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RUS LOAN CONTRACT 

AGREEMENT, dated as February I, 2018, between SHELBY ENERGY COOPERATIVE, INC. ("Borrower"), 
a corporation organized and existing under the laws of the Commonwealth of Kentucky (the "State"), and the UNITED 
STATES OF AMERICA, acting by and through the Administrator of the Rural Utilities Service ("RUS"). 

RECITALS 

The Borrower has applied to RUS for financial assistance for the purpose(s) set forth in Schedule 1 hereto. 

RUS is willing to extend financial assistance to the Borrower pursuant to the Rural Electrification Act of 
1936, as amended, on the terms and conditions stated herein. 

THEREFORE, for and in consideration of the premises and the 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. 

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

Advance or Advances shall mean advances of Loan funds to the Borrower which have been made or approved 
by RUS pursuant to the terms and conditions of this Agreement. 

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

Business Day shall mean any day that RUS is open for business. 

Contemporaneous Loan shall mean any loan which the Borrower has used to satisfy RUS Regulations or 
loan conditions requiring that supplemental financing be obtained in order to obtain a loan from RUS. Any loan used 
to refinance or refund a Contemporaneous Loan is also considered to be a Contemporaneous Loan. 

Coverage Ratios shall mean, collectively, the following financial ratios: (i) TIER of 1.25; (ii) Operating TIER 
of 1.1; (iii) DSC of 1.25; and Operating DSC of 1.1. 

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

Distributions shall mean for the Borrower to, in any calendar year, declare or pay any dividends, or payor 
determine to pay any patronage refunds, or retire any patronage capital Of 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. 

Electric System shall have the meaning as defined in the MOligage. 
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Equity shall mean the Borrower's total margins and equities computed pursuant to RUS Accounting 
Requirements but excluding any Regulatory Created Assets. 

Event of Default shall have the meaning as defined in Section 7.1. 

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

Independent when used with respect to any specified person or entity means such a person or entity who (1) 
is in fact independent, (2) does not have any direct financial interest or any material indirect financial interest in the 
Borrower or in any affiliate of the Borrower and (3) is not connected with the Borrower as an officer, employee, 
promoter, underwriter, trustee, partner, director or person performing similar functions. 

Interest Expense shall mean the interest expense of the Borrower computed pursuant to RUS Accounting 
Requirements. 

L!Hm shall mean the loan described in Article III which is being made or guaranteed pursuant to the RUS 
Commitment in furtherance of the objectives of the Act. 

Loan Documents shall mean, collectively, this Agreement, the Mortgage and the Note and shall also include 
any Reimbursement Note. 

Long-Term Debt shall mean the total of all amounts included in the long-term debt of the Borrower pursuant 
to RUS Accounting Requirements. 

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

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

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

Net Utility Plant shall mean the amount constituting the Total Utility Plant of the Borrower, less depreciation, 
computed in accordance with RUS Accounting Requirements. 

N!lk shall mean a promissory note or notes executed by the Borrower in the form of Exhibit A hereto, and 
any note executed and delivered to RUS or to the Federal Financing Bank (FFB) to refund, or in substitution for such 
a note. If the RUS Commitment includes both a commitment by RUS to make a loan and also a commitment by RUS 
to guarantee a loan made by 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 master loan guaranty agreement. 

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

where: 

ODSC= A+B+C 
D 

All mnounts 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; 
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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 ofthe Mortgagor's Equity. 

Operating TIER or OTIER shall mean Operating Times Interest Earned Ratio calculated as: 

where: 

OTIER~A+B 

A 

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. 

Reimbursement Note shall mean any demand note of the Borrower which evidences the Borrower's obligation 
to immediately repay RUS any payments which RUS makes on behalf of the Borrower on the Note pursuant to a RUS 
guaranty if one has been provided under the terms of the RUS Commitment. 

RUS Accounting Requirements shall mean any system of accounts prescribed by RUS Regulations as such 
RUS Accounting Requirements exist at the date of applicability thereof. 

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

/lUS Regulations shall mean regulations of geneml 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. 
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Special Construction Account shall have the meaning as defined in Section 5.21. 

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

Termination Date shall mean the date specified in the Note after which no further Advances shall be made 
under the terms of the RUS Commitment. 

Times Interest Earned Ratio ("TIER ") shall have the meaning provided in the Mortgage. 

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 Utilitv Plant shall mean the amount constituting the total utility plant of the Borrower computed in 
accordance with RUS Accounting Requirements. 

Utility System shall have the meaning as defined in the Mortgage. 

ARTICLE II 

REPRESENTATIONS AND WARRANTIES 

Section 2,1. Representations and Warranties. 

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

(a) Organization: Power. Etc. The Borrower: (i) is 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 slich qualification necessary; (iii) has all requisite corporate 
and legal power to own and operate its assets and to carryon its business and to enter into and perform the 
Loan Documents; (iv) has duly and lawfully obtained and maintained all licenses, certificates, permits, 
authorizations, approvals, and the like which are material to the conduct of its business or which may be 
otherwise required by law; and (v) is eligible to obtain the financial assistance from RUS contemplated by 
this Agreement. 

(b) Authority. The execution, delivery and performance by the Borrower of this Agreement and the other 
Loan Documents and the performance of the transactions contemplated thereby have been duly authorized 
by all necessary corporate action and shall not violate any provision of law or of the Articles of Incorporation 
or By-Laws of the Borrower or result in a breach of, or constitute a default under, any agreement, indenture 
or other instrument to which the Borrower is a party or by which it may be bound. 

(c) Consents. No consent, permission, authorization, order, or license of any governmental authority is 
necessary in connection with the execution, delivery, pertormance, or enforcement of the Loan Documents, 
except (i) such as have been obtained and are in full force and effect and (ii) such as have been disclosed on 
Schedule I hereto. 

(d) Binding Agreement. Each of the Loan Documents is, or when executed and delivered shall be, the legal, 
valid, tmd 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 I rights generally. 
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(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 RUS Accounting Requirements consistently applied. Since the dates 
thereof, there has been no material adverse change in the financial condition or operations of the Borrower. 
All budgets, projections, feasibility studies, and other documentation submitted by the Borrower to RUS are 
based upon assumptions that are reasonable and realistic, and as of the date hereof, no fact has come to light, 
and no event or transaction has occurred, which would cause any assumption made therein not to be reasonable 
or realistic. 

(i) Principal Place of Business; Records. The principal place of business and chief executive office of the 
Borrower is at the address of the Borrower shown on Schedule l attached hereto. 

U) Location of Properties. All property owned by the Borrower is located in the counties identified in 
Schedule l hereto. 

(k) Subsidiaries. The Borrower has no subsidiary, except as the Borrower has disclosed to RUS in writing. 

(1) Legal Nmne. The Borrower's exact legal name is that indicated on the signature page. 

(m) Organizational Number. Schedule l 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 made in any certificate 
delivered pursuant hereto shall survive the making of the Advances and the execution and delivery to RUS 
of the Note. 

ARTICLE III 

LOAN 
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Section 3.1. Advances. 

RUS agrees to make, or in the case of any loan guaranteed by RUS, approve, and the Borrower agrees to 
request, on the terms and conditions of this Agreement, Advances from time to time in an aggregate principal 
amount not to exceed the RUS Commitment. On the Termination Date, RUS may stop advancing funds and 
limit the RUS Commitment to the amount advanced prior to such date. The obligation of the Borrower to 
repay the Advances shall be evidenced by the Note in the principal amount of the unpaid princi pal 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. Last Date for an Advance. 

Funds will only be advanced pursuant to this Agreement and the Note on or before the Last Date for an 
Advance, as specified in the Note. No funds will be advanced subsequent to the Last Date for an Advance 
unless prior to such date the Administrator has extended this date by written agreement. However, under no 
circumstances shall RUS ever make or approve an Advance, regardless of the Last Date for an Advance or 
any extension by the Administrator, later than September 30 of the fifth year after the Fiscal Year of Obligation 
as identified in Schedule I if such date would result in RUS obligating or permitting advances offunds contrary 
to the Antideficiency Act 31 U.S.C. §1341. 

Section 3.3. Interest Rate and Payment. 

Each Note shall be payable and bear interest as follows: 

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

(b) Application of Payments. All payments which the Borrower scnds to RUS on any outstanding obligation 
owed to or guaranteed by RUS shall be applied in the manner provided in the Borrower's Loan Documents 
to which such payments relate and in a manner consistent with RUS policies, practices, and procedures for 
obligations that have been similarly classified by RUS. 

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

Cd) 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 I hereto and as more particularly described in the form of each Note 
attached hereto as Exhibit A. 

Section 3.4. Prepayment. 

The Borrower has no right to prepay a Note in whole or in part except such rights, if any, as are expressly 
provided for in a Note or applicable federal statutes. However, prepayment of a Note (and any penalties) 
shall be mandatory under Section 5.3 hereof if the Borrower has used a Contemporaneous Loan in order to 
qualify for the RUS Commitment, and later prepays the Contemporaneous Loan. 

ARTICLE IV 

CONDITIONS OF LENDING 

Section 4.1. General Conditions. 
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The obligation of RUS to make or, in the case of any Loan guaranteed by RUS, approve to be made any 
Advance hereunder is subject to satisfaction of each of the following conditions precedent on or before the 
date of such Advance: 

(a) Legal Matters, All legal matters incident to the consummation of the transactions hereby contemplated 
shall be satisfactory to counsel for RUS, 

(b) Loan Documents. That RUS receive duly executed originals of this Agreement and the other Loan 
Documents. 

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

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

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

(h) Mortgage Filing. The Mortgage shall have been duly recorded as a mortgage on real property, including 
after-acquired real property, and 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. 

G) Material Adverse Change. That there has occurred no material adverse change in the business or condition, 
financial or otherwise, of the Borrower and nothing has occurred which in the opinion of RUS materially and 
adversely affects the Borrower's ability to meet its obligations hereunder. 

(k) Requisitions. That the Borrower shall requisition all Advances by submitting its requisition to RUS in 
form and substance satisfactory to RUS. Requisitions shall be made only for the purpose(s) set forth herein. 
The Borrower agrees to apply the proceeds of the Advances in accordance with its loan application with such 
modifications as may be mutually agreed. 

(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 
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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 slIch 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 atid any Rules, 

(m) Compliance with Loan Contract and Mortgage. That the Borrower is in material compliance with all 
provisions of this Agreement and the Mortgage. 

Section 4.2. Special Conditions. 

The obligation of RUS to make or, in the case of any Loan guaranteed by RUS, approve to be made any 
Advance hereunder is also subject to satisfaction, on or before the date of such Advance, of each of the special 
conditions, if any, listed in Schedule I 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. Annnal Certificates. 

(a) Performance under Loan Documents. The Borrower shall duly obscrve 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 statemcnt signed by its General Manager, stating that during such year the Borrower 
has fulfilled all of its obligations under the Loan Documents throughout such year in all material respects or, 
if there has been a default in the fulfillment of any such obligations, 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 
Contemporaneous Loan bears to the RUS Commitment. If the RUS Note calls for a prepayment penalty or 
premium, such amount shall be paid but shall not be used in computing the amount needed to be paid to RUS 
under this section to maintain such ratio. In the case of Contemporaneous Loans and RUS Notes existing 
prior to the date of this Agreement under previous agreements, prepayments shall be treated as if governed 
by this section. Provided, however, in all cases prepayments associated with refinancing or refunding a 
Contemporaneous Loan pursuant to Article II of the Mortgage are not considered to be prepayments for 
purposes of tllis Agreement if they satisfy each of the following requirements: 
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(a) Principal. The principal amount of such refiuancing or refunding loan is not less than the amount of loan 
principal being refinanced; and 

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

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

(a) Prospective Requirement. The Borrower shall design and implement rates for utility service furnished 
by it to provide sufficient revenue (along with other revenue available to the Borrower in the case of TIER 
and DSC) (i) to pay all fixed and variable expenses when and as due. (ii) to provide and maintain reasonable 
working capital, and (iii) to maintain, on an annual basis, the Coverage Ratios. In designing and implementing 
rates under this paragraph, such rates should be capable of producing at least enough revenue to meet the 
requirements of this paragraph under the assumption that average weather conditions in the Borrower's service 
territory shall prevail in the future, including average Utility System damage and outages due to weather and 
the related costs. 

(b) Retrospective Requirement. The average Coverage Ratios achieved by the Borrower in the 2 best years 
out of the 3 most recent calendar years must be not less than any of the following: 

TIER = 1.25 

DSC = 1.25 

OTIER = l.l 

ODSC = l.l 

(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 ifRUS has requested in writing that it be notified 
in advance of such changes. 

(d) Routine Reporting of Coverage Ratios. Promptly following the end of each calendar year, the Borrower 
shall report, in writing, to RUS the TIER, Operating TIER, DSC and Operating DSC levels which were 
achieved during that calendar year. 

(0) Reporting Non-achievement of Retrospective Requirement. If the Borrower fails to achieve the average 
levels required by paragraph (b) of this section, it must promptly notify RUS in writing to that effect. 

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

(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 (t) 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. 
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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 Bool{s. 

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.S. Rights ofInspection. 

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 tlle 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 
make copies or extracts therefrom. 

Section 5.9. Area Coverage. 

(a) The Borrower shall make diligent effOlt to extend electric service to all unserved persons within the 
service area of the Borrower who (i) de~ire such service and (ii) meet all reasonable requirements established 
by the Borrower as a condition of such service. 

(b) If economically feasible and reasonable considering the cost of providing such service and/or the effects 
on consumers' rates, such service shall be provided, to the maximum extent practicable, at the rates and 
minimum charges established in the Borrower's rate schedules, without the payment of such persons, other 
than seasonal or temporary consumers, of a contribution in aid of construction. A seasonal consumer is one 
that demands electric service only during certain seasons of the year. A temporary consumer is a seasonal or 
year-round consumer that demands electric service over a period of less than five years. 

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

Section 5.10. Real Property Acquisition. 

In acquiring real property, the Borrower shall comply in all material respects with the provisions of the Uniform 
Relocation Assistance and Real Property Acquisition Policies Act of 1970 (the "Uniform Act"), as amended 
by the Uniform Relocation Act Amendments of 1987, and 49 CFR part 24, referenced by 7 CFR part 21, to 
the extent the Uniform Act is applicable to such acquisition. 

Section 5.11. "Buy American" Requirements. 

The Borrower shall use or cause to be used in connection with the expenditures of funds advanced on account 
of the Loan only such unmanufactured articles, materials, and supplies as have been mined or produced in 
the United States or any eligible country, and only sllch manufactured articles, materials, and sllpplies as have 
been manufactured in the United States or any eligible country substantially all from articles, materials, and 
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supplies mined, produced or manufactured, as the case may be, in the United States or any eligible country, 
except to the extent RUS shall determine that such use shall be impracticable or that the cost thereof shall be 
unreasonable. For purposes of this section, an "eligible countrylt 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 Requiremeuts Studies. 

The Borrower shall prepare and use power requirements studies of its electric loads and future energy and 
capacity requirements in conformance with RUS Regulations. 

Sectiou 5.13. Loug Range Engineering Plans and Construction Work Plans. 

The Borrower shall develop, maintain and use up-ta-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 Architectnral 
Services Contracts. 

The Borrower shall use the standard forms of contracts promulgated by RUS for construction, procurement, 
engineering services and architectural services in conformance with RUS Regulations, if the construction, 
procurement, or services are being financed in whole or in part by a loan being made or guaranteed by RUS. 

Section 5.17. Contract Bidding Reqnirements. 

The Borrower shall follow RUS contract bidding procedures in conformance with RUS Regulations when 
contracting for construction or procurement financed in whole or in part by a loan made or guaranteed by 
RUS. 

Section 5.18. Nondiscrimination. 

(a) Equal Opportunity Provisions in Construction Contracts. The Borrower shall incorporate or cause to be 
incorporated into any construction contract, as defined in Executive Order 11246 of September 24, 1965 and 
implementing regulations, which is' paid for in whole or in part with funds obtained from RUS or borrowed 
on the credit of the United States pursuant to a grant, contract, loan, insurance or guarantee, or undertaken 
pursuant to any RUS program involving such grant, contract, loan, insurance or guarantee, the equal opportunity 
provisions set forth in Exhibit B hereto entitled Equal Opportunity Contract Provisions. 

(b) Equal Opportunity Contract Provisions Also Bind the Borrower. The Borrower further agrecs 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. 
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(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 Lahor such information as they may require for the supervision of such compliance, and that it shall 
otherwise assist the administering agency in the discharge of RUS's primary responsibility for securing 
compliance. The Borrower further agrees that it shall refrain from entering into any contract or contract 
modification subject to Executive Order 11246 with a contractor debarred from, or who has not demonstrated 
eligibility for, Government contracts and federally assisted construction contracts pursuant to Part II, Subpart 
D of Executive Order 11246 and shall carry out such sanctions and penalties for violation of the equal 
opportunity clause as may be imposed upon contractors and subcontractors by RUS or the Secretary of Labor 
pursuant to Part II, Subpart D of Executive Order 11246. In addition, the Borrower agrees that if it fails or 
refuses to comply with these undertakings RUS may cancel, terminate or suspend in whole or in part this 
contract, may refrain from extending any further assistance under any of its programs subject to Executive 
Order 11246 until satisfactory assurance of future compliance has been received from such Borrower, or may 
refer the case to the Department of Justice for appropriate legal proceedings. 

Section 5.19. Financial Reports. 

The Borrower shall cause to be prepared and furnished to RUS a full and complete annual report of its financial 
condition and of its operations in form and substance satisfactory to RUS, audited and certified by Independent 
certified public accountants satisfactory to RUS and accompanied by a report of such audit in form and 
substance satisfactory to RUS. The Borrower shall also furnish to RUS from time to time such other reports 
concerning the financial condition or operations of the Borrower, including its Subsidiaries, as RUS may 
reasonably request or RUS Regulations require. 

Section 5.20. Miscellaneous Reports and Notices. 

The Borrower shan furnish to RUS: 

(a) Notice of Default. Promptly after becoming aware thereof, notice of: (i) the occurrence of any default; 
and (ii) the receipt of any notice given pursuant to the Mortgage with respect to the occurrence of any event 
which with the giving of notice or the passage of time, or both, could become an "Event of Default" under 
the Mortgage. 

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

(c) Notice of Enyironmental Litigation. Without limiting the provisions of Section S.20(b) above, promptly 
after receipt thereof, notice of the receipt of all pleadings, orders, complaints, indictments, or other 
communications alleging a condition that may require the Borrower to undertake or to contribute to a cleanup 
or other response under laws relating to environmental protection, or which seek penalties, damages, injunctive 
relief, or criminal sanctions related to alleged violations of such laws, or which claim personal injury or 
property damage to any person as a result of environmental factors or conditions for which the Borrower is 
not fully covered by insurance, or which, if adversely determined, could have a material adverse effect on the 
condition, financial or otherwise, operations, properties or business of the Borrower, or on the ability of the 
Borrower to perform its obligations under the Loan Documents. 

(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. 
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(e) Regulatory and Other Notices. Promptly after receipt thereof, copies of any notices or other 
communications received from any governmental authority with respect to any matter or proceeding which 
could have a material adverse effect on the condition, financial or otherwise, operations, properties, or business 
of the Borrower, or on the ability of the Borrower to perform its obligations under the Loan Documents. 

(t) Material Adverse Change. Promptly, notice of any matter which has resulted or may result in a material 
adverse change in the condition, financial or otherwise, operations, properties, or business of the Borrower, 
or the ability of the Borrower to perform its obligations under the Loan Documents. 

(g) Assignment of Organizational Number. If the Borrower does not have an organizational identification 
number and 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 5.21. Special Construction Account. 

The Borrower shall hold all moneys advanced to it by RUS hereunder in trust for RUS and shall deposit such 
moneys promptly after the receipt thereof in a bank or banks which meet the requirements of Section 6.7 of 
this Agreement. Any account (hereinafter called "Special Construction Account") in which any such moneys 
shall be deposited shall be insured by the Federal Deposit Insurance Corporation or other federal agency 
acceptable to RUS and shall be designated by the corporate name of the Borrower followed by the words 
"Trustee, Special Construction Account." Moneys in any Special Construction Account shall be used solely 
for the construction and operation of the Utility System and may be withdrawn only upon checks, drafts, or 
orders signed on behalf of the Borrower and countersigned by an executive officer thereof. 

Section 5.22. Additional Affirmative Covenants. 

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

ARTICLE VI 

NEGATIVE COVENANTS 

Section 6.1. General. 

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

Section 6.2. Limitations on System Extensions and Additions. 

(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: 
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(I) Generating facilities if the combined capacity of the facilities to be built, procured, orleased, including 
any future facilities included in the planned project, will exceed the lesser of 5 Megawatts or 30 percent 
of the Borrower's Equity; 

(2) Existing electric facilities or systems in service whose purchase price, or capitalized value in the case 
of a lease, exceeds ten percent of the Borrower's Net Utility Plant; and 

(3) Any project to serve a customer whose annual kWh purchases or maximum annual kW demand is 
projected to exceed 25 percent of the Borrower's total kWh sales or maximum kW demand in the year 
immediately preceding the acquisition or start of construction of facilities. 

Section 6.3. Limitations on Changing Principal Place of Bnsiness. 

The Borrower shaIl not change its principal place of business or keep property in a county not shown on a 
schedule to the Mortgage if the change would cause the lien in favor of RUS to become unperfected or fail 
to become perfected, as the case may be, unless, prior thereto, the Borrower shall have taken all steps required 
by law in order to assure that the lien in favor of RUS remains or becomes perfected. as the case may be, and, 
in either event, such lien has the priority accorded by the Mortgage. 

Section 6.4, Limitations on Employment and Retention of Manager. 

At any time any Event of Default, or any occurrence which with the passage of time or giving of notice would 
be an Event of Default, occurs and is continuing the Borrower shall not employ any general manager of the 
Utility System or the Electric System or any person exercising comparable authority to sllch a manager unless 
such employment shall first have been approved by RUS. If any Event of Default, or any occurrenc~ 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 sllch manager or person exercising comparable 
authority. or RUS requests the Borrower to terminate any contract for operating the Utility System or the 
Electric System, the Borrower shall do so within thirty (30) days after the date of such notice. All contracts 
in respect of the employment of any such manager or person exercising comparable authority, or for the 
operation of the Utility System or the Electric System, shall contain provisions to permit compliance with the 
foregoing covenants. 

Section 6.5. Limitations on Certain Types of Contracts. 

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

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

(b) Large retail power contracts. Any contract to sell electric power and energy for periods exceeding two 
(2) years if the kWh sales or kW demand for any year covered by such contract shall exceed 25 p~rcent of 
the Borrower's total kWh sales or maximum leW demand for the year immediately preceding the execution 
of such contract; 

(c) Wholesale power contracts. Any contract to sell e1~ctric power or energy for resale and any contract to 
purchase electric power or energy that, in either case, has a term exceeding two (2) yeaTS; 

(d) Power supply arrangements. Any interconnection agreement, interchange agreement, wheeling agreement, 
pooling agreement or similar power supply arrangement that has a term exceeding two (2) years; 
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(e) System management and maintenance contracts. Any contract for the management and operation of all 
or substantially all of its Electric System; or 

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

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

(a) The Borrower shall not consolidate with, or merge, or sell all or substantially all of its business or assets, 
to another entity or person except to the extent it is permitted to do so under the Mortgage. The exception 
contained in this paragraph (a) is subject to the additional limitation set forth in paragraph (b) of this section. 

(b) The Borrower shall not, without the written approval of RUS, voluntarily or involuntarily sell, convey 
or dispose of any portion of its business or assets (including, without limitation, any portion of its franchise 
or service territory) to another entity or person if such sale, conveyance or disposition could reasonably be 
expected to reduce the Borrower's existing or future requirements for energy or capacity being furnished to 
the Borrower under any wholesale power contract which has been pledged as security to RUS. 

Section 6.7. Limitations on Using non-FDIC Insured Depositories. 

Without the prior written approval of RUS, the Borrower shall not place the proceeds of the Loan or any loan 
which has been made or guaranteed by RUS in the custody of any bank or other depository that is not insured 
by the Federal Deposit Insurance Corporation or other federal agency acceptable to RUS. 

Section 6.8. Limitation on Distributions. 

Without the prior written approval of RUS, the Borrower shall not in any calendar year make any Distributions 
(exclusive of any Distributions to the estates of deceased natural patrons) to its members, stockholders or 
consumers except as follows: 

(a) Equity above 30%. If, after giving effect to any such Dislribution, the Equity of the Borrower shall be 
greater than or equal to 30% of its Total Assets; or 

(b) Equity above 20%. If, after giving effect to any such Distribution, the Equity of tho Borrower shall be 
greater than or equal to 20% of its Total Assets and the aggregate of all Distributions made during the calendar 
year when added to such Distribution shall be less than or equal to 25% of the prior year's margins. 

Provided however, that in no event shal1 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 BOlTower's current and accrued assets would be less than its CUlTent 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 Of submit for approval of regulatory bodies any proposed depreciation rates 
which are inconsistent with RUS Regulations. 
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Section 6.11. Historic Preservation. 

The Borrower shall not, without approval in writing by RUS, use any Advance to construct any facilities 
which shall involve any district, site, building, structure or object which is included in, or eligible for inclusion 
in, the National Register of Historic Places maintained by the Secretary of the Interior pursuant to the Historic 
Sites Act of 1935 and the National Historic Preservation Act of 1966. 

Section 6.12. Rate Reductions. 

Without the prior written approval of RUS, the Borrower shall not decrease its rates if it has failed to 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 II of the Mortgage and subject to the further limitations expressed 
in the next section, the BOlTower shall not incur, assume, guarantee or otherwise become liable in respect of 
any debt for borrowed money and Restricted Rentals (including Subordinated Indebtedness) other than the 
following: ("Permitted Debt") 

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

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

(c) Restricted Rentals in an amount not to exceed 5% of Equity during any 12 consecutive calendar month 
period; 

Cd) Unsecured lease obligations incurred in the ordinary course of business except Restricted Rentals; 

(e) Unsecured indebtedness for borrowed money, except when the aggregate amount of sueh indebtedness 
exeeeds 15% of Net Utility Plant and after giving effeet to sueh 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 seetion is hereby deemed to be given or waived by RUS by operation of law 
to the extent, but only to the extent, that to impose such a requirement of RUS consent would clearly violate 
federal laws or RUS Regulations. 

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: 
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(I) 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 MOitgage 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-I in the case of Notes 
being issued under Section 2.0 I of the Mortgage and C-2 in the case of Notes being issued under Section 2.02 
of the Mortgage. 

Section 6.15. Impairment of Contracts Pledged to RUS. 

The Borrower shall not materially breach any obligation to be paid or performed by the Borrower on any 
contract, or take any action which is likely to materially impair the value of any contract, which has been 
pledged as security to RUS by the Borrower or any other entity. 

Section 6.16. Notice of Organizational Changes. 

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

(a) Change the name of the Borrower 

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

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

Section 6.17. Consent for Organizational Changes. 

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

Section 6.18. Additional Negative Covenants. 

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

ARTICLE VII 

EVENTS OF DEFAULT 
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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 II 
hereof or any certificate furnished to RUS hereunder or under the Mortgage shall prove to have been incorrect 
in any material respect at the time made and shall at the time in question be untrue or incorrect in any material 
respect and remain uncured; 

(b) Payment. Default shall be made in the payment of or on account of interest on or principal of the Note 
or any other Government Note when and as the same shall be due and payable, whether by acceleration or 
otherwise, which shall remain unsatisfied for five (5) Business Days; 

(c) Borrowing Under the Mortgage in Violation of the Loan Contract. Default by the Borrower in the 
observance or performance of any covenant or agreement contained in Section 6.14 of this Agreement; 

(d) Other Covenants Default by the Borrower in the observance or pelformance 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) Coroorate Existence The Borrower shall forfeit or otherwise be deprived of its corporate charter, 
franchises, permits, easements, consents or licenses required to carryon any material portion of its business; 

(I) Other Obligations Default by the Borrower in the payment of any obligation, whether direct or contingent, 
for borrowed money or in the performance or observance of the terms of any instrument pursuant to which 
such obligation was created or securing such obligation; 

(g) Bankruptcy. A court having jurisdiction in the premises shall enter a decree or order fop 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, cusrodian or trustee, 
of a substantial part of its property, or make any general assignment for the benefit of creditors; and 

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

ARTICLE VIII 

REMEDIES 

Section 8.1. Generally. 
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Upon the occurrence of an Event of Default, then RUS may pursue all rights and remedies available to RUS 
that are contemplated by this Agreement or the Mortgage in the manner, upon the conditions, and with the 
effect provided in this Agreement or the Mortgage, including, but not limited to, a suit for specific performance, 
injunctive relief or damages. Nothing herein shall limit the right of RUS to pursue all rights and remedies 
available to a creditor following the occurrence of an Event of Default listed in Article VII hereof. Each right, 
power and remedy of RUS shall be cumulative and COnClllTent, and recourse to one or more rights or remedies 
shall not constitute a waiver of any other right, power or remedy. 

Section 8.2. Suspension of Advances. 

In addition to the rights, powers and remedies referred to in the immediately preceding section, RUS may, in 
its absolute discretion, suspend making or, in the case of any Loan guaranteed by RUS, approving Advances 
hereunder if (i) any Event of Default, or any occurrence which with the passage of time or giving of notice 
would be an Event of Default, occurs and is continuing; (ii) there has occurred a change in the business or 
condition, financial or otherwise, of the Borrower which in the opinion of RUS materially and adversely 
affects the Bon-ower's ability to meet its obligations under the Loan Documents, or (iii) RUS is authorized to 
do so under RUS Regulations. 

ARTICLE IX 

MISCELLANEOUS 

Section 9.1. Notices. 

All notices, requests and other communications provided for herein including, without limitation, any 
modifications of, or waivers, requests Of 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 teiecopier 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 I hereto. 

Section 9.2. Expenses. 

To the extent allowed by law, the Borrower shall pay all costs and expenses of RUS, including reasonable 
fees of counsel, incurred in connection with the enforcement of the Loan Documents or with the preparation 
for such enforcement if RUS has reasonable grounds to believe that such enforcement may be necessary. 

Section 9.3. Late Payments. 

If payment of any amount due hereunder is not received at the United States Treasury in Washington, DC, or 
such other location as RUS may designate to the Borrower within five (5) Business Days after the due date 
thereof or such other time period as RUS may prescribe from time to time in its policies of general application 
in connection with any late payment charge (such unpaid amount being herein called the "delinquent amount", 
and the period beginning after such due date until payment of the delinquent amount being herein called the 
"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. 
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To the extent permitted by law. the Borrower agrees to pay all expenses of RUS (including the fees and 
expenses of its counsel) in connection with the filing or recordation of all financing statements and instruments 
as may be required by RUS in connection with this Agreement. including. without limitation, all documentary 
stamps, recordation and transfer taxes and other costs and taxes incident to recordation of any document or 
instrument in connection herewith. Borrower agrees to save harmless and indemnify RUS from and against 
any liability resulting from the failure to pay any required documentary stamps, recordation and transfer taxes, 
recording costs, or any other expenses incurred by RUS in connection with this Agreement. The provisions 
of this subsection shall survive the execution and delivery of this Agreement and the payment of all other 
amounts due hereunder or due on the Note. 

Section 9.5. No Waiver. 

No failure on the part ofRUS to exercise, and no delay in exercising, any right hereunder shall operate as a 
waiver thereof nor shall any single or partial exercise by RUS of any right hereunder preclude any other or 
further exercise thereof or the exercise of any other right. 

Section 9.6. Governing Law. 

EXCEPT TO THE EXTENT GOVERNED BY APPLICABLE FEDERAL LAW, THE LOAN DOCUMENTS 
SHALL BE DEEMED TO BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE 
LAWS OF THE STATE IN WHIG-I 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.S. Rescission. 

The Borrower may elect not to borrow the RUS Commitment in which event RUS shall release the Borrower 
from its obligations hereunder, provided the Borrower complies with such terms and conditions as RUS may 
impose for sllch release and provided also that if the Borrower has any remaining obligations to RUS for loans 
made or guaranteed by RUS under any Prior Loan Contracts, RUS may, under Section 9,15 of this Loan 
Contract, withhold such release until all such obligations have been satisfied and discharged. 

Section 9.9. Successors and Assigns. 

This Agreement shall be binding upon and inure to the benefit of the Borrower and RUS and their respective 
successors and assigns, except that the Borrower may not assign or transfer its rights or obligations hereunder 
without the prior written consent of RUS, 

Section 9.10. Complete Agreement; Waivers and Amendments. 

Subject to RUS Regulations, this Agreement and the other Loan Documents are intended by the parties to be 
a complete and final expression of their agreement. However, RUS reserves the right to waive its rights to 
compliance with any provision of this Agreement and the other Loan Documents. No amendment, modification, 
or waiver of any provision hereof or thereof, and no consent to any departure of the Borrower there from or 
therefrom, shan be effective unless approved in writing by RUS in the form of either a RUS Regulation or 
other writing signed by or on behalf of RUS, and then such waiver or consent shall be effective only in the 
specific instance and for the specific purpose for which given. 
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Section 9.11. Headings. 

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

Section 9.12. Severability. 

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

Section 9.13. Right of Setoff. 

Upon the occurrence and during the continuance of any Event of Default, RUS is hereby authorized at any 
time and from time to time, without prior notice to the Borrower, to exercise rights of setoff or recoupment 
and apply any and all amounts held or hereafter held, by RUS or owed to the Borrower or for the credit or 
account of the Borrower against any and all of the obligations of the Borrower now or hereafter existing 
hereunder or under the Note. RUS agrees to notify the Borrower promptly after any such setoff or recoupment 
and the application thereof, provided that the failure to give such notice shall not affect the validity of such 
setoff, recoupment or application. The rights of RUS under this section are in addition to any other rights 
and remedies (including other rights of setoff or recoupment) which RUS may have. Borrower waives all 
rights of setoff, deduction, recoupment or counterclaim. 

Section 9.14. Schedules aud Exhibits. 

Each Schedule and Exhibit attached hereto and referred to herein is each an integral p&rt 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. Anthority of Representatives of RUS. 

In the case of any consent, approval Of waiver from RUS tllat is required under this Agreement or any other 
Loan Document, such consent, approval or waiver must be in writing and signed by an authorized RUS 
representative to be effective. As used in this section, "authorized RUS representativet1 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. Tenn. 

ELC-09-08-000-KY Page 21 



EXHIBIT 3
Page23of 120

'rhi~.A.g&meQt sballT!lmal~ in effect until one Urlll" rl;)l1llWioll two events has o(il;vrted: 

(a) Th~ :SorrllWllr allll RUS I'~plac~ Ihis Agre<lllwht wilh another wri.tteulljlreeme,nt, or 

(If) AllonheBQl"j;QWC\I'~ QhliptillPs u"ct'wUt!) !i1a<Jt LQ~IICQnll'llcl~ find Illis Aj);,,!~\j¢Il[ ha>'ilbc® mSi)!tatged 
II!ld twd. 

lJIIWlmESS wmm.1l:0l)', the parties l1erlltli have cni[a~ !l!i~I;griii\'!lilti!\t 10 lie duly_coull:<! as Qfl!tc!lliY 
iimI Y\l/lr {tt4labove Wfltllln. 

SHIiLBY ENlilWY COOPl!RATIVIJ..INC. 

(Sial) 

A~t: 
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RUS LOAN CONTRACT SCHEDULE 1 

I. The purpose of this loan is to fmance construction of distribution facilities and such other purposes that 
RUS may agree to ia 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 February I, 
2018, 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.I(c) is the Not Applicable. 

4. The date ofthe Borrower's fmancial information referred to in Section2.I(h) is September 30, 2017. 

5. The principal place of business and mailing address of the Borrower referred to in Section2.I(i) is 620 
Old Finchville Road, Shelbyville, Kentucky 40065-1714. 

6. All of the property of the Borrower is located in the Counties of Anderson, Carroll, Franklin, Henry, 
Jefferson, Oldham, Owen, Shelby, Spencer and Trimble ia the Commonwealth of Kentucky. 

7. The subsidiary referred to in Section 2.1(k) is Shelby Energy Services Corporation. 

8. The organizational identification number of the Borrower referred to ia Section 2.1 (m) is 0048230 

9. Fiscal Year of Obligation: 2018 

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

None. 

11. The RUS Commitment referred to in the defmitions means a loan in the principal amount of 
$22,319,000.00, which is being made to Shelby Energy Cooperative, Inc. by the Federal Fiaancing 
Bank (FFB) and guaranteed as to payment by RUS, pursuant to the Rural Electrification Act and RUS 
Regulations. 

12. Amortization of Advance shall be based upon the method for the repayment of principal for an 
Advance selected for such Advance, in accordance with that certain note, dated as of even date 
herewith, evidencing the RUS guaranteed FFB loan. 

J 3. The SPECIAL conditions referred to in Section 4.2 are as follows: 
a) The Borrower has duly authorized, executed, and has delivered to the Admiaistrator ofRUS, the 
note (the "FFB Note"), dated February 1,2018, evidencing the loan made by FFB to the Borrower, 
within ninety (90) days of the date of the certaia designation notice committing FFB to purchase the 
FFB Note (the "Designation Notice"), in the manner prescribed in the Designation Notice and has 
satisfied all the conditions set forth in the Designation Notice. 

b) The Bon'ower has submitted evidence, satisfactory to the Administrator its Fiaancial and 
Operating Report (RUS Form 7) in which a review satisfactory to the Administrator shows financial 
improvement from retail rate increases approved by the Board during the July 2017 meeting. The 
financial improvement shall show that financial ratios as specified in the RUS Loan Contract are at or 
near RUS threshold requirements. 

(c) The additional AFFIRMATIVE covenant referred to in Section 5.22 is as follows: 

RUS Loan Contract Schedule 1, page 1 (2/96) 
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The Borrower shall submit on a monthly basis its Financial and Operating Report for a period of 18 months 
from the date of the Note .. 

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

None. 

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

None. 

16. The addresses of the parties referred to in Section 9.1. are as follows: 
RUS BORROWER 

Rural Utilities Service 
U.S. Department of Agriculture 
Washington, DC 20250-1500 
Attention: Administrator 
Fax: (844) 875-8076 

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

Shelby Energy Cooperative, Inc. 
620 Old Finchville Road 
Shelbyville, Kentucky 40065-1714 

Fax: (502) 633-2387 
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EXHIBIT A 

FORMS OF PROMISSORY AND REIMBURSEMENT NOTES 

This Exhibit A of this Loan Contract consists of the following lill!!l1!!l< documents: 

1. FFB Promissory Note 

2. FFB Reimbursement Note 

ELC-09-08-00D-KY, Exhibit A 
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FOR FFB USE ONLY: 

Note Identifier: 

Purchase Date: 

FOR RUS USE ONLY 

RUS 
Note 
Number: 

Note 
Date 

Place 

February 1, 2018 

. of Shelbyville, 
Issue Kentucky 

Last Day 
For an 
Advance (~3) 

Maximum 
Principal 
Amount (~4) 

Final 
Maturity 

RUB 

February 1, 2023 

$22,319,000.00 

Date (~5) December 31, 2052 

First Principal 
Payment 
Date (~8) March 31, 2020 

Security 
Instrument 
(~24 ) 

Restated Mortgage and 
Security Agreement, dated 
as of February 1, 2018, 
made by and among Shelby 
Energy Cooperative, Inc., 
United States of America 
and National Rural 
Utilities Cooperative 
Finance Corporation 
(Kentucky 0030-AW8 
Shelby) 

FUTURE ADVANCE PROMISSORY NOTE 
1 . Promise to Pay. 

FOR VALUE RECEIVED, 

SHELBY ENERGY COOPERATIVE, INC. 
(the "Borrower," which term includes any successors or assigns) 
promises to pay the FEDERAL FINANCING BANK ("FFB," which term 
includes any successors or assigns) at the times, in the manner, 
and with interest at the rates to be established as hereinafter 

(NOTE TYPE 7) NEW LOAN NOTE - page 1 
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RUS 
I' 

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

2. Reference'to Note Purchase commitment and Servicing 
Agreement; 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 
("REA','), as amended (such agreement, as, it has heretofore been, 
and as it may hereafter be, amended, supplemented, or restated 
from time to time in accordance with its terms, being the 
"Agreement"). The· Administrator. of the Rural Ut:Lliti'es Service 
("RUS") is the successor to' the Administrator of REA pursuant to 

I . '. 

public Law No. 103-354, 108 Stat. 3209 (1994), and Secretary of 
Agriculture Memorandum 1010-1 dated October 20, 1991. 

3. Advances; Advance Requests; RUS Approval Requirement; Last 
Day for an Advance. 

(a) FFB shall make Advances to the Borrower from time to 
time under this Note, in each case upon the written request by 
the ,Borrower for an Advance 'under this Note, in the' form of 
request attached to this Note as Annex A (each such request being 
an "Advance Request"), making reference to the, particular "Note 
Identifier" (as that term is defined in the Agreement) that FFB 
assigns to this Note (as provided in the Agreement) 'and 
specifying: 

(1) the particular amount of funds that the Borrower 
requests to be adv"nced (such amount being the "Reauested 
Advance Amount" for the respective' Advance) ; 

(2) the particular calendar date that the Borrower 
reauests to be the date on which the respective Advance 'is 
to -be made (such date being the "ReaUested Advance Date" for 
such Advance), which date must be a Business Day; 

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

(4) the particular calendar date that the Borrower 
selects to be the date on which the resoective Advance is to 
mature (such date beir.g the "Maturitv D:;'te ll for such 
Advance), which date must meet the criteria for Maturity 
Dates prescribed in paragraph 5 of this Note; 

(NOTE TYPE 7) NEW LOAN NOTE - page 2 
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(5) with respect to each Advance for which the' Borrower 
selects, a Maturity Date that will occur on or after the 
particular date specified on page 1 of this Note as being 
the "First Principal Payment Date," the particular method 
for the repayment of principal that the Borrower selects for 
the respective Advance from among the options described in 
subparagraph (b) of paragraph 8 of this Note; and 

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

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

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

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

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

4. principal Amount of Advances; Maximum Principal Amotint. 

The principal amount of each Advance shall be the Requested 
Advance Amount specified in the respective Advance Request; 
provided, however, that the aggregate principal amount of all 
Advances made under this Note shall not exceed the particular 
amount specified on page 1 of this'Note as being the "Maximum 
Principal Amount." 

(NOTE' TYPE 7) NEW LOAN NOTE - page 3 
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5. Maturity Dates fo~.Advances. 

RUS 
I 

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

(a) the Maturity Date for the respective Advance must 
be a "Payment Date" (as' that term is defined in paragraph 7 
of this Note) ; . 

(b) the Maturity Date for the respective Advance may 
not be a date that will occur after the particular date 
specified on page 1 of this Note as being the "Final 
Maturity Date" (such date being the "Final Maturity Date") ; 
and 

I 

(clthe period of' time between the Requested, Advance 
Date for the respective Advance and the ·Maturity'15ate for 
such Advance may not be less than one complete'calendar 
quarter. 

6. Computation of Interest on Advances. 

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

(b) Interest on each Advance shall be computed on the basis 
of (1) actual days elapsed from (but not including) the date on 
which the respective Advance is made (for the first'payment of 
interest due under this Note for such Advance) or the date on 
which the payment of interest was last due (for all· other 
payments of interest due under this Note for such Advance), to 
(and including) the date on-which the payment of interest is next 
due; and (2) a year of 365 days (except in calendar years 
including February 29, when the basis shall be a 366-day 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 
Secretary of the Treasury pursuant to section -6(b) of the Federal 
Financing Bank Act of 1973, as amended (codified at 12 U.S.C . 

. § 2281 ~ seg.) (the "FFB Act"); provided, however, that the 
shortest maturity used as the basis for any rate determination 
shall be the remaining maturity of the most recently auctioned 
United States Treasury bills having the shortest maturity of all 
United States Treasury bills then being regularly auctioned. 

(NOTE TYPE 7) NEW LOAN NOTE - page 4 
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(d) In the event that (1) the Borrower has selected for any 
Advance a Maturity Date that will occur on or after the fifth 
anniversary of the Requested Advance 'Date for such Advance, and 
(2) the.Borrower has elected for such Advance a prepayment/ 
refinancing privilege described'in subparagraph (c) of 
paragraph 16, of this Note, then the interest rate for such 
Advance shall also include a price (expressed in terms of a basis 
point increment to the applicable basic interest rate) for the 
particular prepayment/refinancing privilege that the Borrower 
selected, which price shall be established, by 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 subh Advance, and (E) the estimated 
market yield of a notional obligation if such obligation were to 
(i) be issued by the Secretary of the Treasury, (iH have a 
maturity comparable to the maturity of such Advance, but 
(iii) not include such prepayment and refinancing privileges. 

7. Payment of Interest; 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 ll

), 

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 Payment Date to 
occur after the date on which such Advance is made. 

8. Repayment of Principal; Principal Reuayment Options. 

(a) The principal amount of each Advance shall be payab:e in 
quarterly installments, which installments shall be due beginning 
on the particular date specified on page 1 of this Note as being 
the "First ,Principal payment Date" (such date being the "First 
Princinal Payment Date"), and shall be due on each Payment Date 
to occur thereafter until the principal amount of the respective 
Advance is repaid in f,ull on orbe.fore the Final Maturity Date; 
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 second Payment Date to occur after 

(NOTE TYPE 7) NEW LOAN NOTE - page 5 
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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 S, 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 wil~ occur on or after the First 
Principal payment Date, the' Borrower must also select, subject to 
RUS approval, a method for 'the repayment of prinCipal of such 
Advance (each such Advance being an "Amortizing Advance") from 
among the following options: 

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

(2) "graduated principal installments" -- the amount of 
each of the first one-third (or nearest number. of payments 
that rounds to one-third) of the total number of quarterly 
principal 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 tha~ the Borrower may have selected a Maturity Date 
for such Amortizing Advance that will occur before the Final 
Maturity Date); or 

(3) "level debt service" -- the amount of each 
quarterly payment consisting Of a principal installment and 
~ccrued interest shall be sUbstantially equal to the amount 
of every other quarterly payment consisting ofa principal 

(NOTE TYPE 7) NEW LOAN NOTE - page 6 . 
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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 
Arnorti~ing Advance that will occur before the Final Maturity 

-Date) . 

(c) For each Amortizing Advance, the amount of principal 
that shall be due and payable on each of the dates specified in 
subparagraph (a) of this paragraph 8 shall be the amount of the 
principal installment due under a principal repayment schedule 
for the respective Amortizing Advance that is computed in 
accordance with the principles of the particular method for the 
repayment of principal that is selected by the Borrower for such 
Amortizing Advance from among the options described in 
subparagraph (b) of this paragraph 8. Except at the times 
described in the immediately following sentence, th'e 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 computedf.or such Amortizing Advance, may not 
be changed. Notwithstanding the foregoing, with respect to each 
Amortizing Advance for which the Borrower has selected a Maturity 
Date that will occur before the Final Maturity Date, the Borrower 
may change the particular method for the repayment of principal 
that was selected by the Borrower for the respective Amortizing 
Advance from either the "equal principal installments" method or 
the "graduated principal installments lt method to the Itlevel debt 
service" method at the time (if ever) that the Borrower elects to 
extend the maturity of such Amortizing Advance (as provided in 
paragraph- 15 of this Note), effective as of the effective date of 
such maturity extension, or at the time (if ever) that the 
Borrower elects to refinance the outstanding principal amount of 
such Amortizir.g 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 thereupon be newly computed- in accordance with the "level 
debt service" method for the repayment of principal. After the 
Borrower has selected the Final Maturity Date as the Maturity 
Date for any Amortizing Advance, the Borrower may so change the 
particular method for the repayment of principal of any 
Amortizing Advance, and the principal repayment schedule for such 
Amotizing Advance shall be 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 of this Note), effective as of the effective date of 
such refinancing. 

(NOTE TYPE 7) NEW LOAN NOTE - page 7 
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(d) With respect to. each Advance that has a Maturity Date 
that will eccur befere the Final Maturity Date, the entire unpaid 
principal amount of the respective Advance shall be payable on 
such Maturity Date, subject to. extensiens ef the maturity ef such 
Advance (as previded in paragraph 15 ef this Note) . 

(e) Netwithstanding which ef the metheds fer the repayment 
of principal described in subparagraph (b) ef· this paragraph 8 is 
selected by the Berrewer fer any Amortizing Advance, ·the 
aggregate ef all quarterly payments ef principal and interest en 
such Amertizing Advance shall be such as will repay the entire 
principal ameunt of such Amertizing Advance, and pay all interest 
accrued thereen, en er before the Final Maturity Date. 

9. Fee. 
I , . 

A fee to. cever expenses and centingencies, assessed by FFB 
pursuant to. sectien 6(C) ef the FFB Act," shall accrue en the 
eutstanding principal ameunt ef each Advance f.rem th~ date en· 
which the respective Advance is made to. the date en which the 
principal ameunt ef such Advance is due. The fee en each Advance 
shall be equal to. ene-eighth ef ene percent (0.125%) per annum ef 
the unpaid principal balance ef such Advance. The fee en each 
Advance shall be cemputed .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 Nete if a Payment Date is not a Business. 
Day). The fee on each Advance shall be credited to RUS as 
required by sectien 505(c) of the Federal Credit Referm Act of 
1990, as amended (cedified at 2 U.B.C. § 661d(c». 

10. Business· Days. 

(al Whenever any Payment Date, the Maturity Date for any 
Advance, or the Final Maturity Date shall fall on a day en which 
either FFB or the Federal Reserve Bank of New York is net epen 
for business, the payment that weuld etherwise be due en such 
Payment Date, Maturity Date, er Final Payment Date, as the case 
may be, shall be due on the first day thereafter on which FFE and 
the Federal Reserve Bank of New York are both epen fer 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 en such Payment Date shall be 
(1) taken into acceunt in establishing the interest rate for the 
respective Advance, (2) included in cemputing interest due in 
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connection with such payment, and (3) excluded in computing 
interest due in connection with the next payment. 

RU~ 

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

(a) In the event that any payment of any amount owing under 
this Note is not made when and as_due (any such amount being then 
an "Overdue Amount"), then the amount payable shall be such 
Overdue Amount plus interest' thereon (such interest being the 
"Late Charge") computed in accordance with this subparastaph (a). 

(1) The Late Charge shall accrue from the scheduled 
date of payment for the Overdue Amount (taking into account 
paragraph 10 of this Note) to the date on which' payment is 
made. 

(2) The Late Charge shall be computed on the basis of 
(A) actual days elapsed from (but not including) the 
scheduled date 'of payment for such Overdue Amount (taking 
into account paragraph 10 of thi~ Note) to (and including) 
the date on which payment is made, and (E) a year of 365 
days (except in calendar years including February 29, when 
the basis shall be a 366-day year) . 

(3) The Late Charge shall accrue at a rate (the "Late 
Charoe 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 o'f 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 (B) 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 maimer whatsoever (except as explicitly provided 
.herein) the 'right of FFE to ,receive any. and all payments on 
account of this Note on the 'dates specified in this Note. 

12. Final Dye Date. 

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

13. Manner of Making Payments. 

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

(bl In the eve~t that FFB is the holder of this Note but RUS 
is not the loan servicing agent for FFB, then each payment under 
this Note shall be made in immediately available funds by 
electronic funds tra~sfer to the account specified from time to 
time by FFB in a written notice delivered by FFB to the Borrower. 

(c) In the event that FFB is not the holder of this Note, 
then each payment under this Note shall be made in the manner and 
to the account specified from time to time by the holder in a 
written notice d~livered by the holder to the Borrower. 

1:4. 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 Maturity 
Date"), the Borrower may, effective as of such Interim Maturity 
Date, elect to extend the maturity of all or any portion of the 
outstanding principal amount! of the respective Advance (subj ect, 
to subparagraph (c) uf this 'paragraph 15) to a new Maturity Date 
to be selected by the Borrower in the manner and subject to the 
limitations specified in this subparagraph (a) (each' such 
election being a "Maturity Extension'Election"; each such 
elective extension of the maturity of any Advance that has an 
Interim Maturity Date being a "Maturity Extension"; and the 
Interim Maturity Date that is in effect for an Advance 
immediately before any such elective Maturity Extension being, 
from and after such Maturity Extension, the "Maturitv Ext.ension 
Effective Date") . 

(1) Except under the circumstances described in 
clause (3) of this subparagraph (a), the Borrower shall 
deliver to FFB (with a copy to RUS) written notification of 
each Maturity Extension Election, in the form of 
notification attached to this Note as Annex B-1 (each such 
notification beirig a "Maturity Extension Election Notice") , 
making reference to the "Advance Identifier" (as that term' 
is defined in the Agreement) that FFB assigned to such 
Advance (as provided in the Agreement) and specifying, among 
other things, the following: 

(A) the amount of the outstandi~g principal of the 
such Advance with respect to which the~Borrower elects 
to extend the maturity (subject to subparagraph (c) of 
this paragraph 15); and 

(B) the new Maturity Date that the Borrower 
selects to be in effect for such pri:1cipal amount after 
the respective Maturity Extension Effective Date, which 
date: 
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(i) 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 (cl of paragraph 5 of this Note 
shall be deemed to be a reference to "the 
respective Maturity Extension Effective Date") . 

(2) To be effectiv~, a Maturity Extension Election 
Notice must be received by "FFB on or before the third 
Business Day before the Interim Maturity Date in effect for 
the respective Advance immediately before such Maturity .. 
Extension.. . 

(3) In the event that either of the circumstances 
described in subclause (A) or (B) of the next sentence 

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

(A) (i) any paYment of any amount owing under this 
Note is not made by the Borrower whe.n and as due, 
(ii) .payment is made by RUS. in accordance with the 
Guarantee set forch at the end of this Note, and 
(iii) RUS delivers nocice to both the.Borrower and FFB 
advising each of chern that each Maturity Extension 
Election Notice delivered by the Borrower after the 
date of such notice shall require the approval of RUS; 
or 

(E) 
Borrower 
Maturity 
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FFB at ar.v tirrie delivers notice to both the 
and RUS advising each of them that each 
Extension Elec:tior: Notice delivered by the 
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Borrower after the date of such notice shall require 
the approval of RUS. 

(b) With respect to any Advance that has an Interim Maturity 
Date, in the event that FFB does not receive a Maturity Extension 
Election Notice (and, if required 'under clause (3) of 
subparagraph (a) of this paragraph 15, written notification of 
RUS's approval thereof) on or before the third Business Day 
before such Interim Maturity Date, then the maturity of such 
Advance shall be extended automatically in the manner and subject' 
to the limitations specified in this subparagraph (b) (each such 
automatic extension of the maturity of any Advance that has an 
Interim Maturity Date 'also being a "Maturity Extension"; and the 
Interim Maturity Date that is in effect for an Advance 
immediately before any such automatic Maturity Extension also 
being, from and after such Maturity Extension, the "Maturity 
Extension Effective Date" l. '. 

(1) The new Maturity Date for such Advance 'shall be the 
immediately following quarterly Payment Date. 

(2) If the Interim Maturity Date that is in effect for 
such Advance immediately before such automatic Maturity 
Extension is: 

(A) a Payment Date that occurs before the First 
Principal Payment Date (i. e. " such Advance is not -an 
Amortizing Advance), then the amount of principal that 
will have its maturity extended automatically shall be 
the entire outstanding principal amount of such 
Advance; 

(B) the Payment Date that immediately precedes the 
First Principal Payment Date, then t::e method for the 
repayment of principal that shall a~ply to such Advance 
from and after the respective Maturi~y Extension 
Effective Date shall be the "level debt service" 
method; and 

(el either the First Principal 2ayment Date or a 
Payment Date that occurs after the First Principal 
Payment Date (i.e., such Advance is an Amortizing 
Advance), then: 

(NOTE TYPE 7 l 

(i l ,the amount of principal that will have 
its maturity extended automatically shall be the 

, outstanding pr ncipal amount of such Advance less 
the principal nstallment that ~s due on the 
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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 at 
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 Amortizing Advance 
that has an Interim Maturity Date is extended under either 
subparagraph (a) or (b) of this paragraph 15, then the principal 
installment that is due. on the respective. Maturity Extension 
Effective Date, in accordanc$ with the principal repayment 
schedule that applied to such Amortizing Advance immedia~ely 
before such Maturity Extension Effective Date, shall .ne~rtheless 
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 1S, 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 ext<imded under either 
subparagraph (a) or (b) of this paragraph 15, and (2) the 
Maturity Date for such extended Advance isa date that will occur 
before the fifth anniversary of the respective Maturity Extension 
Erfecti ve Date, then the prepayment/refinancing privilege 
described in subparagraph (b) of paragraph 16 of this Note shall 
apply automatically to such Advance. 

(f) In.the event that (1) the Borrower makes a Maturity 
Extension Election with respect to any Advance that has an 
Interim Maturity Date, and (2) the Borrower selects as the. 
Maturity Date for such extended Advance a new Maturity Date that 
will occur en or after the fifth anniversary of the respective 
Maturity Extension Effective Date, then the Borrower must elect a 
prepayment/iefinancing privilege for such extended Advance from 
between the options described in subparagraphs (b) and (e) of 
paragraph·16 of this Note (provided, however, that each of the 
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references to "the Requested Advance Date for such Advance" in 
subparagraph (c)' of paragraph 16 of this Note shall be deemed to 
be a reference to "the respective Maturity Extension Effective 
Date"). .The Maturity Extension Election Notice delivered by the 
Borrower in ,connection with each such Maturity Extension Election 
must also specify the particular prepayment/refinancing privilege 
that the Borrower elects for the respective extended Advance. In 
the event that the Borrower elects for any such extended Advance 
a prepayment/refinancing privilege described in subparagraph (c) 
of paragraph 16 of this Note, then the interest rate for such 
extended Advance, from and after the respective Maturity 
Extension Effective Date, shall include a price (expressed in 
terms of a basis point increment to the applicable basic interest 
rate) for the particular prepayment/refinancing privilege that 
the Borrower elects, Which price shall be established by FFB, as 
of such Maturity Extension Effective Date, in accordance with the 
principles of subparagraph (d) of paragraph 6 of this Note. 

(g) In the event that the',maturity of any Amortizing Advance 
that has an Interim Maturity Date is extended under either ' 
subparagraph (a) or (b) of this paragraph 15, then the 
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 "equal principal installments" method or the 
"graduated principal installments" method for the repayment 
of principal applies, the amount of the quarterly principal 
installments that will be due after the respective'Maturity 
Extension Effective Date shall be equal to the amount ,of the 
quar~erly 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 Maturity 
Extension Effective Date. 

(2) With respect to each Amortizing Advance to which 
the "level debt service" method for the repayment of 
principal applies, the amount of the level quarterly 
payments consisting of, a principal installment and accrued 
interest that will be due after the respective Maturity 
Extension Effective Date shall be newly computed so that the 
amount of each ,such quarterly payment consisting of a 
principal installment and accrued interest (taking into 
account the new interest rate that is in effect for such 
Amortizing Advance from and aftei 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 
installme.nt 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 respect~ve 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. Prepayment/Refinancing Privileges. 

(a) The prepayment/refinancing privilege described in 
subparagraph (b) of this paragraph 16 shall apply automatically 
to each Advance that has a Maturity Date that will occur before 
the ·fifth anniversary of the Requested Advance Date specified in 
the respective Advance Request. With respect to each Advance for 
which the Borrower has selected a Maturity Date that will occur 
on or after the fifth anniversary of the Requested Advance Date 
specified in the respective Advance Request, the Borrower must 
elect, at the time of requesting the respective Advance, the 
particular prepayment/refinancing privilege that is to apply to 
such Advance from between the options described in subparagraphs 
(b) and (cl of this paragraph 16. 
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(b) "Market Value Premium (or Discount)" -- 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 :1B 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 prep'l-yment 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 Aqvancesubstantially equal to the 
interest rate- that: would be set on a loan from the Secretary 
of the Treasury to FFB'to purchase an ooligation having a 
payment schedule identical to the payment schedule of such 
Advance for the period from the date of prepayment or 
refinancing,. as the. case may be, to the Maturity Date of 
such Advance; and . 

(2) the sum of: 

(A) t:he outstanding principal amount of such 
Advance on the date of prepayment or refinancing, as 
the case may be (after taking into account the payment 
of the principal installment (it 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) all unpaid interest 'accrued on such Advance 
~hrough the date of prepayment or refinancing, as the 
case may be, 

(the difference between the .price described in clause (1) of this 
SUbparagraph (b) and the sum of the amounts described in 
clause (2) of this subparagraph (b). being the "Market Value 
Premium (or Discount) II). The price described in clause (1) of 
this subparagraph (b) shall be calculated by the Secretary of the 
Treasury as of the close of business on the second Business Day 
before the date of prepayme~c or refinancing, as the case may be, 
using star-dard calculation methods of the United States 
Department of the T::-easury. 
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(c) "Fixed Premium" -- The Borrower shall have the privilege 
to prepay the respective Advance (as provided in paragraph 17 of 
this Note) or to refinance such Advance (as provided in 
paragraph 18 of this Note) at a prepayment or refinancing price 
that will include, in either case, a fixed premium determined by 
the Borrower having made, at the time of requesting such Advance, 
both the election and selection described in this 
subparagraph (c). 

(1) "No-Call Period Option Election" -- First, the 
Borrower must elect 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 not be eligible for any prepayment 
or refinancing (such time period being a "No-Call Period") . 
The options are: '! 

(A) "yes" - - the Borrower elects to have the fixed 
premium prepayment/refinancing privilege include a 
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 eithe:::- case, such date being, the "F;rst Call Date" 
for such Advance); or 

(B) "no" -- the Borrower elects to have the fixed 
p:::-emium p:::-epayment/refinancing privilege not include a 
S-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) 
without a 5-year period during which such Advance shall 
not be eligible for any prepayment or refinancing. 

(2) "Premium Option Selection" ,-- S'econd 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: 

(AI "10 percent premium declining over 10 years" 
the price for any prepayment or refinaricing 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: 

(il the numerator of which is the number of 
Payment Dates that occur between:, 

(aal in the case of a prepayment, the 
. date of prepayment (if such date is a Payment 
Date) or,the Payment Date immediately 
preceding the date of prepayment '(if, the date 
of prepayment is not a Payment Date~;and, in 
the case of a re,financing, the date of 
refinancing, which date, in either case," 
shall be included in computing the number of 
Payment pates; and 

(bb) the earlier to occur of either: 

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

(II) the tenth anniversary of the 
applicable First Call Date (if the 
Borrower elected to have the prepayment/ 
refinancing privilege include as-year 
No-Call Periodl or the tenth anniversary 

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

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

(ii) the denominator of which is 40, 

and no premium (x) on or a=ter 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) ; 

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

'-

(NOTE TYPE 7) 

(i) the numerator of which is the 'number of 
Payment Dates ,that occur b~tween: , 

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

(bb) the earlier to occur of either: 

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

(II) the fifth anniversary of the 
applicable First Call Date (if the' 
Borrower elected to have the prepayment/ 
refinancing privilege include as-year 
No-Call Period) or the fifth anniversary 
of the Requested Advance Date (if the 
Borrower elected to have the prepayment! 
refinancing privilege not include a 
5 -year No-Can Period), 

which date, in either case, shall be excluded 
in computing the number of Payment Dates; ar:d 

(ii) the denominator of which is 20, 
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and no premium on or after the fifth anniversary of the 
applicable First Call Date (if the Borrower elected to 
have the prepayment/refinancing privilege include a 
S-year No-Call Period) or the fifth anniversary of the 
Requested Advance Date (if the Borrower elected to have 
the prepayment/refinancing privilege not include a 
S-year No-Call Period); or 

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

17. Prepayments. 

(a) The Borrower may elect t~prepay.all or any portion of 
the outstanding principal amqunt 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 "Preoayment 'Election") . 

(b) For each Prepayment Election in which the Borrower 
elects to prepay a particu~ar amount 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-l (each such 
notification being a Preoayment 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 p~rticular date on which the Borrower intends 
to make the prepayment on such Advance (such date being the 
"Intended Preoavrnent Date" for such Advance), which date: 

(A) must be a Business Day; and 

(B) for any Advance for w'hich the Borrower has 
selected a fixed premium prepayment/refinanci~g 
privilege that includes a S-year No-Call Period, may 
not be a date that will occur before the applicable 
First Call Date; and 

(2) the amount of principai of the respective. Advance 
that the Borrower intends to prepay, which amount may be 
either: 

(A) the total outstanding principal amount of such 
Advanc;e; or 
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(E) an amount less than the total outstanding 
principal amount of s~ch Advance (subject to 
subparagraph (g) of this paragraph 17) (any such amount 
being a "Portion"). 

(c) For 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 Notice lt ), making reference to the 
Advance Identifier that FFB assigned to.the respective Advance 
(as .provided in the Agreement) and specifying, among other 
things, the following: 

, 
(1) the particular date on which the Borrower intends 

to make the prepayment on such Advance (such date being the 
"Intended preoayIDent Date" for such Advance), wb'ich date: 

(A) must be a Business 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) the particular amount of funds that the Borrower 
elects to be applied by FFB toward a prepayment of the 
outstanding principal amount of such Advance. 

(d) To be effective, a Prepayment Election Notice must be 
approved by RUS i~ writing, and such prepayment Election Notice, 
together ',.;:'th written notification of RUS' s approval thereof, 
must be received by FFB on or before the fifth Business Day 
before the date specified therein as the Intended Prepayment Date 
for the respective Advance 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 ." Preoavment Pr i ee" for such 
Advance or Portion or this Note, as the case may be) determined 
as follows: 

(1) in the event that the Borrowe!: elects to prepay the 
entire outstanding principal a~ount of a~y Advance, then the 
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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 PJ;'ice for such Portion that would equa'! such 
Por.tion'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 (I) of this subparagraph (e»; 
and . 

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

(f) Payment or the Prepayment Price for any Advance, any 
Portion of any Advance, or this Note in its entirety shall be due 
to FFB before 3:00 p.m. (Washington, D.C., time) on the Intended 
Prepayment Date for such Advance or Portion or this Note, as the 
case may be. 

(g) Each prepayment of a Portion shall, as to the principal 
amount of such Portion, be subject to a minimum amount equal to 
$100,000,00 of principal. 

(h) In the event that the Borrower makes a Prepayment 
Election with respect to any Portion of an Amortizing Advance, 
then the Prepayment Price paid for such Portion shall be applied 
as provided in paragraph 14 of this Note and, with respect to 
application to outstanding principal, such Prepayment Price shall 
be applied to principal installments in. the inverse order bf 
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 

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

(2) with respect to each Amortizing Advance ~ which 
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 Amor,tizing Advance immediately 
before such partial prepayment, and such payments shall be 
allocated by FFB between principal and accrued interest, as 
appropriate. 

(3) For each such Amortizing Advance, the quarterly 
installments o,f equal principal or graduated principal, or 
level quarterly payments consisting of a principal 
installment and accrued interest, as the case may be, shall 

'be due beginning on the first Payment Date to occur a.iter 
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 lS 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 
with respect to an Advance, each such Prepayment Election being 
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made with respect to a different Portion of such Advance, until 
such time as the entire'principal amount of such Advance is 
repaid in full. 

18. Refinancings. 

(a) The Borrower may elect 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 "Refinancing 
Election") . 

(b) Except under the circumstances described in 
subparagraph (d) of this paragraph 18, the Borrower shall deliver 
to FFB (with a copy to RUS) written notification of each 
Refinancing Election,in the form of notification attached to 
this Note as Annex D-1 (each such notification being a ' 
"Refinancing Election Notice"), making reference tO,the Advance 
Identifier that FFB assigned to the respective'Advance (as 
provided in the Agreement) and specifying, among other things, 
the following: 

(1) the particular date on which the Borrower intends 
to refinance the respective Advance (such date being the 
"Intended Refinancina Date" for the respective Advance) , 
which date: 

(A) must be a Payment Date; and 

(B) for any Advance for which the Borrower has 
selected'a prepayment/refinancing privilege that 
includes a S-year No-Call Period, may not be a date 
that will occur before the applicable First Call Date; 

(2) the amount or the outstanding principal of the 
resDect'ive Advance that the Borrower elects to refinance 
(subj ect to the clause (l) of subparagraph (e) of this 
paragraph 18); and 

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

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

(5) a new Maturity Date that the Borrower selects 
in connection with such Refinancing Election, provided 
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that such new Maturity Date meets the criteria for 
Maturity Dates prescribed in paragraph 5 of this Note 
(provided, however, that for purposes of selecting a 

new Maturity Date in connectiqn with a Refinancing 
Election, the reference to nthe Requested i'\.dvance Date 
for the respective Advance" in subparagraph (c) of 
paragraph 5 of this Note shall be deemed to be a 
reference to "the respective Refinancing Effective 
Date") . 

(c) To be effective, a Refinancing Election Notice must be 
received by FFB on or before the fifth Business Day before the 
date specified therein as the Intended Refinancing Date. 

(d) In the event that 'either of the circumstances described 
in clause (1) or (2) of the )1ext sentence shall have occurred, 
then a Refinancing Election Notice (in the form of noti'ce 
attached to this Note as Annex D-2), to be effective, must first 
be delivered to RUS for approval and be approved by RUS in 
writing, and such Refinancing Election Notice, together with 
written notification of RUS's approval thereof, must be received 
by FFE on or 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, (B) payment is 
made by RUS in accordance with the guarantee set forth at 
the end of this Note, and (e) RUS delivers notice to both 
the Borrower and FFB advising each of them that each 
Refinancing Election Notice delivered by the Borrower after 
the date of such notice shall require the approval of RUS; 
or 

(2) FFE at any time delivers notice to both the 
Borrower and RUS advising each of them that each Refinancing 
Elec~ion Notice delivered by the Borrower after the date of 
such notice shall require the approval cf RUS.,' 

(e) The Borrower shall pay to FFB a price for the 
refinancing of any Advance (such price being the "Refinancina 
Price" for such Advance) equal to the sum of: 

(1) the principal installment (if any) that is due on 
the oarticular Payment Date that the Borrower specified to 
be the Intended Refinancing Date, in accordance with the 
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principal repayment schedule that applied to such Advance 
i~ediately 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: 

I,n 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 Pr.emium (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 ma=er requested by the Borrower in a wri,tten notice 
delivered by the Borrower to FFB and approved by RUS' in writing. 

(f) Payment of the Refinancing Price for any Advance shall 
,be due to FFB before 3:00 p.m. (Washington, D.C., time) on the 
Intended Refinancing Date for such Advance. 

(g) In the event that a Refinancing Election Notice (and, if, 
required' under subparagraph (d) of this paragraph 18, written 
notification of RUS's approval 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"). In the event that a Refinancing 
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 therein, then the refinancing of the 
respective Advance shall become effective on the fifth Business 
Day to occur after the day on which such Refinancing Election 
Notice (and, if required under subparagraph (d) of this 
paragraph 18" written notifi,cation 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 paragraph 18, 
written notification of RUS's 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 subparagraph (e) of this paragraph 18, the 
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interest accrued from the Intended Refinancing Date through such 
Refinancing Effective Date. 

(h) In the event that the Borrower makes a Refinancing 
Election with respect to any Advance, the basic interest rate for 
such Advance, from and after the respective Refinancing Effective 
Date, shall be the particular rate that is established by 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 before 
the' fifth anniversary of the respective Refinancing Effective ' 
Date, then the prepayment/refinancing privilege des~ribed in 
subparagraph (b) of 'paragraph 16 of' this Note shall apply 
automatically to such Advance. " 

(jJ In the event that (1) the Borrower makes a Refinancing 
Election with respec.t to any Advance, and, (2) the Borrower 
selects as the Maturity Date for such refinanced Advance either, 
(A) the Maturity Date that is in effect for such Advance 
immediately before such refinancing, and such Maturity Date will 
occur on or after the fifth anniversary of the respective 
Refinancing Effective Date, or (B) a new Maturity Date that will 
occur on or after the fifth anniversary of the respective 
Refinancing Effective Date, then the 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 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 Refinancing Effective Date"). 
The Refinancing Election Notice delivered by the Borrower in 
cOD~ection with each such Refinancing Election must also specify 
the particular prepayment/refinancing privilege that the ,Borrower, 
elects for the respective refinanced Advance. In the event that 
the Borrowe.r elects for any such refinanced Advance a prepayment/ 
refinancing privilege described in subparagraph (c) of 
paragraph 16 of this Note, then the interest rate for such 
refinanced Advance, from ,and after the respective Refinancing 
Effective Date, shall include a price (expressed in terms of a 
basis point increment to the applicable basic interest rate) for 
the particular prepayment/refinancing privilege that the Borrower 
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elects, which increment shall be established by FFB, as of such 
Refinancing Effective Date, in accordance with Ghe principles of 
subparagraph (d) of paragraph 6 of this Note. 

(k) In the event that the Borrower makes a Refini?ncing 
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 installments" method for the repayment 
of principal applies, the amount of the quarterly principal 
installments that will be due after the respective 
Refinancing Effective Date shall be equal to the amount of 
the quarterly irrstallmemts of equal j;lrincipal or ;rraduated 
principal, as the case may be, that were due in aecordance 
with the principal repayment schedule that appl!ied to such 
Amortizing Advance immediately before the respective 
Refinancing Effective Date. 

(2) With respect to each Amortizing Advance tqwhich 
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 
interes:t 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 and accrued interest (taking into account the 
new interest rate that applies to such Amortizing Advance 

. from and after such Refinancing Effective Date) shall be 
substantially equal to the amount of every other quarterly 
payment consisting of a principal inStallment and accrued 
interest, and shall be sufficient, when added to all other 
such newly-computed level quarterly payments consisting of a 
principal installment and accrued interest, to repay the 
outstanding principal amount of such refinanced Amortizing 
Advance in full on the Final Maturity Date (notwithstanding 
the fact that the Borrower may have selected a Maturity Date 
for such refinanced Amortizing Advance that will occur· 
before the Final Maturity Date) . . 

(3) The quarterly installments of equal principal or· 
graduated principal, or the newly-computed level quarterly 
payments 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 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 tha,t the Borrower 
selected· for such refinanced Amortizing Advance, on which 
date the entire unpaid principal amount of such refinanced 
Amortizing Advance shall also be payable, subject ,to 
Maturity Extensions (as provided in paragraph 15 of this 
Note) if the new Maturity Date is an Interim Maturity Date, 
or (B) the date on which the entire principal amount of such 
refinanced Amortizing Advance, and all Unpaid interest (and 
Late Charges, if any) accrued thereon, are paid. 

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

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

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

, . 
Election made ~n 
Refinancing 
this Note, but 

(b) The Borrower shall deliver to both 1'1'B 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 1'FB 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 
transmission to F1'B at (202) 622-0707 and to RUS at 
(202) 720-1401, or at such other facsimile number or numbers as 
either F1'E' or RUS may from time to time communicate to the 
Borrower. 

(c) To be effective, an Election Rescission Notice must be 
received by both FFB and RUS not later than,3:3o p.m. 
(Washington,D.C., time) on the second Business Day before the 
Intended Prepayment Date or the Intended Refinancing Date, as the 
case may be. 
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(d) In the event that the Borrower (1) makes a 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 3:00 p.m. (Washington, 
D.C., time) on the Intended prepayment Date or Intended 
Refinancing Date, as the case may be, pay to FFB the Prepayment 
Price described in subparagraph (e) of paragraph 17 of this Note 
or Refinancing Price described in subparagraph (e) of 
paragraph 18 of this Note; as the case may be, then a"Late Charge 
shall accrue on any such unpaid amo~nt 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, for so long as FFB or its agent is the holder thereof, 
shall be subject to modification by such amendments, extensions, 
and renewals as may be agreed upon from time to time by FFB and 
the Borrower, with the approval of RUS. 

21. Certain Waivers. 

The Borrower hereby waives any requirement for presentment, 
protest, or other demand or 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 
190f this Note,and all fees (if any) payable under paragraph 9 
of this Note have been paid in full. 

23. RUS Guarantee of Note. 

Upon execution of the guarantee set forth at the end of this 
Note (the "Guarantee"), the payment by the Borrower of all 
amounts due and payable under this Note, when and as due, shall 
be guaranteed by the United States of America, acting through 
RUS, pursuant to the Rural Slectrification Act" of 1936, as 
amended (codified at 7 U.S.C. § 901 et ~.). In consideration 
of the Guarantee, the Borrower promises to RUS to make all 
payments due under this Note when and as due. 
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24. Security InstIUlIlentj RUS as "Holder" of Note for Purposes of 
the Security 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 "Security 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.. Foi: purposes' of;the Security Inst'rument, RUS shall 
be considered to be, and shall have the rights, powers, 
privileges, and remedies of, the holder of this Note .. 

25. Guarantee Payments i 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 right·s by way o.f subrogation, 
agreement or otherwise which arise as a result of such payment 
pursuant to the Guarantee and as provided in the reimbursement 
note executed and delivered by the Borrower tc the United .States 
of America, acting through RUS, to evidence the Borrower's 
obligation to reimburse RUS for payment made by RUS pursuant to 
the Guarantee. . 

26. Default and Enforcement. 

In case of a defau~t by the Borrower under this Note or a 
the occurrence of an event of default 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 Note, in 
accordance with the terms of this Note and the Security 
Instrument, including, without limitation, the right to enforce 
or collect all or any part of. the obligation of the Borrower 
under this Note or arising as a result of the 'Guarantee, to fi:'.e 
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proofs of claim or any other document in any bankruptcy, 
insolvency, or other judicial proceeding, and to vote such proofs 
of claim. 

27. Acce·leration. 

The entire unpaid principal amount of this Note, and all 
interest thereon, may be declared, and upon such declaration 
shall become, due and payable to RUS, under the ·circurnstances 
described, and in the manne.r and with the effect provided, in the 
Security 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. 

BY: 

ATTEST: 

(SEAL) 

(NOTE TYPE 7) 

SHELBY ENERGY COOPERATIVE, INC. 
(name of Borrower) 

Signature: 

Print Name: 

Title: 

Signature: 

Print Name: 

Title: 

SAMPLE - NOT FOR 
EXECUTION 

Chairman 

Secretary 
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RUS GUARANTEE 

The United States of America, acting through the Administrator 
of the Rural Utilities Service ("RUS"), successor to the 
Administrator of the Rural Electrification Administration ("REAli), 
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 February 1, 2018, made by SHELBY 
ENERGY COOPERATIVE, INC. (the II Borrower II) payable to FFB, to which 
this Guarantee is attached (such note being the "Note"), 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, 1992, between FFB and REA, as amended by certain 
amendments thereto including, without limitation, the Fourth 
Amendment dated as of December 5, 1994, between FFB and RUS. 

UNITED STATES OF AMERICA 

By: 

Name: 

Title: 

Date: 

SAMPLE - NOT FOR EXECUTION 

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

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

I 

**********************~*************************~**************** 

REFER TO RURAL UI1LmES SERVICE (RUS) REGULATIONS AND INSTRUCIlONS FOR A DESCRIPTION OF 
(1) THE OTHER FORMS AND MATERIALS THAT ARE REQUIRED IN CONNECIlON WITH EACH REQUEST FOR 
AN ADVANCE, AND (2) THE TIME liMITS FOR SUBMITTING THOSE FORMS AND MATERIALS AND THIS 
ADVANCE REQUEST TO RUS. 

DIRECT AlL OUESTIONS ON HOW TO COMPLETE THIS FORM TO THE ASSIGNED CONTACT OFFICE FOR 
THE BORROWER: 

For Electric Bo"owers: Po~er Supply Division. RUS - telephone no.: (202) 720-6436 
Nonhern Regional Division, RUS - telePhone no.: (202) 720-1420 
Southern Regional Division, RUS - telephone Iio.: (202) 720-0848 

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

WHEN COMPLETED, DEliVER THIS ORIGINAL FORl,! (fOGITHER WITH AlL OTHER FORMS AND 
MATERIAL REQUIRED BY RUS) TO RUS AT THE ADDRESS OF tHE CONTACT OFFICE INDICATED BELOW: 

USDA - Rural Utilities' Service 

Far Electric Bo"owers: Stop 1568. Power Supply Division 
Stop 1566. Nonhern Regional Division 
Stop 1567, Southern Regional Division 

Far Telephane 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 

*****.************************************************************ 
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ADVANCE REQUEST 

Manager 
Federal Financing Bank 

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

Name of Borrower (the "Borrower"): 

FFB Note Identifier: 

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

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

1 

1. Requested Advance Amount: $--------~--------

2. Requested Advance Date: 
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3. Wire Instructions: 

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

Name of financial institution 

Address of financial institu~ion 

ABA number of financial institution 

B. PAYEE'S BANK AND ACCOUNT: 

Name of financial institution 

Address of financial institution 

ABA number of financ~al institution 

Account name 

Account. number 

TaXfl':lyer ID number, 

4. Maturity Date: 

5. Principal Repayment Method: 

[SELECT 1 OF THE FOLLOWING 3 METHODS FOR THE REPAYMENT OF PRlNCIP.4L QH!J. IF 
THE MATURITY DATE SELECTED FOR THIS ADVANCE WILL OCCUR ON OR AFTER THE 
"FIRST PRINCIPAL P.4Y.W:ENT DATE" SPECIFIED ON PAGE 1 OF THE NOTE.}· 

"P" for the "equal principal installments" 
method 

"G" for "graduated principal installments" 
method 

"L" for the "level debt service" method 

D 

5 
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6. Prepayment/Refinancing Privilege: 

[ELECT I OF THE FOllOWING 2 PAYMENT/REFINANCING PRIVILEGES Ql!LX. IF THE 
MATURITY DATE SELECTED FOR THIS ADVANCE WILL OCCUR ON OR AFTER THE FIFTH 
ANNIVERSARY OF THE REQUESTED ADVANCE DATE.] 

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

"F" for the "fixed premium" privilege 

o No-Call Period Option Election: 

o 
{ELECT I OF THE FOllOWING 2 NO-CALL PERIOD OPTIONS ONLY IF A 
"FIXED PREMIUM" PRIVILEGE IS ELECTED FOR THIS ADVANCE.] 

"Y" for "yes," if the privilege is 

7 

• 
to include a 5-year no-call period 

"N" for "no," if the privilege is not 
to include a S-year no-ca~l period 

o 
o premium Option selection: 

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

"X" for 10% premium declining over 
10 years 

"V" for 5% premium declining over 
5 years. 

"?" for par (no premium) 

o 
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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: 

Titll=: 

I Date: 

NOTICE OF RUS APPROVAL OF 
ADVANCE REQUEST . 

" ,-

Notice is hereby given to FFB t"hat" 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 Budget 
Account 
Number 

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

By: 

Name: 

Title: 

Date: 
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INSTRUCTIONS 

lInsert th~ corporate 'name of the Borrower. If the corporate name of the 
Borrower at the time of this Advance is different from the corporate name that 
appears on page ~ of the Note, add II (formerly ) II f and insert. in 
this second blank the corporate name of the Borrower as it appears on page 1 of 
the Note. 

lInsert the "Note Identifier" that FFB assigned to the Note (as provided in the 
Agreement) . 

lIneert the particular amount of funds that the Borrower requests Co be advanced. 

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

5Insert the particular calendar dat:e 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 IIFinal MaturIty Dat.el! specified 
on page 1 of t.he Note, and {c} may not be less t.han one complete ~alendar quarter 
from the Requested Advance Date. 

fiInsert in the box u.PI1 if the Borrower selects the "equal principal installments I! 
method as the method for the repayment qf principal that is to apply to this 
Advance. Insert in the box "Gil if the Borrower selects the "graduated principal 
installment·s" method as the method for th~ repayment of principal that is to 
ap·ply to this Advance. Insert in the box IILI! if the Borrower selects the "level 
debt service!! method as the method for the repayment of principal that is to 
apply to this Advance. 

7In·sert in the box "Mil if the Borrower elects to have the "market value premium 
(or discount) II prepayment privilege apply to this Advance. Insert in the bex !IF" 
if the Borrower elects to have a "fixed premium II prepayment/refinancing priv:"lege 
apply to this Advance. 

BInsert in the box "Y" if the Borrower elects td have the fixed premium 
prepayment/refinancing privilege that is to apply to this Advance include a 
5-year na-c'all period during which this Advance will nat be eligible for 
prepayment or refinancing. Insert in the box "NIl if the Borrower elects to have 
the fixed premium prepayment/re~inancing privilege that is to apply to this 
Advance not include any 5-year no-call ~eriod. 

9Insert in the box "X" if the Borrower selec,:s a 1.0% premium decl':'ni.ng over ::0 
years as the premium option that is to be included· in the fixed premium 
prepayment/refinancing privilege that is to apply to this Advance. Insert ~~ the 
box "V" if the Bor:-owe~ selec':s a 5% premium declining over 5 years as the 
premium option that is to be included in the fixed premium prepayment/ 
refinancing privilege that is t.o a9ply to this Advance. Insert in the box "?" if 
the Borrower selects par (no premium) as the premium option that is to be 
included in the fixed premium prepayment/refinancing privilege that is to a~?ly 
to this Advance, 
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MATURITY EXTENSION ELECTION NOTICE 

***************************************************************** 

PART 1 OF THIS F()RM HAS BEEN COMPLETED BY RUS. THE BORROWER SHOUW COMPLEfE PARTS 2 
AND 3 OF THIS FORM QJY1,I FOR THOSE PARl1CUL4R ADVANCES IDENTIFIED IN PART 1 OF THIS FORM 
wrm 8ESPECTTO WHICH 111E BORROWER ELECTS (1) TO HA VE 111E MATURITY EXTENDED TO A NEW 
MATURITY DATE OTHER 11lAN 111E IMMEDIATELY FOLLOWING QUARTERLY PAYMENT DATE, AND/OR (2) 
TO HAVE EITHER 11iE "EQUAL PRINCIPAL PAYMENTS" OR mE 'GRADUATED PRINCIPAL PAYMENTS" 
ME11iOb FOR 111E REPAYMENT OF PRINCIPAL APPLY TO ANY ADVANCE FOR WHICH NO METHOD FOR 
REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT. OR, IF EITHER 111E "EQUAL PRINCIPAL 
PAYMENTS" OR 111E "GRADUATED PRINCIPAL PAYMENTS" METHOD FOR mE REPAYMENT OF PRINCIPAL 
IS PRESENTLY IN EFFECT FOR ANY ADVANCE IDENTIFIED IN PART 1 of 11iIS FORM, TO CHANGE FROM 
11iAT METHOD TO mE "LEVEL DEBT SERVICE" METHOD FOR·mE REPAYMENT OF PRINCIPAL OF THAT 
ADVANCE. 

DIRECT ALL OUESTIONS ON HOW TO COMPLEfE mLS FORM TO mE ASSIGNED CONTA CT OFFICE FOR 
11iE BORROWER: 

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

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

WHEN COMPLETED, DELIVER 11iIS ORIGINAL FORM TO FFB AT THE FOLLOWING ADDRESS: 

Manager 
Federal Financing Bank 
Room SC I, Main T reasur;y Building 
1500 Pennsylvania Avenue; N.W. 
Washington, D.C. 20220 

DWYER A COpy OF WIS FORM TO RUS AT11iE ADDRESS OF mE CONTACT OFFICE INDICATED 
BELOW: 

USDA . Rural Utilities Service 

For Electric Borrowers: Stop 1568. Power SuppJy Division 
Stop 1566, Noithern Regional Division 
Stop 1567, Southern Regional Division 

For Telephone Borrowers: Stop 1599, Northeast Area 
Stop 1596, Southeast Area 
Stop 1595, Noithwes[ Area 
Stop 1597, Southwest Area 

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

**************************************~*************** *********** 
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MATURITY EXTENSION ELECTION NOTICE 

Manager 
Federal Financing Bank 

Reference is made to the following-described Future Advance 
Promissory Note (the "Note") payable to the Federal Financing 
Bank ('1FFB"), which is guaranteed by the Rural Utilities Service 
( "RUS") : 

Name of Borrower . (the. "Borrower") : , 
, . 

FFB Note Identifier: 

RUS Note ~umber: 

Part 1 (To be completed by RUS) : 

Each' of the advances of funds ("Advances") ident,ified in 
this Part 1 will mature on . (the "Maturity Date") . 

FFB 
ADVANCE 

IDENTIFIER 

RUS· 
ACCOUNT 

NUMBER 

ORIGINAL 
ADVANCE 

DATE 

ORIGINAL 
ADVANCE 

AMOUNT 

$_----

$_----

$,-----

$_----

OUTSTANDING PRINCIPAL 
PRINCIPAL INSTALLMENT 

AMOUNT DUE 

$,---- $_---

$_---- $_---

$_---- $_---

MATURITY EXTENSION ELECTION NOTICE - page 2 
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Part 2: 

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

FFB 
ADVANCE 

:rnENTrFIER 1 

Part 3: 

PRINCIPAL 
INSTALLMENT 

DUE' 

$_----

$_----

$-~---

$_----

OPTIONAL 
ADDITIONAL 
PRINCIPAL 

PAYMENT' 

$_----

$_-----

$_-----

$_----

TOTAL 
UOUNT OF 
PRINCrPAL 
TO BE PAID· 

$_-----

$_-----
.,,,':, 

$_---..,---

$,-----

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: 

TYPE OF 
PRINCIPAL PREPAY'T/ 5-YEAR FFB 

ADVANCE 
IDENTIFIER' 

AMomrr·OF 
PRINCIPAL 

TO BE 
EXTENDED' 

NEW 
MATURITY 

DATE7 
REPAYMENT REFINAN'G NO-CALL PREMIUM 
METHOD' PRIVILEGE' PERIOD" OPTIONll.· 

$_-----.,. 

$_----

$----"--

---_$_----

D 
D 
D 
D 

D 
D 
D 
D 

D 
D 
D 
D 

D 
D 
D 
D 
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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: 

INSTRUCTIONS 

THE,BORRDWER SHDULD NDT CDMPLETE THIS FDRM DR DELIVER IT TO FFB DR RUS IF THE 
BDRRDWER DESIRES (I) TD HAVE THE MATURITY 'OF iii 'OF THE ADVANCES IDENTIFIED IN PART 
I 'OF THIS F'ORM EXTENDED AUTDMATICALLY TD THE IMMEDIATELY F'OLL'OWING QUARTERLY 
PAYMENT DATE, AND (2) IF THE MATURITY DATE SPECIFIED IN PART I 'OF THIS F'ORM WILL 'OCCUR 
'ON DR AFTER THE "FIRST PRINCIPAL PAYMENT DATE" SPECIFIED 'ON PAGE 1 'OF THE N'OTE, TD 
HA VE THE "LEVEL DEBT SER.YICE" METH'OD F'OR THE REPAYMENT 'OF PRINCIPAL APPLY T'O EACH 
ADVANCE FDR WHICH ND METHDD F'OR THE REPAYMENT 'OF PRINCIPAL IS PRESENTLY IN EFFECT, 
AND, FDR TH'OSE ADVANCES FDR WHICH A METHDD F'OR THE REPAYMENT OF PRINCIPAL [S 

PRESENTLY IN EFFECT, TD HA VE THE SAME METH'OD FDR THE REPAYMENT OF PRINCIPAL THAT 
APPLIES TO.EACH ADVANCE BEFDRE THE MATURITY DA TE CDNTINUE TD APPLY TD EACH 
ADVANCE, RESPECTIVELY. 

IF THE BDRR'OWER D'OES N'OT RETURN THIS F'ORM TO FFB DR RUS, (1) THE MATURITY 'OF ALL 'OF 
THE ADVANCES IDENTIFIED IN PART 1 'OF THIS FDRM WILL BE EXTENDED AUTOMATICALLY 1'0 

. THE IMMEDIATELY FDLLDWING QUARTERLY PAYMENT DATE, AND (2) IF THE MATURITY DATE 
SPECIFIED fN PART 1 'OF THIS F'ORM WILL 'OCCUR 'ON DR AFTER THE "FIRST PRINCIPAL PAYMENT 
DATE" SPECIFIED 'ON PAGE I 'OF THE NDTE, THE "LEVEL DEBT SERVICE" METHDD FDR THE 
REPAYMENT 'OF PRINCIPAL WILL APPLY TO EACH ADVANCE FOR WHlCH ND METHDD FOR THE 
REPAYMENT 'OF PRINCIPAL IS PRESENTLY IN EFFECT, AND, FDR THDSE ADVANCES F'OR WHICH A 
METHOD FDR THE REPAYMENT 'OF PRINCIPAL IS PRESENTLY IN EFFECT, THE SAME METH'OD F'OR 
THE REPAYMENT 'OF PRINCIPAL THAT APPLIES TD EACH ADVANCE BEFDRE THE MATURITY DATE 
WfLL C'ONTINUE TO APPLY TD EACH ADVANCE, RESPECTIVELY. 

l.ComDlete 1 line in Pa.!."t 2 for each Advance identified .1:: Part 1 wi:.h respect to 
which the· Borrower elec::s (1) to have the mac::urity ext.ended to a new Maturity 
Date other ~han the next date t.o occur that is the last. day of a ca:endar 
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quarter, and/or (2) to have eit.her the !'equal principal payment.s" or .the 
"graduated principal payments II method far the repaYment of principal apply to any 
Advance for which n£ method for repayment of principal is presently in effect. 
or, if either the "equal principal .payments" or the "graduated principal 
payments" method for the repayment of principal is presently in 'effect Eor any 
Advance identified in Part 1, to change from that method to the "level debt 
service lt method for the repayment:. of principal of that Advance. 

lFar each Advance, insert the "Principal Installment Duell for the respective 
Advance, as specified in Part 1. 

lThe 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 opt.ional additional principal payment that will be paid on the 
Maturi ty Date. 

4For each.~dvance, insert the ~otal amount of principal that will be paid on the 
Maturity Date. That -amount must be equal to the ~ of the uPrincipal 
Installment Duell for the respect.ive Advance, as specified in Part 1, and the 
amount (if any) inserted by the Borrower as an "Optional Additional Principal 
Payment. II 

5Complete 1 line in Part 3 for eachlAdvance identified in Part 1 with respect to 
'which the Borrower elects (1) to ha've 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 Ilequa1 principal payments" I'or the 
ngraduated principal payments rl method for t.he repayment of principal apply .to any 
Advance for which llQ method for repayment of principal is presently in effect., 
or, if either the "equal' principal payments I. or the "graduated principal 
payment.s" method for the repayment of principal is presently in effect. for any 
'Advanc~ identified in Part 1, to change from that method to the Illevel debt 
service II 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 ~qual the difference between the "Outstanding' 
Principal Amount" for the respective Advance, as specified in p.art 1, and the 
IITotal Amount of Principal to Be Paid" for such Advance inserted by the Borrower 
in Part 2. 

1Por each Advance, insert the particula~ calendar date that t.he Borrower selects 
to be the ~ Mat.urity Date to be in effece 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 Maturicy Extension. 

8Select 1 of the following 3 methods for t.he repayment of principal for an 
Advance onlY if the Maturity Date selected for such Advance will occur on or 
aft.er the "First Principal Payment Date" specified on page 1 of .the Not.e. 'J:'he 3 
methods for the repayment. of principal are: the "equal principal installments" 
method (11 pit) f the IIgraduat.ed pri:lCipal installments II method (IIG I1

) , and the n level 
debt se!\l'ice" method {toL"l.· Insert in the box the lette::--symbol for'che 
particular principal repayment" method selected. 

~Elect. 1 of the followi"ng 2 types of prepaym~nt/refinancing privilege for an 
Advance only if the new Maturity Date select,ed for such Advance will occur 2!!......Q£. 
after the fifth anniversary of the effective date of t.his Maturity Extension. 
The 2 types of prepayment/refinancing privilege are: the "market value premium 
(or discount)" privilege (lIM") and a Iffixed premium tt pri~J'ilege (IIFI'). In6e~t in 
the box the letter-symbol for the particular type of prepayment/refinancing 
privilege elected. 

lOElect: 1 0= the following 2 no-call period options for an Advance onlY if a 
lI:Eixed premium" privilege is, elected as the prepaymenth:.-efinancing p~ivilege for 
such Advance. The 2 no-call pe:::iod options are: yes (llyn), if the Borrower 
elects to have the fixed premium prepaymen~/~efinancing privilege include a 
S-year per~od during which the Advance will nat be eligible for prepayment or 
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refinancing, and no (nN") I if the Borrower elects to have the fixed premium 
prepayment/refinancing privilege not include any such a S-year no-call period. 
Insert in the box the letter-symbol for the particular no-call period option 
elected. 

'llSelect 1 of the following 3 premium options for an Advance only if a tI fixed 
premium tl privilege is elected as the. prepayment/refinancing privilege for such 
Advap,ce. The 3 premium options are: a 10\ premium declining over 10 years (IIXII)·, 
a·S%: premium declining over 5 years {"V") I and par (no premium) (liP"). Insert in 
the box the letter-symbol for the particular premium option selected. 
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APPENDIX 1 
TO 

MATURITY EXTENSION ELECTION NOTICE 
(for identifying additional' Advancea with reapect 

to which the Borrower elects to extend the maturity) 

Part 1 (To be completed by RUS) : 

FFB 
ADVANCE 

IDENTIFIER 

RUS 
ACCOUNT 
NUMBER 

ORIGINAL 
ADVANCE 

DATE 

ORIGrNAL 
ADVANCE 

AMOUNT 

OUTSTANDING PRINCIPAL 
PRINCIPAL INSTALLMENT 

AMOUNT DUE 

$_---- $_---- $_---

Part 2: 

FFB 
ADVANCE 

IDENTIFIER 

Part 3 : 

$ 

$' 

$ 

$_---- $_---- $_---

$_----

PRINCIPAL 
INSTALLMENT 

!lill1i. 

AMOUNT OF 

$ 

$ 

$ 

OPTIONAL 
ADDITIONAL 
PRINCIPAL 
. PAYMENT 

$_---- $_---

$ 

$ 

$ 

TOTAL 
AMOUNT OF 
PRINCIPAL 

TO BE PAID 

TYPE OF 

FFB PRINCIPAL NEW PRINCIPAL PREPAY'T/ 5-YEAR 

ADVANCE TO BE MATURITY REPAYMENT REFINAN'G NO-CALL PREMIUM 
IDENTIFIER EXTENDED DATE METHOD PRIVILEGE PERIOD OPTION 

$ D D D D 
$ D D Q D 
$ D D D D 

MATURITY EXTENSION ELECTION NOTICE - APPENDIX 1 



EXHIBIT 3
Page78of 120

ANNEX B-2 

TO 

NEW LOAN NOTE 

FORM 

OF 

MATURITY EXTENSION ELECTION NOTICE 

(RUS APPROVAL REQUIRED) 

.. i 

RUS 
I 



EXHIBIT 3
Page79of 120

(10-01) 

MATURITY EXTENSION ELECTION NOTICE 
(RUS APPROVAL REQUIRED) 

***************************************************************** 

PART J OF THIS FORM HAS BEEN COMPlETED BY RUS. THE BORROWER SHOULD COMPlETE PARTS 2 
AND 3 OF THIS FORM ONLY FOR THOSE PARTICULAR ADVANCES IDEtmFIED IN PART J OF THIS FORM 
WITH RESPECT TO WHICH THE BORROWER ELECTS (I) TO HA VE THE MATURITY EXTENDED TO A NEW 
MATURfl'Y DATE OTHER THAN THE IMMEDIATELY FOLLOWING QUARTERLY PAYMENT DATE, AND/OR (2) 
TO HAVE EITHER THE "EQUAL PRINCIPAL PAYMENI'S" OR THE "GRADUATED PRINCIPAL PAYMENTS" 
METHOP 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 
IS PRESENTLY IN EFFECT FOR ANY ADVANCE JDEtmFIED IN PART I QFTHIS FORM, TO CHANGE FROM 
THAT METHOD TO THE "LEVEL DEBT SERVICE" METHOD FOR THE REPAYMENT OF PRINCIPAL OF mAT 
ADVANCE. 

DIRECT AlL OUESTIONS ON HOW TO COMPlETE THIS FORM TO THE ASSIGNED CONTACT OFFICE FOR 
THE BORROWER: 

For Elecrric Borrowers: 'Power'Supply Division. RUS - telephone no.: (202) 720-6436 
Northern Regiooal Division, RUS ~ telephone no.: (202) 720-1420 
Southern Regiooal Division. RUS -- telephone no.: (202) 720-0848 

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

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

USDA - Rural Utilities Service 

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

For Telephone Borrowers: Stop 1599. Northeasl Area 
Stop 1596, Southeast Area 
Stop 1595. Northwest Area 
Stop 1597. Southwest Area 

1400 Independence Avenue. S.W. 
Washing<ou . .D.C. 20250 

*** it it ***** *.* *****~*** it it it *** *** it it * ***** it ******** ** **** * ** ... **** *** * 
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MATURITY, EXTENSION ELECTION NOTICE 

Manager 
Federal Financing Bank 

Reference is made to the following-described Future Advance 
Promissory Note (the "Note") payable to the Federal Financing 
Bank ("FFB"), which is guaranteed by the Rural Utili ties Service 
("RUS") : . 

Name of Borrower (the "Borrower"),: 

FFB Note Identifier: 

RUS Note Number: 

Part 1 (To be completed by RUS) : 

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

FFB RUS 
ADVANCE ACCOUNT 

IDENTIFIER' NUMBER 

ORIGINAL 
ADVANCE 

DATE 

ORIGINAL 
ADVANCE 

AMOUNT 

$_----

$ 

$ 

$_---

OUTSTANDING PRINCIPAL 
PRINCIPAL INSTALLMENT 

AMOUNT· DUE 

$ $ 

$ $ 

$ $ 

$ $ 
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Part 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 

IDENTIFIER' 

Part 3: 

PRINCIPAL 
INSTALLMENT 

DUE' 

$_----

$---~--

$_-----

$_-----

OPTIONAL TOTAL 
ADDITIONAL 
PRINCIPAL 

, PAYMENT' 

$_-----

$_-----

$_----

$_-----

AMOUNT OF 
PRINCIPAL 
TO BE PAID' 

$~----

$_-----

$-'-------

$_-----

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: 

TYPE OF 
NEW PRINCIPAL PREPAY'T/ 5-YEAR FFB 

ADVANCE 
IDENTIFIER' 

AMOUNT OF 

PRINCIPAL 
TO BE 

EXTENDED' 
MATURITY REPAYMENT REFINAN'G NO-CALL PREMIUM 

$_----

$-----'---

$_----

---_$_----

DATE' METHOD' PRIVILEGE' PERIOD' • OPTIONll 

D 
D 
D 
D 

D 
D 
D 
D 

D 
D 
D 
D 

D 
D 
D 
D 
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The undersigned here~y 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. 

., , 

By: 

Name: 

Title: 

Date: 

(Name of Borrower) 

NOTICE OF RUS APPROVAL OF 
MATURITY 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 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: 

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

THE BORROWER SHOULD NOT COMPLETE THIS FORM OR DELIVER IT TO FFB OR RUS IF THE 
BORROWER DESIRES (1) TO HAVE THE MATURITY OF ALL OF THE ADVANCES IDENTIFIED IN PART . . 
1 OF THIS FORM EXTENDED AUTOMATICALLY TO THE IMMEDIATELY FOUOWING Qt:[ARTERLY 
PAYMENT DATE, AND (2) IF THE MATURITY DATE SPECIFIED IN PART 1 OF THIS FORM WILL OCCUR 
ON OR AFTER THE "FIRST PRINCIPAL PAYMENT DATE' SPECIFIED ON PAGE 1 OF THE NOTE, TO 
HA VE THE "LEVEL DEBT SERVICE" METHOD FOR THE REPAYMENT OF PRINCIPAL APPLY TO EACH 
ADVANCE FOR WIlICH tiQ METHOD FOR THE REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT, 
AND, FOR THOSE ADVANCES FOR WHICH A METHOD FOR THE REPAYMENT OF PRINCIPAL IS 
PRESENTLY IN EFFECT, TO HAVE THE SAME METHOD FOR ,THE REPAYMENT OF PRINCIPAL THAT 

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

. IF THE BORROWER DOES NOT RETURN THIS FORM TO FFB OR RUS, (1) THE MATURITY OF ALL OF 
THE ADVANCES IDENTIFIED IN PART 1 OF TIfIS FORM WIU BE EXTENDED AUTOMATICALLY TO 
THE IMMEDIATELY FOLLOWING QUARTERLY PAYMENT DATE; AND (2) IF THE MATURITY DATE 
SPECIFIED IN PART 1 OF THIS FORM WILL OCCUR ON OR AFTER THE "FIRST PRINCIPAL PAYMENT . . , 
DATE" SPECIFIED ON PAGE 1 OF THE NOTE, THE "LEVEL DEBT SERVICE" METHOP FUR THE . 
REPAYMENT OF PRINCIPAL WILL APPLY TO EACH ADVANCE FOR WHICH NO METHOD FOR THE 
REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT, AND, FOR THOSE ADVANCES FOR WHICH A 
METHOD FOR THE REPAYMENT OF PRINCIPAL Bl. PRESENTLY IN EFFECT, THE SAME METHOD FOR 
THE REPAYMENT OF PRINCIPAL THAT APPLIES TO EACH ADVANCE BEFORE THE MATURITY DATE 
WILL CONTINUE TO APPLY TO EACH ADVANCE, RESPECTIVELY. 

lComplete 1 line in Part 2 for each Advance identified in Part 1 with respect to 
which the Borrower elects (1) to have the maturity extended to ~ new Maturity 
Date ol:her than the next date t.o occur that is. the last day of .a calendar 
quarter, and/or (2) to have either the" "equai principal payments!! or the 
ngraduated principal payments ll method for the repayment of principal apply to any. 
Advance for which no meth~d for repayment of principal is presently in effect, 
or, if either the "equal principal payments tl or the Ugraduated principal 
payments n 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" met.hod for" the repayment af principal of that. Advance. 

lFor each Advance, insert the "Principal Installment Due" for the respective 
Advance, as specified in Par~ 1. 

JThe Borrower hag the opt'ian of mi?-king 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 t.hat will be paid on the 
Macurity Date. . 

·For each Advance. insert the total amount ot principal that will be paid on che 
Maturit.y Date. That amount: must be equal t.o the sum of the "·Principal 
Installment Due" for the respective Advance j as specified in Pa~t 1 j and the 
amoWlt (if any) inserted by the Borrower ·as an "Optional Additional Principal 
Payment. II . 

sComplete 1 line in Part 3 for each Advance ide~tified in Part 1 with resp~ct to 
which the Borrower elects (1) to have the macurl.ty extended to a new Maturlty 
Date other than the next date to occur that is .the last day of a calendar 
quarter, and/or (2) to have either the lIequal principal paymex;tts" or the 
ugraduated principal payments II method for the repaymenc of pr~ncipal apply to any 
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Advance for which no method for repayment of principal is presently in effect, 
or. if either the nequal principal payments" or the 'I 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~Adyan~e,· insert the amount of principal for which the maturity is to be 
extended. That amount mus~ equal the difference between the "Outstanding 
P'rincipa+ 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. . 

7For each Advance, inser~ the particular calendar date that the Borrower selects 
to be the ~ 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 Mat-q,rity 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. 

'Select 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 ~ 
after the "First Principal Payment. Date"~ specified on page 1 of the Note. The 3 
methods for the repayment. of principal are:. the lIequal principal installments II 
method (" pI!) I the' "graduated prinJ.:ipal installments" method (IIGII), and the II level 
debt service'l method ("Lit). 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 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 lImarket:. value premium 
(or discOU;Ilt) 11 privilege (1IMII) and a IIfixed premium" privilege ("FII) , Insert in 
the box the letter-symbol for the particular type of prepayment/refinancing 
privilege elected. 

UElect 1 of the following 2 no-ca.ll period options for an Advance only if a 
IIfixed premium" privilege is elected as the prepayment/refinancing privilege for 
such Advance. The 2 no-call period options are: yes (llyn), if the Borrower 
elects to have the fixed premium prepayment/refinancing privilege include a 
5-year p·eriod during which the Advance will not be eligible for prepayment or 
refinancing, and no (IIN"), if the Borrower elects to have the fixed premium 
prepayment/refinancing. privilege ~ include any such a S-year no-cal~ period, 
Insert in the box the letter-sYmbol for the particula~ no-call period option 
elected. 

~~Select 1 of the following 3 premium options for an Advance only if a .. fixeq 
premium ll privilege is elected as the prepayment(refinancing priviiege for such 
Advance. The 3 premium options are: a lOt premium declining over 10 years ("XII). 
a 5% premium declining over 5 years (IIVlI) , and par (no premium) (liP"). Insert in 
the box the letter-symbol for the particular premium option selected. 

MATURITY EXTENSION ELECTION NOTICE (RUS APPROVAL REQ'D) - page 6 
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, , 

Part 1 

APPENDIX 1 
TO 

MATURITY EXTENSION ELECTION NOTICE 
(for identifying additional Advances with respect 

to which the Borrower elects to extend ,the mat~rity) 

(To be completed by RUS) : 

RUS 
\ 

FFB RUB ORIGINAL ORIGINAL OUTSTANDING PRINCIPAL 
ADVANCE' ACCOUNT ADVANCE ADVANCE PRINCIPAL INSTALLMENT 

IDENTIFIER NUMBER ~ AMOUNT AMOUNT DUE 

$ $ $ 

$ $ $ 

$ $ $ 

Part 2: 
OPTIONAL TOTAL 

FFB PRINCIPAL ADDITIONAL AMOUNT 'OF 
ADVANCE INSTALLMENT PRINCIPAL PRINCIPAL 

IDENTIFIER DUE PAYMENT TO BE PAID 

$ $ $ 

$ $ $ 

$ $ $ 

Part 3 : 

AMOUNT OF TYPE OF 
FFB PRINCIPAL NEW PRINCIPAL PREPAY'T/ S-YEAR 

ADVANCE TO BE MATURITY REPAYMENT REFINAN'G NO-CALL PREMIUM 
IDENTIFIER EXTENDED DATE METHOD PRIVILEGE PERIOD OPTION 

$ D D 0 0 
$ D D D D 
$ D D 0 D 

MATURITY EXTENSION ELECTION NOTICE - APPENDIX 1 
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PREPAYMENT ELECTION NOTICE 
SPECIFIED PRINCIPAL AMOUNT(S} 

(RUS APPROVAL REQUIRED) 

I 

***************************************************************** 

DIRECf AU OUESTIONS ON HOW TO COMPLETE THIS FORM TO THE ASSIGNED CONTACT OFFICE FOR 
THE BORROWER: 

For Electric Borrowers: Power Supply Dlvision. RUS -- telephone uo:: (202) 720-6436 
Nonhern Regional Division. RUS - telephone no.: (202) 720-1420 
Southern Regio~ Division. RUS -- telephone no.: (202) 720-0848 

For Telephone Borrowers: Nonh<!ast 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 

WREN COMPLETED. DWVER THIS ORIGlNAL FORM TO RUS AT THE ADDRESS OF THE CONTACT OFFICE 
INDICATED BELOW: 

USDA - Rural Utilines 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 
Stop 1596. Southeast Area 
Stop 1595. Northwest Area 
Stop 1597. Southwest Area 

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

***************************************************************** 

PREPAYMENT ELECTION NOTICE - SP PRN (RUS APPROVAL REQ'D) - page 1 
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Manager 

PREPAYMENT ELECTION NOTICE 
SPECIFIED PRINCIPAL AMOUNT(S} 

Federal Financing Bank 

-' 

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

Name qf Borrower (the "J:iorrower"): 

FFB Note Identifier: 

Part 1: 

Notice is hereby given to FFB (and RUS) of the Borrower's 
election. to prepay all ora portion of the outstanding principal 
amount of·the i:\dvances of funds ("Advances") identified in this 
Part i: 

FFB 
ADVANCE.· 

IDENTIFIER' 

RUS 
ACCOUNT 
NUMBER' 

ORIGINAL 
ADVANCE 

DATE' 

ORIGINAL 
ADVANCE 

AMOUNT' 

$,----

$,---~ 

$_----

OUTSTANDING 
PRINCIPAL 

AMOUNT' 

$._----

$_----

$_----

1 

PREPAYMENT· ELECTION NOTICE - SP PRN (RUSAPPROVAL REQ'D) - page 2 
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Part 2: 

RUS' I 

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

• 

Part 3: 

For each of the Advances identified ~n Part 1, the 
respective amount of princip~l that the,Borrower intends to 
prepay on the Intended Prepayment Date ~s as follows: 

FFB 
ADVANCE 

IDENTIFIER' 

PRINCIPAL 
INSTALLMENT 

DUE (if any) 10 

$_-----

$_-----

$_-----

AMOUNT OF 

PRINCIPAL TO 
BE PREPAIDll 

$_-----

$_----

$_----

TOTAL 
AMOUNT OF 
PRINCIPAL 

TO BE PAID l2 

$_-----

$_----

$_-----

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

(Name of Borrower) 

By: 

Name: 

Title: 

Date: 

PREPAYMENT ELECTION NOTICE - SP PRN (RUS APPROVAL REQ'D) - page 3 
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NOTICE OF RUS APPROVAL OF 
PREPAYMENT ELECT!ON NOTICE 

RUts 

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

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

Name: 

Title: 

Date: 

INSTRUCTIONS 

1Inserc the corporate name of the Borrower. If the corporace name of the 
Borrqwer at t.he time of this Advance is different. from' t.he corpor,at.e name that 
appears on page 1 of the Note, add II (formerly ) II, and insert:: in 
this second bla~k the corporate name of the Borrower as it appears on page 1 of 
the Noee. 

2Insert. the IfFFS Note Identifier ll that FFB assigned to the Note (as provided in 
the Agreement) . 

3Complete 1 line in Part 1 for each Advance that the Bor~ower intends to prepay 
in whole or in pa·rt. For each Advance, insert the "FFB Advance Identi:ie:!:'u for 
the respective Advance as specified in the most recent bill:::"ng notice delivered 
by RUS to the 30rrower. 

"For each Ad.vance, insert the "RUS Account Number" for the respective Advance· as 
specified in the most recent billing notice delivered by RUS to th~ Bor~ower. 

sF-or each Advance, insert. the date on which FFB .made the respective Advance to 
the Borrower. 

6For each Advance, ·insert the original principal amo\mt of the respective Advance 
that FFB made to ·the Borrower (or that the Borrower assumed) . 

PREPAYMENT ELECTION NOTICE - SPPRN (RUS APPROVAL REQ'D) - page 4 
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7Insert the !'Outstanding Principal Amount II 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 for business, and (b) with respect to any Advance for which the Borrower has 
selected a fixed premium prepayment/refinancing privilege that includes as-year 
period during which such Advance shall not be eligible for any prepayment or 
refinancing, may not be a date that will occur before the expiration of such 
5.-year no-call period. 

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

"If the Intended Prepayment Date is the last day of a calendar quarter and an· 
installment of principal of any Advance is due on such dace, insert the 
respective rrprincipal Installment Due" for such Advance on the Intended 
Prep~yment Date as specified in the most recent billing notice delivered by RUS 

to the Borrower. 

11For each Advance, insert the amo~t of prinCipal that will be prepaid on the 
Intended Prepayment Date. 

12For 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 o'f 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 Prep'aid" for such Advance. 

PREPAYMENT ELECTION NOTICE - SP PRN (RUS APPROVAL REQ'D) - page 5 
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APPENDIX 1 
TO 

PREPAYMENT ELECTION NOTICE 
SPECIFIED PRINCIPAL AMOUNT(S) 

(for identifying additional Advances that 

RUf 

the Borrower elects to prepay in whole or in part) 

Part 1: 

FFB 
ADVANCE 

IDENTIFIER 

Part 3: 

FFB 
ADVANCE 

IDENTIFIER 

RUS ORIGINAL ORIGINAL OUTSTANDING 
ACCOUNT ADVANCE ADVANCE PRINCIPAL 
NUMBER DATE AMOUNT AMOUNT 

$ $ 

$ $ 

$ $ 

$ $ 

$ $ 

$ $ 

TOTAL 
PRINCIPAL AMOUNT OF AMOUNT OF 

INSTALLMENT PRINCIPAL TO PRINCIPAL 
DUE (if any) BE PREPAID TO BE PAID 

$ $ $ 

$ $ $ 

$ $ $ 

$ $ $ 

$ $ $ 

$ $ $ 

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

RUS 
I 

***************************************************************** 

DIRECT AIL QUEsnONS ON HOW TO COMPLETE THIS FORM TO THE ASSIGNED CONJACJ 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 Regiqoal Division, RUS - telephone no.: (202) 720-0848 

For Telephone Borrowers: Nortlleast 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 

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

USDA - Rural Utilities Service 

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

For Te/ephone Borrower..,.. Stop 1599. Northeast Area 
Stop 1596. Southeast Area 
Stop 1595. Northwest Area 
Stop 1597. Southwest Area 

1400 [ndependence Avenue. S.W. 
Washingron, D. C. 20250 

***************************************************************** 

PREPAYMENT ELECTION NOTICE - FX SUM (RUS APPROVAL REQ'D) - p,age 1 
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Manager 

PREPAYMENT ELECTION NOTICE 
FIXED SUM TO BE APPLIED 

Federal Financing Bank 

RU~ 

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

Name of Borrower _(the "Borrower"): 

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 ("Advances") identified in this 
Part 1: 

FFB 
ADVANCE 

IDENTIFIER' 

Part 2: 

RUS 
ACCOUNT 
NUMBER' 

ORIGINAL 
ADVANCE 

DATE' 

ORIGINAL 
ADVANCE 

AMOUNT' 

$_---

$_---

$_----

OUTSTANDING 
PRINCIPAL 

AMOUNT' 

$_---

$_---

$_---

1 

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") : 

-s 

PREPAYMENT ELECTION NOTICE - FX SUM (RUS APPROVAL REQ'D) - page 2 
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Part 3: 

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: 

, 

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

(Name of Borrower) 

By: 

Name: 

Title: 

Date: 

PREPAYMENT ELECTION NOTICE - FX SUM (RUS APPROV~ REQ'D) - page 3 
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NOTICE OF ~US 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 
a~proved by RUS for purposes 9f the Note identified therein. 

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

By: 

Name: 

Title: 

Date: 

INSTRUCTIONS 

l.Insert th~ corporac.e name of the 8or~ower. If the corporate name of the 
. Borrower at: ':.he time of this Advance is' 'different from the corporat9 name that. 

appears on p~ge 1 of the Not.e, add ,,( formerly ) II I and' insert. in 
this second blank the corporate name of the Borrower as it appears on pag.e 1 of 
che Not:e. 

lInsert. the ";";'B Note rde~cifierl1 that FFB assigned to t.:te Nace (as provided in 
the Agreement} . 

lcomplete 1 line in Par~ 1 for each Advance that the Borrower intends to prepay 
in whole or in part. For each Advance, insert the "FFB Advance Ider..tif.ier" for 
the respective Advance as specified in the most recent billing notice delivered 
by RUS to the Borrower. 

"'Por each A.dvance, inse=: the "RUS Account Number" for the respective Adv-ance as 
specified in ehe most recent billing' notice delivered by RUS to the 30r~ower. 

5 For each Advance, inse~c the date on which FFB made the ~especcive Advance to 
the Borrower. 

6For each Advance, insert: the original principal amount. oE the respec~ive Advance 
that FFB made to the Bor"!:cwer (or that the Borrower assumed) . 

PREPAYMENT ELECTION NOTICE - FX SUM (RUS APPROVAL'REQ'D) - page 4 
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'Insert· the "Qutstanding Principal J\mount"· 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. 

aInsert the particular calendar date that the Borrower selects to be the date on 
wbich the Borrower intends to prepay the Advances specified in Part 1. This date 
(al must be a day on which FFB and the Federal Reserve Bank of New Yqrk are both 
op·en for business. and (b) with respect to any Advance for ,,(hich th",,'Borrower has 
selected a fixed premium prepayment/refinancing privilege that includes as-year 
period during which such Advance sball not be eligible for any prepayment or 
refinancing, may not be a date that will ocCur before the expiration af such 
50year no-call period. 

'Insert the particular amount of funds that the Borrower elects to be 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 Pa·rt· 1. 

PREPAYMENT ELECTION NOTICE - FX SUM (RUS ·APPROVAL REQ'D) - page 5 
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Al'PENDIX 1 
TO 

.PREPAYMENT ELECTION NOTICE 
.FIXED SUM TO BE APPLIED 

(for identifying additional Advances that 

RUS 
I 

the Borrower elects to prepay in whole or in part) 

Part 1: 

FFB. 
ADVANCE 

IDENTIFIER 

RUS 
ACC01JNT 
NUMBER 

ORIGINAL 
ADVANCE 

DATE 

! " 

$ 

$ 

$ 

$ 

$ 

$ 

ORIGINAL OUTSTANDING 
ADVANCE PRJ:NCIPAL 

AM01JNT AMOUNT 

$ 

-$ 

$ 

$ 

$ 

$ 

PREPAYMENT ELECTION NOTICE - FX SUM - APPENDJ:X 1 
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REFINANCING ELECTION NOTICE 

***************************************************************** 

DIRECT AlL OUESTIONS ON HOW TO COMPLETE THIS FORM TO THE ASSIGNED CONTA CT OFFICE FOR 
THE BORROWER: 

For Electric Borrowers: Power Supply DiviJlion. 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 
SoutJjeast Area, RUS - telephone no.: (202) 720-0715 
Northwest Area, RUS -- telephone no.: (202) 720-1025 
Southwest Area, RUS - telephone no.: (202) 720-0800 

. , 

WHEN COMPLETED, DEUVER THIS ORIGINAL FORM TO FFB AT THE FOLLOWING ADDRESS: 

Manager 
Federal Financing Bank 
Room SC I, Main Treasury Building 
1500 Pennsylvania Avenue, N.W. 
Washington; D.C. 20220 

DEUVER A COPY OF 11:IIS FORM TO R US AT mE ADDRESS OF 11:IE CONTA CT OFFICE INDICATED 
BELOW: 

USDA - Rural Utilities Service 

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

For Te/ephone Borrowers: Stop 1599, Northeast Area 
Stop 1596, Southe .. t Area . 
Stop 1595, Northwest Area 
Stop 1597, Southwest Area 

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

*****************************~*********************************** 
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'( 10-0 1) RUS 

REFINANCING ELECTION NOTICE 

Manager 
Federal Financing Bank 

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

Name of Borrower (the "Borrower"): 

FFB Note Identifier: 

Part 1: 

2 

Notice 'is her,eby given to FFB (and RUS) of the Borrower's 
election. to refinance the outstanding principal amount of each of 
the advances of funds ("Advances") identified in this Part 1: 

FFB 
ADVANCE 

IDENTIFIER3 

Part 2: 

RUS 
ACCOUNT 
NUMBER' 

ORIGINAL 
ADVANCE 

. DATEs 

ORIGINAL 
ADVANCE 

AMOUNT" 

$_----

$_---

$--~-

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 Date") : 

• 

'REFINANCING ELECTION NOTICE - page 2 
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For each of the 'Advances identified in Part 1, the Borrower 
intends to pay on the Intended Refinancing Date the' following 
amount of principal: 

FFB 
ADVANCE 

IDENTIFIER' 

Part 3: 

PRINCIPAL 
INSTALLMENT 

DUEL. 

$-'-----

$_----

$---~---'-!-

OPTIONAL 
ADDITIONAL 
PRINCIPAL 

PA'YMENTll 

$_----

$_----

$ 

TO:rAL _. 
AMOUNT OF. 
PRINCIPAL 

TO BE PAID" 

$_----

$_----,,----

$_-----

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: 

FFB 
AMOUNT. OF 
PRINCIPAL NEW 

TYPE OF 
PRINCIPAL PREPAY'T/ '5-YEAR 

ADVANCE TO BE MATURITY REPAYMENT REFINAN'G NO-CALL PREMIUM 
IDENTIFIER1J REFINANCED" 

$_----

$_----

$----'-

DATE" METHOlJ1 • PRIVILEGE" PERIOD1
• OPTIONH 

o 
o 
o 

D 
D 
D 

.0 
D 
D 

o 
o 
D 

REFINANCING ELECTION ~OTICE - page 3 
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The undersigned hereby certifies that the authority of the 
undersigned to execute and deliver this Refinancing Election 
Notice on behalf of the Borrower is valid and in full force and 
effect o~ the date hereof. 

(Name of Borrower) 

By: 

Name: 

Title: 

, Date: 

INSTRUCTIONS 

1 . 
Insert the corporate name of the Borrower. If the corporate name of the 

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

lrnsert the "FF9 Note Id,entifier" that FFB assigned to the Note (as p!"'ovided in 
the Agreement:) . 

JComplete 1 '-line in Bart: 1 for each Advance that the Borrower intends to 
refinance. For each Advance, insert the "FFE Identifier" for the res-geccive 
Advance as specified in the" most recent billing notice delivered by R~S to ~he 
Borrower. 

-4 For each Advance, insert the ",RDS Account Number" for the respective 1l.dvance as 
specif!ed in the most recent billing notice delivered by RUS t9 the Borrower. 

sFor each Advance, insert the d~te on which FFB made the respective Advance to 
the Borrower. 

'Por each Advance, insert the original principal amount of the respeccive Acvance 
that FFB made to the Borrower (or that the Borrower assumed) _ 

.'For each Advance, insert the "Outstanding Principal Amount I! of the .respective 
Advance as of the day before t.he Intended Refinancing Date {i.e., the ouestanding 
prinCipal amount of such Advance before the Borrower pays the "Principal 
Installment Duell for .sUC!l Advance inserted by the Borrower in Part 2. 

Blnsert the par:icular calendar date that the Borr9wer selects to be the date on 
which the Borrower intends to refinance the Advances specified in Pa~~ l. This 
date (a) must be the las~ day of a calenda~ quarter. and (b) with respec~ to any 
Advance for which the Bor~ower has selected a fixed premium prepayme~=/ 
refinancing'privilege thac includes a 5-year.period during which such Advance 

REFINANCING ELECTION NOTICE - page 4 
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(lO-ll1) RUS 

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. 

9Camplete 1 line in ·Part 2 for each Advance identified in Part 1. 

lDF'or each Advance, insert the "Principal Installment Due" for the respective 
Advance on the Intended Refinancing Date as specified in the most recent billing 
notice delivered by RUS to.the ijorrower. 

llThe 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 
opti?nal additional principal payment that will be paid on the Intended 
Refinancing Date. 

llFor each Advance, inser~ the total amount af principal that will be paid on the 
Intended Refinancing Date. That amount must be equal to the ~ of the 
"Principal Installment. Due·" for the respective Advance inserted by the Borrower 
in Part 2 and any amoWlt inserted by'the Borrower as an "0ptional Additional 
Pri!lcipal Payment.. /. 

lleomplet.e 1 line in Part 3 for each Advance: 

~·For each Advance, insert t.he amount of principal that. is to be refinanced. , 
That.'amount must. equal ,the difference between the "Outstanding Principal Amount Jl 

for the respective Advance inserted by the Borrower in Part 1 and t.he "Total 
Amount of Principal to Be' Paid l' for such Advance inserted by t.he Bo~rawer in 
Part 2. 

lS For each Advance, inse'rt the particular 'calendar date that t.he 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 efeect 
for ,the respective Advance immediately before the refinancing or a new maturity 
date. If the Borrower selects a new maturity dat.e for the respective Advance, 
this date (a) must be the last day of a calendar quarcer, (b) may not be later 
than the. I'Final- Maturity Date" specified on page 1 of the Note, and (c) may not 
be less than one complete calendar quart.er from the effective date, of the 
refinancing. 

16Select 1 of 'the following 3 methods for t.he repayment of principal for an 
Advance only if t.he Mat.urit.y Date selected 'for such Advance wilL occur ~ 
after the lIFirst PrinCipal Payment Date ll specified on page 1 of the Note. The 3 
methods for the repayment 9f principal are: t.he "equal principal installments I. 
method (IIPU) J the lIg:!:"aduated principal inst.allments" method (I'G") I and the ulevel 
debt ~e:!:-"'Jicerl method (IILI!). Insert in t.he box the letter-symbol for the 
particular principal repayment method selected. 

11Elect 1 of the following 2 types af prepayment/refinancing privileges for an 
Advance o~ly if the new Maturity Date selected for such Advance will occur on or 
after t~e fifth anniversary of the effective date of this Maturity Extension. 
The 2 types of' prepayment./re~inancing privi.lege are! the "market value' premium 
(or discount)" privilege (liMit) and a nfi:?ted premium tl privilege (IIFIl). Insert in 
the box ~~e letter.-symbol for the pa=ticular type of prepayment/rafinancin9 
privilege elected. 

18Elect 1 of t.he folloWing 2 no-call period options for an Advance only if a 
nfixed premium" privilege is elected as the prepayment/refinancing privilege for 
such Advance. The 2 no-call period options are: yes ("Y") I if the'Borrower 
elects to have the fixed premium prepayment/refinancing privilege include a 
5 -year pe:=iod during which the Advanc"e will not be' eligible for prepayment or 
refin"ancing l and no (UNit),' if the Borrower elects to have t.he fixed premium 
prepavment/refinanci~g privilege ~ include any ~uch a 5-year no-call period. 
"Insert i:1 the b~x, t.he letter-symb,ol for "t.he parcicular na~call period opt.ion 
elected. 

uSelec::. 1 of che following 3 premium options for an Advance only if a .n fixed 
premium u privilege is elect.ed as th~ prepayment/refinancing privilege for such 
A.dvance. The 3 premium opt.ions are; a 1Q% premium declining over 10 years (tlX U

), 
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a 5% premium declining over 5 years (IIVII) I and par (no premium) (liP"). Insert in 
che box che lecter-symbol for the particular premium option selected. 

REFINANCING ELECTION NOTICE - page 6 
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(10- 01) 

Part 1: 

FFB 
ADVANCE 

IDENTIFIER 

Part 2: 

FFB 
ADVANCE 

IDENTIFIER 

APPENDIX 1 
TO 

REFINANCING ELECTION NOTICE 
(for identifying additional Advances 

that the Borrower elects to refinance) 

RUS 
ACCOUNT 
NUMBER 

ORIGINAL 
ADVANCE 

DATE 

PRINCIPAL 
INSTALLMEl'IT 

DlTE 

ORIGINAL 
ADVANCE 

AMOUNT 

$_---

$_----

$_----

ADDITIONAL 
PRINCIPAL 

PAYMENT 

OUTSTANDING 
PRINCIPAL 

AMOUNT 

$_----

$_---

~.----

PRINCIPAL 
AMOUNT TO 

BE PAID 

$_-----

$_---..,---

$_-----

$_-----

$_----

$_-----

$_----

$_----

$_-----

Part 3: 

AMOUNT OF TYPE OF 
FFB PRINCIPAL NEW PRINCIPAL PREPAY'T! 5-YEAR 

ADVANCE TO BE MATURITY REPAYMENT REFINAN'G NO-CALL 
IDENTIFIER REFINANCED DATE METHOD PRIVILEGE PERIOD 

$_---- D D D 
$------'---- D D D 
$_---- D D D 

PREMIUM 
OPTION 

D 
D 
D 

REFINANCING· ELECTION NOTICE - APPENDIX 1 
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ANNEX D-2 

TO 

NEW LOAN NOTE 

FORM 

OF 

REFINANCING ELECTION NOTICE 

(RUS APPROVAL REQUIRED) 
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REFINANCING ELECTION NOTICE 
. (RUS APPROVAL REQUIRED) 

***************************************************************** 

DIRECT AU QUESTIONS ON HOW TO COMPLETE THIS FORM TO THE ASSIGNED CONTACT OFFICE FOR 
THE BORROWER: . 

For Electric Borrowers: Power Supply Division, RUS -- telephone no.: (202) 720-6436 
Northern Regional Divisi9n, RUS - telephone no.: (202) 720-1420 
Southern Regional Division, RUS - telephone no.: (202) 720-0848 

For Telepholle Borrowers: ·Northeast 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 

WHEN COMPLETED. DEliVER THIS ORIGINAL FORM TO RrJS AT THE ADDRESS OF THE CONTACT OFFICE 
INDICATED BELOW: 

USDA - Rural Utilities Service 

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

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

1400' Independence Avenue, S.W. 
Washiogton, D. C. 20250 

***************************************************************** 

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

Manager 
Federal Financing Bank 

Reference is made to the following-described Future Advance 
Promissory Note (the "Note") payable to the Federal Financing 
Bank. ("FFB") I which is guaranteed by the Rural Utilities Service 
("RUS") : 

. Name of Borrower (the "Borrower"): 

FFB Note Identifier: 

Part 1: 

1 

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 (HAdvances") identified in this Part 1: 

FFB 
.ADVANCE 

IDENTIFIER' 

Part 2: 

RUS 
ACCOUNT 
NUMBER' 

ORIGINAL 
ADVANCE 

DATE' . 

ORIGINAL 
ADVANCE 

AMOUNT" 

$_----

$_----

$_----

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 Date") : 

• 

REFINANCING ELECTION NOTICE (RUS APPROVAL REQ'D) - page 2 
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For each of the Advances identified in Part 1, the Borrower 
intends to pay on the Intended Refinancing Date the following 
amount of principal: 

FFB 
ADVANCE 

IDENTIFIER' . 

Part: 3: 

PRINCIPAL 
INSTALLMENT 

DUE'· 

$_----

$_----

$--------'-

OPTlbNAL TOTAL 
ADDITIONAL 
PRINCIPAL 

PAYMENT" 

$_----

$_-----

$ -------

AMOUNT OF 
PRINCIPAL 

TO BE PAID'l 

$_-----

$_----

$ ------

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: 

FFB 
AMOUNT OF 
PRINCIPAL 

TYPE OF 
PRINCIPAL PREPAY'T/ 5-YEAR 

ADVANCE TO BE 
IDENTIFIER" REFINANCEDH 

NEW 
MATURITY 

DATE's 
REPAYMENT 
METHOD" 

REFINAN ~ G . NO - CALL PREMIUM 
PRIVILEGE" PERIOD' •. OPTION" 

$_---

$_---

$_---

D 
D 
D 

D 
D 
D 

D 
D 
D 

D 
D 
D 

REFINANCING ELECTION NOTICE (RUS APPROVAL REQ'D). - page 3 
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The undersigned hereby certifies that the authority of the 
undersigned to execute and deliver this Refinancing Election 
Notice on behalf of the Borrower is valid and in full force and 
effect on the date hereof. 

(Name of Borrower) 

By: 

Name: . 

Title: 

Date: 

NOTICE OF RUS 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 APPROVAL REQ'D) - page 4 
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INSTRUCTIONS 

lInsert the' corporate name of the Borrower. If the corporate name of the 
Borrower at the time of this Advance is different from the corpora be name that 
appears on page 1 of. the Note, add 11 (formerly ) II ,.':'and insert in 
this second blank the corporate name of the Borrower as it appears 'on page 1 of 
the Note. 

'lnsert the "FFB Note ldentifier" that FFB assigned to, the Note (as provided in 
the Agreement). 

lComplete 1 lihe in Part 1 for each Advance that the Bo"rrawer intends 1:0 
refinance. For each Advance, insert the ItFFB Identifier" for the respective 
Advance as specified in the most recent billing notice delivered by RUS to the 
Borrower. 

(For each Advance r insert the 'IRUS Account Number ll for the respective Advance as 
specified in the mOst recent billing notice delivered by RUS td the Borrower. 

5For each Advance, insert the date}on whic~ FFS made" "the respective Advance. to 
the Borrower. 

b For each Advance, insert the 
that FFa made to the Borrower 

, " original principal amount of tne r~sp~ctive 
(or that the Borrower assumed) . 

Advance 

'For each Advance, insert the "Outstanding Principal Amount" of the respective 
Advance as of the day before the lntended Refinancing Date (i.e., the outstanding 
principal amount of such Advance before the Borrower pays the II Principal 
-;rnsta*lment Due" for such Advance inserted by the· Borrower in Part 2. 

8rnsert the particular calendar date that the Borrower selects to b~ the date on 
which the Borrower intends to refinance·the Aqvances specified in Part 1. This 
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 S-year period during which suc~ Advance 
shall not be eligible for any prepayment or refinanCing, may not be a date that 
will occur before the expiration of· such S-year no-call period. 

9Complete ~ line in Part 2 for each Advance identified in Part 1. 

10For each Advance. insert ·the "principal Installment Due" for the respective 
·Advance on the Intended Refinancing Date as specified ~n the most recent billing 
notice delivered by RUS to the Borrower. 

~~he Bor=ower has the option of making an additional payment of principal on the 
Intended Refinancing Date \<!ithaut any additional premium being charged for such 
addicional payment of principal. For each Advance, insert the amount of any 
optional additional principal payment that will be paid on the Intended 
Refinancing Date. 

U For eac!1 Advance, ·insert. the total amount of principal that will be paid on the 
Intended Refinancing Date. That amount must be equal to the §l!!!! of the 
"Principal Installment Due" for the respective Advance inserted by the Borrower 
in Part. 2 and any amount inserted by the Borrower .as an ['Optional Additional 
Principal Payment. r. 

1JComplete 1 line in Part 3. for each Advance. 

1'For eacq Advance, in~ert the amount of principal that is to be refinanced. 
That amount must equal the difference between the 110utstanding Principal Amount" 
for the respeccive Advance inserted by the Borrower in Part 1 and the "Total 
Amount. of Principal to Be Paid" for such Advance insert.ed by the Borrower in 
Part 2. 

REFINANCING ELECTION NOTICE (RUS APPROVAL REQ'D) - page 5 
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15For each Advance, insert the particular calendar date that the Borrower selects 
to be che 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 be~ore the refinancing or a new maturity 
date. If the Borrower 9~lects a new maturity date for the respective Advance. 
this date (a) mus~ be the last day of a calendar quarter, (b) may not be later 
than the "Pinal Maturity Datel! specified on page 1 of the Not.e, and (c) may not: 
be less than one complete calendar quarter from the effective date of the 
ref inancing . . 

"Select 1 of the following 3 methods for the repayment of principal for an 
Ad~.ance only if the. Maturity Date select"ed for such Advance will occur on or 
after -the "First Principal Payment Dacel! specified on page 1 of the Note. The 3 
methods for the repayment of principal are: the "equal principal installments II 
method (npI'), the II graduated principal installments ll method (lIG 1' ), and the "l.evel 
debt service" method ("LI!). Insert in the box the letter-symbol for the 
particular principal repayment method selected. 

"Elect 1 of ~he following 2 types of prepayment/refinancing privileges for an 
Advance only if the new Maturity Date selected for such Advance will occur on gr 
after the fifth anniVersary of the effective dace of this Ma'turity Extension. 
The 2 types of prepayment/refinancing privilege are: the IImarket. value premium 
(or discount)" privilege (IIM") and d. nfixed premium" privilege (IIFII)." Ins"ert 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 premium" privi-lege is elected as the prepayment/refinancing privilege f"ar 
such Advance. The 2 no-call period options are: yes ("Y") , if the Borrower 
elects to have the f·ix~d premium prepayment/refinancing privilege include "a 
5-year period during which the Advance will not be eligible for prepayment or 
refinancing, and no ("NIl) I if the Borrower elects to have the fixed premium 
prepayment/refin~ncing privilege !!Q£ include any such a S-year no-call period. 
Insert in the box the letter-symbol for the pa~ticular no-call period option 
elected. 

USelect 1 of r..he following 3 premium options for an Advance, only if a IIfixed 
premium" privilege is elected as the prepayment/:r:efinancing privilege for such 
Advance. The 3 premium options are: a 10% premium declining over 10 years (lIxn), 
a 5% premium declining over 5 years (UV"), and par (no premium) (UPII). Insert in 
the box the letter-symbo~ for the particular premi~ option selected. 

REFINANCING ELECTION NOTICE (RUS APPROVAL REQ'D) - page 6 
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Part 1: 

FFB 
ADVANCE 

IDENTIFIER 

Part 2: 

FFE 
ADVANCE 

IDEN"l'rFIER 

Part 3: 

APPENDIX 1 
TO 

REFINANCING ELECTION NOTICE 
(for identifying additional Advances 

that the Eorrower elects to refinance) 

RUS 
ACCOUNT 
NUMEER 

ORIGINAL 
ADVANCE 

DATE 

PRINCIPAL 
INSTALLMENT 

DUE 

$ $ 

$ $ 

$ $ 

ORIGINAL 
ADVANCE 

AMOUNT 

$_._---

$_----

$_---

ADDITIONAL. 
PRINCIPAL 

PAYMENT 

$ 

$ 

$ 

RUS, 
I 

OUTSTANDING 
PRINCIPAL 

AMOlJNT 

$_----

$_---

$_---

PRINCIPAL 
AMOUNT TO 

BE PAID 

AMOUNT OF TYPE OF 
FFB PRINCIPAL NEW PRINCIPAL PREPAY''!'/ S-YEAR 

ADVANCE TO BE MATURITY REPAYMENT REFINAN'G NO-CALL PREMIUM 
IDENTIFIER REFINANCED DATE METROD PRIVILEGE PERIOD OPTION 

$ D D D D 
$ 0 D D 0 
$ D 0 D D 
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(FFB-REIM.NTE) 
5/97 

FFB Note Identifier: 

REIMBURSEMENT NOTE 

KENTUCKY 0030-AW8 SHELBY 

RUS Note Identifier: 

Shelbyville, Kentucky 

February 1,2018 

SHELBY ENERGY COOPERATIVE, INC. (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 CRUS"), 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 
February 1,2018, made by the Borrower payable to FFB and guaranteed by RUS (the "FFB Note") 
pursuant to the Rural Electrification Act of 1936, as amended (7 U.S.C. 90 I 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 I, 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 Of counterclaim it might otherwise have against the Government. 

So long as FFB has received all amounts then due to it under the RUS Guarantee, the Borrower agrees to pay 
all amounts due on this Note directly to RUS. Nothing herein shall limit the Government's lights of SUbrogation which 
may arise as a result of payments made by RUS pursuant to the RUS Guarantee. 

This Note is one of several notes permitted to be executed and delivered by, and is entitled to the benefits and 
security of, the Restated Mortgage and Security Agreement, dated as of February 1,2018, 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 



EXHIBIT 3
Page117of 120

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. 

SHELBY ENERGY COOPERATIVE, INC. 

By: SAMPLE - NOT FOR EXECUTION 

Name: ___________ _ 

Title ___________ _ 
(Seal) 

Attest: 

Secretary 
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EXHIBITB 

EQUAL OPPORTUNITY CONTRACT PROVISIONS 

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

(a) The contractor shall not discriminate against any employee or applicant for employment because of race, 
color, religion, sex Of 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 Of recruitment advertising; layoff Of termination; rates of payor 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, 1965, and 
of the nIles, regulations and relevant orders of the Secretary of Labor. 

(e) The contractor shall furnish all information and reports required by Executive Order 11246 of September 
24, 1965, and by the rules, regulations and orders of the Secretary of Labor, or pursuant thereto, and shall 
permit access to his books, records and accounts by the administering agency and the Secretary of Labor for 
purposes of investigation to ascertain compliance with such rules, regulations and orders. 

(t) In the event of the contractor's noncompliance with the non-discrimination clauses of this contract or 
with any of the said rules, regulations or orders, this contract may be canceled, terminated or suspended in 
whole or in part and the contractor may be declared ineligible for further Government contracts or federally 
assisted construction contracts in accordance with procedures authorized in Executive Order 11246 of September 
24, 1965, and such other sanctions may be imposed and remedies invoked as provided in said Executive Order 
or by rule, regulation or order of the Secretary of Labor, or as otherwise provided by law. 

(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 Labor issued pursuant to section 204 
of Executive Order 11246, dated September 24, 1965, so that such provisions shall be binding upon each 
subcontractor or vendor. The contractor shall take such action with respect to any subcontract or purchase 
order as the administering agency may direct as a means of enforcing such provisions, including sanctions 
for noncompliance: Provided, however, that in the event a contractor becomes involved in, or is threatened 
with, litigation with a subcontractor or vendor as a result of such direction by the agency, the contractor may 
request the United States to enter into such litigation to protect the interests of the United States. 

Exhibit B to RUB Loan Contract, page 1 (2/96) 
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EXHIBIT C-l 

MANAGER'S CERTIFICATE REQUIRED UNDER LOAN 

CONTRACT SECTION 6.14 FOR ADDITIONAL NOTES 

On behalfof ____________ :--_____________ _ 

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 

--------=c::-=:::-,..-,===C'7"-;:-:-,;:==-------- meet all of the requirements of 
Date Note or Notes are to be Signed 

Section 6.14 of the Loan Contrac~ 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: 

(I) repaid based on level payments of principal and interest throughout the life of the loan, or 

(2) amortized at a rate that shall yield a weighted average life that is not greater than the weighted average 
life that would result from level payments of principal and interest throughout thdife 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: 

Exhibit C-l to RUS Loan Contract, page 1 (2/961 
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EXHIBIT C-2 

MANAGER'S CERTIFICATE REQUIRED UNDER LOAN CONTRACT 

SECTION 6.14 FOR REFINANCING NOTES 

Onbehllifof ________________________________________________ __ 

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 

------"""''"7'"'''''=-=,.,-....,...,....,.-."''''''c--;------ 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 Date 

Name 

Title 

Name and Address of Borrower: 

Exhibit C~2 to RUS Loan Contract, page 1 (2/96) 


