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AGREEMENT MODIFYING FUTURE ADVANCE

PROMISSORY NOTE made as of NOVEMBER

© 24, , 2014, by and among SOUTHWEST
TRANSMISSION COOPERATIVE, INC. (the
“"Borrower'), the FEDERAL FINANCING BANK
("FFB"), a body corporate and
instrumentality of the United States of
America, and the UNITED STATES OF AMERICA,
acting through the Administrator of the
Rural Utilities Service ("RUS").

WHEREAS, Lhe Borrower has heretofore executed and delivered
a vertain Future Advance Promissory Note dated DECEMBER 1, 2009
(Lhe "QOriginal Note"), payable to FIFB in a maximum principal
amount not to exceed FORTY EIGHT MILLION SEVENTY TWO THEOUSAND
Jollars ($48,072,000); and

WHEREAS, RUS has heretofore guaranteed the Original Note by
@xecuting a guarantee dated APRIL 22, 2010 {(the "RUS
Guarantee"); and

WHEREAS, FFB has heretofore purchased the guaranteed
Original Note in accordance with a certain agreement dated as of
January 1, 1892, between FFB and the Administrator of the Rural
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Blectrification Administration, predecessor to RUS, as such
agreement has been amended; and

WHEREAS, in paragraph 1 of the Original Note, the Borrower
promised to pay FFB, in accordance with the terms of the
Original Note, such amounts as may be advanced from time to time
by FFB to or for the account of the Borrower under the Original
Note (each such amount being an "Advance" and more than one such
amount being "Advances"); and

WHEREAS, paragraph 3 of the Original Note provides that no
Advances may be made under the COriginal Note after the date
specified on page 1 of the Original Note as being the "Last Day
for an Advance"; and

WHEREAS, the legend at the top of page 1 of the Original
Note specifies DECEMBER 31, 2014, as the particular date that is
the "Last Day for an Advance” under the Original Note; and

WHEREAS, paragraph 20 of the Original Note provides that,
to the extent not inconsistent with applicable law, the Original
Note, for sc long as FFB is the holder thereof, may be modified
by such amendments, extensions, and renewals as may be agreed
upcon from time to time by FFB and the Borrower, with the
approval of RUS; and

WHEREAS, the Borrower now desires that the Original Note be
modified to extend until DECEMBER 31, 2015, the period during
which Advances may be made under the Original Note; and

WHEREAS, FFB is willing to modify the Original Note to
extend the period during which Advances may be made under the
Original Note; and

WHEREAS, RUS is willing to approve and consent to a
modification of the Original Note that extends the period during
which Advances may be made under the Original Note; and

WHEREAS, the Borrower is authorized to enter into this
agreement modifying the Original Note ("this Agreement").

NOW, THEREFORE, in consideration of the premises, and other
good and valuable consideration, the receipt and sufficiency of
which i1s hereby acknowledged, the Borrower, FFB, and RUS agree
as follows:

AGREEMENT MODIFYING PROMISSORY NOTE (no prior note mods} - page 2




RUS

1. Definitions.

Capitalized terms used and not defined in this Agreement
shall have the respective meanings given such terms in the
Original Note.

2. Modification to "Last Day for an Advance" Specified in
Original Note.

The part of the legend at the top of page 1 of the Original
Note specifying the particular date that is the "Last Day for an
Advance" under the Original Note 1s hereby modified to read as
follows:

Last Day

for an

Advance (93) DECEMBER 31, 2015
3. Original Note Remains In Effect.

Excepted as modified herein, the Original Note shall remain
in full force and effect.

4. RUS Guarantee Remains In Effect.

Notwithstanding the modification to the Original Note made
by this Agreement, RUS hereby confirms that the RUS Guarantee of
the Original Note, as the Original Note is modified herein,
shall remain in full force and effect.

5. Effective Date of this Agreement.

This Agreement shall not become effective until it has been
executed by all of the Borrower, FFB, and RUS. When this
Agreement has been so executed, it shall become effective as of
the date first above written.

6. Severability.

Any provision of this Agreement that is prohibited or
unenforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of such prohibition
or unenforceability without invalidating the remaining
provisions hereof, and any such prohibition or unenforceability
in any jurisdiction shall not of itself invalidate or render
unenforceable such provision in any other jurisdiction.

AGREEMENT MODIFYING PROMISSORY NOTE (no prior note mods)- page 3




RUS

7. Headings.

The descriptive headings of the various paragraphs and
subparagraphs of this Agreement were formulated and inserted for
convenience only and shall not be deemed to affect the meaning
or construction of the provisions hereof.

8. Counterparts.

This Agreement may be executed in separate counterparts,
each of which when so executed and delivered shall be an
original, but all of which together shall constitute but one and

the same instrument.
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IN WITNESS WHEREOF, the Borrower has causcd this Agreemcnt
te be signed in its corporate name and its corporate scal to be
hercunder affixed and attested by its officers thereunto duly
auchorized, and FFPB and RUS have each caused this Agreement to
be executed by Lheir respective duly aulhorized ofificials.

SOUTHWEST TRANSMISSION COOPERATIVE, INC.

ATTEST:
N By: e _.%—
By A T Y e e
Pl S N S0 4= V- ~
- Name:  STEus M. L ues
Name: _HdAY 4 Dodrts .

Tivle: Chalrman
Titlo: Sncorovary/lreasurer

FEDERAI:. FINANCING BANK

By o et — -

Name:

Title: Vice President

UNITED STATES OF AMERICA,
acting through the Adminisirator
of the Rural Utilities Zfervice

By:
Name:

Title: Administrator
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