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Public Service Commission
211 Sower Boulevard, P.O. Box 615
Frankfort, Kentucky 40602-0615

Re: The Application of Big Rivers Electric Corporation
for Approval to Issue Evidences of Indebtedness,
Case No. 2017-00281

Dear Ms. Pinson:

This letter is the compliance filing of Big Rivers Electric Corporation (“Big
Rivers”) pursuant to the terms of the final order of the Public Service
Commission (“Commission”) herein dated September 18, 2017. Attached to
this letter are one copy in paper medium and an electronic version of the
following new RUS loan documents:

1. First Amended and Restated Consolidated Loan Contract dated as of
January 2, 2018, between Big Rivers Electric Corporation and United
States of America.

2. Future Advance Promissory Note — W8, dated January 2, 2018, from Big
Rivers Electric Corporation to the Federal Financing Bank in the
maximum principal amount of $25,630,000.

3. Future Advance Promissory Note — X8, dated January 2, 2018, from Big
Rivers Electric Corporation to the Federal Financing Bank in the
maximum principal amount of $20,511,000.

4. Reimbursement Note — W8, dated January 2, 2018, from Big Rivers
Electric Corporation to the United States of America, acting through the
Administrator of the Rural Utilities Service.
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5. Reimbursement Note — X8, dated January 2, 2018, from Big Rivers
Electric Corporation to the United States of America, acting through the
Administrator of the Rural Utilities Service.

6. Eighth Supplemental and Amendatory Indenture dated as of January 2,
2018, from Big Rivers Electric Corporation to U.S. Bank National
Association, Trustee.

Also enclosed are eleven copies of the Eighth Supplemental Indenture, a
substantially complete draft of which is filed as Exhibit 5 to the application in
this matter, redlined against the execution version of the Eighth Supplemental
Indenture to show changes between those two versions of that document.

We note that the order requires that within ten days of the execution of the new
RUS loan documents, Big Rivers should file with the Commission paper and
electronic versions of the loan documents. While the technical closing occurred
February 7, 2018, the last of the RUS loan documents were not released by the
RUS until March 16, 2018. That is why the new RUS loan documents were not
filed with the Commission earlier.

Please feel free to contact me if you have any questions or require any other
information.

Sincerely yours,
James M. Miller
JMM/abg
Enclosures

cc: DeAnna Speed
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FIRST AMENDED AND RESTATED CONSOLIDATED LOAN CONTRACT

THIS FIRST AMENDED AND RESTATED CONSOLIDATED LOAN CONTRACT,
dated as of January 2, 2018, is between BIG RIVERS ELECTRIC CORPORATION (together
with any successors and assigns, the “Borrower”), a cooperative corporation organized and
existing under the laws of the Commonwealth of Kentucky, and the UNITED STATES OF
AMERICA (the “Government”), acting by and through the Administrator (together with any
person succeeding to the powers and rights of the Administrator with respect to this Agreement,
the “Administrator”) of the Rural Utilities Service (together with any agency succeeding to the
powers and rights of the Rural Utilities Service with respect to this Agreement, the “RUS”), and
amends and restates that certain Amended and Consolidated Loan Contract, dated as of July 16,
2009, between the Borrower and the Government, acting by and through the Administrator of the
RUS, as heretofore amended (the “Existing Loan Contract™).

RECITALS

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

WHEREAS, the Borrower has entered into that certain Indenture (as defined in Article I),
pursuant to which Borrower has granted a security title to and a security interest in substantially
all of its real and personal property to secure the RUS Notes and the certain other obligations
secured under the Indenture, and to provide for the authentication and delivery of Additional
Obligations, as defined in the Indenture; and

WHEREAS, the Borrower proposes to borrow from the FFB, Twenty-Five Million Six
Hundred Thirty Thousand and 00/100 Dollars ($25,630,000) (the “W8 Loan”) and Twenty
Million Five Hundred Eleven Thousand and 00/100 Dollars ($20,511,000) (the “X8 Loan”) to
finance certain additions and improvements to the System; and

WHEREAS, RUS has committed upon specified terms and conditions to guarantee the
repayment of the W8 Loan and the X8 Loan; and

WHEREAS, one of the conditions established by the RUS is the issuance to the RUS of
two Credit Enhancement Obligations under the Indenture; and

WHEREAS, the Board of Directors of the Borrower has authorized four new Additional
Obligations, as defined in the Indenture, two to be designated as the Future Advance Promissory
Notes, (the “W8 FFB Note” and “X8 FFB Note”), and two to be designated as the
Reimbursement Notes, (the “W8 Reimbursement Note” and the “X8 Reimbursement Note” and
collectively with the W8 FFB Note and the X8 FFB Note, the “W8 and X8 Notes”) to be dated
their date of authentication and delivery and to be due at such time as shall be agreed to between
the Borrower and the RUS and specified in the W8 and X8 Notes; and

WHEREAS, the W8 and X8 Notes will be issued, authenticated and delivered as
Additional Obligations under the Indenture by and through a Eighth Supplemental and
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Amendatory Indenture dated as of even date with this Agreement (the “Eighth Supplemental
Indenture”); and

WHEREAS, the Borrower has complied with all provisions required to issue Additional
Obligations provided for in the Indenture; and

WHEREAS, the Borrower desires to execute and deliver this Agreement for the purpose
to specifically include the W8 and X8 Notes as Additional Obligations and specifying the form
and provisions of the W8 and X8 Notes; and

WHEREAS, all the acts and proceedings required by law and by the Articles of
Incorporation and Bylaws of the Borrower necessary to secure the payment of the principal of
and interest on the W8 and X8 Notes, to make the W8 and X8 Notes to be issued under the
Indenture, when executed by the Borrower, authenticated and delivered by the Trustee and duly
issued, the valid, binding and legal obligations of the Borrower, and to constitute the Indenture,
as supplemented and amended, a valid and binding lien for the security of all the Obligations, in
accordance with its terms, have been done and taken; and the execution and delivery of this
Agreement has been in all respects duly authorized.

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

ARTICLE I

DEFINITIONS

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

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

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

“Advance” or “Advances” shall mean an advance or advances made or approved by the
RUS under the W8 FFB Notes or the X8 FFB Notes.

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

“Business Day” shall mean any day that the RUS and FFB are both open for business.

-2-
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“Capital Assets” shall mean all tangible and intangible utility plant, construction in
progress, non-utility property, material supplies and equipment normally used in the Borrower’s
system.

“Competitive Transition Charges” means amounts that the Company is authorized or
permitted to collect, directly or indirectly, from the ultimate consumers of electric power and
energy under state or federal statutes or regulations enacted or promulgated in connection with
the opening of the electric markets to retail competition, whether or not such consumers are
taking energy supplied directly or indirectly by the Company. It is intended that this definition
be broadly construed in order to take into consideration the changing nature of the electric utility
industry resulting from the implementation of retail competition.

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

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

“Eighth Supplemental Indenture” shall have the meaning set forth in the seventh
WHEREAS clause hereof.

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

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

“Existing Loan Contract” shall have the meaning set forth in the introductory paragraph
of this Agreement.

“FFB” shall mean the Federal Financing Bank, an instrumentality and wholly-owned
corporation of the Government, and any successor to the powers and rights thereof with respect
to the Outstanding Notes.

“Fitch” shall mean Fitch Ratings and any successor thereto.

-3-
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“General Manager” shall mean the President and Chief Executive Officer of the
Borrower or the person performing the duties of a chief executive officer if no person holds such
title and, in the event of any dispute between the Borrower and the Government as to who is the
General Manager, the Administrator may designate a person or position that shall be the General
Manager for purposes of this Agreement.

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

“Highest Oversight Period” shall mean (x) as to an event described in clause (i) or (iv)
below, any period commencing on the date that such event has occurred and ending on the date
that such event has ended, and (y) as to an event described in clause (ii) or (iii) below, any period
commencing on the date that the Borrower receives written notice from the Administrator that
such event has occurred (which notice shall set forth the basis for concluding that such event has
occurred) and ending on the date that the Borrower receives written notice from the
Administrator that such period has ended:

) the Borrower has been assigned a Credit Rating of less than “Ba3” (or its then
current equivalent) in the case of Moody’s, “BB-" (or its then current equivalent) in the case of
S&P, “BB-” (or its then current equivalent) in the case of Fitch, or the then current equivalent by
any other Rating Agency then assigning a Credit Rating;

(i)  the Administrator determines that the System is incapable of providing reliable
service to the members of the Borrower pursuant to the terms of the Wholesale Power Contracts;

(iii) the Administrator determines that, as a consequence of any change in the
condition, financial or otherwise, operations, properties or business of the Borrower, the
Borrower will be unable to perform its material obligations under (a) this Agreement, (b) the
Wholesale Power Contracts, (c) the Outstanding Notes, or (d) the Indenture; or

(iv)  the occurrence of an Event of Default under the Indenture, or any event which
with the passage of time or giving of notice, or both, would constitute an Event of Default under
the Indenture.

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

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

-4
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“Investment Grade” means a Credit Rating of BBB- (or its then current equivalent) or
higher, if issued by S&P or Fitch; Baa3 (or its then current equivalent) or higher, if issued by
Moody’s; and any comparable investment grade rating if issued by any other Rating Agency.

“Laws” shall have the meaning as defined in Paragraph (e) of Article II of this
Agreement.

“Loans” shall mean the loans and other obligations described in Article III of this
Agreement.

“Loan Documents” shall mean, collectively, this Agreement, the Indenture (including the
Eighth Supplemental Indenture), the Lockbox Agreement, the RUS Notes and the W8 and the
X8 Notes.

“Lockbox Agreement” shall mean the Lockbox Agreement, dated as of July 16, 2009
between the Borrower, U.S. Bank National Association, as trustee, RUS and Old National Bank.

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

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

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

“Outstanding Notes” shall mean those notes of the Borrower outstanding on the date
hereof payable to the order of FFB, the payment of which is guaranteed by the Government,
acting by and through the Administrator of the RUS, pursuant to the Act, if any, and the RUS
Notes, and those notes of the Borrower outstanding on the date hereof payable to the order of the
Government evidencing loans made by the Government, acting by and through the Administrator
of the RUS, pursuant to the Act, or evidencing reimbursement obligations of the Borrower to the
Government with respect to the Government’s guarantee of the payment of certain notes payable
to the order of FFB, all as specifically identified on Schedule 1 hereto, and all amendments,
supplements, extensions and replacements to, of or for such notes.

“Permitted Debt” shall have the meaning set forth in Section 6.26.
“Prior Loan Contracts” shall mean have the meaning as defined in Section 9.16.

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

-5-
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include a spectrum of possible practices, methods or acts generally in acceptance in light of the
circumstances.

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

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

“Restricted Rentals” shall mean all rentals required to be paid under finance leases and
charged to income, exclusive of any amounts paid under any such lease (whether or not
designated therein as rental or additional rental) for maintenance or repairs, insurance, taxes,
assessments, water rates or similar charges. For the purpose of this definition the term “finance
lease” shall mean any lease having a rental term (including the term for which such lease may be
renewed or extended at the option of the lessee) in excess of three years and covering property
having an initial cost of $250,000 other than aircraft, ships, barges, automobiles, trucks, trailers,
rolling stock and vehicles; office, garage and warehouse space; office equipment and computers.
Restricted Rentals shall not include any amounts paid under any of the Facility Leases (as
defined in the Indenture).

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

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

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

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

“Special Construction Account” shall have the meaning as defined in Section 6.23.

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

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

-6 -
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“S&P” shall mean S&P Global Ratings, a division of Standard & Poor’s Financial
Services, LLC and any successor thereto.

“System” shall have the meaning as defined in the Indenture.

“Total Assets” shall mean an amount constituting the total assets of the Borrower as
computed pursuant Accounting Requirements, but excluding any Regulatory Created Assets.

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

“Wholesale Power Contracts” shall mean, collectively and individually, the wholesale
power contracts in effect between the Borrower and each of its member distribution
cooperatives, which are described in the attached Schedule 2, and all amendments, supplements
or replacements thereto or thereof.

“W8 and X8 Notes” shall have the meaning set forth in the sixth WHEREAS clause
hereof.

“W8 FFB Note” shall have the meaning set forth in the sixth WHEREAS clause hereof.
“W8 Loan” shall have the meaning set forth in the third WHEREAS clause hereof.

“W8 Reimbursement Note” shall have the meaning set forth in the sixth WHEREAS
clause hereof.

“X8 FFB Note” shall have the meaning set forth in the sixth WHEREAS clause hereof.
“X8 Loan” shall have the meaning set forth in the third WHEREAS clause hereof.

“X8 Reimbursement Note” shall have the meaning set forth in the sixth WHEREAS
clause hereof.

ARTICLE II

REPRESENTATIONS AND WARRANTIES

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

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

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

(©) Consents. No consent, permission, authorization, order or license of any
governmental authority is necessary in connection with the execution, delivery or performance of
the Loan Documents, except such as have been obtained and are in full force and effect.

(d)  Binding Agreement. Each of the Loan Documents and the Wholesale Power
Contracts is, or when executed and delivered will be, the legal, valid, and binding obligation of
the Borrower, enforceable in accordance with its terms, subject only to limitations on
enforceability imposed in equity or by applicable bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting creditors’ rights generally.

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

® Litigation. Attached as Schedule 3 hereto is a list of all pending or, to the
Borrower’s knowledge, threatened legal, arbitration or governmental actions or proceedings to
which, as of the date of this Agreement, the Borrower is a party or to which any of its property is
subject which, if adversely determined, could have a Material Adverse Effect, and to the best of
the Borrower’s knowledge, no such actions or proceedings are threatened or contemplated,
except as the Borrower has disclosed to the RUS in writing.

(8) Financial Statements, No Material Adverse Change; Etc. The financial
statements, including RUS Form 12, submitted to RUS fairly and fully present the financial
condition of the Borrower and the results of its operations as of December 31, 2016 and were
prepared in accordance with Accounting Requirements consistently applied. Since
December 31, 2016, there has been no material adverse change in the financial condition or
operations of the Borrower.

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

o Principal Place of Business; Records. The principal place of business and chief
executive office of the Borrower is at the address of the Borrower specified in Section 9.2.

(9] Subsidiaries. The Borrower has no Subsidiaries.

] Defaults Under Other Agreements. The Borrower is not in default under any
agreement or instrument under which the Borrower is a party or to which any of its property is
subject that could reasonably be expected to have a Material Adverse Effect.

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

(n)  Survival. All representations and warranties made by the Borrower herein or
made in any certificate delivered pursuant hereto shall survive the making of the Advances.

ARTICLE III

THE LOANS
Section 3.1. The Loans

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

Section 3.2. No Further Advances

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

Section 3.3. Interest Rates and Payment

(@)  Interest Rates. The RUS Notes and the W8 and X8 Notes shall be payable and
bear interest, as therein provided.

(b) Electronic Funds Transfer. Except as otherwise prescribed by the RUS, the
Borrower shall make all payments on the RUS Notes and the W8 and X8 Notes utilizing
electronic funds transfer procedures as specified by the RUS.
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Section 3.4. Prepayment

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

(b) The Borrower has no right to prepay the W8 and X8 Notes in whole or in part
except such rights, if any, as are expressly provided for in such Notes or as may be provided by
Law.

Section 3.5. Additional Obligations

(@) The Borrower hereby agrees to cause to be established under its Indenture an
Additional Obligation known as and entitled the Future Advance Promissory Note — W8
(sometimes referred to herein as the W8 FFB Note) and an Additional Obligation known as and
entitled the Reimbursement Note — W8 (sometimes referred to herein as the W8 Reimbursement
Note), the form, terms and conditions of which shall be substantially as set forth in this Article
I1I and Sections 1.02 and 1.03 of the Eighth Supplemental Indenture.

The aggregate principal amount of the W8 FFB Note which may be authenticated and
delivered and Outstanding at any one time is limited to Twenty-Five Million, Six Hundred Thirty
Thousand and 00/100 Dollars ($25,630,000). The W8 FFB Note may be advanced in multiple
advances.

(b) The Borrower hereby agrees to cause to be established under its Indenture an
Additional Obligation known as and entitled the Future Advance Promissory Note — X8 (defined
herein as the X8 FFB Note) and an Additional Obligation known as and entitled the
Reimbursement Note — X8 (sometimes referred to herein as the X8 Reimbursement Note), the
form, terms and conditions of which shall be substantially as set forth in this Article III and
Sections 1.02 and 1.03 of the Eighth Supplemental Indenture.

The aggregate principal amount of the X8 FFB Note which may be authenticated and
delivered and Outstanding at any one time is limited to Twenty Million Five Hundred Eleven
Thousand and 00/100 Dollars ($20,511,000). The X8 FFB Note may be advanced in multiple
advances.

Section 3.6. Form of W8 and X8 Notes

The W8 and X8 FFB Notes and W8 and X8 Reimbursement Notes shall be promissory
notes substantially in the forms specified by FFB and the RUS, respectively, and the Trustee’s
authentication certificate to be executed on the W8 and X8 Notes shall be in the form set forth in
Section 2.3 of the Indenture, with such appropriate insertions, omissions, substitutions and other
variations as are required or permitted in the Indenture. The terms and conditions of the W8 and
X8 Notes are by this reference incorporated herein.
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Section 3.7. Use of Proceeds of the W8 and X8 Notes

(a) The Borrower shall use the proceeds of the loan evidenced by the W8 FFB Note
to finance the costs of construction of system extensions and additions described on the RUS
Form 740c attached to the Administrator’s letter to the Borrower dated September 25, 2016
referencing the W8 Loan (the “September 25 Letter”).

(b) The Borrower shall use the proceeds of the loan evidenced by the X8 FFB Note to
finance the costs of construction of system extensions and additions described on the RUS Form
740c attached to the Administrator’s letter to the Borrower dated September 30, 2016 referencing
the X8 Loan (the “September 30 Letter”).

Section 3.8. Last Day for an Advance

Funds will only be advanced under the X8 FFB Note or the W8 FFB Note pursuant to
this Agreement and the X8 FFB Note or W8 FFB Note, as applicable, on or before the “Last Day
for an Advance”, as specified in the X8 FFB Note or the W8 FFB Note, as applicable. No funds
will be advanced under the X8 FFB Note or W8 FFB Note subsequent to the applicable Last Day
for an Advance unless prior to such date the Administrator has extended this date by written
agreement. However, under no circumstances shall the RUS ever make or approve an Advance
under the X8 FFB Note or the W8 FFB Note, as applicable, regardless of the applicable Last Day
for an Advance or any extension by the Administrator, later than September 30 of the fifth year
after the “Fiscal Year of Obligation” identified in Schedule 4 hereto for the X8 FFB Note or the
W8 FFB Note, as applicable, if such date would result in the RUS obligating or permitting
Advances of funds contrary to the Antideficiency Act, 31 U.S.C. § 1341.

ARTICLE IV

CONDITIONS OF LENDING
Section 4.1. General Conditions

In connection with the execution and delivery of this Agreement, each of the following
conditions shall be satisfied (all documents, certificates and other evidence of such conditions are
to be satisfactory to the RUS in its discretion; such satisfaction (or waiver thereof) to be
evidenced by the execution by the RUS of this Agreement):

(2) Legal Matters. All legal matters incident to the consummation of the transactions
hereby contemplated shall be satisfactory to counsel for the RUS;

(b) Loan Documents. The RUS shall receive duly executed originals of this
Agreement;

(c) Authorization. The RUS shall receive evidence satisfactory to it that all corporate
documents and proceedings of the Borrower necessary for duly authorizing the execution,
delivery and performance of this Agreement have been obtained and are in full force and effect;
and
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(d) Opinion of Counsel. The RUS shall receive an opinion of counsel for the
Borrower (who shall be acceptable to the RUS) with respect to this Agreement, in form and
content acceptable to the RUS.

Section 4.2. Conditions to Advances Under the W8 FFB Note and the X8 FFB Note

(@) Conditions to Initial Advance. The obligation of RUS to approve the initial
Advance under the W8 FFB Note and the X8 FFB Note is subject to the fulfillment of the
following conditions and the submission to the RUS of proper advance request, together with the
fulfillment of each of the conditions set forth in clause (b) below:

(D With respect to the W8 Loan, the RUS has entered into a contract of
guarantee with Borrower, and the FFB has agreed, with RUS approval, to make Borrower
a guaranteed loan of $25,630,000 to finance the costs of construction of system
extensions and additions described on the RUS Form 740c attached to the September 25
Letter;

2 With respect to the X8 Loan, the RUS has entered into a contract of
guarantee with Borrower, and the FFB has agreed, with RUS approval, to make Borrower
a guaranteed loan of $20,511,000 to finance the cost of construction of system extensions
and additions described on the RUS Form 740c attached to the September 30 Letter;

3) Borrower has submitted evidence, in form and substance satisfactory to
the Administrator, that the conditions in the contract of guarantee have been satisfied to
the extent and in the manner prescribed by the Administrator;

@) The RUS shall receive evidence satisfactory to it that all proceedings of
the Kentucky Public Service Commission authorizing the execution and the delivery of
the Eighth Supplemental Indenture have been obtained and are in full force in effect;

(5) Borrower has submitted evidence, in form and substance satisfactory to
the Administrator, that Borrower has duly authorized, executed, and has delivered to the
Administrator the W8 FFB Note or the X8 FFB Note, as applicable, and the W8
Reimbursement Note or the X8 Reimbursement Note, as applicable, in the manner
prescribed by the Administrator;

(6) Borrower has submitted evidence, in form and substance satisfactory to
the Administrator, that the W8 Notes or the X8 Notes, as applicable, have been secured
under the Indenture, or a supplement thereof, which is in form and substance satisfactory
to the Administrator; and

(7)  Borrower has provided any and all certifications and any related
documentation required under the Indenture to U.S. Bank National Association, as
Trustee. In addition, the Borrower has provided any and all certifications and any related
documentation required under this Agreement to RUS.
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(b) Conditions to any Advance. The obligation of the RUS to approve any Advance
under the W8 FFB Note or the X8 FFB Note is subject to the satisfaction of each of the
following conditions precedent on or before the date of such Advance (all documents, certificates
and other evidence of such conditions precedent are to be satisfactory to the RUS in its
reasonable discretion; such satisfaction (or waiver thereof) to be evidenced by the approval or
making of the requested Advance):

(D Continuing Representations and Warranties. That the representations and
warranties of the Borrower contained in this Agreement be true and correct on and as of
the date of such Advance as though made on and as of such date (except for any
representation or warranty limited by its terms to a specific date; provided that the
representations contained in Paragraph (g) of Article II shall be deemed made as of and
since the date of the last audited financials of the Borrower);

2) Wholesale Power Contract. That the Borrower shall not be in default
under the terms of, or contesting the validity of, any Wholesale Power Contract;

3) Material Adverse Effect. That no event shall have occurred since the date
hereof that has had or is likely to have a Material Adverse Effect;

(4)  Event of Default. That no Event of Default, and no event which with the
passage of time or giving of notice or both would constitute an Event of Default, shall
have occurred and be continuing, or shall have occurred after giving effect to such
Advance on the books of the Borrower;

(5) Requisitions. That the Borrower shall have requisitioned such Advance by
submitting a requisition to the RUS in form and substance satisfactory to the RUS;

(6) Flood Insurance. That for any such Advance used in whole or in part to
finance the construction or acquisition of any building in any area identified by the
Secretary of Housing and Urban Development pursuant to the Flood Disaster Protection
Act of 1973 (the “Flood Insurance Act”) or any rules, regulations or orders issued to
implement the Flood Insurance Act as any area having special flood hazards, or to
finance any facilities or materials to be located in any such building, or in any building
owned or occupied by the Borrower and located in such a flood hazard area, the
Borrower shall have submitted evidence, in form and substance satisfactory to the RUS
or the RUS has otherwise determined, that (i) the community in which such area is
located is then participating in the national flood insurance program, as required by the
Flood Insurance Act and any related regulations, and (ii) the Borrower has obtained flood
insurance coverage with respect to such building and contents as may then be required
pursuant to the Flood Insurance Act and any related regulation;

(7N Compliance With this Agreement and Indenture. That the Borrower is in
material compliance with this Agreement and the Indenture;

¥ Oversight Period. That a Highest Oversight Period shall not exist;
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(9)  Application of Advances. That the Borrower agrees to apply the proceeds
of the Advances under the W8 FFB Note and the X8 FFB Note to pay the costs, or
reimburse the costs paid, by or on behalf of the Borrower to make the system extensions
and additions described on the applicable RUS Form 740c attached to the September 25
Letter or the September 30 Letter, respectively;

(10)  Additional Documents. That the Borrower agrees to provide or cause to
be provided to RUS such additional documents as RUS may reasonably request from the
Trustee;

(11)  Conditions Precedent to Advance. That all conditions precedent under the
Indenture and this Agreement to such Advance have been satisfied or waived, that the
Trustee has delivered its certification required in connection with each Advance pursuant
to Section 4.6 of the Indenture and that RUS has received a copy of such certification;
and

(12)  Indenture Filing. That the Indenture or any supplements thereto have
been duly recorded and filed in all required jurisdictions to evidence the Indenture lien on
the Trust Estate.

ARTICLE V

AFFIRMATIVE COVENANTS
Section 5.1. Generally

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

Section 5.2. Performance Under Loan Documents

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

Section 5.3. Annual Certification

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

Section 5.4. Rates and Margins for Interest Ratios
-14 -
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(a) Prospective Requirement. The Borrower shall design and implement rates for
utility service furnished by it to maintain, on an annual basis, the Margins for Interest Ratio
specified in Section 13.14 of the Indenture.

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

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

(d)  Reporting Non-Achievement of Retrospective Requirement. 1f the Borrower fails
to achieve the Margins for Interest Ratio specified in Section 13.14 of the Indenture for any
fiscal year, it must promptly notify RUS in writing to that effect.

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

® Noncompliance. Failure to design and implement rates pursuant to paragraph (a)
of this section and failure to develop and implement the plan in accordance with the terms of
paragraph (e) of this section shall constitute an Event of Default under this Agreement in the
event that RUS so notifies the Borrower to that effect under Section 7.1(c) of this Agreement.

Section 5.5. Financial Books

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

Section 5.6. Rights of Inspection

The Borrower shall afford the RUS, through its representatives, reasonable opportunity,
at all times during business hours and upon prior notice, to have access to and the right to inspect
the System, any other property encumbered by the Indenture, and any or all books, records,
accounts, invoices, contracts, leases, payrolls, canceled checks, statements and other documents
and papers of every kind belonging to or in the possession of the Borrower or in any way
pertaining to its property or business, including its Subsidiaries, if any, and to make copies or
extracts therefrom.
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Section 5.7. Real Property Acquisition

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

Section 5.8. Financial Reports

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

Section 5.9. Miscellaneous Reports and Notices
The Borrower shall furnish to the RUS:

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

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

(©) Notice of Environmental Litigation.  Without limiting the provisions of
Section 5.9(b) above, promptly after receipt thereof, notice of the receipt of all pleadings, orders,
complaints, indictments, or other communications alleging a condition that may require the
Borrower to undertake or to contribute to a cleanup or other response under laws relating to
environmental protection, or which seek penalties, damages, injunctive relief, or criminal
sanctions related to alleged violations or such laws, or which claim personal injury or property
damage to any person as a result of environmental factors or conditions for which the Borrower
is not fully covered by insurance, or which could reasonably be expected to have a Material
Adverse Effect.
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(d)  Notice of Application for Competitive Transition Charges. Promptly, but no later
than 60 days prior to submission to any approval authority, including without limitation, any
regulatory or legislative authority, written notice of an application for authority to collect
Competitive Transition Charges. Without limiting the right of RUS to request other information,
RUS has the right to request the Borrower to provide to RUS a written appraisal or other
financial assessment of the Competitive Transition Charges.

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

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

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

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

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

Section 5.10. Variable Rate Indebtedness

In connection with the furnishing of its annual report to the RUS pursuant to Section 5.8,
the Borrower shall report to the RUS, in such written format as may be acceptable to the RUS,
the specific maturities of all of the Borrower’s outstanding indebtedness and, the interest rates
applicable thereto, including, without limitation, with respect to any indebtedness not bearing a
fixed rate through the maturity of such indebtedness, the method and timing for adjustment and
readjustment of the applicable interest rate.

Section 5.11. Special Construction Account

The Borrower shall establish an account designated by the corporate name of the
Borrower followed by the words “Special Construction Account.” The Special Construction
Account shall be insured to the extent insurable by the Federal Deposit Insurance Corporation or
other federal agency acceptable to the RUS. The Borrower shall promptly deposit proceeds from
all Advances, including previously advanced funds whose original expenditure has been
disallowed by a RUS loan fund audit, into the Special Construction Account. Moneys in the
Special Construction Account shall be used solely for the purposes for which the Advance was
made or for such other purposes as may be approved by the RUS.

Section 5.12. Compliance With Laws
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The Borrower shall operate and maintain the System and its properties in compliance in
all material respects with all applicable Laws.

Section 5.13. Lockbox Agreement

The Borrower shall not, without first complying with the requirements of Section 9.1,
amend, supplement or otherwise modify the Lockbox Agreement. In the event: (a)the
Borrower no longer has two Investment Grade credit ratings from at least two Rating Agencies;
(b) the Borrower’s total current and accrued liabilities exceed the Borrower’s total current and
accrued assets; (c) the Administrator determines the System is incapable of providing reliable
service to the members of the Borrower pursuant to the terms of the Wholesale Power Contracts;
(d) the Administrator determines that as a consequence of any change in the condition, financial
or otherwise, operations, properties or business of the Borrower, the Borrower will be unable to
perform its material obligations under (i) this Agreement, (ii) the Wholesale Power Contracts,
(iii) the RUS Notes, or (iv) the Indenture; or (e) there is an Event of Default under the Indenture,
or any event that with the passage of time or giving of notice, or both, would constitute an Event
of Default under the Indenture, the Borrower shall, if so directed in writing by the Administrator
of the RUS, (a) deposit, pursuant to the Lockbox Agreement, all cash proceeds of the Trust
Estate, including, without limitation, checks, money and the like (other than cash proceeds
deposited or required to be deposited with the Trustee pursuant to the Indenture), which cash
proceeds shall include, without limitation, all payments by members of the Borrower on account
of the Wholesale Power Contracts, in separate deposit or other accounts, segregated from all
other monies, revenues and investments of the Borrower, and (b) take all such other actions as
the RUS shall request to continue perfection of the lien of the Indenture in such proceeds for the
benefit of all Holders of the Outstanding Secured Obligations.

Section 5.14. Property Maintenance

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

Section 5.15. Load Forecast

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

Section 5.16. Long Range Engineering Plans and Construction Work Plans

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

Section 5.17. Design Standards, Construction Standards and List of Materials

The Borrower shall use design standards, construction standards, and lists of acceptable
materials in conformance with RUS Regulations.
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Section 5.18. Plans and Specifications

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

Section 5.19. Standard Forms of Construction Contracts, and Engineering and
Architectural Services Contracts

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

Section 5.20. Contract Bidding Requirements

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

Section 5.21. Nondiscrimination

(a) Equal Opportunity Provisions in Construction Contracts. The Borrower shall
incorporate or cause to be incorporated into any construction contract, as defined in Executive
Order 11246 of September 24, 1965 and implementing regulations, which is paid for in whole or
in part with funds obtained from the RUS or borrowed on the credit of the United States pursuant
to a grant, contract, loan, insurance or guarantee, or undertaken pursuant to any RUS program
involving such grant, contract, loan, insurance or guarantee, the equal opportunity provisions set
forth in Exhibit A attached hereto entitled Equal Opportunity Contract Provisions.

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

(c) Sanctions and Penalties. The Borrower agrees that it shall cooperate actively
with the RUS and the Secretary of Labor in obtaining the compliance of contractors and
subcontractors with the equal opportunity clause and the rules, regulations and relevant orders of
the Secretary of Labor, that it shall furnish the RUS and the Secretary of Labor such information
as they may require for the supervision of such compliance, and that it shall otherwise assist the
administering agency in the discharge of the RUS’s primary responsibility for securing
compliance. The Borrower further agrees that it shall refrain from entering into any contract or
contract modification subject to Executive Order 11246 with a contractor debarred from, or who
has not demonstrated eligibility for, Government contracts and federally assisted construction
contracts pursuant to Part II, Subpart D of Executive Order 11246 and shall carry out such
sanctions and penalties for violation of the equal opportunity clause as may be imposed upon
contractors and subcontractors by the RUS or the Secretary of Labor pursuant to Part II,
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Subpart D of Executive Order 11246. In addition, the Borrower agrees that if it fails or refuses
to comply with these undertakings the RUS may cancel, terminate or suspend in whole or in part
this contract, may refrain from extending any further assistance under any of its programs subject
to Executive Order 11246 until satisfactory assurance of future compliance has been received
from the Borrower, or may refer the case to the Department of Justice for appropriate legal
proceedings.

Section 5.22. “Buy American” Requirements

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

Section 5.23. Depreciation Plan

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

Section 5.24. Maintenance of Credit Ratings

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

(b) Reporting Non-achievement of Investment Grade Credit Rating. If the Borrower
fails to maintain two Credit Ratings of Investment Grade, it must notify RUS in writing to that
effect within five (5) days after becoming aware of such failure.

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

(d)  Noncompliance. Failure to implement a corrective plan developed in accordance
with paragraph (c) of this section shall constitute an Event of Default under this Agreement.
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Section 5.25. Additional Affirmative Covenants.

The Borrower also shall comply with the additional affirmative covenants identified in
Schedule 5 hereto.

ARTICLE VI

NEGATIVE COVENANTS

Section 6.1. General

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

Section 6.2. Acquisition of Capital Assets

The Borrower shall not, without first complying with the requirements of Section 9.1,
extend or add to its System by purchasing, constructing, leasing or otherwise acquiring Capital
Assets, including Capital Assets that constitute utility or non-utility plant, with funds from
sources other than loans made or guaranteed by RUS in the case of:

(a) Generating facilities if the total expenditures for the facilities to be built,
procured, or leased, including any future facilities included in the planned project, will exceed
the lesser of $10 million or thirty percent (30%) of the Borrower’s Equity;

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

(c) Any new project to serve an end user whose annual kWh purchases or maximum
annual kW demand is projected to exceed 25 percent of the Borrower’s total kWh sales or
maximum kW demand in the year immediately preceding the start of construction of facilities.

Section 6.3. Disposition or Releases of Capital Assets

The Borrower shall not, without first complying with the requirements of Section 9.1,
voluntarily or involuntarily sell, convey, transfer, lease, as lessor, or otherwise dispose of any
portion of its business or Capital Assets, or request the release of or release any Capital Assets
from the lien of the Indenture or enter into contracts therefor in any calendar year except in
compliance with all applicable RUS Regulations, including without limitation, RUS
Bulletin 1717M-2, and any successor regulation. For purposes of measuring the Borrower’s
compliance with the preceding sentence of this Section 6.3, Section 4(a)(1)(a) of RUS
Bulletin 1717M-2 shall be deemed to be modified to read as follows: “The Borrower is not in
default.” Notwithstanding the foregoing, the use by Borrower of the proceeds of any such sale,
conveyance, transfer, lease or other disposition shall be in compliance with the Indenture.

Section 6.4. Highest Oversight Period.
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During a Highest Oversight Period, the Borrower shall not, without the prior written
approval of RUS, purchase, construct, lease or otherwise acquire, or sell, transfer, lease or
otherwise dispose of, any capital asset, or enter into any agreement therefor.

Section 6.5. Limitations on Mergers and Sale, Lease or Transfer of Capital Assets

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

Section 6.6. Limitations on Employment and Retention of General Manager

At any time an Event of Default, or an event which with the passage of time or the giving
of notice, or both, would become an Event of Default, occurs and is continuing, the Borrower
shall not, without the prior written approval of the RUS, enter into an employment relationship
with any person to serve as General Manager of the System. If an Event of Default, or an event
which with the passage of time or the giving of notice, or both, would become an Event of
Default, occurs and is continuing and the RUS requests the Borrower to terminate the
employment of its General Manager, the Borrower shall do so within thirty (30) days after the
date of such request. All contracts in respect of the employment of the General Manager or for
the operation of the Utility System or the Electric System, hereafter entered into shall contain
provisions to permit compliance with this Section 6.6.

Section 6.7. Limitations on Certain Types of Contracts

(a) Approval of Certain Contracts. The Borrower shall not, without first complying
with the requirements of Section 9.1, enter into any of the following:

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

(i)  Any contract for the purchase, exchange or sale of electric power or
energy that has a term exceeding two (2) years;

(ili) Any contract for the purchase or sale of interconnection, interchange
wheeling, transmission, pooling, ancillary services pooling or similar power supply
arrangements that has a term exceeding two (2) years;

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

v) Any amendment or modification to any of the Wholesale Power Contracts,
including the Schedules thereto, including the Wholesale Power Contracts listed in the
attached Schedule 2, except that the Borrower may amend or modify provisions
specifying delivery points.
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(b) Terminations. The Borrower shall not, without first complying with the
requirements of Section 9.1, exercise any option to terminate any contract, including, without
limitation, any Wholesale Power Contract, if such contract, based upon its nature, remaining
term (not taking into account any option of the Borrower to terminate) and size, would be
required to be approved by the RUS pursuant to paragraph (a) of this Section 6.7 if the Borrower
were to have entered into such contract on the proposed termination date. The Borrower further
agrees at the written direction of the RUS to exercise any option to terminate a contract if the
exercise by the Borrower of that option would require compliance with the requirements of
Section 9.1 pursuant to the immediately preceding sentence unless the exercise of such
termination right could reasonably be expected to have a Material Adverse Effect.

(c) Determination of Term. For purposes of this Section 6.7, the term of any contract
shall be determined in accordance with this Section 6.7(c). The term of any contract shall be the
period during which performance (other than payment) is to occur and not the period
commencing when such contract is executed. The term of any contract shall be based upon the
period prior to the first date upon which the Borrower could, at its option, terminate the contract
(taking into account any notice period required for termination).

(d)  Amendments; Extensions. Any amendment or modification to an existing contract
(including an extension thereof) shall be governed by this Section 6.7 only to the extent such
specific amendment or modification (and not the contract as a whole), judged as if it were a
separate contract, would be required to be approved by the RUS pursuant to paragraph (a) of this
Section 6.7.

Section 6.8. Limitations on Loans, Investments and Other Obligations

The Borrower shall not, without first complying with the requirements of Section 9.1,
make any loan or advance to, or make any Investment in, or purchase or make any commitment
to purchase any stock, bonds, notes or other securities of, or guaranty, assume or otherwise
become obligated or liable with respect to the obligations of, any other person, firm or
corporation, except as permitted by the Act and RUS Regulations. In computing any permissible
level of Investments in any person, firm or corporation in accordance with this Section 6.8 and
the RUS Regulations, the Borrower’s existing capital contribution to Big Rivers Leasing shall
not be included as contributing to the level of aggregate permissible Investments.

Section 6.9. Rate Changes

The Borrower shall not, without first complying with the requirements of Section 9.1,
increase or reduce its rates.

Section 6.10. Indenture Restrictions

Notwithstanding the provisions of the Indenture, the Borrower shall not, without first
complying with the requirements of Section 9.1:
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(a) consolidate or merge with any other corporation or convey or transfer the Trust
Estate under the Indenture substantially as an entirety, or otherwise reorganize its corporate
structure to transfer functions or any substantial part of the Trust Estate to any other Person;

(b) elect pursuant to Section 1.1D of the Indenture to apply Accounting Requirements
in effect as of the date of execution and delivery of the Indenture;

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

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

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

® enter into a Supplemental Indenture pursuant to Section 12.1B or 12.1C of the
Indenture if (i) the Holders of the Obligations issued under such Supplemental Indenture are
granted greater security rights in and to the Trust Estate than those security rights enjoyed by the
Government in its capacity as a Holder of Obligations under the Indenture, provided, however,
that neither (I) the existence of Credit Enhancement nor (IT) the creation and maintenance of debt
service or similar funds for the payment of the principal and interest on Obligations issued under
such Supplemental Indenture (to the extent such debt service or other similar funds are funded
from the proceeds of the issuance of such Obligations or funded in connection with the
refinancing of other debt by such Obligations), shall constitute greater security rights in and to
the Trust Estate requiring the Borrower to comply with the requirements of Section 9.1; (ii) the
Supplemental Indenture provides for covenants, restrictions, limitations, conditions, events of
defaults or remedies not applicable to all Obligations then Outstanding or not equally available to
all Holders of Obligations then Outstanding, provided, however, that provisions for covenants
and events of default that relate solely to assuring that the interest on such Obligations (or other
indebtedness secured by such Obligations) is excludable from the gross income of the holder
thereof pursuant to the Internal Revenue Code, as amended, shall not constitute the providing of
covenants or events of default requiring the Borrower to comply with the requirements of
Section 9.1; or (iii) the Obligations issued under such Supplemental Indenture, or the
indebtedness secured by such Obligations, can be (a) accelerated or (b) effectively accelerated
through a mandatory purchase or similar mechanism, in either case, as a consequence of a breach
or default by the Borrower under the related loan agreement or similar agreement entered into in
connection with such Obligation or indebtedness, provided, however, that acceleration and
similar rights may be granted to development authorities and trustees without first complying
with the requirements of Section 9.1 in connection with the issuance of Obligations (or other
indebtedness secured by such Obligations) the interest on which is excludable from the gross
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income of the holder thereof pursuant to the Internal Revenue Code, as amended, if such
acceleration and similar rights are substantially similar to those currently granted to development
authorities and trustees in connection with the Existing Obligations;

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

(h) take any of the following actions:

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

(ii)  provide under the Indenture a Certificate of an Engineer who is not a

licensed professional with respect to any project if the cost of such project is greater than
$50,000; or

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

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

)] certify pursuant to Section 4.3D(1) or 4.3D(2) of the Indenture any retired
Obligation or any principal payment on an Obligation as the basis for taking any action under the
Indenture, if such retirement or payment is pursuant to a regularly scheduled sinking fund or
principal installment or made at the Stated Maturity of such Obligation; provided, however, that
the Borrower shall not have to comply with the requirements of Section 9.1 before certifying
pursuant to Section 4.3D(1)or 4.3D(2) of the Indenture in connection with the issuance of
Additional Obligations under the Indenture if such Additional Obligations are:

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

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

(iii)  Obligations issued to refund Obligations, if the combined term of the
refunded Obligations and the refunding Additional Obligations does not exceed the term
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for which the refunded Obligations could have been originally issued under the
provisions of this paragraph (j) or paragraph (k) of this Section 6.9.

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

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

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

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

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

D permit any liens in respect of judgments or awards which would be Permitted
Exceptions pursuant to Paragraph F of the definition of “Permitted Exceptions” in the Indenture,
by virtue of the fact that such liens are fully covered by insurance;

(m) enter into any leases to and permits for occupancy, which materially impair the
Company’s use of the property in the conduct of its business, by, other Persons which would be
Permitted Exceptions pursuant to Paragraph K of the definition of “Permitted Exceptions” by
virtue of the fact that any such leases and/or permits are for a period of less than ten (10) years;

(n)  treat any Bondable Property, which Bondable Property would otherwise be
considered as Retired pursuant to the definition thereof in the Indenture, as not being considered
Retired pursuant to the proviso relating to rate recovery in the definition of Retired in the
Indenture; or

(o)  enter into a Supplemental Indenture pursuant to 12.1 L of the Indenture providing
for the amendment or change of the Indenture or supplements thereto based on the reasonable
judgment of the Trustee that such change will not materially and adversely affect the rights of the
Holders.

Section 6.11. Negative Pledge

The Borrower shall not, without first complying with the requirements of Section 9.1,
directly or indirectly create, incur, assume or permit to exist any lien, mortgage, pledge, security
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interest, charge or encumbrance of any kind, whether voluntary or involuntary (including any
conditional sale or other title retention agreement, any lease in the nature thereof, and any other
agreement to give any security interest) on or with respect to any of the Excepted Property
except for:

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

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

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

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

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

Section 6.12. Emissions Allowances

Except for sales initiated by the Government without the prior consent and knowledge of
the Borrower, the Borrower shall not, without first complying with the requirements of
Section 9.1, sell, assign or otherwise dispose of (or enter into any agreement therefor) any
allowances for emissions or similar rights granted by any governmental authority except in
compliance with all applicable RUS Regulations, including without limitation, RUS Bulletin
1717M-2, and any successor regulation. For purposes of measuring the Borrower’s compliance
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with the preceding sentence of this Section 6.12, Section 4(a)(1)(a) of RUS Bulletin 1717M-2
shall be deemed to be modified to read as follows: “The Borrower is not in default.” The
proceeds of any such sale, assignment or other disposition, shall be deposited in the Construction
Fund Trustee Account. For such sales initiated by the Government without the prior consent and
knowledge of the Borrower, the Borrower shall give RUS, promptly upon receipt thereof, written
notice of such sales.

Section 6.13. Renewable Energy Credits

The Borrower shall not, without first complying with the requirements of Section 9.1,
sell, assign or otherwise dispose of (or enter into any agreement therefor) (a) any credits received
from allowances for emissions or (b) similar rights granted by any governmental authority, in
either case which relate to renewable energy, except in compliance with all applicable
RUS Regulations, including without limitation, RUS Bulletin 1717M-2, and any applicable
RUS Regulations, including without limitation, RUS Bulletin 1717M-2, and any successor
regulation. For purposes of measuring the Borrower’s compliance with the preceding sentence
of this Section 6.13, Section 4(a)(1)(a) of RUS Bulletin 1717M-2 shall be deemed to be modified
to read as follows: “The Borrower is not in default.” The proceeds of any such sale, assignment
or other disposition, shall be deposited in the Construction Fund Trustee Account.

Section 6.14. Fiscal Year

The Borrower shall not, without first complying with the requirements of Section 9.1,
change its fiscal year.

Section 6.15. Limits on Variable Rate Indebtedness

During any period in which (a) an Event of Default has occurred and is continuing or
(b) the Borrower has not maintained a Credit Rating of Investment Grade, the Borrower shall
not, if so directed in writing by RUS, without first complying with the requirements of
Section 9.1, increase the outstanding principal amount of indebtedness of the Borrower, the
interest rate with respect to which is adjusted or readjusted at intervals of less than two (2) years,
to an amount exceeding the amount thereof outstanding on the date of such notice from the RUS.

Section 6.16. Limits on Short-Term Indebtedness

The Borrower shall not, without first complying with the requirements of Section 9.1, on
any date permit Short-Term Indebtedness to exceed fifteen percent (15%) of the Borrower’s
long-term debt and equities (determined in accordance with Accounting Requirements, except
that such determination and calculations shall not be made on a consolidated basis and shall not,
therefore, take into account the Short-Term Indebtedness, long-term debt and equities of the
Borrower’s Affiliates and Subsidiaries) as of the end of the fiscal quarter immediately preceding
such date. As used in this Section 6.16, “Short-Term Indebtedness” means all indebtedness of;
or guaranteed or in effect guaranteed (whether directly or indirectly, contingent or otherwise)
against loss in respect thereof to the holder thereof by, the Borrower (other than trade payables)
which on the date of original issuance thereof is classified as short-term debt under Accounting
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Requirements; provided, however, that any indebtedness issued in accordance with a credit
agreement or other arrangement with a maturity or expiration date of greater than one year from
the date of effectiveness of such credit agreement or arrangement shall not be considered Short-
Term Indebtedness at such time as the maturity of expiration of such credit agreements or
arrangements is less than one year.

Section 6.17. Limitations on Changing Principal Place of Business

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

Section 6.18. Limitations on RUS Financed Extensions and Additions

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

Section 6.19. Historic Preservation

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

Section 6.20. Change of Ratings Agency

At any time that only one Rating Agency has assigned a Credit Rating, the Borrower
shall not, without first complying with the requirements of Section 9.1, change the Rating
Agency then providing the Credit Rating.

Section 6.21. Competitive Transition Charges

The Borrower shall not, without first complying with the requirements of Section 9.1,
(i) sell, exchange or otherwise dispose of Competitive Transition Charges, (ii) request the release
of Competitive Transition Charges from the lien of the Indenture, or (iii) utilize Competitive
Transition Charges as a basis for issuing Obligations under the Indenture, or as basis for a
securitized financing outside the Indenture, or withdraw Trust Moneys related to Competitive
Transition Charges.

Section 6.22. Limitation on Release of Agreements

The Borrower shall not, without first complying with the requirements of Section 9.1,
sell, assign or otherwise dispose of, request the release of or release any contract described in
Section 6.7 or any Wholesale Power Contract from the lien of the Indenture.

Section 6.23. Construction Fund Trustee Account
-29.

OHSUSA:766060808.14



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

Section 6.24. Impairment of Contracts

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

Section 6.25. Limitations on Distributions

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

(2) Equity above 30%. If, after giving effect to any such Distribution, the Equity of
the Borrower shall be greater than or equal to 30% of its Total Assets; or

(b) Equity above 25%. If, after giving effect to any such Distribution, the aggregate
of all Distributions made during the calendar year when added to such Distribution shall be less
than or equal to 25% of the margins for the year to which the Distribution relates.

Provided however, that in no event shall the Borrower make any Distributions if there is
unpaid when due any installment of principal of (premium, if any) or interest on its Notes, if an
Event of Default has otherwise occurred and is continuing, or, if, after giving effect to any such
Distribution, the Borrower’s current and accrued assets would be less than its current and
accrued liabilities and provided, further, that the limitation on Distributions created by this
Section 6.25 shall not apply to any payments, rebates, refunds or abatement of power costs made
in accordance with any tariff on file with the Kentucky Public Service Commission.

Section 6.26. Limitations on Additional Indebtedness

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

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

(b) Purchase money indebtedness in non-System property, in an amount not
exceeding 10% of Net Utility Plant;
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(c) Restricted Rentals in an amount not to exceed 5% of Equity during any
12 consecutive calendar month period;

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

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

® Debt represented by dividends declared but not paid; and
(2) Subordinated Indebtedness approved by RUS.

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

Section 6.27. Additional Negative Covenants.

The Borrower shall also comply with the additional negative covenants identified in
Schedule 6 hereto.

ARTICLE VI

EVENTS OF DEFAULT
Section 7.1. Events of Default.
The following shall be “Events of Default” under this Agreement:

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

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

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

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

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

¢3) Bankruptcy. A court having jurisdiction in the premises shall enter a decree or
order for relief in respect of the Borrower in an involuntary case under any applicable
bankruptcy, insolvency or other similar law now or hereafter in effect, or appointing a receiver,
liquidator, assignee, custodian, trustee, sequestrator or similar official, or ordering the winding
up or liquidation of its affairs, and such decree or order shall remain unstayed and in effect for a
period of ninety (90) consecutive days or the Borrower shall commence a voluntary case under
any applicable bankruptcy, insolvency or other similar law now or hereafter in effect, or under
any such law, or consent to the appointment or taking possession by a receiver, liquidator,
assignee, custodian or trustee, of a substantial part of its property, or make any general
assignment for the benefit of creditors; and

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

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

ARTICLE vIII
REMEDIES
Section 8.1. Remedies

Upon the occurrence of an Event of Default, then RUS may pursue all rights and
remedies available to RUS that are contemplated by this Agreement in the manner, upon the
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conditions, and with the effect provided in this Agreement, including, but not limited to, a suit
for specific performance, injunctive relief or compensatory damages. The RUS is hereby
authorized, to the maximum extent permitted by applicable law, to demand specific performance
of this Agreement at any time when the Borrower shall have failed to comply with any provision
of this Agreement applicable to it. The Borrower hereby irrevocably waives, to the maximum
extent permitted by applicable law, any defense based on the adequacy of a remedy at law that
might be asserted as a bar to such remedy of specific performance. Nothing herein shall limit the
right of the RUS to pursue all rights and remedies available to a creditor at law or in equity
following the occurrence of an Event of Default listed in Article VII hereof, or any right or
remedy available to the RUS as a Holder of an Obligation under the Indenture. Each right,
power and remedy of the RUS shall be cumulative and concurrent, and recourse to one or more
rights or remedies shall not constitute a waiver of any other right, power or remedy.

Section 8.2. Suspension of Advances

In addition to the rights, powers and remedies referred to in Section 8.1, the RUS may, in
its absolute discretion, suspend or terminate the obligation to make or approve Advances
hereunder if (i) any Event of Default, or any occurrence which with the passage of time or giving
of notice would be an Event of Default, occurs and is continuing; or (ii) an event shall have
occurred that has had or is likely to have a Material Adverse Effect.

ARTICLE IX

MISCELLANEOUS
Section 9.1. Notice to RUS; Objection of RUS

Before undertaking any transaction described in Article V or Article VI or the schedules
attached hereto that requires compliance with the requirements of Section 9.1, the Borrower shall
give to the RUS (i) notice in writing describing in reasonable detail the proposed transaction and
clearly stating that the transaction is covered by this Section 9.1 and (ii) drafts of any documents
to effect such transaction. If the RUS delivers to the Borrower written notice that it objects to
the proposed transaction within (i) sixty (60) days (or such shorter period as the parties shall
agree to in writing) in the case of any transaction of the nature described in paragraph (a) below,
or (ii) 30 days (or such shorter period as the parties shall agree to in writing) in the case of any
transaction of the nature described in paragraph (b) below, the Borrower shall not complete the
transaction without RUS approval.

(a) Transactions requiring compliance with the requirements of this Section 9.1
pursuant to Sections 6.2, 6.3, 6.7, 6.10(a), 6.10(c), 6.10(e), 6.10(f), 6.10(n), 6.10(0), 6.11 and
6.14 shall be subject to a 60-day review and objection period (or such shorter period as the
parties shall agree to in writing); and

(b) Transactions requiring compliance with the requirements of this Section 9.1
pursuant to Sections 5.13, 6.8, 6.9, 6.10(b), 6.10(d), 6.10(g), 6.10(h), 6.10(i), 6.10(), 6.10(k),
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6.10(1), 6.10(m), 6.12, 6.13, 6.15, 6.16, 6.20, 6.21 and 6.22 shall be subject to a 30-day review
and objection period (or such shorter period as the parties shall agree to in writing).

Section 9.2. Notices

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

The Government:

Rural Utilities Service

United States Department of Agriculture
Room No. 5135-S

1400 Independence Avenue, S.W.

Stop 1510

Washington, DC 20250

Fax: (202) 720-9542

Attention: RUS Administrator

With a copy to:

Rural Utilities Service

United States Department of Agriculture
Room No. 0270-S

1400 Independence Avenue, S.W.

Stop: 1568

Washington, DC 20250

Fax: (202) 720-1401

Attention: Power Supply Division

The Borrower:

Big Rivers Electric Corporation

201 Third Street

Henderson, Kentucky 42420

Fax: (270) 827-2558

Attention: President and Chief Executive Officer
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With a copy to:

Sullivan, Mountjoy, Stainback & Miller
100 St. Ann Building

PO Box 727

Owensboro KY 42302-0727

Fax: (270) 683-6694

Attention: James Miller

Section 9.3. Expenses

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

Section 9.4. Late Payments

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

Section 9.5. Filing Fees

To the extent permitted by Law, the Borrower agrees to pay all expenses of RUS
(including the fees and expenses of its counsel) in connection with the filing or recordation of all
financing statements and instruments as may be required by RUS in connection with this
Agreement, including, without limitation, all documentary stamps, recordation and transfer taxes
and other costs and taxes incident to recordation of any document or instrument in connection
herewith. The Borrower agrees to save harmless and indemnify the RUS from and against any
liability resulting from the failure to pay any required documentary stamps, recordation and
transfer taxes, recording costs, or any other expenses incurred by the RUS in connection with
this Agreement. The provisions of this Section 9.5 shall survive the execution and delivery of
this Agreement and the payment of all other amounts due hereunder or due on the RUS Notes.

Section 9.6. No Waiver

No failure on the part of the RUS to exercise, and no delay in exercising, any right
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise by the RUS of
any right hereunder preclude any other or further exercise thereof or the exercise of any other
right.
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Section 9.7. Governing Law

EXCEPT TO THE EXTENT GOVERNED BY APPLICABLE FEDERAL LAW, THE
LOAN DOCUMENTS SHALL BE DEEMED TO BE GOVERNED BY, AND CONSTRUED
IN ACCORDANCE WITH, THE LAWS OF THE COMMONWEALTH OF KENTUCKY.

Section 9.8. Holiday Payments

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

Section 9.9. Successors and Assigns

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

Section 9.10. Complete Agreement; Amendments

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

Section 9.11. Headings

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

Section 9.12. Severability

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

Section 9.13. Right of Set Off

Upon the occurrence and during the continuance of any Event of Default, the RUS is
hereby authorized at any time and from time to time, without prior notice to the Borrower, to
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exercise rights of set off or recoupment and apply any and all amounts held or hereafter held, by
the RUS or owed to the Borrower or for the credit or account of the Borrower against any and all
of the obligations of the Borrower now or hereafter existing hereunder or under the RUS Notes.
The RUS agrees to notify the Borrower promptly after any such set off or recoupment and the
application thereof, provided that the failure to give such notice shall not affect the validity of
such set off, recoupment or application. The rights of the RUS under this Section 9.13 are in
addition to any other rights and remedies (including other rights of set off or recoupment) which
the RUS may have. The Borrower waives all rights of set off, deduction, recoupment or
counterclaim.

Section 9.14. Schedules and Exhibits

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

Section 9.15. Sole Benefit

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

Section 9.16. Prior Loan Contracts

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

Section 9.17. Authority of RUS Representatives

In the case of any consent, approval or waiver from the RUS that is required under this
Agreement or any other Loan Document, such consent, approval or waiver must be in writing
and signed by an authorized RUS representative to be effective. As used in this Section 9.17,
“authorized RUS representative” means the Administrator of RUS, and also means a person to
whom the Administrator has officially delegated specific or general authority to take the action
in question.

Section 9.18. Relation to RUS Regulations

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

(b) The RUS Regulations shall apply to the Borrower to the extent and under the
conditions expressly set forth in this Agreement (other than in Section 5.13). To the extent this
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the terms of this Agreement, the Indenture, and the RUS Regulations are silent on an issue
relating to System operation, control, maintenance, and accounting, the Borrower will comply
with Prudent Utility Practice.

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

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

Section 9.19. Term
This Agreement shall remain in effect until one of the following two events has occurred:

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

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

Section 9.20. Relation to Indenture

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

(Signatures begin on next page.)
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above written.

IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be duly

executed, and the Borrower’s execution to be attested under seal, as of the day end year first

BIG RIVERS ELECTRIC CORPORATION

v bt id

Name: Robert W. Berry
Title: President and Chief Executive Officer

Attest: W%
Name: LJMQﬁ N. Durbin
Title: CFeo

;-" . “J/V A
A vy
[CORPORATE SEAL]

THE D

By:
Name: CHRISTUPHER A e~ =2’
Title:

CHRISTOPHER A. McLEAN
Admiristrator




SCHEDULE 1
Outstanding Notes

RUS Series A Note — RUS 2009 Promissory Note, Series A, dated July 16, 2009 in the stated
principal amount of $602,573,536.

RUS Series B Note — RUS 2009 Promissory Note, Series B, dated July 16, 2009 in the stated
principal amount of $245,530,257.30.
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SCHEDULE 2

To the First Amended and Restated Consolidated Loan Contract
dated as of January 2, 2018
between Big Rivers Electric Corporation and United States of America

Wholesale Power Contracts

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

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

3. Wholesale Power Contract made as of June 11, 1962 between the Borrower and Kenergy
Corp. (successor by consolidation to Henderson Union Rural Electric Cooperative Corporation),
as amended.

4. Wholesale Power Contract made as of June 11, 1962 between the Borrower and Kenergy
Corp. (successor by consolidation to Green River Electric Corporation), as amended.

5. Agreement dated October 12, 1974 by and between the Borrower and Kenergy Corp.
(successor by consolidation to Henderson-Union Electric Corporation), as amended.

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

7. Agreement dated as of July 15, 1998 between the Borrower and Kenergy Corp.

(successor by consolidation to Green River Electric Corporation and Henderson-Union Electric
Cooperative Corp.). as amended.
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SCHEDULE 3

To the First Amended and Restated Consolidated Loan Contract
dated as of January 2, 2018
between Big Rivers Electric Corporation and United States of America

Litigation

Big Rivers Electric Corporation v. City of Henderson, Kentucky, and City of Henderson Utility
Commission, d/b/a/ Henderson Municipal Power and Light, Henderson Circuit Court Civil
Action No. 09-CI-00693 (the “Henderson Circuit Court Action”); City of Henderson, Kentucky,
and City of Henderson Utility Commission, d/b/a/ Henderson Municipal Power and Light v. Big
Rivers Electric Corporation, Kentucky Court of Appeals No. 2010-CA-000120-MR; Big Rivers
Electric Corporation v. City of Henderson, Kentucky, and City of Henderson Utility Commission,
d/b/a/ Henderson Municipal Power and Light, Kentucky Supreme Court No. 2014-SC-000595;
Big Rivers Electric Corporation v. City of Henderson, Kentucky, and City of Henderson Utility
Commission, d/b/a/ Henderson Municipal Power and Light, American Arbitration Association
Case No. 52 198 000173 10.

Big Rivers filed suit in Henderson, Kentucky, Circuit Court on July 31, 2009, requesting an
order referring to arbitration a dispute with the City of Henderson, Kentucky and City of
Henderson Utility Commission (collectively, “HMP&L”) regarding the rights of the parties
respecting “Excess Henderson Energy as defined in the contracts by which Big Rivers operates
HMP&L’s Station Two and receives a portion of the generation output of Station Two. By
agreement dated as of July 16, 2009, Western Kentucky Energy Corp. (“WKEC”) indemnified
Big Rivers against certain adverse consequences of failing to prevail in the arbitration with
HMP&L. The obligations of WKEC are guaranteed by its parent company, E.ON U.S. LLC, and
its successor in interest. The order of the Henderson Circuit Court directing arbitration was
appealed to the Kentucky Court of Appeals, which found that the circuit court order was non-
final and non-appealable, and dismissed the appeal for want of appellate jurisdiction. The
contractual dispute was submitted to the American Arbitration Association.

The arbitration panel issued an award on May 31, 2012, essentially adopting the HMP&L
position in the arbitration. Big Rivers filed a motion on July 16, 2012, in the Henderson Circuit
Court asking the court to vacate the arbitrators’ award. The judge ruled against Big Rivers on
December 5, 2012. Big Rivers filed a notice of appeal to the Kentucky Court of Appeals on
January 2, 2013. The Court of Appeals upheld the lower court. On August 12, 2015, the
Kentucky Supreme Court denied Big Rivers’ request for discretionary review of the case.

Counsel for HMP&L wrote counsel for Big Rivers on June 26, 2012, asserting that Big Rivers
owes HMP&L for “fixed costs” associated with energy Big Rivers had taken from HMP&L’s
“reserve capacity for the period beginning in August 2009 to the date of the award May 30,
2012.” The amount claimed by HMP&L in that letter is $3,753,013.09.

By letter dated September 14, 2015, from counsel for HMP&L to the lead counsel from the two
law firms representing Big Rivers in this matter, HMP&L demanded damages of
$23,801,477.50, and an immediate cession of ongoing sales of Excess Henderson Energy by Big
Rivers.
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On February 12, 2016, HMP&L filed a petition in the Henderson Circuit Court case initiated by
Big Rivers in 2009 that resulted in the arbitration award. The petition seeks damages in an
unspecified amount for Big Rivers’ alleged wrongful use of this Excess Henderson Energy from
July 2009 until Big Rivers stops using the Excess Henderson Energy. Big Rivers has notified
WKEC of this petition as required under the July 16, 2009 Indemnification Agreement between
the parties. The attorneys retained by WKEC to represent Big Rivers in the original arbitration
filed a motion to dismiss the petition on technical grounds. The Henderson Circuit Court ruled
that the damages claim can proceed in the current docket. Discovery has commenced in the case.
In a discovery response dated September 29, 2016, HMP&L said it is seeking damages from Big
Rivers of approximately $32,216,403 for the period from August 1, 2009 through July 31, 2016.
Big Rivers is vigorously contesting the claims asserted in the petition based on substantial
procedural and substantive defects in the petition and the claims it purports to assert including,
without limitation, the liability of Big Rivers, and the measure and calculation of damages.

In the Matter of Application of Big Rivers Electric Corporation for a Declaratory Order,
Kentucky Public Service Commission, Case No. 2016-00278.

Big Rivers filed an Application with the Kentucky Public Service Commission (“Commission”)
on July 29, 2016, seeking a declaratory order that, under the Power Sales Contract between Big
Rivers and the City of Henderson and the Utility Commission of the City of Henderson (the City
of Henderson and the Utility Commission of the City of Henderson, collectively, “Henderson™)
regarding operation of Henderson’s Station Two, Big Rivers is not responsible for the variable
costs of any energy defined as Excess Henderson Energy produced by Station Two that Big
Rivers does not take, and that Henderson is responsible for those costs, or in the alternative, if
Big Rivers is responsible for these costs under the Power Sales Contract, that the PSC modify
that contract to make Henderson responsible for those costs. Big Rivers has been charging those
costs to Henderson since June 1, 2016, but Henderson has refused payment. If the Commission
rules against Big Rivers, the costs charged to Henderson may have to be expensed by Big Rivers,
and the future costs of generating the unwanted Excess Henderson Energy could be the
responsibility of Big Rivers.

A hearing in this case was held February 7, 2017. The briefing schedule ends March 21, 2017,
after which the case will be submitted to the Commission for decision. The Commission will
determine whether it has jurisdiction over the pending dispute, and if so, how the contracts
involved should be applied. But the Commission will not award damages.
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SCHEDULE 4

To the First Amended and Restated Consolidated Loan Contract
dated as of January 2, 2018
between Big Rivers Electric Corporation and United States of America

The Last Day for an Advance referred to in Section 3.08 of the Agreement is as follows:

Funds will only be advanced pursuant to this Agreement and subject to the Anti-
Deficiency Act. The fund advance period for the RUS commitment begins on the date of each of
the W8 FFB Note and X8 FFB Note and terminates on the earlier of five (5) years from the date
thereof or the last day for an advance as identified below.

No funds will be advanced subsequent to the Last Day for an Advance unless prior to the
termination of the advance period the Administrator has extended the Last Day for an Advance

by written agreement.

Under no circumstances will RUS ever be obligated to make or permit advances of funds
contrary to 31 U.S. C. §1551.

Last Day for an Advance under W8 FFB Note: September 30, 2021
Fiscal Year of Obligation: 2016
Last Day for an Advance under X8 FFB Note: September 30, 2021

Fiscal Year of Obligation: 2016
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SCHEDULE 5

Additional Affirmative Covenants

[None]
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SCHEDULE 6

Additional Negative Covenants

[None]
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EXHIBIT A

To the First Amended and Restated Consolidated Loan Contract
dated as of January 2, 2018
between Big Rivers Electric Corporation and United States of America

Equal Opportunity Contract Provisions
During the performance of this contract, the Borrower agrees as follows:

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

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

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

(d)  The Borrower shall comply with all provisions of Executive Order 11246
of September 24, 1965, and of the rules, regulations and relevant orders of the Secretary of
Labor.

(e) The Borrower shall furnish all information and reports required by
Executive Order 11246 of September 24, 1965, and by the rules, regulations and orders of the
Secretary of Labor, or pursuant thereto, and shall permit access to its books, records and
accounts by the administering agency and the Secretary of Labor for purposes of investigation to
ascertain compliance with such rules, regulations and orders.

® In the event of the Borrower’s noncompliance with the non-discrimination
clauses of this contract or with any of the said rules, regulations or orders, this contract may be
canceled, terminated or suspended in whole or in part and the contractor may be declared
ineligible for further Government contracts or federally assisted construction contracts in
accordance with procedures authorized in Executive Order 11246 of September 24, 1965, and
such other sanctions may be imposed and remedies invoked as provided in said Executive Order
or by rule, regulation or order of the Secretary of Labor, or as otherwise provided by law.
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€] The Borrower shall include the provisions of paragraphs (a) through (g) in
every subcontract or purchase order unless exempted by rules, regulations or orders of the
Secretary of Labor issued pursuant to Section 204 of Executive Order 12246, dated
September 24, 1965, so that such provisions shall be binding upon each subcontractor or vendor.
The Borrower shall take such action with respect to any subcontract or purchase order as the
administering agency may direct as a means of enforcing such provisions, including sanctions for
noncompliance: Provided, however, that in the event a contractor becomes involved in, or is
threatened with, litigation with a subcontractor or vendor as a result of such direction by the
agency, the contractor may request the United States to enter into such litigation to protect the
interests of the United States.
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EXHIBIT B

To the First Amended and Restated Consolidated Loan Contract
dated as of January 2, 2018
between Big Rivers Electric Corporation and United States of America

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

annually;

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

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

(d) Furnish to the RUS copies of any written reports given to BR.
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(10-01) RUS

Last Day
for an
09/30/2021
FOR FFB USE ONLY: Advance (3) \\
Note Identifier: gi?ggggal
Amount (94) $25,630,000.0
Final
Purchase Date: ko b N
cember 31,
12/31/2019

FOR RUS USE ONLY: ‘,Z
Indenture of Mortgage,

RUS Seturity Agreement and
Note Financing Statement,
Number : ted as of July 1,
2009, by Big Rivers
National Association, as
Note Trustee,’ as amended or
Date suppleménted.
Place {Kentucky 62-W8) Big
of Hendgrsoh, Kentucky Rivers
Issue

ADVANCE PROMAISSQORY NOTE

includes any successors oOr assigns)
FINANCING BANK ("FFB," which term
agsigns) at the times, in the manner,
es to be establlshed as hereinafter
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(10-01) RUS

Agreement, RUS as Successor to REA.

This Note is entitled to the benefits of, and i~ subject to
the requirements of, the Note Purchase :
Agreement dated as of January 1,

("REA"), as amended (such agreement,
and as it may hereafter be, amended,
from time to time in accordance with
"Agree t£"). The Administrator o
("RUS") is the successor to the 2
Public Law No. 103-354, 108 Sta
Agriculture Memorandum 1010-1

supplemented, or restated

i terms, being the

al Utilities Service
r of REA pursuant to

and Secretary of

Day for an Advance.

(a) FFB shall make 2
time under this Note, in ea
the Borrower for an Advance

written request by
, in the form of

request attached to this Note as-\] x A /(each such request being
an "Advance Request"), making refe the particular "Note

Identifier" (as that term is defined i ~-reement) that FFB
assigns to this Note :
specifying:

(1) &
requests

date on which the respective Advance is to
g being the "Maturity Date" for such
Advance), which da

Dates prescribed

(NOTE TYPE 7) NEW LOAN NOTE - page 2
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refinancing pr1v1lege that the Bo
Advance from between the options
subparagraphs (b) and (c) of pay

(b) To be effective, an Advance Request must firat be

RUS's approval thereof, must be feceived by fFB on or before the
third Business Day before the R Advante Date specified in
such Advance Request.

on the Requested
ice Request, subject
certain

shall be made on a

Advance Date specified in
to the provisions of the A
circumstances under whic
later date; provided, howe
under this Note after the pa
this Note as being the "Last Da

aspective Advance made,
=s under this Note.

this Note) ;
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(b) the Maturity Date for the respective ance may
not be a date that will occur after the parti .
specified on page 1 of this Note as being the

Maturity Date" (such date being the "Final
and

is Note, interest

of (1) actual days elapsed
which the respective Advance i or /the first payment of
interest due under this Note for-such Adyance) or the date on
which the payment of interest was Is
payments of interest due under this uch Advance), to

ost recently auctioned
shortest maturity of all
regularly auctioned.

then the interest rate for such

a price (expressed in terms of a basis
icable basic interest rate) for the
ancing privilege that the Borrower

be established by FFB on the basis of
as to the difference between (A) the
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Treasury, (ii) have a maturity comparable to the maturnity of such
Advance, and (iii) include prepayment and refinancing privileges
identical to the particular prepayment/refinancing p 1v'lege that
the Borrower elected for such Advance, stimated
market yield of a notional obligation i

(i) be issued by the Secretary of the
maturity comparable to the maturity o
(iii) not include such prepayment and

i Payment of Interest; Payment Dates

Interest accrued on the outétanding principal amount of each
Advance shall be due and payab Ly on\the last day of
each calendar quarter (each s i a "Payme Date"),
beginning (except as provided first Payment Date to

in the last month of any falends payments of accrued
i of the respective
Advance shall be due beginning 5 d Payment Date to

8. Repayment of Principal; Principal Repayiment Options.

(a) The princi h Advaree )1 be payable in

quarterly instal 5 ents sha be due beginning
on the particulgdr da i£i ge 1 of this Note as being
the "First Pripcipé such date being the "First
Principal Payment/Date : e on each Payment Date

)
=
=]
]
=
=
']
:
|
rt
w~
g
U]
[
)

Advance is rep

to occur therer until the principal amount of the respective
provided, howe

[
=]
0
i
el
]
=
=
=
)]
U
[\
[
|
=l
M
=]
r
0]

1Y ient Date to occur after
the date on which the respective Advance/ is made; and provided,
: e Borrower has not

is/Note may be deferred by the mutual agreement of the
RUS, and FFB, provided that a written amendment to this
later First Principal Payment Date

by the Borrower, approved by RUS, and
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(10-01) RUS
Advance (each such Advance being an "Amor from
among the following options:
(1) "equal principal installments" -- the t of
each quarterly principal installme 5 tially

equal to the amount of every othe

such quarterly installments of equal prlnclpal to re
principal amount of such Amortizing Advance in full on
Final Maturity Date (notwithstand the fact that the
v Date for such
Amortizing Advance that wi occur beforxe the Final Maturity
Date) ;

(2) "graduated pri " -- the amount of
each of the first one- 3 ber of payments
that rounds to one-thifd) /of the tots mber of quarterly
principal installmen antially equal to
one-half of the amo remaining quarterly

principal, to repay the priws 1pal amount of such Amortizing
Advance in full on the Final Ms i Date (notwithstanding

shall be sufficient,
arterly payments

and accrued interest,
Amortizing Advance in
withstanding the fact

a Maturity Date for such
before the Final Maturity

g the options described in

aragraph 8. Except at the times

ly following sentence, the method for
that is selected by the Borrower for
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Date that will occur before the Final Maturity Date,
may change the particular method for the

such maturity extension, or at

Borrower elects to refinance t standing arincipal amount of
such Amortizing Advance (as p i i aph 18 of this
Note), effective as of the e i i

and the principal repayment Sch ortizing Advance

debt service" method for
Borrower has selected th

paragraph 18 of tha

of principal de
selected by the

s and contingencies, assessed by FFB
fi the FFB Act, shall accrue on the
of each Advance from the date on

ce of such Advance. The fee on each
in the same manner as accrued interest
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is computed under paragraph 6(b) of this Note, and\shall be due
payable under paragraph 7 of this Note (adjusted as ‘provided in
paragraph 10 of this Note if a Payment Date is not a i

Day). The fee on each Advance shall be
required by section 505(c) of the Fed
1990, as amended (codified at 2 U.S.

10. Buginegs Days.

for business, the payment that/wo d otherwise\ be due on such
Payment Date, Maturity Date, i Date, as the case
may be, shall be due on the r on which FFB and

{b) In the event that i falls on a day other

than a Business Day, then the~e ) time for making the
h Payment Date shall be
ok interest rate for the

respective Advance, (2) included in co interest due in
connection with such pé i

otherwise be
the case may 1!
the interest
interest due

the Final Maturity, as
account in establishing

11.

A t plus 1nterest ereon (such interest being the
arge") computed in accordance with this subparagraph (a).
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the date on which payment is made, and (B) a of 365
days (except in calendar years including Feb , when

the basis shall be a 366-day year).
(3) The Late Charge shall accrue
consideration the prevailing market yield on the rems

maturity of the most recently auctioned 13-week United
States Treasury bills.

t of the accrued
ent Date to occur

Amount. In the event fhat Amount and the amount
of the accrued Late : naid /on or before the
such Payment Date, en the amount jpayable shall be the sum
of the Overdue Amount nd the. amow the accrued Late
accrulng at a new
Late Charge Rate to be the -etermlved in accordance with
the principles of clause (3) S

(b) Noth
be construed a
without the
affect in any

r FFB (as provided in the Agreement),
e shall be made in immediately
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specified from time to time by RUS, as loan servicing \agent for
FFB, in a written notice delivered by RUS to the Borrower.

this Note shall be made in 1mmed1ate1:
electronlc funds transfer to the acce

then each payment under this Note ade in the manner and
to the account specified from t
written notice delivered by th Fo.the\Borrower.

Each payment made on i pe agpplied, first, to
the payment of Late Charges (j ] der paragraphs 11
and 19 of this Note, the premiums (if any)
2 ote, then to the
account of

payment of unpaid accrued inte
ent of the fee payable

outstanding principal, and then
under paragraph 9 of this Note.

heing an "Interim Maturit
such Interim Maturity

such Maturity D
effective a

Maturity Date
Date"),

(a) (each such
ion"; each such

y Advance that has an

Extension"; and the

e Maturity Extension being,
the "Maturity Extension

the circumstances described in
bparagraph (a), the Borrower shall
copy to RUS) written notification of
Election, in the form of

Maturity Extension Election Notice"),
he "Advance Identifier" (as that term
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Advance (as provided in the Agreement) and sp
other things, the following:

cifiying, among

(A) the amount of the outstandlng pr1 cipal of the
such Advance with respect to elects
to extend the maturity (sub
this paragraph 15); and

the respective Maturity ten51-- Effective Date, whlch

Note (provided
selecting a new

o "the
ity Date in effect for
fore such Maturity

the circumstances
the next sentence

ed to RUS for approval and
and such Maturlty Extension

tive Advance immediately before such
RUS approval of a Maturity Extension

(a) (i) Any/payment of any amount owing under this
Note is not by the Borrower when and as due,

(ii) payme made by RUS in accordance with the
guarantee-set forth at the end of this Note, and
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(10-01) RUS
(iii) RUS delivers notice to both the Borrower and FFB
advising each of them that each Maturity Extension
Election Notice delivered by the Borrower \after the
date of such notice shall require the approyval\ of RUS;
or

(B) FFB at any time d
Borrower and RUS advising eac
Maturity Extension Election Notice delivered by th
Borrower after the date of such notice shall require
the approval of RUS.
(b) With respect to any Ad has\an Interim Maturity
Date, in the event that FFB dg not receivye a\Maturity Extension
Election Notice (and, i use| (3) of

paturity of such
e manner and subject
graph (b) (each such

an Advance
Extension also

repayment cf principal that shall apply to such Advance
from and after the respective Maturity Extension

occurs after the First Principal
., such Advance is an Amortizing
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(i) the amount of principal tha
its maturity extended automatically

(ii) the method for the repayment of
principal that shall app to such Advance from
aturity Extension

(c) In the event that iaturity of /any Amortizing Advance
that has an Interim Maturi te is extended/under either

urity Extension
ipal repayment

(f) In the event
ension Election wi

then the Borrower must elect a
ilege for such extended Advance from
bed in subparagraphs (b) and (c) of
(provided, however, that each of the
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references to "the Requested Advance Date for such\Advance" in
subparagraph (c) of paragraph 16 of this Note shall\ be \deemed to
be a reference to "the respectlve Maturlty Exten51o Effective

extended Advance, from and after
Extension Effective Date, ;
terms of a basis point increme
rate) for the particular preps

the Borrower elects, which p ablished by FFB, as
of such Maturity Extension accordance with the
principles of subparagraph Ad) 6 /of this Note

(g) In the event tha any Amortizing Advance
that has an Interim Maturi d under either

outstanding principal amount of ch Amoptizing Advance, after
the respective Maturity Extension E <
and payable in accordance wi

of princi
installme

vere due in accordance
that applied to such

¢ consisting of a principal installment and accrued
terest that will be due after the respective Maturity

principal installment\ and accrued interest (taking into
account the new in :

and after such Maturity Extension
pe substantially equal to the amount
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selected an Interim Maturity Date for such Amor
Advance) .

(3) For each such Amortizi
installments of equal principal or graduated princ1p
the newly-computed level quarterly payments consisting
principal 1nstallment and accrued interest, as the case
st Payment Date to

Date, and shall be due on ant Date to occur
thereafter up through and/ i rlier to occur of
either (A) the new Matu ty such| extended
Amortizing Advance, date the/entire unpaid

principal amount of s tizing Advance shall
also be payable, subj atyrity Extensions if

are paid.
xtended more than

once as provided in upon~the occurrence of
the Final Maturit Extensions may
occur
16.

ivilege described in
subparagraph (b) |[of this paragraph 16 1 apply automatically
to each Advan that has a Maturity Date that will occur before
the fifth annive ance Date specified in

the respective\Advance Request.
which the Borrower has selected a Magurity Date that will occur
on or after the i ‘ %2 Requested Advance Date
specified in the est, the Borrower must
respectlve Advance, the

2/ from between the options described in subparagraphs
(c) of this paragraph 16.

mium (or Discount)" -- The Borrower
prepay the respective Advance (as
this Note) or to refinance such
graph 18 of this Note) at a

ice that will include, in either

it credit) equal to the difference
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RUS
(1) the price for such Advance that would, 2f such
Advance (including all unpaid interest accrued
through the date of prepayment or refinancing, he case

may be) were purchased by a third party and helA
Maturity Date of such Advance, produce = -

Advance for the period from

refinancing, as the case ma Maturity Date of
such Advance; and

(2) the sum of:

(A) the outs i incipal amount of such
Advance on the d gr refinancing, as
the case may b ex. taking Antg account the payment
of the principal~i nent (if /any) that is due on

date of prepayment

as the case may be,
repayment schedule
diately before such

irancing, as the

raph 18 of this
will include, in either case, a fixed premium determined by
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RUS
which such Advance shall not be eligible for & prepayment
or refinancing (such time period being a "No- Period")
The options are:

(A) "yes" -- the Borrower e fixed

premium prepayment/refinanc
S-year No- Call Period,

such Advance (as provided
on or after (but not. be

(i) the fi sary\of the Requested
Advance Date fo if such fifth
anniversary ds /s a Paymernt Date); or

{1i) € j e to occur after
the fifth anni he Requested Advance

(in either case, such
for such Advance); or

- Second the Borrower
ium that will be

egpective Advance shall include a premium equal to 10
percent of the amount of principal being prepaid or
refinanced, &

fraction:

numerator of which is the number of
that occur between:

Ddte)/or the Payment Date immediately
precéding the date of prepayment (if the date
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of prepayment is not a Payment\Date), and, in
the case of a refinancing, the date of
refinancing, which date, in eit

Payment Dates; and

(bb) the ea

eithey case, shall be excluded
of Payment Dates; and

is 40,

enth anniversary of the
Borrower elected to have
lege not include a

on the Maturity Date (if
Date that will occur
the First Call Date or

egpective Advance shall include a premium equal to
5 percent of the amount of principal being prepaid or
refinanced, 4s

fraction:

numerator of which is the number of
s that occur between:
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of prepayment is not a Payment\Date), and, in
the case of a refinancing, the date of
refinancing, which date, in either tase,

Payment Dates; and

{bb) the ea

(I) the Maturity Date that the
ed for such Advance; o

in eithey case, shall be excluded
in computing the of Payment Dates; and

ifth anniversary of the
Borrower elected to have

Borrower may elect to prepay all or any portion of
standing principal amount of any Advance made under this
i ote in its entirety, in the manner, at

Election in which the Borrower

r amount of the outstanding principal
shall deliver to RUS written

ive _Prepayment Electlon, in the form

making
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reference to the Advance Identifier that FFB assigined \to the
respective Advance (as provided in the Agreement) specifying,

among other things, the following:

the Borrower has
/refinancing

not be a date that
First Call Date; and

that the Borrower in
either:

1 which the Borrower

(c) For e@ch
elects to hav , i nds applied by FFB toward
the prepayment of i ipal of an Advance, the
el i fication of the

of notification
uch notification also

on which the Borrower intends

ke/ the prepayment on such Advance (such date being the
payment Date" for such Advance), which date:

a Business Day; and

(B) for \any\Advance for which the Borrower has
selected a fiked |premium prepayment/refinancing
privilege that includes a 5-year No-Call Period, may
not be a date/ that will occur before the applicable

First Call Date;/ and
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(2) the particular amount of funds that the Borrower

outstanding principal amount of such Advance.

(d) To be effective, a Prepayment
approved by RUS in writing,
together with written notification o
must be received by FFB on or before
before the date specified therein as
for the respective Advance or Portio

of any Advance, any Portion of £ ; okx this Note in its
entirety (such price being the i

lects to prepay the
y Advance, then the

then the Borrower shall pay to
the sum of the Prepayment Prices for
s (determined in accordance with the
1) of this subparagraph (e)).

FFB an amount eque
all outstanding Ad
principles of claus

payment Price for any Advance, any
£ this Note in its entirety shall be due
Washington, D.C., time) on the Intended
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Prepayment Date for such Advance or Portion or thig as the

case may be.

(g) Each prepayment of a Portion shall
amount of such Portion, be subject to a m
$100,000.00 of principal.

application to outstanding prin , 8such Pxepayment Price shall
be applied to principal instal e inverse order of
maturity.

(i) In the event that
Election with respect to a

for the repayment
terly principal

quarterly payments

nt and accrued interest
prepayment shall be
debt service payments that
evel debt service payment

2_guch part1a1 prepayment, and such payments shall be
located by FFB between principal and accrued interest, as

Amortizing Advance, the quarterly
al \principal or graduated principal, or

ent, and shall be due on each Payment
: ter up through and including the
of/ either (A) the Maturity Date for such
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principal amount of such Amortiz
interest (and Late Charges, if &
paid.

(§) The Borrower may make more one Prepayment Electiom
with respect to an Advance, each ent Election being
made with respect to a different/Portion of such Advance, until
such time as the entire princip E ch Advance is
repaid in full.

18. Refinancings.

manner, at the price, and s
this paragraph 18 (each such election being a "Refinancing
Election").

subparagraph (d) of 16 Bor ower shall deliver
to FFB (with a copy i

(B) for any Advance for which the Borrower has
selected a prepayment/refinancing privilege that
includes a car No-Call Period, may not be a date
that will @ before the applicable First Call Date;

(2) the amo
respective Advance
(subject to the cla
paragraph 18); and

the outstanding principal of the
at the Borrower elects to refinance
(1) of subparagraph (e) of this
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(3) the Maturity Date that the Borrower
in effect for such principal amount after such refinancing,
which date may be:

(A) the Maturity Date
Advance immediately before

(B) a new Maturity Da
in connection with such Refinancing Election, pro
that such new Maturity Date ets the criteria for

Election, the refere sted Advance Date
for the respective /Advs i -pa agraph (c) of

s due, (B) payment is
guarantee set forth at

¢ing Electlon Notice delivered by the Borrower after
e date of such notice shall require the approval of RUS;

pay to FFB a price for the
(such price being the "Refinancing

(NOTE TYPE 7) NEW LOAN NOTE - page 24
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be the Intended Refinancing Date, in accordance, with the
principal repayment schedule that applied to such Advance
immediately before such refinancing;

(2) all unpaid interest (
accrued on such Advance through
Date; and

(3) the amount of the p £
under the particular prepa ~ent/refinan ing priv1lege that
applies to such Advance.

In the event that (A) the pr ncing privilege that
applies to the particular Ad ced is the

privilege described in subparagraph (b) of/ paragraph 16 of this
Note, and (B) the Market Vj < i r Di/scount) that is to

Advance is a
shall be applied by
in a wrltten notlce

be included in the Refina
discount on such Advance,

inancing Election Notice (and, if
paragraph 18, written
is received by FFB on or

Ss Day before the Intended

Refina Date speei en the refinancing of the

after the day on which such Refinancing Election

if required under subparagraph (d) of this

i ification of RUS's approval thereof) is
event, the fifth Business Day to occur

's approval thereof) is received by
ffective Date"), provided that the
» FFB, in addition to the Refinancing
agraph (e) of this paragraph 18, the
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(h) In the event that the Borrower makes a Refin
Election with respect to any Advance, the basic interest rate for

Date, shall be the particular rate that is establlsh
of such Refinancing Effective Date, in

Election with respect to any Advance,
selects as the Maturity Date for such refinanced Advance eithe
x_such Advance
immediately before such refinancing, and such Maturity Date will

Effective Date, or (B) a new ty Date\that will occur before
the fifth anniversary of the [ i -1navc1ng Effective

Date, then the prepayment/refi i i
subparagraph (b) of paragr i Ote /shall apply
automatically to such Advs

(j) In the event that Borrowey makes a Refinancing
Election with respect to any & and /(2) the Borrower
selects as the Maturity Date fo nanced Advance either
(A) the Maturity Date that is in eff such Advance
immediately before such ref1nanc1ng, aturlty Date will

refinanced Advance from
jraphs (b) and (c) of
, that each of the

| by the Borrower in
ction must also specify

efinancing privilege that the Borrower
11 be established by FFB, as of such
in accordance with the principles of

améount of such Amortizing Advance, after
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the respective Refinancing Effective Date, shall be
payable in accordance with this subparagraph (k).

(1) with respect to each Amort1z1ng Advanc-
either the "equal principal insta .
"graduated principal installments
of principal applies, the amount/ of the qusa ~
installments that will be due after the respectlve
Refinancing Effective Date shall be equal to the amount
the quarterly installments of egual principal or graduated
principal, as the case may beg; i
with the principal repayme :
Amortizing Advance immedis before the respective
Refinancing Effective Date

principal applies, '
payments consisting ©f a pxrincipal Anstallment and accrued

o
’_l
]
(1]
=
1]
=
Il
(1]
R
'_l

l<

installment and accrued inter g into account the
amortizing Advance
from and after s i active Bate) shall be

substantiall nt of every ofther quarterly

interest, tcient), when added to all other
such newly ‘ payments consisting of a
i i interest, to repay the
refinanced Amortizing

the fact|th selected a Maturity Date
i e that will occur

occur of (A) ¢ new\Maturity Date that the Borrower
selected for suc inanced Amortizing Advance, on which
date the entire id principal amount of such refinanced
11 also be payable, subject to

s provided in paragraph 15 of this
rity Date is an Interim Maturity Date,
ch the entire principal amount of such
Advance, and all unpaid interest (and
accrued thereon, are paid.

Maturity Extensions
Note) if the new M
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() The Borrower may make more than one Refinancing Election

with respect to any Advance.

19. Rescission of Prepayment Elections and Refinanc
Elections; Late Charges for Late E nt

Election made in accordance with paragraph 18 of this Note,
only in accordance with this paragrs ’

ing an "Election

dvance for which

s5iness Day before the
Intended Prepa efinancing Date, as the

case may be.

ase may be, pay to FFB the Prepayment
jraph (e) of paragraph 17 of this Note

as the case may be, then a Late Charge
paid amount from the Intended

Refinancing Date, as the case may be,
t is made, computed in accordance with

the principles of pardgraph 11 of this Note.

(NOTE TYPE 7) NEW LOAN NOTE - page 28
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20. Amendments to Note.

To the extent not inconsistent with applicable \law) this
Note, for so long as FFB or its agent is the holder eof,
shall be subject to modification by such i

the Borrower, with the approval of R

21. Certain iv s

principal outstanding herew
all premiums (if any) pays
Note, all Late Charges (
19 of this Note, and all

23. RUS Guarantee of Note.

RUS, pursuant cat on Act of 1936, as
amended (codi-ieo : eg.). In con51deratlon
RUS to make all

may have heretofore been, and as it or they may
amended, supplemented, restated, or consolidated

Instrument"), whereby the Borrower
rity interest in certain property of
erein, to secure the payment of and
igations owed to REA, predecessor to

e may be, as set forth in the Security

(NOTE TYPE 7) NEW LOAN NOTE - page 29
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25. Guarantee Pa ts; Re r .

If RUS makes any payment, pursuant to the Guara , of any
amount due and payable under this Note, when and as each and

every such payment so made shall be de
hereunder; provided, however, that no
the Guarantee shall be considered a g 5
determining the existence of a failure by the Borrower to
its obligation to RUS to make all payments under this Note wh
and as due. RUS shall have any rights way of subrogation,
agreement or otherwise which arise ult of such payment

of America, acting through RU
obligation to reimburse RUS payment made by RUS pursuant to
the Guarantee.

26

mder this Note or a
the Security
obligation of RUS under
c to FFB as provided
all rights,

In case of a default
the occurrence of an event o
Instrument, then, in consideratic
the Guarantee, in that event, to ma
in this Note, RUS, in its own name,
powers, privileges, =z this Note, in
accordance with the rity
Instrument, incl i ion, Vght to enforce
or collect all - ;

under this Noteg ] of the Guarantee, to file

der the circumstances
the effect provided, in the

(NOTE TYPE 7) NEW LOAN NOTE - page 30
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RUS

IN WITNESS WHEREOF, the Borrower has caused this
signed in its corporate name and its corporate seal to

hereunder affixed and attested by its offlcers there
authorized, all as of the day and year

BIG RIVERS ELECTRIC CORPORA
ame of Borrower)

BY:

Title: Pregident and CEO

Signature:

Mo 1o et & Print Name:
£ <“\.‘ Hud :.- .

Title:

(NOTE TYPE 7) NEW LOAN NOTE - page 31



TRUSTEE'S CERTIFICATE OF AUTHENTICATIO

This is one of the Obligations referred to in the Indenture, dated as of July 1, 2009, as

National Association.

Date of Authentication: g - - 2oL %

horized Signatory

Philip G. Kane, Jr.



RUS GUARANTEE

The United States of America, acting through th
Administrator of the Rural Utilities Service ("RUS"),\sugcessor
to the Administrator of the Rural Electirification Administ
("REA"), hereby guarantees to the Fed i i

tion

successors and assigns ("FFB"), all payments of principal,
interest, premium (if any), and late ges (if any), when an

payable to FFB, to which this
being the "Note"), with interest/on the pripncipal until paid,

property from its enforcemen i medies for the Borrower's
default.

section 6 of the
§ 2285), and th
dated as of Janpar 1992,

73 (12 U.S5.C.
and Servicing Agreement
and REA, as amended by
out limitation, the
994, between FFB and

between

RUS.

AMERICA

By:

ame:

le: Administrator of the Rural
Utilities Service, successor
to the Administrator of the
Rural Electrification
Administration

ate:
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ADVANCE REQUEST
- (RUS APPROVAL REQUIRED)

L e I e R R R R C R A2 E T S

AN ADVANCE, AND (2) THE TIME LIMITS FOR SUBMITTING THOSE FORMS AND MATERIALS AND
ADVANCE REQUEST TO RUS. i

DIRECT ALL QUESTIONS ON HOW TO COMPLETE R4 ASS{GNED CONTACT OFFICE FOR
THE BORROWER: ;

For Electric Borrowers: telephone no.: (202) 720-6436

For Telephone Borrowers: g fe no.: (202) 690-4673
WHEN COMPLETED, DELIVER THIS QRIGIN R {ER WITH ALL-OTHER FORMS AND

For Eleétric B
7 al Division
Division

Stop 1596, Southeast
Stop 1595, Northwes

ok khkkkhkhkhhdrkhrhbhbdtrbrhhdddr b hrdrbhrh bbbk drdrdrddbird i

ADVANCE REQUEST (RUS APPROVAL REQ'D) - page 1
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ADVANCE REQUEST

Manager
Federal Financing Bank

Reference is made to the following-described Future Adw
Promissory Note (the "Note") payab Federal Financing

under, pursuant
of the Note.

The under
as follows:

Requested Advance Date:

ADVANCE REQUEST (RUS APPFROVAL REQ'D) - page 2
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i Wire Instructions:

'A. CORRESPONDENT BANK (if any) FOR PAYEE'S

Name of fimancial insticution

Address of financial institution \\ \\

ABA number of financial institution //f_i

B. PAYEE'S BANK AND ACCOUNT: \\\\\;:i:7

Name of financial institution

Address of financial institution 4

ABA number of financial institucion

Account name

Accounc number

Taxpayer ID number

4. Maturity Date;

for “"graduated principal installments"
method

for the "le debt service" method

\DVANCE REQUEST (RUS APPROVAL REQ'D) - page 3
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6. Prepayment/Refinancing Privilege:

[ELECT 1 OF THE FOLLOWING 2 PAYMENT/REFINANCING PRIVILEGES QNLY IF THE
MATURITY DATE SELECTED FOR THIS ADVANCE WILL OCCUR ON OR AFTER THE FIFTH
ANNIVERSARY OF THE REQUESTED ADVANCE DATE. ]

"M* for the "market value premium (or discount)"
privilege

[

“F" for the "fixed premium' privilege S

VANCE REQUEST (RUS APPROVAL REQ'D) - page 4
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of the Borrower is valid and in full force and effe n the date
hereof.

By:

NOTICE

Notice is hereby gi

FOR ACCOUNTING
USE ONLY:

RUS Budget
Account
Number

—

ANCE REQUEST (RUS APPROVAL REQ'D) - page 5
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INSTRUCTIONS

 Insert the corporate name of the Borrower. If the corporate name
Borrower at the time of this Advance is different from the corp
appears on page 1 of the Note, add " (formerly

the Note.

*Ingert the "Note Identifier" that FFB assigne
Agreement) .

‘Insert the parniculaf calendar dare that fhe Borrower\requests to he date on
which this Advance is to be made.

"Insert the particular calendar dace :
which this Advance is to mature. 3 e the last day of a
calendar quarter, (b) may not be la L Mafurity Date" specified

4 s al principal installmentcs”
method as the method for the repaymen rhat is to apply to this
Advance. Insert in the box °G" if the Bprrower’ selgcts the "graduated principal
installments” method as the method for the
apply to this Advance. 1Insert in the box *L f the Barrower selects the "level
debt service" method as the method n

apply to this Advance.

TInsert in the box "M
{(or discount)" preps
if the Borrower ele

mirket value premium
9 Advance. Insert in the bex "F"
prepayment/refinancing privilege

!Insert in the bo i g ha e the fixed premium
prepayment/refin-

the fixed premium
Advance not include\\g

*Insert in the box D 2 B s 10% premium declining aver 10
: 6 ded 'in the fixed premium
prepa ing © - o apply to this Advance. Insert in the
t—prémium declining over S years as the
ac is CD be included in the fixed premium prepaymenc/
snta apply to this Advance. Insert in the box "2" if
: emium) as the premlum option that is to be i
ncl ded in the fixed premium prepayment/re=financing privilege that is to agply

ADVANCE REQUEST (RUS APPROVAL REQ'D) - page 6§
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(10-01) ' ; RUS,

DIRECT ALL QUESTIONS ON HOW TO COMPLETE 'HIS FORM TO THE A KD CONTACT OFFICE FOR
THE BORROWER:

(202) 720-6436
R cphouc ng.: (202) 720-1420
RUS 5~ telephone no.: (202) 720-0848.

For Electric Borrowers:

: (202) 6904673
0.: (202) 7200715
:(202) 720-1025

Manager
Federal Financing Ba
Room SC 1, Main ]

BELOW:

: onhern chxonal Division
Stop 156'7 Southern Regional Division

: Stop 1599, Northeast Area

Stop, 1596, Southeast Area
Stop 1595, Northwest Area
top 1597, Southwest Area

1400 Independence Avenue, S.W.
ashington, D.C. 20250

B e A L . R 2222222222 22 22 R R R S A 222 a2 A0 2 gd

ATURITY EXTENSION ELECTION NOTICE - page 1
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MATURITY EXTENSION ELECTION NOTIC

Manager
Federal Financing Bank

Promissory Note (the "Note") payable to Ehe Federal Financi
Bank ("FFB"), which is guaranteed by the Rural Utilities Se
("RUS") : '

Name of Borrower (the "B

FFB Note Identifier:

RUS Note Number:

'}¥identified in
(the "Maturity Date").

FFB RU.
ADVANCE ACC
IDENTIFIER

L ORIGINAL ORIGIN. OUTSTANDING  FRINCIPAL
ADVANCE ADVANCE PRINCIPAL INSTALLMENT

DATE AMO AMOUNT - DUE

MATURITY EXTENSION ELECTION NOTICE - page 2
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Part 2:

Maturity Date is as follows:

FFB PRINCIPAL
ADVANCE INSTALLMENT
IDENTIFIER' DuUE’

Part 3:

'TYPE OF
PREPAY'T/ 5-YEAR

FFB
ADVANCE REFINAN'G NO-CALL PREMIUM
' IDENTIFIER® PRIVILEGE’ PERIOD OPTION*:

\\\\\\\\\\\\———/’//<;::inITY EXTENSION ELECTION NOTICE - page 3
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The undersigned hereby certifies that the authori Y of the
undersigned to execute and deliver this Maturity
Election Notice on behalf of the Borrower is valid
force and effect on the date hereof.

BORROWER DESIRES (1) TO HA
1 OF THIS FORM EXTENDED

ON OR AFTER THE "FIR
HAVE THE "LEVEL DEBT

AND, FOR THOSE ADVAN
PRESENTLY IN EFFECT,

. THE IMME ITELY FOLLOWING QUARTER ENT DATE, AND (2) IF THE MATURITY DATE
SPECIFIED IN PAR THIS FORM WILL OCCUR ON OR AFTER THE "FIRST PRINCIPAL PAYMENT
DATE?) OTE, THE "LEVEL DEBT SERVICE” METHOD FOR THE

METHOID FOR THE REPAYMENT OF PR PAY PRESENTLY IN EFFECT, THE SAME METHOD FOR
THE REFAYMENT OF PRINCIPAL THAT APP TO EACH ADVANCE BEFORE THE MATURITY DATE

MATURITY -EXTENSION ELECTION NOTICE - page 4
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quarter, and/or (2) to have either the "equal principal payméntsY ar the
"graduated principal payments" method for the repayment of principal apply to any

payments" method for the repayment of principal is presently in effect for any
Advance identified in Part 1, to change from that method to the \"le
gervice" method for the repayment of principal of that Advance.

IFor each Advance, insert the "Principal Installment Due* for the
Advance, as specified in Parc 1.

IThe Borrower has the option of making an additiofial payment of principa
Maturity Date without any premium being charged/ For each Advance, insert
amount of any optional additional principal pa
Maturicy Date.

payments"” method for the repayment of
Advance identified in Part 1, to change

‘For each Advance, insert the amount of princip.- ! h che macuricy is co be
extended. That amount must-€ L £ : "Outstanding
Principal Amount" for the , and the
"Total Amount of Principal to erfed by the Borrower
in Part 2.

"For each Advance, j : endar ‘date that the Borrower selects

to be the new Mat
Maturicy Extension/
(b) may not be la

\ ant of principal for an

Advance onlv if the\Matu ( c z Advance will accur gn or

afcer che "Firsc Pr 5 ) fied on page 1 of the Note. The 3

mechods for the repayme Sl rincipal installmencs®

mechod (" P"), the “grad nts" method ("G"), and the "level
- the letter-symbol for the

the following 2 types of prepayment/refinancing privilege for an
: cnlx it che new Maturity Date selected for such Advance will occur pn or
of he effe:tive date of chls Maturity Exten51on

premium® pr*vxlege is e¢lected as the prepayment/feflnancing priV1lage for
The 2 _no- -call -e'v-- options are: yes ("Y"), if cthe Borrower
: prepaymen;/:e:inancing privxlege include a
Advance will not be eligitie for prepayment or

MATURITY EXTENSION ELECTION NOTICE - page 5
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refinancing, and no (°N"), if the Borrower elects to have
‘ prepayment/refinancing privilege pnot include any such a 5-year o-call period.

elected,
*gelect 1 of the following 3 premium options for an Advance

Advance.
a.5% premium declining over 5 years ("V"), and par (no premium)

the box the letter-symbol for the particular premium option sele

MATURITY EXTENSION ELECTION NOTICE - page 6
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- o

APPENDIX 1
TO
MATURITY EXTENSION ELECTION NOTI
(for identifying additicmal ' Advances with 3

Part 1 (To be c le R :
FFB RUS ORIGINAL ORIGINAL OUTSTANDING
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL IN

ENTIFIER NOMBER DATE

$
$
Part 2:
TOTAL
FFB ' ~ PRINCIPAL AMOUNT OF
ADVANCE INSTALLMENT PRINCIPAL
IDENTIFIER

TO BE PATD

$

Fi_ 4

’ OUNT OF TYPE OF
p INCIPAL PREPAY'T/ 5-YEAR

YMENT REFINAN'G NO-CALL PREMIUM
METHQD PRIVILEGE PERIOD OPTION

—

TURITY EXTENSION ELECTION NOTICE - APPENDIX 1
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MATURITY EXTENSION ELECTION NO
(RUS APPROVAL REQUIRED)

IS 222222 222 22222 S22 TR SRS R R R 222 R SR S 2 2 RN

AND 3 OF THIS FORM ONLY FOR THOSE PARTICULAR ADVANCES IDENTIFIED IN PART 1 OF THI
WITH RESPECT TO WHICH THE BORROWER ELECTS (1) TO HAVE TIEMATURITYDCII’NDED TO A NEY
MATURITY DATE OTHER THAN THE IMMEDIATELY FOLLO Wi RLY PAYMENT DATE, AND/OR (2)
PRINCIPAL PAYMENTS "™

METHOD FOR THE REPAYMENT OF PRINCIPAL APPLY TO VA R WHICH NO METHOD FOR
REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFE ( R RTHE "EQUAL PRINCIPAL
PAYMENTS® OR THE "GRADUATED PRINCIPAL PA! REPAYMENT OF PRINCIPAL
IS PRESENTLY IN EFFECT FOR ANY ADVANCE 1D IN PART 1 QF THIS FORM, TO CHANGE FROM

OF PRINCIPAL OF THAT

THAT METHOD TO THE "LEVEL DEBTSHVI
ADVANCE,

DIRECT ALL QUESTIONS ON HOW TO CO SSIGNED CONTACT OFFICE FOR
THE BORROWER: :
ephone no.: (202) 720-6436
elephone no.: (202) 720-1420
RUS ~ tzléphone no.: (202) 720-0848

For Electric Borrowers:

For Telephone Borrowers:Muorthes novs (202) 6904673

? 82) 720-0715
RUS — telephone no.: (202) 720-1025
— telephone no.: (202) 720-0800

WHEN COMPLETED, DE R T . y 2 ADDRESS OF THE CONTACT OFFICE

Smp 1596, Southeast Area
Stop 1595, Northwest Area
op 1597, Southwest Area

1400 [ndependence Avenue, S.
Washingon, D.C. 20250

** 2222 X2 R 2 L & & & 82 S 2222222222222 s 2 R R 2222 22 s 2t R RS

MATURITY EXT =, ECTION NOTICE (RUS APPROVAL REQ‘D) - page 1
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Manager
Federal Financing Bank

Bank ("FFB"), which is guaranteed by the Rural Utilities Servi
("RUS" ) .

Name of Borrower (the "Borrbwe

FFB Note Identifier:

RUS Note Number}

entified in
(the "Maturity Date").

QUTSTANDING PRINCIPAL
PRINCIPAL INSTALLMENT

AMOUNT - DUE
$ $
$ $
$ $
$ $

MATURITY EXT LECTION NOTICE (RUS APPROVAL REQ'D) - page 2
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RqS
Bart 2:
For each of the Advances identified in this the
respective amount of principal that the Borrower will ‘pay on the

Maturity Date is as follows:

FFB ' PRINCIPAL
ADVANCE INSTALLMENT
IDENTIFIER® DUE?
$ .
$ ) \
; [ /s /] o
$

Part 3:

FFB . PREPAY'T/ G5-YEAR
ADVANCE REFINAN'G NO-CALL PREMIUM
IDENTIFIER? PRIVILEGE' PERIOD!® OPTION™

ELECTION NOTICE (RUS APPROVAL REQ’'D) - page 3
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Election Notice on behalf of the Borrower is wvalid\and in full
force and effect on the date hereof.

7

(Name o©

_ Notice is
Extension Elect/

therein.

~ page 4



.

(10-01) RUS
!
INSTRUCTIONS
THE BORROWER SHOULD NOT COMPLETE THIS FORM OR DELIVER IT TO FFB OR RUS IF THE
BORROWER DESIRES (1) TO HAVE THE MATURITY OF ALL OF THE ADVANCES IDE IN PART
1 OF THIS FORM EXTENDED AUTOMATICALLY TO THE IMMEDIATELY FOLLOWING RLY

PAYMENT. DATE, AND (2) IF THE MATURITY DATE SPECIFIED IN PART 10

MATURITY DATE
RST PRINCIPAL PAYMENT
Ao Mmap FOR THE

bast day of a calendar
al payments” or the

Date gther than the n
quarter, and/or (2)

"graduated principal /pa ayment of principal apply to any
Advance for which no/me ipal| is presently in effect,
or, if either the "egy e “"graduated principal
paymencs" method for|the|\repayment of principal is| presently in effect for any

Advance identified nechod to the "level debt
gservice”® method feor =

lzor each Advance, inse
advance, as specified i

fal payment of principal on the

3The Borrower has
; For each Advance, insert the

be equal to the sum of the "Principal
= Advance as speczfled 1n Part 1, and the

Advance identified in Part 1 with respec: to
¢ 2 the macurity extended to a new Maturity
Dace\ o z ¢ ¢ that is the lasc day pbf a calendar

ECTION NOTICE (RUS APPROVAL REQ’D) - page 35
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"Tatal Amount of Principal to Be Paid" for such Advance inserted
in Part 2.

mathod ("P"), the “"graduated prxnc -al nstallmenCs" method ("G"), and the "level
debt service' method ("L*). Insert in/the box the letter-symhol for the
particular principal repayment me selected.

adcing privilege for an

Advance aonly if the new Maturity Date s Advance will occur gn or
after the fifth anniversary of the-effecti e off this Maturity Extension
The 2 types of prepayment/refinancing : the “market value premium
(or discount)" privilege ("M") and a im* privilege ("F"). Insert in

the box the letter-symbol for the particulas prepayment /refinancing
privilege elected.

dvance cnly if a
incing privilege for
zf the Borrower

“fixed premium" privi
such Advance. The
elects to have the

S-year period durif i i noc he ellglhle for prepayment or
refinancing, and =

Insert in the ba
elected

Advance gnly if a "fixed
financing privilege for such
declining over 10 years ("X"),
ir (no premium) ("P"). Imnsert in
dmium option selected.

premlum" prxvi‘e-A
Advance. The 3
a 5% premium d201‘v
the box the letter-sw

LECTION NOTICE (RUS APPROVAL REQ’D) - page 6
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Part 1 (To be completed by RUS) :

FFB RUS ORIGINAL ORIGINAL OUTSTANDING
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL  INS

IDENTIFIER NUMBER DATE ﬁ\m@mﬂm‘ DUE
_ | § s §

f /js ) $
's/ ; 5_

Part 2:
TOTAL

FFB PRINCIPAL AMOUNT -OF
ADVANCE ) INSTALLMENT B PRINCIPAL
IDENTIFIER DUE i TO BE PATID

sm §

$// o % 4 s

‘| =

. TYPE OF
PREPAY'T/ 5-YEAR
REFINAN'G NO-CALL PREMIUM
PRIVILEGE PERIOD OPTION

TY EXTENSION ELECTION NOTICE - APPENDIX 1






(10-01) v T : RUS,

PREPAYMENT ELECTION NOTICE
- SPECIFIED PRINCIPAL AMOUNT(S)
(RUS APPROVAL REQUIRED)

********************t*i***********i**t***i************.** Fde ok k ok kd

DIRECT ALL QUESTIONS ON HOW TO COMPLETE THIS FORM TO THE ASSIGNED CONTACT O
THE BORROWER:

Far Electric Borrowers:  Power Supply Diyision, RUS - ttlephone no.: (202) 720-6436
Northern Regipfal Division, RUS ~ zlephone no.: (202) 720-1420

For Telephone Borrowers: / Area R n0.: (202) 6904673
; = (202) 720-0715
est Afea, RUS — telephogie no.7/ (202) 720:1025
: (202) 720-0800
WHEN COMPLETED, DELIVER THIS ORIGIN., DDRESS OF THE CONTACT OFFICE

. INDICATED BELOW:
" USDA - Rural Uslides Service

Stop 1596, Southeast Ares
Stop 1593, Northwest 2
Stop 1557, Southwest 2

1400 Indcpeﬂd nce
Washingron, D.C. 2

T de Je de i de de e e de b o o e o e o e e de ok Yo ke e e ok ek ke ke

ICE - SP PRN (RUS APPROVAL REQ'D) - page 1
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PREPAYMENT ELECTION NQTICE
SPECIFIED PRINCIPAL AMOUNT (S)

Manager
Federal Financing Bank

Reference is made to the following-described Future
Promissory Note (the "Note") payable to the Federal Financin
Bank ("FFB"), which is guaranteed b ural Utilities Servic
("RUS") :

Name of Borrower (the "H

“? 1
FFB Note Identifier: 3
Part 1:
Notice is here Borrower's
election to prepay’ al = ; ding principal

OUTSTANDING
PRINCIPAL
AMOUNT

PREPAYMENT OTICE - SP PRN (RUS APPROVAL REQ'D) - page 2
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Part 2:

The Borrower intends to prepay all or a portion of\ the
outstanding principal amount of each of the Advances\identified
in Part 1 on the following date (such date being the
Prepayment Date"):

Part 3:

For each of the Advances identified ‘in t 1, the
respective amount of principal/tha intends to
prepay on the Intended Prepa lows

, TOTAL
F¥B PRINCIP2 } AMOUNT OF
ADVANCE INSTALLMENT R 2 PRINCIPAL
IDENTIFIER’ DUE (if any)?*® TO BE PATD®

'undersigned to
Notice on behal

epayment Election
and in full force and

(Name of Borrower)

By:

Neme:

Title:

Date:

PREPAYMENT TICE - SP PRN (RUS APPROVAL REQ'D) - page 3



(10-01) RUS

NOTICE OF ROS APPROVAL OF
PREPAYMENT ELECTION NOTICE

Insert the corporate
Borrower at the time of this Advance is differen P corporate name that
appears an page 1 the Note, add " (formerly 4 )", and inserct in
this secand tisrnk the corperace name of the Boryowey as it appears on page 1 of
the Noce.

!Insert the "FF2 Noce i ignéd to the Note {as provided in
che Agreament!) .

Account Number" for the respective Advancebas
G notice delivered by RUS to the Borrower.

2ach Advance, insert the ga
rrower.

on which FFB made the respective Advance to

inal principal amount of the respective Advance
thac FFE ! ' r hat the Bdrrower assumed) .

PREPAYMENT ELE {OTICE - SP PRN (RUS APPROVAL REQ'D) - page 4
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TInsert the "Outstanding Principal Amount" of each Advance

of the day before the date on which the Borrower intends tao
the respective Advances.

specified in Part 1 as
3 a prepayment aon

!Insert the particular calendar date that the Borrower selects \to be the date on
which the Barrower intends to prepay the Advances specified in Part \1. This date
(a) must be a day on which FFB and the Federal Reserve Bank of New York are hoth
apen for business, and (b) with respect to any Advance for which ‘the Borrower has

refinancing, may not be a date that will occur be
S-year no-call period.

~ ?Complete 1 line in Part 3 for each Advance idé

Y1f the Intended Prepayment Date is the last day of a calendar quarcter and an
installment of principal of any Advance is du n_8 insert the

Intended Prepayment Dace. That
ingserted by the Borrower in Part

PREPAYMENT E NOTICE - SP PRN (RUS APPROVAL REQ'D) - page 5
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APPENDIX 1
TO .
PREPAYMENT ELECTION NOTICE
SPECIFIED PRINCIPAL AMOUNT(S)
. (for identifying additional Advances t
the Borrower elects to prepay in whole or in ‘part)

Part 1:

FFB ‘ ROUS ORIGINAL
ADVANCE ACCOUNT ADVANCE

IDENTIFIER  NUMBER DATE /M% AMOUNT
$

TOTAL
AMOUNT OF
PRINCIPAL
TO _BE PATD

PAYMENT ELECTION NOTICE - SP PRN - APPENDIX 1
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PREPAYMENT ELECTION NOTICE
FIXED SUM TO BE APPLIED
(RUS APPROVAL REQUIRED)

Thhkhdekhkkk kb khkkhkhkdhdh Nk kb hh ek kb d bk bk kd b bk rdr ke rdd

DIRECT ALL QUESTIONS ON HOW TO COMPLETE THIS FORM TO THE ASSIGNED CONTACT O
THE BORROWER:

For Electric Borrowers:  Power Supply Di "on. RUS — telephone no.: (202) 720-6436

lephone mo.: (202) 720-1420
R1JS — telephone no.: (202) 720-0848

For Telephone Borrowers: Areg, RUS — télephon¢ no.: | (202) 6904673

'+ (202) 720-0800

WHEN COMPLETED, Dm THIS ORIGINAL-FORM TO RUS AT/THE ADDRESS OF THE CONTACT OFFICE
INDICATED BELOW:

USDA - Rural Udlides Service

Stop 1596, SoutheastA
Stop 1595, Northwest
Stop 1597, Southwest A
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PREPAYMENT ELECTION NOTICE
FIXED SUM TO BE APPLIED

Manager

Federal Financing Bank

Bank ("FFB"), which is guaranteed by the Rural Utilities Se
("RUS") .

FFB Note Identifier:

Part 1:

Part 1:
FFB ORIGINAL OUTSTANDING
ADVANCE ADVANCE PRINCIPAL
IDENTIFIER’ AMOUNT’
$

The Borrower inten o prepay all or a portion of the
utstanding principal amount of the Advances identified in Part 1
n the following date (such date being the "Intended Prepayment

PREPAYMENT OTICE - FX SUM (RUS APPROVAL REQ'D) - page 2



(10-01) RUS
Part 3:
The Borrower elects to have the following amo f funds

applied by FFB toward a prepayment of the outstandi

Notice on behalf of the Borrow
effect on the date hereof.

PREPAYMENT EL N NOTICE - FX SUM (RUS APPROVAL REQ'D) - page 3
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NOTICE OF RUS APPROVAL QF
PREPAYMENT ELECTION NOTICE

lInsert the corporac of the Borrower.

If tHe cgrporate name of the

. Borrower at the time the corporate name thac
appears on page 1 of )*, and insert in
this second blank the chrpcra as it appears cn page 1 of

*Insert the ier i§ned to the Note (as provided in

: ine in Parz 1 for each Advance that the Borrower intends to prepay
in whole &r in part. For each Advance, insert the "FF3 Advance Identifier" faor

: Account Number" for the respective Acvance as
specified in the most recsnt bi notice delivered by RUS to the Sorrower.

ch Advance, inserz the date cn which FFB made the respective Advance tc
" the\Borrgwer. .

PREPAYMENT TICE - FX SUM (RUS APPROVAL REQ'D) - page 4



(10-01) P RUS

’Insert the "Outstanding Principal Amount® of each Advance specified in Part 1 as

of the day before the date on which the Borrower intends to{make a prepayment on
the respective Advances.

!Insert the particular calendar date that the Borrower selects to be the date aon

which the Borrower intends to prepay the Advances specified in\Part 1. This date
(a) must be a day on which FFB and the Federal Reserve Bank of New Yqrk are both

open for business, and (b) with respect to any Advance for which theiBorrower has
selected a fixed premium prepayment/refinancing privilege that includes a S-year

period during which such Advance shall not be eligible for any prepayment ar

refinancing, may not be a date that will occur before the expiratien of such
S-year no-call period.

*Insert the particular amount of funds that
FFB toward a prepayment of the outstanding principal amount of the Ad
identified in Part 1, in the order in which they appear in Partc 1.

5
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APPENDIX 1
TO
_ PREPAYMENT ELECTION NOTICE
< - FIXED SUM TO BE APPLIED
. (for identifying additional Advances t
the Borrower elects to prepay in whole or i

Part 1z

FFB.
ADVANCE
IDENTIFIER

ELECTION NOTICE - FX SUM - APPENDIX 1
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REFINANCING ELECTION NOTICE

dr e v de ok o ek e ok e e e e o o e ok i S o e e e e e e o e e e e o o o o o o o o o o o e Tk kkhdkdkw

DIRECT ALL QUESTIONS ON HOW TO COMPLETE THIS FORM TQ-THE
THE BORROWER:

For Electric Borrowers:  Power Supply Division, RUS - telephone no.: (202) 720-64
. Narthern Regional Dmsmn. RUS -- telephone na.: (202) 720-14
Southem Regional Divi RUS — telephone no.: (202) 720-0848

: (202) 604673
(202) 720-0715

Manager '
Federal Financing Bank
Room SC 1, Main Treasury Building
1500 Pennsylvania Avenue, N.W,
Washingron, D.C. 20220

OFFICE INDICATED

Stop 1568, Power S
Stop 1566, Narthern K

REFINANCING ELECTION NOTICE - page 1



(10-01) : RUS

REFINANCING ELECTION NOTICE

Manager
Federal Financing Bank

Bank ("FFB"), which is guaranteed by th

("RUS") : g
/

Name of Borrower (the "Borro

FFB Note Identifier:

Part 1:

Notice 'is hereby given to FFB (& f the Borrower's
election to refinance the—ou i

the advances of funds-("Advance is Part 1:

QUTSTANDING

FFB
ADVANCE PRINCIPAL
IDENTIFIER? OUNT’
-

The Borrower inten to refinance the outstanding principal
. amount of each of the Advances identified in Part 1 on the
following date (such datel being the "Intended Refinancing Date") :

REFINANCING ELECTION NOTICE - page 2
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the Borrower

For each of the Advances identified in Pa
. following

intends to pay on the Intended Refinancing Date
amount of principal:

OPTIONAL .
FFB PRINCIPAL ADDITIONAL OF
ADVANCE INSTALLMENT PRINCIPAL IPAL

B

GuiH

IDENTIFIER’ DUE

Part 3:

election that each of the Adva
refinanced as follows:

¥Y'T/ ‘5-YEAR
REFINAN'G NO-CALL PREMIUM
PRIVILEGE' PERIOD*® QPTION™

FFB PRINCI

ADVANCE TO
IDENTIFIER™ REF

REFINANCING ELECTION NOTICE - page 3
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The undersigned hereby certifies that the authority of the
undersigned to execute and deliver this Refinancing Election
Notice on behalf of the Borrower is valid and in full ‘force and
effect on the date hereof.

Name of

refinance. For ea
Advance as specifi
Borrower. :

For each
the Borxower
EFor aach
thaf FFB'made to the Borrower
TF
Ag tended Refinancing Dace (i.e., the outstanding

principal amount of such Advange before the Borrower pays the "Principal
Inscallment Due* for such Ad gerted by the Borrower in Part 2.

= that the Borrower seleccs to be the date on
ance the Advances specified in Paxt 1. This
calendar guarter, and (b) with respec:t to any
selected a fixed premium prepayme=nz/

which the Borrower intends to
dace sust be the last day

REFINANCING ELECTION NOTICE - page 4
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shall not be eligible for any prepayment or refinancing, may n a date that
will occur before the expiration of such 5-year no-call period
‘complete 1 line in Part 2 for each Advance identified in Part

®por each Advance, insert the "Principal Installment Due" for the respective

additional payment of principal., For each Advance,
optional additiomal principal payment that will be
Refinancing Date.

ror each Advance, insert the total amount of principal that will be pai
Intended Refinancing Date. That amount must be equal to the sum of the

Principal Payment." _
uCcmplet:e 1 line in Part 3 for each Advan

Mror each Advance, insert the amount nf i s to| be refinanced.
That "amount must equal the diffe g anding Principal Amount®
for the fespectlve Advance xnserced b the i 3 and the "Total

Part 2.

¥por each Advance, insert the parti ‘ealendar dafe that the Borrower selects
to be the date on which the respecti ®» matdre after the
refinancing. This date may be either atdrity’ date that was in effect
for the respective Advance immediately before the refihancing or a new maturicy

date. £ the Borrower selects a new maturity date for-the respective Advance,
this da:e (a) must be the last day of a calendar gqusa
than the. "Final Macurity Dace" s and (c) may not
. be less than one complete calendar quarcer : ate of the

after the "First Pringipa) Payment Date" specified on page 1 of the Note. The 3
of principal are: the “equal principal installments"
method ("P"), the "graduated principal installmen ethod ("G"), and cthe "level
debt service* metho Insert in the box the lecrer-symbal for the

ancing privileges for an
Advance orlv if the new Maturitc T Advance will occur gn or

The 2 types of prepaymer:
{or discounc)" privxlege

the "market value premium
" privilege (“F"). Insert in
of prepayment/refinancing

Elecy/1 of ellowing 2 no-call pericd opticns for an Advance gnly if a
n"fixed pr «1um' privilege is elected as the prepaymen:/refinancing privilege for
such/Advafiice. The 2 no-call pgfiod cprions are: yes ("Y"), if the Borrawer
eledts to have the fixed prem prepayment/refinancing privilege include a
S-ygar : ance will not be eligible for prepayment or
refinancing, and nma ("N"), i arrower elects to have the fixed premium

ent/refinancing privilege not| include any such a S-year no-call period.
bol for the particular no-call period cption

Ygelect amiuym opticns for an Advance pnlv if a “fixed
premiu srivilege 15 elected is the nrepaymenc/reflnanc1ng privilege for such
- s aYe: a 10% premium declining over 10 years ("X"),

REFINANCING ELECTION NOTICE - page 5
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a 5% premium declining over 5§ years (“V"), and par (no premjum)\ ("B"). Insert in
the box the letter-symbol for the particular premium option)\selected.

REFINANCING ELECTION NOTICE - page 6
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APPENDIX 1
TO
REFINANCING ELECTION NOTICE
(for identifying additional Advances
that the Borrower elects to refinance)

Part 1:
FFB RUS ORIGINAL
ADVANCE ACCOUNT ADVANCE

IDENTIFTER NUMEER

RUS

Part 2:
FFB PRINCIPAh PRINCIPAL
ADVANCE INSTALLMENT AMOUNT TO
IDENTIFT DUE BE PATD
Y e ¥ |
s//
of [
Part 3:
AMOUNT O© : TYPE OF
FFB PRINCIPAL PREPAY'T/ G5-YEAR
ADVANCE TO BE . REFINAN'G NO~CALL PREMIUM
PRIVILEGE PERIQD OPTION

/>
1. S\
\ )]

REFINANCING. ELECTION NOTICE - APPENDIX 1
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REFINANCING ELECTION NOTIC
(RUS APPROVAL REQUIRED)

22 22 S 222 2R RS a2 2 R R R 2 R 2 2 R R R I R 2222 R R L dhkddedddkohkd

DIRECT ALL QUESTIONS ON HOW TO COMPLETE THIS FOR
THE BORROWER:

For Electric Borrowers:  Power Supply Divisien, RUS ~ telephone no.: (202) 720-6436

For Telephoue Borrowers: No thedst Are phone ng.: (202) 6504673

; : (202) 720-0715
do.: (202) 720-1025
0.: (202) 720-0800

INDICATED BELOW:
USDA - Rural Utlities Service

For Electric Borrowers:

gk de ok ke ke ok ok ok bk whkEp ek kb bk r bk bbb bk dhkdirdd

LECTION NOTICE (RUS APPROVAL REQ’D) - page 1



(10-01) RUS

REFINANCING ELECTION NOTICE

Manager
Federal Finagcing Bank

- Reference is made to the following-described Future
Promissory Note (the "Note®) payable
Bank ("FFB"), which is guaranteed by the Rural Utilities

(*RUS") :

the Borrower's
unt of each of

QUTSTANDING
PRINCIPAL
AMOUNT’

The Borrower intends to refinance the outstanding principal
mount of each of the Advances identified in Part 1 on the
llgwing date (such date being the "Intended Refinancing Date"):

REFI G ELECTION NOTICE (RUS APPROVAL REQ’D) - page 2
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For each of the Advances identified in Pa
intends to pay on the Intended Refinancing Date

amount of principal:

WUS

the Borrower
ollowing

OPTIONAL
FFB PRINCIPAL ADDITIONAL OF
ADVANCE INSTALLMENT PRINCIPAL
_IDENTIFIER’ DUE" -

FFB
ADVANCE

REFINAN'G .NO-CALL PREMIUM
PRIVILEGE' PERIOD'* OPTION

LECTION NOTICE (RUS APPROVAL REQ’'D) .- page 3
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ity of the
Election
orce and

The undersigned hereby certifies that the autho
undersigned to execute and deliver this Refinanci
Notice on behalf of the Borrower is valid and in full
effect on the date hereof.
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INSTRUCTIONS

*Insert the corporate name of the Borrower. If the corporate nhame \of the
Borrower at the time of this Advance is different from the co rate name that
appears on page 1 of the Note, add " (formerly

the Agreement).

Comple:e 1 line in Part 1 for each Advance that the Borrower intends Gt
refinance. For each Advance, insert the "FFB Identifier" for the respect
Advance as specified in the most recent billing notice delivered by RUS to
Borrower.

‘For each Advance, insert the "RUS Acca

pit Number" for the réspective Advance as
specified in the most recent billing ng E 3

the Borrower.

SFor each Advance, insert the orig
that FFB made to the Borrower (o

"For each Advance, insert the "Qutstand pount" of the respective
Advance as of the day before the“Intended Date (i.e., the outstanding
principal amount of such Advance be ower/pays the "Principal
Installment Due" for such Advance insexted by BOrrower in Part 2.

"Insert the particular calendar date thac

! selects to be the date on
which the Bcrrower intends to refinance-the Adva j

ified in Part 1. This

each Advance, insert tH qunt of principal that is to he ;gfinanced.
amount must egual the d

=d by the Borrower in Part 1 and the "Total
sr such Advance inserted by the Borrcwer in

ST ECTION NOTICE (RUS APPROVAL REQ’D) - page 5
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For each Advance, insert the particular calendar date that (the Borrower selects
to be the date on which the respective Advance is to mature after\the
refinancing. This date may be either the same maturity date that was in effect
for the respective Advance immediately before the refinancing new maturicy
date. If the Borrower selects a new maturity date for the respéctive Advance,
this date (a) must be the last day of a calendar quarter, (b) may not be later
than the "Final Maturity Date"” specified on page 1 of the Note, and (&) may not
be less than one complete calendar quarter from the effective date of the
re!xnancing

*select 1 of the following 3 methods for the repay
Advance only if the Maturity Date selected for s
after the "First Principal Payment Date" specified N
methods for the repayment of principal are: the "equal principal 1ns:a11 \
method ("P"), the "graduated principal installments" method ("G"), and the
debt service®” method ("L"). Insert in the box the letter-symbol for the
particular principal repayment method selecged. :

YElece 1 of the following 2 types of prepaymen ing privileges for an

. o 3 Advance will occur an _or
after che fifth anniversary of the eff aturity Extension.

The 2 types of prepayment/refinancing market value premium

{(or discount)" privxlege (*M") and a i privilege ("F"). Insert in

efinancing privilege for
"y"), if the Borrower
ing privilege include a
igible for prepayment or
ave the fixed premium

ear no-call period.

"fixed premium” privilege is electe
such Advance. The 2 no-call period op
elects to have the fixed premium prepayme
S5-year period during which the Advance wil
refinancing, and no ("N"}, if the Borrawer elee
prepayment/refinancing privilege n

Insert in the box the lettes
elected. ’

Select 1 of the follgwing : ~only if a "fixed
premium® privilege is ment/refinancing privilege for such
Advance. The 3 premium g c m\declining over 10 years ("X"),
a 5% premium declining pgver S5 years ("V%) par {no premium) ("B") Insert in

the box the letrer{symbol for the particular premium|option selected.

REFIN ELECTION NOTICE (RUS APPROVAL REQ’D) - page 6
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APPENDIX 1
TO
REFINANCING ELECTION NOTICE
(for identifying additional Advandes
that the Borrower elects to refinanae)

Part 1:

- FFB . ROS CORIGINAL
ADVANCE ACCOUNT ADVANCE
IDENTIFTER NUMBER DATE

ORIGINAL

Bart 2:

FFB
ADVANCE
IDENTIFIER

PRINCIPAL
AMOUNT TO
BE PAID

Part 3:

, TYPE OF
FFB

DREPAY'T/ 5-YEAR
ADVANCE REFINAN'G NO-CALL PREMIUM
IDENTIFIER

PRIVILEGE PERIOD OPTION

REFINANCING ELECTION NdTICE - APPENDIX 1
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FOR FFB USE ONLY:

Note Identifier:

Purchase Date:

FOR RUS USE ONLY:

RUS
Note
Number:

Note
Date

Place
of

Henderson)
Issue

(NOTE TYPE 7)

FUTURE ADVANCE PROMISSO

RUS

Last Day

for an
Advance (93) 09/30/2921

Maximum \\

Principal
Amount (94 $20,511,000.0

Final
Maturity
Date (9§

12/31/2019

/anéiture of Mortgage,

Secdrity Agreement and
Fidancing Statement,
ddted as of July 1,
2009, by Big Rivers
{Electric Corporation
(Gxantor) and U.S. Bank
Natiomal Association, as

(Kentucky 62-X8)

Big Rivers

NOTE

NEW LOAN NOTE - page 1
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Agreement; RUS as Successor to REA.
This Note is entitled to the benefits of and ig

the requirements of, the Note Purchase N

Agreement dated as of January 1,

("REA"), as amended (such agreement,
and as it may hereafter be, amended, supplemented or restate
from time to time in accordance wit terms, being the
"Agreement“) The Administrator of the Ruxal Utilities Service

("RUS") is the successor to the dmlnlstrato of REA pursuant to
Public Law No. 103-354, 108 Stsa
Agriculture Memorandum 1010-1

Day for an Advance.

(a) FFB shall make 2
time under this Note, in e
the Borrower for an Advance

ower from time to
written request by
in the form of

an "Advance Request"), making refe
Identifier" (as that term is defined
assigns to this Note
specifying:

he particular "Note
ygreement) that FFB
and

to be the date on which the respective Advance is to
(such date being the "Maturity Date" for such

e must meet the criteria for Maturity
aragraph 5 of this Note;

(NOTE TYPE 7) NEW LOAN NOTE - page 2
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(6) with respect to each Advance for which the Borrower
selects a Maturity Date that will occur on or :

(b) To be effective, an Advance Request must first be

delivered to RUS for approval and coved by RUS in writing,
and such Advance Regquest, togethe w1th written notification of
RUS's approval thereof, must be/receiswe FFB on or before the
third Business Day before the £sted Advance Date specified in

such Advance Request.

(c) FFB shall make eact 5 on the Requested
i ] i . ce Request, subject

to the provisions of the certain

circumstances under whic asted Avvan e shall be made on a
later date, provided, ce shall be made

ice Request delivered to
espective Advance made,
s under this Note.

¢ shall be the Requested
ive Advance Request;

Date for the respective Advance must
as that term is defined in paragraph 7
this Note) ;

(NOTE TYPE 7) NEW LOAN NOTE - page 3
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(b) the Maturity Date for the respective
not be a date that will occur after the parti
specified on page 1 of this Note as being the '
Maturity Date" (such date being the "Final Mat
and

such Advance may not be less than one complete calendar
quarter.

(a) Subject to paragraph is Note, interest
on the outstanding principal 3 hall accrue from
the date on which the respective ig de to the date on

of (1) actual days elapsed ’ intluding) the date on
which the respective Advance i or /the first payment of
interest due under this Note for-such Advance) or the date on
which the payment of interest was for all other

payments of interest due i te for uch Advance), to

Ost recently auctioned
shortest maturity of all

-—vurlty Date that will occur on or after the fifth
sary of the Requested Advance Date for such Advance, and

ribed in subparagraph (c) of
then the interest rate for such

B as to the difference between (A) the
a notional obligation if such
issued by the Secretary of the

(NOTE TYPE 7) NEW LOAN NOTE - page 4



(10-01) RUS

Treasury, (ii) have a maturity comparable to the maturity of such

Advance, and (iii) include prepayment and refinancing privileges
identical to the particular prepayment/refinancing p iv lege that
the Borrower elected for such Advance, ated

and (B) the e
market yield of a notional obligation j .
(i) be issued by the Secretary of the
maturity comparable to the maturity ¢
(iii) not include such prepayment and ref1nanc1ng pr1v1le-

Ts Payment of Interest; Payment Dates

Interest accrued on the ou ing prirncipal amount of each
Advance shall be due and payab v on\the last day of

each calendar quarter (each suych a "Payment Date"),
beginning (except as provided first Payment Date to
occur after the date on whig Advance is made, up
through and including the h Advance;
grov1ded however, ch /Advance that is made
in the last month of any 4 alen-- payments of accrued
interest on the outstanding it of the respective
Advance shall be due beginning secgnd Payment Date to
occur after the date on which such Advance is made
8. Repayment of Princips ment Options.

(a) The principal amount of es 1 be payable in
quarterly installments; be due beginning

on the particulg C
the "First Prifcig-l Payment Date"
Principal Payment/Date"), and shall he die on each Payment Date

]
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shall be due be . bayment Date to occur after
the date on which tl i 3 is made; and provided,

further, however) that e Borrower has not

ong the options described in
8, the First Principal Payment

later First Principal Payment Date
gy the Borrower, approved by RUS, and

t will occur on or after the First
e Borrower must also select, subject to

(NOTE TYPE 7) NEW LOAN NOTE - page 5
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Advance (each such Advance being an "Amortizing
among the following options:

such quarterly installments of equal pr1nc1pa1
principal amount of such AmortlZlng Advance in full on
Final Maturity Date (notwithstanding the fact that the
Date for such

Amortizing Advance that wi befoxe the Final Maturity
Date) ;

(2) " -- the amount of
each of the first one- ; : mber of payments
that rounds to one-third) /of the tota imber of quarterly
principal installment’s s 1ally equal to
one-half of the amou ‘emaining quarterly
principal installments ufficient, when added
to all other such quarte 3 ents of graduated
principal, to repay the pxri gount of such Amortizing
Advance in full on the Final Mz i Date (notwithstanding
the fact that the Bo cted a Maturity Date
for such Amorti - pefore the Final

(3) "2 she amount of each

of every/ot isting of a principal

shall be sufficient,

arterly payments

and accrued interest,

each Amortizing Advance, the amount of principal
all be due and payable on each of the dates specified in

ng Advance that is computed in
les of the particular method for the
is selected by the Borrower for such

paragraph B. Except at the times

Yy follow1ng sentence, the method for
that is selected by the Borrower for
d the resulting principal repayment

(NOTE TYPE 7) NEW LOAN NOTE - page 6
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schedule that is so computed for such Amortizing Ag , may not
be changed Notwithstanding the foregoing, with re ot to each

Amortizing Advance for which the Borrower has selecte Maturity

Date that will occur before the Final Maturlty Date,
may change the particular method for the il

4 .
the "graduated pr1n01pal installments" method to the "1ev-
service" method at the time (if ever) that the Borrower elec
extend the maturity of such Amortizi advance (as provided in

such maturity extemnsion, or at
Borrower elects to refinance t
such Amortizing Advance (as p

Note), effective as of the e ive date of such refinancing,
and the principal repayment /sch ortizing Advance
shall thereupon be newly cg x sdange with the "level
debt service" method for epayment of/ principal. After the
Borrower has selected th i aturity’ Datle as the Maturity
Date for any Amortizing Ad the Borrower may so change the

Amortizing Advance, and the prinvipal regayment schedule for such
Amotizing Advance shall be so newl > only at the time
(if ever) that the Borrowe e the outstanding
principal amount of s i

that will occyr bt i 113 the entire unpaid
shall be payable on

of principal des .) of this paragraph 8 is
selected by the B c ing Advance, the
aggregate of all [ s of pr1nc1pa1 and 1nterest on

i1lg Advance, and pay all interest
2on, on or before the Final Maturity Date.

s and contingencies, assessed by FFB
the FFB Act, shall accrue on the

(NOTE TYPE 7) NEW LOAN NOTE - page 7
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is computed under paragraph 6(b) of this Note, and\shall be due

payable under paragraph 7 of this Note (adjusted as
paragraph 10 of this Note if a Payment Date is not a
Day). The fee on each Advance shall be ed—to
required by section 505(c) of the Fed
1990, as amended (codified at 2 U.S.

10. Business Days.

for business, the payment that/ wouwld otherwise\be due on such
Payment Date, Maturity Date, ] Date, as the case
may be, shall be due on the r on which FFB and

(b) In the event that™any Payment ; falls on a day other
than a Business Day, then the i time for making the

connection with such : N computing

then the exte
otherwise be d i ¢ or|\ the Final Maturity, as
the case may , 3

the interest (2) included in computing
interest due

1l.
(any such amount being then

t payable shall be such

he Overdue Amount (taking into account
ote) to the date on which payment is

(NOTE TYPE 7) NEW LOAN NOTE - page 8
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the date on which payment is made, and (B) a year\ of 365
days (except in calendar years including February \29, when
the basis shall be a 366-day year).

consideration the prevailing market yleld on the remad
maturity of the most recently auctioned 13-week United
States Treasury bills.

(4) The initial Late ate shall be in effect
until the earlier to occuy i (A) \the date on which

s A F s of the accrued Late
Charge to/th i t of the Overdue Amount

and all & hate\Charge is made
(b) Noth i this paragraph 11 shall
be construed as permitting or implying that the Borrower may,

without the

and all payments on
ied in this Note.

(NOTE TYPE 7) NEW LOAN NOTE - page 9
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specified from time to time by RUS, as loan servicing \agent for
FFB, in a written notice delivered by RUS to the Boxrower.

(b) In the event that FFB is the holder of thlS
is ot the loan servic1ng agent for FFB :

to the account specified from tiiie to time by the holder in a
written notice delivered by th ] the \Borrower.

14. Application of Payments

Each payment made on pe applied, first, to
the payment of Late Charg i der paragraphs 11
and 19 of this Note, the premiums (if any)
payable under paragraphs 17.and 18 i ote, then to the
payment of unpaid accrued int account of
outstanding principal, and then ayment of the fee payable
under paragraph 9 of this Note.

before the Final

being an "Interim Maturit
such Interim Maturity

or any portion of the

outstanding princi - ctive Advance (subject
to subparagraph i to a new Maturity Date

er and subject to the
(a) (each such

i each such

such Maturity De
rower may, effective

Maturity Date
Date"), the Bo

limitations spt
election being &

the circumstances described in

pbparagraph (a), the Borrower shall

copy to RUS) written notification of
in the form of

Maturity Extension Election Notice"),
he "Advance Identifier" (as that term

reement) that FFB assigned to such

(NOTE TYPE 7) NEW LOAN NOTE - page 10
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Advance (as provided in the Agreement) and specifying, among
other things, the following:

(A) the amount of the outstandlng prlA ipal of the

such Advance with respect to

this paragraph 15); and

(B) the new Maturity Date that the Borrower
selects to be in effect fo h principal amount afte

date:

{i1) 4 & event that/ the Borrower selects a
new Interim

i paragraph 5 of this

: , for purposes of
selectlng a new i rate in connection with a
Maturity Extension i the reference to "the
Requested §

of this Note

o "the

(2)
Notice muyst be received by FFB on ox before the third
Business|Day before the Interim ity Date in effect for

the resp fore such Maturity
Extensio

(3) the circumstances
described Yn s f the next sentence
occurs, thenk : on Alection Notice (in the

form of notice Note as Annex B-2), to be

eetd Notice, together with written notification of RUS's
dgpproval thereof, must be received by FFB on or before the
third Business Day hefore the Interim Maturity Date in
tive Advance immediately before such
RUS approval of a Maturity Extension

(a) (1)
Note is not

payment of any amount owing under this
by the Borrower when and as due,

made by RUS in accordance with the

set forth at the end of this Note, and

(NOTE TYPE 7) NEW LOAN NOTE - page 11
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(iii) RUS delivers notice to both the Boxrower and FFB
advising each of them that each Maturity
Election Notice delivered by the Borrower

Borrower and RUS advising each of them that eac
Maturity Extension Election Notice delivered by th
Borrower after the date o : notice shall require

Date, in the event that FFB d-es ot receiye a\Maturity Extension
Election Notice (and, if reg use| (3) of
subparagraph (a) of this paragrs i notification of
RUS's approval thereof) on ird Business Day

automatic extension of the ma any Advance that has an
Interim Maturity Date also being~a "Maturxity Extension"; and the
Interim Maturity Date that is in e

immediately before any s \ ity Extension also

being, from and aft-A i he "Maturity

such Advance is not an

Z amount of principal that
will have > nded automatically shall be
cipal amount of such

the First Principal Payment Date or a
occurs after the First Principal
., such Advance is an Amortizing

(NOTE TYPE 7) NEW LOAN NOTE - page 12
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and

(ii) the method for the repayment of
principal that shall apg to such Advance from
6 rity Extension

applied to such iately before such
Maturity Exten 2 :

(c) In the event that e uaturity of /any/ Amortizing Advance
that has an Interim Maturi i ded /under either
subparagraph (a) then the principal
installment that is due o curity Extension
Effective Date,
schedule that applied to such
before such Maturity Extension

Ydvance immediately
shall nevertheless

(b) of thlS paragraph 15, then the ba51c
uch Advance, 3 .

(e) In th nt that (1) the mafurity of any Advance that
! p under either
subparagraph (a)Nor (b ph 15, and (2) the

is a date that will occur
espective Maturity Extension
/refinancing privilege

then the Borrower must elect a
ilege for such extended Advance from
bed in subparagraphs (b) and (c) of
(provided, however, that each of the

(NOTE TYPE 7) NEW LOAN NOTE - page 13
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references to "the Requested Advance Date for such\Advance" in
subparagraph (c) of paragraph 16 of this Note shall\be \deemed to

Date"). The Maturity Extension Election Notice delivered by the
Borrower in connection with each such = =TS
must also specify the particular prepsz

a prepayment/refinancing privilege descrlbed in subparagraph
of paragraph 16 of this Note, then t terest rate for such
extended Advance, from and after e respective Maturity

Extension Effective Date, e a price (expressed in
terms of a basis point increme
rate) for the partlcular prepa

outstanding principal amount of & tizing Advance, after
the respectlve Maturity Exten51on 9
and payable in accordance with this subparagraph (g).

(1) wit ortizing Adv.nce to which
either the i
"graduated method for the repayment
of princi the quarterly principal
installments that will be due after the respective Maturity

ere due in accordance

with the that applied to such

for the repayment of
of the level quarterly

Extension Effectife\Date shall be newly computed so that the
amount of each guch guarterly payment consisting of a
principal installment\ and accrued interest (taking into

m and after such Maturity Extension
pe substantially equal to the amount

(NOTE TYPE 7) NEW LOAN NOTE - page 14
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selected an Interim Maturity Date for such Amor
Advance) .

(3) For each such Amortizi
installments of equal principal or graduated princip
the newly-computed level quarterly payments consisting
principal installment and acc terest, as the case ma
be, shall be due beginning on st Payment Date to
occur after the respective ¥ ension Effective
Date, and shall be due on
thereafter up through and

Amortizing Advance, date the /entfire unpaid
principal amount of s : tizZzing Advance shall
also be payable, sub
the new Maturity Date Interll Maturity Date, or

(B) the date on which ingipal amount of such
extended Amortizing Adva paid interest (and
Late Charges, if any) accrue , are paid.

hat will occur before
ance Date sgpecified in

on or after the ¥ anni thé Requested Advance Date
specified in the quest, the Borrower must

emium (or Discount)" -- The Borrower
prepay the respective Advance (as
this Note) or to refinance such
graph 18 of this Note) at a

price that will include, in either

(NOTE TYPE 7) NEW LOAN NOTE - page 15
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(1) the price for such Advance that would such
Advance (including all unpaid interest accrued reon
through the date of prepayment or refinancing, the case

may be) were purchased by a third party and hel-
Maturity Date of such Advance, produce -z e

of the Treasury to FFB to purchase an obligation having
payment schedule identical to

Advance for the period from
refinancing, as the case ma to the\Maturity Date of
such Advance; and

(2) the sum of:

(A) the out 1 gmount of such
Advance on the enit gr refinancing, as

as the case may be,
repayment schedule
ediately before such

iancing, as the

cribed in clause (1) of
by the Secretary of the

ing, as the case may be,
e United States

ce such Advance (as provided in

) at a prepayment or refinancing price
irf either case, a fixed premium determined by
at the time of requesting such Advance,
tion described in this

graph 18 of this
will include,

(1) "No-Call Period Option Election" -- First, the
Borrower must ele ether or not the fixed premium
g privilege that is to apply to the
hall include a 5-year period during

(NOTE TYPE 7) NEW LOAN NOTE - page 16



which such Advance shall pnot be eligible for a
or refinancing (such time period being a "No-
The options are:

RUS

prepayment

(a) "yes" -- the Borrowe = he fixed
premium prepayment/reflnanc'
5-year No Call Period,

provided in paragraph 17 of this Note) or to refin
such Advance (as provided i aragraph 18 of this Note

(i) the fi iversary\of the Requested
Advance Date f :
anniversary date or

(ii) t st Payment/ Dafe to occur after
the fifth equested Advance

Date for
date is not

fifth anniversary

(in either case, such
for such Advance); or

espective Advance shall include a premium equal to 10
percent of the amount of principal being prepaid or
refinanced, As\ the case may be, multiplied by a

fraction:

numerator of which is the number of
s that occur between:

s in the case of a prepayment, the
prepayment (if such date is a Payment

(NOTE TYPE 7) NEW LOAN NOTE - page 17
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the case of a refinancing, the
refinancing, which date, in eit
shall be included in computing the number of
Payment Dates; and

(bb) the ea

eithey case, shall be excluded
c_of Payment Dates; and

Borrower elected to have
ilege not include a

bn the Maturity Date (if
Date that will occur

f the First Call Date or
quested Advance Date, as

declining over 5 years" --
ent or ref1nanc1ng of the
espective Advance shall include a premium equal to

5 percent of the amount of principal being prepaid or
refinanced, As\ the case may be, multiplied by a
fraction:

numerator of which is the number of
s that occur between:
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of prepayment is not a Payment\Date), and, in
the case of a refinancing, the
refinancing, which date, in either gase,

shall be included in computing the number of
Payment Dates; and

(bb) the ea

(I) the Maturity Date that the
Borrower se ed for such Advance; o

eithey’ case, shall be excluded
in computing tF x_of Payment Dates; and

tifth anniversary of the
Borrower elected to have

he/Borrower may elect to prepay all or any portion of
standing principal amount of any Advance made under this

shall deliver to RUS written
ive Prepayment Electlon, in the form

ent Electio Notlce"), making

(NOTE TYPE 7) NEW LOAN NOTE - page 19
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reference to the Advance Identifier that FFB assigned \to the
respective Advance (as provided in the Agreement) specifying,
among other things, the following:

(1) the particular date on whi

not be a date that w occur before\ the applicable
First Call Date; .

(2) the amount of/ prihci espective Advance
that the Borrower in whi/ch amount may be
either:

(A) the total ® 1iflg principal amount of such
Advance; or

Date" for such Advance), which date:

a Business Day; and

(B) for \any \Advance for which the Borrower has
selected a fixed premium prepayment/refinancing
privilege that includes a 5-year No-Call Period, may
not be a date/that will occur before the applicable
First Call D#te;/ and
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(2) the particular amount of funds that ‘the \Borrower
elects to be applied by FFB toward a prepayme

outstanding principal amount of such Advance.

(d) To be effective, a Prepayment
approved by RUS in writing, and such B
together with written notification o
must be received by FFB on or before
before the date specified therein as the Intended Prepayment
for the respective Advance or Portion

ny Ii ma i, or this Note in its
repayment\ Price" for such

of any Advance, any Portion of
entirety (such price being the
Advance or Portion or this Ng
as follows:

ate Charges, if any)

the particular
that applies to such

ety, then the Borrower shall pay to
the sum of the Prepayment Prices for

payment Price for any Advance, any
this Note in its entirety shall be due
{(Washington, D.C., time) on the Intended
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Prepayment Date for such Advance or Portion or this as the
case may be.

(g) Each prepayment of a Portion shall incipal

amount of such Portion, be subject to g
$100,000.00 of principal.

(h) In the event that the Borrower makes a Prepaymen
Election with respect to any Portion of an Amortizing Advance

then the Prepayment Price paid for s Portion shall be applied
as provided in paragraph 14 of thikS$ Note anrd, with respect to
application to outstanding princdipal Prepayment Price shall
be applied to principal instal i e inverse order of

maturity.

(i) In the event that
Election with respect to a Pvrtlon of a Amnrtlzlng Advance,

(1) With respect to each Amortizing Advance to which
either the “equal pr1nc1pal installments" method or the
"graduated pr1nc1pa for the repayment
terly principal

as the case may be, that

quarterly payments
ent and accrued interest
prepayment shall be

such partial prepayment, and such payments shall be
located by FFB between principal and accrued interest, as

such Amortizing Advance, the guarterly
principal or graduated principal, or

t, and shall be due on each Payment
ter up through and including the
either (A) the Maturity Date for such

(NOTE TYPE 7) NEW LOAN NOTE - page 22
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paragraph 15 of this Note) if the Maturity Date
Interlm Maturity Date, or (B) the da -

interest (and Late Charges, if
paid.

repaid in full.

18. Refinancings.

(a) The Borrower may
principal amount of any (but not/ any Portion) in the
manner, at the price, and s imitations specified in
this paragraph 18 (each such & "Refinancing
Election").

(b) Except under the = i
subparagraph (d) of the Borrower shall deliver
to FFB (with a copy i 5

prov1ded in t
the following

(B) for any Advance for which the Borrower has
selected a prepayment/refinancing privilege that

includes a ear No-Call Period, may not be a date
that will

(2) the amoun
respective Advance
(subject to the cle
paragraph 18); and

the outstanding principal of the
the Borrower elects to refinance
(1) of subparagraph (e) of this
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which date may be:

(A) the Maturity Date t
Advance immediately before s

(B) a new Maturity Date that the Borrower
in connection with such Refinancing Election, pro
that such new Maturity Date ets the criteria for

Maturity Dates prescribeg graph 5 of this Note
(provided, however, t es of selecting a

Election, the refer
for the re5pect1ve y i bparagraph (c) of
paragraph 5 of thi 1 ¢ deemed to be a

reference to "the i i
Date").

(c) To be effective, i i ction Notice must be
received by FFB on or before iness Day before the
date specified therein as the I financing Date.

approved by RUS in
together with

owing under this Note is
as due, (B) payment is
guarantee set forth at

ancing Election Notice delivered by the Borrower after
e date of such notice shall require the approval of RUS;

ime delivers notice to both the

ing each of them that each Refinancing
red by the Borrower after the date of
ire the approval of RUS.

(2) FFB at
Borrower and RUS

pay to FFB a price for the
(such price being the "Refinancing
equal to the sum of:
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the particular Payment Date that the Borrower ‘specified to
be the Intended Refinancing Date, in accordance wikth the
principal repayment schedule that applied to such Advance
immediately before such refinancing;

applies to such Advance.

In the event that (A) the pre cihg privilege that
applies to the particular Ad i i

Note, and (B) the Market c D¥scount) that is to
be included in the Refin i Advance is a

shall be applied by
FFB in the manner requested by in a written notice

(g) In the/ev i i i i « 1E
required under/s is\paragraph 18, written
notification is received by FFB on or
before the fifth Business Day before ntended Refinancing
Date specified ancing of the respective
Advance shall be-ome effective on such Intended Refinancing Date
(in such event i Date being the
"Refinancing Ef @ event that a Refinancing
Election Notice i i ] subparagraph (d) of this
paragraph 18, ‘lS's approval thereof) is

received by FFB a
i G en the refinancing of the
respe ance sha ective on the fifth Business
after the day on which such Refinancing Election
if required under subparagraph (d) of this

Refinancing Election Approval Notice
bparagraph (d) of this paragraph 18,

ffective Date"), provided that the

, in addition to the Refinancing
agraph (e) of this paragraph 18, the
Intended Refinancing Date through such
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(h) In the event that the Borrower makes a Refinancing
Election with respect to any Advance, the basic int £ rate for
such Advance, from and after the respectlve Refinancing\Effective
Date, shall be the particular rate that is establlsh
of such Refinancing Effective Date, in,a J
principles of subparagraph (c) of paraz

(i) In the event that (1) the Borrower makes a Refin
Election with respect to any Advance, and (2) the Borrower
selects as the Maturity Date for such

Effective Date, or (B) a new
the fifth anniversary of the
Date, then the prepayment/re

(j) In the event that
Election with respect to any 2
selects as the Maturity Date for
(A) the Maturity Date that 1s in e
immediately before such i h~Maturity Date will

raphs (b) and (c) of
ex, that each of the
for such Advance" in
ote shall be deemed to
2 ing Effective Date").
The Refinancing ecti i ive by the Borrower in
connection with\ eacl ection must also specify
‘ privilege that the Borrower
Advance. In the event that

paragraph 16 a
references to

e8] i1l subparagraph (c) of
/of this Note, then the interest rate for such

from and after the respective Refinancing
lude a price (expressed in terms of a

refinancing privilege that the Borrower
11 be established by FFB, as of such

in accordance with the principles of
ph 6 of this Note.

the Borrower makes a Refinancing

ny Amortizing Advance, then the
dl amiount of such Amortizing Advance, after
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the respective Refinancing Effective Date, shall be due and

payable in accordance with this subparagraph (k).

(1) with respect to each Amortlzlng Advanc- to\ which

of principal applles, the amount :
1nsta11ments that will be due after the respectlve

the quarterly installments of principal or graduated
principal, as the case may b e due in accordance
with the principal repayme edule that applied to such
Amortizing Advance immediately” before respective
Refinancing Effective Datle
(2) with respect g /Advance to which

the "level debt servige" epayment of
principal applies, t leyel quarterly
payments consisting of a p 'nc1pal insfallment and accrued

interest that will be the respective Refinancing
Effective Date shall be hewly c-r-utrd so that the amount of

into account the
'-rtlzlng Advance

pr1nc1pa1 amount of such refinanced
11 also be payable, subject to
Maturity Extensions s provided in paragraph 15 of this
Note) if the new Matu 1ty Date 1s an Interlm Maturity Date,
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() The Borrower may make more than one Refinancing Election
with respect to any Advance.
19. Rescission of Prepayment Elections and Refinancing

Elections; Late Charges for Late Pay =

(a) The Borrower may rescind an i F
accordance with paragraph 17 of this Note or any Ref1nanc1 Q
Election made in accordance with paragraph 18 of this Note, bu
only in accordance with this paragza "

(b) The Borrower shall deli

notification of each rescission ayment Election or a
Refinancing Election (each sug ing an "Election
Rescission Notice") spec1fy1v Advance for which
the Borrower wishes to rescind ent/ Election ox

Refinancing Election, as th : whic¢h specification
must make reference to both:

Advance
The Election Rescis facsimile
transmission to FFPFE it
(202) 720-1401, or numbers as
either FFB or RUS communicate to the
Borrower.

(c) To be ef i an Election\Restission Notice must be
received by b :
(Washington,
Intended Prepa
case may be.

iness Day before the
Refinancing Date, as the

s not rescil Prepayment Election or
lection, as the case may be, in accordance with this
and (3) deoes not, before 3:00 p.m. (Washington,

raph (e) of paragraph 17 of this Note
bed in subparagraph (e) of

as the case may be, then a Late Charge
paid amount from the Intended
Refinancing Date, as the case may be,
t is made, computed in accordance with
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20. Amendments to Note.

To the extent not inconsistent with applicable
Note, for so long as FFB or its agent is the holder
shall be subject to modification by su
the Borrower, with the approval of R S

21. Certain Waivers.

The Borrower hereby waives an irement for presentment,
protest, or other demand or noti i >

22.

all premiums (if any) pay . is 17 and 18 of this
Note, all Late Charges (i der paragraphs 11 and
19 of thlS Note, and all f- i Zble under paragraph 9

23,

the end of this
Note (the "Guaran Borrowgr of all
amounts due and y as due, shall
be guaranteed by t S : i acting through
RUS, pursuant S of 1936, as
amended (codiflied 3 eg.). In consideration

of the Guarantee & to make all

24,

= e benefits and security
of, th‘ ular se eAt or instruments specified
his Note rity instrument or instruments,
may have heretofore been, and as it or they may
fter be, amended, supplemented, restated, or consolidated
time to time in a€ceordance with its or their terms, being,

to secure the payment of and
gations owed to REA, predecessor to
may be, as set forth in the Security

or to RUS, as the
g For purpos

all have the rights, powers,
, the holder of this Note.
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25. Guarantee Payments; Reimbursement.

If RUS makes any payment, pursuant to the Guarsa of any
amount due and payable under this Note, when and as each and

every such payment so made shall be de
hereunder; provided, however, that no

its obllgatlon to RUS to make all payments under this Note wt
and as due. RUS shall have any rig way of subrogation,
agreement or otherwise which arisg sult of such payment

pursuant to the Guarantee and a ded in\the reimbursement
note executed and delivered by /the the United States
of America, acting through RU > Borrower's

obligation to reimburse RUS payment made by RUS pursuant to
the Guarantee. '

26.

the occurrence of an event o r the Security
Instrument, then, in consideration ¢ obligation of RUS under
the Guarantee, in that event, to make paym- to FFB as provided
in this Note, RUS, in its oaw F all rights,
powers, privileges,
accordance with theé q
Instrument, incluyding i imi ion, Yght to enforce
or collect all
under this Noté A
proofs of clai in\any bankruptcy,

interest thereon) 3 5 d fipon such declaration
shall become, due g 2] der the circumstances
the effect provided, in the

(NOTE TYPE 7) NEW LOAN NOTE - page 30



(10-01) RUS

IN WITNESS WHEREOF, the Borrower has caused this
signed in its corporate name and its corporate seal
hereunder affixed and attested by its offlcers there
authorized, all as of the day and year

BY:

ident and CEO

Pre

Signature:

‘p ....4’/. : L
B“Gl l"-({f'."l ,.Qq £ Print Name:
iy VH 0d ;_:: /

Title:
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TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This is one of the Obligations referred to in the Indenture, dated as of July 1, 2009, as
amended and supplemented, between Big Rivers Electric Corporation and U.S. Bank
National Association.

Date of Authentication: ﬂ-':l - O\ Y

hlllpG Kane, Jr.

- D'I'Il‘if‘( nt




RUS GUARANTEE

The United States of America, acting through th
Administrator of the Rural Utilities Service ("RUS"),
to the Administrator of the Rural Elec
("REA"), hereby guarantees to the Fed
successors and assigns ("FFB"), all payments of principal,

suGcessor
ification Administration

interest, premium (if any), and late c ges (if any), when an

2018, made by BIG RIVERS ELECTR ATION \(the "Borrower"),

payable to FFB, to which this @Guar ched (such note
being the "Note"), with intery al until paid,
irrespective of (i) acceler nts under the
terms of the Note, or (ii)/rece of/any sums or
property from its enforcement i medies for the Borrower's

default.
This Guarantee is 306 of the

section 6 of the
§ 2285), and th
dated as of January 1992,

473 (12 U.S.C.
and Servicing Agreement
and REA, as amended by
out limitation, the
Fourth Amendment dated as of December 994, between FFB and
RUS.

between

AMERICA

le: Administrator of the Rural
Utilities Service, successor
to the Administrator of the
Rural Electrification
Administration

ate:
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ADVANCE REQUEST
- (RUS APPROVAL REQUIRED)

*****t*****************ﬁ*******************t*t****** X2 N2 8 242 k]

REFER TO RURAL UTILITIES SERVICE (RUS) REGULATIONS ONS FOR A DESCRIPTION
(I) THE OTHER FORMS AND MATERIALS THAT ARE REQUIRED IN CONNECTION WITH EACH RE:
AN ADVANCE, AND (2) THE TIME LIMITS FOR SUBMITTING THOSE FORMS AND MATERIALS AND
ADVANCE REQUEST TO RUS.

DIRECT ALL QUESTIONS ON HOW TO COMPLETE RV ASSIGNED CONTACT OFFICE FOR
THE BORROWER: :

For Electric Borrawers: ' telephione no.: (202) 720-6436

For Telephone Borrowers: 2 de no.: (202) 6904673

For Elettric Borrowers: Division
] al Division
Division

Stop 1599, Northeast
Stop 1596, Southeast
Stop 1595, Nonthwes

" For Télephone Borrowers:

I ZEE 4L SRS R 2222 &0 2 X LR EEEEE RS RS SS SRR R R SRR RS RS R E R

ADVANCE REQUEST (RUS APPROVAL REQ'D) - page 1
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ADVANCE REQUEST

Manager
Federal Financing Bank

Promissory Note (the "Note") payab Federal Financing
Bank ("FFB"), which is guaranteed by the R 1l Utilities Service

FFB Note Identifier:

"this Advance")
ith the applicable terms

ADVANCE REQUEST (RUS APPROVAL REQ'D) - page 2
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3. Wire Instructions:

‘A. CORRESPONDENT BANK (if any) FOR PAYEE'S

Name of fimancial institution

Address of financial institution \ \

ABA number of- financial institution /

B. PAYEE'S BANK AND ACCOUNT:

Name of fimancial institution

Address of financial institution !

1

ABA number of financial institution

Account name

Accountc number

Taxpayer ID number

W»

Maturity Date;

5. Principal

[SELECT 1 OF Tk OWING 3 METHODS FOR THE REPAYMENT OF PRINCIPAL ONLY IF
THE MATURITY DATE SELECTED FOR THIS ADVANCE WIL/L OCCUR ON OR AFTER THE

"G" for "graduated principal installments"

method

for the "le

" debt service" method

XDVANCE REQUEST (RUS APPROVAL REQ'D) - page 3
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6. Prepayment /Refinancing Privilege:

[ELECT 1 OF THE FOLLOWING 2 PAYMENT/REFINANCING PRIVILEGES Y IF THE
MATURITY DATE SELECTED FOR THIS ADVANCE WILL OCCUR ON OR R THE FIFTH
ANNIVERSARY OF THE REQUESTED ADVANCE DATE.]

"M" for the "market value premium (or disco . .

privilege \\\\

"F* for the "fixed premium” ilege

o No-Call Period Optior Election:

ADVANCE REQUEST (RUS APPROVAL REQ'D) - page 4
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The undersigned hereby certifies that the authority of the
undersigned to execute and deliver this Advance Request on behalf
of the Borrower is valid and in full force and effe

hereof.

FOR ACCOUNTING
USE ONLY:

RUS Budget
Account
Number

CE REQUEST (RUS APPROVAL REQ'D) - page 5
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INSTRUCTIONS

'Ingert the corporate name of the Borrower. If the corporate name
Borrower at the time of this Advance is different from the corporate\name that
appears on page 1 of the Note, add " (formerly ) ang insert in
thigs second blank the corporate name of the Borrower as 1: appears, on page 1 of
the Note.

?Ingert the "Note Identifier" chat FFR assigned/to the Note {as
Agreement) .

*Ingert the particular amount of funds that the Borrower requests to be advan

‘Ingerr the particulaf calendar dace that fhe Borrower\requests to be date on
which this Advance is to be made.

SInsert the particular calendar date ,
which this Advance is to mature. This dafe (a) must be tHe last day of a
calendar quarter, (b) may not be larer than the "Final Mafurity Date" specified
on page 1 of the Note, and (c) may/not /be less than gne --mplete calendar quarcer
from the Requested Advance Date.

gselects to be the date on

fInsert in the box “P" if the Borz
method as the method for the repayme i 'pal vhat is to apply to this
Advance. Insert in the box i selgces the "graduated principal
installments® method as the method for 2 of principal that is to
apply to this Advance. Borrower selects the "level

2 Zrket value premium
3 Advance. Insert in the bcx “F"
prepayment /refinancing privilege

che Borrowe* e‘eccs to have

10% premium decl.n.ng over 10

o~apply to this Advance. Insert in the

: emium declining over 5 years as the

ac is :o he 1ncluded in the fixed premium prepa;ment/

g.to apply to this Advance. Insert in the box "2" if
g premium) as the premium option that is to be '

incl ded in the fixed premium prepayment/refinancing privilege thac is to agply

ADVANCE REQUEST (RUS APPROVAL REQ'D) - page 6
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MATURITY EXTENSION ELECTION NOTIC

khdkkkkkkkk kbt hhhhkr kb kbbb rdrhrh bbbt bbb drbddroddbrddhddd

. ADVANCE.

DIRECT ALL QUESTIONS ON HOW TO COMPLETE T
THE BORROWER: '

For Electric Barrowers:

: (202) 720-0715
:_(202) 720-1025

02) 720-0800
WHEN COMPLETED, DELIVER /ADDRESS
Manager
Federal Financing Ban
Room SC 1, Main
1500 Pennsylvania

BELOW:

op 1566, Northern Regional Division
Stop 1567, Southern Regional Division

+ Stap 1599, Nartheast Area
Stop, 1596, Southeast Area
Stop \1595, Northwest Area
Stop 1597, Southwest Area

1400 Independence Avenue, S.W.
ashington, D.C. 20250

kkWkk kR kkkxkkkkxrhhkh kbbb hdrrbdrdhrhrdrs

khhkkdd Ak kK kddkd ok kk kR

ATURITY EXTENSION ELECTION NOTICE - page 1
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RUS

MATURITY EXTENSION ELECTION NOTIC

Manager
Federal Financing Bank

(“RUS'):

Name of Borrower (the "B
a !

FFB Note Identifier:

RUS Note Number:

Each of th

vances") “identified in
this Part 1 wi

(the "Maturity Date").

ORIGINAL OUTSTANDING PRINCIPAL

ADVANCE ADVANCE ADVANCE PRINCIPAL  INSTALLMENT
IDENTIFIER DATE - AMO AMOUNT ©  DUE
: //// $ s

MATURITY EXTENSION ELECTION NOTICE - page 2
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Part 2:

Maturity Date is as follows:

FFR PRINCIPAL
ADVANCE INSTALLMENT
IDENTIFIER! DUE?

Part 3:

FFB : =
ADVANCE 2 MENT REFINAN'G NO-CALL PREMIUM
" IDENTIFIER® ‘ PRIVILEGE’ PERIOD OPTIONY?-

\%RITY EXTENSION ELECTION NOTICE - page 3
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The under51gned hereby certifies that the aut ority of the
undersigned to execute and deliver this Maturlt:y
Election Notice on behalf of the Borrower is valid
force and effect on the date hereof.

BORROWER DESIRES (1) TO Hz
I OF THIS FORM EXTENDED

REPAYMENT OF PRINCIPAL THAT
APPLIES TO EACH ADVANCE BEFQRE THE MATURITY DATE CONTINUE TO APPLY TO EACH

IF THE BORROWER DOES NOT RE R R RUS, (1) THE MATURITY OF ALL OF
THE ADVANCES IDENTIFIED IN PART BE EXTENDED AUTOMATICALLY TO
THE IMME J PAYMENT DATE, AND (2) IF THE MATURITY DATE
SPECIFY THIS FORM WILL OCCUR ON OR AFTER THE "FIRST PRINCIPAL PAYMENT
DATE SPEC NQTE, THE "LEVEL DEBT SERVICE” METHOD FOR THE

R PAL IS PRESENTLY IN EFFECT, THE SAME METHOD FOR
THE REPAYMENT OF PRINCIPAL THAT APPLIES TO EACH ADVANCE BEFORE THE MATURITY DATE
\ : . RESPECTIVELY.

"Complr.e 1 dne in Part 2 for/eacly Advance identified iz Part 1 with respect to

MATURITY EXTENSION ELECTION NOTICE - page 4
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or, if either the "equal principal payments" or the "gradua:e:
payments" method for the repayment of principal is presencly
Advagce identified in Part 1, to change fram that mecthod to the\'level debt

Advance, as specified in Part 1.

3The Borrower has the option of making an additie
Maturity Date without any premium being charged
amount of any optional additional principal paym
Maturity Date.

al payment of principal>e
For each Advance,

Maturity Date. That amount must be equal to
Inscallment Due®” for the respective Advancé

quarter, and/or (2) to have eithe . A
"graduated principal payments" method {£for the repaypent Of principal apply to any

payments” method for the repayment o
Advance idencified in Part 1, to change

service” method for the repayment of principal of thar Advance

ffor each Advance, insert the amo which the maturity is to be
excended. That amount must-€ - : > e+ "Outstanding
Principal Amount® for the ; and the
"Total Amount of Princ Advance inserred by the Borrower
in pParc 2. )

"For each Advance, j . date that the Borrower selects
to be the pew Maturi i < respective Advance afcer the
Maturity Extension/ ast\day of a calendar quarter,

gnt of principal for an

Advance onlv if the Advance will occur on or

afrer the "First Principal“Payment Date" specified on page 1 of the Note. The 3

methods for the repayme inci he Yequal principal installments®

method (" P“), the "graduated prifreipal ins ncs" method ("G"), and the "level
ethod ("L“). X the letter-symbol for the

!Select 1 of the £

che following 2 types of prepayment/refinancing privilege for an

onl 1 if the new Maturjirty Date selected for such Advance will occur gn or
&f ‘the effective date of this Maturity Exrtension.
afinahcing privilege are: the "market value premium
d a "fixed premium" privilege ("F"). Insert in
particular type of prepayment/refinancing

1 of the following 2 ng-call period options for an Advance onlv if a
" A : i ivi ¢lect/ed as the prepayment/refinancing privilege for
such - peribd options are: yes ("Y"), if che Borrower
: i prepayment/refinancing privilege include a
the Advance will not be eligitie for prepayment or

MATURITY EXTENSION ELECTION NOTICE - page 5
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refinancing, and no ("N"), if the Borrower elects to have i
prepayment/refinancing privilege not include any such a 5-year no-call pericd.

Insert in the box the letter-symbol for the particular no-call period option
elected. : .

Mgelect 1 of the following 3 premium options for an Advance £ a "fixed
Advance. The 3 premium options are: a 10% premium declining over 10, years ("X"),

a.5% premium declining over 5 years (°v"), and par (no premium) {“Bv).
the box the letter-symbol for the particular premium option selected.

MATURITY EXTENSION ELECTION NOTICE - page 6
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APPENDIX 1
TO
MATURITY EXTENSION ELECTION NOTICE
(for identifying additional' Advances with 3% ect
to which the Borrower elects to extend the mz

Part 1 (To be completed by RUS):
FFB RUS ORIGINAL ORIGINAL P PAL
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL INSTALLMENT
ID FIER NUMBER DATE AMOUNT DUE
$
$
Part 2: ;
TOTAL
FFB ' PRINCIPAL AMOUNT OF
. ADVANCE INSTALLMENT PRINCIPAL
IDENTIFIER IO BE PAID
Part 3:
h TYPE OF
FFB PRINCIP INCAZPAL PREPAY'T/ S-YEAR

MATURITY REPXYMENT REFINAN'G NO-CALL PREMIUM
PRIVILEGE PERIOD QPTION

__1
-

TURITY EXTENSION ELECTION NOTICE - APPENDIX 1
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MATURITY EXTENSION ELECTION NO
(RUS APPROVAL REQUIRED)

************t*****t****t***f'k*******t*********ii*****

AND 3 OF THIS FORM ONLY FOR THOSE PARTICULAR A.DVANC&' IDENTIFIED IN PART 1 OF THIS
WITH RESPECT TO WHICH THE BORROWER ELECTS (1) TO HAVE THE MATURITY EXTENDED TO 4

MATURITY DATE OTHER THAN THE IMMEDIATELY FOLLQ Y PAYMENT DATE, AND/OR (2)
TO HAVE EITHER THE "EQUAL PRINCIPAL PAYMENTS /OR THE 'GRADU [ED PRINCIPAL PAYMENTS "
METHOD FOR THE REPAYMENT OF PRINCIPAL APPLY TO WHICH NO METHOD FOR
REPAYMENI' OF PRINCIPAL IS PRESENTLY IN EFFE) QUAL PRINCIPAL

THAT METHOD TO THE "LEVEL DEBT SERVICE
ADVANCE. : i
DIRECT ALL QUESTIONS ON HOW TO COMPL

4SSIGNED CONTACT OFFICE FOR
THE BORROWER: '

: (202) 720-6436
wlephone no.: (202) 720-1420

For Electric Borrowers:

; ¢ (202) 720-1025
shone no.: (202) 720-0800

S(ap 1596 Southeast Area
top 1595, Northwest Area
1597, Southwest Area

1400 [udependence Avenue, S.W.
Washington, D.C. 20250

khkxhhk Ak hkhkdhdh P L R 2222222222 22 SR 22 R R d 2t a2t 222

MATURITY ECTION NOTICE (RUS APPROVAL REQ'D) - page 1
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MATURITY EXTENSION ELECTION NOTICE

Manager
Federal Financing Bank

Reference is made to the following-
Promissory Note (the "Note’) payable to the Federal Financi

Bank ("FFB"), which is guaranteed by the Rural Utilities Servi
("RUS") :

Name of Borrower (the "Borrower"):

FFB Note Identifier:

RUS Note Number:

("Advances") entified in
{the "Maturity Date").

ORIC;\L OQUTSTANDING PRINCIPAL

ADVANCE ADVANCE PRINCIPAL  INSTALLMENT

AMO??E AMOUNT - DUE
$ $ $

/ . h :

FFB RUS
ADVANCE ACCO
IDENTIFIER -

MATURITY EXT LECTION NOTICE (RUS APPROVAL REQ’'D) - page 2
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Maturity Date is as follows:

FFB ' PRINCIPAL
ADVANCE INSTALLMENT
IDENTIFIER! DUE?

wn 9N N W

Part 3:

election that
Part 2 be ext

padturity of e the Advances identified in
as follows:

AMOU . TYPE OF
FFB PRINCIPZ AL . PREPAY'T/ 5-YEAR
ADVANCE - REFINAN'G NO-CALL PREMIUM
IDENTIFIER® PRIVILEGE' PERIOD' OPTION™
I A —

MATURITY I ELECTION NOTICE (RUS APPROVAL REQ’D) - page 3
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undersigned to execute and deliver this Maturity
Election Notice on behalf of the Borrower is vali
force and effect on the date hereof.

(Name of

the preceding Maturity
ower identified therein

therein.

LECTION NOTICE (RUS APPROVAL REQ‘D) - page 4
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INSTRUCTIONS

THE BORROWER SHOULD NOT COMPLETE THIS FORM OR DELIVER IT TO FFB OR RUS IF THE

BORROWER DESIRES (1) TO HAVE THE MATURITY OF ALL OF THE ADVANCES IDEN? IE ED IN PART

AND, FOR THOSE ADVANCES FOR WHICH A METHOD FOR THE REPAYMENT OF PRINCIPAL IS
PRESENTLY IN EFFECT, TO HAVE THE SAME METHOD FOR THE REPAYMENT OF PRINCIPAL THA

THE IMMEDIATELY FOLLOWING QUARTERLY P: HE MATURITY DATE

SPECIFIED IN PART 1 OF THIS FORM WILL 0Q PRINCIPA.L,PAYMENT
DATE" SPECIFIED ON PAGE 1 OF THE NOTE RVICE™ METHOD FOR THE
REPAYMENT OF PRINCIPAL WILL APPLY T) EACH 4 R/¥ H NO METHOD FOR THE

REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT, 4 R E ADVANCES FOR WHICH A

lcomplete 1 line in Part wich respect to
which the Borrower eleg aturity\extended to a new Maturity
Date other than the next dite to occur t:hal: iy the last day of a calendar
quarter, and/or (2) 3 cipal payments" or the
"graduated principal /payments” method for the repayment of principal apply to any
Advance for which no/ met ipal| is presently in effect,
or, if either the “ej graduated principal
payments® method for|the|repayment of principal is) presently in effect for any
Advance identified in Pa od to the "level debt

”‘or each Anvance, i = "Principal Inscallment/Due" for the respective

al payment of principal on the
Be For each Advance, insert the
payment that will be paid on the

For feact ogtal amount of principal that will be paid on cthe
st be ecqual to the sum of the "Principal
Insgal : Advance, as specified in Part 1, and the
c rower as an "Optional Additional Principal

Aidvance identified in Part 1 with reépect: ta

whic - = the macurity extended to a new Maturity
Date\gthekx o ur that is the lasc day of a calendar
quarcer, or (2) to have ei er £he "equal principal paymentcs" or the

sgradu od for the repayment of principal apply to any

MATURITY EXT ; ECTION NOTICE (RUS APPROVAL REQ'D) - page 5
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Advance identified in Part 1, ta change from that method to ‘the
service" method for the repayment of principal of that Advan

in Part 2.

"For each Advance, insert the particular cale
to be the pew Maturity Date to be in effect
Maturity Extension. This date (a) must be the last day of a calendar
(b) may not be later than che "Final Maturity Date” specified on page 1 o

Note, and (c) may not be less than one compl alendar quarter from the
effective date of the last Maturity Extens

Select 1 of the following 3 methodsa foz epayment 9f principal for an
Advance only if the Maturity Date. selgcted : ce will occur gn or
after the "First Principal Payment Date"- & i e 1 of the Note. The 3
methods for the repayment of prlncinal are: 1l principal installments"
maethod ("P"), the "graduated princ pal A hod (*G"), and the "level
debt service" method (*L"). the box the Jette -symbol for the

particular principal repayment

- suich Advance will occur on_or
after the fifth anniversary of the effectiv this Maturity Extension.
The 2 types of prepayment/refinancing p ivilege : the “market value premium
(or discount)" privilege ("M") and a "fixed premium" privilege ("F"). Insert in
the box the letter-symbol for the particula prepayment. /refinancing
privilege elected.

%lect 1 of the followi dyance gnly if a
"fixed premium" privilege i fipancing privilege for
such Advance. The E : : 7/ if the Borrower
elects to have the/fixe — nancing privilege include a
S-year period during i i he eligible for prepayment or
refinancing, and 1£ the Borrower elects\to have the fiked premium

: such a S5-year no-call periad.
Insert in the bo ;lar no-call period option

elected.
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