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VERIFICATION OF KENNETH E. SIMMONS

COMMONWEALTH OF KENTUCKY )
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COUNTY OF PULASKI

Kenneth E. Simmons, President and Chief Executive Officer of South Kentucky Rural
Electric Cooperative Corporation, being duly sworn, states that he has supervised the preparation
of certain responses to the AG’s First Request for Information in the above-referenced case and
that the matters and things set forth therein are true and accurate to the best of his knowledge,
information and belief, formed after reasonable inquiry.
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The foregoing Verification was signed, acknowledged and sworn to before me this ﬁﬁf;‘i
day of January, 2022, by Kenneth E. Simmons.

1ssion ‘expiration: &{ﬁ éé A48




COMMONWEALTH OF KENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION

In the Matter of:

THE ELECTRONIC APPLICATION OF
SOUTH KENTUCKY RURAL ELECTRIC
COOPERATIVE CORPORATION FOR A
GENERAL ADJUSTMENT OF RATES,
APPROVAL OF A DEPRECIATION STUDY,
AND OTHER GENERAL RELIEF

CASE NO.
2021-00407

VERIFICATION OF MICHELLE D. HERRMAN
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Michelle D. Herrman, Vice-President of Finance and Member Services of South Kentucky
Rural Electric Cooperative Corporation, being duly sworn, states that she has supervised the
preparation of certain responses to the AG’s First Request for Information in the above-referenced
case and that the matters and things set forth therein are true and accurate to the best of her
knowledge, information and belief, formed after reasonable inquiry.
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Michelle D. Herrman

The foregoing Verification was signed, acknowledged and sworn to before me this §/4
day of January, 2022, by Michelle D. Herrman.
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William Steven Seclye, Managing Partner, The Prime Group. LLC on behalf of South
Kentucky Rural Electric Cooperative Corporation, being duly sworn, states that he has supervised
the preparation of certain responses to the AG’s First Request for Information in the above-
referenced case and that the matters and things set forth
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The foregoing Verification was signed, acknowledged and sworn to before me this 30
day of January, 2022, by William Steven Seelye.
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SOUTH KENTUCKY RECC
PSC CASE NO. 2021-00407
FIRST REQUEST FOR INFORMATION RESPONSE
AG’S FIRST REQUEST FOR INFORMATION—01/20/22
REQUEST 1
RESPONSIBLE PERSON: Ken Simmons
COMPANY: South Kentucky RECC
Request 1. Refer to the Application, page 1, in which South Kentucky RECC

sates that it provides electric power to approximately 68,000 members in the Kentucky
counties of Adair, Casey, Clinton, Cumberland, Laurel, Lincoln, McCreary, Pulaski,
Rockcastle, Russell, and Wayne.
a. Provide a detailed account of the economic issues that the above-referenced
counties were suffering from before the Covid-19 pandemic.
b. Provide a detailed account of the economic situation that the above-
referenced counties are battling during the Covid-19 pandemic.
C. Based upon the most recent United States Census information, the poverty
rates for South Kentucky RECC’s service area are as follows:
McCreary County — 36.2%
Adair County — 22.1%
Casey County — 22.7%
Clinton County — 21.5%

Cumberland County — 21.0%
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Laurel County — 17.9%
Lincoln County — 18.4%
Pulaski County — 19.1%
Rockcastle County — 22.4%
Russell County — 18.1%
Wayne County — 23.6%

Confirm that South Kentucky RECC is aware of the extreme poverty that exists in
its service territory.
Response 1.

a. As stated in the Attorney General’s question, the federal poverty rates for
the 11 Kentucky counties comprising South Kentucky’s service territory are likely among
the highest in the United States. Assuming the above figures to be accurate, the average
poverty rate for the counties comprising the service territory is approximately 22.1%.
South Kentucky is acutely aware of the socioeconomic challenges many of its customers
faced prior to the COVID-19 pandemic, and is reinforced from its daily customer
interactions on such issues as late payments, disconnections for non-payment, and other
similar issues. The best way to reverse high poverty rates is through effective local and
regional economic development activities leading to additional employment opportunities
for those individuals looking and able to work. For generations families comprising South
Kentucky’s service territory have relied heavily on coal mining, timber harvesting and

agricultural activities to sustain them and the overall area economy. These industries
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provided employment for its members and formed the foundation of a sufficient tax base
for the construction and maintenance of decent roads, schools and other essential
infrastructure. However, in hindsight, more could and should have been done at the local
government level to develop alternate economic opportunities and jobs for a future when
those natural resources were exhausted. While several county governments in South
Kentucky’s service territory are currently trying to develop alternate economies by
attracting outside business and industry, they are playing catch-up and competition with
other areas of the state and region is intense. Many of these local government competitors
are in areas having more appealing geography and better developed infrastructure, not to
mention other business and industry already in place that complement the business of the
target employer. To summarize, before the COVID-19 pandemic the economies in the
referenced counties were, at best, flat with no meaningful prospect for systemic economic
improvement.

b. Please refer to response to AG 1-1a. above. The past two years have seen
weeks-long shutdowns of schools, businesses and manufacturing facilities resulting from
all sorts of government mandates. Superimposed on these shutdowns have been supply
chain disruptions causing retail stores and manufacturing facilities to wait months for
delivery of inventory and parts. To further complicate the situation recent inflationary
spikes have adversely impacted both businesses and individual consumers. South
Kentucky has experienced a higher amount of uncollectible bills/accounts since the

Commission is March 16, 2020 Order in Case No. 2020-00085 temporarily halting
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disconnections for non-payment of monthly power bills. Clearly, the COVID-19 pandemic

has caused economic disruption not only in South Kentucky’s service territory, but
throughout the world.

C. South Kentucky is certainly aware of the poverty levels within the service

territory.
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SOUTH KENTUCKY RECC
PSC CASE NO. 2021-00407
FIRST REQUEST FOR INFORMATION RESPONSE
AG’S FIRST REQUEST FOR INFORMATION—01/20/22
REQUEST 2
RESPONSIBLE PERSONS: Ken Simmons and Michelle Herrman
COMPANY: South Kentucky RECC
Request 2. Refer to the Application, page 1, in which South Kentucky RECC

asserts that it serves a small number of customers in Pickett and Scott counties in
Tennessee.

a. Provide the number of customers that South Kentucky RECC serves in
Pickett County, Tennessee, and identify whether the customers are residential, commercial,
or industrial customers.

b. Identify the number of customers that South Kentucky RECC serves in
Scott County, Tennessee, and identify whether the customers are residential, commercial,
or industrial customers.

C. Explain in detail why South Kentucky RECC provides electricity to
customers in Tennessee.

d. Discuss whether there are any benefits that flow to the Company’s
Kentucky customers by providing electricity to the Tennessee customers.

e. Discuss whether there are any negative ramifications from providing

electricity to the Tennessee customers.
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f. Provide the total annual revenue received from the Tennessee customers.
g. Provide the tariffs for the Tennessee customers, and explain in detail if the

Tennessee customers pay more or less customer charge or volumetric rate than the

Kentucky customers.

Response 2.

a. and b.
Number of Customers in Tennessee at December 31, 2021

Pickett County, Scott County,

Totals, TN TN TN

Residential 161 146 15
Small Commercial 24 20 4
Public Buildings 3 3 0
Large Commercial 3 3 0
Street Lighting 1 0 1

Total 192 172 20

C. South Kentucky does not have any knowledge as to why its territory

includes a small portion of Scott or Pickett Counties in Tennessee. The areas we serve
have been existing for over 50 years.

d. The principal benefit to Kentucky customers of providing utility service to
Tennessee customers is not related to state boundaries. Rather, it is simply that more
customers on South Kentucky’s system allows for greater gross revenues and the ability to
spread South Kentucky’s costs of service among more customers resulting in less cost per

customer.



e.

customers in Tennessee.

Total Annual Revenue from Tennessee Customers

Total Electric

Year Pickett Scott Sales

2012 $278,789.02 $32,385.78°  $311,174.80
2013 $272,683.00 $37,330.59  $310,013.59
2014 $285,857.38 $43,947.24"  $329,804.62
2015 $275,118.40 $42,622.35"  $317,740.75
2016 $257,382.29 $41,991.04"  $299,373.33
2017 $254,339.46  $40,451.29"  $294,790.75
2018 $263,023.90 $36,148.32"  $299,172.22
2019 $254,147.15 $36,459.23°  $290,606.38
2020 $244,147.02 $36,727.48°  $280,874.50
2021 $273,461.32 $37,799.65°  $311,260.97

g. There are no Tennessee-specific tariffs in place.
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There are no negative ramifications from providing utility service to

South Kentucky’s

Tennessee customers fall under the same tariffs as South Kentucky’s Kentucky

customers. The customer charge and the volumetric pricing are the same. Please see the

tariff exhibits filed with South Kentucky’s Application Exhibit 4.
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SOUTH KENTUCKY RECC
PSC CASE NO. 2021-00407
FIRST REQUEST FOR INFORMATION RESPONSE
AG’S FIRST REQUEST FOR INFORMATION—01/20/22
REQUEST 3
RESPONSIBLE PERSONS: Ken Simmons and Michelle Herrman
COMPANY: South Kentucky RECC
Request 3. Refer to the Application, page 2. South Kentucky RECC asserts that

its existing rates went into effect on March 30, 2012, and with aggressive cost control
measures, diligent management practices, board oversight, and favorable federal policies
including the Rural Utilities Service’s (“RUS”) Cushion of Credit program, retail base rates
have increased by less than $4,000,000 over the past ten years, not including the pass-
through rate increases from East Kentucky Power Cooperative’s (“EKPC”) wholesaled rate
and surcharge adjustments. The Company further asserts that it needs a rate increase
because South Kentucky’s retail energy sales have decreased substantially while purchased
power and other costs of conducting business have increased in almost every portion of its
operations.

a. Explain in detail why energy sales have decreased.

b. Provide the number of customers that South Kentucky RECC had for the
years 2012-present.

C. Discuss in detail the costs of conducting business that have increased.
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d. If energy sales are decreasing, and costs are increasing, explain in detail
whether South Kentucky RECC ever discussed merger with another similarly situated

RECC in order to streamline operations and obtain economies of scale.

e. Explain in detail and provide all examples of the “aggressive cost control
measures.”

f. Provide all examples of “diligent management practices and board
oversight.”

g. Identify all favorable federal policies that South Kentucky RECC is

referring to, and how these policies that South Kentucky RECC is referring to, and how
these policies have benefitted the ratepayers.

h. Explain in detail the RUS Cushion of Credit program, and ensure to include
how it is beneficial to the ratepayers.

I. Provide all pass-through rate increases to South Kentucky RECC customers

via EKPC wholesale rate and surcharge adjustments from 2012-present.

Response 3.

a. Energy sales are dependent on consumer habits, economic conditions and
weather patterns. Manufacturers are producing more energy efficient products. Similarly,
consumers are becoming more educated about their own energy consumption through

information we provide, as well as information they can obtain from the internet and other
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sources. These factors coupled with stagnant growth in South Kentucky’s service territory

has affected its energy sales.

b.
Number of
South Kentucky
Customers
December 2012 66,003
December 2013 66,211
December 2014 66,404
December 2015 66,876
December 2016 67,318
December 2017 67,820
December 2018 67,771
December 2019 68,203
December 2020 69,304
December 2021 70,123
C. Costs in almost all facets of South Kentucky’s operations have increased

since 2012. As a representation of these increased costs the following is offered.

1. South Kentucky has reduced its employee headcount; however, the
cost per employee has increased. Total payroll from 2012 to 2021 has increased 41%.

2. Insurance costs for South Kentucky’s buildings, property have
increased 13.4% from 2013 to 2021.

3. Material costs have risen. As an example, South Kentucky’s
standard crossarm has increased 51.2% and a single 25 kVa transformer has increased
11.5% since 2012.

4. South Kentucky’s members are using credit card and other
automated means to pay their electric bills. This has caused South Kentucky’s payment

processing fees to increase 201.7% since 2012.
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5. Fuel costs have increased as well as the costs associated with South
Kentucky’s fleet. The cost of a standard bucket truck has increased 23.3% since 2012.
6. The costs associated with Right of Way clearing has increased 27%
per circuit mile since 2012.

d. South Kentucky has merged with a municipality. In 2008, the Cooperative
purchased the Monticello electric plant board, gaining approximately 8,000 members, see
PSC Case 2007-00374. South Kentucky has not discussed merger with any another
distribution cooperative. South Kentucky does not believe that merger with another
distribution cooperative is feasible mainly due to system integration challenges and the
absence of economic and operational efficiencies. Instead, South Kentucky believes the
best course is to continue with the type of robust cost containment philosophy which has
resulted in the postponement of a rate increase for approximately ten years. South
Kentucky has been and continues to be active in the Kentucky Electric Cooperative
network, leveraging opportunities for mutual services and benefits as they may come
available.

e. For a description of important cost cost-containment measures please refer
to the testimony of South Kentucky’s President/CEO, Ken Simmons, Application Exhibit
8, page 8, and to the testimony of South Kentucky’s Vice President of Finance, Michelle
Herrman, Application Exhibit 9, pages 9-10, which discusses South Kentucky’s efforts to

reduce interest expense.



AG Request 3
Page 5 of 6

f. The cost-containment measures described in response to AG 1-2c., above,
were brought about by action of both management and the Board of Directors. In addition,
South Kentucky’s financial condition is monitored on a real-time basis by both
management and the Board of Directors. This activity has been especially important during
the past two years of the COVID-19 pandemic which has led to an increase in inflationary
pressures, labor and material shortages, and extended amnesty to delinquent ratepayers.
This was the intention of South Kentucky’s statement found in the Application, page 2,
referred to by the AG in formulating this request.

g. The recent principal federal policies that have benefitted South Kentucky
and its member consumers are the federal Payroll Protection Program, the Rural Utilities
Service Cushion of Credit program and the opportunity to refinance long-term debt to
lower interest rates. A more detailed discussion of these benefits can be found in Michelle
Herrman’s testimony, Application Exhibit 9, pages 8-10.

h. The RUS Cushion of Credit (CoC) program was established via 7 CFR §
1785.68. When initially established it allowed for a cushion of credit account to be
automatically established by RUS for each borrower who makes a payment after October
1, 1987, in excess of amounts then due on an RUS note. Such account will bear interest at
a rate of 5 percent per annum. All payments on RUS notes which are in excess of required
payments and not otherwise designated shall be deposited in the borrowers' respective
cushion of credit accounts. Payments received in the month in which an installment is due

will be applied to the installment due. However, if the regular installment payment is


https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=c6716242fce7b719bdb7fdffc7a7f9f4&term_occur=999&term_src=Title:7:Subtitle:B:Chapter:XVII:Part:1785:Subpart:B:1785.68
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=70de6b3649e418be9511debfc29c3b4f&term_occur=999&term_src=Title:7:Subtitle:B:Chapter:XVII:Part:1785:Subpart:B:1785.68
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=e25378fedde1375074d31b51616f764a&term_occur=999&term_src=Title:7:Subtitle:B:Chapter:XVII:Part:1785:Subpart:B:1785.68
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=70de6b3649e418be9511debfc29c3b4f&term_occur=999&term_src=Title:7:Subtitle:B:Chapter:XVII:Part:1785:Subpart:B:1785.68
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=ebebab35bb8571cf8bbf01c48f2170f9&term_occur=999&term_src=Title:7:Subtitle:B:Chapter:XVII:Part:1785:Subpart:B:1785.68
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=b83de5987e3fb92daca417498468ee68&term_occur=999&term_src=Title:7:Subtitle:B:Chapter:XVII:Part:1785:Subpart:B:1785.68
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received at a later date in the month, the first payment received will be applied retroactively

to a cushion of credit account and the second will be applied to the installment due.

Effective December 20, 2018, pursuant to the 2018 Farm Bill Section 6503, no new CoC

deposits could be made as of that date. With respect to existing CoC deposits, Section 6503

altered the 5 percent fixed interest rate, in that it was paid until September 30, 2020.

Beginning on October 1, 2020, CoC deposits earned 4 percent interest until September 30,

2021. Starting on October 1, 2021 and thereafter, the interest rate will be based upon the
variable 1 year Treasury rate at October 1 of each year.

The CoC program allowed for a stable savings vehicle that generated funds at an
advantageous interest rate without risk allowing the Cooperative to grow funds, while
reducing the factor of long-term debt when calculating the cooperative’s equity ratio. This
stability and earning power assisted in maintaining electric rates for South Kentucky’s
members. The CoC interest earnings have a direct impact on South Kentucky’s TIER ratio,
which allowed its OTIER to be at marginal passing levels because the CoC interest
earnings could make up the additional .15 to obtain South Kentucky’s TIER requirement.
Other risk free investments do not allow for the fixed, dependable earning power that were
at the levels South Kentucky recognized.

i Please see attached. The attachment is an Excel spreadsheet and is being

uploaded separately into the Commission’s electronic filing system.
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SOUTH KENTUCKY RECC
PSC CASE NO. 2021-00407
FIRST REQUEST FOR INFORMATION RESPONSE
AG’S FIRST REQUEST FOR INFORMATION—01/20/22
REQUEST 4
RESPONSIBLE PERSONS: Michelle Herrman and Steve Seelye
COMPANY: South Kentucky RECC
Request 4. Refer to the Application, pages 2-3. South Kentucky RECC asserts

that it needs an $8,685,396 rate increase to account for cumulative inflationary pressures,
build equity, improve its overall financial condition, to satisfy current and future loan
covenants, and to achieve a Times Interest Earned Ratio (“TIER”) of 2.00X..

a. Elaborate on how South Kentucky RECC plans to build equity.

b. Provide the TIER and Operating Times Interest Earned Ratio (“OTIER”)
that are required by all loan contract terms.

C. Confirm or deny that normally loans that an RECC enters into only requires
a TIER of 1.25X. If denied, explain in full detail what TIER is generally required.

d. If (c) is confirmed, other than Commission precedent, provide the
justification and reason a higher TIER than what is required by the loan contract terms is
necessary.

e. If South Kentucky RECC is requesting a TIER and OTIER that is higher

than the loan contract requirements, explain why it is making such requests.
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f. Explain how South Kentucky RECC utilizes the additional funds that the
Commission awards that are above and beyond the required TIER and OTIER amounts per
the loan contract terms, and how South Kentucky RECC accounts for these funds.

g. If South Kentucky RECC were to ask for a 1.25X TIER, as normally
required by loan covenants, provide the annual rate increase that the Company would be
seeking, all else equal.

h. Provide South Kentucky RECC’s TIER and OTIER for the historical test
period ending March 31, 2020.

i. Provide South Kentucky RECC’s TIER and OTIER for the years 2012-
present day.

Response 4.

a. Although South Kentucky’s Application states that it desires to “build”
equity, it is more accurate to say that South Kentucky desires to “maintain” its equity at
approximately current levels. It intends to accomplish this by continuing to implement
sound financial oversight and decisions. Controlling costs is the best lever for any
organization to pull to build or maintain equity levels. However, while cost control should
be an ongoing company goal it will only go so far and periodic rate increases are necessary
to balance revenues with the cost to serve ratepayers.

b. Please see the response to Commission Staff’s Second Request No. 5.

C. A TIER calculation of 1.25 is only one requirement of South Kentucky’s

RUS loans, and does not apply to all of its loans. Please see Commission Staff’s Second
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Request No. 5.

d. TIER is only one requirement of South Kentucky’s RUS loans. Please see
South Kentucky’s response to Commission Staff’s Second Request No. 5. TIER only
evaluates South Kentucky’s ability to earn margins sufficient to cover the interest expense
of its long-term debt. It is an indicator of South Kentucky’s financial health for a lending
institution. A TIER higher than 1.25 is necessary because TIER does not take into
consideration other items affecting South Kentucky’s financial needs such as cash
resources to pay debt principal, maintain or grow equity, or eliminate non-cash amounts
that are included in margins.

e. It would not be prudent to set rates that would only meet the minimum
requirement set forth in a covenant of a specific loan. South Kentucky has multiple loans
and other financial objectives besides meeting a single requirement in its RUS loans. There
are other ratemaking objectives besides meeting a single covenant in its RUS loans.
Specifically, revenues must be sufficient to maintain financial integrity during years when
earnings are understated because of below normal sales due to abnormal weather or when
the cooperative must incur additional expenses because of storm damage or when the
cooperative incurs higher expenditures because of other contingencies on its system. The
Commission has traditionally allowed utilities to determine revenue requirements based on
a TIER of 2.0 or higher. Please also see response d above.

f. South Kentucky would not account for these funds any differently than the
funds that are needed to generate a 1.25 TIER or a 1.10 OTIER. Any funds in excess would

be put to work as described in (d) above. These funds would be used to pay for debt
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principal payments, be used to provide a source of cash where non-cash items are affecting

the TIER or OTIER calculation, would be used for capital to maintain and improve a

reliable system, and used to meet growth needs that South Kentucky’s membership may
have.

g. South Kentucky has not performed the requested analysis. As explained in
the response to sub-part ¢ of this information request, South Kentucky has multiple loans,
with various debt covenants and minimum requirements. Furthermore, TIER is only one
minimum requirement of its RUS loans. See response to sub-part d of this information
request.

h. Please refer to the Application, Exhibit 10 Seelye Direct Testimony,
specifically Exhibit WSS-2 for the calculation of OTIER for the test year. South Kentucky
has not calculated TIER for the test year.

South Kentucky RECC TIER and OTIER
TIER OTIER
2012 2.68 1.51
2013 2.77 1.60
2014 3.16 1.67
2015 2.63 1.19
2016 2.54 1.25
2017 2.81 1.31
2018 2.34 1.54
2019 2.20 1.02
2020 2.64 1.40
2021* 2.67 1.18

*2021 Year has not been fully closed, so calculations are based on latest
amounts*
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SOUTH KENTUCKY RECC
PSC CASE NO. 2021-00407
FIRST REQUEST FOR INFORMATION RESPONSE
AG’S FIRST REQUEST FOR INFORMATION—01/20/22
REQUEST 5
RESPONSIBLE PERSON: Steve Seelye
COMPANY: South Kentucky RECC
Request 5. Refer to the Application, page 3, South Kentucky RECC states that

it is requesting an increase in the monthly residential customer charge from $13.29 to
$24.00 to take effect immediately.

a. Explain how South Kentucky RECC seeking to increase the monthly
residential customer charge from $13.29 to $24.00, which is a staggering increase of
approximately 80.59%, is in line with the principle of gradualism.

b. Did South Kentucky RECC contemplate implementing the proposed higher
customer charge in two phases instead of an 80.59% increase at one time?

C. Explain in detail whether South Kentucky RECC contemplated proposing
the requested revenue increase on the residential customer energy charge instead of on the

residential monthly customer charge. If not, why not

Response 5.

a. In the consideration of the ratemaking principle of gradualism, it must be

recognized that gradualism cannot be fully evaluated by examining a single rate component
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such as the customer charge in isolation from other components of the rate, such as the
energy charge, demand charges (as applicable), and automatic adjustment charges such the
fuel adjustment clause, environmental surcharge, demand-side management charges, etc.
Gradualism is more properly considered with respect to the impact of rate changes on the
customer’s total bill, not individual components of the cooperative’s rates. South
Kentucky’s residential customer charge represents only 12.96% the total rate revenue
collected from residential customers, as shown in the following breakdown derived from

page 2 of Exhibit WSS-12:

Customer Charge Revenue $ 10,479,639 12.96%
Energy Charge Revenue $ 65,062,675 80.44%
FAC, Environmental, Other $ 5,337,065 _ 6.60%
Total $ 80,879,379 100.00%

Consequently, on average, the impact on customer bills of increases in the customer charge
has a weighting factor of only 12.96%. In the Step 1 of the phased-in increase proposed
by South Kentucky in this proceeding, the total bill impact to the average residential
customer is 4.91%. Thus, it is misleading to suggest that the impact on most customers’
bills will represent a “staggering increase”. Most residential customers served by South

Kentucky will see bill increases in the neighborhood of 4.91%.
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The only hypothetical customer that could experience a bill increase of 80.59% is
a customer with zero usage for 12 months out of a year. There are few or no customers
served by South Kentucky that would have zero usage for 12 consecutive months.
However, there are some customers, such as customers with vacation homes (for example,
near Lake Cumberland) that have relatively little usage during the Winter Months. With
an understated customer charge, those customers would not be paying their fair share of
the costs incurred to serve them. The reality is that the only customers that would generally
be adversely affected, or significantly so, by the implementation of a cost-based customer
charge or nearly cost-based customer charge are seasonal customers or customers for which
electric service is provided to workshops, out-buildings, hunting “shacks”, etc. However,
given the low usage of those types of customers, an understated customer charge will
typically not provide sufficient revenue to cover the cost of serving those customers.
Therefore, while increasing the customer charge to a level that reflects costs will not
significantly impact most residential customers that use somewhere near the average usage
for the residential class, a more cost-based customer charge will help ensure that customers
with service for vacation homes, workshops, out buildings, etc. (i.e., customers with
abnormally low usage) will pay their fair share of the costs incurred to serve them.

It is also important to consider that gradualism is only one of several legitimate
ratemaking principles that should be considered in developing rates. Setting rates on the
basis of cost of service is generally considered the most important ratemaking objective.

As explained in Mr. Seelye’s direct testimony, South Kentucky’s proposed residential
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customer charge of $24.00 is still 9% lower than the customer-related costs of $26.41 per
customer per month determined from South Kentucky’s cost of service study. Therefore,
South Kentucky’s proposed customer charge will not fully reflect cost of service.

Revenue continuity is another important ratemaking objective that must be
considered in designing rates. A customer charge that more appropriately reflects cost of
service will improve revenue continuity for South Kentucky. Recovering an inappropriate
amount of fixed customer-related costs through a volumetric per kwh charge will cause
South Kentucky’s revenue to be more weather dependent and volatile. A cost-based
customer charge will not only help levelize South Kentucky’s revenues from month to
month, but it will also help stabilize customer bills, with customers seeing lower billing
impacts due to extreme changes in temperature. Many of the complaints utilities receive
from customers are the result of high bills due to above average heating or cooling degree
days during a billing period. Cost-based customer charges help stabilize bill impacts
resulting from colder-than-normal winter months or hotter-than-normal summer months.
This is especially beneficial for customers living in poor housing conditions and customers
with low or fixed incomes.

Another important consideration is that cost-based customer charges result in less
exposure to revenue erosion from the installation of solar panels by residential customers
in a net-metering regime. Inappropriately recovery customer-related fixed costs in a
volumetric per kWh charge exposes the cooperative to the loss of customer-related revenue

requirements when customer’s usage is reduced through the installation of solar panels.
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Recovering customer-related costs through a volumetric per kWh charge results in the
cooperative being unable to recover customer-related costs incurred to serve the customers
that reduce their usage through the installation of solar panels. The subsidies that result
from the under-recovery of customer-related costs will ultimately be shifted to customers
that do not or cannot afford to install solar panels.

b. No.

C. No. South Kentucky determined that it was important to revise its customer
charge to reflect more accurately the cost of providing service. Customers should have a
reasonable expectation that they will not be asked to subsidize the cost of providing service
to other customers and that rates will reflect the cost of providing service to each customer
to the extent practicable within the limits of the rate design. A two-part rate design is
limited in its ability to provide fair and equitable cost recovery to every customer within a
class of service because it lacks price signals for the distribution capacity required to serve
the customer’s highest load requirements and the purchased power capacity that must be
procured to serve the customer’s load. The only lever available to make two-part rates as
fair and equitable as possible to each customer in a class is through the implementation of
a cost-based customer charge. Customers with little to no usage are currently receiving a
benefit because the customer charge does not cover the customer cost associated with
providing service. Those benefits are being paid by customers who use more energy and

pay those unrecovered costs through their energy component. Implementing a rate design
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that is more fair and equitable to customers should take priority over the percentage

increase to an individual component of a rate.
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SOUTH KENTUCKY RECC
PSC CASE NO. 2021-00407
FIRST REQUEST FOR INFORMATION RESPONSE

AG’S FIRST REQUEST FOR INFORMATION—01/20/22

REQUEST 6

RESPONSIBLE PERSONS: Ken Simmons, Michelle Herrman and Steve
Seelye

COMPANY: South Kentucky RECC

Request 6. Refer to the Application, page 7. South Kentucky RECC states

that the most significant adjustments to the test year include removing the following
one-time extraordinary items, among others: bad-debt recapture ($1,427,442);
elimination of lost revenue rebates from EKPC related to discontinuation of energy
assistance programs ($100,906); increased interest expenses resulting from two
additional loans totaling approximately $17 million ($285,099); and reduction of
interest on cushion credit ($1,401,979).

a. Identify the amount of bad-debt recapture that South Kentucky RECC
included in the test-year, and how that number was arrived at if the actual bad-debt
recapture of $1,427,442 was removed.

b. Explain why EKPC discontinued certain energy assistance programs.

C. Explain whether EKPC has any energy assistance programs in place, and

if so, identify the same.



AG Request 6

Page 2 of 254
d. Explain what the two additional loans for $17 million were taken out for,

and provide all terms for each loan;
e. Explain in detail why there was $1,401,979 reduction of interest on

cushion of credit.

Response 6.

a. Please see the Application, Exhibit 10 Seelye Direst Testimony, specifically
Exhibit WSS-4 Schedule 2.03.

b. South Kentucky is not aware of the details for EKPC’s decision to
discontinue certain energy efficiency programs.

C. Please refer to those South Kentucky energy efficiency programs which
remain in place and described in greater detail in Application Exhibit 31.

d. South Kentucky’s loans from RUS/FFB were drawn as part of its workplan
capital expenditure program. Please see attached. The attachments are copies of the loan
documents and the amortization tables.

e. Please see the response to 3h of this data request. Please also see
Application Exhibit 53, Exhibit WSS-4, Schedule 2.07. The reduction reflects the loss in

interest earnings on the cushion of credit balance due to the decrease in the interest rate.
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Witnesses: Ken Simmons, Michelle Herrman and Steve Seelye

Department of the Treasury
Washington, DC 20220

Facsimile Transmission

To:  S-KENTKY From:

Fax number: 6066798279 Date: and Time: Friday, February 7, 2020 9:26:36 A
Number of pages: 06
C.C.:

Subject: FFB Loan S-KENTKY 35 - 6 Interest Rate Confirmation Notice

NOTE:

THIS FACSIMILIE TRANSMISSION IS INTENDED ONLY FOR THE USE OF THE INDIVIDUAL
ORENTITY TO WHOM IT IS ADDRESSED AND MAY CONTAIN INFORMATION THAT IS
PRIVLEGED, CONFIDENTIAL OR RESTRICTED AS TO OR EXEMPT FROM DISCLOSURE
UNDER APPLICABLE LAWS. IF YOU ARE NOT THE INTENDED RECIPIENT OF THIS
TRANSMISSION YOU SHOULD NOT READ THE ATTACH ED DOCUMENT. ANY
DISSEMINATION, DISTRIBUTION, OR COPYING OF THE TRANSMISSION, EXCEPT INSOFAR
AS NECESSARY TO COMPLETE DELIVERY TO THE INTENDED RECIPIENT IS STRICTLY
PROHIBITED. IF YOU HAVE RECEIVED THIS TRANSMISSION BY ERROR, PLEASE NOTIFY
THE SENDER IMMEDIATELY BY TELEPHONE TO RECEIVE INSTRUCTIONS REGARDING ITS
RETURN OR DESTRUCTION. THANK YOU.

THE ATTACHED DOCUMENT IS

UNCLASSIFIED



AG Request 6 Attachment
20298275997 2/7/2020 9:32:13 AM PAGE 2/006 Fax Servkage 4 of 254

Witnesses: Ken Simmons, Michelle Herrman and Steve Seelye

INTEREST RATE CONFIRMATION NOTICE

This notice is given to the addressee(s) listed on Schedule I
attached hereto to confirm that an advance of funds ("this
Advance") has been made by the Federal Financing Bank ("FFB") as
described below:

1. This Advance was made on account of the following
obligor to FFB:
South Kentucky Rural Electric Cooperative Corp.

2. This Advance was made under the following note or
other obligation payable to FFB:

S-KENTKY 0005

3. The "Advance Identifier" assigned to this Advance for
use in all communications to FFB making reference to
this Advance is as follows:

S-KENTKY 0005 0006

4. This Advance was made in the following total
amount:

$5,000,000.00

5. This Advance was made on the following date:
February 07, 2020

6. This Advance matures on the following date:
January 03, 2051

/5 The following interest rate is applicable to this
Advance:

1.938%

The payment schedule for this Advance is attached to this notice
as Schedule II.

FEDERAL FINANCING BANK
February 07, 2020

Page 1 of 5
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Witnesses: Ken Simmons, Michelle Herrman and Steve Seelye

SCHEDULE I
to

INTEREST RATE CONFIRMATION NOTICE
ADDRESSEE(S) OF NOTICE

Mr. Gregory Redmon, Chairman

South Kentucky Rural Electric Cooperative Corp.
P.0. Box 910

Somerset, KY 425020910

Page 2 of 5
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Witnesses: Ken Simmons, Michelle Herrman and Steve Seelye

2029275997

SCHEDULE II

Advance Identifier: S-KENTKY 0005 0006

Date of Pricing: 02/07/2020
Yield Curve Date: 02/06/2020
Maturity Date: 01/03/2051
FFB Rate: 1.938%

Principal Amount:

$5,000,000.00

Payment Date Accrue%)lnterest Principal Due Total Due Principal Balance
ue

$5,000,000.00

©3/31/2020 $14,031.97 $0.00 $14,031.97 $5,000,000.00
06/30/2020 $24,092.62 $29,962.69 $54,055.31 $4,970,037.31
09/30/2020 $24,211.41 $29,843.90 $54,055.31 $4,940,193.41
12/31/2020 $24,066.03 $29,989.28 $54,055.31 $4,910,204.13
03/31/2021 $23,464.05 $30,591.26 $54,055.31 $4,879,612.87
06/30/2021 $23,576.95 $30,478.36 $54,055.31 $4,849,134.51
09/30/2021 $23,687.16 $30,368.15 $54,055.31 $4,818,766.36
01/03/2022 $24,306.39 $29,748.92 $54,055.31 $4,789,017.44
©3/31/2022 $22,122.11 $31,933.20 $54,055.31 $4,757,084.24
06/30/2022 $22,984.93 $31,070.38 $54,055.31 $4,726,013.86
09/30/2022 $23,085.74 $30,969.57 $54,055.31 $4,695,044.29
01/03/2023 $23,682.32 $30,372.99 $54,055.31 $4,664,671.30
©3/31/2023 $21,547.71 $32,507.60 $54,055.31 $4,632,163.70
06/30/2023 $22,381.35 $31,673.96 $54,055.31 $4,600,489.74
10/02/2023 $22,961.11 $31,094.20 $54,055.31 $4,569,395.54
01/02/2024 $22,319.36 $31,735.95 $54,055.31 $4,537,659.59
04/01/2024 $21,624.55 $32,430.76 $54,055.31 $4,505,228.83
07/01/2024 $21,708.56 $32,346.75 $54,055.31 $4,472,882.08
09/30/2024 $21,552.69 $32,502.62 $54,055.31 $4,440,379.46
12/31/2024 $21,631.20 $32,424.11 $54,055.31 $4,407,955.35
03/31/2025 $21,063.99 $32,991.32 $54,055.31 $4,374,964.03
06/30/2025 $21,138.63 $32,916.68 $54,055.31 $4,342,047.35
09/30/2025 $21,210.13 $32,845.18 $54,055.31 $4,309,202.17
12/31/2025 $21,049.69 $33,005.62 $54,055.31 $4,276,196.55
©3/31/2026 $20,434.36 —$33,620.95 $54,055.31 $4,242,575.60
06/30/2026 $20,498.96 $33,556.35 $54,055.31 $4,209,019.25
09/30/2026 $20,560.31 $33,495.00 $54,055.31 $4,175,524.25
12/31/2026 $20,396.69 $33,658.62 $54,055.31 $4,141,865.63
©3/31/2027 $19,792.44 $34,262.87 $54,055.31 $4,107,602.76
06/30/2027 $19,846.81 $34,208.50 $54,055.31 $4,073,394.26
09/30/2027 $19,897.81 $34,157.50 $54,055.31 $4,039,236.76
01/03/2028 $20,372.59 $33,682.72 $54,055.31 $4,005,554.04
©3/31/2028 $18,664.57 $35,390.74 $54,055.31 $3,970,163.30
06/30/2028 $19,130.33 $34,924.98 $54,055.31 $3,935,238.32
10/02/2028 $19,587.16 $34,468.15 $54,055.31 $3,900,770.17
01/02/2029 $19,003.64 $35,051.67 $54,055.31 $3,865,718.50

Page 3 of 5
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Witnesses: Ken Simmons, Michelle Herrman and Steve Seelye

Payment Date | Accrued Interest Principal Due Total Due Principal Balance
Due

04/02/2029 $18,472.84 $35,582.47 $54,055.31 $3,830,136.03
07/02/2029 $18,506.17 $35,549.14 $54,055.31 $3,794,586.89
10/01/2029 $18,334.40 $35,720.91 $54,055.31 $3,758,865.98
12/31/2029 $18,161.81 $35,893.50 $54,055.31 $3,722,972.48
04/01/2030 $17,988.38 $36,066.93 $54,055.31 $3,686,905.55
07/01/2030 $17,814.12 $36,241.19 $54,055.31 $3,650,664.36
09/30/2030 $17,639.01 $36,416.30 $54,055.31 $3,614,248.06
12/31/2030 $17,654.96 $36,400.35 $54,055.31 $3,577,847.71
03/31/2031 $17,097.21 $36,958.10 $54,055.31 $3,540,889.61
06/30/2031 $17,108.61 $36,946.70 $54,055.31 $3,503,942.91
09/30/2031 $17,116.14 $36,939.17 $54,055.31 $3,467,003.74
12/31/2031 $16,935.70 $37,119.61 $54,055.31 $3,429,884.13
©3/31/2032 $16,526.98 $37,528.33 $54,055.31 $3,392,355.80
06/30/2032 $16,346.15 $37,709.16 $54,055.31 $3,354,646.64
09/30/2032 $16,342.08 $37,713.23 $54,055.31 $3,316,933.41
01/03/2033 $16,686.71 $37,368.60 $54,055.31 $3,279,564.81
©3/31/2033 $15,149.43 $38,905.88 $54,055.31 $3,240,658.93
06/30/2033 $15,657.98 $38,397.33 $54,055.31 $3,202,261.60
©9/306/2033 $15,642.48 $38,412.83 $54,055.31 $3,163,848.77
01/03/2034 $15,958.80 $38,096.51 $54,055.31 $3,125,752.26
03/31/2034 $14,438.92 $39,616.39 $54,055.31 $3,086,135.87
06/30/2034 $14,911.36 $39,143.95 $54,055.31 $3,046,991.92
10/02/2034 $15,207.58 $38,847.73 $54,055.31 $3,008,144.19
01/02/2035 $14,694.25 $39,361.06 $54,055.31 $2,968,783.13
04/02/2035 $14,186.72 $39,868.59 $54,055.31 $2,928,914.54
07/02/2035 $14,151.71 $39,903.60 $54,055.31 $2,889,010.94
10/01/2035 $13,958.91 $40,096.40 $54,055.31 $2,848,914.54
12/31/2035 $13,765.17 $40,290.14 $54,055.31 $2,808,624.40
03/31/2036 $13,533.43 $40,521.88 $54,055.31 $2,768,102.52
06/30/2036 $13,338.17 $40,717.14 $54,055.31 $2,727,385.38
09/30/2036 $13,286.39 $40,768.92 $54,055.31 $2,686,616.46
12/31/2036 $13,087.79 $40,967.52 $54,055.31 $2,645,648.94
03/31/2037 $12,642.58 $41,412.73 $54,055.31 $2,604,236.21
06/30/2037 $12,582.96 $41,472.35 $54,055.31 $2,562,763.86
09/30/2037 $12,518.65 $41,536.66 $54,055.31 $2,521,227.20
12/31/2037 $12,315.75 $41,739.56 $54,055.31 $2,479,487.64
©3/31/2038 $11,848.55 $42,206.76 $54,055.31 $2,437,280.88
06/30/2038 $11,776.27 $42,279.04 $54,055.31 $2,395,001.84
09/30/2038 $11,699.16 $42,356.15 $54,055.31 $2,352,645.69
01/03/2039 $11,867.00 $42,188.31 $54,055.31 $2,310,457.38
©3/31/2039 $10,672.79 $43,382.52 $54,055.31 $2,267,074.86
06/30/2039 $10,953.88 $43,101.43 $54,055.31 $2,223,973.43
09/30/2039 $10,863.71 $43,191.60 $54,055.31 $2,180,781.83
01/03/2040 $10,999.15 $43,056.16 $54,055.31 $2,137,725.67
04/02/2040 $10,187.49 $43,867.82 $54,055.31 $2,093,857.85
07/02/2040 $10,089.31 $43,966.00 $54,055.31 $2,049,891.85

Page
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Witnesses: Ken Simmons, Michelle Herrman and Steve Seelye

Payment Date | Accrued Interest Principal Due Total Due Principal Balance
Due
10/01/2040 $9,877.45 $44,177.86 $54,055.31 $2,005,713.99
12/31/2040 $9,664.58 $44,390.73 $54,055.31 $1,961,323.26
04/01/2041 $9,476.58 $44,578.73 $54,055.31 $1,916,744.53
07/01/2041 $9,261.18 $44,794.13 $54,055.31 $1,871,950.40
09/30/2041 $9,044.75 $45,010.56 $54,055.31 $1,826,939.84
12/31/2041 $8,924.28 $45,131.03 $54,055.31 $1,781,808.81
©3/31/2042 $8,514.61 $45,540.70 $54,055.31 $1,736,268.11
06/30/2042 $8,389.17 $45,666.14 $54,055.31 $1,690,601.97
09/30/2042 $8,258.29 $45,797.02 $54,055.31 $1,644,804.95
12/31/2042 $8,034.58 $46,020.73 $54,055.31 $1,598,784.22
©3/31/2043 $7,640.00 $46,415.31 $54,055.31 $1,552,368.91
06/30/2043 $7,500.62 $46,554.69 $54,055.31 $1,505,814.22
09/30/2043 $7,355.63 $46,699.68 $54,055.31 $1,459,114.54
12/31/2043 $7,127.51 $46,927.80 $54,055.31 $1,412,186.74
©3/31/2044 $6,804.66 $47,250.65 $54,055.31 $1,364,936.09
06/30/2044 $6,576.98 $47,478.33 $54,055.31 $1,317,457.76
©9/30/2044 $6,417.96 $47,637.35 $54,055.31 $1,269,820.41
01/03/2045 $6,388.17 $47,667.14 $54,055.31 $1,222,153.27
©3/31/2045 $5,645.54 $48,409.77 $54,055.31 $1,173,743.50
06/30/2045 $5,671.21 $48,384.10 $54,055.31 $1,125,359.40
10/02/2045 $5,616.68 $48,438.63 $54,055.31 $1,076,920.77
01/02/2046 $5,260.57 $48,794.74 $54,055.31 $1,028,126.03
04/02/2046 $4,913.03 $49,142.28 $54,055.31 $978,983.75
©7/02/2046 $4,730.18 $49,325.13 $54,055.31 $929,658.62
16/01/2046 $4,491.86 $49,563.45 $54,055.31 $880,095.17
12/31/2046 $4,252.38 $49,802.93 $54,055.31 $830,292.24
04/01/2047 $4,011.74 $50,043.57 $54,055.31 $780,248.67
e7/e1/2e47 $3,769.95 $50,285.36 $54,055.31 $729,963.31
89/30/2047 $3,526.98 $50,528.33 $54,055.31 $679,434.98
12/31/2047 $3,318.92 $50,736.39 $54,055.31 $628,698.59
©3/31/2048 $3,029.40 $51,025.91 $54,055.31 $577,672.68
06/30/2048 $2,783.53 $51,271.78 $54,055.31 $526,400.90
©9/30/2048 $2,564.35 $51,490.96 $54,055.31 $474,909.94
12/31/2048 $2,313.51 $51,741.80 $54,055.31 $423,168.14
©3/31/2049 $2,022.16 $52,033.15 $54,055.31 $371,134.99
06/30/2049 $1,793.22 $52,262.09 $54,055.31 $318,872.90
09/30/2049 $1,557.64 $52,497.67 $54,055.31 $266,375.23
©1/03/2050 $1,343.63 $52,711.68 $54,055.31 $213,663.55
©3/31/2050 $986.99 $53,068.32 $54,055.31 $160,595.23
06/30/2050 $775.95 $53,279.36 $54,055.31 $107,315.87
©9/30/2050 $524.22 $53,531.09 $54,055.31 $53,784.78
01/03/2051 $271.30 $53,784.78 $54,056.08 $0.00
$1,662,835.87 $5,000,000.00 $6,662,835.87

Page 5 of 5




AG Request 6 Attachment
2029275997 3/23/2020 5:31:22 PM PAGE 1/006 Fax SerRage9 of254

Witnesses: Ken Simmons, Michelle Herrman and Steve Seelye

Department of the Treasury
Washington, DC 20220

Facsimile Transmission

To: S-KENTKY From:

Fax number: 6066798279 Date: and Time: Monday, March 23, 2020 5:30:56 P
Number of pages: 06
C.C.:

Subject: FFB Loan S-KENTKY 5 - 7 Interest Rate Confirmation Notice

NOTE:

THIS FACSIMILIE TRANSMISSION IS INTENDED ONLY FOR THE USE OF THE INDIVIDUAL
OR ENTITY TO WHOM IT IS ADDRESSED AND MAY CONTAIN INFORMATION THAT IS
PRIVLEGED, CONFIDENTIAL OR RESTRICTED AS TO OR EXEMPT FROM DISCLOSURE
UNDER APPLICABLE LAWS. IF YOU ARE NOT THE INTENDED RECIPIENT OF THIS
TRANSMISSION YOU SHOULD NOT READ THE ATTACH ED DOCUMENT. ANY
DISSEMINATION, DISTRIBUTION, OR COPYING OF THE TRANSMISSION, EXCEPT INSOFAR
AS NECESSARY TO COMPLETE DELJVERY TO THE INTENDED RECIPIENT IS STRICTLY
PROHIBITED. IF YOU HAVE RECEIVED THIS TRANSMISSION BY ERROR, PLEASE NOTIFY
THE SENDER IMMEDIATELY BY TELEPHONE TO RECEIVE INSTRUCTIONS REGARDING ITS
RETURN OR DESTRUCTION. THANK YOU.

THE ATTACHED DOCUMENT IS

UNCLASSIFIED
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Witnesses: Ken Simmons, Michelle Herrman and Steve Seelye

INTEREST RATE CONFIRMATION NOTICE

This notice is given to the addressee(s) listed on Schedule I
attached hereto to confirm that an advance of funds (“this
Advance") has been made by the Federal Financing Bank (“FFB") as
described below:

1. This Advance was made on account of the following
obligor to FFB:
South Kentucky Rural Electric Cooperative Corp.

2. This Advance was made under the following note or
other obligation payable to FFB:

S-KENTKY 0005

3. The "Advance Identifier" assigned to this Advance for
use in all communications to FFB making reference to
this Advance is as follows:

S-KENTKY ©005 0007

4. This Advance was made in the following total
amount:
$12,000,000.00

5. This Advance was made on the following date:

March 24, 2020
6. This Advance matures on the following date:
January 03, 2051

7. The following interest rate is applicable to this
Advance:

1.118%

The payment schedule for this Advance is attached to this notice
as Schedule II.

FEDERAL FINANCING BANK
March 23, 2020

Page 1 of 5
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Witnesses: Ken Simmons, Michelle Herrman and Steve Seelye

SCHEDULE I
to

INTEREST RATE CONFIRMATION NOTICE
ADDRESSEE(S) OF NOTICE

Mr. Gregory Redmon, Chairman

South Kentucky Rural Electric Cooperative Corp.
P.O. Box 916

Somerset, KY 425020910

Page 2 of 5
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ax
Witnesses: Ken Simmons, Michelle Herrman and Steve Seelye

2029275997

SCHEDULE II

Advance Identifier: S-KENTKY 0005 0007

Date of Pricing: 03/24/2020
Yield Curve Date: 03/23/2020
Maturity Date: 01/03/2051
FFB Rate: 1.118%

Principal Amount:

$12,000,000.00

Payment Date Accrue?)lnterest Principal Due Total Due Principal Balance
ue

$12,000,000.00
06/30/2020 $35,922.62 $79,528.01 $115,450.63 $11,920,471.99
09/30/2020 $33,499.78 $81,950.85 $115,450.63 $11,838,521.14
12/31/2020 $33,269.48 $82,181.15 $115,450.63 $11,756,339.99
03/31/2021 $32,408.85 $83,041.78 $115,450.63 $11,673,298.21
06/30/2021 $32,537.48 $82,913.15 $115,450.63 $11,590,385.06
09/30/2021 $32,661.39 $82,789.24 $115,450.63 $11,507,595.82
01/03/2022 $33,485.53 $81,965.10 $115,450.63 $11,425,630.72
03/31/2022 $30,447.27 $85,003. 36 $115,450.63 $11,340,627.36
06/30/2022 $31,610.21 $83,840.42 $115,450.63 $11,256,786.94
09/30/2022 $31,721.32 $83,729.31 $115,450.63 $11,173,057.63
01/03/2023 $32,512.07 $82,938.56 $115,450.63 $11,090,119.07
03/31/2023 $29,553.19 $85,897.44 $115,450.63 $11,004,221.63
06/30/2023 $30,672.53 $84,778.10 $115,450.63 $10,919,443.53
10/02/2023 $31,439.62 $84,011.01 $115,450.63 $10,835,432.52
01/02/2024 $30,532.14 $84,918.49 $115,450.63 $10,750,514.03
04/01/2024 $29,555.10 $85,895.53 $115,450.63 $10,664,618.50
07/01/2024 $29,644.73 $85,805.90 $115,450.63 $10,578,812.60
09/30/2024 $29,406.21 $86,044.42 $115,450.63 $10,492,768.18
12/31/2024 $29,487.55 $85,963.08 $115,450.63 $10,406,805.10
03/31/2025 $28,688.57 $86,762.06 $115,450.63 $10,320,043.04
06/30/2025 $28,765.49 $86,685.14 $115,450.63 $10,233,357.90
09/30/2025 $28,837.32 $86,613.31 $115,450.63 $10,146,744.59
12/31/2025 $28,593.25 $86,857.38 $115,450.63 $10,059,887.21
03/31/2026 $27,732.22 $87,718.41 $115,450.63 $9,972,168.80
06/30/2026 $27,795.85 $87,654.78 $115,450.63 $9,884,514.02
09/30/2026 $27,854.29 $87,596.34 $115,450.63 $9,796,917.68
12/31/2026 $27,607.45 $87,843.18 $115,450.63 $9,709,074.50
03/31/2027 $26,765.13 $88,685.50 $115,450.63 $9,620,389.00
06/30/2027 $26,815.32 $88,635.31 $115,450.63 $9,531,753.69
09/30/2027 $26,860.22 $88,590.41 $115,450.63 $9,443,163.28
01/03/2028 $27,475.94 $87,974.69 $115,450.63 $9,355,188.59
03/31/2028 $25,147.56 $90,303.07 $115,450.63 $9,264,885.52
06/30/2028 $25,753.85 $89,696.78 $115,450.63 $9,175,188.74
10/02/2028 $26,345.33 $89,105. 30 $115,450.63 $9,086,083.44
01/02/2029 $25,535.90 $89,914.73 $115,450.63 $8,996,168.71
04/02/2029 $24,799.85 $90,650.78 $115,450.63 $8,905,517.93
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Payment Date

Accrued Interest

Due

Principal Due

Total Due

Principal Balance

07/02/2029
10/01/2029
12/31/2029
04/01/2030
07/01/2030
09/30/2030
12/31/2030
03/31/2031
06/30/2031
09/30/2031
12/31/2031
03/31/2032
06/30/2032
09/30/2032
01/03/2033
03/31/2033
06/30/2033
09/30/2033
01/03/2034
03/31/2034
06/30/2034
10/02/2034
01/02/2035
04/02/2035
07/02/2035
10/01/2035
12/31/2035
03/31/2036
06/30/2036
09/30/2036
12/31/2036
03/31/2037
06/30/2037
09/30/2037
12/31/2037
93/31/2038
06/30/2038
09/30/2038
01/03/2039
03/31/2039
06/30/2039
09/30/2039
01/03/2040
04/02/2040
07/02/2040
10/01/2040

$24,822.73
$24,570.12
$24,316.80
$24,062.78
$23,808.05
$23,552.61
$23,552.47
$22,787.12
$22,782.02
$22,771.24
$22,510.07
$21,946.21
$21,686.30
$21,661.10
$22,097.19
$20,041.29
$20,696.79
$20,657.21
$21,054.98
$19,030.38
$19,636.58
$20,008.07
$19,313.42
$18,628.54
$18,565.64
$18,295.59
$18,024.79
$17,704.72
$17,433.02
$17,349.13
$17,073.44
$16,476.84
$16,384.04
$16,284.92
$16,005.47
$15,383.39
$15,275.39
$15,160.96
$15,363.51
$13,803.03
$14,154.32
$14,024.41
$14,185.37
$13,124.81
$12,986.21
$12,701.39

$90,627.90
$90,880.51
$91,133.83
$91,387.85
$91,642.58
$91,898.02
$91,898.16
$92,663.51
$92,668.61
$92,679.39
$92,940.56
$93,504.42
$93,764.33
$93,789.53
$93,353.44
$95,409.34
$94,753.84
$94,793.42
$94,395.65
$96,420.25
$95,814.05
$95,442.56
$96,137.21
$96,822.09
$96,884.99
$97,155.04
$97,425.84
$97,745.91
$98,017.61
$98,101.50
$98,377.19
$98,973.79
$99,066.59
$99,165.71
$99,445.16
$100,067.24
$100,175.24
$100,289.67
$100,087.12
$101,647.60
$101,296.31
$101,426.22
$101,265.26
$102,325.82
$102,464.42
$102,749.24

$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450. 63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63

$8,814,890.03
$8,724,009.52
$8,632,875.69
$8,541,487.84
$8,449,845.26
$8,357,947.24
$8,266,049.08
$8,173,385.57
$8,080,716.96
$7,988,037.57
$7,895,097.01
$7,801,592.59
$7,707,828.26
$7,614,038.73
$7,520,685.29
$7,425,275.95
$7,330,522.11
$7,235,728.69
$7,141,333.04
$7,044,912.79
$6,949,098. 74
$6,853,656.18
$6,757,518.97
$6,660,696. 88
$6,563,811.89
$6,466,656. 85
$6,369,231.01
$6,271,485.10
$6,173,467.49
$6,075, 365.99
$5,976,988. 80
$5,878,015.01
$5,778,948.42
$5,679,782.71
$5,580,337.55
$5,480,270.31
$5,380,095.07
$5,279,805.40
$5,179,718.28
$5,078,070. 68
$4,976,774.37
$4,875,348.15
$4,774,082.89
$4,671,757.07
$4,569,292.65
$4,466,543.41
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Payment Date

Accrued Interest

Due

Principal Due

Total Due

Principal Balance

12/31/2040
04/01/2041
07/01/2041
09/30/2041
12/31/2041
03/31/2042
06/30/2042
09/30/2042
12/31/2042
03/31/2043
06/30/2043
09/30/2043
12/31/2043
03/31/2044
06/30/2044
09/30/2044
01/03/2045
03/31/2045
06/30/2045
10/02 /2045
01/02 /2046
04/02/2046
07/02 /2046
10/01/2046
12/31/2046
e4/01/2047
07/01/2047
09/30/2047
12/31/2047
03/31/2048
06/30/2048
09/30/2048
12/31/2048
03/31/2049
06/30/2049
09/30/2049
01/03/2050
03/31/2050
06/30/2050
09/30/2050
01/03/2051

$12,415.77
$12,162.59
$11,874.69
$11,585.99
$11,420.62
$10,885.57
$10,715.06
$10,537.67
$10,242.02
$9,729.34
$9,542.76
$9,349.18
$9,050.19
$8,631.60
$8,334.67
$8,125.24
$8,079.44
$7,132.57
$7,158.58
$7,082.78
$6,626.71
$6,182.65
$5,946.78
$5,641.56
$5,335.48
$5,028.55
$4,720.77
$4,412.13
$4,147.71
$3,782.02
$3,471.62
$3,195.07
$2,879.60
$2,514.40
$2,227.54
$1,932.96
$1,665.67
$1,222.19
$959.99
$647.90
$334.97

$2,200,427.67

$103,034.86
$103,288.04
$103,575.94
$103,864.64
$104,030.01
$104,565 .06
$104,735.57
$104,912.96
$105,208.61
$105,721.29
$105,907.87
$106,101.45
$106,400.44
$106,819.03
$107,115.96
$107,325.39
$107,371.19
$108,318.06
$108,292.05
$108,367.85
$108,823.92
$109,267.98
$109,503.85
$109,809.07
$110,115.15
$110,422.08
$110,729.86
$111,038.50
$111,302.92
$111,668.61
$111,979.01
$112,255.56
$112,571.03
$112,936.23
$113,223.09
$113,517.67
$113,784.96
$114,228.44
$114,490.64
$114,802.73
$115,115.84

$12,000,000.00

$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63

$115,450.63

$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.63
$115,450.81

$14,200,427.67

$4,363,508.55
$4,260,220.51
$4,156,644.57
$4,052,779.93
$3,948,749.92
$3,844,184.86
$3,739,449.29
$3,634,536.33
$3,529,327.72
$3,423,606.43
$3,317,698.56
$3,211,597.11
$3,105,196.67
$2,998,377.64
$2,891,261.68
$2,783,936.29
$2,676,565.10
$2,568,247.04
$2,459,954.99
$2,351,587.14
$2,242,763.22
$2,133,495.24
$2,023,991. 39
$1,914,182. 32
$1,804,067.17
$1,693,645 .09
$1,582,915.23
$1,471,876.73
$1,360,573.81
$1,248,905.20
$1,136,926.19
$1,024,670.63
$912,099. 60
$799,163.37
$685,940.28
$572,422.61
$458,637.65
$344,409.21
$229,918.57
$115,115.84
$0.00
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(10-01) RUS

Last Day

FOR FFB USE ONLY: For an
Advance (93) September 30, 2021

Note Identifier:
Maximum

Principal

Amount (94) $40,000,000.00

Purchase Date:
Final

Maturity

Date (95) December 31, 2050

First Principal

Payment

Date (98) December 31, 2018
FOR RUS USE ONLY

Security
RUS Instrument Restated Mortgage and
Note (924) Security Agreement,
Number : dated as of November 1,

2016, made by and among

Note South Kentucky Rural
Date November 1, 2016 Electric Cooperative

Corporation, United
States of America and
National Rural Utilities
Cooperative Finance
Corporation and CoBank,
ACB (Kentucky 0054-BDS8
WAYNE)

FUTURE ADVANCE PROMISSORY NOTE

Place
of Somerset ,
Issue Kentucky

1. Promise to Pay.

FOR VALUE RECEIVED,

SOUTH KENTUCKY RURAL ELECTRIC COOPERATIVE CORPORATION
(the “Borrower,” which term includes any successors or assigns)
promises to pay the FEDERAL FINANCING BANK (“FFB,” which term
includes any successors oOr assigns) at the times, in the manner,
and with interest at the rates to be established as hereinafter

(NOTE TYPE 7) NEW LOAN NOTE - page 1
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(10-01) - ,

provided, such amounts as may be advanced from time to time by
FFB to the Borrower under this Note (each such amount being an
" ", and more than one such amount being "Advances").

2. Reference‘to Note Purchase Commitment and Servicihg
re ; ROS as Successor to REA,

This Note is entitled to the benefits of, and is subject to
the requirements of, the Note Purchase Commitment and Servicing
Agreement dated as of January 1, 1992, between FFB and the
Administrator of the Rural Electrification Administration
("REA"), as amended (such agreement, as it has heretofore been,
and as it may hereafter be, amended, supplemented, or restated
from time to time in accordance with its terms, being the
"Agreement"), The Administrator.of the Rural Utilities Service
("RUS") is the successor to' the Administrator of REA pursuant to
Public Law No. 103-354, 108 Stat. 3209 (1994), and Secretary of
Agriculture Memorandum 1010-1 dated October 20, 1994.

3.  Advances; Advance Requests; RUS Approval Requirement; Last
Day for an Advance.

(a) FFB shall make Advances to the Borrower from time to
time under this Note, in each case upon the written request by
the Borrower for an Advance under this Note, in the form of
request attached to this Note as Annex A (each such request being
an "Advance Request"), making reference to the. particular "Note
Identifier® (as that term is defined in the Agreement) that FFB
assigns to this Note (as provided in the Agreement) and
specifying:

(1) the particular amount of funds that the Borrower
requests to be advanced (such amount being the "Recuested
Advance Amount" for the respective Advance) ;

(2) the particular calendar date that the Borrower
requests to be the date cn which the respective Advance is
to te made (such date being the "Regquestsd Advance Date" for
such Advance), which cate must be a Business Day;

(3) the particular bank account to which the Borrower
requests that the resvective Advance be made;

(4) the particular calendar date that the Borrower
selects to be the date on which the respective Advance is to
mature (such date being the "Maturitwv Date' for such
Advance), which date must meet the criteria for Maturity
Dates prescribed in paragraph S of this Note;

(NOTE TYPE 7) NEW LOAN NOTE - page 2
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(8) with respect to each Advance for which the Borrower
selects a Maturity Date that will occur on or after the
particular date specified on page 1 of this Note as being
the "First Principal Payment Date," the particular method
for the repayment of principal that the Borrower selects for
the respective Advance from among the options described in
subparagraph (b) of paragraph 8 of this Note; and

(6) with respect to each Advance for which the Borrower
selects a Maturity Date that will occur on or after the
fifth anniversary of the Requested Advance Date specified in
the respective Advance Request, the particular prepayment/
refinancing privilege that the Borrower elects for such
Advance from between the options described in
subparagraphs (b) and (c) of paragraph 16 of this Note.

(b) To be effective, an Advance Request must first be
delivered to RUS for approval and be approved by RUS in writing,
and such Advance Request, together with written notification of
RUS's approval thereof, must be received by FFB on or before the

third Business Day before the Requested Advance Date specified in
such Advance Request. '

(c) FFB shall make each requested Advance on the Requested
Advance Date specified in the respective Advance Request, subject
to the provisions of the Agreement describing certain
circumstances under which a requested Advance shall be made on a
later date; provided, however, that no Advance shall be made
under this Note after the particular date specified on page 1 of
this Note as being the "Last Day for an Advance.""

(d) FFB shall make each requested Advance by electronic
funds transfer to the particular bank account specified in the
respective Advance Request.

) (e) The Borrower hereby agrees that each Advance made by FFB
in accordance with an RUS-approved Advance Request delivered to
FFB shall reduce, by the amount ci the respective Advance made,
FFB's remaining commitment to make Advances under this Note.

4. Principal Amount of Advances; Maximum Principal Amount.

The principal amount of each 2dvance shall be the Requested
Advance Amount specified in the respective Advance Request;
provided, however, that the aggregate principal amount of all
Advances made under this Note shall not exceed the particular
amount specified cn page 1 of :this Note as being the "Maximum
Principal Amount." '

(NOTE TYPE 7) - NEW LOAN NOTE - page 3
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5. Maturity Dates for Advances.

Each Advance shall mature on the Maturity Date specified in
the respective Advance Request, provided that such Maturity Date
meets the following criteria: P

(a) the Maturity Date for the respective Advance must
be a "Payment Date" (as that term is defined in paragraph 7
of this Note) ;

(b) the Maturity Date for the respective Advance may
not be a date that will occur after the particular date
specified on page 1 of this Note as being the "Final
Maturity Date" (such date being the "Final Maturity Date");
and

(c) the period of time between the Requested Advance
Date for the respective Advance and the-Maturity“ﬁate for
such Advance may not be less than one complete‘calendar
quarter.

6. Computation of Interest on Advances.

(a) Subject to paragraphs 11 and 17 of this Note, interest
on the outstanding principal of each Advance shall accrue from
the date on which the respective Advance is made to the date on
which such principal is due.

(b) Interest on each Advance shall be computed on the basis
of (1) actual days elapsed from (but not including) the date on
which the respective Advance is made (for the first payment of
interest due under this Note for such Advance) or the date on
which the payment of interest was last due (for all:other
payments of interest due under this Note for such Advance), to
(and including) the date on. which the payment of interest is next
due; and (2) a year of 365 days (except in calendar years
including February 29, when the basis shall be a 366-day year).

(c) The basic interest rate for each Advance shall be
established by FFB, as of the date on which the respective
Advance is made, on the basis of the determination made by the
Secretary of the Treasury pursuant to section 6(b) of the Federal
Financing Bank Act of 1973, as amended (codified at 12 U.S.C,

§ 2281 et seg.) (the "FFB Act"); provided, however, that the
shortest maturity used as the basis for any rate determination
shall be the remaining maturity of the most recently auctioned
United States Treasury bills having the shortest maturity of all
United States Treasury bills then being regularly auctioned.

(NOTE TYPE 7) ' NEW LOAN NOTE -~ page 4



AG Request 6 Attachment
Page 19 of 254
(10-01) Witnesses: Ken Simmons, Michelle Herrman and Steveggalye

(d) In the event that (1) the Borrower has selected for any
Advance a Maturity Date that will occur on or after the fifth
anniversary of the Requested Advance Date for such Advance, and
(2) the .Borrower has elected for such Advance a prepayment/
refinancing privilege described in subparagraph (c) of
paragraph 16 of this Note, then the interest rate for such
Advance shall also include a price (expressed in terms of a basis
point increment to the applicable basic interest rate) for the
particular prepayment/refinancing privilege that the Borrower
selected, which price shall be established by FFB on the basis of
a determination made by FFB as to the difference between (A) the
estimated market yield of a notional obligation if such
obligation were to (i) be issued by the Secretary of the
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 privilege that
the Borrower elected for suth Advance, and (B) the estimated
market yield of a notional obligation if such obligation were to
(1) be issued by the Secretary of the Treasury, (ii) have a
maturity comparable to the maturity of such Advance, but
(iii) not include such prepayment and refinancing privileges.

7. Payvment of Interest; Payment Dates.

Interest accrued on the outstanding principal amount of each
Advance shall be due and payable quarterly on the last day of
each calendar quarter (each such day being a "Pavment Date"),
beginning (except as provided below) on the first Payment Date to
occur afrter the date on which the respective Advance is made, up
through and including the Maturity Date of such Advance;
provided, however, that with respect to each Advance that is made
in the last month of any calendar quarter, payments of accrued
interest on the outstanding principal amount of the respective
Advance shall be due beginning on the second Payment Date to
occur after the date on which such Advance is made.

8. Revayvment of Principal; Principal Repavment Options.

(a) The principal amount of each Advance shall be payable in
quarterly installments, which installments shall be due beginning
on the particular date specified on page 1 of this Note as being
the "First Principal Payment Date" (such date being the "First
Principal Payment Date"), and shall be due on each Payment Date
to occur thereafter until the principal amount of the respective
Advance is repaid in full on or before the Final Maturity Date;
provided, however, that with respect to each Advance that is made
after the First Principal Payment Date, principal installments
shall be due beginning on the second Payment Date to occur after

(NOTE TYPE 7) NEW LOAN NOTE - page 5
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the date on which the respective Advance is made; and provided,
further, however, that for so long as the Borrower has not
selected a method for the repayment of principal for any of the
Advances made under this Note from among the options described in
subparagraph (b) of this paragraph 8, the First Principal Payment
Date of this Note may be deferred by the mutual agreement of the
Borrower, RUS, and FFB, provided that a written amendment to this
Note reciting the new and later First Principal Payment Date
shall have been executed by the Borrower, approved by RUS, and
received by FFB on or before the third Business Day before the
First Principal Payment Date that is in effect immediately before
such deferral.

(b) At the time that the Borrower first selects for any
Advance a Maturity. Date that will occur on or after the First
Principal Payment Date, the: Borrower must also select, subject to
RUS approval, a method for the repayment of principal of such
Advance (each such Advance being an "Amortizing Advance") from
among the following options:

(1) "egual principal installments" -- the amount of
each quarterly principal installment shall be substantially
equal to the amount of every other quarterly principal
installment and shall be sufficient, when added to all other
such quarterly installments of equal principal, to repay the
principal amount of such Amortizing Advance in full on the
Final Maturity Date (notwithstanding the fact that the
Borrower may have selected a Maturity Date for such
Amortizing Advance that will occur before the Final Maturity
Date) ;

(2) "graduated principal installments" -- the amount of
each of the first one-third (or nearest number. of payments
that rounds to one-third) of the total number of quarterly
crincipal installments shall be substantially equal to
one-half of the amount of each of the remaining gquarterly
principal installments, and shall be sufficient, when added
to all other such quarterly installments of graduated .
principal, to repay the principal amount of such Amortizing
Advance in full on the Final Maturity Date (notwithstanding
the fact thact the Borrower may have selected a Maturity Date
for such Amortizing Advance that will occur before the Final
Maturity Date); or

(3) "level debt service" -- the amount of each
quarterly payment consisting of a principal installment and
accrued interest shall be substantially equal to the amount
of every other quarterly payment consisting of a principal

(NOTE TYPE 7) NEW LOAN NOTE - page 6
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installment and accrued interest, and shall be sufficient,
when added to all other such level quarterly payments
consisting of a principal installment and accrued interest,
to repay the principal amount of such Amortizing Advance in
full on the Final Maturity Date (notwithstanding the fact
that the Borrower may have selected a Maturity Date for such

Amortizing Advance that will occur before the Final Maturity
-Date) .

(c) For each Amortizing Advance, the amount of principal
that shall be due and payable on each of the dates specified in
subparagraph (a) of this paragraph 8 shall be the amount of the
principal installment due under a principal repayment schedule
for the respective Amortizing Advance that is computed in
accordance with the principles of the particular method for the
repayment of principal that: is selected by the Borrower for such
Amortizing Advance from among the options described in
subparagraph (b) of this paragraph 8. Except at the times
described in the immediately following sentence, the method for
the repayment of principal that is selected by the Borrower for
any Amortizing Advance, and the resulting principal repayment
schedule that is so computed for such Amortizing Advance, may not
be changed. Notwithstanding the foregoing, with respect to each
Amortizing Advance for which the Borrower has selected a Maturity
Date that will occur before the Final Maturity Date, the Borrower
may change the particular method for the repayment of principal
that was selected by the Borrower for the respective Amortizing
Advance from either the "equal principal installments" method or
the "graduated principal installments" method to the "level debt
service" method at the time (if ever) that the Borrower elects to
extend the maturity of such Amortizing Advance (as provided in
paragraph 15 of this Note), effective as of the effective date of
such maturity extension, or at the time (if ever) that the
Borrower elects to refinance the outstanding principal amount of
such Amortizirg Advance (as provided in paragraph 18 of this
Note), effective as of the effective date of such refinancing,
and the principal repayment schedule for such Amortizing Advance
shall thereupcn be newly computed' in acccrdance with the "level
debt service" method for the repayment of principal. After the
Borrower has selected the Final Maturity Date as the Maturity
Date for any Amortizing Advance, the Borrower may so change the
particular method for the repayment of principal of any
Amortizing Advance, and the principal repayment schedule for such
Amotizing Advance shall be so newly computed, only at the time
(if ever) that the Borrower elects to refinance the outstanding
principal amount of such Amortizing Advance (as provided in
paragraph 18 cf this Note), effective as of the effective date of
such refinancing. :
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(d) With respect to each Advance that has a Maturity Date
that will occur before the Final Maturity Date, the entire unpaid
principal amount of the respective Advance shall be payable on
such Maturity Date, subject to extensions of the maturity of such
Advance (as provided in paragraph 15 of this Note).

(e) Notwithstanding which of the methods for the repayment
of principal described in subparagraph (b) of this paragraph 8 is
selected by the Borrower for any Amortizing Advance, -the :
aggregate of all quarterly payments of principal and interest on
such Amortizing Advance shall be such as will repay the entire
principal amount of such Amortizing Advance, and pay all interest
accrued thereon, on or before the Final Maturity Date.

9. Fee.

A fee to cover expensesland contingencies, assessed by FFB
pursuant to section 6(c) of the FFB Act, shall accrue on the
outstanding principal amount of each Advance from the date on-
which the respective Advance is made to the date on which the
principal amount of such Advance is due. The fee on each Advance
shall be equal to one-eighth of one percent (0.125%) per annum of
the unpaid principal balance of such Advance. The fee on each
Advance shall be computed in the same manner as accrued interest -
is computed under paragraph 6 (b) of this Note, and shall be due
and payable at the same times as accrued interest is due and
payable under paragraph 7 of this Note (adjusted as provided in
- paragraph 10 of this Note if a Payment Date is not a Business
Day). The fee on each Advance shall be credited to RUS as
required by section 505(c) of the Federal Credit Reform Act of
1990, as amended (codified at 2 U.S.C. § 661ld(c)).

10. Business Days.

B (a) Whenever any Payment Date, the Maturity Date for any
Advance, or the Final Maturity Date shall £all on a day on which
either FFB or the Federal Reserve Bank of New York is not open
for business, the payment that would otherwise be due on such
Payment Date, Maturity Date, or Final Payment Date, as the case
may be, shall be due on the first day thereafter on which FFB and
the Federal Reserve Bank of New York are both open for business
(any such day being a "Business Dav").

(b) In the event that any Payment Date falls on a day other
than a Business Day, then the extension of time for making the
payment that would otherwise be due on such Payment Date shall be
(1) taken into account in establishing the interest rate for the
respective Advance, (2) included in computing interest due in
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connection with such payment, and (3) excluded in computing
interest due in connection with the next payment.

(c) In the event that the Maturity Date for any Advance or
the Final Maturity Date falls on a day other than a Business Day,
then the extension of time for making the payment that would
otherwise be due on such Maturity Date or the Final Maturity, as
the case may be, shall be (1) taken into account in establishing
the interest rate for such Advance, and (2) included in computing
interest due in connection with such payment.

ll. Late Pavments.

(a) In the event that any payment of any amount owing under
this Note is not made when and as_due (any such amount being then
an "Overdue Amount"), then the amount payable shall be such
Overdue Amount plus interest thereon (such interest being the
"Late Charge") computed in accordance with this subparaétaph (a) .

(1) The Late Charge shall accrue from the scheduled
date of payment for the Overdue Amount (taking into account
paragraph 10 of this Note) to the date on which payment is
made. '

(2) The Late Charge shall be computed on the basis of
(A) actual days elapsed from (but not including) the
scheduled date of payment for such Overdue Amount (taking
into account paragraph 10 of this Note) to (and including)
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).

(3) The Late Charge shall accrue at a rate (the '"Late
Charge Rate") equal to one and one-half times the rate to be
determined by the Secretary of the Treasury taking into
consideration the prevailing market yield on the remaining
maturity of the most recently auctioned 13-week United
States Treasury bills.

_ (4) The initial Late Charge Rate shall be in effect
until the earlier to occur of either (A) the date on which
payment of the Overdue Amount and the amount of the accrued
Late Charge is made, or (B) the first Payment Date to occur
after the scheduled date of payment for such Overdue
Amount. In the event that the Overdue Amount and the amount
of the accrued Late Charge are not paid on or before the
such Payment Date, then the amount payable shall be the sum
of the Overdue Amount and the amount of the accrued Late
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Charge, plus a Late Charge on such sum accruing at a new
Late Charge Rate to be then determined in accordance with
the principles of clause (3) of this subparagraph (a). For
so long as any Overdue Amount remains unpaid, the Late
Charge Rate shall be redetermined in accordance with the
principles of clause (3) of this subparagraph (a) on each
Payment Date to occur thereafter, and shall be applied to
the Overdue Amount and all amounts of the accrued Late
Charge to the date on which payment of the Overdue Amount
and all amounts of the accrued Late Charge is made.

(b) Nothing in subparagraph (a) of this paragraph 11 shall
be construed as permitting or implying that the Borrower may,
without the written consent of FFB, modify, extend, alter or
affect in any manner whatsoever (except as explicitly provided
herein) the right of FFB to receive any and all payments on
account of this Note on the ‘dates specified in this Note.

12. Final Due Date. . ;

Notwithstanding anything in this Note to the contrary, all
amounts outstanding under this Note remaining unpaid as of the
Final Maturity Date shall be due and payable on the Final
Maturity Date.

13. Manner of Making Payments.

(a) For so long as FFB is the holder of this Note and RUS 1is
the loan servicing agent for FFB (as provided in the Agreement),
each payment under this Note shall be made in immediately
available funds by electronic funds transfer to the account
specified from time to time by RUS, as loan servicing agent for
FFB, in a written nctice delivered by RUS to the Borrower.

(b) In che event that FFB is the holder of this Note but RUS
is not the loan servicing agent for FFB, then each payment under
this Note shall be made in immediately available funds by
electronic funds transfer to the account specified from time to
time by FrB in a written notice delivered by FFB to the Eorrower.

{c) In the event that FFB is not the holder of this Note,
then each payment under this Note shall be made in the manner and

to the account specified from time to time by the hclder in a
written notice delivered by the holder to the Borrower.

14. Application of Payments.
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Each payment made on this Note shall be applied, first, to
the payment of Late Charges (if any) payable under paragraphs 11
and 19 of this Note, then to the payment of premiums (if any)
payable under paragraphs 17 and 18 of this Note, then to the
payment of unpaid accrued interest, then on account of
outstanding principal, and then to the payment of the fee payable
under paragraph 9 of this Note.

15. Maturity Extensions.

(a) With respect to each Advance for which the Borrower has
selected a Maturity Date that will occur before the Final
Maturity Date (each such Maturity Date being an "Interim Maturityv
Date"), the Borrower may, effective as of such Interim Maturity
Date, elect to extend the maturity of all or any portion of the
outstanding principal amount: of the respective Advance (subject
to subparagraph (c) of this paragraph 15) to a new.Maturity Date
to be selected by the Borrower in the manner and subject to the
limitations specified in this subparagraph (a) (each' such
election being a "Maturity Extension Election"; each such
elective extension of the maturity of any Advance that has an
Interim Maturity Date being a "Maturitv Extension"; and the
Interim Maturity Date that is in effect for an Advance
immediately before any such elective Maturity Extension being,
from and after such Maturity Extension, the !Maturity Extension
Effective Date").

(1) Except under the circumstances described in
clause (3) of this subparagraph (a), the Borrower shall
deliver to FFB (with a copy to RUS) written notification of
each Maturity Extension Election, in the form of
notification attached to this Note as Annex B-1 (each such
notification being a "Maturity Extension Electio i
making reference to the "Advance Identifier" (as that term
is defined in the Agreement) that FFB assigned to such
Advance (as provided in the Agreement) and specifying, among
other things, the following:

(A) the amount of the cutstancing principal of the
such Advance with respect to which the Borrower elects
to extend the maturity (subject to subparagraph (c) of
this paragraph 15); and

(B) the new MaCurity Date that the Borrower
selects to be in effect for such principal amount after
the respective Maturity Extension Eifective Date, which
cate:
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(1) may be either a new Interim Maturity Date
or the Final Maturity Date; and

(ii) in the event that the Borrower selects a
new Interim Maturity Date as the new Maturity Date
for any Advance, must meet the criteria for
Maturity Dates prescribed in paragraph 5 of this
Note (provided, however, that, for purposes of
selecting a new Maturity Date in connection with a
Maturity Extension Election, the reference to "the
Requested Advance Date for the respective Advance"
in subparagraph (c) of paragraph S of this Note
shall be deemed to be a reference to "the
respective Maturity Extension Effective Date").

(2) To be effective, a Maturity Extension Election
Notice must be received by FFB on or before the third
Business Day before the Interim Maturity Date in effect for
the respective Advance immediately before such Maturity
Extension.. ‘

(3) In the event that either of the circumstances
described in subclause (A) or (B) of the next sentence
-occurs, then a Maturity Extension Election Notice (in the
form of notice attached to this Note as Annex B-2), to be
effective, must first be delivered to RUS for approval and
be approved by RUS in writing, and such Maturity Extension
Election Notice, together with written notification of RUS's
approval thereof, must be received by FFB on or before the
third Business Day before the Interim Maturity Date in
effect for the respective Advance immediately before such
Maturity Extension. RUS approval of a Maturity Extension
Election Notice will be reguirec under either of. the
following circumstances:

) (A) (i) any payment of any amount owing under this
Note 1is not made by the Borxrower when and as due,
(ii) payment is made by RUS in accordance with the
gquarantee set forth at the end of this Note, and
(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 approval of RUS;
or

(B) FFB at any time delivers notice to both the

Borrower and RUS advising each of them that each
Maturity Extension EZlecticn Notice delivered by the
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Borrower after the date of such notice shall require
the approval of RUS.

(b) With respect to any Advance that has an Interim Maturity
Date, in the event that FFB does not receive a Maturity Extension
Election Notice (and, if required under clause (3) of
subparagraph (a) of this paragraph 15, written notification of
RUS's approval thereof) on or before the third Business Day
before such Interim Maturity Date, then the maturity of such
Advance shall be extended automatically in the manner and subject
to the limitations specified in this subparagraph (b) (each such
‘automatic extension of the maturity of any Advance that has an
Interim Maturity Date also being a "Maturitv Extension"; and the
Interim Maturity Date that is in effect for an Advance
immediately before any such automatic Maturity Extension also
being, from and after such Maturity Exten51on, the "Maturity
Extension Effective Date"). *

(1) The new Maturity Date for such Advance ‘'shall be the
immediately following quarterly Payment Date.

(2) If the Interim Maturity Date that is in effect for
such Advance immediately before such automatic Maturity
Extension is:

(A) a Payment Date that occurs before the First
Principal Payment Date (i.e., such Advance is pnot-an
Amortizing Advance), then the amount of principal that
will have its maturity extended autcmatically shall be
the entire outstanding principal amount of such
Advance;

(B) the Payment Date that immecdiately precedes the
rirst Principal Payment Date, then the method for the
repayment cf principal that shall arply to such Advance
from and after the respective Maturicy Extensicn
Effective Date shall be the "level debt service’
method; and

(C) either the First Principal Fayment Date or a
Payment Date that occurs after the First Principal
Payment Date (i.e., such Advance is an Amortizing
Advance), then:

(1) .the amount of principail that will have
its meturity extended automatically shall be the
outstanding principal amount of such Advance less
the principal installment that is due on thne
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respective Maturity Extension Effective Date (as
provided in subparagraph (c) of this paragraph 15;
and

(ii) the method for the repayment of
principal that shall apply to such Advané¢e from
and after the respective Maturity Extension
Effective Date shall be the same method that
applied to such Advance immediately before such
Maturity Extension Effective Date.

(¢) In the event that the maturity of any Amortizing Advance
that has an Interim Maturity Date is extended under either
subparagraph (a) or (b) of this paragraph 15, then the principal
installment that is due on the respective Maturity Extension
Effective Date, in accordanceé with the principal repayment
schedule that applied to such Amortizing Advance immediately
before such Maturity Extension Effective Date, shall,neﬁé&theless
be due and payable on such Maturity Extension Effective Date
notwithstanding such Maturity Extension. '

(d) In the event that the maturity of any Advance that has
an Interim Maturity Date is extended under either
subparagraph (a) or (b) of this paragraph 15, then the basic
interest rate for such Advance, from and after the respective
Maturity Extension Effective Date, shall be the particular rate
that is established by FFB, as of such Maturity Extension
Effective Date, in accordance with the principles of
subparagraph (c) of paragraph 6 of this Note.

(e) In the event that (1) the maturity of any Advance that
has an Interim Maturity Date is extended under either
subparagrapn (a) or (b) of this paragraph 15, and (2) the
Maturity Date for such extended Advance is a date that will occur
before the fifth anniversary of the respective Maturity Extension
Effective Date, then the prepayment/refinancing privilege
described in subparagraph (b) of paragraph 16 of this Note shall
apply automatically to such Advance. :

(f) In the event that (1) the Borrower makes a Maturity
Extension Election with respect to any Advance that has an
Interim Maturity Date, and (2) the Borrower selects as the
Maturity Date for such extended Advance a new Maturity Date that
will occur cn or after the fifth anniversary of the respective
Maturity Extension Efifective Date, then the Borrower must elect a
prepayment/rzfinancing privilege for such extended Advance from
between the options described in subparagraphs (b) and (c) of
paragraph 1€ of this Note (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 respective Maturity Extension Effective
Date"). The Maturity Extension Election Notice delivered by the
Borrower in connection with each such Maturity Extension Election
must also specify the particular prepayment/refinancing privilege
that the Borrower elects for the respective extended Advance. 1In
the event that the Borrower elects for any such extended Advance
a prepayment/refinancing privilege described in subparagraph (c)
of paragraph 16 of this Note, then the interest rate for such
extended Advance, from and after the respective Maturity
Extension Effective Date, shall include a price (expressed in
terms of a basis point increment to the applicable basic interest
rate) for the particular prepayment/refinancing privilege that
the Borrower elects, which price shall be established by FFB, as
of such Maturity Extension Effective Date, in accordance with the
principles of subparagraph (d) of paragraph 6 of this Note.

(g) In the event that the maturity of any Amortizing Advance
that has an Interim Maturity Date is extended under either
subparagraph (a) or (b) of this paragraph 15, then the '
outstanding principal amount of such Amortizing Advance, after
the respective Maturity Extension Effective Date, shall be due
and payable in accordance with this subparagraph (g).

(1) With respect to each Amortizing Advance to which
either the "equal principal installments" method or the
"graduated principal installments" method for the repayment
of principal applies, the amount of the quarterly principal
installments that will be due after the respective Maturity
Extension Effective Date shall be equal to the amount- of the
quarterly installments of equal principal or graduated
principal, as the case may be, that were due in accordance
with the principal repayment schedule thzt applied to such
Amortizing Advance immediately before such Maturity
Extension Effective Date.

(2) With respect to each Amortizing Advance to which
the "level debt service" method for the repayment of
principal applies, the amount of the level quarterly
payments consisting of a princigal installment and accrued
interest that will be due after the respective Maturity
Extension Effective Date shall be newly computed so that the
amount of each such quarterly payment ccocnsisting of a
principal installment and accrued interest (taking into
account the new interest rate that is in effect for such
Amortizing Advance from and after such Maturity Extension
Effective Date) shall be substantially equal to the amount
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of every other quarterly payment consisting of a principal
installment and accrued interest, and shall be sufficient,
when added to all other such newly-computed level quarterly
payments consisting of a principal installment and accrued
interest, to repay the outstanding principal amount of such
Amortizing Advance in full on the Final Maturity Date
(notwithstanding the fact that the Borrower may have
selected an Interim Maturity Date for such Amortizing
Advance) .

(3) For each such Amortizing Advance, the quarterly
installments of equal principal or graduated principal, or
the newly-computed level quarterly payments consisting of a
principal installment and accrued interest, as the case may
be, shall be due beginning on the first Payment Date to
occur after the respective Maturity Extension Effective
Date, and shall be due on each Payment Date to occur
thereafter up through and including the earlier to occur of
either (A) the new Maturity Date for such extended
Amortizing Advance, on which date the entire unpaid
principal amount of such extended Amortizing Advance shall
also be payable, subject to further Maturity Extensions if
the new Maturity Date is an Interim Maturity Date, or
(B) the date on which the entire principal amount of such
extended Amortizing Advance, and all unpaid interest (and
Late Charges, if any) accrued thereon, are paid.

(h) The maturity of each Advance may be extended more than
once as provided in this paragraph 15, but upon the occurrence of
the Final Maturity Date, no further Maturity Extensions may
occur. '

16. Prepayvment/Refinancing Privileges.

(a) The prepayment/refinancing privilege described in
subparagraph (b) of this paragraph 16 shall apply automatically
to each Advance that has a Maturity Date that will occur hefore
the fifth anniversary of the Requested Advance Date specified in
the respective Advance Request. With respect to each Advance for
which the Borrower has selected a Maturity Date that will occur
on or after the fifth anniversary cf the Requested Advance Date
specified in the respective Advance Request, the Borrower must
elect, at the time of requesting the respective Advance, the
particular prepayment/refinancing privilege that is to apply to
such Advance from between the options described in subparagrapns
(b) and (c) of this paragraph 16.
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(b) "Market Value Premium (or Discount)" -- The Borrower
shall have the privilege to prepay the respective Advance (as
provided in paragraph 17 of this Note) or to refinance such
Advance (as provided in paragraph 18 of this Note) at a
prepayment or refinancing price that will include, in either
case, a premium (or discount credit) equal to the difference
between:

(1) the price for such Advance that would, if such
Advance (including all unpaid interest accrued thereon
through the date of prepayment or refinancing, as the case
may be) were purchased by a third party and held to the
Maturity Date of such Advance, produce a yield to the third-
party purchaser for the period from the date of purchase to
the Maturity Date of such Advance substantially equal to the
interest rate that would be set on a loan from the Secretary
of the Treasury to FFB to purchase an obligation having a
payment schedule identical to the payment schedule of such
Advance for the period from the date of prepayment or
refinancing, as the case may be, to the Maturity Date of
such Advance; and

(2) the sum of:

(A) the outstanding principal amount of such
Advance on the date of prepayment or refinancing, as
the case may be (after taking into account the payment
of the principal installment (if any) that is due on
date of prepayment or refinancing, as the case may ke,
in accordance with the principal repayment schedule
that applied to such Advance immediately before such
prepayment or refinancing); and

(E) all unpaid interest ‘accrued on such Advance
“hrough the date cf prepayment or rszifinancing, as the
case may be, '

(the difference between the price described in clause (1) of this
subparagraph (b) ané the sum of the amounts cescribed in

clause (2) of this subparagraph (b) being the "Market Vzlue
Premium (or Discount)"). The price described in clause (1) of
this subparagraph (b) shall be calculated by the Secretary of the
Treasury as of the close of business on the second Business Day
before the date of prepayment or refinancing, as the case may be,
using standard calculation methods of the United States
Department of the Treasury.
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(c) "Fixed Premium" -- The Borrower shall have the privilege
to prepay the respective Advance (as provided in paragraph 17 of
this Note) or to refinance such Advance (as provided in
paragraph 18 of this Note) at a prepayment or refinancing price
that will include, in either case, a fixéd premium determined by
the Borrower having made, at the time of requesting such Advance,
both the election and selection described in this
subparagraph (c) .

(1) "No-Call Period Option Election" -- First, the
Borrower must elect whliether or not the fixed premium
prepayment/refinancing privilege that is to apply to the
respective Advance shall include a S5-year period during
which such Advance shall not be eligible for any prepayment
or refinancing (such time period being a "No-Call Period").
The options are: 4 - :

(A) "yes" -- the Borrower elects to have the fixed
premium prepayment/refinancing privilege include a
S-year No-Call Period, i.e., the Borrower shall have
the privilege to prepay the respective Advance (as
provided in paragraph 17 of this Note) or to refinance
such Advance (as provided in paragraph 18 of this Note)
on or after (but not before) : '

(i) the fifth anniversary of the Requested
Advance Date for such Advance (if such fifth
anniversary date is a Payment Date); or

(ii) the first Payment Date to occur after
the . fifth anniversary of the Requested Advance
Date for such Advance (if such fifth anniversary
date is not a Payment Date),

in either case, such date being the "First Call D=ste"
or such Advance); or

(
(B) "no" -- the Borrower elects to have the fixed
remium prepayment/refinancing privilege not include a
S-year No-Call Period, i.e., the Borrower shall have
the privilege to prepay the respective Advance (as
provided in paragraph 17 of this Note) or to refinance
such Advance (as provided in paragrapn 18 of this Note)
without a S-year period during which such Advance shall
not be eligible for any prepayment or refinancing.

o

(2) "Premium Option Selection" .-- Second the Borrower
must select the particular fixed premium that will be
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required in connection with any prepayment or refinancing of
the respective Advance. The options are:

(A) "10 percent premium declining over 10 years"
-- the price for any prepayment or refinancing of the
respective 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:

(i) the numerator of which is the number of
Payment Dates that occur between:

(aa) in the case of a prepayment, the
. date of prepayment (if such date is a Payment
Date) or, the Payment Date immediately
preceding the date of prepayment (if the date
of prepayment is not a Payment Date)}- and, in
the case of a refinancing, the date of
refinancing, which date, in either case,
shall be included in computing the number of
Payment Dates; and

(bb) the earlier to occur of either:

(I) the Maturity Date that the
Borrower selected for such Advance; or

(IT) the tenth anniversary of the
applicable First Call Date (if the
Borrower elected to have the prepayment/
refinancing privilege include a S5-year
No-Call Period) or the tenth anniversary
of the Requested Advance Date (if the
Borrower elected tc have the prepayment/
refinancing privilege not include a
5-year No-Call Period),

which date, in either case, shall be excluded
in computing the number cf Payment Dates; and

(ii) the denominator of which is 40,

and no premium (x) on or after the tenth anniversary of
the applicable First Call Date (if the Borrower elected
to have the prepayment/refinancing privilege include a
S-year No-Call Period) or the tenth anniversary of the
-Requested Advance Date (if the Borrower elected to have

" (NOTE TYPE 7) " NEW LOAN NOTE - page 19



AG Request 6 Attachment

Page 34 of 254

(10-01) Witnesses: Ken Simmons, Michelle Herrman and Stevgigeglye
i

the prepayment/refinancing privilege not include a
S-year No-Call Period), or (y) on the Maturity Date (if
the Borrower selected a Maturity Date that will occur
before the tenth anniversary of the First Call Date. or
the tenth anniversary of the Requested Advance Date, as
the case may be); '

(B) "5 percent premium declining over 5 years" --
the price for any prepayment or refinancing of the
respective 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:

(i) the numerator of which is the number of
Payment Dates:that occur between:

(aa) in the case of a prepayment, the
date of prepayment (if such date ‘is a Payment
Date) or the Payment Date immediately '
preceding the date of prepayment (if the date
of prepayment is.not a Payment Date), and, in
the case of a refinancing, the date of
refinancing, which date, in either case,
shall be included in computing the number of
Payment Dates; and

(bb) the earlier to occur of either:

(I) the Maturity Date that the
Borrower . .selected for such Advance; or

(IT) the fifth anniversary of the
applicable First Call Date (if the
Borrower elected to have the prepayment/
refinancing privilege include a 5-year
No-Call Period) or the fifth anniversary
of the Regquested Advance Date (if the
Borrcwer elected to have the prepayment/
refinancing privilege not include a
S-year No-Call Period),

which date, in either case, shall be excluded
in computing the number of Payment Dates; ard

(ii) the denomina:tor of which is 20,
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and no premium on or after the fifth anniversary of the
applicable First Call Date (if the Borrower elected to
have the prepayment/refinancing privilege include a
S-year No-Call Period) or the fifth anniversary of the
Requested Advance Date (if the Borrower elected to have
the prepayment/refinancing privilege not include a
5-year No-Call Period); or

(C) "par" -- the price for any prepayment or
refinancing of the respective Advance shall include no
premium.

17. Prepayments.

(a) The Borrower may elect to. prepay all or any portion of
the outstanding principal amqQunt of any Advance made under this
Note, or to prepay this Note in its entirety, in the manner, at
the price, and subject to the limitations specified in this
paragraph 17 (each such election being a "Preoazment Election") .

(b) For each Prepayment Election in which the Borrower
elects ‘to prepay a particular amount of the outstanding principal
of an Advance; the Borrower shall deliver to RUS written
notification of the respective Prepayment Election, in the form
of notification attached to this Note as Annex C-1 (each such
notification being a Prepayment Election Notice"), making
reference to the Advance Identifier that FFB assigned to the
respective Advance (as provided in the Agreement) and specifying,
among other things, the following:

(1) the particular date on which the Borrower intends
to make the prepayment on such Advance (such date being the
"Intended Prevavment Date" for such Advance), which date:

(A) must be a Business Day; and

(B) for any Advance for which the Borrowexr has
selected a fixed premium prepayment/refinancing
privilege that includes a S-year No-Call Period, may
not be a date that will occur before the applicable
First Call Date; and

(2) the amount of principal of the respective Advance
that the Borrower intends to prepay, which amount may be

either:

(A) the total outstanding principal amount of such
Advance; cr :
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(B) an amount less than the total outstanding
principal amount of such Advance (subject to
subparagraph (g) of this paragraph 17) (any such amount
being a "Portion"

(c) For each Prepayment Election in which the Borrower
elects to have a particular amount of funds applied by FFB toward
the prepayment of the outstanding principal of an Advance, the
Borrower shall deliver to RUS written notification of the
respective Prepayment Election, in the form of notification
attached to this Note as Annex C-2 (each such notification also
being a Prepayment Election Notice" making reference to the
Advance Identifier that FFB assigned to the respective Advance
(as provided in the Agreement) and specifying, among other
things, the following:

(1) the particular'da:e on which the Borrower intends
to make the prepayment on such Advance (such date being the
“Intended Prevavment Date" for such Advance), which date:

(A) must be 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 Date; and

(2) the particular amount of funds that the Borrower
elects to be applied by FFB toward a prepayment of the
outstanding principal amount of such Advance.

(d) To be effective, a Prepayment Election Notice must be
approved by RUS in writing, and such Prepaymen: Election Notice,
together with written notification of RUS's approval thereof,
must be received by FFB on or before the fifth Business Day
before the date specified therein as the Intended Prepayment Date
for the respective Advance or Portion.

(e) The Borrower shall pay to FFB a price for the prepayment
of any Advance, any Portion of any Advance, or this Note in its

entirety (such price being the !Prepavment Price" for such
Advance oxr Portion or this Note, as the case may be) determined

as follows:

(1) in the event that the Borrower elects to Drepay the
entire outstanding principal amount of any Advance, then the
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Borrower shall pay to FFB a Prepayment Price for such
Advance equal to the sum of: '

(A) the entire outstanding principal amount of
such Advance on the Intended Prepayment Date;

(B) all unpaid interest (and Late Charges, if any)
accrued on such Advance through the Intended Prepayment
" Date; and

(C) the amount of the premium or discount credit
(if any) that is required under the particular
prepayment/refinancing privilege that applies to such
Advance;

(2) -in the event ‘that the Borrower elects to prepay a
Portion of any Advance, then the Borrower shall pay to FFB a
Prepayment Price for such Portion that would egual such
Portion's pro rata share of the Prepayment Price that .would
be required for a prepayment of the entire outstanding
principal amount of such Advance (determined in accordance
with the principles of clause (1) of this subparagraph (e));
and

(3) in the event that the Borrower elects to prepay
this Note in its entirety, then the Borrower shall pay to
FFB an amount equal to the sum of the Prepayment Prices for
all outstanding Advances (determined in accordance with the
principles cf clause (1) of this subparagraph (e)).

(f) Payment of the Prepayment Price for any Advance, any
Portion of any Advance, or this Note in its entirety shall be due
to FFB before 3:00 p.m. (Washington, D.C., time) on the Intended
Prepayment Date for such Advance or Portion or this Note, as the
case may be.

(@) Each prepayment of a Portion shall, as to the principal
amount of such Portion, be subject to a minimum amount egual to
$100,000.00 of principal. :

(h) In the event that the Borrower makes a Prepaymert
Election with respect to any Portion of an Amortizing Advance,
then the Prepayment Price paid for such Portion shall be applied
as provided in paragraph 14 of this Note and, with respect to
application to outstanding principal, such Prepayment Price shall
be applied to principal installments in, the inverse order of
maturity.
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(1) In the event that the Borrower makes a Prepayment
Election with respect to any Portion of an Amortizing Advance,
then the outstanding principal amount of such Amortizing Advance,
after such partial prepayment, shall be due and payable in
accordance with this subparagraph (i). s

(1) With respect to each Amortizing Advance to which
either the "equal principal installments" method or the
"graduated principal installments" method for the repayment
of principal applies, the amount of the quarterly principal
installments that will be due after such partial prepayment
shall be equal to the quarterly installments of equal
principal or graduated principal, as the case may be, that
were due in accordance with the principal repayment schedule
that applied to such Amortizing Advance immediately before
such partial prepayment.

(2) With respect to each Amortizing Advance td which
the "level debt service" method for the repayment of
principal applies, the amount of the quarterly payments
consisting of a principal installment and accrued interest
that will be due after such partial prepayment shall be
equal to the amount of the level debt service payments that
were due in accordance with the level debt service payment
schedule that applied to such Amortizing Advance immediately
before such partial prepayment, and such payments shall be
allocated by FFB between principal and accrued interest, as
appropriate.

(3) For each such Amortizing Advance, the quarterly
installments of equal principal or graduated principal, or
level quarterly payments consisting of a principal
installment and accrued interest, as the case may be, shall
be due beginning on the first Payment Date to occur after
such partial prepaymernt, and shall be due on each Payment

. Date to occur thereafter up through and including the
earlier to occur of either (A) the Maturity Date for such
Amortizing Advance, on which date the entire unpaid
principal amount of such Amortizing Advance shall also be
payable, subject to Maturity Extensions (as provided in
paragraph 15 of this Note) if the Maturity Date is an
Interim Maturity Date, or (B) the date on which the entire
principal amount of such Amortizing Advance, and all unpaid
interest (and Late Charges, if any) accrued thereon, are
paid.

(j) The Borrower may make more than one Prepayment Election
with respect to an Advance, each such Prepayment Election being
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made with respect to a different Portion of such Advance, until
such time as the entire principal amount of such Advance is
repaid in full.

18. Refinancings.

(a) The Borrower may elect to refinance the outstanding
principal amount of any Advance (but not any Portion) in the
manner, at the price, and subject to the limitations specified in

this paragraph 18 (each such election being a "Refinancing
Election").

(b) Except under the circumstances described in
subparagraph (d) of this paragraph 18, the Borrower shall deliver
to FFB (with a copy to RUS) written notification of each
Refinancing Election, in the form of notification attached to
this Note as Annex D-1 (each such notification being a
"Refinancing Election Notice"), making reference to the Advance
Identifier that FFB assigned to the respective Advance (as

provided in the Agreement) and specifying, among other things,
the following:

(1) the particular date on which the Borrower intends
to refinance the respective Advance (such date being the
"Intended Refinancinag Date" for the respective Advance),
which date:

(A) must be a Payment Date; and

(B) for any Advance for which the Borrower has
selected a 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;

(2) the amount of the outstanding principal of the
respective Advance that the Borrower elects to refinance
(subject to the clause (1) of subparagraph (e) of this
paragraph 18); and

(3) the Maturity Date that the Borrower selects to ke
in effect for such principal amount after such refinancing,
which date may be:

(A) the Maturity Date that is in effect for such
Advance immediately before such refinancing; or

(8) a new Maturity Date that the Borrower selects
in connrection with such Refinancing Election, provided
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that such new Maturity Date meets the criteria for
Maturity Dates prescribed in paracgraph 5 of this Note
(provided, however, that for purposes of selecting a
new Maturity Date in connection with a Refinancing
Election, the reference to "the Requested Advance Date
for the respective Advance" in subparagraph (c) of
paragraph 5 of this Note shall be deemed to be a
reference to "the respective Refinancing Effective
Date") . :

(c) To be effective, a Refinancing Election Notice must be
received by FFB on or before the fifth Business Day before the
date specified therein as the Intended Refinancing Date.

(d) In the event that either of the circumstances described
in clause (1) or (2) of the next sentence shall have occurred,
then a Refinancing Election Notice (in the form of notice
attached to this Note as Annex D-2), to be effective, must first
be delivered to RUS for approval and be approved by RUS in
writing, and such Refinancing Election Notice, together with
written notification of RUS's approval thereof, must be received
by FFB on or before the fifth Business Day before the date
specified therein to be the Intended Refinancing Date. RUS
approval of a Refinancing Election Notice will be regquired under
either of the following circumstances:

(1) (A) payment of any amount owing under this Note is
not made by the Borrower when and as due, (B) payment is
made by RUS in accordance with the guarantee set forth at
the end of this Note, and (C) RUS delivers notice to both
the Borrower and FFB advising each of them that each
Refinancing Election Notice delivered by the Borrower after
the date of such notice shall require the approval of RUS;
or

(2) FFB at any time delivers notice to both the
Borrower and RUS advising each of them that each Refinancing
Election Notice delivered by the Borrower after the date of
such notice shall require the approval ci RUS.

(e) The Borrower shall pay to FFB a price for the
refinancing of any Advance (such price being the !"Refinancing
Price" for such Advance) equal to the sum oi:

(1) the principal installment (if any) that is due on
the particular Payment Date that the Borrower specified to
be the Intended Refinancing Date, in accordance with the
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principal repayment schedule that applied to such Advance
immediately before such refinancing;

(2) all unpaid interest (and Late Charges, if any)
accrued on such Advance through the Intended Refinancing
Date; and

(3) the amount of the premium (if any) that is required
under the particular prepayment/refinancing privilege that
applies to such Advance.

In the event that (A) the prepayment/refinancing privilege that
applies to the particular Advance being refinanced is the
privilege described in subparagraph (b) of paragraph 16 of this
Note, and (B) the Market Value Premium (or Discount) that is to
be included in the Refinancing Price for such Advance is a
~discount on such Advance, then such discount shall be applied by
FFB in the manner requested by the Borrower in a written notice
delivered by the Borrower to FFB and approved by RUS in writing.

(£) Payment of the Refinancing Price for any Advance shall
.be due to FFB before 3:00 p.m. (Washington, D.C., time) on the
Intended Refinancing Date for such Advance.

~ (g) In the event that a Refinancing Election Notice (and, if
required under subparagraph (d) of this paragraph 18, written
notification of RUS's approval thereof) is received by FFB on or
before the fifth Business Day before the Intended Refinancing
Date specified therein, then the refinancing of the respective
Advance shall become effective on such Intended Refinancing Date
(in such event, the Intended Refinancing Date being the
"Refinancing Effective Date"). In the event that a Refinancing
Election Notice (and, if required under subparagraph (d) of this
paragraph 18, written notification of RUS's approval thereof) is
received by FFB after the fifth Business Day before the Intended
Refinancing Date specified therein, then the refinancing of the
respective Advance shall become effective on the fifth Business
Day to occur after the day on which such Refinancing Election
Notice (and, if required under subparagrach (d) of this
paragraph 18, written notification of RUS's approval thereof) is"
received by FFB (in such event, the fifth Business Day to occur
after the day on which such Refinancing Election Approval Notice
(and, if required under subparagraph (d) of this paragraph 18,
written notification of RUS's approval thereof) is received by
FFB being the "Refinancing Effective Date"), provided that the
Borrower shall have paid to FFB, in addition to the Refinancing
Price reguired under subovaragraph (e) of this paragraph 18, the
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interest accrued from the Intended Refinancing Date through such
Refinancing Effective Date.

(h) In the event that the Borrower makes a Refinancing
Election with respect to any Advance, the basic interest rate for
such Advance, from and after the respective Refinancing Effective
Date, shall be the particular rate that is established by FFB, as
of such Refinancing Effective Date, in accordance with the
principles of subparagraph (c) of paragraph 6 of this Note.

(i) In the event that (1) the Borrower makes a Refinancing
Election with respect to any Advance, and (2) the Borrower
selects as the Maturity Date for such refinanced Advance either
(A) the Maturity Date that is in effect for such Advance
immediately before such refinancing, and such Maturity Date will
occur before the fifth anniversary of the respective Refinancing
Effective Date, or (B) a new Maturity Date that will occur before
the fifth anniversary of the respective Refinancing Effective
Date, then the prepayment/refinancing privilege desc¢ribed in
subparagraph (b) of ‘paragraph 16 of this Note shall apply
automatically to such Advance. 4

(j) In the event that (1) the Borrower makes a Refinancing
Election with respect to any Advance, and. (2) the Borrower
selects as the Maturity Date for such refinanced Advance either
(A) the Maturity Date that is in effect for such Advance
immediately before such refinancing, and such Maturity Date will
occur on or after the fifth anniversary of the respective
Refinancing Effective Date, or (B) a new Maturity Date that will
occur on or after the fifth anniversary of the respective
Refinancing Effective Date, then the Borrower must elect a
prepayment/refinancing privilege for such refinanced Advance from
between the options described in subparagraphs (b) and (c) of
paragraph 16 of this Note (provided, however, that each of the
references to "the Recuested ARdvance Date for such Advance" in
subparagraph (c) of paragraph 16 of this Note shall be deemed to
be a reference to "the respective Refinancing Effective Date").
The Refinancing Election Notice delivered by the Borrower in
connection with each such Refinancing Election must also specify
the particular prepayment/refinancing privilege that the Borrower
elects for the respective refinanced Advance. 1In the event that
the Borrower elects for any such refinanced Advance a prepayment/
refinancing privilege described in subparagraph (c) ot
paragraph 16 of this Note, then the interest rate for such
refinanced Advance, from and after the respective Refinancing
Effective Date, shall include a price (expressed in terms of a
basis point increment to the applicable basic interest rate) for
the particular prepayment/refinancing privilege that the Borrower
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elects, which increment shall be established by FFB, as of such
Refinancing Effective Date, in accordance with the principles of
subparagraph (d) of paragraph 6 of this Note.

(k) In the event that the Borrower makes a Refinancing
Election with respect to any Amortizing Advance, then -the
outstanding principal amount of such Amortizing Advance, after
the respective Refinancing Effective Date, shall be due and
payable in accordance with this subparagraph (k).

(1) With respect to each Amortizing Advance to which
either the "equal principal installments" method or the
"graduated principal installments" method for the repayment
of principal applies, the amount of the quarterly principal
installments that will be due after the respective
Refinancing Effective Date shall be equal to the amount of
the quarterly installments of equal principal or graduated
principal, as the case may be, that were due in aetordance
with the principal repayment schedule that applied to such
Amortizing Advance immediately before the respective
Refinancing Effective Date.

(2) With respect to each Amortizing Advance to which
the "level debt service" method for the repayment of
principal applies, the amount of the level quarterly
payments consisting of a principal installment and accrued
interest that will be due after the respective Refinancing
Effective Date shall be newly computed so that the amount of
each such quarterly payment consisting of a principal
installment and accrued interest (taking into account the
new interest rate that applies to such Amortizing Advance
.from and after such Refinancing Effective Date) shall be
substantially equal to the amount of every other quarterly
payment consisting of a principal installment and accrued
interest, and shall be sufficient, when added to 21l other
such newly-computed level quarterly payments consisting of a
principal installment and accrued interest, to repay the
outstanding principal amount of such refinanced Amortizing
Advance in full on the Final Maturity Date (notwithstanding
the fact that the Borrower may have selected a Maturity Date
for such refinanced Amortizing Advance that will occur
before the Final Maturity Date).

(2) The quarterly installments of equal principal or
graduated principal, or the newly-computed level quarterly
payments consisting of a principal installment and accrued
interest, as the case may be, shall be due beginning on the
first Payment Date to occur after the respective Refinancing
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Effective Date, and shall be due on each Payment Date to
occur thereafter up through and including the earlier to
occur of (A) the new Maturity Date that the Borrower
selected-for such refinanced Amortizing Advance, on which
date the entire unpaid principal amount of such refinanced
Amortizing Advance shall also be payable, subject to
Maturity Extensions (as provided in paragraph 15 of this
Note) if the new Maturity Date is an Interim Maturity Date,
or (B) the date on which the entire principal amount of such
refinanced Amortizing Advance, and all unpaid interest (and
Late Charges, if any) accrued thereon, are paid.

(I) The Borrower may make more than one Refinancing Election
with respect to any Advance.

19. Rescission of Prepaymernt Elections and Refinancing
Elections; Late Charges for Late Payments.

(a) The Borrower may rescind any Prepayment Election made in
accordance with paragraph 17 of this Note or any Refinancing
Election made in accordance with paragraph 18 of this Note, but
only in accordance with this paragraph 19.-

(b) The Borrower shall deliver to both FFB and RUS written
notification of each rescission of a Prepayment Election or a
Refinancing Election (each such notification being an "Election
Rescission Notice") specifying the particular Advance for which
the Borrower wishes to rescind such Prepayment Election or
Refinancing Election, as the case may be, which specification
must make reference to both:

(1) the particular Advance Identifier that FFB assigned
to such Advance (as provided in the Agreement); and

(2) the RUS account number for such Advance.

The Election Rescission Notice may be delivered by facsimile
transmissicn to FFB at (202) 622-0707 and to RUS at

(202) 720-1¢01, or at such other facsimile number or numbers as
either FFB or RUS may from time to time communicate to the
Borrower.

(c) To be effective, an Election Rescission Notice must be
received by both FFB and RUS not .later than 3:30 p.m.
(Washington, D.C., time) on the second Business Day before the
Intended Prepayment Date or the Intended Refinancing Date, as the
case may be.,

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



AG Request 6 Attachment
Page 45 of 254
Witnesses: Ken Simmons, Michelle Herrman and Steve Seelye
(10-01) RUS

(d) In the event that the Borrower (1) makes a Prepayment
Election in accordance with paragraph 17 of this Note or a
Refinancing Election in accordarce with paragraph 18 of this
Note, (2) does not rescind such Prepayment Election or
Refinancing Election, as the case may be, in accordance with this
paragraph 19, and (3) does not, before 3:00 p.m. (Washington, '
D.C., time) on the Intended Prepayment Date or Intended
Refinancing Date, as the case may be, pay to FFB the Prepayment
Price described in subparagraph (e) of paragraph 17 of this Note
or Refinancing Price described in subparagraph (e) of
paragraph 18 of this Note, as the case may be, then a Late Charge
shall accrue on any such unpaid amouynt from the Intended
Prepayment Date or Intended Refinancing Date, as the case may be,
to the date on which payment is made, computed in accordance with
the principles of paragraph 11 of. this Note.

'

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 thereof,
shall be subject to modification by such amendments, extensions,
and renewals as may be agreed upon from time to time by FFB and
the Borrower, with the approval of RUS.

21. Certain Waivers.

The Borrower hereby waives any requirement for presentment,
protest, or other demand or notice with respect to this Note.

22. Note Effective Until Paid.

This Note shall continue in full force and effect until all
principal outstanding hereunder, all interest accrued hereunder,
all premiums (if any) payaktle under paragraphs 17 and 18 of this
Note, all Late Charges (if any) payable undexr paragraphs 11 and
15 of this Note, and all fees (if any) payable under paragraph 9
of this Note have been paid in full.

23. RUS Guarantee of Note.

Upon execution of the guarantee set forth at the end of this
Note (the "Guarantee"), the payment by the Borrower of all
amounts due and payable uncder this Note, when and as due, shall
be guaranteed by the United States cf America, acting through
RUS, pursuant to the Rural Electrification Act of 1936, as
amended (codified at 7 U.S.C. § 901 et seg.). In consideration
cf the Guarantee, the Borrcwer promises to RUS to make all
payments due under this Note when and as due.
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24. Security Instrnument; RUS as "Holder"™ of Note for Purposes of
the Security Ingtrument.

This Note is one of several notes permitted to be executed
-and delivered by, and is entitled to the benefits and security
of, the particular security instrument or instruments specified
on page 1 of this Note (such security instrument or instruments,
as it or they may have heretofore been, and as it or they may
hereafter be, amended, supplemented, restated, or consolidated
from time to time in accordance with its or their terms, being,
collectively, the "Security Instrument"), whereby the Borrower
pPledged and granted a security interest in certain property of
the Borrower, described therein, to secure the payment of and
performance of certain obligations owed to REA, predecessor to
RUS, or to RUS, as the case may be, as set forth in the Security
Instrument. For purposes of ithe Security Instrument, RUS shall
be considered to be, and shall have the rights, powers,
privileges, and remedies of, the holder of this Noten

25. Guarantee Paymentsg:; Reimbursement.

If RUS makes any payment, pursuant to the Guarantee, of any
amount due and payable under this Note, when and as due, each and
every such payment so made shall be deemed to be a payment
hereunder; provided, however, that no payment by RUS pursuant to
the Guarantee shall be considered a payment for purposes of
determining the existence of a failure by the Borrower to perform
its obligation to RUS to make all payments under this Note when
and as due. RUS shall have any rights by way cf subrogation,
agreement or otherwise which arise as a result of such payment
pursuant to the Guarantee and as provided in the reimbursement
note executed and delivered by the Borrower tc the United States
of America, acting through RUS, to evidence the Borrower'’s
obligation to reimburse RUS for payment made by RUS pursuanu to
the Guarantee.

26. Default and Enforcement.

In case of a default by the Borrower under this Note or a
the occurrence of an event oif default under the Security
Instrument, then, in consideration of the obligation of RUS under
the Guarantee, in that event, to make payments to.FFB as provided
in this Note, RUS, in its own name, shall have all rights,
powers, privileges, and remedies of the holder of this Note, in
accordance with the terms of this Note and the Security
Instrument, including, withcout limitation, the right to enforcs
or collect all or any part of.the obligation of the Bocrrower
under this Note or arising as a result of the ‘Guarantee, to file
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proofs of claim or ény other document in any bankruptcy,

insolvency, or other judicial proceeding, and to vote such procfs
of claim.

27. Acceleration.

The entire unpaid principal amount of this Note, and all
interest thereon, may be declared, and upon such declaration
shall become, due and payable to RUS, under the circumstances
described, and in the manner and with the effect provided, in the
Security Instrument.
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IN WITNESS WHEREOF, the Borrower has caused this Note to be
signed in its corporate name and its corporate seal to be
hereunder affixed and attested by its officers thereunto duly
authorized, all as of the day and year first above written.

SOUTH KENTUCKY RURAL ELECTRIC
COOPERATIVE CORPORATION
(name of Borrower)

BY
Signature:
Print Name: G’%O.Cj—h Kedmonr
Title: Chairman
ATTEST:
Signature:

(SEAL)
Print Name:

Title: Secretary

(NOTE TYPE 7) NEW LOAN NOTE - page 34
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RUS GUARANTEE

The United States of America, acting through the
Administrator of the Rural Utilities Service ("RUS"), successor
to the Administrator of the Rural Electrification Administration
("REA"), hereby guarantees to the Federal Financing Bank, its
successors and assigns ("FFB"), all payments of principal,
interest, premium (if any), and late charges (if any), when and
as due in accordance with the terms of the Note dated November 1,
2016, made by SOUTH KENTUCKY RURAL ELECTRIC COOPERATIVE
CORPORATION (the "Borrower") payable to FFB, to which this
Guarantee is attached (such note being the "Note"), with
interest on the principal until paid, irrespective of (i)
acceleration of such payments under the terms of the Note, or
(ii) receipt by RUS of any sums or property from its enforcement
of its remedies for the Borrower's default.

This Guarantee is issued pursuant to section 306 of the
Rural Electrification Act of 1936, as amended (7 U.S.C. 936),
section 6 of the Federal Financing Bank Act of 1973 (12 U.S.C.
2285), and the Note Purchase Commitment and Servicing Agreement
dated as of January 1, 1992, between FFB and REA, as amended by
certain amendments thereto including, without limitation, the
Fourth Amendment dated as of December 5, 1994, between FFB and
RUS.

UNITED STATES OF AMERICA

By:

Name:

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

Date:

RUS GUARANTEE (New Loan Note or Substitution Note)
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ADVANCE REQUEST
- (RUS APPROVAL REQUIRED)

LZZE R R R R R R R R R R R R Ry R R R XX

REFER TO RURAL UTILITIES SERVICE (RUS) REGULATIONS AND INSTRUCTIONS FOR A DESCRIPTION OF
(1) THE OTHER FORMS AND MATERIALS THAT ARE REQUIRED [N CONNECTION WITH EACH REQUEST FOR
AN ADVANCE, AND (2) THE TIME LIMITS FOR SUBMITTING THOSE FORMS AND MATERIALS AND THIS
ADVANCE REQUEST TO RUS.

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

For Electric Borrowers:  Power Supply Division, RUS - telephone no.: (202) 720-6436
Northern Regional Division, RUS — telephone no.: (202) 720-1420
Southern Regional Division, RUS - telephone go.: (202) 720-0848

For Telephone Borrowers: Northeast Area, RUS -- telephone no.: (202) 690-4673
Southeast Area, RUS - telephone no.: (202) 720-0715
Northwest Area, RUS -- telephone no.: (202) 720-1025
Southwest Area, RUS - telephone no.: (202) 720-0800

WHEN COMPLETED, DELIVER THIS ORIGINAL FORM (TOGETHER WITH ALL OTHER FORMS AND
MATERIAL REQUIRED BY RUS) TO RUS AT THE ADDRESS OF THE CONTACT OFFICE INDICATED BELOW:

USDA - Rural Uulides: Service
For Electric Borrowers:  Stop 1568, Power Supply Division
! Stop 1566, Northern Regional Division
Stop 1567, Southern Regional Division
For Telephone Borrowers: Stop 1599, Northeast Area
Stop 1596, Southeast Area
Stop 1595, Northwest Area
Stop 1397, Southwest Area
1400 Independence Avenue, S.W.
Washington, D.C. 20250

*****************************************************************

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 Advance
Promissory Note (the "Note") payable to the Federal Financing
Bank ("FFB"), which is guaranteed by the Rural Utilities Service
("RUS") : 2

[}

Name of Borrower (the "Borrower!) :

FFB Note Identifier: g

The undersigned, as an authorized officer of the Borrower,
hereby requests FFB to make .an advance of funds ("this Advance")

under, pursuant to, and in accordance with the applicable terms
of the Note.

The undersigned further requests that this Advance be made
as follows:

1. Reguested Advance Amount : S . :

2. Requested Advance Date: ¢

ADVANCE REQUEST (RUS APPROVAL REQ'D) - page 2
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3. Wire Instructions:

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

Name of financial institution

Address of financial institution

ABA number of financial institution

B. PAYEE'S BANK AND ACCOUNT:

Name of financial institution

Address of financial institution

ABA number of financial institution

Account name

Account number

Taxpayer ID number

4. Maturity Date:

5. Principal Repayment Method:

[SELECT 1 OF THE FOLLOWING 3 METHODS FOR THE REPAYMENT OF PRINCIPAL ONLY IF
THE MATURITY DATE SELECTED FOR THISADVANCE WILL OCCUR ON OR AFTER THE
"FIRST PRINCIPAL PAYMENT DATE" SPECIFIED ON PAGE 1 OF THE NOTE.]

"pr  for the "equal principal installments"
method '

"G" for "graduated principal installments"
method

", for the "level debt service" method

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

(ELECT 1 OF THE FOLLOWING 2 PAYMENT/REFINANCING PRIVILEGES ONLY 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)*’ 7
privilege

"F" for the "fixed premium" privilege

o No-Call Period Option Election:

[ELECT 1 OF THE FOLLOWING 2 NO-CALL PERIOD OPTIONS ONLY IF A
"FIXED PREMIUM" PRIVILEGE IS ELECTED FOR THIS ADYANCE.]

"y" for "yes," if the privilege is ¢
to include a S-year no-call period

“N* for "no," if the privilege is not
to include a 5-year no-call period

o Premium Option Selection:

[SELECT 1 OF THE FOLLOWING 3 PREMIUM OPTIONS ONLY IF A "FIXED
PREMIUM" PRIVILEGE IS ELECTED FOR THIS ADVANCE.]

"X" for 10% premium declining over ’
10 years

" Y\/"I

for 5% premium declining over
S years

"?" for par (no premium)

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 wvalid and in full force and effect on the date
hereof.

(Name of Borrower)

By:

Name :

Title:

! Date:

{

NOTICE OF RUS APPROVAL OF
ADVANCE REQUEST

Notice is hereby given to FFB that.the preceding Advance
Request made by the Borrower identified therein has been approved
by RUS for purposes of the Note. identified therein.

ADMINISTRATOR of the

FOR ACCOUNTING ) RURAL UTILITIES SERVICE,
USE ONLY: ' acting through his or her
duly authorized designee
RUS Budget
Account
Number
By: _
Name:
Title:
Date:

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

Ingert the corporate name of the Borrower. If the corporate name of the
Borrower at the time of this Advance is different from the corporate name that
appears on page 1 of the Note, add " (formerly )", and insert in
this second blank the corporate name of the Borrower as it appears on page 1 of
the Note.

lInsert the "Note Identifier" that FFB assigned to the Note (as provided in the
Agreement) -

¥Insert the particular amount of funds that the Borrower requests to be advanced.

‘Insert the particular calendar date that the Borrower requests to be date on
which this Advance is to be made.

SInsert the particular calendar date that the Borrower selects to be the date on
which this Advance is to mature. 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 (c) may not be less than one complete calendar quarter
from the Requested Advance Date. . :

®Insert in the box "pr if the Borrower selects the "equal principal installments"”
method as the method for the repayment of principal that is to apply to this
Advance. Insert in the box “G" if the Borrower selects the "graduated principal
installments" method as the method for the repayment of principal that is to
apply to this Advance. 1Insert in the box "L" if the Borrower selects the "level
debt service" method as the method for the repayment of principal that is to

apply to this Advance.

TInsert in the box "M" if the Borrower elects to have the "market value premium
(or discount)" prepayment privilege apply to this Advance. Insert in the bex "fF"
if the Borrower elects to have a "fixed premium" prepayment/refinancing privilege
apply to this Advance.

®Insert in the box "Y" if the Borrower elects to have the fixed premium
prepayment/refinancing privilege that is to apply to this Advance include a
5-year no-call period during which this Advance will not be eligible for
prepayment or refinancing. Insert in the box "N" if the Borrower elects to have
the fixed premium prepayment/refinancing privilege that is to apply to this
Advance pot include any 5-year no-call period.

Insert in the box "X" if the Borrower selects a 10% premium declining over 10
years as the premium obtion that is to be included in the fixed premium
prepayment/refinancing privilege that is to apply to this Advance. Insert in the
box "V"' if the Borrower selects a 5% premium declining over S years as the
premium option that is to be included in the fixed premium prepayment/
refinancing privilege that is to apply to this Advance. 1Insert in the box "2" if
the Borrower selects par (no premium) as the premium option that is to be ’
included in the fixed premium prepayment/refinancing privilege that is to agply
to this Advance.

ADVANCE REQUEST (RUS APPROVAL REQ'D) - page 6
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MATURITY EXTENSION ELECTION NOTICE

LA R R R RRRREERRRRERRRRREERERSSS R RERLRRRRRRRRRRRRRRRRRRRRRRRRR R R X'X

PART ! OF THIS FORM HAS BEEN COMPLETED BY RUS. THE BORROWER SHOULD COMPLETE PARTS 2
AND 3 OF THIS FORM ONLY FOR THOSE PARTICULAR ADVANCES IDENTIFIED IN PART 1 OF THIS FORM
WITH RESPECT TO WHICH THE BORROWER ELECTS (1) TO HAVE THE MATURITY EXTENDED TO A NEW
MATURITY DATE OTHER THAN THE IMMEDIATELY FOLLOWING QUARTERLY PAYMENT DATE, AND/OR (2)
TO HAVE EITHER THE "EQUAL PRINCIPAL PAYMENTS "™ OR THE “GRADUATED PRINCIPAL PAYMENTS"
METHOD FOR THE REPAYMENT OF PRINCIPAL APPLY TO ANY ADVANCE FOR WHICH NO METHOD FOR
REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT, OR, IF EITHER THE "EQUAL PRINCIPAL
PAYMENTS" OR THE "GRADUATED PRINCIPAL PAYMENTS" METHOD FOR THE REPAYMENT OF PRINCIPAL
IS PRESENTLY IN EFFECT FOR ANY ADVANCE IDENTIFIED IN PART 1 OF THIS FORM, TO CHANGE FROM
THAT METHOD TO THE "LEVEL DEBT SERVICE" METHOD FOR-THE REPAYMENT OF PRINCIPAL OF THAT
ADVANCE. . :

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

For Electric Borrowers:  Power Supply Division, RUS — telephone no.: (202) 720-6436 ]
Northern Regional Division, RUS - telephoune no.: (202) 720-1420
Southern Regional Division, RUS -- telephoune no.: (202) 720-0848

Foar Telephone Borrowers: Northeast Area, RUS ~ telephone no.: (202) 6904673
Southeast Area, RUS -- telephone no.: (202) 720-0715
Northwest Area, RUS - telephone no.: (202) 720-1025
Southwest Area, RUS — telephone no.: (202) 720-0800

WHEN COMPLETED, DELIVER THIS ORIGINAL FORM TO FFB AT THE FOLLOWING ADDRESS:

Manager

Federal Financing Bank

Room SC 1, Main Treasury Building
1500 Pennsylvania Avenue, N.W. -
Washington, D.C. 20220

DELIVER A COPY OF THIS FORM TO RUS AT THE ADDRESS OF THE CONTACT OFFICE INDICATED
BELOW:

USDA - Rural Utilities Service

For Electric Borrowers:  Stop 1568, Power Supply Division
Stop 1566, Northern Regional Division
Stop 1567, Southern Regioaal Division

For Telephone Borrowers: Stop 1599, Northeast Area
Stop 1596, Southeast Area
Stop 1595, Northwest Area
Stop 1597, Southwest Area

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

*i‘************************************t**************************

MATURITY EXTENSION ELECTION NOTICE - page 1
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RUS

MATURITY EXTENSION ELECTION NOTICE

Manager
Federal Financing Bank

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

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

Name of Borrower (the "Borrower") :

FFB Note Identifier:

RUS Note Number:

Part 1 (To be completed by RUS):

Each of the advances of funds ("Advances") identified in

this Part 1 will mature on (the "Maturity Date") .
FFB RUS . ORIGINAL ORIGINAL OUTSTANDING PRINCIPAL
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL INSTALLMENT
IDENTIFIER NUMBER DATE AMOUNT AMOUNT : DUE
$ $ $
$ $_ $
$ $ S_
. $ $ _ $

MATURITY EXTENSION ELECTION NOTICE - page 2
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Part 2:

For each of. the Advances identified in this Part 2, the
respective amount of principal that the Borrower will:pay on the
Maturity Date is as follows: : :

OPTIONAL TOTAL
FFB PRINCIPAL ADDITIONAL AMOUNT OF
ADVANCE INSTALLMENT PRINCIPAL ' PRINCIPAL
IDENTIFIER? DUE? PAYMENT® TO BE PAID*
$ $ $
$ ' $ $
"

$ $ $
$ $ $

Part 3:

_ Notice is hereby given to FFB (and RUS) of the Borrower's
election that the maturity of each of the Advances identified in
Part 2 be extended as follows:

AMOUNT OF TYPE OF

FFB PRINCIPAL NEW PRINCIPAL PREPAY'T/ §5-YEAR
ADVANCE TO BE MATURITY REPAYMENT REFINAN'G NO-CALL PREMIUM
" IDENTIFIER® EXTENDED® DATE’ METHOD® PRIVILEGE’ PERIOD!? QPTION!®:
$
$
S
S

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

(Name of Borrower)

By:

Name :

Title:

"Date: ;

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 IDENTIFIED IN PART
1 OF THIS FORM EXTENDED AUTOMATICALLY TO THE IMMEDIATELY FOLLOWING QUARTERLY
PAYMENT DATE, AND (2) IF THE MATURITY DATE SPECIFIED IN PART 1 OF THIS FORM WILL OCCUR
ON OR AFTER THE "FIRST PRINCIPAL PAYMENT DATE" SPECIFIED ON PAGE 1 OF THE NOTE, TO
HAVE THE "LEVEL DEBT SERVICE" METHOD FOR THE REPAYMENT OF PRINCIPAL APPLY TO EACH
ADVANCE FOR WHICH NO METHOD FOR THE REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT,
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 THAT
APPLIES TO EACH ADVANCE BEFORE THE MATURITY DATE CONTINUE TO APPLY TO EACH
ADVANCE, RESPECTIVELY.

IF THE BORROWER DOES NOT RETURN THIS FORM TO FFB OR RUS, (1) THE MATURITY OF ALL OF
THE ADVANCES IDENTIFIED IN PART 1 OF THIS FORM WILL BE EXTENDED AUTOMATICALLY TO

. THE IMMEDIATELY FOLLOWING QUARTERLY PAYMENT DATE, AND (2) IF THE MATURITY DATE
SPECIFIED IN PART I OF THIS FORM WILL OCCUR ON OR AFTER THE "FIRST PRINCIPAL PAYMENT
DATE" SPECIFIED ON PAGE I OF THE NOTE, THE "LEVEL DEBT SERVICE” METHOD FOR THE
REPAYMENT OF PRINCIPAL WILL APPLY TO EACH ADVANCE FOR WHICH NO METHOD FOR THE
REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT, AND, FOR THOSE ADVANCES FOR WHICH A
METHOD FOR THE REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT, THE SAME METHOD FOR
THE REPAYMENT OF PRINCIPAL THAT APPLIES TO EACH ADVANCE BEFORE THE MATURITY DATE
WILL CONTINUE TG APPLY TO EACH ADVANCE, RESPECTIVELY.

]'Complete 1 line in Part 2 for each Advance icdentified in Part 1 wizh respect to
witich the Borrower eleczs (1) to have the maturity extended to a new Maturity
Date otier tnan the next date to occur that ia the last cday of a calendar

MATURITY EXTENSION ELECTION NOTICE - pade 4
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quarter, and/or (2) to have either the "equal principal payments" or the
"graduated principal payments" method for the repayment of principal apply to any
Advance for which no method for repayment of principal is presently in effect,
or, if either the "equal principal payments" or the "graduated principal
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 "level debt
gservice" method for the repayment of principal of that Advance.

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

3The Borrower has the option of making an additional payment of principal on the
Maturity Date without any premium being charged. For each Advance, insert the
amount of any optional additional principal payment that will be paid on the
Maturity Date.

‘For each Advance, insert the total amount of principal that will be paid on the
Maturity Date. That amount must be equal to the gum of the "Principal
Installment Due" for the respective Advance, as specified in Part 1, and the
amount (if any) inserted by the Borrower as an "Optional Additional Principal
Payment."

5Complet:e 1 line in Part 3 for each!'Advance identified in Part 1 with respect to
which the Borrcwer elects (1) to have the maturity extended to a new Maturity
Date other than the next date to occur that is the last day of a calendar
quarter, and/or (2) to have either the "equal principal payments";or the
"graduated principal payments" method for the repayment of principal apply to any
Advance for which no method for repayment of principal is presently in effect,
or, if either the "equal principal payments" or the "graduated principal
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 "level debt
service" method for the repayment of principal of that Advance.

®For each Advance, insert the amount of principal for which the maturity is to be
extended. That amount must equal the difference between the "Outstanding
Principal Amount" for the respective Advance, as specified in Part 1, and the
"Total Amount of Principal to Be Paid" for such Advance inserted by the Borrower
in Part 2. :

Tfor each Advance, insert the particular calendar date that the Borrower selects
to be the new Maturity Date to be in effecz for the respective Advance after the
Maturity Extension. 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 (c) may not be less than one complete calendar quarter from the
effective date of the last Maturity Extension.

’Select 1 of the following 3 methods for the repayment of principal for an
Advance onlv if the Maturity Date selected for such Advance will occur on or
after the "First Principal Payment Date" specified on page 1 of the Note. The 3
methods for the repayment of principal are: the "equal principal installments"
method ("P"), the "graduated principal installments" method ("G"), and the "level
debt service" method ("L"). Insert in the box the letter-symbol for the
particular principal repayment method selected.

'Zlect 1 of the following 2 types of prepayment/refinancing privilege for an
Advance only if the new Maturity Date selected for such Advance will occur on or
after the fifth anniversary of the effective date of this Maturity Extension.
The 2 types of prepayment/refinancing privilege are: the “market value premium
(or discount)" privilege {("M") and a “"fixed premium" priwvilege ("F"). Insext in
the box the letter-symbol for the particular type of prepayment/refinancing
privilege elected.

Yzlect 1 of the following 2 no-call period options for an Advance anlyv if a
"fixed premium® privilege is elected as the prepayment/refinancing privilege for
such Advance. The 2 no-call period options are: yes ("Y"), if the Borrower
elects to have the fixed premium prepayment/zefinancing grivilege include a
S-vear period during which the Advance will not be eligitie for prepayment or
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refinancing, and no ("N"), if the Borrower elects to have the fixed premium
prepayment/refinancing privilege not include any such a S-year no-call period.

Insert in the box the letter-symbol for the particular no-call period option
elected. .

MHselect 1 of the following 3 premium options for an Advance only if a "fixed
premium” privilege is elected as the prepayment/refinancing privilege for such
Advance. The 3 premium options are: a 10% premium declining over 10 years ("X"),
a.5% premium declining over S years (*v"), and par (no premium) ("P"). Insert in
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 additiomal  Advances with respect
to which the Borrower elects to extend the maturity)
Part 1 (To be completed by RUS);
FFB ROS ORIGINAL ORIGINAL OUTSTANDING PRINCIPAL
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL INSTALLMENT
IDENTIFTIER NUMBER DATE AMOUNT AMOUNT DUE
$ $ $
- $ $
$ $ $
Part 2: :
OPTIONAL TOTAL
FFB ' PRINCIPAL ADDITIONAL AMOUNT OF
ADVANCE INSTALLMENT PRINCIPAL PRINCIPAL
IDENTIFIER DUE 'PAYMENT TO BE PAID
$ 5_ $
$ $ $
$ $_ $
Part 3: .
AMOUNT OF TYPE OF
FFB PRINCIPAL NEW PRINCIPAL PREPAY'T/ 5-YEAR
ADVANCE TO BE MATURITY REPAYMENT REFINAN'G NO-CALL PREMITH
IDENTIFIER EXTENDED DATE METHOD PRIVILEGE PERIOD OPTION
$
$ o
| I
$

MATURITY EXTENSION ELECTION NOTICE - APPENDIX 1
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MATURITY EXTENSION ELECTION NOTICE
(RUS APPROVAL REQUIRED)
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PART | OF THIS FORM HAS BEEN COMPLETED BY RUS. THE BORROWER SHOULD COMPLETE PARTS 2
AND 3 OF THIS FORM ONLY FOR THOSE PARTICULAR ADVANCES IDENTIFIED IN PART | OF THIS FORM
WITH RESPECT TO WHICH THE BORROWER ELECTS (1) TO HAVE THE MATURITY EXTENDED TO A NEW
MATURITY DATE OTHER THAN THE IMMEDIATELY FOLLOWING QUARTERLY PAYMENT DATE, AND/OR (2)
TO HAVE EITHER THE "EQUAL PRINCIPAL PAYMENTS™ OR THE "GRADUATED PRINCIPAL PAYMENTS -
METHOD FOR THE REPAYMENT OF PRINCIPAL APPLY TO ANY ADVANCE FOR WHICH NO METHOD FOR
REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT, OR, IF EITHER THE "EQUAL PRINCIPAL
PAYMENTS" OR THE "GRADUATED PRINCIPAL :PAYMENTS" METHOD FOR THE REPAYMENT OF PRINCIPAL
IS PRESENTLY IN EFFECT FOR ANY ADVANCE IDENTIFIED IN PART 1 OF THIS FORM, TO CHANGE FROM
THAT METHOD TO THE "LEVEL DEBT SER VICE” METHOD FOR THE REPAYMENT OF PRINCIPAL OF THAT
ADVANCE. i

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

For Electric Borrowers:  Power Supply Division, RUS — telephone no.: (202) 720-6436
. Northern Regional Division, RUS - telephone no.: (202) 720-1420
Southern Regional Division, RUS -- telephone no.: (202) 720-0848

For Telephone Borrowers.: Northeast Area, RUS ~ telephone no.: (202) 6904673
Southeast Area, RUS - telephone no.: (202) 720-0715
Northwest Area. RUS -- telephone no.: (202) 720-1025
Southwest Area, RUS — telephone no.: (202) 720-0800

WHEN COMPLETED, DELIVER THIS ORIGINAL FORM TQ RUS AT THE ADDRESS OF THE CONTACT OFFICE
INDICATED BELOW:

USDA - Rural Utilides Service

For Electric Borrowers:  Stop 1568, Power Supply Division
Stop 1566, Northern Regional Division
Stop 1567, Southern Regional Division

For Telephone Borrowers: Stop 1599, Northeast Area
Stop 1596, Southeast Area
Stop 1595, Northwest Area
Stop 1597, Southwest Area

1400 [ndependence Avenue, S.W.
Washingron, D.C. 20250

R L L R e R 2R R XS R R R R R R R R R R EEEEEEEEEEEEEEEEEEESEEREESESE:SE.,;
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RUS ,

MATURITY EXTENSION ELECTION NQTICE

Manager
Federal Financing Bank

Reference is made to the following-described Future Advance
Promissory Note (the "Note") payable to the Federal Financing
Bank ("FFB"), which is guaranteed by the Rural Utilities Service
(HRUSII ) .

Name of Borrower (the "Borrower®) :

FFB Note Identifier:

RUS Note Number}

Part 1 (To be completed by RUS):

Each of the advances of funds ("Advances") identified in

this Part 1 will mature on (the "Maturity Date") .
FFB RUS ORIGINAL ORIGINAL OUTSTANDING PRINCIPAL
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL INSTALLMENT
IDENTIFIER - NUMBER DATE AMOUNT AMOUNT - DUE
$ $ $
$ $ $
$ $. $
$ $ $

MATURITY EXTENSION ELECTION NOTICE (RUS APPROVAL REQ’'D) - page 2
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Part 2:

For each of the Advances identified in this Part 2, the
respective amount of principal that the Borrower will pay on the
Maturity Date is as follows:

OPTIONAL TOTAL
FFB ' PRINCIPAL ADDITIONAL 'AMOUNT OF
ADVANCE INSTALLMENT PRINCIPAL PRINCIPAL
IDENTIFIER!? DUE? - PAYMENT? TO BE PAID*
S $ S
S ,' $ $
S $ $
$ $ S

Part 3:

Notice is hereby given to FFB (and RUS) of the Borrower's
election that the maturity of each of the Advances identified in
Part 2 be extended as follows:

AMOUNT OF TYPE OF
FFB PRINCIPAL NEW PRINCIPAL PREPAY'T/ 5-YEAR
ADVANCE TO BE MATURITY REPAYMENT REFINAN'G NO-CALL . PREMIUM
IDENTIFIER®  EXTENDED' DATE’  METHOD® PRIVILEGE® PERIOD' OPTION™
$
$
$
$

MATURITY EXTENSION ELECTION NOTICE (RUS APPROVAL REQ’D) - page 3
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The undersigned herehby certifies that the authority of the
undersigned to execute and deliver this Maturity Extension
Election Notice on behalf of the Borrower is wvalid amd in full
force and effect on the date hereof.

(Name of Borrower)

By:

Name :

Title:

Date:

.NOTICE OF RUS APPROVAL OF
MATURITY EXTENSION ELECTION NOTICE

Notice is hereby given to FFB that the preceding Maturity
Extension Election Notice made by the Borrower identified therein

has been approved by RUS for purposes of the Note identified
therein.

ADMINISTRATOR of the
RURAL UTILITIES SERVICE,
acting through his or her
duly authorized designee.

By:

Name :

Title:

Date:

MATURITY EXTENSION ELECTION 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 IDENTIFIED IN PART
1 OF THIS FORM EXTENDED AUTOMATICALLY TO THE IMMEDIATELY FOLLOWING QUARTERLY
PAYMENT DATE, AND (2) IF THE MATURITY DATE SPECIFIED IN PART 1 OF THIS FORM WILL OCCUR
ON OR AFTER THE "FIRST PRINCIPAL PAYMENT DATE" SPECIFIED ON PAGE 1 OF THE NOTE, TO
HAVE THE "LEVEL DEBT SERVICE" METHOD FOR THE REPAYMENT OF PRINCIPAL APPLY TO EACH
ADVANCE FOR WHICH NO METHOD FOR THE REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT,
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 THAT

" APPLIES TO EACH ADVANCE BEFORE THE MATURITY DATE CONTINUE TO APPLY TO EACH
ADVANCE, RESPECTIVELY.

- IF THE BORROWER DOES NOT RETURN THIS FORM TO FFB OR RUS, (1) THE MATURITY OF ALL OF
THE ADVANCES IDENTIFIED IN PART 1 OF THIS FORM WILL BE EXTENDED AUTOMATICALLY TO
THE IMMEDIATELY FOLLOWING QUARTERLY PAYMENT DATE, AND (2) IF THE MATURITY DATE
SPECIFIED IN PART 1 OF THIS FORM WILL OCCUR ON OR AFTER THE "FIRST PRINCIPAL PAYMENT
DATE" SPECIFIED ON PAGE 1 OF THE NOTE, THE "LEVEL DEBT SERVICE" METHOD FOR THE
REPAYMENT OF PRINCIPAL WILL APPLY TO EACH ADVANCE FOR WHICH NO METHOD FOR THE
REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT, AND, FOR THOSE ADVANCES FOR WHICH A
METHOD FOR THE REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT, THE SAME METHOD FOR
THE REPAYMENT OF PRINCIPAL THAT APPLIES TO EACH ADVANCE BEFORE THE MATURITY DATE
WILL CONTINUE TO APPLY TO EACH ADVANCE, RESPECTIVELY.

lComplet:e 1 line in Part 2 for each Advance identified in Part 1 with respect to
which the Borrower elects (1) to have the maturity extended to a new Maturity
Date other than the next date to occur that is the last day of a calendar

quarter, and/or (2) to have either the "equal principal payments" or the
“graduated principal payments" method for the repayment of principal apply to any-
Advance for which no method for repayment of principal is presently in effect,

or, if either the "equal principal payments" or the “"graduated principal

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 "level debt
service" method for the repayment of principal of that Advance.

lfor each Advance, insert the "Principal Installment Due" for the respective

Advance, as specified in Par:t 1.

3The Borrower has the option of making an additional payment of principal on the
Maturity Date without any premium being charged. For each Advance, insert the
amount of any optional additional principal payment that will be paid on the
Maturity Dace. :

‘For each Advance, ‘insert the total amount of principal that will be paid on the
Maturity Date. That amount must be equal to the sum of the "Principal
Installment Due" for the respective Advance, as specified in Part 1, and the
amount (if any) inserted by the Borrower as an “Optional Additional Principal

Payment ."

' sComplet:e 1 line in Part 3 for each Advance identified in Part 1 with respect to
which the Baorrower elects (1) to have the maturity extended to a new Maturity
Date other than the next date to occur that is the last day of a calendar
quarter, and/or (2) to have either the "equal principal payments" or the
"graduated principal payments" method for the repayment of principal apply to any

MATURITY EXTENSION ELECTION NOTICE (RUS APPROVAL REQ’‘D) -~ page 5
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Advance for which no method for repayment of principal is presently in effect,
or, if either the "equal principal payments" or the "graduated principal
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 "level debt
service" method for the repayment of principal of that Advance.

SFor each Advance,  insert the amount of principal for which the maturity is to be
extended. That amount must equal the difference between the "Outstanding
Principal Amount" for the respective Advance, as specified in Part 1, and the
"Total Amount of Principal to Be Paid" for such Advance inserted by the Borrower
in Part 2. -

TFor each Advance, insert the particular calendar date that the Borrower selects
to be the pew Maturity Date to be in effect for the respective Advance after the
Maturity Extension. 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 (c) may not be less than one complete calendar quarter from the
effective date of the last Maturity Extension.

%select 1 of the following 3 methods for the repayment of principal for an
Advance only if the Maturity Date selected for such Advance will occur on or
after the "First Principal Payment Date" specified on page 1 of the Note. The 3
methods for the repayment of principal are: the "equal principal installments"
method ("P"), the "graduated principal installments" method ("G"), and the "level
debt service" method ("L"). Insert in the box the letter-symbol for the
particular principal repayment method selected. i

Elect 1 of the following 2 types of prepayment/refinancing privilege for an
Advance only if the new Maturity Date selected for such Advance will occur gn gor
after the fifth anniversary of the effective date of this Maturity Extension.
The 2 types of prepayment/refinancing privilege are: the "market value premium
(or discount)" privilege ("M") and a "fixed premium" privilege ("F"). Insert in
the box the letter-symbol for the particular type of prepayment/refinancing
privilege elected.

10glect 1 of the following 2 no-call period options for an Advance only if a
"fixed premium" privilege iga elected as the prepayment/refinancing privilege for
such Advance. The 2 no-call period options are: yes ("¥"), if the Borrower
elects to have the fixed premium prepayment/refinancing privilege include a
S-year period during which the Advance will not be eligible for prepayment or
refinancing, and no ("N"), if the Borrower elects to have the fixed premium
prepayment/refinancing privilege not include any such a S-year no-call period.

Insert in the box the letter-symbol for the particular no-call period option
elected.

select 1 of the following 3 premium options for an Advance only if a “fixed
premium” privilege is elected as the prepayment/refinancing privilege for such
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) ("P"). 1Insert in
the box the letter-symbol for the particular premium option selected.

MATURITY EXTENSION ELECTION NOTICE (RUS APPROVAL REQ’D) - page 6
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APPENDIX 1
TO
MATURITY EXTENSION ELECTION NOTICE
(for identifying additiomal Advances with respect
to which the Borrower elects to extend the maturity) -

Part 1 (To be completed by RUS) :

FFB RUS ORIGINAL ORIGINAL OUTSTANDING PRINCIPAL
ADVANCE ACCOUNT  ADVANCE ADVANCE PRINCIPAL  INSTALLMENT
IDENTIFIER NUMBER DATE AMOUNT AMOUNT DUE
$ $ $
L8 $ S
$ $ $
Part 2:
OPTIONAL TOTAL
FFB PRINCIPAL ADDITIONAL AMOUNT OF
ADVANCE INSTALLMENT PRINCIPAL PRINCIPAL
IDENTIFIER DUE ' PAYMENT TO BE PAID
S $
$ $
$ $
Part 3:
' AMOUNT OF _ TYPE OF
FFB PRINCIPAL . NEW PRINCIPAL PREPAY'T/  5-YEAR
ADVANCE TO BE MATURITY REPAYMENT REFINAN'G NO-CALL PREMIUM
IDENTIFIER  EXTENDED DATE METHOD PRIVILEGE PERIOD  OPTION
$
$
$
MATURITY EXTENSION ELECTION NOTICE - APPENDIX 1
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PREPAYMENT ELECTION NOTICE
SPECIFIED PRINCIPAL AMOUNT(S)
(RUS APPROVAL REQUIRED)
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DIRECT ALL QUESTIONS ON HOW TO COMPLETE THIS FORM TO THE ASSIGNED CONTACT OFFICE FOR
THE BORROWER:

For Electric Borrowers:  Power Supply Division, RUS - telephone no.: (202) 720-6436
Northern Regional Division, RUS -- telephone no.: (202) 720-1420
Southern Regional Division, RUS -- telephone no.: (202) 720-0848

For Telephone Borrowers: Northéast Area, RUS — telephone no.: (202) 6904673
Southeast Area, RUS — telephone no.: (202) 720-0715 .
Northwest Area, RUS — telephone no.: (202) 720:1025
Southwest Area, RUS — telephone no.: (202) 720-0300

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

USDA - Rural Utlities Service

For Electric Borrowers:  Stop 1568, Power Supply Division
Stop 1566, Northern Regional Division
Stop 1567, Southern Regional Division

For Telephone Borrowers: Stop 1599, Northeast Area
Stop 1596, Southeast Area
Stop 1595, Northwest Area
Stop 1597, Southwest Area

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

TR EEETEEETETELEEEEEEEERRRRERRXRRRRR SR R R R RAR SRR R R R R R R R R R R REREEERSESESS!
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PREPAYMENT ELECTION NOTICE
SPECIFIED PRINCIPAL AMOUNT (S)

Manager
Federal Financing Bank

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

Bank ("FFB"), which is guaranteed by the Rural Utilities Service
("RUS") :

Name of Borrower (the "Borrower"):

(v

FFB Note Identifier: ' 2

Part 1:

Notice is hereby given to FFB (and RUS) of the Borrower's
election to prepay all or 'a portion of the outstanding principal

amount of the advances of funds ("Advances") identified in this
Part 1:

FFB RUS ORIGINAL ORIGINAL OUTSTANDING
ADVANCE . ACCOUNT ADVANCE ADVANCE PRINCIPAL
IDENTIFIER® NUMBER' DATE® AMOUNT® AMOUNT’
$ $
$ $
$ $

PREPAYMENT ELECTION NOTICE - 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 "Intended
Prepayment Date"):

Part 3:

For each of the Advances identified 'in Part 1, the
respective amount of principal that the Borrower intends to
prepay on the Intended Prepayment Date is as follows:

TOTAL

FFB ' PRINCIPAL AMOUNT OF AMOUNT OF
ADVANCE INSTALLMENT PRINCIPAL TO PRINCIPAL
IDENTIFIER’ DUE (if any)?® BE PREPAID TO BE PAID¥?

$ $ §
$ $ §
§ $ §

The undersigned hereby certifies that the authority of the
undersigned to execute and deliver this Prepayment Election
Notice on behalf of the Borrower is wvalid and in full force and
effect on the date hereof.

(Name of Bcrrower)

PREPAYMENT ELECTION NOTICE - SP PRN (RUS APPROVAL REQ'D) - page 3
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NOTICE OF RUS APPROVAL OF
PREPAYMENT ELECTION NOTICE

Notice is hereby given to FFB that .the preceding Prepayment
Election Notice made by the Borrower identified therein has been
approved by RUS for purposes of the Note identified therein.

ADMINISTRATOR of the
RURAL UTILITIES SERVICE,
acting through his or her
duly authorized designee.

!

By:

Name:

Title:

Date:

INSTRUCTIONS

*Insert the ccrporate name of the Borrower. If the corporate name of the
Borrower at the time of this Advance is different from the corporate name that
appears on page 1 of the Note, add " (formerly ) )", ancé insertc in
this second tiank the corpcrate name of the Borrower as it appears on page 1 of
the Nocte.

*Insert the "FF3 Note Identifier" that FFB assigned to the Note (as provided in
the Agreement! .

JComplete 1 line in Part 1 for each Acvance that the Borrower intencs to prepay
in wnole or in part. For each Advance, insert the "FFB Advance Identifiex" for
the respective Advance as specified in the most recent billing notice delivered
by RUS to the 3crrower.

‘For each Advance, insert the "RUS Account Number" for the respective Advance as
specified in the most recent billing notice delivered by RUS to the Borrower.

*For each Advance, insert the date on which FFB made the respective Advance to
the Borrower-.

SFor each Advance, insert the original principal amount of the respective Advance
that FFB made to the Borrower (or that the Borrower assumed} .

PREPAYMENT ELECTION NOTICE - SP PRN (RUS APPROVAL REQ'D) - page 4
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TInsert the "OQutstanding Principal Amount" of each Advance specified in Part 1 as
of the day befors the date on which the Borrower intends to make a prepayment on
the respective Advances.

81nsert the particular calendar date that the Borrower selects to be the date on
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 York are both
open for business, and (b) with respect to any Advance for which the Borrower has
selected a fixed premium prepayment/refinancing privilege that includes a 5-year
period during which such Advance shall not be eligible for any prepayment or
refinancing, may not be a date that will occur before the expiration of such
S~year no-call period.

9Complet:e 1 line in Part 3 for each Advance identified in Part 1.

187f the Intended Prepayment Date is the last day of a calendar quarter and an
installment of principal of any Advance is due on such date, insert the
respective "Principal Installment Due" for such Advance on the Intended
Prepayment Date as specified in the most recent billing notice delivered by RUS
to the Borrower.

11ror each Advance, insert the amount of principal that will be prepaid on the
Intended Prepayment Date. ’ ;

2por each Advance, insert the total amount of principal that will be paid on the
Intended Prepayment Date. That amount must be equal to the sum of any amount
inserted by the Borrower in Part 3 as the "Principal Installment Due (if any)*"
for the respective Advance and the amount inserted by the Borrower in Part 3 as

the "Amount of Principal to Be Prepaid" for such Advance.

PREPAYMENT ELECTION 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 additiomal Advances that
the Borrower elects to prepay in whole or in part)

Part 1:
FFB RUS ORIGINAL ORIGINAL OUTSTANDING
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAIL
IDENTIFIER NUMBER DATE AMOUNT AMOUNT
$ $ -
$ <]
$ $
$ $
$ $
$ $
Part 3:
TOTAL
FFB PRINCIPAL AMOUNT OF AMOUNT OF
ADVANCE INSTALLMENT PRINCIPAL TO PRINCIPAL
IDENTIFIER DUE if anv) BE PREPAID TO BE PAID
$ $ $
$ $ $
$ S $
$ $ $
$ $ $
$ $ $

PREPAYMENT ELECTION NOTICE - SP PRN - APPENDIX 1
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PREPAYMENT ELECTION NOTICE
FIXED SUM TO BE APPLIED
(RUS APPROVAL REQUIRED)
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DIRECT ALL QUESTIONS ON HOW TO COMPLETE THIS FORM TO THE ASSIGNED CONTACT OFFICE FOR
THE BORROWER: '

For Electric Borrowers:  Power Supply Division, RUS - telephone no.: (202) 720-6436
Northern Regional Division, RUS — telephone no.: (202) 720-1420
Southern Regional Division, RUS — telephone no.: (202) 720-0848

For Telephone Borrowers: Norttieast Area, RUS - telephone no.: (202) 690-4673
Southeast Area, RUS - telephone no.: (202) 720-0715
Northwest Area, RUS -- telephone no.: (202) 720-1025
Southwest Area, RUS -- telephone no.: (202) 720-0800

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

USDA - Rural Utlides Service

For Electric Borrowers:  Stop 1568, Power Supply Division
Stop 1566, Northern Regional Division
Stop 1567, Southern Regional Division

For Telephone Borrowers: Stop 1599, Northeast Area
Stop 1596, Southeast Area
Stop 1595, Northwest Area
Stop 1597, Southwest Area

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

R R R R R R R R R R R R X R R EEXEEEEEEEEER SRR R SRR RRRRRERREEERRREREREEEESERSRSE)

PREPAYMENT ELECTION NOTICE - FX SUM (RUS APPROVAL REQ'D) - page 1
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PREPAYMENT ELECTION NOTICE
FIXED SUM TO BE APPLIED

Manager
Federal Financing Bank

Reference is made to the following-described Future Advance
Promissory Note (the "Note") payable to the Federal Financing
Bank ("FFB"), which is guaranteed by the Rural Utilities Sexrvice
(IIRUS") P

Name of Borrower (the "Borrawer') :

]

FFB Note Identifier: ' 2

Part 1:

Notice is hereby given to FFB (and RUS) of the Borrower's
election to prepay all or a portion of the outstanding principal

amount of the advances of funds ("Advances") identified in this
Part 1:
FFB RUS ORIGINAL ORIGINAL QUTSTANDING

ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL
IDENTIFIER® NUMBER* DATES AMOUNT® AMOUNT’

S $

$ $

$ $
Part 2:

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

PREPAYMENT ELECTION NOTICE - FX SUM (RUS APPROVAL REQ'D) - page 2
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Part 3:

The Borrower elects to have the following amount of funds
applied by FFB toward a prepayment of the outstanding principal
amount of the Advances identified in Part 1, in the order in
which they appear in Part 1:

The undersigned hereby certifies that the authority of the
undersigned to execute and deliver this Prepayment Election
Notice on behalf of the Borrower is valid and in full force and
effect on the date hereof.

(Name of Borrower)

By:

Name:

Title:

Date:

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

Notice is hereby given to FFB that the preceding Prepayment
Election Notice made by the Borrower identified therein has been
approved by RUS for purposes of the Note identified therein.

ADMINISTRATOR of the
RURAL UTILITIES SERVICE,
acting through his or her
duly authorized designee.

By:

Name:

Title:

Date:

INSTRUCTIONS

lInsert the corporace name of the Borrower. If the corporate name of the

. Borrower at <he time of this Advance is different from the corporats name thac
appears on pacge 1 of the Note, add "(formerly )", and insert in
this second blank the corporate name of the Borrower as ic appears ca page 1 of
che Nocte.

iInsert the "5FB Note Idemtifier" that FFB assigned to the Nocte (as provided in
the Agreement; .

JComple:e 1 line in Parz 1 for each Advance that the Borrower intends to pfepay
in whole or in part. Fcr each Advance, insert the "FF3 Advance Identifier" for
the respective Advance as specified in the most recent billing notice delivered
by RUS to the Borrcwer.

‘For each Advance, iasezt the "RUS Account Number" for the respective Advance as
specified in the most recsnt billing notice delivered by RUS to the 3orrower.

*For each Advance, insert the date on which FFB made the respective Advance tgc
' the Borrower. ;

‘For each Advance, inser: the original principal amount of the respective Advance
that FFB made to the Borrower (or that the Borrower assumed) .

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



AG Request 6 Attachment

Page 85 of 254
(10-01) Witnesses: Ken Simmons, Michelle Herrman and SteveMe

TInsert the "Qutstanding 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 on

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 York are both

open for business, and (b) with respect to any Advance for which the:Borrower 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 or

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

’Insert the particular amount of funds that the Borrower elects to be applied by
FFB toward a prepayment of the outstanding principal amount of the Advances
identified in Part 1, in the order in which they appear in Part 1.

-

PREPAYMENT ELECTION NOTICE - FX SUM (RUS APPROVAL REQ'D) - page 5
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APPENDIX 1
TO
PREPAYMENT ELECTION NOTICE
- 'FIXED SUM TO BE APPLIED
. (for identifying additional Advances that
the Borrower elects to prepay in whole or in part)

Part 1:
FFB. RUS ORIGINAL ORIGINAL OUTSTANDING
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL
IDENTIFIER NUMBER DATE AMOUNT AMOUNT
$ $
a $ $
$ $
$ $
$ $
$ $

PREPAYMENT ELECTION NOTICE - FX SUM - APPENDIX 1
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REFINANCING ELECTION NOTICE
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DIRECT ALL QUESTIONS ON HOW TO COMPLETE THIS FORM TO THE ASSIGNED CONTACT OFFICE FOR
THE BORROWER:

For Electric Borrowers:  Power Supply Division, RUS — telephone no.: (202) 720-6436
Northern Regional Division, RUS ~ telephone no.: (202) 720-1420
Southern Regional Division, RUS — telephone no.: (202) 720-0848

For Telephone Borrowers: Northeast Area, RUS — telephone no.: (202) 6904673
Southeast Area, RUS — telephone no.: (202) 720-0715
Northwest Area, RUS -- telephone no.: (202) 720-1025
Southwest Area, RUS - telephone no.: (202) 720-0800

WHEN COMPLETED, DELIVER THIS ORIGINAL FORM TO EFB AT THE FOLLOWING ADDRESS:

Manager

Federal Financing Bank

Room SC i, Main Treasury Building
1500 Pennsylvania Avenue, N.W.
Washington, D.C. 20220

DEIIVER A COPY OF THIS FORM TO RUS AT THE ADDRESS OF THE CONTACT OFFICE INDICATED
BELOW:

USDA - Rural Utilides Service
For Electric Borrowers:  Stop 1568, Power Supply Division
Stop 1566, Northern Regional Division
Stop 1567, Southern Regional Division
For Telephone Borrowers: Stop 1599, Northeast Area
Stop 1596, Southeast Area
Stop 1595, Northwest Area
Stop 1597, Southwest Area
1400 Independence Avenue, S.W.
Washington, D.C. 20250
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REFINANCING ELECTION NOTICE

Manager
Federal Financing Bank

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

Bank ("FFB"), which is guaranteed by the Rural Utilities Service
(IIRUS") . . J

Name of Borrower (the "Borrower"):

FFB Note Identifier: : 2

Part 1:

Notice 'is hereby given to FFB (and RUS) of the Borrower's ;
election to refinance the outstanding principal amount of each of

the advances of funds ("Advances") identified in this Part 1:
FFB RUS ORIGINAL ORIGINAL QOUTSTANDING

ADVANCE ACCOUNT "ADVANCE ADVANCE PRINCIPAL
IDENTIFIER’® NUMBER*® .DATE’ AMOUNT® AMOUNT’

$ $

$ $

S $
Part 2:

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

REFINANCING ELECTION NOTICE - page 2
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For each of the Advances identified in Part 1, the Borrower

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

OPTIONAL TQTAL
FFB PRINCIPAL ADDITIONAL AMOUNT OF
ADVANCE INSTALLMENT PRINCIPAL PRINCIPAL
IDENTIFIER’ DUE™ PAYMENT!! TO BE PAID!?
$ $ $
$ $ $
$ : $_ $
"
Part 3:

Notice is hereby given to FFB (and RUS) of the Borrower's
election that each of the Advances identified in Part 1 is to be

refinanced as follows:

AMOUNT OF _ TYPE OF
FFB PRINCIPAL NEW PRINCIPAL ©PREPAY'T/ '5-YEAR
ADVANCE TO BE ~ MATURITY REPAYMENT REFINAN'G NO-CALL PREMIUM
IDENTIFIER!! REFINANCED*! DATE!® METHOD!¢ PRIVILEGE!” PERIOD'®* OPTION™
5
; B
$ _
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1

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 Borrower)

By:

Name:

Title:

) Date: :

INSTRUCTIONS

*Insert the corporate name of the Borrower. If the corporate name of the
Borrower at the time of this Advance is different from the corporate name that
appears on page 1 of the Note, add " (formerly )", and insert in
this second blank the corporate name of the Borrower as it appears on page 1l of
the Note.

*Insert the "FFB Note Identifier" that FFB assigned to the Note (as provided in
the Agre=ment).

JComplete i-line in Part 1 for each Advance that the Borrower intends to
refinance. For each Advance, insert the "FFB Identifier" for the respecctive

Advance as specified in the most recent billing notice delivered by RUS to the
Borrower.

‘For each Advance, insert the "RUS Account Number" for the respective 3Advance as
specified in the most recent billing notice delivered by RUS to the Bcrrower.

*For each Advance, insert the date on which FF3 made the respective Advance to
the Borrower. :

SFor each Advance, insert the original principal amount of the respective Acvance
that FFB made to the Borrower {(or that the Borrower assumed) .

"For each Advance, insert the “Outstanding Principal Amount®" of the respective
Advance as of the day before the Intended Refinancing Dace (i.e., the outstanding
principal amount of such Advance before the Borrower pays the “Principal
Installment Due" for such Advance ingercted by the Borrower in Part 2.

*Insert the particular calendar date that the Borrower selects to be the date on
which the Borrower intends to refinance the Advances specified in Par: 1. This
date (a) must be the last day of a calendar guarter, and (b) with rescec:t to any
Advance for which the Borrower has selected a £ixed premium prepayme:n:
refinancing privilege that includes a S-year period during which such Advancs
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shall not be eligible for any prepayment or refinancing, may not be a date that
will occur before the expiration of such S-year no-call period.

9Complet:e 1 line in Part 2 for each Advance identified in Part 1.

Ypor each Advance, insert the "Principal Installment Due" for the respective
Advance on the Intended Refinancing Date as specified in the most recent billing
notice delivered by RUS to .the Borrower.

The Borrower has the option of making an additional payment of principal on the
Intended Refinancing Date without any additiodnal premium being charged for such
additional payment of principal. For each Advance, insert the amount of any
optional additional principal payment that will be paid on the Intended
Refinancing Date.

2por each Advance, insert the total amount of principal that will be paid on the
Intended Refinancing Date. That amount must be equal to the sum of the
“Principal Installment Due" for the respective Advance inserted by the Borrower
in Part 2 and any amount inserted by the Borrower as an "Optional Additional
Prlnc1pal Payment.'

Gomplete 1 line in Part 3 for each Advance.

WUror each Advance, insert the amount pf principal that is to be refinanced.
That "amount must equal the difference between the "Outstanding Principal Amount"
for the respective Advance inserted by the Borrower in Part 1 and the "Total
Amount of Principal to Be Paid" for such Advance inserted by the Borrower in
Part 2.

Spor 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 or a new maturity
date. 1If the Borrower selects a new maturity date for the respective 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 (c) may not
be less than one complete calendar quarter from the effective date of the
refinancing.

*6select 1 of the following 3 methods for the repayment of principal for an
Advance only if the Maturity Date selected for such Advance will occur cn or
after the "First Principal Payment Date" specified on page 1 of the Note. The 3
methods for the repayment of principal are: the "equal principal installments®
method ("?"), the "graduated principal installments" method ("G"), and the "level
debt service" method ("L"). Insert in the box the letter-symbol for the
particular principal repayment method selected.

YElect 1 of the following 2 types of prepayment/refinancing privileges for an
Advance crnly if the new Maturity Date selected for such Advance will occur gn or
after the fifth anniversary of the effective date of this Maturity Extension.
The 2 types of’ prepaymen:/reﬁlnanCLng privilege are: the "market value premium
(or disccunt)" privilege ("M") and a "fixecd premium" privilege ("F"). 1Insert in
the box the lettex-symbol for the particular type of prepayment/rafinancing
privilege elected.

®zlect 1 of the following 2 no-call pericé options for an Advance only if a
"fixed premium® privilege is elected as the prepayment/refinancing privilege fcr
such Advance. The 2 no-call period cptions are: yes ('Y¥"), if the Borrowez
elects to have the fixed premium prepayment/refinancing privilege include a
S-year period during wnich the Advance will not be eligible for prepayment or
refinancing, and no ("N"), if the Borrower elects to have the fixed premium
trepayment/refinancing privilege not include any such a S-year no-call period.
Inserz in the box. the letter-symbol for the particular no-call period cption
elected. '

Yselect i of the fcllowing 3 premium opticns for an Advance gnlv if a “'fixed
premium” orivilege is elected as the prepayment/refinancing privilege for such
Advance. The 3 premium options are: a 10% premium declining over 10 years ("X"),
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a 5% premium declining over 5 years ("V"), and par (no premium) ("P"). Insert in -
the box the letter-symbol for the particular premium option selected.
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RUOS
APPENDIX 1
TO
REFINANCING ELECTION NOTICE
(for identifying additiomnal Advances
that the Borrower elects to refinance)
Part 1:
FF¥B RUS ORIGINAL ORIGINAL OUTSTANDING
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL
IDENTIFIER NUMBER DATE AMOUNT AMOUNT
$ $
L $ $
$ $
Part 2:
FFB PRINCIPAL - ADDITIONAL PRINCIPAL
ADVANCE INSTALLMENT PRINCIPAL AMOUNT TO
IDENTIFIER DUE PAYMENT BE_PAID
$ S $
$ $ 8
$ S $
Part 3:
AMOUNT OF : TYPE OF
FFB PRINCIPAL NEW PRINCIPAL PREPAY'T/ ©5-YEAR
ADVANCE TO BE . MATURITY REPAYMENT REFINAN'G NO-CALL PREMIUM
IDENTIFIER REFINANCED DATE METHOD PRIVILEGE PERIOD OPTION
S
s |
; i
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REFINANCING ELECTION NOTICE
(RUS APPROVAL REQUIRED)
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DIRECT ALL QUESTIONS ON HOW TO COMPLETE THIS FORM TO THE ASSIGNED CONTACT OFFICE FOR

THE BORROWER:

For Electric Borrowers:

For Telephone Borrowers:

Power Supply Division, RUS -- telephone no.: (202) 720-6436
Northern Regional Division, RUS — telephone no.: (202) 720-1420
Southern Regional Division, RUS — telephone no.: (202) 720-0848

Northeast Area, RUS - telephone no.: (202) 6904673
Southeast Area, RUS - telephone no.: (202) 720-0715
Northwest Area, RUS — telephone no.: (202) 720-1025
Southwest Area, RUS — telephone no.: (202) 720-0800

WHEN COMPLETED, DELIVER THIS ORIGINAL FORM TO RUS AT THE ADDRESS OF THE CONTACT OFFICE

INDICATED BELOW:
USDA - Rural Utilities Service

For Electric Borrowers:

For Telephone Borrowers:

1400 [ndependence Avenue, S.W.
Washington, D.C. 20250

Stop 1568, Power Supply Division
Stop 1566, Northern Regional Division
Stop 1567, Southern Regional Division

Stop 1599, Northeast Area
Stop 1596, Southeast Area
Stop 1595, Northwest Area
Stop 1597, Southwest Area

TR EEEEEEEERERERERERRRSRRERRRRRRRRRRRRRRARR R R R R Rt R R R RARRREESRRERSRESSREX)
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(10-01) RUS
REFINANCING ELECTION NOTICE

Manager
Federal Financing Bank

Reference is made to the following-described Future Advance
Promissory Note (the "Note") payable to the Federal Financing
Bank ("FFB"),.which is guaranteed by the Rural Utilities Service
( "RUS n) .

Name of Borrower (the "Borrower"):

J‘. 1

FFB Note Identifier: : ; 4

Part l:

Notice is hereby given to FFB (and RUS) of the Borrower's
election to refinance the outstanding principal amount of each of
the advances of funds ("Advances") identified in this Part 1:

FFB RUS ORIGINAL ORIGINAL OUTSTANDING
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL
IDENTIFIER® NUMBER* DATE® AMOUNT® AMOUNT’
_ $ $
$ $
$ $
Part 2:

The Borrower intends to refinance the outstanding principal
amount of each of the Advances identified in Part 1 on the
following date (such date being the "Intended Refinancing Date"):
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For each of the Advances identified in Part 1, the Borrower
intends to pay on the Intended Refinancing Date the following

amount of principal:

OPTIONAL TOTAL
FFB PRINCIPAL ADDITIONAL AMOUNT OF
ADVANCE INSTALLMENT PRINCIPAL PRINCIPAL
IDENTIFIER’ DUEY PAYMENT*! TO BE PAID!?
_ $ $ $
$ $ $
$ § §

Part 3:

Notice is hereby given to FFB (and RUS) of the Borrower's
election that each of the Advances identified in Part 1 is to be

refinanced as follows:

AMOUNT OF TYPE OF
FFB PRINCIPAL NEW PRINCIPAL PREPAY'T/ §S-YEAR
ADVANCE TO BE MATURITY REPAYMENT REFINAN'G .NO-CALL PREMIUM
IDENTIFIER!' REFINANCED!! DATEY METHOD?® PRIVILEGE! PERIOD!® OPTIONY’
$
$
$ |
| —
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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 Borrower)

By:

Name: .

" Title:

Date:

NOTICE OF RUS APPROVAL OF
REFINANCING ELECTION NOTICE

Notice is hereby given to FFB that the preceding Refinancing
Election Notice made by the Borrower identified therein has been
approved by RUS for purposes of the Note identified therein.

ADMINISTRATOR of the
RURAL UTILITIES SERVICE,
acting through his or her
duly authorized designee.

By:

Name:

Title:

Date:

REFINANCING ELECTION NOTICE (RUS APPROVAL REQ’D) - page 4
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INSTRUCTIONS

‘Insert the corporate name of the Borrower. If the corporate name of the
Borrower at the time of this Advance is different from the corporate name that
appears on page 1 of the Note, add " (formerly )v,“and insert in
this second blank the corporate name of the Borrower as it appears on page 1 of
the Note.

?Insert the "FFB Note Identifier" that FFB assigned to the Note (as provided in
the Agreement) .

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

‘For each Advance, insert the ®*RUS Account Number" for the réspective Advance as
specified in the most recent billing notice delivered by RUS to the Borrower.

SFor each Advance, insert the date,on which FFB made the respective Advance. to
the Borrower.

»
. P A N 2
fFor each Advance, insert the original principal amount of the respective Advance
that FFB made to the Borrower (or that the Borrower assumed).

"For each Advance, insert the "Outstanding Principal Amount" of the respective
Advance as of the day before the Intended Refinancing Date (i.e., the outstanding
principal amount of such Advance before the Borrower pays the "Principal
Installment Due" for such Advance inserted by the Borrower in Part 2.

*Insert the particular calendar date that the Borrower selects to be the date on
which the Borrower intends to refinance the Advances specified in Part 1. This
date (a) must be the last day of a calendar gquarter, and (b) with respect to any
Advance for which the Borrower 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 or refinancing, may not be a date that
will occur before the expiration of such S-year no-call period.

9Complete 1 line in Part 2 for each Advance identified in Part 1.

Ypor each Advance, insert the "Principal Installment Due" for the respective
Advance on the Intended Refinancing Date as specified in the most recent billing
notice delivered by RUS to the Borrower.

*IThe Borrower has the option of making an additional payment of principal on the
Intended Refinancing Date without any additional premium being charged for such
additional payment of principal. For each Advance, insert the amount of any
optional additional principal payment that will be paid on the Intended
Refinancing Date.

12, - S . .
For each Advance, insert the total amount of principal that will be paid on the

Intended Refinancing Date. That amount must be equal to the sum of the
"Principal Installment Due" for the respective Advance inserted by the Borrower
in Part 2 and any amount inserted by the Borxower as an “Optional Additional
Principal Payment."”

lJComplet:e 1 line in Part 3 for each Advance.

MFror each Advance, insert the amount of principal that is to be refinanced.
That amount must equal the difference between the "Outstanding Principal Amount"
for the respective Advances inserted by the Borrower in Part 1 and the "Total
Amount of Principal to Be Paid" for such Advance inserted by the Borrower in
Part 2.
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B¥or 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 or a new maturity
date. If the Borrower Selects a new maturity date for the respective 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 (c) may not
be less than one complete calendar quarter from the effective date of the
refinancing.

¥Select 1 of the following 3 methods for the repayment of principal for an
Advance only if the Maturity Date selected for such Advance will occur on or
after the "First Principal Payment Date" specified on page 1 of the Note. The 3
methods for the repayment of principal are: the “equal principal installments*
method (*P"), the "graduated principal installments" method ("G"), and the "level
debt service" method ("L"). Insert in the box the letter-symbol for the
particular principal repayment method selected. .

7Elect 1 of the following 2 types of prepayment/refinancing privileges for an
Advance only if the new Maturity Date selected for such Advance will occur an_or
after the fifth anniversary of the effective date of this Maturity Extension.
The 2 types of prepayment/refinancing privilege are: the "market value premium
(or discount)" privilege ("M") and a "fixed premium" privilege ("F"). Insert in
the box the letter-symbol for the particular type of prepayment/refinancing
privilege elected. ;

glect 1 of the following 2 no-call period options for an Advance only if a
"fixed premium” privilege is elected as the prepayment/refinancing privilege for
such Advance. The 2 no-call period options are: yes ("Y"), if the Borrower
elects to have the fixed premium prepayment/refinancing privilege include a
S-year period during which the Advance will not be eligible for prepayment or
refinancing, and no ("N"), if the Borrower elects to have the fixed premium
prepayment/refinancing privilege not include any such a S-year no-call period.
Insert in the box the letter-symbol for the particular no-call period option
elected. '

¥select 1 of the following 3 premium options for an Advance only if a "fixed
premium" privilege is elected as the prepayment/refinancing privilege for such
Advance. The 3 premium options are: a 10% premium declining over 10 years ("X"),
a S% premium declining over 5 years ("V"), and par (no premium) ("P"). Insert in
the box the letter-symbol for the particular premium option selected.

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

Part 1:

FFB . RUS ORIGINAL ORIGINAL OUTSTANDING
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL
IDENTIFIER NUMBER DATE AMOUNT AMOUNT
$ $
$ $
$ $
Part 2:
FFB PRINCIPAL ADDITIONAL PRINCIPAL
ADVANCE INSTALLMENT PRINCIPAL AMOUNT TO
IDENTIFIER DUE PAYMENT BE PAID
$ $ $
$ $ $
$ $ $
Part 3:
_ AMOUNT OF ' TYPE OF
FFB PRINCIPAL NEW PRINCIPAL PREPAY'T/ S5-YEAR
ADVANCE ' TO BE MATURITY REPAYMENT REFINAN'G NO-CALL PREMIUM
IDENTIFIER REFINANCED DATE METHOD PRIVILEGE PERIOD QPTION
$
-
$ ‘—— ]
L L
$

REFINANCING ELECTION NOTICE -~ APPENDIX 1
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RUS Project Designation:

KENTUCKY 0054-BD8 WAYNE

RUS LOAN CONTRACT
An Agreement Made By And Between
SOUTH KENTUCKY RURAL ELECTRIC COOPERATIVE CORPORATION,
as Borrower
and
UNITED STATES OF AMERICA,
as Lender

Dated as of November 1, 2016

UNITED STATES DEPARTMENT OF AGRICULTURE

RURAL UTILITIES SERVICE

Generated: October 27, 2016 [con.vle 1/29/07 v5.74
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RUS LOAN CONTRACT

AGREEMENT, dated as November [, 2016, between SOUTH KENTUCKY RURAL ELECTRIC
COOPERATIVE CORPORATION ("Borrower"), a corporation organized and existing under the laws of the
Commonwealth of Kentucky (the "State"), and the UNITED STATES OF AMERICA, acting by and through the
Administrator of the Rural Utilities Service ("RUS").

RECITALS
The Borrower has applied to RUS for financial assistance for the purpose(s) set forth in Schedule [ hereto.

RUS is willing to extend financial assistance to the Borrower pursuant to the Rural Electrification Act of
1936, as amended, on the terms and conditions stated herein.

THEREFORE, for and in consideration of the premises and the mutual covenants hereinafter contained, and
other good and valuable consideration, the parties hereto agree and bind themselves as follows:

ARTICLE 1
DEFINITIONS

Capitalized terms that are not defined herein shall have the meanings as set forth in the Mortgage. The terms
defined herein include the plural as well as the singular and the singular as well as the plural.

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

Advance or Advances shall mean advances of Loan funds to the Borrower which have been made or approved
by RUS pursuant to the terms and conditions of this Agreement.

Agreement shall mean this Loan Contract together with all schedules and exhibits and also any subsequent
supplements or amendments.

Business Day shall mean any day that RUS is open for business.

Contemporaneous Loan shall mean any loan which the Borrower has used to satisfy RUS Regulations or
loan conditions requiring that supplemental financing be obtained in order to obtain a loan from RUS. Any loan used
to refinance or refund a Contemporaneous Loan is also considered to be a Contemporaneous Loan.

Coverage Ratios shall mean, collectively, the following financial ratios: (i) TIER of 1.25; (ii) Operating TIER
of 1.1; (iii) DSC of 1.25; and Operating DSC of 1.1.

Debt Service Coverage Ratio ("DSC"') shall have the meaning provided in the Mortgage.

Distributions shall mean for the Borrower to, in any calendar year, 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, but not the repayment of a membership fee upon termination of a membership or 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.

ELC-09-08-000-KY Page 1
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Electric System shall have the meaning as defined in the Mortgage.

Equity shall mean the Borrower's total margins and equities computed pursuant to RUS Accounting
Requirements but excluding any Regulatory Created Assets.

Event of Default shall have the meaning as defined in Section 7.1.

Final Maturity Date shall have the meaning as defined in the Note.

Independent when used with respect to any specified person or entity means such a person or entity who (1)
is in fact independent, (2) does not have any direct financial interest or any material indirect financial interest in the
Borrower or in any affiliate of the Borrower and (3) is not connected with the Borrower as an officer, employee,

promoter, underwriter, trustee, partner, director or person performing similar functions.

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

Loan shall mean the loan described in Article III which is being made or guaranteed pursuant to the RUS
Commitment in furtherance of the objectives of the Act.

Loan Documents shall mean, collectively, this Agreement, the Mortgage and the Note and shall also include
any Reimbursement Note.

Long-Term Debt shall mean the total of all amounts included in the long-term debt of the Borrower pursuant
to RUS Accounting Requirements.

Monthly Payment Date shall have the meaning as defined in the Note.
Mortgage shall have the meaning as described in Schedule | hereto.
Mortgaged Property shall have the meaning as defined in the Mortgage.

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

Note shall mean a promissory note or notes executed by the Borrower in the form of Exhibit A hereto, and
any note executed and delivered to RUS or to the Federal Financing Bank (FFB) to refund, or in substitution for such
a note. If the RUS Commitment includes both a commitment by RUS to make a loan and also a commitment by RUS
to guarantee a loan made by FFB, then Exhibit A includes both forms. Note shall also mean any promissory note or
notes executed by the Borrower and delivered to a third party in connection with a loan that RUS has guaranteed as to
payment pursuant to a master loan guaranty agreement.

Operating DSC or ODSC shall mean Operating Debt Service Coverage calculated as:

ODSC = A+B+C
D

where:

ELC-09-08-000-KY Page 2
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All amounts are for the same calendar year and are computed pursuant to RUS Accounting Requirements and

RUS Form 7,
A= Depreciation and Amortization Expense of the Electric System;
B= Interest Expense on Total Long-Term Debt of the Electric System, except that such Interest Expense

shall be increased by 1/3 of the amount, if any, by which the Restricted Rentals of the Electric System exceed
2 percent of the Borrower's Equity;

C= Patronage capital & operating margins of the Electric System, (which equals operating revenue and
patronage capital of Electric System operations, less total cost of electric service, including Interest Expense
on Total Long-Term Debt of the Electric System) plus cash received from the retirement of patronage capital
by suppliers of electric power and by lenders for credit extended for the Electric System; and

D= Debt service billed which equals the sum of all payments of principal and interest required to be
made on account of Total Long-Term Debt of the Electric System during the calendar year, plus 1/3 of the
amount, if any, by which Restricted Rentals of the Electric System exceed 2 percent of the Mortgagor's Equity.

Operating TIER or OTIER shall mean Operating Times Interest Earned Ratio calculated as:

OTIER = A+B
A

where:

All amounts are for the same calendar year and are computed pursuant to RUS Accounting Requirements and
RUS Form 7;

A= Interest Expense on Total Long-Term Debt of the Electric System, except that such Interest Expense
shall be increased by 1/3 of the amount, if any, by which Restricted Rentals of the Electric System exceed 2
percent of the Mortgagor's Equity; and

B= Patronage capital & operating margins of the Electric System, (which equals operating revenue and
patronage capital of Electric System operations, less total cost of electric service, including Interest Expense
on Total Long-Term Debt of the Electric System) plus cash received from the retirement of patronage capital
by suppliers of electric power and by lenders for credit extended for the Electric System.

Permitted Debt shall have the meaning as defined in Section 6.13.

Prior Loan Contracts shall mean all loan and loan guarantee agreements, if any, previously entered into by
and between RUS and the Borrower.

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 RUS Accounting Requirements.

Reimbursement Note shall mean any demand note of the Borrower which evidences the Borrower's obligation

to immediately repay RUS any payments which RUS makes on behalf of the Borrower on the Note pursuant to a RUS
guaranty if one has been provided under the terms of the RUS Commitment.
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RUS Accounting Requirements shall mean any system of accounts prescribed by RUS Regulations as such
RUS Accounting Requirements exist at the date of applicability thereof.

RUS Commitment shall have the meaning as defined in Schedule | hereto.

RUS Regulations shall mean regulations of general applicability published by RUS from time to time as they
exist at the date of applicability thereof, and shall also include any regulations of other federal entities which RUS is
required by law to implement.

Special Construction Account shall have the meaning as defined in Section 5.21.

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

Termination Date shall mean the date specified in the Note after which no further Advances shall be made
under the terms of the RUS Commitment.

Times Interest Earned Ratio ("TIER'') shall have the meaning provided in the Mortgage.

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

Total Utility Plant shall mean the amount constituting the total utility plant of the Borrower computed in
accordance with RUS Accounting Requirements.

Utility System shall have the meaning as defined in the Mortgage.
ARTICLE 11
REPRESENTATIONS AND WARRANTIES
Section 2.1. Representations and Warranties.

To induce RUS to make the Loan, and recognizing that RUS is relying hereon, the Borrower represents and
warrants as follows:

(a) Organization; Power, Etc. The Borrower : (i) is an organization of the type and organized in the jurisdiction
set forth on the first page hereof, and is duly organized, validly existing, and in good standing under the laws
of its state of incorporation; (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 the
Loan Documents; (iv) has duly and lawfully obtained and maintained all licenses, certificates, permits,
authorizations, approvals, and the like which are material to the conduct of its business or which may be
otherwise required by law; and (v) is eligible to obtain the financial assistance from RUS contemplated 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 thereby have been duly authorized
by all necessary corporate action and shall not violate any provision of law or of the Articles of Incorporation
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or By-Laws 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.

(c) Consents. No consent, permission, authorization, order, or license of any governmental authority is
necessary in connection with the execution, delivery, performance, or enforcement of the Loan Documents,
except (i) such as have been obtained and are in full force and effect and (ii) such as have been disclosed on
Schedule I hereto.

(d) Binding Agreement. Each of the Loan Documents is, or when executed and delivered shall be, the legal,
valid, and binding obligation of the Borrower, enforceable in accordance with its terms, subject only to
limitations on enforceability imposed 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 have 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 Loan
Documents, except as the Borrower has disclosed to RUS in writing.

(f) Litigation. There are no pending legal, arbitration, or governmental actions or proceedings to which the
Borrower is a party or to which any of its property is subject which, if adversely determined, could have a
material adverse effect on the condition, financial or otherwise, operations, properties, profits or business of
the Borrower, or on the ability of the Borrower to perform its obligations under the Loan Documents, 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 RUS in writing.

(g) Title to Property. As to property which is presently included in the description of Mortgaged Property,
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 except Permitted Encumbrances or Liens permitted under the Mortgage.

(h) Financial Statements; No Material Adverse Change: Etc. All financial statements submitted to RUS in
connection with the application for the Loan or in connection with this Agreement fairly and fully present the
financial condition of the Borrower and the results of the Borrower's operations for the periods covered thereby
and are prepared in accordance with RUS Accounting Requirements consistently applied. Since the dates
thereof, there has been no material adverse change in the financial condition or operations of the Borrower.
All budgets, projections, feasibility studies, and other documentation submitted by the Borrower to RUS are
based upon 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.

(i) Principal Place of Business: Records. The principal place of business and chief executive office of the
Borrower is at the address of the Borrower shown on Schedule 1 attached hereto.

(j) Location of Properties. All property owned by the Borrower is located in the counties identified in
Schedule 1 hereto.

(k) Subsidiaries. The Borrower has no subsidiary, except as the Borrower has disclosed to RUS in writing.

(I) Legal Name. The Borrower's exact legal name is that indicated on the signature page.
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(m) Organizational Number. Schedule | hereto accurately sets forth the Borrower's organizational identification
number or accurately states that the Borrower has none.

(n) Defaults Under Other Agreements. The Borrower is not in default under any agreement or instrument
to whichiit is a party or under which any of its properties are subject that is material to its financial condition,
operations, properties, profits, or business.

(o) 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 and the execution and delivery to RUS
of the Note.

ARTICLE III
LOAN
Section 3.1. Advances.

RUS agrees to make, or in the case of any loan guaranteed by RUS, approve, and the Borrower agrees to
request, on the terms and conditions of this Agreement, Advances from time to time in an aggregate principal
amount not to exceed the RUS Commitment. On the Termination Date, RUS may stop advancing funds and
limit the RUS Commitment to the amount advanced prior to such date. The obligation of the Borrower to
repay the Advances shall be evidenced by the Note in the principal amount of the unpaid principal amount
of the Advances from time to time outstanding. The Borrower shall give RUS written notice of the date on
which each Advance is to be made.

Section 3.2. Last Date for an Advance.

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

Section 3.3. Interest Rate and Payment.
Each Note shall be payable and bear interest as follows:

(a) Payments and Amortization. Principal shall be amortized in accordance with one or more methods stated
in Schedule 1 hereto and more fully described in the form of each Note attached hereto as Exhibit A.

(b) Application of Payments. All payments which the Borrower sends to RUS on any outstanding obligation
owed to or guaranteed by RUS shall be applied in the manner provided in the Borrower's Loan Documents
to which such payments relate and in a manner consistent with RUS policies, practices, and procedures for
obligations that have been similarly classified by RUS.

(c) Electronic Funds Transfer, Except as otherwise prescribed by RUS, the Borrower shall make all payments
on each Note utilizing electronic funds transfer procedures as specified by RUS.
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(d) Fixed or Variable Rate. Each Note shall bear interest at either a fixed or variable rate in accordance with
one or more methods stated in Schedule 1 hereto and as more particularly described in the form of each Note
attached hereto as Exhibit A.

Section 3.4. Prepayment.

The Borrower has no right to prepay a Note in whole or in part except such rights, if any, as are expressly
provided for in a Note or applicable federal statutes. However, prepayment of a Note (and any penalties)
shall be mandatory under Section 5.3 hereof if the Borrower has used a Contemporaneous Loan in order to
qualify for the RUS Commitment, and later prepays the Contemporaneous Loan.

ARTICLE 1V
CONDITIONS OF LENDING
Section 4.1. General Conditions.

The obligation of RUS to make or, in the case of any Loan guaranteed by RUS, approve to be made any
Advance hereunder is subject to satisfaction of each of the following conditions precedent on or before the
date of such Advance:

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

(b) Loan Documents. That RUS receive duly executed originals of this Agreement and the other Loan
Documents.

(c) Authorization. That RUS receive evidence satisfactory to it that all corporate documents and proceedings
of the Borrower necessary for duly authorizing the execution, delivery and performance of the Loan Documents
have been obtained and are in full force and effect.

(d) Approvals. That RUS receive evidence satisfactory to it that all consents and approvals (including without
limitation the consents referred to in Section 2.1(c) of this Agreement) which are necessary for, or required
as a condition of, the validity and enforceability of each of the Loan Documents have been obtained and are
in full force and effect.

(e) Event of Default. That no Event of Default specified in Article VII and no event which, with the lapse
of time or the notice and lapse of time specified in Article VII would become such an Event of Default, shall
have occurred and be continuing, or shall have occurred after giving effect to the Advance on the books of
the Borrower.

(f) 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.

(g) Opinion of Counsel. That RUS receive an opinion of counsel for the Borrower (who shall be acceptable
to RUS) in form and content acceptable to RUS.

(h) Mortgage Filing. The Mortgage shall have been duly recorded as a mortgage on real property, including
after-acquired real property, and a financing statement shall have been duly filed, recorded and indexed as a
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security interest in personal property, including after acquired personal property, wherever RUS shall have
requested, all in accordance with applicable law, and the Borrower shall have caused satisfactory evidence
thereof to be furnished to RUS.

(i) MWholesale Power Contract. That the Borrower shall not be in default under the terms of, or contesting
the validity of, any contract for sales for resale that has been pledged by any entity to RUS as security for the
repayment of any loan made or guaranteed by RUS under the Act.

() Material Adverse Change. That there has occurred no material adverse change in the business or condition,
financial or otherwise, of the Borrower and nothing has occurred which in the opinion of RUS materially and
adversely affects the Borrower's ability to meet its obligations hereunder.

(k) Requisitions. That the Borrower shall requisition all Advances by submitting its requisition to RUS in

form and substance satisfactory to RUS. Requisitions shall be made only for the purpose(s) set forth herein.

The Borrower agrees to apply the proceeds of the Advances in accordance with its loan application with such
modifications as may be mutually agreed.

(I) Flood Insurance. That for any 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 ("Rules") 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 has submittedevidence, in form and substance satisfactory
to RUS, or 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 Rules,
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 Rules.

(m) Compliance with Loan Contract and Mortgage. That the Borrower is in material compliance with all
provisions of this Agreement and the Mortgage.

Section 4.2. Special Conditions.
The obligation of RUS to make or, in the case of any Loan guaranteed by RUS, approve to be made any
Advance hereunder is also subject to satisfaction, on or before the date of such Advance, of each of the special
conditions, if any, listed in Schedule | hereto.
ARTICLE V
AFFIRMATIVE COVENANTS

Section 5.1. Generally.

Unless otherwise agreed to in writing by RUS, while this Agreement is in effect, whether or not any Advance
is outstanding, the Borrower agrees to duly observe each of the affirmative covenants contained in this Article.

Section 5.2. Annual Certificates.

(a) Performance under L.oan Documents. The Borrower shall duly observe and perform all of its cbligations
under each of the Loan Documents.
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(b) Annual Certification. Within ninety (90) days after the close of each calendar year, commencing with
the year following the year in which the initial Advance hereunder shall have been made, the Borrower shall
deliver to RUS a written statement signed by its General Manager, stating that during such year the Borrower
has fulfilled all of its obligations under the Loan Documents throughout such year in all material respects or,
if there has been a default in the fulfillment of any such obligations, specifying each such default known to
said person and the nature and status thereof.

Section 5.3. Simultaneous Prepayment of Contemporaneous Loans.

If the Borrower shall at any time prepay in whole or in part the Contemporaneous Loan described on Schedule
1, the Borrower shall prepay the RUS Note correspondingly in order to maintain the ratio that the
Contemporaneous Loan bears to the RUS Commitment. If the RUS Note calls for a prepayment penalty or
premium, such amount shall be paid but shall not be used in computing the amount needed to be paid to RUS
under this section to maintain such ratio. In the case of Contemporaneous Loans and RUS Notes existing
prior to the date of this Agreement under previous agreements, prepayments shall be treated as if governed
by this section. Provided, however, in all cases prepayments associated with refinancing or refunding a
Contemporaneous Loan pursuant to Article I1 of the Mortgage are not considered to be prepayments for
purposes of this Agreement if they satisfy each of the following requirements:

(a) Principal. The principal amount of such refinancing or refunding loan is not less than the amount of loan
principal being refinanced; and

(b) Weighted Average Life. The weighted average life of the refinancing or refunding loan is not less than
the weighted average remaining life of the loan being refinanced.

Section 5.4. Rates to Provide Revenue Sufficient to Meet Coverage Ratios Requirements.

(a) Prospective Requirement. The Borrower shall design and implement rates for utility service furnished
by it to provide sufficient revenue (along with other revenue available to the Borrower in the case of TIER
and DSC) (i) to pay all fixed and variable expenses when and as due, (ii) to provide and maintain reasonable
working capital, and (iii) to maintain, on an annual basis, the Coverage Ratios. Indesigning and implementing
rates under this paragraph, such rates should be capable of producing at least enough revenue to meet the
requirements of this paragraph under the assumption that average weather conditions in the Borrower's service
territory shall prevail in the future, including average Utility System damage and outages due to weather and
the related costs.

(b) Retrospective Requirement. The average Coverage Ratios achieved by the Borrower in the 2 best years
out of the 3 most recent calendar years must be not less than any of the following:

TIER = 1.25
DSC = 1.25
OTIER = 1.1
ODSC i 1.1

(c) Prospective Notice of Change in Rates. The Borrower shall give thirty (30) days prior written notice of
any proposed change in its general rate structure to RUS if RUS has requested in writing that it be notified
in advance of such changes.
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(d) Routine Reporting of Coverage Ratios. Promptly following the end of each calendar year, the Borrower
shall report, in writing, to RUS the TIER, Operating TIER, DSC and Operating DSC levels which were
achieved during that calendar year.

(e) Reporting Non-achievement of Retrospective Requirement. If the Borrower fails to achieve the average
levels required by paragraph (b) of this section, it must promptly notify RUS in writing to that effect.

(f) Corrective Plans. Within 30 days of sending a notice to RUS under paragraph (e) of this section, or of
being notified by RUS, whichever is earlier, the Borrower in consultation with RUS, shall provide a written
plan satisfactory to RUS setting forth the actions that shall be taken to achieve the required Coverage Ratios
on a timely basis.

(g) Noncompliance. Failure to design and implement rates pursuant to paragraph (a) of this section and failure
to develop and implement the plan called for in paragraph (f) 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(d) of this
Agreement.

Section 5.5. Depreciation Rates.

The Borrower shall adopt as its depreciation rates only those which have been previously approved for the
Borrower by RUS.

Section 5.6. Property Maintenance.

The Borrower shall maintain and preserve its Utility System in compliance in all material respects with the
provisions of the Mortgage, RUS Regulations and all applicable laws.

Section 5.7. 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,
in accordance with any applicable RUS Accounting Requirements.

Section 5.8. Rights of Inspection.

The Borrower shall afford 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 Utility System, any other property
encumbered by the Mortgage, 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.

Section 5.9. Area Coverage.

(a) The Borrower shall make diligent effort to extend electric service to all unserved persons within the
service area of the Borrower who (i) desire such service and (ii) meet all reasonable requirements established
by the Borrower as a condition of such service.

(b) If economically feasible and reasonable considering the cost of providing such service and/or the effects
on consumers' rates, such service shall be provided, to the maximum extent practicable, at the rates and
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minimum charges established in the Borrower's rate schedules, without the payment of such persons, other
than seasonal or temporary consumers, of a contribution in aid of construction. A seasonal consumer is one
that demands electric service only during certain seasons of the year. A temporary consumer is a seasonal or
year-round consumer that demands electric service over a period of less than five years.

(c) The Borrower may assess contributions in aid of construction provided such assessments are consistent
with this section.

Section 5.10. 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 (the "Uniform Act"), as amended
by the Uniform Relocation Act Amendments of 1987, and 49 CFR part 24, referenced by 7 CFR part 21, to
the extent the Uniform Act is applicable to such acquisition.

Section 5.11. "Buy American'' Requirements.

The Borrower shall use or cause to be used in connection with the expenditures of funds advanced on account
of the Loan 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 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 applies 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 5.12. Power Requirements Studies.

The Borrower shall prepare and use power requirements studies of its electric loads and future energy and
capacity requirements in conformance with RUS Regulations.

Section 5.13. 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 5.14. 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.

Section 5.15. 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 5.16. Standard Forms of Construction Contracts, and Engineering and Architectural
Services Contracts.
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The Borrower shall use the standard forms of contracts promulgated by RUS for construction, procurement,
engineering services and architectural services in conformance with RUS Regulations, if the construction,
procurement, or services are being financed in whole or in part by a loan being made or guaranteed by RUS.

Section 5.17. Contract Bidding Requirements.

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

Section 5.18. 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 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 B hereto entitled Equal Opportunity Contract Provisions.

(b) Egual 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 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 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 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 RUS or the Secretary of Labor
pursuant to Part II, Subpart D of Executive Order 11246. In addition, the Borrower agrees that if it fails or
refuses to comply with these undertakings 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 such Borrower, or may
refer the case to the Department of Justice for appropriate legal proceedings.

Section 5.19. Financial Reports.

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

Section 5.20. Miscellaneous Reports and Notices.
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The Borrower shall furnish to RUS:

(a) Notice of Default. Promptly after becoming aware thereof, notice of: (i) the occurrence of any default;
and (ii) the receipt of any notice given pursuant to the Mortgage 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 Mortgage.

(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, if adversely determined,
could have 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 Loan Documents.

(c) Notice of Environmental Litigation. Without limiting the provisions of Section 5.20(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 of 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, if adversely determined, could have 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 Loan Documents.

(d) 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.

(e) 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 have 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 Loan Documents.

(f) Material Adverse Change. Promptly, notice of any matter which has resulted or may result in a material
adverse change in the condition, financial or otherwise, operations, properties, or business of the Borrower,
or the ability of the Borrower to perform its obligations under the Loan Documents.

(g) Assignment of Organizational Number, If the Borrower does not have an organizational identification
number and later has one assigned to it, the Borrower will promptly notify RUS of such assigned organizational
identification number.

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

Section 5.21. Special Construction Account.

The Borrower shall hold all moneys advanced to it by RUS hereunder in trust for RUS and shall deposit such
moneys promptly after the receipt thereof in a bank or banks which meet the requirements of Section 6.7 of
this Agreement. Any account (hereinafter called "Special Construction 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
"Trustee, Special Construction Account." Moneys in any Special Construction Account shall be used solely
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for the construction and operation of the Utility 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 5.22. Additional Affirmative Covenants.

The Borrower also agrees to comply with any additional affirmative covenant(s) identified in Schedule 1
hereto.

ARTICLE VI
NEGATIVE COVENANTS
Section 6.1. General.

Unless otherwise agreed to in writing by RUS, while this Agreement is in effect, whether or not any Advance
is outstanding hereunder, the Borrower shall duly observe each of the negative covenants set forth in this
Article.

Section 6.2. Limitations on System Extensions and Additions.

(a) The Borrower shall not extend or add to its Electric 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.

(b) The Borrower shall not extend or add to its Electric System with funds from other sources without prior
written approval of RUS in the case of:

(1) Generating facilities if the combined capacity of the facilities to be built, procured, or leased, including
any future facilities included in the planned project, will exceed the lesser of 5 Megawatts or 30 percent
of the Borrower's Equity;

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

(3) Any project to serve a customer 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 acquisition or start of construction of facilities.

Section 6.3. Limitations on Changing Principal Place of Business.

The Borrower shall not change its principal place of business or keep property in a county not shown on a
schedule to the Mortgage if the change would cause the lien in favor of RUS to become unperfected or fail
to become perfected, as the case may be, unless, prior thereto, the Borrower shall have taken all steps required
by law in order to assure that the lien in favor of RUS remains or becomes perfected, as the case may be, and,
in either event, such lien has the priority accorded by the Mortgage.

Section 6.4. Limitations on Employment and Retention of Manager.

At any time 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 the Borrower shall not employ any general manager of the
Utility System or the Electric System or any person exercising comparable authority to such amanager unless
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such employment shall first have been approved by RUS. If 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 and RUS
requests the Borrower to terminate the employment of any such manager or person exercising comparable
authority, or RUS requests the Borrower to terminate any contract for operating the Utility System or the
Electric System, the Borrower shall do so within thirty (30) days after the date of such notice. All contracts
in respect of the employment of any such manager or person exercising comparable authority, or for the
operation of the Utility System or the Electric System, shall contain provisions to permit compliance with the
foregoing covenants.

Section 6.5. Limitations on Certain Types of Contracts.
Without the prior approval of RUS in writing, the Borrower shall not enter into any of the following contracts:

(a) Construction contracts. Any contract for construction or procurement or for architectural and engineering
services in connection with its Electric System if the project is financed or will be financed, in whole or in
part, by a RUS loan or loan guarantee;

(b) Large retail power contracts, Any contract to sell electric power and energy for periods exceeding two
(2) years if the kWh sales or kW demand for any year covered by such contract shall exceed 25 percent of

the Borrower's total kWh sales or maximum kW demand for the year immediately preceding the execution
of such contract;

(c) Wholesale power contracts. Any contract to sell electric power or energy for resale and any contract to
purchase electric power or energy that, in either case, has a term exceeding two (2) years;

(d) Power supply arrangements, Any interconnection agreement, interchange agreement, wheeling agreement,
pooling agreement or similar power supply arrangement that has a term exceeding two (2) years;

(e) System management and maintenance contracts, Any contract for the management and operation of all
or substantially all of its Electric System; or

(f) Other contracts, Any contracts of the type described on Schedule 1.
Section 6.6. Limitations on Mergers and Sale, Lease or Transfer of Capital Assets.

(a) The Borrower shall not consolidate with, or merge, or sell all or substantially all of its business or assets,
to another entity or person except to the extent it is permitted to do so under the Mortgage. The exception
contained in this paragraph (a) is subject to the additional limitation set forth in paragraph (b) of this section.

(b) The Borrower shall not, without the written approval of RUS, voluntarily or involuntarily sell, convey

or dispose of any portion of its business or assets (including, without limitation, any portion of its franchise
or service territory) to another entity or person if such sale, conveyance or disposition could reasonably be

expected to reduce the Borrower's existing or future requirements for energy or capacity being furnished to
the Borrower under any wholesale power contract which has been pledged as security to RUS.

Section 6.7. Limitations on Using non-FDIC Insured Depositories.

Without the prior written approval of RUS, the Borrower shall not place the proceeds of the Loan or any loan
which has been made or guaranteed by RUS in the custody of any bank or other depository that is not insured
by the Federal Deposit Insurance Corporation or other federal agency acceptable to RUS.
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Section 6.8. Limitation on Distributions.

Without the prior written approval of RUS, the Borrower shall not in any calendar year make any Distributions
(exclusive of any Distributions to the estates of deceased natural patrons) to its members, stockholders or
consumers except as follows:

(a) 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 20%. If, after giving effect to any such Distribution, the Equity of the Borrower shall be
greater than or equal to 20% of its Total Assets and 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 prior year's margins.

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 any of its payment obligations secured by the
Mortgage, if the Borrower is otherwise in default hereunder 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.

Section 6.9. Limitations on Loans, Investments and Other Obligations.

The Borrower shall not 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.

Section 6.10. Depreciation Rates.

The Borrower shall not file with or submit for approval of regulatory bodies any proposed depreciation rates
which are inconsistent with RUS Regulations.

Section 6.11. Historic Preservation.

The Borrower shall not, without approval in writing by RUS, use any Advance to construct any facilities
which shall involve any district, site, building, structure or object which is included in, oreligible 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 6.12. Rate Reductions.

Without the prior written approval of RUS, the Borrower shall not decrease its rates if it has failed to achieve
all of the Coverage Ratios for the calendar year prior to such reduction.

Section 6.13. Limitations on Additional Indebtedness.

Except as expressly permitted by Article II of the Mortgage and subject to the further limitations expressed
in the next section, 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 Notes issued in compliance with Article II of the Mortgage;
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(b) Purchase money indebtedness in non-Utility System property, in an amount not exceeding 10% of Net
Utility Plant;

(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, except when the aggregate amount of such indebtedness
exceeds 15% of Net Utility Plant and after giving effect to such unsecured indebtedness the Borrower's Equity
is less than 30% of its Total Assets;

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

PROVIDED, However, that 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.

PROVIDED, FURTHER, by executing this Agreement any consent of RUS that the Borrower would otherwise
be 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 6.14. Limitations on Issuing Additional Indebtedness Secured Under the Mortgage.

(a) The Borrower shall not issue any Additional Notes under the Mortgage to finance Eligible Property
Additions without the prior written consent of RUS unless the following additional requirements are met in
addition to the requirements set forth in the Mortgage for issuing Additional Notes:

(1) The weighted average life of the loan evidenced by such Notes does not exceed the weighted average
of the expected remaining useful lives of the assets being financed;

(2) The principal of the loan evidenced by such Notes 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

(3) The principal of the loan being evidenced by such Notes has a maturity of not less than 5 years.

(b) The Borrower shall not issue any Additional Notes under the Mortgage to refund or refinance Notes
without the prior written consent of RUS unless, in addition to the requirements set forth in the Mortgage for
issuing Refunding or Refinancing Notes, the weighted average life of any such Refunding or Refinancing
Notes is not greater than the weighted average remaining life of the Notes being refinanced.

(c) Any request for consent from RUS under this section, shall be accompanied by a certificate of the
Borrower's manager substantially in the form attached to this Agreement as Exhibit C-1 in the case of Notes
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being issued under Section 2.01 of the Mortgage and C-2 in the case of Notes being issued under Section 2.02
of the Mortgage.

Section 6.15. Impairment of Contracts Pledged to RUS.
The Borrower shall not materially breach any obligation to be paid or performed by the Borrower on any
contract, or take any action which is likely to materially impair the value of any contract, which has been
pledged as security to RUS by the Borrower or any other entity.

Section 6.16. Notice of Organizational Changes.

The Borrower covenants and agrees with RUS that the Borrower will not, directly or indirectly, without giving
written notice to RUS thirty (30) days prior to the effective date:

(a) Change the name of the Borrower
(b) Change the mailing address of the Borrower, and
(c) Change its organizational identification number if it has one.
Section 6.17. Consent for Organizational Changes.
The Borrower covenants and agrees with RUS that the Borrower will not, directly or indirectly, without the
prior written consent of RUS change its type of organization, jurisdiction of organization or other legal
structure.
Section 6.18. Additional Negative Covenants.
The Borrower also agrees to comply with any additional negative covenant(s) identified in Schedule 1 hereto.

ARTICLE VII

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 any certificate furnished to RUS hereunder or under the Mortgage shall prove to have been 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 the Note

or any other Government 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) Borrowing Under the Mortgage in Violation of the L.oan Contract. Default by the Borrower in the

observance or performance of any covenant or agreement contained in Section 6.14 of this Agreement;
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(d) Other Covenants, Default by the Borrower in the observance or performance of any other covenant or
agreement contained in any of the L.oan Documents, which shall remain unremedied for 30 calendar days
after written notice thereof shall have been given to the Borrower by RUS;

(e) Corporate Existence. The Borrower shall forfeit or otherwise be deprived of its corporate charter,
franchises, permits, easements, consents or licenses required to carry on any material portion of its business;

(f) Other Obligations. Default by the Borrower in the payment of any obligation, whether direct or contingent,
for borrowed money or in the performance or observance of the terms of any instrument pursuant to which
such obligation was created or securing such obligation;

(g) 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

(h) 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 30 days. The term
"dissolution or liquidation of the Borrower", as used in this subsection, 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.

ARTICLE VIII
REMEDIES
Section 8.1. Generally.

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 or the Mortgage in the manner, upon the conditions, and with the
effect provided in this Agreement or the Mortgage, including, but not limited to, a suit for specific performance,
injunctive relief or damages. Nothing herein shall limit the right of RUS to pursue all rights and remedies
available to a creditor following the occurrence of an Event of Default listed in Article VII hereof. Each right,
power and remedy of 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 the immediately preceding section, RUS may, in
its absolute discretion, suspend making or, in the case of any Loan guaranteed by RUS, approving 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; (ii) there has occurred a change in the business or
condition, financial or otherwise, of the Borrower which in the opinion of RUS materially and adversely
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affects the Borrower's ability to meet its obligations under the Loan Documents, or (iii) RUS is authorized to
do so under RUS Regulations.

ARTICLE IX
MISCELLANEOUS
Section 9.1. 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 set forth in Schedule 1 hereto.

Section 9.2, Expenses.

To the extent allowed 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 RUS has reasonable grounds to believe that such enforcement may be necessary.

Section 9.3, Late Payments.

If payment of any amount due hereunder is not received at the United States Treasury in Washington, DC, 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 Note, the Mortgage 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 9.4. 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. Borrower agrees to save harmless and indemnify 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 RUS in connection with this Agreement. The provisions
of this subsection shall survive the execution and delivery of this Agreement and the payment of all other
amounts due hereunder or due on the Note.

Section 9.5. No Waiver.
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No failure on the part of 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 RUS of any right hereunder preclude any other or
further exercise thereof or the exercise of any other right.

Section 9.6. Governing Law.

EXCEPTTO 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 STATE IN WHICH THE BORROWER IS INCORPORATED.

Section9.7. 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 9.8. Rescission.

The Borrower may elect not to borrow the RUS Commitment in which event RUS shall release the Borrower
from its obligations hereunder, provided the Borrower complies with such terms and conditions as RUS may
impose for such release and provided also that if the Borrower has any remaining obligations to RUS for loans
made or guaranteed by RUS under any Prior Loan Contracts, RUS may, under Section 9.15 of this Loan
Contract, withhold such release until all such obligations have been satisfied and discharged.

Section 9.9. Successors and Assigns.

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

Section 9.10. Complete Agreement; Waivers and Amendments.

Subject to RUS Regulations, 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 there from 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 or the Mortgage 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
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other term, provision or condition, and this Agreement, the Note, and the Mortgage shall survive and be
construed as if such invalid or unenforceable term, provision or condition had not been contained therein.

Section 9.13. Right of Setoff.

Upon the occurrence and during the continuance of any Event of Default, RUS is hereby authorized at any
time and from time to time, without prior notice to the Borrower, to exercise rights of setoff or recoupment
and apply any and all amounts held or hereafter held, by 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 Note. RUS agrees to notify the Borrower promptly after any such setoff or recoupment
and the application thereof, provided that the failure to give such notice shall not affect the validity of such
setoff, recoupment or application. The rights of RUS under this section are in addition to any other rights
and remedies (including other rights of setoff or recoupment) which RUS may have. Borrower waives all
rights of setoff, 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. Prior Loan Contracts.

With respect to all Prior Loan Contracts, the Borrower shall, commencing on the delivery date hereof,
prospectively meet the affirmative and negative covenants as set forth in this Agreement rather than those set
forth in the Prior Loan Contracts. In addition, any remaining obligation of RUS to make or approve additional
Advances on promissory notes of the Borrower that have been previously delivered to RUS under Prior Loan
Contracts shall, after the date hereof, be subject to the conditions set forth in this Agreement. In the event of
any conflict between any provision set forth in a Prior Loan Contract and any provision in this Agreement,
the requirements as set forth in this Agreement shall apply. Nothing in this section shall, however, eliminate
or modify (i) any special condition, special affirmative covenant or special negative covenant, if any, set forth
in any Prior Loan Contract or (ii) alter the repayment terms of any promissory notes which the Borrower has
delivered under any Prior Loan Contract, except, in either case, as RUS may have specifically agreed to in
writing.

Section 9.16. Authority of Representatives of RUS.

In the case of any consent, approval or waiver from 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. Asused in this section, "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 9.17. Term.

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

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

(b) All of the Borrower's obligations under the Prior Loan Contracts and this Agreement have been discharged
and paid.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the day
and year first above written.

SOUTH KENTUCKY RURAL ELECTRIC COOPERATIVE
CORPORATION

, Chairman
(Seal)

Attest:

Secretary
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UNITED STATES OF AMERICA

Administrator
of the
Rural Utilities Service
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RUS LOAN CONTRACT SCHEDULE |

The purpose of this loan is to finance construction of distribution facilities and such other purposes that
RUS may agree to in writing in order to carry out the purposes of the Act.

The Mortgage shall mean the Restated Mortgage and Security Agreement, dated as of November 1, 2016,
among the Borrower, RUS and National Rural Utilities Cooperative Finance Corporation, as it may have
been or shall be supplemented, amended, consolidated, or restated from time to time.

The governmental authority referred to in Section 2.1(c) is the Not Applicable.

The date of the Borrower's financial information referred to in Section 2.1(h) is September 30, 2015.

The principal place of business and mailing address of the Borrower referred to in Section 2.1(i) is 925
North Main Street, Somerset , Kentucky 42503-1575.

All of the property of the Borrower is located in the Counties of Adair, Casey, Clinton, Cumberland,
Laurel, Lincoln, McCreary, Pulaski, Rockcastle, Russell and Wayne in the Commonwealth of Kentucky
and Counties of Pickett and Scott in the State of Tennessee.
There are no subsidiaries as referred to in Section 2.1(k).
The organizational identification number of the Borrower referred to in Section 2.1(m) is 0047666
Fiscal Year of Obligation: 2016
The Contemporaneous Loan referred to in Section 5.3 is described as follows:
None.
The RUS Commitment referred to in the definitions means a loan in the principal amount of
$40,000,000.00, which is being made to South Kentucky Rural Electric Cooperative Corporation by the
Federal Financing Bank (FFB) and guaranteed as to paymentby RUS, pursuant to the Rural Electrification
Act and RUS Regulations.
Amortization of Advance shall be based upon the method for the repayment of principal for an Advance
selected for such Advance, in accordance with that certain note, dated as of even date herewith, evidencing
the RUS guaranteed FFB loan.
The SPECIAL conditions referred to in Section 4.2 is as follows:
The Borrower has duly authorized, executed, and has delivered to the Administrator of RUS, the note
(the "FFB Note"), dated November 1, 2016, evidencing the loan made by FFB to the Borrower, within
ninety (90) days of the date of the certain designation notice committing FFB to purchase the FFB Note
(the"Designation Notice"), in the manner prescribed in the Designation Notice and has satisfied all the
conditions set forth in the Designation Notice.
The additional AFFIRMATIVE covenants referred to in Section 5.22 are as follows:

None.

The additional NEGATIVE covenants referred to in Section 6.16 are as follows:

RUS Loan Contract Schedule 1, page 1 (2/96)
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None.
16. The additional types of contract referred to in Section 6.5(f) are described as follows:
None.

17. The addresses of the parties referred to in Section 9.1. are as follows:

RUS BORROWER
Rural Utilities Service South Kentucky Rural Electric Cooperative
Corporation
U.S. Department of Agriculture 925 North Main Street
Washington, DC 20250-1500 Somerset , Kentucky 42503-1575
Attention: Administrator
Fax: 202-205-1264 Fax: 606-679-8279

RUS Loan Contract Schedule 1, page 2 (2/96)
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EXHIBIT A
FORMS OF PROMISSORY AND REIMBURSEMENT NOTES
This Exhibit A of this Loan Contract consists of the following sample documents:
1. FFB Promissory Note

2. FFB Reimbursement Note

ELC-09-08-000-KY, Exhibit A



(10-01)

FOR FFB USE ONLY:

Note Identifier:

Purchase Date:

FOR RUS USE ONLY

RUS
Note
Number :

Note

Date November 1,

2016

Place
of Somerset ,

Issue Kentucky

1. Promise to Pay.

FOR VALUE RECEIVED,

AG Request 6 Attachment
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Last Day
For an
Advance (93)
Maximum
Principal
Amount (944)
Final
Maturity
Date (95)

First Principal

Payment
Date (48)

Security
Instrument

(924)

RUS

September 30, 2020

$40,000,000.00

December 31, 2048

December 31,

2018

Restated Mortgage and
Security Agreement, dated
as of November 1, 2016,
made by and among South
Kentucky Rural Electric
Cooperative Corporation,
United States of America
and National Rural
Utilities Cooperative
Finance Corporation
(Kentucky 0054-BD8 WAYNE)

FUTURE ADVANCE PROMISSORY NOTE

SOUTH KENTUCKY RURAL ELECTRIC COOPERATIVE CORPORATION
(the “Borrower,” which term includes any successors or assigns)

promises to pay the FEDERAL FINANCING BANK
includes any successors or assigns)

at the times,

(“FFB,"” which term
in the manner,

and with interest at the rates to be established as hereinafter

(NOTE TYPE 7)

NEW LOAN NOTE - page 1
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- (B) an amount less than the total outstanding
principal amount of such Advance (subject to
subparagraph (g) of this paragraph 17) (any such amount
being a "Portion") .

(c) For each Prepayment Election in which the Borrower
elects to have a particular amount of funds applied by FFB toward
the prepayment of the outstanding principal of an Advance, the
Borrower shall deliver to RUS written notification of the
respective Prepayment Election, in the form of notification
attached to this Note as Annex C-2 (each such notification also
being a Prepayment Election Notice"), making reference to the
Advance Identifier that FFB assigned to the respective Advance
(as provided in the Agreement) and specifying, among other
things, the following:

(1) the particular‘date on which the Borrower intends
to make the prepayment on such Advance (such date being the
"Tntaended Prepavment Date' for such Advance), which date:

(A) must be 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 Date; and

(2) the particular amount of funds that the Borrower
elects to be applied by FFB toward a prepayment of the
outstanding principal amount of such Advance.

(d) To be effective, a Prepayment Election Notice must be
approved by RUS in writing, and such Prepayment Election Notice,
together with written notification of RUS's approval thereof,
must be received by FFB on or before the fifth Business Day
before the date specified therein as the Intended Prepayment Date
for the respective Advance or Portion.

(e) The Borrower shall pay to FFB a price for the prepayment
of any Advance, any Portion of any Advance, or this Note in its
entirety (such price being the "Prepayment Price" for such
Advance or Portion or this Note, as the case may be) determined
as follows:

(1) in the event that the Borrower eiects to prepay the
entire outstanding principal amount of zny Advance, then the

(NOTE TYPE 7) NEW LOAN NOTE - page 22
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Borrower shall pay to FFB a Prepayment Price for such
Advance equal to the sum of: '

(A) the entire outstanding principal amount of
such Advance on the Intended Prepayment Date;

(B) all unpaid interest (and Late Charges, if any)
accrued on such Advance through the Intended Prepayment
Date; and

(C) the amount of the premium or discount credit
(if any) that is required under the particular
prepayment/refinancing privilege that applies to such
Advance;

(2) -in the event ‘that the Borrower elects to prepay a
Portion of any Advance, then the Borrower shall pay to FFB a
Prepayment Price for such Portion that would egual such
Portion's pro rata share of the Prepayment Price that would
be required for a prepayment of the entire outstanding
principal amount of such Advance (determined in accordance
with the principles of clause (1) of this subparagraph (e));
and ' .

(3) in the event that the Borrower elects to prepay
this Note in its entirety, then the Borrower shall pay to
FFB an amount equal to the sum of the Prepayment Prices for
all outstanding Advances (determined in accordance with the
principles cf clause (1) of this subparagraph (e)).

(f) Payment of the Prepayment Price for any Advance, any
Portion of any Advance, or this Note in its entirety shall be due
to FFB before 3:00 p.m. (Washington, D.C., time) on the Intended
Prepayment Date for such Advance or Portion or this Note, as the
case may be.

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

(h) In the event that the Borrower makes a Prepayment
Election with respect to any Portion of an Amortizing Advance,
then the Prepayment Price paid for such Portion shall be applied
as provided in paragraph 14 of this Note and, with respect to
application to outstanding principal, such Prepayment Price shall
be applied to principal installments in the inverse order of
maturity.

(NOTE TYPE 7) : NEW LOAN NOTE - page 23
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(i) In the event that the Borrower makes a Prepayment
Election with respect to any Portion of an Amortizing Advance,
then the outstanding principal amount of such Amortizing Advance,
after such partial prepayment, shall be due and payable in
accordance with this subparagraph (i). E

(1) With respect to each Amortizing Advance to which
either the "equal principal installments" method or the
"graduated principal installments" method for the repayment
of principal applies, the amount of the quarterly principal
installments that will be due after such partial prepayment
shall be equal to the quarterly installments of equal
principal or graduated principal, as the case may be, that
were due in accordance with the principal repayment schedule
that applied to such Amortizing Advance immediately before
such partial prepaymenﬁ.

(2) With respect to each Amortizing Advance to which
the "level debt service" method for the repayment of
principal applies, the amount of the quarterly payments
consisting of a principal installment and accrued interest
that will be due after such partial prepayment shall be
equal to the amount of the level debt service payments that
were due in accordance with the level debt service payment
schedule that applied to such Amortizing Advance immediately
before such partial prepayment, and such payments shall be
allocated by FFB between principal and accrued interest, as
appropriate.

(3) For each such Amortizing Advance, the quarterly
installments of equal principal or graduated principal, or
level quarterly payments consisting of a principal
installment and accrued interest, as the case may be, shall
be due beginning on the first Payment Date to occur after
such partial prepayment, and shall be due on each Payment

. Date to occur thereafter up through and including the
earlier to occur of either (A) the Maturity Date for such
Amortizing Advance, on which date the entire unpaid
principal amount of such Amortizing Advance shall also ke
payable, subject to Maturity Extensions (as provided in
paragraph 1S of this Note) if the Maturity Date is an
Interim Maturity Date, or (B) the date on which the entire
principal amount of such Amortizing Advance, and all unpaid
interest (and Late Charges, if any) accrued thereon, are
paid.

(j) The Borrower may make more than one Prepayment Election
with respect to an Advance, each such Prepayment Election being
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made with respect to a different Portion of such Advance, until
such time as the entire principal amount of such Advance is
repaid in full.

18. Refinancings.

(a) The Borrower may elect to refinance the outstanding
principal amount of any Advance (but not any Portion) in the
manner, at the price, and subject to the limitations specified in

this paragraph 18 ({(each such election being a "Refinancing
1 "

-

(b) Except under the circumstances described in
subparagraph (d) of this paragraph 18, the Borrower shall deliver
to FFB (with a copy to RUS) written notification of each
Refinancing Election, in thg form of notification attached to
this Note as Annex D-1 (each such notification being a
"Refinancing Election Notice"), making reference to the Advance
Identifier that FFB assigned to the respective Advance (as

provided in the Agreement) and specifying, among other things,
the following:

(1) the particular date on which the Borrower intends
to refinance the respective Advance (such date being the
"Intended Refinancinag Date" for the respective Advance),
which date:

(A) must be a Payment Date; and

(B) for any Advance for which the Borrower has
selected a 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;

(2) the amount of the outstanding principél of the
respective Advance that the Borrower elects to refinance

(subject to the clause (1) of subparagraph (e) of this
paragraph 18); and

(3) the Maturity Date that the Borrower selects to ke
in effect for such principal amount after such refinancing,
which date may be:

(A) the Maturity Date that is in effect for such
Advance immediately before such refinancing; or

() a new Maturity Date that the Borrower selects
in conrection with such Refinancing Election, provided

(NOTE TYPE 7) NEW LOAN NOTE - page 25
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that such new Maturity Date' meets the criteria for
Maturity Dates prescribed in paragraph 5 of this Note
(provided, however, that for purposes of selecting a
new Maturity Date in connection with a Refinancing
Election, the reference to "the Requested Advance Date
for the respective Advance" in subparagraph (c) of
paragraph 5 of this Note shall be deemed to be a
reference to "the respective Refinancing Effective
Date") . '

(c) To be effective, a Refinancing Election Notice must be
received by FFB on or before the fifth Business Day before the
date specified therein as the Intended Refinancing Date.

(d) In the event that either of the circumstances described
in clause (1) or (2) of the next sentence shall have occurred,
then a Refinancing Election Notice (in the form of notice
attached to this Note as Annex D-2), to be effective, must first
be delivered to RUS for approval and be approved by RUS in
writing, and such Refinancing Election Notice, together with
written notification of RUS's approval thereof, must be received
by FFB on or before the fifth Business Day before the date
specified therein to be the Intended Refinancing Date. RUS
approval of a Refinancing Election Notice will be reguired under
either of the following circumstances:

(1) (A) payment of any amount owing under this Note is
not made by the Borrower when and as due, (B) payment is
made by RUS in accordance with the guarantee set forth at
the end of this Note, and (C) RUS delivers notice to both
the Borrower and FFB advising each of them that each
Refinancing Election Notice delivered by the Borrower after
the date of such notice shall require the approval of RUS;
or

(2) FFB at any time delivers notice to both the
Borrower and RUS advising each of them that each Refinancing
Election Notice delivered by the Borrower after the date of
such notice shall require the approval cf RUS.

(e) The Borrower shall pay to FFB a price for the
refinancing of any Advance (such price being the !Refinancipg
Price" for such Advance) equal to the sum oi:

(1) the principal installment (if any) that is due on
the particular Payment Date that the Borrower specified to
be the Intended Refinancing Date, in accordance with the
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principal repayment schedule that applied to such Advance
immediately before such refinancing;

(2) all unpaid interest (and Late Charges, if any)
accrued on such Advance through the Intended Refinancing
Date; and

(3) the amount of the premium (if any) that is required
under the particular prepayment/refinancing privilege that
applies to such Advance.

In the event that (A) the prepayment/refinancing privilege that
applies to the particular Advance being refinanced is the
privilege described in subparagraph (b) of paragraph 16 of this
Note, and (B) the Market Value Premium (or Discount) that is to
be included in the Refinancing Price for such Advance is a
discount on such Advance, then such discount shall be applied by
FFB in the manner requested by the Borrower in a written notice
delivered by the Borrower to FFB and approved by RUS in writing.

(f) Payment of the Refinancing Price for any Advance shall
- be due to FFB before 3:00 p.m. (Washington, D.C., time) on the
Intended Refinancing Date for such Advance.

- (g) In the event that a Refinancing Election Notice (and, if
required under subparagraph (d) of this paragraph 18, written
notification of RUS's approval thereof) is received by FFB on or
before the fifth Business Day before the Intended Refinancing
Date specified therein, then the refinancing of the respective
Advance shall become effective on such Intended Refinancing Date
(in such event, the Intended Refinancing Date being the
"Refinancinag Effective Date"). In the event that a Refinancing
Election Notice (and, if required under subparagraph (d) of this
paragraph 18, written notification of RUS's approval thereof) is
received by FFB after the fifth Business Day before the Intended
Refinancing Date specified therein, then the refinancing of the
respective Advance shall become effective on the fifth Business
Day to occur after the day on which such Refinancing Election
Notice (and, if required under subparagrach (d) of this
paragraph 18, written notification of RUS's approval theresof) is’
received by FFB (in such event, the fifth Business Day to occur
after the day on which such Refinancing Election Approval Notice
(and, if required under subparagraph (d) of this paragraph 18,
written notification of RUS's approval thereof) is received by
FFB being the "Refinancing Effective Date"), provided that the
Borrower shall have paid to FFB, in addition to the Refinancing
Price required under subparagraph (e) of this paragraph 18, the
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interest accrued from the Intended Refinancing Date through such
Refinancing Effective Date.

(h) In the event that the Borrower makes a Refinancing
Election with respect to any Advance, the basic interest rate for
such Advance, from and after the respective Refinancing Effective
Date, shall be the particular rate that is established by FFB, as
of such Refinancing Effective Date, in accordance with the
principles of subparagraph (c) of paragraph 6 of this Note.

(i) In the event that (1) the Borrower makes a Refinancing
Election with respect to any Advance, and (2) the Borrower
selects as the Maturity Date for such refinanced Advance either
(A) the Maturity Date that is in effect for such Advance
immediately before such refinancing, and such Maturity Date will
occur before the fifth anniversary of the respective Refinancing
Effective Date, or (B) a new Maturity Date that will occur before
the fifth anniversary of the respective Refinancing Effective
Date, then the prepayment/refinancing privilege deséribed in
subparagraph (b) of paragraph 16 of this Note shall apply
automatically to such Advance. '

(j) In the event that (1) the Borrower makes a Refinancing
Election with respect to any Advance, and. (2) the Borrower
selects as the Maturity Date for such refinanced Advance either
(A) the Maturity Date that is in effect for such Advance
immediately before such refinancing, and such Maturity Date will
occur on or after the fifth anniversary of the respective
Refinancing Effective Date, or (B) a new Maturity Date that will
occur on or after the fifth anniversary of the respective
Refinancing Effective Date, then the Borrower must elect a
prepayment /refinancing privilege for such refinanced Advance from
between the options described in subparagraphs (b) and (c) of
paragraph 16 of this Note (provided, however, that each of the
references to "the Reguested Advance Date for such Advance” in
subparagraph (c) of paragraph 16 of this Note shall be deemed to
be a reference to "the respective Refinancing Effective Date").
The Refinancing Election Notice delivered by the Borrower in
connection with each such Refinancing Election must also specify
the particular prepayment/refinancing privilege that the Borrower
elects for the respective refinanced Advance. In the event that
the Borrower elects for any such refinanced Advance a prepayment/
refinancing privilege described in subparagraph (c) of
paragraph 16 of this Note, then the interest rate for such
refinanced Advance, from and after the respective Refinancing
Effective Date, shall include a price (expressed in terms of a
basis point increment to the applicable basic interest rate) for
the particular prepayment/refinancing privilege that the Borrowex
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elects, which increment shall be established by FFB, as of such
Refinancing Effective Date, in accordance with the principles of
subparagraph (d) of paragraph 6 of this Note.

(k) In the event that the Borrower makes a Refinancing
Election with respect to any Amortizing Advance, then -the
outstanding principal amount of such Amortizing Advance, after
the respective Refinancing Effective Date, shall be due and
payable in accordance with this subparagraph (k).

(1) With respect to each Amortizing Advance to which
either the "equal principal installments" method or the
"graduated principal installments" method for the repayment
of principal applies, the amount of the quarterly principal
installments that will be due after the respective
Refinancing Effective Date shall be equal to the amount of
the quarterly installments of equal principal or graduated
principal, as the case may be, that were due in aetordance
with the principal repayment schedule that applied to such
Amortizing Advance immediately before the respective
Refinancing Effective Date.

(2) With respect to each Amortizing Advance to which
the "level debt service" method for the repayment of
principal applies, the amount of the level quarterly
payments consisting of a principal installment and accrued
interest that will be due after the respective Refinancing
Effective Date shall be newly computed so that the amount of
each such gquarterly payment consisting of a principal
installment and accrued interest (taking into account the
new interest rate that applies to such Amortizing Advance
.from and after such Refinancing Effective Date) shall be
substantially equal to the amount of every other quarterly
payment consisting of a principal installment and accrued
interest, and shall be sufficient, when added to z2ll other
such newly-computed level quarterly payments consisting of a
principal installment and accrued interest, to repay the
outstancding principal amount of such refinanced Amortizing
Advance in full on the Final Maturity Date (notwithstanding
the fact that the Borrower may have selected a Maturity Date
for such refinanced Amortizing Advance that will occur
before the Final Maturity Date).

(3) The guarterly installments of equal principal or
graduated principal, or the newly-computed level quarterly
payments consisting of a principal installment and accrued
interest, as the case may be, shall be due beginning on the
first Payment Date to occur after the respective Refinancing
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Effective Date, and shall be due on each Payment Date to
occur thereafter up through and including the earlier to
occur of (A} the new Maturity Date that the Borrower
selected-for such refinanced Amortizing Advance, on which
date the entire unpaid principal amount of such refinanced
Amortizing Advance shall also be payable, subject to
Maturity Extensions (as provided in paragraph 15 of this
Note) if the new Maturity Date is an Interim Maturity Date,
or (B) the date on which the entire principal amount of such
refinanced Amortizing Advance, and all unpaid interest (and
Late Charges, if any) accrued thereon, are paid.

(I) 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 Payments.

(a) The Borrower may rescind any Prepayment Election made in
accordance with paragraph 17 of this Note or any Refinancing
Election made in accordance with paragraph 18 of this Note, but
only in accordance with this paragraph 19.-

(b) The Borrower shall deliver to both FFB and RUS written
notification of each rescission of a Prepayment Election or a
Refinancing Election (each such notification being an "Election
Rescission Notice") specifying the particular Advance for which
the Borrower wishes to rescind such Prepayment Election or
Refinancing Election, as the case may be, which specification
must make reference to both:

(1) the particular Advance Identifier that FFB assigned
to such Advance (as provided in the Agreement); and

(2) the RUS account number for such Advance.

The Election Rescission Notice may be delivered by facsimile
transmissicn to FFB at (202) 622-0707 and to RUS at

(202) 720-1401, or at such other facsimile number or numbers as
either FFB or RUS may from time to time communicate to the
Borrower.

(c) To be effective, an Election Rescission Notice must be
received by both FFB and RUS not later than 3:30 p.m.
(Washington, D.C., time) on the second Business Day before the
Intended Prepayment Date or the Intended Refinancing Date, as the
case may be.
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(d) In the event that the Borrower (1) makes a Prepayment
Election in accordance with paragraph 17 of this Note or a
Refinancing Election in accordarice with paragraph 18 of this
Note, (2) does not rescind such Prepayment Election or
Refinancing Election, as the case may be, in accordance with this
paragraph 19, and (3) does not, before 3:00 p.m. (Washington, ‘
D.C., time) on the Intended Prepayment Date or Intended
Refinancing Date, as the case may be, pay to FFB the Prepayment
Price described in subparagraph (e) of paragraph 17 of this Note
or Refinancing Price described in subparagraph (e) of
paragraph 18 of this Note; as the case may be, then a Late Charge
shall accrue on any such unpaid amouynt from the Intended
Prepayment Date or Intended Refinancing Date, as the case may be,
to the date on which payment is made, computed in accordance with
the principles of paragraph 11 of. this Note.

1

20. Amendments to Note.

To the extent not inconsistent with applicable iaw, this
Note, for so long as FFB or its agent is the holder thereof,
shall be subject to modification by such amendments, extensions,
and renewals as may be agreed upon from time to time by FFB and
the Borrower, with the approval of RUS.

21. Certain Waivers.

The Borrower hereby waives any requirement for presentment,
protest, or other demand or notice with respect to this Note.

22. Note Effective Until Paid.

This Note shall continue in full force and effect until all
principal outstanding hereunder, all interest accrued hereunder,
all premiums (if any) payakle under paragraphs 17 and 18 of this
Note, all Late Charges (if any) payable under paragraphs 11 and
15 of this Note, and all fees (if any) payable under paragraph 9
of this Note have been paid in full.

213 ; RUS Guarantee of Note.

Upon execution of the guarantee set forth at the end of this
Note (the "Guarantee"), the payment by the Borrower of all
amounts due and payable uncer this Note, when and as due, shall
be guaranteed by the United States cf America, acting through
RUS, pursuant to the Rural EZlectrification Act of 1936, as
amended (codified at 7 U.S.C. § 901 et seg.). In consideration
cf the Guarantee, the Borrcwer promises to RUS to make all
payments due under this Note when and as due.
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24. Security Instrument; RUS as "Holder®" of Note for Purposes of
the Security Instrument.

This Note is one of several notes permitted to be executed
-and delivered by, and is entitled to the benefits and security
of, the particular security instrument or instruments specified
on page 1 of this Note (such security instrument or instruments,
as it or they may have heretofore been, and as it or they may
hereafter be, amended, supplemented, restated, or consolidated
from time to time in accordance with its or their terms, being,
collectively, the "Security Instrument"), whereby the Borrower
pledged and granted a security interest in certain property of
the Borrower, described therein, to secure the payment of and
- performance of certain obligations owed to REA, predecessor to
RUS, or to RUS, as the case may be, as set forth in the Security
Instrument. For purposes of ithe Security Instrument, RUS shall
be considered to be, and shall have the rights, powers,
privileges, and remedies of, the holder of this Note.

25. Guarantee Pavments; Reimbursement.

If RUS makes any payment, pursuant to the Guarantee, of any
amount due and payable under this Note, when and as due, each and
every such payment so made shall be deemed to be a payment
hereunder; provided, however, that no payment by RUS pursuant to
the Guarantee shall be considered a payment for purposes of
determining the existence of a failure by the Borrower to perform
its obligation to RUS to make all payments under this Note when
and as due. RUS shall have any rights by way of subrogation,
agreement or otherwise which arise as a result of such payment
pursuant to the Guarantee and as provided in the reimbursement
note executed and delivered by the Borrower tc the United States
of America, acting through RUS, to evidence the Borrower’s
obligation to reimburse RUS for payment made by RUS pursuanb to
the Guazantee.

26. Default and Enforcement.

In case of a default by the Borrower under this Note or a
the occurrence of an event oif default under the Security
Instrument, then, in consideration of the obligation of RUS under
the Guarantee, in that event, to make payments to- FFB as provided
in this Note, RUS, in its own name, shall have all rights,
powers, privileges, and remedies of the holder of this Note, in
accordance with the terms of this Note and the Security
Instrument, including, without limitation, the right to enforce
or collect all or any part of the obligation of the Borrower
under this Note or arising as a result of the ‘Guarantee, to file
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proofs of claim or ény other document in any bankruptcy,

insolvency, or other judicial proceeding, and to vote such proofs
of claim.

27. Acceleration.

The entire unpaid principal amount of this Note, and all
interest thereon, may be declared, and upon such declaration
shall become, due and payable to RUS, under the circumstances

described, and in the manner and with the effect provided, in the
Security Instrument.
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IN WITNESS WHEREOF, the Borrower has caused this Note to be
signed in its corporate name and its corporate seal to be hereunder
affixed and attested by its officers thereunto duly authorized,
all as of the day and year first above written.

SOUTH KENTUCKY RURAL ELECTRIC
COOPERATIVE CORPORATION

(name of Borrower)

BY:
Signature: SAMPLE - NOT FOR
EXECUTION
Print Name:
Title: Chairman
ATTEST:
Signature:

(SEAL)
Print Name:

Title: Secretary
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RUS GUARANTEE

The United States of America, acting through the Administrator
of the Rural Utilities Service ("RUS"), successor to the
Administrator of the Rural Electrification Administration ("REA"),
hereby guarantees to the Federal Financing Bank, its successors
and assigns ("FFB"), all payments of principal, interest, premium
(if any), and late charges (if any), when and as due in accordance
with the terms of the Note dated November 1, 2016, made by SOUTH
KENTUCKY RURAL ELECTRIC COOPERATIVE CORPORATION (the "Borrower")
payable to FFB, to which this Guarantee is attached (such note
being the "Note"), with interest on the principal until paid,
irrespective of (i) acceleration of such payments under the terms
of the Note, or (ii) receipt by RUS of any sums or property from
its enforcement of its remedies for the Borrower's default.

This Guarantee is issued pursuant to section 306 of the Rural
Electrification Act of 1936, as amended (7 U.S.C. 936), section 6
of the Federal Financing Bank Act of 1973 (12 U.S.C. 2285), and
the Note Purchase Commitment and Servicing Agreement dated as of
January 1, 1992, between FFB and REA, as amended by certain
amendments thereto including, without limitation, the Fourth
Amendment dated as of December 5, 1994, between FFB and RUS.

UNITED STATES OF AMERICA

By: SAMPLE - NOT FOR EXECUTION
Name:
Title: Administrator of the Rural Utilities

Service, successor to the Administrator
of the Rural Electrification
Administration

Date:

RUS GUARANTEE (New Loan Note or Substitution Note)
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ADVANCE REQUEST
(RUS APPROVAL REQUIRED)
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REFER TO RURAL UTILITIES SERVICE (RUS) REGULATIONS AND INSTRUCTIONS FOR A DESCRIFTION OF
(1) THE OTHER FORMS AND MATERIALS THAT ARE REQUIRED IN CONNECTION WITH EACH REQUEST FOR
AN ADVANCE, AND (2) THE TIME LIMITS FOR SUBMITTING THOSE FORMS AND MATERIALS AND THIS
ADVANCE REQUEST TO RUS.

DIRECT ALL QUESTIONS ON HOW TO COMPLETE THIS FORM TO THE ASSIGNED CONTACT OFFICE FOR
THE BORROWER:
For Electric Borrowers: ~ Power Supply Division, RUS - telephone no.: (202) 720-6436
Northern Regional Division, RUS - telephone no.: (202) 720-1420
Southern Regional Division, RUS - telephone no.: (202) 720-0848

For Telephone Borrowers: Northeast Area, RUS -- telephone no.: (202) 690-4673
Southeast Area, RUS - telephone no.: (202) 720-0715
Northwest Area, RUS -- telephone no.: (202) 720-1025
Southwest Area, RUS - telephone no.: (202) 720-0800

WHEN COMPLETED, DELIVER THIS ORIGINAL FORM (TOGETHER WITH ALL OTHER FORMS AND
MATERIAL REQUIRED BY RUS) TO RUS AT THE ADDRESS OF THE CONTACT OFFICE INDICATED BELOW:

USDA - Rural Utilides Service
For Electric Borrowers:  Stop 1568, Power Supply Division
: Stop 1566, Northern Regional Division
Stop 1567, Southern Regional Division
" For Telephone Borrowers: Stop 1599, Northeast Area
Stop 1596, Southeast Area
Stop 1595, Northwest Area
Stop 1597, Southwest Area
1400 Independence Avenue, S.W.
Washington, D.C. 20250

N Y e R R R R E RS XSS SRR R R RS R R R R RS S AR SRR R R ERE R EREEEE]

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 Advance
Promissory Note (the "Note") payable to the Federal Financing

Bank ("FFB"), which is guaranteed by the Rural Utilities Service
("RUS") =

Name of Borrower (the "Borrower"):

FFB Note Identifier: 2

The undersigned, as an authorized officer of the Borrower,
hereby requests FFB to make .an advance of funds ("this Advance")

under, pursuant to, and in accordance with the applicable terms
of the Note.

The undersigned further requests that this Advance be made
as follows:

1. Requested Advance Amount : $ . }

2. Requested Advance Date: y

ADVANCE REQUEST (RUS APPROVAL REQ'D) - page 2
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3. Wire Instructions:

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

Name of financial institution

Address of financial institution

ABA number of finamncial institution

B. PAYEE'S BANK AND ACCOUNT:

Name of financial institution

Address of financial institution

r

ABA number of financial institution

Account name

Accounc number

Taxpayer ID number

4, Maturity Date:

S Principal Repayment Method:

[SELECT I OF THE FOLLOWING 3 METHODS FOR THE REPAYMENT OF PRINCIPAL ONLY IF
THE MATURITY DATE SELECTED FOR THIS ADVANCE WILL OCCUR ON OR AFTER THE
"FIRST PRINCIPAL PAYMENT DATE" SPECIFIED ON PAGE 1 OF THE NOTE.]

"p"  for the "equal principal installments"
method b

"G" for "graduated principal installments"
method

"I," for the "level debt service" method

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

(ELECT 1 OF THE FOLLOWING 2 PAYMENT/REFINANCING PRIVILEGES ONLY 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

"' for the "fixed premium" privilege

o No-Call Period Option Election:

[ELECT 1 OF THE FOLLOWING 2 NO-CALL PERIOD OPTIONS ONLY IF A
“"FIXED PREMIUM" PRIVILEGE IS ELECTED FOR THIS ADYANCE.]

"Y" for "yes," if the privilege is
to include a S-year no-call period

“N* for "no," if the privilege is not
to include a S-year no-call period

S Premium Option Selection:

[SELECT 1 OF THE FOLLOWING 3 PREMIUM OPTIONS ONLY IF A "FIXED
PREMIUM" PRIVILEGE IS ELECTED FOR TRIS ADVANCE.]

"X" for 10% premium declining over
10 years

"v" for S% premium declining over
5 years

"?" for par (no premium)

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 effect on the date
hereof.

(Name of Borrower)

By:

Name :

Title:

' Date:

NOTICE OF RUS APPROVAL OF
ADVANCE REQUEST

Notice is hereby given to FFB that.the preceding Advance
Request made by the Borrower identified therein has been approved
by RUS for purposes of the Note identified therein.

- ADMINISTRATOR of the

FOR ACCOUNTING : RURAL UTILITIES SERVICE,
USE ONLY: ' acting through his or her
duly authorized designee
RUS Budget

Account
Number
| By:
Name :
Title:
Date:

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

Ingert the corporate name of the Borrower. If the corporate name of the
Borrower at the time of this Advance is different from the corporate name that
appears on page 1 of the Note, add " (formerly )*, and insert in
thig second blank the corporate name of the Borrower as it appears on page 1 of
the Note.

2Ingert the "Note Identifier" that FFB assigned to the Note (as provided in the
Agreement) .

}Insert the particular amount of funds that the Borrower requests to be advanced.

‘Insert the particular calendar date that the Borrower requests to be date on
which this Advance is to be made.

SInsert the particular calendar date that the Borrower selects to be the date on
which this Advance is to mature. 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 (c) may not be less than one complete calendar quarter
from the Requested Advance Date. .

fInsert in the box "p" if the Borrower selects the "equal principal installments®
method as the method for the repayment of principal that is to apply to this
Advance. Insert in the box "G" if the Borrower selects the "graduated principal
installments” method as the method for the repayment of principal that is to
apply to this Advance. Insert in the box "L" if the Borrower selects the 'level
debt service" method as the method for the repayment of principal that is to

apply to this Advance.

TInsert in the box "M" if the Borrower elects to have the "market value premium
(or discount)" prepayment privilege apply to this Advance. Insert in the bcx "#"
if the Borrower elects to have a "fixed premium" prepayment/refinancing privilege
apply to this Advance.

!Insert in the box "Y" if the Borrower elects to have the fixed premium
prepayment/refinancing privilege that is to apply to this Advance include a
5-year no-call period during which this Advance will not be eligible for
prepayment or refinancing. Insert in the box "N" if the Borrowexr elects to have
the fixed premium prepayment/refinancing privilege that is to apply to this
Advance not include any 5-year no-call period. .

’Insert in the box *X" if the Borrower selects a 10% premium declining over 193
years as the premium option that is to be included in the fixed premium
prepayment/refinancing privilege that is to apply to this Advance. Insert in the
box "V" if the Borrower selects a 5% premium declining over S5 years as the
premium option that is to be included in the fixed premium prepayment/
refinancing privilege that is to apply to this Advance. Insert in the box "2" if
the Borrower selects par (no premium) as the premium option that is to be ;
included in the fixed premium prepayment/r=financing privilege that is to aggly
to this Advarnce.

ADVANCE REQUEST (RUS APPROVAL REQ'D) - page 6
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MATURITY EXTENSION ELECTION NOTICE
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PART | OF THIS FORM HAS BEEN COMPLETED BY RUS. THE BORROWER SHOULD COMPLETE PARTS 2
AND 3 OF THIS FORM ONLY FOR THOSE PARTICULAR ADVANCES IDENTIFIED IN PART | OF THIS FORM
WITH RESPECT TO WHICH THE BORROWER ELECTS (1) TO HAVE THE MATURITY EXTENDED TO A NEW
MATURITY DATE QTHER THAN THE IMMEDIATELY FOLLOWING QUARTERLY PAYMENT DATE, AND/OR (2)
TO HAVE EITHER THE "EQUAL PRINCIPAL PAYMENTS" OR THE "“GRADUATED PRINCIPAL PAYMENTS"
METHOD FOR THE REPAYMENT OF PRINCIPAL APPLY TO ANY ADVANCE FOR WHICH NO METHOD FOR
REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT, OR, IF EITHER THE "EQUAL PRINCIPAL
PAYMENTS" OR THE "GRADUATED PRINCIPAL PAYMENTS" METHOD FOR THE REPAYMENT OF PRINCIPAL
IS PRESENTLY IN EFFECT FOR ANY ADVANCE IDENTIFIED IN PART | OF THIS FORM, TO CHANGE FROM
THAT METHOD TO THE "LEVEL DEBT SERVICE" METHOD FOR-THE REPAYMENT OF PRINCIPAL OF THAT
. ADVANCE. - :

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

For Electric Borrowers: ~ Power Supply Division, RUS ~ telephone no.: (202) 720-6436
Northern Regional Division, RUS - telephone no.: (202) 720-1420
Southern Regional Division, RUS -- telephone no.: (202) 720-0848.

For Telephone Borrowers: Northeast Area, RUS — telephone no.: (202) 690-4673
Southeast Area, RUS -- telephone no.: (202) 720-0715
Northwest Area, RUS - telephone no.: (202) 720-1025
Southwest Area, RUS - telephone no.: (202) 720-0800

WHEN COMPLETED, DELIVER THIS ORIGINAL FORM TO FFB AT THE FOLLOWING ADDRESS:

Manager

Federal Financing Bank

Room SC 1, Main Treasury Building
1500 Pennsylvania Avenue, N.W.
Washington, D.C. 20220

DELIVER A COPY OF THIS FORM TO RUS AT THE ADDRESS OF THE CONTACT OFFICE INDICATED
BELOW.:

USDA - Rural Utiliries Service

For Electric Borrowers:  Stop 1568, Power Supply Division
Stop 1566, Northern Regional Division
Stop 1567, Southern Regional Division

For Telephone Borrowers: Stop 1599, Northeast Area
Stop 1596, Southeast Area
Stop 1595, Northwest Acea
Stop 1597, Southwest Area

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

*********************************#****1**************************

MATURITY EXTENSION ELECTION NOTICE - page 1



AG Request 6 Attachment
Page 155 of 254
Witnesses: Ken Simmons, Michelle Herrman and Steve Seelye

(10-01) RUS

MATURITY EXTENSION ELECTION NOTICE

Manager
Federal Financing Bank

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

Bank ("FFB"), which is guaranteed by the Rural Utilities Service
("RUS") :

Name of Borrower (the "Borrower"):

!

FFB Note Identifier:

RUS Note Number:

Part 1 (To be completed by RUS):

Each of the advances of funds ("Advances") identified in

this Part 1 will mature on (the "Maturity Date").
FFB RUS  ORIGINAL ORIGINAL OUTSTANDING PRINCIPAL
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL INSTALLMENT
IDENTIFIER NUMBER DATE - AMOUNT AMOUNT : DUE
$ $ $
$ $ $
$ $ $
$ $ $

MATURITY EXTENSION ELECTION NOTICE - page 2
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Part 2:

For each of the Advances identified in this Part 2, the
respective amount of principal that the Borrower will:pay on the
Maturity Date is as follows: - :

OPTIONAL TOTAL
FFB PRINCIPAL ADDITIONAL AMOUNT OF
ADVANCE INSTALLMENT PRINCIPAL PRINCIPAL
IDENTIFIER® DUE? PAYMENT? TO BE PAID*
$ $ $
$ ' $ $
e

$ $ $
$ $ $

Part 3:

_ Notice is hereby given to FFB (and RUS) of the Borrower's
election that the maturity of each of the Advances identified in
Part 2 be extended as follows:

AMOUNT OF TYPE OF

FFB PRINCIPAL NEW PRINCIPAL PREPAY'T/ 5-YEAR
ADVANCE TO BE MATURITY REPAYMENT REFINAN'G NO-CALL PREMIUM
" IDENTIFIER® EXTENDED® DATE’ METHOD?® PRIVILEGE’ PERIOD'® OPTION:

| | ]
_ 3 _ L

s |

MATURITY EXTENSION ELECTION NOTICE - page 3




AG Request 6 Attachment
Page 157 of 254
Witnesses: Ken Simmons, Michelle Herrman and Steve Seelye

(10-01) _ RUS

The undersigned hereby certifies that the authority of the
undersigned to execute and deliver this Maturity Extension
Election Notice on behalf of the Borrower is valid and in full
force and effect on the date hereof.

(Name of Barrower)

By:

Name:

Title:

"Date:

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 IDENTIFIED IN PART
1 OF THIS FORM EXTENDED AUTOMATICALLY TO THE IMMEDIATELY FOLLOWING QUARTERLY
PAYMENT DATE, AND (2) IF THE MATURITY DATE SPECIFIED IN PART 1 OF THIS FORM WILL OCCUR
ON OR AFTER THE "FIRST PRINCIPAL PAYMENT DATE" SPECIFIED ON PAGE 1 OF THE NOTE, TO
HAVE THE "LEVEL DEBT SERVICE” METHOD FOR THE REPAYMENT OF PRINCIPAL APPLY TO EACH
ADVANCE FOR WHICH NO METHOD FOR THE REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT,
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 THAT
APPLIES TO EACH ADVANCE BEFORE THE MATURITY DATE CONTINUE TO APPLY TO EACH
ADVANCE, RESPECTIVELY.

IF THE BORROWER DOES NOT RETURN THIS FORM TO FFB OR RUS, (1) THE MATURITY OF ALL OF
THE ADVANCES IDENTIFIED IN PART 1 OF THIS FORM WILL BE EXTENDED AUTOMATICALLY TO

. THE IMMEDIATELY FOLLOWING QUARTERLY PAYMENT DATE, AND (2) IF THE MATURITY DATE
SPECIFIED IN PART I OF THIS FORM WILL OCCUR ON OR AFTER THE "FIRST PRINCIPAL PAYMENT
DATE" SPECIFIED ON PAGE 1 OF THE NOTE, THE "LEVEL DEBT SERVICE" METHOD FOR THE
REPAYMENT OF PRINCIPAL WILL APPLY TO EACH ADVANCE FOR WHICH NO METHOD FOR THE
REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT, AND, FOR THOSE ADVANCES FOR WHICH A
METHOD FOR THE REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT, THE SAME METHOD FOR
THE REPAYMENT OF PRINCIPAL THAT APPLIES TO EACH ADVANCE BEFORE THE MATURITY DATE
WILL CONTINUE TO APPLY TO EACH ADVANCE, RESPECTIVELY.

1. . . 5 I . .
Complete 1 line in Part 2 for each Advance icdencified iz Part 1 wizth respect to
which the Borrower eleczs (1) to have the maturity extenced to a new Maturity
Date other than the next date to occur that is the last day of a calendar

MATURITY EXTENSION ELECTION NOTICE - pade 4
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quarter, and/or (2) to have either the Jequal principal payments" or the
"graduated principal payments" method for the repayment of principal apply to any
Advance for which no method for repayment of principal is presently in effect,

or, if either the "equal principal payments" or the "graduated principal
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 "level debt
service" method for the repayment of principal of that Advance.

ifFor each Advance, insert the "Principal Installment Due" for the respective
Advance, as specified in Part 1.

3The Borrower has the option of making an additional payment of principal on the
Maturity Date without any premium being charged. For each Advance, insert the
amourit of any optional additional principal payment that will be paid on the
Maturity Date.

‘For each Advance, ingert the total amount of principal that will be paid on the
Maturity Date. That amount must be equal to the sum of the "Principal
Installment Due" for the respective Advance, ag specified in Part 1, and the
amount (if any) inserted by the Borrower as an "Optional Additional Principal
Payment."

5Comple!:e 1 line in Part 3 for eachiAdvance identified in Part 1 with respect to
which the Borrower elects (1) to have the maturity extended to a new Maturity
Date other than the next date to occur that is the last day of a calendar
quarter, and/or (2) to have either the "equal principal payments",or the
"graduated principal payments" method for the repayment of principal apply to any
Advance for which no method for repayment of principal is presently in effect,
or, if either the "equal principal payments" or the "graduated principal
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 "level debt
service" method for the repayment of principal of that Advance.

®For each Advance, insert the amount of principal for which the maturity is to be
extended. That amount must equal the difference between the "Outstanding
Principal Amount" for the respective Advance, as sgpecified in Part 1, and the
"Total Amount of Principal to Be Paid" for such Advance inserted by the Borrower
in Part 2. ‘

"For each Advance, insert the particular calendar date that the Borrower selects

to be the pew Maturity Date to be in effect for the respective Advance after the
Maturity Extension. 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 (c) may not be less than one complete calendar quarter from the
effective date of the last Maturity Extension.

®Select 1 of the following 3 methods for the repayment of principal for an
Advance onlv if the Maturity Date selected for such Advance will occur on or
after the "First Principal Payment Date” specified on page 1 of the Note. The 3
methods for the repayment of principal are: the "equal principal installments®
method ("P"), the "graduated principal installments" method ("G"), and the "level
debt service" method ("L"). Insert in the box the letter-symbol for the
particular princigal repayment method selected.

’Zlect 1 of the following 2 types of prepayment/refinancing privilege for an
Advance only if the new Maturity Date selected for such Advance will occur gn or
after the fifth anniversary of the effective date of this Maturity Extension,
The 2 types of prepayment/refinancing privilege are: the "market value premium
(or discount)" privilege ("M") and a “fixed premium" privilege ("F"). Inserxt in
the box cthe letter-symbol for the particular type of prepayment/refinancing
privilege elected.

zlect 1 of the following 2 no-call period options for an Advance onlvy if a

"fixed vremium" privilege is elected as the prepayment/refinancing privilege for
such Advance. The 2 no-call period options are: yes ("Y"), if the Borrower
elects to have the fixed premium prepayment/refinancing grivilege include a
S-yvear period during which the Advance will not be eligizie for prepayment or

MATUORITY EXTENSION ELECTION NOTICE - page 5
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refinancing, and no ("N"), if the Borrower elects to have the fixed premium
prepayment/refinancing privilege not include any such a 5-year no-call period.

Insert in the box the letter-gsymbol for the particular no-call period option
elected.

Hselect 1 of the following 3 premium options for an Advance only if a "fixed
premium” privilege is elected as the prepayment/refinancing privilege for such
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) (“P").

Insert in
the box the letter-symbol for the particular premium option selected.

MATURITY EXTENSION ELECTION NOTICE - page 6
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Part 1 (To be completed by RUS):

APPENDIX 1

TO
MATURITY EXTENSION ELECTION NOTICE
(for identifying additiomal Advances with respect
to which the Borrower elects to extend the maturity)

AG Request 6 Attachment

Page 160 of 254

Witnesses: Ken Simmons, Michelle Herrman and Steve i«ﬁge
II

FFB RUS ORIGINAL ORIGINAL OUTSTANDING PRINCIPAL
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL INSTALLMENT
IDENTIFIER NUMBER DATE AMOUNT AMQOUNT DUE
$
' $
$
Part 2:
OPTIONAL TOTAL
FFB PRINCIPAL ADDITIONAL AMOUNT OF
ADVANCE INSTALLMENT PRINCIPAL PRINCIPAL
IDENTIFIER DUE " PAYMENT TO BE PAID
$ $
s’ $
$ $
Part 3: :
- AMOUNT OF TYPE OF
FFB PRINCIPAL NEW PRINCIPAL PREPAY'T/ 5-YEAR
ADVANCE TO BE MATURITY REPAYMENT REFINAN'G NO-CALL PREMIUH
IDENTIFIER EXTENDED DATE METHOD PRIVILEGE PERIOD OPTION
r__
L L |

MATURITY EXTENSION ELECTION NOTICE - APPENDIX 1
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MATURITY EXTENSION ELECTION NOTICE
(RUS APPROVAL REQUIRED)
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PART 1 OF THIS FORM HAS BEEN COMPLETED BY RUS. THE BORROWER SHOULD COMPLETE PARTS 2
AND 3 OF THIS FORM ONLY FOR THOSE PARTICULAR ADVANCES IDENTIFIED IN PART 1 OF THIS FORM
WITH RESPECT TO WHICH THE BORROWER ELECTS (1) TO HAVE THE MATURITY EXTENDED TO A NEW
MATURITY DATE OTHER THAN THE IMMEDIATELY FOLLOWING QUARTERLY PAYMENT DATE, AND/OR (2)
TO HAVE EITHER THE "EQUAL PRINCIPAL PAYMENTS" OR THE "GRADUATED PRINCIPAL PAYMENTS "
METHOD FOR THE REPAYMENT OF PRINCIPAL APPLY TO ANY ADVANCE FOR WHICH NO METHOD FOR
REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT, OR, IF EITHER THE "EQUAL PRINCIPAL
PAYMENTS"™ OR THE "GRADUATED PRINCIPAL:PAYMENTS" METHOD FOR THE REPAYMENT OF PRINCIPAL
1S PRESENTLY IN EFFECT FOR ANY ADVANCE IDENTIFIED IN PART 1 OF THIS FORM, TO CHANGE FROM
THAT METHOD TO THE "LEVEL DEBT SERVICE™ METHOD FOR THE REPAYMENT OF PRINCIPAL OF THAT
ADVANCE. i

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

For Electric Borrowers: ~ Power Supply Division, RUS — telephone no.: (202) 720-6436
. Northern Regional Division, RUS - telephone no.: (202) 720-1420
Southern Regional Division, RUS -- telephone no.: (202) 720-0848

For Telephone Borrowers: Northeast Area, RUS — telephone no.: (202) 6904673
Southeast Area, RUS — telephone no.: (202) 720-0715
Northwest Area. RUS -- telephone no.: (202) 720-1025
Southwest Area, RUS — telephone no.: (202) 720-0800

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

USDA - Rural Utliges Service

For Electric Borrowers: Stop 1568, Power Supply Division
Stop 1566, Northern Regional Division
Stop 1567, Southern Regional Division

For Telephone Borrowers: Stop 1599, Northeast Area
Stop 1596, Southeast Area
Stop 1595, Northwest Area
Stop 1597, Southwest Area

1400 [ndependence Avenue, S.W.
Washington, D.C. 20250

R L L R 222 22X X222 2R R R R R R R R R AR R RS REEERREEEESEREREEEEEEEES,
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MATURITY EXTENSION ELECTION NOTICE

Manager
Federal Financing Bank

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

Bank ("FFB"), which is guaranteed by the Rural Utilities Service
(IIRUS") .

Name of Borrower (the "Borrower") :

1

FFB Note Identifier:

RUS Note Number}

Part 1 (To be completed by RUS) :

Each of the advances of funds ('Advances") identified in

this Part 1 will mature on (the "Maturity Date") .
FFB RUS ORIGINAL ORIGINAL OUTSTANDING PRINCIPAL
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL INSTALLMENT
IDENTIFTER - NUMBER DATE AMOQUNT AMOUNT - DUE
$ $ $
S $ $
$ $ $
N $ $ $

MATURITY EXTENSION ELECTION NOTICE (RUS APPROVAL REQ’'D) - page 2
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For each of the Advances identified in this Part 2, the
respective amount of principal that the Borrower
Maturity Date is as follows:

will pay on the

OPTIONAL - TOTAL
FFB PRINCIPAL ADDITIONAL AMOUNT OF
ADVANCE INSTALLMENT PRINCIPAL PRINCIPAL
IDENTIFIER! DUE? PAYMENT? TO BE PAID*
$
S
Part 3:

Notice is hereby given to FFB (and RUS) of the Borrower's
election that the maturity of each of the Advances identified in

Part 2 be extended as follows:

TYPE QF

PRINCIPAL PREPAY'T/

5-YEAR

MATURITY REPAYMENT REFINAN'G NO-CALL PREMIUM

AMOUNT OF
FTB PRINCIPAL NEW
ADVANCE
IDENTIFIER® EXTENDED® DATE’

METHOD®

PRIVILEGE’®

PERIOD*® OPTION™

MATURITY EXTENSION ELECTION NOTICE

-

(RUS APPROVAL REQ’D)

- page 3
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The undersigned hereby certifies that the authority of the
undersigned to execute and deliver this Maturity Extension
Election Notice on behalf of the Borrower is wvalid and in full
force and effect on the date hereof.

(Name of Borrower)

By:

Name :

Title:

Date:

NOTICE OF RUS APPROVAL OF
MATURITY EXTENSION ELECTION NOTICE

Notice is hereby given to FFB that the preceding Maturity
Extension Election Notice made by the Borrower identified therein

has been approved by RUS for purposes of the Note identified
therein. - :

ADMINISTRATOR of the
RURAL UTILITIES SERVICE,
acting through his or her
duly authorized designee.

By:

Name :

Title:

Date:

MATURITY EXTENSION ELECTION NOTICE (RUS APPROVAL REQ’‘D) - page 4
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'1_

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 IDENTIEIED IN PART
1 OF THIS FORM EXTENDED AUTOMATICALLY TO THE IMMEDIATELY FOLLOWING QUARTERLY
PAYMENT. DATE, AND (2) IF THE MATURITY DATE SPECIFIED IN PART I OF THIS FORM WILL OCCUR
ON OR AFTER THE "FIRST PRINCIPAL PAYMENT DATE" SPECIFIED ON PAGE 1 OF THE NOTE, TO
HAVE THE "LEVEL DEBT SERVICE" METHOD FOR THE REPAYMENT OF PRINCIPAL APPLY TO EACH
ADVANCE FOR WHICH NO METHOD FOR THE REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT,
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 THAT

" APPLIES TO EACH ADVANCE BEFORE THE MATURITY DATE CONTINUE TO APPLY TO EACH
ADVANCE, RESPECTIVELY.

- IF THE BORROWER DOES NOT RETURN THIS FORM TO FFB OR RUS, (1) THE MATURITY OF ALL OF
THE ADVANCES IDENTIFIED IN PART 1 OF THIS FORM WILL BE EXTENDED AUTOMATICALLY TO
THE IMMEDIATELY FOLLOWING QUARTERLY PAYMENT DATE; AND (2) IF THE MATURITY DATE
SPECIFIED IN PART 1 OF THIS FORM WILL OCCUR ON OR AFTER THE "FIRST PRINCIPAL PAYMENT
DATE" SPECIFIED ON PAGE 1 OF THE NOTE, THE "LEVEL DEBT SERVICE" METHOD FOR THE
REPAYMENT OF PRINCIPAL WILL APPLY TO EACH ADVANCE FOR WHICH NO METHOD FOR THE
REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT, AND, FOR THOSE ADVANCES FOR WHICH A
METHOD FOR THE REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT, THE SAME METHOD FOR
THE REPAYMENT OF PRINCIPAL THAT APPLIES TO EACH ADVANCE BEFORE THE MATURITY DATE
WILL CONTINUE TO APPLY TO EACH ADVANCE, RESPECTIVELY.

1Complete 1 line in Part 2 for each Advance identified in Part 1 with respect to
which the Borrower elects (1) to have the maturity extended to a new Maturity
Date other than the next date to occur that is the last day of a calendar

quarter, and/or (2) to have either the "equal principal payments" or the
"graduated principal payments" method for the repayment of principal apply to any:
Advance for which no method for repayment of principal is presently in effect,

or, if either the "equal principal payments" or the "graduated principal

payments" method for the repayment of principal is presently in effect for any
Advance identified in Part 1, to change from that mechod to the "level debt
service" method for the repayment of principal of that Advance.

lfor each Advance, insert the "Principal Installment Due" for the respective

Advance, as specified in Part 1.

3The Borrower has the option of making an additional payment of principal on the
Maturity Date without any premium being charged. For each Advance, insert the
amount of any optional additional prlnc1pal payment that will be paid on the
Maturity Date.

‘For each Advance, insert the total amount of principal that will be paid on the
Maturity Date. That amount must be equal to the sum of the "Principal
Installmenc Due" for the respective Advance, as specified in Part 1, and the
amount (if any) inserted by the Barrower as an “"Optional Additional Principal
Payment."

5Complet:e 1 line in Part 3 for each Advance identified in Part 1 with respect to
which the Borrower elects (1) to have the maturity extended to a new Maturity
Date other than the next date to occur that is the last day of a calendar
quarter, and/or (2) to have either the "equal principal payments" or the
"graduated principal payments" method for the repayment of principal apply to any

MATURITY EXTENSION ELECTION NOTICE (RUS APPROVAL REQ’D) - page 5
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Advance for which ng method for repayment of' principal is presently in effect,
or, if either the "equal principal payments* or the "graduated principal
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 "level debt
service" method for the repayment of principal of that Advance.

SFor each Advance,  insert the amount of principal for which the maturity is to be
extended. That amount must equal the difference between the "Outstanding
Principal Amount" for the respective Advance, as specified in Part 1, and the
"Total Amount of Principal to Be Paid" for such Advance inserted by the Borrower
in Part 2. :

"For each Advance, insert the particular calendar date that the Borrower selects
to be the new Maturity Date to be in effect for the respective Advance after the
Maturity Extension. 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 (c) may not be less than one complete calendar quarter from the
effective date of the last Maturity Extension.

%select 1 of the following 3 methods for the repayment of principal for an
Advance only if the Maturity Date. selected for such Advance will occur on or
after the "First Principal Payment Date"- specified on page 1 of the Note. The 3
methods for the repayment of princ¢ipal are: the "equal principal installments"
method ("P"), the "graduated principal installments" method ("G"), and the "level
debt service" method ("L"). Insert in the box the letter-symbol for the
particular principal repayment method selected.

'Elect 1 of the following 2 types of prepayment/refinancing privilege for an
Advance only if the new Maturity Date selected for such Advance will occur gn or
after the fifth anniversary of the effective date of this Maturity Extension.
The 2 types of prepayment/refinancing privilege are: the "market value premium
(or discount)" privilege ("M") and a "fixed premium®" privilege ("F"). Insert in
the box the letter-symbol for the particular type of prepayment/refinancing
privilege elected.

Yglect 1 of the following 2 no-call period options for an Advance only if a
"fixed premium" privilege is elected as the prepayment/refinancing privilege for
such Advance. The 2 no-call period options are: yes ("¥"), if the Borrower
elects to have the fixed premium prepayment/refinancing privilege include a
S-year period during which the Advance will not be eligible for prepayment or
refinancing, and no ("N"), if the Borrower elects to have the fixed premium
prepayment/refinancing privilege not include any such a S-year no-call period.
Insert in the box the letter-symbol for the particular no-call period option
elected.

gelect 1 of the following 3 premium options for an Advance gnly if a "fixed
premium” privilege is elected as the prepayment/refinancing privilege for such
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) ("P"). Insert in
the box the letter-symbol for the particular premium option selected.

MATURITY EXTENSION ELECTION NOTICE (RUS APPROVAL REQ’‘D) - page 6
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APPENDIX 1
TO
MATURITY EXTENSION ELECTION NOTICE
(for identifying additiomal Advances with respect
to which the Borrower elects to extend the maturity) -

Part 1 (To be completed by RUS) :

\

FFB RUS ORIGINAL ORIGINAL OUTSTANDING  PRINCIPAL
ADVANCE ACCOUNT  ADVANCE ADVANCE PRINCIPAL  INSTALLMENT
IDENTIFIER NUMBER DATE AMOUNT AMOUNT DUE
$ $ $
L8 § $
= $ $ $
Part 2:
OPTIONAL TOTAL
FFB PRINCIPAL ADDITIONAL AMOUNT -OF
ADVANCE INSTALLMENT PRINCIPAL PRINCIPAL
IDENTIFIER DUE  PAYMENT TO BE PAID
$ $ $
$ $ $
$ $ $
Part 3:
' AMOUNT OF _ TYPE OF
FFB PRINCIPAL - NEW PRINCIPAL PREPAY'T/  5-YEAR
ADVANCE TO BE MATURITY REPAYMENT REFINAN'G NO-CALL PREMIUM
IDENTIFIER  EXTENDED DATE METHOD PRIVILEGE PERIOD  OPTION
$
i $
$

MATURITY EXTENSION ELECTION NOTICE - APPENDIX 1
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(RUS APPROVAL REQUIRED)



AG Request 6 Attachment

Page 170 of 254

(10-~01) Witnesses: Ken Simmons, Michelle Herrman and StéR&Selye
v

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

EE R R R R R R R R R R Ry R R R R Y E R A R R R

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

For Electric Borrowers:  Power Supply Division, RUS — telephone no.: (202) 720-6436
Northern Regional Division, RUS — telephone go.: (202) 720-1420
Southern Regional Division, RUS -- telephone no.: (202) 720-0848

For Telephone Borrowers: Narthéast Area, RUS — telephone no.: (202) 690-4673
Southeast Area, RUS - telephone no.: (202) 720-0715 .
Northwest Area, RUS - telephone no.: (202) 720:1025
Southwest Area, RUS - telephone no.: (202) 720-0800

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

USDA - Rural Utilides Service

For Electric Borrowers:  Stop 1568, Power Supply Division
Stop 1566, Northern Regioaal Division
Stop 1567, Southern Regional Division

For Telephone Borrowers. Stop 1599, Northeast Area
Stap 1596, Southeast Area
Stop 1595, Northwest Area
Stop 1597, Southwest Area

1400 Tndependence Avenue, S.W.
Washington. -D.C. 20250
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PREPAYMENT ELECTION NOTICE - SP PRN (RUS APPROVAL REQ'D) - page 1



AG Request 6 Attachment
Page 171 of 254
(10-01) : Witnesses: Ken Simmons, Michelle Herrman and Stev&&ﬁl}ye

PREPAYMENT ELECTION NOTICE
SPECIFIED PRINCIPAL AMOUNT (S)

Manager
Federal Financing Bank

Reference is made to the following-described Future Advance
Promissory Note (the "Note") payable to the Federal Financing
Bank ("FFB"), which is guaranteed by the Rural Utilities Service
("RUS") :

Name of Borrower (the "Borrower"):

FFB Note Identifier: ' 2

Part 1:

Notice is hereby given to FFB (and RUS) of the Borrower's
election to prepay all or 'a portion of the outstanding principal

amount of the advances of funds ("Advances") identified in this
Part 1:

FFB RUS ORIGINAL ORIGINAL OUTSTANDING
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL
IDENTIFIER® NUMBER* DATE® AMOUNT® AMOUNT’
$ $
$ $
$ $

PREPAYMENT ELECTION NOTICE - 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 "Intended
Prepayment Date"):

Part 3:

For each of the Advances identified 'in Part 1, the
respective amount of principal that the Borrower intends to
prepay on the Intended Prepayment Date is as follows:

TOTAL

FFB PRINCIPAL AMOUNT OF AMOUNT OF
ADVANCE INSTALLMENT PRINCIPAL TO PRINCIPAL
IDENTIFIER’ DUE (if any)?'? BE PREPAIDY TO BE PAID®?

$ $ $
$ $ $
$ $ $

The undersigned hereby certifies that the authority of the
undersigned to execute and deliver this Prepayment Election
Notice on behalf of the Borrower is wvalid and in full force and
effect on the date hereof.

(Name of Bcrrower)

PREPAYMENT ELECTION NOTICE - SP PRN (RUS APPROVAL REQ'D) - page 3
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NOTICE OF RUS APPROVAL OF
PREPAYMENT ELECTION NOTICE

Notice is hereby given to FFB that .the preceding Prepayment
Election Notice made by the Borrower identified therein has been
approved by RUS for purposes of the Note identified therein.

ADMINISTRATOR of the
RURAL UTILITIES SERVICE,
acting through his or her
duly authorized designee.

By:

Name:

Title:

Date:

INSTRUCTIONS

*Inserc the ccrporate name of the Borrower. If the corporate name of the
Borrower at the time of this Advance is different from the corporate name that
appears on page 1 of the Note, add " (formerly ) )", and inserc in
this second tiank the corpcrate name of the Borrower as it appears on page 1 of
the Note.

’Insert the "FF3 Note Identifier" that FFB assigned to the Note (as provided in
the Agreement).

‘Complete 1 line in Part for each Advance that the Borrower intends to prepay
in whole or in parc. For each Advance, insert the "FFB Advance Identifiex" for
the respective Advance as specified in the most recent billing notice delivered
by RUS to the 3crrower.

‘For each Advance, insert the "RUS Account Number" for the respective Advance as
specified in the most recent billing notice delivered by RUS to the Borrower.
*For each Advance, insert the date on which FFB made the respective Advance to
the Borrower.

SFor each Advance, insert the original principal amount of the respeccive Advance
that FFB made to the Borrower (or that the Borrower assumed}.

PREPAYMENT ELECTION NOTICE - SP PRN (RUS APPROVAL REQ'D) - page 4
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TIngert the *Qutstanding 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.

8Insert the particular calendar date that the Borrower selects to be the date on
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 Resexrve Bank of New York are both
open for business, and (b) with respect to any Advance for which the Borrower has
selected a fixed premium prepayment/refinancing privilege that includes a 5-year
period during which such Advance shall not be eligible for any prepayment or
refinancing, may not be a date that will occur before the expiration of such
S5~-year no-call period.

9Complece 1 line in Part 3 for each Advance identified in Part 1.

11f the Intended Prepayment Date is the last day of a calendar quarter and an
installment of principal of any Advance is due on such date, insert the
respective "Principal Installment Due" for such Advance on the Intended
Prepayment Date as specified in the most recent billing notice delivered by RUS

to the Borrower.

M2por each Advance, insert the amount of ﬁfincipal that will be prepaid on the
Intended Prepayment Date. ! :

Mpor each Advance, insert the total amount of principal that will be paid on the
Intended Prepayment Date. That amount must be equal to the sum of any amount
inserted by the Borrower in Part 3 as the "Principal Installment Due (if any)"
for the respective Advance and the amount inserted by the Borrower in Part 3 as

the "Amount of Principal to Be Prepaid" for such Advance.

PREPAYMENT ELECTION 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 that
the Borrower elects to prepay in whole or in part)

Part 1:
FFB RUS ORIGINAL ORIGINAL OUTSTANDING
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL
IDENTIFIER NUMBER DATE AMOUNT AMOUNT
$ $
$ $
$ $
$ $
$ $
$ $
Part 3:
TOTAL
FFB PRINCIPAL AMOUNT OF AMOUNT OF
ADVANCE INSTALLMENT PRINCIPAL TO PRINCIPAL
IDENTIFIER DUE (if anv) BE PREPAID TO BE PAID
] B $ ]
- S S $
$ $ $
3 $ $
$ $ $
$ $ ]

PREPAYMENT ELECTION NOTICE - SP PRN - APPENDIX 1
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PREPAYMENT ELECTION NOTICE
FIXED SUM TO BE APPLIED
(RUS APPROVAL REQUIRED)
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DIRECT ALL QUESTIONS ON HOW TO COMPLETE THIS FORM TO THE ASSIGNED CONTACT OFFICE FOR
THE BORROWER: ’

For Eleciric Borrowers:  Power Supply Division, RUS — telephone no.: (202) 720-6436
Northern Regional Division, RUS — telephone no.: (202) 720-1420
Southern Regional Division, RUS — telephone no.: (202) 720-0848

For Telephone Borrowers: Nortieast Area, RUS — telephone no.: (202) 6904673
Southeast Area, RUS — telephone no.: (202) 720-0715
Northwest Area, RUS -- telephone no.: (202) 720-1025
Southwest Area, RUS -- telephone no.: (202) 720-0800

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

USDA - Rural Utlities Service

For Electric Borrowers:  Stop 1568, Power Supply Division
Stop 1566, Northern Regional Division
Stop 1567, Southern Regional Division

For Telephone Borrowers: Stop 1599, Northeast Area
Stop 1596, Southeast Area
Stop 1595, Northwest Area
Stop 1597, Southwest Area

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

I R R R R R R R R R R R R R EE XX E SR SRR SRS RRRRS RS2 RARRRRR RanR R R RS SRS SRR,
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PREPAYMENT ELECTION NOTICE
FIXED SUM TO BE APPLIED

Manager
Federal Financing Bank

Reference is made to the following-described Future Advance
Promissory Note (the "Note") payable to the Federal Financing
Bank ("FFB"), which is guaranteed by the Rural Utilities Service
("RUS") :

Name of Borrower (the "Borrawer'") :

FFB Note Identifier: 2

Part 1:

Notice is hereby given to FFB (and RUS) of the Borrower's
election to prepay all or a portion of the outstanding principal
amount of the advances of funds ("Advances") identified in this
Part 1:

FFB RUS ORIGINAL ORIGINAL OUTSTANDING
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL
IDENTIFIER® NUMBER* DATES® AMOUNTS AMOUNT’
S S
$ $
$ $
Part 2:

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

PREPAYMENT ELECTION NOTICE - FX SUM (RUS APPROVAL REQ'D) - page 2
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Part 3:

The Borrower elects to have the following amount of funds
applied by FFB toward a prepayment of the outstanding principal
amount of the Advances identified in Part 1, in the order in

which they appear in Part 1:

The undersigned hereby certifies that the authority of the
undersigned to execute and deliver this Prepayment Election
Notice on behalf of the Borrower is valid and in full force and
effect on the date hereof.

(Name of Borrower)

By:

Name:

Title:

Date:

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

Notice is hereby given to FFB that the preceding Prepayment
Election Notice made by the Borrower identified therein has been
approved by RUS for purposes of the Note identified therein.

ADMINISTRATOR of the
RURAL UTILITIES SERVICE,
acting through his or her
duly authorized designee.

By:

Name:

Title:

Date:

INSTRUCTIONS

Insert the ccrporace name of the Borrower. If the corporate name of the

. Borrower at the time of this Advance is different from the corporate name that
appears on page 1 of the Note, add " (formerly )", and insert in
this second blank the corpcrate name of the Borrower as 1t appears cn page 1 of
the Nocte.

*Insert the "=FB Ncte idemtifier" that FFB assigned to the Note (as provided in
the Agreementc) .

4

3C‘omple':.e 1 line in Parz 1 for each Advance that the Bcrrower intends to pfepay
in whole or in part. For each Advance, insert the "FF3 Advance Identcifier" for
the respective Advance as specified in the most recent billing notice cdelivered
by RUS to the Borrcwer.

‘For each Advance, iaser: the "RUS Account Number" for the respective Advance as
specified in the most recesnt billing notice delivered by RUS to the 3Sorzower.

5 N P 8 = - g B s
For each Advance, insert the dace on which FFB made the respecrtive Advance tc
the Borrower. :

SFor each Advance, inser:z the original principal amount of the respec:iive Advance
that FFB made to the Borrcwer (or that the Borrower assumed).

PREPAYMENT ELECTION NOTICE - FX SUM (RUS APPROVAL REQ'D) - page 4
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7Inaert 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 on

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 York are both

open for business, and (b) with respect to any Advance for which the:Borrower has
selected a fixed premium prepayment/refinancing privilege that includes a 5-year

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

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

'Insert the particular amount of funds that the Borrower elects to be applied by
FFB toward a prepayment of the outstanding principal amount of the Advances
identified in Part 1, in the order in which they appear in Part 1.

PREPAYMENT ELECTION NOTICE - FX SUM (RUS APPROVAL REQ'D) - page 5
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APPENDIX 1
TO
PREPAYMENT ELECTION NOTICE
- 'FIXED SUM TO BE APPLIED
(for identifying additional Advances that
the Borrower elects to prepay in whole or in part)

Part 1:

FFB. RUS ORIGINAL ORIGINAL OUTSTANDING
vADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL
IDENTIFIER NUMBER DATE AMOUNT AMOUNT

$ $
! $ $
$ $
$ $
$ $
$ $

PREPAYMENT ELECTION NOTICE - FX SUM - APPENDIX 1
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REFINANCING ELECTION NOTICE
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DIRECT ALL QUESTIONS ON HOW TO COMPLETE THIS FORM TO THE ASSIGNED CONTACT OFFICE FOR
THE BORROWER:

For Electric Borrowers:  Power Supply Division, RUS - telephone no.: (202) 720-6436
: Northern Regional Division, RUS — telephone no.: (202) 720-1420
Southern Regional Division, RUS — telephone no.: (202) 720-0848

For Telephone Borrowers: Northeast Area, RUS — telephone no.: (202) 6304673
Southeast Area, RUS — telephone no.: (202) 720-0715
Northwest Area, RUS -- telephone no.: (202) 720-1025
Southwest Area, RUS - telephone no.: (202) 720-0800

WHEN COMPLETED, DELIVER THIS ORIGINAL FORM TO FFB AT THE FOLLOWING ADDRESS:

Manager

Federal Financing Bank

Room SC 1, Main Treasury Building
1500 Pennsylvania Avenue, N.W.
Washington, D.C. 20220

DEIIVER A COPY OF THIS FORM TO RUS AT THE ADDRESS OF THE CONTACT OFFICE INDICATED
BELOW:

USDA - Rural Utilities Service
For Electric Borrowers:  Stop 1568, Power Supply Division
Stop 1566, Northern Regional Division
Stap 1567, Southern Regional Division
For Telephone Borrowers: Stop 1599, Northeast Area
Stop 1596, Southeast Area -
Stop 1595, Northwest Area
Stop 1597, Southwest Area
1400 Independence Avenue, S.W.
Washington, D.C. 20250
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REFINANCING ELECTION NOTICE

Manager
Federal Financing Bank

Reference is made to the following-described Future Advance
Promissory Note (the "Note") payable to the Federal Financing
Bank ("FFB"), which is guaranteed by the Rural Utilities Service
("RUS") . .

Name of Borrower (the "Borrower"):

FFB Note Identifier: &
Part 1:

Notice is hereby given to FFB (and RUS) of the Borrower's
election to refinance the outstanding principal amount of each of
the advances of funds ("Advances") identified in this Part 1:

FFB RUS ORIGINAL ORIGINAL OUTSTANDING

ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL
IDENTIFIER® NUMBER* _DATES® AMOUNT*® AMOUNT’
$ $
$ $
$ $
Part 2:

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

REFINANCING ELECTION NOTICE - page 2
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For each of the Advances identified in Part 1, the Borrower

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

OPTIONAL TQTAL
FFB PRINCIPAL ADDITIONAL AMOUNT OF
ADVANCE INSTALLMENT PRINCIPAL PRINCIPAL
IDENTIFIER® DUE!’ PAYMENT!! TO _BE PAID*?
$_. $ $
$ $ $
$ : $ $
)
Part 3:

Notice is hereby given to FFB (and RUS) of the Borrower's
election that each of the Advances identified in Part 1 is to be

refinanced as follows:

AMOUNT OF TYPE OF
FFB PRINCIPAL NEW PRINCIPAL PREPAY'T/ -5-YEAR
ADVANCE TO BE MATURITY REPAYMENT REFINAN'G NO-CALL PREMIUM
IDENTIFIER! REFINANCED* DATE?!® METHOD¢ PRIVILEGE!” PERIOD!® OPTION®’
5
§
$
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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 wvalid and in full force and
effect on the date hereof.

(Name of Borrower)

By:

Name :

Title:

I Date: '

INSTRUCTIONS

YInsert the corporate name of the Borrower. If the corporate name of the
Borrower at the time of this Advance is different from the corporate name that
appears on page 1 of the Note, add " (formerly )", and insert in
this second blank the corporate name of the Borrower as it appears on page 1 of
the Note.

*Insert the "FFB Note Identifier" that FFB assigned to the Note (as provided in
the Agreement) . '

3Complete i-line in Part 1 for each Advance that the Borrower intends to
refinance. For each Advance, insert the "FFB Identifier" for the respective
Advance as specified in the most recent billing notice delivered by RUS to the
Borrower. ;

‘For each Advance, insert the "RUS Account Number" for the respective Advance as
specified in the most recent billing notice delivered by RUS to the Bcrrower.

*For each Advance, insert the date on which FFS made the respective Advance to

the Borrower.

Sfor each Advance, inserz the original principal amount of the respective Acvance
that FFB made to the Borrower (or that the Borrower assumed) .

"For each Advance, insert the "Outstanding Principal Amount" of the respective
Advance as of the day before the Intended Refinancing Date (i.e., the outstanding
principal amount of such Advance before the Borrower pays the "Principal
Installment Due" for such Advance inserted by the Borrower in Part 2.

®Insert the parzicular calendar date that the Borrower selects to be the date on
which the Borrower intends to refinance the Advances specified in Par: 1. This
dace (a) must be the last day of a calendar guarter, and (b) with resgect to any
Advance for which the BoTrrower has selected a f£ixed premium prepayme=n:z
refinancing privilege that includes a S-year .period during which such Advance
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shall not be eligible for any prepayment or refinancing, may not be a date that
will occur before the expiration of such S-year no-call pericod.

9Complete 1 line in Part 2 for each Advance identified in Part 1.

Yror each Advance, insert the "Principal Installment Due" for the respective
Advance on the Intended Refinancing Date as specified in the most recent billing
notice delivered by RUS to the Borrower.

The Borrower has the option of making an additional payment of principal on the
Intended Refinancing Date without any additional premium being charged for such
additional payment of principal. For each Advance, insert the amount of any
optional additional principal payment that will be paid on the Intended
Refinancing Date.

2por each Advance, insert the total amount of principal that will be paid on the
Intended Refinancing Date. That amount must be equal to the gum of the
"Principal Installment Due" for the respective Advance inserted by the Borrower
in Part 2 and any amount inserted by the Borrower as an "Optional Additional
Principal Payment."

13Complete 1 line in Part 3 for each Advance.

Mpor each Advance, insert the amount.pf principal that is to be refinanced.
That "amount must equal .the difference between the "Outstanding Principal Amount*®
for the respective Advance inserted by the Borrower in Part 1 and the "Total
Amount of Principal to Be Paid" for such Advance inserted by the Borrower in
Part 2.

Lpor 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 or a new maturity
date. If the Borrower selects a new maturity date for the respective 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 (c) may not
be less than one complete calendar quarter from the effective date of the
refinancirng.

¥5elect 1 of the following 3 methods for the repayment of principal for an
Advance only if the Maturity Date selected for such Advance will occur on or
after the "First Principal Payment Date" gpecified on page 1 of the Note. The 3
methods £for the repayment of principal are: the "equal principal installments"

method ("?P"), the "graduated principal installments" method ("G"), and the "level
debt service" method ("“L"). Insert in the box the letter-symbol for the
particular principal repayment method selected.

YElect 1 of the following 2 types of prepayment/refinancing privileges for an

Advance crlv if the new Maturicy Date selected for such Advance will occur ono or
afcer the fifth anniversary of the effective date of this Maturity Extension.
The 2 types of prepayment/refinancing privilege are: the "market value premium
(or discount)" privilege ("M") and a "fixec premium" privilege ("F"). Insert in
the box the letter-symbol for the particular type of prepayment/rafinancing
privilege elected.

Y¥zlect 1 of the following 2 no-call perioc options for an Advance aonly if a
"fixed premium® privilege is elected as the prepayment/refinancing privilege fcr
such Advance. The 2 no-call period cptions are: yes ("Y"), if the Borrowez
elects to have the fixed premium prepayment/refinancing privilege include a
S-year period during wnich the Advance will not be eligible for prepayment or
refinancing, and no ("N"), if the Borrower elects to have the fixed premium
crepaymenc/refinancing privilege not include any such a S-year no-call period.
Insert in the box the letter-symbol for the particular no-call period cption
elected.

Yselect i1 of the fcllowing 3 premium opticns for an Advance gnlv if a "fixed
cremium” privilege is elected as the prepayment/refinancing privilege for such
Acvance. The 3 premium options are: a 10% premium declining over 10 years ("X").
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a S% premium declining over S years ("V"), and par (no premium) ("P"). 1Insert 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 ORIGINAL OUTSTANDING
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL
IDENTIFIER NUMBER DATE AMOUNT AMOUNT
$ $
$ ]
$ $
Part 2:
FFB PRINCIPAL ADDITIONAL PRINCIPAL
ADVANCE INSTALLMENT PRINCIPAL AMOUNT TO
IDENTIFIER DUE PAYMENT BE PAID
$ $ $
$ $ $
$ $ $
Part 3:
AMOUNT OF TYPE OF
FFB PRINCIPAL NEW PRINCIPAL PREPAY'T/ S-YEAR
ADVANCE TO BE MATURITY REPAYMENT REFINAN'G NO-CALL PREMIUM
IDENTIFIER REFINANCED DATE METHOD PRIVILEGE PERIOD OPTION
$
$
$
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REFINANCING ELECTION NOTICE
(RUS APPROVAL REQUIRED)

LR R EZE R EEEEREERRRREESERRRRERRRRRRRR R RRRER RREREEEEREEEEEEELEEEEEEEEER

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

For Electric Borrowers:  Power Supply Division, RUS -- telephone no.: (202) 720-6436
Northern Regional Division, RUS — telephone no.: (202) 720-1420
Southern Regional Division, RUS — telephone no.: (202) 720-0848

For Telephone Borrowers: Northeast Area, RUS — telephone no.: (202) 6504673
: Southeast Area, RUS — telephone no.: (202) 720-0715

Northwest Area, RUS — telephone no.: (202) 720-1025

Southwest Area, RUS — telephone no.: (202) 720-0800

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

USDA - Rural Utilides Service

For Electric Borrowers:  Stop 1568, Power Supply Division
Stop 1566, Northern Regional Division
Stop 1567, Southern Regional Division

For Telephone Borrowers: Stop 1559, Northeast Area
Stop 1596, Southeast Area
Stop 1595, Northwest Area
Stop 1597, Southwest Area

1400° Independence Avenue, S.W.
Washingron, D.C. 20250
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REFINANCING ELECTION NOTICE

Manager
Federal Financing Bank

Reference is made to the following-described Future Advance
Promissory Note (the "Note") payable to the Federal Financing
Bank ("FFB"), which is guaranteed by the Rural Utilities Service
("RUS") .

Name of Borrower (the "Borrower"):

i 1

FFB Note Identifier: . 5 4

Part 1:

Notice is hereby given to FFB (and RUS) of the Borrower's
election to refinance the outstanding principal amount of each of
the advances of funds ("Advances") identified in this Part 1:

FFB RUS ORIGINAL ORIGINAL OUTSTANDING
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL
IDENTIFIER® NUMBER' DATE® AMOUNT® AMOUNT’
_ _ $ $
$ $
_ $ - $

Part 2:

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

REFINANCING ELECTION NOTICE (RUOS APPROVAL REQ’D) - page 2
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For each of the Advances identified in Part 1, the Borrower

intends to pay on the Intended Refinancing Date the following

amount of principal:

OPTIONAL TOTAL
FFB PRINCIPAL ADDITIONAL AMOUNT OF
ADVANCE INSTALLMENT PRINCIPAL PRINCIPAL
HIDENTIFIER’ DUE*® PAYMENT?*! TO BE PAID™?
S $ $
S $ $
S $ $
Part 3: g

Notice is hereby given to FFB (and RUS) of the Borrower's
election that each of the Advances identified in Part 1 is to be

refinanced as follows:

AMOUNT OF TYPE OF
FFB PRINCIPAL NEW PRINCIPAL PREPAY'T/ 5-YEAR

ADVANCE TO BE MATURITY REPAYMENT REFINAN'G .NO-CALL PREMIUM

IDENTIFIER!? REFINANCED DATE METHOD¢ PRIVILEGE!’ PERIOD!® OPTION*
$
_ S
$

L
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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 Borrower)

By:

Name: .

' Title:

Date:

NOTICE OF RUS APPROVAL OF
REFINANCING ELECTION NOTICE

Notice is hereby given to FFB that the preceding Refinancing
Election Notice made by the Borrower identified therein has been
approved by RUS for purposes of the Note identified therein.

ADMINISTRATOR of the
RURAL UTILITIES SERVICE,
acting through his or her
duly authorized designee.

By:

Name :

Title:

Date:

REFINANCING ELECTION NOTICE (RUS APPROVAL REQ’‘D) - page 4
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INSTRUCTIONS

'Insert the corporate name of the Borrower. If the corporate name of the
Borrower at the time of this Advance is different from the corporate name that
appears on page 1 of the Note, add " (formerly )*,~and insert in
this second blank the corporate name of the Borrower as it appears on pade 1 of
the Note.

?Insert the "FFB Note Identifier" that FFB assigned to the Note (as provided in
the Agreement).

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

‘For each Advance, insert the *RUS Account Number" for the réspective Advance as
gpecified in the most recent billing notice delivered by RUS to the Borrower.

SFor each Advance, insert the datefon which FFB made the respective Advance to
the Borrower.

»
: . - S s P .
®For each Advance, insert the original principal amount of the respective Advance
that FFB made to the Borrower (or that the Borrower assumed).

'For each Advance, insert the *Outstanding Principal Amount" of the respective
Advance as of the day before the Intended Refinancing Date (i.e., the outstanding
principal amount of such Advance before the Borrower pays the "Principal
Installment Due" for such Advance inserted by the Borrower in Part 2.

%Insert the particular calendar date that the Borrower selects to be the date on
which the Borrower intends to refinance the Advances specified in Part 1. This
date (a) must be the last day of a calendar quarter, and (b) with respect to any
Advance for which the Borrower 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 or refinancing, may not be a date that
will occur before the expiration of such S-year no-call period.

9Complece 1 line in Part 2 for each Advance identified in Part 1.

Opor each Advance, insert the "principal Installment Due" for the respective
‘Advance on the Intended Refinancing Date as specified in the most recent billing
notice delivered by RUS to the Borrower.

*The Borrower has the option of making an additional payment of principal on the
Intended Refinancing Date without any additional premium being charged for such
addicional payment of principal. For each Advance, insert the amount of any
optional additional principal payment that will be paid on the Intended
Refinancing Date.

*2For each Advance, insert the total amount of principal that will be paid on the

Intended Refinancing Date. That amount must be equal to the sum of the
"Principal Installment Due" for the respective Advance inserted by the Borrower
in Part 2 and any amount inserted by the Borrower as an "“Optional Additional
Principal Payment."

lJComplet:e 1 line in Part 3 for each Advance.

MFor each Advance, insert the amount of principal that is to be refinanced.
That amount must equal the difference between the "Outstanding Principal Amount*
for the respective Advance inserted by the Borrower in Part 1 and the "Total
Amount of Principal to Be Paid" for such Advance insexrted by the Borrower in
Part 2.

REFINANCING ELECTION NOTICE (RUS APPROVAL REQ’D) - page 5
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Por 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 or a new maturity
date. If the Borrower selects a new maturity date for the respective 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 (c) may not
be less than one complete calendar quarter from the effective date of the
refinancing. 4

¥gelect 1 of the following 3 methods for the repayment of principal for an
Advance only if the Maturity Date selecred for such Advance will occur on or
after the "First Principal Payment Dace" specified on page 1 of the Note. The 3
methods for the repayment of principal are: the "equal principal installments®
method ("P"), the "graduated principal installments" method ("G"), and the "level
debt service" method ("L"). 1Insert in the box the letter-symbol for the
particular principal repayment method selected.

"Elect 1 of the following 2 types of prepayment/refinancing privileges for an
Advance only if the new Maturity Date selected for such Advance will occur on_or
after the fifth anniversary of the effective date of this Maturity Extension.

The 2 types of prepayment/reflnanCLng privilege are: the "market value premium
(or discount)" privilege ("M") and a "fixed premium” privilege ("F"). Insert in
the box the letter-symbol for the particular type of prepayment/reflnanc1ng
perllege elected. ;

8glect 1 of the following 2 no-call period options for an Advance only if a
"fixed premium" privilege is elected as the prepayment/refinaricing privilege for
such Advance. The 2 no-call period options are: yes ("Y"), if the Borrower
elects to have the fixed premium prepayment/refinancing privilege include a
S-year period during which the Advance will not be eligible for prepayment or
refinancing, and no ("N"), if the Borrower elects to have the fixed premium
prepayment/refinancing privilege not include any such a S5-year no-call period.
Insert in the box the letter-symbol for the particular no-call period option
elected.

¥select 1 of the following 3 premium options for an Advance. only if a "fixed
premium" privilege is elected as the prepayment/refinancing privilege for such
Advance. The 3 premium options are: a 10% premium declining over 10 years ("X"),
a S% premium declining over 5 years ("V*), and par (no premium) ("P"). Insert in
the box the letter-symbol for the particular pramium option selected.

REFINANCING ELECTION NOTICE (RUS APPROVAL REQ’D) - page 6
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APPENDIX 1
TO
REFINANCING ELECTION NOTICE
(for identifying additiemal Advances
that the Borrower elects to refinance)

Part 1:

FFB . ROS ORIGINAL ORIGINAL OUTSTANDING
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL
IDENTIFIER NUMBER DATE AMOTNT AMOUNT
$ $
$ $
$ $
Part 2:
FFB PRINCIPAL ADDITIONAL PRINCIPAL
ADVANCE INSTALLMENT PRINCIPAL AMOUNT TO
IDENTIFIER DUE PAYMENT BE PAID
S $ $
$ $ $
$ $ $
Part 3:
_ AMOUNT OF : TYPE OF
FFB PRINCIPAL NEW PRINCIPAL PREPAY'T/ 5-YEAR
ADVANCE TO BE MATURITY REPAYMENT REFINAN'G NO-CALL PREMIUM
IDENTIFIER REFINANCED DATE METHOD PRIVILEGE PERIOD OPTION
_ S
S
L
S

REFINANCING ELECTION NOTICE - APPENDIX 1
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(FFB-REIM.NTE) KENTUCKY 0054-BD8 WAYNE
5/97
FFB Note Identifier: RUS Note Identifier:

Somerset , Kentucky

November 1, 2016
REIMBURSEMENT NOTE

SOUTH KENTUCKY RURAL ELECTRIC COOPERATIVE CORPORATION (the "Borrower"), which
term includes any successors or assigns, a corporation organized and existing under the laws of the Commonwealth
of Kentucky, for value received, promises to pay on demand to the UNITED STATES OF AMERICA (the
"Government"), acting through the Administrator of the Rural Utilities Service ("RUS"), at the United States Treasury,
Washington, D.C., a sum equal to:

1. all amounts, including, without limitation, principal and interest (the "Reimbursed Amount"), paid by
the Government from time to time pursuant to that certain guarantee by RUS (the "RUS Guarantee"),
made by RUS to the Federal Financing Bank ("FFB") of amounts payable to FFB under a note dated
November 1, 2016, made by the Borrower payable to FFB and guaranteed by RUS (the "FFB Note")
pursuant to the Rural Electrification Act of 1936, as amended (7 U.S.C. 901 et seq.), Section 6 of the
Federal Financing Bank Act of 1973 (12 U.S.C."2285), and the Note Purchase Commitment and Servicing
Agreement, as amended and as it may be amended, supplemented, or restated from time to time, dated
as of January 1, 1992, between FFB and RUS (all such amounts hereinafter collectively called the
"Principal Amount"), and

2. with interest on the Principal Amount from the respective date of such payment by RUS to FFB, at the
Late Charge Rate as that term is defined in the FFB Note, and

3. administrative costs and penalty charges assessed in accordance with applicable regulations, and

4. any and all costs and expenses incurred in connection with the exercise of rights or the enforcement of
remedies, as set forth in the Security Instrument, as hereinafter defined.

The obligations of the Borrower hereunder are absolute and unconditional, irrespective of any defense or any
right to set off, recoupment or counterclaim it might otherwise have against the Government.

So long as FFB has received all amounts then due to it under the RUS Guarantee, the Borrower agrees to pay
all amounts due on this Note directly to RUS. Nothing herein shall limit the Government's rights of subrogation which
may arise as a result of payments made by RUS pursuant to the RUS Guarantee.

This Note is one of several notes permitted to be executed and delivered by, and is entitled to the benefits and
security of, the Restated Mortgage and Security Agreement , dated as of November 1, 2016, made by and among the
Borrower, the Government and National Rural Utilities Cooperative Finance Corporation, as it may have heretofore
been, or as it may hereinafter be, amended, supplemented, restated, or consolidated from time to time in accordance
with its terms, being, collectively, the Security Instrument (the "Security Instrument"). The Security Instrument provides
that all notes shall be equally and ratably secured thereby and reference is hereby made to the Security Instrument for
a description of the property pledged, the nature and extent of the security and the rights, powers, privileges, and
remedies of, the holders of notes with respect thereto.
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Neither the execution and delivery of this Note by the Borrower to the Government, nor the failure of the
Government to exercise any of its rights, powers, privileges or remedies under the Security Instrument shall be deemed

to be a waiver of any right, power, privilege or remedy of the Government, as a holder of this Note, under the Security
I[nstrument.

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

corporate seal to be hereunto affixed and attested by its officers thereunto duly authorized, all as of the day and year
first above written.

SOUTH KENTUCKY RURAL ELECTRIC COOPERATIVE CORPORATION

By: SAMPLE - NOT FOR EXECUTION

Name:

Title

(Seal)

Attest:

Secretary
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EXHIBIT B

EQUAL OPPORTUNITY CONTRACT PROVISIONS

During the performance of this contract, the contractor agrees as follows:

(a) The contractor shall not discriminate against any employee or applicant for employment because of race,
color, religion, sex or national origin. The contractor 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 contractor 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 contractor shall, in all solicitations or advertisements for employees placed by or on behalf of the
contractor, state that all qualified applicants shall receive consideration for employment without regard to
race, color, religion, sex or national origin.

(c) The contractor shall send to each labor union or representative of workers with which he 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 contractor's commitments under this section, and shall post copies of the
notice in conspicuous places available to employees and applicants for employment.

(d) The contractor 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 contractor 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 his 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.

(f) In the event of the contractor'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.

(g) The contractor 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 11246, dated September 24, 1965, so that such provisions shall be binding upon each
subcontractor or vendor. The contractor 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.

Exhibit B to RUS Loan Contract, page 1 (2/96)
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EXHIBIT C-1
MANAGER'S CERTIFICATE REQUIRED UNDER LOAN
CONTRACT SECTION 6.14 FOR ADDITIONAL NOTES

On behalf of

Name of Borrower
[ hereby certify that the Additional Note or Notes to be issued under Section 2.01 of the Mortgage on or about

meet all of the requirements of

Date Note or Notes are to be Signed

Section 6.14 of the Loan Contract, namely:

(a) The weighted average life of the loan evidenced by such Notes ( years) does not exceed the
weighted average of the expected remaining useful lives of the assets being financed ( years) as
evidenced by the attached calculation of said weighted average lives.

(b) The principal of the loan evidenced by such Notes shall either be [check one and provide evidence in the
second case:

(1) repaid based on level payments of principal and interest throughout the life of the loan, or

(2) 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 throughout the life of the loan as
evidenced by the attached analysis of said weighted average lives.

(c) The principal of the loan evidenced by such Notes has a maturity of not less than S years.

SAMPLE - NOT FOR EXECUTION

Signed Date

Name

Title

Name and Address of Borrower:

Exhibit C-1 to RUS Loan Contract, page 1 (2/96)
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EXHIBIT C-2
MANAGER'S CERTIFICATE REQUIRED UNDER LOAN CONTRACT
SECTION 6.14 FOR REFINANCING NOTES

On behalf of .
Name of Borrower

[ hereby certify that the Additional Note or Notes to be issued under Section 2.02 of the Mortgage on or about

meet the requirement of

Date Note or Notes are to be Signed

Section 6.14 of the Loan Contract that the weighted average life of such Notes is not greater than the weighted average
remaining life of the Notes being refinanced, as evidenced by the attached calculation of said weighted average lives.

SAMPLE - NOT FOR EXECUTION

Signed Date

Name

Title

Name and Address of Borrower:

Exhibit C-2 to RUS Loan Contract, page 1 (2/96)
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(FFB-REIM.NTE) KENTUCKY 0054-BD8 WAYNE
5/97
FFB Note Identifier: RUS Note Identifier:

Somerset , Kentucky

November 1, 2016

REIMBURSEMENT NOTE

SOUTH KENTUCKY RURAL ELECTRIC COOPERATIVE CORPORATION (the "Borrower"), which
term includes any successors or assigns, a corporation organized and existing under the laws of the Commonwealth
of Kentucky, for value received, promises to pay on demand to the UNITED STATES OF AMERICA (the
"Government"), acting through the Administrator of the Rural Utilities Service ("RUS"), at the United States
Treasury, Washington, D.C., a sum equal to:

(1) all amounts, including, without limitation, principal and interest (the "Reimbursed Amount"), paid
by the Government from time to time pursuant to that certain guarantee by RUS (the "RUS Guarantee"), made
by RUS to the Federal Financing Bank ("FFB") of amounts payable to FFB under a note dated November |,
2016, made by the Borrower payable to FFB and guaranteed by RUS (the "FFB Note") pursuant to the Rural
Electrification Act of 1936, as amended (7 U.S.C. 901 et seq.), Section 6 of the Federal Financing Bank Act of
1973 (12 U.S.C. ' 2285), and the Note Purchase Commitment and Servicing Agreement, as amended and as it
may be amended, supplemented, or restated from time to time, dated as of January 1, 1992, between FFB and
RUS (all such amounts hereinafter collectively called the "Principal Amount"), and

(2) with interest on the Principal Amount from the respective date of such payment by RUS to FFB,
at the Late Charge Rate as that term is defined in the FFB Note, and

3) administrative costs and penalty charges assessed in accordance with applicable regulations, and

4) any and all costs and expenses incurred in connection with the exercise of rights or the

enforcement of remedies, as set forth in the Security Instrument, as hereinafter defined.

The obligations of the Borrower hereunder are absolute and unconditional, irrespective of any defense or
any right to set off, recoupment or counterclaim it might otherwise have against the Government.

So long as FFB has received all amounts then due to it under the RUS Guarantee, the Borrower agrees to
pay all amounts due on this Note directly to RUS. Nothing herein shall limit the Government's rights of subrogation
which may arise as a result of payments made by RUS pursuant to the RUS Guarantee.

This Note is one of several notes permitted to be executed and delivered by, and is entitled to the benefits
and security of, the Restated Mortgage and Security Agreement , dated as of November 1, 2016, made by and
among the Borrower, the Government, National Rural Utilities Cooperative Finance Corporation, and CoBank,
ACB as it may have heretofore been, or as it may hereinafter be, amended, supplemented, restated, or consolidated
from time to time in accordance with its terms, being, collectively, the Security Instrument (the "Security
Instrument”). The Security Instrument provides that all notes shall be equally and ratably secured thereby and
reference is hereby made to the Security Instrument for a description of the property pledged, the nature and extent
of the security and the rights, powers, privileges, and remedies of, the holders of notes with respect thereto.

Neither the execution and delivery of this Note by the Borrower to the Government, nor the failure of the
Government to exercise any of its rights, powers, privileges or remedies under the Security Instrument shall be
deemed to be a waiver of any right, power, privilege or remedy of the Government, as a holder of this Note, under
the Security Instrument.
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IN WITNESS WHEREOF, the Borrower has caused this Note to be signed in its corporate name and its
corporate seal to be hereunto affixed and attested by its officers thereunto duly authorized, all as of the day and year
first above written.

SOUTH KENTUCKY RURAL ELECTRIC COOPERATIVE CORPORATION

Name: Q’lfLAOﬂA D. Qadmoq
37

Title: Chairman
(Seal)

Secretary
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RUS PROJECT DESIGNATION:

KENTUCKY 0054-BD8 WAYNE

RESTATED MORTGAGE AND SECURITY AGREEMENT
made by and among

SOUTH KENTUCKY RURAL ELECTRIC COOPERATIVE CORPORATION
925 North Main Street
Somerset, Kentucky 42503-1575,

Mortgagor, and
UNITED STATES OF AMERICA
Rural Utilities Service
Washington, D.C. 20250-1500,
Mortgagee, and
NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION
20701 Cooperative Way
Dulles, Virginia 20166,
Mortgagee, and
CoBank, ACB
6340 S. Fiddlers Green Circle
Greenwood Village, Colorado 80111
Mortgagee

Dated as of November 1, 2016

THIS INSTRUMENT GRANTS A SECURITY INTEREST IN A TRANSMITTING UTILITY.

THE DEBTOR AS MORTGAGOR IS A TRANSMITTING UTILITY.

THIS INSTRUMENT CONTAINS PROVISIONS THAT COVER REAL AND PERSONAL PROPERTY, FIXTURES,
AFTER-ACQUIRED PROPERTY, PROCEEDS, FUTURE ADVANCES AND FUTURE OBLIGATIONS.

NOTICE THIS MORTGAGE SECURES CREDIT IN THE AMOUNT OF UP TO $500,000,000.00. INDEBTEDNESS
SECURED HEREUNDER, INCLUDING FUTURE INDEBTEDNESS, TOGETHER WITH INTEREST, ARE SENIOR TO
INDEBTEDNESS TO OTHER CREDITORS UNDER MORTGAGES AND LIENS FILED OR RECORDED SUBSEQUENT
HERETO.

THIS INSTRUMENT WAS PREPARED BY JANET SAFIAN, AS ATTORNEY FOR UNITED STATHS ﬁ,.ﬂ
AGRICULTURE, RURAL UTILITIES SERVICE, WASHINGTON, D.C. 20250-1500. g\ n !
MORTGAGOR'S ORGANIZATIONAL IDENTIFICATION NUMBER IS 0047666.

/
Generated: October 27, 2016 restmort.vlh 12/3/98 l 74 w/ UCC-1 revisions
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RESTATED MORTGAGE AND SECURITY AGREEMENT, dated as of November 1, 2016 (hereinafter
sometimes called this “Mortgage”), is made by and among SOUTH KENTUCKY RURAL ELECTRIC COOPERATIVE
CORPORATION (hereinafter called the “Mortgagor”), a corporation existing under the laws of the Commonwealth
of Kentucky, and the UNITED STATES OF AMERICA acting by and through the Administrator of the Rural Utilities
Service (hereinafter called the “Government”), NATIONAL RURAL UTILITIES COOPERATIVE FINANCE
CORPORATION (hereinafter called “CFC”), a corporation existing under the laws of the District of Columbia, and
CoBank, ACB (hereinafter called “CoBank”),a federally chartered instrumentality of the United States, and is
intended to confer rights and benefits on both the Govermment, CFC and CoBank, as well as any and all other lenders
pursuant to Article II of this Mortgage that enter into a supplemental mortgage in accordance with Section 2.04 of
Article IT hereof (the Government, CFC and CoBank and any such other lenders being herein sometimes collectively
referred to as the “Mortgagees”).

RECITALS

WHEREAS, the Mortgagor, the Govemment, CFC, and CoBank or its predecessor are parties to that certain
Restated Mortgage and Security Agreement dated as of September 1, 2005, as supplemented, amended or restated
(the “Original Mortgage” identified in Schedule “A” of this Mortgage) originally entered into among the
Mortgagor, the Government acting by and through the Administrator of the Rural Electrification Administration, the
predecessor of RUS, CFC, and CoBank;

WHEREAS, the Mortgagor deems it necessary to borrow money for its corporate purposes and to issue its
promissory notes and other debt obligations therefor from time to time in one or more series, and to mortgage and
pledge its property hereinafter described or mentioned to secure the payment of the same;

WHEREAS, the Mortgagor desires to enter into this Mortgage pursuant to which all secured debt of the Mortgagor
hereunder shall be secured on parity;

WHEREAS, this Mortgage restates and consolidates the Original Mortgage while preserving the priority of the
Lien under the Original Mortgage securing the payment of Mortgagor’s outstanding obligations secured under the
Original Mortgage, which indebtedness is described more particularly by listing the Original Notes in Schedule “A”
hereto; and

WHEREAS, all acts necessary to make this Mortgage a valid and binding legal instrument for the security of
such notes and obligations, subject to the terms of this Mortgage, have been in all respects duly authorized,

NOW, THEREFORE, THIS MORTGAGE WITNESSETH: That to secure the payment of the principal of (and
premium, if any) and interest on the Original Notes and all Notes issued hereunder according to their tenor and effect,
and the performance of all provisions therein and herein contained, and in consideration of the covenants herein
contained, the purchase or guarantee of Notes by the guarantors or holders thereof, and other good and valuable
consideration, the Mortgagor has mortgaged, pledged and granted a continuing security interest in, and by these presents
does hereby grant, bargain, sell, alienate, remise, release, convey, assign, transfer, hypothecate, pledge, set over and
confirm, pledge, and grant a continuing security interest and lien in for the purposes hereinafter expressed, unto the
Mortgagees all property, assets, rights, privileges and franchises of the Mortgagor of every kind and description, real,
personal or mixed, tangible and intangible, of the kind or nature specifically mentioned herein OR ANY OTHER KIND
OR NATURE, except any Excepted Property, now owned or hereafter acquired or arising by the Mortgagor (by
purchase, consolidation, merger, donation, construction, erection or in any other way) wherever located, including
(without limitation) all and singular the following:

GRANTING CLAUSE FIRST

A. all of those fee and leasehold interests in real property set forth in Schedule “B” hereto, subject in each case to
those matters set forth in such Schedule;
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C. allright, title and interest of the Mortgagor in and to those contracts of the Mortgagor

(i) relating to the ownership, operation or maintenance of any generation, transmission
or distribution facility owned, whether solely or jointly, by the Mortgagor,

(ii) for the purchase of electric power and energy by the Mortgagor and having an
original term in excess of 3 years,

(iii) for the sale of electric power and energy by the Mortgagor and having an original
term in excess of 3 years, and

(iv) for the transmission of electric power and energy by or on behalf of the Mortgagor
and having an original term in excess of 3 years, including in respect of any of the
foregoing, any amendments, supplements and replacements thereto;

D. all the property, rights, privileges, allowances and franchises particularly described in the annexed Schedule “B”
are hereby made a part of, and deemed to be described in, this Granting Clause as fully as if set forth in this
Granting Clause at length; and

ALSO ALL OTHER PROPERTY, real estate, lands, easements, servitudes, licenses, permits, allowances, consents,
franchises, privileges, rights of way and other rights in or relating to real estate or the occupancy of the same; all power
sites, storage rights, water rights, water locations, water appropriations, ditches, flumes, reservoirs, reservoir sites,
canals, raceways, waterways, dams, dam sites, aqueducts, and all other rights or means for appropriating, conveying,
storing and supplying water; all rights of way and roads; all plants for the generation of electric and other forms of
energy (whether now known or hereafter developed) by steam, water, sunlight, chemical processes and/or (without
limitation) all other sources of power (whether now known or hereafter developed); all power houses, gas plants, street
lighting systems, standards and other equipment incidental thereto; all telephone, radio, television and other
communications, image and data transmission systems, air conditioning systems and equipment incidental thereto,
water wheels, waterworks, water systems, steam and hot water plants, substations, lines, service and supply systems,
bridges, culverts, tracks, ice or refrigeration plants and equipment, offices, buildings and other structures and the
equipment thereto, all machinery, engines, boilers, dynamos, turbines, electric, gas and other machines, prime movers,
regulators, meters, transformers, generators (including, but not limited to, engine-driven generators and turbo generator
units), motors, electrical, gas and mechanical appliances, conduits, cables, water, steam, gas or other pipes, gas mains
and pipes, service pipes, fittings, valves and connections, pole and transmission lines, towers, overhead conductors
and devices, underground conduits, underground conductors and devices, wires, cables, tools, implements, apparatus,
storage battery equipment, and all other equipment, fixtures and personalty; all municipal and other franchises, consents,
certificates or permits; all emissions allowances; all lines for the transmission and distribution of electric current and
other forms of energy, gas, steam, water or communications, images and data for any purpose including towers, poles,
wires, cables, pipes, conduits, ducts and all apparatus for use in connection therewith, and (except as hereinbefore or
hereinafter expressly excepted) all the right, title and interest of the Mortgagor in and to all other property of any kind
or nature appertaining to and/or used and/or occupied and/or employed in connection with any property hereinbefore
described, but in all circumstances excluding Excepted Property;

GRANTING CLAUSE SECOND

With the exception of Excepted Property, all right, title and interest of the Mortgagor in, to and under all personal
property and fixtures of every kind and nature including without limitation all goods (including inventory, equipment
and any accessions thereto), instruments (including promissory notes), documents, accounts, chattel paper, electronic
chattel paper, deposit accounts (including, but not limited to, money held in a trust account pursuant hereto or to a loan
agreement), letter-of-credit rights, investment property (including certificated and uncertificated securities, security
entitlements and securities accounts), software, general intangibles (including, but not limited to, payment intangibles),
supporting obligations, any other contract rights or rights to the payment of money, insurance claims, and proceeds
(as such terms are presently or hereinafter defined in the applicable UCC; provided, however that the term “instrument”
shall be such term as defined in Article 9 of the applicable UCC rather than Article 3);

ERM-09-08-000-KY Page 2
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GRANTING CLAUSE THIRD

With the exception of Excepted Property, all right, title and interest of the Mortgagor in, to and under any and
all agreements, leases or contracts heretofore or hereafter executed by and between the Mortgagor and any person,
firm or corporation relating to the Mortgaged Property (including contracts for the lease, occupancy or sale of the
Mortgaged Property, or any portion thereof);

GRANTING CLAUSE FOURTH

With the exception of Excepted Property, all right title and interest of the Mortgagor in, to and under any and all
books, records and correspondence relating to the Mortgaged Property, including, but not limited to all records, ledgers,
leases and computer and automatic machinery software and programs, including without limitation, programs, databases,
disc or tape files and automatic machinery print outs, runs and other computer prepared information indicating,
summarizing, evidencing or otherwise necessary or helpful in the collection of or realization on the Mortgaged Property;

GRANTING CLAUSE FIFTH

All other property, real, personal or mixed, of whatever kind and description and wheresoever situated, including
without limitation goods, accounts, money held in a trust account pursuant hereto or to a loan agreement, and general
intangibles now owned or which may be hereafter acquired by the Mortgagor, but excluding Excepted Property, now
owned or which may be hereafter acquired by the Mortgagor, it being the intention hereof that all property, rights,
privileges, allowances and franchises now owned by the Mortgagor or acquired by the Mortgagor after the date hereof
(other than Excepted Property) shall be as fully embraced within and subjected to the lien hereof as if such property
were specifically described herein;

GRANTING CLAUSE SIXTH

Also any Excepted Property that may, from time to time hereafter, by delivery or by writing of any kind, be
subjected to the lien hereof by the Mortgagor or by anyone in its behalf; and any Mortgagee is hereby authorized to
receive the same at any time as additional security hereunder for the benefit of all the Mortgagees. Such subjection to
the lien hereof of any Excepted Property as additional security may be made subject to any reservations, limitations
or conditions which shall be set forth in a written instrument executed by the Mortgagor or the person so acting in its
behalf or by such Mortgagee respecting the use and disposition of such property or the proceeds thereof;

GRANTING CLAUSE SEVENTH

Together with (subject to the rights of the Mortgagor set forth in Section 5.01) all and singular the tenements,
hereditaments and appurtenances belonging or in anywise appertaining to the aforesaid property or any part thereof,
with the reversion and reversions, remainder and remainders and all the tolls, earnings, rents, issues, profits, revenues
and other income, products and proceeds of the property subjected or required to be subjected to the lien of this
Mortgage, and all other property of any nature appertaining to any of the plants, systems, business or operations of the
Mortgagor, whether or not affixed to the realty, used in the operation of any of the premises or plants or the Utility
System, or otherwise, which are now owned or acquired by the Mortgagor, and all the estate, right, title and interest
of every nature whatsoever, at law as well as in equity, of the Mortgagor in and to the same and every part thereof
(other than Excepted Property with respect to any of the foregoing).

EXCEPTED PROPERTY

There is, however, expressly excepted and excluded from the lien and operation of this Mortgage the following
described property of the Mortgagor, now owned or hereafter acquired (herein sometimes referred to as “Excepted
Property”):

ERM-09-08-000-KY Page 3
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A. all shares of stock, securities or other interests of the Mortgagor in the National Rural Utilities Cooperative Finance
Corporation and CoBank, ACB and its predecessors in interest other than any stock, securities or other interests
that are specifically described in Subclause D of Granting Clause First as being subjected to the lien hereof;

B. allrolling stock (except mobile substations), automobiles, buses, trucks, truck cranes, tractors, trailers and similar
vehicles and movable equipment which are titled and/or registered in any state of the United States of America,
and all tools, accessories and supplies used in connection with any of the foregoing;

C. all vessels, boats, ships, barges and other marine equipment, all airplanes, airplane engines and other flight
equipment, and all tools, accessories and supplies used in connection with any of the foregoing;

D. all office furniture, equipment and supplies that is not data processing, accounting or other computer equipment
or software;

E. all leasehold interests for office purposes;

all leasehold interests of the Mortgagor under leases for an original term (including any period for which the
Mortgagor shall have a right of renewal) of less than five (5) years;

G. all timber and crops (both growing and harvested) and all coal, ore, gas, oil and other minerals (both in place or
severed);

H. the last day of the term of each leasehold estate (oral or written) and any agreement therefor, now or hereafter
enjoyed by the Mortgagor and whether falling within a general or specific description of property herein:
PROVIDED, HOWEVER, that the Mortgagor covenants and agrees that it will hold each such last day in trust
for the use and benefit of all of the Mortgagees and Noteholders and that it will dispose of each such last day
from time to time in accordance with such written order as the Mortgagee in its discretion may give;

I.  allpermits, licenses, franchises, contracts, agreements, contract rights and other rights not specifically subjected
or required to be subjected to the lien hereof by the express provisions of this Mortgage, whether now owned or
hereafter acquired by the Mortgagor, which by their terms or by reason of applicable law would become void or
voidable if mortgaged or pledged hereunder by the Mortgagor, or which cannot be granted, conveyed, mortgaged,
transferred or assigned by this Mortgage without the consent of other parties whose consent has been withheld,
or without subjecting any Mortgagee to a liability not otherwise contemplated by the provisions of this Mortgage,
or which otherwise may not be, hereby lawfully and effectively granted, conveyed, mortgaged, transferred and
assigned by the Mortgagor; and

J. the property identified in Schedule “C” hereto.

PROVIDED, HOWEVER, that (i) if, upon the occurrence of an Event of Default, any Mortgagee, or any receiver
appointed pursuant to statutory provision or order of court, shall have entered into possession of all or substantially
all of the Mortgaged Property, all the Excepted Property described or referred to in the foregoing Subdivisions A
through H, inclusive, then owned or thereafter acquired by the Mortgagor shall immediately, and, in the case of any
Excepted Property described or referred to in Subdivisions I through J, inclusive, upon demand of any Mortgagee or
such receiver, become subject to the lien hereof to the extent permitted by law, and any Mortgagee or such receiver
may, to the extent permitted by law, at the same time likewise take possession thereof, and (ii) whenever all Events of
Default shall have been cured and the possession of all or substantially all of the Mortgaged Property shall have been
restored to the Mortgagor, such Excepted Property shall again be excepted and excluded from the lien hereof to the
extent and otherwise as hereinabove set forth.

However, pursuant to Granting Clause Sixth, the Mortgagor may subject to the lien of this Mortgage any Excepted
Property, whereupon the same shall cease to be Excepted Property;
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HABENDUM

TO HAVE AND TO HOL.D all said property, rights, privileges and franchises of every kind and description,
real, personal or mixed, hereby and hereafter (by supplemental mortgage or otherwise) granted, bargained, sold, aliened,
remised, released, conveyed, assigned, transferred, mortgaged, encumbered, hypothecated, pledged, set over, confirmed,
or subjected to a continuing security interest and lien as aforesaid, together with all the appurtenances thereto appertaining
(said properties, rights, privileges and franchises, including any cash and securities hereafter deposited with any
Mortgagee (other than any such cash, if any, which is specifically stated herein not to be deemed part of the Mortgaged
Property), being herein collectively called the “Mortgaged Property”) unto the Mortgagees and the respective assigns
of the Mortgagees forever, to secure equally and ratably the payment of the principal of (and premium, if any) and
interest on the Notes, according to their terms, without preference, priority or distinction as to interest or principal
(except as otherwise specifically provided herein) or as to lien or otherwise of any Note over any other Note by reason
of the priority in time of the execution, delivery or maturity thereof or of the assignment or negotiation thereof, or
otherwise, and to secure the due performance of all of the covenants, agreements and provisions herein and in the Loan
Agreements contained, and for the uses and purposes and upon the terms, conditions, provisos and agreements hereinafter
expressed and declared.

SUBJECT, HOWEVER, to Permitted Encumbrances (as defined in Section 1.01).
ARTICLE 1

DEFINITIONS & OTHER PROVISIONS OF GENERAL APPLICATION
Section 1.01. Definitions.

In addition to the terms defined elsewhere in this Mortgage, the terms defined in this Article I shall
have the meanings specified herein and under the UCC, unless the context clearly requires otherwise.
The terms defined herein include the plural as well as the singular and the singular as well as the
plural.

Accounting Requirements shall mean the requirements of any system of accounts prescribed by
RUS so long as the Government is the holder, insurer or guarantor of any Notes, or, in the absence
thereof, the requirements of generally accepted accounting principles applicable to businesses similar
to that of the Mortgagor.

Additional Notes shall mean any Government Notes issued by the Mortgagor to the Government
or guaranteed or insured as to payment by the Government and any Notes issued by the Mortgagor
to any other lender, in either case pursuant to Article II of this Mortgage, including any refunding,
renewal, or substitute Notes or Government Notes which may from time to time be executed and
delivered by the Mortgagor pursuant to the terms of Article II.

Board shall mean either the Board of Directors or the Board of Trustees, as the case may be, of the
Mortgagor.

Business Day shall mean any day that the Government is open for business.
Debt Service Coverage Ratio (“DSC”) shall mean the ratio determined as follows: for each calendar

year add
(i) Patronage Capital or Margins of the Mortgagor,
(ii) Interest Expense on Total Long Term Debt of the Mortgagor (as computed in accordance

with the principles set forth in the definition of TIER) and

(iii) Depreciation and Amortization Expense of the Mortgagor, and divide the total so obtained
by an amount equal to the sum of all payments of principal and interest required to be made on
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account of Total Long-Term Debt during such calendar year increasing said sum by any addition to
interest expense on account of Restricted Rentals as computed with respect to the Times Interest
Earned Ratio herein.

Depreciation and Amortization Expense shall mean an amount constituting the depreciation and
amortization of the Mortgagor as computed pursuant to Accounting Requirements.

Electric System shall mean, and shall be broadly construed to encompass and include, all of the
Mortgagor’s interests in all electric production, transmission, distribution, conservation, load
management, general plant and other related facilities, equipment or property and in any mine, well,
pipeline, plant, structure or other facility for the development, production, manufacture, storage,
fabrication or processing of fossil, nuclear or other fuel of any kind or in any facility or rights with
respect to the supply of water, in each case for use, in whole or in major part, in any of the Mortgagor’s
generating plants, now existing or hereafter acquired by lease, contract, purchase or otherwise or
constructed by the Mortgagor, including any interest or participation of the Mortgagor in any such
facilities or any rights to the output or capacity thereof, together with all additions, betterments,
extensions and improvements to such Electric System or any part thereof hereafter made and together
with all lands, easements and rights-of-way of the Mortgagor and all other works, property or structures
of the Mortgagor and contract rights and other tangible and intangible assets of the Mortgagor used
or useful in connection with or related to such Electric System, including without limitation a contract
right or other contractual arrangement referred to in Granting Clause First, Subclause C, but excluding
any Excepted Property.

Environmental Law and Environmental Laws shall mean all federal, state, and local laws,
regulations, and requirements related to protection of human health or the environment, including
but not limited to the Comprehensive Environmental Response, Compensation and Liability Act of
1980 (42 U.S.C. 9601 et seq.), the Resource Conservation and Recovery Act (42 U.S.C. 6901 et
seq.), the Clean Water Act (33 U.S.C. 1251 et seq.) and the Clean Air Act (42 U.S.C. 7401 et seq.),
and any amendments and implementing regulations of such acts.

Equity shall mean the total margins and equities computed pursuant to Accounting Requirements,
but excluding any Regulatory Created Assets.

Event of Default shall have the meaning specified in Section 4.01 hereof.
Excepted Property shall have the meaning stated in the Granting Clauses.

Government shall mean the United States of America acting by and through the Administrator of
RUS or REA and shall include its successors and assigns.

Government Notes shall mean the Original Notes, and any Additional Notes, issued by the Mortgagor
to the Government, or guaranteed or insured as to payment by the Government.

Independent shall mean when used with respect to any specified person or entity means such a
person or entity who (1) is in fact independent, (2) does not have any direct financial interest or any
material indirect financial interest in the Mortgagor or in any affiliate of the Mortgagor and (3) is
not connected with the Mortgagor as an officer, employee, promoter, underwriter, trustee, partner,
director or person performing similar functions.

Interest Expense shall mean an amount constituting the interest expense of the Mortgagor as
computed pursuant to Accounting Requirements.

Lien shall mean any statutory or common law or non-consensual mortgage, pledge, security interest,
encumbrance, lien, right of set off, claim or charge of any kind, including, without limitation, any
conditional sale or other title retention transaction, any lease transaction in the nature thereof and
any secured transaction under the UCC.
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Loan Agreement shall mean any agreement executed by and between the Mortgagor and the
Government or any other lender in connection with the execution and delivery of any Notes secured
hereby.

Long-Term Debt shall mean any amount included in Total Long-Term Debt pursuant to Accounting

Requirements.

Long-Term Lease shall mean a lease having an unexpired term (taking into account terms of renewal
at the option of the lessor, whether or not such lease has previously been renewed) of more than 12
months.

Margins shall mean the sum of amounts recorded as operating margins and non-operating margins
as computed in accordance with Accounting Requirements.

Maximum Debt Limit, if any, shall mean the amount more particularly described in Schedule “A”
hereof.

Mortgage shall mean this Restated Mortgage and Security Agreement, including any amendments

‘or supplements thereto from time to time.

Mortgaged Property shall have the meaning specified as stated in the Habendum to the Granting
Clauses.

Mortgagee or Mortgagees shall mean the parties identified in the first paragraph of this instrument
as the Mortgagees, as well as any and all other entities that become a Mortgagee pursuant to Article
IT of this Mortgage by entering into a supplemental mortgage in accordance with Section 2.04 of

Article II hereof. The term also includes in all cases the successors and assigns of any Mortgagee.

Net Utility Plant shall mean the amount constituting the total utility plant of the Mortgagor less
depreciation computed in accordance with Accounting Requirements.

Note or Notes shall mean one or more of the Government Notes, and any other Notes which may,
from time to time, be secured under this Mortgage.

Noteholder or Noteholders shall mean one or more of the holders of Notes secured by this Mortgage;
PROVIDED, however, that in the case of any Notes that have been guaranteed or insured as to
payment by the Government, as to such Notes, Noteholder or Noteholders shall mean the Government,
exclusively, regardless of whether such Notes are in the possession of the Government.

Original Mortgage means the instrument(s) identified as such in Schedule “A” hereof.

Original Notes shall mean the Notes listed on Schedule “A” hereto as such, such Notes being
instruments evidencing outstanding indebtedness of the Mortgagor (i) to the Government (including
indebtedness which has been issued by the Mortgagor to a third party and guaranteed or insured as
to payment by the Government) and (ii) to each other Mortgagee on the date of this Mortgage.

Outstanding Notes shall mean as of the date of determination, (i) all Notes theretofore issued,
executed and delivered to any Mortgagee and (ii) any Notes guaranteed or insured as to payment by
the Government, except (a) Notes referred to in clause (i) or (ii) for which the principal and interest
have been fully paid and which have been canceled by the Noteholder, and (b) Notes the payment
for which has been provided for pursuant to Section 5.03.

Permitted Debt shall have the meaning specified in Section 3.08.
Permitted Encumbrances shall mean:

as to the property specifically described in Granting Clause First, the restrictions, exceptions,
reservations, conditions, limitations, interests and other matters which are set forth or referred to in
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such descriptions and each of which fits one or more of the clauses of this definition, PROVIDED,
such matters do not in the aggregate materially detract from the value of the Mortgaged Property
taken as a whole and do not materially impair the use of such property for the purposes for which it
is held by the Mortgagor;

liens for taxes, assessments and other governmental charges which are not delinquent;

liens for taxes, assessments and other governmental charges already delinquent which are currently
being contested in good faith by appropriate proceedings; PROVIDED the Mortgagor shall have set
aside on its books adequate reserves with respect thereto;

mechanics’, workmen’s, repairmen’s, materialmen’s, warehousemen’s and carriers’ liens and other
similar liens arising in the ordinary course of business for charges which are not delinquent, or which
are being contested in good faith and have not proceeded to judgment; PROVIDED the Mortgagor
shall have set aside on its books adequate reserves with respect thereto;

liens in respect of judgments or awards with respect to which the Mortgagor shall in good faith
currently be prosecuting an appeal or proceedings for review and with respect to which the Mortgagor
shall have secured a stay of execution pending such appeal or proceedings for review; PROVIDED
the Mortgagor shall have set aside on its books adequate reserves with respect thereto;

easements and similar rights granted by the Mortgagor over or in respect of any Mortgaged Property,
PROVIDED that in the opinion of the Board or a duly authorized officer of the Mortgagor such grant
will not impair the usefulness of such property in the conduct of the Mortgagor’s business and will
not be prejudicial to the interests of the Mortgagees, and similar rights granted by any predecessor
in title of the Mortgagor;

easements, leases, reservations or other rights of others in any property of the Mortgagor for streets,
roads, bridges, pipes, pipe lines, railroads, electric transmission and distribution lines, telegraph and
telephone lines, the removal of oil, gas, coal or other minerals and other similar purposes, flood
rights, river control and development rights, sewage and drainage rights, restrictions against pollution
and zoning laws and minor defects and irregularities in the record evidence of title, PROVIDED that
such easements, leases, reservations, rights, restrictions, laws, defects and irregularities do not
materially affect the marketability of title to such property and do not in the aggregate materially
impair the use of the Mortgaged Property taken as a whole for the purposes for which itis held by
the Mortgagor;

liens upon lands over which easements or rights of way are acquired by the Mortgagor for any of
the purposes specified in Clause (7) of this definition, securing indebtedness neither created, assumed
nor guaranteed by the Mortgagor nor on account of which it customarily pays interest, which liens
do not materially impair the use of such easements or rights of way for the purposes for which they
are held by the Mortgagor;

leases existing at the date of this instrument affecting property owned by the Mortgagor at said date
which have been previously disclosed to the Mortgagees in writing and leases for a term of not more
than two years (including any extensions or renewals) affecting property acquired by the Mortgagor
after said date;

terminable or short term leases or permits for occupancy, which leases or permits expressly grant to
the Mortgagor the right to terminate them at any time on not more than six months’ notice and which
occupancy does not interfere with the operation of the business of the Mortgagor;

any lien or privilege vested in any lessor, licensor or permittor for rent to become due or for other
obligations or acts to be performed, the payment of which rent or performance of which other
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obligations or acts is required under leases, subleases, licenses or permits, so long as the payment
of such rent or the performance of such other obligations or acts is not delinquent;

liens or privileges of any employees of the Mortgagor for salary or wages earned but not yet payable;

the burdens of any law or governmental regulation or permit requiring the Mortgagor to maintain
certain facilities or perform certain acts as a condition of its occupancy of or interference with any
public lands or any river or stream or navigable waters;

any irregularities in or deficiencies of title to any rights-of-way for pipe lines, telephone lines,
telegraph lines, power lines or appurtenances thereto, or other improvements thereon, and to any
real estate used or to be used primarily for right-of-way purposes, PROVIDED that in the opinion
of counsel for the Mortgagor, the Mortgagor shall have obtained from the apparent owner of the
lands or estates therein covered by any such right-of-way a sufficient right, by the terms of the
instrument granting such right-of-way, to the use thereof for the construction, operation or maintenance
of the lines, appurtenances or improvements for which the same are used or are to be used, or
PROVIDED that in the opinion of counsel for the Mortgagor, the Mortgagor has power under eminent
domain, or similar statues, to remove such irregularities or deficiencies;

rights reserved to, or vested in, any municipality or governmental or other public authority to control
or regulate any property of the Mortgagor, or to use such property in any manner, which rights do
not materially impair the use of such property, for the purposes for which it is held by the Mortgagor;

any obligations or duties, affecting the property of the Mortgagor, to any municipality or governmental
or other public authority with respect to any franchise, grant, license or permit;

any right which any municipal or governmental authority may have by virtue of any franchise, license,
contract or statute to purchase, or designate a purchaser of or order the sale of, any property of the
Mortgagor upon payment of cash or reasonable compensation therefor or to terminate any franchise,
license or other rights or to regulate the property and business of the Mortgagor; PROVIDED,
HOWEVER, that nothingin this clause 17 is intended to waive any claim or rights that the Government
may otherwise have under Federal laws;

as to properties of other operating electric companies acquired after the date of this Mortgage by the
Mortgagor as permitted by Section 3.10 hereof, reservations and other matters as to which such
properties may be subject as more fully set forth in such Section;

any lien required by law or governmental regulations as a condition to the transaction of any business
or the exercise of any privilege or license, or to enable the Mortgagor to maintain selfinsurance or
to participate in any fund established to cover any insurance risks or in connection with workmen’s
compensation, unemployment insurance, old age pensions or other social security, or to share in the
privileges or benefits required for companies participating in such arrangements; PROVIDED,
HOWEVER, that nothing in this clause 19 is intended to waive any claim or rights that the Government
may otherwise have under Federal laws;

liens arising out of any defeased mortgage or indenture of the Mortgagor;

the undivided interest of other owners, and liens on such undivided interests, in property owned
jointly with the Mortgagor as well as the rights of such owners to such property pursuant to the
ownership contracts;

any lien or privilege vested in any lessor, licensor or permittor for rent to become due or for other
obligations or acts to be performed, the payment of which rent or the performance of which other
obligations or acts is required under leases, subleases, licenses or permits, so long as the payment
of such rent or the performance of such other obligations or acts is not delinquent;
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purchase money mortgages permitted by Section 3.08;

the Original Mortgage;

this Mortgage.

Property Additions shall mean Utility System property as to which the Mortgagor shall provide
Title Evidence and which shall be (or, if retired, shall have been) subject to the lien of this Mortgage,
which shall be properly chargeable to the Mortgagor’s utility plant accounts under Accounting
Requirements (including property constructed or acquired to replace retired property credited to such
accounts) and which shall be:

()

2

acquired (including acquisition by merger, consolidation, conveyance or transfer) or
constructed by the Mortgagor after the date hereof, including property in the process of
construction, insofar as not reflected on the books of the Mortgagor with respect to periods
on or prior to the date hereof, and

used or useful in the utility business of the Mortgagor conducted with the properties described
in the Granting Clauses of this Mortgage, even though separate from and not physically
connected with such properties.

“Property Additions” shall also include:

@)

4

easements and rights-of-way that are useful for the conduct of the utility business of the
Mortgagor, and

property located or constructed on, over or under public highways, rivers or other public
property if the Mortgagor has the lawful right under permits, licenses or franchises granted
by a governmental body having jurisdiction in the premises or by the law of the State in
which such property is located to maintain and operate such property for an unlimited,
indeterminate or indefinite period or for the period, if any, specified in such permit, license
or franchise or law and to remove such property at the expiration of the period covered by
such permit, license or franchise or law, or if the terms of such permit, license, franchise
or law require any public authority having the right to take over such property to pay fair
consideration therefor.

“Property Additions” shall NOT include:

(a) good will, going concern value, contracts, agreements, franchises, licenses or permits,
whether acquired as such, separate and distinct from the property operated in connection
therewith, or acquired as an incident thereto, or

(b) any shares of stock or indebtedness or certificates or evidences of interest therein or
other securities, or

(c) any plant or system or other property in which the Mortgagor shall acquire only a
leasehold interest, or any betterments, extensions, improvements or additions (other
than movable physical personal property which the Mortgagor has the right to remove),
of, upon or to any plant or system or other property in which the Mortgagor shall own
only a leasehold interest unless (i) the term of the leasehold interest in the property to
which such betterment, extension, improvement or addition relates shall extend for at
least 75% of the useful life of such betterment, extension, improvement or addition
and (ii) the lessor shall have agreed to give the Mortgagee reasonable notice and
opportunity to cure any default by the Mortgagor under such lease and not to disturb
any Mortgagee’s possession of such leasehold estate in the event any Mortgagee
succeeds to the Mortgagor’s interest in such lease upon any Mortgagee’s exercise of
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any remedies under this Mortgage so long as there is no default in the performance of
the tenant’s covenants contained therein, or

(d) any property of the Mortgagor subject to the Permitted Encumbrance described in
clause (23) of the definition thereof.

Prudent Utility Practice shall mean any of the practices, methods and acts which, in the exercise
of reasonable judgment, in light of the facts, including, but not limited to, the practices, methods and
acts engaged in or approved by a significant portion of the electric utility industry prior thereto,
known at the time the decision was made, would have been expected to accomplish the desired result
consistent with cost-effectiveness, reliability, safety and expedition. Itis recognized that Prudent
Utility Practice is not intended to be limited to optimum practice, method or act to the exclusion of
all others, but rather is a spectrum of possible practices, methods or acts which could have been
expected to accomplish the desired result at the lowest reasonable cost consistent with
cost-effectiveness, reliability, safety and expedition.

REA shall mean the Rural Electrification Administration of the United States Department of
Agriculture, the predecessor of RUS.

Regulatory Created Assets shall mean the sum of any amounts properly recordable as unrecovered
plant and regulatory study costs or as other regulatory assets, 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 3 years and covering property having an initial cost in excess of
$250,000 other than aircraft, ships, barges, automobiles, trucks, trailers, rolling stock and vehicles;
office, garage and warehouse space; office equipment and computers.

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

Security Interest shall mean any assignment, transfer, mortgage, hypothecation or pledge.

Subordinated Indebtedness shall mean secured indebtedness of the Mortgagor, payment of which
shall be subordinated to the prior payment of the Notes in accordance with the provisions of Section
3.08 hereof by subordination agreement in form and substance satisfactory to each Mortgagee which
approval will not be unreasonably withheld.

Supplemental Mortgage shall mean an instrument of the type described in Section 2.04.

Times Interest Earned Ratio (““TIER”) shall mean the ratio determined as follows: for each calendar
year: add (i) patronage capital or margins of the Mortgagor and (ii) Interest Expense on Total
Long-Term Debt of the Mortgagor and divide the total so obtained by Interest Expense on Total
Long-Term Debt of the Mortgagor, provided, however, that in computing Interest Expense on Total
Long-Term Debt, there shall be added, to the extent not otherwise included, an amount equal to
33-1/3% of the excess of Restricted Rentals paid by the Mortgagor over 2% of the Mortgagor’s
Equity.

Title Evidence shall mean with respect to any real property:
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(1) an opinion of counsel to the effect that the Mortgagor has title, whether fairly deducible of
record or based upon prescriptive rights (or, as to personal property, based on such evidence
as counsel shall determine to be sufficient), as in the opinion of counsel is satisfactory for
the use thereof in connection with the operations of the Mortgagor, and counsel in giving
such opinion may disregard any irregularity or deficiency in the record evidence of title
which, in the opinion of such counsel, can be cured by proceedings within the power of the
Mortgagor or does not substantially impair the usefulness of such property for the purpose
of the Mortgagor and may base such opinion upon counsel’s own investigation or upon
affidavits, certificates, abstracts of title, statements or investigations made by persons in
whom such counsel has confidence or upon examination of a certificate or guaranty of title
or policy of title insurance in which counsel has confidence; or

(2) a mortgagee’s policy of title insurance in the amount of the cost to the Mortgagor of the
land included in Property Additions, as such cost is determined by the Mortgagor in
accordance with the Accounting Requirements, issued in favor of the Mortgagees by an
entity authorized to insure title in the states where the subject property is located, showing
the Mortgagor as the owner of the subject property and insuring the lien of this Mortgage;
and with respect to any personal property a certificate of the general manager or other duly
authorized officer that the Mortgagor lawfully owns and is possessed of such property.

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

Total Long-Term Debt shall mean the total outstanding long-term debt of the Mortgagor as computed
pursuant to Accounting Requirements.

Total Utility Plant shall mean the total of all property properly recorded in the utility plant accounts
of the Mortgagor, pursuant to Accounting Requirements.

Uniform Commercial Code or UCC shall mean the UCC of the state referred to in Section 1.04,
and if Mortgaged Property is located in a state other than that state, then as to such Mortgaged
Property UCC refers to the UCC in effect in the state where such property is located.

Utility System shall mean the Electric System and all of the Mortgagor’s interest in community
infrastructure located substantially within its electric service territory, namely water and waste
systems, solid waste disposal facilities, telecommunications and other electronic communications
systems, and natural gas distribution systems.

General Rules of Construction:

a. Accounting terms not defined in Section 1.01 are used in this Mortgage in their ordinary
sense and any computations relating to such terms shall be computed in accordance with the
Accounting Requirements.

b. Any reference to “directors” or “board of directors” shall be deemed to mean “trustees”
or “board of trustees,” as the case may be.

Special Rules of Construction if RUS is a Mortgagee:
During any period that RUS is a Mortgagee, the following additional provisions shall apply:

a. In the case of any Notes that have been guaranteed or insured as to payment by RUS, as
to such Notes RUS shall be considered to be the Noteholder, exclusively, regardless of whether such
Notes are in the possession of RUS.

b. In the case of any prior approval rights conferred upon RUS by Federal statutes, including
(without limitation) Section 7 of the Rural Electrification Act of 1936, as amended, with respect to
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the sale or disposition of property, rights, or franchises of the Mortgagor, all such statutory rights
are reserved except to the extent that they are expressly modified or waived in this Mortgage.

Governing Law:

This Mortgage shall be construed in and governed by Federal law to the extent applicable, and
otherwise by the laws of the state listed on Schedule “A” hereto.

Notices:

All demands, notices, reports, approvals, designations, or directions required or permitted to be given
hereunder shall be in writing and shall be deemed to be properly given if sent by registered or certified
mail, postage prepaid, or delivered by hand, or sent by facsimile transmission, receipt confirmed,
addressed to the proper party or parties at the addresses listed on Schedule “A” hereto, and as to any
other person, firm, corporation or governmental body or agency having an interest herein by reason
of being a Mortgagee, at the last address designated by such person, firm, corporation, governmental
body or agency to the Mortgagor and the other Mortgagees. Any such party may from time to time
designate to each other a new address to which demands, notices, reports, approvals, designations
or directions may be addressed, and from and after any such designation the address designated shall
be deemed to be the address of such party in lieu of the address given above.

ARTICLE II
ADDITIONAL NOTES
Additional Notes:
(a) Without the prior consent of any Mortgagee or any Noteholder, the Mortgagor may issue

Additional Notes to the Government or to another lender or lenders for the purpose of
acquiring, procuring or constructing new or replacement Eligible Property Additions and
such Additional Notes will thereupon be secured equally and ratably with the Notes if each
of the following requirements are satisfied:

(1) Asevidenced by a certificate of an Independent certified public accountant sent
to each Mortgagee on or before the first advance of proceeds from such Additional
Notes:

(i) The Mortgagor shall have achieved for each of the two calendar years
immediately preceding the issuance of such Additional Notes, a TIER of
not less than 1.25 and a DSC of not less than 1.25;

(ii) After taking into account the effect of such Additional Notes on the Total
Long Term Debt of the Mortgagor, the ratio of the Mortgagor’s Net Utility
Plant to its Total Long Term Debt shall be greater than or equal to 1.0 on
a pro forma basis;

(i) After taking into account the effect of such Additional Notes on the Total
Assets of such Mortgagor, the Mortgagor shall have Equity greater than
or equal to 27 percent of Total Assets on a pro forma basis; and

(iv) The sum of the aggregate principal amount of such Additional Notes (if
any) that are not related to the Electric System if added to the aggregate
outstanding principal amount of all the existing Notes (if any) that are
not related to the Electric System will not exceed 30% of the Mortgagor’s
Equity on a pro forma basis.
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(2) No Event of Default has occurred and is continuing hereunder, or any event which
with the giving of notice or lapse of time or both would become an Event of Default
has occurred and is continuing.

(3) TheEligible Property Additions being constructed, acquired, procured or replaced
are part of the Mortgagor’s Utility System.

(4) The Mortgagor’s general manager or other duly authorized officer shall send to
each of the Mortgagees a certificate in substantially the form attached hereto as
Exhibit A on or before the date of the first advance of proceeds from such
Additional Notes.

(b) For purposes of this section:

(1) “Eligible Property Additions” shall mean Property Additions acquired or whose
construction was completed not more than 5 years prior to the issuance of the
Additional Notes and Property Additions acquired or whose construction is started
and/or completed not more than 4 years after issuance of the Additional Notes,
but shall exclude any Property Additions financed by any other debt secured under
the Mortgage at the time additional Notes are issued;

(2) Notes are considered to be “issued” on, and the date of “issuance” shall be, the
date on which they are executed by the Mortgagor; and

(3) For purposes of calculating the pro forma ratios in subparagraphs (a)(1)(ii) and
(iii), the values for Total Long Term Debt and Total Assets before debt issuance
and the values for Equity and Net Utility Plant shall be the most recently available
end-of-month figures preceding the issuance of the Additional Notes, but in no
case for a month ending more than 180 days preceding such issuance.

Refunding or Refinancing Notes:

The Mortgagor shall also have the right without the consent of any Mortgagee or any Noteholder to
issue Additional Notes for the purpose of refunding or refinancing any Notes so long as the total
amount of outstanding indebtedness evidenced by such Additional Note or Notes is not greater than
105% of the then outstanding principal balance of the Note or Notes being refunded or refinanced.
PROVIDED, HOWEVER, that the Mortgagor may not exercise its rights under this Section if an
Event of Default has occurred and is continuing, or any event which with the giving of notice or
lapse of time or both would become an Event of Default has occurred and is continuing. On or before
the first advance of proceeds from Additional Notes issued under this section, the Mortgagor shall
notify each Mortgagee of the refunding or refinancing. Additional Notes issued pursuant to this
Section 2.02 will thereupon be secured equally and ratably with the Notes.

Other Additional Notes:

With the prior written consent of each Mortgagee, the Mortgagor may issue Additional Notes to the
Government or any lender or lenders, which Notes will thereupon be secured equally and ratably
with Notes without regard to whether any of the requirements of Sections 2.01 or 2.02 are satisfied.

Additional Lenders Entitled to the Benefit of This Mortgage:

Without the prior consent of any Mortgagee or any Noteholder, each new lender designated as a
payee in any Additional Notes issued by the Mortgagor pursuant to Section 2.01 or 2.02 of this
Mortgage shall become a Mortgagee hereunder upon the execution and delivery by the Mortgagor
and such lender of a supplemental mortgage hereto designating such lender as a Mortgagee hereunder.
Such new lender shall be entitled to the benefits of this Mortgage without further act or deed. Each
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Mortgagee and each person or entity that becomes a lender pursuant to Section 2.01 or 2.02 of this
Mortgage shall, upon the request of the Mortgagor to do so, execute and deliver a supplement to this
Mortgage in substantially the form set forth in Section 2.05 to evidence the addition of such new
lender as an additional Mortgagee entitled to the benefits of this Mortgage. The failure of any existing
Mortgagee to enter into such supplemental mortgage shall not deprive the new lender of its rights
under this Mortgage; provided that such additional indebtedness otherwise conforms in all respects
with the requirements for issuing Additional Notes under this Mortgage.

Form of Supplemental Mortgage:

(a) The form of supplemental mortgage referred to in Section 2.04 is attached to this Mortgage
as Exhibit B and hereby incorporated by reference as if set forth in full at this point.

(b) In the event that the Mortgagor subsequently issues Additional Notes pursuant to Sections
2.01 or 2.02 to any existing Mortgagee and that Mortgagee desires further assurance that
such Additional Notes will be secured by the lien of the Mortgage, an instrument substantially
in the form of the supplemental mortgage attached as Exhibit B may be used.

(c) In the event that the Mortgagor issues Additional Notes pursuant to Section 2.03 to either
an existing Mortgagee or a new lender, in either case with the prior written consent of each
Mortgagee, then an instrument substantially in the form of the supplemental mortgage
attached as Exhibit B may also be used.

ARTICLE III

PARTICULAR COVENANTS OF THE MORTGAGOR
Payment of Debt Service on Notes:

The Mortgagor will duly and punctually pay the principal, premium, if any, and interest on the Notes
inaccordance with the terms of the Notes, the Loan Agreements, this Mortgage and any Supplemental
Mortgage authorizing such Notes.

Warranty of Title:

(a) At the time of the execution and delivery of this instrument, the Mortgagor has good and
marketable title in fee simple to the real property specifically described in Granting Clause
First as owned in fee and good and marketable title to the interests in real property
specifically described in Granting Clause First, subject to no mortgage, lien, charge or
encumbrance except as stated therein, and has full power and lawful authority to grant,
bargain, sell, alien, remise, release, convey, assign, transfer, encumber, mortgage, pledge,
set over and confirm said real property and interests in real property in the manner and form
aforesaid.

(b) At the time of the execution and delivery of this instrument, the Mortgagor lawfully owns
and is possessed of the personal property specifically described in Granting Clauses First
through Seventh, subject to no mortgage, lien, charge or encumbrance except as stated
therein, and has full power and lawful authority to mortgage, assign, transfer, deliver, pledge
and grant a continuing security interest in said property and, including any proceeds thereof,
in the manner and form aforesaid.

(c) The Mortgagor-hereby does and will forever warrant and defend the title to the property
specifically described in Granting Clause First against the claims and demands of all persons
whomsoever, except Permitted Encumbrances.
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After-Acquired Property; Further Assurances; Recording:

(a)

(b)

All property of every kind, other than Excepted Property, acquired by the Mortgagor after
the date hereof, shall, immediately upon the acquisition thereof by the Mortgagor, and
without any further mortgage, conveyance or assignment, become subject to the lien of this
Mortgage; SUBJECT, HOWEVER, to Permitted Encumbrances and the exceptions, if any,
to which all of the Mortgagees consent. Nevertheless, the Mortgagor will do, execute,
acknowledge and deliver all and every such further acts, conveyances, mortgages, financing
statements and assurances as any Mortgagee shall require for accomplishing the purposes
of this Mortgage, including, but not limited to, at the request of any Mortgagee, taking such
actions and executing and delivering such documents as are necessary under the Uniform
Commercial Code or other applicable law to perfect or establish the Mortgagees’ first
priority security interests in any Mortgaged Property to the extent that such perfection or
priority cannot be accomplished by the filing of a financing statement.

The Mortgagor will cause this Mortgage and all Supplemental Mortgages and other
instruments of further assurance, including all financing statements covering security interests
in personal property, to be promptly recorded, registered and filed, and will execute and
file such financing statements and cause to be issued and filed such continuation statements,
all in such manner and in such places as may be required by law fully to preserve and protect
the rights of all of the Mortgagees and Noteholders hereunder to all property comprising
the Mortgaged Property. The Mortgagor will furnish to each Mortgagee:

(1) promptly after the execution and delivery of this instrument and of each
Supplemental Mortgage or other instrument of further assurance, an Opinion of
Counsel stating that, in the opinion of such Counsel, this instrument and all such
Supplemental Mortgages and other instruments of further assurance have been
properly recorded, registered and filed to the extent necessary to make effective
the lien intended to be created by this Mortgage, and reciting the details of such
action or referring to prior Opinions of Counsel in which such details are given,
and stating that all financing statements and continuation statements have been
executed and filed that are necessary fully to preserve and protect the rights of all
of the Mortgagees and Noteholders hereunder, or stating that, in the opinion of
such Counsel, no such action is necessary to make the lien effective; and

(2) during the month of January in each year following the first anniversary of the
date of this Mortgage, an Opinion of Counsel, dated on or about the dateof delivery,
either stating that, in the opinion of such Counsel, such action has been taken with
respect to the recording, registering, filing, re-recording, re-registering and re-filing
of this instrument and of all Supplemental Mortgages, financing statements,
continuation statements or other instruments of further assurances as is necessary
to maintain the lien of this Mortgage (including the lien on any property acquired
by the Mortgagor after the execution and delivery of this instrument and owned
by the Mortgagor at the end of preceding calendar year) and reciting the details of
such action or referring to prior Opinions of Counsel in which such details are
given, and stating that all financing statements and continuation statements have
been executed and filed that are necessary to fully preserve and protect the rights
of all of the Mortgagees and Noteholders hereunder, or stating that, in the opinion
of such Counsel, no such action is necessary to maintain such lien.

Page 16



Section 3.04.

Section 3.05.

Section 3.06.

ERM-09-08-000-KY

AG Request 6 Attachment
Page 223 of 254
Witnesses: Ken Simmons, Michelle Herrman and Steve Seelye

Environmental Requirements and Indemnity:

(a) The Mortgagor shall, with respect to all facilities which may be part of the Mortgaged
Property, comply with all Environmental Laws.

(b) The Mortgagor shall defend, indemnify, and hold harmless each Mortgagee, its successors
and assigns, from and against any and all liabilities, losses, damages, costs, expenses
(including but not limited to reasonable attorneys’ fees and expenses), causes of actions,
administrative proceedings, suits, claims, demands, or judgments of any nature arising out
of or in connection with any matter related to the Mortgage Property and any Environmental
Law, including but not limited to:

(1) the past, present, or future presence of any hazardous substance, contaminant,
pollutant, or hazardous waste on or related to the Mortgaged Property;

(2) any failure at any time by the undersigned to comply with the terms of any order
related to the Mortgaged Property and issued by any Federal, state, or municipal
department or agency (other than RUS) exercising its authority to enforce any
Environmental Law; and

(3) any lien or claim imposed under any Environmental Law related to clause (1).

(c) Within 10 (ten) business days after receiving knowledge of any liability, losses, damages,
costs, expenses (including but not limited to reasonable attorneys’ fees and expenses), cause
of action, administrative proceeding, suit, claim, demand, judgment, lien, reportable event
including but not limited to the release of a hazardous substance, or potential or actual
violation or non-compliance arising out of or in connection with the Mortgaged Property
and any Environmental Law, the Mortgagor shall provide each Mortgagee with written
notice of such matter. With respect to any matter upon which it has provided such notice,
the Mortgagor shall immediately take any and all appropriate actions to remedy, cure,
defend, or otherwise affirmatively respond to the matter.

Payment of Taxes:

The Mortgagor will pay or cause to be paid as they become due and payable all taxes, assessments
and other governmental charges lawfully levied or assessed or imposed upon the Mortgaged Property
or any part thereof or upon any income therefrom, and also (to the extent that such payment will not
be contrary to any applicable laws) all taxes, assessments and other governmental charges lawfully
levied, assessed or imposed upon the lien or interest of the Noteholders or of the Mortgagees in the
Mortgaged Property, so that (to the extent aforesaid) the lien of this Mortgage shall at all times be
wholly preserved at the cost of the Mortgagor and without expense to the Mortgagees or the
Noteholders; PROVIDED, HOWEVER, that the Mortgagor shall not be required to pay and discharge
or cause to be paid and discharged any such tax, assessment or governmental charge to the extent
that the amount, applicability or validity thereof shall currently be contested in good faith by
appropriate proceedings and the Mortgagor shall have established and shall maintain adequate reserves
on its books for the payment of the same.

Authority to Execute and Deliver Notes, L.oan Agreements and Mortgage; All Action Taken;
Enforceable Obligations:

The Mortgagor is authorized under its articles of incorporation and bylaws (or code of regulations)
and all applicable laws and by corporate action to execute and deliver the Notes, any Additional
Notes, the Loan Agreements and this Mortgage. The Notes, the Loan Agreements and this Mortgage
are, and any Additional Notes and Loan Agreements when executed and delivered will be, the valid
and enforceable obligations of the Mortgagor in accordance with their respective terms.
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Restrictions on Further Encumbrances on Property:

Except to secure Additional Notes, the Mortgagor will not, without the prior written consent of each
Mortgagee, create or incur or suffer or permit to be created or incurred or to exist any Lien, charge,
assignment, pledge or mortgage on any of the Mortgaged Property inferior to, prior to, or on a parity
with the Lien of this Mortgage except for the Permitted Encumbrances. Subject to the provisions
of Section 3.08, or u