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Loan No. 00087244T01

SINGLE ADVANCE TERM PROMISSORY NOTE

THIS SINGLE ADVANCE TERM PROMISSORY NOTE (this “Promissory Note™) to the
Credit Agreement dated March 25, 2016 (the “Credit Agreement”), is entered into as of March 25, 2016,
between CoBank, ACB, a federally chartered instrumentality of the United States (“CoBank™ or
“Lender”) and SOUTH KENTUCKY RURAL ELECTRIC COOPERATIVE CORPORATION,
Somerset, Kentucky, a corporation, (together with its permitted successors and assigns, the “Borrower™).
Capitalized terms not otherwise defined in this Promissory Note will have the meanings set forth in the
Credit Agreement.

SECTION 1. SINGLE ADVANCE TERM COMMITMENT. On the terms and conditions set
forth in the Credit Agreement and this Promissory Note, Lender agrees to make a single advance loan to
the Borrower in an amount not to exceed $58,634,282.39 (the “Commitment™).

SECTION 2. PURPOSE. The purpose of the Commitment is to refinance some of the Borrower’s
indebtedness to the Rural Utilities Service (“RUS”) and identified on Exhibit A-1 hereto (individually or
collectively, the “Existing RUS Loan(s)”).

SECTION 3. TERM. The Commitment will expire at 12:00 p.m. Denver, Colorado time on April
30, 2016, or on such later date as Lender may, in its sole discretion, authorize in writing (the “Term
Expiration Date”),

SECTION 4. LIMITS ON ADVANCES, AVAILABILITY, ETC. Notwithstanding Article 2 of
the Credit Agreement, the loan will be made and disbursed pursuant to closing procedures to be agreed
upon by the parties.

SECTION 5. INTEREST. The Borrower agrees to pay interest on the unpaid balance of the
loan(s) in accordance with the following interest rate option(s):

A) Weekly Quoted Variable Rate. At a rate per annum equal at all times to the rate of
interest established by CoBank on the first Business Day of each week. The rate established by CoBank
will be effective until the first Business Day of the next week. Each change in the rate will be applicable
to all balances subject to this option and information about the then current rate will be made available
upon telephonic request. '

(B) Quoted Rate. At a fixed rate per annum to be quoted by CoBank in its sole discretion in
each instance. Under this option, rates may be fixed on such balances and for such periods, as may be
agreeable to CoBank in its sole discretion in each instance, provided that: (1) the minimum fixed period
will be 180 days; (2) amounts may be fixed in increments of $100,000.00 or multiples thereof; and (3) the
maximum number of fixes in place at any one time will be four. The Borrower has selected a fixed rate
of 3.55% per annum through the maturity date of February 20, 2034.

The Borrower will select the applicable rate option at the time it requests a loan hereunder and may,
subject to the limitations set forth above, elect to convert balances bearing interest at the variable rate
option to one of the fixed rate options. If the Borrower fails to elect an interest rate option, interest will
accrue at the variable interest rate option. Upon the expiration of any fixed rate period, interest will
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SOUTH KENTUCKY RURAL ELECTRIC COOPERATIVE CORPORATION
Somerset, Kentucky
Promissory Note No. 00087244701

automatically accrue at the variable rate option unless the amount fixed is repaid or fixed for an additional
period in accordance with the terms hereof. Notwithstanding the foregoing, rates may not be fixed for
periods expiring after the maturity date of the loans and rates may not be fixed in such a manner as (o
cause the Borrower to have to break any fixed rate balance in order to pay any installment of principal.
All elections provided for herein will be made telephonically or in writing and must be received by 12:00
p.m. Denver, Colorado time. Interest will be calculated on the actual number of days each loan is
outstanding on the basis of a year consisting of 360 days and will be payable monthly in arrears by the
20th day of the following month or on such other day as Lender will require in a written notice (o the
Borrower (“Interest Payment Date”).

SECTION 6. PROMISSORY NOTE. The Borrower promises to repay the unpaid principal
balance of the loan in accordance with the schedule(s) attached hereto as Exhibit A-2.

In addition to the above, the Borrower promises to pay interest on the unpaid principal balance of the loan
at the times and in accordance with the provisions set forth herein.

SECTION 7. PREPAYMENT. Subject to the broken funding surcharge provision of the Credit
Agreement, the Borrower may, on one Business Day’s prior written notice, prepay all or any portion of
the loan(s). Unless otherwise agreed by Lender, all prepayments will be applied to principal installments

in the inverse order of their maturity and to such balances, fixed or variable, as Lender will specify.

SECTION 8. SECURITY. The Borrower’s obligations hereunder and, to the extent related hereto,
under the Credit Agreement, will be secured as provided in Section 2.3 of the Credit Agreement.

SECTION 9. FEES. INTENTIONALLY OMITTED.

SECTION 10. NON-PATRONAGE. Notwithstanding any provisions in the Credit Agreement or
Lender’s Bylaws and Capital Plan to the contrary, the loan(s) evidenced by this Promissory Note shall be
made on a non-patronage basis. Therefore, any amounts advanced hereunder shall not be included in the
annual average accruing loan volume calculation for purposes of determining Borrower’s patronage
refund, if any.

SIGNATURE PAGE FOLLOWS
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SIGNATURE PAGE TO PROMISSORY NOTE

IN WITNESS WHEREOF, the parties have caused this Pr.
executed by their duly authorized officer(s).

CoBANK, AC
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R — 1 ‘Shannon Smith

Title: Assistant Gorporate HeSrary

SOUTH KENTUCKY RURAL ELECTRIC
COOPERATIVE CORPORATION
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Name: Fllen ﬂfi’afeﬁ o1

Title: CiE D




SOUTH KENTUCKY RURAL ELECTRIC COOPERATIVE CORPORATION
Somerset, Kentucky
Promissory Note No. 00087244T01

EXHIBIT A-1
To Promissory Note No. 00087244T01

DESCRIPTION OF EXISTING LOAN(S) TO BE REFINANCED

The Existing Loan(s) is/are as follows:

LENDER LOAN DESIGNATION
RUS 1B340
RUS 1B341
RUS 1B342
RUS 1B343
RUS 1B344
RUS 1B350
RUS 1B351
RUS 1B352
RUS 1B353
RUS 1B360
RUS 1B361
RUS 1B362
RUS 1B363
RUS 1B364




SOUTH KENTUCKY RURAL ELECTRIC COOPERATIVE CORPORATION

Somerset, Kentucky
Promissory Note No. 00087244T01

EXHIBIT A-2

To Promissory Note No. 00087244T01

REPAYMENT SCHEDULE

Payment Due Date Principal Payment Amount
5/20/2016 $195,797.63
6/20/2016 $196,384.91
712012016 $196,973.95
8/20/2016 $197,564.76
9/20/2016 $198,157.34
10/20/2016 $198,751.69
11/20/2016 $199,347.83
12/20/2016 $199,945.76
1/20/2017 $200,545.48
2/20/2017 $201,147.00
3/20/2017 $201,750.33
4/20/2017 $202,355.46
5/20/2017 $202,962.41
6/20/2017 $203,571.18
7/20/2017 $204,181.78
8/20/2017 $204,794.20
9/20/2017 $205,408.47
10/20/2017 $206,024.57
11/20/2017 $206,642.53
12/20/2017 $207,262.34
1/20/2018 $207,884.00
2/20/2018 $208,507.54
3/20/2018 $209,132.94
4/20/2018 $209,760.22
5/20/2018 $210,389.37
6/20/2018 $211,020.42
7/20/2018 $211,653.36
8/20/2018 $212,288.20
9/20/2018 $212,924.94
10/20/2018 $213,563.59
11/20/2018 $214,204.16
12/20/2018 $214,846.65
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2/202019 $216,137.41
3/20/2019 $216,785.70
4/20/2019 $217,435.93
5/20/2019 $218,088.11
6/20/2019 $218,742.25
7/20/2019 $219,398.35
8/20/2019 $220,056.42
9/20/2019 $220,716.46
10/20/2019 $221,378.48
11/20/2019 $222,042.49
12/20/2019 $222,708.49
1/20/2020 $223,376.48
2/20/2020 $224,046.48
3/20/2020 $224,718.49
4/20/2020 $225,392.52
5/20/2020 $226,068.57
6/20/2020 $226,746.64
7/20/2020 $227,426.75
8/20/2020 $228,108.90
9/20/2020 $228,793.09
10/20/2020 $229,479.34
11/20/2020 $230,167.65
12/20/2020 $230,858.02
1/20/2021 $231,550.46
2/20/2021 $232,244.97
3/20/2021 $232,941.57
4/20/2021 $233,640.26
5/20/2021 $234,341.05
6/20/2021 $235,043.94
7/20/2021 $235,748.93
8/20/2021 $236,456.04
9/20/2021 $237,165.27
10/20/2021 $237,876.63
11/20/2021 $238,590.13
12/20/2021 $239,305.76
1/20/2022 $240,023.54
2/20/2022 $240,743.47
3/20/2022 $241,465.56
4/20/2022 $242,189.82
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CTRIC COOPERATIVE CORPORATION

T s $242.916.25
F 6/20/2022 $243,644.85
7/20/2022 $244,375.65
8/20/2022 $245,108.63
9/20/2022 $245,843.82
10/20/2022 $246,581.21
11/20/2022 $247,320.81
12/20/2022 $248,062.63
1/20/2023 $248,806.67
2/20/2023 $249,552.95
3/20/2023 $250,301.46
4/20/2023 $251,052.22
5/20/2023 $251,805.23
6/20/2023 $252,560.50
7/20/2023 $253,318.04
8/20/2023 $254,077.84
9/20/2023 $254,839.93
10/20/2023 $255,604.30
11/20/2023 $256,370.97
12/20/2023 $257,139.93
1/20/2024 $257,911.20
2/20/2024 $258,684.79
3/20/2024 $259,460.69
4/20/2024 $260,238.93
5/20/2024 $261,019.49
6/20/2024 $261,802.40
7/20/2024 $262,587.65
8/20/2024 $263,375.27
9/20/2024 $264,165.24
10/20/2024 $264,957.58
11/20/2024 $265,752.30
12/20/2024 $266,549.40
1/20/2025 $267,348.90
2/20/2025 $268,150.79
3/20/2025 $268,955.00
4/20/2025 $269,761.80
5/20/2025 $270,570.93
6/20/2025 $271,382.48
7/20/2025 $272,196.47
8/20/2025 $273,012.90
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9/20/2025 $273,831.79
10/20/2025 -  $274653.02
11/20/2025 $275,476.92
12/20/2025 $276,303.19
1/20/2026 $277,131.94
2/20/2026 $277,963.18
3/20/2026 $278,796.91
4/20/2026 $279,633.14
5/20/2026 $280,471.88
6/20/2026 $281.313.13
7/20/2026 $282,156.90
8/20/2026 $283,003.21
9/20/2026 $283,852.06
10/20/2026 $284,703.45
11/20/2026 $285,557.40
12/20/2026 $286,413.90
1/20/2027 $287,272.98
2/20/2027 $288,134.63
3/20/2027 $288,998.87
4/20/2027 $289,865.70
5/20/2027 $290,735.13
6/20/2027 $291,607.16
7/20/2027 $292,481.82
8/20/2027 $293,359.09
9/20/2027 $294,239.00
10/20/2027 $295,121.55
11/20/2027 $296,006.74
12/20/2027 $296,894.59
1/20/2028 $297,785.10
2/20/2028 $298,678.29
3/20/2028 $299,574.15
4/20/2028 $300,472.70
5/20/2028 $301,373.94
6/20/2028 $302,277.89
7/20/2028 $303,184.55
8/20/2028 $304,093.92
9/20/2028 $305,006.03
10/20/2028 $305,920.87
11/20/2028 $306,838.46
12/20/2028 $307,758.80
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1202029 T $308,681.89
s T hneoie
3/20/2029 $310,536.40
4/20/2029 $311,467.83
5/20/2029 $312,402.06
6/20/2029 $313,339.08
7/20/2029 $314,278.92
8/20/2029 $315,221 .57
9/20/2029 $316,167.06
10/20/2029 $317,115.37
11/20/2029 $318,066.54
12/20/2029 $319,020.55
1/20/2030 $319,977.43
2/20/2030 $320,937.18
3/20/2030 $321,899.80
4/20/2030 $322,865.32
5/20/2030 $323,833.72
6/20/2030 $324,805.04
7/20/2030 $325,779.27
8/20/2030 $326,756.41
9/20/2030 $327,736.50
10/20/2030 $328,719.51
11/20/2030 $329,705.48
12/20/2030 $330,694.41
1/20/2031 $331,686.30
2/20/2031 $332,681.17
3/20/2031 $333,679.02
4/20/2031 $334,679.86
5/20/2031 $335,683.71
6/20/2031 $336,690.57
7/20/2031 $337,700.44
8/20/2031 $338,713.35
9/20/2031 $339,729.29
10/20/2031 $340,748.28
11/20/2031 $341,770.33
12/20/2031 $342,795.44
1/20/2032 $343,823.63
2/20/2032 $344,854.90
3/20/2032 $345,889.27
4/20/2032 $346,926.74
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5/20/2032 $347,967.32
6/20/2032 $349,011.02
7/20/2032 $350,057.85
8/20/2032 $351,107.82
9/20/2032 $352,160.94
10/20/2032 $353,217.22
11/20/2032 $354,276.67
12/20/2032 $355,339.29
1/20/2033 $356,405.10
2/20/2033 $357,474.11
3/20/2033 $358,546.33
4/20/2033 $359,621.76
5/20/2033 $360,700.42
6/20/2033 $361,782.31
7/20/2033 $362,867.45
8/20/2033 $363,955.84
9/20/2033 $365,047.50
10/20/2033 $366,142.43
11/20/2033 $367,240.64
12/20/2033 $368,342.15
1/20/2034 $369,446.96
2/20/2034 $369,070.46
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Monticello Note

Original note: $4,400,000

Interest Rate: 4.75%

Term: 30 years (Ends December 31, 2037)
1* Payment: December 31, 2008

Current terms: Not pre-payable

Outstanding Principal balance at January 31, 2014: $3,520,000.04

Current Rates at RUS: (At 2/4/2014)
10 year- 2.50%

30year-3.18%

Questions:

Would they allow us to pay in full?

Would they allow us to “refinance” to a lower interest rate and still pay off in 2037?
Would they want their money quicker (more dollars annually) with a shortened term

We could do a revenue neutral restructure by reducing the interest rate, but increasing the
principal payment (thus shortening the term slightly)
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PROMISSORY NOTE

Monticello, K%ptucky
$4,400,000.00 December _3/<", 2007

For Value Received, the undersigned, SOUTH KENTUCKY RURAL
ELECTRIC COOPERATIVE CORPORATION , of P.O. Box 910, Somerset,
Kentucky 42502, promises to pay to the order of THE CITY OF
MONTICELLO, KENTUCKY, of P.0. Box 550, 157 South Main Street,
Monticello, Kentucky 42633, its successors and assigns, the
principal sum of FOUR MILLION FOUR HUNDRED THOUSAND----00/100
DOLLARS ($4,400,000.00), with interest thereon at the rate of four
and three quarters (4.75%) per cent per annum until paid, being due
and payable in 30 annual installments, with said annual principal
installments being in the amount of $146,666.67 plus accumulated
interest on the unpaid principal or balance, withthe first of said
annual installment of $146,666.67 plus interest at 4.75% Er annum
on the unpaid balance to be due and owing on the 3/ = day of
December, 2008 and with a like annual principal installment plus
interest being due and payable on each consecutive and successive
year thereafter on the JQLé:day of December, with the final annual
installment being due.and payable on the 43/i£:day of December,
2037, which note shall not be pre-payable.

If a default occurs in the payment of any installment under
this note when due and owing, payee shall send payor a thirty (30)
day written notice at the above address to cure the default, but if
not paid within thirty (30) days from the date of said notice, then
the entire principal sum and accrued interest shall at once become
due and payable without further notice at the option of the'holder
of this note. Failure to exercise this option shall not constitute
a waiver of the right to exercise the same in the event of any

subsequent default.

The wundersigned, whether principal, surety, guarantor,
endorser, or other party hereto, agrees to be jointly and severally
bound, and hereby waives demand, protest, and notice of demand,

protest, and non-payment.

In case a lawsuit shall be brought by holder to collect this
note, the maker/payor agrees to pay to the holder, in addition to
all taxable costs and disbursements of the action, a reasonable sum

of money as attorney's fees. Z
2
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This is the one Promissory Note mentioned in a certain Real
Estate Mortgage from South Kentucky Rural Electric Cooperafive
Corporation to the City of Monticello, Kentucky, dated the 3/ day

of December, 2007.

Witness my hand this 31°* day of December, 2007.

SOUTH KENTUCKY RURAL ELECTRIC
COOPERATIVE CORPORATION

BY: IVe CEO
Allen Anderson, Chief Executive
Officer

STATE OF KENTUCKY

COUNTY OF WAYNE
Subscribed and sworn to before me as being true and correct by

South Kentucky Rural Electric Cooperative Corporation, acting by
and through its duly authorized officer, Allen Anderson, Chief
Executive Officer, on this 31%* day of December, 2007.

e
k/""ri#/\f .:7 -"/ """""

My Comm. Expires: »ﬁf/ég ’5/29’0 NOTARY PUBLIC
ANy
/
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07/25/2008 9:43:01 AM Page 1

City of Monticello - MEPB

Compound Pericd ......... . Annual
Nominal Annual Rate..... : 4.750 %
CASH FLOW DATA
Event Date Amount Number  Period End Date
1 Loan 12/31/2007 4,400,000.00 1
2 Payment 12/31/2008 146,666.66 30 Annual  12/31/2037
Fixed Principal (+Int.)
AMORTIZATION SCHEDULE - Normal Amortization
Date Payment Interest Principal Balance
aad!
Loan 12/31/2007 R i HSRET 4,400,000.00
1 12/31/2008,£.'H°? 355,666.66 209,000.00 146,666.66 4,253,333.34
2 12/31/2009 o 1!1¥]1° 348,699.99 202,033.33 146,666.66 4,106,666.68
3 12/31/2010 FM"I " 341,733.33 195,066.67 146,666.66 3,960,000.02
4 12/31/2011 pd 12/ 29/ 334,766.66 188,100.00 146,666.66 3,813,333.36
5 12/31/2012 pdl 12/27/18327,799.99 181,133.33 146,666.66 3,666,666.70
6 12/31/2013pd 1224113 320,833.33 174,166.67 146,666.66 3,520,000.04
7 12/31/2014 313,866.66 167,200.00 146,666.66 3,373,333.38
8 12/31/2015 306,900.00 160,233.34 146,666.66 3,226,866.72
9 12/31/2016 299,933.33 1563,266.67 -146,666.66 3,080,000.06
10 12/31/2017 292,966.66 146,300.00 "146,666.66 2,933,333.40
11 12/31/2018 286,000.00 139,333.34 146,666.66 2,786,666.74
12 12/31/2019 279,033.33 132,366.67 - 146,666.66 2,640,000.08
13 12/31/2020 272,066.66 125,400.00 146,666.66 2,493,333.42
14 12/31/2021 265,100.00 118,433.34 146,666.66 2,346,666.76
18 12/31/2022 258,133.33 111,466.67 146,666.66 . 2,200,000.10
16 12/31/2023 251,166.66 104,500.00 146,666.66 2,053,333.44
17 12/31/2024 244,200.00 97,533.34 146,666.66 1,906,666.78
18 12/31/2025 237,233.33 - 90,566.67 146,666.66 1,760,000.12
19 12/31/2026 . 230,266.67 83,600.01 146,666.66 1,613,333.46
20 12/31/2027 223,300.00 76,633.34 146,666.66 1,466,666.80
21 12/31/2028 216,333.33 69,666.67 146,666.66 1,320,000:14
22 12/31/2029 209,366.67 62,700.01 146,666.66 1,173,333.48
23 12/31/2030 202,400.00 55,733.34 146,666.66 1,026,666.82
24 12/31/2031 195,433.33 48,766.67 146,666.66 880,000.16
25 12/31/2032 188,466.67 41,800.01 146,666.66 733,333.50
26 12/31/2033 181,500.00 34,833.34 146,666.66 586,666.84
27 12/31/2034 174,533.33 27,866.67 146,666.66 440,000.18
28 12/31/2035 167,566.67 20,900.01 146,666.66 293,333.52
29 12/31/2036 160,600.00 13,933.34 146,666.66 146,666.86
30 12/31/2037 153,633.34 6,966.48 146,666.86 0.00
Grand Totals 7,639,499.93 3,239,499.93 4,400,000.00
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LOAN AGREEMENT

LOAN AGREEMENT (this “Agreement’) dated as of Sepfember 28,200
between SOUTH KENTUCKY RURAL ELECTRIC COOPERATIVE CORPORATION (“Borrower”),
a corporation organized and existing under the laws of the State of Kentucky and NATIONAL
RURAL UTILITIES COOPERATIVE FINANCE CORPORATION (“CFC”), a cooperative
association organized and existing under the laws of the District of Columbia.

RECITALS

WHEREAS, the Borrower has applied to CFC for a loan or a series of loans for the
purpose of refinancing certain of its existing indebtedness, as more fully described on Schedule
1 hereto, and CFC is willing to make such a loan to the Borrower on the terms and conditions
stated herein; and

WHEREAS, the Borrower has agreed to execute one or more secured promissory notes
to evidence an indebtedness in the aggregate principal amount of the CFC Commitment (as
hereinafter defined).

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

ARTICLE |
DEFINITIONS

Section 1.01 For purposes of this Agreement, the following capitalized terms shall have
the following meanings (such definitions to be equally applicable to the singular and the plural
form thereof). Capitalized terms that are not defined herein shall have the meanings as set forth
in the Mortgage.

“Accounting Requirements” shall mean any system of accounts prescribed by a
federal regulatory authority having jurisdiction over the Borrower (including but not limited to that
prescribed by the financial and statistical report required by RUS, commonly known as the “RUS
Form 77), or in the absence thereof, the requirements of GAAP applicable to businesses similar
to that of the Borrower.

“Advance” shall mean each advance of funds by CFC to the Borrower pursuant to the
terms and conditions of this Agreement.

“Amortization Basis Date” shall mean the first calendar day of the month following the
end of the Billing Cycle in which the Advance occurs, provided, however, that if the Advance is
made on the first day of a Billing Cycle, and such day is a Business Day, then the Amortization
Basis Date shall be the date of the Advance.

“Average DSC Ratio” shall mean the average of the Borrower’s two highest annual DSC
Ratios during the most recent three calendar years.

“Billing Cycle” shall mean any 3-month period ending on, and including, a Payment
Date.

CFC LOANAG
KY054-A-9027 (MCGHEEM)
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“Business Day” shall mean any day that both CFC and the depository institution CFC
utilizes for funds transfers hereunder are open for business.

“CFC Commitment” shall have the meaning as defined in Schedule 1.

“CFC Fixed Rate” shall mean (i) such fixed rate as is then available for loans similarly
classified pursuant to CFC's policies and procedures then in effect, or (ii) such other fixed rate
as may be agreed to by the parties and reflected on the written requisition for funds in the form
attached as Exhibit A hereto.

“CFC Fixed Rate Term” shall mean the specific period of time that a CFC Fixed Rate is in
effect for an Advance.

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

“Capital Certificate” shall mean a certificate, or book entry form of account, evidencing
the Borrower’s purchase of subordinated debt instruments issued by CFC from time to time.
Such instruments may be denoted by CFC as “Loan Capital Term Certificates”, “Member
Capital Securities”, “Subordinated Term Certificates”, or other like designations.

“CREB Provisions” shall mean the specific covenants relating to funds requisition, tax
status of the CREBs and completion and termination certificates contained in any loan
agreements related to a clean renewable energy project of the Borrower funded by proceeds of
one or more series of clean renewable energy bonds issued by CFC.

“Conversion Request” shall mean a written request to CFC from any duly authorized
officer or other employee of the Borrower requesting an interest rate conversion available
pursuant to the terms of this Agreement.

“Debt Service Coverage (“DSC”) Ratio” shall mean the ratio determined as follows: for
any calendar year add (i) Operating Margins, (ii) Non-Operating Margins--Interest, (iii) Interest
Expense, (iv) Depreciation and Amortization Expense, and (v) cash received in respect of
generation and transmission and other capital credits, and divide the sum so obtained by the sum
of all payments of Principal and Interest Expense required to be made during such calendar year;
provided, however, that in the event that any amount of Long-Term Debt has been refinanced
during such year, the payments of Principal and Interest Expense required to be made during
such year on account of such refinanced amount of Long-Term Debt shall be based (in lieu of
actual payments required to be made on such refinanced amount of Long-Term Debt) upon the
larger of (i) an annualization of the payments required to be made with respect to the refinancing
debt during the portion of such year such refinancing debt is outstanding or (ii) the payment of
Principal and Interest Expense required to be made during the following year on account of such
refinancing debt.

“Default Rate” shall mean a rate per annum equal to the interest rate in effect for an
Advance plus two hundred basis points.
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“Depreciation and Amortization Expense” shall mean an amount constituting the
depreciation and amortization of the Borrower computed pursuant to Accounting Requirements.

“Distributions” shall mean, with respect to the Borrower, any dividend, patronage refund,
patronage capital retirement or cash distribution to its members, or consumers (including but not
limited to any general cancellation or abatement of charges for electric energy or services
furnished by the Borrower). The term “Distribution” shall not include (a) a distribution by the
Borrower to the estate of a deceased patron, (b) repayment by the Borrower of a membership fee
upon termination of a membership, or (c) any rebate to a patron resulting from a cost abatement
received by the Borrower, such as a reduction of wholesale power cost previously incurred.

“Draw Period” Draw Period shall mean the period of beginning on the date hereof and
ending on the date that is one year thereafter.

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

“Equity” shall mean the aggregate of the Borrower's equities and margins computed
pursuant to Accounting Requirements.

“Event of Default” shall have the meaning as described in Article VI hereof.

“GAAP” shall mean generally accepted accounting principles set forth in the opinions
and pronouncements of the Accounting Principles Board and the American Institute of Certified
Public Accountants and statements and pronouncements of the Financial Accounting Standards
Board.

“Governmental Authority” shall mean the government of the United States of America,
any other nation or government, any state or other political subdivision thereof, whether state or
local, and any agency, authority, instrumentality, regulatory body, court or other entity exercising
executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or
pertaining to government.

“Hazardous Material” shall mean any (a) petroleum or petroleum products, radioactive
materials, asbestos-containing materials, polychlorinated biphenyls, lead and radon gas, and (b)
any other substance designated as hazardous or toxic or as a pollutant or contaminant under
any Environmental Law.

“Interest Expense” shall mean an amount constituting the interest expense with respect
to Long-Term Debt of the Borrower computed pursuant to Accounting Requirements. In
computing Interest Expense, there shall be added, to the extent not otherwise included, an amount
equal to 33-1/3% of the excess of Restricted Rentals paid by the Borrower over 2% of the
Borrower's Equity.

“Interest Rate Reset Date” shall mean, with respect to any Advance, the first day
following the expiration of the CFC Fixed Rate Term for such Advance.
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“LCTC Purchase Provisions” shall mean the specific conditions and covenants in any
Prior Loan Document requiring the Borrower to purchase subordinated debt instruments issued
by CFC that may be referred to in Prior Loan Documents as “LCTCs”, “Loan Capital Term
Certificates”, “Capital Certificates”, “Equity Certificates”, “Subordinated Term Certificates” or
instruments with other like designations.

“Lien” shall mean any statutory or common law consensual or non-consensual
mortgage, pledge, security interest, encumbrance, lien, right of set off, claim or charge of any
kind, including, without limitation, any conditional sale or other title retention transaction, any
lease transaction in the nature thereof and any secured transaction under the Uniform
Commercial Code. '

“Loan Documents” shall mean this Agreement, the Note, the Mortgage and all other
documents or instruments executed, delivered or executed and delivered by the Borrower and
evidencing, securing, governing or otherwise pertaining to the loan made by CFC to the
Borrower pursuant to this Agreement.

“Long-Term Debt” shall mean an amount constituting the long-term debt of the Borrower
computed pursuant to Accounting Requirements.

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

(1) Compute the amount of interest (“Loan Interest”) that would have been due on the
Prepaid Principal Amount at the applicable CFC Fixed Rate for the period from the
prepayment date through the end of the CFC Fixed Rate Term (such period is hereinafter
referred to as the “Remaining Term”), calculated on the basis of a 30-day month/360-day
year, adjusted to include any amortization of principal in accordance with the amortization
schedule that would have been in effect for the Prepaid Principal Amount.

(2) Compute the amount of interest (“Investment Interest”) that would be earned on the
Prepaid Principal Amount (adjusted to include any applicable amortization) if invested in a
United States government security with a term equivalent to the Remaining Term,
calculated on the basis of a 30-day month/360-day year. The yield used to determine the
amount of Investment Interest shall be based upon United States government security
yields dated no more than two Business Days prior to the prepayment date in Federal
Reserve statistical release H.15 (519), under the caption “U.S. Government
Securities/Treasury Constant Maturities”. If there is no such United States government
security under said caption with a term equivalent to the Remaining Term, then the yield
shall be determined by interpolating between the terms of whole years nearest to the
Remaining Term.

(3) Subtract the amount of Investment Interest from the amount of Loan Interest. If the
difference is zero or less, then the Make-Whole Premium is zero. If the difference is
greater than zero, then the Make-Whole premium is a sum equal to the present value of
the difference, applying as the present value discount a rate equal to the yield utilized to
determine Investment Interest.

“Maturity Date” with respect to each Note shail have the meaning ascribed to it therein.
CFC LOANAG
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“Mortgage” shall have the meaning as described in Schedule 1 hereto.

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

“Mortgaged Property” shall have the meaning ascribed to it in the Mortgage.

“Non-Operating Margins--Interest” shall mean the amount representing the interest
component of non-operating margins of the Borrower computed pursuant to Accounting
Requirements.

“Note” or “Notes” shall mean each secured promissory notes, payable to the order of
CFC, executed by the Borrower, dated as of even date herewith, pursuant to this Agreement as
identified on Schedule 1 hereto, and shall include all substitute, amended or replacement
promissary notes.

“Obligations” shall mean any and all liabilities, obligations or indebtedness owing by
the Borrower to CFC, of any kind or description, irrespective of whether for the payment of
money, whether direct or indirect, absolute or contingent, due or to become due, now existing or
hereafter arising.

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

“Payment Date” shall mean the last day of each of the months referred to in Schedule 1.
“Permitted Encumbrances” shall have the meaning ascribed to it in the Mortgage.

“Person” shall mean natural persons, cooperatives, corporations, limited liability
companies, limited partnerships, general partnerships, limited liability partnerships, joint
ventures, associations, companies, trusts or other organizations, irrespective of whether they
are legal entities, and Governmental Authorities.

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

“Prior Loan Documents” shall mean, collectively, all long term loan agreements
entered into prior to the date hereof by and between CFC and the Borrower, and all promissory
notes delivered pursuant thereto secured under the Mortgage.

“Restricted Rentals” shall mean all rentals required to be paid under finance leases and
charged to income, exclusive of any amounts paid under any such lease (whether or not
designated therein as rental or additional rental) for maintenance or repairs, insurance, taxes,
assessments, water rates or similar charges. For the purpose of this definition the term “finance
lease” shall mean any lease having a rental term (including the term for which such lease may be
renewed or extended at the option of the lessee) in excess of three (3) years and covering
property having an initial cost in excess of $250,000 other than automobiles, trucks, trailers, other
vehicles (including without limitation aircraft and ships), office, garage and warehouse space and
office equipment (including without limitation computers).
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“RUS” shall mean the Rural Utilities Service, an agency of the United States Department
of Agriculture, or if at any time after the execution of this Agreement RUS is not existing and
performing the duties of administering a program of rural electrification as currently assigned to it,
then the entity performing such duties at such time.

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

“Total Assets” shall mean an amount constituting the total assets of the Borrower
computed pursuant to Accounting Requirements.

“Total Utility Plant” shall mean the amount constituting the total utility plant of the
Borrower computed pursuant to Accounting Requirements.

ARTICLE H
REPRESENTATIONS AND WARRANTIES

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

A. Good Standing. The Borrower is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation or organization, is duly qualified to
do business and is in good standing in those states in which it is required to be qualified to
conduct its business. The Borrower is a member in good standing of CFC.

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

C. Authority; Validity. The Borrower has the power and authority to enter into this
Agreement, the Note and the Mortgage; to make the borrowing hereunder; to execute and
deliver all documents and instruments required hereunder and to incur and perform the
obligations provided for herein, in the Note and in the Mortgage, all of which have been duly
authorized by all necessary and proper action; and no consent or approval of any Person,
including, as applicable and without limitation, members of the Borrower, which has not been
obtained is required as a condition to the validity or enforceability hereof or thereof.

Each of this Agreement, the Note and the Mortgage is, and when fuily executed and delivered
will be, legal, valid and binding upon the Borrower and enforceable against the Borrower in
accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization,
moratorium or other laws affecting creditors’ rights generally and subject to general principles of
equity.
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D. No Conflicting Agreements. The execution and delivery of the Loan
Documents and performance by the Borrower of the obligations thereunder, and the
transactions contemplated hereby or thereby, will not: (i) violate any provision of law, any order,
rule or regulation of any court or other agency of government, any award of any arbitrator, the
articles of incorporation or by-laws of the Borrower, or any indenture, contract, agreement,
mortgage, deed of trust or other instrument to which the Borrower is a party or by which it or any
of its property is bound; or (ii) be in conflict with, result in a breach of or constitute (with due
notice and/or lapse of time) a default under, any such award, indenture, contract, agreement,
mortgage, deed of trust or other instrument, or result in the creation or imposition of any Lien
(other than contemplated hereby) upon any of the property or assets of the Borrower.

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

E. Taxes. The Borrower, and each of its Subsidiaries, has filed or caused to be
filed all federal, state and local tax returns which are required to be filed and has paid or caused
to be paid all federal, state and local taxes, assessments, and governmental charges and levies
thereon, including interest and penalties to the extent that such taxes, assessments, and
governmental charges and levies have become due, except for such taxes, assessments, and
governmental charges and levies which the Borrower or any Subsidiary is contesting in good
faith by appropriate proceedings for which adequate reserves have been set aside.

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

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

H. Financial Statements. The balance sheet of the Borrower as at the date
identified in Schedule 1 hereto, the statement of operations of the Borrower for the period
ending on said date, and the interim financial statements of the Borrower, all heretofore
furnished to CFC, are complete and correct. Said balance sheet fairly presents the financial
condition of the Borrower as at said date and said statement of operations fairly reflects its
operations for the period ending on said date. The Borrower has no contingent obligations or
extraordinary forward or long-term commitments except as specifically stated in said balance
sheet or herein. There has been no material adverse change in the financial condition or
operations of the Borrower from that set forth in said financial statements except changes
disclosed in writing to CFC prior to the date hereof.
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l. Borrower’s Legal Status. Schedule 1 hereto accurately sets forth: (i) the
Borrower's exact legal name, (ii) the Borrower's organizational type and jurisdiction of
organization, (iii) the Borrower’s organizational identification number or accurate statement that
the Borrower has none, and (iv) the Borrower’s place of business or, if more than one, its chief
executive office as well as the Borrower’s mailing address if different.

J. Required Approvals. No license, consent or approval of any Governmental
Authority is required to enable the Borrower to enter into this Agreement, the Note and the
Mortgage, or to perform any of its Obligations provided for in such documents, including without
limitation (and if applicable), that of any state public utilities commission and any state public
service commission, except as disclosed in Schedule 1 hereto, all of which the Borrower has
obtained prior to the date hereof.

K. Compliance With Laws. The Borrower and each Subsidiary is in compliance, in
all material respects, with all applicable requirements of law and all applicable rules and
regulations of each Governmental Authority.

L. Disclosure. To the Borrower's knowledge, information and belief, neither this
Agreement nor any document, certificate or financial statement furnished to CFC by or on behalf
of the Borrower in connection herewith (all such documents, certificates and financial
statements, taken as a whole) contains any untrue statement of a material fact or omits to state
any material fact necessary in order to make the statements contained herein and therein not
misleading.

M. No Other Liens. As to property which is presently included in the description of
Mortgaged Property, the Borrower has not, without the prior written approval of CFC, executed or
authenticated any security agreement or mortgage, or filed or authorized any financing statement
to be filed with respect to assets owned by it, other than security agreements, mortgages and
financing statements in favor of any of the Mortgagees, except as disclosed in writing to CFC prior
to the date hereof or relating to Permitted Encumbrances.

N. Environmental Matters. Except as to matters which individually or in the
aggregate would not have a material adverse effect upon the business or financial condition of
the Borrower or its Subsidiaries, (i) Borrower is in compliance with all Environmental Laws
(including, but not limited to, having any required permits and licenses), (ii) there have been no
releases (other than releases remediated in compliance with Environmental Laws) from any
underground or aboveground storage tanks (or piping associated therewith) that are or were
present at the Mortgaged Property, (iii) Borrower has not received written notice or claim of any
violation of any Environmental Law, (iv) there is no pending investigation of Borrower in regard
to any Environmental Law, and (v) to the best of Borrower's knowledge, there has not been any
release or contamination (other than releases or contamination remediated in compliance with
Environmental Laws) resulting from the presence of Hazardous Materials on property owned,
leased or operated by the Borrower.
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ARTICLE lll
LOAN

Section 3.01 Advances. CFC agrees to make one or more Advances for the purpose of
refinancing certain of Borrower’s existing indebtedness to any Mortgagee, as more fully described
on Schedule 1 hereto, in an aggregate principal amount not to exceed the CFC Commitment,
provided, however, that Borrower shall not request, and CFC shall have no obligation to
advance, an amount greater than 105% of the outstanding principal balance of the
indebtedness that is being refinanced. The obligation of the Borrower to repay Advances shall be
evidenced by the Note. The Borrower shall give CFC written notice of the date on which each
Advance is to be made. Advances shall be remitted by CFC directly to the Mortgagee whose
indebtedness the Borrower is refinancing. Borrower shall provide CFC with wiring instructions
and/or such other information as is necessary to remit funds pursuant hereto.

At the end of the Draw Period, CFC shall have no further obligation to make Advances.
The obligation of the Borrower to repay the Advances shall be evidenced by one or more Notes.

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

A. Payments; Maturity; Amortization.

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

(i) The principal amount of each Advance shall amortize over a period not to exceed
seventeen (17) years from the date of such Advance according to the amortization method set
forth in Schedule 1 hereto, provided, however, that such period shall not extend beyond the
Maturity Date.

For each Advance, the Borrower shall promptly pay interest in the amount invoiced on each
Payment Date until the first Payment Date of the Billing Cycle in which the Amortization Basis
Date occurs. On such Payment Date, and on each Payment Date thereafter, the Borrower shall
promptly pay interest and principal in the amounts invoiced. If not sooner paid, any amount due
on account of the unpaid principal, interest accrued thereon and fees, if any, shall be due and
payable on the Maturity Date. The amortization method for each Advance shall be as stated on
Schedule 1 or, if not so stated, then as stated on the written requisition for such Advance
submitted by the Borrower to CFC pursuant to the terms hereof.

(i) CFC will invoice the Borrower at least ten (10) days before each Payment Date,
provided, however, that CFC's failure to send an invoice shall not constitute a waiver by CFC or be

deemed to relieve the Borrower of its obligation to make payments as and when due as provided
for herein.

(iv) No provision of this Agreement or of any Note shall require the payment, or permit the
collection, of interest in excess of the highest rate permitted by applicable law.
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(v) Notwithstanding anything to contrary contained herein, the weighted average life of a
Note shall not be greater than the weighted average remaining life of the notes being refinanced
with the proceeds of such Note.

B. Application of Payments. Each payment shall be applied to the Obligations, first
to any fees, costs, expenses or charges other than interest or principal, second to interest
accrued, and the balance to principal.

C. Selection of Interest Rate and Interest Rate Computation. Prior to each
Advance on a Note, the Borrower must select in writing either a CFC Fixed Rate or the CFC
Variable Rate, as follows:

(i) CEC Fixed Rate. If the Borrower selects a CFC Fixed Rate for an Advance, then
such rate shall be in effect for the CFC Fixed Rate Term selected by the Borrower. CFC shall
provide the Borrower with at least sixty (60) days prior written or electronic notice of the Interest
Rate Reset Date for such Advance. The Borrower may then select any available interest rate
option for such Advance pursuant to CFC's policies of general application. The Advance shall
bear interest according to the interest rate option so selected beginning on the Interest Rate
Reset Date. If the Borrower does not select an interest rate in writing prior to the Interest Rate
Reset Date, then beginning on the Interest Rate Reset Date the Advance shall bear interest at, the
CFC Variable Rate. CFC agrees that its long-term loan policies will include a fixed interest rate
option until the Maturity Date. For any Advance, the Borrower may not select a CFC Fixed Rate
with a CFC Fixed Rate Term that extends beyond the Maturity Date. Interest on Advances
bearing interest at a CFC Fixed Rate shali be computed for the actual number of days elapsed on
the basis of a year of 365 days, until the first day of the Billing Cycle in which the Amortization
Basis Date occurs; interest shall then be computed on the basis of a 30-day month and 360-day
year.

(i) CFC Variable Rate. If the Borrower selects the CFC Variable Rate for an Advance,
then such CFC Variable Rate shall apply until the Maturity Date, unless the Borrower elects to
convert to a CFC Fixed Rate pursuant to the terms hereof. Interest on Advances bearing interest
at the CFC Variable Rate shall be computed for the actual number of days elapsed on the basis of
a year of 365 days.

Section 3.03 Conversion of Interest Rates. The Borrower may at any time exercise
any or all of the following interest rate conversion options by submitting a Conversion Request.
The effective date of the interest rate conversion shall be determined by CFC pursuant to its
policies of general application.

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

B. CFC Fixed Rate to CFC Variable Rate. The Borrower may convert the interest
rate on an outstanding Advance from a CFC Fixed Rate to the CFC Variable Rate, provided that
the Borrower promptly pays the invoiced amount for any applicable conversion fee calculated
pursuant to CFC’s long-term loan policies as established from time to time for similarly classified
long-term loans. Upon such conversion, the new interest rate shall be the CFC Variable Rate in
effect on the date of the Conversion Request.
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C. A CFC Fixed Rate to Another CFC Fixed Rate. The Borrower may convert the
interest rate on an outstanding Advance from a CFC Fixed Rate to a different CFC Fixed Rate
by selecting a different CFC Fixed Rate Term, provided that the Borrower promptly pays the
invoiced amount for any applicable conversion fee calculated pursuant to CFC’s long-term loan
policies as established from time to time for similarly classified long-term loans. Upon such
conversion, the new interest rate shall be the CFC Fixed Rate in effect on the date of the
Conversion Request for the new CFC Fixed Rate Term selected by the Borrower.

Section 3.04 Optional Prepayment. The Borrower may at any time, on not less than
thirty (30) days prior written notice to CFC, prepay any Advance, in whole or in part. In the event
the Borrower prepays all or any part of an Advance (regardless of the source of such prepayment
and whether voluntary, by acceleration or otherwise), the Borrower shall pay any prepayment fee
or Make-Whole Premium as CFC may prescribe pursuant to the terms of this Section 3.04. All
prepayments shall be accompanied by payment of accrued and unpaid interest on the amount of
and to the date of the repayment. All prepayments shall be applied first to fees, second to the
payment of accrued and unpaid interest, and then to the unpaid balance of the principal amount of
the applicable Advance. If the Advance bears interest at the CFC Variable Rate, the Borrower
may prepay the Advance or any portion thereof, as the case may be, at any time subject to the
terms hereof and said prepayment fee shall be in an amount equal to thirty three (33) basis points
times the amount being prepaid. If the Advance bears interest at a CFC Fixed Rate, the Borrower
may (a) prepay the Advance on the day before an Interest Rate Reset Date provided that the
Borrower shall pay a prepayment fee in an amount equal to thirty three (33) basis points times the
amount being prepaid or (b) any such other date provided that the Borrower shall pay a
prepayment fee in an amount equal to thirty three (33) basis points times the amount being
prepaid plus any applicable Make-Whole Premium.

Section 3.05 Mandatory Prepayment. If there is a change in the Borrower’s corporate
structure (including without limitation by merger, consolidation, conversion or acquisition), then
upon the effective date of such change, (a) the Borrower shall no longer have the ability to
request, and CFC shall have no obligation to make, Advances hereunder and (b) the Borrower
shall prepay the outstanding principal balance of all Obligations, together with any accrued but
unpaid interest thereon, any unpaid costs or expenses provided for herein, and a prepayment
premium as set forth in any agreement between the Borrower and CFC with respect to any such
Obligation or, if not specified therein, as prescribed by CFC pursuant to its poiicies of general
application in effect from time to time.

Notwithstanding the foregoing, if after giving effect to such change in Borrower's corporate
structure, Borrower, or its successor in interest, is engaged in the furnishing of electric utility
services to its members and patrons for their use as ultimate consumers and is organized as a
cooperative, nonprofit corporation, public utility district, municipality, or other public
governmental body, Borrower shall retain the ability to request, and CFC shall retain the
obligation to make, Advances hereunder and no prepayment shall be required under this
Section 3.05.

Section 3.06 Default Rate. If Borrower defaults on its obligation to make a payment
due hereunder by the applicable Payment Date, and such default continues for thirty days
thereafter, then beginning on the thirty-first day after the Payment Date and for so long as such
default continues, Advances shall bear interest at the Default Rate.

ARTICLE IV
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CONDITIONS OF LENDING

Section 4.01 The obligation of CFC to make any Advance hereunder is subject to
satisfaction of the following conditions in form and substance satisfactory to CFC:

A. Legal Matters. All legal matters incident to the consummation of the
transactions hereby contemplated shall be satisfactory to counsel for CFC.

B. Documents. CFC shall have been furnished with (i) the executed Loan
Documents, (ii} certified copies of all such organizational documents and proceedings of the
Borrower authorizing the transactions hereby contemplated as CFC shall require, (iii) an opinion
of counsel for the Borrower addressing such legal matters as CFC shall reasonably require, and
(iv) all other such documents as CFC may reasonably request.

C. Government Approvals. The Borrower shall have furnished to CFC true and
correct copies of all certificates, authorizations, consents, permits and licenses from
Governmental Authorities (including RUS) necessary for the execution or delivery of the Loan
Documents or performance by the Borrower of the obligations thereunder.

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

E. Mortgage Recordation. The Mortgage (and any amendments, supplements or
restatements as CFC may require from time to time) shall have been duly filed, recorded or
indexed in all jurisdictions necessary (and in any other jurisdiction that CFC shall have
reasonably requested) to provide CFC a lien, subject to Permitted Encumbrances, on all of the
Borrower's real property, all in accordance with applicable law, and the Borrower shall have paid
all applicable taxes, recording and filing fees and caused satisfactory evidence thereof to be
furnished to CFC.

F. UCC Filings. Uniform Commercial Code financing statements (and any
continuation statements and other amendments thereto that CFC shall require from time to
time) shall have been duly filed, recorded or indexed in all jurisdictions necessary (and in any
other jurisdiction that CFC shall have reasonably requested) to provide CFC a perfected
security interest, subject to Permitted Encumbrances, in the Mortgaged Property which may be
perfected by the filing of a financing statement, all in accordance with applicable law, and the
Borrower shall have paid all applicable taxes, recording and filing fees and caused satisfactory
evidence thereof to be furnished to CFC.

G. Notification of Refinancing. On or before the first Advance, Borrower shall have
notified each Mortgagee of the refunding or refinancing contemplated herein, as required by
Section 2.02 of the Mortgage, with such notice to be in form and substance satisfactory to CFC.

CFC LOANAG
KY054-A-9027 (MCGHEEM)
147252-1



13

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

. Other Information. The Borrower shall have furnished such other information as
CFC may reasonably require, including but not limited to (i) information regarding the specific
purpose for an Advance and the use thereof, (ii) feasibility studies, cash flow projections, financial
analyses and pro forma financial statements sufficient to demonstrate to CFC's reasonable
satisfaction that after giving effect to the Advance requested, the Borrower shail continue to
achieve the DSC ratio set forth in Section 5.01.A. herein, to meet all of its debt service obligations,
and otherwise to perform and to comply with all other covenants and conditions set forth in this
Agreement, and (iii) any other information as CFC may reasonably request. CFC’s obligation to
make any Advance hereunder is conditioned upon prior receipt and approval of the Borrower's
written requisition and other information and documentation, if any, as CFC may have requested
pursuant to this paragraph.

J. Special Conditions. CFC shall be fully satisfied that the Borrower has complied
with all special conditions identified in Schedule 1 hereto.

ARTICLEV
COVENANTS

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

A. Financial Ratios; Design of Rates. The Borrower shall achieve an Average DSC
Ratio of not less than 1.35. The Borrower shall not decrease its rates for electric service if it has
failed to achieve a DSC Ratio of 1.35 for the calendar year prior to such reduction subject only to
an order from a Governmental Authority properly exercising jurisdiction over the Borrower.

B. Loan Proceeds. The Borrower shall use the proceeds of this loan solely for the
purposes identified on Schedule 1 hereto.

C. Notice. The Borrower shall promptly notify CFC in writing of:

() any material adverse change in the business, operations, prospects,
assets, liabilities or financial condition of the Borrower;

(i) the institution or threat of any iitigation or administrative proceeding of any
nature involving the Borrower which could materially affect the business,
operations, prospects, assets, liabilities or financial condition of the
Borrower; and

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

D. Default Notices. Upon receipt of any notices with respect to a default by the
Borrower under the terms of any evidence of any indebtedness with parties other than CFC or
CFC LOANAG
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of any loan agreement, mortgage or other agreement relating thereto, the Borrower shall deliver
copies of such notice to CFC.

E. Annual Certificate. Within one hundred twenty (120) days after the close of each
calendar year, commencing with the year in which the initial Advance hereunder shall have been
made, the Borrower will deliver to CFC a written statement, in form and substance satisfactory to
CFC, either (a) signed by the Borrower's General Manager or Chief Executive Officer, or (b)
submitted electronically through means made available to the Borrower by CFC, stating that
during such year, and that to the best of said person's knowledge, the Borrower has fulfilied all of
its obligations under this Agreement, the Note, and the Mortgage throughout such year 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. The Borrower shall also deliver to CFC such other
information as CFC may reasonably request from time to time.

F. Reserved.

G. Financial Books; Financial Reports; Right of Inspection. The Borrower will at
all times keep, and safely preserve, proper books, records and accounts in which full and true
entries will be made of all of the dealings, business and affairs of the Borrower, in accordance
with Accounting Requirements. When requested by CFC, the Borrower will prepare and furnish
CFC from time to time, periodic financial and statistical reports on its condition and operations.
All of such reports shall be in such form and include such information as may be specified by
CFC. Within one hundred twenty (120) days of the end of each calendar year during the term
hereof, the Borrower shall furnish to CFC a full and complete report of its financial condition and
statement of its operations as of the end of such calendar year, in form and substance satisfactory
to CFC. In addition, within one hundred twenty (120) days of the end of each the Borrower's fiscal
years during the term hereof, the Borrower shall furnish to CFC a full and complete consolidated
and consolidating report of its financial condition and statement of its operations as of the end of
such fiscal year, audited and certified by independent certified public accountants nationally
recognized or otherwise satisfactory to CFC and accompanied by a report of such audit in form
and substance satisfactory to CFC, including without limitation a consolidated and consolidating
balance sheet and the related consolidated and consolidating statements of income and cash
flow. CFC, through its representatives, shall at all times during reasonable business hours and
upon prior notice have access to, and the right to inspect and make copies of, any or all books,
records and accounts, and any or all 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 anyway pertaining to its property or business.

H. Notice of Additional Secured Debt. The Borrower will notify CFC promptly in
writing if it incurs any additional secured indebtedness other than indebtedness to CFC.

L. Funds Requisition. The Borrower agrees (i) that CFC may rely conclusively upon
the interest rate option, interest rate term and other written instructions submitted to CFC in the
Borrower's written request for an Advance hereunder, (ii) that such instructions shali constitute a
covenant under this Agreement to repay the Advance in accordance with such instructions, the
applicable Note, the Mortgage and this Agreement, and (iii) to request Advances only for the
purposes set forth in Schedule 1 hereto.

J. Compliance With Laws. The Borrower and each Subsidiary shall remain in
compliance, in all material respects, with all applicable requirements of law and applicable rules
and regulations of each Governmental Authority.
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K. Taxes. The Borrower shall pay, or cause to be paid all taxes, assessments or
governmental charges lawfully levied or imposed on or against it and its properties prior to the
time they become delinquent, except for any taxes, assessments or charges that are being
contested in good faith and with respect to which adequate reserves as determined in good faith
by the Borrower have been established and are being maintained.

L. Further Assurances. The Borrower shall execute any and all further
documents, financing statements, agreements and instruments, and take all such further
actions (including the filing and recording of financing statements, fixture filings, mortgages,
deeds of trust and other documents), which may be required under any applicable law, or which
CFC may reasonably request, to effectuate the transactions contemplated by the Loan
Documents or to grant, preserve, protect or perfect the Liens created or intended to be created
thereby. The Borrower also agrees to provide to CFC, from time to time upon request, evidence
reasonably satisfactory to CFC as to the perfection and priority of the Liens created or intended
to be created by the Loan Documents.

M. Environmental Covenants. Borrower shall:

(i at its own cost, comply in all material respects with all applicable
Environmental Laws, including, but not limited to, any required
remediation; and

(i) if it receives any written communication alleging Borrower’s violation of
any Environmental Law, provide CFC with a copy thereof within ten (10)
Business Days after receipt, and promptly take appropriate action to
remedy, cure, defend, or otherwise affirmatively respond to the matter.

N. Limitations on Loans, Investments and Other Obligations. The aggregate
amount of all purchases, investments, loans, guarantees, commitments and other obligations
described in Section 5.02.D(i) of this Agreement shall at all times be less than fifteen percent
(15%) of Total Utility Plant or fifty percent (50%) of Equity, whichever is greater.

0. Special Covenants. The Borrower agrees that it will comply with any special
covenants identified in Schedule 1 hereto.

Section 5.02 Negative Covenants. The Borrower covenants and agrees with CFC
that until payment in full of the Note and performance of all obligations of the Borrower
hereunder, the Borrower will not, directly or indirectly, without CFC's prior written consent:

A. Limitations on Mergers. Consolidate with, merge, or sell all or substantially all of
its business or assets, or enter into an agreement for such consolidation, merger or sale, to
another entity or person unless such action is either approved, as is evidenced by the prior written
consent of CFC, or the purchaser, successor or resulting corporation is or becomes a member in
good standing of CFC and assumes the due and punctual payment of the Note and the due and
punctual performance of the covenants contained in the Mortgage and this Agreement.

B. Limitations on Sale, Lease or Transfer of Capital Assets; Application of
Proceeds. Sell, lease or transfer (or enter into an agreement to sell, lease or transfer) any
capital asset, except in accordance with this Section 5.02.B. If no Event of Default (and no event
which with notice or lapse of time and notice would become an Event of Default) shall have
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occurred and be continuing, the Borrower may, without the prior written consent of CFC, sell,
lease or transfer (or enter into an agreement to sell, lease or transfer) any capital asset in
exchange for fair market value consideration paid to the Borrower if the value of such capital asset
is less than five percent (5%) of Total Utility Plant and the aggregate value of capital assets sold,
leased or transferred in any 12-month period is less than ten percent (10%) of Total Utility Plant.
Subject to the terms of the Mortgage, if the Borrower does sell, lease or transfer any capital
assets, then the proceeds thereof (less ordinary and reasonable expenses incident to such
transaction) shall immediately (i) be applied as a prepayment of the Note, to such installments as
may be designated by CFC at the time of any such prepayment; (ii) in the case of dispositions of
equipment, material or scrap, applied to the purchase of other property useful in the Borrower's
business, although not necessarily of the same kind as the property disposed of, which shall
forthwith become subject to the lien of the Mortgage; or (iii) applied to the acquisition or
construction of other property or in reimbursement of the costs of such property.

C. Limitation on Dividends, Patronage Refunds and Other Distributions.

(i) Make any Distribution if an Event of Default under this Agreement has occurred and is
continuing; or

(iiy Make a Distribution in any calendar year in an amount greater than thirty percent (30%)
of the Borrower's total margins for the preceding calendar year, unless, after giving effect to the
Distribution, the total Equity of the Borrower will be at least twenty percent (20%) of its Total
Assets.

D. Limitations on Loans, Investments and Other Obligations.

(i) (@) Purchase, or make any commitment to purchase, any stock, bonds, notes,
debentures, or other securities or obligations of or beneficial interests in, (b) make, or enter into
a commitment to make, any other investment, monetary or otherwise, in, (¢c) make, or enter into
a commitment to make, any loan to, or (d) guarantee, assume, or otherwise become liable for,
or enter into a commitment to guarantee, assume, or otherwise become liable for, any obligation
of any Person if, after giving effect to such purchase, investment, loan, guarantee or
commitment, the aggregate amount thereof would exceed the greater of fifteen percent (15%) of
Total Utility Plant or fifty percent (50%) of Equity.

(ii) The following shall not be included in the limitation of purchases, investments, loans
and guarantees in (i) above: (a)bonds, notes, debentures, stock, or other securities or obligations
issued by or guaranteed by the United States or any agency or instrumentality thereof; (b) bonds,
notes, debentures, stock, commercial paper, subordinated capital certificates, or any other security
or obligation issued by CFC or by institutions whose senior unsecured debt obligations are rated
by at least two nationally recognized rating organizations in either of their two highest categories;
(c) investments incidental to loans made by CFC; (d) any deposit that is fully insured by the United
States; (e) loans and grants made by any Governmental Authority to the Borrower under any
rural economic development program, but only to the extent that such loans and grants are non-
recourse to the Borrower; and (f) unretired patronage capital allocated to the Borrower by CFC,
a cooperative from which the Borrower purchases electric power, or a statewide cooperative
association of which Borrower is a member.

(it} In no event may the Borrower take any action pursuant to subsection (i) if an Event of
Default under this Agreement has occurred and is continuing,
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E. Organizational Change. Change its type of organization or other legal structure,
except as permitted by Section 5.02.A. hereof, in which case the Borrower shall provide at least
30 days prior written notice to CFC together with all documentation reflecting such change as
CFC may reasonably require.

F. Notice of Change in Borrower Information. Change its (i) state of
incorporation, (ii) legal name, (iii) mailing address, or (iv) organizational identification number, if
it has one, unless the Borrower provides written notice to CFC at least thirty (30) days prior to
the effective date of any such change together with all documentation reflecting any such
change as CFC may reasonably require.

ARTICLE VI
EVENTS OF DEFAULT
Section 6.01 The following shall be “Events of Default” under this Agreement:

A. Representations and Warranties. Any representation or warranty made by the
Borrower herein, or in any of the other Loan Documents, or in any certificate or financial
statement furnished to CFC hereunder or under any of the other Loan Documents shall prove to
be false or misleading in any material respect.

B. Payment. The Borrower shall fail to pay (whether upon stated maturity, by
acceleration, or otherwise) any principal, interest, premium (if any) or other amount payable
under the Note and the Loan Documents within five (5) Business Days after the due date
thereof.

C. Other Covenants.

(i) No Grace Period. Failure of the Borrower to observe or perform any
covenant or agreement contained in Sections 5.01.A, 5.01.B, 5.01.D, 5.01.E,
5.01.G, 5.01.1, 5.01.N, 5.02 of this Agreement.

(i) Thirty Day Grace Period. Failure of the Borrower to observe or perform
any other covenant or agreement contained in this Agreement or any of the other
Loan Documents, which shall remain unremedied for thirty (30) calendar days
after written notice thereof shall have been given to the Borrower by CFC.

D. Legal Existence, Permits and Licenses. The Borrower shail forfeit or
otherwise be deprived of (i) its authority to conduct business in the jurisdiction in which it is
organized or in any other jurisdiction where such authority is required in order for the Borrower
to conduct its business in such jurisdiction or (ii) permits, easements, consents or licenses
required to carry on any material portion of its business.

E. Other CFC Obligations. The Borrower shall be in breach or default of any
Obligation, which breach or default continues uncured beyond the expiration of any applicable
grace period.

F. Other Obligations. The Borrower shall (i) fail to make any payment of any
principal, premium or any other amount due or interest on any indebtedness with parties other
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than CFC which shall remain unpaid beyond the expiration of any applicable grace period, or (ii)
be in breach or default with respect to any other term of any evidence of any other indebtedness
with parties other than CFC or of any loan agreement, mortgage or other agreement relating
thereto which breach or default continues uncured beyond the expiration of any applicable
grace period, if the effect of such failure, default or breach is to cause the holder or holders of
that indebtedness to cause that indebtedness to become or be declared due prior to its stated
maturity (upon the giving or receiving of notice, lapse of time, both or otherwise).

G. Involuntary Bankruptcy. An involuntary case or other proceeding shall be
commenced against the Borrower seeking liquidation, reorganization or other relief with respect
to it or its debts under bankruptcy, insolvency or other similar law now or hereafter in effect or
seeking the appointment of a trustee, receiver, liquidator, custodian or other similar official of it
or any substantial part of its property and such involuntary case or other proceeding shall
continue without dismissal or stay for a period of sixty (60) consecutive days; or an order for
relief shall be entered against the Borrower under the federal bankruptcy laws or applicable
state law as now or hereafter in effect.

H. Insolvency. The Borrower shall commence a voluntary case or other
proceeding seeking liquidation, reorganization or other relief with respect to itself or its debts
under any bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any
substantiai part of its property, or shall consent to any such relief or to the appointment of or
taking possession by any such official in an involuntary case or proceeding commenced against
it, or shall make a general assignment for the benefit of creditors, or shall admit in writing its
inability to, or be generally unable to, pay its debts as they become due, or shall take any action
to authorize any of the foregoing.

L Dissolution or Liquidation. Other than as provided in subsection H. above, 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 will impair its ability to
continue its business or fulfill its obligations and such execution, garnishment or attachment shall
not be vacated within sixty (60) 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 set forth in Section 5.02.A.

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

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

L. Nonmonetary Judgment. One or more nonmonetary judgments or orders
(including, without limitation, injunctions, writs or warrants of attachment, garnishment,
execution, distraint, replevin or similar process) shail be rendered against the Borrower that,
either individually or in the aggregate, could reasonably be expected to have a material adverse
effect upon the business, operations, prospects, assets, liabilities or financial condition of the
Borrower.
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ARTICLE VIi
REMEDIES

Section 7.01 If any of the Events of Default listed in Section 6 hereof shall occur after
the date of this Agreement and shall not have been remedied within the applicable grace
periods specified therein, then CFC may:

0] Cease making Advances hereunder;

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

iii) Exercise rights of setoff or recoupment and apply any and all amounts held, or
hereafter held, by CFC or owed to the Borrower or for the credit or account of the
Borrower against any and all of the Obligations of the Borrower now or hereafter
existing hereunder or under the Note, including, but not limited to, patronage
capital allocations and retirements, money due to Borrower from equity
certificates purchased from CFC, and any membership or other fees that would
otherwise be returned to Borrower. The rights of CFC under this section are in
addition to any other rights and remedies (including other rights of setoff or
recoupment) which CFC may have. The Borrower waives all rights of setoff,
deduction, recoupment or counterclaim;

(iv) Pursue all rights and remedies available to CFC that are contemplated by the
Mortgage and the other Loan Documents in the manner, upon the conditions,
and with the effect provided in the Mortgage and the other Loan Documents,
including, but not limited to, a suit for specific performance, injunctive relief or
damages;

v) Pursue any other rights and remedies available to CFC at law or in equity.

Nothing herein shall limit the right of CFC to pursue all rights and remedies available to a
creditor following the occurrence of an Event of Default. Each right, power and remedy of CFC
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.

ARTICLE Vil
MISCELLANEOUS

Section 8.01 Notices. All notices, requests and other communications provided for
herein including, without limitation, any modifications of, or waivers, requests or consents under,
this Agreement shall be given or made in writing (including, without limitation, by 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. All such communications shall be deemed to have been duly given (i) when personally
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delivered including, without fimitation, by overnight mail or courier service, (ii) in the case of
notice by United States mail, certified or registered, postage prepaid, return receipt requested,
upon receipt thereof, or (iii) in the case of notice by telecopy, upon transmission thereof,
provided such transmission is promptly confirmed by either of the methods set forth in clauses
(i) or (ii) above in each case given or addressed as provided for herein. The Address for Notices
of each of the respective parties is as follows:

National Rural Utilities Cooperative Finance Corporation
2201 Cooperative Way

Herndon, Virginia 20171-3025

Attention: Senior Vice President — Member Services
Fax # 703-709-6776

The Borrower:

The address set forth in
Schedule 1 hereto

Section 8.02 Expenses. Borrower shall reimburse CFC for any reasonable costs and
out-of-pocket expenses paid or incurred by CFC (including, without limitation, reasonable fees
and expenses of outside attorneys, paralegals and consultants) for all actions CFC takes, (a) to
enforce the payment of any Obligation, to effect coliection of any Mortgaged Property, or in
preparation for such enforcement or collection, (b) to institute, maintain, preserve, enforce and
foreclose on CFC’s security interest in or Lien on any of the Mortgaged Property, whether
through judicial proceedings or otherwise, (c) to restructure any of the Obligations, (d) to review,
approve or grant any consents or waivers hereunder, (e) to prepare, negotiate, execute, deliver,
review, amend or modify this Agreement, and (f) to prepare, negotiate, execute, deliver, review,
amend or modify any other agreements, documents and instruments deemed necessary or
appropriate by CFC in connection with any of the foregoing.

The amount of all such expenses identified in this Section 8.02 shall be secured by the
Mortgage and shall be payable upon demand, and if not paid, shall accrue interest at the then
prevailing CFC Variable Rate plus two hundred basis points.

Section 8.03 Late Payments. [f payment of any amount due hereunder is not received
at CFC's office in Herndon, Virginia, or such other location as CFC may designate to the Borrower
within five (5) Business Days after the due date thereof, the Borrower will pay to CFC, in addition
to all other amounts due under the terms of the Loan Documents, any late-payment charge as
may be fixed by CFC from time to time pursuant to its policies of general application as in effect
from time to time.

Section 8.04. Non-Business Day Payments. If any payment to be 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 8.05 Filing Fees. To the extent permitted by law, the Borrower agrees to pay
all expenses of CFC (including the reasonable fees and expenses of its counsel) in connection
with the filing, registration, recordation or perfection of the Mortgage and any other security
instruments as may be required by CFC in connection with this Agreement, including, without
limitation, all documentary stamps, recordation and transfer taxes and other costs and taxes
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incident to execution, filing, registration or recordation of any document or instrument in
connection herewith. The Borrower agrees to save harmless and indemnify CFC 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 CFC in
connection with this Agreement. The provisions of this subsection shall survive the execution
and delivery of this Agreement and the payment of all other amounts due under the Loan
Documents.

Section 8.06 Waiver; Modification. No failure on the part of CFC to exercise, and no
delay in exercising, any right or power hereunder or under the other Loan Documents shall
operate as a waiver thereof, nor shall any single or partial exercise by CFC of any right
hereunder, or any abandonment or discontinuance of steps to enforce such right or power,
preclude any other or further exercise thereof or the exercise of any other right or power. No
modification or waiver of any provision of this Agreement, the Note or the other Loan
Documents and no consent to any departure by the Borrower therefrom shall in any event be
effective unless the same shall be in writing by the party granting such modification, waiver or
consent, and then such modification, waiver or consent shall be effective only in the specific
instance and for the purpose for which given.

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

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

(B) THE BORROWER HEREBY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION
OF THE UNITED STATES COURTS LOCATED IN VIRGINIA AND OF ANY STATE COURT
SO LOCATED FOR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.
THE BORROWER IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY OBJECTIONS THAT IT MAY NOW OR HEREAFTER HAVE TO THE
ESTABLISHING OF THE VENUE OF ANY SUCH PROCEEDINGS BROUGHT IN SUCH A
COURT AND ANY CLAIM THAT ANY SUCH PROCEEDING HAS BEEN BROUGHT IN AN
INCONVENIENT FORUM.

(C) THE BORROWER AND CFC EACH HEREBY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 8.08 INDEMNIFICATION. THE BORROWER HEREBY INDEMNIFIES AND
AGREES TO HOLD HARMLESS, AND DEFEND CFC AND ITS MEMBERS, DIRECTORS,
OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS AND REPRESENTATIVES (EACH AN
“INDEMNITEE”) FOR, FROM, AND AGAINST ALL CLAIMS, DAMAGES, LOSSES,
LIABILITIES, COSTS, AND EXPENSES (INCLUDING, WITHOUT LIMITATION, COSTS AND
EXPENSES OF LITIGATION AND REASONABLE ATTORNEYS' FEES) ARISING FROM ANY
CLAIM OR DEMAND IN RESPECT OF THIS AGREEMENT AND THE OTHER LOAN
DOCUMENTS, THE MORTGAGED PROPERTY, OR THE TRANSACTIONS DESCRIBED IN
THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS AND ARISING AT ANY TIME,
WHETHER BEFORE OR AFTER PAYMENT AND PERFORMANCE OF ALL OBLIGATIONS
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UNDER THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS IN FULL, EXCEPTING
ANY SUCH MATTERS ARISING SOLELY FROM THE GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT OF CFC OR ANY INDEMNITEE. NOTWITHSTANDING ANYTHING TO THE
CONTRARY CONTAINED IN SECTION 8.10 HEREOF, THE OBLIGATIONS IMPOSED UPON
THE BORROWER BY THIS SECTION SHALL SURVIVE THE REPAYMENT OF THE NOTE,
THE TERMINATION OF THIS AGREEMENT AND THE TERMINATION OR RELEASE OF THE
LIEN OF THE MORTGAGE.

Section 8.09 Complete Agreement. This Agreement, together with the schedules to
this Agreement, the Note and the other Loan Documents, and the other agreements and
matters referred to herein or by their terms referring hereto, is intended by the parties as a final
expression of their agreement and is intended as a complete statement of the terms and
conditions of their agreement. In the event of any conflict in the terms and provisions of this
Agreement and any other Loan Documents, the terms and provisions of this Agreement shall
control.

Section 8.10 Survival; Successors and Assigns. All covenants, agreements,
representations and warranties of the Borrower which are contained in this Agreement shall
survive the execution and delivery to CFC of the Loan Documents and the making of the Loan
hereunder and shall continue in full force and effect until all of the obligations under the Loan
Documents have been paid in full. All covenants, agreements, representations and warranties of
the Borrower which are contained in this Agreement shall inure to the benefit of the successors
and assigns of CFC. The Borrower shall not have the right to assign its rights or obligations
under this Agreement without the prior written consent of CFC, except as provided in Section
5.02.A hereof.

Section 8.11 Use of Terms. The use of the singular herein shall also refer to the
plural, and vice versa.

Section 8.12 Headings. The headings and sub-headings contained in this Agreement
are intended to be used for convenience only and do not constitute part of this Agreement.

Section 8.13 Severability. If any term, provision or condition, or any part thereof, of
this Agreement, the Note or the other Loan Documents shall for any reason be found or held
invalid or unenforceable by any governmental agency or court of competent jurisdiction, such
invalidity or unenforceability shall not affect the remainder of such term, provision or condition
nor any other term, provision or condition, and this Agreement, the Note and the other Loan
Documents shall survive and be construed as if such invalid or unenforceable term, provision or
condition had not been contained therein.

Section 8.14. Prior Loan Documents. It is understood and agreed that the covenants
set forth in this Agreement under the Article entitled “COVENANTS" shall restate and supersede
all of the covenants set forth in the corresponding Article or Articles of each Prior Loan
Document dealing with covenants, regardless of the specific title or titles thereof, except for (a)
the LCTC Purchase Provisions, (b) the CREB Provisions, and (c) any special covenant or other
specific term set forth on Schedule 1 to any Prior Loan Document, unless otherwise explicitly
agreed to in writing by CFC, or superseded by explicit reference thereto in this Agreement. For
purposes of the foregoing, this Section 8.14 shall be deemed to amend all Prior Loan
Documents, and notwithstanding termination of this Agreement for any reason, this Section 8.14
shall nevertheless survive and shall continue to amend each Prior Loan Document for as long
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as the respective Prior Loan Document is in effect, but only with respect to the matters set forth
in this Section 8.14.

Section 8.15 Binding Effect. This Agreement shall become effective when it shall
have been executed by both the Borrower and CFC and thereafter shall be binding upon and
inure to the benefit of the Borrower and CFC and their respective successors and assigns.

Section 8.16 Counterparts. This Agreement may be executed in one or more
counterparts, each of which will be deemed an original and all of which together will constitute
one and the same document. Signature pages may be detached from the counterparts and
attached to a single copy of this Agreement to physically form one document.

Section 8.17 Rescission of Excess Commitment. Any amount of the CFC
Commitment not required for the purpose set forth in Schedule 1 shall be rescinded by CFC and
the CFC Commitment shall automatically be reduced by such amount without fee.

Section 8.18 Schedule 1. Schedule 1 attached hereto is an integral part of this
Agreement.

CFC LOANAG
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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

(SEAL)
By:X /% /{M
Title: ﬂ/m

Attest: %77 (,%

! Secretary”

NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION

(SEAL) ELAINE M. MACDONALD

By: &Mqﬁ’l—-"(

Assistant Secretary-Treasurer

Attest: 7@ w,\ Kerry Rollins

Assidleht Secretary-Treasurer
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SCHEDULE 1

1. The purpose of this loan is to refinance up to 105% of the outstanding principal balance of
certain indebtedness of the Borrower to RUS.

2. The aggregate CFC Commitment is $10,074,440.00. Within this aggregate amount, the
Borrower may, at its discretion, execute one or more Notes, each Note representing a
separate loan with CFC and containing a face amount and Maturity Date in accordance
with the terms, conditions and provisions of this Agreement.

3. The Mortgage shall mean the Restated Mortgage and Security Agreement dated as of
September 1, 2005 among the Borrower, CFC and RUS, as it may have been or shall be
supplemented, amended, consolidated, or restated from time to time.

4, The Notes executed pursuant hereto and the amortization method for such Notes are as
follows:

LOAN NUMBER AMOUNT AMORTIZATION METHOD

KY054-A-9027 $10,074,440.00 Level Debt Service

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

6. The Subsidiaries of the Borrower referred to in Section 2.01.B. are:
Name of Subsidiary % of Borrower’s ownership
South Kentucky Services Corporation 100%

7. The date of the Borrower's balance sheet referred to in Section 2.01.H is August 31, 2009.

8. The Borrower's exact legal name is: South Kentucky Rural Electric Cooperative
Corporation
9. The Borrower's organizational type is: Corporation

10. The Borrower is organized under the laws of the state of: Kentucky
1. The Borrower’s organizational identification number is: 0047666

12. The place of business or, if more than one, the chief executive office of the Borrower
referred to in Section 2.01.1 is 925 N. Main Street, Somerset, Kentucky 42502-0910.

13. The Governmental Authority referred to in Section 2.01.J. is: None
14. The special conditions referred to in Section 4.01.J are: None
15. The special covenants referred to in Section 5.01.0 are as foliows: None

16. The address for notices to the Borrower referred to in Section 8.01 is P.O. Box 910,

CFC LOANAG
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Somerset, Kentucky 42502-0910, Attention: General Manager, Fax: (606) 679-8279.
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Loan Funds Requisition Statement

Refinance of RUS 5% Loans

Borrower Name: Co-op ID:
Date of Advance:

Amount requested to prepay the following RUS loans:

Loan Designation and Principal to be Paid
Account No. Interest to be Paid Total Payment

Total amount to be wired
directly to RUS by CFC
for Borrower

Officer’s Certification
| hereby certify that as of the date below: (1) | am duly authorized to make this certification and to request
funds on behalf of the Borrower (each such request, an “Advance”) in accordance with the loan
agreement governing the Advance (the “Loan Agreement”); (2) no Event of Default (as defined in the
Loan Agreement) has occurred and is continuing; (3) | know of no other event that has occurred which,
with the lapse of time and/or notification to CFC of such event, or after giving effect to the Advance, would
become such an Event of Default; (4) all of the representations and warranties made in the Loan
Agreement are true; (5) the Borrower has satisfied each other condition to the Advance as set forth in the
Loan Agreement; and (6) the proceeds of the Advance will be used only for the purposes permitted by the
Loan Agreement. | hereby authorize CFC to make Advances on the following terms, and hereby agree
that such terms shall be binding upon Borrower under the provisions of the Loan Agreement:
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RUS Project Designation:

KENTUCKY 0054-BE48 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 September 30, 2020

UNITED STATES DEPARTMENT OF AGRICULTURE

RURAL UTILITIES SERVICE

Generated: September 3, 2020 Icon.vle 1/29/07 v5.,74




RUS LOAN CONTRACT

AGREEMENT, dated as September 30, 2020, between SOUTH KENTUCKY RURAL ELECTRIC
COOPERATIVE CORPORATION ("Botrower"), 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 1 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 muiual 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.

Contemporgneous I.oan 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 Botrower, but not the repayment of a membership fee upon termination of 2 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.
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Eleciric 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 1T 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 Debi 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.
Morigage shall have the meaning as described in Schedule 1 hereto.
Morigaged 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 FFDB, 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:

All amounts are for the same calendar year and are computed pursuant to RUS Accounting Requirements and
RUS Form 7,
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A= Depreciation and Amortization Expense of the Electric System;

B- Interest Expense on Total Long-Term Debt of the Electric Systemn, 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 Flectric 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 Systern, (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.

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.
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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 Ratfio ("TIER") shall have the meaning provided in the Mortgage.

Totai Assets shall mean an amount constituting the total assets of the Borrower as computed pursuant to RUS
Accounting Requirements, but exchuding 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.
ARTICIE II
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
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 (1) such as have been obtained and are in full force and effect and {ii) such as have been disclosed on
Schedule 1 hereto.
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(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) Einancial 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.
(I3 Legal Name. The Borrower's exact legal name is that indicated on the signature page.

{m) Organizational Number. Schedule 1 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 which it is a party or under which any of'its properties are subject that is material to its financial condition,
operations, properties, profits, or business.

{0) Survival. All representations and warrantics 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.
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ARTICLE HI
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 writien 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 wiil 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, later than September 30 of the fifth year after the Fiscal Year of Obligation
as identified in Schedule 1 if such date would result in RUS obligating or permitting advances of funds contrary
to the Antideficiency Act 31 U.8.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 | 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.

(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
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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 consurnmation 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.

(¢} 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) Continning 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 acceptabie 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
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) Wholesale 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 occwrred 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.
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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 submitted evidence, 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 1 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 Ioan Documents. The Borrower shall duly observe and perform all of its obligations
under each of the Loan Documents.

(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 writien statement signed by its General Manager, stating that during such year the Borrower
has fulfilled ail 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.

[fthe 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
Contempoeraneous 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
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by this section. Provided, however, in all cases prepayments associated with refinancing or refunding a
Contemporaneous Loan pursuant to Article IT of the Mortgage are not considered to be prepayments for
purposes of this Agreement if they satisty 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 uiility 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, (i1} to provide and maintain reasonable
working capital, and (iii) to maintain, on an annual basis, the Coverage Ratios. In designing 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 _ 11

(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.

(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 Regquirement. 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.

(fy Corrective Plans. Within 30 days of sending a notice to RUS under paragraph () 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 implemenit 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.
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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, contracis, 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 ungerved persons within the
service area of the Borrower who (1) 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
minimum charges established in the Borrower's rate schedules, without the payment of such persons, other
than seasonal or temporary consurmers, 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 CEFR 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
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the United States or any eligible country, and only such manufactured articles, matetials, 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 Berrower 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.

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.
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(b) Equal Opportunity Coniract 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 emploved 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 coniracts pursuant to Part I, 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 [I, 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.
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
cormmencement of all actions, suits or proceedings before any court, arbitrator, or governmental department,
comimission, 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.

(¢} 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
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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, propetties, or business
of the Borrower, or ot 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 Jater 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 (hereinafier 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 3.22. 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.
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(a) The Borrower shall not extend or add to its Flectric 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 a manager unless
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 contimuing 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 niot enter into any of the following contracts:
(a} Construction contracis. 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;

FLC-025-08-000-KY Page 14




{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 Fleciric System; or

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

(a) The Borrower shall not consclidate 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 Morigage. 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.

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 1ts Total Assets and the aggregate of all Distributions made during the calendar
year when added to such Distribution shall be less than or equal io 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 principai 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
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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 incounsistent 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, or eligible for inclusion
in, the National Register of Historic Places maintained by the Secretary of the Interior pursuant to the Historic
Sites Act of 1935 and the National Historic Preservation Act of 1966.

Section 6.12. Rate Reductions.

Without the prior written approval of RUS, the Borrower shall not decrease its rates if it has failed to achleve
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 morney and Restricted Rentals (including Subordinated Indebtedness) other than the
following: ("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 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
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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 ihe 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 paymenis 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
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.
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Section 6.18, Additional Negative Covenants.
The Borrower also agrees to comply with any additional negative covenant(s) identified in Schedule | hereto.
ARTICLE VII
EVENTS OF DEFAULT
Section 7.1. Events of Default.
The following shall be Events of Default under this Agreement:

(2) Representations and Warranties. Any representation or warranty made by the Borrower in Article 11
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 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;

(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;

(2) Bankruptey. 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 comnmence 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 liguidation of the Borrower", as used in this subsection, shall not be construed to inctude 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.
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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, ccours 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
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
MISCELLANEOQUS
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
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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 statementis 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 imdemnify 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, Noe 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 hersunder preclude any other or
further exercise thereof or the exercise of any other right,

Section 9.6, Governing Law.

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

Section 9.7. 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 Countracts, 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
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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
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 ag set forth in this Agreement rather than those set
forth in the Prior Loan Contracts. In addition, any rermaining 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.
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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. 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 effect until one of the following two events has occurred:

(a) The Bomrower 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.

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:

SOUTH KENTUCKY RURAL ELECTRIC COOPERATIVE
CORPORATION

y gy Ot

, Chairman

Secretary
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UNITED STATES OF AMERICA.
C H A D Digitally signed
by CHAD RUPE
RU P E Date: 2020.10.13
10:26:04 -04'00"
Administrator

of the
Rural Utilities Service

by
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10.

I1.

12,

13.

14.

15.

RUS LOAN CONTRACT SCHEDULE 1

The purpose of this lean 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, 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.

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 December 31, 2019.

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.

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 mimber of the Borrower referred to in Section 2.1(m) is 0047666
Fiscal Year of Obligation: 2020
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
344,000,000.00, 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.
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 September 30, 2020, 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 fo in Section 5.22 are as follows:
None.

The additional NEGATIVE covenants referred to in Section 6.16 are as follows;

None.
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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:

Rural Utilities Service

U.S. Department of Agriculture

RUS

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

RUS Loan Contract Schedule 1,

page 2

(2/9¢é)

BORROWER

South Kentucky Rural Electric Cooperative
Corporation

200 Electric Avenue

Somerset, Kentucky 42501-3115

Fax: 606-679-8279




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
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Last Day
FOR FFB USE ONLY: Fcr 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 (48) September 30, 2022
FOR RUS USE ONLY

Security
RUS Instrument Restated Mortgage and
Note (924) Security Agreement, dated
Number - as of September 30, 2020,

made by and among South

Noto Kentucky Rural Electric
Date September 30, Cogperatlve Corporat%on,

2020 United States of America,
Naticnal Rural Utilities
Cooperative Finance
Corporation and CoBank,
ACR (Kentucky 0054-BE4S8
WAYNE)

FUTURE ADVANCE PROMISSORY NOTE
1. Promise to Pay.

Place
of Somerset,
Issue Kentucky

FOR VALUE RECEIVED,

SOUTH KENTUCKY RURAL ELECTRIC COOPERATIVE CORPORATION
{(the “Borrower,” which term includes any successors or assigns)
promises tc 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
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provided, such amounts as may be advanced from time to time by
FFB to the Borrower under this Note (each such amount being an
"Adwvance", and more than one such amount being "Advances").

2. Referenca to Note Purchase Commitment and Servicihq

Agreemant; RUS 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. FFE and the
Administrator of the Rural Electrlflcatlon 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
{("BUS") is the successor to} the Administrator of REA pursuant to
Public Law No. 103-354, 108 Stat. 3209 (19%4), and Secretary of
Agriculture Memorandum 1010-1 dated Octchber 20, 1994.

3.  Advances; Advénce Requegts; RUS Approval Requirement; Last

Day for an Advanca.

(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 Borrawer
requests to be advanced (such amount being the "Requested
Advance Amount" for the respective Advance);

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

(3) the particular bank account toc which the Borrower
requests that the restective Advance be made;

(4) the particular calendar date that the Borrower
selects to be the dates on which the respective Advance is to
mature (such date being the "Maturitv Date" for such
Advance), which date must meet the criteria for Maturity
Dates prescribed in paragraph 5 of this Note;
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(S) 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 cf 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 amniversary of the Requested Advance Date specified in
the respective Advance Reguest, 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 Regquest, . 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
Lo the provisions of the Agreement describing certain
circumstances under which a requested Advance shall be made on a
later date; provided, however, that nc Advance shall be made
under this Note after the particular date specified con 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 Reguest.

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

4, Prinecipal Amount of Advancesg; Maximum Pr1nc1gal Amount.

The principal amcunt of each Advance shall be the Requested
Advance Amount specified in the respective Advance Reguest;
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." '
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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 guch Maturity Date
meets the following criteria: g

(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 peried 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. Computation of Tnterest 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 vear).

{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 seqg.) {(the "EFFB 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 auctiocned.
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{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 FFE on the basis of
a determination made by FFB as to the difference hetween (A) the
estimated market yield of a notiomal cbligation if such
obligation were to (i) be issued by the Secretary cf the
Treasury, (ii) have a maturity comparable tc the maturity of such
Advance, and (iii} include prepayment and refinancing privileges
identical to the particular.prepayment/refinancing privilege that
the Borrower elected for suéh Advance, and (B) the estimated
market yield of a notional obligation if such cbligation were to
{i} 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. Payment of Interest; Pavment 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. after the date on which the respective Advance is made, up
through and inciuding 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 cutstanding principal amcunt of the respective
Advance shall be due beginning on the second Payment Date to
cccur after the date on which such Advance is made.

8. Repavment of Principal; Principal Renavment 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
Princival Pavment Date"), and shall be due cn each Payment Date
to occur thereafter until the principal amount of the respective

Advance is repaid in full on or before the Final Maturity Datse
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 accur 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 opticns 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 Borrawer, 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: o

(1) "equal principal installments" -- the amount of
each guarterly 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 cccur 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
principal installments shall be substantially equal to
cne-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 thavt 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 cof a principal installment and
accrued interest shall be substantially equal to the amount
of every other guarterly 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 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} .

- (€) 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 Advarnce
shall thereupcn be newly computed in accordance 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 sco 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 expenses and contingencies, assessed by FFB
pursuant to section 6{(c) of the FFRB Act, shall accrue on the
outstanding principal amount of each Advance from theé date on-
which the respective Advance is made to the date on which the
principal amcunt of such Advance is due. The fee on each Advance
shall be equal tc 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 sectionm 505 (c) of the Federal Credit Reform Act of
1980, as amended (codified at 2 U.S.C. § 661d{(c)).

10. Business Davys.

{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 he
(1) taken into account in establishing the interest rate for the
respective Advance, (2) included in computing interest due in
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gonnection 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

11l. Late Payments.

{(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 therson (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 Rmount (taking
into account paragraph 10 of this Note) to (and including)
the date on which payment is made, and (B) a year af 365
days (except in calendar years including February 29, when
the basis shall be a 386-day year). '

_ (3) The Late Charge shall accrue at a rate (the "Late
Charae Rate") equal to one and cne-half cimes the rate to be
determined by the Secretary of the Treasury taking into
cansideration 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 (8} the first Payment Date to occur
after the scheduled date of payment for such Overdue
Amount. In the event that the Overdue Amcunt 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 cof FFB, modify, extend, alter or
affect in any manner whatsocever (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. PFinal Due Date. s ) . i

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. Manper of Making Pavments.

{(a) For so long as FFB is the holder of this Note and RUS is
the locan servicing agent for FFB (as provided in the Agresment),
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
FFE, in a written nctice delivered by RUS to the Borrower.

{b) Iz cthe event that FFB is the holder of this Note buc 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 traasfer to the account specified from time to
time by FFB in a written notice delivered by FFBE to the Borrower.

{c) In the event that FFB is pot 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, Jpplication of FPavments.
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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 teo 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 tc 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 Fimal
Maturity Date (each such Maturity Date being an "Interim Maturity
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 "Maturity 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 Exten51on, 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 toc this Note as Annex B-1 (each such
notification being a "Maturity Extension Election Notice"),
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 cutstanding 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 Maturity Date that the Borrower
selects to be in effect for such principal amount after
the respective Maturity Extension Effective Date, which
date: :
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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 5 of this Note
shall be deemed to be a reference toc "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 Extensicn
Election Notice, together with written notification of RUS's
approval thersof, 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 & Maturity ExXtension
Election Notice will be reguired under either of the
following circumstances:

(A) (i) any payment of any amount owing under this
Note is not made by the Borrower when and as due,
(ii) payment is made by RUS in accordance with the
guarantee get forth at the end of this Note, and
(iii) RUS delivers notice to both the Borrower and FFE
advising each of them that each Maturity Extension
Election Notice delivered by the Borrower after the
date of such notics shall require the approval of RUS;
or

(B} FFB at anv time delivers notice to both the

Borrower and RUS advising each of them that each
Maturity Extension =lecticn 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 "Maturity 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 Exten51en, 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 not an
Amortizing Advance), then the amount of principal that
will have its maturity extended autcmatically shall be
the entire outstanding principal amcunt of such
Advance;

(B) the Payment Date that immediately precedes the
First Principal Payment Date, then the method for the
repayment ¢f principal that shall apcly to suca Advance
f om and afcer the respective Maturicy Extensicn

ffective Date sha1l be the "level debt servics"
method and

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

(i) .the amount of principal that will have
its maturity extended automatically shall be the
.outstanding principal amount of such Advance less
the principal installment that s due on the '
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respective Maturity Extension Effective Date (as
provided in subparagragh (c) of this paragraph 15;
and

{ii) the methed for the repayment of
principal that shall apply to such Advanée from
and after the respective Maturity Extension
Effective Date shall be the same methed 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 accordance with the principal repayment
schedule that applied to such Amortizing Advance immediapely
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
subparagraph (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 raspective Maturity Extension
Effective Date, then the prepayment/refinancing privilege
described in subparagraph (b) of paragraph 16 of this Note shall
apply autcomstically to such Advance. . :

(£) 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 gn cor after the f£ifth anniversary of the respective
Maturity Extension Effective Date, then the Borrower must elect a
prepayment/refinancing 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 cof 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. In
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 shazll 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 u
- 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 te which
either the "egqual principal installments" method or the
"graduated principal installments" method for the repayment
of principal applies, the amcunt of the guarterly principal
installments that will be due zfter the respective Maturity
Extension Effective Date shall be equal tc 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 te 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 guarterly
payments consisting of a principal installment and accrued
interest that will be due after the respective Maturity
Extension Effective Date shall be newly computed so that the
amounc of each such gquarterly payment ccnsisting of a
principal instzllment and accrued interest {taking into
account the new interest rate that is in effect for such
Amortizing Advance from and after such Maturitcy Extension
Effective Date} shall be substantially egual to the amcunt
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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 installmen: 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 gquarterly 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. )

18. Prepayment/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 befors
the f£ifth anniversary of the Requested Advance Date specified in
the respective Advance Reguest. With respect to each Advance for
which the Borrower has selected a Maturity Date that will occur
en or after the fifth anniversary cf the Requested Advance Date
specified in the respective Advance Request, the Borrower must
elect, at the time of reguesting the respective Advance, the
particular prepayment/refinancing privilege that is to apply to
such Advance from between the options described in subparagraphs
(b) and (c) of this paragraph 16.
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(b) "Market Value Premium (or Discount)® -- Tha Borrower
shall have the privilege to prepay the respective Advance (as
provided in paragraph 17 of this Note) or to refipance 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 differsnce
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 vield 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 locan 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 pericd 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 he,
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
through the date c¢f prepavment or rafinancing, as the

case may he, '

(the difference between the price described in clause (1) of this
subparagraph {b) and the sum of the amounts described irn

clause (2) of this subparagraph (b) being the "Market Value
Premium (Qr 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 cof prepayment or refinancing, as the case may he,
using standard cazlculaticon 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 fixed 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 whlether or not the fixed premium
prepayment/refinancing privilege that is to apply tc the
respective Advance shall include a 5-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: ) : '

(A) "yes" -- the Borrower elects to have the fixed
premium prepayment/refinancing privilege include a
S5-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 Regquested
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 annlversa*y
date is not a Payment Date),

{in either case, such date being the "First Call Dzte"
for such Advance); or

(B) "no" -- the Borrower elects to have the fixed
cremium prepayment/refinancing privilege not include a
Z-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)} aor to refinance
such Advance (as provided in paragraph 18 of this Note)
without a S5-year period during which such Advance shall
not be eligible for any prepayment or refinancing.

(2) "Premium Optiecn Selection® .-- Second the Borrower
must select the particular fixed premium that will ke
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required in comnection 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: '

(1) 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 prépayment 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

{II) 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 tc have the prepayment/
refinancing privilege not include a
S5-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 (%} 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
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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:

(1) 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 ke included in computing the number of
Payment Dates; and

{bb) the earlier toc occur of either:

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

(I1) 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 Reguested Advance Date (if the
Borrower elected to have the prepayment/
refinancing privilege not include a
5-year No-Call Period),

wnich date, in either case, shall be excluded
in computing the number of Payment Dates; and

(i) the denominzator 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. Prepavments.

(a} The Borrower may elect to prepay all or any portion of
the outstanding principal amgunt 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 "Prepayment Election®).

(b) For each Prepayment Election in which the Borrower
elects ‘to prepay a particular amount of the outstanding principal
af 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
raeference 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
"Tntanded 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 S-year No-Call Period, may
not be a date that will occcur before the applicable
First Call Date; and '

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

{A) the total outstanding principal amount of such
Advance; cr :

(NOTE TYPE 7) NEW LOAN NOTE - page 21



(10-01) . | | . RUS,

- (B) an amount less than the total outstanding
principal amount of such Advance (subiect to
subparagraph {(g) of this paragraph 17) (any such amount
being a "Portion").

{¢} Par each Prepayment Election in which the Borrower
elects to have a particular amount of funds applied by FFB toward
Che 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 netification 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
*Intended Prepayment Data" for such Advance), which date:

(&) 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
cutstanding 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,
tegether 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
‘£or the respective Advence or Portion.

(e) The Borrcwer 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 or Portion or this Note, as the case may be) determined
as follows:

(1) in the event that the Borrower eiects tc prepay the
entire outstanding principal amount of any Advance, then the
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Borrower shall pay to FFB a P*epayment Price for such
Advance egual 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 reguired under the particular
prepayment/refinancing privilege that applies to such
Adwvance; _

(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 equal 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 acccrdance
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 outstandlng Advances (determined in accordance with the
principles cf clause (1) of this subparagraph (e)).

(£) Payment ©f the Prepayment Price for any Advance, any
Portion oI 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 egual to
$180,000.00 of principal.

(h) In the event that the Borrower makes a Prepayment
Election with respect toc 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 Frepayment Price shall
be applied to principal installments in the inverse order of
maturicy. :
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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 cutstanding principal amount of such Amortizing Advance,

after such partial prepayment, shall be due and payable in
accordance with this subparagraph (i). =

(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 1mmed1ately before
such partial prepayment

{2} With respect to each Amortizing Advance o’ which
the "level debt service" method for the repayment of
principal applies, the amount of the quarterly payments
consisting of a principal imstallment 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 ilnterest, as
appropriate.

(3) For each such Amortizing Advance, the guarterly
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 alsc ke
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.

(7) The Borrower may make mors than one Prepayment Election
with respect to an Advance, each such Prepayment Election being
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made w@th Tespect to a different Porticn 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 tc refinance the outstanding
brincipal 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 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 Refinancing Dats" 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 S-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:

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

{E) a new Maturity Date that the Borrower seleacts
in connection with such Refinancing Election, provided
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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 Electicon 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 teo this Note as Agnnex 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 Businass Day before the date
specified therein to be the Intended Refinancing Date. RUS
approval of a Refinancing Election Notice will be required 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 "Refinancing
Price® for such Advance) equal to the sum of:

{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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princ%pal 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 therecf} 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 therecf) is
received by FFB after the £ifth 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 cccur after the day on which such Refinancing Election
Notice {and, if reguired under sukparagrach (d} of this
paragraph 18, written notification of RUS's approval thereof) is’
received by FFB (in such event, the fifth Business Day to cccur
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) 1s received by
FFB being the "Refinancina Effective Dats"), 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 FFRB, as
of such Refinancing Effective Date, in accordance with the
principles of subparagraph (c) of paragraph 6 of this Note.

{1} In the event that (1) the Borrower makes a Refinancing
Election with respect tc 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 described 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 BRorrower 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 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
bagis 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
cutstanding principal amount of such Amortizing Advance, after
the resgpective 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 imstallments of equal principal or graduated
principal, as the case may be, that were due in aetcrdance
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 cf 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 guarterly payment consisting of a principal
installment and accrued interest (taking intc 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 all other
such newly-computed level quarterly payments consisting of a
principal instazllment and accrued interest, to repay the
cutstanding principal amount of such refinanced Amertizing
Advance in full on the Final Maturity Date (notwithstanding
the fact that the Borrower may have selected a Maturlty Date
for such refinanced Amortizing Advance that will occur
before the Final Maturity Date).

{3} The quarterly installments of equal principal or
graduated principal, or the newly-computed level quarterly
payments consiscing ¢of a principal installment and accrued
interesc, as the case may be, shall be due beginning on the
firgt 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 Dace 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.
15. Rescisgsion of ?repaymeqt Elections and Refinancing
- Elections; Late Charges for Late Payments.

(2) 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 Ngotice") 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 Agresment); 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 tc the
Borrower.

(c) To be effective, an Election Rescission Notice must be
received hy 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 Prespayment
Election in accordance with paragraph 17 of this Note or a
Refinancing Election in acceordarice with paragraph 18 of this
Note, (2) does not rescind such Prepayment Election aor
Refinancing Electiocn, 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 amount 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.

23. Certain Waivers.

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

22, MNote 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) payatle under paragraphs 17 and 18 of this
Note, all Late Charges (if any) payable under paragraphs 11 and
15 of this Note, and all fess (if any} payable under paragraph 9
of this Note have been paid in full.

23. RUS Guarantee of Note.

Upon execution of the guarantes set forth at the end of this
Note {(the "Guarantse"), the payment by the Borrower of all
amounts due and payable under this Note, when and as due, shall
be guaranteed by the United States cf America, acting through
RUS, pursuant to the Rural Zlectrification Act of 1836, as
- amended (codified at 7 U.S5.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 exacuted

‘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,
&8s 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 cof
the Borrower, described therein, to secure the payment of and

. performance of certain obligations owed to REA, predecessor to

RUS, oxr to RUS, as the case may be, as set forcth in the Sacurity
Instrument. For purposes of the Security Instrument, RUS shall
be considered to be, and shall have the rights, powers '
privileges, and remedies of, the holder of this Note.

I

25. Guarantee Payments: Reimbursgement.

If RUS makes any payment, pursuant to the Guarantee, of any
amount due and payable under this Note, when and as due, each and
evary such payment so made shall be deemed to ke 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 tc 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 eviderice the RBorrower’s
obligation to reimburse RUS for payment made by RUS pursuant to
the Guarantee. ' :

26. Default apnd Fnforcement.

In case of a default by the Borrower under this Note or a
the occurrence of an event of default under the Security
Instrument, then, in consideracicn 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 Ncote, in
accordance with the terms of this Note and the Security
Instrument, including, without limitation, the right tc enforce
or collect all or any part of. the obligation of the Borrcower
under this Note or arising as a result of the Guarantee, to file
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proofs of claim or any other document in any bankruptcy,

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

27. Acceleration.

The entire unpaid principal amcount 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 WHERECF, the Borrower has caused this Note to be
signed in its corporate name and its corporate seal tc 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 CORPORATICN

(name of Borrower)

BY:
Signature: SAMPLE - NOT FCR
EXECUTION
Print Name:
Title: Chairman
ATTEST:
Signature:

(SEAL)
Print Name:

Title: Secretary

(NOTE TYPE 7) NEW LOAN NOTE - page 34




i

(10-01) RUS

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
(1f any), and late charges (if any), when and as due in accordance
with the terms of the Note dated September 30, 2020, made by SOUTH
KENTUCKY RURAL ELECTRIC COOPERATIVE CORPORATION (the "Borrower")
payvable to FFB, to which this Guarantee is attached (such note
being the "Note"), with interest on the principal until paid,
irrespective of (i) acceleraticon 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 &
0of the Federal Financing Bank Act of 19873 (12 U.5.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 CF AMERICA

By: SAMPLE - NQOT FQOR EXECUTION
Name:
Title: Administrator of the Rural Utilities

Service, successor Lo the Administrator
of the Rural Flectrification
Administration

Date:

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

LA R RS AR E SRS ESLERSERELEREEEEEEEEE TR R Y R R NP g g X T R R R

REFER TO RURAL UTILITIES SERVICE (RUS) REGULATIONS AND INSTRUCTIONS FOR 4 DESCRIPTION OF
(I) THE OTHER FORMS AND MATERIALS THAT ARE REQUIRED IN CONNECTION WITH EACH REQUEST FOR
AN ADVANCE, AND (2) THE TIME LIMITS FOR § UBMITTING 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 Borrgwers: PD\':ICI Supply Division, RUS ~ teicphbn: ne.: (202) 720-6436
Northem Regional Division, RUS — welephone no.: (202) 720-1420
Southern Regional Division, RUS — 1zlephone go.: (202) 720-0848

For Telephone Borrowers: Mortheast Area, RUS -- telephone no.: (202) 650-4673
Southeast Area, RUS - welephone no.: (2G2) 720-0715
Northwest Area, RUS -- telephone no.: (202) 720-1025
Southwest Area, RUS — reiephone no.: (202) 720-0800

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

USDA - Rural Udlides Service
For Electric Borrowers;  Stop 1568, Power Supply Division
: Stop 1566, Northemn Regional Divisien
Stop 1567, Southern Regional Division
" For Telephone Borrawers: Stop 1599, Northeast Area
Stop 13596, Southeast Area
Stop 1595, Northwest Area
Stop 1597, Southwest Area
1400 Independence Avenue, S.W.
Washingon, D.C. 20250

T X ELEE SRR ERELEE AR RS S R AR R R E R R AR LR RS R LSRR REREEE SR LSS R REE R
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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 "Barrowsar") :

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 MNote. '

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

1. Reguested Advance Amount : $ , 2

2. Regquested Advance Date: ‘
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3. Wire Instructions:

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

Name of financial imnstitution

Addresgs af financial institution

ABA number of financial! institutiecn

B. PAYEE'S BANK AND ACCOUNT:

Mame of financizl institution

Address of financial institution

f

ABA pumber of financial institurion

Account name

Account number

Taxpayer ID aumber

4, Maturity Date: | s

5. Principal Repayment Method:

{SELECT 1 OF THE FOLLOWING 3 METHODS FOR THE REPAYMENT OF PRINCIPAL ONLY IF
THE MATURITY DATE SELECTED FOR THIS ADVANCE WILL GCCUR ON OR AFTER THE
"FIRST PRINCIPAL PAYMENT DATE" SPECIFIED N PAGE 1 OF THE NOTE.]

"P* for the "equal principal installments" §
method '

"G" for "“graduated principal installments"
method

"7 for the "level debt service" method
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6. Prepayment/Refinancing Privilege:

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

"M" for the "market value premium (or discount)® -7
privilege

"¥'" for the "fixed premium" privilege

o No-Call Pericd 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 5-year no-call period

"N* for "no," if the privilege is pot
to include a 5-year no-call period

0 Premium Option Selection:

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

"X+ for lO%'premium declining over #
10 years

"y for 9% premium declining over
5 years

t2" for par (no premium)
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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
herecf.

{Name of Borrower)

By:

Name :

Title:

! Bate:

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 o RURAT, UTTILITIES SERVICE,
USE ONLY: ' acting through his or her
duly authorized designee
RUS Budget

Account
Number
| By:
Name :
Title:
Date:
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INSTRUCTIONS

linsert thg corperate 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 1%, and insert in

this second blank the corporate name of the Borrower as it appears on page 1 of
the Note.

lIngert the "Note Idencifier® rthat FFB assigned to the Note (as provided im the
Agreement) .

Ingert the particular amcunt of funds that the Rorrower reguests to be advanced.

‘Ingert the particulaf calendar date thakt the Borrower requests to be date an
which kthis Advance is to be made.

*rnsert the particular calendar date that the Borrower selects to be the date on
which rhis Advance is tc mature. This date (a) must be the last day of a
calendar quarter, (b} may nct be later than the "Final Maturity Date" specified

on page 1 of the Note, and (¢) may not be less than gne 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 prlnc ipal
installmencs” method as the method for the repayment of principal that is to
apply to this Advance. Ingert 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 Eo this Advance.

TInsert in thé box "M" if the Borrower elects to have the "market value premium
{or discount}" prepayment privilege apply to this Advance. Insert in the box "¥"
if the Borrower elects ta have a "fixed premium" prepayment/refinancing privilege
apply to this Advance. .

YInsert in che box "Y" if the Borrower elects to have the fixed premium
prepayment/refinancing privilege that is to apply to this Advance include a
S-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 te have
the f£ixed premium prepayment/refinancing privilege that is to appiy to this
advance pet include any 5 -year no-call periad.

*Insert in the box "X" if the Borraower selec:s a 10% premium declining over I4
years as the premium option thac is to be included 'in the fixed prefium
prepaymenc/refinancing privilege that is to apply to this Advance. Insertz in the
bax #*V" if the Borrower seleczs a 5% premium declining cver 5 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 Borrowar selects par (no premium! as the premium option that is to be
included in the fixed premium prepayment/r=financing privilege that is to agely
to this Advance.
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MATURITY EXTENSION ELECTION NOTICE
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PART 1 OF THIS FORM HAS BEEN COMFPLETED 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 4 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 PRINCIFAL
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, TG 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.: (262) 7206436
' Northernt Regional Division, RUS — elephore no.: (202) 720-1420
Southern Regional Division, RUS -- telepheone no.: (202) 720-0848.

For Telephone Borrowers: Norheast Area, RUS — teléphone no.: (202) 630-4673
' Southeast Area, RUS -~ wlephone no.: {202) 720-0713

Northwest Area, RUS — elephone no.: (202) 720-1025

Southwest Area, RUS - telephone na.: (202) 720-0800

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

Manager

Federal Finaneing Bank

Room SC 1, Main Treasury Building
1500 Pennsylvania Avemue, N'W. -
Wastingron, D.C, 20220

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

USDA - Rural Unlities Service

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

For Telephone Borrowers: Stop 13599, Northeast Area
Stop 1596, Southeast Ares
Stop 1553, Northwest Area
Stop 1597, Southwest Area

1400 Independence Avenne, S.W.
Washiagion, D.C. 20230
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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
("RUS") : :

Name of Borrower (the "Borrower"):

{

FFB Note Identifier:

RUS Note Number:

Part 1 (To be completed bv RUS):

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

this Part 1 will mature on (the "Maturity Date").
F¥B RUS - K ORIGINAL ORIGINAL OUTSTANDING- FRINCIPAL
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAT INSTALLMENT
IDENTIFIER NUMBER DATE - AMOUNT AMOUNT © DUE
$ 5 $
3 s $
$ $ $
5 g 5
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For each of the Advances identified in this Part 2, the

respective amount of principal that the Borrower willipay on the
Maturity Date is as follows: - -

OPTIONAL TOTAL
FFB PRINCIPAL ADDITIONAL AMOUNT OF
ADVANCE INSTALLMENT PRINCIPAL ' PRINCIPAL
IDENTIFIER! - Dug? PAYMENT? TO BE PAID?
$ 3 $
$ ' $ $
. 3

$ S ]
§ 5 5

Part 3:

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

AMOUNT CF 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’ PERICD™ QPTIONY-
5
$ - ' ‘
§ .
$

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:

Titla:

‘Date: ‘

INSTRUCTIONS

THE BORROWER SHOULD NOT COMPLETE THIS FORM OR DELIVER IT TO FFR OR RUS IF THE
BORROWER DESIRES (1} TO HAVE THE MATURITY OF ALL OF THE ADVANCES IDENTIFIED IN PART
I OF THIS FORM EXTENDED AUTOMATICALLY TO THE IMMEDIATELY FOLLOWING QUARTERLY
PAYMENT DATE, AND (2) IF THE MATURITY DATE SPECIFIED IN PART [ 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 RE 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 4
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.

lcomplete 1 line in Part 2 for each Advance identified in Part 1 wizh raspect .o
wiich the HBorrower elects (1) to have the maturity extended toe a new Maturicy
Date gther thap the next date to occur that is the lasc day of a calendar

-
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quarter, and/or (2} to have either the *equal principal payments® or the
"graduared principal payments" method for the repayment of principal apply ta any
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 mechod to the *level debt
service" method for the repayment of principal of thar Advance.

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

}The Borrawer has the option of making an additcional pdyment of prinecipal on the
Maturicy Date without any premium being charged. For each Advance, inserc the

amount of any opticnal additional principal paywent that will be paid on the
Maturicy Date.

‘For each. Advaance, insert the total amount of principal that will ke paid on the
Maturity Date. That amount must be equal to the sum of the "Principal
Ingstallment Due" for the respective Advance, as specified in Part 1, and tha

amount (if any) inserted by the Borrower as an "“Opticnal Additional Principal
Payment."

Complete 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 naw Maturity
Date gther than the next date to cccur that is the last day of a calendar
quarter, and/or (2} to have either the '"equal principal payments",er 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 "egual principal paymencs® or the "graduated principal

payments" method for the repayment of principal ig presently in effect for any

Advance identified in Part 1, to change from that method to the "level debt
gervice" methed for the repayment of principal of that Advance.

"for each Advance, insert the amount of principal for which the maturity is to be
excended. That amount must equal the difference between the "Qutscanding
Principal Bmount" for the respective Advance, as specified in Part 1, and the

"Total amount of Principal te Be Paid” for such Advance inserted by the Borrawer
in Part 2. :

Tfor each Advance, insert the particular calendar date that the Barrower selects
tc be the pew Maturity Date to be in effecr for the respective Advance after the
Maturity Extengion. This date (a2} must be the last day of a calendar quarter,
{b} may noc be later than the *Final Maturity Date" specified on page 1 of the
Nore, and (<) may not be less than one complete calendar quarter from the
effective date of the last Maturity Extenaion.

Yselect 1 of the following 3 methods for the repayment of principal for an
Advance onlv if the Marurity Dare selected for such Advance will accur on ar
afrer the "First Principal Payment Date" specified on page 1 of the Note. The 3
methods for the repayment of principal are: the "equal principal installmencs®
method ("P"), the "graduated principal installments" method ("G"), and the "level
debr servics" method {(*L"). Inserrt in the bex the letrer-symbcl For the
particular principal repayment mechad selected.

*2lect 1 of the following 2 types of prepayment/refinancing privilege for an
advance only if the new Marturity Date selacrted for such Advance will occur gm or
afrer the Eifth anniversary of the effective date of this Maturity Extension.
The 2 types of prepaymentc/refinancing privilege are: che “market value premium
{or discount)" privilege ('"M") and a "fixed premium" privilege ("F"). 1Insert in
the box the letter-symbol for the particular type of prepayment/refinancing
privilege elected. '

Melect 1 of the following 2 no-call pericd cptiens for an Advance onlv if &

#fixed premium* privilege ig elected as the prepayment/refinarcing privilege for
such Advance. The 2 no-call pericd options are: yes ("¥Y"), if the Borruwer
gelects to have the fixed premium prepayment/refinancing privilege include a
S-year period during which the Advance will not be eligit-le for prepayment oz
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refinancing, and noe ("N“), if the Borrower electa to have the fixed premium

prepayment/refinancing privilege pot include any such a S5-year no-call period.

Insert in the box the letter-symbol for the particular no-call period option
elacted,

T'salect 1 of the following 3 premium optiona 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% pramium declining over S yeara {°V*}, =and par {(nc premium} (“¥"}. Insert ium
the bax the letter-symbol for the particular premium opticn selected.
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APPENDIX 1
TOC
MATURITY EXTENSION ELECTION NOTICE
{for identifying additional Advances with raspect
to which the Borrower electa to extend the maturity)
Part 1 (To be completed by RUS):
FFB RUS ORIGINAL : ORIGINAL OUTSTENDING' PRINCIPAL
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAT INSTALLMENT
IDENTIFIER NOMBER DATE AMOUNT AMOUNT DUE
$ $ $
$ $ $
$ $ 3
Part 2: ‘
. CPTIONAL TOTAL
FFB ' PRINCIPAL ADDITIONAL AMOUNT OF
ADVANCE INSTALLMENT PRINCIPAL PREINCIPAL
IDENTIFIER DUE ' PAYMENT TO BE BATD
$ 5 $
$ 3 $
$ $ $
Part 3: .
_ AMOQUNT QF TYPE OF
FFB PRINCIPAL NEW PRINCIPAL, PRERAY'T/ 5-YEAR .
ADVANCE TO BE MATURITY REPAYMENT REFINAN'G NO-CALL PREMIUM
IDENTIFIER EXTENDED DATE METHQCD PRIVILEGE BERICD OPTION
—
5 |
]
$ I
$
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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 | OF THIS FORM
WITH RESPECT TO WHICH THE BORROWER ELECTS (I) TO HAVE THE MATURITY EXTENDED TO A NEW
MATURITY DATE OTHER THAN THE IMMEDIATELY FOLLOWING QUARTERLY PAYMENT DATE, AND/OR (2)
T 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
{S PRESENTLY IN EFFECT FOR ANY ADVANCE IDENTIFIED IN PART I 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 Regiopal Division, RUS - telephone no.: (202) 720-1420
Southern Regional Division, RUS - welephone 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) 726-0800

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

USDA - Rueral Utilides Service
For Electric Borrowers: Swp 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 1593, Northwest Area
Stop 1597, Southwest Area
1400 I[ndependence Avenue, S.W.
Washington, D.C. 20250
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MATURITY EXTENSICON 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

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 CRIGINAL QUTSTANDING PRINCIFAL
ADVANCE AQCOUNT ADVANCE ADVANCE PRINCIPAL INSTALLMENT
IDENTIFIER - NOMBER DATE AMOUNT AMOUNT - ' DUE
$ $ $
$ $ 5
3 $ $
$ $ $
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Part 2:

For each of the Advances identified in this

respective amount of principal that the Borrower
Maturity Date is as follows:

OFTIONAL

FFB ' PRINCIPAL ADDITIONAL
ADVANCE INSTALLMENT PRINCTPAL
IDENTIFIER® DUE* - PAYMENT®

Part 2, the
will pay on the

TOTAL
'AMOUNT OF
PRINCIPAL
10 BE PAID

5 5 5
5 LS 5_
s $ 5
5 | 5 5

Part 3:

Notice is hereby given to FFB (and RUS) of the Borrower's
election that the maturity of each of the Advances identified im

Part 2 be extended as follows:

AMOUNT QF TYPE OF

FFB PRINCIPAL NEW PRINCIPAL PREPAY'T/ G5-YEAR
ADVANCE TO B=E MATURITY REPAYMENT REFINAN'G NO-CALL PREMIUM
IDENTIFIER? EXTENDED® DATE’ METHOD! PRIVILEGE® PER:OD“ QPTION*
: |
]
” |
$
5
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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 Borraower)

By

Name :

Title:

Date:

NOTICE OF RUS APPROVAL OF
MATURITY EXTENSTON 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 purpcses of the Note identified
therein. - '

ADMINISTRATCR 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



, (10-01) : ' RUS
INSTRUCTIONS

THE BORROWER SHOULD NOT COMPLETE THIS FORM OR DELIVER IT TO FFB OR RUS IF THE
BORROWER DESIRES (1) TO HAVE THE MATURITY OF ALL OF THE ADVANCES 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 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 QF PRINCIPAL APPLY TO EACH
ADVANCE FOR WHICH NQ 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 TG 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.

‘Complete 1 line in Part 2 for each Advance identified in Part 1 with respect ta
which the Barrower elects (1) to have the maturity extended toc a new Maturitcy

Date gther than the next date to occur that is the last day of a calendar

quarter, and/eor (2) to have either the “equal principal payments" or the
sgraduated principal payments" method for the repayment of principal apply to any-
hdvance f£or which no method for repayment of principal is presemntly in effect,

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

paymencs" method for the repayment of principal is presently in effect for any
Advance identified in Part 1, to change from that method to che “level debt
service® method fer the repayment of principal of that Advance.

*ror each Advancs, insert the "Principal Inscallment Due" for the respective
Advance, as specified in Partc 1.

3The Borrower has the option of making an additional payment of principal cn the
Maturity Date without any premium being charged. For each Advance, insert the
amount of any optional additiomal pr:.nt:J.pal payment tharc will be paid on the
Maturicy Dace.

‘For each Advance, insert the total amount of principal that will be paid on the
Macuricy Date. That amount must be equal to the sum of the *Principal
Installment Dus" for the respective Advance, as specified in Parc 1, and the
amount (if any) inserted by the Barrower as an "COptional Additional Principal
Payment . '

‘Complete 1 line in Part 3 for each Advance identified in Part 1 with respect Lo
which the Borrower elects (1) to have the macur:l.ty extended to & new Maturity
Dace other than the next date to occur that is the last day pf a calendar
quarter, and/or (2) to have either the "equal primcipal payments" or the
ngraduated principal payments" method for the repaywent cf principal apply to any
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!
Advance for which no method for repayment of principal is presently in effact,
or, if either the "egual principal payments® or the “graduated principal
payments" method for the repayment of principal is presently in effect for any
Advance identified in Part 1, te change from that method to the "level debt
sarvice” 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 batween the "OQutstanding
Principal Amount® for the respective Advance, as specified in Part 1, and the

"Total Amount of Principal tc Be Paid* for such Advance inserted by the Barrower
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 Extenajion. This date (a) must be the last day of a calendar quartar,
(b) may not be later than the "Final Maturity Date* specified on page 1 of the

Note, and {c} may not be leas than one complete calendar gquarter Erom the
effective date of che last Maturity Extension.

8Gelect 1 of the following 3 methods for the repayment of principal for an
Advance only if the Maturiry Date selected for such Advance will occur on ar
after the "First Principal Payment Date"- specified on page 1 of the Note. The 3
methads for the repayment of prin?ipal dre: the "equal principal installments®
method {("P"}), the "graduated principal installments® methcd (“G"), and the "level
debt service" method ("L*). Ingsert in the box the letter-symbol for the
particular principal repayment method selected. :

*Elect 1 of the following 2 types of prepaymenc/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 effecrive 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 ("¥"). Insert in

the box the letcer-symbol for the particular type of prepayment/refinancing
privilege elected.

Elect 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
suchk Advance. The 2 no-call period options are: yes ("¥"}, if the Borraower
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 ne {("N"), if the Borrower elects to have the f£ikxed premium
prepayment/refinancing privilege pot include any such a 5-year no-call periad.
Insert in the box the letter-symbol for the particular no-call period option
elected. .

Mgelect 1 of the following 3 premium options for an Advance gnly if a “fixed
premium" privilege is elected as the prepayment/refinancing privilege for such
Advance. The 3 premium coptions are: a 10% premium declining over 10 years ["X"),
a 5% premium declining gver 5 years ("V"], and par (noc premium) ("B*). Insert in
the box the letter-symbol for the particular premium option selected.

MATURITY EXTENSICON ELECTION NOTICE (RUS APYRCVAL REQ‘D) - page 6




‘ {(10-01)

RUS
|
APPENDIX 1
TGO
MATURITY EXTENSION ELECTION NOTICE
(for idemtifying additiomal Advances with respect
to which the Borrower elects to extend the maturity) -
Part 1 {(To be ccmgletéd by RUOS} :
FFE ROS ORIGINAL ORIGINAL QOUTSTANDING PRINCIPAIL
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPATL INSTALLMENT
IDENTIFIER NOMBER DATE AMOQUNT AMOUNT . DUE
$ $
.S $
3 ]
Part 2:
OPTIONAL TOTAL
FF¥FB PRINCIPAL ADDITIONAL_ AMOUNT -OF
ADVANCE ) INSTALLMENT PRINCIPAL PRINCIPAL
IDENTIFIER DUE °  PAYMENT TC BE PAID
3 $
$ ]
§ g
Part 1:
' AMOUNT OF _ TYPE OF
FFRB . PRINCIPAT . 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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NEW LOAN NOTE

FORM
OF
PREPAYMENT ELECTION NOTICE
SPECIFIED PRINCIPAL AMQUNT (S)

(RUS APPROVAL REQUIRED)
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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 Borrawers:  Power Supply Division, RUS -- telephone na: (202) 720-6436
Northern Regional Division, RUS ~ telephone no.: (202) 720-1420
Southern Regional Division, RUS -- welephone no.; (202) 720-0848

For Telephone Borrowers: Naorthéast Area, RUS — t=lephone mo.: (202) 600-4673
Southeast Area, RUS — telephone no.: (202) 720-0715
Northwest Area, RUS — telephone no.: {202) 7201025
Southwest Area, RUS — telephane no.: (202) 720-0800

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

USDA - Rural Utiliies Service

For Electric Borrowers:  Stop 1568, Power Supply Division
Stop 1566, Northern Regional Division
Stop 1367, Southern Regional Division

For Telephone Borrowers: Siop 1599, Nartheast Area
Stop 1596, Southeast Area
Stop 1595, Northwest Agea
Stop 1597, Southwest Area

1400 Independence Avenne, 3.W,
Washingion, -D.C. 20250

[EXETEEE AR EE SRR SRR EE RS R R ER S AR E S S L AR R X E AR R R R R R R RS E R RS R R YL TR L EY
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PREPAYMENT ELECTION NOTICE
SPECIFIED PRINCIPAI 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 "Horrower") :

- FFB Note Identifier: ' 2

Part 1:

Notice is hereby given to FFB (and RUS) of the Borrower's
election to prepay all or a porticn 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* DATE® AMOUNT® AMOUNT?
$ $
3 S
$ 5

"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 principdl that the Borrower intends to
prepay on the Intended Prepayment Date is as follows:

TOTAL

F¥B ‘ PRINCIDPAL AMOUNT OF AMOUNT OF
ADVANCE INSTALLMENT PRINCIPAL TO PRINCIPAL
IDENTIFIER’ DUE (if any)?? BE PREPAID™ TO BE PAIDY

5 $ $
g $ $
$ $ $

_ 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)

Nzame :

Title:

Date:

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

*Insert the “FFR Note Identifier“ thac FFB assigned to the Note {as provided in
the Agreement).

3Corm_:nle\:e 1 lire in Part 1 for each Advance that the Borzower intends Lo prepay
in whole or in parz. For each Advance, insert che *FFE Advance Idencifier® far
the respective Advance as specified in the most recent billing notice delivered
by RUS to the 3orrower. ' ‘

‘For each Advance, insert the "RUS ARccpunt Number" for the respective Advance as
specified in the mcost recemt billing notice deliverad by RUS ta the Bozrower.

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
chat FFE made to the Borrower (or that the Borrower assumed) .

PREFPAYMENT ELECTICN NOTICE - SP FRN (RUS APPROVAL REQ'D} - page 4
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TIngert the "Oucgtanding Principal Amount" of each Advance specified in Part 1 as

¢f the day befors the date on which the Borrower intends to make a prepayment on
the ragpective Advances.

!fasert the particular calendar date that the Borrower selects tao be the date on

which the Borrower intends to prepay the Advances specified in Part 1. This datce

(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 S5-year

period duzing which such Advance shall not be eligible far any prepayment or

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

Ycomplete 1 line in Part 3 for each Advance identified in Parc 1.

1f 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
Prepaywment Date as specified in the most recent billing notice delivered by RUS
to the Borrower,

Yror each Advance, insert the amount of principal that will be prepaid on the
Incended Prepayment Date. ! ;

por 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 amecunt inserted by the Borrower in Pazt 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 tbhat
the Borrower elects toc prepay in whole or in part)
Part 1:

FFB - RUS ORIGINAL ORIGINAL OUTSTANDING
ADVANCE ACCQUNT ADVANCE ADVANCE PRINCIPATL,
IDENTIFIER NUMBER DATE AMOTUNT AMOUNT

$ 3
$ : g
$ $
$ 7
§ $
$ $
Part 3: ‘
"TOTAL
FFB FRINCIPATL AMOUNT OF AMOUNT OF
ADVANCE INSTALLMENT PRINCIPAL TO PRINCIPAL
IDENTIFIER DUE (if anvy) BE PREPAID TO BE PAID
$ $ $
$ $ ]
$ $ $
3 $_ $
§ 3 $
$ $ $

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

(XXX REEREEASEES SR EREE AR R R RSS2 RLEREEERRT R R LR RS REE RS E R LR R

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

For Electric Borrowers:  Power Suppljr Division, RUS — telephone no.: (202} 720-6436
Northern Regional Division, RUS — telephone mo.: (202) 720-1420
Southern Regional Division, RUS — wlephone no.: (202) 720-0842

For Telephone Borrowers: Norilleast Area, RUS ~ télephone no.: {202) 6904673
- Southeast Arez, RUS — welephone no.: (202) 720-0715

Northwest Area, RUS — elephone no.: (202) 720-1025

Southwest Area, RUS -~ ielephone no.: (202} 720-0800

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

USDA - Rural Udlities Service

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

For Telzphone Borrowers: Stop 1599, Northeast Area
Stop 1556, Southeast Area
Stop 1595, Northwest Area
Stop 1597, Southwest Area

1400 Independence Avenue, S.W.
Washingron, D.C. 20250
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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 "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 ROS ORIGINAL ORIGINAL OUTSTANDING
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL
IDENTIFIER? NUOMBER® DATE’ AMOUNTS AMOUNT'
$ $
$ 5
$ $
Part 2:

The Borrower intends te 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 NCTICE - FX SUM (RUS APPROVAL REQ'D) - page 2




(10-01) , ' Rtis
Part 3:

The Borrower elects to have the following amount of funds.
applied by FFB toward a prepayment of the ocutstanding 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 cf the Borrower is wvalid 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.

Name:

Title:

Date:

INSTRUCTIONS

'Insert the corperate name Qf the Borrower. If Che corporate name of the

. Borrower at zhe time of this Advance is differsnt from cthe corporzts name thac
appears on page 1 of the Note, add *[formerly )*, and inserc in
this second blank the corporate name of the Borrower as ic appears ¢z page 1 of
che Note.

*Insert the "FFB Note Idencifier" that FFB assigned to the Note (as provided in
che Agreement) .

*Complete 1 line in Parw 1 for each Advance that the Borrower intends to prepay
in whole or in part. For each Advance, insert the "FF3 Rdvance Identifier" far
the respective Advance as specified in the most recenc billing notice delivered
by RUS tc the Borrcwer, '

*For each Advance, insert the "RUS Acccunt Number” for the respective Advance as
specified in the mest recent billing notice delivered by RUS to the Sorrower.

5for each Advance, insexrt the dare on which FFB made the respective Advance tc
" the Borrower. .

ffor each Bdvance, insert the original principal amount ¢f the respecctive Advance
that FFE wmade to the Borrower (or that the Borrower assumed) .

PREPAYMENT ELECTION NOTICE - FX SUM (RUS APPROVAL REQ'D) - page 4
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"Insert the "cutstanding Principal Amount® of each Advance spacified in Part 1 as

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

*tnsert the particular calendar date that the Borrower selacts to be che date an

which the Borraower 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 regpect 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 af such
S5-year no-call period.

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

(

PREPAYMENT ELECTION NOTICE - FX SUM (RUS APPRCVAL REQ*D) - page 5
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|
APPENDIX 1
TO
PREPAYMENT ELECTION NOCTICE
. FIXED SUM TC BE APPLIED
(for ldentlfying additional Advances that
the Borrower elects to prepay in whole or in pazxt)
Part 1:
FFB. RUS ORIGINAL ORIGINAL QUTSTANDING
ADVANCE ACCOUNT ADVANCE ADVANCE DRINCIPAL
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
. MNorthern Regional Division, RUS — ielephone no.: (202) 720-1420
Southern Regioral 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 FFB AT THE FOLLOWING ADDRESS:

Manager

Federal Financing Bank

Room SC 1, Main Treasury Building
1500 Pepnsylvania Avenue, N.W.
Washingmn; D.C. 20220

DELIVER 4 COPY OF THIS FORM TG RUS AT THE ADDRESS OF THE CONTACT OFFICE INDJCATED
BELOW:

USDA - Rural Utlides Service

For Eleciric Borrowers: Stop 1568, Power Supply Division
Swp 1366, Northern Regional Division
Stop 1567, Scuthem Regional Division

For Telephone Borrowers: Stop 1599, Narnheast Area
Stop 1596, Southeast Area -
Stop 1593, Northwest Area
Stop 1597, Southwest Area
1400 Independence Avenue, S.W.
Washingron, D.C. 20230
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REFINANCING ELECTION NOTICE .

Manager
Federal Financing Bank

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

Bank ("FFB"), which is guaranteed by the Rural Utilities Service
(IIRUSII } : .

Name of Borrower (the "Borrower"):

FFB Note Identifier: : : 2

Part 1:

Notice 'is hereby given toc 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 CRIGINAL CUTSTANDING

ADVANCE ACCOUNT  ADVANCE ADVANCE PRINCIPAL
IDENTIFIER® NUMBER* DATE® AMOUNTS AMOUNT’
$ $
$ 5
$ ‘ $
Part 2:

The Borrower intends to refinance the outstanding principal
. amount of each of the Advances identified in Part 1 on the ,
fellowing 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- follcw1ng

amount of principal:

CPTIONAL TQTAL
FFB PRINCIPATL, ADDITIONAL AMOUNT OF
ADVANCE INSTALLMENT PRINCIPAL PRINCIPAL
IDENTIFIER’ DuE*? PAYMENT TO BE PAID®
$ $ S
§ $ §
$ : 5 $
"
Part 3: '

Notice is hereby given to FFB {(and RUS) of the Borrower's
election that each of the Advances 1dent1f1ed in Part 1 is to be

refinanced as follows:

AMOUNT OF ' TYPE OF
FFB PRINCIPAIL NEW PRINCIPAT, PREPAY'!'T/ :5-YEAR
ADVANCE TO BE . MATURITY REPAYMENT REFINAN'G NO-CALL PREMIUM
IDENTIFIERM REFINANCED™ DATE? METHOD® PRIVILEGEY PERIOD™ OQPTIONY
E)
s
5

REFINANCING ELECTION NOTICE - page 3
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!

The undersigned hereby certifies that the authority <f 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 heraof.

{Name of Borrower)

By:

Name ;

Title:

l Date: '

INSTRUCTIONS

1 ‘ -

Insert the corporate name of the Horrower. If the corporatce name of the
Borrower at the time of this Advance is differsnt from the corporate pname that
appears dn page 1 of the Note, add * (formerly yv, apd insert in

this second blank the corporate name cf the Borrower as it appears on page 1 of
the Note. '

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

3Complete i1-line in Part 1 for each Advance that the Borrower inrends ta
refinanca. For each Advance, insert the "FFE Idencifier" for the respective

Advance as specified in the most recent billing notice delivered by RUE to the
Borrower. : '

‘For each Advance, inserz the "RUS Account Number" for the respective Advance ag
specified in the wost rscent billing notice delivered by RUS to the Borrower.

*For each Advance, insert the date on which FF8 made the respective Advance tg

the Borrower.

for each Advance, inser: the original principal amount of the respective Advance
that FFB made tc tha Borrower (or that che Borrower assumed).

7For each Advance, insert the *Outstanding Principal Amount® of the respective

Advance as of che day before the Intended Refinancing Date (i.e., the outstanding
principal amount of such Advance befors the Borrower pays the "Prinecipal
Installment Due" for such Advance inserted by the Borrower ip Part 2.

®insert the particular calendar dace that the Borrower selecrts tao be the date on
which the Borrower intends to refinance the Advances specified in Parz 1. This
dace (a) must be the last day of a calendar gquarter, and {b) with respect toc any
Advance for which the Borrower has selected a fixed premium prepayment
refinancing privilege that includes a S-year .peried during which such Advance

REFINANCING ELECTICN NOTICE - page 4
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shall not be eligible for any prepayment or refinancing, wmay not be a date that
will occur before the expiration of such S-year no-call period.

- 'complete 1 line in Part 2 for each Advance identified in Part 1.

1 - s .

®For each Advance, insert the "Principal Installment Due" for the respective
Advance on the Intended Refinancing Date as specified in the mest recent billing
notice delivered hy RUS to .the Borrower.

1 : . . .

The Borrower has the option of making an additicnal payment of principal on the
Intended Refinancing Dace without any additidnal premium being charged for such
additional payment of principal. For each Advance, insert the amount of any

opticnal additicmnal principal payment that will be paid on the Intended
Refinancing Date.

“For each Advance, insert the total amount of principal that will be paid on the
Incended Refinancing Date. That amount must be egual tao the sum of the
*Principal Instaliment Due" for the respective BAdvance inserted by the Borraower

in Part 2 and any amount inserted by the Borrower as an "Optional aAdditienal
Principal Payment." ‘

13Ccmplete 1 line in Part 3 for each Advance.

MFor each Advance, ingert the amount bf principal that is ta be refinanced.
That "amounc must equal the difference between the "Cutstanding Principal Amount"
for the respective Advance inserted by the Borrower in Part i and the *Total

Amount of Principal to Be Paid" for such Advance inserted by the Borrower in
Part 2. ’ '

15por 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. II the Borrower selects a new maturity date for the respective Advance,
this date {(a} must be the last day of a calendar quarcer, ' (b) may not be later
than the."Final Macurity Dacte" specified on page 1 of the Neote, and {(¢) may nat
be less than one complete calendar quarter from the effecrcive date of the
refinancing.

*$gelect 1 of the following 3 methods for the repayment of principal for an
Advance anly if the Maturity Date gelected for such Advance will occur cn_or
after che "First Principal Payment Dace” specified on page 1 of the Note. The 3
metheds for the repayment of principal are: the "egqual principal installments®

method ("P"}, the "graduated principal installments®" method {"G"), and the "level
debt gervice" methed ("L*). Insert in the box the lercter-symbol for the
particular principal repayment method selected.

1T

Elect 1 of the following 2 types of prepayment/refinancing privileges for an
Advance grly if the new Maturity Date selected for such Advance will occur on or
after the fifrh anniversary of the effective date of this Maturity Extension.
The 2 types of prepayment/refinancing privilege are: the "market value premium
{or disccounc}" privilege {("M") and a "fixed premium" privilege {("F"). Insext in
the box the lectez-symbol for the particular type of prepayment/refinancing
privilege elected.

¥zlect 1 of the following 2 ne-call pericd options for an Advance enly if a
"fixed premium" privilage is elected as the prepayment/refinancing privilege for
such Advance., The 2 no-call period cptiomns are: yes ("Y"), if the Borrowez
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 ne ("N"), if the Borrawer elects to have the fixed premium
prepavmenc/refinancing privilege pot include any such a S-year no-call period.
Inser:s in the bex the lerter-symbel for the particular no-call period cptian
elecred. -

Vsalact 1 of the fcllowing 3 pramium opticns faor an Advance gnlv if a “fixed

cremium® privilege is elected as the prepayment/refinmancing privilege for such
Advance. The 3 premium options are: a 10% premium declining over 10 years ("X"),

REFINANCING ELECTICN NOTICE - page 5
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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 selacted.
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APPENDIX 1
TQ
REFINANCING ELECTION NOTICE
(for identifying additional Advances
that the Borrower elects to refinance)

Part "1:
FFB RUS CRIGINAL : CRIGINAL OUTSTANDING
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL
IDENTIFIER NUMRBRER DATE AMOUNT AMOUNT
§ $
$ 3
$ §
Part 2:
F¥B PRINCIPAL - ADDITIONAT, PRINCIPAL
ADVANCE INSTALLMENT PRINCIPAL AMOUNT TO
IDENTIFLIER - DURE PAYMENT BE PALID
$ $ §
5 5 s
5 $ g
Part 3:
AMOUNT OF : TYPE OF
FPFB PRINCIPATL, NEW PRINCIPAI, PREPAY'T/ 5-YEAR
ADVANCE TO BE . MATGRITY REPAYMENT REFINAN'G NO-~CALL, PREMITM
IDENTIFIER REFINANCED . DATE METHOD ~ PRIVILEGE PERIQD OPTION
5
$
3
I

REFINANCING. ELECTION NOTICE - APPENDIX 1
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REFINANCING ELECTION NOTICE
-{RUS APPROVAL REQUIRED)

LR R AR S AR R AR R A A E SRR ERET TREESE B R R R R R A R TR R R ug v

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 I_)ivision, RUS — telephone no.: (202) 720-1420
Southern Regional Division, RUS — elephone no.: (202) 720-0848

Northeast Area, RUS — telephone no.: (202) 650-4673
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 QRIGINAL FORM TO RUS AT THE ADDRESS OF THE CONTACT OFFICE

INDICATED BELOW:
USDA - Rural Utilides Service

For Electric Borrowers:

For Telephone Borrowers:

1400° Indgpendcnce Avenue, §.W.
Washingtan, D.C. 20250

Stop 1568, Power Supply Division
Stop 1366, Northern Regional Division
Stop 1567, Southern Regional Division

Stop 1599, Northeast Area
Stop 1596, Southeast Area
Stop 1595, Nerthwest Area
Stop 1597, Sonthwest Area

*t****************i******************'k***********************i***

REFINANCING ELECTION NCTICE (RUS APPROVAL REQ’D) - page 1
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REFINANCING ELECTION NOTICE

Manager
Federal Financing Bank

Reference 1s 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 "Borrowerh) :

; . . : L

FFB Note Identifier: . ; 2

Part 1:

Notice is hereby given to FFB (and RUS) of the Borrower's
election to refinance the ocutstanding 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
fellowing date (such date being the "Intended Refinancing Date'):

REFINANCING ELECTION NOTICE (RUS APPROVAL REQ’D) - page 2
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”

For each of the Advances identified im Part 1, the Borrower
intends to pay on the Intended Refinancing Date the following

amount of principal:

OPTIONAL TOTATL
FFB * PRINCIPAL ADDITIONAL AMOUNT OF
ADVANCE INSTALLMENT PRINCIPAL . PRINCIPAL
_IDENTIFIER® DuURE PAYMENT™ TO BE PAID™?
S 5 S
$ $ $
s § $

Part 3:

Notice is hereby given to FFB (and RUS) of the Borrower's
alection 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'®*  PRIVILEGEY PERIOD'® OPTIONY
5
$

—

&

REFINANCING ELECTION NOTICE (RUS APPRQVAL REQ'D) .- page 3
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The undersigned hereby certifies that the authority of the
undersigned to execute and deliver this Refinancing Election

Notice on behalf of the Borrower is valid and in full force and
effect on the date hereof.

" (Name of Borrower)

By:

Name: .

" Title:

Date:

NOTICE OF RUS APPROVAIL, OF
REFINANCING ELECTION NOTICE

Notice is hereby given to FFB that the preceding Refinancing
Electicn Notice wmade by the Borrower identified therein has heen
approved by RUS for purposes of the Note identified therein.

ADMINISTRATOR of the
RURATL 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 ia different from the corporate name that
appears on page 1 of the Note, add “{formerly yv,~and insertc in

this second blank the corpgrate name of the Borrawer as it appears on page 1 of
the Note. : ’

'Insert che "FFB Note Identifier" that FFB assigned to the Note {as provided in
the Agreement) .

ICcmplete 1 line in Part 1 for each Advance that the Borrower intends ta
refinance. For each Advance, insert the "FFB Identifier" for che respective
Advance as specified in the mast recent hilling notice delivered by RUS to the
Borrower.

‘For each Advance, insert the “RUS Account Numher® for the réspective Bdvance as
gpecified in the most recent hilling notice delivered by RUS to the Borrower.

SFar each Advance, insert the datefon which FFB made the respective ARdvance to
the Borrawer.

*
S¥or each Advance, insert thé original principal amount of the rqsébétive Advance
that FFB made to the Borrower {(or that the Borrower assumed).

'

"For each Advance, insert the “"Qutstanding Principal Amountc” of the respective
Advance as of the day before the Intended Refinancing Date {i.e., the outsranding
principal amount of such Advance before the Borrower pays the "Principal
Installment Due" for such Advance inserted by the Rorreower in Part 2.

*Insert the particular calendar date that the Borrower selects to be the dace on
which the Borrower incends co refinance-the Advances specified in Part 1. This
date (a} must be the last day of a calendar guarter, and (b} with respect to any
Advance for which the Borrower has selected a fixed premium prepayment/
tefinancing privilege that includes a S-year pericd 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-yeaxr no-call periocd.

’Camplete 1 line in Part 2 for each Advance identified in Part 1.

Y¥#or each Advance, insert the "Principal Installment Due" for the respective
Advance on the Intended Refinancing Date ag specified in the most recent billing
natice 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 additicnal 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.

*For each Advance, insert the total amount of principal that will be paid con 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 Borzower as an "Optional Additional
Frincipal Payment." '

13Complete 1 line in Part 3 for each Advanca.

Ypor each Advance, insert the amount of principal that is te he refinanced.
That amount must equal the difference between the "Outstanding Principal Amountc®
For the respective Advance inserted by the Borrower in Part 1 and the "Total
Amount of Principal tc Be Paid" for such Advance inserted by the Borrower inm
Parc 2,

REFINANCING ELECTION NOTICE (RUS APPROVAL REQ‘D) - page 5
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PFor each Advance, insert the particular calendar date that the Borrower selegts
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 refimancing or a new maturitcy
date. If the Borrower gselects a new maturity date for the respective Advance,
this date {a) must be the last day of a calendar quarter, (h)} 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 guarter from the effective date of the
reflnanc1ng

¥gelect 1 of the following 3 methods for the repayment af principal for an
Advance ¢nly if the Maturity Date selecred 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 gervice® methed ("L"}. Imsert in the hox 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 cccur ap 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 digcount}" privilege {("M") and a "fixed premium® privilege {"F"}. Insert in
the box the letter-symbol for the particular type of prepayment/reflnanclng
per1lege elected.

¥plect 1 of the following 2 no-call period opticns for an Advance only if a
"fixed premium" privilege is elected as the prepayment/refinarcing privilege for
such Advancs. The 2 no-call period options are: yes {("Y"}, if the Barrower
elects to have the fixed premium prepayment/refinancing privilege include a
5-year period during which the Advance will not he eligible for prepayment or
refinancing, and no ("N®*), if the Borrower elects to have the fixed premium
prepayment /refinancing privilege ngt include any such a S-year no-call pericd.
Insert in the box the letter-symbol for the particular no-call period option
alected.

MPgelect 1 of the following 2 premium options for an Advance gnly if a "fixed
premium" privilege is slected 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 (nc premium] ("P*). Insext in
the box the lecter-symbol for the particular pramium option delected.

REFINANCING ELECTION NOTICE ({(RUS APPROVAL REQ’D}) - page 6
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APPENDIX 1
, TO
REFINANCING ELECTION NCTICE
(for identifying additional Advances
that the Borrower elects to refinancs)
Parxrt 1:
FFB . RUS ORIGINAL ORIGINAL QUTSTANDING
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIFAL
IDENTIFIER NUMBER DATE AMOUNT AMOUNT
§_ $
$ $
$ $
Part 2:
FFB PRINCIPFAL ADDITIONAL PRINCIPAL
ADVANCE INSTALLMENT PRINCIPAL AMOUNT TO
IDENTIFIER ognR PAYMENT BE PAID
$ $_ $
5 $ $
$ $ S
Part 3:
o AMOUNT OF TYPE OF
FFE PRINCIPAL NEW PRINCIPAL PREPAY'T/ S-YEAR
ADVANCE ‘ TO BE MATURITY REPAYMENT EREFINAN'G NO-CALL PREMITUM
IDENTIFIER REFTINANCED DATE METHOD BRIVILEGE PERIQOD  QPTION
=
s t
L)
. $ |
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5/97

FFB Note Identifier: RUS Note Identifier:

Somerset, Kentucky

September 30, 2020
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
September 30, 2020, made by the Borrower payable to FFB and guaranieed 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 Comnutment 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.

S0 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 limnit 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 September 30, 2020, 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.

IN WITNESS WHEREOF, the Borrower has caused this Noie 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.

(¢} 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.

(D) 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 anthorized 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 Tabor issued pursuant to section 204
of Executive Order 11246, dated September 24, 1963, 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 (2/986}



EXHIBIT C-1
MANAGER'S CERTIFICATE REQUIRED UNDER LOAN
CONTRACT SECTION 6.14 FOR ADDITIONAL NOTES

On behalf of

Name of Borrower
I 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.

(¢} The principal of the loan evidenced by such Notes has a maturity of not less than 5 years.

SAMPLE - NOT FOR EXECUTION

Signed Date

Name

Title

Name and Address of Borrower:

Exhibit C-1 to RUS Lean Contract, page 1 (2/98)




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 o 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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RUS Project Designation:

Kentucky 54-AV61 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 August 1, 1997

UNITED STATES DEPARTMENT OF AGRICULTURE
RURAL UTILITIES SERVICE

Generated: July 9, 1997

lcon.vle 1/29/97 v2.5a



RUS LOAN CONTRACT
AGREEMENT. dated as of August 1, 1997, between SOUTH KENTUCKY RURAL ELECTRIC
COOPERATIVE CORPORATION ("Borrower"), a corporation organized and existing under the laws of the
Commonvwealth 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 1 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, 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 satisfv 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 1.5; (ii) Operating
TIER of 1.1; (ii1) 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

ELC-09-10-000-KY Page 1
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regulatory authority or a wholesale power cost adjustment clause or similar power pricing agreement between the
Borrower and a power supplier.

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.

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.

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

Monthly Payment Date shall have the meaning as defined in the Note.

Mortgage shall have the meaning as described in Schedule 1 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 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.

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

ODSC = A+B+C
D

where:

ELC-09-10-000-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 vear, 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 guaranty 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.
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Reimbursement Note shall mean a demand note of the Borrower which shall evidence the Borrower’s
obligation to immediately repay RUS any payments which RUS makes on behalf of the Borrower on the Note
pursuant to an RUS guaranty if one has been provided under the terms of the RUS Commitment.

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 1 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 II
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 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
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thereby have been duly authorized by all necessary corporate action and shall not violate
any provision of law or of the Articles of Incorporation 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.

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 1 hereto.

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.

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,.

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.

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.

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.

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.
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() 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.

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

(m) 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
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.

Interest Rate and Payment.
The Note shall be payable and bear interest as follows:
(a) Pavments and Amortization. Principal shall be amortized in accordance with the method

stated in Schedule 1 hereto and more fully described in the form of 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.

(¢)  Electronic Funds Transfer. Except as otherwise prescribed by RUS, the Borrower shall
make all payments on the Note utilizing electronic funds transfer procedures as specified
by RUS.

(d) Fixed or Variable Rate. The Note shall bear interest at either a fixed or variable rate in
accordance with the method stated in Schedule 1 hereto and as more particularly described
in the form of Note attached hereto as Exhibit A.
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Prepayment.

The Borrower has no right to prepay the Note in whole or in part except such rights, if any, as
are expressly provided for in the Note. However, prepayment of the 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 IV
CONDITIONS OF LENDING
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.

(¢)  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.

(¢)  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.

()  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 duly filed, recorded or indexed as a
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.
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(1) Wholesale 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.

) 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
submitted evidence, 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.

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 1 hereto.

ARTICLE V
AFFIRMATIVE COVENANTS
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:
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Annual Certificates.

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

(b)  Annual Certification. Within ninety (90) days after the close of each calendar year,
commencing with the vear following the vear 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, specifving each such
default known to said person and the nature and status thereof.

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
prepavment 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 IT 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.

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. In designing 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 = 15
DSC = 1.25
OTIER = 1.1
ODSC = 1.1
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(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.

(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.

()  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.

(H  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.

(g2 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.

Depreciation Rates.

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

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.

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.

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 anyway pertaining to its
property or business, including its Subsidiaries, if any, and to make copies or extracts therefrom.

Area Coverage.
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(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 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.

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.

"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.

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.

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.

Design Standards, Construction Standards, and List of Materials.

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

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

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.

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.

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)  Equal Opportunity Contract Provisions Also Bind the Borrower. The Borrower further
agrees that it shall be bound by such equal opportunity clause in any federally assisted

construction work which it performs itself other than through the permanent work force
directly employed by an agency of government.

(c)  Sanctions and Penalties. The Borrower agrees that it shall cooperate actively with 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
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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.

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.

Miscellaneous Reports and Notices.

The Borrower shall furnish to RUS:

(a)

(b)

(©)

(d)

(e)

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.

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.

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.

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

Regulatory and Other Notices. Promptly after receipt thereof, copies of any notices or
other communications received from any governmental authority with respect to any
matter or proceeding which could 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.
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® 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)  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.

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 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.

Additional Affirmative Covenants.
The Borrower also agrees to comply with any additional affirmative covenant(s) identified in
Schedule 1 hereto.
ARTICLE VI
NEGATIVE COVENANTS

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.
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;
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(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.

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.

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 a manager unless 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.

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

(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.
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.

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.

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.

Limitations on Loans, Investments and Other Obligations.
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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.

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.

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,
or eligible for inclusion in, the National Register of Historic Places maintained by the Secretary
of the Interior pursuant to the Historic Sites Act of 1935 and the National Historic Preservation
Act of 1966.

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.

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;

(b)  Purchase money indebtedness in non-Utility System property, in an amount not exceeding
10% of Net Utility Plant;

(¢) 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;

(¢)  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;

()  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
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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.

Limitations on Issuing Additional Indebtedness Secured Under the Mortgage.

(@)  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
vield 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.

(¢)  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.

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.

Additional Negative Covenants.

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

EVENTS OF DEFAULT

Events oAf Default.

The following shall be Events of Default under this Agreement:

()

(b)

©

(@

(e)

®

(®

G

Representations and Warranties, Any representation or warranty made by the Borrower in
Article IT 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;

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;

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;

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;

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;

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

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
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"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
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. '

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 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
MISCELLANEOQOUS
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

Expenses.
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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.

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 payvment 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.

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.

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.

Governing Law.

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

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 pavment 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.

Rescission.
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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.

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 herefrom or therefrom, shall be effective uniess
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 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.

ELC-09-10-000-KY
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Each Schedule and Exhibit attached hereto and referred to herein is each an integral part of this
Agreement.

Section 9.15. Prior Loan Contracts.

Section 9.16.

Section 9.17.

ELC-09-10-000-KY

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 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 Prior Loan Contracts, except, in either case, as RUS may have
specifically agreed to in writing.

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. 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.
Term.

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

(@) 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

by , President

(Seal)

Attest:

Secretary

UNITED STATES OF AMERICA

Rural Utilities Service

ELC-09-10-000-KY Page 24
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RUS LOAN CONTRACT SCHEDULE 1

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 August 1, 1997,
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 Not Applicable.

The date of the Borrower's financial information referred to in Section 2. 1(h) is May 31, 1996.

The principal place of business of the Borrower referred to in Section 2. 1(i) is Somerset, Kentucky.

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 the Counties of Pickett and Scott in the State of Tennessee.

The subsidiary referred to in Section 2.1(k) is South Kentucky Services Corporation.

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

Lender: National Rural Utilities
Cooperative Finance Corporation

Amount; $3.564,000.00

Year of Final Maturity: 2032

RUS Loan Contract Schedule 1, page 1  (2/96)
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The RUS Commitment referred to in the definitions means a loan in the principal amount of
$8.,315.000.00, which is being made by RUS to South Kentucky Rural Electric Cooperative Corporation at
the Municipal Rate of interest not to exceed seven percent, pursuant to the Act and RUS Regulations.
Amortization of Advance shall be based upon the level debt service method.

The SPECIAL conditions referred to in Section 4.2 are as follows:

None.

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:

None.

14. The addresses of the parties referred to in Sectionv9. 1. are as follows:

15.

RUS BORROWER
Rural Utilities Service South Kentucky Rural Electric Cooperative Corporation
U.S. Department of Agriculture 925-929 North Main Street
Washington, DC 20250-1500 Somerset, Kentucky 42502-0910
Attention: Administrator
Fax: (202) 720-0498 Fax: (606) 679-8279

The additional types of contract referred to in Section 6.5(f) are described as follows:

None.

RUS Loan Contract Schedule 1, page 2 (2/96)



EXHIBIT A

FORM OF PROMISSORY NOTE

This Exhibit A of this Loan Contract consists of the following sample document:

1 RUS Municipal Rate Promissory Note

ELC-09-10-000-KY,, Exhibit A



RUS Electric Municipal Interest Rate Note
2 Year Principal Deferral

PROJECT DESIGNATION:

Kentucky 54-AV61 Wavne

MORTGAGE NOTE
made by
SOUTH KENTUCKY RURAL ELECTRIC COOPERATIVE CORPORATION
to

UNITED STATES OF AMERICA

ELC-09-10-000-KY, Exhibit A MUN_NOTE.vla (5/10/96) v2.5a



MORTGAGE NOTE

Somerset. Kentucky
August 1. 1997

1. Amount. SOUTH KENTUCKY RURAL ELECTRIC COOPERATIVE CORPORATION (hereinafter called
the "Borrower"). a corporation organized and existing under the laws of the Commonwealth of Kentucky, for value
received, promises to pay to the order of the UNITED STATES OF AMERICA (hereinafter called the
"Government"), acting through the Administrator of the Rural Utilities Service (hereinafter called the
"Administrator"), at the United States Treasury. Washington, D.C., at the times and in the manner hereinafter
provided, such sums as may be advanced from time to time, not to exceed Eight Million Three Hundred Fifteen
Thousand Dollars and No Cents ($8,315,000.00). with interest payable from the date of each advance ("Advance")
on the unpaid principal balance remaining unpaid from time to time as hereinafter provided.

2. Interest Rate. The Borrower agrees to pay interest on the unpaid principal balance hereunder for each Advance
on the dates and at a rate or rates per annum (the "Municipal Interest Rate") determined by the Government for
that Advance in accordance with Section 305(c)(2)(A) of the Rural Electrification Act of 1936, as amended (7
U.S.C. §935(c)(2)(A)), and its related implementing regulations as such regulations may be amended from time to
time (Subpart A of 7 CFR Part 1714).

3. Fund Advance Period. Funds will be advanced under this Note pursuant to a loan contract dated as of August
1, 1997, between the Borrower and the Government as it may be amended from time to time (the "Loan Contract").
The fund advance period for this Note begins on the date hereof and terminates four (4) years from the date of this
note (the "Termination Date"). All funds not advanced prior to the Termination Date shall be automatically
rescinded unless the Administrator extends the fund advance period in accordance with 7 CFR § 1714.56.

4. Payment on Advances made within two (2) vears. Interest on principal advanced during the first two (2) years
from the date hereof pursuant to the Loan Contract and remaining unpaid shall be payable monthly on the last day
of each month (the "Monthly Payment Date") beginning on the Monthly Payment Date following the month of
each Advance of principal for a period ending on a date two (2) years after the date hereof. The first interest
payment on an Advance made during the first two years from the date hereof shall be increased by the amount of
interest accruing between the date of the Advance and the first day of the month following the month of the
Advance. Thereafter, to and including a date thirty-five (35) vears after the date hereof (the "Final Maturity
Date"), the Borrower shall pay all accrued interest on each Advance on every Monthly Payment Date and shall
repay the principal on each such Advance according to the amortization method specified in Paragraph 6 of this
Note.

5. Pavment on Advances made after two (2) vears. For all Advances made two (2) years or more after the date
hereof, the Borrower shall pay all accrued interest on the unpaid principal balance of the principal amount
advanced pursuant to the Loan Contract two (2) or more years after the date hereof and remaining unpaid and shall
repay the principal on each such Advance beginning on the Monthly Payment Date following the month of such
Advance in accordance with the amortization method specified in Paragraph 6 of this Note. The first payment on
an Advance made two (2) years or more after the date of this Note shall be increased by the amount of interest
accruing between the date of the Advance and the first day of the month following the month of the Advance.
Payments under this Paragraph 5 shall be in addition to the payments on the Advances made pursuant to
Paragraph 4. Regardless of the amortization method selected or anything in this Note to the contrary, all amounts

ELC-09-10-000-KY'. Exhibit A Page 1
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outstanding under this Note remaining unpaid as of the F inal. Maturity Date shall be due and payable on the Final
Maturity Date.

6. Amortization Method. The Borrower has elected the "'level debt service' amortization method for all of the
Advances under this Note --- during each Interest Rate Term (as defined in 7 CFR § 1710.2) for such Advance, the
amount of each monthly payment of principal and interest shall (i) substantially equal the amount of every other
monthly payment on such Advance during such Interest Rate Term, and (ii) be in an amount that will pay all
principal and interest of such Advance no later than the Final Maturity Date.

7. Call Provision. The Borrower has not elected to include a call provision (the "Prepayment Option') that
allows the Borrower to prepay all, or a portion of. the outstanding balance on any Advance thereof on a date other
than a Rollover Maturity Date (as defined in 7 CFR § 1710.2).

8. Interest Rate Cap. The interest rate on this Note is subject to the seven percent (7%) maximum interest rate
limitation presently imposed by said Section 305 and its related implementing regulations.

9. Application of Pavments. Each payment made on this Note shall be applied first to the payment of interest on
principal and then on account of principal. Any principal hereof advanced pursuant to the Loan Contract
remaining unpaid, and interest thereon, shall become due and payable on the Final Maturity Date.

10. Prepavment. All, or a portion of the outstanding balance on any Advance may be prepaid on any Rollover
Maturity Date (as defined in 7 CFR § 1710.2) pursuant to 7 CFR § 1714.6(a)(4).

11. Security. This Note has been executed and delivered pursuant to and is secured by a certain mortgage and
security agreement, dated as of August 1, 1997, made by and among the Borrower, the Government and National
Rural Utilities Cooperative Finance Corporation, as the same may have been amended or supplemented by any
supplemental mortgage and security agreement or supplemental mortgages and security agreements (said mortgage
and security agreement and any such supplemental mortgage(s) and security agreement(s) being hereinafter
collectively called the "Mortgage"), and is one of several notes (the "Notes") permitted to be executed and delivered
by the Borrower pursuant to the Mortgage. The Mortgage provides that all Notes shall be equally and ratably
secured thereby and reference is hereby made to the Mortgage for a description of the property mortgaged and
pledged, the nature and extent of the security and the rights of the holders of Notes with respect thereto.

12. Default. In case of default by the Borrower, as provided in the Mortgage, all principal advanced pursuant to
the Loan Contract and remaining unpaid on this Note and any other Notes at the time outstanding, and all interest
thereon, may be declared or may become due and payable in the manner and with the effect provided in the
Mortgage.

13. Noteholder. This Note evidences indebtedness created by a loan made by the Government under the Rural
Electrification Act of 1936, as amended. If the Government shall at any time assign this Note and insure the
payment hereof, the Borrower shall continue to make payments hereunder to the Government as collection agent
for the insured holder, and, for purposes of the Mortgage, the Government, and not such insured holder, shall be
considered to be, and shall have the rights of, the noteholder.
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14. Additional Notes. If the Government, at any time prior to the advance of the entire principal amount hereof
on account of this Note, shall make a written endorsement hereon stating the amount advanced on account of the
principal hereof, and shall notify the Borrower, in writing, of such endorsement, then the principal amount of this
Note shall be deemed to be and shall become reduced to the amount specified in such endorsement, and the
Borrower shall then execute and deliver to the Government one or more additional notes, in an amount or amounts
designated by the Government which in the aggregate shall be equal to the then unadvanced portion of the original
principal amount of this Note, such additional notes to be dated the date of execution, to be in substantially the
same form, and to bear the same interest rate. as this Note. The Borrower, upon the request therefor in writing by
the Government, shall execute and deliver to the Government two or more notes, in substitution for this Note, in
substantially the same form and bearing the same interest rate and date (except that any such substitute note which
will evidence only an unadvanced portion of this Note may, at the discretion of the Government, be dated the date
of execution), in an aggregate principal amount which shall be equal to the principal amount of this Note, but in
such individual principal amounts as the Government shall request; provided that (i) all payments which shall have
been made on account of the principal of and interest on this Note shall be credited on account of such substitute
notes and (ii) the Government shall return this Note to the Borrower upon receipt and acceptance of such substitute
notes.

15. References to Regulations. References in this Note to specific Government regulations will apply to
corresponding provisions in future versions of such regulations.

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 , President

(Seal)

Attest:

Secretary

SAMPLE - NOT FOR EXECUTION
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EXHIBIT B

EQUAL OPPORTUNITY CONTRACT PROVISIONS

During the performance of this contract, the contractor agrees as follows:

(a)

(b)

()

(d)

(e

®

(g)

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.

The contractor shall, in all solicitations or advertisements for emplovees 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.

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 emplovees and applicants for
employment.

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.

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.

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.

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.
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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

I 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 ( vears) 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 pavments 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 5 years.

Signed Date

Name

Title

Name and Address of Borrower:

SAMPLE - NOT FOR EXECUTION
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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
I 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 Section 6.14

Date Note or Notes are to be Signed
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.

Signed Date

Name

Title

Name and Address of Borrower:

SAMPLE - NOT FOR EXECUTION
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