3/31/2038 
6/30/2038 
9/30/2038 

12/31/2038 
3/31/2039 
6/30/2039 
9/30/2039 

12/31/2039 
3/31/2040 
6/30/2040 
9/30/2040 

12/31/2040 
3/31/2041 
6/30/2041 
9/30/2041 

12/31/2041 
3/31/2042 
6/30/2042 
9/30/2042 

12/31/2042 
3/31/2043 

(395,273 87) 

(1,053,049 06) 

(955,210 61) 

(852,641 41) 

(745,112 70) 

(632,384 67) 

(514,205 93) 

(390,312 92) 

(260,429 33) 

(124,265 49) 

(18,052 20) 

atronage 

(422,116.7 

(343,232.4 

(260,533.8 

(173,836.5 

(82,947.2 

(395,273 8 

(1,053,049 0 

(955,210 6 

(852,641 4 

(745,112 7 

(632,384 6 

(514,205 9 

(390,312 9 

(260,429 3 

(124,265 4 

(18,052 2 



Principal 235,000,000 00 
Interest Rate 4 30% 
Effective Interest Rate 3 79% 
Legal Fees 126,247 33 

Period 
Number 

CoBank 

Proposed CoBank Term loan Amortization Schedule 
Total Cash Flows 
Incl. Patronage & Beginning Estimated Principal Ending 

Date Closing Fee Amort. Balance Interest Payment Balance Patronage 
6/30/2043 
9/30/2043 

12/31/2043 
3/31/2044 
6/30/2044 
9/30/2044 

12/31/2044 
3/31/2045 
6/30/2045 

Totals 334,035,752.22 118,953,032.43 235,000,000.00 (20,898,280.20) 



Principal 140,000,000 
Indicative Interest Rate 4.30% 
All-In Effective Rate 3.81% 

Estimated Closing Fees $659,637 

CoBank 

Prooosed CoBank Term Loan Amortization Schedule 

Total Cash Flows 
Incl. Patronage & Beginning Estimated Principal Ending 

Date Upfront Fee Amort Balance Interest Payment Balance 
7/27/2012 (139,340,363) (140,000,000) 140,000,000 
9/30/2012 

12/31/2012 
3/31/2013 
6/30/2013 
9/30/2013 

12/31/2013 
3/31/2014 
6/30/20 14 
9/30/2014 

12/31/2014 
3/31/2015 
6/30/2015 
9/30/2015 

12/31/2015 
313 112016 
6/30/2016 
9/30/2016 

12/31/2016 
313 112017 
6/30/2017 
9/30/2017 

1213 112017 
3/31/2018 
6/30/2018 
9/30/2018 

12/31/2018 
3/31/2019 
6/30/2019 
9/30/2019 

12/31/2019 
3/31/2020 
6/30/2020 
9/30/2020 

1213 1/2020 
3/31/2021 
6/30/2021 
9/30/2021 

12/31/2021 
313 l/2022 
6/30/2022 
9/30/2022 

12/31/2022 
3/31/2023 
6/30/2023 
9/30/2023 

12/31/2023 
3/31/2024 
6/30/2024 
9/30/2024 

1213 112024 
3/31/2025 
6/30/2025 
9/30/2025 

12/31/2025 
3/31/2026 

2,145,000 
2,597,437 
1,823,522 
2,583,007 
2,600,317 
2,601,300 
1,848,815 
2,5 8 7,4 9 5 
2,604,319 
2,605,349 
1,878,280 
2,592,201 
2,608,515 
2,609,595 
1,923,980 
2,597,133 
2,612,913 
2,614,046 
1,941,554 
2,602,305 
2,617,525 
2,618,711 
1,975,504 
2,607,726 
2,622,358 
2,623,603 
2,011,096 
2,613,410 
2,627,427 
2,628,732 
2,060,608 
2,619,368 
2,632,740 
2,634,108 
2,087,524 
2,625,615 
2,638,309 
2,639,743 
2,128,532 
2,632,163 
2,644,149 
2,645,652 
2,171,523 
2,639,028 
2,650,270 
2,651,846 
2,225,639 
2,646,226 
2,656,688 
2,658,340 
2,263,841 
2,653,770 
2,663,415 
2,665,148 
2,313,374 

140,000,000 
138,941,945 
137,871,326 
136,787,993 
135,691,795 
134,582,580 
133,460,194 
132,324,479 
131,175,277 
130,012,429 
128,835,771 
127,645,141 
126,440,372 
125,221,297 
123,987,745 
122,739,544 
121,476,521 
120,198,500 
118,905,302 
117,596,748 
116,272,654 
114,932,837 
113,577,110 
112,205,283 
110,817,166 
109,412,565 
107,991,284 
106,553,125 
105,097,889 
103,625,372 
102,135,368 
100,627,670 
99,102,069 
97,558,351 
95,996,301 
94,415,702 
92,816,334 
91,197,973 
89,560,394 
87,903,369 
86,226,667 
84,530,053 
82,813,293 
81,076,146 
79,318,370 
77,539,721 
75,739,950 
73,918,807 
72,076,037 
70,211,385 
68,324,590 
66,415,390 
64,483,518 
62,528,705 
60,550,679 

1,086,944 
1,526,818 
1,482,117 
1,486,809 
1,491,102 
1,478,913 
1,434,697 
1,438,294 
1,441,471 
1,428,692 
1,384,985 
1,387,432 
1,389,439 
1,376,043 
1,347,678 
1,334,111 
1,334,892 
1,320,848 
1,278,232 
1,278,211 
1,277,707 
1,262,984 
1,220,954 
1,219,609 
1,217,758 
1,202,323 
1,160,906 
1,158,173 
1,154,909 
1,138,728 
1,110,155 
1,093,767 
1,089,022 
1,072,058 
1,031,960 
1,026,246 
1,019,948 
1,002,164 

962,774 
955,461 
947,535 
928,891 
890,243 
881,253 
871,621 
852,075 
823,251 
8 0 3,4 5 6 
792,036 
771,545 
734,489 
721,898 
708,602 
687,121 
650,920 

1,058,055 
1,070,619 
1,083,333 
1,096,198 
1,109,215 
1,122,387 
1,135,715 
1,149,202 
1,162,848 
1,176,657 
1,190,630 
1,204,769 
1,219,075 
1,233,552 
1,248,201 
1,263,023 
1,278,021 
1,293,198 
1,308,554 
1,324,094 
1,339,817 
1,355,727 
1,371,827 
1,388,117 
1,404,601 
1,421,281 
1,438,159 
1,455,236 
1,472,518 
1,490,004 
1,507,698 
1,525,601 
1,543,718 
1,562,050 
1,580,599 
1,599,368 
1,618,361 
1,637,579 
1,657,025 
1,676,703 
1,696,614 
1,716,760 
1,737,147 
1,757,776 
1,778,649 
1,799,771 
1,821,143 
1,842,769 
1,864,652 
1,886,795 
1,909,200 
1,931,872 
1,954,813 
1,978,027 
2,001,516 

138,941,945 
137,871,326 
136,787,993 
135,691,795 
134,582,580 
133,460,194 
132,324,479 
131,175,277 
130,012,429 
128,835,771 
127,645,141 
126,440,372 
125,221,297 
123,987,745 
122,739,544 
121,476,521 
120,198,500 
118,905,302 
117,596,748 
116,272,654 
114,932,837 
113,577,110 
112,205,283 
110,817,166 
109,412,565 
107,991,284 
106,553,125 
105,097,889 
103,625,372 
102,135,368 
100,627,670 
99,102,069 
97,558,351 
95,996,301 
94,415,702 
92,816,334 
91,197,973 
89,560,394 
87,903,369 
86,226,667 
84,530,053 
82,813,293 
81,076,146 
79,318,370 
77,539,721 
75,739,950 
73,918,807 
72,076,037 
70,211,385 
68,324,590 
66,415,390 
64,483,518 
62,528,705 
60,550,679 
58,549,163 

Patronage 
and Other 
Cash Flows 

(741,921 

(721,591 

(697,33! 

(671,89E 

(645,231 

(617,276 

(587,965 

(557,24! 

(525,035 

(491,267 

(455,867 

(418,755 

(379,845 

(339,061 



Principal 140,000,000 
indicative interest Rate 4.30% 
All-in Effective Rate 3.81% 

CoBank 

Estimated Closing Fees $659,637 

Proposed CoBankTerm Loan Amortization Schedule 

Total Cash Flows 
incl. Patronage & Beginning Estimated Principal Ending 

Date Upfront Fee Amort Balance interest Payment Balance 

6/30/2026 2,661,680 58,549,163 636,397 2,025,283 56,523,875 

52,400,876 
3/31/2027 2,365,303 52,400,876 563,309 2,098,294 50,302,581 
6/30/2027 2,669,973 50,302,581 546,761 2,123,212 48,179,369 
9/30/2027 2,677,863 48,179,369 529,438 2,148,425 46,030,944 
12/31/2027 2,679,766 46,030,944 505,829 2,173,937 43,857,007 
3/31/2028 2,424,980 43,857,007 476,701 2,199,753 41,657,254 
6/30/2028 2,678,666 41,657,254 452,791 2,225,875 39,431,379 
9/30/2028 2,685,615 39,431,379 433,307 2,252,307 37,179,072 
12/31/2028 2,687,610 37,179,072 408,557 2,279,053 34,900,019 
3/31/2029 2,476,813 34,900,019 375,175 2,306,117 32,593,902 
6/30/2029 2,687,780 32,593,902 354,278 2,333,502 30,260,399 
9/30/2029 2,693,741 30,260,399 332,528 2,361,213 27,899,187 
12/31/2029 2,695,833 27,899,187 306,581 2,389,252 25,509,935 
3/31/2030 2,536,644 25,509,935 274,232 2,417,624 23,092,311 
6/30/2030 2,697,334 23,092,311 251,001 2,446,334 20,645,977 
9/30/2030 2,702,260 20,645,977 226,876 2,475,384 18,170,593 
12/31/2030 2,704,454 18,170,593 199,675 2,504,779 15,665,814 
3/31/2031 2,599,369 15,665,814 168,407 2,534,524 13,131,290 
6/30/2031 2,707,351 13,131,290 142,730 2,564,621 10,566,669 
9/30/2031 2,711,192 10,566,669 116,116 2,595,076 7,971,593 
12/31/2031 2,713,491 7,971,593 87,599 2,625,892 5,345,701 
3/31/2032 2,665,764 5,345,701 58,105 2,657,075 2,688,626 

9/30/2026 2,670,468 56,523,879 621,135 2,049,334 54,474,546 
1213 112026 2,672,285 54,474,546 598,615 2,073,670 

6/30/2032 2,717,850 2,688,626 29,224 2,688,626 0 
9/30/2032 0 0 
1213 112032 
3/31/2033 
6/30/2033 
9/30/2033 
12/31/2033 
3/31/2034 
6/30/2034 
9/30/2034 
12/31/2034 
3/31/2035 
6/30/2035 
9/30/2035 
12/31/2035 
3/31/2036 
6/30/2036 
9/30/2036 
12/31/2036 
3/31/2037 
6/30/2037 
9/30/2037 
12/31/2037 
3/31/2038 
6/30/2038 
9/30/2038 
12/31/2038 
3/31/2039 
6/30/2039 
9/30/2039 
12/31/2039 
3/31/2040 

(235,482) 

(627,348) 

(569,062) 

(507,957) 

(443,897) 

(376,740) 

(306,335) 

(232,527) 

Patronage 
and Other 
Cash Flows 

(296,30: 

(251,47' 

(204,47! 

(155,21; 

(103,56; 

(49,41! 

(235,48; 

(627,34t 

(569,OG 

(507,95; 

(443,89; 

(376,74( 

(306,33!: 

(232,527 



Principal 140,000,000 
Indicative Interest Rate 4 30% 
All-In Effective Rate 3.81% 

CoBank 

Estimated Closing Fees $659,637 

Proposed CoBank Term Loan Amortization Schedule 

Total Cash Flows 
Incl. Patronage & Beginning Estimated Principal Ending 

Date Upfront Fee Amort Balance Interest Payment Balance 

6/30/2040 
9/30/2040 

12/31/2040 
3/31/2041 (155,149) 
6/30/2041 
9/30/2041 

12/31/2041 
313 112042 (74,03 1) 
6/30/2042 
9/30/2042 

12/31/2042 
3/31/2043 (10,755) 
6/30/2043 
9/30/2043 

12/31/2043 
3/31/2044 
6/30/2044 
9/30/2044 

12/31/2044 
3/31/2045 

Patronage 
and Other 
Cash Flows 

(155,149 

(74,031 

(10,755 

Totals not including 
Period 0 198,415,597 

Total Cash Outflows 
including closing fees 199,075,234 

70,865,636 140,000,000 (12,450,039) 



Principal 35,000,000 
Indicative Interest Rate 4.30% 
All-In Effective Rate 3.75% 

CoBank 

Estimated Closing Fees $164,909 

Proposed CoBank Term loan Amortization Schedule 

Total Cash Flows 
Incl. Patronage & Beginning Estimated Principal Ending 

Balance Pavment Date Uofront Fee Amort Balance Interest 

9/30/2012 
12/31/2012 
3/31/2013 
6/30/2013 
9/30/2013 
1213 1/2013 
313 112014 
6/30/2014 

12/31/2014 
3/31/2015 
6/30/2015 

12/31/2015 
3/31/2016 
6/30/2016 
9/30/2016 
12/31/2016 
3/31/2017 
6/30/2017 
9/30/2017 
12/31/2017 
313 1/2018 
6/30/2018 
9/30/2018 
12/31/2018 
3/31/2019 
6/30/2019 
9/30/2019 
12/31/2019 
3/31/2020 
6/30/2020 
9/30/2020 
1213 l/2020 
3/31/2021 
6/30/2021 
9/30/2021 
12/31/2021 
3/31/2022 
6/30/2022 
9/30/2022 
12/31/2022 
3/31/2023 
6/30/2023 
9/30/2023 
1213 112023 
3/31/2024 

9/30/2014 

9/30/2015 

536,250 
649,359 
455,881 
645,752 
650,079 
650,325 
462,204 
646,874 
651,080 
651,337 
469,570 
648,050 
652,129 
652,399 
480,995 
649,283 
653,228 
653,511 
485,389 
650,576 
654,381 
654,678 
493,876 
651,932 
655,590 
655,901 
502,774 
653,352 
656,857 
657,183 
515,152 
654,842 
658,185 
658,527 
521,881 
656,404 
659,577 
659,936 
532,133 
658,041 
661,037 
661,413 
542,881 
659,757 
662,568 
662,962 
556,410 

35,000,000 
34,735,486 
34,467,831 
34,196,998 
33,922,949 
33,645,645 
33,365,048 
33,081,120 
32,793,819 
32,503,107 
32,208,943 
31,911,285 
31,610,093 
3 1,305,3 24 
30,996,936 
30,684,886 
30,369,130 
30,049,625 
29,726,326 
29,399,187 
29,068,164 
28,733,209 
28,394,277 
28,Q51,32 1 
27,704,291 
27,353,141 
26,997,821 
26,638,281 
26,274,472 
25,906,343 
25,533,842 
25,156,918 
24,775,517 
24,389,588 
23,999,075 
23,603,926 
23,204,083 
22,799,493 
22,390,099 
21,975,842 
21,556,667 
21,132,513 
20,703,323 
20,269,036 
19,829,593 
19,384,930 
18,934,987 

271,736 
381,704 
370,529 
371,702 
372,776 
369,728 
358,674 
359,573 
360,368 
357,173 
346,246 
346,858 
347,360 
344,011 
336,919 
333,528 
333,723 
330,212 
319,558 
319,553 
319,427 
315,746 
305,238 
304,902 
304,439 
300,581 
290,227 
289,543 
288,727 
284,682 
277,539 
273,442 
272,255 
268,014 
257,990 
256,562 
254,987 
250,541 
240,694 
238,865 
236,884 
232,223 
222,561 
220,313 
217,905 
213,019 
205,813 

(35,000,000) 
264,514 
267,655 
270,833 
274,049 
277,304 
280,597 
283,929 
287,300 
290,712 
294,164 
297,658 
301,192 
304,769 
308,388 
312,050 
315,756 
319,505 
323,299 
327,139 
331,023 
334,954 
338,932 
342,957 
347,029 
351,150 
3 5 5,3 2 0 
359,540 
363,809 
368,129 
372,501 
376,924 
381,400 
385,930 
390,5 12 
395,150 
399,842 
404,590 
409,395 
414,256 
419,176 
424,153 
429,190 
434,287 
439,444 
444,662 
449,943 
455,286 

35,000,000 
34,735,486 
34,467,831 
34,196,998 
33,922,949 
33,645,645 
33,365,048 
33,081,120 
32,793,819 
32,503,107 
32,208,943 
31,911,285 

31,305,324 
30,996,936 
30,684,886 
30,369,130 
30,049,625 
29,726,326 
29,399,187 
29,068,164 
28,733,209 
28,394,277 
28,051,321 
27,704,291 
27,353,141 
26,997,821 
26,638,281 
26,274,472 
25,906,343 
25,533,842 
25,156,918 
24,775,517 
24,389,588 
23,999,075 
23,603,926 
23,204,083 
22,799,493 
22,390,099 
21,975,842 
21,556,667 
21,132,5 13 
20,703,323 
20,269,036 
19,829,593 
19,384,930 
18,934,987 
18,479,702 

31,610,093 

Patronage 
and Other 
Cash Flows 

(185,48 

(180,39' 

(174,331 

(167,97' 

(161,301 

(154,31' 

(146,99 

(139,31 

(131,25' 

(122,81 

(113,96 

(104,68' 



Principal 35,000,000 
Indicative Interest Rate 4.30% 
All-In Effective Rate 3.75% 

Estimated Closing Fees $164,909 

CoBank 

Proposed CoBank Term loan Amortization Schedule 

Total Cash Flows 
Incl. Patronage & Beginning Estimated Principal Ending 

Date Upfront Fee Amort Balance interest Payment Balance 

6/30/2024 
9/30/2024 
12/31/2024 
3/31/2025 
6/30/2025 
9/30/2025 
12/31/2025 
3/31/2026 
6/30/2026 
9/30/2026 
12/31/2026 
3/31/2027 
6/30/2027 
9/30/2027 

3/31/2028 
6/30/2028 
9/30/2028 
12/31/2028 
3/31/2029 
6/30/2029 
9/30/2029 
12/31/2029 
3/31/2030 
6/30/2030 
9/30/2030 
1213 1/2030 
3/31/2031 
6/30/2031 
9/30/2031 
12/31/2031 
3/31/2032 

12/31/2027 

661,556 
664,172 
664,585 
565,960 
663,443 
665,854 
666,287 
578,344 
665,420 
667,617 
668,071 
591,326 
6 6 7,4 9 3 
669,466 
669,942 
606,245 
6 6 9,6 6 7 
671,404 
671,903 
619,203 
671,945 
673,435 
6 7 3,9 5 8 
634,161 
674,334 
6 7 5,5 6 5 
676,113 
649,842 
676,838 
677,798 
678,373 
666,441 

18,479,702 
18,019,009 
17,552,846 
17,081,148 
16,603,847 

15,632,176 
15,137,670 
14,637,291 
14,130,970 
13,618,636 
13,100,219 
12,575,645 
12,044,842 
11,507,736 
10,964,252 
10,414,314 
9,857,845 
9,294,768 
8,725,005 
8,148,475 
7,565,100 
6,974,797 
6,377,484 
5,773,078 
5,161,494 
4,542,648 
3,916,453 
3,282,822 
2,641,667 
1,992,898 
1,336,425 

16,120,880 

200,864 
198,009 
192,886 
183,622 
180,475 
177,151 
171,780 
162,730 
159,099 
155,284 
149,654 
140,827 
136,690 
132,359 
126,457 
119,175 
113,198 
108,327 
102,139 
93,794 
88,569 
83,132 
76,645 
68,558 
62,750 
56,719 
49,919 
42,102 
35,682 
29,029 
21,900 
14,526 

460,692 
466,163 
471,699 
477,300 
482,968 
488,703 
494,507 
500,379 
506,321 
512,333 
518,417 
524,574 
530,803 
537,106 
543,484 
549,938 
5 5 6,4 6 9 
563,077 
569,763 
576,529 
583,376 
590,303 
597,313 
604,406 
611,583 
618,846 
626,195 
633,631 
641,155 
648,769 
656,473 
664,269 

6/30/2032 679,462 672,157 7,306 672,157 I 
9/30/2032 0 0 
12/31/2032 
3/31/2033 
6/30/2033 
9/30/2033 
12/31/2033 
3/31/2034 
6/30/2034 
9/30/2034 
12/31/2034 
3/31/2035 
6/30/2035 
9/30/2035 
12/31/2035 
313 112036 

18,019,009 
17,552,846 
17,081,148 
16,603,847 
16,120,880 
15,632,176 
15,137,670 
14,637,291 
14,130,970 
13,618,636 
13,100,219 
12,575,645 
12,044,842 
11,507,736 
10,964,252 
10,414,3 14 
9,857,845 
9,294,768 
8,725,005 
8,148,475 
7,565,100 
6,974,797 
6,377,484 
5,773,078 
5,161,494 
4,542,648 
3,916,453 
3,282,822 
2,641,667 
1,992,898 
1,336,425 
672,157 

n 

(58,871) 

(156,837) 

(142,265) 

(326,989) 

Patronage 
and Other 
Cash Flows 

(94,962 

(84,765 

(74,075 

(62,868 

(5 1,12C 

(38,803 

(25,891 

(12,354 

(58,871 

(156,837 

(142,265 

(126,982 



Principal 35,000,000 
Indicative Interest Rate 4.30% 
All-In Effective Rate 3.75% 

CoBank 

Estimated Closing Fees $164,909 

Proposed CoBank Term loan Amortization Schedule 

Total Cash Flows 
incl. Patronage 81 Beginning Estimated Principal Ending 

Date Upfront Fee Amort Balance interest Payment Balance 

6/30/2036 
9/30/2036 

1213 112036 
3/31/2037 (110,974) 
6/30/2037 
9/30/2037 

12/31/2037 
3/31/2038 (94,185) 
6/30/2038 
9/30/2038 

1213 112038 
3/31/2039 (76,584) 
613012039 
9/30/2039 

12/31/2039 
3/31/2040 (58,132) 
6/30/2040 
9/30/2040 

1213 1/2040 
3/31/2041 (38,787) 
6/30/2041 
9/30/2041 

3/31/2042 (18,508) 
6/30/2042 

1213 112041 

9/30/2042 
12/31/2042 
3/31/2043 (2,689) 
6/30/2043 
9/30/2043 

12/31/2043 
3/31/2044 

9/30/2044 

3/31/2045 

6/30/2044 

1213 112044 

6/30/2045 

Patronage 
and Other 
Cash Flows 

(110,97 

(94,18 

(76,58 

(58,13 

(38,78 

(18,50 

(168 

Totals (not including 

period 0) 49,603,899 17,716,409 35,000,oao (3,112,510) 

Total Cash Outflows 
including closing fees 49,768,808 



Principal 60,000,000 
indicative interest Rate 4.30% 

All-in Effective Rate 3.75% 

CoBank 

Estimated Closing Fees $282,701 

Proposed CoBank Term loan Amortization Schedule 
Total Cash Flows 
incl. Patronage & Beginning Estimated Principal Ending 

Date Upfront Fee Amort Balance Interest Payment Balance 
7/27/2012 (60,000,000) (60,000,000) 60,000,OOC 
9/30/2012 

12/31/2012 
3/31/2013 
6/30/2013 
9/30/2013 

12/31/2013 
3/31/2014 
6/30/2014 
9/30/2014 

12/31/2014 
3/31/2015 
6/30/2015 
9/30/2015 

1213 11201 5 
3/31/2016 
6/30/2016 
9/30/2016 

12/31/2016 
313 11201 7 
6/30/2017 
9/30/2017 

12/31/2017 
3/31/2018 
6/30/2018 
9/30/2018 

12/31/20 18 
313 112019 
6/30/2019 
9/30/2019 

1213 1/2019 
3/31/2020 
6/30/2020 
9/30/2020 

12/31/2020 
3/31/2021 
6/30/2021 
9/30/2021 

12/31/2021 
3/31/2022 
6/30/2022 
9/30/2022 

12/31/2022 
3/31/2023 
6/30/2023 
9/30/2023 

12/31/2023 
3/31/2024 

919,286 
1, 113,187 

781,510 
1,107,003 
1,114,421 
1,114,843 

792,349 
1,108,927 
1,116,137 
1,116,578 

804,977 
1,110,943 
1,117,935 
1,118,398 

824,563 
1,113,057 
1,119,820 
1,120,305 

832,095 
1,115,274 
1,121,796 
1,122,305 

846,645 
1,117,597 
1,123,868 
1,124,401 

861,898 
1,120,033 
1,126,040 
1,126,599 

883,118 
1,122,586 
1,128,317 
1,128,903 

894,653 
1,125,263 
1,130,704 
1,131,319 

912,228 
1,128,070 
1,133,207 
1,133,851 

930,653 
1,131,012 
1,135,830 
1,136,506 

953,845 

60,000,000 
59,546,548 
59,087,711 
58,623,425 
58,153,626 
57,678,249 
57,197,226 
56,710,491 
56,217,976 
55,719,612 
55,215,331 
54,705,061 
54,188,731 
53,666,270 
53,137,605 
52,602,662 
52,061,366 
51,s 13,643 
50,959,415 
50,398,606 
49,831,137 
49,256,930 
48,675,904 
48,087,978 
47,493,071 
46,891,099 
46,281,979 
45,665,625 
45,041,953 
44,410,874 
43,772,300 
43,126,144 
42,472,315 
41,810,722 
41,141,272 
40,463,872 
39,778,429 
39,084,846 
38,383,026 
37,672,873 
36,954,286 
36,227,166 
35,491,411 
34,746,920 
33,993,587 
33,231,309 
32,459,979 

465,833 
654,350 
635,193 
637,204 
639,044 
633,820 
614,870 
616,412 
617,773 
612,297 
593,565 
594,614 
595,474 
589,733 
577,576 
571,762 
572,097 
566,078 
547,814 
547,805 
547,589 
541,279 
523,266 
522,690 
521,896 
515,281 
497,531 
496,360 
494,961 
488,026 
475,781 
468,757 
466,724 
459,453 
442,269 
439,820 
437,121 
429,499 
412,618 
409,483 

398,096 
381,533 
377,680 
373,552 
365,175 
352,822 

406,087 

453,452 
458,837 
464,286 
469,799 
475,378 
481,023 
486,735 
492,515 
498,364 
504,282 
510,270 
516,330 
522,461 
528,665 
534,943 
541,295 
547,723 
554,228 
560,809 
5 6 7,4 6 9 
574,207 
581,026 
587,926 
594,907 
601,972 
609,120 
616,354 
6 2 3,6 7 3 
631,079 
638,573 
646,156 
653,829 
661,593 
669,450 
677,399 
685,444 
693,583 
701,819 
710,154 
718,587 
727,120 
735,754 
744,491 
753,332 
762,278 
771,330 
780,490 

59,546,54€ 
59,087,713 
58,623,425 
58,153,626 
57,678,245 
57,197,22€ 
56,710,493 
56,217,976 
55,719,611 
55,215,333 
54,705,061 
54,188,733 
53,666,27C 
53,137,605 
52,602,661 
52,061,36€ 
51,513,643 
50,959,415 
50,398,606 
49,831,137 
49,256,93C 
48,675,904 
48,087,978 
47,493,071 
46,891,095 
46,281,975 
45,665,625 
45,041,953 
44,410,874 
43,772,30(3 
43,126,144 
42,472,3 15 
41,810,722 
41,141,272 
40,463,872 
39,778,429 
39,084,846 
38,383,026 
37,672,873 
36,954,286 
36,227,166 
35,491,411 
34,746,920 
33,993,587 
33,231,309 
32,459,979 
31,679,489 

Patronage 
and Other 
Cash Flows 

(317,9f 

(309,2E 

(298,81 

(287,9: 

(276,s; 

(264,SL 

(251,91 

(238,81 

(225,Ol 

(210,54 

(195,37 

(179,4€ 



Principal 60,000,000 
indicative Interest Rate 4.30% 

All-In Effective Rate 3.75% 

CoBank 

Estimated Closing Fees $282,701 

Proposed CoBank Term loan Amortization Schedule 

Total Cash Flows 
Incl. Patronage 81 Beginning Estimated Principal Ending 

Date Upfront Fee Amort Balance Interest Payment Balance 

1,134,097 
1,138,580 
1,139,289 

970,218 
1,137,330 
1,141,464 
1,142,206 

991,446 
1,140,720 
1,144,486 
1,145,265 
1,013,701 
1,144,274 
1,147,656 
1,148,471 
1,039,277 
1,148,000 
1,150,978 
1,151,833 
1,061,491 
1,151,906 
1,154,460 

1,155,357 
1,087,133 
1,156,000 
1,158,112 
1,159,052 
1,114,015 

1,160,293 
1,161,939 
1,162,925 
1,142,470 

31,679,489 
30,889,730 
30,090,594 
29,281,967 
28,463,739 
27,635,793 
26,798,017 
25,950,291 
25,092,498 
24,224,520 
23,346,234 
22,457,518 
21,558,249 
20,648,301 
19,727,548 
18,795,860 
17,853,109 
16,899,163 
15,933,888 
14,957,151 
13,968,815 
12,968,743 
11,956,794 
10,932,829 
9,896,705 
8,848,276 
7,787,397 
6,713,920 
5,627,696 
4,528,573 
3,416,397 
2,291,015 

344,338 
339,444 
330,662 
314,781 
309,385 
303,687 
294,480 
278,966 
272,742 
266,201 
256,549 
241,418 
234,326 
226,902 
216,784 
204,301 
194,053 
185,703 
175,096 
160,789 
151,833 
142,512 
131,392 
117,528 
107,572 
97,233 
85,575 
72,175 
61,170 
49,764 
37,542 
24,902 

789,758 
799,137 
808,626 
818,229 
827,945 
837,777 
847,726 
857,792 
867,979 
878,286 
888,716 
899,269 
909,948 
920,754 
931,687 
942,751 
953,946 
965,275 
976,737 
988,336 

1,000,072 
1,011,948 
1,023,965 
1,036,125 
1,048,429 
1,060,879 
1,073,477 
1,086,224 
1,099,123 
1,112,175 
1,125,382 
1,138,746 

1,164,793 1,152,268 12,525 1,152,268 I U 

9/30/2032 0 0 
12/31/2032 
3/31/2033 (100,921) 
6/30/2033 
9/30/2033 

12/31/2033 
3/31/2034 (268,864) 
6/30/2034 
9/30/2034 

12/31/2034 
3/31/2035 (243,884) 

6/30/2035 
9/30/2035 

12/31/2035 
3/31/2036 (217,696) 

6/30/2024 
9/30/2024 

12/31/2024 
3/31/2025 
6/30/2025 
9/30/2025 

3/31/2026 
6/30/2026 
9/30/2026 

12/31/2026 
3/31/2027 
6/30/2027 
9/30/2027 

12/31/2027 
3/31/2028 
6/30/2028 
9/30/2028 

12/31/2028 
3/31/2029 
6/30/2029 
9/30/2029 

12/31/2029 
3/31/2030 
6/30/2030 
9/30/2030 

12/31/2030 
3/31/2031 
6/30/2031 
9/30/2031 

3/31/2032 
6/30/2032 

12/31/2025 

12/31/2031 

30,889,73( 
30,090,591: 
29,281,967 
28,463,735 
27,635,795 
26,798,017 
25,950,29 1 
25,092,496 
24,224,52( 
23,346,231: 
22,457,516 
21,558,245 
20,648,301 
19,727,541 
18,795,86( 
17,853,105 
16,899,165 
15,933,881 
14,957,15 1 
13,968,81 
12,968,745 
11,956,791: 
10,932,825 

8,848,276 
7,787,397 
6,713,92( 
5,627,696 
4,528,575 
3,416,397 
2,291,OlE 
1,152,266 

9,896,7ac 

n 

Patronage 
and Other 
Cash Flows 

(162,792 

(145,312 

(126,986 

(107,774 

(87,634 

(66,519 

(44,384 

(21,178 

(100,921 

(268,864 

(243,884 

(217,696 



Principal 60,000,000 
Indicative interest Rate 4.30% 

All-in Effective Rate 3.75% 

CoBank 

Estimated Closing Fees $282,703 

Proposed CoBank Term loan Amortization Schedule 
Total Cash Flows 
Incl. Patronage & Beginning Estimated Principal Ending 

Date Upfront Fee Amort Balance Interest Payment Balance 
6/30/2036 
9/30/2036 

12/31/2036 
3/31/2037 

9/30/2037 
12/31/2037 
3/31/2038 
6/30/2038 
9/30/2038 

12/31/2038 
313 112039 
6/30/2039 
9/30/2039 

12/31/2039 
3/31/2040 
6/30/2040 
9/30/2040 

12/31/2040 
3/31/204 1 

9/30/2041 
12/31/2041 
3/31/2042 
6/30/2042 
9/30/2042 

1213 112042 
3/31/2043 
6/30/2043 
9/30/2043 

12/31/2043 
3/31/2044 
6/30/2044 
9/30/2044 

12/31/2044 
3/31/2045 

6/30/2037 

6/30/2041 

6/30/2045 

(190,242) 

(161,460) 

(131,287) 

(99,654) 

(66,493) 

(31,727) 

(4,609) 

Totals (not including 

period 0) 85,035,256 

Patronage 
and Other 
Cash Flows 

(1 90,24. 

(161,461 

(131,28’ 

(99,651 

(66,49t 

(31,72; 

(4,601 

(5,335,731) 

Total Cash Outflows 
including closing fees 85,317,957 



In partial response to ordering paragraph 5, Page 9, of the Commission’s Order in 
Case No. 2012-001 19 Big Rivers provides the following: 

a) Actual all-in effective interest rate of the new CoRank secured loan and the CFC 
secured loan. 

The all-in effective interest rate of the new CoRank secured loan is 3.79% and the CFC 
secured loan is 4.48%. 

6) CFC Equity Note’s interest and yield rates. 

The CFC Equity Note interest rate is 5.35% and the yield rate is 4.28%. 

Compliance Filing of Big Rivers 
Electric Corporation 
August 6, 2012 - P.S.C. Case No. 2012-00119 



Economic Analysis 
Item 10 Response - Borrow $537mm 
Revised Exhibit E - including the $95mm proceeds 

Cash Flows - Net Outflow 

Period . 
0 
1 

2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31  
32 
33 
34 
35 
36 
37 
38 
39 
40 
41  
42 
43 
44 
45 

Nominal Cash Flows 

I Discount Rate I 5.75% I 

CoBank Term Loan CFC Term Loan RUS Series A Note 
$93,892,753 so ($1,953,806 
(15,357,193) 
(1 6,177,947) 
(16,248,822) 
( 16,347,982) 
(16,401,017) 
(16,482,676) 
(16,568,284) 
(16,678,511) 
(16,752,120) 
(16,850,755) 
(16,954,162) 
(17,077,755) 
(17,176,216) 
(17,295,358) 
(17,420,262) 
(17,559,998) 
(17,688,480) 
(17,832,392) 
(17,983,264) 
(18,142,499) 

395,274 
1,053,049 

955,211 
852,641 
745,113 
632,385 
514,206 
390,313 
2 6 0,4 2 9 
124,265 
18,052 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

(23,335,853) 
(23,332,068) 
(23,328,389) 
(23,324,602) 
(23,321,162) 
(23,312,398) 
(23,3 10,206) 
(23,296,561) 
(23,289,765) 
(23,290,322) 
(23,284,972) 
(23,279,993) 
(23,275,111) 
(23,270,660) 
(23,274,669) 
(23,270,864) 
(23,270,882) 
(23,271,282) 
(23,281,716) 
(23,293,108) 

0 
0 
0 
0 
0 

513,895 
501,562 
488,652 
475,358 
461,208 
445,911 
429,395 
411,057 
391,286 
369,965 
346,677 
321,853 
295,686 
267,776 
238,326 
206,878 
170,029 
130,947 
89,881 
46.290 

(4,291,244 
(4,626,220 
(4,626,220 
(4,632,557 
(4,645,232 
(4,613,545 
(4,613,545 

(38,974,852 
(47,207,663 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

Sum of Cash Flows 

(42,984,289) 
(44,136,235) 
(44,203,431) 
(44,305,141) 
(44,367,410) 
(44,408,619) 
(44,492,035) 
(78,949,923) 
(87,249,547) 
(40,141,077) 
(40,239,133) 
(40,357,747) 
(40,451,326) 
(40,566,017) 
(40,694,931) 
(40,830,861) 
(40,959,361) 
(41,103,673) 
(41,264,980) 
(41,435,607) 

395,274 
1,053,049 

955,211 
852,641 
745,113 

1,146,280 
1,015,768 

878,965 
735,787 
585,473 
463,963 
429,395 
411,057 
391,286 
369,965 
346,677 
321,853 
295,686 
267,776 
238,326 
206,878 
170,029 
130,947 
89,881 
46.290 

($239,161,999) ($459,311,945) ($120,184,885) ($818,658,828) 

PV ($453,387,749) 

NPV of Option 1 in lieu of Option 2 

Option 2 -Status Quo 
RU5 Series A Note -with no 

pay down 
$0 

(106,701,837 
(46,693,441 
(46,692,900 

(245,941,122 
(45,187,337 
(45,200,548 
(45,201,128 
(45,193,221 
(10,699,969 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
n 

($637,511,504) 

($511,207,935) 

$57,820,186 

Compliance Filing of Rig Rivers 
Electric Corporation 
August 6, 2012 - P.S.C. Case No. 2012-00119 
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