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U) ^ Q C ^ .p N N ^

N

N 'Fa N ca

C .
^ X 7FA C

E
U^O Z

N

^^ ca
N+.

O
^ ^ ^ s Cl)

NO
CD N N tj

N '^ N
Ucf) O .S m

p c0f0
v)cnoQco

N
U)
^

co f- CO O) 0 N C) (0 f-
UO O O O ^ ^T-

rnrnrnrnCD rnrnrnrnrn 'ffi
0
H

354



I'-
LL
0
^
w
O

CL

C?
0

w
J

0
w

U
cn

0

^̀

N
0

C
0.N

N̂

CO)
C
f0

^

C
0

^

2
a

f0

O
H

O
Z

M O O O O O O O^^ N ON O co 0^
O

19t 1o GO N f^ w m O
M L6 C7 M GO tD
Lo co Lo ^

cf)

^0) O O O O O O O 0 N O co^ N ^ N
^

0 N f- cn N IT

O
CO

OLo CO IT m
O N ^ 0 L')

^ Lf)

0000000 (DOO
O M

co0 ^^
N N

00 't lq^ IQ N LC) cr)

W V) d) 0) ^ Iq cr)

^ O
r-

O 0N 00
^ Lf)

000000001- N 00^0U') O) ^
CD C14 'qt N U) It N

Cl) N O Cf) O T- CO
O N O) O O) O Cfl
0

^^ O
0)

CO N C')
N M

N
CDC

(D Q a o
N
C

Qca o (Da)
w a M U c' ^iv ca ^` rn v^NU)
N^ (D N^ p

u1
m

X N C 0 N tn ^ O) N^ N x
uaUDO^c wcLwu^ ^aio^c N•- ^ ^ ^ ^ ^ m ca C u)c

C7 aa^i c c c c 0otS V O OD
c

N
fn c ^

_

°c
O c^^ m CD a) a) m a) • o
°^^^ ^ o 0 0 0 0 ^
> ¢OOaaaaa^a^o^^ ^
;

E«
O K) co co O) O ^

-
N

'a
¢

4 N N N N Nc)^ N N 04 C er
E O) a ) 0) a ) 0 )0 ) 0 )0 ) 0 )0 ) 0 )

. ..

N
G)
co
c
N
CL
x
w
^
^
cu
a^

0

ma
3§
O

355



LL
0

w
^
a

L?
0
w
J

D
0
w
2
0
U

Lf)

6
w
J
D
0
w
2
0
U)

C O

N

Co

CL ^
o Ea)
U Q

^ p)

w

cU w

N c`0 >
F- 4)
L } ^

O N O
U) F- CD

'a
0

a)
c

rn ^
C o

E
Oa
CLa)
w

o^z
w
'L

C
0

n

U
U

0

CO O( O O O CO O O ^ O^ ^M

N O M l0 to N. f- L1)
O

NN (V

° 00 ° cc
co co C.0 co co co m

M M M M M M MMi OiO O)O) iO) O ) OiO

^ co ^ Cl)

ca 0
^

^ 0
D

V)a N 0
4) C

o
U C
^ o

CD C
^ O

(D C
^ O

N
'V

Co

^
•V

N
•V
0

. (6
0-0

yy

^a ^a ^
^ « ^ j^ + j

.
j

ca - V)
+
cc

^
O ^

N 0 QN-p_
0 a nOa

7 Q
01ooQ:= O a

0
U oo 0 o U o^ U o
UU ^ UU aN ar UU^. UU

20
^^

`C.)^

^ ^

^ `^o

R c '
C-)

^owaDa
^

^waD C
ai^im

owa? (D
ofi
w

>(nwa)
a co >

LL w w
.p co y N w ^ N w

y N ^ O>±+
Of

L N 7
x co

_

O O UO

>^^ N ap^^ C dw^ V . . . ~ ^:-
^ O O y 0( D 00 07 5

W U C J
^ O O

~ U
(L

^ O O f
U

U)

O O f0
U U a
= O O(6N

o
6U o tA i=^+

z°
v^ i=•+

z0°^¢z a¢z ^rna a Q

^
C
0
w

X
w

0
f-

356



CM

W

0
^

W
0
a

w

w
J
D
0
w
2
U
0)

w
CO
Z
LJJ
a-
x
W

Z
0

U
w
CL
W
^

W
J

0
w

CO

U N
O

aj N

>1-:
M

0 .O

0 E
U

U p^^
(D c ^
w ^ w

c

X w
N

=}
V 2

O N O
U) H f/)

c
0

^̀

^

c
0
U)
^
E
^
c
^̂
H

c
0
U

^
O

a

rl0
H

a+l
N

O
Z

000000o O OOOOOO00

OOOOOOO O 0 o0 00000

ovrnw co r- r- 0)
LO Il- 00 i,- M O) N
O I^ ^19t e-- lf) ^

O O o 0 o O O 0

(OOO)V- 1^ O CO
,It (O ^ T- OD M LO
0 CO N O

V-: CV

OIq rncocor- r- 0)
LO I,- co I- M O) N
0) r- q T- O
tp O O) 1 f- O CO
V C O

_

M OfON0 C)
T- N

00000000

0 0 0 ^ 1.-0 ^010 10-0
O O O O O O O
O O O O O O O
0000000

O M C'7 M M M CM

^ ^ o 0 0
O O O O O O O
O O O O O O O
O O O O O O O

O O O O O O O

N

E
^ a Q

•
0

^C :3

O ^ ^w WON E+.. ^ C U +.CL Qp •` c .C
E y j (0

0

W c o O a a^
c c^' rn^W N E

s =a a rn°a° U)
o

^C`. N

JU)m w HQ^ H

O ^ N M sf LO (O

M M CM CM M M M

N ^

N
^ CL) U)

U) a)r .^ 0
c^otS 0^

E

.m. O cu ^ W W c0 ^
Q Vl O.` C tA a
E E (C 'O u
^^_v; ma o

N W I=_ to
3

0 -J CD
0 aatf?Z^vi^ 2

'D
NO

o^inw
N

°
-0

¢
IL
v

O N M^ tC) CO
CO M M M M(+) M

L M M co CM Cr) m m
V

2

357



M

LL
0

N
w
C^

a

w
J

0
w
_
U
CO

0000000 O O oOOOO0oo00 0

O O O O O O O 0 O O M O^ O^^ O O^ O 00

O IT LO N M
M O ^ f^ M
0) 0)

M ^
co

V-: M ^7 tD

p 04 U-) O O O O O O O O O O O O^^ N^
co N

O) ^ I- qqr OD LO I- 00 M M

^ ON f- qT d) LO N N
ON L(') r' r r r

CO O

O O) o) N M CD OD ^ O 00) L[) IT O LO CO O C) CC) O co
LO OD N 0) (y) LO CO 0) M O co 0) LO v O
O) ^ I- qq, 00 LO f- co 0 )CNr O N co

1- IZ v) V OV O (O cvi O - r - M
N I- qT 0) tf) (V N I^ 0) Co a) N N- 00

^LO LO CV) LO Co
f^ 00 O

^
1- M ^ co

C
0

3
m̀
z

Mn
0

C
ON

N

E
N
C
N̂

^

C
.O
U
3
'a
2
a

A

I
o IR ^ o o o
O O O O O O O
O O O O O O O
O O O O O O O

O M M M MC'M M

\o \o \o \o \o \o \o \ \o \o \o0 0 0 0 0 0 0 0 0 0 0
O O O O O O O O O O O
O O O LO M 1O ►n Ll) 0 0 0
O f- I- f- 1^ I- I- f- I- O O
O N N N N N N N N O O

Q.^

^ cr
.. w

C.)

c Q

w
N E

N
=

0 ,d
^

Q
'

C E ECl)
°

to
a^

m o V
w w

°
V a

^ (Dc
^ M 0 3 32 C

L n3 ^, V
_ rn n_

^E c ^
0
to

^E o t; m O ^ o o N
oUU'm

nQa a U- x 15 70 -0
' ~

E
c C ^ o
^ N N> wa)^^' 3 L ^

J c0 ^ 3'a L- 3 C C
Cl) C• C• C -p -0 3 3 C

M
c

-5 2̂ O Om ca a
++
O

^
d

O O^^, ^ N w w M C 0
N Nc ^ C N to V 12) 2)

!0̂
H

aD
^^

o
) N

^a^ooa)N aD m v o'6 sm 3^ 2 v co^
^o.r

^n^ia
L

^Q^
0

H
a o
o^ inininE°- aoO»0O H
^

O ^ N fY) t7 LO) CO E O N M m -V v)
CO

` cc O^pLO LO U') OtnU) LO LO LO
M M M M M co M ^ M M M M M M M M M M

^
F'

0
Z

v
U

358



M

LL
0
M

W
C^

a

w
W
J
D
0
W
2
U
^

ONa0CD 000CD 000000 0) 0 04 00 0) IV t- O(Dv- N 00
O I- f^ OD LD N O Cr) ^ ^ M OD T
^ CO f^ OD N I^ CO GO Mit OD ^ O

r CO O) L6 N ^ V 1 M N
N N M 4O CY) 00
^ N

M M

Oco 0D00000000000 LO OOco N f^ CD CD C) CO qq
O oD 0) C14 'IT O O oD LO ^LA CO O
f- N O) I- M O P- N CD CV

I-:
O

CO cN
O^^ O O Oco ^) O(V C o 00) (

^ Nco M
(V (V T-

O N CO 0 0 0 0 0 0 0 0 0 0 0 O O Cl) U) N CO LO aO qq CO ^- Co
C+) ^ co O O OqT f^ N c'M (V

O O N CM N O N N O M GO V

O O
r^: C6 ci17

^ON ^
t_:

d) CDN
N

co
co

O^ 00000000000 V C) LO (3)M QOO'V CY)Mf^ N
LO OOCl)Lc) V aOMd) I-

00 O 00 00 f- O f^ V O NV CO CO

CO 0) I- CO N O Il Cl) f- O ^ a)
^ f- 0) CO CO GO ^LO O) CO^N f-

N N NM NI- N

L6 tn N

0 0 0 0 0 0 0 0 0 0 0 0 0 0
O O O O O O O O O O O O O O
O 00 O CO OD QO CO OD GD OD 00 OD OD OO
O CO 00 00 OD GO 00 CO CO OD GO 00 CO OD

O N N N N N N N N N N N N N

0 0 ---
° o 0\ o\ o

O O O 0 O O O p O O
O O O O O O O O O
O O O O O O O O

OM(oto (oC0(oC) (6 (D

N
4)

Mn

Cl)
E EN U_ U
(,D

N
a -

fl)E > 5

L O
CD a)

a•^ 7 0 N N

Mw^otS o23 `
u) 0E C

O() rn_
E

'a ^^^ aiS p^ p^ N N O^

m C ^ a^ m o U o ^
3 ^ -0 O " t

^m O C C C C ^ C^ ^
C ^^ O H O O OTO N O-a J

_ (Do^ ,°°°I-.°
r B o ° C^ ^c N v^
M inuina°

2
O

C^
»^cn^ ^^n

0
O ^ N Mqr O (O I'- co CD O ^ N C')

m Co CO co co CO CO co CO Co co I- f^
M m m m m m fY) m m f'r) m m m C')

G

7 O

E (D
a) a) W EE> E (D CL

^ 0. O^
L O

= O^ W Q NE W WO E E°tSl1l cU' ^O c

o Q Q Lou " a^ c^^o^c ^o ^E^ J ca 0 a)
VO N^ Q

N
^
O Q O o a

^
LL

W Wn

!a V U C
E

-0 O O d
^co0 ^

^n ^ Oin° ^a°U
IS
a

0) C) N cf) W) (D I- CO
O) d) a) O) O) a) Q> O) O)L co

d M co co M ff) M m co M Cn

d
^

359

C
^

IL

d
C
d
^

1H

N
N
O

114,
N

da
c
a

1!J
C
0
R

amo_



LL
O

w
C)
IL

N

W

w
J

^
w
2
U
^

U)
w

uJ
2
O
U
Z

w
0
w
LL

Z

w
_
F-

O
CO
w

F-

N

W

w
J

W
2

U N
C ^
O

dj N

M

0 0 E
U
U U

U C ^
w ^a w

H N

w
>- 2
U) :3

°H c°c^ o

C
0

^̀

V5

^

C
0
U)
N

E
U)
C
f0

^

C
0
a=.
U

^

2
a

C^)
0

OOOOO^v00000
(V
U')

Co

O O O O O^ O O O O O

O

0)
co

O O O O O^ O O O O O

Iq
O)
Iq
O

T-:

>C

Q a QQ ZZ.^.^^.Z
XXXX>jaaaa

Q a Q Q J^ ^ ^ 0 Z
aaaaaJ ^a

a
OCD OCD O^v00000

ti
co
to

00000000000

coI
0

c
a^
E
^

v

0
0
m

0000^00000
N.
co
_LO

IT

CI

U x O
4) X

f0
>+ cu r- N O
O^ H' U N+.
Q N E

7 QE ,^ y
r

XCo^
H

>,D v)
`

^

^F ^^aa oF= ^Ĉj
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WP/C-2/1 LONG TERM DEBT

South Texas Electric Cooperative, Inc.
Test Year Ending December 31, 2012

Test Year Ending December 31, 2012
Interest Principal Principal Interest

Lender Note No. Rate Outstanding Paid Paid

CFC 9012001 3.35% 2,144,373 115,013 81,065

CFC 9013001 4.20% 32,171 62,361 2,778

CFC 9015001 6.40% 12,005,425 218,744 745,687

CFC 9015002 3.35% 827,853 21,274 30,809

CFC 15003 3.50% 1,087,330 29,829 35,866

CFC 15004 3.35% 2,236,765 57,479 83,243

CFC 15005 6.00% 2,624,538 50,691 152,503

CFC 15006 3.50% 3,007,346 82,502 99,198

CFC 15007 6.00% 3,128,640 60,427 181,795

CFC 15008 6.50% 6,145,120 110,337 387,840

CFC 15010 3.50% 3,348,111 91,850 110,439

CFC 15011 4.35% 3,307,924 85,119 129,027

CFC 15012 4.35% 829,756 21,351 32,365

CFC 15013 3.55% 1,160,048 31,502 39,046

CFC 15014 3.55% 1,077,187 29,252 36,257

CFC 15015 3.55% 414,303 11,251 13,945

CFC 15016 3.55% 1,657,211 45,004 55,781

CFC 15017 3.35% 4,999,414 128,471 186,057

CFC 15018 4.55% 2,085,263 51,356 85,908

CFC 15019 4.55% 3,420,586 72,819 173,157

CFC 15020 4.35% 6,851,293 147,007 342,291

CFC 15021 6.05% 5,218,054 100,054 305,818

CFC 15022 6.05% 4,348,378 83,379 254,848

CFC 15023 4.15% 1,919,261 44,276 84,849

CFC 15024 3.75% 564,348 14,964 20,037

CFC 15025 7.10% 2,571,738 42,255 177,748

CFC 15026 3.35% 5,001,684 140,026 157,415

CFC 15027 3.25% 670,208 19,018 20,417

CFC 22001 7.10% 1,921,690 26,029 132,611

CFC 22002 4.00% 3,790,179 84,068 143,849

CFC 22003 3.35% 1,875,538 41,739 69,663

CFC 22004 4.55% 3,754,841 79,714 154,414

CFC 22005 5.85% 2,379,518 39,521 134,462

CFC 22006 4.20% 3,754,138 86,027 139,603

CFC 22007 4.55% 9,387,102 199,284 386,036

CFC 23001 7.45% 278,946 2,287 20,875

CFC 23002 7.45% 550,513 7,035 41,300

CFC 23003 7.45% 275,257 3,517 20,650

CFC 23004 7.45% 550,513 7,035 41,300

CFC 23005 7.45% 344,071 4,397 25,813
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Test Year Ending December 31, 2012
Interest Principal Principal Interest

Lender Note No. Rate Outstanding Paid Paid

CFC 23006 7.45% 550,513 7,035 41,300

CFC 23007 7.45% 1,376,283 17,587 103,250

CFC 27001 777,322 959,211

CFC 27002 2.85% 1,322,753 1,322,753 33,234

CFC 27003 2.95% 2,645,506 0 42,151

CFC 27004 2.95% 2,645,506 0 42,151

CFC 27005 3.15% 2,645,506 0 45,253

CFC 27006 3.40% 2,645,506 0 49,130

CFC 27007 3.70% 2,645,506 0 53,783

CFC 27008 3.95% 2,645,506 0 57,661

CFC 27009 4.15% 2,645,506 0 60,763

CFC 27010 4.40% 2,645,506 0 64,641

CFC 27011 4.60% 2,645,506 0 67,743

CFC 27012 4.65% 2,645,506 0 68,519

CFC 27013 4.75% 2,645,506 0 70,070

CFC 27014 4.85% 2,645,506 0 71,621

CFC 27015 4.90% 2,645,506 0 72,396

CFC 27016 5.00% 2,645,506 0 73,947

CFC 27017 5.60% 2,645,506 0 83,254

CFC 27018 5.65% 2,645,506 0 84,029

CFC 27019 5.70% 2,645,506 0 84,805

CFC 27020 5.75% 2,645,506 0 85,580

CFC 27021 5.80% 2,645,506 0 86,356

CFC 27022 5.80% 2,645,506 0 86,356

CFC 27023 5.80% 2,645,506 0 86,356

CFC 27024 5.80% 2,645,506 0 86,356

CFC 27025 5.80% 2,645,506 0 86,356

CFC 27026 5.80% 2,645,506 0 86,356

CFC 27027 5.80% 2,645,506 0 86,356

CFC 27028 5.80% 2,645,506 0 86,356

CFC 28001 5.60% 10,260,183 159,098 580,361

CFC 29001 4.20% 19,678,207 321,793 782,914

CFC 29002 2.90% 53,966,603 1,033,397 1,703,407

CFC 30001 6.45% 10,598,934 118,566 716,416

CFC 31001 4.75% 2,105,866 42,327 95,803

CFC 31002 4.75% 2,123,881 42,689 96,622

CFC 31003 4.75% 4,162,826 83,671 189,381

CFC 31004 4.20% 4,167,812 96,978 155,014

CFC 31005 4.55% 4,165,720 89,873 171,343

CFC 31006 3.35% 2,562,843 57,932 95,211

CFC 31007 4.55% 1,710,284 36,898 70,347

CFC 31008 3.35% 4,186,118 94,625 155,517

CFC 31009 4.35% 4,279,423 76,874 221,771
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Test Year Ending December 31, 2012
Interest Principal Principal Interest

Lender Note No. Rate Outstanding Paid Paid

CFC 31010 4.35% 3,439,840 61,792 178,262

CFC 31011 4.35% 4,319,965 77,602 223,872

CFC 31012 4.35% 4,331,642 77,812 224,478

CFC 31013 3.35% 3,436,762 77,686 127,678

CFC 9032001 3.50% 6.463.680 195,229 229.949

Total CFC 329,539,926 7,417,804 14,360,452

Bonds 2009 due 2028 5.410% 169,411,763 10,588,237 9,165,176

2009 due 2040 5.980% 130,666,667 4,666,666 7,813,867

Total Bonds (to Sch C-2) 300,078,430 15,254,903 16,979,043

Less capitalized interest -214,856

Total Debt 629,618,356 22,672,707 31,124,639

Debt Service (P + I) 53,797,346
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ARTICLE V

COVENANTS

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

A. Indenture Covenants. The Borrower shall comply in all material respects with
each and every covenant in the Indenture.

B. DSC Ratio. The Borrower shall achieve an annual DSC Ratio of not less than
1.0, measured as of the end of each of its fiscal years. The Borrower shall not decrease its
rates for electric service if it has failed to achieve a DSC Ratio of 1.0 for the fiscal year prior to
such reduction subject only to an order from a Governmental Authority properly exercising
jurisdiction over the Borrower.

C. Notice of Default. The Borrower shall provide CFC any notice delivered by the
Borrower to the Trustee pursuant to Section 14.12 of the Indenture promptly after delivering
such notice to the Trustee.

D. Annual Certificates. Within one hundred twenty (120) days after the close of
each calendar year, commencing with the year in which this Agreement is effective, the
Borrower will deliver to CFC a written statement, in form and substance satisfactory to CFC,
signed by the Borrower's General Manager or Chief Executive Officer, stating that during such
year, and that to the best of said person's knowledge, the Borrower has fulfilled all of its
obligations in all material respects under this Agreement, the Notes, and the Indenture
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.

E. Financial Books; Financial Reports; Right of Inspection.

(i) Within 120 days after the end of each fiscal year of the Borrower, the Borrower
shall provide to CFC the audited consolidated balance sheet and related statements of
operations, members' patronage capital and cash flows of the Borrower and its Subsidiaries as
of the end of and for such year, setting forth in each case in comparative form the figures for the
previous fiscal year, and supplemental statements of consolidating balance sheet and related
statements of operations, members' patronage capital and cash flows for such period, all
reported on by independent public accountants (without a°going concern" or like qualification or
exception and without any qualification or exception as to the scope of such audit) to the effect
that such consolidated and consolidating financial statements present fairly in all material
respects the financial condition and results of operations of the Borrower and its Subsidiaries on
a consolidated and consolidating basis in accordance with the Accounting Requirements.

(ii) Within 60 days after the end of each of the first three fiscal quarters of each fiscal
year of the Borrower, the Borrower shall provide to CFC the consolidated balance sheet and
related statements of operations, members' patronage capital and cash flows of the Borrower
and its Subsidiaries as of the end of and for such fiscal quarter and the then elapsed portion of
the fiscal year, setting forth in each case in comparative form the figures for (or, in the case of

CFCLOANAC
TX148-A-9012-13; 9015; 9022-25; 9027-9032 (AMATOA)
132624-8
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advanced by the Trustee, together with interest at the lesser of (i) 10% per annum or (ii) the
maximum rate permitted by law, shall be repaid by the Company upon demand and such
advances shall be secured under this Indenture prior to the Obligations. For the repayment of all
such advances the Trustee shall have the right to use and apply any Trust Moneys at any time
held by it under Article VII but no such use of Trust Moneys or advance shall relieve the
Company from any default hereunder. Nothing contained herein shall be deemed to obligate the
Trustee to advance its own monies for any purpose.

Section 14.12 Statement as to Compliance

The Company will deliver to the Trustee, within one hundred and twenty (120) days after
the end of each calendar year, a written statement signed by the principal executive officer and
by the principal fmancial officer or principal accounting officer of the Company stating that a
review of the Company's activities during the preceding calendar year has been made under their
supervision and that the Company has fulfilled its obligations hereunder in all material respects
during such calendar year.

Promptly after any Officer of the Company may reasonably be deemed to have
knowledge of a default hereunder, the Company will deliver to the Trustee a written notice
specifying the nature and period of existence thereof and the action the Company is taking and
proposes to take with respect thereto.

Section 14.13 Waiver of Certain Covenants

The Company may omit in any particular instance to comply with any covenant or
condition set forth in this Article except Sections 14.1, 14.2, 14.3, 14.4, 14.5, 14.9, 14.10, 14.11
and the first sentence of Section 14.14 if before or after the time for such compliance the Holders
of at least a majority in principal amount of all Obligations then Outstanding, shall, by Act of
such Holders, either waive such compliance in such instance or generally waive compliance with
such covenant or condition, but no such waiver shall extend to or affect such covenant or
condition except to the extent so expressly waived and, until such waiver shall become effective,
the obligations of the Company and the duties of the Trustee in respect of any such covenant or
condition shall remain in full force and effect.

Section 14.14 Rate Covenant

The Company shall establish and collect rates, rents, charges, fees and other
compensation (collectively, "Rates") that, together with other moneys available to the Company,
produce moneys sufficient to enable the Company to comply with all its covenants under this
Indenture. Subject to any necessary regulatory approval or determination, the Company also
shall establish and collect Rates that, together with other revenues available to the Company, are
reasonably expected to yield a Margins for Interest Ratio for each fiscal year of the Company
equal to at least 1.10 for such period. Promptly upon any material change in the circumstances
which were contemplated at the time such Rates were most recently reviewed, but not less
frequently than once every twelve (12) months, the Company shall review the Rates so
established and shall, within three (3) months of such review, establish or revise such Rates as
necessary to comply with the foregoing requirements; PROVIDED, HOWEVER, that if (i)

127
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Notes due November 29, 2009, (vi) $75,000,000.00 principal amount of Notes due December 31,
2012, (vii) $10,717,500.00 principal amount of Notes due December 31, 2012,
(viii) $75,000,000.00 principal. amount of Notes due December 31, 2039, and (ix)
$48,000,000.00 principal amount of Notes due February 28, 2038.

The Series 2009A Notes shall bear interest from their date of issuance as provided in
Article III and Schedule I of the Loan Agreement, payable quarterly on the last day of February,
May, August and November of each year, commencing on November 30, 2009. The principal
and the Redemption Price of, and interest on, the Series 2009A Notes shall be paid in accordance
with the Loan Agreement to the Person in whose name that Obligation (or one or more
Predecessor Obligations) is registered at the close of business on Business Day preceding such
Interest Payment Date or Redemption Date. Interest on the Series 2009A Notes shall be
computed in accordance with the Loan Agreement. The Series 2009A Notes shall be dated the
date of authentication.

The Series 2009A Notes shall be issued as fully registered Notes without coupons and in
minimum denominations of $1.00 and any integral multiple of $1.00 in excess thereof. The
Series 2009A Notes shall be registered in the name of Holder thereof. The Trustee may impose a
charge sufficient to reimburse the Company or the Trustee for any tax, fee or other governmental
charge required to-be paid with respect to such exchange or any transfer of a Series 2009A Note.
The cost, if any, of preparing each new Series 2009A Note issued upon such exchange or
transfer, and any other expenses of the Company or the Trustee incurred in connection therewith,
shall be paid by the person requesting such exchange or transfer.

Section 1.2 Mandatory Principal Repayment.

(a) Prepayment of the 2009A Notes shall be in such amounts and on such dates as
provided in Article Ifff of the Loan Agreement, together with such premiums and fees as provided
therein.

(b) The Series 2009A Notes that the Company acquires and surrenders (other than by
means of mandatory prepayments as provided herein) will be credited against future mandatory
prepayments for such Series 2009A Notes and the principal payment to be made on the maturity
date of such Series 2009A Notes, in proportion to the respective amounts of those mandatory
prepayments, subject to authorized denominations.

Section 1.3 Optional Prepavment The Company may prepay the Series 2009A
Notes, in whole or in part, on or prior to their stated maturity only to the extent permitted by
Article IIT of the Loan Agreement and for the amount, together with a make-whole premium, as
provided therein.

Section 1.4 Form of the Series 2009A Notes. The Series 2009A Notes and the
Trustee's authentication certificate to be executed on the Series 20.09A Notes shall be
substantially in the form of Exhibit A attached hereto, with such appropriate insertions,
omissions, substitutions and other variations as are required or permitted in the Indenture, and
may have such letters, numbers or other marks of identification and such legends or
endorsements placed thereon as may be required to comply with the rules of any securities

oxs e^3LIG05659:5.7 4
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(f) Investments for the acquisition or ownership by the Borrower of individual
ownership interests in electric power generation plant or equipment or associated facilities used in
the ordinary course of business and to service the Members' load or demand (or equity interests in
special purpose Persons directly or indirectly owning such electric power generation facilities);
and

(g) additional Investments, at any time outstanding, of up to, in the aggregate,
five percent (5%) of the Borrower's total assets (with the Borrower's total assets being determined
in accordance with GAAP as of the end of the Borrower's fiscal year immediately preceding such
sale, lease, transfer or other disposition).

Section 6.06. Transactions with Affiliates. The Borrower will not sell, lease or
otherwise transfer any property or assets to, or purchase, lease or otherwise acquire any property or
assets from, or otherwise engage in any other transactions with, any of its Affiliates, except
transactions in the ordinary course of business at prices and on terms and conditions that are, in the
aggregate, not less favorable to the Borrower than could reasonably be obtained on an
arm's-length basis from unrelated third parties.

Section 6.07. Certain Financial Covenants.

(a) Margins for Interest Ratio. The Borrower shall maintain a minimum
Margins for Interest Ratio of 1.10 at the end of each fiscal year of the Borrower.

(b) Minimum Equity Balance. The Borrower shall; at all times, maintain a
minimum Equity Balance of $85,000,000, calculated at the end of each fiscal quarter and at fiscal
year end of the Borrower.

Section 6.08. Certain Documentsi Accounting Changes.

(a) Wholesale Power Contracts. The Borrower will not, and will not consent to,
the termination of any one or more Wholesale Power Contracts that, individually or in the
aggregate, represent 10% or more of the Borrower's total revenues (with the Borrower's total
revenues being determined in accordance with GAAP as of the end of the Borrower's most recent
fiscal year).

(b) Corporate Documents: Fiscal Year. The Borrower will not make or permit
any modification, supplement or waiver of any of the provisions of its certificate of incorporation,
bylaws or any other organizational document that would reasonably be expected to result in a
Material Adverse Effect. The Borrower shall not make or permit any change in (i) accounting
policies or reporting practices, except as required by applicable law or as required by generally
accepted accounting principles, or (ii) the last day of its fiscal year from December 31, or the last
days of the first three fiscal quarters in each of its fiscal years from March 31, June 30, and
September 30, respectively.

Section 6.09. Hedging Agreements. Borrower will not enter into Hedging
Agreements (including Specified Hedging Agreements) (i) other than in the ordinary course of the
Borrower's business (and not for speculative purposes) and (ii) exceeding, at any given time, an
aggregate notional amount of $500,000,000.

70
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executive office of the Company, to discuss the affairs, finances and accounts of the
Company and its Subsidiaries with the Company's officers and (with the consent of the
Company, which consent will not be unreasonably withheld) to visit the other offices and
properties of the Company and each Subsidiary, no more than one time during any
calendar year, all at such reasonable times as may be reasonably requested in writing; and

(b) Default - if a Default or Event of Default then exists, at the expense of
the Company to visit and inspect any of the offices or properties of the Company or any
Subsidiary, to examine all their respective books of account, records, reports and other
papers, to make copies and extracts therefrom, and to discuss their respective affairs,
finances and accounts with their respective officers and independent public accountants
(and by this provision the Company authorizes said accountants to discuss the affairs,
finances and accounts of the Company and its Subsidiaries), all at such times and as often
as may be requested.

SECTION 8. COVENANTS.

The Company covenants that so long as any of the Bonds are outstanding:

Section 8.1 Compliance with Other Covenants and Conditions. The Company will
comply with all covenants, terms and conditions contained in the Indenture (including the Second
Supplemental Indenture).

Section 8.2 Compliance with Law. The Company will, and will cause each of its
Subsidiaries to, comply with all laws, ordinances or governmental rules or regulations to which
each of them is subject, including, without limitation, Environmental Laws, ERISA and the USA
Patriot Act, and will obtain and maintain in effect all licenses, certificates, permits, franchises
and other governmental authorizations necessary to the ownership of their respective properties
or to the conduct of their respective businesses, in each case to the extent necessary to ensure that
non-compliance with such laws, ordinances or governmental rules or regulations or failures to
obtain or maintain in effect such licenses, certificates, permits, franchises and other governmental
authorizations could not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect.

Section 8.3 Line of Business. The Company will not, and will not permit any
Subsidiary to, engage in any business if, as a result, the general nature of the business in which
the Company and its Subsidiaries, taken as a whole, would then be engaged would be
substantially changed from the general nature of the business in which the Company and its
Subsidiaries, taken as a whole, are engaged on the date of this Agreement as described in the
Memorandum.

Section 8.4 Bond Documents. As security for the Bonds and all other obligations of
the Company hereunder and under any other Bond Documents, the Company has granted and

shall maintain Liens on the Trust Estate in the scope and manner as set forth in the Indenture.
The Company covenants and agrees that all properties and assets constituting the Trust Estate
which are for the benefit of the Holders of the Company's Secured Obligations shall equally and

-17-
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ratably secure the Bonds and all other obligations of the Company hereunder and under any other
Bond Document.

Section 8.5 Terrorism Sanctions Regulations. The Company will not, and will not
permit any Subsidiary to, (a) become a Person described or designated in the Specially
Designated Nationals and Blocked Persons List of the Office of Foreign Assets Control or in
Section 1 of the Anti-Terrorism Order or (b) knowingly engage in any dealings or transactions
with any such Person.

SECTION 9. BPA EVENT OF DEFAULT

A "BPA Event of Default" shall exist if any representation or warranty made in writing by
or on behalf of the Company or by any officer of the Company in this Agreement or in any
writing furnished in connection with the transactions contemplated hereby proves to have been
false or incorrect in any material respect on the date as of which made and, with respect to
representations and warranties made after the date hereof, for which accurate information has not
since been provided in writing to the Purchasers.

SECTION 10. REMEDIES ON BPA EVENT OF DEFAULT

If a BPA Event of Default shall have occurred and be continuing, the additional interest
payable pursuant to the Bonds with respect to the occurrence and continuance of an Interest Rate
Adjustment Event (as defined in the Bonds) relating to such BPA Event of Default shall
commence and continue as provided in the Bonds and the Required Holders may pursue any
rights and remedies available to the holders of the Bonds at law or in equity; provided, that the
holders acknowledge and agree that a BPA Event of Default shall not constitute an Event of
Default under the Indenture, the Supplemental Indenture or any Bond and any rights or remedies
of any holder relating to a BPA Event of Default shall not include enforcement rights or remedies
under the Indenture, the Supplemental Indenture or any Bond, including the right to declare the
principal of any Bond to be immediately due and payable.

SECTION 11. PAYMENTS ON BONDS.

Section 11.1 Place of Payment. Subject to Section 11.2, payments of principal, Make-
Whole Amount, if any, and interest becoming due and payable on the Bonds shall be made in
accordance with the terms of the Master Indenture.

Section 11.2 Home Office Payment. So long as any Purchaser or its nominee shall be
the holder of any Bond, and notwithstanding anything contained in Section 11.1 or in such Bond
to the contrary, the Company or the Paying Agent will pay all sums becoming due on such Bond
for principal, Make-Whole Amount, if any, and interest by the method and at the address
specified for such purpose below such Purchaser's name in Schedule A, or by such other method
or at such other address as such Purchaser shall have from time to time specified to the Company
or the Paying Agent in writing for such purpose, without the presentation or surrender of such
Bond or the making of any notation thereon, except that upon written request of the Company
made concurrently with or reasonably promptly after payment or prepayment in full of any Bond,
such Purchaser shall surrender such Bond for cancellation, reasonably promptly after any such
request, to the Company at its principal executive office or at the place of payment most recently

18-
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on the basis of a 360-day year of twelve 30-day months.

The principal of, premium (including the Make-Whole Amount), if any, and interest on
the Series 2009B Bonds shall be paid to the 2009B Holders thereof in immediately available
funds as described in such Bonds. Any payment of principal of or premium (including the
Make-Whole Amount, if any) or interest on any Series 2009B Bond that is due on a date other
than a Business Day shall be made on the next succeeding Business Day without including the
additional days elapsed in the computation of the interest payable on such next succeeding
Business Day; provided that if the maturity date of any Series 2009B Bond is a date other than a
Business Day, the payment otherwise due on such maturity date shall be made on the next
succeeding Business Day and shall include the additional days elapsed in the computation of
interest payable on such next succeeding Business Day.

If the Company fails to make any payment with respect to the Series 2009B Bonds when
due, then such payment shall be due and payable on demand, and shall accrue interest from the
date due until the date paid at the Default Rate.

Section 2.2 Form of the Series 2009B Bonds. The Series 2009B Bonds shall each be
a bond substantially in the form of Exhibit C hereto, and the Trustee's authentication certificate
to be executed on the Series 2009B Bonds shall be substantially in the form attached thereto,
with such appropriate insertions, omissions, substitutions and other variations as are required or
permitted in the Indenture.

Section 2.3 Required Prepayments.

(a) On January 1, 2012 and on each January 1 thereafter to and including January l,
2027, the Company will prepay a portion of the aggregate principal amount of the Series 2009B
Bonds due January 1, 2028 at par and without payment of any premium (including the Make-
Whole Amount), provided that upon any partial prepayment of such Series 2009B Bonds
pursuant to Section 2.4 or partial purchase of such Series 2009B Bonds permitted by Section 2.8,
the principal amount of each required prepayment of such Series 2009B Bonds becoming due
under this Section 2.3(a) on and after the date of such prepayment or purchase shall be reduced
in the same proportion as the aggregate unpaid principal amount of such Series 2009B Bonds is
reduced as a result of such prepayment or purchase. The aggregate principal amount of the
Series 2009B Bonds due January 1, 2028 to be prepaid and the dates of such prepayments, as
well as the principal amount payable on the maturity date, are set forth below:

Date Amount
January 1, 2012 ................................ $10,588,237
January 1, 2013 ................................ 10,588,237
January 1, 2014 ................................ 10,588,237
January 1, 2015 ................................ 10,588,237
January 1, 2016 ................................ 10,588,237
January 1, 2017 ................................ 10,588,237
January 1, 2018 ................................ 10,588,237
January 1, 2019 ................................ 10,588,237
January 1, 2020 ................................ 10,588,237
January 1, 2021 ................................ 10,588,237
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January 1, 2022 ................................ 10,588,237
January 1, 2023 ................................ 10,588,237
January 1, 2024 ................................ 10,588,237
January 1, 2025 ................................ 10,588,237
January 1, 2026 ................................ 10,588,237
January 1, 2027 ................................ 10,588,237
January 1, 2028... ............................. 10,588,208

(1) The final maturity date of such Series 2009B Bonds.

(b) On January 1, 2011 and on each January 1 thereafter to and including January 1,
2039, the Company will prepay a portion of the aggregate principal amount of the Series 2009B
Bonds due January 1, 2040 at par and without payment of any premium (including the Make-
Whole Amount), provided that upon any partial prepayment of such Series 2009B Bonds
pursuant to Section 2.4 or partial purchase of such Series 2009B Bonds permitted by Section 2.8,
the principal amount of each required prepayment of such Series 2009B Bonds becoming due
under this Section 2.3(b) on and after the date of such prepayment or purchase shall be reduced
in the same proportion as the aggregate unpaid principal amount of such Series 2009B Bonds is
reduced as a result of such prepayment or purchase. The aggregate principal amount of the
Series 2009B Bonds due January 1, 2040 to be prepaid and the dates of such prepayments, as
well as the principal amount payable on the maturity date, are set forth below:

Date Amount
January 1, 2011 ................................ $4,666,667
January 1, 2012 ................................ 4,666,667
January 1, 2013 ................................ 4,666,667
January 1, 2014 ................................ 4,666,667
January 1, 2015 ................................ 4,666,667
January 1, 2016 ................................ 4,666,667
January 1, 2017 ................................ 4,666,667
January 1, 2018 ................................ 4,666,667
January 1, 2019 ................................ 4,666,667
January 1, 2020 ................................ 4,666,667
January 1, 2021 ................................ 4,666,667
January 1, 2022 ................................ 4,666,667
January 1, 2023 ................................ 4,666,667
January 1, 2024 ................................ 4,666,667
January 1, 2025 ................................ 4,666,667
January 1, 2026 ................................ 4,666,667
January 1, 2027 ................................ 4,666,667
January 1, 2028 ................................ 4,666,667
January 1, 2029 ................................ 4,666,667
January 1, 2030 ................................ 4,666,667
January 1, 2031 ................................ 4,666,667
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