
CLARK 
ENERGY 

August 30, 2017 

Mr. John Lyons 

Acting Executive Director 
Kentucky Public Service Commission 
PO Box 615 

Frankfort, KY 40602 

Re: Case No. 2017-00206 

Dear Mr. Lyons: 

RECE\VED 

AUG 3 1 2017 

PUBLIC SERVICE 
COMMISSION 

In response to the Commission ' s order, in the above referenced case, dated July 13 , 2017 Clark 
Energy Cooperative, Inc. ("Clark") closed on the prepayment loan to Rural Utilities Service 
("RUS") on August 22, 2017. The final amount of the loan was$ 7,409,666.48. The legal fees 
incurred for the RUS refinancing were $850.00 and were paid from Clark' s general funds. 

An updated version of the Staffs First Request, Item 1.a. , a copy of the loan documents and a copy 
of the RUS mortgage release are enclosed. In addition, a flash drive with the requested data in 
paragraph 4 is attached. 

Please contact me with any questions. 

())~ _s w 
Holly S. Eades 
Vice President, Finance 

Enclosures 

2640 Iron Works Road • P.O. Box 748 • Winchester, Kentucky 40392 • Tel. (859) 744-4251 • 1-800-992-3269 • Fax 1859) 744-4218 



Clark Energy Case No. 2017-00206 
RUS Effective Interest Rate Pg 1 of 3 

RUS Refinance - 13 Year Term Level Principal 
Cash Flows (7,409,666) (2,814,547) (2,814,547) 
Percent 5.05% 

Month Loan Advance Principal Interest Total Cashflows 

07/31/17 7,409,666.48 7,409,666.48 
08/31/17 (31 ,679.27) (31 ,750.20) (63,429.47) 
09/30/17 (32 ,832.97) (30,596.50) (63,429.47) 
10/31/17 (31 ,952.09) (31,477.40) (63,429.49) 
11/30/17 (33,098.17) (30,331 .30) (63,429.4 7) 
12/31/17 (32 ,227.31 ) (31 ,202.20) (63,429.51 ) 
01/31/18 (32,363.57) (31 ,065.90) (63,429.47) 
02/28/18 (35,493.58) (27,935.90) (63,429.48) 
03/31/18 (32,651 .39) (30, 778.10) (63,429.49) 
04/30/18 (33,777.94) (29,651 .50) (63,429.44) 
05/31/18 (32,932.78) (30,496. 70) (63,429.48) 
06/30/18 (34,051.47) (29,378.00) (63,429.47) 
07/31/18 (33,216.65) (30,212.80) (63,429.45) 
08/31/18 (33,357.34) (30,072.10) (63,429.44) 
09/30/18 (34,464.17) (28,965.30) (63,429.47) 
10/31/18 (33,644.95) (29,784.50) (63,429.45) 
11/30/18 (34,743.75) (28,685.70) (63,429.45) 
12/31/18 (33, 935.10) (29,494.40) (63,429.50) 
01/31/19 (34,079.00) (29,350.50) (63,429.50) 
02/28/19 (37,049.93) (26,379.50) (63,429.43) 
03/31/19 (34,381 .46) (29,048.00) (63,429.46) 
04/30/19 (35,459.69) (27,969.80) (63,429.49) 
05/31/19 (34,678.12) (28, 751.30) (63,429.42) 
06/30/19 (35,748.06) (27,681.40) (63,429.46) 
07/31/19 (34,977.39) (28,452.10) (63,429.49) 
08/31/19 (35,125.96) (28,303.50) (63,429.46) 
09/30/19 (36, 183.41) (27,246.1 0) (63,429.51 ) 
10/31/19 (35,429.20) (28,000.30) (63,429.50) 
11/30/19 (36,478.17) (26,951 .30) (63,429.47) 
12/31/19 (35, 735.11 ) (27,694.40) (63,429.51 ) 
01/31/20 (35,962.33) (27,467.10) (63,429.43) 
02/29/20 (37 ,877.13) (25,552.30) (63,429.43) 
03/31/20 (36,276.06) (27, 153.40) (63,429.46) 
04/30/20 (37,300.98) (26, 128.50) (63,429.48) 
05/31/20 (36,588.60) (26,840.90) (63,429.50) 
06/30/20 (37,604.80) (25,824.70) (63,429.50) 
07/31/20 (36,903.91) (26,525.60) (63,429.51 ) 
08/31/20 (37 ,060.69) (26,368.80) (63,429.49) 
09/30/20 (38,063.70) (25,365.80) (63,429.50) 
10/31/20 (37,380.16) (26,049.30) (63,429.46) 
11/30/20 (38,374.25) (25,055.20) (63,429.45) 
12/31 /20 (37,702.45) (25,727.00) (63,429.45) 
01/31/21 (37, 792. 76) (25,636.70) (63,429.46) 
02/28/21 (40,419.33) (23,010.10) (63,429.43) 
03/31/21 (38,126.98) (25,302.50) (63,429.48) 
04/30/21 (39, 100.65) (24,328.80) (63,429.45) 
05/31/21 (38,456. 77) (24,972.70) (63,429.4 7) 
06/30/21 (39,421.23) (24,008.20) (63,429.43) 
07/31/21 (38, 789.48) (24,640.00) (63,429.48) 
08/31/21 (38,955.16) (24,474.30) (63,429.46) 
09/30/21 (39,905.71) (23,523.80) (63,429.51) 
10/31/21 (39,292.29) (24,137.20) (63,429.49) 
11/30/21 (40,233.43) (23, 196.00) (63,429.43) 
12/31/21 (39,632.40) (23 ,797.10) (63,429.50) 
01/31/22 (39,801 .87) (23,627.60) (63,429.47) 
02/28/22 (42,242.17) (21 , 187.30) (63,429.47) 
03/31/22 (40,153.31 ) (23,276.20) (63,429.51) 
04/30/22 (41,070.43) (22 ,359.00) (63,429.43) 
05/31/22 (40 ,501 .07) (22 ,928.40) (63 ,429.47) 
06/30/22 (41,408.48) (22 ,021 .00) (63,429.48) 



Month Loan Advance Principal Interest Total Cashflows 

07/31/22 (40,851 .90) (22 ,577.60) (63,429.50) 
08/31/22 (41 ,026.86) (22,402.60) (63,429.46) Case No. 2017-00206 
09/30/22 (41 ,919.60) (21 ,509.90) (63,429.50) Pg 1 of 3 
10/31/22 (41 ,382.36) (22 ,047.10) (63 ,429.46) 
11/30/22 (42 ,265.18) (21 ,164.30) (63,429.48) 
12/31/22 (41 ,741 .02) (21,688.40) (63,429.42) 
01/31/23 (41 ,919.98) (21 ,509.50) (63,429.48) 
02/28/23 (44, 163.91 ) (19,265.60) (63,429.51 ) 
03/31/23 (42,289.61 ) (21 , 139.90) (63,429.51 ) 
04/30/23 (43,147.12) (20,282.30) (63,429.42) 
05/31/23 (42 ,656.33) (20,773.10) (63,429.43) 
06/30/23 (43,503.61 ) (19,925.90) (63,429.51 ) 
07/31/23 (43 ,026.31 ) (20,403.20) (63,429.51 ) 
08/31/23 (43 ,211 .05) (20,218.40) (63 ,429.45) 
09/30/23 (44,042.86) (19,386.60) (63 ,429.46) 
10/31/23 (43,585.96) (19,843.50) (63,429.46) 
11/30/23 (44,407.31 ) (19,022.20) (63,429.51) 
12/31/23 (43,964.20) (19,465.30) (63,429.50) 
01/31/24 (44,205.85) (19,223.60) (63,429.45) 
02/29/24 (45,623.40) (17,806.10) (63,429.50) 
03/31/24 (44,591 .30) (18,838.20) (63,429.50) 
04/30/24 (45 ,384.10) (18,045.40) (63,429.50) 
05/31/24 (44,977.43) (18,452.00) (63,429.43) 
06/30/24 (45, 759.45) (17,670.00) (63,429.45) 
07/31/24 (45,366.97) (18,062.50) (63,429.47) 
08/31/24 (45,561 .75) (17,867.70) (63,429.45) 
09/30/24 (46,327.46) (17,102.00) (63,429.46) 
10/31/24 (45,956.48) (17,473.00) (63,429.48) 
11/30/24 (46 ,711 .18) (16,718.30) (63,429.48) 
12/31/24 (46,354. 72) (17,074.70) (63,429.42) 
01/31/25 (46,507.70) (16,921 .80) (63,429.50) 
02/28/25 (48,326.35) (15,103.10) (63,429.45) 
03/31/25 (46,916.80) (16,512.70) (63,429.50) 
04/30/25 (47,645.24) (15,784.20) (63,429.44) 
05/31/25 (47,324.69) (16, 104.80) (63,429.49) 
06/30/25 (48,041 .76) (15,387. 70) (63,429.46) 
07/31/25 (47,736.21 ) (15,693.30) (63,429.51 ) 
08/31/25 (47,942.22) (15,487.20) (63,429.42) 
09/30/25 (48,642.07) (14,787.40) (63,429.47) 
10/31 /25 (48,359.24) (15,070.20) (63,429.44) 
11/30/25 (49,047.46) (14,382.00) (63,429.46) 
12/31 /25 (48,779.99) (14,649.50) (63,429.49) 
01/31/26 (48,990.71) (14 ,438.80) (63,429.51 ) 
02/28/26 (50,579.20) (12,850.30) (63,429.50) 
03/31/26 (49,421 .21 ) (14,008.30) (63,429.51 ) 
04/30/26 (50,079.82) (13,349.60) (63 ,429.42) 
05/31/26 (49,851 .42) (13,578.00) (63 ,429.42) 
06/30/26 (50,498.04) (12,931 .40) (63,429.44) 
07/31/26 (50,285.48) (13, 144.00) (63 ,429.48) 
08/31/26 (50,503.01) (12,926.50) (63,429.51) 
09/30/26 (51 ,131.47) (12,298.00) (63,429.47) 
10/31/26 (50,942.88) (12,486.60) (63,429.48) 
11/30/26 (51 ,559.07) (11 ,870.40) (63,429.47) 
12/31/26 (51,386.68) (12,042.80) (63,429.48) 
01/31/27 (51 ,609.20) (11 ,820.30) (63,429.50) 
02128127 (52 ,954.99) (10,474.50) (63,429.49) 
03/31/27 (52 ,062.30) (11 ,367.20) (63,429.50) 
04/30/27 (52,647.28) (10,782.20) (63,429.48) 
05/31/27 (52,516.09) (10,913.40) (63,429.49) 
06/30/27 (53,088.43) (10,341 .00) (63,429.43) 
07/31/27 (52,973.94) (10,455.50) (63,429.44) 
08/31/27 (53,203.65) (10,225.80) (63,429.45) 
09/30/27 (53,756.82) (9,672.64) (63 ,429.46) 
10/31/27 (53,667.64) (9,761 .83) (63,429.47) 
11/30/27 (54,207.88) (9,221 .59) (63,429.47) 
12/31/27 (54,135.78) (9,293.69) (63,429.47) 
01/31/28 (54,395.50) (9,033.96) (63,429.46) 
02129128 (55 ,198.65) (8,230.81 ) (63,429.46) 



Month Loan Advance Principal Interest Total Cashtlows 

03/31/28 (54,870.11 ) (8,559.35) (63,429.46) 
04/30/28 (55,376.21 ) (8,053.26) (63,429.47) 
05/31/28 (55,347.69) (8,081 .78) (63,429.47) Case No. 2017-00206 
06/30/28 (55,840.47) (7,589.00) (63,429.47) Pg 1 of 3 
07/31/28 (55,829.52) (7,599.94) (63,429.46) 
08/31/28 (56,071 .51 ) (7,357.95) (63,429.46) 
09/30/28 (56,544.11 ) (6,885.35) (63,429.46) 
10/31/28 (56 ,559.81 ) (6,869.66) (63,429.47) 
11/30/28 (57,018.80) (6,410.67) (63,429.47) 
12/31 /28 (57,052.46) (6,377.00) (63,429.46) 
01/31/29 (57 ,283.20) (6,146.27) (63,429.47) 
02/28/29 (58 , 103.13) (5,326.33) (63,429.46) 
03/31/29 (57 ,785.37) (5,644.10) (63,429.47) 
04/30/29 (58,210.86) (5,218.61 ) (63,429.47) 
05/31/29 (58,290.35) (5,139.11 ) (63,429.46) 
06/30/29 (58,701 .77) (4,727.70) (63,429.47) 
07/31/29 (58,799.85) (4,629.61 ) (63,429.46) 
08/31/29 (59,056.00) (4,373.47) (63,429.47) 
09/30/29 (59,446.08) (3,983.38) (63,429.46) 
10/31/29 (59,572.36) (3,857.10) (63,429.46) 
11/30/29 (59,948.06) (3,481.41 ) (63,429.47) 
12/31 /29 (52 ,553.62) (3,336.11 ) (55,889.73) 
01/31/30 (44,981 .00) (3, 110.92) (48 ,091.92) 
02/28/30 (45,386.88) (2 ,641.42) {48,028.30) 
03/31/30 (45,292.08) (2 ,736.23) (48,028.31) 
04/30/30 (45,562.08) (2,466.23) (48,028.31 ) 
05/31/30 (45,668.84) (2,359.46) (48 ,028.30) 
06/30/30 (45 ,928.28) (2 , 100.02) (48,028.30) 
07/31/30 (46,048.85) (1 ,979.45) (48,028.30) 
08/31/30 (46,239.95) (1 ,788.36) (48,028.31 ) 
09/30/30 (46,483.37) (1,544.93) (48,028.30) 
10/31/30 (46,624.87) (1,403.44) (48,028.31 ) 
11/30/30 (46,857.50) (1, 170.80) (48 ,028.30) 
12/31/30 (47,013.10) (1 ,015.20) (48,028.30) 
01/31/31 (47,208.41) (819.90) (48,028.31 ) 
02/28/31 (47,464.93) (563.38) (48,028.31 ) 
03/31/31 (47,601 .84) (426.47) (48,028.30) 
04/30/31 (47,807.09) (190.05) (47,997.14) 
05/31/31 (12,247.38) (29.82) (1 2,277.20) 
06/30/31 
07/31/31 
08/31/31 
09/30/31 
10/31/31 
11/30/31 
12/31/31 

(7,409,666.48) (2,814,547.35) (10,224,213.84) 



3 1-Jul 

2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 
2036 
2037 
2038 
2039 
2040 

2041 
2042 
2043 
2044 
2045 
2046 
2047 
2048 
2049 
2050 
2051 
2052 
2053 
2054 
2055 
2056 
2057 
2058 
2059 
2060 
2061 
2062 
2063 
2064 
2065 
2066 
2067 
2068 
2069 
2070 
2071 
2072 
2073 

Co-op Name: Clark Energy 
Co-op ID: KY049 

Date Prepared : 8/23/2017 
Interest Rates H of: 4/25/2017 
Flnancin1 Amount : $7,409,666.48 
Scenario Name: RUS Refinoance - 13 Vear Term Level Principal 

$7,409,666.48 

CFC 

Endln1 Principal Interest c .. h 

Balance Payments Expense Patronaae 

17,409,6661 11,703 6101 0 

7,409,666 0 0 0 
6,887,190 (522,476) (231,213) 0 
6,317,216 (569,974) (231,908) 0 
5,747,241 (569,974) (211,959) 0 
5,177,267 (569,974) (192,010) 0 
4,607,293 (569,974) (172,061) 0 
4,037,318 (569,974) (152,112) 0 
3,467,344 (569,974) (132,163) 0 
2,897,370 (569,974) (112,214) 0 
2,327,395 (569,974) (92,265) 0 
1,757,421 (569,974) (72,316) 0 
1,187,447 (569,974} (52,366) 0 

617,472 (569,974) (32,417) 0 
47,498 (569,974) (12,468) 0 

0 !47,498) (139) 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 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 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 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 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 

CHh 
Flow. 

19,113,2761 

0 
(759,689) 
(801,883) 
{781,934) 
(161,984) 
(742,035) 
{722,086) 
(702,137) 
(682,188) 
(662,239} 
(642,290) 
(622,341) 
(602,392) 
(582,443) 

(47,636) 
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 
0 
0 
0 
0 
0 
0 

EffitetlwlnterestRat•: 

St1t•d Inter.st Rat• : 

Pit. C.ph:1l 1nd Discount B.neftl 
Tot1llnter•st Differ•nc:•: 
Tot1I Cash Flow Dlffer•nce: 

!!!; 
3.50% 
3.50% 

0.00% 
1,110,937 
1,110,937 

RUS 
5.05% 
5.05% 

ANNUAL CASH FLOW SUMMARY 

RUS 

Endln1 Principal Interest C.uh 
Balance Pavments Exnense Flow. 

17 4096661 12,814,5471 110,U4,213l 

7,409,666 0 0 0 
7,013,389 (396,277) {364,876) (761,154) 
6,596,870 (416,519) (344,635) (761,154) 
6,159,405 (437,466) (323,688) (161,154) 
5,698,716 (460,688) (300,465) (761,154) 

5,214,668 (484,048) (277,105) (761,154) 
4,705,626 (509,042) {252,112) (761,154) 

4,170,506 (535,120) {226,034) (761,154) 
3,607,096 (563,410) {197,743) (761,154) 
3,014,619 {592,411) (168,677) (161,154) 
2,391,244 (623,315) (137,778) (761,154) 
1,735,414 (655,830) {105,324) (761,154) 

1,044,993 (690,421) (70,132) (761,154) 
435,548 (609,444) (36,425) (645,869) 

0 (435,548) (8,952) (444,501) 
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 
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 
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 
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 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 ... · p;, ~":".-,······ ~··~··. ··r'~t. ·J( ·~ -~ ..... 

Interest Principa l 

Expense Payment 

Difference Difference 

1110 937 0 

0 0 
U7,664 (126,199} 
112,726 (153,455) 
111,729 (132,509) 
108,455 (109,286) 
105,044 (85,926) 
100,000 (60,932) 
93,871 (34,854) 
85,530 (6,564) 
76,412 22,503 
65,463 53,401 
52,957 85,856 
38,315 U0,447 
23,957 39,470 

8,814 388,051 
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 
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 
0 0 
0 0 
0 0 
0 0 
0 0 
0 0 

• The estimated Impact of Pat. Cap. Is based on CFC's hlstorlc11I p1tron1ige ;1Uocation level and CFC's current retirement policy. CFC's p;iitrona1e allocatlon & retire~nt are sub/ect to 1pprov1l by CFC's Board of Dlrecton 

• 
Patrona1e Total Net Present Net Present 

Capital Cash Flow Va lue Value 
Retirement Difference at RUS Rate at CFC Rate 

0 1110 937 622, 233 740,877 

0 0 0 0 
0 1,465 1,394 1,415 
0 (40,729) (36,907) (38,021) 
0 (20,780) (17,925) (18,742) 

0 (831) (682) (724) 
0 19,118 14,944 16,097 
0 39,067 29,070 31,781 
0 59,016 41,802 46,386 
0 78,966 53,244 59,967 
0 98,915 63,489 72,577 

0 118,864 72,625 84,265 
0 138,813 80,737 95,079 
0 158,762 87,901 105,066 
0 63,427 33,429 40,555 
0 396,864 199,112 245,176 

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 
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 
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 
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 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 

• • This Information Is confldentl1l 1nd is not to be disclosed to third parties without prior CFC consent. This presentation reflects CF C's pro1rams and polfcies In effect at the time this presentation was created . No future representation of In terest rates Is Implied; Rates are subject to change 

Created & Owned by America's Electric Cooperative Network 



BRIANN. THOMAS . 
JOHNS. PUMPHREY 

GRANT, ROSE & PUMPHREY 
A'ITORNEYS-AT-LAW 

51 SOUTH MAIN STREET 

WINCHESTER, KENTUCKY 40391 
PHONE (859) 744-6828 

FAX (859) 744-6855 

August 23, 2017 

Clark Energy Cooperative'· Inc. 
2640 Ironworks Road 
P.O. Box 748 
Winche~ter, Kentucky 40392-0748 

Attn: Holly Eades 

Re: RUS refinance 

For all professional services rendered · in 
connection with the above-referenced matter, 
including without limitation the following: 

Preparation of draft board resolutions 
regarding refinancing RUS (USDA Rural 
Utilities Service) debt with either CoBank or 
CFC (National Rural Utilities Cooperative 
Finance Corporation); revision of board 
resolution regarding refinancing RUS debt with 
CFC and preparation of Secretary's 
Certificate; revision of application to PSC 
(Kentucky Public. Service Commission) regarding 

RUS · refinance with CFC ·and e-mail 
correspondence with Holly Eades concerning 
same; preparation of letter to RUS regarding 
prepayment and e-mail correspondence with 
Holly concerning same; and preparation of 

OF COUNSEL 

ROBERT L. ROSE 
WILLIAM R. PUMPHREY 

R. RUSSELL GRANT 
(1915-1977) 

letter to CFC regarding RUS refinance ..... $850.00 
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USDA .. 
~~ 
- Development 

United States Department of Agriculture 
Rural Development 

William P. Shearer, Chairman 
Clark Energy Cooperative, Inc. 
P.O. Box 748 
Winchester, Kentucky 40392-0748 

Dear Mr. Shearer: 

AUG 22 2017 

We are returning to you, or your chosen representative, the following Rural Utilities Service 
(successor to the Rural Electrification Administration) mortgage notes, executed by your 
cooperative under its former corporate name, which were paid in full August 22, 2017: 

Note 
Designation 

AG61 
AH41 

Date 
of Note 

02-17-95 
06-03-96 

Face 
Amount 

$2,695,000 
9,435,000 

The payment of these accounts liquidates your entire indebtedness to the Rural Utilities 
Service. 

Please acknowledge receiving the notes on the enclosed c6Sv~%f'~~:f~~i~~e_r; and return 
the copy to our Document Research and Custodial Staff, M·aif~~9~·;;1;$~~(;? 
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. SECURED PROMISSORY NOTE 

. $7,500,000.00 ... . dated as of .· July 13, 2017 

CLARK .ENERGY COOPERATIVE, ·INC., a Kentucky corporation (the "Borrowei"'),. for 
value received, hereby promises to pay, without setoff, deduction, recoupment or countei'claim, to 
the order .of NATIONAL RURAL UTll.ITIES COOPERATIVE FINANCE CORPORATION ·(the 
·"Payee"), at itsoflice in Dulles, Virginia or such other location as the Payee. may designate to the · 
Bom>Wer, in lawful money of the United states, the principal sum of SEVEN MILLION FIVE 
HUNDRED THOUSAND AND 00/100 U.S.DOLLARS ($7,500,000.00), oi' such lesser sum of 
the aggregate unpaid principal amount of all advances. made by the Payee pursuant to that · 
certain Loan Agreement dated as Qf even date herewith between the Borrower and the Payee, 
as it may be amended from time to time (herein called the 0 Loan Agreement") on the dates and · 

· in. the principal amounts provided in 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 
rates, in amounts and on the dates provided in the Loan Agreement together with any other 
·amount payable under the Loan Agreement. If not s0oner paid, any balance of the.principal 
.amount and interest accrued thereon shall be due and payable fourteen (14) years from the 
date of the Loan Agreement {such date herein called the "Maturity Date") provided, ho'liever, 
that if such date is not a Payment Date (as defined in the Loan Agreement), t~n the Maturity 
Date shall be the.Payment Date immediately preceding such date. 

This Note is secured under a Restated MortQage and Sea.irity Agreement, dated as of · .. 
November 1, 2016, among the Borrower. the Payee and the United States of Ameriea. as it may 
have. been or shall be . suppiemented, amended, .. consolidated or• restated• from time to . time 

. ("Mortgage"). This Note is one of the Notes referred to in, and has been executed and delivered 
pursuantto, 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. tile 

. · eonditions, and With the effect provided in the Mortgage or the Loan Agreement. . 
. . . . 

·The . Boirower waives demand, presentment for . payment, notice of dishonor. protest, 
notice of protest, and notice of non-payment of this Note. · · · 

. . IN WITNESS WHEREOF the Borrower has caused this Note to be signed in itS corporate . . 
name and its corporate seal to be hereunto. affixed and to be attested by· its. duly authorized 
officers, all as cf ttie day and year first above writterl-. . · 

CLARK ENERGY COOPERATIVE;·INC. 

(SF-Al) By:~e~~---
· Title: President & CEO 

- f)Jl CauJjf)_ 
. . . . · . Secretary · . 

. . 

LOan No, i<Yo49-A-9023 

CFCNOlE 
KYD49-A-9023(ELGINBj 
216827-1 . . 



LOAN AGREEMENT 

LOAN AGREEMENT. (this "Agreemenr) dated as of July 13, 2017 
between CLARK ENERGY COOPERATIVE, INC. caBorrower"), a corporation organized and 
existing under the laws .. of the State 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 a . loan or a series of loans for the 
purpose of refinancing certain of its existing indebtedness, as more. fully described on Schedule. 
1 hereto, and CFC is willing to make such a loan to the Borrower on the terms and conditions 
stated herein; and · 

WHEREAS, the sorrower has agreed to execute .one or more secured 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 mubJal covenants 
hereinafter contained, the parties hereto agree and bind themselves as follows: 

ARTICLE I 

DEFINITIONS 

Section 1.01 F.or purposes of this Agreement, the following capitalized terms shall have 
the following meanings (such definitions to be equally applicable to the singular and the plural . . . 

fonn thereof). capitalized terms that are not defined herein shall have the meanings as set forth 
· in the Mortgage. · · · 

. ·. "Accounting Requlreritents" shall mean any system of accounts ·prescribed by a 
federal regulatory authority haVing jurisdiction over the Borrower (including but not limited to 
that prescribed by the financial and statistical report required by RUS, commonly known as 1he 
"RUS Farin. 7n), ot in ·the absence thereof, the requirements of GAAP applicable to businesses 
similar to that of the Borrower. 

"'Advanee" shall mean each advance of funds by CFC to the sorrower pursuant to the 
tenns and conditions of this Agreement. 

"Amortization Basis Date" shall mean the first calendar day of the month following the· 
end ofthe Billing Cyde 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. · · 

••Average OSC Ratio" shall mean the average of the Borrower's two highest annual DSC 
· Ratios during the most recent three calendar years. 

. "Bllllng Cycle" shall mean any 3-month period ending on, and including; a Payment 
Date . 

. CFCLOANAG 
KY049-A.QD23(ELGINB) . 
216838-1 
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"Business Day" shall mean any day that both CFC and the depository institution CFC 
utilizes for funds transfers hereunder are open for business. 

••cfc Commitment" shall have the meaning ascribed to it_in Schedule 1 hereto. 

''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 by the parties and reflected on the written requisition for funds in the form 

-attached as Exhibit A hereto. 

- -"CFC Fixed Rate Term" shaD mean the specific period of time that a CFC Fixed Rate is 
~~db~~~~ - --

"CFC Variable Rate" shall mean (i) the rate established by CFC for variable interest 
rate long-tenn loans similarly classified pursuant to-the long-tenn loan programs established by 
CFC from time to time, or (ii) such other variable rate as may be agreed to by the parties on the 
written requisition for funds in the form attached as Exhibit A hereto . 

.,Convei:Slon Request" shall_ mean a written request to CFC from ~ny duly authorized 
officer or other employee of the Borrower requesting an _interest rate conversion available 
pursuant to the terms of this Agreement.· 

._ . . . . . . . . - - -

"Debt seiviee Coverage (''DSC") Ratio" shall mean the ratio detennined as follow!: for 
any calendar year add (i) Operating Margins, (ii) Non-Operating Margins-Interest, pii) Interest 
Expense; (rv) Depreciation and Arriortizatian Expense, and (v) cash. received in respect of 
generation and transmission and other capital credits, and divide the sum so obtairied by the sum 
of all payments of Principal and Interest Expense required to be made during such calendar year; : 
provided. however; thatin the event that any amount of Long:-Term Debt has been refinanced 
during such year, the payments of Principal and Interest Expense required to be made during 
such year on account of such refinanced amount of Long-Tenn Debt shall be based (in lieu of 

··actual payments required-to be made on such refinanced amount of Long-Tenn Debt) upon the 
larger of (a) an annualization ofthe payments required to be made with respect to the refinancing 
debt during the portion of such year such refinancing debt is outstanding or (b) the payment of 
Principal and Interest Expense require_d to be made during the following year on account of such 
refinancing debt. 

"Default Rate" shall mean a rate per annum equal to the interest rate in effect for an 
Advance plus two hundred (200) _basis points. 

"'Depreciation -and Amortization Expense" shall mean an amount constituting_ the 
depredation and amortization of the Borrower compUted pursuant to Accounting Requirements. 

"Distribution~" shall mean, with respect to the Borrcr.ver, any dividend, pati'onage refund, 
patronage capHal retirement or cash distribution to its members, or consumers (including but not 
limited: to any general· cancellation or abatement- of charges for electric energy or· services -
furnished by the Borrower). The· t~ "Distribution" shaD not indude (a) a distribution by the 
Borrower to the estate of a deceased patron, {b) repayment by the Borrower of a membership fee 
upon termination of a membership, or (c) any rebate to a patron resulting from a cost abatement· 
.received by the Borrower, such as a reduction of wholesale power cost previously incurred. 

CFCLOANAG 
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- . . . . 

. ,;Draw Period" shall mean the period of beginning on the date hereof and ending on 
the date that is one year thereafter. 

"Environmental Laws" shall mean all laws, rules and regulations promulgated by any 
Governmental AUlhority, With which the Borrower is required to comply, regarding the use, 
treatment, discharge, storage, management, handling, manufacture, generation, processing, 
recyding, distribution; transport. release of or exposure to any Hazardous Material. 

"Equity" shaU mean the ·aggregate of the Borrower's equities and margins computed· 
pursuant to Accounting Requirements. · 

"Event of Default" shall have the meaning ascribed to it in Article VI hereof. 

"FFB" shall mean the Federal Financing Bank, a government corporation under the 
general supervision of the Secretary of the Treasury. 

"GAAP" shall mean generally accepted accounting principles· in the . United States of 
· . America as in effect from time to time. 

"Governmental Authority" shall mean the government of the United States of · 
America, any other nation or government, any state or other political subdMsion thereof, 
whether state or local, and· any agency, authority, instrumentality, regulatoJy 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 designated as hazardous or toxic or as a pollutant or contaminant 
under any Environmental Law. 

"Interest Expense" shall mean an amount constituting the interest expense with respect 
to Long-Term Debf of the Borrower computed pursuant to Accounting Requirements. In 

· c0mputing Interest . Expense, there shall be added, to the extent not otherwise included, an 
amount equal to 33-1 /3% of the excess of Restricted Rentals paid by the Borrower over 2% of the 
Borrower's Equity. 

"Interest Rate Reset Date'' shall mean, · wtth respect to any Advance, the first day 
following the expiration of the CFC FIXed Rate Term for such Advance. 

) 

"LCTC Purchase Provisions" shall mean the specific conditions and covenants in any 
Prior Loan Document requiring the Borrower to pUrchase subordinated debt instruments issued · 
by CFC that may be referred to in Prior Loan Documents as "LCTCs". "Loan capital Term 
Certificates". "Capital Certificates", "Equity CertiftcatesD, "Subordinated Term Certificates" or 
instruments with other like designations. · 

"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 

CFCLOANAG 
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lease transaction in the nature thereof and any secured transaction under the Unifonn 
Commercial Code~ 

"Loan Documents" shall mean this Agreement. the Note, the Mortgage and all other 
documents or instruments executed, delivered or executed and delivered by the Borrower and 
evidencing, s~ring, goveming or otherwise pertaining to the loan made by CFC to the 
Borrower pursuant to this Agreement. 

.. Long-Term Debf'shall mean an amount constituting the long-term debt ofthe Borrower 
computed pursuant to Accounting Requirements. 

"Make-Whole Premium" shall mean, with re!ipect to any principal sum of a CFC Fixed 
Rate Advance paid prior to the expiration of the CFC Fixed Rate Term applicable thereto (the 
UPrepaid Principal Amount"), an amount calculated as set forth below. The Make-Whole 
Premium represents CFC's reinvestment loss resulting from making a fixed rate loan. 

(1) Compute the amount of interest (8 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 1he CFC Fixed Rate Term (such period is hereinafter 

· referred to as the "Remaining Term"), calculated on the basis of a 3<H:fay month/360-day 
year, adjusted to include any amortization of principal in accordance with the amortizatiOn 
schedule that would have been in effect for the Prepaid Principal Amount. 

(2) Compute the amount of interest ("Investment Interest") that would be earned on the 
Prepaid Principal Amount {adjusted to include any applicable amortization) if invested in a · 
United States govemment security 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 lnvesbnent Interest shall be based upon United States government security 
yields dated no more than two Business Days prior to the prepayment date in· Federal 
Reserve statistical release H.15 (519}, under the caption aU.S. Government 
Securities/treasury Constant Maturities". If there is n0 such United States government 
security 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.Tenn. · 

(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. · 

"Maturity Date" with respect to each Note shall have the meaning.ascribed to it therein. 

"Mortgage" shall have the meaning ascribed to it in Schedule 1 hereto . 

. "Mortgagee" shall mean each of CFC, RUS, and each other lender which shall hereafter 
become a mortgagee under the terms of the Mortgage. 

"Mortgaged Property'' shall have the meaning ascribed to it in the Mortgage. 

CFCLOANAG 
KY049-A-9023(ELGINB) 
216836-1 



s 
. . . - . . . . . -

- . . . -

"Non-Operating Marglns~nterest" ·shall mean the amount representing the interest 
component of non-operating margins of the . Borrower computed pursuant to AccoUnting 
Requirements. · 

. . . . . . . - . 
. . 

. . . 

"Note" or "Notes". shall meari each .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. 

"Obligations" shall mean any and all. liabilitles, obligations or indebtedness owing by· 
the. Borrower to CFC, 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. · 

"Operating Margins" shall. mean the amount of patronage capital and operating margins 
of the Borrower computed pursuant to Accounting Requirements. 

"Payment Date" shall mean the last day of each of the months referred to in Schedule 1. 

· 
1'Permitted Encumbrances" shall have the meaning ascribed to it in the Mortgage. 

''Person" shall mean natural persons, sole proprietorships, cooperatives, corporations, 
limited liability companies~ limited . partnerships, general ·partnerships, limited liability 
partnerships, joint ventures, associations; companies, trusts or other organizations, irrespective 
of whether they are legal entities, and Governmental Authorities . 

.. Prepayment Administrative Fee" shall mean an amount equal to thirty three one­
hundredths of one percent (0.33%) of the amount being prepaid. 

"Principal" shall mean the amount of principal billed on account of Long-Term Debt of the 
Borrower computed pursuant to Accounting Requirements .. 

· "Prk>r Loan Documents'; shall mean, collectively, all long term loan agreements 
. entered into priOr to the date hereof by and between CFC and the Borrower,· and all promissory 
notes ·delivered pursuant thereto secured .under the .Mortgage, other than Joan agreements .and 
notes or bonds representing loans sold, transferred assigned or otherwise endorsed by CFC to 
a purchaser thereof. 

11PubHc Organic Record" shall have the meaning set forth in the Uniform Commercial 
Code Of the jurisdiction of organization of the Borrower. 

"Restricted Rentals" shall mean all rentals required to be paid under finance leases and 
charged to incom~. · exelusive of any amounts paid under any sUch lease (whether or not . · 
designated therein as rental or adcfrtional rental) for maintenance or repairs, insurance, taxes, 

·assessments. water rates or similar charges. For the purpose of this definition the term "finance 
leasen shall mean any tease having a rental term {including the term for whiCh such lease may be 
renewed or extended at the option of the lessee) in excess of three (3) years and covering 

· property having an initial costin excess of $250,000 other than automobiles, trucks, trailers,- other 
vehicles (including without limitation airaa1t and ships), office, garage and warehouse space and 

. office equipment (including without limitation computers). 

CFCLOANAG 
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"RUS" shall mean the Rural Utilities Service, an agency of the United states Department 
· of Agriculture, or if at any time after the execution of this Agreement RUS iS not existing and 
performing the duties. of administering a program of rural electrification as currently assigned to it, 
then the entity performing such duties at such time. 

· "Subsidiary" as to any Person, shall mean a carporation, partnership, limited 
partnership, limited liability company or other entity of which shares of stock or other ownership 
interests having ordinary voting power (other than stock or such other ownership interests 
having such power only by reason of the happening of a contingency) to elect a majority of the 
board of directors or other managers of such entity are at the time owned, or.the management 
of which is otherwise controlled, directly or indirectly. through one or more intermediaries, ·or 
both, by such Person. Unless otherwise qualified, all references to a 0 Subsidiary" or to 
"Subsidiaries" in this Agreement shall refer to a Subsidiary or Subsidiaries of the Borrower. 

''Total Assets" shall mean an amount constituting the total assets of the Borrciwer 
computed pursuant to Accounting. Requirements. 

"Total Utlllty Plant" shall mean the amount constituting the total utility plant of the 
Borrower computed pursuant to Accounting Requirements. 

ARTICLE II 

REPRESENTATIONS AND WARRANTIES 

Section 2.01 The Borrower represents and warrants to CFC that as of the date of this 
Agreement 

A Good Standing. The Borrower is duly organized, validly existing and in good 
standing under the laws of the jurisdiction of Its incorporation or organization, 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. 

B. Subsidiaries and Ownership. SChedule 1 hereto sets forth a complete and 
accurate list of the Subsidiaries of the Borrower shoWing the percentage of the Borrower's 
ownership of the outstanding stock, membership interests or partnership interests, as . 
applicable, of each Subsidiary. 

C. Authority; Validity. The Borrower has the power and authority to enter into this 
Agreement, the Note and· tlie Mortgage; 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 Mortgage, all of which have been duly 
authorized by all necessary and proper action; and no consent or approval of any Person, 
inciuding, as applicable and without limitation, members of the Borrower, which has not been 
obtained is required as a condition to the validity or enforceability hereof or thereof. 

Each of this Agreement, the Note and the 1V1ortgage is, and when fully executed and delivered 
Will be, legal, valid ·and binding upon the Borrower and enfon:eable against the Borrower in 
accordance with its tenns, subject to applicable bankruptcy, insolvency, reorganization, 

CFCLOANAG 
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· moratorium or other laws affecting creditors' rights generally and subject to general principles of . 
equity. . . 

. . 

· D. · · No Conflicttng Agreements. The execution and delivery of the Loan 
· Documents · and performanee by the Borrower ·of the obligations thereunder, and the 
transactions contemplated hereby or thereby, will not: (i) violate any provision of law, any order, 
rule or regulation of any. court or other Governmental Authority, any award of any arbitrator; the· 
articles .of incorporation or by-laws of the Borrower. or any indenture, contract, agreement, 
mortgage, deed of trust or other instrument to which ·the Borrower ls 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 coriStitute (with due 
notice and/or lapse of time} a default under, any such award, indenture, contract. agreement, 
mortgage, deed of trust or other instrument, or result in the aeation or ims)osition of any Lien 
(other than contemplated hereby) upon any of the property or assets of the Borrower. 

The Borrower is not in default of any of its obligations to RUS or, in any material respect, under 
any agreement or instrument to Which it is a party or by which it is bound and no event or 
condition exists which constitutes a default, or wittf the giving of notice or lapse of time, or both; 
would constitute a default under any such agreement or instrument. 

E. Taxes. The Borrower, and each of its Subsidiaries, 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 Authority· charges 

· and levies thereon, including interest and penalties to the extent that such taxes, assessments, 
and Governmental Authority charges and levies have become due, except for . such taxes, 

. assessments, and Governmental Authority charges and levies which the Borrower or any 
Subsidiary·is contesting in good faith by appropriate proceedings for which adequate reserves 
have been set aside. 

F.. Licenses and Permits. The Borrower has duly obtained a.nd now t)Qlds all 
licenses, .permits, certifications, approvals and the like riecessary to own and operate its 
property and business that are· required by Governmental. Authorities and each remains valid · · 
and in full force and effect. 

. . . 

G. ·. Utigatlon.. There·· are no outstanding. judgments; suits,. claims, aCtions or· 
proceedings pending or, to the knowledge of the Borrower, threatened against or affecting the 
Borrower, its Subsidiaries or any of their respectiVe properties which, if adversely determined, 
·either indiVidually or collectively, would have · a material adverse effect upon the business,· 
operations, prospect5, assets, liabilities or financial condition of the Borrower or its Subsidiaries. 
The Borrower and its Subsidiaries are not, to the Borrower's knowledge, in default or violation 
with respect to · any judgment, order, writ, injunction, decree, rule or· regulation of any 
. Governmental Authority which . would have a material adverse effect upon the business, 
·operations, prospects, assets, liabilities or financial condition of the Borrower or its Subsidiaries. 

H. Flnanclal Statements. The balance sheet of the Borrower as at the date 
. identified ·in. Schedule 1 ·hereto, the statement of operations of the. Borrower for the· period 
ending on . said date, .and the interim financial statements of the . Borrower, . an heretofore 
flimished to ·CFC, are complete ·and correct. Said balance sheet fair1y presents· the financial 
. condition of the Borrower as at said date and said statement of operations fair1y reflects its 
. operations for the,period ending on said date. The Borrower has no contingentobligations or 
extraordinary forward or long-term commitments except as specifically stated in said balance· 
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sheet or herein. There has been "no material adverSe change in the financial ~i1dition -or 
-os:)erations Of- the Borrower ·from that set forth. in said_ financial statements exeept changes 
-disclosed in writing to CFC prior to the date ·hereof. · 

- - -. . . . . ' . -

_ L · - -Borrower's Legai Status~ Schedule 1 hereto accurately sets forth: • (i) the 
a<>rrower's name_ on its Public Organic -Record, (ii) the Borrower's organiz.ational type and 
jliriSdidion of organiZation and, (iii) the Borrower's: place of-business or, _if more than- one, its : 
chief executive office as well a5 the Borrower's mailing address if different - -

-J. - Required Aj:>provals. No license, consent or approval of any Governmental -
-Authority is required _to enable _the Borrower to enter into this Agreement. the Note. and_ the 
Mortgage, or to perform any. of its Obligations provided for in such documents, including without _ 
limitation -(and if applicable), ·that of any state public utilities eommission and any state public 
service oommission, except as disdosed _ in• Schedule 1 hereto, all. of which_ the Borrower has 
obtained prior to the _date hereof. : 

-_ K. · _ Compliance _With_ Laws. The Borrower and _each-Subsidiary is in compliance; in_ 
all material. respects, with all applicable .requirements of law and all appliCable rules. an_d -
regulatiQns of each Governmental Authority. · · · 

_ ·L _- -Dlsclasl.n:e. To tbe Borrower's.knowledge; inforrnatiori and belief, neither this 
Agreement nor any document, certificate or financial statement furnished to CFC by or on - -
behalf of. the. Borrower in connection herewith (all such documents, certifieates and financial 

· statementS, taken as a whole) contains ~ny 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 

· miSleading. 

_ M. - No Other Uens .. As to :property which is presently inciuded in the desCrip1ion of 
Mortgaged Property, the _Borrower has not, withoLit the-prior written approval of CFC, executed or 

- -authenticated any security agreement or mortgage, or filed or authorized any financing statement -
to be filed with_respect to assets owned by it, other than ·security agreements,- mortgages and · 
financing ·statements Jn favor ofany of the Mortgagees, except as disclosed in writing to CFC prior 
to the d~te hereQf or relating to Permitted Encµmbr:ances. : -

. _ N. _ Environmental Matters. Exeept as· . to matters which individually or -in the 
_ aggregate_ would not have a material adverse effeCt upon the business or financial condition of 
the Borrower or its Subsidiaries; {i) the Borrower is in cornplianee with all Environmental LaWs 
(including; but net limited to, having any ~qLiii"ed-permHs and licenses)~ (ii) there have t>een no 

- releases (other than releases remediated in compliance With Environmental Laws) from any 
underground or abOveground storage tanks (or piping associated thereWith) that are or were 

-present at the Mortgaged Property, (iii). the Borrower has notreceived Written notice or" claim of 
· any violation of any Environmental ·Law, (iv) there is no pending investigation of-the Borrower in - -
regard 1o any Environmentallaw, and (v) to the best of the Borrower's knoWledge, there has 
not been any release or contamination (other than releases or contaminatien remediated in 

-compliance With:Environmental LaWs) resulting· from the presence of Hazardous Materials on: 
.property owned, leased or operated by the Borrower. 
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-~ctlon 3.o1- Advances. -CFC ag~ to make one or more Advances fo~ the purJ)tise of 
•refinancing certain of Borrower's· eXisting_ indebtedness,.as more fully-described on Schedule 1 
· hereto. in an aggregate principal amount notto exceed the CFC Commitment The total' amount 
· of outstanding indebtedness evidenced by the Note shall not be greater than 105% of the then 
- outS~nding principal balance of the note or notes under the Mortgagebeing refunded or 
-refinanced~ The Borrower shalr not request, and CFC shall have no obligation to -advance,· an -
amount greater 105% of the then outStanding principal balance of the note: or notes unde'r the 
Mortgage:being refunded or refinanced. - -

The Borro'Wer shall give CFC written notice of the date on which each -Advance is- to be 
made. _ Advance5 _shall be remitted by CFC directly to the lender whose indebtedness the 
Borrower Is refinancing. Borrower shall pravid~ CFC with \o\liring instructions and/or such other 
-information as is necessary to remit funds pursuant hereto. 

At the end of the Draw Period; CFC sh811 have no further obligation to make .Advarices. 
-. -_The obligation of the Borrower to-repay the Advances-shall be evid~~d by one or more Notes. 

·Section -3.02 Interest-Rate and Payment Notes shall. be payable and bear interest as 
follows: - - -

_ A Payments; Maturity; Amortlzatlon. 

{i) Each Note shall have a Maturity Date as set forth therein, provided, however. that-if 
-such date · is not- a -Payment -Date, then the Maturtty Date shall _be the . Payment -Date --
immediately preceding such date. -

01) The_ principal amount of each Advance shall amortize· over a. period not to exceed 
_ -.fourteen (14) years ti'om.the date .of such Advance according to the amortization. method set forth- . 
. iri Schedule -1 hereto. provided, -however, that such period shall not extend beyond the Maturity 
Date. · 

_For_ each Advanee, the Borrower .shall promptly pay interest in the amount invoiced on eaeh 
-Payment Date until the first Payment Date of the Billing Cyde in which the Amortization Basis 
Date ocair5. on such Payment.Date, and on each Payment Date thereafter, the Borrower shall -
pr0mptly pay interest and_ principal in the amounts invoiCed. If not sooner paid, any amoont due 
on account.of. the unpaid principat interest accrued thereon and fees. if any, shall be due and -

· payable on· ttie Maturity Date. The amortization method for each Advance ~shall be as stated on 
Schedule· 1 or, ·if .. not so stated,· then as stated on •the written requisition for such· Advance __ 

_ submitted by the Borrower to CFC pursuant to the tenns-hereof._ · · 

· - {iii) · CFC 'Nill invoice the_ Borrower at least ten (1 O) days· before each_ .Pa'Yment .Date, 
-provided, however; that CFC's failure to send an invoice shall riot constitute a waiver by CFC or 

- be deemed to relieve the Borrower of its obligation to make ·payments as and. when due as 
· pmvided for herein~ 

-•(iv} -No provision of this Agreement or of any' Note shall require the paym-ent, or permit the 
collection, of interest in excess of the highest rate pennitted by_ applicable law. 

CFCLOANAG 
KY049-MI023(ELGINB) _ 
216838-1 -



10 

(v) NotWithstanding anything to contrary contained herein, the weighted .average life of a . 
Note. shall not be greater than the weighted average remaining life of the notes being refinanced 
with the proceeds of such Note. · · · · · · 

· B. . AppllcaUon of Payments. Each payment shall be applied to the Obligations as 
follc>ws: (i) first, to any fees, costs, expen~s or charges due other than interest or principal, (ii) 

. sec0nd, to. interest accrued and unpaid, and (iii) third, the balance, if any, to the oUtstanding 
principal balance ofthe Obligations. . • 

. C. · · Selection of 1nterest Rate and lnt~rest Rate Computation. . Prior to each 
· Advance on a Note; the Borro\ver 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 an Advance, then . 
·· such rate stiall be In effect for the CFC Fixed Rate .Term sel~ed by the Borrower. CFC shall . 

provide the Borrower witl:t at leaSt sixty (60} days prior written or electronic notice of 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 app6Gation. The Advance shall 
bear. interest according to. the interest rate optiori 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. · CFC agi'ee5 that its long-term loan p<>licies will incJude a fixed interest 
rate option until the Maturity Date. For any Advance, the Borrower may not select a CFC Fixed 
Rate with a CFC Fixed Rate Term that extends beyond the Maturity Oate . .lnterest on Advances 
bearing interest ata CFC Fixed Rate shall be. computed for:the acti.Jal nu!'llber of days elapsed on 
the basis of a year of 365 day5, until the first day of the BilDng Cyde in Which the Amortization 
Basis Date occur5: interest shall then. be computed on the basis of a 30-day month and 360-day . 
year. 

. . . . . . 
- . . . . - .· . . . . ' . . . 

. (ii) . CFC. Variable Rate. ·If the ·Borrower selects· the. CFC Variable Rate for an 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 tl:'le CFC Variable Rate shall be c;omPuted for the actual number of days elapsed on the basis of 
·a year of 365 daYs: · · · · · , · 

· SeCtion· 3.03 Conversion of 1nterest ·Rates. The ·sorrower may at any time. exercise 
any or all Or the following interest rate conversion options by: submitting a Conversion Reque~t. 
The effective date· of the interest rate conversion shaD be determined by CFC pursuant to its 

· policies of general application. 

A. . CFC Variable Rate to . a CFC Fixed Rate. The Borrower may convert the 
· · interest ·rate on· an outstanding Advance from the CFC Variable Rate to a CFC Fixed· Rate· 
· without a fee. Upon such conversion, the .new Interest rate shall be the CFC Fixed Rate In 
· effect on· the date of the Conversion Request for the CFC FIXed Rate Tenn selected by the 
Borrower. 

. . . . . 

.. B. CFC. Fl><ed Rate to. CFC Variable Rate. The Borrower may convert ihe interest 
rate on an outstanding Advance. from. a CFC Fixed Rate to the CFC Variable Rate, provided 
that the Borrower. promptly pays the invoiced amount for any applicable c0nvei'siori fee 
calculated pursuant ·to CFC's long-tenn loan poliCies as established from time to . tirJ1e ·for· 
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·similarly· Classified• !Ong-term loaris. • Upon such conversion. the new interest rate shall. be the . 
CFC Variable Rate in effect on.the date of the Conversion .Request. · · · · 

. ' . . . : . . . . . . . - . . . . 

· :c. : A CFC Fixed Rate to Another CFC Fixed Rate. The·Borrower may convert the 
interest rate on an outstanding Advance from a CFC Fixed Rate to a different CFC FIXed Rate · 
by selecting a.different CFC Fixed Rate Tenn, provided that the Borrawer promptly.pays the· 

. . invoiced amount for any applicable conversion fee calculated·pursuant to·CFC's long-term lean · -
· · policies as established from time to -time for similarly classified long-tenn loans. Upon such · 
. conversion, the. new . interest. rate. shall be the CFC Fixed . Rate in. effect On the date. of the 
·Conversion Request for the new CFC Fixed Rate Tenn selected by the Borrower. 

. . . -: - . . . . - . - . - . . . . . . . . . 

· . Section 3.04 Optional Prepayment. .The Borrower .may at any time, on nQt less than · 
- thirty (30) days prior written notice to CFC, prepay any Advance, in whole or in part. In the. event 

the Borrower prepays all or any part Of an Advance (regardless Of the source of such pr:epayment. 
and whether voluntary, by aeceleration or otherwise), the Borrower shall pay any Prepayment 
.Administrative Fee and/or Make-Whole Premium as CFC may prescrit>e pursuant to the terms of 

. _this section 3.04 .. All prepayments shall f>e accompanied by payment of acerued and unpaid 
interest on the amount of and to the date of the repayment All. prepayments shall be apJ>lied (i). . 

· · fi..St to any fees; co5ts, expenses or Charges due hereunder other than interest or principal, .Oi) 
5ec0nd, to the _payment of accrued and_ unpaid interest.and (iii) third, the balance, if any, to the 
outstanding principal balance of the applicable Advanee. · .. 

. · If the Advance· bears .. interest. at the CFC Venable Rate, then the· Borrower may on ·any 
· Business Day prepay the Advance or any portion thereof;-pro\'ided that the Borrower p;:1ys 
· together -thereWith .ttie Prepayrrient Administrative Fee. If the AdVance beats intere5t 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 
Administrative Fee, or {b) any other Business. Day; provided that the Borrower pays together · 
thereWitli the Prepayment Administrative Fee and any applicable Make-Whole Pi:emium: 

Section. 3.05 Mandatory Prepayment If there is a change in the Borrower's corporate 
structure (in~uding without limitation by merger, consolidatlon,. conversion or acquisition), then 
upon·the effective date of such Change, (a} the Borrower shaU:no longer have the ability-to· 
reque5t, arid CFC shali have no obligation to make •. Advances hereunder. aiid (b) the ·sorrower 
shall prepay the outstanding prin~pal balance of all Obligations; together with any acCrUed but 
unpaid interest thereon. any unpaid costs or expenses provided for herein, and· a prepa}tment 
premium as set forth in any ·agreement between the Borrower and CFC with respect to any · 

· such Obligation or, if not specified therein, as preScribed -by. CFC pursuant to its policies of 
general application in effect from time to time: 

: Notwith$nding the foregoing; if after giving effect to such change in the Borrower's corporate . 
. ·structure,. Borrower,· or its sucCessor ·in· interest, .is· engaged in the furnishing of ele<;:tric. utility 

·. · services to its members and patrons-for their use as ultimate consumers and is organized as a 
. cooperative, - nonprofit ci:>rporation. public utility .. district. muni_cipality; -or other . public 
governmental body, Borrower sl:tall retain the ability to request, and CFC shall retain the . 

. . obligation. to make,· Advances- h.:treunder _a_nd- no prepayment. shall be required -under _this 
Section 3.05. · . 

·section 3.06. 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 
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. . . - -

... - . - : ·. : _ ... - ... · . . . - .. 

- da~ thereafter. then. beginning _on the thirty-first day after the Payment Date and for so long as . · · 
such default continues, Advarices shall bear interest at the Default .Rate. . 

. . . . . . . - . . 

· · · · Section 3.07 ·Patronage Capital. No patronage capital shall be earned ~n. nor 
aHocated !D the Borrower by CFC with respect to: this loan. . 

ARTICLE IV 

CONDITIONS OF LENDING ·. 

Section 4:01 Conditions Precedent to Closing.. The obligation of CFC to. make . 
Advances hereunder shall not become effective until the date on ·which the fplloWing conditions. 

- precedent have been satisfied: · · · 

A Legal . Matters. All _ legal · matters · incident to the . consummation ·of the 
transactions. hereby coritemplated shall be 5ati$faclory to counsel for CFC. 

B;. . Representations and Warranties. The ·representations ·and warranties 
contained In Article II shall be true on the date hereof. 

•·c~· Closing Dellverables. CFC. shall have been furnished with the following, in· 
. form and substance satisfaetory tO CFC: · 

. . . ' . . . . 

. (I) . Documents. '(a) the exeruted Loan .DC>cuments, (b) certified copies of: all Such 
organizational documents and proceedings of the Borrower authorizing the transacticms hereby . 
contemplated as CFC shall require, (c) an opinion of counsel for the Borrower addressing such . -
legal matters as CFC shall reasonably require, and (d) all other such documents as CFC may 

. reasonably request. · · · 

(Ii) · · Govemnient Approvals. True and correct eopies of all certificates, 
authorizations, consents, permits and licenses from Governmental Authorities (including .RUS} 

· necessary for the execution. or delivery of the Loan Documents or performance by the Borrpwer 
of the -obligations· thereunder. . · · 

D~ Mortgage Recordatlon. The Mortgage (and any amendments, supplements or · 
~statements as CFC may require .from time to time) shall have been duly filed, recorded or 
indexed< in an· jurisdictions. necessary (and in any other jurisdiction that CFC shall have : 

· reasonably requested). to provide CFC a Lien, subject to Permitted En·cumbrances, on all of the 
· · BOrrower's r~I property,· all in aceo.rdarice with all applicable laws, rules and ~ulations, and 
. the Borrower shall have paid all applicable taxes, recording and filing fees and caused 
· satisfactory evidence thereof to be furnished to CFC. 

E. ucc Filings. Uniform Commercial Code financing· statements (and any . 
continuation statements and other amendments thereto that· CFC shall require from time to 
time) shail have been duly filed, reeorded or indexed in all junsdictions necessary (and in any 
qther juri~iction. that CFC .. shall· -have . reasonably requested) to. provide. CFC·· a perfected· 

... securify Interest, subject to Permitted Encumbrances, in the Mortgaged Pr<>Perty whiCh may be 
perfected.by the filing of a 1inancing statement, all in accordance with·an applicable laws, rules 
and regl.!lations, c:tnd the Borrower shall have paid all applicable taxes, recording and filing fees · 

.. and caused satisfactory evidence thereof to be furnished to CFC. . . 
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F. · Notification of Refinancing. dn or before the first Advance, aorrower shall have 
no1ifiecl each Mortgag~ of the refunding or refinancing contemplated herein, as required by ·. 
Section 2.02 of the Mortgage, With such notice to be In fonn and substance satisfactory to CFC. 

G. Special Conditions of Closing •. CFC shall be fully satisfied that the Borrower 
has complied with all special c0nditions of dosing identified in·Schedule 1 hereto. 

Section 4.02 CondiUons t<> Advances. The obligation of CFC to make each Advance 
hereunder is additionally subject to satisfaction of the following conditions: 

A. Requisitions. The Borrower will requisition each Advance by submitting its . 
written requisition to CFC, in form and substance satisfactory to CFC.· Requisitions for 
Advances shall be made orily for the purposes set forth in Schedule 1 hereto. 

B. Representations and Warranties; Default. The representations and 
warranties contained in Article II shall be true on the date of the making of each Advance 
hereunder with the same effect as though such representations and warranties had ~Ii mad~ 
on such date; no Event of Default and no event which, with the lapse of time or the notice and 
lapse of time would become such an Event of D.efaurt. shall have occurred and be continuing or · 
will have· occurred after giving effect to eaCh Advance on the books of the Borrower; there $hall · 
have occurred no material adverse change in the business or condition, financial or otherwise, 
of the Borrower. and nothing sh811 have occurred which in the opinion of CFC materially and 
adversely affects the Borrower's ability to perform its obligations hereunder. 

C. Other lnfonnation~ . The Borrower shall have .furnished such other information 
as CFC may reasonably require, including but not limited tQ (i} feasibility studies, cash flow 
projections, .financial ·analyses .and• pm forma financial statements sufficient to demonstrate to. 
CFC's reasonable .satisfaction that after giving effect to the Advance requested; the Borrower · 

· shaU C:ontinue to achieve the DSC 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 (ii) any other information as CFC may rea5onably 
request 

. D~ Special Coridltlons of Advances. CFC shall be fully satisfied that the Borrower 
has complied with all special conditions to advance identified in Schedule 1 hereto. 

ARTICLEV 

COVENANTS 

Section 5.01 Affirmative Covenants. The Borrower covenants and agrees with CFC 
that until · payment in full of all Notes and.· performance of all obligations of the Borrower 
hereunder: 

A. Financial Ratios; Deslgn·of Rates. The Borrower shall achieve·an Average DSC 
· Ratio of not less thari 1.35. The Borrower shall not decrease its rates for electri~ service if it has 

failed to achieve a DSC Ratio of 1.35 for the Calendar year prior to such reduction subject only to 
. an order from a Governmental Authority properly exercising jurisdiction over the Borrower. 
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B~. . Loan Proceeds. The Borrower shall use. the proceed$ of this. ioan. soleiy far the 
. purpoSesidentifted.on Schedule 1.hereto:· · 

- . . . . . . . . . . . ' . . . . . . . 

: · e~: . . Notice. The B~rr<>Wer shall ·promptly notify. CFC _in Writing ot .. 
- . - . -· . . . ~- · . 

. (i) . any material. adyerse. change in the business, operations, prospects, 
. •assets, liabilities or financial condition of the Borrower; · 

. . ' . : : ' . - . : . . . . . . . : - --. ' . : . . . . . - . . . . . ~. . . . : . . -. - . : . . 

(ii) . the institution or threat Of any litigation or administrative proceedfrig of • . . 
any nature involving the . Borrower . which .. could materially affect the 

· bu5iness, operations; prospects; assets, liabilities or financial condition of 
the Borrower, and : · · · - · 

(iii) the accurrenee of an Event of Default hereunder. or any-event that, with 
. . the giving of. notice or lapse of time, or both, would constitute an Event of._ . 

. ·Default. -

·. D. _ . Default NoUces. Up()n receipt of any notices with respect to a default by the ·· 
.. Borrower undedhe temis of any .evidence_ of any indebtedness with parties other than CFC or 
. •of any loan agreement, ·mortgage or other ~greement relating thereto, the Borrower shail deliver. · -

· .. coPies of such notice to qFc. · - · · - · · · · · · · · · · - · 
. . . . - . ' 

. · E. - . Annual Certificate. Within·one hundred tweilty.(120) days atter the close of each 
calendar year, oommencing with the year in Which the initial Advance hereunder shall have. been 

-·made, the Borrower will deliver to CFC a written statemen~ in form and substance satisfadory to 
CFC, either {a) signed by the BOm>wers General Manager or Chief.Executive Oflicer; 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·~ knQWledge, Jhe. E3orrower: has fulfilled all of . 

. · its obligations under thiS Agreement, the Note; and the Mortgage throughout 'such year or •. if there 
. · -has been a detciutt in the fulfillment of any such obligations; specifying each such default known to 

· _ -Said pers0n and the nature and stattis thereof. The .BOnower shaD also deliver to CFC suCh other 
·. information as CFC may reasonably request from time to time: 

' - - . . 
. F. · ·RESERVED -

. . . . 
. - . . ' . . . . . - - - . . . - . . . . . . 

. . - . . - - . . . 

G. Flnariclal Books; Financial Reports; Right ·oflnspeCtion. The Borrower.will at · 
. all times keep, and Safely pre_serve, proper books, records and aceounts in which full and true : 

.. eritries will be made. of all of the• dealings,. business and affairs of the BOrrower; in aecordance 
- . with Aceounting Requirements. _When requested by CFC, the Borrower will prepare and furnish .. 

CFC from time to time, periodic financial and Statistical rePQrts ·on its conditioo and operations. 
•A11. of such reports shall be in such form and include such imormation as. may be speeified by• 
CFC. · Within one hundred twenty (120) days of the end of each calendar year during the term 

· · · hereof, the Borrewer shall fumish tQ CFC a full and CQmplete report of its financial condition and· 
statement .of its operations as Of the end of suCh calendar year, in fcrin arid substance _satisfactory 

:to CFC. In addition. within one hundred twenty (120) days.ofthe end of each of the Borrower's 
- fiscal years during the term hereof, the BorroYier shaD furnish- to CFC a full and complete 
.. consolidated· and o0nSOlldating report of its ·financi81 cOndition and statement of its operationS as. 
. of ~e end of such· fiscal year; audited and Cer:tified by. independent certified public acx:OOntants 
-nationally recognized. or otherwise satisfactory to CFC and accompanied by a report of such audit­
in _form ·and.•suhstance·. satjsfactoiy. to• CFC~ _including without-limitation a consolidated and._ 
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_consolidating balance sheet and the related conSrilidated and consolidating statements of 
. ineome .and cash .flow. CFC, through its representatives, shall at all times during reasonable 
•businesshours and upon prior notice have aecess to,· and the right to inspect and make copies of, . 
any· onill bOoks; records and aci::ourits; >and any ·or all imioiceS, contraCts, fea&es; ·payrolls, · 

··canceled ch8cks~ statements and other documents a.nd papel'S of every kind belonging to or in the .• · 
. possession of the Borrower or in. any way pertaining to its prOpertyor business... . 

. . . . 

· • H. · · · Notice of Addltl0nal Secured bebt. The Borrower wlll notify CFC promptly ·in . 
writiilg if it ineurs any additional 5ecured indebtedness other than indeb~ness to CFC. · 

. I. ··Funds Requisition.The Borrower agrees (i)thalCFC may rely~nclusively upon 
the interest rate. optk>rl, interest rate term and other written instruclions submitted to CFC in the • 

.. BorroYier'swritten reque5t for an Advance hereunder, (iiHhat such instructions.shall <:onStitute a. · 
oovenant"imder this Agreement to repay th& Advance in. accordance with such instructions, th~ · 

· J:tppli~ Note, the· Mortgage and this Agreement, and (iii) to request Advances. only for. the .. 
. purpoSes set foi'th in Schedule 1 ·hereto. · 

J. , Com.pllance With Laws. The Borrower and each Subsidiary sh!ill r~main in 
compliance~ in all material respects, with an applicable requirements of law and applicable rules 
·and regulations of each. Governmental Authority. · · · 

. - .... - - . . .. · . . . - . - - .... ·.· .... - . - . - . . . . . ... 

K.: Taxes. The aorrower shall pay, or cause to be paid all taxe~. asSessments or . 
·Governmental. AUthority ·charges· 1.awfully levied or impo5ed on· or against it and· its properties 
prior to the time ·they become. delinquent, exceptfor any taxe5; assessrrientS or charges that> 

· • . are being contested in good faith and with respect to which adequate reserves as determined in 
·good faith by the Borrower have beetn established and are being maintain8d. . 

. . .. L •. · .. Further . Assurances. The Borrower. shali · execute ·any . and . all . further . 
· .. ·documents, financing statements; agreements and instruments~ and. take all such furttier: . 

. adions (induding -the filing and recording of financing statements. fixture tilings. mortgages; .. 
. . deeds oftrust end other dacuments), which may be required under any applicable law, rule or . 

regulation~ or which CFC may reasonably request, to effectuate .the transactions c:ontemplated. 
· . by the Loan Documents or to gr8ni, preserve, protect or perte<:t the Liens ~ated or intended to 

be created ther¢by. 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 of the Liens 
created or intended to be created by the Lean Documents. . 

. - . - . 
. . . - ·. . 
. . -. . . . 

.,,, •. · . Envln,,nmental Covenants~ The Borrower shall: 

(i) . at its owrf cost, comptY in au material resj>ects With all applicable 

(ii) 

· · Emilronm~ntal Laws, Including, . _but. not limited to, any required< 
remediation: and.. . . . . . . . . 

- : . -- .: . 

if it receives· any written.communication ·alleging the Borrower's violation· 
of any Environmental Law, provide CFC with a copy thereof within ten . 
(10) Business Days after receipt, and promptly take appropriat~ action· to 

.·remedy, cure, defend,· or otherwise affirmatively respond to the matter .. 

. N. . Limitations ·on Loans, ·Investments and other Obllgatlons •. The aggregate .. 
amount of all purchases. investments. loans, guarantees, commitments and other obligations 

.CFCLOANAG 
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. . . : - . . . - . . . . . . - . . - . . . . . . . . . . . . . . . -

descrit>ed in Section 5.02.D(i) otthis Agreement shall ~t all times be 1¢ss than fifteen percent 
. (15%) of Total Utility Plant oi' fifty percent (SO%) of Equify, Whichever Is greater. 

. -: . . . . ' . ~ . - ' . 

. o. · Specl~I CovenantS •.. The Borrower· agrees. that it Will comply With any special 
oovenantS identified in SChedute 1 hereto... . . . 

. . . 

. Section 5.02 . Negative Covenants. The Borrower covenants and agrees with CFC 
that until.: payment· in •tun of·. the·· Note.· and pertorrnance ·.of all obligations · of . the Borrower · 

· hereunde_r, the Borrower will not, directly or indirectly, without CFC's prior written consent: · 

A. · Llrriltatlons on· Mergers. Consolidate with,· merge, or sen all or sUbstantially all pf. · 
. its btiSiness or assets~ or enter into an: agreementfor such consolidation; merger or sate, to 
· . another entity or person unless such action is either approved, as is evidenced by the prior written 

. consent Of CFC, or the purchaser, successor or ~suiting corporation is or becomes a member in 
· goOd s~ndlng of .CFC and assumes the due and punctual payment of the Note and the. due and 

puncb.aal performance of the covenants contained in the Mortgage and this Agreement·. 

. B~ Limitations on Sale, Lease· or Transfer of Capital ·Assets; Application of 
.. Proceeds. Sell;. lease 0r transfer (or enter into· an agreement to sell,· lease or transfer) any 

capital asset except in accordance with this Section' 5.02.B. If no Event of Default (and no event· 
which With notice or. lapse: of tim.e ·and notice woutd become an Event of Default) shall have . . 

· occurred. and be continuing, the B0rrower may, without the prior writteil consent of CFC, sen, 
· rease or traiisfer (or enter into an agreement to sell; lease. or transfer) any capital asset in 
• exchange for fair market value consideration paid to the BOrrowar if the ·value. of sui::h.capital &Sset: 
is less than five percent.(5%) of Total Utility Plant and the aggregate value of capital assets Sold; 

· leased ortranSf'erred in any ·12-month period is less than ten pereent(10%) of Total Utility Plant. 
Subject to the tenns of the Mortgage; if the Borrower does sell, lea5e or transfer any capital 

. assets, then the proceeds thereof oess ordinary and reasonable expenses incident> to ·such· 

. tranS&ctic>.n) shall immedi~ly (i). be applied as a prepayment of the Nerte, to suCh installmentS as . 
. . may be designated by CFC at the time ofany.such prepayment (ii) in the case of dispositions Of. 

equipment, . material or scrap, applied to the purchase of other property useful . in the Borrower's 
busi~. although. not necessarily of the ·same ·kind as the. property disposed of, which shall 
forthwith become subject to the Lien . of the Mortgage: or (iii) applied to the acquisition or 

· .. construCti(>n of other proj:>erty or in.n;imbuisement. of the coSt5 of suCh property~ · · · 

· c. · Umltatlon ori Dividends, Patronage Refunds. and Other Distributions. Make 
any Distribution except under the following conditions: 

. . ' . . . ·. . . . . . . . . . . - . . . - . - - . - . . . . - . -- . - . - . . - . . . . . . 

(i) if (a) no Event of Default has occurred and is continuing and (b), after taking into 
account the effect of the Distribution, the total Equity of the Borrower will be at least 

. twenty percent (20%) of ltS Total Assets, then the Borrower may make a Distribution in 
· · any amount. · 

. . . . -

.(ii) if (a} no Event of Default has occurred and is oontinuing and (b), after taking irito . 
account the effect of the Distribution, the total Equity of the BOITOWer will be le5s than 

·. twenty percent(20:%) of its Total Asse.ts~ then the Borrower may make a Oisbibution in 
· an· amount up to• thirty percent (30%) of the Borrower's total. margins for the preceding . 
. calendar year. 

. -.. · - . . . ·. - ·. - . 

~. Lhilitattons on Loans, lnVestments and Other ObllgaJions •.. 
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_ (i). (a) .Purchase, or make any eommitment to purchase, any· stock, bonds, notes, 
debentures, or othe(securitie.s or obligations of or beneficial interests in~ (b) make, or enter into 

· a commitmerit to make, any other investment~ monetary or otherwise, in, (c) make, or enter into · 
·a c<>mmitment to make, any loan to, or (d) guarantee; assume, or otherwise become liable for, 
or enter into a commitment to guarantee, assume, or otherwise become liable for, any· 
obligation of any Person if, after giving effect to such purchase; investment loan, guarantee or· . 
commitment,·the aggregate amount thereof would exceed the greater of fifteen percent(15%) · 
of Totai Utility Plant or fifty percent (50%} of Equity. 

(i_i) The following shall not· be included in the limitation of purchases, investments,. loans 
and guarantees in (i) above: (a) bonds, notes, debentures, stock, or other sectirities or obligations 
issued by or guaranteed by the United States or any agency or instrumentality thereof; (b) bonds, 
notes, debentures, stock, commercial paper, subordinated capital certificates, or any. other 
securtty or obligation isstied by CFC or by institutions whose senior unsecured debt obligations 
are rated by at least two nationally reCQgnized rating organizations in eithe_r of their two: highest 
categories; (c} investments incidentaJ to loans made by CFC; (d} any deposit that is fully insured · 
by the United Sttites; (e} loans and grants made by any Govei'nmentai Authority to the Borrower 
under any rural· economic development program, but only to the extent that such loans and 
grants are non-recourse to the Borrower; and (f) unretired patronage capital. alloeatect to the 
Borrower by CFC, a cooperative from which the Borrower purchases electric power, or a · 
~tatewide cooperative association of which the Sorrower is a member . 

. {iii) In no. event may the Borrower take any action i)ursuant to subsection (i) if an Event of· 
. Default under this Agreement has occurred and is continuing, · · 

. E. Organizational Change. Change Its type of organization or other legal structure, 
·except as permitted by Section 5.02.A hereof, in which case-the. Borrower shall· provide at least .. 
thirty .(30) days prior written notice to CFC together with all documentation reflecting. such 
change as CFC may reasonably require. 

F. Notice of Change Jn. Borrower Information. Change its {i) state of 
incorpo~tion, (ii) legal name, or '(iii) mailing address, unless the Borrower provides written 
notice tO CFC at least thirty (30) ·days prior to the effective. date of any such change together 
With all documentation reflecting any such change as CFC may reasonably require. 

ARTICLE VI 

EVENTS OF DEFAULT 

Section 6~01 ·The followjng shall be aEvents of Defaulr under this Agreement: 

A Representations and Warranties. Any representation or warranty made by the 
Borrower herein, or in any of the other Loan Documents, or ·in any certificate or financial 

·statement furnished to CFC hereunder or under any of the other Loan Documents· shall· prove 
to be false or misleading in any material respect · · · 

B. P_ayment. The Borrower shall fail to pay (whether upon stated maturity, by 
acceleratiOn, or otherwise) any principal, interest, premium (if any) or other amount payable 
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- ._ .- - - .· - . _- -

.·under the Note and the Loon Doeuments.within five (5) Business Days after the due date 
thereof. · · · · · · · 

. . 

· c~. . ·other .Covenants •. 
. . . - - -- . - . 

(I) . No· Grace· Period. · Failure of the Borr<>Wer to observe or perform any . 
. covenant or agreement contained in Sections 5.01.A, s~o1.B, 5.01.D~ 5.01.E, 

• · 5;01. G, 5.0U, 5.01 ~N or 5.02 of this Agreement · · · 

· (II) · · Thirty.Day Grace Period. Failure of the Borrower to ob5erve or perform 
· any other covenant: or agreement contained in this Agreement or any of the other · 
• L.oan DOc;umentS, which shall remain unremedied for thirty (30) calendar days· . 
after written :notice thereof shall have been given to the Borrower by CFC. ·. 

. . . 
. . . . 

D~ . · Legal Existence, Penntts and Licenses.. . The Borrower shall forfeit or 
... otherwise. be deprived 9f {i) its alithority to conduct business iri the jurisdiction in whictt it is 

. organized. or in any other jurisdiction where such authority i$ required in order for the Berrow~r: 
to conduct its business in· such jurisdiction· or {ii). permits,. easements, . consents or Ucenses · · 

· . required to carry 011 any material portion of its business. . · · 
- . - . . . . . . . - . 

. E. . Other CFC <Obligations. · The Borrower ~hall be in breach or default of any 
· ObligattOn, whiCli breach. or default continueS uncured beyond the. exf)iration of any applicable . , 
grac;e period. · 

- - - - - . . . - . . . . - : : - . . : : - - . ~ - - - :- - - - : . . - - -

F. · other. Obligations.·• The Borrower shall (i) fail to make any· payment<of any .· · · 
· · principal,;premium or any .other ampunt due or interest on any indebtedness with parties other · 
. than CFC which shall remain unpaid beyond the expiration of any applicable grace period, or (ii) 
be in breach . or default with . respect to any other term of. any evidence of any other 
indebtedne5s with parties other than CFC .or of any loan agreement, mortgage or other 

· ~greement relating thereto which breach or default eontinues uncured beyond the expiration of 
any applieable grace period, if the effect of such failure, defalitt or breai::h is to cause the holder 

. - or hOldet'S of that indebtedness to cause that.indebtedness to beeome or be declared due prior 
.·to ilS stated maturity (upon the giving or receiving ofnotiee, l;:sp!ie of time, both. or otherwise). 

- - . . 

. . . . G. . . Involuntary Bankruptcy. An involuntary case or other proceeding shall be ·. . 
. commenced against the Borrower seeking liquidation; reorganization orother relief with respect · 
to it or Its d~bts under bankruptcy, in5olvency or ottier similar law now or hereafter. in effect or 

..• seeking the appc)irifmeiit of a trUStee·, receiVer, liquidator, custOdiai"lor other similar official ofit . 
. . or any substantial part oflts property and such involuntary case or other proceeding shall 
.. c0ntinue withoUt dismissal or stay for a periOd of sixfy (60) cOn~ive _days; or an order for . 
• relief sliall be entered against. the Borrower under the .federal · bankru}:>tcy laws or· ai>Plicable . 
· state. laW as ·now or hereafter in effect . · · · · · 

-H. Insolvency. The Borrower sttall commence a voluntary ·case or other 
proceed{ng seeking liquidation, reorganization · or other relief With respect to itself or its debts · 

..... under any bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the 
appointment of a tnistee,. receiver, liquidator, custodian or other similar official Of.· it or any 
substantial part of its prpperfy, o.r shall conse11t to any such relief or to the appointment of or · 

· .. taking possession· by any such official Jn an involuntary case or proceeding commenced against. 
it,. or shall _make a general asSiQllment tOr the. benefit of creditors,. or shall admit in. Writing. its . 
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inability to, or be generally unable to, pay itsdebts as they ~nie due, or shall take any action 
to al,lthorize any of the foregoing. · · 

. . . . . 

I. Dissolution or Uquidatlon. other than as provided in subsection H_ ·above, the 
dissolution or liquidation of the Bom>wer, or failure by the Borrower promptly to forestall or remove 
any execution, garnishment or attachment of such consequence as. will . impair its abifrty . to 
continue its busiliess or fulfill its obligations and such execution, garnishment or attachment shall 
not ·be vacated within sixty. (60) consecutive. days. The term. "dissolution or liquidation of the 
Borrower",· as· used ii1 ·this· subsection, shall. not be construed to indude the cessation of the 

. corporate existence . of the Borrower resulting either from a merger or conSolidation of th~ 
Borrower into or with another cotporation following a transfer of all or substantially all its assets as 
an entirety, under the conditions set forth in Section 5.02A 

J. Material Adverse Change. Any material adverse change· in the business or 
condition, financial or otherwise, of the Borrower. · 

K. Monetary · Judgment The Borrower shall suffer any money judgment not 
covered by insuranee, Writ or warrant of attachment or similar process invoMng an amount.in.· 
excess of $100,000 and shall not discharge, vacate, bond or stay the same within a period of 
sixfy (60) days. · · 

L. Nonmonetaiy J~dginent One or more nonmonetai'y judgments or orders 
(including, without limitation, injunctions, writs or warrants of attachment, garnishment, 
execution, distraint, replevin or similar process} .shall be rendered against the Borrower that, 
either individually or in the aggregate, c6uld reasonably be expected to have a material adverse 
effect upon the busines5, operatio11s. prospects, assets, liabilities or financial condition of the 
·sorrower. 

ARTICLE VII 

REMEDIES 

. Section 7.01 If any Event of Default SNJll occur after the date of this Agreement and· 
shall not have been remedied Within the :Spplicable grace period therefor, then in every such 
event (other than an event described in Section 6,01.G, 6.01.H or 6.01.1) and at any time during 
the continuance of such event CFC may: 

(i) Cease making Advances hereunder; 

(ii) Declare all unpaid principal outstanding on the Note, all accrued and unpaid 
. interest . thereon, and all other Obligations to . be· immediately due and payable 
and• the same shall thereupon become immediately due and payable without · 
pre$entment, demand, protest or notice of any kind, . all of which are hereby 
expressly waived; 

(iii) Exercise rights· of setoff or recoupment and. apply any and all amounts.held, or 
hereafter held, by CFC or owed to the Borrower or for the credit or account of the 
Borrower against any and all of the Obligations of the Borrower now or hereafter 
existing hereunder or under the Note, including, but not limited to, patronage 
capital • allocations and retirementS, money ~ue to the Borrower from . equity 
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- -

-certfficate5 purchased from CFC, and any membership or other fees_ that would --
otherwise be returned to the Borrower. The rights of CFC under this.section are 
in· addition -to any other rights and remedies (including other nghts _of setoff or 
recoupment) Which CFC rnay have. The Borrower waives all rights -of< setoff, 
_deduction, recoupment or oounterclaim; 

' . . . . 

- (iv) - Pursue all rights and remedies-available to CFC thatare contemplated by the> 
- Mortgage and the other Loan Doe1Jments in the manner, upon the conditions; 

and with the· effect provided .in the Mortgage :and the other Loan Documents, 
including, but not. firriited -to, -a -suit for -specific performance, injunctive relief or 
dariiages; and _ -

-{V)- · Pul"Sue any other rights and :remedies available to CFC at law or in equity.. :-

If any Event of Default desaibed ii"! Section 6.01.G~ 6:01.H or 6.01.I shaHoccur after the-date of 
-this_ -Agreement,· -then -. CFC's -commitment to make Advanees hereunder shall alitomaticaHy 
_ tenninate 8nd the unpaid prinCipal"outStanding on the Note, all accrued and· unpaid interest 
-ther:eon, and all other Obligati9ns Shall thereupon become immediately due and payable Without --
presentment, demand,. protest or notiee·ofany kind; all of which are hereby expreSsly Waived. In 

-addition; CFC may pursue all rightS and remedies available to CFC that are COriternplatE!d by the 
·Mortgage and the other Loan Documents in the manner, upon the conditions. and with-the·etfect 
provided in the Mortgage and the other Loan Documents. induding, but· not limited to, a:sliit for __ 
specific perfonnanee, injunCtive _relief or damages and any other rights and remedies _available-to 

-CFC at law or in equity. 
- ' - . - - . - - - - - - - . . . . . . 

- -Nothing herein st1all limit the right of CFC_ to puJSlle -all rights and remedies availab_le to a-
creditor following the occurrence of an Event of Default Each right, power and remedy of CFC 
shall -be cumulative and concutre~t. and recourse to one or more rights or remedies shall not: -

-c_onstitute a waiver of any. other right, pow~r or remedy. 

ARTICLE VIII 

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 
facsimile)•and delivered to the intended_ recipient at·the_ •Address for Notlces~·specified-below;-

-or, as to any pa;ty; at _sllch 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 
-per5onally delivered including,_ without iimitation, by overnight mail or couner service, (ii) in- the_ 
case Of notice by. United States.mail, certified or registered, postage prepaid, return -receipt 

--requested, upon receipt there0f, or (iii) in the- case of notice by facsimile; upon· transmission 
there(>f, pi'oVided such transmission is promptly confirmed by either-of the methods set forth in -
-Clau~ (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: · 

The Borrower: 

_ Th~ ad(fress set forth in 
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Dulles, Virginia 20166 · · . 

· ·. Attention: General Counsel . 
Fu # 866-230-5635 . 
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. SecUonB.02 ·Expenses .. The BOrrower shall.reimburse CFC for any re8soriabl8 costs· . 
··and out::of-'poCket expen5es paid or incurred ·by CFC (induding. Without limitation, reas0nable .. · 
fees and e:Xpenses Of outside attorneys, paralegal~ and cansuttants)for. all actions CFC takes, 

· (a) to enfOrce the payment of any Obligation, to effect coltection of any Mortgaged Property, or 
in preparation for· such enforcement or collection, • (b) to institute, maintain,. preserve, enforce 
and foreclose on CFC's security interest in or Lien on any of the Mortgaged Property, whether 
through judicial. proceedings or otherwise, (c} tc> r~tructure any· Of the ObligatiOn!j, (d) to 

' review, approve o(grant any consents or w~j\lers h~nder,(e} to prepare, ri~gotiate; execute, . 
deliver, review; amend or modify this Agreement, and (f} to prepare, negotiate, execute, deltver, . 
review,· .amend·. or ·modify any . other agreements, documents a.nd instruments· deemed 
·necessary or appropriate by CFC iri connection with any of the foregoing.. · 

' . . . . . ... - - . - . . - . . . . 

· The amount of all such expenses identtfled in this ~ection 8.02 shall be~ secured by the 
. Mortgage and shall be payable upon demand, and if not paid, shall accrue interest at the then 
•prevailing CFC Variable Rate. plus two hundred (200) basis paints: · · · · 

.- . .· ... ·. - .. · '·. : -.··· - -_ - : -. .· ._ .· . . . .- . . . . ·.. . . . .· 

. Section 8.1)3 '.Late :Payments.' if payment of any amount due' hereun<~er or under the . 
Notes Is not received at CFC's office iri Dulles, Virginia or such other location as CFC may 

. designate to the BorroWer Within fiVe (5) Business Days after the applicable due date thereof, the 
·. ·.· Bom>Wer will pay to CFC •. iri addition to .all other amounts due under the term5 of the Loan. 

· Ooeuments, any late payment charge as may be fixed by CFC from time to time.pursuant to its 
. . Policies of general application as ·in effect from time to time. 

. .· . . - . . . . . '. . _. - . - . -

· • . Section 8~04 Non-Business Day Payments. If any payment. to be m~de. by th~ 
Borrower hereunder shail become due .ori 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 e.os .. Fiiing Fees.· To ttie extent permitted by law; the Borrower agrees to. pay · 
all expeoses of CFC (induding the reasonable fees and. expenses of its counsel) in oonnection 

· with the filing, registration, recordation or perfection of. the MOrtgage and any o1her security 
instrument$ as may. be. required by CFC· in connection with this Agreem.ent, including; without· 

··.·limitation,· all c;loeurnentary·st;mps~ recordation and transfer taxes and other·costs and taxes·· 
· incident to execution, filing, registration · or recordation at any dc)cument or instrument in . 

· ·. connection ·herewith. The Borrower agrees to save hannless and indemnify CFC from and 
. . ·against any · iiability resulting from · the failure · to pay any required documentary stamps, .. 

· recordation. and transter taxes;: recording coSts; or any other expenses incurred by CFC in 
·connection with this Agreement. · The· provisions Of this subsection shall survive the execution 
and deliVery of this Agreement and the payment of all oJher. amounts due ·under the Loan · 

·.Documents .. 
- - . ·, - . - - - - - - - -_ - - - . - . - . . - -_ 

- - - - . - - - _. - . . .· ·- - . 

''S&ctton8.06 Waiver; Modiflcatlon ... No failure·on.the.part of CFC to exercise, and no 
delay in exercising, any right or p0wer 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, 

CFCLOANAG 
. KY049-M023(ELGINB) . 
21683M • 



- 22 
. . . . 

: . . . : .. ·. . . . . . . . . . : _.·· . - . . - .... 

predude 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 Note or the other Loan 
· Documents and no ~nsent to any departure by the Borrower therefrom shall in any event _be 
effective unless the S&me shall be in writirig by the party granting such modification, waiver or 
consent, and then such modifi~tion, waiver or consent shall be effective only in the specific 
instance and for the purpose for which-given. 

- - -

SECTION 8.07- GOVERNING LAW; SUBMISSION TO JURISDICTION; WAIVER OF 
JURY TRIAL. 

(A) THE PERFORMANCE AND CONSTRUCTION OF THIS AGREEMENT AND THE. 
NOTE SHALL BE _GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS 
OFTHE COMMONWEALTH OF VIRGINIA. - - -

- -

(B) THE BORROWER HEREBY SUBMITS TO THE-NON-EXCLUSIVE JURISDICTION 
OF THE UNITED STATES COURTS LOCATED IN VIRGINIA ANO OF ANY STATE COURT 

- SO LOCATED FOR PURPOSES OF ALL :LEGAi,. 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 HAVETO THE 
ESTABLISHING OF THE VENUE OF ANY- SU.CH PROCEEDINGS BROUGHT IN SUCH A 
COURT AND ANY CLAiM THAT ANY SUCH PROCEEDING HAS BEEN BROUGHTIN 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 ANO REASONABLE ATTORNEYS'. FEES) ARISING FROM AN't' 
CLAIM OR DEMAND IN RESPECT OF THIS -AGREEMENT AND -THE OTHER LOAN 
·oot;UMENTS, THE MORTGAGED PROPERTY, OR THE TRANSACTIONS DESCRIBED IN­
THIS AGREEMENT-AND THE OTHER LOAN DOCUMENTS AND ARISING AT ANY TIME; 
WHETHER BEFORE CRAFTER PAYMENT AND PERFORMANCE OF ALL-OBLIGATIONS 
UNDER THIS AGREEMENT AND THE OTHER LOAN DOCUM~NTS IN FULL, EXCEPTING 

· ANY SUCH MATTERS ARISING-SOLELY-FROM THE GROSS NEGLIGENCE OR WILLFUL _ 
MISCONDUCT OF CFC OR ANY INDEMNITEE .. NOTWITHSTANDING ANYTHING TO THE - -
CONTRARY CONTAINED IN SECTION 8.10 HEREOF, THE OBLIGATIONS IMPOSED UPON 
THE BORROWER BY THIS SECTION SHALL SURVIVE THE REPAYMENT OF THE NOTE, -

- THE -TERMINATION OF_ THIS AGREEMENT AND THE_ TERMINATION OR RELEASE OF. 
THE LIEN OF THE MORTGAGE. -

- Section 8;09 Complete AgreemenL _ This Agreement, together with .the schedu{es to 
this Agreement, the Note- and the other Loan OocumentS, -and the _other -agreements and _ 
matters _referred to herein or by their terms referring hereto, is intended by the parties as a final 
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. . -. . . . . . . . -. . . . . . . . . . . . - . . . . . . . . -. . - . . . . : . 

expression Ot their agreement and is intended as a complete statement of the tenns and 
· . conditions of. their. agreement.. In the event. of any conflict· in the .terms· and provisions. of this 

·Agreement and any other Loan DociJmentS, the. terms and provisions of this· Agreement shall · 
·. controt ·· 

· ·sectlon·a.10 ·survlval; Successors and Assigns. All oovenantS, agreements;· 
·representations and warranties of· the Borrower which are contained in this Agreement shall . 

. survive the execution and delivery .to CFC. of the Loan. Doaiments and the making of the 
Advances hereunder and shall eontinue in full force and effect until all ofthe obligations under 
the LOan Oocoments have been . paid in full. All covenants,. agreements, representations and 

· warranties of the Borrower whicil are contained in this Agreement shall 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, except as 
provided in Section 5.02.A hereat 

- . . -

·Section 8.11· Use of Terms. The use of the singular herein shall also re~r to the 
. . plural, arid vice versa. . 

·Section 8.1 ~ ·Headings. The headings arid sub.,headings.eontained in ·this Agreement· 
. are intended to be used for convenience only and .do not constitute part of this Agreement. · · 

-: : . : - . . ·... ·-. _. .- ..... · : : .. - .- .. · . : . ".· '.· . . . . 

Section 8.1.3 SeverabllttY. ·If any term, provision or condition, or any·part thereof, of 
· . this Agreement the Note or the other t.oan Documents shall mr any reason be found or held· 

invalid or unenforceable by any GOvemmental Authority or court of competentjuiisdiction~ such · 
in~lidity or unenforceiibility shall· not affect the. remainder of such term; provision· or condition · 
nor any other term, provision or condition, and this Agreement, the Note arid the othtn Loari 

. Document!; shall survive and be construed as ifsuch invalid or unenforceable term, provision or 
condition had not been contained therein. · · · . - - . . -. . . . . . . 

. - . . . . - - .. · - . - .. - . . .. - . . - - .. 

. · · . , .. ~ . Section 8~14 Prior Loan Documents~ It is understood and agreed that the covenants . 
· f 1e~i!:5et (onfr~in· this Agreement under the Article .entitled ."COVENANTS" shall restate and 

supetsede all of the c<>venants setforth in the eorrespotiding Article or Articles of each Prior 
Loan Document.dealing. With covenants; regardless of the specific. tiUe or titles thereof, except 
for (a) the .LCTC. Purchase Provisions, and (b} any .. special .covenant or other specific tenn set 
forth o~ Schedule 1 to any Prior Loan Document, unless otherwise explicitly agr~d to in writing · 
by CFC, or superseded by explicit reference theteto .. in·this Agreement. For purposes of the 
foregoing, this Section 8.14 shall be deemed to amend all Prior Loan Documents •. and 

· · notwithstanding · · termination . of ·this Agreement ·for .any reason·~ this Section 8.14 shall 
. nevertheless survive and shall continue to amend each Prior Laan Document for as lorig as the 
respective Prior Loan Document is in effect, but only with respect to the matters set forth in this· 
Section 8.14 .. 

. . - . . . . . . . . . . -... - <. :.· . . - ._.. -: - . . . . -. . . . : . . - -

Section 8.15 Binding Eff~.· 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 ~he Borrower and: CFC and their resi>ectiVe si.icces50rs and assigns. 
. . . . . . 

·secUon 8.16. Counterparts~· This Agreement may be exeCuted in· one or more. 
countei:parts, 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 fonn one document 
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-Section 8.17 Rescission of Excess Commitment Any amount of the CFC 
Commitment not required for the purpose set forth in Schedule 1 shall be rescinded :by CFC 
and the CFC commitment shall aUtomatically be reduced by sliCh amount Without fee. 

_Section 8.18 Authorization. The Borrower heret>y authorizes CFC to transmit all 
-documentS_ that are required under.the Mortgage in order for the Note to be secured as an 
Additional Note thereunder to e_ach Mortgagee. -

Sectlqn 8.19 Schedule 1. Schedule 1 attached ~reto is an integral part of this 
Agreement -

- . . . . -

·IN -WITNESS- WHEREOF;- the parties hereto have -caused this Agreement to be duly 
executed as of the day and year first above written. 

(SEAL} 

Attest~(} N~· . C@djjj_ _______ -_ -------~-__ -
- · Secretary · 

(SEAL) 

Attest:~~ ~Gol-
- - ~istant Seaetary-Treasurer 

CFCLOANAG 
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CLARK ENERGY COOPERATNE, INC. 

TiUe: President & CEO 

NATIONAL RURAL UTIUTIES 
COOPERATIVE FINANCE CORPORATION 

Ashley Welsh 

By: ~lAl~ 
ASsistant Secretary-Treasurer 



SCHEDULE 1 

·. 1. · The purpose of this loan is tb refinance up to 105% oTthe outstanding principal balance of ·. 
eertain ihdebtedness of the Borrower to RUS. . ·. . . · . . ·. · • · · · . ·. . · · 

2. .·the aggregate CFC .Commitment i~ $7,500,000.00.· Within this' aggregate amount, the' 
Borrower may, at its discretion, execute one or more Notes, each· Note representing :a 
separate loan with CFC and containing a face amciunt_ and Maturity Date in accordanee 

•with the terms, conditions and provisions of this Agreement. 
' . 

· 3. The Mortgage shall mean the Restated Mortgage and Security Agreement, dated as of 
· November 1,. 2016; among the Borrower, CFC . and RUS; as · ~ may have been 

supplemented, amended, consolidated, or restat~d from time to time. · · 

4. The Notes executed pursuant herefo and the amortization method for such. Ncites are as 
follows:. · · · · · 

LOAN NUMBER ·AMOUNT· AMORTIZATION METHOD 

· . KY049~A~9023 .· $7,500,000.00' Level· Principal 

. . . . . . 

5. . The Payment Date months. are February, May, August, and November. 

6~ ·The.Subsidiaries.of the Borr'owerreferred to in Section 2.01.B are: 
· Name· of Subsidiary ·%of Borrower's ownership 

· c1ar1< Energy service Corporation • 
Clark Energy Propane Plus, LLC 

100% 
100% 

7. · The date 6t the Borrower's balance sheet referred to in Section 2.01.H is April 30, 2016. • 
. . . - . . . . . . . . . . . 

8. The Borrower·~ exact legai name is: Clark Energy Cooperative, In~. 

9. · . The Borrower's organizational typ13 is: corporation 
_ .. · ... : . ; . :.· ·.. ' ·: ·.·. 

1 o~ ' The Borrower is organized under the laws of the state of: 'Kentucky 
' . ' 

11. . • The place of business. or, if more than one, the chief executive offiee of the Borrower 
.·referred to in Section 2:Q1Jis 2640 Ironworks Road, Winchester, KY 40391_. 

12. · · The Governmental Authority referred to in Section 2. 01.J is: Kentu~ky Public Service . 
Comm issiori 

13. The special conditions of Closing referred to-in Sectiori 4.01~G are as fqllows: None 

14. . . The special conditions of advance referred to in Section 4.0~.D are as follows: None 
. . - - . . . 

. . . . . . ' . . . . . . . 

15. The special covenant(s} referred to in Section 5.01.0 is {are) as follows: None 
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16. ·The address fornot!ces to the Borrower referred to in Section 8.01 is: 

. If by personal delivery (including overnight mail or courier service): 

Clark Energy Cooperative, Inc. · 
2640 Ironworks Road 
Winchester, KY 40391 
Attention: General Manager 

If by United States mail: 

C~ark Energy Cooperative, Inc. 
P.O. Box 748 
Winchester, KY 40392-0748. 
Attention: General Managet 

If by facsimile: . 
Fax: (859) 744-4218 
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