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RUS LOAN CONTRACT 

AGREEMENT, dated as August 1,201 1, between BLUE GRASS ENERGY COOPERATIVE CORPORATION 
("Borrower"), a corporation organized and existing under the laws of the Commonwealth of Kentucky (the "State"), 
and the lJNITED STATES OF AMERICA, acting by and through the Administrator of the Rural Utilities Service 
("RUS 'I). 

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, and 
other good and valuable consideration, the parties hereto agree and bind themselves as follows: 

ARTICLE I 

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. 

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

Advance orAdvaiices 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 A, oreement. 

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

Bzisiness Dav shall mean any day that RUS is open for business. 

Contei?tvoraiieous Lonit 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 L,oan 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. I ;  (iii) DSC of 1.25; and Operating DSC of 1.1. 

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

Distributioiis shall mean for the Borrower to, in any calendar year, declare or pay any dividends, or pay or 
determine to pay any patronage refunds, or retire any patronage capital or make any other Cash Distributions, to its 
members, stockholders or consumers; provided, however, that for the purposes of this Agreement a "Cash Distribution" 
shall be deemed to include any general cancellation or abatement of charges for electric energy or services furnished 
by the Borrower, but not the repayment of a membership fee upon termination of a membership or the rebate of an 
abatement of wholesale power costs previously incurred pursuant to an order of a state regulatory authority or a 
wholesale power cost adjustment clause or similar power pricing agreement between the Borrower and a power supplier. 
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Electric Svstein shall have the meaning as defined in the Mortgage. 

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

Event ofDefazilt shall have the meaning as defined in Section 7.1. 

Filial Matzirity 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 inaterial indirect financial interest in the 
Borrower or in any affiliate ofthe 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. 

Loal2 shall mean the loan described in Article I11 which is being nude or guaranteed pursuant to the RUS 
Commitment in furtherance of the objectives of the Act. 

Loari Docuinerits 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. 

Moiitlzlv Pavinerzt Date shall have the meaning as defined in the Note. 

Mortgagg shall have the meaning as described in Schedule 1 hereto. 

Mortgaged Property shall have the meaning as defined in the Mortgage. 

Net Utility Plaiit shall inean the amount constituting the Total Utility Plant of the Bouower, less depreciation, 
computed in accordance with RIJS Accounting Requirements. 

shall mean a promissory note or notes executed by the Borrower i n  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 RlJS Commitment includes both a commitment by RUS to make a loan and also a coinmitment by RUS 
to guarantee a loan made by FFB, then Exhibit A includes both forms. Note shall also mean any promissory note or 
notes executed by the Borrower and delivered to a third party in connection with a loan that RUS has guaranteed as to 
payment pursuant to a inaster loan guaranty agreement. 

Oueratiizg DSC or ODSC shall inean Operating Debt Service Coverage calculated as: 

ODSC = A+B+C 
D 

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

A = Depreciation and Amortization Expense of the Electric System; 

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

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

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

Operating TZER or OTZER shall mean Operating Times Interest Earned Ratio calculated as: 

OTIER = A+l 
A 

where: 

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

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

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

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

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

Regulatorv 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. 

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

RUS Coininitmerit shall have the meaning as defined in Schedule 1 hereto. 

RUS Reaulatioizs 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 Coristriiction Account shall have the meaning as defined in Section 5.2 1. 

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

Teriniiiatiori 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. 

TotalAssets 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 Utili& Plant shall mean the amount constituting the total utility plant of the Borrower computed in 
accordance with RIJS Accounting Requirements. 

Utility S y t e m  shall have the meaning as defined in the Mortgage. 

ARTICLE I1 

REPRESENTATIONS AND WARRANTIES 

Section 2. I .  Representations and Warranties. 

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

(a) Organization: Power. Etc. The Borrower I (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 ale 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 performalice 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 Incorporatioil 
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or By-Laws of the Borrower or result in a breach of, or constitute a default under, any agreement, indenture 
or other instrument to which the Borrower is a party or by which it may be bound. 

(c) Consents. No consent, permission, authorization, order, or license of any governmental authority is 
necessary in connection with the execution, delivery, performance, or enfoi-cement 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. 

(d) Binding Agreema .  Each of the Loan Documents is, or when executed and delivered shall be, the legal, 
valid, and binding obligation of the Borrower, enforceable in accordance with its terms, subject only to 
limitations on enforceability imposed by applicable bankruptcy, insolvency, reorganization, moratorium, or 
similar laws affecting creditors' rights generally. 

(e) Compliance with Laws. The Borrower is in compliance in all material respects with all federal, state, 
and local laws, rules, regulations, ordinances, codes, and orders (collectively, "Laws"), the failure to comply 
with which could have a material adverse effect on the condition, financial or otherwise, operations, properties, 
or business of the Borrower, or on the ability of the Borrower to perform its obligations under the Loan 
Documents, except as the Borrower has disclosed to RUS in writing. 

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

(g) Title to Property. As to property which is presently included in the description of Mortgaged Property, 
the Borrower holds good and marketable title to all of its real property and owns all of its personal property 
free and clear of any Lien except Permitted Encumbrances or Liens permitted under the Mortgage. 

(h) Financial Statements: No Material Adverse Change: Etc. All financial statements submitted to RUS in 
connection with the application for the Loan or in connection with this Agreement fairly and fully present the 
financial condition of the Borrower and the results of the Borrower's operations for the periods covered thereby 
and are prepared in accordance with RIJS 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 docrimentation 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 tlie address of the Borrower shown on Schedule I attached hereto. 

(j) Location of Properties. A11 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) Legal Name. The Borrower's exact legal name is that indicated 011 the signature page. 
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(in) 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 warranties made by the Borrower herein or macle in any certificate 
delivered pursuant hereto shall survive the making of the Advances and the execution and delivery to RUS 
of the Note. - 

ARTICLE I11 

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, RIJS may stop advancing funds and 
limit the RUS Commitment to the amount advanced prior to such date. The obligation of the Borrower to 
repay the Advances shall be evidenced by the Note in the principal amount of the unpaid principal amount 
of the Advances from time to time outstanding. The Borrower shall give RUS written notice of the date on 
which each Advance is to be made. 

Section 3.2. Interest Rate and Payment. 

Each Note shall be payable and bear interest as follows: 

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

(b) Application of Payments. All payments which the Borrower sends to RtJS 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 RIJS. 

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

(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 3.3. 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. 
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ARTICLE IV 

CONDITIONS OF LENDING 

Section 4.1. General Conditions. 

The obligation of RUS to make or, in the case of any Loan guaranteed by RIJS, 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) Le@ Matters. All legal matters incident to the consummation of the transactions hereby contemplated 
shall be satisfactory to counsel for RUS. 

(b) Loan Documents. That RIJS 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.l(c) of this Agreement) which are necessary for, or required 
as a condition of, the validity and enforceability of each of the Loan Documents have been obtained and are 
in full force and effect. 

(e) Event of Default. That no Event of Default specified in Article VI1 and no event which, with the lapse 
of time or the notice and lapse of time specified in Article VI1 would become such an Event of Default, shall 
have occurred and be continuing, or shall have occurred after giving effect to the Advance on the books of 
the Borrower. 

(f) Continuing Representations and Warranties. That the representations and warranties of the Borrower 
contained in this Agreement be true and correct on and as of the date of such Advance as though made on 
and as of such date. 

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

(11) 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. 

(j) 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 RIJS materially and 
adversely affects the Borrower's ability to meet its obligations hereunder. 
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(k) Requisitions. That the Borrower shall requisition all Advances by submitting its requisition to RIJS 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 inay be mutually agreed. 

(1) 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 RTJS, 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 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 year following the year in which the initial Advance hereunder shall have been made, the Borrower shall 
deliver to RUS a written statement signed by its General Manager, stating that during such year the Borrower 
has fiilfilled all of its obligations under the Loan Documents throughout such year in all material respects or, 
if there has been a default in the fulfillment of any such obligations, specifying each such default known to 
said person and the nature and status thereof. 

Section 5.3. Simultaneous Prepayment of Contemporaneous Loans. 

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

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

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

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

(a) Prosuective Reauirement. 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 IJtility System damage and outages due to weather and 
the related costs. 

(b) Retrosuective Reauirement. 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: 

1.2s - TIER - 

1.1 _. OTIER - 

(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 Reuorting 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) Reuortinf Non-achievement of Retrosoective Reauirement. 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. 

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

(g) Noncompliance. Failure to design and implement rates pursuant to paragraph (a) of this section and failure 
to develop and implement the plan called for in paragraph (f) of this section shall constitute an Event of Default 
under this Agreement in the event that RUS so notifies the Borrower to that effect under section 7.l(d) of this 
Agreement. 

Section 5.5. Depreciation Rates. 

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

Section 5.6. Property Maintenance. 

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

Section 5.7. Financial Books. 

The Borrower shall at all times keep, and safely preserve, proper books, records and accounts in which full 
and true entries shall be made of all of the dealings, business and affairs of the Borrower and its Subsidiaries, 
in accordance with any applicable RUS Accounting Requirements. 

Section 5.8. Rights of Inspection. 

The Borrower shall afford RUS, through its representatives, reasonable opportunity, at all times during business 
hours and upon prior notice, to have access to and the right to inspect the Utility System, any other property 
encumbered by the Mortgage, and any or all books, records, accounts, invoices, contracts, leases, payrolls, 
canceled checks, statements and other documents and papers of every kind belonging to or in the possession 
of the Borrower or in any way pertaining to its property or business, including its Subsidiaries, if any, and to 
inake copies or extracts therefrom. 

Section 5.9. Area Coverage. 

(a) The Borrower shall inake 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 consuiners' rates, such service shall be provided, to the inaxirnuin 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 consuiner that deinands electric service over a period of less than five years. 

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

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

Section 5.1 1. "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 RIJS 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 RIJS Regulations. 

Section 5.13. Long Range Engineering Plans and Construction Work Plans. 

The Borrower shall develop, maintain and use up-to-date long-range engineering plans and construction work 
plans in conformance with RUS Regulations. 

Section 5.14. Design Standards, Construction Standards, and List of Materials. 

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

Section 5. 15. Plans and Specifications. 

The Borrower shall submit plans and specifications for construction to RUS for review and approval, in 
conformance with RUS Regulations, if the construction will be financed in whole or in part by a loan made 
or guaranteed by RUS. 

Section 5.16. Standard Forms of Construction Contracts, and Engineering and Architectural 
Services Contracts. 

The Borrower shall use the standard forms of contracts promulgated by RIJS for construction, procurement, 
engineering services and architectural services in conformance with RIJS 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 . 
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Section 5.18. Nondiscrimination. 

(a) Equal Oportunity 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) Eaual 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 RIJS's primary responsibility tor 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 11, 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 RIJS or the Secretary of Labor 
pursuant to Part 11, Subpart D of Executive Order 11246. In addition, the Boriower 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 lo RIJS and accompanied by a report of such audit in foim and 
substance satisfactory to RUS. The Boirower 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 RCJS 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 occutrence of any default; 
and (ii) the receipt of any notice given pursuant to the Mortgage with rcspect 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" undei 
the Mortgage. 

(b) Notice of Non-Environmental Litisation. Promptly after the commencement thereof, notice of the 
commencement of all actions, suits or proceedings before any couit, arbitrator, or governmental department, 
commission, board, bureau, agency, or instrumentality affecting the Borrower which, if adversely determined, 
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could have a material adverse effect on the condition, financial or otherwise, operations, properties or business 
of the Borrower, or on tlie ability of tlie Borrower to perform its obligations under the Loan Documents. 

(c) Notice of Environmental Litigation. Without limiting the provisions of Section 5.20(b) above, promptly 
after receipt thereof, notice of the receipt of all pleadings, orders, complaints, indictments, or other 
communications alleging a condition that may require the Borrower to undertake or to contribute to a cleanup 
or other response under laws relating to environmental protection, or which seek penalties, damages, injunctive 
relief, or criminal sanctions related to alleged violations of such laws, or which claim personal injury or 
property damage to any person as a result of environmental factors or conditions for which the Borrower is 
not fully covered by insurance, or which, if adversely determined, could have a material adverse effect on the 
condition, financial or otherwise, operations, properties or business of the Borrower, or on the ability of the 
Borrower to perform its obligations under the L,oan 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 tlie condition, financial or otherwise, operations, properties, or business 
of the Borrower, or on the ability of the Borrower to perform its obligations under the Loan Documents. 

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

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

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

Section 5.2 1. 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 Boirower 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 [Jtility System and may be withdiawn only upon checks, drafts, or 
orders signed on behalf of the Borrower and countersigned by an executive ofticer thereof. 

Section 5.22. Additional Affirmative Covenants. 

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

NEGATIVE COVENANTS 

Section 6.1 ~ General. 

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

Section 6.2. Limitations on System Extensions and Additions. 

(a) The Borrower shall not extend or add to its Electric System either by construction or acquisition without 
the prior written approval of RUS if the construction or acquisition is financed or will be financed, in whole 
or in part, by a RUS loan or loan guarantee. 

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

(1) Generating facilities if the combined capacity of the facilities to be built, procured, or leased, including 
any future facilities included in the planned prqject, 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 IJtility Plant; and 

( 3 )  Any project to serve a customer whose annual kWh purchases or maximum annual kW demand is 
prqjected to exceed 2.5 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 RIJS 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 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 [Jtility System or the 
Electiic System, the Borrower shall do so within thirty (70) days after the date of such notice. All contracts 
in iespect 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. 

, 
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Section 6.5. Limitations on Certain Types of Contracts. 

Without the prior approval of RUS in writing, the Borrower shall not enter into any of the following contracts: 

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

(b) Large retail Dower 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 2.5 percent of 
the Borrower's total kWh sales or maximum kW demand for the year immediately preceding the execution 
of such contract; 

(c) Wholesale Dower 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 S U D D ~ ~  maneem-. Any interconnection agreement, interchange agreement, wheeling agreement, 
pooling agreement or similar power supply arrangement that has a term exceeding two (2) years; 

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

(f) Other contracts. Any contracts of the type described on Schedule 1. 

Section 6.6. Limitations on Mergers and Sale, Lease or Transfer of Capital Assets. 

(a) The Borrower shall not consolidate with, or merge, or sell all or substantially all of its business or assets, 
to another entity or person except to the extent it is permitted to do so under the Mortgage. The exception 
contained in this paragraph (a) is sub.ject 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 piior written approval of RUS, the Borrower shall not place the proceeds of the L,oan 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 
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(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 2.5% of the prior year's margins. 

Provided however, that in no event shall the Borrower make any Distributions if there is unpaid when due 
any installment of principal of (premium, if any) or interest on any of its payment obligations secured by the 
Mortgage, if the Borrower is otherwise in default hereunder or if, after giving effect to any such Distribution, 
the Borrower's current and accrued assets would be less than its current and accrued liabilities. 

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

The Borrower shall not make any loan or advance to, or make any investment in, or purchase or make any 
commitment to purchase any stock, bonds, notes or other securities of, or guaranty, assume or otherwise 
become obligated or liable with respect to the obligations of, any other person, firm or corporation, except as 
permitted by the Act and RUS Regulations. 

Section 6.10. Depreciation Rates. 

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

Section 6.1 1. 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 i t  has failed to achieve 
all of the Coverage Ratios for the calendar year prior to such reduction. 

Section 6.13. Limitations on Additional Indebtedness 

Except as expressly permitted by Article I1 of the Mortgage and sub,ject 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 I1 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 i n  the ordinary course of business except Restricted Rentals; 
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(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 liereby deemed to be given or waived by RIJS by operation of law 
to the extent, but only to the extent, that to impose such a requirement of RUS consent would clearly violate 
federal laws or RUS Regulations. 

Section 6.14. Limitations on Issuing Additional Indebtedness Secured Under the Mortgage. 

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

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

(2) The principal of the loan evidenced by such Notes is amortized at a rate that shall yield a weighted 
average life that is not greater than the weighted average life that would result from level payments of 
principal and interest; and 

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

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

(c) Any request for consent from RUS under this section, shall be accompanied by a certificate of the 
Borrower's manager substantially in the Form attached to this Agreement as Exhibit C-1 in the case of Notes 
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 RIJS. 

The Borrower shall not materially breach any obligation to be paid or pelformed 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 RIJS by the Borrower or any other entity. 
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Section 6.16. Notice of Organizational Changes. 

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

(a) Change the name of the Borrower 

(b) Change the mailing address of the Borrower, and 

(c) Change its organizational identification number if it has one. 

Section 6.17. Consent for Organizational Changes. 

The Borrower covenants and agrees with RUS that the Borrower will not, directly or indirectly, without the 
prior written consent of RUS change its type of organization, ,jurisdiction of organization or other legal 
structure. 

Section 6.18. Additional Negative Covenants. 

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

ARTICLE VI1 

EVENTS OF DEFAULT 

Section 7.1. Events of Default. 

The following shall be Events of Default under this Agreement: 

(a) Representations and Warranties. Any representation or warranty made by the Borrower in Article I1 
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 (lie 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 inaterial portion of its business; 
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(f) Other Obligations. Default by the Borrower in the payment of any obligation, whether direct or contingent, 
for borrowed money or in the pedormance or observance of the terms of any instrument pursuant to which 
such obligation was created or securing such obligation; 

(g) Bankruptcy. A court having jurisdiction in the premises shall enter a decree 01- order for relief in respect 
of the Borrower in an involuntary case under any applicable bankruptcy, insolvency or other similar law now 
or hereafter in effect, or appointing a receiver, liquidator, assignee, custodian, trustee, sequestrator or similar 
official, or ordering the winding up or liquidation of its affairs, and such decree or order shall remain unstayed 
and in effect for a period of ninety (90) consecutive days or the Borrower shall commence a voluntary case 
under any applicable bankruptcy, insolvency or other similar law now or hereafter in effect, or under any such 
law, or consent to the appointment or taking possession by a receiver, liquidator, assignee, custodian or trustee, 
of a substantial part of its property, or make any general assignment for the benefit of creditors; and 

(h) Dissolution or Liauidation. Other than as provided in the immediately preceding subsection, the dissolution 
or liquidation of the Borrower, or failure by the Borrower promptly to forestall or remove any execution, 
garnishment or attachment of such consequence as shall impair its ability to continue its business or fulfill its 
obligations and such execution, garnishment or attachment shall not be vacated within 30 days. The term 
"dissolution or liquidation of the Borrower", as used in this subsection, shall not be construed to include the 
cessation of the corporate existence of the Borrower resulting either from a merger or consolidation of the 
Borrower into or with another corporation following a transfer of all or substantially all its assets as an entirety, 
under the conditions permitting such actions. 

ARTICLE VI11 

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 liinited to, a suit for specific performance, 
injunctive relief or damages. Nothing herein shall limit the right of RIJS to pursue all rights and remedies 
available to a creditor following the occurrence of an Event of Default listed in Article VI1 hereof. Each right, 
power and remedy of RUS shall be cumulative and concurrent, and recourse to one or inore rights or remedies 
shall not constitute a waiver of any other right, power or remedy. 

Section 8.2. Suspension of Advances. 

In addition to the rights, powers and remedies referred to in the immediately preceding section, RUS may, in 
its absolute discretion, suspend making or, in the case of any Loan guaranteed by RUS, approving Advances 
hereunder if (i) any Event of Default, or any occurrence which with the passage of time or giving of notice 
would be an Event of Default, occurs and is continuing; (ii) there has occurred a change in  the business 01 

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. 
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ARTICLE IX 

MISCELLANEOUS 

Section 9.1. Notices. 

All notices, requests and other communications provided for herein including, without limitation, any 
modifications of, or waivers, requests or consents under, this Agreement shall be given or made in writing 
(including, without limitation, by telecopy) and delivered to the intended recipient at the "Address for Notices" 
specified below; or, as to any party, at such other address as shall be designated by such party in a notice to 
each other party. Except as otherwise provided in this Agreement, all such communications shall be deemed 
to have been duly given when transmitted by telecopier or personally delivered or, in the case of a mailed 
notice, upon receipt, in each case given or addressed as provided for herein. The Address for Notices of the 
respective parties are set forth in Schedule 1 hereto. 

Section 9.2. Expenses. 

To the extent allowed by law, the Borrower shall pay all costs and expenses of RIJS, 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 ( L I ~ c  
thereof or such other time period as RUS may prescribe from time to time in its policies of general application 
in connection with any late payment charge (such unpaid amount being herein called the "delinquent amount", 
and the period beginning after such due date until payment of the delinquent amount being herein called the 
"late-payment period"), the Borrower shall pay to RUS, in addition to all other amounts due under the terms 
of the Note, the Mortgage and this Agreement, any late-payment charge as may be fixed by RUS Regulations 
from time to time on the delinquent amount for the late-payment period. 

Section 9.4. Filing Fees. 

To the extent permitted by law, the Borrower agrees to pay all expenses of RUS (including the fees and 
expenses of its counsel) in connection with the filing 01 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, 
iecording costs, or any other expenses incurred by RUS in connection with this Agreement. The provisions 
of this subsection shall survive the execution and delivery of this Agreement and the payment of all other 
amounts due hereunder or due on the Note. 

Section 9.5. No Waiver. 

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 
fui ther exercise thereof or the exercise of any other right. 
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Section 9.6. Governing Law. 

EXCEPT TO THE EXTENT GOVERNED BY APPL.ICABLE 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 RIJS Commitment in which event RIJS 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 L,oan Contracts, RUS may, under Section 9.1.5 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. 

Sub,ject 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, RIJS reserves the right to waive its rights to 
compliance with any provision of this Agreement and the other Loan Documents. No amendment, modification, 
or waiver of any provision hereof or thereof, and no consent to any departure of the Borrower there from or 
therefrom, shall be effective unless approved in writing by RIJS 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 9.1 1. 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. 
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Section 9.13. Right of Setoff. 

Upon the occurrence and during the continuance of any Event of Default, RIJS 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 R'IJS 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 RIJS under this section are in addition to any other rights 
and remedies (including other rights of setoff or recoupment) which RIJS may have. Borrower waives all 
rights of setoff, deduction, recoupment or counterclaim. 

Section 9.14. Schedules and Exhibits. 

Each Schedule and Exhibit attached hereto and referred to herein is each an integral part of this Agreement. 

Section 9.15. Prior Loan Contracts. 

With respect to all Prior Loan Contracts, the Borrower shall, commencing on the delivery date hereof, 
prospectively meet the affirmative and negative covenants as set forth in this Agreement rather than those set 
forth in the Prior Loan Contracts. In addition, any remaining obligation of RUS to make or approve additional 
Advances on promissory notes of the Borrower that have been previously delivered to RUS under Prior Loan 
Contracts shall, after the date hereof, be subject to the conditions set forth in this Agreement. In the event of 
any conflict between any provision set forth in a Prior Loan Contract and any provision in this Agreement, 
the requirements as set forth in this Agreement shall apply. Nothing in this section shall, however, eliminate 
or modify (i) any special condition, special affirmative covenant or special negative covenant, if any, set forth 
in any Prior Loan Contract or (ii) alter the repayment terms of any promissory notes which the Borrower has 
delivered under any Prior Loan Contract, except, in either case, as RUS may have specifically agreed to in 
writing. 

Section 9.16. Authority of Representatives of RUS. 

In the case of any consent, approval or waiver from RIJS 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 RIJS 
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 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. 

BLUE GRASS ENERGY COOPERATIVE CORPORATION 

by , Chairman 
(Seal) 

Attest: 

Secretary 
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IJNITED STATES OF AMERICA 

by 

Administrator 
of the 

Rural Utilities Service 
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RUS LOAN CONTRACT SCHEDULE 1 

1. The purpose of this loan is to finance construction of distribution facilities and such other purposes that 
RIJS inay agree to in writing in order to carry out the purposes of the Act. 

2. The Mortgage shall mean the Restated Mortgage and Security Agreement, dated as of September 1,2004, 
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. 

3. The governmental authority referred to in Section 2.l(c) is the Not Applicable. 

4. The date of the Borrower's financial inforination referred to in Section 2.l(h) is October 31,2010. 

5. The principal place of business and mailing address of the Borrower referred to in Section 2.1(i) is 1201 
Lexington Road, Nicholasville, Kentucky 403.56. 

6. All of the property of the Borrower is located in the Counties of Anderson, Bourbon, Bracken, Estill, 
Fayette, Franklin, Garrard, Grant, Harrison, Henry, Jackson, Jessamine, Madison, Mercer, Nelson, 
Nicholas, Pendleton, Robertson, Scott, Shelby, Spencer, Washington, and Woodford in the Commonwealth 
of Kentucky. 

7. There are no subsidiaries as referred to in Section 2.l(k). 

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

None. 

9. The RUS Commitment referred to in the definitions means a loan in the principal amount of 
$37,992,000.00, which is being made to Blue Grass Energy Cooperative Corporation by the Federal 
Financing Bank (FFB) and guaranteed as to payment by RUS, pursuant to the Rural Electrification Act 
and RUS Regulations. 

10. 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. 

11. 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 August 1, 201 1, 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 (t1ie"Designation 
Notice"), in the inanner prescribed in the Designation Notice and has satisfied all the conditions set forth in 
the Designation Notice. 

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

None. 

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

None. 
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14. The addresses of the parties referred to in Section 9.1. are as follows: 
RUS BORROWER 

Rural IJtilities Service 
U S .  Department of Agriculture 
Washington, DC 20250-1500 
Attention: Administrator 
Fax: 202-205-SO67 Fax: 859-885-2854 

Blue Grass Energy Cooperative Corporation 
1201 Lexington Road 
Nicholasville, Kentucky 403.56 

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

None. 

16. The organizational identification number of the Borrower referred to in Section 2.l(m) is 0.526514. 
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EXHIBIT A 

FORMS OF PROMISSORY AND REIMBURSEMENT NOTES 

This Exhibit A of this Loan Contract consists of the following 

1. FFB Promissory Note 

2. FFB Reimbursement Note 

documents: 
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(10-01) RUS 

FOR FFB USE ONLY: 

Note Identifier: 

Purchase Date: 

FOR RUS USE ONLY 

RUS 
Note 
Number: 

Note 
Date August I, 2011 

Place 
of Nicholasville, 
Issue Kentucky 

Last Day 
For an 
Advance (13) Auaust 1, 2015 

Maximum 
Principal 
Amount (g4) 

Final 
Mat iir i t y 
Date (15) 

$37,992,000.00 

December 31, 2045 

First Principal 
Payment 
Date (18) September 30, 2013 

Security 
Instrument Restated Mortgage and 
(124) Security Agreement, dated 

as of September 1, 2004, 
made by and among Blue 
Grass Energy Cooperative 
Corporation, United 
States of America and 
National Rural Utilities 
Cooperative Finance 
Corporation (Kentucky 
0064-F8) 

FUTURE ADVANCE PROMISSORY NOTE 

1. Promise to Pap. 

FOR VALUE RECEIVED, 

BLIJE GRASS ENERGY COOPEFLATIVE CORPORATION 
(the “Borrower,” which term includes any successors or assigns) 
promises to pay the FEDERAL FINANCING BANK (”,,,,” 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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(10-01) RUS 

IN WITNESS WHEREOF, the Borrower has caused this Note to be 
signed in its corporate name and its corporate seal to be hereunder 
affixed and attested by its officers thereunto duly authorized, 
all as of the day and year first above written. 

BLUE GRASS ENERGY COOPERATIVE 
CORPORATION 

(name of Borrower) 

(SEAL) 

(NOTE TYPE 7) 

BY: 
Signature: 

Print Name: 

Title: 

ATTEST : 
Signature: 

Print Name: 

Title: 

SAMPLE - NOT FOR 
EXECUTION 

Chairman 

Secretary 
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(10-01) 

RUS GUARANTEE 

RUS 

The United States of America, acting through the Administrator 
of the Rural Utilities Service ("RUS") , successor to the 
Administrator of the Rural Electrification Administration ( "REA" ) , 
hereby guarantees to the Federal Financing Bank, its successors 
and assigns ("FFB"), all payments of principal, interest, premium 
(if any), and late charges (if any), when and as due in accordance 
with the terms of the Note dated August 1, 2011, made by BLUE GRASS 
ENERGY COOPERATIVE CORPORATION (the "Borrower") payable to FFB, 
to which this Guarantee is attached (such note being the 
with interest on the principal until paid, irrespective o€ (i) 
acceleration of such payments under the terms of the Note, or (ii) 
receipt by RUS of any sums or property from its enforcement of its 
remedies for the Borrower's default. 

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

UNITED 

By : 

Name : 

Title: 

STATES OF AMERICA 

SAMPLE - NOT FOR EXECUTION 

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

Date: 

RUS GUARANTEE (New Loan Note or Substitution Note) 



(FFB-REIM.NTE) 
5/97 

KENTUCKY 0064-F8 

FFB Note Identifier: RUS Note Identifier: 

Nicholasville, Kentucky 

August 1,201 1 

REIMBURSEMENT NOTE 

BLIJE GRASS ENERGY 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 
August 1,201 1, made by the Borrower payable to FFB and guaranteed by RIJS (the "FFB Note") pursuant 
to the Rural Electrification Act of 1936, as amended (7 U.S.C. 901 et seq.), Section 6 of the Federal 
Financing Bank Act of 1973 (12 U.S.C. 2285), and the Note Purchase Commitment and Servicing 
Agreement, as amended and as it may be amended, supplemented, or restated from time to time, dated 
as of January 1, 1992, between FFB and RUS (all such amounts hereinafter collectively called the 
"Principal Amount"), and 

2. with interest on the Principal Amount from the respective date of such payment by RUS to FFB, at the 
Late Charge Rate as that term is defined in the FFB Note, and 

3. administrative costs and penalty charges assessed in accordance with applicable regulations, and 

4. any and all costs and expenses incurred in connection with the exercise of rights or the enforcement of 
remedies, as set forth in the Security Instrument, as hereinafter defined. 

The obligations of the Borrower hereunder are absolute and unconditional, irrespective of any defense or any 
right to set off, recoupment or counterclaim it might otherwise have against the Government. 

So long as FFB has received all amounts then due to i t  under the RUS Guarantee, the Borrower agrees to pay 
all amounts due on this Note directly to RUS. Nothing herein shall limit the Government's rights of subrogation which 
may arise as a result of payments made by RUS pursuant to the RLJS 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 1, 2004, made by and among the 
Borrower, the Government and National Rural Utilities Cooperative Finance Corporation, as it may have heretofore 
been, or as it may hereinafter be, amended, supplemented, restated, or consolidated from time to time in accordance 
with its terms, being, collectively, the Security Instrument (the "Security Instrument"). The Security Instrument provides 
that all notes shall be equally and ratably secured thereby and reference is hereby made to the Security Instrument for 
a description of the property pledged, the nature and extent of the security and the rights, powers, privileges, and 
remedies of, the holders of notes with respect thereto. 



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 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. 

BLUE GRASS ENERGY COOPERATIVE CORPORATION 

By: SAMPLE - NOT FOR EXECUTION 

Name: 

Title 
(Seal) 

Attest: 
Secretary 



EXHIBIT E 

EQUAL, OPPORTIJNITY CONTRACT PROVISIONS 

- During the oerformance of this contract. the contractor agrees as follows: 

(a) The contractor shall not discriminate against any employee or applicant for employment because of race, 
color, religion, sex or national origin. The contractor shall take affirmative action to ensure that applicants 
are employed, and that employees are treated during employment without regard to their race, color, religion, 
sex or national origin. Such action shall include, but not be limited to the following: employment, upgrading, 
demotion or transfer, recruitment or recruitment advertising; layoff or termination; rates of pay or other forms 
of compensation; and selection for training, including apprenticeship. The contractor agrees to post in 
conspicuous places, available to employees and applicants for employment, notices to be provided setting 
forth the provisions of this nondiscrimination clause. 

(b) The contractor shall, in all solicitations or advertisements for employees placed by or on behalf of the 
contractor, state that all qualified applicants shall receive consideration for employment without regard to 
race, color, religion, sex or national origin. 

(c) The contractor shall send to each labor union or representative of workers with which he has a collective 
bargaining agreement or other contract or understanding, a notice to be provided advising the said labor union 
or workers' representative of the contractor's commitments under this section, and shall post copies of the 
notice in conspicuous places available to employees and applicants for employment. 

(d) The contractor shall comply with all provisions of Executive Order 11246 of September 24, 196.5, 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, 196.5, and by the rules, regulations and orders of the Secretary of Labor, or pursuant thereto, and shall 
permit access to his books, records and accounts by the administering agency and the Secretary of Labor for 
purposes of investigation to ascertain compliance with such rules, regulations and orders. 

(f) In the event ot the contractor's noncompliance with the non-discrimination clauses of this contract or 
with any ot the said rules, regulations or orders, this contract may be canceled, terminated 01 suspended in 
whole or in part and the contractor may be declaied ineligible for further Goveinment contracts or federally 
assisted construction contracts in accordance with procedures authorized in Executive Order 1 1246 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 L,abor 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 ( 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 rhroughout 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. 

SAMPLE - NOT FOR EXECUTION 

Signed Date 

Name 

Title 

Name and Address of Borrower: 
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EXHIBIT C-2 

MANAGER'S CERTIFICATE REQUIRED IJNDER 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 
Date Note or Notes are to be Signed 

Section 6.14 of the Loan Contract that the weighted average life of such Notes is not greater than the weighted average 
remaining life of the Notes being refinanced, as evidenced by the attached calculation of said weighted average lives. 

SAMPLE - NOT FOR EXECUTION 

Signed 

Name 

Title 

Name and Address of Borrower: 

Date 
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(10-01) RUS 

FOR FFB USE ONLY: 

Note Identifier: 

Purchase Date: 

FOR RUS USE ONLY 

RUS 
Note 
Number: 

Note 

Last Day 
For an 
Advance (73) August 1, 2015 

Maximum 
Principal 
Amount (74) $37,992,000.00 

Final 
Maturity 
Date (75) December 31, 2045 

First Principal 
Payment 
Date ( 7 8 )  September 30, 2013 

Security 
Instrument Restated Mortgage and 
(724) Security Agreement, dated 

as of September 1, 2004, 
made by and among Blue 
Grass Energy Cooperative 

. _  Corporation, United 
States of America and 
National Rural Utilities 

Date August 1, 2011 

Place Cooperative Finance 
of Nicholasville, Corporation (Kentucky 
Issue Kentucky 

1. Promise to Pav. 

0064-F8) 
FUTURE ADVANCE PROMISSORY NOTE 

FOR VALUE RECEIVED, 

BLUE GIiASS ENERGY COOPERATIVE CORPORATION 
(the "Borrower," which term includes any successors or assigns) 
promises to pay the FEDERAL FINANCING BANK (\',"'' 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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(1C -01) RYS 

provided, such amounts as may be advanced from time to time by 
FFB to the Borrower under this Note (each such amount being an 
"Advancei1, and more than one such amount being IiAdvancesii). 

2. Reference to Note Purchase Commitment and Servicinq 
Aqreement; 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 FFB and the 
Administrator of the Rural Electrification Administration 
(l',,lI), 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 
IiAqreementff). The Administrator-of the Rural Utilities Service 

Public Law No. 103-354, 108 Stat. 3209 (1994), and Secretary of 
Agriculture Memorandum 1010-1 dated October 20, 1994. 

is the successor to; the Administrator of R E A  pursuant to 

3 .  Advances: Advance Requests; RUS Approval Requirement; L a s t  
Dav f o r  an Advance. 

(a) FFB shall make Advances to the Borrower from time to 
time under this Note, in each case upon the written request by 
the Borrower for an Advance under this Note, in the form of 
request attached to this Note as Annex A (each such request being 
an "Advance Requestmi), 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: 

(I) the particular amount of funds that the Borrower 
requests to 5e advanced (such amount being the irRecrue-sted 
Advance Amour,t" for Zhe respective Advance); 

- 
(2) the partic:ular calendar date that the Borrower 

requests to be the date cn which the respective Advance is 
to he mace (stlcn date being the "Reauested Advance Date" fo r  
such Advance), which date must be a Business Day; 

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

(4) the particulzr calendar date that the Borrower 
selects to be the datz on which the respective Advance is to 
mature (such date beixu the "Maturitv Date" for such 
AdvaEce), which date must meet the criteria for Maturity 
Dates prescribed in paragraph 5 of this Note; 
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(10-01) RUS 
I 

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

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

(b) To be effective, an Advance Request must first be " 

delivered to RUS for approval and be approved by RUS in writing, 
and such Advance Request, together with written notification of 
RUS's approval thereof, must be received by FFB on or before the 
third Business Day before the Requested Advance Date specified in 
such Advance Request. 

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

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

(e) The Borrower hereby agrees that each Ad-vance made "by FFB 
in accordance with an RUS-approved Advance Request delivered to 
FF9 shall reduce, by the amount of the respecti-$e Advance made, 
FFB's remaining commitment to make Advances under this Note. 

4 .  Pr inc ipa l  Amount of advances; Maximum Principal  Amomt. 

The principal amount of each Advance shall be the Requested 
Advance Amount specified iE the respective Advance Request; 
provided, however, that the aggrzgate principal amount of all 
Advances made under this Note shall not exceed the garticular 
amount specified cn page 1 of this Note as being the "Maximum 
Principal Amount. 'I 
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(10-01) RUS 
I 

5. Maturity D a t e s  f o r  Advances. 

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

(a) the Maturity Date for the respective Advance must 
be a I'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 
specified on page 1 of this Note as 
Maturity Date" (such date being the 
and 

i 

(c) the period of' time between 
Date for the respective Advance and 

the particular date 
being the "Final 
"Final Maturitv Date" ) ; 

the Requesteq Advance 
the Maturity"-date for 

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

6. Computation of Interest on Advances. 

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

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

(c) The basic interest rate for each Advance shall be 
established by FFB, as of the date on which the respective 
Advance is made, on the basis of the determination made by the 
Secreta-y 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 eJ sea.) (the "FFB Acti'); provided, however, that the 
shortest maturity used as the basis for any rate determination 
shall be the remaining maturity of the most recently auctioned 
United States Treasury bills having the shortest maturity of all 
United States Treasury bills then being regularly auctioned. 

' 
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I 

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

7 .  Payment of I n t e r e s t ;  Payment Dates. 

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

8 .  Repayment of Pr inc ipa l ;  Pr incipal  Repavment Options. 

(a) The principal amount of each Advance shall be payable in 
quarterly installments, which installments shclll 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 
PrinciDal Payment Date"), and shall be due on each Payment Date 
to occur thereafter until the principal amount of the respective 
Advance is repaid in full on or before the Final Maturity Dat?; 
provided, however, that with respect to each Advance that is made 
after the First Principal Payment Date, principal installments 
shall be due beginning on the seconc! Payment Date to occur after 
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the date on which the respective Advance is made; and provided, 
further, however, that for so long as the Borrower has not 
selected a method for the repayment of principal for any of the 
Advances made under this Note from among the options described in 
subparagraph (b) of this paragraph 8, the First Principal Payment 
Date of this Note may be deferred by the mutual agreement of the 
Borrower, RUS, and FFB, provided that a written amendment to this 
Note reciting the new and later First Principal Payment Date 
shall have been executed by the Borrower, approved by RUS, and 
received by FFB on or before the third Business Day before the 
First Principal Payment Date that is in effect immediately before 
such deferral. 

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

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

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

- 

I 

(3) "level debt service" - -  the amount of each 
quarterly payment consisting of a principal installment and 
accrued interest shall be substantially equal to the amount 
of every other quarterly payment consisting of a principal 
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installment and accrued interest, and shall be sufficient, 
when added to all other such level quarterly payments 
consisting of a principal installment and accrued interest, 
to repay the principal amount of such Amortizing Advance in 
full on the Final Maturity Date (notwithstanding the fact 
that the Borrower may have selected a Maturity Date for such 
Amortizing Advance that will occur before the Final Maturity 
Date). 

( c )  For each Amortizing Advance, the amount of principal 
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 installments1I method to the "level debt 
servicei1 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 Amortizics Advance (as provided in paragraph 18 of this 
Note), effective as of the effective date of such refinancing, 
and the principal repayment schedule for such Amortizing Advance 
shall thereupcn be newly computed in acccrdance with the Illeve1 
debt service" method for the repayment of priixipal. 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 f o r  the repayment of principal of any 
Amortizing Advance, and the principal repayment schedule for such 
Amotizing Advance shall be so newly computed, only at the time 
(if ever) that the Borrower elects to refinance the Outstanding 
principal amount of such Amortizing Advance (as provided in 
paragraph 18 cf this Note), effective as of the effective date of 
such reEinancing. 
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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 €or 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. 
I 

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

The fee on each Advance shall be credited to RUS as 

10. Business' D a y s .  

(a) Whenever any Payment Date, the Maturity Date f o r  any 
Advance, or the Final Maturity Date shall fall on a day on which 
either FFB or the Federal Reserve Bank of New Yozk 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 Day"). 

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

(c) In the event that the Maturity Date for any Advance or 
the Final Maturity Date falls on a day other than a Buskness 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. 

11. L a t e  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 Amokt plus interest' thereon (such interest being the 
"Late Charsell) computed in accordance with this subparaglaph (a) . 

(1) The Late Charge shall accrue from the scheduled 
date of payment for the Overdue Amount (taking into account 
paragraph 1.0 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 f o r  such Overdue Amount (taking 
into account paragraph 10 of this Note) to (and including) 
the date on which payment is made, and (E) a year of 3 6 5  
days (except in calendar years including February 2 9 ,  when 
the basis shall be a 366-day year). 

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

- 

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

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

12. Final Due D a t e .  4 

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

13. Manner of Makinq Payments. 

(a) For so long 2s FFB is the holder of this Note and RUS is 
the loan servicing iiaent for FFB (as provided in the Agreement), 
each payment under this Note shall be made in immediately 
available funds by electronic funds transfer to the account 
specified from time to time by RUS, as loan servicing aaent for 
FFB, in a written nctice delivered by RUS to the Borrower. 

(h) 12 the evezt that FFB is the holder of tnis Note but RUS 
is not the loan servicing agent for FFB, then each payment under 
this Note shall be maae in immediately available funds by 
electronic filnds transfer to the account specified from t i m e  to 
time by FF3 in a wrizten notice delivered by FFB to the 2orrower. 

(c) In t.he evest that FFB is the holaer of this Note, 
then each payment uder this Note shall be made in the manner and 
to the acccuEt specified from time to time by the hclder in a 
written notice delivered by the holder to the 5orrower. 

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

15. Maturity Extensions. 

(a) With respect to each Advance for which the Borrower has 
selected a Maturity Date that will occur before the Final 
Maturity Date (each such Maturity Date being an "Interim Maturitv 
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 "Maturitv Extension Electiont8; each such 
elective extension of the maturity of any Advance that has an 
Interim Maturity Date being a "Maturitv Extensionvt; and the 
Interim Maturity Date that is in effect for an Advance 
immediately before any such elective Maturity Extension being, 
from and after such Maturity Extension, the Waturitv Extension 
Effective Date"). 

(1) Except under the circumstances described in 
clause (3) af this subparagraph (a) , the Borrower shall 
deliver to FFB (with a copy to RUS) written notification of 
each Maturity Extension Election, in the form of 
notification attached to this Note as Annex B a  (each such 
notification being a "Maturitv 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) ar,d specifying, arnocg 
other things, the following: 

(A) the amount of the cutstaneizg principal of the 
such Advance with respect to which the-Borrower elects 
to extend the maturity (subject to subparagrzph (c) of 
this parasraph 15); and 

( B )  the new Maturity Date that the Borrower 
selects to be in effect for such principal amount after 
t h e  respective Maturity Exzeencion Effective Date, wnich 
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 to )'the 
respective Maturity Extension Effective Date1'). 

( 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 ( 2 )  of the next sentence 
occurs, then a Maturity Extension Election Notice (in the 
form of notice attached to this Note as Annex B-Z), to be 
effective, must first be delivered to RUS for approval and 
be approved by RUS in writing, and such Maturity Extension 
Election Notice, together with written notification of RUS's 
apDroval thereof, must be received by FEB on o r  before the 
third Business Day before the Interim Maturity Date in 
effect for the respective Advance immediately before such 
Maturity Extension. RUS approval of a Maturity Extension 
Election Notice will be required under either of the 
following circunstances: 

( A )  (i) any payment of any amount owing under: this 
Note is not made by the Elorrower when and as due, 
(ii) payment is ma6e by ZUS in accordance with the 
auarantee set forth at the end of this Note, and 
(iii) RUS delivers notice ta both the Borrower and FFI3 
advising each of tnem that each Maturity Extension 
Election Notice delitrered by the Borrower after the 
date of such notice shall require the approval of RUS; 
o r  

(E) FFB at acy  time delivers notice to both the 
Borrower ana RUS advisillg each of them that each 
Maturity Extensio? Zlectlcr. 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 
subparagragh (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 IIMaturity 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 Extension, the "Maturity 
Extension Effective Date"). '" 

(1) The new Maturity Date for such Advance Ishall be the 
immediately following quarterly PaT(ment 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 &-an 
Amortizing Advance), then the amount of principal that 
will have its maturity extended autcmatically shall be 
the entire outstanding principal amount of such 
Advance ; 

(B) the Payment Date that imme2iately precedes the 
First Principal Payment Date, then the method for the 
repayment cf principal that shall. aply to such Advance 
from and after the respective Maturicy Extensicn 
Effective Date shall be the "level debt service" 
method; and 

( C )  either the First Principal ;:ament Date or a 
sayment Daze 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 
outstznding principal. amount or' such Advarce less 
the principal installment that is due on tine 
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respective Maturity Extension Effective Date (as 
provided in subparagraph (c) of this paragraph 15; 
and 

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

(c) In the event that’the maturity of any Arnortizin2 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 accordant? with the principal repayment 
schedule that applied to such Amortizing Advance immediac$ly 
before such Maturity Extension Effective Date, shall neSertheless 
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 
subparagrapk. (a) or (b) of this paragaph 15, and ( 2 )  the 
Maturity Date for such extended Advance is a date that will occur 
before the fifth zmlversary of the respective Maturity Extension 
ETfective Date, theE the prepayment/refinancing privilecre 
described in subparagraph (b) of paragraph 16 of this Note shall 
apply automatically to such Advance. 

(f) In the event that (I) the Borrower makes a Maturity 
Extension Election with respect to any Advance that has an 
Interim Maturity Date, and (2) the Borrower selects as the 
Maturity Date for such extended Advance a new Maturity Date that 
will occur cn o r  after the fifth anniversary of the respective 
Maturity Extension Effective Date, 
prepa.(ment/r=financing privilege for such extended Advance f r o m  
between the options uescribed in subpragraphs (b) and (c) of 
paragraph 16 of chis Note (prjvided, however, that: each of the 

’ then the Borrower must elect a 
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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) 
the Borrower elects, which price shall be established by FFB, as 
of such Maturity Extension Effeciive Date, in accordance with the 
principles of subparagraph (d) of paragraph 6 of this Note. 

for the particular prepayment/refinancing privilege that 

(9) In the event that the maturity of any Amort'izing Advance 
that has an Interim Maturity Date is extended under either 
Subparagraph (a) or (b) of this paragraph 15, then the I 

outstanding principal amount of such Amortizing Advance, after 
the respective Maturity Extension Effective Date, shall be due 
and payable in accordance with this subparagraph (g). 

(1) With respect to each Amortizing Advance to which 
either the "eqyal principal installments'r method or the 
"graduated principal installments" method for the repayment 
of principal applies, the amount of the quarterly principal 
installments that will be due after the respective Maturity 
Extension Effective Date shall be equal to the amount of the 
quarterly installments of equal principal or graduated 
principal, as the case may be, that were ciue in accordance 
with the principal reFayment schedule t k t  applied to such 
Amorxizing Advance immediately before s ~ c h  Maturity 
Extension Effective Date. - 

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

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

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

16. Preuayment/Refinancinq Privileqes. 

(a) The ~re~ayment/refinancing privilege described in 
subparagraph (b) of this paragraph 16 shall apply automatically 
to each Advance that has a Maturity Date that will occur before 
the fifth anniversary of the Requested Advance Date specified in 
the respective Advance Remest. 
which the Borrower has selected a Maturity Date that will occur 
on or after the fifth anniversary cf the Requested Advance Date 
specified in the respective Advance Request, 
elect, at the time of requesting the respective Advance, the 
particular prepayment/refinancing Drivilege that is to apply to 
such Advance from between the options described in subparagraphs 
(b )  and (c) of this paragraph 16. 

With respect to each Advance fcr 

the Borrower must 
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(b) "Market Value Premium (or Discount)" - -  The Barrower 
1 shall have the privilege to prepay the respective Advance (as 

provided in paragraph 17 of this Note) or to refinance such 
Advance (as provided in paragraph 18 of this Note) at a 
prepayment or refinancing price that will include, in either 
case, a premium (or discount credit) equal to the difference 
between: 

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

( 2 )  the sum of: 

(A)  the outstanding principal Etmount 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 be, 
in accordance with the principal repayment schedule 
that applied to such Advance immediately before such 
prepayment or refinancing); and 

(E) a l l  unpaid interest accrued on such Advance 
- 

through the date cf prepayment or refinancinq, as the 
case may be, 

(the difference bet-ween the price described in clause (1) of this 
subparaqrash (b) an2 the scm of the amounts eescribed in 
clause ( 2 )  of this subparaqraph (b) being the "Market Value 
Premium (or Discount)+'). The price describe2 in clause (1) of 
this subparagraph ( b )  shall be calculated by the Secreta-y of the 
Treasury as of the close of business on the second Business Diiy 
before the date of prepaymecc or refinancing, as the case may be, 
using stardard calculation methods of the United States 
Deparcment of the Treasury. 

' 
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(c) "Fixed Premiumt1 - -  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 ElectionI1 - -  First, the 
Borrower must elect whether or not the fixed premium 
prepayment/refinancing privilege that is to apply to the 
respective Advance shall include a 5-year period during 
which such Advance shall GI. be eligible for any prepayment 
or refinancing (such time period being a "No-Call Period") . 
The options are: I 

I 

(A) ItyesI1 - -  the Borrower elects to have the fixed 
premium prepaymentlrefinancing privilege include a 
5-year No-Call Period, i.e., the Borrower shall have 
the privilege to prepay the respective Advance (as 
provided in paragraph 17 of this Note) or to refinance 
such Advance (as provided in paragraph 18 of this Note) 
on or after (but not before): 

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

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

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

( B )  'Ino1I - -  the Borrswer elects to have the fixed. 
Premium prepayment/refinancLng privilege not include a 
5-year No-Call Period, i.e., the Borrower shall have 
t-he privilege to prepay the respective Advance (as 
provided in paragraph 17 of this Note) or to refinance 
such Ac?vance (as provided In paragraph 18 of this Note) 
without a 5-year perioci during whicn such Advance shall 
zot be eligible for any prepayment or refinancing. 

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

(A) "10 percent premium declining over 10 years" 
- -  the price for any prepayment or refinancing of the 
respective Advance shall include a premium equal to 10 
percent of the amount of principal being prepaid or 
refinanced, as the case may be, multiplied by a 
fraction : 

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

(aa) in the case of a prepayment, the 
date of prepayment (if such date is a Payment 
Date) or, the Payment Date immediately 
precedin'g the date of prepayment (if, the date 
of prepayment is not a Payment Date'F: 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 

(11) the tenth 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 tenth anniversary 
o f  the Requested Advance Date (if the 
Borrower elected tc nave the prepayment/ 
refinancing privilege not include a 
5-year No-Call Period), 

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

(ii) the denominztor of which is 4 0 ,  

and no premium (x) on or after the tenth anniversary of 
the applicable First Call Date (if the Borrower elected 
to have the prepayment/refinancing privilege include a 
5-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 
5-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); 

(8) “ 5  “percent premium declining over 5 years“ - -  
the price for any prepayment or refinancing of the 
respective Advance shall include a premium equal to 
5 percent of the amount of principal being prepaid or 
refinanced, as the case may be, multiplied by a 
fraction: 

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

I 

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

(bb) the earlier to occur of either: 

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

(11) 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 Requested Advance Date (if the 
Borrower elected to have the prepayment/ 
refinancirq privilege not include a 
5-year No-Call Period) , 

which date, in either case, shall be exclude2 
i n  computing the number of Payment Dates; ar.5 

(ii) the aenominztor 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 
5-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 
S-year No-Call Period); ox 

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

17. Prepayments .. 

(a) The Borrower may elect to- prepay all or any portion of 
the outstanding principal amq'unt 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 "PreDavment 'Election"). 

(b) For each Prepayment Election in which the Borrower 
elects to prepay a particuJar amount of the outstanding principal 
of an Advance, the Borrower shall deliver to RUS written 
notification of the respective Prepayment Election, 
of notification attached to this Note as Annex C-l 

reference to the Advance Identifier that FFB assigned to the 
respective Advance (as provided in the Agreement) and specifying, 
among other things, the following: 

in the form 
(each such 

l notification being a Prepavment Election Notice"), making 

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

(such date being the 

(A) must be a 9usiness Day; and 

(E) 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) Lhe amount of principal of the respective Advance 
that the Borrower intexis to prepay, which amount may be 
either: 

(A) the total outstanding principal amomt of such 
Advance; c x  
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(B) an amount less than the total outstanding 
principal amount of such Advance (subject to 
subparagraph (9) of this paragraph 17) (any such amount 
being a "Portion1i). 

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

(I) the particulay'date on which the Borrower intends 
to make the prepayment on such Advance (such date being the 
IiIntended PreDavment Date" for such Advance), wkiich date: 

(A) must be a Business Day; and 

(B) for any Advance for which the Borrower has 
selected. a fixed premium prepayment/refinancing 
privilege that includes a 5-year No-Call Period, m a y  
not be a date that will occur before the applicable 
First Call Date; and 

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

( Q )  To be effective, a Prepayment Election Notice must be 
approved by RUS ic writing, and such Prepaymest Election Notice, 
together wLth written notification of RUS's approval thereof, 
m k t  be received by FFB on or before the fifth Business Day 
before the date sDecified therein as the Intended Prepayment Date 
f o r  the resgective Aclvance or Portion. 

(e) The Borrower shall pay to FFB a price for the prepayment 
of any Advance, any Portion of any Advance, or this Note in its 
entirety (such price being the riPreDavment Priceit for such 
Advance or Portion or this Note, as the case nay he) determined 
as follows: 

(I) in the event that the BGrrower elects to prepay the 
then the entire outstanding principal amount of a ~ y  Advance, 
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Borrower shall pay to FFB a Prepayment Price for such 
Advance equal to the sum of: 

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

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

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

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

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

(f) Payment of the Prepayment Price for any Advance, any 
Portion of any Ac';vance, or this Note in its entirety shall be due 
to FFB before 3 : 0 0  p . m .  (Washington, D.C., time) on the Intended 
Prepayment Date f o r  such Advance or Portion or this Note, as the 
case may be 
- 

(4) Each prepayment of a Portion shall, as to the principal 
amount of such Portion, be subjecc to a minimum amount equal to 
$100,000.00 of principal. 

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

(I) With respect to each Amortizing Advance to which 
either the 'lequal principal installmentst1 method or the 
"graduated principal installments" method for the repayment 
of principal applies, the amount of the quarterly principal 
installments that will be due after such partial prepayment 
shall be equal to the quarterly installments of equal 
principal or graduated principal, as the case may be; that 
were due in accordance with the principal repayment schedule 
that applied to such Amortizing Advance immediately before 
such partial prepayment. 

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

( 2 )  With respect to each Amortizing Advance & which 

(3) For each such Amortizing Advance, the quarterly 
installments of equal princiDal or graduated principal, 
level quarterly paymer?ts consisting of a principal 
installment and accrued interest, as the case may be, shall 
be due beginning on the first Payment Date to occur after 
such partial prepayment, and shall be due on each Payment 
Date to occur thereafter up through and including the 
earlier to occur of either (A) the Maturity Date for such 
Amortizing Advance, on which date the entire unpaid 
principal amount of such Amortizing Advance shall also be 
payable, subject to Maturity Extensions (as provided in 
paragraph 15 of this Note) if the Maturity Date is an 
Interim Maturity Date, or (B) the date on which the entire 
principal amount of such Amortizing Advance, and all unpaid 
interest (and Late Charges, if any) accrued thereon, are 
paid. 

(j) The Borrower may make more than one Prepayment Election 

o r  

with respect to an Advance, each silch Prepayment Election bein9 

(NOTE TYPE 7 )  NEW LOAN NOTE - page 2 4  



(10-61) RUS 

made with respect to a different Portion of such Advance, until 
such time as the entire principal amount of such Advance is 
repaid in f u l l .  

18. Refinancinss. 

(a) The Borrower may elect to refinance the outstanding 
principal amount of any Advance (but not any Portion) in the 
manner, at the price, and subject to the limitations specified in 
this paragraph 18 (each such election being a “Refinancinq 
Election” ) . 

( b )  Except under the circumstances described in 
subparagraph (d) of this paragraph 18, the Borrower shall deliver 
to FFB (with a copy to RUS) written notification of each 
Refinancing Election, in the form of notification attached to 
this Note as Annex D-1 (each such notification being a 
“Refinancinq 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 Refinancina Date” for the respective Advance) , 
which date: 

(A) must be a Payment Date; and 

( B )  for any Advance f o r  which the Borrower has 

. includes a 5-year No-Call Period, may not be a date 
selected a prepayment/xefinancing privilege that 

that will occur before the applicable First Call Dtite; 

( 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 1 E j  ; and 

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

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

(9 )  a new Maturity Date that the Borrswer selects 
in comection with such Refinancing Election, provided 
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(C) 
received 

that such new Maturity Date meets the criteria for 
Maturity Dates prescribed in paracraph 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") . 

To be effective, a Refinancing Election Notice must be 
by FFB on or before the fifth Business Day before the 

date specified therein as the Intended Refinancing- Date. 

(d)  In the event that either of the circumstances described 
in clause (1) or ( 2 )  of the next sentence shall have occurred, 
then a Refinancing Election !Notice (in the form of notice 
attached to this Note as Annex D-21, 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 o r  before the fifth Business Day before the date 
specified therein to be the Intended Refinancing Date. RUS 
approval of a Refinancing Election Notice will be 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, ( E )  payment is 
maae 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; 
o r  

( 2 )  FF5 at any time delivers notice to both the 
Borrower and RUS advising each of them that- each Refinancing 
Election Notice deliverzd by the Borrower after the date of 
such notice shall require the approval cf W S .  

(e) The Borrower shall pay to FFB a price for the 
refinancing of any Advance (such price beinq the "Refinancina 
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 Scrrower specified to 
be the Intended Refinancing Date, in accordance with the 
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principal repayment schedule that applied to such Advance 
immediately before such refinancing; 

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

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

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

(f) Payment o f  the Refinancing Price for any Advance shall 
be due to FFB before 3:OO 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 RUSIs approval thereof) is received by FFB on or 
before the fifth Business Day before the Intended Refinancing 
Date specified therein, then the refinancing of the respective 
Advance shall become effective on such Intended Refinancing Date 
(in such event, the Intended Refinancing Date being the 
"Refinancina Effective Date"). 
Election Notice (and, if required under subparagraph (d) of this 
paragraph 18, written notification of RUS's approval thereof) is 
received by FFB after the fifth Business Day before the Intended 
Refinancing Date specified thereh, then the refinancing of the 
respective Advance shall become effective on the fifth Business 
Day t3 occur after the day on which such Refinancing Election 
Notice (and, if required under subgaragrach (d) of this 
paragraph 18, written notification of RUS's approval thereof) is 
received by FFB (in such event, the fifth Business Day to occur 
after the day on which such Refinancing Election Approval Notice 
(and, if required under subparagraph (d) of this paragragh 18, 
written notification of RUS% approval. thereof) is received by 
FFB being the "Refinancina Effective Date"), provided that the 
Borrower shall have paid to FFB, in addition to the Refinancing 
Price required under subgarasraph (e) of this paragraph 18, the 

In the event that a Refinancing 
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interest accrued from 
Refinancing Effective 

(h) In the event 
Election with respect 

the Intended Refinancing Date through such 
Date. 

that the Borrower makes a Refinancing 
to any Advance, the basic interest rate for 

such Advance, from and after the respective Refinancing Effective 
Date, shall be the particular rate that is established by FFB, as 
of such Refinancing Effective Date, in accordance with the 
principles of subparagraph (c) of paragraph 6 of this Note. 

(i) In the event that (1) the Borrower makes a Refinancing 
Election with respect to any Advance, and ( 2 )  the Borrower 
selects as the Maturity Date for such refinanced Advance either 
(A) the Maturity Date that is in effect for such Advance 
immediately before such refinancing, and such Maturity Date will 
occur before the fifth anniversary of the respective Refinancing 
Effective Date, or (B) a new Maturity Date that will occur befqre 
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 ( E )  a new Maturity Date that will 
occur on or after the fifth anniversary of the respective 
Refinancing Effective Date, then the Borrower must elect a 
prepayment/refinancing privilege for such refinanced Advance from 
between the options described in subparagraphs (b) and (c) of 
paragraph 16 of this Note (provided, however, that each of the 
references to "the Reqdested P-dvance Date for such Advance" in 
subparagraph (c) of paragraph 16 of this Note shall be deemed to 
be a reference to !Ithe respective Refinancing Effective Date"). 
The Refinancing Election Notice delivered by the Borrower in 
comxection with each sxch 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 privilece described in subparagraph (c) of 
paragraph 16 of this Note, ther, the interest rate for such 
refinanced Advance, from and afrer the respective Refinancing 
Effective Date, shall include a price (expressed in terms of a 
basis point incremenE to the applicable basic interest rate) for 
the particular prepayrtient/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 Refinghcing 
Election with respect to any Amortizing Advance, then -the 
outstanding principal amount of such Amortizing Advance, after 
the respective Refinancing Effective Date, shall be due and 
payable in accordance with this subparagraph (k). 

(1) With respect to each Amortizing Advance to which 
either the "equal principal installments" method or the 
"graduated principal installments11 method for the repayment 
of principal applies, the amount of the quarterly principal 
installments that will be due after the respective 
Refinancing Effective Date &hall be equal to the amount of 
the quarterly installments of equal principal or graduated 
principal, as the case may be, that were due in sekordance 
with the principal repayment schedule that applied to such 
Amortizing Advance immediately before the respective 
Refinancing Effective Date. 

( 2 )  With respect to each Amortizing Advance to which 
the "level debt service" method for the repayment of 
principal applies, the amount of the level quarterly 
payments consisting of a principal installment and accrued 
interest that will be due after the respective Refinancing 
Effective Date shall be newly computed so that the amount of 
each such quarterly payment consisting of a principal 
installment ana accrued interest (taking into account the 
new interest rate that applies to such Amortizing Advance 

substantially equal to the amount of every other quarterly 
payment consisting of a principal installment and accrued 
interest, and s5al.L be sufficient, when added to a l l  other 
such newly-computed level quarterly payments consisting of a 
principal installment and accrued interest, to repay the 
outstanding principal amount of such refinanced Amcrtizing 
Advance in full on the Final Maturity Date (notwitkstanding 
the fact that the Borrower may have selected a Maturity Date 
for such refinanced Amortizing Advance that will occur 
before the Final Maturity Date). 

.from and after such Refinancing Effective Date) shall be 

(3) The quarterly installments of equal principal or 
graduated principal , or the newly-computed level quarterly 
payments consiszing of a principal installment and accrued 
iaterest, as the case may be, shall be due beginnincj on the 
first Payment Sate 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 
selectedkfor such refinanced Amortizing Advance, on which 
date the entire unpaid principal amount of such refinanced 
Amortizing Advance shall also be payable, subject to 
Maturity Extensions (as provided in paragraph 15 of this 
Note) if the new Maturity Date is an Interim Maturity Date, 
or (E) the date on which the entire principal amount of such 
refinanced Amortizing Advance, and all 'impaid interest (and 
Late Charges, if any) accrued thereon, are paid. 

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

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

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

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

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

( 2 )  the RUS account number for such Advance. 

The Election Rescission Notice may be delivered. by facsimile 
transrnissicn to FFB at ( 2 0 2 )  6 2 2 - 0 7 0 7  and to RUS at 
( 2 0 2 )  720 -1401 ,  or at such other facsimile ncmber or numbers as 
either FFB'or RUS may from time to time commcnicate to the 
Borrower. 

(c) To be effective, an Election Rescission Notice must be 
received by both FFB and RUS not later than 3 : 3 0  p.m. 
(Washington, D.C., time) on the second Business Day before the 
Ifitended Prepayment Date or the Intended Refinancing Date, 
case may be. 

as the 
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(d) In the event that the Borrower (1) makes a Prepayment 
Election in accordance with paragraph 17 of this Note or a 
Refinancing Election in accordance with paragraph 18 of this 
Note, ( 2 )  does not rescind such Prepayment Election or 
Refinancing Election, as the case may be, in accordance with this 
paragraph 19, and (3) does not, before 3:OO 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 amoynt 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. 

I 

20. Amendments to Note. 

To the extent not inconsistent with applicable 'law, this 
Note, 
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. 

for so long as FFB or its agent is the holder thereof, 

21. Certain Waivers. 

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

22. Note Effective Until Paid. 

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

23. RUS Guarantee of Note. 

Upon execution of the guarantee set forth at the end of this 
Note (the ilGuaranteell) , the payment by the Borrower of all 
amounts due and payable under this Note, when and as due, 
De guaranteed by the United Stazes cf America, acting through 
RUS, pursuant to the Rural Zlectrification Act of 1936, as 
amended (codified at 7 U.S.C. 5$ 901 et seq.). In consideration 
cf the Guarantee, the Borrcwer Dromises to RUS to make all 
payments due under this Note when and as due. 

shall 
~ 
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24. Security Instrument; RUS as "Holder" of Note for Purposes of 
the Securitv Instrument. 

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

If RUS makes any payment, pursuant to the Guarantee, of any 
amount due and payable under this Note, when and as due, each and 
every such payment so made shall be deemed to be a payment 
hereunder; provided, however, that no payment by RUS pursuant to 
the Guarantee shall be considered a payment for purposes of 
determining the existence of a failure by the Borrower to perform 
its obligation to RUS to make all payments under this Note when 
and as due. RUS shall have any rights by way of subrogation, 
agreement or otherwise whicn arise as a result 02 such payment 
pursuant to the Guarantee and as provided in the reimbursement 
note executed and delivered by the Borrower tc the United States 
of America, acting through RUS, to evidence the Borrower's 
obligation to reimburse RUS for payment made by RUS pursuant to 
the Guarantee. 

26. Default and Enforcement. 

In csse of a defaul,t by the Borrower under this Note or  il 
the occurrence of an event of defazlt under the Security 
Instrument, then, in consideration of the obligation of RUS under 
the Guarantee, in that event, to make payments to FFB as provided 
in this Note, RUS, in its own name, shall have all rights, 

. powers, privileges, and remedies of the holder of this Ncte, in 
accordance with the terns of this Note and the Security 
Instrument, includinq, withcut limitation, the right to enforce 
or collect all or any part of the obligation of the Bcrrcwer 
under this Note oz arising as a result of the Guarantee, to flle 
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proofs of claim o r  any o the r  document i n  any bankruptcy, 
insolvency, o r  o ther  j u d i c i a l  proceeding, and t o  vote  such proofs  
of claim. 

27. Acceleration. 

The e n t i r e  unpaid p r inc ipa l  amount of t h i s  Note, and a l l  
i n t e r e s t  thereon, may be declared,  and upon such dec la ra t ion  
s h a l l  become, due and payable t o  RUS, under the  circumstances 
described, and i n  the manner and with the  e f f e c t  provided, i n  the  
Secur i ty  Instrument. 
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IN WITNESS WHEREOF, the Borrower has caused this Note to be 
signed in its corporate name and its corporate seal to be hereunder 
affixed and attested by its officers thereunto duly authorized, 
all as of the day and year first above written. 

BLUE GRASS ENERGY COOPERATIVE 
CORPORATION 

(name of Borrower) 

BY: 
Signature : 

Print Name: 

Title: Chairman 

ATTEST : 
Signature: 

(SEAL) 
Print Name: 

(NOTE TYPE 7) 

Title: Secretary 
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RUS GUARANTEE 

RUS 

The United States of America, acting through the Administrator 
of the Rural Utilities Service (frRUS"), successor to the 
Administrator of the Rural Electrification Administration (IIREA"), 
hereby guarantees to the Federal Financing Bank, its successors 
and assigns (rtFFB1l), all payments of principal, interest, premium 
(if any), and late charges (if any), when and as due in accordance 
with the terms of the Note dated August 1, 2011, made by BLUE GRASS 
ENERGY COOPERATIVE CORPORATION (the frEorrowerfl) payable to FFB, 
to which this Guarantee is attached (such note being the ffNote"), 
with interest on the principal until paid, irrespective of (i) 
acceleration of such payments under the terms of the Note, or (ii) 
receipt by RUS of any sums or property from its enforcement of its 
remedies for the Borrower's default. 

This Guarantee is issued pursuant to section 306 of the Rural 
Electrification Act of 1936, as amended (7 U.S.C. 936), section 6 
of the Federal Financing Bank Act of 1973 (12 U.S.C. 2285), and 
the Note Purchase Commitment and Servicing Agreement dated as of 
January 1, 2992, between FFB and REA, as amended by certain 
amendments thereto including, without limitation, the Fourth 
Amendment dated as of December 5, 1994, between FFB and RUS. 

UNITED STATES OF AMERICA 

By : 

Name : 

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

Date: 

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

RUS 

(RUS APPROVAL REQUIRED) 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

REFER TO RURAL UTILITIES SERVICE (RUS) R E G U T I O N S  A N )  INSTUCTIONS FOR A DESCRIPG'ON OF 
(I)  THE OTHER FORMS AND MAEW M T A R E  REQUIRED IN CONNECTION WlTH EACH REQUEST FOR 
AN ADVWVCE, AND (2) THE TIME LIMITS FOR S L J B M ~ N G  THOSE FORMS A N )  M A T E N m  AND THIS 
ALI VANCE REQCJEST TO RUS. 

DIRECT ALL QUESTIONS ON HOW TO COMPLEE THIS FORM TO THE ASSIGNlD CONTACT OFFICE FOR 
THE BORROWER: 

I 

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

For Telephone Borrowers: Northeast Area, RUS -- telephone no.: (202) 690-4673 
Sourheast Area, RUS - relephone no.: (202) 720-0715 
Northwest Area, RUS -- telephone no.: (202) 720-1025 
Sourhwest Area, RUS - telephone no": (202) 720-0800 

WHEN COMPLEED, DELIVER THIS ORIGINAL FOR44 TOGEnrER WITH ALL OTUER FORMS AND 
MriiTRIAL REQUIRELI BY RUS) TO RUS ATTHE ADDRESS OF THE CONTACTOFFICE INDICATED BELOW. 

USDA - Rural Utilines Service 

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

For Telephone Borrowers: Stop 1599. Norrheast +.rea 
Stop 1596. Southeas Area 
Stop 1595, Northwest Area 
Stop 1597, Southwest Area 

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

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *  
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ADVANCE REQUEST 

Manager 
Federal Financing Bank 

Reference is made to the following-described Frtture Advance 
Promissory Note (the "Noteg1) payable to the Federal Financing 
Bank (llFFB1f)l which is guaranteed by the Rural Utilities Service 
(IIRUSII) : 

I 

Name of Borrower (the : 

1 

2 FFB Note Identifier: 

The undersigned, as an authorized officer of the Borrowerl 
hereby requests FFB to make an advance of funds (Ithis Advance") 
under, pursuant to, and in accordance with the applicable terms 
of the Note. 

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

1. iiequesteci Advance Amount: 

2. Requested Advance Date: 

3 c 

I 
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3. Wire Instructions: 

A .  CORRESPONDEhTT BANK ( i f  any) FOR PAYEE'S BANK: 

Name of financial institution 

Address of financial institution 

ABA number of financial institution 

B. PAYEE'S BANK AND ACCOUNT: 

Name of financial institution 

Address of f inancial institution , 

ABA number of financial institution 

Account name 

Accounc number 

Taxpayer ID number 

5 4. Maturity Date: 

5. Principal Repayment Method: 

[SELECT 1 OF THE FOLLOWING 3 METHODS FOR THE REPAYMEiVT OF PRINCIP.4L ONLY IF 

"FIRST PRINCIPAL PAYMENT DATE 
THE MATURITY DATE SELECTED FOR THIS ADVANCE WILL OCCUR ON OR . W E R  THE 

SPECIFIEW ON PAGE 1 OF THE NOTE.] 

IrP" for the "equal principal installments" 
method 

6 

n - I'G" f o r  "graduated principal installments" 
met hoc 

IIL" f o r  the "level debt service'' method 

ADVANCE REQUEST (RUS APPROVAL REQ'D) - page 3 
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I 'X" f o r  10% premium declinhg over 
10 years 

for 5 %  premium declininc over I I  TJ I1  

5 years 

6. Prepayment/Refinancing Privilege: 

f l U C T  I OF THE FOLLOWXNG 2 PAYMEhTREFXNANCING PRIVILEGES ONLY IF THE 

ANNIVERSARY OF THE REQUESTED ADVANCE DATE.] 
MATURITY DATE SELECTED FUR nus ADVANCE W ~ L L  OCCUR ON OR AFTER THE FIFTH 

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

IIF" for the fixed premium" privilege 

0 No-Call Period Option Election: 

I 

[ELECT I OF THE FOIL0 WING 2 NO-CALL PERIOD OPTIONS ONLy IF A 
"FHED PREMXUM" PRIVILEGE IS ELECTED FOR THIS ADYAhVE.] 

6 
eYr l  for Ilyes, if t h e  privilege is 

to include a 5-year no-call period 

sN1l  for tIno,il if the privilege is not 
to include a 5-year no-call period 

0 Premium Option Selection: 

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

9 

0 
I 1 , I I  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 
hereof. 

.. 

(Name of Borrower) 

By : 

Name : 

Title: 
t 

' Date: 
-2 7 

NOTICE O F  RUS APPROVAL 
ADVANCE REQUEST 

OF 

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. 

FOR ACCOUNTING 
USE ONLY: 

RUS Budset 
Account 
Number 

ADMINISTRATOR of the 
RUR.?,L UTILITIES SERVICE, 
acting through his or her 
duly authorized designee 

By : 

Name : 

Title: 

Date: 
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INSTRU CTlONS 

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

If the corporate name of the 

'Insert the "Note Identifier" that FFB assigned to the Note (as provided in the 
Agreement) . 
'Insert the particular amount of funds that the Borrower requests to be advanced. 

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

'Insert the particular calendar date that-the Borrower selects to be the date on 
which this Advance is to mature. This date (a) must be the last day of a 
calendar quarter, (b) may not be later than the "Final Maturity Date" specified 
on page 1 of the Note, and (c) may not be less than one complete calendar quarcer 
from the Requested Aavance Date. I 

'Insert in the box lrPlt if the Borrower selects the Itequal principal installmentst* 
method as the method for the repayment of principal that is to apply to this 
Advance. Insert in the box "GI' if the Borrower selects the "graduated principal 
installments" mechod as the method for the repayment of principal that is to 
apply to this Advance. Insert in the box "L" if the Borrower selects the "level 
debt service" method as the method for the repayment of principal that is to 
apply to this Advance. 

'Insert in the box "M" if the Borrower elects to have the "market value premium 
(or discount)" prepayment privilege apply to this Advance. Insert in the bcx "F" 
if the Borrower elects to have a "fixed premiumit prepayment/refinancing privLlege 
apply to this Advance. 

'Inser: in  the box "Y" if the Borrower elects to have the fixed premium 
prepaymentLrefinancing privilege that is to apply to this Advance include a 
5-year no-call perioa during which this Advance will noc be eligible for 
prepayment or refinaccing. Insert in the box "N" if the Borrower elects to kave 
the fixed premium pregayment/refinancing privilege that is to appiy fo this 
Advance not incl.ude any 5-year no-call period. 

'Insert in the box "X" if the Borrower selecrs a 10% premium declining over 13 
years as the premium option that is to be included in the fixed premium 
prepayment/refinancing privilege that is co apply to this Advance. Insert in &.'le 
box "VIi if the Borrower selects a 5% premium declining over 5 years as the 
premium option that is to be included in the fixed premium prepa-pent/ 
refinancing privilege that is to apply ta this Advance. Insert in the box "I" if 
the Borrower seleccs par (no premium) as the premium option that is to be 
incluued in the fixed premium prepayment/ref~nancing privilege that is to acply 
to this Advance. 

ADVANCE REQUEST (RUS APPROVAL REQ'D) - page 6 



ANNEX E-l 

TO 

NEW LOAN NOTE 

FORM 

OF 

MATURITY EXTENSION ELECTION NOTICE 



(10-01) 

MATURITY EXTENSIO 

RUS , 
I 

PART I OF THIS FORM HAS BEEN COMPL.ETED BY RUS. THE BORROWER SHOULD CONPLATE PARTS 2 
AND 3 OF THIS FORM ONLY FOR THOSE PARTICULAR ADVANCES IDEI"7FIED IN PART 1 OF THIS FORM 
WITH RESPECT TO WHICH IHE BORROwEip ELECTS ( I )  TO HA VE THE A44TURlTY EXTENDED TO A NEW 
MATWTYDATE OTHER lHAN THE IMMEDLIl72.Y FOLLOWING QUAR7EE.Y PAYMENT DATE, AND/OR (2) 
TO H;.QVE ELWER THE *EQUAL PRINCIPAL PAYMENTS" OR THE 'GRADUATED PRINCIPAL PAKWEKT" 
METHOD FOR THE REPAyMENjr OF PRINCIPAL APPLY TO ANY ADVANCE FOR WHICH 
REPAYMEIVT OF PRINCIPAL IS PRESENCLY IN EFFECT" OR, IF Ell'HER IHE %QUAL PRKNCIPAL 
PAYMEMS" OR THE "GRALiUAELI PRINCIPAL PAYMENTS" METHOD FOR THE REPAYhiEhT OF PRINCIPAL 
Q PRESEhTLY IN EFFECT FOR ANY ADVANCE IL)ENl7FID IN PART 1 OF THIS FORM, TO CHANGE FROM 
l i W T  METHOD TO THE "E%?X DEET SERVICE" METTIOD FOR THE REPAYMENT OF PRINCIPAL OF THAT 
ADVANCE. 

DIRECTALL QUESnONS ON HOW TO COMPLETE THIS FORM TO THE ASSIGNER CONTACT OFFICE FOR 
THE BORROWER: 

METHOD FOR 

For Elearic Borrowers: Power Supply Division, RUS - telephone na.: (202) 7204436 
Nonhern Regional Division. RUS - telephone no.: (202) 720-1420 
Southern Regional Division. RUS -- telephone no.: (202) 720-0848 

For Telephone Borrowers: Northeast Area, RUS - telephone no.: (202) 690-4673 
Sourheast Area, RUS -- telephone no.: (202) 720-0715 
Norrhwest Area, RUS - telephone no.: (202) 720-1025 
Sourhwest Area, RUS - telephone no.: (202) 720-0800 

W E N  COMPLETELl, DEWVER THIS ORIGINAL FORM TO FFB AT THE FOLLOWING ADDRESS: 

Manager 
Federal Financing Bank 
Room SC 1, Main Treasury Building 
1500 Pennsylvania Avenue, N.W. 
Washington. D.C. 20270 

DELIVER A C o p y  OF THIS FORM TO RUS AT THE ADDRESS OF THE CONTACT OFFICE INDIC.4TED 
BELOW: 

USDA - Rural Utilities Service 

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

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

1400 Independence Avenue, S.W 
Washington. D.C. 7,0250 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
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MATURITY EXTENSXON 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 (llFFB1l), which is guaranteed by the Rural Utilities Service 
( l l R U S 1 l )  : 

Name of Borrower (the vlBorrowertl) : 

I .  

FFB Note Identifier: 

RUS Note Number: 

Part 1 (To be completed by RUS): 

Each of the advances of funds ("Advancesvt) identified in 
this Part 1 will mature on (the "Maturity Dateit). 

FFB RUS ORIGINAL 
ADVANCE ACCOUNT ADVANCE 
IDENTIFIER NUMBER DATE 

ORIGINAL OUTSTANDING PRINCIPAL 
ADVANCE PRINCIPAL INSTALLMENT 

AMOUNT AMOUNT rn 

MATURITY EXTmSION ELECTION NOTICE - page 2 



(10- 01) 

Part 2: 

RYS 

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

the 

FPB 
ADVANCE 

IDENTIFTER~ 

PRINCIPAL 
INSTALLMENT 

__. DUE’ 

OPTIONAL 
ADDITIONAL 
PRINCIPAL 

TOTAL 
AMOUNT OF 
PRINCIPAL 

Part 3: 

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

FFB 
AMOUNT OF TYPE OF 
PRINCIPAL NEW PRINCIPAL PREPAYIT/ 5-YEAR. - - -  

ADVANCE TO BE MATURITY REPAYMENT REFINAN’G NO-CALL PREMIUN 
IDENTIFI ER5 EXTENDED6 DATE’ METHOD* PRIVILEGE’ PERIOL31P OPTION’’ 

$ 0 
n 

$ U 
n 

$ I 

n u  
0 1  
0 0  
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The undersigned hereby certifies that the authority of the 
undersigned to execute and deliver this Maturity Extension 
Election Notice on behalf of the Borrower is valid and in full 
force and effect on the date hereof. 

(Name of Borrower) 

By : 

Name : 

' Title: " 

' Date: , 

JNSTRU CTI ONS 

THE BORROWER SHOULD NOT COMPLETE THIS FORM 

I OF THIS FORW EXTENDED AUTCIMATICUY TO THE IMMEDLATELY FOLLOWING QUAATERLY 
PAYMENT DATE, AND (2) IF THE MATURITY DATE SPECIFIED IN PART I OF THIS FORM WILL OCCUR 
ON OR m E R  THE "FIRST PRINCIPAL PAYMENT DATE" SPECIFIED ON PAGE 1 OF THE NOTE, TO 
HAVE THE "I.EVEL DEBT SERVICE" METHOD FOR THE REPAYMENT OF PRINCIPAL APPLY TO EACH 
ADVANCE FOR WHICH METHOD FOR THE REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT, 
AND, FOR THOSE ADVANCES FOR WHICH A METHOD FOR THE REPAYMENT OF PRINCIPAL & 
PRESENTLY IN EFFECT, TO HAVE THE SAME METHOD FOR THE R.EPAYMENT OF PRINCIPAL THAT 
APPLIES TO EACH ADVANCE BEFORE THE MATURITY DATE CONTINUE TO APPLY TO EACH 
ADVANCE, RESPECTNELY. 

DELIVER IT TO FFB OR RUS IF THE 
BORROWER DESIRES ( I )  TO HAVE THE MATURITY OF ALL OF THE ADVANCES IDEiWIFIED IN PART 

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 EXTE.VDED AUTOMATICALLY TO 
THE IMMEDIATELY FOLLOWING QUARTERLY PAYMENT DATE, AND (2) IF THE iMATllRITYDATE 
SPECIFIED IN PART I OF THIS POR&f WILL OCCUR ON OR AFTER THE "FIRST PRINCIPAL PAY&fENT 
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 
REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT, AND, FOR THOSE ADVANCES FOR WHICH A 
METHOD FOR THE REPAYMEAT OF PRINCIPAL PRESEflTLY IN EFFECT, THE M E  METHOD FOR 
THE REPAYMENT OF PRINCIPAL THAT APPLIES TO EACH ADVANCE BEFORE THE MATCJRITY DATE 
WILL CONTINIJE TO APPLY TO EACH ADVANCE, RESPECTIVELY. 

METHOD FOR THE 

. 

1, 

which the Borrower eleczs (I) to have the macurity extended to a new Maturity 
Date other char? the next date to occur that 13 the last clay of a calendar 

Lomplete 1 Line in P a r t  2 for each Advance identified ir. Part I wizh respect ta 
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quarter, and/or ( 2 )  to have either the "equal principal payments" or the 
"graduated principal payments" method for the repayment of principal apply to any 
Advance for which no method for repayment of principal is presently in effect, 
or, if either the #'equal principal payments" or the "graduated principal 
payments" method for the repayment of principal presently in effect for any 
Advance identified in Part I, to change from that method to the "level debt 
service" method f o r  the repayment of principal of that Advance. 

'For each Advance, insert the "Principal InstaLlrnent Duel' for the respective 
Advance, as specified in Part 1. 

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

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

'Complete 1 line in Part 3 f o r  each;Advance identified in Part 1 with respect to 
which the Borrower elects (1) to have the maturity extencied to a new Maturity 
Date other than the next date to occur that is the last day of a calendar 
quarter, and/or ( 2 )  to have either the "equal principal paymentsfa,or the 
"graduated principal payments" method for the repayment of principal apply to any 
Advance €or which no method for repayment of principal is presently in effect, 
or, if either the 'lequal principal payments" or the "graduated principal 
payments" method for the repayment of principal is presently in effect for any 
Advance identified in Part 1, to change from that method to the "level debt 
service" method for the repayment of principal of that Advance. 
'For each Advance, insert the amount of principal for shich the maturity .is to be 
extencied. That amount must equal the difference between the "Outstanding 
Principal Amount" for the respective Advance, as specified in Part 1, and the 
"Total Amount of Principal to Be Paid" for such Advance inserted by the Borrower 
in Part 2 .  

'Tor each Advance, insert the particular calendar date that the Borrower selects 
to be the Maturity Date to he in effect for the respective Advance after the 
Maturity Extension. This date (a) must be the last day of a calendar quarter, 
(b) may not be later than the "Final Maturity Date" specified on page 1 of the 
Note, and (c) may not be less than one comDlete calenaar quarter from the 
effective date of the last Maturity Extension. 
'Select 1 of the following 3 methods for the repayment of principal for an 
Advance if the Maturity Date selected fcr such Advance will occur on or 
after the "First Principal Payment Date" specified on pace 1 of the Note. The 3 
methods for the repayment of principal are: the "equal principal installments" 
method ( IIpfi~) , the "graduated principal ins:al.lments" method ( " G " )  , and the "level 
debt service" method ( l ' L ' l ) .  Insert in the box the letter-symbol fo r  the 
particular princigal. repayment method selecred. 
'Elect 1 of the following 2 types of prepayment/refinancing privileoe for ar. 
Advance & if the new Maturity Date selected for such Advance will occur on or 
after the fifth anniversary of the effective date of this Maturity Extension. 
The 2 tlypes of  prepayment/refinancing privilege are: the ['market value premium 
(or discount) 11 privileae (18~") and a "fixed premium" pri-iilege ( I ' F " )  . Insert in 
the box the letter-symbol for the particular type of pregayment/refinanc.ing 

io, nleci 1 02 the following 2 no-call period options f o r  an Advance pnlv if a 
"fixed premium" privilege is elected as the prepaymentlrefinancing pfivilege € O r  

such Advance. The 2 no-call period opti.ons a==: yes ("Y"), if the Borrower 
elects to have the fixed premium prepaymen;/r~financinc s.riVilege include a 
5-year period during which the Advance will not be elig<kie for prepayment Or 

' privilege el.ected. 
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refinancing, and no ("N"), if the Borrower elects to have the fixed premium 
prepayment/refinancing privilege not include any such a 5-year no-call period. 
Insert in the box the letter-symbol for the particular no-call period option 
elected. 

Select 1 of the following 3 premium options for an Advance only if a "fixed 
premium" privilege is elected as the prepayment/refinancing privilege for such 
Advapce. The 3 premium options are: a 10% premium declining over 10 years ( t ' X t ' ) ,  
a 5% premium declining over 5 years ( " V l l l ,  and par (no premium) ("P") . Insert in 
the box the letter-symbol for the particular premium option selected. 

-11 
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APPEXDIX 1 
TO 

MATURITY EXTENSION ELECTION NOTICE 

to which the Borrower elects to extend the maturity) 
(for identifying additional Advances with respect 

Part I. (To be comuleted by RUS): 

FFB RUS ORIGINAL 
ADVANCE ACCOUN" ADVANCE 
IDENTIFIER NCTMBER DATE 

ORIGINAL OUTSTANDING PRINCIPAL 
ADVANCE PRINCIPAL INSTALLMENT 

AMOUNT AMOUNT DUE 

Part 2: 

FFB 
ADVANCE 

IDEXTIFIER 

PRINCIPAL 
INSTAL- = 

$ 

$ '  _. 

$ 

Part 3 :  

FFB 
ADVANCE 
IDENTIFIER 

AMOUNT OF 

TO BE MATURITY 
PRINCIPAL NEW 

EXTENDED DATE 

OPTIONAL 
ADDITIONAL 
PRINCIPAL 
PAYMENT 

TOTAL 
AMOUNT OF 
PRINCIPAL 
TO BE PAID 

$ $ 

$ $ 

$ $ 

TYPE OF 
PRINCIPAL PREPAYIT/ 5 - Y W  
REPAYMENT REFINAN'G NO-CALL PREMIUM 
METHOD PRIVILEGE PERIOD OPTION 

n n n I 
n 

n 

u 

0 

U 

17 
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TO 

NEW LOAN NOTE 

FORM 

OF 

MATURITY EXTENSION ELECTION NOTICE 

( R U S  APPROVAL REQUIRED) 
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ATUR 10N QTICE 
VAL 

PART I OF THIS FORM HAS BEEN COMPLETED BY RUS. THE BORROWER S H O W  COMPLEE PARTS 2 

WlTH RESPECTTO WHICH THE BORROWER ELECTS (1) TO HAVE THEMATURlTYEDENDED TO A NEW 
IMATURlTYDATE OTHER THAN THE IMMDLATELY FOLLOWING QUARTERLY PAYMENTDATE. ANLVOR (2) 
TO HAVE EllHER THE "EQUAL PRINCIPAL P A Y M E N T  OR THE "GRADUATED PRINCIPAL PAYMERTS" 
METHOD FOR THE R E P A W E M  OF PRINCIPAL APPLY TO ANY ADVANCE FOR WHICH 
REPAYMENT OF PRINCIPAL IS PRESEhELY IN EFFECT. OR, IF E m E R  THE *EQUAL PRINCIPAL 
PAYMEMT" OR THE "GRADUATED PRINCIPAL,PAYMENTS" METHOD FOR THE REPAYiUEhT OF PRINCIPAL 

PR.ESEATL,Y IN EFFECT FOR ANY AD VANCE fDEi"7FIED IN PART I OF THIS FORM, TO CHjNGE FROM 
THAT METHOD TO THE "L.EVEL. DEBT SERVICE" METHOD FOR THE REPAYMENT OF PRINCIPAL OF THAT 
ADVANCE. I 

AND 3 OF m s  FORM ONLY FOR THOSE PARTICULSR ADVANCES IDENTIFIED IN PART I OF THIS FORM 

METHOD FOR 

DIRECT ALL QUE!ZTONS ON HOW TO COMPLETE 7XIS FORA4 TO THE A S S I G W  COhEACT OFFICE FOR 
THE BORROWER: 

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

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

WHEN COMPLEXFD, DELIVER THIS ORIGIN4 FORM TO RUS AT THE ADDRESS OF THE CORTACT OFFICE 
INDIGITED BELOW: 

USDA - Rural Utilities Service 

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

For Telephone Borrowers: Stop 1,599, Northeast Area 
Stop 1596, Sourheat Area 
Stop 1595. Northwest Are3 
Stop 1597, Southwest Area 

1400 Independence Avenue, S.  W 
Washington, D.C. 20150 
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MA!LTRITy EXTENSION ELECTION NOTICE 

RUS 

Manager 
Federal Financing Bank 

Reference is made to the following-described Future Advance 
Promissory Note (the llNotetl) payable to the Federal Financing 
Bank (I1FFB"), which is guaranteed by the Rural Utilities Service 
( itRUStt ) : 

Name of Borrower (the "Borrowert1) : 

FFB Note Identifier: 

RUS Note Number: 

Part 1 (To be carmleted bv RUS): 

Each of the advances of funds ("Advances") identified in 
this Part 1 will mature on (the "Maturity Date"). 

FFB RUS ORIGINAL 
ADVANCE ACCOUNT ADVANCE 
IDENTIFIER NUMBER DATE 

ORIGINAL OUTSTANDING PRINCIPAL 
ADVANCE PRINCIPAL INSTALLMENT 

- DUE AMOUNT AMOUNT - 

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



(lU-01) RUS 

P a r t  2: 

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

FFB 
ADVANCE 

IDEDITIFIER~ 

PRINCIPAL 
INSTALLME3JT 

DUE3 

OPTIONAL 
ADD IT1 ONAL 
PRINCIPAL 
PAYMENT3 

TOTAL 
AMOUNT OF 
PRINCIPAL 
TO BE PAID' 

$ $ $ 

P a r t  3 :  -- 

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

AMOUNT OF 
FFB PRINCIPAL 

IDENTIFIERS EXTENDED6 
ADVANCE TO BE 

$ 

$ 

$ 

MATURITY EXTENSION 

NEW PRINCIPAL 
MATURITY REPAYMENT 

DATE7 METHOD* 

0 
n 
n 
U 

ELECTION NOTICE (RUS 

TYPE OF 
PREPAYIT/ 5 - y m  

REFINAN'G NO-CALL 
PRIVILEGE' PERIOD" 

APPROVAL 

n 
;11 
tl 
0 

PREMIUM 
 OPTION'^ 

c 
0 
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FIXED SUM TO BE APPLIED 
(RUS APPROVAL R 

DIRECT ALL PUESnONS ON HOW TO COMP.EE THIS FORM TO THE ASSIGhVD CONTACT OFFICE FOR 
THE BORROWER: 

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

i 

For Telephone Borrowers: Nodeast  Area, RUS - telephone no.: (202) 690-4673 
Southeast Area, RUS - telephone no.: (202) 720-0715 
Northwest Area, RUS - telephone no.: (202) 728-1025 
Southwest Area, RUS -- telephone no.: (202) 720-0800 

W E N  COMPLETED. DEWVER THIS ONGINAL FORM TO RUS AT THE ADDRESS OF THE COMACT OFFICE 
IND ICATELI BEL0 W: 

USDA - Rural Utilities Service 

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

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

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

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

-_ 
(Name of Borrower) 

By : 

Name : 

' Title: 

Date : , 

NOTICE OF RUS APPROVAL OF 
MJTURITY EXTENSION ELECTION NOTICE 

Notice is hereby given to FFB that the preceding Maturity 
Extension Election Notice made by the Borrower identified therein 
has been approved by RUS f o r  purposes of the Note identified 
therein. 

ADM1NI:STRATOR of the 
RURAL UTILITIES SERVICE, 
acting through his or her 
duly authorized designee. 

By : 

Name : 

Title: 

Date : 

MATURITY EXTENSION ELECTION NOTICE (RUS APPROVAL REQ'D) - page 4 
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INSTRUCTIONS 

RUS 

THE BORROWER SHOULD NOT COMPLETE THIS FORM 
BORROWER DESIRES (1) TO HAVE THE MATURITY OFALL OF THE ADVANCES IDENTIFIED IN PART 

PAYMENT DATE, AND (2) IF THE MATURITY DATE SPECIFIED IN PART 1 OF THIS FORM W I U  OCCUR 
ON OR AITER THE "FIRST PRINCIPAL PAYMEhT DATE" SPECIFIED ON PAGE 1 OF THE NOTE, TO 
H.AVE THE "LEVEL DEBT SERVICE" METHOD FOR THE REPAYMENT OF PRINCIPAL. APPLY TO EACH 
ADVANCE FOR WHICH METHOD FOR THE REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT, 
AND, FOR THOSE ADVANCES FOR WHICH A METHOD FOR THE REPAYMENT OF PRINCIPAL, @ 

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

DELIVER IT TO FFB OR RUS IF THE 

I OF THIS FORM EXTENDED AUTOMATICALLY TO THE IMMEDLQTELY FOLLOWING QUMTERLY 

PRESENYXY IN EFFECT, TU HjlVE THE W E  METHOD FOR *THE REPAYMENT OF PRINCIPAL THAT 

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 F O W  WILL BE EXTENDED AUTOMATICAILY TO 
THE IMMEDIATELY FOUO WING QUARTERLY PAYMENT DATE, AND (2) IF THE MATURITY DATE 
SPECIFIED IN PART 1 OF THIS FORM W I U  OCCUR ON OR AITER THE "FIRST PIUNCIP&,PAYMENT 
DATE" SPECIFIED ON PAGE 1 OF THE NOTE, THE "LEVEL DEBT SERVICE" METHOP F b R  THE 
REPAYMENT OF PRINCIPAL WILL APPLY TO EACH ADVANCE FOR WHICH NO METHOD FOR THE 
REPAYMENT OF PRINCIPAL IS PRESEhTLY IN EFFECT, AND, FOR THOSE ADVANCES FOR WHICH A 
METHOD FOR THE REPAYMENT OF PRINCIPAL E 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 to 
which the Borrower elects (1) to have the maturity extended to a new Maturity 
Date other than the next date to occur that is the last day of a calendar 
quarter, and/or ( 2 )  to have either the "equal principal payments" or the 
'#graduated principal payments" method for the repayment of principal apply to any 
Advance for which 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 & presently in effect for any 
Advance identified in Part 1, to change from that method to the "level debt 
se-rvice" method for the repayment of principal of that Advance. 
2, 

Advance, as specified in Part 1. 
3The Borrower has the option of making an additional payment of principal on the 
Maturity Da:e without any premium being chazged. 
amount of any optional additional principal payment that will be paid an the 
Maturity Date. 
'For each Advance, insert the total amount o f  principal that w i l l  be paid on the 
Maturity Date. That amount must be equal to the sum of the I'Principal 
Installment Due" for the respective Advance, as specified in Part 1, and the 
amount (if any) insexed by the Borrower as an "Optional Additional Principal 
Payment. 'I 

which the Borrower elects (1) to have the maturity extended to a new Maturity 
Date other than the next date to occur that is the last day of a calendar 
quarter, and/or ( 2 )  to have either the "equal principal payments" or the 
#'graduated principal payments" method for the repayment of principal apply :o any 

c o r  each Aavance, insert the "Principal Installment Due" for the respective 

For each Advance, insert the 

' 'Complete 1 line in Part 3 for each Advance identified in Part 1 with respect to 
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Advance for which no method for repayment of principal is presently in effect, 
or, if either the "equal principal payments" or the "graduated principal 
payments" method for the repayment of principal presently in effect for any 
Advance identified in Part 1, to change from that method to the !'level debt 
senrice" method for the repayment of principal of that Advance. 

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

'For each Advance, insert the particular calendar date that the Borrower selects 
to be the new Maturity Date to be in effect for the respective Advance after the 
Maturity Extension. This date (a) must be the last day of a calendar quarter, 
(b) may not be later than the "Final Maturity Date" specified on page 1 of the 
Note, and (c) may not be less than one complete calendar quarter from the 
effective date of the last Maturity Extension. 

%elect 1 of the following 3 methods for the repayment of principal for an 
Advance only if the Maturity Date selected for such Advance will occur on or 
after the "First Principal Payment Date": specified on page 1 of the Note. The 3 
methods for the repayment of principal are: the lequal principal installmentsf' 
method ( t * P ' t ) ,  the '"Itgraduated principal installments" method ( ' lGt1)  I and the "level 
debt servicet1 method ("L") . Insert in the box the letter-symbol for the 
particular principal repayment method selected. 

'Elect 1 of the following 2 types of prepayment/refinancing privilege for 'an 
Advance anly if the new Maturity Date selected for such Advance will occur on or - after the fifth anniversary of the effective date of this Maturity Extension. 
The 2 types of prepayment/refinancing privilege are: the "market value premium 
(or discount) privilege ( l tMt f )  and a "fixed premiumtt privilege ("F") . Insert in 
the box the letter-symbol for the particular type of prepayment/refinancing 
privilege elected. 
"Elect 1 of the following 2 no-call period options for an Advance && if a 
"fixed premiumgi privilege is elected as the prepayment/refinancing privilege for 
such Advance. The 2 no-call period options are: yes ("Y"), if the Borrower 
elects to have the fixed premium prepayment/refinancing privilege include a 
5-year period during which the Advance will not be eligible for prepayment or 
refinancing, and no ('IN"), if the Borrower elects to have the fixe6 premium 
prepayment/refinancing privilege 
Insert in the box the letter-symbol for the partictilar no-call period option 
elected . 
"Select 1 of the following 3 premium options for an Advance orlly if a "fixed, 
premium" privilege is elected as the prepayment/refFnancing 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 ' l ) ,  and par (no premium) ("P") . Insert in 
the box the letter-symbol for the particular premium option selecteci. 

include any such a 5-year no-call period. 
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aPPENDIX 1 
TO 

MATURITY EXTENSION ELECTION NOTICE 

to which the B o r r o w e r  elects to extend the maturity) 
( f o r  identifying additional Advances with respect 

Part 1 (To be completed by R U S ) :  

FFB RUS ORIGINAL 
ADVANCE ACCOUNT ADVANCE 
IDENTIFIER NUMBER DATE 

ORIGINAL OUTSTANDING PRINCIPAL 
ADVANCE PRINCIPAL INSTALLMENT 

DUE AMOUNT AMOUNT - 

Part 2 :  -- 

FFB 
ADVANCE 

IDENTIFIER 

PRINCIPAL 
INSTAL- 

m 

OPTIONAL 
ADDITIONAL 
PRINCIPAL 
PAYMENT 

TOTAL 
AMOUNT OF 
PRINCIPAL 

TO BE PAID 

Part 3: 
AMOUNT OF TYPE OF 

FFB PRINCIPAL NEW PRINCIPAL PREPAY I T/ 5 -YEIIR 
ADVANCE TO BE MATURITY REPAYMENT REFINAN'G NO-CALL PREMIUM 
IDENTIFIER EXTENDED DATE METHOD PRIVILEGE PERIOD OPTION 

0 
0 
0 
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NEN LOAN NOTE 

FORM 

OF 

PREPAYMENT ELECTION NOTICE 

SPECIFIED PRINCIPAL AMOUNT (S) 

(RUS APPROVAL REQUIRED) 
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RINCIPAL AMOUNT(S) 
(RUS APPROVAL REQUIRED) 

DIRECT ALL QUE!iTlONS ON HOW TO COMPElX THIS FORM TO THE ASSIGiVED CONTACT OFFICE FOR 
THE BORROWER: 

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

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

WEiV C O M F , ,  DELIVER THIS ORIGINA FORM TO RUS AT THE ADDRESS OF THE CONTACT OFFICE 
INDICATED BELOW: 

USDA - Rural Utiiides Service 

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

For Telephone Borrowers: Stop 1599, Northem Area 
Stop 1596, Southeast Area 
Stop 1595. Northwest Area 
Srop 1597, Sauthwest Area 

1400 Independence .4venue, S.W. 
Washington, D.C. 20250 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
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PREPAYHE3lT ELECTION NOT1 CE 
SPECIFIED PRINCIPAL M O m ( S )  

Manager 
Federal. Financing Bank 

Reference is made to the following-described Future Advance 
Promissory Note (the llNote'l) payable to the Federal Financing 
Bank (ilFFB1l), which is guaranteed by the Rural Utilities Service 
( "RUS ) : 

Name Qf Borrower (the ilBorrowerll) : 

-2 9 1 

2 FFB Note Identifier: 

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 (llAdvancesl') identified in this 
Part 1: 

FFB 
ADVANCE 
IDENTIFIER3 

RUS ORIGINAL 
ACCOUl" ADVANCE 
NUMBER' DATE' 

ORIGINAL 
ADVANCE 

ANOTJNT6 

OUTSTANDING 
PRINCIPAL 

mom7 
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P a r t  2: 

RUS 

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") : 

P a r t  3 :  

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

FFB PRINCIPAL AMOUNT OF 
ADVANCE INSTALLMENT PRINCIPAL TO 

IDENTIFIER9 DUE (if any)1o BE PREPAID" 

TOTAL 
AMOUNT OF 
PRINCIPAL 
TO BE PA ID^^ 

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

(Name of Bcrrower) 

By : 

Nzme : 

Title: 

By : 

Nzme : 

Title: 

Date: - 
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NOTICE O F  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 h i s  or her 
duly authorized designee. 

By : 

Name : 

Title: 

Date: 

INSTRUCTIONS 

' I n se r t  t h e  ccrpora te  name of t h e  Borrower. 
Borrower a t  the  t i m e  of t h i s  Advance is d i f f e r e n t  from the  corpora te  name t h a t  
appears  on page 1 of the  Note, add " ( fo rmer ly  ) I t ,  and. i n s e r t  i n  
t h i s  second izlar,k t he  corpcra te  name of the  Borrower as  i t  appears on sage 1 of 
t h e  Note. 

'Tnsert  t h e  "FF3 Note i d e n t i f i e r "  t h a t  FFB assigned t o  the  Note ( a s  provided i n  
t h e  Agreement!. 

'Complete L l i n e  i n  Parc L f o r  each Advance t h a t  the Borrower in t enes  t o  prepay 
i n  whole or i n  p a r t .  For each Advazce, i n s e r t  the  "FFB Advance I d e n t i f i e r "  f o r  
t h e  respec t ive  Advance a s  s p e c i f i e d  i n  the  mast recent: b i l l i n g  no t l ce  del ivered 
by RUS t o  the  3crrower. 

'For each Advance, i n s e r t  t he  "RUS Account Number" f o r  the r e spec t ive  Advance as 
s n e c i f i e d  i n  the most recent  b i l l i n s  no t i ce  de l ivered  by RUS t o  the  Borrower. 
5 ,  r o r  each Advance, inser t  t-he d a t e  on which FFB made the r e spec t ive  Advance t o  
t h e  Borrower. 

'For each Advance, inserr.  t he  o r i g i n a l  p r i n c i p a l  amount O f  t h e  respect i iJe  Advance 
t h a t  FFB made t o  the  Borrower (or t h a t  t h e  Borrower assumed). 

I f  t h e  corporate  name of t he  
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'Insert the "Outstanding Principal Amount" of each Advance specified in Part 1 as 
of the day before the date on which the Borrower intends to make a prepayment on 
the respective Advances. 

'Insert the particular calendar date that the Borrower selects to be the date on 
which the Borrower intends to prepay the Advances specified in Part 1. This date 
(a) must be a day on which FFB and the Federal Reserve Bank of New York are both 
open €or business, and (b) with respect to any Advance for which the Borrower has 
selected a fixed premium prepayment/refinancing privilege that includes a 5-year 
period during which such Advance shall not be eligible Ear any prepayment or 
refinancing, may not be a date that will occur before the expiration of such 
5 -year no-call period. 

'Complete 1 line in Part 3 for each Advance identified in Part 1. 

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

"For each Advance, insert the amount of principal that will be prepaid on the 
Intended Prepayment Date. I 

"For each Advance, insert the total amount of principal that will be paid on the 
Intended Prepayment Date. That amount must: be equal to the sum of any amount 
inserted by the Borrower in Part 3 as the "Principal Installment Due (if any)" 
for the respective Advance and the amount inserted by the Borrower in Part 3 as 
the "Amount of Principal to Be Prepaid" for such Advance. 
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APPENDIX 1 
TO 

PREPAYMENT ELECTION NOTICE 
SPECIFIED PRINCIPAL AHOUNT (S 1 

(for identifying additional Advances that 
the Borrower elects to prepay in whole or in part) 

Part 1: 

FFB 
ADVANCE 
IDENTIFIER 

OUTSTANDING 
PRINCIPAL 

AMOUNT 

ORIGINAL 
ADVANCE 
AMOUNT 

RUS ORIGINAL 
ACCOUNT ADVANCE 
NUMBER DATE 

$ $ 

$ $ 

$ 

Part 3: 
TOT= 

AMOUNT OF 
PRINCIPU 
TO BE PAID 

AMOUNT OF 
PRINCIPAL TO 
BE PREPAID 

PRINCIPAL 
INSTALLMENT 

DUE (if anv) 

FFB 
ADVANCE 

IDENTIFIER 

$ $ $ 

$ $ $ 

$ $ $ 

PREPAYMENT ELECTION NOTICE - SF FRN - APPENDIX 1 
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OF 
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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 IrNote") payable to the Federal Financing 
Bank (IIFFBlf), which is guaranteed by the Rural Utilities Service 
(r'RUS'') : 

Name of Borrower (the IIBorrawer") : 
I 1 

1 FFB Note Identifier: 

, Part 1: 

Notice is hereby siven to FFB (and RUS) of the Borrower's 
election to prepay a11 or a portion of the outstanding principal 
amount of the advances of funds ("Advancesll) identified in this 
Part 1: 

FFB RUS ORIGINAL 
aDVANCE ACCOUN'I: ADVANCE 
IDENTIFIER3 NUMBER' DATE' 

ORIGINAL 
ADVANCE 
AMOUNT6 

OUTSTANDING 
PRINCIPAL 

morn7 

Part 2: 

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

8 
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j Part 3: 

RUS 

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

9 

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

I 

the 

and 

! 

(Name o f  Borrower) 

By : 

Name : 
$2 

Title: 

Date: 
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NOTICE OF RUS APPROVAL OF 
PBEPAYHENT 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: 

Dace : 

INSTRUCTIONS 

' I n se r t  the c s q o r a E e  name of the Eorrower. 
Borrower ac the time of t h i s  Advance i s  ci i t ferent  from the corporate  Dane thac 
appears on pace 1 of the Noce, add " ( fo rmer ly  ) ' I ,  acd i n s e r c  i n  
t h i s  second biank the c o q c r a t e  name of the Borrower a s  i; appears ca page 1 of 
che Noce. 

' Inser t  the "IFB Ncte i d e z ; i f i e r "  t h a t  FFB assigned to  the Noce ( a s  grovidec', i n  
t h e  Agreement) . 
'Complete 1 l i n e  i n  Par:. 1 for each Advance t h a t  the  Bcrrower intends to  prepay 
i n  whole o r  i n  p a r t .  FGT each Advance, i n s e r t  the "FF3 Advance I d e c t i f i e r "  far 
the  respect ive Advance a s  specifieci i n  the most recent  h i l l i n g  no t i ce  del ivered 
by RUS t o  the aorrower. 

'For each Advance, inser: the I'RUS Account Number" f o r  tne r e spec t ive  Advance as  
s p e c i f i e d  i n  :he mcsc recent b i l l i n 9  nocice de l ive red  by RUS t o  the Eiorrower. 

'For each Advance, insex= the dace cn which FF9 made the respeccive Advance t c  
the  Borrower. 

6For each Advance, i n s e r r  the o r i g i n a l  p r inc ipa l  amount of the resgecr.i-ie Advarxe 
t h a t  FFB made to the Borrower ( o r  t h a t  che Borrower assumed). 

I f  the  c o q a r a t e  name at t k e  

' 
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Insert  the  Wutstanding P r i n c i p a l  Amount" of each Advance s p e c i f i e d  i n  Par t  1 a s  'I 

of t h e  day before the d a t e  on which t h e  Borrower intends t o  make a prepayment on 
t h e  r e spec t ive  Advances. 

* I n s e r t  the  p a r t i c u l a r  ca l enda r  d a t e  t h a t  the  Borrower s e l e c t s  t o  be the  da t e  on 
which the Borrower intends t o  prepay the  Advances spec i f i ed  i n  Par t  1. This da te  
(a )  must be a day on which FFB and the Federal Reserve Bank of N e w  York a r e  both 
open f o r  business,  and (b) wi th  r e spec t  Eo any Advance f o r  which CheiBorrower has 
s e l e c t e d  a fixed premium prepayment/ ref inancing p r iv i l ege  t h a t  includes a 5-year 
p e r i o d  during which such Advance s h a l l  not be e l i g i b l e  f o r  any prepayment or 
r e f inanc ing ,  may not be a d a t e  t h a t  w i l l  occur before the e x p i r a t i o n  of such 
5i-year no-cal l  period. 

' I n s e r t  t h e  p a r t i c u l a r  amount of funds t h a t  the Borrower e l e c t s  t o  be app l i ed  by 
FFB toward a prepayment of t h e  outs tanding p r inc ipa l  amount o f  the  Advances 
i d e n t i f i e d  in  Par t  1, i n  t h e  o r d e r  i n  which they appear i n  Pa r t  1. 

, 
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I 

APPENDIX 1 
TO 

PREPAYNENT ELECTION NOTICE 
FIXED SUM TO BE APPLIED 

( f o r  identifying additional Advances that  
the Borrower elects to prepay in whole or in part) 

Part 1: - 

FFB 
ADVANCE 
IDENTIFIER 

RUS ORIGINAL 
ACCOUNT ADVANCE 
NUMJBER _._. DATE 

ORIGINAL 
ADVANCE 
AMOUNT 

$ 

I $ 

$ 

$ 

OUTSTANDING 
PRINCIPAL 
AMOUNT 

$ 

s 
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DIRECT ALL QUESnONS ON HOW TO C0MPL.ETE THIS FORM TO THE ASSIGNED CONTACT OFFICE FOR 
THE BORROWER: 

For Electric Borrowers: Power Supply Division, RUS - telephone no.: (202) 720-6436 
Northern Regional Division, RlJS - telephone no.: (702) 720-1420 
Southern Regional Division, RUS - telephone no.: (202) 720-0848 

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

I 

WHEN COMPLETED, DELNER THIS ORIGINAL FORM TO FFB AT THE FOLLOWNG ADDRESS: 

Manager 
Federal Financing Bank . 

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

DELIVER A COPY OF THIS FORM TO RUS AT THE ADDRESS QF THE C0M;ICT OFFICE INDICATED 
BEOW:  

USDA - Rural Utilities Service 

For Elecrric Borrowers: Stop 1568, Power Supply Division 
Stop 1566. Northern Regional Division 
Stop 1567. Sourhern Regional Division 

For Telephone Borrowers: Stop 1599. Nonheast Area 
Stop 1596, Southeast Area 
Stop 1595, Nonhwest Area 
Stop 1597, Southwest Area 

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

REFINANCING ELECTION NOTICE - page 1 
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REFINANCING ELECTION N O T I C E  

RUS , 

Manager 
Federal Financing Bank 

Reference is made to the following-described Future Advance 
Promissory Note (the lfNot:ett ) payable to the Federal Financing 
Bank ( l l F F B I I ) ,  which is guaranteed by the Rural Utilities Service 
( ((RUS" ) : 

Name of Borrower (the tlBorrowertl) : 

1 

2 FFB Note Identifier: 

Part 1: 

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

, the advances of funds ("Advancest1) identified in this Part 1: 

ORIGINAL 0UTSTAM)ING FFB RUS ORIGINAL 
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL 

I D E N T I F I E R 3  NUMBER' DATE' AMOUNT6  AMOUNT^ 

Part 2 :  

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

FPB 
ADVANCE 

IDENTIFIER' 

PRINCIPAL 
INSTALLNENT 
- DTJElO 

OPTIONAL 
ADDITIONAL 
PRINCIPAL 
PAYMENT" 

TQTAL 
AMOUNT OF 
PRINCIPAL 

TO BE PAID" 

$ .  $ $ 

$ $ -  $ 
I 

-2 7 
Part 3: 

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

AMOUNT OF TYPE OF 
FFB PRINCIPAL NEW PRINCIPAL PREPAYIT/ 5 - Y W  

ADVANCE TO BE MATURITY REPAYMENT REFINAN'G NO-CALL PREMIUM 
IDEWI!IFIER13 REFINANCED'' DATE" ?AETHOD1' PRIVILEGE" PERIOD" OPTION1' 

REFINANCING ELECTION NOTICE - page 3 
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I 

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: 

I 
\ Date: 

INSTRU CTl ONS 

' Inser t  t he  corporate  name of t h e  Borrower. 
Borrower at  the  t i m e  of t h i s  Advance i s  d i f f e r e n t  from the corpora te  name t h a t  
appears on page 1 of t h e  Note, add I' (formerly ) I t ,  and. i n s e r t  i n  
t h i s  second blank the  c o q o r a t e  name of the  Borrower a s  i t  appears on page 1 of 
the  Note. 

' Inser t  the "FFB Note I d e n t i f i e r ' l  t h a t  FFB assigned t o  t h e  Note ( a s  provided i n  
t h e  Aqreement) . 
3Complete i ' - l i n e  i n  Par t  1 f o r  each Advance tha t  t he  Borrower in tends  t o  
r e c h a n c e .  For each Advance, i n s e r r  the "FFB I d e n t i f i e r "  for t he  respec t ive  
Advance as sgec i f i ed  i n  the  most recenc b i l l i n g  no t i ce  de l ivered  by 33s t o  the  
Borrower. 

I f  t h e  corporate  name of the 

For each Advance, inser:  t he  "RUS Account Number" f o r  the  respectisre Advance a s  4 

s p e c i f i e d  i n  the most r ecen t  b i l l i n g  no t i ce  de l ivered  by XUS t o  t h e  Scrrower. 
5.. cor each Acivacce, 
t h e  Borrower. 

6For each Advance, 
chat  FFB made t o  t h e  Borrower (or thac the  Borrower assumed). 

'For each Advance, i n s e r t  t h e  "Outstanding Pr inc ipa l  Amount" of t he  respec t ive  
Advance a s  of t he  day before  t h e  Intended Refinancing Date ( i . e . ,  the  outs tanding 
pr i .nc ipa l  amount of such Advance before  the Borrower pays the  "P r inc ipa l  

*Inser t  t he  pa rc i cu la r  ca lendar  d a t e  t h a t  the Borrower s e l e c t s  t o  be che d a t e  on 
which the  Borrower in tends  LO re f inance  the Advances spec i f i ed  i.n Par t  1. T h i s  
d a t e  ( a )  must be the  las t  day of a ca lenaar  qua r t e r ,  and. (b )  with r e scec t  t o  any 
Advance f o r  whi.ch the Borrower has se l ec t ed  a Eixed premium prepaymer.z/ 
re f inanc ing  p r i v i l e g e  thac  i .ncludes a 5-year per iod during which such Advance 

i n s e r t  t h e  d a t e  on which FFS made the respec t ive  icvance t o  

i n s e r c  the  o r i g i n a l  p r inc ipa l  amount of  t he  respecclve Advance 

' Ins ta l lment  Due" € o r  such Advance i n s e r t e d  by the  Borrower i n  Pa r t  2 .  

REFINANCING ELECTION NOTICE - page 4 
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shall not be eligible for any prepayment or refinancing, may not be a date that 
will occur before the expiration of such 5-year no-call period. 
'Complete 1 line in Part 2 f o r  each Advance identified in Part 1. 

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

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

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

Complete 1 line in Part 3 for each Advance. 13 

"For each Advance, insert the amount ,bf principal that is to be refinanced. 
That~amount must equal the difference between the IIOutstanding Principal Amount" 
for the respective Advance inserted by the Borrower in Part 1 and the l'Total 
Amount of Principal to Be Paid" for such Advance inserted by the Borirower in 
Part 2 .  

"For  each Advance, insert the particular calendar date that the Borrower selects 
to be the date on which the respective Advance is to mature after the 
refinancing. This date may be either the same maturity date that was in effect 
for the respective Advance immediately before the refinancing or a new maturity 
date. If the Borrower selects a new maturity date for the respective Advance, 
tnis date (a) 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 Note, and (c) may not 

refinancicg. 

"Select 1 of the following 3 methods for the repayment of principal for an 
Advance &y if the Maturity Date selected for such Advance will occur on o r  
after the "First Principal Payment Date" specified on page 1 of the Note. The 3 
methods f o r  the repayment of principal are: ehe "equal principal installments" 
method ( " P o ' ) ,  the "araduated principal installments" method ("G") , and the "level 
debt serxice" method ("Lit). Insert in the box the letter-symbol for the 
particular principal repayment method selected. 

"Elect 1 of the following 2 types of prepaymentlrefinancing privileges for an 
Advance & if the new Maturicy Datz se1ecEP.d for such Advance will occ7xr on or 
after t5e fifth anniversary of the effecti-re date of this Maturity Extension. 
The 2 t:+es of prepayment/refinancing privilege are: the "market value premium 
(or discount) 'I privilege ( " M e t )  and a "fixed premium" privilege ("F") . Inserc in 
the box :he letter-symbol for the particular type of prepayment/rafinancing 
privilecje elected. 
ia, ~lect I of the following 2 no-call pericd options f o r  an Ad-vance & if a 

such Advance. The 2 no-call period cptiocs are: yes ("Y"), if the aorrowe." 
elects ta have the fixed premium prepayment/refinancing privilege include a 
5-year period during which the Advance will not he eligible f o r  prepayment or 
refinancing, and no ("N"), if the Borrower elects to have the fixed premium 
brepaymezt/refinancing privilese not include any such a 5-year no-call period. 
Insert in che box tL?e letter-s:mbol for the parricuiar no-call period cption 
elected. 
"~elec: 1 of the fcllowing 3 pr=mium opt icf is for an Advance & if a "fixed 
premium" 3rivilese is elected as the prepaymenc/refinancing privilege for such 
Acvance. The 3 premium options are: a 10% premium declining over 10 years ( " X " ) ,  

, be less than one complete calendar quarter from the effective date of the 

,IC'. ,.xxed premiumii privilege is elected as the prepayment/refinancing privilege for 

REFINANCING ELECTION NOTICE - page 5 
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l 

a 5% premium declining over 5 years ( s * V L 1 ) ,  and par (no premium) ( l r P " )  . Insert in 
the box the letter-symbol f o r  the particular premium option selected. 

i 

REFINANCING ELECTION NOTICE - page 6 
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Part 1: 
- 

FFB 
ADVANCE 
IDENTIFIER 

Part 2 :  

FFB 
ADVANCE 
IDENTIFIER 

Part 3 :  

FFB 
ADVANCE 
IDENTIFIER 

APPENDIX 1 
TO 

REFINANCING ELECTION NOTICE 
( f o r  identifying additional Advances 

that  the 

RUS 
ACCOUNT 
NUMBER 

Borrower elects to refinance) 

ORIGINAL 
ADVANCE 
DATE 

ORIGINAL OUTSTAM3ING 
ADVANCE PRINCIPAL 

AMOUNT AMOUNT 

PRINCIPAL 
1NSTAI;LMENT 

DUE - 

$ 

m o m  OF 
PRINCIPAL 
TO BE 

REFINANCED 

NEW 
MATURITY 
DATE 

ADDITIONAL 
PRINCIPAL 
PAYMENT 

PRINCIPAL 
ILMOTJNT TO 
BE PAID 

$ $ 

TYPE OF 
PRINCIPAL PREPAY'T/ 5-YEAR 
REPAYMEXT REFINAN'G NO-CALL PRENIUM 
METHOD PRIVILEGE PERIOD OPTION 

u 
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(RUS APPROVA 

DIRECTALL PUESnONS ON HOW TO COMPIlTE THIS FORM TO THE ASSIGNELD CONTACT OFFICE FOR 
l X E  BORROWER: 

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

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

WHEN COhdPLEIED. DELAER THIS ORIGINAL FORM TO RUS AT THE ADDRESS OF THE CONTACT OFFICE 
INDICATED BEL0 W: 

USDA - Rural Utiines Service 

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

For TeLephone Borrowers: Stop 1599, Northeast Area 
Smp 1596, Sourheasr Area 
Stop 1595. Northwest Area 
Stop 1597. Southwest Area 

14061. Independence Avenue, S.W. 
Washington, D.C. 20250 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
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REFINANCING ELECTION NOTICE 

Manager 
Federal Financing Bank 

- Reference is made to the following-described Future Advance 
Promissory Note (the tqNote'l) payable to the Federal Financing 
Bank (IIFFBtq), which is guaranteed by the Rural Utilities Service 
( tqRUS'l)  : 

Name of Borrower (the "Borrowertt) : 

I 1 

a FFB Note Identifier: I___ 

Part 1: 

Notice 
election to 

is hereby 
refinance 

' the advances of funds 

FFB KUS 
ADVANCE ACCOUNT 
IDENTIFIER' NCIMBER' 

Part 2: 

given to FFB (and RUS) of 
the outstanding principal 
( "Advances 'I ) 

ORIGINAL 
ADVANCE 
DATE' 

identified in 

ORIGINAL 
ADVANCE 
AMOUNT6 

S 

s 

the Borrower s 
amount of each of 
this Part 1: 

OUTSTANDING 
PRINCIPAL 

 AMOUNT^ 

$ 

$- 

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

FFB 
ADVANCE 

- IDEW.lTFIER9 

P R I N C I P A L  
INSTALLMENT 
- DUEL0 

OPTIONAL 
ADD I T 1  ONAL 
PRINCIPAL 

PAYKEWI!lz 

TOTAL 
AMOUNT OF 
PRINCIPAI ;  

TO BE PAID” 

$ $ $ 

$ $ $ 

$ $ $ 

P a r t  3 :  

Notice is hereby given to FFB (and RUS) of the Borrower’s 
election that each of the Advances identified in Part 1 is to be 
refinanced as follows: 

AMOUNT O F  TYPE OF 
FFB PRINCIPAL NEW PRINCIPAL PREPAYIT/  S-YEXR 

ADVANCE TO BE MATURITY REPAYNEXT REFINANYG NO-CALL PREMIUM 
IDENTIFIER1’ REFINANCED” DATE” METHODz6 PRIVILEGEz7 PERIOD“ OPTION” 

$ n 
$ c 
$ 

cl 
ti 
n 0 
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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) 

Name.: 

' Title: 
! 

Date: 

NOTICE OF RUS APPROVAL OF 
REFINANCING ELECTION NOTICE 

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

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

By : 

Name : 

Title: 

Date: 

REFINANCING ELECTION NOTICE (RUS APPROVU REQ'D) - page 4 
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INSTRUCTIONS 

RUf3 

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

!Insert the "FFB Note Identifier" that FFB assigned to the Note (as provided in 
the Agreement) . 
3Complete 1 line in Part 1 €or  each Advance that the Borrower intends to 
refinance. For each Advance, insert the "FFB Identifier" for the respective 
Advance as specified in the most recent billing notice delivered by RIJS to the 
Borrower. 

'For each Advance, insert the "RUS Account Number" for the respective Advance as 
specified in the most recent billing noti-ce delivered by RUS to the Borrower. 

'For each Advance, insert the date,'on which FFB made the respective Advance to 
the Borrower. 
6 F o r  each Advance, insert the original principal amount of the respkctive Advance 
that FFB made to the Borrower (o r  that the Borrower assumed). 

If the corporate name of the 

' 7  

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

'Insert the particular calendar date that the Borrower selects to be the dace on 
which the Borrower intends to refinance the Advances specified in Part 1. Th.is 
date (a) must be the last day of a calendar quarter, and (b) with respect to any 
Advance for which the Borrower has selected a fixed premium prepayment/ 
refinancing privilege that includes a 5-year period during which such Advance 
shall not be eligible €or any prepayment o r  refinancing, may not be a date that 
will occur before the expiration of such 5-,year no-call period. 
'Complete 1 line in Part 2 for each Advance identified in Part 1. 
"For  each Advance, insert the llPrincipal Installment Due" for the respective 
Advance on the Intended Refinancing Date as specified in the most recent billing 
notice delivered by RUS to the Borrower. 

The Borrower has the option of making an additional payment of principal on the 
Intended Refinancing Date qithout any additional premium being charged for such 
addicional payment of principal. F o r  each Advance, insert the amount of any 
optional addi,tional principal payment that will be paid on the Intended 
Ref inanc ing Date . 

Intended Refinancino Date. That amount must be equal to the sum of the 
"Principal Installment Due*# for the respective Advance inserted by the Borrower 
in Parc 2 and any amount inserted by the Borrower as an "Optional. Additional 
Principal Payment. 'I 

"Complete I line in Part 3 for each Advance. 

''Far each Advance, insert the amount of principal. that is to be refinanced. 
That amolmt must equal. the difference between the IIOutstanding Principal AmountIt 
for the respectlive Advance inserted by the Borrower in Part 1 and the "Total. 
Amount of Principal to Be Paid" for such Advance inserted by the Borrower in 
Part 2 .  

,! 

11 

12 - r o r  each Advance, insert the total amount of principal. that will be paid on the 
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"For each Advance, insert the particular calendar date that che Borrower selects 
to be the date on which the respective Advance is to mature after the 
refinancing. This date may be either the same maturity date that was in effect 
for the respective Advance immediately before the refinancing or a new maturity 
date. If the Borrower selects a new maturity date f o r  the respective Advance, 
this  date (a) must be the last day of a calendar quarter, (b) may not be later 
than the "Pinal Maturity Date" specified on page 1 of the Note, and (c) may not 
be less than one complete calendar quarter from the effective date of the 
refinancing . 
I6Select 1 of the following 3 methods for the repayment of principal for an 
Advance only if the Maturity Date selected for such Advance will occur on or 
after the IaFirst Principai Payment Date" specified on page 1 of the Note. The 3 
methods f o r  the repayment of principal are : the "equal principal installments" 
method (ttPta), the "graduated principal installmentsft method ( f f G t t ) ,  and the "level 
debt service" method ( " L t 1 ) .  Insert in the box the letter-symbol for the 
particular principal repayment method selected. 

"Elect 1. of the following 2 types of prepayment/refinancing privileges for an 
Advance only if the new Maturity Date selected for such Advance will occur on or - after the fifth anniversary of the effective date of this Maturity Extension. 
The 2 types of prepayment/refinancing privilege are: the !'market value premium 
(or discount)" privilege ( ' t M a t )  and a "fixed premium" privilege ( t 8 F f t ) .  Insert in 
the box the letter-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 premiumtt privilege is elected as the prepayment/refinancing privilege for 
such Advance. The 2 no-call period options are: yes ("Y"), if the Borrower 
elects to have the fixed premium prepayment/refinancing privilege include a 
5-year period during which the Advance will not be eligible f o r  prepayment or 
refinancing, and no ( I I N n t ) ,  if the Borrower elects to have the fixed premium 
prepayment/refinancing privilege not include any such a 5-year no-call period. 
Inserc in the box the letter-symbol for the particular no-call period option 
elected. 
"Select 1 of the following 3 premium options for an Advance & 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 l l ) ,  

a SS premium declining over 5 years ("V") , and par (no premium) ( " P " )  . Insert in 
the box the letter-symbol for the parcicular prtlmium option selected. 

I 
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;APPI.=NDIX 1 
TO 

REFINANCING ELECTION NOTICE 
( f o r  identifying additional Advances 

that the B o r r o w e r  elects to refinance?) 

Part 1: 

FFB RUS ORIGINAL 
ADVANCE ACCOUNT ADVANCE 
IDENTIFIER NUMBER DATE 

ORIGINAL 
ADVANCE 

AMOUNT 

OUTSTANDING 
PRINCIPAL 
AMOUNT 

Part 2: 

FFB 
ADVANCE 
IDENTIFIER 

PRINCIPAL ADDITIONAL 

DUX PAYMENT 
INSTALLMEST PRINCIPAL 
- 

PRINCIPAL 
AMOUNT TO 
BE PAID 

$ $ $ I 

Part 3 :  

AMOTJNT OF TYPE OF 
FFB PRZNCIPAL NEW PRINCIPAL PREPAY'T/ 5-YEAX 

ADVANCE TO BE MATURITY RIEPAYHEX" REFINAN'G NO-CALL PREMIUM 
IDENTIFIER REFINANCED DATE IKEXHOD PRIVILEGE PERIOD OPTION 

$ 0 
n 

$ U 
0 

Cl 

n n  
n o  
n o  

REFINANCING ELECTION NOTICE - APPENDIX 1 



(FFB -REIM .NTE) 
SI91 

KENTUCKY 0064-F8 

FFB Note Identifiei: RIJS Note Identifier: 

Nicliolasville, Kentucky 

August I ,  20 1 I 

REIMBURSEMENT NOTE 

BLUE GRASS ENERGY COOPERATIVE CORPORATION (the "Borlower"j, which term includes any 
s~~ccessors or assigns, a corporation organized and existing under the laws of the Commonwealth of Kentucky, lor 
value received, promises to pay on demand to the UNITED STATES OF AMERICA (the "Government"), acting 
lhrough the Administrator of the Rural Utilities Service ("RUS"), at the United States Treasury, CVashington, D.C., a 
sum equal to: 

( 1 ) all amounts, including, without limitation, principal and interest (the "Reimbursed /\mount"), paid by the 
Goveriinient from time to time pursuant to that certain guarantee by RLJS (the "RIJS Guarantee"), made by RUS 
to the Federal Financing Bank ("FFB") of aiiiounts payable to FFB under a note dated August I ,  20 1 1,  made by 
the €301-rower payable to FFB and guaranteed by RUS (the "FFB Note") pursuant to [he Rural Elcctritication Act 
of 1936, as  ainended (7 U.S.C. 901 et scq.), Section 6 of the Federal Financing Bank Act of 1973 (12 U.S.C. ' 
228.5), and the Note PuIchase Cotnmitment and Servicing Agreement, as amended and as i t  may be amended, 
supplemented, or restated from time to time, dated as of January 1 ,  1992, between FFB a n d  RUS (all such amounts 
hereinafter collectively called the "Principal Amount"), and 

(2) with interest on the Principal Amount trom the respective date of such payment by RUS to FFB, a t  the 
L.ate Chaige Rate as that term is defined i n  the FFB Note, and 

(3) administrative costs and penalty charges asscssed in accordance with applicable regulations, and 

(4) any and all costs and expenses incuriccl in connection with the exercise of rights or the enlorccment ot 
icmedies, as set forth in the Security Instrument, 21s hereinafter defined. 

The obligations of the Boriower hereunder are absolute and unconditional, irrespective ot any defense or any 
right to set off, recoupment or countei~claiiii i t  iniglit otherwise have against the Government. 

So long as  FFB has received a11 ainoiints then due to it iinder the RUS Guarantee, the Borrowci agrees to pay 
all arnonnts due 011 this Note directly to RUS. Nothing herein shall limit the Government's rights of subrogation which 
may arise as a result of payments iiiade by RUS pursuant to the RUS Gu:iranlee. 

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 Agreerncnt , dated as of September I ,  2004, made by and among tlie 
Borrower, the Government and National R~iral Utilities Cooperative Finance Corporation, as i t  may have heretotore 
been, or as i t  may hereinafter be, amended, supplemented, restated, or consolidated from time to time in  accoitlance 
with its terms. being, collectively, tlie Security lnstruineiit (the "Security Instrurnent"). The Security Instrument provides 
that all noks 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 thc security and the rights. powers, privileges, and 
rcniedics of, the holders of notes with respect thereto. 

Neither the execution and delivery of  this Note by the Borrowei to  the Government, no1 the failure of the 
Governinent to exercise any o f  its rights, powers, privileges or remedies untler the Seciirily Instriiment shall be tleeined 



to be a waiver of any right, power, privilege 01 rernedy of the Government, as ;I holder of this Note, under (he Securily 
Instrument. 

IN WITNESS WHEREOF, the Borrower has caused this Note to be signed in its corporate name and its 
corporatc seal to be hereunto affixed and attested by its officers thereunto duly authorized, all as of'the day and year 
first above written. 

BL,IJE GRASS ENERGY COOPERATIVE CORPORATION 

(Seal) 

Attest: 

Secretary 
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