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CoDANK, ACD 

APPLICATION FOR CREDIT 
· (Ulilily Dorrowcrs) 

· Date: March 9. 2016 

l. NAMR of Applicant: JN'l'ER-COUN'l'YENERGY COOPERATIVE CORPORATION 
2. MAILING ADDRESS P.O. Box 87, Danville, Kentucky 40423 

STREET ADDiillSS (if different): 100 Hustonville Rd.. Danville, Kentucky 40423 
3. Pedcrol 'l'AX ID Number:  

- ~~~--------~---~~~ 

4. TYPE AND AMOUN'l' of credit applied for (if renewal of existing lines without chnngo in amount m· chnnge·in 
utilization or purpose, check here []and skip lo ilem 6): 

§ Linc of credil fo the amount of 
New term loan in Urn amount of 
Olhcr (specify type and amount) Type-------

$ 
$17,952,268.97 
$ 

5. PURPOSE qf credit applied for: To refinance the unpaid principal balance' of tl!e loan(s) made lo the Company by 
lhe Rural Utilities Service .. 

6. To induce CoBnnk to extend the credit applied for, lhe npplicnnt represents and warrants thal: 

(A). To its knowledge and EXCEPT AS DISCLOSED DELOW, the applicant is in compliance with the lerms 
and condilions of its agreements wllh CoBank, including the obligation lo notify CoBank. of the 
commencement of material litigalion, of lhe receipt of environmental and regulatory notices and pleadings, 
and of other mailers ns required by the agreements between lhe pnrlies. DISCLOSE ANY EXCEPTIONS 

HERE. IF NONE, SO STATE: --------------------

If more space ls needed, cheek here[] and attach nn additional page. 

(B) AMENDMENTS TO BYLAWS OR OPERATING AGREEMENT. There have been no amendments to 
the applicanl's Bylnws or Operating Agreement since lest submilled to CoBank, except as shown on the copy, 
certified true and correct by the applicant's corporate secl'etary or manager, altached here\o. PLEASE 
CHECK HERE IF ANY BYLAWS OR OPERATING AGREEMENT AMENDMENTS A~ 
A'f.TACHED [ ), 

AMENDMENTS TO ARTICLES OF INCORPORATION OR FORMATION. Please be advised lhat 
CoBank will order on behnlf of the Applicani e certified copy of any amendments made to the Applicnnt's 
articles of Incorporation or arlicles of organizalion since last submilled to CoBank and a certificate of good 
standing or similar type of certification from the Secrelary of Stnte for the state of incorporation or fonnation. 

ThiR applicatjon is subject to 18 U.S.C. 1014, ·which imposes criminal penalties for knowingly making a false statement 
lo lhe bank. 

INTER-COUNTY ENERGY COOPERATIVE CORPORATION 

By:· 

(Name of Applicant) 

~91~ ti_~ <AUil10IiZedil18ture> 

~~f;&~~ t,/l~OINr lts: 
itle) 

J 
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l'ROMJSSORY NOTE AND 
SlNGJ,E ADVANCE TERM LOAN SUPPLEMENT 

(RUS REFJNANCE) 

Loan No. RI0902T4 

THIS PROMISSORY NOTE AND SUPPLEMENT (!his "Promissory Nole and Supplement") 
10 lhe Masler Loan Agreement dttled as of .July 19, 2010 (lhe "MLA"), is entered inlo as 
of Morch 9, 2016 belwccn INTER-COUNTY ENERGY COOPERATIVE CORPORATION, 
Danville, Kcnlucky, a Kcnlucky corporalion (lhe "Company") nnd CoBnnk, ACB, a federally 
chnrtercd inslmmentality of lhc Unilcd Slates ("CoBank"). 

SECTION 1. The Term Loan. On lhe te1ms and conditions set forth in the MLA and this 
Promissory Nole and Supplement, CoBnnk agrees lo mnkc n loan to the Company in an amount not to 
exceed $17,952,268.97 (the "Conunitmcnt"). The Commilmenl shall expire at 12;00 noon (Company's 
local lime) 011 May 31, 2016, or on such lnlcr dale as CoBank may, in its sole discretion, aulhmize 
In wriling. 

SECTION 2. Purpose. The pnrposc of lhe Commitment ls to refinance the unpaid principal 
balance of the loan(s) made 10 lhe Company by the Rural Utilities Service ("RUS'~ and idenlified on 
Exhibit A hereto (individually or collectively, the "Existing RUS Lonn(s)"). 

SECTION 3. Availability. Notwilhslonding Section 2 of thfl MLA and provided !hat each of 
the conditions precedent set forlh herein end in the MLA have been setisfied, the loan will be made 
available to the Company on a date 10 be agreed upon by the parties (lhe "Closing Date"). The loan will 
be made available in a single advance by CoBank wire transferring the proceeds of the loan to RUS. 

SECTION 4. Interest. The Company agrees to pay interest on the unpaid bolancfl of the 
loan(s) in accordance with one or more of lhe following interest rate options, as selected by 
the Company:-

(A) Weekly Quoted Variable Rete. Al a rnle per annum equal at all limes to lhe rate of 
interest established by CoBank 011 the first Business Day of each week. The rate eslablished by CoBenk 
shall be effective until the first Business Day of !he next week. Each change in the rate shell be 
applicable to all balances subject to lhis oplion and information about the then current rale shell be made 
avai !able upon telephonic request. 

(8) Quoted Rate Option. -At a fixed rate per annum to be quoted by CoBank in its sole 
discretion in each instance. Under this optlon, rates may be fixed on such balances and for such periods, 
as may be agreeable lo Co Bank in its sole discretion jn each lnslance, provided that: (I) the minimum 
fixed period shall be 180 dnys; (2) ·amounts may be fixed in Increments of $100,000.00 or multiples 
thereof; and (3) the maximum number of fixes in place at any one lime shell be five. The Company has 
selected a fixed rate of3.80% per annum lhrongh the maturity date of January 20, 2038. 

The Company shall select the applicable rate opti9n at lhe time it requests a loan hereunder and may, 
subject to lhe limitalions sel forth above, elflCl to conve1t balences bearing inlcrest al the -variable rate 
option to one of lhe fixed ralc oplions. Upon the, expiration of any fixed rate period, Interest shall 
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Promissory Note nnd 
Single Advance 'form Lo~n Supplement (RUS Refinance) RI0902T4 
INTER-COUNTY ENERGY COOPERATIVE CORl'OltA l'LON 
Danville, Kentucky 

Uie Nolificntlon of Refinancing (a; required by Section 2.02 of the RUS Mortgage); and (E) lmmedintely 
available funds in an nmount sufficient to pay all interest accrued on the lldstlng RUS Loan(s) through 
the Closing Date, together with nil prepayment premiums, surcha1gos, and othel' amounts necessary lo 
discharge all of the Company's obligations to RUS For or on account of the Existing RUS Lonn(s). 

SEC110N 11. AddiUonel Aflrmnflvc Covenunl!I. Jn addition to the Affirmative Covenants 
set forth in the MLA, the Compony agrees that: (Aj if for nny reason Ute funds remitted lo RUS ore 

· imufficleol lo discharge all of the Company's obligations to R US for or on account of the Existing RUS 
Lonn(s), the Company will promptly make such additional payments to RUS RS may be required to 
discharge such \lbligalions in full; and (D) on or before the dnle that is 120 days after the Closing Date, 
the Company will: (1) obtain all required signnlures on n Supplcmcntnl or Re8tnted Mortgage (the 
"Supplemental or Restated Mortgage") ndding this Promissory Note and Supplement as a secured note 
under the ·RUS Mortgage; (2) perfect the fir.it ·priority lieu on and security interest in th1> property 
described in the RUS Mortgage as supplemented or restated by the Suppletncntnl or Restated Mortgage 
and provide lo CoDank satisfactory evidence 1hat the Supplemental or Restated Mortgage has been duly 
recorded as a mortgage on nll real property, and duly filed, recorded, or lndexed ns a security interest in 
all personal property wherever CoDank ehall have requested, all Jn accordance with applicable law; 

, (3) fumhh lo CoDank recorded file stamped copies of the Supplemental or Restated Mol'tgil8e along with 
prooF that all required taxes and fees have been paid In connection wllh the Supplemental or Restated 
Mortgage; and (4) furnish to CoDank an updated opinion of counsel (which opinion of counsel must be 
acceptable lo CoDank). 

IN WITNESS WBEREOF, the pa11ies have caused this Promissory Nole and Supplement 10 the 
MLA to be excculed by the.ir duly authori1.ed officers as of the date shown above. 

INTER-COUNTY ENilRGY 
I COOPERATIVE CORPORATION 

~By: )#A1t~ 
~Tille: Jb:b,-~~~~ 
' I 
' 
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Promiss01y Note and 
Single Advance Term Loan Supplement (RUS Rclinance) RI0902T4 
INTER-COUNTY HNDRGY COOPEllA'l'Nll CORPORATION 
Danville, Kentucky 

EXHIBIT A 
To Supplement No. RI090Zl'4 

' DESCRil'TION OF EXISTING RUS LOAN(S) TO BE REFINANCED 

The Existing RUS Loan(sl is/are as follows: .. 
LENDER LOANDESIGNATION. 

RUS RBT 8-1 
RUS RET8-2 
RUS RL"I' 8-4 
RUS RET 8·5 
RUS RBT8-6 
RUS RBT8-7 -

LRM06S4Jll;RJQ9olT~ 

-4-
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Promissmy Nole nnd 
Single Advance Term Lonn Supplement (RUS Refinance) Rl0902T~ 
INTilR-COUNTY IlNERGY COOPilRA TIVll CORPORATION 
Dunville, Kentucky 

EXHIBITB 
'fD Supplement No. Rl0902.T4 

REPAYMENT SCHEDULE 

A••re•ale Amortization 
Payment Beginning Principal 

Date Balance Payment 
Initial Balance $17.952.268.97 

06/20/2016 $17,952,268.97 $45,123.04 
07/20/2016 $17.907,145.93 $43.375.73 
08/2012016 $17,863,770.20 $43.517.66 
09/20/2016 s17,820,252.54 $45,541.09 
10/20/2016 $17,774,711.45 $43.809.08 
11/20/2016 $17.730,902.37 $45,824.03 
12120/2016 $17,685,078.34 $44,102.38 
01/20/2017 $17,640,975.96 $44.246.70 
02/20/2017 $17,596,729.26 $49.963.78 
03/20/2017 $17,546 765.48 $44,554.97 
04/20/2017 $17 502,210.51 $46,548.22 
05/20/2017 $17,455.662.29 $44,853.08 
06/20/2017 $17.410.809.21 $46,837.66 
07/20/2017 $17,363,971.55 $45,153.12 
08/20/2017 $17,318,818.43 $45,300.87 
09/20/2017 $17.273,517.56 $47,272.42 
10/20/2017 $17,226.245.14 $45603.79 
11/20/2017 $17,180.641.35 $47,566.53 
12120/2017 $17,133,074.82 $45,908.66 
01/20/2018 $17,087,166.16 $46.058.88 
02/20/2018 $17.041.107.28 $51,605.95 
03/2012018 $16,989.501.33 $46.378.47 
04/20/2018 $16.943,122.86 $48,318.67 
05/20/2018 $16,894,804.19 $46,688.34 
06/20/2018 $16,848.115.85 $48,619.52 
07120/2018 $16,799,496.33 $47000.20 
08/20/2018 $16,752,496.13 $47.154.00 
09/20/2018 $16,705,342.13 $49,071.64 
10/2012018 $16,656.270.49 $47,468.87 
1112012018 $16.608,801.62 $49.377.35 
1212012018 $16,559,424.27 $47,785.77 
01120/2019 $16.511,638.50 $47,942.14 
02120/2019 $16,463.696.36 $53,312.52 

Ul.:0006JU9 IUO?O?T4 

-5-

Ending 
Balance 

$17,907.145.93 
$17,863 770.20 
$17 .820.252.54 
$17,774,711.45 
$17.730,902.37 
$17,685 078.34 
$17.640,975.96 
$17,596,729.26 
$17,546.765.48 
$17,502,210.51 
$17,455,662.29 
$17,410.809.21 
$17.363,971.55 
$17,318,818.43 
$17,273,517.56 
$17,226,245.'14 
$17.180,641.35 
$17.133 074.82 
$17,087,166.16 
$17,041,107.28 
$16,989,501.33 
$16.943,122.86 
$16,894.804.19 
$16.848, 115.85 
$16,799,496.33 
$16,752,496.13 
$16.705.342.13 
$16,656,270.49 
$16.608,801.62 
$16,559.424.27 
$16,511,638.50 
$16,4 63,696.36 
$16,410,383.84 
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Promis8ory Nole and 
Siugle Advance Term Lonn Supplement (RUS llcflnnncc) IU0902T4 
INTER-COUNTY ENERGY COOPHUATIVE CORPORATION 
Danvlllc, Kentucky 

Anre~nte Amortization 
Payment Beginning Pdncipnl 

Date . Balance Payment 
03/20/2019 $16,410 383.84 $48.273.47 
04/20/2019 $16,362,110.37 $50,158,54 
05/20/2019 $16 311,951.83 $48,595.56 
06/20/2019 $16,263,356.27 $50,471.26 
07/20/2019 $16,212,885.01 $48,919.73 
08/20/2019 $16,163,965.28 $49,079.80 
09/20/2019 $16,114,885.48 $50,941.42 
10/2012019 $16.063,944.06 $49,407.10 
11/2012019 $16,014.536.96 $51,259.19 
1mo12019 $15,963,277.77 $49 736,50 
01/20/2020 $15,913,541.27 $49,899.25 
omo12020 $15.863,642.02 $53,411.52 
03/20/2020 $15,810.230.50 $50.237.30 
04/20/2020 $15,759,993.20 $52,065.24 
05/20/2020 $15,707,927.96 $50.572.06 
06/20/2020 $15,657,355.90 $52.390.26 
07 /20/2020 $15,604,965.64 $50,908.97 
08/20/2020 $15 554,056.67 $51.075.56 
09120/2020 $15,502981.11 $52,879.12 
1012012020 $15,450,101.99 $51,415.72 
11/20/2020 $15,398,686.27 $53,209.38 
12120/2020 $15.345,476.89 $51.758,08 . 
01/20/2021 $15,293.718.81 $51,927.44 
02/2012021 $15.241,791.37 $56,923.93 
03/20/2021 $15,184,867.44 $52 283.63 
04/2012021 $15,132,583.81 $54,052.04 
05/20/2021 $15,078,531.77 $52.631.58 
0612012021 $15,025.900.19 $54,389.87 
07120/2021 $14,971,510.32 . $52,981.78 
0812012021 $14,918.528.54 $53,155.15 
09/2012021 . $14,865,373.39 $54.898,21 
10/2012021 $14,810,475, 18 $53,508.72 
11/20/2021 $14,756 966.46 

. 
$55,241.50 

1212012021 $14.701,724.96 $53.864.58 
01/20/2022 $14,647,860.38 $54,040.84 
02/20/2022 $14,593,819.54 $58.839.05 
0312012022 $14,534,980.49 $54,410.20 . 
04/20/2022 $14,480,570.29 $56.116.75 . 
05/2012022 $14,424,453.54. $54,771.87 

-6-

.Ending 
Balance 

$16.362,110.37 
$16,311.951.83 
$16,263,356.27 
$16,212,885.01 
$16,163.965.28 
$16,114,885.48 

. $16.063,944.06 
$16,014.536.96 
$15,963,277.77 
$15,913,541.27 
$15,863,642.02 
$15.810,230.50 
$15.759,993.20 
$15,707,927.96 
$15,657,355.90 
$15,604,965~64 

$15.554,056.67 
$15,502,981.11 
$15,450,101.99 
$15,398,686.27 
$15,345,476.89 
$15,293,718.81 
$15,241.791.37 
$15,184,867,44 
$15,132.583.81 
$15.078,531.77 
$15,025,900.19 
$14,971,510.32 
$14,918,528.54 
$14,865.373.39 
$14,810,475.18 
$14,756.%6.46 
$14.701,724.96 
$14,647,860.38 
$14.593,819.54 
$14,534,980.49 
$14.480,570.29 
$14.424,453.54 
$14.369,681.67 
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Pmmissory Note und 
Single Advnncc Term Lonn Supplement (RUS Refinance) 1U090Zl'4 
INTER-COUNTY BNBIWY COOPERATIVE CORPORATION 
Dnnvillc, Kentucky 

A~•reaate Amortiznlion 
Payment Beginning Pl'lnclpHI 

Dole Balance Payment 
06/20/2022 $14.369,681.67 $56,467,90 
07/20/2022 $14,313,213.77 $55,135.87 
08/20/2022 $14,258,077.90 $55.316.29 
09/20/2022 . $14,202,761.61 $56,996.48 
10/20/2022 $14,145,765.13 $55,683.80 
11/20/2022 $14.090.081.33 $57,353.30 
12/20/2022 $14,032,728,03 $56,053.69 
01/20/2023 $13,976,674.34 $56,237.11 
02/20/2023 $13 920,437.23 $60,829.26 
03/20/2023 $13,859,607.97 $56.620.17 
04/20/2023 $13 802,987 .80 $58,262.43 
05/20/2023 $13,744,725.37 $56,996.09 
06/20/2023 $13.687.729.28 $58,627.41 
07'20/2023 $13,629, 101.87 $57,374.44 
08'20/2023 $13,571,727.43 $57,562.18 
09/20/2023 $13,514,165.25 $59,177.03 
10/20/2023 ' $13,454,988.22 $57.944.18 
11/20/2023 $13,397.044.04 $59,547.92 
12/20/2023 $13,337,496.12 $58,328.64 
01/20/2024 $13,279,167.48 $58.519.50 
02120/2024 $13,220,647.98 $61,502.02 

. 03/20/2024 $13,159,145.96 $58.912.24 
04/20/2024 $13,100.233.72 $60,487.82 
05/20/2024 $13.039,745.90 $59,302.94 
06/20/2024 $12,980,442.96 $60867.15 
07/20/2024 $12,919,575.81 $59,696.17 
08/20/2024 $12,859.879.64 $59,891.51 
09/20/2024 $12,799.988.13 $61.438.59 
10/20/2024 $12,738,549.54 $60,288.52 
11/20/2024 $12.678,261.02 $61,824.06 
12/2012024 $12,616,436.96 $60.688.10 
01/20/2025 $12,555,748.86 $60,886.69 
02/20/2025 $12.494.862.17 $65,042.63 
03/20/2025 $12,429.819.54 $61,298.76 
04/20/2025 $12,368.520.78 $62,804.91 
05/20'2025 $12,305,715.87 $61,704.85 
06/20/2025 $12.244,01 L02 $63,199.19 
07/20/2025 $12, 180,811.83 . $62,113.57 

'08120/2025 $12,118.698.26 $62,316.82 

1.R:OOll6.JU9:Rl0?0Tf4 

-7-

Ending 
Balance 

$14,313,213.77 
$14.258,077.90 
$14,202,761.61 
$14 145 765.13 
$14,090,081.33 
$14,032,728.03 
$13,976,674.34 
$13,920,437 .23 
$13,859,607 .97 
$13,802,987 .80 
$13,744.725.37 
$13,687,729.28 
$13,629.101.87 
$13,571.727.43 
$13.514,165.25 . 
$13,454,988.22 
$13,397.044.04 
$13.337.496.12 
$13,279,167.48 

. $13.220,647 .98 
$13,159,145.96 
$13.100,233.72 
$13,039,745.90 
$12 980.442.96 
$12,919,575.81 
$12,859.879.64 
$12.799,988.13 
$12,738.549.54 
$12,678,261.02 
$12,616,436.96 
$12,555,748.86 
$12,494.862.17 
$12,429,819.54 
$12.368,520.78 
$12,305,715.87 
$12 244,011.02 
$12,180,811.83 
$12.118,698.26 
$12,056,381.44 . ' 



9

Promissory Nole nnd 
Single Advance Term Lonn Supplement (RUS Refinance) IU0902T4 

. INTBR-COUNTY ENERGY COOPERATNE CORPORATION 
Dnnville, Kentucky 

Aa .. re1rnte Amorlizntion 
Payment Beginning Prlncipnl 

Dale Balance Payment 
0912012025 $12,056,381.44 $63,793.35 
10120/2025 $11.992,588.09 $62,729.48 
11120/2025 $11,929,858.61 $64,194.00 
12120/2025 $11,865,664.61 $63,144.80 
01/2012026 $11,802,519.81 $63.351.42 
02/20/2026 $11.739,168.39 $67.276.13 
03/20/2026 $11,671.892.26 $63,778.86 
04/20/2026 $11,608,113.40 $65,212.86 
05/20/2026 $1 I ,542,900.54 $64,200.95 
06/20/2026 $11,478.699.59 $65,622.67 
07/20/2026 $11,413,076.92 $64,625.77 
08/20/2026 $11,348,451.15 $64 837.24 
09/20/2026 $11.283,613.91 $66.240.45 
10/20/2026 $11,217,373.46 $65,266.15 
11/20/2026 $11,152.107.31 $66,656.88 
12/20/2026 $11,085,450.43 $65,697.83 

·0112012021 $11,019,752.60 $65,912.81 
02/20/2027 $10,953,839.79 $69.597.21 
03/20/2027 $10 884,242.58 . . $66,356.23 
04/20/2027 $10,817,886.35 $67,715.25 
05/20/2027 $10.750,171.10 $66.794.94 
06/20/2027 $10,683,376.16 $68.141.20 
07/20/2027 $10,615,234.96 $67,236.48 
08/20/2027 $10.547,998.48 $67,456.49 
09/20/2027 $10,480,541.99 $68,783.51 
10/20/2027 . $10,411,758.48 $67,902.30 
11/2012027 $10,343,856.18 $69.216.35 
12/20/2027 $10.274,639.83 $68,350.99 
01/20/2028 $10,206,288.84 $68,574.64 
02120/2028 $10.137 714.20 $70,939.22 
03120/2028 $10.066,774.98 $69,031.17 
04/2012028 $9,997,743.81 $70.312.37 
05/20/2028 $9,927,431.44 $69,487.13 
06/20/202.8 $9 857 944.31 $70.755.07 
07/20/2028 $9,787,189.24 $69,946.03 
08/20/2028 $9,717,243.il $70,174.91 
09/20/2028 $9,647,068.30 $71,422.84 
10/2012028 $9,575,645.46 $70,638.25 
11/20/2028 $9,505.007.21 $71,872.70 

-8-

Ending 
Balance 

$11,992,588.09 
$11.929,858.61 
$11,865,664.61 
$11,802.519.81 
$11,739,168.39 
$11,671,892.26 
$11,608.113.40 
$11,542,900.54 
$11,478,699.59 
$11.413,076.92 
$11,348,451.15 . 
$11,283.613.91 
$11,217,373.46 
$11,152,107.31 
$11 085.450.43 
$!1,019,752.60 
$10,953,839.79 
$10,884,242.58 
$10,817,886.35 
$10.750,171.10 
$10,683,376.16 
$10,615.234.96 
$10.547,998.48 
$10,480,541.99 
$10.411,758.48 
$10,343,856.18 
$10.274.639.83 
$10,206.288.84 . 

$10,137,714.20 
$10,066,774.98 
$9,997,743.81 
$9,927.431.44 
$9,857,944.31 
$9,787,189.24 
$9,717,243.21 
$9,647.068.30 
$9,575.645.46 
$9,505,007.21 
$9,433,134.51 
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Promissmy Note und 
Single Advance Term Lonn Snpplcmenl (RUS Ronnancc) IU0902Til 
INTBR-COUNTY BNIJRGY COOPERATIVE CORPORATION 
Danville, Kentucky 

AP•reaate Amortization 
Payment Beginning Principal 

Dnte Balance Payment 
12120/2028 $9,433, 134.51 $71,104,58 
01/20/2029 $9,362,029.93 $71 337.25 
02/20/2029 $9,290,692.68 $74,512.73 
03120/2029 $9,216,179.95 $71,814.50 
04/20/2029 $9,144,365.45 $73014.73 
05/2012029 $9,071,350,72 $72,288.41 
06/2012029 $8,999,062.31 $73.474.86 
07120/2029 $8,925,587.45 $72,765.38 
08/20/2029 $8,852.822.07 $73.003.49 
0912012029 $8 779,818.58 $74,169.13 
10/20/2029 $8,705,649.45 $73,485.07 
11/20/2029 $8,632.164.38 $74,636.70 
12120/2029 $8,557 ,527 .68 $73,969.76 
01/20/2030 $8,483.557 .92 $74,211.80 
02/20/2030 $8.409.346.12 $77,117.60 
03/20/2030 $8.332,228.52 $74,706.99 
04/20/2030 $8,257 521.53 $75,823.07 
05/20/2030 $8,181,698.46 $75,199.55 
06/20/2030 $8.106,498.91 $76,301.31 
07/20/2030 $8,030.197.60 $75,695.30 
08/20/2030 $7 ,954,502.30 $75,942.99 
09/20/2030 $7,878,559.31 $77,023.12 
10/20/2030 $7,801,536.19 $76,443.53 
11/20/2030 $7,725,092.66 $77,509.10 
12120/2030 $7,647,583.56 $76,947.30 
01/20/2031 $7,570,636.26 $77.199.09 
02/20/2031 $7.493.437.17 $79,824.62 
03/2012031 $7.413,612.55 $77,712.90 
0412012031 $7,335,899.65 $78.741.54 
05/20/2031 $7,257,158.11 $78 224.86 
06/20/2031 $7.178.933.25 $79.238.60 
07/20/2031 $7,099,694.65 $78,740.11 
08/20/2031 $7.020,954.54 $78,997.77 
09/2012031 $6,941,956 .77 $79.989.03 
10/20/2031 $6,861,967. 7 4 $79,518.01 
11120/2031 $6,782,449.73 $80,494.13 
1212012031 $6.701,955.60 $80,041.60 
01/20/2032 $6,621,914.00 $80,303.52 
02/2012032 $6,541,610.48 $81,947.29 

-9-

Ending 
Balance 

$9,362,029.93 
$9,290.692.68 
$9,216,179.95 
$9 144,365.45 
$9,071,350.72 
$8,999,062.31 
$8,925,587.45 
$8,852,822.07 
$8,779,818.58 
$8.705.649.45 
$8,632, 164.38 
$8,557,527.68 
$8,483,557.92 
$8,409,346.12 
$8,332,228.52. 
$8,257,521.53 
$8.181,698,46 
$8, 106.498.91 
$8,030,197,(,() 
$7.954,502.30 
$7 .878.559.31 
$7.801.536.19 
$7,725.092.66 
$7,647,583.56 
$7,570,636.26 
$7.493,437.17 
$7 .413,612.55 
$7,335,899.65 
$7,257,158.11 
$7,178,933.25 
$7 .099,694.65 
$7.020.954.54 
$6,941,956.77 
$6.861 967. 74 
$6,782,449. 73 
$6,701,955.60 --,-
$6,621,914.00 
$6.541.610.48 
$6,459,663.19 
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Promissory Nole und 
Single Advance Term Loan Supplement (RUS Refinance) Rl0902T4 
INTBR-COUNTY BNIJRGY COOPHRATNE CORPORATION 
Danville, Kcnlucky 

Aoore~ale Amorll7.ation 
Puymcnt Beginning P1'1nclpal 

Date· Balance Payinent 
03/20/2032 $6.459,663.19 $80,834.44 
04/20/2032 $6,378.828.75 $81,772.27 
05/20/2032 $6,297,056.48 $81,366.52 
06/20/2032 $6,215,689.96 $82,288.87 
07/20/2032 $6, 133,401.09 $81,902.04 
08/20/2032 $6,051,499.05 $82.170.04 
09/20/2032 $5,969,329.01 $83,069.01 
10/20/2032 $5,886,260.00 $82,710.74 
11/20/2032 $5,803,549.26 $83,593.98 
12120/2032 $5,719.955.28 $83,2S4.93 
01120/2033 $5.636,700.35 $83,527.35 
0212012033 $5,553, 173.00 $85,559.18 
03/20/2033 $5,467.613.82 $84,080.64 
04/20/2033 $5,383,533.18 $84.924.03 
05/20/2033 $5,298 609.15 $84,633.66 
06/20/2033 $5.213,975.49 $85.460.97 
07/20/2033 $5,128,514.52 $85,190.25 
08/20/2033 $5,043.324.27 $85,469.01 
09/20/2033 $4.957,855.26 $86.272.01 
10/20/2033 $4,871,583.25 $86,030.99 
I 1/20/2033 $4.785,552.26 $86.817.64 
12120/2033 $4,698,734.62 $86,596.59 
01/20/2034 $4,612,138.03 $86,879.95 
02120/2034 $4 525,258.08 $88,597.24 
03/20/2034 $4,436,660.84 $87,454.15 
04/20/2034 $4,349,206.69 $88,199.40 
05/20/2034 $4 ,261.007. 29 $88,028.93 
06/20/2034 $4.172,978.36 $88,757.46 
0712012034 $4,084,220.90 $88,607.41 
08120/2034 $3,995,613.49 $88 897.35 
09120/2034 $3.906 716.14 $89,600.62 
10120/2034 $3,817,115.52 $89.481.44 
11/20/2034 $3,727,634.08 $90,167.72 

. 12120/2034 $3,637.466.36 $90,069.29 
01/2012035 $3.541,391:01 $90,364.02 
02/20/2035 $3,457,033.05 $91,754.44 
03/2012035 $3,365,278.61 $90959.95 
04/20/2035 $3,274.318.66 $91,603.21 
05120/2035 $3, 182. 715.45 $91,557.34 

-10-

. 

Ending 
Balance 

$6.378 828.75 
$6.297.056.48 
$6,215,689.96 
$6,133,401.09 
$6,051,499.05 
$5,969,329.01 
$5,886.260.00 
$5,803,549.26 
$5, 719.955.28 
$5,636,700.35 
$5,553,173.00 
$5,467,613.82 
$5.383.533.18 
$5,298,609.15 
$5,213.975.49 
$5, 128,514.52 
$5,043,324.27 
$4 957 855.26 
$4 871,583.25 
$4,785,552.26 
$4,698,734.62 
$4,612,138.03 
$4,525,258.08 
$4,436.660.84 
$4.349.206.69 
$4,261,007.29 
$4, 172,978.36 
$4.084,220.90 
$3,995,613.49 
$3.906,716.14 
$3,817,115.52 
$3,727,634.08 
$3,637,466.36 
$3.547 .397 .07 
$3,457,033.05 
$3,365,278.61 
$3,274.318.66 
$3.182.715.45 
$3,091,158.11 
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Promi~sory Note nnd 
Single Advnncc Term Lonn Supplement (RUS Refinance) Rl0902T4 
INTER-COUNTY ENERGY COOl'BltATNE CORPORA'l'[ON 
Dnnvillc, Kentucky 

A~Pre~atc Amo1·liZ11tion 
Pnymcnl Dcginnlng l'rincipnl 

Date Dalance Paymenl 
06/20/2035 $3,091,158.11 $92,183.22 
07/20/2035 $2,998,974.89 $92,158.58 
08/20/2035 $2,906,816.31 $92.460.14 
09/2012035 $2,814.356.17 $93,059.76 
10/20/2035 $2,721,296.41 $93,067.20 
11/20/2035 $2,628.229.21 $93,649.!6 
12/20/2035 $2,534,580,05 $93,678.18 
01/20/2036 $2,440,901.87 $93,984.72 
02/20/2036 $2.346,917.15 $94,787.72 
03/20/2036 $2,252,129.43 $94,602.42 
04/20/2036 $2,157,527.01 $95,139.72 
05/20/2036 $2.062,387 .29 $95.223.30 
06/20/2036 $1,967,163.99 $95,742.54 
07/20/2036 $1,871,421.45 $95.848.18 
08/20/2036 $1 775 573.27 $96,161.82 
09/20/2036 $1,679,411.45 $96,653.75 
10120/2036 $1.582 757 .70 $96.792.76 
11/20/2036 $1.485,964.94 $97,266.33 
12/20/2036 $1,388,698.61 $97.427.76 
01/20/2037 $1.291,210.85 . $97,746.56 
02/20/2037 $1,193.524.29 $98,444.36 
03/20/2037 $1,095,079.93 $98,388.55 
04/20/2037 . $996,691.38 $98,815.70 
05/20/2037 $897,875.68 $99,033.84 
06/20/2037 $798,841.84 $99,442.22 
07/20/2037 $699,399.62 $99,683.30 
08120/2037 $599,716.32 $100,009.48 
09/20/2037 $499,706.84 $100,389.48 
10/20/2037 $399,317.36 $100.665.23 
11120/2037 $298.652.13 $101,026.16 
12/2012037 $197,625.97 $101.325.21 
01120/2038 $96,300.76 $96,300.76 

-I 1-

Endlng 
Balance 

$2,998,974.89 
$2,906,816.31 
$2,814,356.17 
$2 721,296.41 
$2,628.229.21 
$2,534,580.05 
$2,440,901.87 
$2,346,917.15 
$2.252,129.43 
$2,157,527.01 
$2 062,387.29 
$1.967-163.99 
$1,871,421.45 
$1.775,573.27 
$1,679,411.45 
$1,582,757.70 
$1 485,964.94 
$1,388.698.61 
$1,291,270.85 
$1,193 524.29 
$1,095,079.93 
$996,691.38 
$897,875.68 
$798,841.84 
$699,399.62 
$599,716.32 
$499,706.84 
$399,317.36 
$298 652.13 
$197,625.97 
$96.300.76 

$0.00 
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·' 

· 1Y/~ilftµ!kJI& 
Clos' gDate 

NO'l'IFICATION OF REFINANCING 
UNDER SECTION 2.02 OF THE MORTGAGE 

VlA FACSIMILE TO (202) 720-0498 
Rural Utilities Service 
United Slalcs Department of Agriculture 
Washinglon, DC 20250·1500 
Allention: Cheryl Munnclyn, Chief, PLSFOB 

VIA FACSIMILE TO (703) 467-5651 
National Rural Utilities Cooperative Finance Corporation 
20701 Cooperative Way 
Dulles, Virginia 20166-6691 
Attention: Beverly Elgin 

Pursuant lo Section 2.02 of your RUS Restated Mortgage and Security Agreement 
(the "Mortgage"), please. lake notice that Inter-County Energy Cooperative Corporation 
(the "Company") intends lo l'efinance lhe loan or loans idenllfied on Exhibit A hereto. Such 
loan or loans (hereinafter, the "loan(s)") wen: made by the Rural Utilities Service ("RUS") and 
aro secured by lhc Mortgage. The refinancing loan(s) arc being provided by CoBank, ACB 
("CoBank") and will be secured under the Mortgage as Additional Nott1S. 

On behalf of the Company and pursuant to the RUS loan contract, I hereby certify that: (1) no 
"Event of Default" (as defined in the Mortgage) or event which wilh the giving of notice or lapse 
of time or bolh would become an Event of Default, has occurred and is continuing; (2) the 
amount of lhe refinancing loan(s), togelher with any additional payments lo RUS from the 
Company, will not exceed 105% of the unpaid principal bulancc of the loan(s) being refinanced; 
and (3) the weighted average life of the refinancing loan(s) is not greater than lhe weighted 
average life of the loan(s) being refinanced. An analysis of Iha weighted average lives is, 
provided on Exhibit B. 

CoBank will prepare and circulate for execution a Supplemental Mortgage required to ndd the 
refinancing loan(s) as secured loans under the Mortgage. We will contact you to obtain and 
verify your note infonnation for the exhibit to the Supplemental Mortgage. 

Thank you in advance for your cooperation. 

SincCl'ely, 

Inter-County Energy Cooperative Corporation 
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I 

" 

EXHIBIT A 

DESCRIPTION OF EXISTING RUS LOAN(S) TO BE REFINANCED 

LOAN DESIGNATION 

RET8-l 
·RETB-2 
RET8-4 
RETB-5 
RBTB-6 
RBTB-7 
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' 

EXHIDITD 

WEIGHTED AVERAGE LIFE OF THE 
LOAN(S) BEING REl<'JNANCED AND REFINANCING WAN(S) 

Welehted Avera2e Life Calculations 
Exisling RUS Loan(s) New CoBnnk Loan(s) 

RET 8-1, RET 8·2, RI0902T4 
RET 8-4, RET 8-5. RE'l' 8-6. and RET 8-7 

Woli!hled Avcro2e Life 14.04 Weighted Averal!e Life 12.33 
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TO: CuBANK, ACD 
Attention: Closing 

REQUEST FOR LOAN 

FROM; Inter-County Energy Cooperntive Corporation 

DATE: 'fY/turrJl,1 ~O /(e "Closing Dote" 

SUBJECT; REQUEST FOR LOAN 

Reference is hereby made lo !he Promissory Note und Single Advance Term Loan Suppiemenl(s) 
(RUS Rcflnance) dated as of Morch 9, 2016, and numbered RI0902T4 (individually or 
collectively, the "Nole and Supplement(s)") between Inter-County Energy Coopcralive 
Corporation (the "Company") and CoBANK, ACB ("CoBank"). Ail cnpilnlized terms used 
herein and not defined herein shnll have the meanings given to !hem in the Note 
and Supplemenl(s). 

Pursuant to Section 9 of lite Note and Supplement(s), lhe undersigned, a duly authorized officer 
of lhe Company, on behalf of !he Company, hereby requests that CoBnnk make the following 
loan 01· loans (individually or colleclivciy, lhc "Loru1(s)") lo the Company on or before the 
Closing Dale: 

CoBank Loan Number s Amount 
RJ0902T4 $17 952 268.97 

TI10 undersigned hereby certifies lhatlhe Companyhasrcmiltcd $ 90.061.41 to CoBank, 
by wire lransfer of immediately available funds LO CoBank's account identified in !he MLA lo 
pay all interest accrued on the Existing RUS Loan(s) through the Closing Date, together wilh all 
prepayment premiums, surcharges, and other amounts necessary to discharge ail of the 
Company's obligniions to RUS for or on account of the Existing RUS Loan(s) (coileclively, the 
"Additional RUS Payment"). 

Please wire transfer the proceeds of the Loan(s), together with !he Additional RUS Payment, 
dircclly to RUS. The aulhorizalion provided for herein shall be deemed lo be a Special Wire and 
Electronic Transfer Authorization Form within the meaning of !he Company's Delegnlion and 
Wire and Electronic Transfer Authorization form. 

To induce CoBank lo mnke the Loan(s), I hereby certify as follows: (I) upon receipt by RUS of 
the nmount shown above, all of the Company's obligations lo RUS for and on account of the 
Existing RUS Loan(s) will be paid in full; (2) no "Event of Default" (as defined ln !he MLA or 
the RUS Mortgage) has occurred and is continuing, and no even! which with the giving of notice 
or lapse of time or both would become an Event of Default (as defined in the MLA or !he RUS 
Mortgage) has occun-ed and is continuing; (3) each of the representations nnd warranties set forlh 
in the MLA and the Note and Supplemenl(s) are b·ue and correct as of the dale hereof; and (4) the 
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., 
Company hus sntisfied ull conditions precedent set forth in the Note und Supplemcnt(s) end the 
MLA to Collank's obligation to mnkc the Lonn(s). 

Inter-County Energy Cooperntivc Corporntion 

By: Jk.r-4 Q/;y,414 
Naml':Bb eph /./. 4,Ral J,·~ 
Tillc~U,-~,~~~ 

(Must be signed by an authorized officer 
designntcd in the Company's borrowing resolutions) 
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RESOLUTION ADOPTED BY THE 
BOARD OF DIRECTORS. OF 

INTER-COUNTY ENERGY COOPERATIVE CORPORATION 
AT THE BOARD OF DIRECTORS MEETING ON 

January 25, 2016 

1. "RESOLVED, that Inter-County Energy Cooperative Corporation (hereinafter called 
"Inter-County Energy" may prepay, in full, to the Rural Utilities Service (hereinafter 
called "RUS") all outstanding RUS Qualified Notes pursuant to the regulations set forth 
at 7 CFR Part 1786." 

2. "RESOLVED, that the Board Chninnan ofinter-County Energy be and hereby is 
authorized on behalf of Inter-County Energy to execute and deliver under the corporate 
seal of!nter-County Energy which the Secretary is hereby directed to affix and attest, as 
counterparts as may be deemed desirable of an agreement with RUS setting forth the 
terms and conditions of such prepayment." 

3. "RESOLVED, that the Board Chainnan of Inter-County Energy be and hereby is 
authorized to execute and deliver on behalf oflnter-County Energy under the corporate 
seal of inter-County Energy, which the Secretary is hereby directed to affix and attest, 
any other document or documents, agreement or agreements or certificates, that may be 
necessary in order to catTy out the prepayment authorized at this meeting." 

CERTIFICATE OF SECRETARY 

I, James Kevin Preston, hereby certify that I am the duly elected, qualified, and acting Secretary 
oflnter-County Energy; that the above and foregoing resolutions were adopted by the Board of 
Directors of said Cooperative at the meeting of said Board held on the 25th day ofJanuary, 2016, 
all as shown by the minutes of said meeting at which meeting a quorum was present. 

Date: /- ~<;-;>" ft', 
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CoBANK, ACJJ 
WCUMDENCY CERTIFICATE 

00065439 

The undersigned; flS Secretary of the Compe.ny named below, l1ere1Jy certifies that the following persons are the current, duly elected or 
Rp1Jointed Officcl's enumerated in applicalJlc Resolutions of the Con1pauy's Board of D1rectors and t11at the tollo\ving are the specl1nen 
signatures of tl1ose Officers: 

NOTE: INSERT THE NA(VIES AND OBTAIN 
RF.SOLUTION REFERRED TO ABOVE. 

Annual Meeting Month: 

O])])ICERS 

THE SIGNATURES OF ONLY THOSE OFFICERS AUTHORIZED DY THE 

~ Signature . 

Sm eph JI. 6eo)d::::; 
. TYPE or PRINT n 

Change of address? DY es 0No 

INTER·COUNTY ENERGY COOPERATIVE CORPORATION , .. 

P.O.Box87 
Danville, Kentucky 40423 

Phone: (859) 236-4561 
Fax No: (859) 236-3627 
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JM\EG tW>nrNoEAN 

llDflY VINcfllf l'[NHINGTOH, Ill 

l'w.40tlA C"-STFLL\11 LlriLF. 

&TEPI IEN ABEll OF.Xl !OR 

CltAlSTOPllat JAJ.l..ESluel<IOR 

MEu.HIF. t;WU<ltlORHBERRY 

CoBank,ACB 

SHEEHAN, BARNETT, DEAN, 
PENNINGTON, UTILE & DEXTER, P.S.C. 

ATIORN-EYS AT LAW 
116 NORTH THIRD STREET 

P.O. BOX 1517 
DANVILLE, KENTUCKY 40423-1517 

Telephone (859) 236-2641 
Fax Number (859) 236-0081 

May 26, 2016 

CLOSING OPINION 

Attn: Electrtc Distribution Banking Group 
6340 South Fiddlers Green Circle 
Greenwood VIiiage, CO 80111 

llE.COUHBtL 
l:UlABl.:01 NICto:lS u:HN 

Re: $17,952,268,97 Loan(s) lo Inter-County Energy Cooperative Corporation 
(the 'Borrower'') 

Ladies and GenUemen: 

I. Introduction 

I have served as general counsel for the Borrower, namely Inter-County 
Energy Cooperative, a corporation in connection with the documentation of the 
loan(s) described above. In connection with the loan(s), the Borrower has executed and 
delivered the following documents (collectively, the "Loan Documents"): 

A. Promissory Note and Single Advance Term Loan Supplement (RUS Refinance) 
No. RI0902T4, dated as of March 9, 2016, In the original principal amount 
of $17,952,268.97 {the "Term Loan"); 

B. Notification of Refinancing, dated as of May 26, 2016; 

C. Request for Loan, dated as of May 26, 2016; 

D. Resolution of the Board of Directors dated August 17, 2012 authorizing the 
Loan Documents; and 
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• 1 

E. Incumbency Certificate dated May 6, 2016. 

II. Scope of Opinion/Examination of Documents 

I am delivering this opinion to you pursuant to requirements set forth In the 
Loan Documents. 

For purposes of this opinion, I have examined the following: 

A. Originals .or copies Identified to my satisfaction of each of the Loan Documents 
as executed and delivered; 

B. The Articles of Incorporation and Bylaws of the Borrower, in each. case as 
amended and in effect at the lime of the authorization of,and the execution and 

. delivery by the Borrower of, the Loan Documents; 

C. Certified resolutions of the Board of Directors of the Borrower evidencing the 
corporate proceedings taken to authorize the execution and delivery of, and the 
performance by the Borrower of its obligations under, the Loan Documents; 

D. Written information provided by governmental authorities of the Stale of 
Kentucky, and only Kentucky as to the Incorporation and existence of the 
Borrower In the State of Kentucl;<y, and the borrower· Is qualified and 
authorized to transact business In the State of Kentucky; 

E. A certificate of the Borrower, dated as of even date herewith and a copy of which 
is available upon request (the "Loans & Other Material Agreements Certiftcate'1, 
certifying that the documents identified in the Loans & Other Material 
Agreements Certificate are: (I) all of the loan agreements and related instruments 
and security documents to which the Borrower is a party (and all amendments 
thereto); and (II) all other agreements (and all amendments thereto) under. which 
a default by the Borrower could have a material adverse effect on the business, 
operations or financial condition of the Borrower or the Borrower's ablllty to · 
perform Its obligations under the Loan Documents; 

F. Originals or copies identified to my satisfaction, of the agreements and 
instruments Identified in the Loans & Other Material Agreements Certificate; 

G. A certificate of the Borrower, dated as of even date herewith and a copy of which 
is available upon request (the "Litigation Certificate"), certifying that there is no 
litigation, arbitration or other legal proceeding, pending or threatened, verbally or 
in writing, against or affecting the Borrower or its property that, (i) if adversely 
determined, in th.e opinion of the Borrower, would have a material adverse effect 
upon the business, operations or financial condition of the Borrower, or the 
Borrower's ability to perform !Is obligations under the Loan Documents or 
(ii) seeks to rescind, terminate, modify or suspend any authorization of any 
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governmental entity required in connection with the execution and delivery of the 
Borrower of, and the performance of the Borrower of Its obligations, under the 
Loan Documents those which are identified in the Litigation Certificate, a 
copy of which has previously' been provided to you, except for the following: 

Potentially In Case No. 2010-00449, lri the Matter of: Application of East 
Kentucky Power Cooperative, Inc., for an Order Approving the 
Establishment of a Regulatory Asset for the Amount Expended on its Smith 
1 Generating Unit, the Kentucky Public Ser.iice Commission ("KPSC" or 
"Commission") entered an order on February 28, 2011, approving East 
Kentucky Power Cooperative's ("EKPC") request for the establlshmerit of a 
regulatory asset In the total amount of $157,338,716 representing amounts 
EKPC had expended on Smith 1. However, as Is usually the case where 
regulatory assets are established, the Commission held that the actual 
'recovery of the regulatory asset amount was not a part of the case. Rather 
recovery of the asset and the terms of that recovery will be the subject of a 
subsequent proceeding, either Inside this case or In a new case. There Is 
some very slight possibility that the Commission could rule unfavorably 
when EKPC seeks recovery of the asset and if such a rullng was made, It 
could have a material adverse effect upon EKPC's financial condition. Such 
an adverse ruling is unlikely. It Is much more likely that the Commission 
wlll order a full recovery of this asset either by surcharge or Inclusion in 
EKPC's base rates within a reasonable period of years. The recovery 
amount will depend on regulatory approval, as discussed above, and the 
sale of any and all of the Smith assets as an offset to this amount. 

H. Intentionally Omitted: 

L Intentionally Omitted. 

J. Such other certificates, documents and papers as I have deemed advisable in 
connection with this opinion. 

During the course of such examination, I have assumed that all signatures, other 
than. those of officers of the Borrower, are genuine, that all documents submitted to me 
as copies conform to the originals and that all documents submitted to me as originals 
are authentic. 

As to matters of fact° Involved In this opinion, I have relied on statements of fact 
made in the Loan Documents, the Loan & Other Material Agreements Certificate and 
the Litigation Certificate, and on certificates, affidavits and statements of fact of officials, 
officers or authorized representatives of the particular governmental autho,rlty or other 
person or entity concerned, Including the Borrower, and on discussions with 
representatives of the Borrower, without any independent lnvestlg~tion or inquiry. I am 
not aware of any fact that would make any such reliance unreasonable. I have 
undertaken such investigation of the law and such consideration of the facts (which I 
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have ascertained as described herein) as I, In my professional judgment, have 
determined appropriate for purposes of rendering. this opinion. 

For purposes of this opinion, .1 have further assumed that each party to the Loan 
Documents, other tlian the Borrower, has all requisite power and 11uthority to enter Into 
such agreements; has taken all necessary action to execute and deliver such 
agreements and can affect the transactions contemplated therein without contravening 
any law or regulation, that each of the Loan Documents constitutes the legal, valid and 
binding obligation of each of such other parties enforceable against such other p11rties in 
accordance with its respective terms, and that each of such parties will duly perform ils 
obligations under each such agreement. 

Iii. Opinions & Qualifications 

Based on the foregoing, I am of the opinion, subject to the qualifications set forth 
in this letter, that: 

A. The Borrower is a corporation duly organized, validly existing, and in good 
standing under the laws of the State of Kentucky, and is duly qualified to do 
business·and is in good standing in each jurisdiction In which the transaction of 
its business makes such qualification ne.cessary. 

B. The Borrower has all requisite corporate and legal power and authority to own 
and operate Its assets and to carry on its business as it Is now being conducted 
and to enter Into and perform its obligations under the Loan Documents. 

C. All corporate proceedings of the Borrower necessary to be taken In connecUon 
with the authorization, execution and delivery by the Borrower of, and the 
performance by the Borrower of its obligations under, the Loan Documents have 
been duly taken and all such authorizations are presently In effect. 

D. To the extent reasonably.required for the maintenance ·and operation of its 
properties and business taken as a whole, the Borrower has complied with all 
requirements of the laws of all· states In which It operates and doe~ business, 
and, to the extent reasonably required to enable the Borrower to engage In the 
business currently transacted by it, the Borrower holds all certificates, licenses, 
consents or approvals of govemmental entities required to be obtained on or 
prior to the date of this opinion, 

· E. Each Loan Document has been duly executed and delivered by the Borrower 
and constitutes the valid and binding obligation of the Borrower enforceable 
against the Borrower In accordance with Its terms. 

The opinion set forth In this paragraph is subject to the following qualifications: 
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a. The enforceability of the Loan Documents may be limited by (i} 
bankruptcy, insolvency, reorganization, receivership, fraudulent 
conveyance and other laws of general applicability relating to or affecting 
the rights and remedies of creditors and (II) general principles of equity. 

b. Certain provisions of the Loan Documents may not be enforceable under 
laws with respect to or affecllng the remedies provided for In the Loan 
Documents; nevertheless, such unenforceability will not render any Loan 
Document invalid as a whole or preclude (I) the judicial enforcement of !he 
obligation of the Borrower to repay the principal, together with Interest 
!hereon, as provided in the Term Loan, (ii) the accelera11on of the 
obligatlon of the Borrower to repay such principal and interest upon a 
material default by the Borrower under the Loan Documents. 

F. Intentionally Omitted. 

G. Intentionally Omitted. 

H. Intentionally Omitted. 

I. The execution and delivery by the Borrower of., and the performance by the 
Borrower of Its obligations under, the Loan Documents do not and will not: (a} 
violate the Borrower's Articles of Incorporation or Bylaws; (b} violate any 
applicable law, rule or regulation to which the Borrower is subject; {c) conflict 
with, result In a breach of, or constitute with notice or lapse of time or both a. 
default under, any agreement or instrument Identified to me in the Loan & Other 
Material Agreements Certificate; or (d) violate any judicial or administrative 
decree, writ, judgment or order to which, to my knowledge, the Borrower Is 
subject. 

J. All authorizations from governmental entitles required In connection with 
the execution and delivery by the Borrower of, and the performance by the 
Borrower of its obligations under, the Loan Documents have been obtained 
and are in full force and effect. 

K. To my knowledge, there Is no litigation, arbitration or other legal proceeding 
pending or threatened, verbally or in writing, against or affecting the Borrower or 
its property that, (i) in the opinion of the Borrower as evidenced by the Litigation 
Certificate, if adversely determined would have a material adverse effect upon 
the business, operations or financial condition of the Borrower or the Borrower's 
ability to perform Its obligations under the Loan Documents or (ii} seeks to 
rescind, terminate, modify or suspend any authorization of any governmental 
entity referred to in paragraph Ill. J. above except for the following: 

Potentially In Case No. 2010-00449, In the Matter of: Application of East 
Kentucky Power Cooperative, Inc., for an Order Approving the 
Establishment of a Regulat9ry Asset for the Amount Expended on Its Smith 
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1 Generating LI.nit, the Kentucky Public Service Commission ("KPSC" or 
"Commission") entered an order on February 28, 2011, approving East 
Kentucky Power Cooperative's ("EKPC") request for the establishment of a 
regulatory asset In the total amount of $167 ,338,716 representing amounts 
EKPC had expended on Smith 1. However, as is usually the case where 
regulatory assets are established, the Commission he_ld that the actual 
recovery ·of the regulatory asset amount was not a part of the case. Rather 
recovery of the asset and the terms of that recovery will be the subject of a 
subsequent proceeding, either Inside this case or In a new case. There Is 
some very slight posslblllty that the Commission could rule unfavorably 
when EKPC seeks recovery of the asset and if such a ruling was made, It 
could have a material adverse effect upon EKPC's financial condition. Such 
an adverse ruling is unlikely. It Is much more likely that the Commission 
will order a full recovery of this asset either by surcharge or Inclusion In 
EKPC's base rates within a reasonable period of years. The recovery 
amount will depend on regulatory approval, as discussed above, and the 
sale of any and all of the Smith assets as an offset to this amount. 

IV. Limitation as to Particular Laws and Reliance on this Opinion · 

As to matters of lai,y, I limit my opinion to the laws of the State of Kentucky 
where counsel Is admitted to practice law and the laws of the United States of 
America, and my opinions are limited to the facts and laws In existence on the date of 
this opinion and al no subsequent time. I note that certain of the Loan Documents 
purport to be governed by Colorado law. I am not licensed to practice law In the 
State of Colorado and therefore, cannot assert that that law Is the same as the 
laws of the State of Kentucky. 

This opinion is delivered to you In connection with the loan referenced above, 
and may not be utilized or quoted by you for any other purpose or relied upon by any 
other person or entity other than your successors or assigns without my express written 
consent. 

J. Had n Dean 
J Dlba 
Attachments 
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n. 
lNTER'\k CoUNTY 

-.. 
ENERGY COOPERATIVIl 

A Touclutonc Enc1gy' Cooper II ivc ~ 

LOAN & OTHER MATERIAL AGREEMENTS CERTIFICATE 

This Certificate is given by James I,, Jacobus, President of Intcr-Collllty Energy 
Cooperative Corporation (the "Borrower'') for the purpose of inducing J, Bodden Dean, ESQ. 
to render legal opinions in connection with the execution nnd delivery of [list nil lonn 
documents as listed In the opinion) (the "Loan Documents"). 

I, James L. Jacobus, President of the Borrower, do hereby certify us of the dale of this 
Certificate as follows: 

.· 
L I am the President of the Borrower, and as such possess the knowledge and 

authority lo certify to 1he mattem set forth in this Cerlificnle. 

2. Attached hereto as Exhibit A-I is a list of all loan agreements related instruments 
and security documents to which the Borrower is a party (and all amendments thereto) and as 
Exhibit A-2 is a list of and all other agreements (and nil amendments thereto) under which a 
default by the Borrower could have a material adverse effect on the business, operations or 
fmnncial condition of the Borrower or the Borrower's nbility to perform its obligations under the 
Loan Documents. 

JN WITNESS WHEREOF, I have executed lhie Certificate in my capacity as President 
of the Borrower as of May 20, 2016. 

Pino! Venlon 
Augu~200S 

. Jacobus, P s dent 
ounty Energy ooperative Corporation 

"n """ "7 • nonnill• Jl"ontnrlov AOd?1-00R7 • l'hnnP. IR~Q\ ?.16-4~6 I • 1-RRR-266-7322 •FOX. (859) 236-3627 
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Exhibit A-1 

INTER-COUNTY ENERGY COOPERATIVE CORPORATION. 
CASE NO. 2016·00084 ' 

EXHIBIT3-FINANCIAL 

Attachment A 
Mortgages of Inter-County Energy Cooperatlve 

NOTES EXECUTED AS OF DECEMBER 31, 2015 
lnloresl Original Principle 

AUS. Nole Ra le Date Balance Payrnonl Balance 

RET·7·1 5.126 3/2/1998 2,637,500 746,273 1,891,227 
RET·7·2 0.126 3/2/1998 2,637,500 1,105,724 1,631,776 
RET·6·1 4.70% 8121/2006 3,000,000 403,343 2,596,657 
RET·6-2 4.77% 11212007 3,000,000 397,631 2,602,369 
RET·6·4 4,84% fl/28/2007 3,000,000 384,637 2,616,463 
RET·8·5 4.49% 4/30/2008 3,000,000 383,715 2,616,285 
RET·8·6 3.60'Yo 3/9/2009 4,200,000 567,BOO 3,632,200 
'RET-8·7 4.75% 3/29/2010 4,509,000 446,018 4,062,982 

Totals 25,984,000 4,435,040 21,648,960 
Lese Advance Paymenls Unapplled ·18,128 

21,630,832 

CFC 9021 6.05% 1/10/1984 730,000 867,644 50,256 
9022 6.20% 515/1986 590,722 416,612 165,850 
9023 6.35% 212/1988 896,907 634,961 362,443 
9024 6.45% 9/24/1991 1,210,309 552,942 646,653 
9025 6.45% 11/12/1993 1,420,000 497,651 910,886 
9026 6.50% 3/2/1998 2,261,000 629, 124 1,718,414 

Totals 7,108,938 3,198,924 3,844,303 

FFB H0010 2.673% 9/1/1999 1,600,000 660,036 930,067 

H0016 2.873% 911/1999 2,000,000 748,716 1,240,075 

H0020 2.873% fl/1/1999 2,607,000 973,343 1,616,438 

H0025 2.873% 9/1/1999 221,000 81,947 137,688 

H0030 0.135% 8/8/2002 4,000,000 1,262,059 2,716,646 

H0035 0.135% 12/212002 2,000,000 626,030 1,357,823 

H0040 0.135% 10/16/2003 2,000,000 625,943 1,357,909 

H0045 0.135% 6/15/2004 3,500,000 1,062,203 2,409,147 

H0050 0.135% 'V24/2005 3,176,000 928,777 2,221,801 
H0056 0.135% 10/13/2005 3,611,000 1,018,635 2,681,899 

H0080 0.135% 3/21/2006 3,194,000 882,133 2,294,698 

H0065 0.135% 9/20/2011 4,000,000 456,352 3,643,648 

H0070 0.1tl5%. 12/1812011 4,000,000 397,904 3,602,098 

F0076 0.135% 5113/2014 4,000,000 209,772 3,790,228 

F0080 0.135% 12/29/2014 3,000,000 108,705 2,893,295 

'F0085 0.212% 12/24/2016 5,000,000 0 6,000,000 

•1 s1 Quarterly Payment Dua 3131/2016 
Talala 47,808,000 9,928,555 37,862,349 

CO BANK RX0902T1 4.650% 7/20/2010 6,002,175 2,427,419 2,674,756 
RI0902T2 4.480% 12/30f2011 2,354,391 392,147 1,982,243 
RI0902T3 2.250% 4122/2013 2,163,208 923,923 1,239,283 

Totals 9,519,772 3,743,490 6,776,282 

Grand Totals 90,420,710 21,304,008 68,813,766 

A 1 
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EXHlDIT A-2 

to 

LOAN & OTHER MATERIAL AGREEMENTS CERTIFICATE 

Nono cx.ccpl es tho~e previously identified on Exhibit A-1 ofllie Litigation Certificate. 

l'age3 of3 
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n 
INTER'\k,' CoUNTY ... 
ENERGY COOPERATIVE 

A Touclu1onc Encrtrf Coopc1allvc ~ 

LITIGATION CERTIFICATE 

This Certificate is given by James L. Jacobus, President of Inter-County Energy 
Cooperative Corporation (the "Borrower") for lhe purpose of inducing J. Hnddcn Dean, ESQ. 
to render legal opinions· in connection with the execution and delivery of [list nil loan 
documents as listed in the opinion] {the "Lonn Documents").· 

I, James L. Jacobus, President of the Borrower, do hereby certify as of the date of this 
Certificate as follows: 

I. I am the President of the Borrower, and as such possess thu knowledge and 
nuthority to certify to the matters set forth in this Certificate. 

2. I have discussed the subject matter of this Certificate with all officers of and legal 
counsel to the Borrower who reasonably would be expected to have knowledge of 
its subject matter. 

3. (Other than the proceedlng(s) Identified In Exhibit A), there is no litigation, 
arbitration or other legal proceeding, pending or threatened, verbally or in writing, 
against or affecting the Borrower or its property that, (i) if adversely detennined,' 
in my opinion would have a material adverse effect upon the business, operations 
or financial condition of the Borrower or the Borrower's ability to perform its 
obligations under the Loan Documents, or (ii) seeks to rescind, terminate, modify 
or suspend any authorization of any governmental entity required in connection 
with the execution and delivery by the Borrower of, and the performance by the 
Borrower of its obligations under, the Loan Documents. 

IN WITNESS WHEREOF, I have executed this Certificate in my capacity as President· 
of the Borrowera8 of May 20, 2016. 

Pinal Va5ion 
A1,1git)l 2005 

Jabb~P8t§r 
Inter-County Energy Cooperative Corporation 

Pago 1 of2 

D n u,.,,.,. 0'1 ... n .. nulll"' Jr"'nh1,..V,r .d.Od.?1.00R'7 • PhnnP f&'\Q\ '.Jlti-4'itll • l ~RRR-266-717.2. • Fax (R.'i9) 2.16-3627 
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EXHIDITA 
to 

LltigaUon Co1·tific11tc 

Potunliolly In Cose No. 2010-00449, In the Matter of: Application of East Kentucky Power 
Cooperative, Inc., for on Order Approving the Esloblishment of a Regulatory Asset for the 
Amount Expended on its Smith I Generating Unit, the Kentucky Public Service Commission 
("KPSC" or "Commission") entered an order on February 28, 20ll, approving ):last Kentucky 
Power Cooperative's ("EKPC") request for. the establishment of a regulalory asset in the total 
amount of$157,338,715 representing amounts EKPC had expended on Smilh I. However, as ls 
usunlly lhe cnso whoro regulatory nssets are ostabllshcd, the Commission held that the actual 
recovery of the regulatory asset amount was not _a part of tho case. Rather recovery of the asset 
and the tenns of that recovery will be the subject of a subsequent proceeding, either inside this 
case or in n new case. 1'hero is some very slight possibility !hat the Commission could rule 
unfavorably when EKPC seeks recovery of the asset and if such a ruling was made, it could have 
a material adverse effect upon EKPC's fimmcinl condition. Such an adverse ruling is unlikely. lt 
Is much more likely that the Conunission will order n full recovery of this asset either by 
surcharge or inclusion in EKPC's base rates within a reasonable period of years. The recovery 
amount will depend on regulatory approval, us discussed above, end the sole of any and ell of the 
Smith assets as an offset to this amount. 

Pego:Z of2 



 Scenario  - Matching RUS DS

Run Date 12/21/15
Loan Amount $17,952,269
CoBank Loan Interest Rate 3.80%

Lifetime Cash Flow Savings $2,802,067
Lifetime CoBank Patronage $0
Lifetime Interest Savings $2,802,067
Lifetime NPV Benefit * $1,011,347
Net Effective Interest Rate 0.00%
* NPV Discount Rate = 4.48%

Combined RUS Loans CoBank Loan

Annual Annual Total Annual Annual Total Annual Annual
Principal Principal Interest Ann Cash Cash Flow Interest Expense Ann Cash Interest Principal Principal Patronage
Balance Payment Payment Flow Differential Differential Flow Payment Payment Balance Refund

2016 ### $17,706,321 $245,948 $467,855 $713,803 $944 $66,289 $712,859 $401,566 $311,293 $17,640,976 $0
2017 ### $17,265,382 $440,939 $782,724 $1,223,663 $0 $112,871 $1,223,663 $669,853 $553,810 $17,087,166 $0
2018 ### $16,804,463 $460,919 $762,744 $1,223,663 $0 $114,609 $1,223,663 $648,135 $575,528 $16,511,639 $0
2019 ### $16,322,645 $481,817 $741,846 $1,223,663 $0 $116,280 $1,223,663 $625,565 $598,097 $15,913,541 $0
2020 ### $15,821,043 $501,603 $722,060 $1,223,663 $1,650 $119,869 $1,222,013 $602,190 $619,822 $15,293,719 $0
2021 ### $15,294,598 $526,444 $697,219 $1,223,663 $0 $119,414 $1,223,663 $577,804 $645,858 $14,647,860 $0
2022 ### $14,744,242 $550,356 $673,307 $1,223,663 $0 $120,830 $1,223,663 $552,477 $671,186 $13,976,674 $0
2023 ### $14,168,874 $575,369 $648,294 $1,223,663 $0 $122,138 $1,223,663 $526,156 $697,507 $13,279,168 $0
2024 ### $13,569,140 $599,734 $623,928 $1,223,663 $1,367 $125,051 $1,222,296 $498,877 $723,419 $12,555,749 $0
2025 ### $12,940,319 $628,821 $594,842 $1,223,663 $0 $124,408 $1,223,663 $470,434 $753,229 $11,802,520 $0
2026 ### $12,282,869 $657,450 $566,213 $1,223,663 $0 $125,318 $1,223,663 $440,895 $782,767 $11,019,753 $0
2027 ### $11,595,470 $687,399 $536,264 $1,223,663 $0 $126,065 $1,223,663 $410,199 $813,464 $10,206,289 $0
2028 ### $10,878,211 $717,259 $506,403 $1,223,663 $1,037 $128,036 $1,222,626 $378,367 $844,259 $9,362,030 $0
2029 ### $10,126,770 $751,441 $472,222 $1,223,663 $0 $127,031 $1,223,663 $345,191 $878,472 $8,483,558 $0
2030 ### $9,341,040 $785,730 $437,933 $1,223,663 $0 $127,192 $1,223,663 $310,741 $912,922 $7,570,636 $0
2031 ### $8,519,436 $821,604 $402,059 $1,223,663 $0 $127,118 $1,223,663 $274,940 $948,722 $6,621,914 $0
2032 ### $7,661,378 $858,058 $365,604 $1,223,663 $652 $127,807 $1,223,011 $237,798 $985,214 $5,636,700 $0
2033 ### $6,763,022 $898,356 $325,307 $1,223,663 $0 $126,207 $1,223,663 $199,100 $1,024,562 $4,612,138 $0
2034 ### $5,823,582 $939,440 $284,223 $1,223,663 $0 $125,301 $1,223,663 $158,922 $1,064,741 $3,547,397 $0
2035 ### $4,841,156 $982,426 $241,237 $1,223,663 $0 $124,069 $1,223,663 $117,167 $1,106,495 $2,440,902 $0
2036 ### $3,814,360 $1,026,796 $196,867 $1,223,663 $202 $123,038 $1,223,460 $73,829 $1,149,631 $1,291,271 $0
2037 ### $2,739,924 $1,074,437 $149,226 $1,223,663 $0 $120,533 $1,223,663 $28,693 $1,194,970 $96,301 $0
2038 ### $1,616,244 $1,123,679 $99,984 $1,223,663 $1,127,047 $99,668 $96,616 $315 $96,301 $0 $0
2039 ### $441,039 $1,175,205 $48,457 $1,223,663 $1,223,663 $48,457 $0 $0 $0 $0 $0
2040 ### $0 $441,039 $4,467 $445,506 $445,506 $4,467 $0 $0 $0 $0 $0
2041 ### $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
2042 ### $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
2043 ### $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
2044 ### $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
2045 ### $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
2046 ### $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
2047 ### $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
2048 ### $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
2049 ### $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
2050 ### $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
2051 ### $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
2052 ### $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
2053 ### $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
2054 ### $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
2055 ### $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
2056 ### $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
2057 ### $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
2058 ### $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
2059 ### $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
2060 ### $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
2061 ### $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
2062 ### $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0

Sum $17,952,269 $11,351,282 $29,303,551 $2,802,067 $2,802,067 $26,501,484 $8,549,215 $17,952,269 $219,597,901 $0
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