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

(c) Sanctions and Penalties. The BmTower 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 refain Ffom entering into any contract or contract
modification subject to Executive Order 11246 with a contractor debarred fom, or who has not demonstrated
eligibility for, Government contracts and Fderally assisted construction contracts pursuant to Part Il, 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 1l, Subpart D of Executive Order 11246. In addition, the Borrower agrees that ifit Fils or
refses 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 satisfctory assurance of future compliance has been received fiom 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 Frnished to RUS a titil and complete annual report of its financial
condition and of its operations in form and substance satisfctory to RUS, audited and certifed by Independent
certifed public accountants satisfactory to RUS and accompanied by a report of such audit in form and
substance satisfactory to RUS. The BorTower shall also fur-ish to RUS from time to time such other reports
concering 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.
The Borrower shall Frnish to RUS:

(a) Notice of Default. Promptly afer 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 governnlental department,
commission, board, bureau, agency, or instrumentality affecting the Borrower which, if adversely determined,
could have a material adverse efect on the condition, fnancial or otherwise, operations, propellies 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 Bonower 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 Flly covered by insurance, or which, if adversely determined, could have a material adverse effect on the
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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 pertorm 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 ot the Borrower,
or the ability of the Borrower to perform its obligations under the Loan Documents.

(g) Assignment of Organizational Number. [t the Borrower does not have an organizational identification
number and later has one assigned to it, the Borrower will promptly notifv 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, trom 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 tor 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
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) identificd 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.
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(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 guarantce.

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

(1) Generating facilities if the combined capacity of the facilitics to be built, procured. or leased, including
any future facilities included in the planned project, will exceed the lesser ot 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 cxceed 25 percent of the Borrower's total kWh sales or maximum kW demand in the ycar
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 kecp property in a county not shown on a
schedule to the Mortgage if the change would cause the lien in tavor of RUS to become unperfected or fail
to become perfected, as the case may be, unless, prior thercto, 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 licn has the priority accorded by the Mortgage.

Section 6.4. Limitations on Employment and Retention of Manager.

At any time any Event of Detault, or any occurrence which with the passage of time or giving of notice would
be an Event of Detfault, occurs and is continuing the Borrower shall not employ any gencral manager of the
Utility System or the Electric System or any person exercising comparable authority to such a manager unless
such employment shall first have been approved by RUS. [f 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;
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(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) Powersupply 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 franchisc
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.

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) Equityabove 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 intcrest on any of its payment obligations secured by the
Mortgage, if the Botrrower is otherwise in default hereundcr or if, after giving etfect 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
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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, usc any Advance to construct any facilities
which shall involve any district, site, building, structure or object which is included in, or cligible 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 achicve
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 1l 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
tollowing: ("Permitted Debt")

(a) Additional Notes issued in compliance with Article II of the Mortgage;

(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 Asscts;

(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 hercunder.

PROVIDED, FURTHER, by exccuting 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
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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 tor 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 usetul 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 3 years.

(b) The Borrower shall not issue any Additional Notes under the Mortgage to refund or refinance Notes
without the prior written conscnt 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
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 pertormed 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, dircctly 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.
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Section 6.18. Additional Negative Covenants.
The Borrower also agrees to comply with any additional negative covenant(s) identitied in Schedule | hereto.
ARTICLE VII
EVENTS OF DEFAULT
Section 7.1. Events of Default.
The following shall be Events of Detault under this Agrecment:

(a) Representations and Warranties. Any representation or warranty made by the Borrower in Article 11
hercof 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 Loan Contract. Default by the Borrower in the

observance or performance of any covenant or agreement contained in Section 6. 14 of this Agreement;

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

(¢) 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,
tor 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 casc 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 etfect, orunderany 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 corporatc existence of the Borrower resulting cither from a merger or consolidation of the
Borrower into or with another corporation following a transter of all or substantially all its assets asan entirety,
under the conditions permitting such actions.
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ARTICLE VIl
REMEDIES

Section 8.1. Generally.

Upon the occurrence of an Event of Detault, then RUS may pursue all rights and remedies available to RUS
that are contemplated by this Agrecment 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 guarantced by RUS, approving Advances
hereunder if (i) any Event of Default, or any occurrence which with the passage of time or giving ol notice
would be an Event of Detault, occurs and is continuing; (ii) therc has occurred a change in the business or
condition, financial or otherwise, of the Borrower which in the opinion of RUS materially and adversely
affects the Borrower's ability to mcet 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 tor Notices of the
respective parties are set forth in Schedule | 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 enfercement if RUS has reasonable grounds to believe that such enforcement may be necessary.

Section 9.3. Late Payments.

[f 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 trom 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
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"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 indemnity RUS from and against
any liability resulting from the failure to pay any required documentary stamps, recordation and transter 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 ot all other
amounts due hereunder or due on the Note.

Section 9.5. No Waiver.

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.

EXCEPTTOTHE EXTENT GOVERNED BY APPLICABLE FEDERAL LAW, THE LOAN DOCUMENTS
SHALL BE DEEMED TO BE GOVERNED BY, AND CONSTRUED INACCORDANCE WITH, THE
LAWS OF THE STATE IN WHICH THE BORROWER IS INCORPORATED.

Section 9.7. Holiday Payments.

[f 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
trom 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 ot 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
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compliance with any provision of this Agreement and the other Loan Documents. No amendment, modification,
or waiver of any provision hereol or thereot, and no consent to any departure ot the Borrower there from or
therefrom, shall be effective unless approved in writing by RUS in the form of cither 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.

[fany term, provision or condition, or any part thercof, of this Agreement or the Mortgage shall for any reason
be found or held invalid or unenforceable by any governmental agency or court ot competent jurisdiction,
such invalidity or unenforceability shall not atfect the remainder of such term, provision or condition nor any
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 Detault, RUS is hereby authorized at any
time and from time to time, without prior notice to the Borrower, to exercise rights of sctotf 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 hercafter existing
hereunder or under the Note. RUS agrees to notity 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 setoft or recoupment) which RUS may have. Borrower waives all
rights of sctoff, 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 ol 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, atter 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, climinate
or modify (i) any special condition, special affirmative covenant or special negative covenant, it 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, cxcept, in either case, as RUS may have specifically agreed to in
writing.

Section 9.16. Authority of Representatives of RUS.
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In the case of any consent, approval or waiver trom RUS that is required under this Agrcement or any other
Loan Document, such consent, approval or waiver must be in writing and signed by an authorized RUS
representative to be effective. As used in this section, "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 etfect until one of the following two events has occurred:
(a) The Borrower and RUS replace this Agreement with another written agreement; or

(b) Allofthe Borrower's obligations under the Prior Loan Contracts and this Agreement have been discharged
and paid.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the day

and year first above written.

(Seal)

Attest:

ELC-025-08-000-KY

SOUTH KENTUCKY RURAL ELECTRIC COOPERATIVE
CORPORATION

b éf&; L@/ i Chairman
y /7/ ;

Secretary
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UNITED STATES OF AMERICA

CHAD g

by Date: 2020.10.13
R U P E 1gz2e6:04 -04'00'

Administrator
of the
Rural Utilities Service
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RUS LOAN CONTRACT SCHEDULE 1

. The purpose of thisloan is to finance construction of distribution [acilities and such other purposes that
RUS may agree to in writing in order to carry out the purposes of the Act.

[39)

The Mortgage shall mean the Restated Mortgage and Security Agreement, dated as of November [, 2016,
among the Borrower, RUS, National Rural Utilities Cooperative Finance Corporation and CoBank, as it
may have been or shall be supplemented, amended, consolidated, or restated from time to time.

3. The governmental authority referred to in Section 2.1(c) is thc Not Applicable.

4.  The date of the Borrower's financial intormation referred to in Section 2.1(h) is December 31, 2019.

5. The principal place of business and mailing address of the Borrower referred to in Section 2.1(i) is 200
Electric Avenue, Somerset, Kentucky 42501-3115.

6. 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 ot Tennessce.

7.  There are no subsidiaries as referred to in Section 2.1(k).

8. The organizational identification number of the Borrower referred to in Section 2.1(m) is 0047666

9. Fiscal Year of Obligation: 2020

10. The Contemporaneous Loan referred to in Section 5.3 is described as follows:

None.

11. The RUS Commitment referred to in the definitions means a loan in the principal amount of
$44,000,000.00. which is being made to South Kentucky Rural Electric Cooperative Corporation by the
Federal Financing Bank (FFB) and guaranteed as to payment by RUS, pursuant to the Rural Electrification
Act and RUS Regulations.

12. 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.

13. 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 September 30, 2020, evidencing the loan made by FFB to the Borrower, within
ninety (90) days ot 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.

14. The additional AFFIRMATIVE covenants referred to in Section 5.22 are as follows:

None.

15. The additional NEGATIVE covenants referred to in Section 6.16 are as follows:

None.

RUS _can Contract Schecule 2, page (2/96)
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16. The additional types of contract referred to in Section 6.5(t) are described as tollows:

None.

17. The addresses of the partics ret
Rural Utilitics Service

U.S. Department of Agriculture

w G

RU

|

Washington, DC 20250-1500
Attention: Administrator
Fax: 844-875-8076

RUS Lcan Contract Schedule

L, page 2

(2/9%)

rred to in Section 9.1, are as follows:

BORROWE
South Kentucky Rural Electric Cooperative
Corporation
200 Electric Avenue
Somerset, Kentucky 42501-3115

Fax: 606-679-8279
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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

E1.C-025-08-000-KY, Exhibit A
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(10-01) RUS
Last Day
FOR FFB USE ONLY: For an
Advance (13) September 30, 2025
Note Identifier:
Maximum
Principal
Amount (94) $44,000,000.00
Purchase Date:
Final
Maturity
Date (95) December 31, 2054
First Principal
Payment
Date (98) September 30, 2022
FOR RUS USE ONLY
Security
RUS T, P et Restated Mortgage and
Note (924) Security Agreement, dated
Nl e as of September 30, 2020,
made by and among South
Noto Kentucky.Rural Elect¥ic
Date September 30, Cogperatlve Corporat%on,
2020 United States of America,
National Rural Utilities
Cooperative Finance
Place .
of SoREnsEt ; Corporation and CoBank,
R T ACB (Kentucky 0054-BE48
WAYNE)
FUTURE ADVANCE PROMISSORY NOTE
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 or 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) RqS

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

2= Reference to Note Purchase Commitment and Servicing

Agreement: 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, l99§.

) 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
P

requests to De advanced (such amount being the "Recuested
Advance Amount" for the respective Advance) ;

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

(3) the particular bank account to which the Borrower
requests that the rescective 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 prescrired in paragraph 5 of this Note;

(NOTE TYPE 7) NEW LOAN NOTE - page 2
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(5) 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 undex this Note.

4, Principal Amount of Advances; Maximum Principal Amount.

The principal amount of each Advance 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 LCAN NOTE - page 3



AG Request 37 Attachment
Page 957 of 1198
Witness: Michelle Herrman

(10-01)
I

St 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: S

(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 Date for
such Advance may not be less than one complete'calendar
quarter.

6. Compbutation 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 1is 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 FF¥B, 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 determinaticn
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 37 Attachment
Page 958 of 1198
Witness: Michelle Herrman
(10-01) Hera

(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 texrms 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 such 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.

T Payment of Interesgt; 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 cate on which such Advance is made.

8. Revayment of Principal; Principal Revayment 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 "Eirstc
Princival 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 Dats;
provided, however, that with respect to each Advance that is made
after the First Principal Payment Date, principal installments
shall be due beginning cn the second Payment Date to occur after
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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) "ecqual 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 guarterly
principal installments shall be substantially egual to
one-half of the amount of each of the remaining quarterly
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 thac 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
guarterly payment consisting of a principal installment and
accrued interestc shall be substantially equal to the amount
of every other quarterly payment consisting of a principal
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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 1in
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 tc 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 paracraph 18 of this
Note), effective as of the efrfective 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), etffective as of the effective date of
such refinancing.

(NOQTE TYPE 7) NEW LOAN NOTE - page 7



AG Request 37 Attachment
Page 961 of 1198
(10-01) Witness: Michellm{nan

(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 €(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. § 661d(c)).

10. Business Davs.

R (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 Davy") .

(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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