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Ladies and Gentlemen:

This office represents Trico Electric Cooperative, Inc., which is the Borrower in the
above docket proceeding. In accordance with the following Ordering paragraph in Decision No.
70399:

"IT IS FURTHER ORDERED that Trico Power (sic)
Cooperative, Inc., shall file with Docket Control, as a compliance
item in this docket, copies of any executed financing documents
related to this authority within 60 days after the date of execution."

Enclosed please find 14 sets (original + in) of a package of documents including each of the
following, executed August 26, 2008:

1. RUS Loan Contract (without attachments);

2. Federal Finance Bank Note;

Reimbursement Note,

4. Supplemental Mortgage,

UCC Financing Statement together with Addendum and Attachments,

6. Resolutions of Trico's Board of Directors,
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7. Opinion of Counsel.

Very truly yours,

WATERFALL ECONOMIDIS CALDWELL
HANSHAW & VILLAMANA, P.C.
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Russell E. Jones
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RUS Project Designation:

ARIZONA 20-AL8 PHVIA

RUS LOAN CONTRACT

An Agreement Made By And Between

TRICO ELECTRIC COOPERATIVE, INC.,

as Borrower

and

UNITED STATES OF AMERICA,

as Lender

Dated as of July 1, 2008

UNITED STATES DEPARTMENT OF AGRICULTURE
RURAL UTILITIES SERVICE
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RUS LOAN CONTRACT

AGREEMENT, dated as of July 1, 2008, between TRICO ELECTRIC COOPERATIVE, INC.
("Borrower"), a corporation organized and existing under the laws of the State of Arizona (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.

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

Advance or Advances shall mean advances of Loan funds to the Borrower which have beenmade 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 Dav 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.

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

Electric Svstem shall have the meaning as defined in the Mortgage.

Equitv shall mean the Borrower's total margins and equities computed pursuant to RUS Accounting
Requirements but excluding any Regulatory Created Assets,

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

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

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

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

Loan shall mean the loan described in Article 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.

Monthlv Pavement Date shall have the meaning as defined in the Note.

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

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

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

Note shall meana 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:

ODSC=A+B+C
D

where :

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

A = Depreciation and Amortization Expense of the Electric System;

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

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

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

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

OTIER A+B
A

where

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

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.
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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 l hereto.

RUS Regulations shall mean regulations of general applicability published by RUS from time to time as they
exist at the date of applicability thereof, and shall also include any regulations of other federal entities which RUS is
required by law to implement.

Special Construction Aceount 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 RUSAccounting Requirements.

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

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

Total Assets shall mean an amount constituting the total assets of the Borrower as computed pursuant to RUS
Accounting Requirements, but excluding any Regulatory Created Assets.

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

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

(b) Authoritv. The execution, delivery and performance by the Boirower 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
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which the Borrower is a party or by which it may be bound.

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

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

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

(f) Litigation. There are no pending legal, arbitration, or governmental actions or proceedings
to which the Borrower is a party or to which any of its property is subject which, if
adversely detennined, 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.

(8) 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.

0) Location of Properties. All property owned by the Borrower is located in the counties
identified in Schedule 1 hereto.

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

ELC-09-08-012-AZ Page 5
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(1) Legal Name. The Borrower's exact legal name is that indicated on the signature page.

(m) Organizational Number. Schedule 1 hereto accurately sets forth the Borrower's
organizational identification number or accurately states that the Borrower has none.

(H) 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.

(o) Survival. All representations and warranties made by the Borrower herein or made in any
certificate delivered pursuant hereto shall survive the rnaddng of the Advances and the
execution and delivery to RUS of the Note.

ARTICLE III

LOAN

Section 3.1. Advances.

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

Section 3.2. Interest Rate and Payment.

Each Note shall be payable and bear interest as follows:

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

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

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

(d) Fixed or Variable Rate. Each Note shall bear interest at either a fixed or variable rate in
accordance with one or more methods stated in Schedule l hereto and as more particularly
described in the form of each Note attached hereto as Exhibit A.

Section 3.3. Prepayment.

The Borrower has no right to prepay a Note in whole or in part except such rights, if any, as are
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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 Coxmnitment, and later prepays the
Contemporaneous Loan.

ARTICLE IV

CONDITIONS OF LENDING

Section 4.1. General Conditions.

The obligation of RUS to make or, in the case of any Loan guaranteed by 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 2.1(c) of this Agreement)
which are necessary for, or required as a condition of, the validity and enforceability of each
of the Loan Documents have been obtained and are in full force and effect.

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

(f) 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.

(8) 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

ELc-09-08-012-Az Page 7



l

\ v

\ \

\
4

Sr u

the Act.

U) 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 Flood Disaster Protection Act of 1973 (the "Flood Insurance
Act") or any rules, regulations or orders issued to implement the Flood Insurance Act
("Rules") as any area having special flood hazards, or to finance any facilities or materials
to be located in any such building, or in any building owned or occupied by the Borrower
and located in such a flood hazard area, the Borrower has submitted evidence, in form and
substance satisfactory to RUS, or RUS has otherwise determined, that (i) die coImnunity in
which such area is located is then participating in the national flood insurance program, as
required by the Flood Insurance Act and any Rules, and (ii) the Borrower has obtained flood
insurance coverage with respect to such building and contents as may then be required
pursuant to the Flood Insurance Act and any Rules.

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

Section 4.2. Special Conditions.

The obligation of RUS to make or, in the case of any Loan guaranteed by RUS, approve to be
made any Advance hereunder is also subject to satisfaction, on or before the date of such Advance,
of each of the special conditions, if any, listed in Schedule 1 hereto.

ARTICLE V

AFFIRMATIVE COVENANTS

Section 5.1. Generally.

Unless otherwise agreed to in writing by RUS, while this Agreement is in effect, whether or not
any Advance is outstanding, the Borrower agrees to duly observe each of the affirmative covenants
contained in this Article.

Section 5.2. Annual Certificates.

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

(b) Annual Certification, Within ninety (90) days after the close of each calendar year,
commencing with the year following the year in which the initial Advance hereunder shall
have been made, the Borrower shall deliver to RUS a written statement signed by its
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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
this Agreement if they satisfy each of the following requirements:

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

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

Seetion 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 =
DSC =
OTIER =
ODSC =

1.25
1.25
1.1
1.1

(c) Prospective Notice of Change in Rates. The Borrower shall give thirty (30) days prior
written notice of any proposed change in its general rate structure to RUS if RUS has
requested in writing that it be notified in advance of such changes.

(d) Routine Reporting of Coverage Ratios. Promptly following the end of each calendar year,
the Borrower shall report, in writing, to RUS the TIER, Operating TIER, DSC and
Operating DSC levels which were achieved during that calendar year.
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(6) 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.

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

Section 5.5. Depreciation Rates.

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

Section 5.6. Property Maintenance.

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

Section 5.7. Financial Books.

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

Section 5.8. Rights of Inspection.

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

Section 5.9. Area Coverage.

(a) The Borrower shall make diligent effort to extend electric service to all unnerved persons
within the service area of the Borrower who (i) desire such service and (ii) meet all
reasonable requirements established by the Borrower as a condition of such service.

(b) If economically feasible and reasonable considering the cost of providing such service
and/or the effects on consumers' rates, such service shall be provided, to the maximum
extent practicable, at the rates and minimum charges established in the Borrower's rate
schedules, without the payment of such persons, other than seasonal or temporary
consumers, of a contribution in aid of construction. A seasonal consumer is one that
demands electric service only during certain seasons of the year. A temporary consumer is a
seasonal or year-round consumer that demands electric service over a period of less than
five years.
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(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 such manufactured
articles, materials, and supplies as have been manufactured in the United States or any eligible
country substantially all from articles, materials, and supplies mined, produced or manufactured, as
the case may be, in the United States or any eligible country, except to the extent RUS shall
determine that such use shall be impracticable or that the cost thereof shall be unreasonable. For
purposes of this section, an "eligible country" is any country that applies with respect to the United
States an agreement ensuring reciprocal access for United States products and services and United
States suppliers to the markets of that country, as determined by the United States Trade
Representative,

Section 5.12. Power Requirements Studies.

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

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

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

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

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

Section 5.15. Plans and Specifications.

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

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

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

Section 5.17. Contract Bidding Requirements.

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

Section 5.18. Nondiscrimination.

(a) Equal Opportunitv 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, die equal
opportunity provisions set forth in Exhibit B hereto entitled Equal Opportunity Contract
Provisions.

(b) Equal Opportunity Contract Provisions Also Bind the Borrower. The Borrower further
agrees that it shall be bound by such equal opportunity clause in any federally assisted
construction work which it performs itself other than through the permanent work force
directly employed by an agency of government,

(c) Sanctions and Penalties. The Borrower agrees that it shall cooperate actively with RUS and
the Secretary of Labor in obtaining the compliance of contractors and subcontractors with
the equal opportunity clause and the rules, regulations and relevant orders of the Secretary
of Labor, that it shall furnish RUS and the Secretary of Labor such information as they may
require for the supervision of such compliance, and that it shall otherwise assist the
administering agency in the discharge of RUS's primary responsibility for securing
compliance. The Borrower further agrees that it shall refrain from entering into any
contract or contract modification subject to Executive Order 11246 with a contractor
debarred from, or who has not demonstrated eligibility for, Government contracts and
federally assisted construction contracts pursuant to Part II, Subpart D of Executive Order
l 1246 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 undertaldngs 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.
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Section 5.20. Miscellaneous Reports and Notices.
l

The Borrower shall furnish to RUS :

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

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

(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.

(6) Regulatorv 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.

If) Material Adverse Change. Promptly, notice of any matter which has resulted ormay 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.
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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 1 hereto.

ARTICLE VI

NEGATIVE COVENANTS

Section 6.1. General.

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

Section 6.2. Limitations on System Extensions and Additions.

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

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

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

(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 kph purchases or maximum annual
kW demand is projected to exceed 25 percent of the Borrower's total kph sales or
maximum kW demand in the year immediately preceding the acquisition or start of
construction of facilities.

Section 6.3. Limitations on Changing Principal Place of Business.

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

Section 6.4. Limitations on Employment and Retention of Manager.

At any time any Event of Default, or any occurrence which with the passage of time or giving of
notice would be an Event of Default, occurs and is continuing the Borrower shall not employ any
general manager of the Utility System or the Electric System or any person exercising comparable
authority to such a manager unless such employment shall first have been approved by RUS. If
any Event of Default, or any occurrence which with the passage of time or giving of notice would
be an Event of Default, occurs and is continuing and RUS requests the Borrower to terminate the
employment of any such manager or person exercising comparable authority, or RUS requests the
Borrower to terminate any contract for operating the 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 kph sales or kW demand for any year covered by such
contract shall exceed 25 percent of the Borrower's total kph sales or maximum kW demand
for the year immediately preceding the execution of such contract,

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

(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;

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

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

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

(a) The Borrower shall not consolidate with, or merge, or sell all or substantially all of its
business or assets, to another entity or person except to the extent it is permitted to do so
under the Mortgage. The exception contained in this paragraph (a) is subject to the
additional limitation set forth in paragraph (b) of this section.
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(b) The Borrower shall not, without the written approval of RUS, voluntarily or involuntarily
sell, convey or dispose of any portion of its business or assets (including, without limitation,
any portion of its franchise or service territory) to another entity or person if such sale,
conveyance or disposition could reasonably be expected to reduce the Borrower's existing
or future requirements for energy or capacity being furnished to the Borrower under any
wholesale power contract which has been pledged as security to RUS.

>

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

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

Section 6.8. Limitation on Distributions.

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

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

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

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

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

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

Section 6.10. Depreciation Rates.

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

Section 6.11. 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.
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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 Borrower shall not incur, assume, guarantee or otherwise become
liable in respect of any debt for borrowed money and Restricted Rentals (including Subordinated
Indebtedness) other than the following: ("Pern'litted Debt")

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

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

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

(d) Unsecured lease obligations incurred in the ordinary course of business except Restricted
Rentals,

(e) Unsecured indebtedness for borrowed money, except when the aggregate amount of such
indebtedness exceeds 15% of Net Utility Plant and after giving effect to such unsecured
indebtedness the Borrower's Equity is less than 30% of its Total Assets,

(9 Debt represented by dividends declared but not paid; and

(8) Subordinated Indebtedness approved by RUS.

PROVIDED, However, that the Borrower may incur Permitted Debt without the consent of RUS
only so long as there exists no Event of Default hereunder and there has been no continuing
occurrence which with the passage of time and giving of notice could become an Event of Default
hereunder.

PROVIDED, FURTHER, by executing this Agreement any consent of RUS that the Borrower
would otherwise be required to obtain under this section is hereby deemed to be given or waived
by RUS by operation of law to the extent, but only to the extent, that to impose such a requirement
of RUS consent would clearly violate federal laws or RUS Regulations.

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

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

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

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

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

\

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

(c) Any request for consent from RUS under this section, shall be accompanied by a certificate
of the Borrower's manager substantially in the form attached to this Agreement as Exhibit
C-1 in the case of Notes being issued under Section 2.01 of the Mortgage and C-2 in the
case of Notes being issued under Section 2.02 of the Mortgage.

Section 6.15. Impairment of Contracts Pledged to 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.

Seetion 6.17. Consent for Organizational Changes.

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

Section 6.18. Additional Negative Covenants.

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

EVENTS OF DEFAULT

Section 7.1. Events of Default.

The following shall be Events of Default under this Agreement:

(a) Representations and Warranties. Any representation or warranty made by the Borrower in
Article 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) Pavement. Default shall be made in the payment of or on account of interest on or principal
of the Note or any other Government Note when and as the same shall be due and payable,
whether by acceleration or otherwise, which shall remain unsatisfied for five (5) Business
Days,

(c) Borrowing Under the Mortgage in Violation of the Loan Contract. Default by the Borrower
in the observance or performance of any covenant or agreement contained in Section 6. 14 of
this Agreement;

(d) Other Covenants. Default by the Borrower in the observance or performance of any other
covenant or agreement contained in any of the Loan Documents, which shall remain
unremedied for 30 calendar days after written notice thereof shall have been given to the
Borrower by RUS,

<e) Corporate Existence. The Borrower shall forfeit or otherwise be deprived of its corporate
charter, franchises, permits, easements, consents or licenses required to carry on any
material portion of its business,

(Q 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)

i

Bankruptcv. A court having jurisdiction in the premises shall enter a decree or order for
relief in respect of the Borrower in an involuntary case under any applicable bankruptcy,
insolvency or other similar law now or hereafter in effect, or appointing a receiver,
liquidator, assignee, custodian, trustee, sequestrate or similar official, or ordering the
winding up or liquidation of its affairs, and such decree or order shall remain unstated 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 taddng
possession by a receiver, liquidator, assignee, custodian or trustee, of a substantial part of its
property, or make any general assignment for the benefit of creditors, and

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

ARTICLE VIII

REMEDIES

Section 8.1. Generally.

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

Section 8.2. Suspension of Advances.

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

ARTICLE IX

MISCELLANEOUS

Section 9.1. Notices.

All notices, requests and other communications provided for herein including, without limitation,
any modifications of, or waivers, requests or consents under, this Agreement shall be given or
made in writing (including, without limitation, by telecopy) and delivered to the intended recipient
at the "Address for Notices" specified below, or, as to any party, at such other address as shall be
designated by such party in a notice to each other party. Except as otherwise provided in this
Agreement, all such communications shall be deemed to have been duly given when transmitted by
telecopier or personally delivered or, in the case of a mailed notice, upon receipt, in each case
given or addressed as provided for herein. The Address for Notices of the respective parties are
set forth in Schedule l 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
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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 widiin 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 "1ate-payment period"),
the Borrower shall pay to RUS, in addition to all other amounts due under the terms of the Note,
the Mortgage and this Agreement, any late-payment charge as may be fixed by RUS Regulations
from time to time on the delinquent amount for the late-payment period.

Section 9.4. Filing Fees.

To the extent pemiitted 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 of RUS to exercise, and no delay in exercising, any right hereunder shall
operate as a waiver thereof nor shall any single or partial exercise by RUS of any right hereunder
preclude any other or further exercise thereof or the exercise of any other right.

Section 9.6. Governing Law.

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

Section 9.7. Holiday Payments.

If any payment to be made by the Borrower hereunder shall become due on a day which is not a
Business Day, such payment shall be made on the next succeeding Business Day and such
extension of time shall be included in computing any interest in respect of such payment.

Section 9.8. Rescission.

The Borrower may elect not to borrow the RUS Commitment in which event RUS shall release the
Borrower from its obligations hereunder, provided the Borrower complies with such terms and
conditions as RUS may impose for such release and provided also that if the Borrower has any
remaining obligations to RUS for loans made or guaranteed by RUS under any Prior Loan
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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. Suceessors 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 therefrom or therefrom, shall be effective unless approved
in writing by RUS in the form of either a RUS Regulation of' other writing signed by or on behalf
of RUS, and then such waiver or consent shall be effective only in the specific instance and for the
specific purpose for which given.

Section 9.11. Headings.

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

Section 9.12. Severability.

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

Section 9.13. Right of Setoff.

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

Section 9.14. Schedules and Exhibits.

Each Schedule and Exhibit attached hereto and referred to herein is each an integral part of this
Agreement.
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with respect to all Prior Loan Contracts, the BonowerShall, coNiinehCihg oiitlit8' aeiivey
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.

data

Section 9.16. Authority of Representatives of RUS.

In the case of any consent, approval or waiver from RUS that is required under this Agreement or
any other Loan Document, such consent, approval or waiver must be in writing and signed by an
authorized RUS representative to be effective. As used in this section, "authorized RUS
representative" means the Administrator of RUS, and also means a person to whom the
Administrator has officially delegated specific or general authority to take the action in question

Section 9.17. Term.

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

(a) The Borrower and RUS replace this Agreement with another written agreement; or

(b) All of the Borrower's obligations under the Prior Loan Contracts and this Agreement have
been discharged and paid.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as
of the day and year first above written.

TRICO ELECTRIC COOPERATIVE, INC.

by ,
/7

/ 0 /4 %/4/7/4_2 , President

(Seal)

4 4 n 0

Attest: C swf!
.

4
A

$4

1
J

Secretary
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by

JA S M
@0

ANDREW

Administrator
of the

Rural Utilities Service
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FOR FFB USE ONLY:

Note Identifier:

Purchase Date:

FOR RUS USE ONLY:

RUS
Note
Number :

(10-01) RUS

Last Day
for an
Advance (113) July 1 2013I

Maximum
Principal
Amount (94) $83 979 000r r

December 31 2042I

F ina l
Maturi ty
Data ( 5 )

F i r s t  P r i n c i pa l
Payment
Date (98) SeDtember 30) 2010

Securi ty
Instrument
(1124)

Note
Date July 1, 2008

Restated Mortgage and
Security Agreement,
dated as of August 2,
2004 , made be and among
Trico Electric
Cooperative, Inc.,
United States of
America and National
Rural Utilities
Cooperative Finance
Corporation (Arizona
20-AL8 Pima)Place

of
Issue

Maraca,
Arizona

FUTURE ADVANCE PROMI SSORY NOTE

Promise to Pay .

FOR VALUE RECEIVED,

TRICO ELECTRIC COOPERATIVE I 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
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provided,
FFB to the
"Advance ",

such amounts as may be advanced from time to time by
Borrower under this Note (each such amount being an
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 Utilities Service
("RUS") is the successor to the Administrator of REA pursuant to
Public Law No. 103-354, 108 Stat. 3209 (1994), and Secretary of
Agriculture Memorandum 1010-1 dated October 20, 1994.

3. Advances; Advance Recruests; RUS ADDroval 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 part icu lar  amount  o f funds that  the Borrower
requests to be advanced (such amount being the "Requested
Advance Amount " for the respect ive Advance) ;

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

(3) the part icu lar  bank account  to  which the Borrower
requests that the respect ive Advance be made;

(4) the particular calendar date that the Borrower
selects to be the date on which the respective Advance is to
mature (such date being the "Maturitv Date" for such
Advance) , which date must meet the criteria for Maturity
Dates prescribed in paragraph 5 of this Note;

(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 l 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 particular date specified on page 1 of
this Note as being the "Last Day for an Advance."

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

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

4. Principal Amount of Advances: Maximum Principal Amount.

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

(NOTE TYPE 7) NEW LOAN NOTE - page 3
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5. Maturity Dates for Advances.

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

(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 wil l occur after the particular date
specified on page 1 of this Note as being the "Final
Maturity Date" (such date being the "Final IvIaturitv Date"
and

) a
I

(c) the period of time between the Requested Advance
Date for the respective Advance and the Maturity Date for
such Advance may not be less than one complete calendar
quarter.

6. Commutation of Interest on Advances.

(a) Subject to paragraphs ll 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 et sea.) (the "FEB Act") ; Drovided, however, that the
shortest maturity used as the basis for any rate determination
shall be the remaining maturity of the most recently auctioned
United States Treasury bills having the shortest maturity of all
United States Treasury bills then being regularly auctioned.
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(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 such Advance, and (B) the estimated
market yield of a notional obligation if such obligation were to
(i) be issued by the Secretary of the Treasury, (ii) have a
maturity comparable to the maturity of such Advance, but
(iii) not include such prepayment and refinancing privileges.

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

a. Repayment of Principal; Principal Repavment: Options.

(a) The principal amount of each Advance shall be payable in
quarterly installments, which installments shall be due beginning
on the particular date specified on page 1 of this Note as being
the "First Principal Payment Date" (such date being the "First
Principal Pavement Date") , and shall be due on each Payment Date
to occur thereafter until the principal amount of the respective
Advance is repaid in full on or before the Final Maturity 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
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the date on which the respective Advance is made; and provided,
further, however, that for so long as the Borrower has not
selected a method for the repayment of principal for any of the
Advances made under this Note from among the options described in
subparagraph (b) of this paragraph 8, the First Principal Payment
Date of this Note may be deferred by the mutual agreement of the
Borrower, RUS, and FFB, provided that a written amendment to this
Note reciting the new and later First Principal Payment Date
shall have been executed by the Borrower, approved by RUS, and
received by FFB on or before the third Business Day before the
First Principal Payment Date that is in effect immediately before
such deferral.

(b) At the time that the Borrower first selects for any
Advance a Maturity Date that will occur on or after the First
Principal Payment Date, the Borrower must also select, `subjeet 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 f act 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 f act that 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
accrued interest shall be substantially equal to the amount
cf every other quarterly payment consisting of a principal
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installment and accrued interest, and shall be sufficient,
when added to all other such level quarterly payments
consisting of a principal installment and accrued interest,
to repay the principal amount of such Amortizing Advance in
full on the Final Maturity Date (notwithstanding the f act
that the Borrower may have selected a Maturity Date for such
Amortizing Advance that will occur before the Final Maturity
Date).

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

of
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(d) with respect to each Advance that has a Maturity Date
that will occur before the Final Maturity Date, the entire unpaid
principal amount of the respective Advance shall be payable on
such Maturity Date, subject to extensions of the maturity of such
Advance (as provided in paragraph 15 of this Note) .

(e) Notwithstanding which of the methods for the repayment
of principal described in subparagraph (b) of this Paragraph 8 is
selected by the Borrower for any Amortizing Advance, the
aggregate of all quarterly payments of principal and interest on
such Amortizing Advance shall be such as will repay the entire
principal amount of such Amortizing Advance, and pay all interest
accrued thereon, on or before the Final Maturity Date.

9 . Fee .

A fee to cover expenses and contingencies, assessed by FEB
pursuant to section 6 (c) of the FEB Act, shall accrue on the
outstanding principal amount of each Advance from the date on
which the respective Advance is made to the date on which the
principal amount of such Advance is due . The fee on each Advance
shall be equal to one-eighth of one percent (0.125%) per annum of
the unpaid principal balance of such Advance. The fee on each
Advance shall be computed in the same manner as accrued interest
is computed under paragraph 6 (b) of this Note, and shall be due
and payable at the same times as accrued interest is due and
payable under paragraph 7 of this Note (adjusted as provided in
paragraph 10 of this Note if a Payment Date is not a Business
Day) . The fee on each Advance shall be credited to RUS as
required by section 505(c) of the Federal Credit Reform Act
1990, as amended (codified at 2 U.S.C. § 66ld(c)).

of

10 • Business Days.

_ (a) Whenever any Payment Date,
Advance, or the Final Maturity Date shall f all on a day on which
either FFB or the Federal Reserve Bank of New York is not open
for business, the payment that would otherwise be due on such
Payment Date, Maturity Date, or Final Payment Date, as the case
may be, shall be due on the first day thereafter on which FFB and
the Federal Reserve Bank of New York are both open for business
(any such day being a "Business Dav").

the Maturity Date for any

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

(c) In the event that the Maturity Date for any Advance or
the Final Maturity Date falls on a day other than a Business Day,
then the extension of time for making the payment that would
otherwise be due on such Maturity Date or the Final Maturity, as
the case may be, shall be (1) taken into account in establishing
the interest rate for such Advance, and (2) included in computing
interest due in connection with such payment.

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 Char<1e") computed in accordance with this subparagraph (a) .

(l) 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 this Note) to (and including)
the date on which payment is made, and (B) 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
Charge Rate") equal to one and one-half times the rate to be
determined by the Secretary of the Treasury taking into
consideration the prevailing market yield on the remaining
maturity of the most recently auctioned 13-week United
States Treasury bills.

(4) The initial Late Charge Rate shall be in effect
until the earlier to occur of either (A) the date on which
payment of the Overdue Amount and the amount of the accrued
Late Charge is made, or (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 manner whatsoever (except as explicitly provided
herein) the right of FFB to receive any and all payments on
account of this Note on the dates specified in this Note.

12. Final Due 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 I Manner of Makinq 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
FFB, in a written notice delivered by RUS to the Borrower.

_ (b) In the event 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 transfer 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 delivered by the holder to the Borrower .

14 I 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.

J

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 (subject
to subparagraph (c) of this paragraph 15) to a new Maturity Date
to be selected by the Borrower in the manner and subject to the
limitations specified in this subparagraph (a) (each such
election being a "Maturitv Extension Election"; each such
elective extension of the maturity of any Advance that has an
Interim Maturity Date being a "Maturitv 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 "Maturity Extension
Effective Date").

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

among

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

(B) the new Maturity Date that the Borrower
selects to be in effect for such principal amount after
the respective Maturity Extension Effective Date, which
date :
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(i) may be either a new Interim Maturity Date
the Final Maturity Date; and

(ii) in the event that the Borrower selects a
new Interim Maturity Date as the new Maturity Date
for any Advance, must meet the criteria for
Maturity Dates prescribed in paragraph 5 of this
Note (provided, however, that, for purposes of
selecting a new Maturity Date in connection with a
Maturity Extension Election, the reference to "the
Requested Advance Date for the respective Advance"
in subparagraph (c) of paragraph 5 of this Note
shall be deemed to be a reference to "the
respective Maturity Extension Effective Date").

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

(3) In the event that either of the circumstances
described in subclauses (A) or (B) of the next sentence
occurs, then a Maturity Extension Election Notice (in the
form of notice attached to this Note as Annex B-2) , to be
effective, must first be delivered to RUS for approval and
be approved by RUS in writing, and such Maturity Extension
Election Notice, together with written notification of RUS's
approval thereof, must be received by FFB on or before the
third Business Day before the Interim Maturity Date in
effect for the respective Advance immediately before such
Maturity Extension. RUS approval of 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 when and as due,
(ii) payment is made by RUS in accordance with the
guarantee set forth at the end of this Note, and
(iii) RUS delivers notice to both the Borrower and
advising each of them that each Maturity Extension
Election Notice delivered by the Borrower after the
date of such notice shall require the approval of RUS;
or

FFB

(B) FFB at any time delivers notice to both
Borrower and RUS advising each of them that each
Maturity Extension Election Notice delivered by the

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").

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

be the

(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
wil l  have its maturity extended automatical ly shall be
the entire outstanding principal amount of such
Advance;

(B) the Payment Date that immediately precedes the
First Principal Payment Date, then the method for the
repayment of principal that shall apply to such Advance
from and after the respective Maturity Extension
Effective Date shall be the "level debt service"
method; and

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

(i) the amount of principal that will have
its maturity extended automatically shall be the
outstanding principal amount of such Advance less
the principal instal lment that is 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 of
principal that shall apply to such Advance from
and after the respective Maturity Extension
Effective Date shall be the same method that
applied to such Advance immediately before such
Maturity Extension Effective Date.

(c) In the event that the maturity of any Amortizing Advance
that has an Interim Maturity Date is extended under either
subparagraph (a) or (b) of this paragraph 15, then the principal
installment that is due on the respective Maturity Extension
Effective Date, in accordance with the principal repayment
schedule that -applied to such Amortizing Advance immediately
before such Maturity Extension Effective Date, shall nevertheless
be due and payable on such Maturity Extension Effective Date
notwithstanding such Maturity Extension.

(d) In the event that the maturity of any Advance that has
an Interim Maturity Date is extended under either
subparagraph (a) or (b) of this paragraph 15, then the basic
interest rate for such Advance, from and after the respective
Maturity Extension Effective Date, shall be the particular rate
that is established by FF8, as of such Maturity Extension
Effective Date, in accordance with the principles of
subparagraph (c) of paragraph 6 of this Note.

Ce) In the event that (1) the maturity of any Advance that
has an Interim Maturity Date is extended under either
subparagraph (a) or (b) of this paragraph 15, and (2) the
Maturity Date for such extended Advance is a date that will occur
before the fifth anniversary of the respective Maturity Extension
Effective 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 on or after the fifth anniversary of the respective
Maturity Extension Effective Date, then the Borrower must elect
prepayment/refinancing privilege for such extended Advance from
between the options described in subparagraphs (b) and (c) of
paragraph 16 of this Note (provided, however, that each of the

a
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references to "the Requested Advance Date for such Advance" in
subparagraph (c) of paragraph 16 of this Note shall be deemed to
be a reference to "the respective Maturity Extension Effective
Date") . The Maturity Extension Election Notice delivered by the
Borrower in connection with each such Maturity Extension Election
must also specify the particular prepayment/refinancing privilege
that the Borrower elects for the respective extended Advance. In
the event that the Borrower elects for any such extended Advance
a prepayment/refinancing privilege described in subparagraph (cy
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) Cr (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
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 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 after such Maturity Extension
Effective Date) shall be substantially equal to the amount
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of every other quarterly payment consisting of a principal
installment and accrued interest, and shall be sufficient,
when added to all other such newly-computed level quarterly
payments consisting of a principal installment and accrued
interest, to repay the outstanding principal amount of such
Amortizing Advance in full on the Final Maturity Date
(notwithstanding the fact that the Borrower may have
selected an Interim Maturity Date for such Amortizing
Advance).

(3) For each such Amortizing Advance, the quarterly
installments of equal principal or graduated principal, or
the newly-computed level quarterly payments consisting of a
principal installment and accrued interest, as the case may
be, shall be due beginning on the first Payment Date to
occur after the respective Maturity Extension Effective
Date, and shall be due on each Payment Date to occur
thereafter up through and including the earlier to occur of
either (A) the new Maturity Date for such extended
Amortizing Advance, on which date the entire unpaid
principal amount of such extended Amortizing Advance shall
also be payable, subject to further Maturity Extensions if
the new Maturity Date is an Interim Maturity Date, or
(Bl 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  Maturi ty Date, no further Maturity Extensions may
occur.

16 • Prenavment:/Refinancinq Privileqes.

(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 (c) 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 18 of this Note) at a
prepayment or refinancing price that will include, in either
case, a premium (or discount credit) equal to the difference
between:

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

o

(2) the sum of:

(A) the outstanding principal amount of such
Advance on the date of prepayment or refinancing, as
the case may be (after taking into account the payment
of the principal installment (if any) that is due on
date of prepayment or refinancing, as the case may be,
in accordance with the principal repayment schedule
that applied to such Advance immediately before such
prepayment or refinancing) ; and

(B) all unpaid interest accrued on such Advance
through 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 Discountly ") . The price described in clause (l) cf
this subparagraph (b) shall be calculated by the Secretary cf the
Treasury as of the close of business on the second Business Day
before the date of prepayment or refinancing, as the case may be,
using standard calculation methods of the United States
Department of the Treasury.
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(c) "Fixed Premium" -- The Borrower shall have the privilege
to prepay the respective Advance (as provided in paragraph 17 of
this Note) or to refinance such Advance (as provided in
paragraph 18 of this Note) at a prepayment or refinancing price
that will include, in either case, a fixed premium determined by
the Borrower having made, at the time of requesting such Advance,
both the election and selection described in this
subparagraph (c) .

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

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

(2) "Premium Option Selection" -- Second the Borrower
must select the particular fixed premium that will be

x
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required in connection with any prepayment or refinancing of
the respective Advance. The options are :

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

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

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

(bb) the earlier to occur of either:

(I)
Borrower

the Maturity Date that the
selected for such Advance; o r

(II) 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 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  o r  a f t e r  the  t en th  ann iversary  o f
t h e  app l i cab l e  F i r s t  Ca l l  Da t e ( i f  the  Bo r rower  e lected
to  have the prepayment/re f inancing pr iv i lege inc lude a
5-year  No-ca l l  Per iod) o r  the  ten th  ann iversary  o f  the
Requested Advance Date ( i f  the Borrower  e lected 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 Cr
refinanced, as the case may be, multiplied by a
fraction:

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

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

(be) the earlier to occur of either:

(I) the Matzuritzy 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 a 5-year
No-Call Period) or the fifth anniversary
of the Requested Advance Date (if the
Borrower elected to have the prepayment/
refinancing privilege not include a
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 20,
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and no premium on or after the fifth anniversary of the
applicable First Call Date (if the Borrower elected to
have the prepayment/refinancing privilege include a
5-year No-call Period) or the fifth anniversary of the
Requested Advance Date (if the Borrower elected to have
the prepayment/refinancing privilege not include a
5-year No-Call Period) ; or

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

17 • PrenavmentsI

(a) The Borrower may elect to prepay all or any portion of
the outstanding principal amount of any Advance made under this
Note, or to prepay this Note in its entirety, in the manner, at
the price, and subject to the limitations specified in this
paragraph 17 (each such election being a "Prepayment Election") .

(b) For each Prepayment Election in which the Borrower
elects to prepay a particular amount of the outstanding principal
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-1 (each such
notification being a Preoavment Election Notice") , making
reference to the Advance Identifier that FFB assigned to the
respective Advance (as provided in the Agreement) and specifying,
among other things, the following:

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

(A) must be a Business Day; and

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

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

(A) the total outstanding principal amount of such
Advance orI

r
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(B) an amount less than the total outstanding
principal amount of such 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 FF8 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 Preoavment Election Notice") , making reference to the
Advance Identifier that FFB assigned to the respective Advance
(as provided in the Agreement) and specifying, among other
things, the following:

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

(A) must be a Business Day; and

(B) for any Advance for which the Borrower has
selected a fixed premium prepayment/refinancing
privilege that includes a 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 in writing, and such Prepayment Election Notice,
together with written notification of RUS's approval thereof,
must he 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 "Prepayment Price" for such
Advance or Portion or this Note, as the case may be) determined
as follows:

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

a

(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 of the Prepayment Price for any Advance, any
Portion of any Advance, or this Note in its entirety shal l  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 of
maturity .

(NOTE TYPE 7) NEW LOAN NOTE - page 23

ow ll IIIIWII illI 111111-



|

(10_01) RUS

(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, shal l 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 prepayment.

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

(j ) The Borrower may make more than one Prepayment Election
with respect to an Advance, each such Prepayment Election being

(NOTE TYPE 7) NEW LOAN NOTE - page 24



a 4

(10-01) RUS

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

18. Refinancinas.

(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
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-

deliver

(1) the particular date on which the Borrower intends
to refinance the respective Advance (such date being the
"Intended Refinancing 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/refinaneing privilege that
includes a 5-year No-Call Period, may not be a date
that will occur before the applicable First Call Date;

(2) the amount of the outstanding principal of the
respective Advance that the Borrower elects to refinance
(subject to the clause (1) of subparagraph (e) of this
paragraph 18); and

(3) the Maturity Date that the Borrower selects to 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 refinancing; or

(B) 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 connection with a Refinancing
Election, the reference to "the Requested Advance Date
for the respective Advance" in subparagraph (c) of
paragraph 5 of this Note shall be deemed to be a
reference to "the respective Refinancing Effective
Dace").

(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 (l) or (2) of the next sentence shall have occurred,
then a Refinancing Election Notice (in the form of notice
attached to this Note as Annex D-2) , to be effective, must first
be delivered to RUS for approval and be approved by RUS in
writing, and such Refinancing Election Notice, together with
written notification of RUS's approval thereof, must be received
by FFB on or before the fifth 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 (C) RUS delivers notice to both
the Borrower and FFB advising each of them that each
Refinancing Election Notice delivered by the Borrower after
the date of such notice shall require the approval of RUS;
or

(2) FFB at: any time delivers notice to both the
Borrower and RUS advising each of them that each Refinancing
Election Notice delivered by the Borrower after the date of
such notice shall require the approval of RUS .

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

(1) the principal installment (if any) that is due on
the particular Payment Date that the Borrower specified to
be the Intended Refinancing Date, in accordance with the
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principal repayment schedule that applied to such Advance
immediately before such refinancing;

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

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

In the event that (A) the prepayment/refinancing privilege that
applies to the particular Advance being refinanced is the
privilege described in subparagraph (b) of paragraph 16 of this
Note, and (B) the Market Value Premium (or Discount) that is to
be included in the Refinancing Price for such Advance is a
discount on such Advance, then such discount shall be applied by
FFBin the manner requested by the Borrower in a written 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,
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
"Refinancing Effective Date") . In the event that a Refinancing
Election Notice (and, if required under subparagraph (d) of this
paragraph 18, written notification of RUS's approval 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 notification of RUS's approval thereof) is
received by FFB (in such event, the fifth Business Day to occur
after the day on which such Refinancing Election Approval Notice
(and, if required under subparagraph (d) of this paragraph 18,
written notification of RUS's approval thereof) is received by
FFB being the "Refinancing 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 (l) 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 described in
subparagraph (b) of paragraph 16 of this Note shall apply
automatically to such Advance.

(j) In the event that (l) the Borrower makes a Refinancing
Election with respect to any Advance, and (2) the Borrower
selects as the Maturity Date for such refinanced Advance either
(A) the Maturity Date that is in effect for such Advance
immediately before such refinancing, and such Maturity Date will
occur on or after the fifth anniversary of the respective
Refinaneing 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
connection with each such Refinancing Election must also specify
the particular prepayment/refinancing privilege that the Borrower
elects for the respective refinanced Advance. In the event that
the Borrower elects for any such refinanced Advance a prepayment/
refinancing privilege described in subparagraph (c) of
paragraph 16 of this Note, then the interest rate for such
refinanced Advance, from and after the respective Refinancing
Effective Date, shall include a price (expressed in terms of a
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 the principles of
subparagraph (d) of paragraph 6 of this Note.

(k) In the event that the Borrower makes a Refinancing
Election with respect to any Amortizing Advance, then the
outstanding principal amount of such Amortizing Advance, at tar
the respective Refinancing Effective Date, shall be due and
payable in accordance with this subparagraph (k) .

(l) 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 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 the respective
Refinancing Effective Date.

(2) with respect to each Amortizing Advance to which
the "level debt service" method for the repayment of
principal applies, the amount of the level quarterly
payments consisting of a principal installment and accrued
interest that will be due after the respective Refinancing
Effective Date shall be newly computed so that the amount of
each such quarterly payment consisting of a principal
installment 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 f act 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, .a
first Payment Date to occur after the. respective Refinancing

as the case may be, shall be due beginning on the
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Effective Date, and shall be due on each Payment Date to
occur thereafter up through and including the earlier to
occur of (A) the new Maturity Date that the Borrower
selected for such refinanced Amortizing Advance, on which
date the entire unpaid principal amount of such refinanced
Amortizing Advance shall also be payable, subject to
Maturity Extensions (as provided in paragraph 15 of this
Note) if the new Maturity 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 Election made in
accordance with paragraph 17 of this Note or any Refinancing
Election made in accordance with paragraph 18 of  th i s Note, but
only in accordance with this paragraph 19.

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

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

(2) the RUS account number for such Advance .

The Election Rescission Notice may be del ivered by f facsimile
transmission to FFB at (202) 622-0707 and to RUS at:
(202) 720-1401, or at such other f facsimile number or numbers as
either FFB 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 3:30 p.m.
(Washington, D.C. , time) on the second Business Day before the
Intended Prepayment Date or the Intended Refinancing Date, as the
case may be
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(d) In the event that the Borrower (1) makes a 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 FEB the Prepayment
Price described in subparagraph (e) of paragraph 17 of this Note
or Refinancing Price described in subparagraph (e) of
paragraph 18 of this Note, as the case may be, then a Late Charge
shall accrue on any such unpaid amount from the Intended
Prepayment Date or Intended Refinancing Date, as the case may be,
to the date on which payment is made, computed in accordance with
the principles of paragraph ll of this Note.

20. Amendments to Note.

To the extent not inconsistent with applicable law, this
Note, for so long as FFB or its agent is the holder thereof,
shall be subject to modification by such amendments, extensions
and renewals as may be agreed upon from time to time by FFB and
the Borrower, with the approval of RUS .

I

21. Certain Waivers.

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

I

22 I 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 ll and
19 of this note, and all fees (if any) payable under paragraph 9
of this Note have been paid in full.

23 s 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 Electrification Act of 1936, as
amended (codified at 7 U.S.C. § 901 et see.). 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 Instrument; RUS as "Holder" of Note for Purposes gt
the Security Instrument.

I

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 pace 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 RUS,
Instrument.
be considered to be,
privileges, and remedies

as the case may be, as set forth in the Security
For purposes of the Security Instrument, RUS shall

and shall have the rights, Powers,
of, the holder of this Note.

25. Guarantee Payments; Reimbursement.

If RUS makes any payment, pursuant to the Guarantee, of any
amount due and payable under this Note, when and as due, each and
every such payment so made shall be deemed to be a payment
hereunder; provided, however, that no payment by RUS pursuant to
the Guarantee shall be considered a payment for purposes of
determining the existence of a f allure by the Borrower to perform
its obligation to RUS to make all payments under this Note when
and as due. RUS shall have any rights by way of subrogation,
agreement or otherwise 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 to 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 I Default and Enforcement.

In case of a def aunt by the Borrower under this Note or a
the occurrence of an event of def aunt 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,
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 file

i n
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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 l acceleration.

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 circumstances
described, and in the manner and with the effect provided, in the
Security Instrument .
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IN WITNESS WHEREOF, t h e  B o r r o w e r  h a s  c a u s e d  t h i s  N o t e  t o
s i g n e d  i n  i t s  c o r p o r a t e  n a m e  a n d  i t s  c o r p o r a t e  s e a l  t o  b e
hereunder affixed and attested by its officers thereunto duly
authorized, all as of the day and year first above written.

be

TRICO ELECTRIC COOPERATIVE, INC.
( n a me  o f  B o r r o w e r )

Signature: I744)

Print Name :

Title: President

ATTEST :

I ,~
/

A .

,F
/

Signature: I

(SEAL)
1

9

C
Print Name :

.. y@® Of; /<, @

Title: 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
("REA") , hereby guarantees to the Federal Financing Bank, its
successors and assigns ("FFB") , all payments of principal,
interest, premium (if any) , and late charges (if any) , when and
as due in accordance with the terms of the Note dated July 1,
2008, made by TRICO ELECTRIC COOPERATIVE, INC. (the "Borrower")
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 def aunt.

This Guarantee is issued pursuant to section 306 of the
Rural Flectrification 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 : Administrator of the Rural
Utilities Service, successor to
the Administrator of the Rural
Electrification Administration

Date :

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

REFER TO RURAL UTILITIES SERVICE (RUS) REGULATIONS AND INSTRUCTIONS FOR A DESCRIPTION OF
(1) THE OTHER FORMS AND MATERIALS THATARE REQUIRED IN CONNECTION WITH EACH REQUEST FOR
AN ADVANCE, AND (2) THE TIME LIMITS FOR SUBMITTING THQSE FORMS AND MATERIALS AND THIS
ADVANCE REQUEST TO RUS.

DIRECTALL QUESTIONS OzV 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 Division, RUS -- telephone no.: (202) 720-1420
Southern Regional Division, RUS -- telephone no.: (202) 720-0848

For Telephone Borrowers: Northeast Area, RUS -- telephone no.:
Southeast Area. RUS -- telephone no.:
Northwest Area, RUS -- telephone no.
Southwest Area, RUS -- telephone no.:

(202) 690-4673
(202) 720-0715
(202) 720-1025
(202) 720-0800

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

USDA - Rural Utilities Service

For Electric Borrowers: Stop 1568, Power Supply Division
Stop 1566, Nor hem Regional Division
Stop 1567, Souther 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

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

ADVANCE REQUEST (RUS APPROVAL REQ'D) _ page 1
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ADVANCE REQUEST

Manager
Federal Financing Bank

R e f e r e n c e  i s  m a d e  t o  t h e  f o l l o w i n g - d e s c r i b e d  F u t u r e  A d v a n c e
P r om i s s o r y  No t e ( t h e  "No t e " ) p a y a b l e  t o  t h e  F e d e r a l  F i n a n c i n g
Bank ( " F ` F B " )  ,  w h i c h  i s  g u a r a n t e e d  b y  t h e  R u r a l  U t i l i t i e s  S e r v i c e

)

Name o f  Bor rower ( the "Bor rower")  :

1

PPE Note Identifier: 2

The  unde r s i gned , a s  a n  a u t h o r i z e d  o f f i c e r  o f  t h e  B o r r o w e r ,
h e r e b y  r e q u e s t s  F F B  t o  m a k e  a n  a d v a n c e  o f  f u n d s ( "th is  Advance" )
unde r , p u r s u a n t  t o , a n d  i n  a c c o r d a n c e  w i t h  t h e  a p p l i c a b l e  t e r m s
o f  t h e  N o t e .

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

1 I Requested Advance Amount : $ 3

2 • Requested Advance Date : 4

ADVANCE REQUEST (RUS APPROVAL REQ'D) _  page  2
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Wire Instructions:

A. CORRESPONDENT BANK ( i f  a n y ) FOR PAYEE'S BANK:

Name of financial institution

Address of financial institution

ABA number of financial institution

Ea PAYEE I S BANK AND ACCOUNT :

Name of financial institution

Address of financial institution

ABA number of financial institution

Account: name

Account: number

Taxpayer ID number

4 4 Maturity Date s

5 l Principal Repayment Method:

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

"PH for the "equal principal installments"
method

5

HGH for "graduated principal installments"
method

" II for the "level debt: service" method

ADVANCE REQUEST (RUS APPROVAL REQ'D) _  p a g e  3
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Prepayment/Refinancing Privilege :

[ELECT 1 OF THE FOLLOWING 2 PA YMENT/REFINANCING PRIVILEGES ONLY IF THE
MATURITY DATE SELECTED FOR THIS ADVANCE WILL OCCUR ON OR AFTER THE FIFTH
ANNIVERSARY OF THE REQUESTED ADVANCE DATE.]

HM" for the "market value premium (or discount)
privi lege

ll

"F" for the "fixed premium" privi lege

O No-Call Period Option Election:

[ELECT I OF THE FOLLOWING 2NO-CALLPERIOD OPTIONSONLYIF A
"FIXED PREMIUM" PRIWLEGE IS ELECTED FOR THIS ADVA¢VCE.]

"YH for "yes, " i f  the  p r i v i l ege  4
to include a 5-year no-call period

MNH for "no, "  i f  the pr iv i lege i s not
to include a 5-year no-cal l  period

O Premium Option Selection :

[SELECT 1 OF THE FOLLOWING 3 PREMIUM OPTIONSONLYIF 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

"P" for par (no premium)

9

4

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

(Name of Borrower)

By

Name:

Title :

Date :

NOTICE OF RUS APPROVAL OF
ADVANCE REQUEST

Notice is hereby given to FFB that the preceding Advance
Request made by the Borrower identified therein has been approved
by RUS for purposes of the Note identif ied therein.

ADMINISTRATOR of the
RURAL UTILITIES SERVICE,
a c t i n g  t h r o u g h  h i s  o r  h e r
d u l y  a u t h o r i z e d  d e s i g n e e

Name :

Title :

Date :

ADVANCE REQUEST (RUS APPROVAL REQ'D) _ page 5
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INSTRUCTIONS

insert the corporate name of the Borrower. I f the corporate name of the
Borrower at the time of this Advance i s  d i f fer en t from the corporate name that
appears on page l of the Note, add " (formerly ) ", and insert in
this Se(*ond blank the corporate name of the Borrower as it appears on page 1 of
the Note.

Insert the "Note Identifier"
Agreement) .

that FFE assigned t:o the Note (as provided in the

Insert the particular amount of funds that the Borrower requests to be advanced.

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

rInser t the particular calendar date chat: the Borrower selects to be the date on
which this Advance is to mature. This date (a) must be the last: day of a
calendar quarter, (b) may not be later than the "Final Maturity Date" specified
on page 1 cf the Note, and (c) may not be less than one complete calendar quarter
from the Requested Advance Date .

'Insert in the box "P" if the Borrower selects the "equal principal installments"
method as the method for the repayment of principal that is to apply to this
Advance. Insert in the box "G" if the Borrower selects the "graduated principal
installments" method as the method for the repayment of principal that is to
apply to this Advance. Insert in the box "L" if the Borrower selects the "level
debt service" method as the method for the repayment of principal that is to
apply to this Advance.

Insert in the box "M" if the Borrower elects to have the "market value premium
(or discount) " prepayment privilege apply to this Advance. Insert in the box "F"
if the Borrower elects to have a "fixed premium" prepayment/re f inancing privilege
apply to this Advance .

insert in the box "Y" if the Borrower elects to have the fixed premium
prepayment/refinancing privilege that is co apply to this Advance include a
5-year no-call period during which this Advance will not be eligible for
prepayment or refinancing. Insert in the box "N" if the Borrower elects to
the fixed premium prepayment/refinancing privilege that is to apply to this
Advance not include any 5-year no-call period.

have

the

insert in the box "X" if the Borrower selects a l0% premium declining over 10
years as the premium option that is to be included in the fixed premium
prepayment/refinancing privilege that is co apply to this Advance. Insert in
box "V" if the Borrower selects 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 to apply to this Advance. Insert in the box "P"
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 apply
to this Advance .

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

f****************************************************************

PART 1 OF THIS FORM HAS BEEN COMPLETED BYRUS. THE BORROWER SHOULD COMPLETE PARTS 2
AND 3 OF THIS FORM o1v1.yFoR THOSE PARTICULAR ADVANCES IDENTIFIED IN PART I OF THIS FORM
WITH RESPECT TO WHICH THE BORROWER ELECTS (1) TO HA VE THE MATURITY EXTENDED TO A NEW
MATURITYDATE OTHER THAN THE IMMEDIATELY FOLLOWING QUARTERLY PA WVIENTDATE, AND/OR (2)
TO HA VE EITHER THE "EQIML PRINCIPAL PA YMENTS re OR THE "GRADUATED PRINCIPAL PA YMENTS ll
METHOD FOR THE REPA YMENT OF PRINCIPAL APPLY TO ANYADVANCE FOR WHICH m METHOD FOR
REPA YMENT OF PRINCIPAL l$ PRESENIZY IN EFFECT OR, IF EITHER THE "EQUAL PRINCIPAL
PA YMENTS ll OR THE "GRADUATED PRINCIPAL PA YMENTS" METHOD FOR THE REPA 10wE.w OF PRINCIPAL
LE PRESENTLY IN EFFECT FOR ANYADVANCE IDENTIFIED IN PART I OF THIS FORM, TO CHANGE FROM
THAT METHOD TO THE "LEVEL DEBT SERVICE vv METHOD FOR THE REPA }7v[ENT OF PRINCIPAL OF THAT

ADVANCE.

DIRECTALL OUESTIONS 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 Regions Division. RUS -- telephone no.: (202) 720-1420
Southern Regional Division, RUS -- telephone no.: (202) 720-0848

For Telephone Borrowers: Northeast Area, RUS -- telephone no. :
Southeast Area, RUS -- telephone no. :
Northwest Area, RUS -- telephone no.:
Southwest Area, RUS -- telephone no.:

(202) 690-4673
(202) 720-0715
(202) 720-1025
(202) 720-0800

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

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

DELIVER A COPY OF THIS FORM TO RUS A T THE ADDRESS OF THE CONTA CI' OFFICE 11vD1cA TED
BELOW:

USDA - Rural Utilities Service

For Electric Eorrowers: 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

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

MATURITY EXTENSION ELECTION NOTICE _ page 1
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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 Uti l ities Service

Name of Borrower (the "Borrower")

FFB Note Ident i f ier:

RUS Note Number

Part 1 (To be completed by RUS)

Each of the advances of funds
th i s Part  1 wi l l  mature on

("Advances") i d e n t i f i e d  i n
(the "Maturity Date")

FFB
ADVANCE

IDENTIFIER

RUS
ACCOUNT
NUMBER

OR I GINAL
ADVANCE
DATE

ORIGINAL
ADVANCE
AMOUNT

OUTSTANDING
PRINCIPAL
AMOUNT

PRINPIPAL
INSTALLMENT

Q B

$ $ $

$ s s

$ $ $

s $ $

MATURITY EXTENSION ELECTION NOTICE _ page 2
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Part 2.:

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

2,
pay on Rh<=

the

FFB
ADVANCE

IDENTIFIERS

PRINCIPAL
INSTALLMENT

DUE'

OPTIONAL
ADDITIONAL
PRINCIPAL
PAYMENT3

TOTAL
AMOUNT OF
PRINCIPAL
TO BE PAID*

S $ $

$ $ $

$ $ $

$ s $

Part 3:

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

FFB
ADVANCE

IDENTIFIERS

AMOUNT OF
PRINCIPAL

TO BE
EX'rENDED'

NEW
MATURITY

DATE'

TYPE OF
PRINCIPAL PREPAY'T/
REPAYMENT REFINAN'G
METH0D8 PRIVILEGE'

5-YEAR
NO-CALL PREMIUM
PERI0DN QPTIQN11

S

S

S

s

9

I
s

MATURITY EXTENSION ELECTION NOTICE _ page 3
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The undersigned hereby certifies that the authority of the
undersigned to execute and deliver this Maturity Extension
Election Notice on behalf of the Borrower is valid and in full
force and effect on the date hereof .

(Name of Borrower)

BY :

Name :

Title :

Date:

INSTRUCTIONS

THE BORROWER SHOULDNOTCOMPLETE THIS FORM Q DELIVER IT TO FFB OR RUS IF THE
BORROWER DESIRES (1) TO HA VE THE MATURITY OF ALL OF THE ADVANCES IDENTIFIED IN PART
1 OF THIS FORM EXTENDED AUTOMATICALLY TO THE IMMEDIATELY FOLLOWING QUARTERLY
PAYMENT DA TE, AND (2) IF THE MATURITY DATE SPECIFIED INPART I OF THISFORMWILLOCCUR
ON OR AFTER THE "FIRST PRINCIPAL PAYMENT DATE re SPECIFIED ON PAGE I OFTHE NOTE, TO
HAVE THE "LEVEL DEBT SERVICE" METHOD FOR THE REPAYMENT OF PRINCIPAL APPLY TO EACH
ADVANCE FOR WHICHLV_QMETHOD FOR THE REPAYMENT OF PRINCIPAL IS PRESENTLYIN EFFECT
AND, FOR THOSE ADVANCES FOR WHICH A METHOD FOR THE REPA YMENT OF PRINCIPAL LE
PRESENTLY IN EFFECT, TO HA VE THE SAME METHOD FOR THE REPA YMENT OF PRINCIPALTHAT
APPLIES TO EACH ADVANCE BEFORE THE MATURITY DATE CONTINUETO APPLY TOEACH
ADVANCE, RESPECTIVELY.

METHOD FOR THE REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT,
THE REPAYMENT OF PRINCIPAL THATAPPLIES TO EACH ADVANCE BEFORE THE MATURITY DA TE'
WILL CONTINUE TO APPLY TO EACH ADVANCE, RESPECTIVELY.

IF THE BORROWER DOESNOTRETURN THIS FORM TO FFB OR RUS, (1) THE MATURITY OF ALL 01
THE ADVANCES IDENTIFIED IN PART I OF THIS FORM WILL BE EXTENDEDAUTOMATICALLY TO
THE IMMEDIATELY FOLLO WING QUARTERLY PA YMENT DA TE, AND (2) IF THE MA TURITY DA TE
SPECIFIED IN PART 1 OF THIS FORM WILL OCCUR ON OR AFTER THE "FIRST PRINCIPAL PA xuavr
DATE" SPECIFIED ON PAGE 1 OF THE NOTE, THE "LEVEL DEBT SERVICE" METHOD FOR THE
REPAYMENT OF PRINCIPALWILLAPPLY TO EACH ADVANCE FOR WHICH LVQ METHOD FOR THE
REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT AND, FORTHOSEADVANCES FOR WHICH A

THE SAME METHOD FOR

1Comp1ete 1 line in Part 2 for each Advance identified in part 1 with respect to
which the Borrower elects (1) to have the maturity extended to a new Maturity
Date other than the next date to occur that is the last day of a calendar

MATURITY EXTENSION ELECTION NOTICE _ page 4
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quarter, and/or (2) to have either the "equal principal payments" or the
"graduated principal payments" method for the repayment of principal apply no any
Advance for which 39 method for repayment of principal is presently in effect,
or, if either the "equal principal payments" or the "graduated principal
payments" method for the repayment of principal is presently in effect for any
Advance identified in Part 1, to change from that method to the "level debt
service" method for the repayment of principal of that Advance.

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

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

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

complete 1 line in Part 3 for each Advance identified in Part 1 with respect to
which the Borrower elects (1) to have the maturity extended to a new Maturity
Date Qgher than the next date to occur that is the last day of a calendar
quarter, and/or (2) to have either the "equal principal payments" or the
"graduated principal payments" method for the repayment of principal apply to any
Advance for which go method for repayment of principal is presently in effect,
or, if either the "equal principal payments" or the "graduated principal
payments" method for the repayment of principal is presently in effect for any
Advance identified in Part 1, to change from that method to the "level debt
service" method for the repayment of principal of that Advance.

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

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

°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 on or
after the "First Principal Payment Date" specified on page 1 of the Note. The 3
methods for the repayment of principal are- the "equal principal installments"
method ("P") , the "graduated principal installments" method ("G") , and the "level
debt service" method ("L") . Insert in the box the letter-symbol for the
particular principal repayment method selected.

sElect 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 Qr
after the fifth anniversary of the effective date of this Maturity Extension.
The 2 types of prepayment/refinancing privilege are: the "market value premium
(or discount)" privilege ("M") and a "fixed premium" privilege ("F") . Insert in
the box the letter-symbol for the particular type of prepayment/refinancing
privilege elected.

"Elect 1 of the following 2 no-call period options for an Advance only if a
"fixed premium" privilege is elected as the prepayment/refinancing privilege for
such Advance. The 2 no-call period options are: yes ("Y") , if the Borrower
elects to have the fixed premium prepayment/refinancing privilege include a
S-year period during which the Advance will not be eligible for prepayment or

MATURITY EXTENSION ELECTION NOTICE _ page 5
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refinancing, and no ("N") , if the Borrower elects to have the fixed premium
prepayment/refinaneing privilege not include any such a 5~year no-call period.
Insert in the box the letter-symbol for the particular no-call period option
elected.

11Select l of the following 3 premium options for an Advance only if a "fixed
premium" privilege is elected as the prepayment/refinancing privilege for such
Advance. The 3 premium options are- a l0% premium declining over 10 years ("X"
a 5% premium declining over 5 years ("V") r and par (no premium) ("P") . Insert
the box the letter-symbol for the particular premium option selected.

),
in

MATURITY EXTENSION ELECTION NOTICE _ page 6
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APPENDIX 1
T O

MATURITY EXTENSION ELECTION NOTICE
(for identifying additional Advances with respect

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

ORIGINAL
ADVANCE

AMOUNT

OUTSTANDING
PRINCIPAL

AMOUNT

PRINCIPAL
INSTALLMENT

DUE

$ $ $

$ $ $

$ $ $

Pa r t 2:

FFB
ADVANCE

IDENTIFIER

PRINCIPAL
INSTALLMENT

DUE

OPTIONAL
ADDITIONAL
PRINCIPAL

PAYMENT

TOTAL
AMOUNT OF
PRINCIPAL

TO BE PAID

$ $ $

s $ $

$ s $

Pa r t 3 :

FFB
ADVANCE

IDENTIFIER

PRINCIPAL
TO BE

EXTENDED

AMOUNT OF
NEW

MATURITY
DATE

PRINC I PAL
RE PAYMENT

METHOD

PREPAY | T/
REFINAN'G
PRIVILEGE

TYPE OF
5 -YEAR

NO-CALL
PERIOD

PREMIUM
OPTION

$

S

S

MATURITY EXTENSION ELECTION NOTICE _ APPENDIX 1
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MATURITY EXTENSION ELECTION NOTICE
(RUS APPROVAL REQUIRED)

PART 1 OF THIS FORM HAS BEEN COMPLETED BY RUS. THE BORROWER SHOULD COMPLETE PARTS 2
AND 3 OF THIS FORM ONLYFOR THOSE PARTICULAR ADVANCES IDENTIFIED IN PART 1 OF THIS FoR.w
WITH RESPECT TO WHICH THE BORROWER ELECTS (I) TO HA VE THE MATURITY EXTENDED TO A NEW
MATURITY DATE OTHER THAN THE IMMEDIATFLYFOLLOWING QUARTERLY PA YMEIW` DATF, AND/OR (2)
TO HA VE EITHER THE "EQUAL PRINCIPAL PA YMENTS ll OR THE "GRAD UA TED PRINCIPAL PA tw1E1vTs ll
METHOD FOR THE REPATMENT OF PRINCIPAL APPLY TO ANYADVANCE FOR WHICH M METHOD FOR
REPA YMENT OF PRINCIPAL IS PRESENTLY IN EFFECR OR, IF EITHER THE "EQUAL PRINCIPAL
PAYMENTS ll OR THE "GRADUATED PRINCIPAL PA WENTS iv METHOD FOR THE REPA YMENT OF PRINCIPAL
Le PRESEMLY IN EFFECT FOR ANY ADVANCE IDENTIFIED IN PART I OF THIS FORM, TO CHANGE FROM
THAT METHOD TO THE "LEVEL DEBT SERVICE 11 METHOD FOR THE REPA YMENT OF PRINCIPAL OF THAT
ADVANCE.

DIRECT ALL QUESTIONS ON HOW TO COMPLETE THIS FORM TO THE ASSIGNED CONTACT OFFICE FOF
THE BORROWER:

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

For Telephone Borrowers: Northeast Area, RUS -- telephone no.:
Southeast Area. RUS -- telephone no.:
Northwest Area, RUS -- telephone no.:
Southwest Area, RUS -- telephone no.:

(202) 690-4673
(202) 720-0715
(202) 720-1025
(202) 720-0800

WHEN COMPLETED, DELIVER THIS ORIGINAL FORM TO RUS AT THE ADDRESS OF THe CONTACT OFFICE"IE
INDICA TED BELOW:

USDA - Rural Utilities Service

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

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

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

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

MATURITY EXTENSION ELECTION NOTICE (RUS APPROVAL REQ'D) _ page 1
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MATURITY EXTENSION ELECTION NOTICE

Manager
Federa l  F i nanc i ng  Bank

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

Name of Borrower (the "Borrower")

F F B  N o t e  I d e n t i f i e r :

RUS Note Number:

Par t 1 (To be completed by RUS)

Each of the advances of funds
this Part: 1 will mature on

("Advances") identified in
(the "Maturity Date")

FFB
ADVANCE

IDENTIFIER

RUS
ACCOUNT
NUMBER

ORIGINAL
ADVANCE
DATE

ORIGINAL
ADVANCE

AMOUNT

OUTSTANDING
PRINCIPAL

AMOUNT

PRINCIPAL
INSTALLMENT

QL-T_.§

s $ $

$ $ $

s $ $

$ $ $

MATURITY EXTENSION ELECTION NOTICE (Rug APPROVAL REQ'D) _ page 2
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Part 2:

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

the

FFB
ADVANCE

IDENTIFIERS

PRINCIPAL
INSTALLMENT

DUEL

OPTIONAL
ADDITIONAL
PRINCIPAL
PAY'MENT3

TOTAL
AMOUNT OF
PRINCIPAL
TO BE PAID*

s $ $

s $ $

s $ $

$ $ $

Part 3.:

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

in

FFB
ADVANCE

IDENTIFIERS

AMOUNT OF
PRINCIPAL

TO BE
EXTENDED'

NEW
MATURITY

DATE'

TYPE OF
PRINCIPAL PREPAY'T/
REPAYMENT REFINAN'G
METHOD" PRIVILEGE'

5-YEAR
NO-CALL PREMIUM
PERIOD" QPTI0NH

I

S

S

S

MATURITY EXTENSION 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 Maturity Extension
Election Notice on behalf of the Borrower is valid and in full
force and effect on the date hereof .

(Name of Borrower)

By:

Name:

Title :

Date :

NOTICE OF RUS APPROVAL OF
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 :

Date :

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

THE BORROWER SHOULD NOT COMPLETE THIS FORM LE 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 FOLLOWING QUARTERLY
PAYMENT DA TE, AND (2) IF THE MATURITY DATE SPECIFIED IN PART 1 OF THIS FORM WILL OCCUR
ON OR AFTER THE "FIRST PRINCIPAL PA YMENT DATE" SPECIFIED ON PAGE 1 OF THE NOTE, TO
HAVE THE "LEVEL DEBT SERVICE" METHOD FOR THE REPAYMENT OF PRINCIPAL APPLY TO EACH
ADVANCE FOR WHICH M METHOD FOR THE REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT,
AND, FOR THOSE ADVANCES FOR WHICH A METHOD FOR THE REPAYMENT OF PRINCIPAL LE
PRESENTLY LV EFFECT, TO HA VE THE SAME METHOD FOR THE REPA YMENT OF PRINCIPAL THAT
APPLIES TO EACH ADVANCE BEFORE THE MATURITY DATE CONTINUE TO APPLY TO EACH
ADVANCE, RESPECTIVELY.

IF THE BORROWER DOES NOT RETURN THIS FORM TO FFB OR RUS, (1) THE MATURITY OF ALL OF
THE ADVANCES IDENTIFIED IN PART 1 OF THIS FORM WILL BE EXTENDED AUTOMATICALLY TO
THE IMMEDIATELY FOLLOWING QUARTERLY PAYMENT DATE, AND (2) IF THE MATURITY DATE
SPECIFIED IN PART I OF THIS FORM WILL OCCUR ON OR AFTER THE "FIRST PRINCIPAL PA YMENT
DATE" SPECIFIED ON PAGE I OF THE NOTE, THE "LEVEL DEBT SERVICE" METHOD FOR THE
REPA YMENT OF PRINCIPAL WILL APPLY TO EACH ADVANCE FOR WHICH M METHOD FOR THE
REPA YMENT OF PRINCIPAL IS PRESENTLYIN EFFECT, AND, FOR THOSE ADVANCES FOR WHICH A
METHOD FOR THE REPAYMENT OF PRINCIPAL LE PRESENTLY IN EFFECT, THE SAME METHOD FOR
THE RER4 YMENT OF PRINCIPAL THATAPPLIES TO EACH ADVANCE BEFORE THE MATURITY DA TE
WILL CONTINUE TO APPLY TO EACH ADVANCE, RESPECTIVELY.

complete 1 line in Par: 2 for each Advance identified in Part 1 with respect to
which the Borrower elects (1) to have the maturity extended to a new Maturity
Date other than the next date to occur that is the last day of a calendar
quarter, and/or (2) to have either the "equal principal payments" or the
"graduated principal payments" method for the repayment of principal apply to any
Advance for which go method for repayment of principal is presently in effect,
or, if either the "equal principal payments" or the "graduated principal
payments" method for the repayment of principal is presently in effect for any
Advance identified in Part 1, to change from that method to the "level debt
service" method for the repayment of principal of that Advance.

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

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

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

5comple:e 1 line in Part 3 for each Advance identified in Part 1 with respect to
which the Borrower elects (1) to have the maturity extended to a new Maturity
Date other than the next date to occur that is the last day of a calendar
quarter, and/or (2) to have either the "equal principal payments" or the
"graduated principal payments" method for the repayment of principal apply to any

MATURITY EXTENSION ELECTION NOTICE (RUS APPROVAL REQ'D) _ page 5
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Advance for which go method for repayment of principal is presently in effect,
or, if either the "equal principal payments" or the "graduated principal
payments" method for the repayment of principal ;§ presently in effect for any
Advance identified in Part 1, to change from that method to the "level debt
service" method for the repayment of principal of that Advance.

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

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

"Select l of the following 3 methods for the repayment of principal for an
Advance only if the Maturity Date selected for such Advance will occur on or
after the "First Principal Payment Date" specified on page 1 of the Note. The 3
methods for the repayment of principal are: the "equal principal installments"
method ("P") , the "graduated principal installments" method ("G") , and the "level
debt Se*vice" method ("L") . Insert in the box the letter~symbol for the
particular principal repayment method selected.

,Elect 1 of the following 2 types of prepayment/ref inancing 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 "market value premium
(or discount)" privilege ("M") and a "fixed premium" privilege ("F") . Insert in
the box the letter~symbol for the particular type of prepayment/refinancing
privilege elected.

1°Elect 1 of the following 2 no-call period options for an Advance only if a
"fixed premium" privilege is elected as the prepayment/refinancing privilege for
such Advance. The 2 no-call period options are: yes ("Y") , if the Borrower
elects to have the fixed premium prepayment/refinancing privilege include a
5-year period during which the Advance will not be eligible for prepayment or
refinancing, and no ("N") , if the Borrower elects to have the fixed premium
prepayment/refinancing privilege not include any such a 5-year no-call period.
Insert in the box the letter-symbol for the particular no-call period option
elected.

11select 1 of the following 3 premium options for an Advance only if a "fixed
premium" privilege is elected as the prepayment/refinancing privilege for such
Advance. The 3 premium options are: a 10% premium declining over 10 years ("X"),
a 5% premium declining over 5 years ("V") , and par (no premium) ("P") . Insert in
the box the letter-symbol for the particular premium option selected.

MATURITY EXTENSION ELECTION NOTICE (RUS APPRCVAL REQ'D) page 6
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APPENDIX 1
TO

MATURITY EXTENSION ELECTION NOTICE
(for identifying additional Advances with respect

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

ORIGINAL
ADVANCE

AMOUNT

OUTSTANDING
PRINCIPAL

AMOUNT

PRINCIPAL
INSTALLMENT

DUE

$ $ $

s s s

$ s s

Pa r t  2 :

FFB
ADVANCE

IDENTIFIER

PRINCIPAL
INSTALLMENT

DUE

OPTIONAL
ADDITIONAL
PRINCIPAL

PAYMENT

TOTAL
AMOUNT OF
PRINCIPAL

TO BE PAID

$ $ $

$ s s

s $ s

Part TI4_i

FFB
ADVANCE

IDENTIFIER

PRINCIPAL
TO BE

EXTENDED

AMOUNT OF
NEW

MATURITY
DATE

P RINC I PAL
REPAYMENT

METHOD

PREPAY I T/
REFINAN' G
PRIVILEGE

TYPE OF
5-YEAR

NO-CALL
PERIOD

PREMIUM
OPTION

S

$

$

MATURITY EXTENSION ELECTION NOTICE _ APPENDIX 1
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PREPAYMENT ELECTION NOTICE
SPECIFIED PRINCIPAL AMOUNTISI

(RUS APPROVAL REOUIREDI

DIRECTALL QUESTIONS ON HOW TO CQMPLETE THIS FORM TO THE ASSIGNED CONTACT OFFICE FOR
THE BORROWER:

For Electric Borrowers: Power Supply Division, RUS -- telephone no.: (202) 720-6436
Nor hem 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.:
Southeast Area, RUS -- telephone no. :
Northwest Area, RUS -- telephone no,
Southwest Area. RUS -- telephone no. :

(202) 690-4673
(202) 720-0715
(202) 720-1025
(202) 720-0800

WHEN COMPLETED, DELIVER THIS ORIGINAL FORM TO RUS ATTHE ADDRESS OF THE CONTACT OFFICE
INDICA TED EELOW:

USDA - Rural Utilities Service

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

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

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

***'k*************************************************************

r

PREPAYMENT ELECTION NOTICE _ SP PRN (RUS APPROVAL REQ 'D) _ page 1
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(10-01) RUS

PREPAYMENT ELECTION NOTICE
SPECIFIED PRINCIPAL AMOUNT(S)

Manager
Federa l  F i nanc i ng  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

Name of Borrower (the "Borrower") :

1

F F B  N o t e  I d e n t i f i e r : 2

Par t 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") ident i f ied in  th is
Part 1: .

FFB
ADVANCE

IDENTIFIERS

RUS
ACCOUNT
NUMBER*

ORIGINAL
ADVANCE

DATES

ORIGINAL
ADVANCE

AMOUNT'

OUTSTANDING
PRINCIPAL

AMQUNT7

$ $

$ $

$ $

PREPAYMENT ELECTION NOTICE - SP PRN (RUN APPROVAL REQ'D) _ page 2
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(10-01) RUS

Part 2 :

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

a

Part 3.:

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

FFB
ADVANCE

IDENTIFIER'

PRINCIPAL
INSTALLMENT

DUE ( i f  a n y ) 10

AMDUNT OF
PRINCIPAL TO
BE PREPAID11

TOTAL
AMOUNT OF
PRINCIPAL

To BE PAID"

s $ $

$ $ s

$ $ $

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
effect on the date hereof .

and

(Name of Borrower)

By :

Name :

Date :

PREPAYMENT ELECTION NOTICE - SP PRN (RUS APPROVAL REQ'D) _ page 3
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(10-01) RUS

NOTICE OF RUS APPROVAL OF
PREPAYMENT ELECTION NOTICE

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

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

Name :

Date :

INSTRUCTIONS

insert the 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 1 of the Note, add " (formerly ) ", and insert in
this second. blank the corporate name of the Borrower as it appears on page 1 of
the Note .

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

Complete 1 line in pare 1 for each Advance that the Borrower intends to prepay
in whole or in part. For each Advance, insert the "FFB Advance Identifier" for
the respective Advance as specified in the most recent billing notice delivered
by RUS to the Borrower.

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

For each Advance, insert the date on which FFB made the respective Advance to
the Borrower.

'For each Advance, insert the original principal amount of the respective Advance
that FF3 made to the Borrower (or that the Borrower assumed) .

PREPAYMENT ELECTION NOTICE

By:

SP PRN (RUS APPROVAL REQ'D) page 4
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(10-01) RUS

Insert the "Outstanding Principal Amount" of each Advance specified in Part 1 as
of the day before the date on which the Borrower intends to make a prepayment on
the respective Advances.

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

complete l line in Part 3 for each Advance identified in Part

191f the Intended Prepayment Date is the last day of a calendar quarter and an
installment of principal of any Advance is due on such date, insert the
respective "Principal Installment Due" for such Advance on the Intended
Prepayment Date as specified in the most recent billing notice delivered by RUN
to the Borrower.

l .

11For each Advance, insert the amount 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 of any amount
inserted by the Borrower in Part 3 as the "Principal Installment Due (if any) "
for the respective Advance and the amount inserted by the Borrower in Part 3 as
the "Amount of Principal to Be Prepaid" for such Advance.

PREPAYMENT ELECTION NOTICE - SP PRN (RUS APPROVAL REQ'D} page 5
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(10-01) RUS

APPENDIX 1
TO

PREPAYMENT ELECTION NOTICE
SPECIFIED PRINCIPAL AMOUNT (S)

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

Part 1 :

FFB
ADVANCE

IDENTIFIER

RUS
ACCOUNT
NUMBER

ORIGINAL
ADVANCE

DATE

ORIGINAL
ADVANCE

AMOUNT

OUTSTANDING
PRINCIPAL

AMOUNT

s s

$ $

$ s

$ s

$ $

$ $

P a r t  3 :

FFB
ADVANCE

IDENTIFIER

PRINCIPAL
INSTALLMENT

DUE ( i f  a n y )

AMOUNT OF
PRINCIPAL TO

BE PREPAID

TOTAL
AMOUNT OF
PRINCIPAL
TO BE PAID

$ s $

$ $ $

$ s s

$ $ s

s $ s

s $ s

e a

PREPAYMENT ELECTION NOTICE SP PRN _ APPENDIX 1
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(10-01) RUS

PREPAYMENT ELECTION noTlcE~
FIXED SUM TO BE APPLIED
(RUS APPROVAL REOUIREDI

***************************************************************k*

DIRECTALL QUESTIONS ON HOW TO CQMPLETE THIS FORM TO THE ASSIGNED CUNTACT OFFICE FOR
THE BORROWER:

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

(202) 720-1470
(202) 720-0848

For Telephone Borrowers: Northeast Area, RUS -- telephone no. :
Southeast Area, RUS -- telephone no.:
Northwest Area, RUS -- telephone no.
Southwest Area, RUS -- telephone no.:

(202) 690-4673
(202) 720-0715

: (202) 720-1025
(202) 720-0800

WHEN COMPLETED, DELIVER 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
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 - FX SUM (RUS APPROVAL REQ'D) -  page 1
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(10-01) RUS

PREPAYMENT ELECTION NOTICE
FIXED SUM TO BE APPLIED

Manager
Federa l  F i nanc i ng  Bank

Reference is made
Promissory Note (the
Bank ("FFB") , which

t o  t h e  f o l l o w i n g - d e s c r i b e d  F u t u r e  A d v a n c e
" N o t e " )  p a y a b l e  t o  t h e  F e d e r a l  F i n a n c i n g

i s  g u a r a n t e e d  b y  t h e  R u r a l  U t i l i t i e s  S e r v i c e

Name: of Borrower (the "Borrower") :

1

F F B  N o t e  I d e n t i f i e r : 2

P a r t  1 :

Notice is hereby given to FFB (and RUS) of the Borrower's
e lect i on to prepay al l  or a port i on of  the outstanding princ ipal
amount of the advances of funds ("Advances") i den t i f i ed  i n  t h i s
Pa r t  l :

FFB
ADVANCE

IDENTIFIERS

RUS
ACCOUNT
NUMBER*

ORIGINAL
ADVANCE

DATES

ORIGINAL
ADVANCE
AMOUNT'

OUTSTANDING
PRINCIPAL

AMOUNT'

s s

$ $

$ s

Pa r t  2.:

The Borrower intends to prepay al l  or a port ion of the
outstanding principal  amount of the Advances identi f ied in Part 1
on the fol lowing date (such date being the "Intended Prepayment
Date") :

B

PREPAYMENT ELECTION NOTICE _ FX SUM (RUS APPROVAL REQ'D) _ page 2



(10-01) RUS

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:

9

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
effect on the date hereof .

and

(Name o f Borrower)

Name :

Title :

Date :

PREPAYMENT ELECTION NOTICE - FX SUM (RUS APPROVAL REQ'D) _ page 3

By :

i
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(10-01) RUS

NOTICE OF RUS APPROVAL OF
PREPAYMENT ELECTION NOTICE

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

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

Name :

Title :

Date :

INSTRUCTIONS

insert the corporate name of the Borrower. If the corporate name of the
BOrrower ac the time of this Advance is different from the corporate name that
appears on page 1 of the Note, add " (formerly ", and insert in
this second blank the corporate name of the Borrower as it appears on page 1 of
the Note.

insert the "FEB Note Identifier" that FEB assigned to the Note (as provided in
the Agreement).

Complete 1 line in Part 1 for each Advance that the Borrower intends to prepay
in whole or in part. For each Advance, insert the "FFB Advance Identifier" for
the respective Advance as specified in the most recent billing notice delivered
by RUS to the Borrower.

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

For each Advance, insert the date on which FFB made the respective Advance to
the Borrower.

'For each Advance, insert the original principal amount of the respective Advance
that FFB made to the Borrower (or that the Borrower assumed).

)

PREPAYMENT ELECTION NOTICE - FX SUM (RUS APPROVAL REQ'D) _ page 4

By:
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(10-01) RUS

Insert the "Outstanding Principal Amount" of each Advance specified in Part 1 as
of the day before the date on which the Borrower intends to make a prepayment on
the respective Advances.

"Insert the particular calendar date that the Borrower selects to be the date on
which the Borrower intends to prepay the Advances specified in Part 1. This date
(a) must be a day on which FFB and the Federal Reserve Bank of New York are both
open for business, and (b) with respect to any Advance for which the Borrower has
selected a fixed premium prepayment/refinancing privilege that includes a 5-year
period during which such Advance shall not be eligible for any prepayment or
refinancing, may not be a date that will occur before the expiration of such
S-year 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 Part 1.

PREPAYMENT ELECTION NOTICE 4 FX SUM (RUS APPROVAL REQ'D) page 5
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APPENDIX 1
TO

PREPAYMENT ELECTION NOTICE
FIXED SUM TO BE APPLIED

( f o r i d e n t i f y i n g  a d d i t i o n a l  A d v a n c e s  t h a t
t h e  B o r r o w e r  e l e c t s  t o  p r e p a y  i n  w h o l e  o r  i n  p a r t )

Part 1:

FFB
ADVANCE

IDENTIFIED

RUS
ACCOUNT
NUMBER

ORIGINAL
ADVANCE
DATE

ORIGINAL
ADVANCE

AMOUNT

OUTSTANDING
PRINCIPAL

AMOUNT

$ $

$ $

$ s

$ $

$ $

$ $

PREPAYMENT ELECTION NOTICE _ FX SUM - APPENDIX 1
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(10-01) RUS

REFINANCING ELECTION NOTICE

DIRECT ALL QUESTIONS ON HOW TO CUMPLETE THIS FORM TO THE ASSIGNED CONTACT OFFICE FOR
THE BORROWER:

For Electric Borrowers: Power Supply Division, RUS -- telephone no.: (202) 720-6436
Nortbem 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.:
Soudmeast Area, RUS -- telephone no.:
Northwest Area, RUS -- telephone no.
Southwest Area. RUS -- telephone no.:

(202) 690-4673
(202) 720-0715

: (202) 720-1025
(202) 720-0800

WHEN COMPLETED, DELIVER THIS ORIGINAL FORM TO FFB A T THE FOLLOWING ADDRESS:

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

DELIVER A COPY OF THIS FORM TO RUS AT THE ADDRESS OF THE CONTACTOFFICE IMJICATED
BELOW:

USDA - Rural Utilities Service

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

For Telephone Borrowers:

4

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

*#***************************************************************

REFINANCING ELECTION NOTICE 1» page 1
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(10-01.) RUS

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") , which is guaranteed by the Rural Utilities Service

Name o f Borrower (the "Borrower") :

1

FFB Note Identifier: 2

Part 1:

Notice is hereby given to FFB (and RUS) of the Borrower's
election to refinance the outstanding principal amount of each of
the advances of funds ("Advances") identi f ied in th is Part 1:

FFB
ADVANCE

IDENTIFIED'

RUS
ACCOUNT
NUM8ER4

ORIGINAL
ADVANCE

DATE5

ORIGINAL
ADVANCE
AMOUNTS

OUTSTANDING
PRINCIPAL

AMOUNT7

$ $

$ $

s $

Part 2 :

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")

a

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

FFB
ADVANCE

IDENTIFIED'

PRINCIPAL
INSTALLMENT

DUE1°

OPTIONAL
ADDITIONAL
PRINCIPAL
PAYMENTH

TOTAL
AMOUNT OF
PRINCIPAL

To BE PAID"

$ $ $

s $ $

$ $ $

Part 3:

N o t i c e  i s  h e r e b y  g i v e n  t o  F F B
e l e c t i o n  t h a t  e a c h  o f  t h e  A d v a n c e s
r e f i n a n c e d  a s  f o l l o w s :

(and RUS) of the Borrower's
identified in Part 1 is to be

AMOUNT OF
FFB PRINCIPAL

ADVANCE TO BE
IDENTIFIER13 REFINANCED1*

NEW
MATURITY

DATE"

PRINCIPAL
REPAYMENT
mETI-1oI>1'

TYPE OF
PREPAY'T/
REFINAN'G
PRIVILEGEN

5-YEAR
NO-CALL PREMIUM
PERI0DN QPTI0NU

s

s

REFINANCING ELECTION NOTICE _ 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)

Name:

Tilzl€:

Date :

INSTRUCTIONS

Insert the 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 1 of the Note, add " (formerly ) ", and insert in
this second blank the corporate name of the Borrower as it appears on page 1 cf
the Note.

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

Complete 1 line in Part 1 for each Advance that the Borrower intends to
refinance. For each Advance, insert the "FFB Identifier" for the respective
Advance as specified in the most recent billing notice delivered by RUS to the
Borrower.

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

For each Advance, insert the date on which FFB made the respective Advance to
the Borrower.

'For each Advance, insert the original principal amount of the respective Advance
that FFB made to the Borrower (or that the Borrower assumed).

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

"Insert the particular calendar date that the Borrower selects to be the date on
which the Borrower intends to refinance the Advances 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 5-year period during which such Advance

REFINANCING ELECTION NOTICE _ page 4
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in

13complece 1 line in Part 3 for each Advance.

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

ll

shall net 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.

9compleme 1 line in Part 2 for each Advance identified Part

1°For 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 Borrower.

11The Borrower has the option of making an additional payment of principal on the
Intended Refinancing Date without any additional premium being charged for such
additional payment of principal. For each Advance, insert the amount of any
optional additional principal payment that will be paid on the Intended
Refinancing Date.

12For each Advance, insert the total amount of principal that will be paid on the
Intended Refinancing Date. That amount must be equal to the sum of the
"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."

15For each Advance, insert the particular calendar date that the Borrower selects
to be the date on which the respective Advance is to mature after the
refinancing. This date may be either the same maturity date that was in effect
for the respective Advance immediately before the refinancing or a new maturity
date. If the Borrower selects a new maturity date for the respective Advance,
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
refinancing.

16select 1 of the following 3 methods for the repayment of principal for an
Advance only if the Maturity Date selected for such Advance will occur on or
after the "First Principal Payment Date" specified on page 1 of the note. The 3
methods for the repayment of principal are: the "equal principal installments"
method ("P"), the "graduated principal installments" method ("G"), and the "level
debt service" method ("L") . Insert in the box the letter-symbol for the
particular principal repayment method selected.

17Elect 1 of the following 2 types of prepayment/refinancing privileges for an
Advance only if the new Maturity Date selected for such Advance will occur on cg
after the fifth anniversary of the effective date of this Maturity Extension.
The 2 types of prepayment/refinancing privilege are: the "market value premium
(or discount)" privilege ("M") and a "fixed premium" privilege ("F") . Insert in
the box the letter-symbol for the particular type of prepayment/ref inancing
privilege elected. .

1BElect 1 of the following 2 no-call period options for an Advance only if a
"fixed premium" privilege is elected as the prepayment/refinancing privilege for
such Advance. The 2 no-call period options are~ yes ("Y") , if the Borrower
elects to have the fixed premium prepayment/refinancing privilege include a
5-year period during which the Advance will not be eligible for prepayment or
refinancing, and no ("N"),
prepayment/refinancing privilege not include any such a 5-year no-call period.
Insert in the box the letter-symbol for the particular no-call period option
elected.

if the Borrower elects to have the fixed premium

Select l of the following 3 premium options for an Advance only i f  a  " f ixed
premium" privilege is elected as the prepayment/refinancing privilege for such
Advance. The 3 premium options are- a 10% premium declining over 10 years ("X")

REFINANCING ELECTION NOTICE .. page 5
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a 5% premium declining over 5 years ("V") , and par (no premium) ("P")
the box the letter-symbol for the particular premium option selected.

Insert in

REFINANCING ELECTION NOTICE _ page 6
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APPENDIX 1

TO
REFINANCING ELECTION NOTICE

(for identifying additional Advances
that the Borrower elects to refinance)

Part l:

FFB
ADVANCE
IDENTIFIER

RUS
ACCOUNT
NUMBER

ORIGINAL
ADVANCE
DATE

ORIGINAL
ADVANCE
AMOUNT

OUTSTANDING
PRINCIPAL
AMOUNT

s $

s s

s $

Part 2:

FFB
ADVANCE!

IDENTIFIER

PRINCIPAL
INSTALLMENT

DUE

ADDITIONAL
PRINCIPAL
PAYMENT

PRINCIPAL
AMOUNT TO
BE PAID

$ $ $

$ $ s

$ $ $

Part 3:

FFB
ADVANCE
IDENTIFIER.

AMOUNT OF
PRINCIPAL

TO BE
REFINANCED

NEW
MATURITY

DATE

PRINCIPAL
REPAYMENT
METHOD

TYPE OF
PREPAY'T/
REFINAN'G
PRIVILEGE

5 -YEAR
NO-CALL
PERIOD

PREMIUM
OPTION

S

S

S

1

1
a

REFINANCING ELECTION NOTICE _ APPENDIX 1
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(10-01) RUS

REFINANCING ELECTION NOTICE
(RUS APPROVAL REQUIRED)

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

DIRECTALL OUESTIONS 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
Norther 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.:
Southeast Area, RUS -- telephone no.:
Northwest Area, RUS -- telephone no.
Southwest Area, RUS -- telephone no. :

(202) 690-4673
(202) 720-0715

: (202) 720-1025
(202) 720-0800

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

USDA - Rural Unilinies Service

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

For Telephone Eorrowers: 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

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



(10-01) RUS

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") , which is guaranteed by the Rural Utilities Service

Name: of Borrower (the "Borrower") :

1

FFB Note Identi f ier: 2

Part 1 :

Notice is hereby given to FFB (and RUS) of the Borrower' s
election to refinance the outstanding principal amount of each of
the advances of funds ("Advances") ident i f ied in th is  Part 1:

FFB
ADVANCE

IDENTIFIERS

RUS
ACCOUNT

NUMBER*

ORIGINAL
ADVANCE
DATES

ORIGINAL
ADVANCE
Amoun'l"

OUTSTANDING
PRINCIPAL

AMOUNT'

$ $

$ $

$ $

Part 2 :

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")

a

s

L
l

r...

REFINANCING ELECTION NOTICE (RUS APPROVAL REQ'D) - page 2
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(10-01.) RUS

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'

PRINCIPAL
INSTALLMENT

DUE10

OPTIONAL
ADDITIONAL
PRINCIPAL
PAYMENTH

TOTAL
AMOUNT OF
PRINCIPAL

To BE PAID"

s $ $

$ $ $

$ $ s

Part 3:

Notice is hereby given to FFB
election that each of the Advances
refinanced as follows:

(and RUS) of the Boric)wer's
identified in Part 1 is to be

AMOUNT OF
FFB PRINCIPAL

ADVANCE TO BE
IDENTIFIER13 REFINANCED14

NEW
MATURITY
DATE"

PRINCIPAL
REPAYMENT
METHOD*'

TYPE OF
PREPAY'T/
REFINAN'G
PRIVILEGEN

5 -YEAR
NO-CALL PREMIUM
PERIOD15 QPTION1'

I

S

S

S

RLEFINANCING ELECTION NOTICE (RUS APPROVAL REQ'D) _ page 3
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(10-01) RUS

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:

Date :

REFINANCING ELECTION NOTICE (Rus APPROVAL REQ'D) _ page 4
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INSTRUCTIONS

in

insert the date on which FFB made the respective Advance to

Insert the 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 l of the Note, add " (formerly ) ", and insert
this second blank the corporate name of the Borrower as it appears on page 1 of
the Note.

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

Complete 1 line in Part 1 for each Advance that the Borrower intends to
refinance. For each Advance, insert the "FFB Identifier" for the respective
Advance as specified in the most recent billing notice delivered by RUS to the
Borrower.

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

For each Advance,
the Borrower.

For each Advance, insert the original principal amount of the respective Advance
that FFB made to the Borrower (or that the Borrower assumed).

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

°Insert the particular calendar date that the Borrower selects to be the date on
which the Borrower intends to refinance the Advances specified in Part 1. This
date (a) must be the last day of a calendar quarter, and (b) with respect co any
Advance for which the Borrower has selected a fixed premium prepayment/
refinancing privilege that includes a 5-year period during which such Advance
shall not be eligible for any prepayment or refinancing, may not be a date that
will occur before the expiration of such 5-year no-call period.

complete 1

1°For 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 Borrower.

11The Borrower has the option of making an additional payment of principal on the
Intended Refinancing Date without any additional premium being charged for such
additional payment of principal. For each Advance, insert the amount of any
optional additional principal payment that will be paid on the Intended
Refinancing Date.

12For each Advance, insert the total amount of principal that will be paid on the
Intended Refinancing Date. That amount must be equal to the sum of the
"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. " '

INComplete 1 line in Part 3 for each Advance.

line in Part: 2 for each Advance identified in Pare l

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

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 the date on which the respective Advance is to mature after the
refinancing. This date may be either the same maturity date that was in effect
for the respective Advance immediately before the refinancing or a new maturity
date. If the Borrower selects a new maturity date for the respective Advance,
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
refinancing.

16select 1 of the following 3 methods for the repayment of principal for an
Advance only if the Maturity Date selected for such Advance will occur on or
after the "First Principal Payment Date" specified on page 1 of the Note. The 3
methods for the repayment of principal are: the "equal principal installments"
method ("P") , the "graduated principal installments" method ("G") , and the "level
debtserviee" method ("L") . Insert in the box the letter-symbol for the
particular principal repayment method selected.

17Elect l of the following 2 types of prepayment/ref inancing privileges for an
Advance only if the new Maturity Date selected for such Advance will occur on or
after the fifth anniversary of the effective date of this Maturity Extension.
The 2 types of prepayment/refinancing privilege are: the "market value premium
(or discount)" privilege ("M") and a "fixed premium" privilege ("F") . Insert in
the box the letter-symbol for the particular type of prepayment/re f inancing
privilege elected.

1°Elect 1 of the following 2 no-call period options for .an Advance only if a
"fixed premium" privilege is elected as the prepayment/refinancing privilege for
such Advance. The 2 no-call period options are: yes ("Y") , if the Borrower
elects to have the fixed premium prepayment/refinancing privilege include a
5-year period during which the Advance will not be eligible for prepayment or
refinancing, and no ("N") , if the Borrower elects to have the fixed premium
prepayment/refinancing privilege go; include any such a 5-year no-call period.
Insert in the box the letter-symbol for the particular no-call period option
elected.

19Select l of the following 3 premium options for an Advance only if a "fixed
premium" privilege is elected as the prepayment/refinancing privilege for such
Advance.
a 5% premium declining over 5 years and par (no premium) "P") . Insert
the box the letter-symbol for the particular premium option selected.

The 3 premium options are: a 10% premium declining over 16 years ("X") ,
nvn 1 i n

REFINANCING ELECTION NOTICE (RUS APPROVAL REQ'D) page 6
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APPENDIX 1
TO

REFINANCING ELECTION NOTICE
(for identifying additional Advances

that the Borrower elects to refinance)

Part 1:

FFB
ADVANCE

IDENTIFIER

RUS
ACCOUNT
NUMBER

ORIGINAL
ADVANCE
DATE

ORIGINAL
ADVANCE
AMOUNT

OUTSTANDING
PRINCIPAL
AMOUNT

$

s s

$ $

Part 2:

FFB
ADVANCE

IDENTIFIER

PRINCIPAL
INSTALLMENT

DUE

ADDITIONAL
PRINCIPAL
PAYMENT

PRINCIPAL
AMOUNT TO
BE PAID

$ $ $

$ $ s

$ $ $

Part 3:

FFB
ADVANCE

IDENTIFIER

AMOUNT OF
PRINCIPAL
TO BE

REFINANCED

NEW
MATURITY

DATE

PRINCIPAL
REPAYMENT
METHOD

TYPE OF
PREPAY'T/
REFINAN'G
PRIVILEGE

5 -YEAR
NO-CALL
PERIOD

PREMIUM
OPTION

s

S

S

REFINANCING ELECTION NOTICE _ APPENDIX 1
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Arizona 20-AL8 Pima

FFB Note Identifier RUS Note Identifier

Maraca. Arizona
July 1, 2008

REIMBURSEMENT NOTE

TRICO ELECTRIC COOPERATIVE, INC. (the "Borrower"), which term includes any
successors or assigns, a corporation organized and existing under the laws of the State of
Arizona, for value received, promises to pay on demand to the UNITED STATES OF
AMERICA (the "Government"), acting through the Administrator of the Rural Utilities Service
("RUS"), at the United States Treasury, Washington, D.C., a sum equal to:

(1) all amounts, including, without limitation, principal and interest (the "Reimbursed
Amount"), paid by the Government from time to time pursuant to that certain guarantee by RUS
(the "RUS Guarantee"), made by RUS to the Federal Financing Bank ("FFB") of amounts
payable to FFB under a note dated July 1, 2008, 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. 901 etseq.), 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 l, 1992,
between FFB and RUS (all such amounts hereinafter collectively called the "Principal Amount"),
and

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

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

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

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

So long as FFB has received all amounts then due to 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 rights of subrogation which may arise as a result of payments made by
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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 August 2, 2004, made by and among the Borrower, the Government and National Rural
Utilities Cooperative Finance Corporation, as it may have heretofore been, or as it may
hereinafter be, amended, supplemented, restated, or consolidated from time to time in accordance
with its terms, being, collectively, the Security Instrument (the "Security Instrument"). The
Security Instrument provides that all notes shall be equally and ratably secured thereby and
reference is hereby made to the Security Instrument for a description of the property pledged, the
nature and extent of the security and the rights, Powers, privileges, and remedies of, the holders
of notes with respect thereto.

Neither the execution and delivery of this Note by the Borrower to the
Government, nor the failure of the Government to exercise any of its rights, Powers, privileges or
remedies under the Security Instrument shall be deemed to be a waiver of any right, power,
privilege or remedy of the Government, as a holder of this Note, under the Security Instrument.

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

TRICO ELECTRIC COOPERATIVE, INC.

r

»f""

Name /156I

Title:

Attest:
,r

r" ,A
c.;..,.-

44/13

(Seal)

/ J

Secretary

By:



THIS INSTRUMENT GRANTS A SECURITY INTEREST IN A TRANSMITTING UTILITY.
THE DEBTOR AS MORTGAGOR IS A TRANSMITTING UTILITY.
THIS INSTRUMENT CONTAINS PROVISIONS THAT COVER REAL AND PERSONAL PROPERTY,
FIXTURES, AFTER-ACQUIRED PROPERTY, PROCEEDS, FUTURE ADVANCES AND FUTURE
OBLIGATIONS.
MORTGAGOR'S ORGANIZATIONAL IDENTIFICATION NUMBER IS 00393210.
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ARIZONA 20-AL6 PIMA

SUPPLEMENTAL MORTGAGE

made by and among

TRICO ELECTRIC COOPERATIVE, INC.
8600 West Tangerine Road
Mara fa, Arizona 85653,

Mortgagor, and

UNITED STATES OF AMERICA
Rural Utilities Service

Washington, D.C. 20250-1500,

Mortgagee, and

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION
2201 Cooperative Way

Herndon, Virginia 20171-3025,

Mortgagee

Dated as of July 1, 2008

f
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SUPPLEMENTAL MORTGAGE, dated as of July 1, 2008 (hereinafter sometimes called this
"Supplemental Mortgage"), is made by and among TRICO ELECTRIC COOPERATIVE, INC. (hereinafter called
the "Mortgagor"), a corporation existing under the laws of the State of Arizona, and the UNITED STATES OF
AMERICA acting by and through the Administrator of the Rural Utilities Service (hereinafter called the
"Government") and NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION (hereinafter
called "CFC"), a corporation existing under the laws of the District of Columbia, and is intended to confer rights and
benefits on both the Government and CFC, in accordance with this Supplemental Mortgage and the Original
Mortgage (hereinafter defined) (the Government and CFC being hereinafter sometimes collectively referred to as the
"Mortgagees").

RECITALS

WHEREAS, the Mortgagor, the Government and CFC are parties to that certain Restated Mortgage and
Security Agreement (the "Original Mortgage" as identified in Schedule "A" of this Supplemental Mortgage)
originally entered into among the Mortgagor, the Government acting by and through the Administrator of the Rural
Utilities Service (hereinafter called "RUS"), and CFC; and

WHEREAS, the Original Mortgage as the same may have been previously supplemented, amended or
restated is hereinafter referred to as the "Existing Mortgage"; and

WHEREAS, the Mortgagor deems it necessary to borrow money for its corporate purposes and to issue its
promissory notes and other debt obligations therefor, and to mortgage and pledge its property hereinafter described
or mentioned to secure die payment of the same, and to enter into this Supplemental Mortgage pursuant to which all
secured debt of the Mortgagor hereunder shall be secured on parity, hereunder and under the Existing Mortgage (this
Supplemental Mortgage and the Existing Mortgage, hereinafter sometimes collectively referred to as the
"Mot*cgage"), and

WHEREAS, all of the Mortgagor's Outstanding Notes listed in Schedule "A" hereto are secured part pass
by the Existing Mortgage for the benefit of all of the Mortgagees under the Existing Mortgage, and

WHEREAS, the Existing Mortgage provides the terms by which additional part pass obligations may be
issued thereunder and further provides that the Existing Mortgage may be supplemented from time to time to
evidence that such obligations are entitled to the security of the Existing Mortgage and to add additional Mortgagees,
and

WHEREAS, by their execution and delivery of this Supplemental Mortgage the parties hereto do hereby
secure the Additional Notes listed in Schedule "A" part pass with the Outstanding Notes under the Existing
Mortgage, and

WHEREAS, all acts necessary to make this Supplemental Mortgage a valid and binding legal instrument for
the security of such notes and obligations under the terms of the Mortgage, have been in all respects duly authorized,

*I
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Now, Therefore, This Supplemental Mortgage Wimesseth: That to secure the payment of the principal of
(and premium, if any) and interest on all Notes and all Notes issued hereunder according to their tenor and effect,
and the performance of all provisions therein and herein contained, and in consideration of the covenants herein
contained and the purchase or guarantee of Notes by the guarantors or holders thereof the Mortgagor has mortgaged,
pledged and granted a continuing security interest in, and by these presents does hereby grant, bargain, sell, alienate,
remise, release, convey, assign, transfer, hypothecate, pledge, set over and confirm, pledge, and grant a continuing
security interest in for the purposes hereinafter expressed, unto the Mortgagees all property, rights, privileges and
franchises of the Mortgagor of every kind and description, real, personal or mixed, tangible and intangible, of the
kind or nature specifically mentioned herein or any other kind or nature, except any Excepted Property, set forth in

444
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the Existing Mortgage, owned or hereafter acquired by the Mortgagor (by purchase, consolidation, merger, donation,
construction, erection or in any other way) wherever located, including (without limitation) all and singular the
following:

all of those fee and leasehold interests in real property set forth in Schedule "B" hereto, subject in each case to
those matters set forth in such Schedule, and

all of those fee and leasehold interests in real property set forth in Schedule "B" of the Existing Mortgage or in
any restatement, amendment or supplement thereto, subject in each case to those matters set forth in such
Schedule; and

C. all of the kinds, types or items of property, now owned or hereafter acquired, described as Mortgaged Property
in the Existing Mortgage or in any restatement, amendment or supplement thereto as Mortgaged Property.

It is further Agreed and Covenanted That the Original Mortgage, as previously restated, amended or
supplemented, and this Supplement shall constitute one agreement and the parties hereto shall be bound by all of the
terms thereof and, without limiting the foregoing.

All capitalized terms not defined herein shall have the meaning given 'm Article I of the Existing
Mortgage.

2. This Supplemental Mortgage is one of the Supplemental Mortgages contemplated by Article II of
the Original Mortgage.

The Maximum Debt Limit for the Mortgage shall be as set forth in Schedule "A" hereto.

A.

B.

ESM-09-08-012-Az

3.

1.

Page 2
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IN WITNESS WHEREOF, TRICO ELECTRIC COOPERATIVE, INC., as Mortgagor, has caused this
Supplemental Mortgage to be signed in its name and its corporate seal to be hereunto affixed and attested by its
officers thereunto duly authorized,UNITED STATES OF AMERICA, as Mortgagee and NATIONAL RURAL
UTILITIES COOPERATIVE FINANCE CORPORATION, as Mortgagee, have eachcaused this Supplemental
Mortgage to be signed in their respectivenames by duly authorized persons, all as of this day and year first above
written.

TRICO ELECTRIC COOPERATIVE, INC.

' v

by / 9/ /4 2695464 , President

9
q

1

4.

r

i n

1
(Seal) I

»

. H 4 4
7

1

,4'\ Attest: 4_,

a v /

~%»4/
» * g' Secretary

r

r'
W ,no

/ 4 '/'~
/148 {4 5 Cb

. ' ( `

' * . I * .ExecutddHyfh
regence

~"\

VOL Ag

ess

UNITED STATES OF AMERICA

by Jr.

Administrator
of the

Rural Utilities Service

Executed by United States of America,
Moraga the presence of r

4 9 s
r

Wlmesses M

ESM-09-08-012-AZ Page 3
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STATE OF ARIZONA

COUNTY OF ,1 f a,'V'~.*(,>-

)
)ss
)

842=t»4*~»¢'<€1» lfvx @.,&@a.- .4 " `*\  _ "f  a -

4:21 .-8*.¢;:.v" cl e P '  € .  '
On th is Z L Q day  o f M f u c g  L B * ,  2 0  c o  ,  b e f o r e  m e

,  the unders igned of f icer,  personal ly  appeared
and .i36e.I Lo <.=_ o"C ,  who ac k nowledged

themselves to be the Pres ident  and Secretary ,  respect ively ,  of  Trice Elect r ic  Cooperat ive,  Inc . ,  a corporat ion,  and
that  they,  as such Pres ident  and Secretary ,  being authorized so to do,  executed the foregoing inst rument ,  for the
purposes therein contained,  by s igning the name of  the corporat ion by themselves as Pres ident  and Secretary .

;"{"4» ¢¢ <.w 6 L

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

I r Q ..

bloc

(Notarial Seal*

SANDRAMENUEZ
now mane -Amano

vumacounw
Mvc¢fl\l\ ' \.EluklimGr9.20l0

My commission expires: 8»9-8040

ESM-09-08-012-AZ Page 4
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DISTRICT OF COLUMBIA

IN TESTIMONY WHEREOF I have heretofore set my hand and official seal the day and year last above
written.

On this l 7 " " d y of El<<_ , 2133> , personally appeared before me
J A M E S A W D R E W  7 , who, being duly swam, did say that he is the Administrator of

the Rural Utilities Service, an agency of the UnitedStates of America, and acknowledged to me that, acting under a
delegation of authority duly given and evidenced by law and presently in effect, he executed said instrument as the
act and deed of the United States of America for the uses and purposes therein mentioned.

(l§I¢rarw.l Seder..
PJ u • I 4..

) SS

_I AM go;

Notary Public

» MOTHERSHED

r I
My comrius§1on .exp;ges :

. _-;~ . -9 .0 j

11

_r |»

'7wanc8. 193 we

8
ii

ERM .09.08.012-AZ
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NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION

by @.M
EILEEN ICIEK

Assistant Secretary-Treasurer

(SEAL)

Attest: <34 . J JAMES R MEIERS ll

Assistant Secretary-Treasurer

Executed by the above-named, Mortgagee, in the
presence of:

BRUCE MACNEIL

4 /
Wides3? PAULA z KRAMP

COMMONWEALTH OF VIRGINIA

COUNTY OF FAIRFAX

)
)ss
)

,To IOn this <94 H-v. day of . 20 0 % , before me appeared
_ , to me personally known, who, being by me

duly swam, did say that he is the ASSISTANT SECRETARY-TREASURER of the National Rural Utilities
Cooperative Finance Corporation, and that the seal affixed to the foregoing instrument is the corporate seal of said
corporationand that said instrument was signedand sealed in behalf of saidcorporation by authority of its board of
directors and said ASSISTANT SECRETARY-TREASURER acknowledged said instrument to be the free act and
deed of said corporation.

EILEEN M4814

IN WITNESS WHEREOF, I have hereunto setmy handand official seal.

<1=1 n . H. a;u
Notary Public

(Notarial Seal)

My commission expires:

ERM-09-08-0l2-AZ nunnnnnnnulanvuse
llhryhllo

Gun-nnnawglnn
umm

W M ! .unto N12
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Supplemental Mortgage Schedule A - Part One

Maximum Debt Limit and Gther Information

The Maximum Debt Limit is $300,000,000.00,

The Original Mortgage as refelTed to in the first WHEREAS clause above is more particularly described as
follows:

Instrument Title Instrument Date

Restated Mortgage and Security Agreement August 2, 2004

The Outstanding Notes referred to in the fourth WHEREAS clause above that are Government Notes are
more particularly described as follows:

Loan
Desi ,qnati on Face Amount Date

Final
Maturitv % Rate'

AAR
ABS
ACT
ADD
AE6O
AF61
AG42
AG42
AK42

$3846,000.00
$3,124,000.00
$5,867,000.00
$5.396,000.00
$3,93z,000.00
$7,910,000.00
$3,956,000.00

$36,043,000.00
$57,992,000.00

10 Nov 1980
25 Mar 1986
29 Aug 1989
22 Sep 1992
25 Oct 1994
1 Ju] 1997
2 Apr 2001
1 Mar 2002
2 Aug 2004

10 Nov 2015
25 Mar 2021
29 Aug 2024
22 Sep 2027
25 Oct 2029
1 Jul 2032
2 Apr 2036
1 Mar 2037
2 Aug 2039

5.00
5.00
5.00
5.00
V
V
5.00
5.00
5.00

The Additional Notes described in the sixth WHEREAS clause above are more particularly described as
follows:

Loan
Designation Face Amount Date

Final
Maturitv % Rates

AL83 $83,979,000.00 1 Ju] 2008 31 Dec 2042 V

'V=variable interest rate calculated by RUS pursuant to title 7 of the Code of Federal Regulations or by the
Secretary of Treasury. CFC=an interest rate which may be fixed or variable from time to time as provided in the
CFC Loan Agreement pertaining to a loan which has been made by CFC and guaranteed by RUS. CoBank=an
interest rate which may be fixed or variable from time to time as provided in the CoBank Loan Agreement pertaining
to a loan which has been made by CoBank and guaranteed by RUS.

. " , , 54

See footnote 1 in this Schedule A.
l

31n addition to this note which the Mortgagor has iSsued to FFBQ the Mortgagor has also issued a
corresponding promissory note to RUS designated as the certain "Reimbu1°sementNote" bearing even date therewith.
Such Reimbursement Note is payable to the Government on demand and evidences the Mortgagor's obligation
immediately to repay RUS, any payment which RUS may make pursuant to the RUS guarantee of such FFB note,
together with interest, expenses and penalties (all as described in such Reimbursement Note). Such Reimbursement
Note is an "Additional Note issued to the Government" for purposes of this Part One of Schedule A of this
Supplemental Mortgage and is entitled to all of the benefits and security of the Mortgage.

4.

3.

2.

1.
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SCHEDULE A: Part Two

The outstanding secured obligations of the Mortgagor referred to in the fourth WHEREAS clause above are
evidencedby the Original Notes described below:

ORIGINAL NOTES issued to CFC

CFC Loan
Designation

Face Amount of
Note

Note Date Maturitv Date

AZ020-C-9005 $115,000.00 04/16/1974 04/16/2009

AZ020-C-9007 $679,000.00 01/02/2010

AZ020-C-90 l 2 $681,000.00

01/02/1975
(substituted
12/23/1986)
12/20/1977 12/20/2012

AZ020-C-90] 6 $1,509,000.00 11/10/1980 11/10/2015

AZ020-C-9017 $1,380,412.00 03/25/1986 03/25/2021

AZ020-C-9018 $2,618,750.00 08/29/1989 08/29/2024

AZ020-C-9019 $2,409,375.00 09/22/1992 09/22/2027

AZ020-C-9020 $1,685,000.00 10/25/1994 10/25/2029

AZ020-C-907 I $3,390,000.00 07/01/1997 07/01/2032

AZ020-A-9024 $2,014,291 .09 08/14/2003 03/31/2016

,Iii

Jim:

Fig:

1*1n

CFC SCHEDA
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Supplemental Mortgage Schedule B

Property Schedule

1. .described in a certaiN deed dated September 3, 1974. by .Virgil

COun'65r Recorder cf Pima County, State of A1izona, in Deed Book 4843 on page 704 and

2.

The East
Northeast Quarter of Secretion 15, TownShip 17 South, Range 15' East, PiMa County,
Arizona, 5.0 acres. '

.A Gems Mei cl lm described in. a' 6,
Burgess, as Trustee, and George Wake and MarionWake,husband and we,
tithe Mortgagor, as . Red
County, Stevie of A1iZona in Deed Book 60 on page 348 and 349.

A certain. Md of land
Iohnso§l*as?»gréna&ors, 'to the Mortgagor, as grantee, and recorded in th9l01'8i6e&T8f -the

?05. (Corona De Tucson Property).

Half  of  the' North of the North Half of The Southeast Quérrter of thu

==m51 a=¢a; amd Apn1'ze,̀  1952 by Niceara
as Mu=»row.

grantee,' and recorded in The dEice of the County Recordelr.0f Piloa1

Corarnencing at a point Thirty-three (33) feet South and Thirtyithree (33) feet West of the
Northeast coi:t1er.of Seedon thirty-six (36), TOwnship nine.(9) south. Range Seven (7)
East of the Gila and sir River Base 41811. 46'
West a distance of208.0 feet.to a one-inchiron pipe, being the Northwest corner of the'
trace wa n __ .
being the So1ucthtvvest` corner of the tract; thence North 90 degrees
.208.0 feet to a one-inch iron pipe being the Southeast comer of the.tract; thence North 0
degrees O' East a distance of208.0 feet to the place of beginning- ContainS an area of one
acre, more or less. - -

and median, waning thence soinn 89.degrees.

iimence Sandi; 0 degrees -0' West a distance of 17.07.09 feet to a oNe-inlch iron pipe,
Q' East a distance. of

3. Apoition of SeciioN 27, Township 17 South, Raxige 13 EMI; G8cSRB8LM, Pinar County,
Arizona; more particularly described as follows' - " "

COMl\£ENC]I'3G at the East quarter of said Seoiion 27;

Thence, North 89 de8?ees, 52' 56"gr . Wes; ate distance of 75.00 feet to a point; on the west
right-of-way line of La Canada Dive; | "'~

Thence Noriin. GO degrees, 00' 21" West, alonge, . said right-of-'way line, a

150.00 feet 'EO a P05374 said point being the TRUE POINT OF BEGINNING;
distance of

138

48i
r

I  .
=.".?»

IP1§'li

,'m=§{=
14.

H191

Whence, North 89 degrees, 52' 56" Wes; a distance of 260.00 feet;

Thence, North 73 degrees-, 2.0' OT' West,.a distance of 193.12 feet;
In

:pm
'tlvfl

1 ! I

9=s#4
t i !  I E T F

iii

'"ll,,

Thence North 00 degrees, 00' 21" `West,.a tiistanee of 18.00 feet;

Supplemental Mortgage Schedule B
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Supplemental Mortgage Schedule B

Property Schedule

Thence South 89 degrees, 52' 56" East, a distance of 445.00 feet, to a point; sd point
being on the wet right-of-wayj.ine of La CanadaDdye, . .

Thence, S0u'81 00 .eieg8ees, 00' 21" EET, a. distance. of 180.00 feet, to Ume TRUE POINT

O F BEG1;n1r~m~1G, ' . . .

Said parcel c01it29119wgL72 acres. r

4. LEGAL DES CRIPTIQN TRICO SUBSTATION --  SADDLE8RDOKE

That portion of the Northwest quarter of Section 35, Township 10 South, Range 14 Easlg

Gi la and Sal t  Riv e. : Base and Moricliail, Penal County, AriZona. More part icular ly
clescn'bed as follows: - `

Connmezzdmg at the Ne w/est comer c>f said Section 35;

Tlioztoe, SouTh 85 degrees i n minutes SO seconds East along The North line of said
.Section35 a distance 95996.64 feet; '

Thence, South 00 degrees DO minutes 00 seconds East a distance of 1805.06 feet;

Thence, North 90. degrees 00ln:in11tes 00 'seconds East a dis13nce of 340.00 feet to the
True PDiI1t Gf 8eginn§ng '

Thence, `Nor8:L 00 deg;-ees 00 minutes 00 seconds East a distance of270.00 feet;

Thence, N01'*J1'90 degrees 00 -minutes 00 seconds East a distance of2.00.00 feet;

Thence, 3431181 00 degrees 00 minutes 00 seconds West a distance of'2.'70.00 feet;

Thence, SOU81 90 degrees 00 tinnies 00 seconds West. a distance Df200.D0 feet bank to
The True8c»int OfBeD%w311g; . ` '_ - `

$14
4

The above descdbed 1:81621 Goxltains 1.24 acres more or less.
*LWin;

| The . , Township-11 South, Range
12 East, Gila a11d'Sal'€Rive1 Base and Meridian, Pima County, Arizona, `

EXC T any potion 'fnereof wiflnin Tangeline Road.

The Smfheamquanarufzhe SQu¢th.ea=¢Quan=rbfsm=iun31 I

I

I
3 I g l 3 :{

i ' ! L

'=.E=:;
:FM

1! . . a
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UCC FINANCING STATEMENT
ZHRBAUG 28 48111 18FOLLQW INSTRUCTIONS (from and back) CAREFULLY

FQED

200815527812

53- L'7*L7'

$8.84

U9/2832908 18 swan 008081 #9122
xxxx JUSTIN

THE ABOVE SPACE 15 FOR Flune€9 ONLY

-an U L'zur I-.\ =LL`

UMW
1. DEBTOH'S EXACT FULL LEGAL NAME . hurl only go; d!b1Nr name (11 Ur lb) - do nd :bbreviaie iv eombins names

1l_gRGAnlzA'l1gn<5 NAME

T r i c e  E l e c t r i c  C o o p e r a t i v e ,  I n c .
OR

SSN OF EIN W- DRGRNIZATIDNAL In Er, I lay
I0 0 3 9 3 2 1 0 Nnaus

pa. TAX In an Aoo'L IN Fa RE I 1e. Type oF ORGANIZATION 11 JURISDICTIDN oF oRGAnlzA'r1ono . ,g3g;8#g»" N | Gorporatlon IArlz0na

2. ADDITIONAL DEBTOWS EXACT FULL LEGAL NAME - \nsl11 only gag demo' name (al Ur Zbl do pal abbrqvisle av famine names
21. on<;AmzAnol~rs NAME

OR

21. JURISDICTION OF ORGANIZATIQNan. tAx no so sen 045 Eau

n NONE

ZW DRGANIZATIDNAL ID #. n any

I

ADD'L INFO Ne IN:. TYPE OF onGAnlzAnc»4
DRGANIZATTCN

IDEBTcR I I

3. SECURED PARTY'S NAME (Ar NAME av TOTAL Assleraes of Assvswon s/p1 . lnsnn we me seculnd we name 13: nr ab)
al. OHGANtZAT\ON'S NAME

United States of America, Rural Utilities Service, USDA
OR

4. Tels FINANCING STATEMENT Covers Me rdldwlng collmernh .
ALL ASSETS, both real and personal,whether now or hereinafter acquired, as set forth in Attachments
A and "B" attached hereto and incorporated herein.

l lrt
Debtors

1 W
(§_ | mis ¢-lnAnulnu :AA A EMI:NI is la Ne no: [tor reeuruj (av neavaanian thy i4.:AL

ESTATE REQGHD4 #ram Addend IM Ill nnntk-ahtel
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FIL ING OFFICE c opv -  NATIONAL UCC F iNANCING STATEMENT (FORM UCC1)  (REV.  07 /29 /9B}

A. NAME a PHONE OF CONTACT AT FILER [qpliunall

B. SEND ACKNOWLEDGMENT TO: (Name and Address)

ITJational Rural Utilities Cooperative Finance Corpora1iorTI
2201 Cooperative Way
Herndon, VA 20171-3025
Attn: Legal Administrative Assistant .

_IL

lb. INDIVIDUAUS LAST NAME FIRST NAME MIDDLE NAME SUFFIX

ac. MAILING ADDRESS

B 5 0 0  W e s t  T a n g e r i n e  R o a d

c m /

M a r a c a

STATE

A Z

POSTAL CODE
85653

counvF\v
USA

Cb. INDMDUMS LAST NAME FIRST NAME MIDDLE NAME SUFFIX

ac. MAILING ADDRESS crvv STATE POSTAL GODE COUNTRY

Sh. INDIVIDUAUS LAST NAME Fmsr NAME MIDDLENAME SuFFix

Be. MAIUNG ADDRESS

1400 Independence Avenue, S.W.
CITY
W ashington

STATE

D C

PQSTAL CODE
20250-1500

coumnv

U S A

5. ALTERNATIVE :>ss1enAT:c>n [If lppli:lble]' LESSEE/LESSOH BAIL£E/BAILOR I SELLERIBUYERCONSIGNEE/CONSIGNDR AG. LIEN NDN-UCC FRJNG
.sham to H=uub=l a:AHuHH:¢»uH | (al an uebuargs)
IADDYTIDNAL F l | inns!! All Delslors I Deh!or1 I
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93. ORG ANIZATION'S NAME
T r i c e  E l e c t r i c  C o o p e r a t i v e ,  I n c .

Cb. |nDMouAL's LAST NAME FIRST NAME MIDDLE NAME.SUFFlX

He. INDlVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

no, MAILING ADDRESS A r v STATE POSTALCODE COUNTRY

an. lnmvlDuAL's LAST NAME FIRST NAME MIDDLE NAME SUFFIX

128. MAILING ADDRESS

2 2 0 1  C o o p e r a t i v e  W a y

CITY
H e r n d o n

STATE

V A

POSTAL CODE

2 0 1 7 1  - 3 0 2 5

GOUNTHY

U S A

1
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Auachmcnt A

Debtor: Trice Electric Cooperalive, Inc.

Ail property, assets, rights, privileges and franchises of the Debtor of every kind and description, real. personal or
mixed, tangible and intangible, of the kind or nature specifically mentioned herein OR ANY OTHER KIND OR
NATURE, except any Excepled Property, now owned or hereafter acquired or arising by the Debtor (by purchase,
consolidation, merger, donation, construction, erection or in any other way) wherever located, including (without
limitation) all and singular the following (hereinafter sometimes called the "Collateral"):

FIRST

A. all of those fee and leasehold interests in real property Sal forth in Attachment "B" hereto, subject in
each case to thosematters Se! forth in such Attachment.

all Rf the Debtor's interest in Exturcs, easements, permits, licenses and rights-of-way comprising real
property, and all other interests in real property. comprising anyportion of the utility system located in
the Counties listed in Attachment "B" hereto;

c . all right, title and interest of the Debtor in and lo those contracts of the Debtor

( i ) relating \o the ownership, operation or maintenance of any generation, transmission or
distribution facility owned, whether solely or jointly, by the Debtor.

(ii) for the purchase of electric power and energyby the Debtor and having an original term in
excess of 3 years,

(iii) for the sale of electric power and energy by the Debtor and having an original term in excess
of 3 years. and

(iv) for the transmission of electric power and energy by or on behalf of Lhe Debtor and having an
original term in excess of 3 years, including in respect of any of the foregoing, any
amendments, supplements and replacements thereto.

D. all the property, rights, privileges, allowances and franchises particularly described in the annexed
Attachment "B" are hereby made a part of, and deemed to be described in. this clause as fully as i f set

andforth in this clause at length;

ALSO ALL OTHER PROPERTY. real estate, lands, easements, servitude, licenses, permits,
allowances, consents, franchises, privileges, rights of way and other rights in or relating to real estate
or :he occupancy of the same, all power sites, storage rights, water rights, water locations, water
appropriations. ditches. flumes, reservoirs. reservoir sites, canals, raceways, waterways, dams, dam sites,
aqueducts, and all other rights or means for appropriating, conveying, storing and supplying water. all
rights of way and roads; all plants for the generation of electric and other forms of energy (whether now
known or hereafter developed) by steam, watensunlight, chemical processes and/or ( wt thous limitation)
all other sources of power (whether now known or hereafter developed), all power houses, gas plants,
street lighting systems, standards and other equipment incidental thereto, all telephone, radio, television
and other communications, image and data transmission systems, air conditioning systems and
equipment incidental thereto, water wheels, waterworks, water systems, steam and hot water plants,
substations, lines, service and Supply systems, bridges, culverts, trucks, ice or refrigeration plants and
equipment. offices, buildings and other structures and the equipment thereto, all machinery, engines,
boilers, dynamos, turbines, electric. gas and other machines, prime movers, regulators, meters,
transformers. generators (including, but not limited to. engine-driven generators and turbo generator

UNOFFICIAL DATA - Fileno: 1552781 CheckDigit.' 2 Seq no: 1 Page: 3

1-4-4~....»'!*.,"1~." n1-rn.»an nn.1JI-w»1-u-»+nf11nn n.r3 n1°n1'\ A N / 1¢'~1*w\l¢nfT1'v~ln¢'r.c:lc*

B.

sz/'>sz/'mnsa



Debtor: Trico Electric Cooperative, Inc,

units), motors, electrical, gas and mechanical appliances, conduits, cables. water, steam, gas or other
pipes, gas mains and pipes, service pipes, fittings. valves and connections, pole and transmission lines.
towers. overhead conductors and devices, underground conduits, underground conductors and devices.
wires. cables, tools, implements, apparatus, storage battery equipment, and all other equipment, fixtures
and personalty, all municipal and other franchises, consents, certificates or permits. all emissions
allowances, all lines for the transmission and distribution of electric current and other forms of energy,
gas, steam, water or communications, images and dam for any purpose including towers, poles. wires,
cables. pipes, conduits, ducts and all apparatus for use in connection therewith, and (except as
hereinbefore or hereinafter expressly excepted) all the right, title and interest of the Debtor in and to all
other property of any kind or natureappertaining to and/or used and/or occupied and/or employed in
connection with any property hereinbefore described, but in all circumstances excluding Excepted
Property,

SECOND

With the exception of Excepted Property. all right, title andinterestof the Debtor in, to and
under all personal property and fixtures of every kind and nature including without limitation all goods
(including inventory. equipment and any accessions thereto), instruments (including promissory notes)
documents. accounts. chattel paper, electronic chapel paper, deposit accounts (including. but not limited
lo, money held in a trust account pursuant hereto or to a loan agreement), letter-of-credit rights,
investment property (including certificated and uncertiGcaled securities, security entitlement and
securities accounts), software,generalintangibles (including, but not limited to,paymentintangibles).
supporting obligations, any other contract rights or rights to thepayment of money, insurance claims,
and proceeds (as such terms are presently or hereinafter defined in the applicable UCC, provided,
however that the term "instrument" shall be such term as defined in Article 9 of the applicable UCC
rather than Article 3);

THIRD

with the exception of Excepted Property, all right. title and interest of the Debtor in, to and
under any and all agreements, leases or contracts heretofore or hereafter executed by andbetween the
Debtor and any person, firm or corporation relating to the Collateral (including contracts for thelease.
occupancy or sale of the Collateral, or any portion thereof);

FOURTH

With the exception of Excepted Property. all right. title and interest of the Debtor in, to and
under any and all books, records andcorrespondencerelating to the Collateral, including, but not limited
to all records, ledgers, leases and computer and automatic machinery software and programs. including
without limitation. programs, databases, disc or tape files and automatic machinery prim outs, runs and
other computer prepared information indicating, summarizing. evidencing or otherwise necessary or
helpful in the collection of or realization on theCollateral;

FIFTH

All other property. real. personal or mixed, of whatever kind and description and wheresoever
situated, including without limitation goods. accounts, money held in a trust account pursuant hereto
or to a loan agreement. and general intangibles now owned or which be hereafter acquired by the Debtor,
but excluding Excepted Property. now owned or which may be hereafter acquired bathe Debtor, it being
the intention hereof that all property. rights, privileges. allowances and franchises now owned by the
Debtor or acquired by the Debtor after the date hereof (other than Excepted Property) shallbeas fully
embraced within and subjected to the lien hereofasif such property were specifically described herein'

' I
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Debtor' Trico Electric Cooperative, Inc.

SIXTH

Also anyExceptedProperty that may. from time to time hereafter, bY delivery or by writing of

any kind, be subjected to the lien hereof by the Debtor or by anyone in its behalf. and any Secured Parry

is hereby authorized toreceive the same at any lime as additional security hereunder for the benefit of
all the Secured Parties. Such subjection to the lien hereof of any Excepted Property as additional

security may be made subject tO any reservations. limitations or conditions which shall be set forth in

a written instrument executed by the Debtor or the person so acting in its behalf or by such Secured Party

respecting the use and disposition of such property or the proceeds thereof,

S EV ENT H

Together with all and singular the tenements, hereditaments and appurtenances belonging or

in anywise appertaining to the aforesaid property or any part thereof, with thereversion and reversions.

remainder and remaindersand all the tolls, earnings, rents, issues, profits, revenues and other income,

products and proceeds of the Collateral, and all other property al' any nature appertaining to anyof the

plants, systems, business or operations of the Debtor. whether or not affixed to the realty, used in the

operation of any of the premises or plants or the utility system, or otherwise. which are now owned or

acquired by the Debtor, and all the estate. right, title and interest of every nature whatsoever, ut law as
well as in equity, of the Debtor in and to thesame and every part thereof (other than Excepted Property

with respect to any of the foregoing).

Page 5 sf 9
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I
ATTACHMENT Be

Debtor: Trico Electric Cooperative, Inc.

L A certain tract of land. described in a certain deed dated SepteMber 3, 1974 by .Virgil
.TohnsOh as .~gran.tors to the Mortgagor as graNtee and recorded m the oNline of the
COunty Recorder of Pima County, State ofAlizona, 'm Deed Book 4843 on page 704- and
705. (Corona De Tucson Propertry) .

u .

The East Half of the North Half of the North Half of the Southeast Quarter of the
Northeast Quarter of Section 15, Township 17 South, Range 15E8.St, Pima County,
Arizona, 5.0 acres.

2. . A certain tr'8=':t of land described in a certainfdeed, dared Apnll 26, 1952 by Richard
Burgess, as Trustee, and George Wake and Marion Wake, husband and wife, as grantors,
to the Mortgagor, as _r3.;rantee,' and recorded in the office of the County Recorderof Pima!
County, State ofA.riz no in Deed Bock 60 on page 348 and 349.

Coromencing at a point 'Ì h.irty-three (33) feet Sooth and Thirtylthree (33) feet West of the
Northeast corner of Section thirty-six (36), Township ni1e.(9) south, Range Seven (7)
East of the Gila and Salt River Base and Meridian, running thence South 89 degrees 46'
West a distance of 208.0 feet to. a one-inch iron pipe, being the Northwest corner of the .
tract; thence South 0 degrees 0' West a distance of 207.09 feet to a one-inch iron pipe,
being the Somdrwest corner of the tract; thence North 90 degrees 0' East a distance of
208.0 feet to a one-inch -iron pipe being the Southeast comer of the tract; thence North 0
degrees 0' East a distance of 208.0 feet to the place of beginning- Contains an area ozone
acre, more or less.

3. A portion of Section 27, Township 17 South, Range 13 East, G8eSRB8eM, Pima County,
Arizona; more particularly described as foUnds: .-

commsnc81nG attbe East quarter of said Section 27;

Thence,North 89 degrees, SZ 56" West, at a distance of 75.00 feet to a point on the west
right»of~way line oLa Canada Drive;

Thence, Nord; 00 degrees, 00' 21" West, along said right-of-way line, a distance of
150.00 feet to apoinf, said point being the TRUE POINT OF BEGINNING;

Thence, North 89 degrees, 52' 56" West, a distance of260.00 feet;

Thence, North 73 degrees, 20' 07" West,.a distance of 193.12 feet;

Thence North00 degrees, 00' 21" West, a distance of 125.00 feet;

Thence South 89 degrees, 52' 56" East, a distance of 445.00 feet, tO a point; said point
being on the west right»of-way line of La Canada Drive;

1
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Debtor: Trice Electric Cooperative, Inc.

Thence, South 00 decrees, DO' 21" East, a distance of 180.00 feet, to the TRUE POINT

OF BEGINNING;

Y
Said parcel containing 1.72 acres.

LEGAL oascaurrtozw TRICO SUBSTATION _ SADDLEBROOKE4_

That portion of The Northwest quarter of Section 35, Township 10 South, Range 34 East,
Gila and Salt River Base and Meridian, Penal County, Arizona. More particularly

described as follows:

Commencing at the NoNitwest corner of said Scction 35 ;

Tiicoce, S0u81 85 degrees 13 minutes 57 seconds East along the North lim: of said

.Section35 a distance of996.54 feet;

Thence, South 00 degrees 00 minutes 00 seconds East a distance of 1805.06 feet;

Thence, North 90. degases 00rainutes 00 seconds East a distance of 340.00 feet to the

True Point of Beg3nniz1g
1 .

Thence, North 00 degrees 00 minutes DO seconds East a. distance of270.D0 feet;

TheNce, North 90 degc.-.es 00 minutes DO seconds East a distance of 200.00 feet;

Thence, South 00 degrees 00 mjoutes 00 seconds West a distance of 270.00 feet;

Thence, South 90 degrees 00 minutes 00 seconds West. a distance of200.00 feet back to

the True Point ofB=em311a:

The above described pafeel contains 1.24 acres more or less.

5.
I

The Soudneast of the Southeast QuarterOf Section 31, Township-11 South, Range
12 East, Gila and' Sa1tR§wer Base and Meridian. Pima County, Arizona,

EXCEPT any portion thereof Tangerine Road.

n

-2

Q

1
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Debtor: Trice Electric Cooperative, Inc.

EXCEPTED PROPERTY

There is, however, expressly excepted and excluded Hom the Collateral Lhe following described
property of the Debtor, now owned or hereafter acquired (herein sometimes referred xo as "Excepted Property"):

A. all shares of stock, securities or other interests of the Debtor in the National Rural Utilities
Cooperative Finance Corporation and CoBank, ACB and its predecessors in interest other than any
stock, securities or other interests that arc specifically described in Subclause D of clause First as
being subjected to the lien hereof?

B. all rolling stock (except mobile substations), automobiles. buses. ducks, truck cranes, tractors, trailers
and similar vehicles and movable equipment which are titled and/or registered 'tn :my state of the
United States of America and all tools, accessories and supplies used in connection with any of the
foregoing;

c. rd] vessels, boats, ships, barges andothermarine equipment. all airplanes. airplane engines and other
flight equipment, and all tools, accessories and supplies used in connection with any of the foregoing;

D. all office fin-ninnre, equipment and supplies that is not data processing. accounting or other computer
equipment or software;

E, all leasehold interests for office purposes;

F. all leasehold interests of the Debtor under leases for an original tern (including any period for which
the Debtor shall have a right ofrenewal)of less than live (5) years;

G. all timber and crops (both growing and harvested) and all coal, ore, gas. oil and other minerals (both
in place or severed),

H. .the last day of the Lem: of each leasehold estate (oral or written) and any agreement therefor. now or
hereafter enjoyed by the Debtor and whether falling within a general or specific description of
property herein: PROVIDED. HOWEVER. that the Debtor covenants and agrees that it will hold each
such last dain trust for the use and benefit of all of the Secured Parties and that Ir will dispose of each
such last day from time to time in accordance with such written order as the Secured Party in its
discretion may give;

I. all permits, licenses, franchises. contracts, agreements. contract rights and other rights not specifically
subjected or required lo be subjected to the lien hereof by the express provisions of the mortgage and
security agreement by and among Debtor and Secured Parties (the "Mortgage' )_ whether now owned
or hereafter acquired by the Debtor, which by their terms or by reason of applicable law would
become void or voidable if mortgaged or pledged hereunder by the Debtor, or which cannot be
granted, conveyed, mortgaged, transferred or assigned by the Mortgage without the consent of other
parties whose consent has been withheld, or without subjecting any Secured Party to a liability not
otherwise contemplated by the provisions of the Mortgage. or which otherwise may not be, hereby
lawfully and effectively granted. conveyed. mortgaged, transferred and assigned by the Debtor; and

J. the property. if any, identified in Attachment "C" hereto,

PROVIDED. HOWEVER. that (i) illupon theoccurrence of an Event of Default (as defined in the
Mortgage). any Secured Party. or any receiver appointed pursuant to statutory provisioN or order of
court, shall have entered into possession of all or substantially all of the Collateral, all the Excepted
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Debtor: Trice Electric Cocwperalive, Inc.

i Property described or referred to in the foregoing Subdivisions A through H. inclusive. then owned
nr therealier acquired by the Debtor shall immediately, and, in the case of any Excepted Properly
described or referred to in Subdivisions I through J, inclusive, upon demand of any Secured Party or
such receiver. become subject to the lien hereof lo the extent permitted by law, and any Secured Party
or such receiver may, to the extent pemUned by law, at the same time likewise take possession thereof,
and (ii) whenever all Events of Default shall have been cured and the possession of all or substantially
all of the Collateral shall have been restnrcd to the Debtor, such Excepted Property shall again be
excepted and excluded from the lien hereof to the extent and otherwise as hereinabove set forth.
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RESOLUTIONS

1. RESOLVED that the Corporation borrow from the Federal
Financing Bank ("FFB") an amount not to exceed $83,979,000.00, to be
guaranteed by the United States of America (the "Government"), acting through
the Administrator of the Rural Utilities Service ("RUS"), and

2. RESOLVED that the corporation accept the terns and conditions
which the Administrator of RUS has established for obtaining its guarantee of
the FFB loan, as such terms and conditions are set forth, and

3. RESOLVED that the President is authorized on behalf of the
Corporation to execute and deliver under its corporate seal, which the secretary
is directed to affix and attest:

(a) as many counterparts respectively as shall be deemed advisable
of an agreement with the Government, in the form of the RUS
Loan Contract submitted to this meeting, and

(b) a note payable to FFB and guaranteed by RUS in the principal
amount of $83,979,000.00, substantially in the font of the FFB
note submitted to this meeting, and

(c) the note payable to the Government, acting through the
Administrator of RUS, substantially in the font of the
Reimbursement Note submitted to this meeting, and

(d> as many counterparts as shall be deemed advisable of a
Supplemental Mortgage by and among the Corporation, the
Government and National Rural Utilities Cooperative Finance
Corporation, which, among other things, pledges all of the
Corporation's property to secure notes payable to the Government
in the aggregate principal amount not to exceed $300,000,000.00
at any one time, and a financing statement, substantially in the
form of the security instruments presented to this meeting, and

4. RESOLVED that the officers of the Corporation be, and each of
them is authorized in the name and on behalf of the Corporation, to execute all
such instruments, make all such payments and do all such other acts as in the
opinion of the officer or officers acting may be necessary or appropriate in order
to carry out the purposes and intent of the foregoing resolutions, and

5. RESOLVED, that the Chief Executive Officer/General Manager,
and any official authorized to act in such corporate position and to perform the
functions of such position is authorized on behalf of the Borrower (a) to execute
and deliver from time to time advance requests, maturity extension election
notices, prepayment election notices and refinancing election notices, in the form
of such instruments attached to the note payable to FFB, and (b) to specify
information and select options as provided in such instruments.
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Ad1ni11ist1'ator
Rural Util ities Service
U. S. Department of Agriculture
Washington, D. C. 20250-1500

W e  h a v e  e x a m i n e d  t h e  a r t i c l e s  o f  i n c o r p o r a t i o n  a n d  b y l a w s  o f  T r i c o  E l e c t r i c
Cooperative, Inc. (hereinafter called the "Bo1Towe1"'), now in effect. We have also examined all
corporate proceedings of the Borrower relating to the adoption of the bylaws of the Borrower or
any amendments to the bylaws or the articles of incorporation of the Boirower and the action
taken by the Borrower, its members and board of directors in connection with the authorization
of:

Dear Sir:

__ the  F ede ra l  F i na nc i ng  Ba nk
(hereinafter called "FFB") of an amount not to exceed $83,979,000.00, as provided for in
the loan contract (hereinafter called the "RUS Loan Contract"), dated as of July 1, 2008,
be tw een  the  Bor row er  a nd  the  U n i t ed  S t a t e s  o f  Amer i c a  (he re i na t i e r  c a l l ed  the
"Government"), acting through the Administrator of the Rural Utilities Service, and

(b) the execution and delivery by the Borrower of (1) the RUS Loan Contract,
(2 ) the note (hereinafter ca l l ed the "FFB Note") dated Ju ly 1 :  2008 ,  in the principa l
amount of $83,979,000.00, payable to the order of FFB, and guaranteed by the Rural
U t i l i t i e s  Se rv i ce  ( " RU S" ) , ( 3 )  t h e  r e i m b u r s e m e n t  n o t e  ( h e r e i n a f t e r  c a l l e d  t h e
"Reimbursement Note") dated July 1, 2008, payable to the Government (hereinafter the
FFB Note and the Reimbursement Note col lect ively are ca l l ed the "Notes") ,  (4 ) the
supplemental  mortgage (hereinafter cal led the "Supplemental  lVIortgage"), dated as of
Ju ly l ,  2008,  made by and among the Borrower,  the Government and National  Rura l
U t i l i t i e s  Coopera t i v e  F i na nce  Corpora t i on  a nd  (5 )  U CC- l a n d  U C C - l A D  w i t h
attachments (hereinafter called the "Financing Statement").

Re:

'=./'HiIiE111v~; ".Hui!

( a ) the  bo1TowinQ by the  Borrower  f rom
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(c) We have also examined all corporate proceedings of the Borrower relating
to the election of the directors and officers holding office at the time the above-mentioned
corporate proceedings occurred.

We have also examined the following documents as executed and delivered: the RUS
Loan Contract, Notes, Supplemental Mortgage and Financing Statement.

We have also examined the Existing Mortgage, as such term is defined in the
Supplemental Mortgage. The Existing Mortgage, as amended and supplemented by the
Supplemental Mortgage, is hereinafter called the Moltgage".

We have also examined, or caused to be examined by competent and trustworthy persons,
the records and files of all offices in which there might be recorded, filed or indexed any liens of
any nature whatsoever affecting the title to any real or personal property of the Borrower other
than easements or rights of way relating to the electric lines of the Bo1Towe1'.

We have supervised, or examined, or caused to he examined by competent and
trustworthy persons, the recordation of the Moitgage as a mortgage of real property in each of
the counties in which the Bon'ower ohms real property and the tiling of the Financing Statement
as a financing statement of a transmitting utility with the Secretary of State of the State of
Arizona in order to perfect a security interest in personal property as well as fixtures.

We are of the opinion that:

(a) the Borrower is a duly organized and existing corporation in good
standing under the laws of the State of Arizona; its bylaws have been duly adopted and its
articles of incorporation and bylaws in the form last submitted by the Borrower to the
Government are now in effect, and the Borrower has corporate power: (1) to execute and
deliver' the RUS Loan Contract, (2) to perform all acts required to be done by it under the
RUS Loan Contract and under the Mortgage; and (3) to own, operate and maintain the
Utility System as such term is defined in the Mortgage,

(b) all proceedings of the Borrower, its members and board of directors,
necessary to be taken in connection with the authorizations specified in the first
paragraph hereof have been duly taken and all such authorizations are presently in effect,

(c) all authorizations ham the Arizona Corporation Commission, required in
connection with the execution and delivery of the RUS Loan Contract, the Mortgage and
the Notes have been obtained subject to the Decision Orders attached,

(d) the RUS Loan Contract has been duly executed and delivered by the
Borrower in accordance with the authorizations thereof mentioned above and is the valid
and binding obligation of the Borrower in accordance with its terms (except as such

Illllll
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enforcement may be limited by: (1) applicable bankruptcy, insolvency, reorganization,
moratorium or other similar laws in effect at the time affecting creditors' rights generally
and (2) applicable laws' and equitable principles with respect to or affecting the
availability of remedies provided for therein, however, in our opinion neither (1) not' (2)
will limit the practical realization of the benefits or the security intended to be provided
thereby);

(e) the Notes have been duly executed and have been delivered by the
Borrower to the Government in accordance with the authorizations thereof mentioned
above and are the valid obligation of the Borrower in accordance with their terms and are
validly secured by the Mortgage (except as such enforcement may be limited by: (1)
applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws in
effect at the time affecting creditors' rights generally and (2) applicable laws and
equitable principles with respect to or affecting the availability of remedies provided for
therein, however, in our opinion neither (l) not' (2) will limit the practical realization of
the benefits or the security intended to be provided thereby),

( f ) the Supplemental Mortgage has been duly executed and delivered by the
Borrower iii accordance with the authorizations thereof mentioned above and is the valid
obligation of the Bon°ower in accordance with its terns (except as such enforcement may
be limited by: (1) applicable bankruptcy, insolvency, reorganization, moratorium 01° other
similar laws in effect at the time affecting creditors' rights generally and (2) applicable
laws and equitable principles with respect to or affecting the availability of remedies
provided for therein, however, in our opinion neither (1) nor (2) will limit the practical
realization of the benefits or the security intended to be provided thereby);

(g) no legal proceedings have been instituted or are pending to which the
Borrower is a party or which affect the Borrower or any of its property and there are no
judgments against the Borrower and 110 liens against any of the real or personal property
of the Borrower, except the liens of the Mortgage and Perniitted Encumbrances, as such
tern is defined in the Mortgage,

(h) the Mortgage has been duly recorded and filed and indexed to constitute
the Mortgage a validly recorded and filed and indexed first lien upon the real property of
the Bo1Tower therein described, and a UCC-1 and UCC-IAD with attachments has been
duly tiled as a financing statement to perfect a first lien upon the accounts and revenues
of the Borrower as well as all other personal property and fixtures, including, without
limitation, all such property of the Borrower acquired after the date of the delivery of the
Mortgage, including property which may be hereafter acquired, subject only to Permitted
Encumbrances as such term is defined in the Mortgage, and

(i) the several advances provided for in the RUS Loan Contract, when made
or caused to be made by the Government to the Borrower, will be duly secured by the



Administrator
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Mortgage and Financing Statement as a validly recorded and filed and indexed Hist lien
upon the property referred to i11 paragraph (11) hereof without necessity for further act by
or on behalf of the Govermneut, subject only to Permitted Ellcumbrances, as such term is
defined in the Mortgage.

Very truly yours,

WATERFALL ECONOMIDIS CALDWELL
HANSHAW & VILLAMANA, P.C.

../2 I J

IV ., 1 f
. ~=~" -" 6 ~ f

Russell E. Jones

RED/cw
Attachment:

Decision No. 70399 excerpt
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6
DOCKET NO. E-01461A-07-0433

7

8

9 DECISION NO. 70399

10

11

IN THE MATTER OF THE APPLICATION OF
TRICO ELECTRIC COOPERATIVE, INC. AN
ARIZONA CORPORATION, FOR AUTHORITY
TO BORROW THE ADDITIONAL SUM OF
858,786,000 FROM THE UNTTED STATES OF
AMERICA (RDUP) AND THE ADDITIONAL
SUM OF $25,194,000 FROM NATIONAL RURAL
UTILITIES COOPERATWE, AND TO EVIDENCE
sAiD LOANS BY EXECUTION OF LOAN
AGREEMENTS, PROMISSORY NOTES AND
SECURITY DOCUMENTS REQUIRED BY THE
LENDERS I

O R D E R
IN

14
Open Meeting
July 1 and 2, 2008
Phoenix, AriZona15

16
BY THE CGMMISSION:

17
Having  cons idered the ent i re  record here in and being  fu l l y  adv i sed in the premises ,  the

zone Corporation Commission ("Commission") finds, concludes, and orders that:
18

* * =!= * * *

1.9

20
FINDINGS DF FACT

21
On Ju ly  23 ,  2007 ,  T r ico  E lec t r ic Cooperative, Inc .  ( "Te lco "  o r  "Coope r a t i ve " ) ,  a  non -

27 p r o f i t  me mb e r - o w i i e d  c o o p e r a t i v e ,  f i l e d  a n  a p p l i c a t i o n  w i th  th e  Co mmis s io n  fo r  a u d mo r i z a t i o n  to

23 b o r r o w  $ 8 3 . 9 8  M i l l i o n  f r o m  t h e  U n i t e d  S t a t e s  o f  A m e r i c a  t h r o u g h  t h e  R u r a l  U t i l i t i e s  S e r v i c e

24 ( "RUS") . 1

2. On  Sep tember  13 :  2007 ,  the  Commiss ion  g r an ted  in te r ven t ion  to  Loca l  Un ion  1116 ,

76 Lntemational Brotherhood of Electrical Workers, AFL-CIO ("IBEW Local l1 l6").

27

s . .

12

25

3

28
1 Trico originally planned to borrow $58=786,000 from the RUS and $25,194,000 from.the National Rural Utilities
Cooperative Finance Corporation ("CFC"), but subsequently decided to borrow all the binds from RUS.

1.

bi:
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DOCKET NO. E~0146lA-07-0433

1 5. The financing approved herein is for the purposes stated in the application, is

2 reasonably necessary for those purposes and such purposes may not be reasonably chargeable to

operating expenses or to income.3

4 ORDER

5

6

7

IT IS THEREFORE ORDERED that Trico Electric Cooperative, Inc. is hereby authorized to

borrow additional funds in an amount not to exceed $20.8 million from the RUS for the purpose of

funding its 2008 budget for capital improvements.

IT IS FURTHER ORDERED that Trico Electric Cooperative, Inc. is hereby authorized to

9 borrow additional funds in an amount not to exceed $68.18 million from the RUS conditioned on

8

10 Trico being able to demonstrate that the additional borrowing would result iii a TIER and DSC of

11 1.25 or greater using Trico's most recent annual financial report (Form 7) as discussed herein, unless

1° the Coininission grants an exception in advance.

IT IS FURTHER ORDERED that the conditional debt authorization granted herein shall not

14 satisfy the line of credit restriction specified in Decision No. 66779 that " use of the line of credit

15 authorized herein shall be restricted to obtaining interim financing for future capital iinproveinent

16 projects for which the Commission has authorized long-temi financing" unless the amounts drawn on

17 the line of credit when treated as draws on debt authorizations granted in this proceeding would inlet

18 the 1."5 TIER and 1.25 DSC conditions.

19 IT IS FURTHER ORDERED that Trico Electric Cooperative, Inc. shall file with Docket

20 Control, as a compliance item in this docket, an annual report no later than April 15"' each year

21 demonstrating compliance with the 1.25 TIER and 1.25 DSC debt issuance condition for any kind of

22 debt issued in die preceding calendar year.

IT IS FURTHER ORDERED that the finance authority granted herein shall be expressly

24 contingent upon Trico Electric Cooperative, Inc.'s use of the proceeds for the purposes stated fn its

23

"5 application and approved herein.

IT IS FURTHER ORDERED that any authorization to incur debt granted in this proceeding

"7 shall terminate on December 31 2013.

IT IS FURTHER ORDERED that Trico Electric Cooperative. Inc. is authorized in execute'we

26

13
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1 any documents necessary to effectuate the authorizations granted.

2 IT to FURTHER ORDERED that Trice Power Cooperative, Inc. shall f ile with Docket

3 Control, as a compliance item in this docket, copies of any executed financing documents related to

4 this authority within 60 days airer the date of execution.

IT IS FURTHER ORDERED that this Decision shall become effective immediately.

BY ORDER OF THE ARIZONA CORPORATION COMMISSION.

w e

5 IT IS FURTHER ORDERED that approval of the financing set forth hereinabove does not

6 constitute or imply approval or disapproval by the Commission of any particular expendime of the

7 proceeds derived thereby for purposes of establishing just and reasonable rates.

8

9

10

11

12

13
ZCD ISSIQNER comm1ss1onEK COMMISSIONER

15
16
17
18
19
20
21

sq DISSENT
23 DISSENT

" 4 JR:

'*5
26
°7
"s

IN WITNESS WHEREOF, 1, BRIAN c. McNEIL, Executive
Direc to r  o f  the  Ar izona Corporation Commission, have
hereunto set my hand and caused the off icial seal of  the
Commison to be affixed at the Capitol, in the City of Phoenix_
this 3r~ d a y o f j u  i v ,2008.

, I

/49
'c cNEI /

VED CTOR
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Russell E. Jones

Direct Line:
(520)202-7833

E-mail: rjones@wechv.com

August 29, 2008

National Rural Utilities Cooperative
Finance Corporation
Attn: General Counsel
2201 Cooperative Way
Herndon, Virginia 20 l71 -3025

ARIZONA 20-AL8 PIMA

Dear Sir:

We ha ve ex a nl ined t he a r t ic les  of  incor p or a t ion a nd b yla ws  of  T r ice E lec t r ic
Cooperative, Inc. (hereinafter called the "Bo1Tower"), now in effect. We have also examined all
corporate proceedings of the Boirower relating to the adoption of the bylaws of the Borrower or
any ainendinents to the bylaws or the articles of incorporation of the Boirower and the action
taken by the Borrower, its members and board of directors in connection with the authorization
of:

(a) t he bor r owing by t he Bor r ower  f r om t he F eder a l  F ina nc ing Ba nk
(hereinafter called "FFB") of an amount not to exceed $83,9'79,000.00, as provided for in
the loan contract (hereinafter called the "RUS Loan Contract"), dated as of July l, 2008,
between the Bor r ower  a nd the Unit ed S t a t es  of  Amer ica  (her eina f t er  ca l led t he
"Govemlnent"), acting through the Administrator of the Rural Utilities Service, and

(b) the execution and delivery by the Borrower of (l) the RUS Loan Contract,
(2) the note (hereinafter  called the "FFB Note") dated July l,  2008,  in the pr incipal
amount of $83,979,000.00, payable to the order of FFB, and guaranteed by the Rural
Ut i l i t ies  S er vice ( "R US ") ,  (3 )  t he r eimbur sement  not e (her eina f t er  ca l led the
"Reimbursement Note") dated July 1, 2008, payable to the Government (hereinafter the
FFB Note and the Reimbursement Note collect ively are called the "Notes"),  (4) the
supplemental mortgage (hereinafter called the "Supplemental Mortgage"),  dated as of
July l,  2008,  made by and among the Borrower,  the Government and National Rural
Ut i l i t i es  C oop er a t ive F ina nce C or p or a t ion  a nd (5 )  UC C - l  a nd UC C -IAD wi t h
attachments (hereinafter called the "Financing Statement").

An indeuerltl6r~t rneIT=I:»er QT l4EF'ITl-\S LIGW FIF'MS WC1PL[.\Wl[:E

E

Re:

l lllllllll al
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(c) \IVe have also examined all co1.porate proceedings of the Borrower relating
to the election of the directors and officers holding office at the time the above-mentioNed
corporate proceedings occurred.

We have also examined the following documents as executed and delivered: the RUS
Loan Contract, Notes, Supplemental Mortgage and Financing Statement.

We have also examined the Existing Mortgage, as such term is defined in the
Supplemental Mortgage. The Existing Mortgage, as amended and supplemented by the
Supplemental Mortgage, is hereinafter called the Mortgage".

We have also examined, or caused to be examined by competent and trustworthy persons,
the records and files of all offices in which there might be recorded, filed or indexed any liens of
any nature whatsoever affecting the title to any real or personal property of the Borrower other
than easements or rights of way relating to the electric lines of the Borrower.

We have supervised, or examined, or caused to he examined by competent and
trustworthy persons, the recordation of the Mortgage as a mortgage of real property in each of
the counties in which the Borrower owns real property and the filing of the Financing Statement
as a financing statement of a transmitting utility with the Secretary of State of the State of
Arizona in order to perfect a security interest in person] property as well as fixtures.

We are of the opinion that:

(a) the Borrower is a duly organized and existing corporation in good
standing under the laws of the State of Arizona, its bylaws have been duly adopted and its
articles of incorporation and bylaws in the font last submitted by the Borrower to the
Goverrunent are now in effect, and the Borrower has corporate power: (1) to execute and
deliver the RUS Loan Contract; (2) to perform all acts required to be done by it under the
RUS Loan Contract and under the Mortgage, and (3) to own, operate and maintain the
Utility System as such term is defined in the Mortgage;

(b) all proceedings of the Borrower, its members and board of directors,
necessary to be taken in connection with the authorizations specified in the first
paragraph hereof have been duly taken and all such authorizations are presently in effect;

(c) all authorizations from the Arizona Corporation Connnission, required in
correction with the execution and delivery of the RUS Loan Contract, the Mortgage and
the Notes have been obtained subject to the Decision Orders attached,

(d) the RUS Loan Contract has been duly executed and delivered by the
Bo1Tower in accordance with the authorizations thereof mentioned above and is the valid
and binding obligation of the Boirower in accordance with its terns (except as such
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enforcement may be limited by: (1) applicable bankruptcy, insolvency, reorganization,
moratorium or other similar laws in effect at the time affecting creditors' rights generally
and (2) applicable laws and equitable principles with respect to or affecting the
availability of remedies provided for therein, however, in our opinion neither (1) nor (2)
will limit the practical realization of the benefits or the security intended to be provided
thereby);

(e) the Notes have been duly executed and have been delivered by the
Borrower to the Government in accordance with the authorizations thereof mentioned
above and are the valid obligation of the Borrower in accordance with their terns and are
validly secured by the Mortgage (except as such enforcement may be limited by: (l)
applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws in
effect at the time affecting creditors' rights generally and (2) applicable laws and
equitable principles with respect to 01' affecting the availability of remedies provided for
therein, however, in our opinion neither (1) nor (7) will limit the practical realization of
the benefits or the security intended to be provided thereby);

( f ) the Supplemental Mortgage has been duly executed and delivered by the
Borrower in accordance with the authorizations thereof mentioned above and is the valid
obligation of the Borrower in accordance with its terms (except as such enforcement may
be limited by: (1) applicable baiidquptcy, insolvency, reorganization, moratorium or other
similar laws in effect at the time affecting creditors' rights generally and (2) applicable
laws and equitable principles with respect to or affecting the availability of remedies
provided for therein, however, in our opinion neither (1) nor (2) will limit the practical
realization of the benefits or the security intended to be provided thereby),

(g) no legal proceedings have been instituted or are pending tn which the
Borrower is a party or which affect the Borrower or any of its property and there are no
judgments against the Borrower and no liens against any of the real or personal property
of the Borrower, except the liens of the Mortgage and Permitted Encunibrances, as such
tern is defined in the Mortgage;

(h) the Mortgage has been duly recorded and filed and indexed to constitute
the Mortgage a validly recorded and filed and indexed first lien upon the real property of
the Borrower therein described, and a UCC-1 and UCC-IAD with attachments has been
duly tiled as a financing statement to perfect a first lien upon the accounts and revenues
of the Borrower as well as all other personal property and fixtures, including, without
limitation, all such property of the Borrower acquired after the date of the delivery of the
Mortgage, including property which may be hereafter acquired, subject only to Permitted
Encumbrances as such terln is defined in the Mortgage; and

(i) the several advances provided for in the RUS Loan Contract, when made
or caused to be made by the Government to the Borrower, will be duly secured by the
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Mortgage and Financing Statement as a validly recorded and filed and indexed first lien
upon the property referred to in paragraph (h) hereof without necessity for fisher act by
or on behalf of the Government, subj act only to Permitted Eneunihranees, as such tern is
defined in the Mortgage.

Very truly yours,

WATERFALL ECONOMICS CALDWELL
HANSHAW & VILLAMANA, P.C.

..-""" .r

Gil
f
s

?'-'v'\ 1' 452.

Russell E. Jones

REJ/cw
Attachment: Decision No. 70399 excerpt

i .
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8

9 DECISION NO; 70399.

10

11

12

IN THE MATTER OF THE APPLICATION CF
TRICO ELECTRIC COOPERATIVE, INC. AN
ARIZONA CORPORATION, FOR AUTHORITY
TQ BORROW THE ADDITIONAL SUM OF
558,786,000 FROM THE UNITED STATES OF
AMERICA (RDUP) AND THE ADDITIONAL
SUM OF $25,194,000 FROM NATIONAL RURAL
UTILITIES COOPERATIVE, AND TO EVIDENCE
SAID LOANS BY EXECUTION OF LOAN
AGREEMENTS, PROMISSORY NOTES AND
SECURITY DOCUMENTS REQUIRED BY THE
LENDERS.

ORDER
1 3

14

15

16
BY THE COMMISSION:

1 7

18

Open Meeting
July 1 and 2, 2008
Phoenix, Arizona

Havlmg considered the entire record herein and being fully. advised in the premises, the

Arizona Corporation Commission .("Cornl'nission") fiNds, concludes, and orders that:

Ill * »l= *# * * * * *
19

20 FINDINGS OF FACT

1.

America through the Rural Utilities Service

21 Qu July 23, 2007, Trico Electric Cooperative Inc. ("Trice"or "Cooperative"), a non-

22 profit member-owned cooperative, tiled an application with the Commission for authorization to

23 borrow $83.98 million. Rom ire United .States Of

24 ("Rus").'

2. On September 13, 2007, the CommissioN 'granted intervention to Local Union 1116,
i

2 5

2 6
International Brotherhood of Electrical Workers, AFL-CIO ('°183W Local 1l16").

2 7

A

2 8
1  T r i c e  o r i g i n a l l y  p l a n n e d  t o  b o r r o w  $ 5 8 , 7 8 6 , 0 0 0  f r o m  t h e  R U S  a n d . $ 2 5 , l 9 4 , 0 0 0  f r o m  t h e  N a t i o n a l  R u r a l  U t i l i t i e s
Coopera t i v e  F inanc e Corpora t i on  ( "CFC" ) ,  bu t  s ubs equent  dec ided t o  bor row a l l  t he  f unds  f rom RUS.
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1 5. The fuxancing approved herein is for the purposes stated in the application, is

2 reasonably necessary for those purposes and such purposes may not be reasonably chargeable to

1 operating €'XP€l1S€S or to income.

4

5 IT IS THEREFORE ORDERED that Trico Electric Cooperative, Inc. is hereby authorized to

6 borrow additional funds in an amount not to exceed $20.8 million from the RUS for the purpose of

7 funding its 2008 budget for capital improvements.

8 IT IS FURTHER ORDERED that Trico Electric Cooperative, Inc. is hereby authorized to

9 borrow additional funds in an amount not to exceed $63.18 million from die RUS conditioned on

10 Trico being able to demonstrate that the additional borrowing wou.ld result in a TIER and DSC of

l l 1.25 or greater using Trico's most recent annual financial report (Form 7) as discussed herein, unless

12 the Commission grants an exception in advance.

13 IT IS FURTHER ORDERED that the conditional debt authorization granted herein shall not

14 satisfy the line of credit restriction specified in Decision No. 66779 that " . use of the line of credit

15 authorized herein shall be restricted to obtaining interim financing for future capital improvement

16 projects for which the Commission has authorized long-term financing" unless the amounts drawn on

17 the line of credit when treated as draws on debt authorizations granted in this proceeding would meet

18 the 1.25 TIER and 1.25 DSC conditions.

19 IT IS FURTHER ORDERED that Trico Electric Cooperative, Inc. shall file with Docket

20 Control, as a compliance item in this docket, an annual report no later than April l5'h each year

21 demonstrating compliance with the 1.25 TIER and 1.25 DSC debt issuance condition for' any kind of

22 debt issued in the preceding calendar year.

23 IT IS FURTHER ORDERED that the finance authority granted herein shall be expressly

24 contingent upon Trico Electric Cooperative, lnc.'s use of the proceeds for the purposes stated in its

25 application and approved herein.

26 IT IS FURTHER ORDERED that any authorization to incur debt granted in this proceeding

27 shall tenninate on December 31, 2013.

28 IT IS FURTHER ORDERED that Trico Electric Cooperative. Inc. is authorized to execute

ORDER

41-§
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IN WITNESS WHEREOF, I, BRIAN C. McNEIL, Executive
Director of the Arizona Corporation Commission, have
hereunto set my hand and caused the official seal of the
Coiuniissnn to be affixed at the Capitol. in the City of Phoenix,
this 3r~ <33Y0fJb()/

B
E

AN c. cNEI
ECU VED CTOR

DISSENT

DISSENT
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1 any documents necessary to effectuate the authorizations granted.

2 IT IS FURTHER ORDERED that Taco Power Cooperative, Inc. shall tile with Docket

3 Control, as a compliance item 'm this docket, copies of any executed financing documents related to

4 this authority within 60 days after the date of execution.

5 IT IS FURTHER ORDERED that approval of the financing set forth hereinabove does not

6 constitute or imply approval or disapproval by the Commission of any particular expenditure of the

7 proceeds derived thereby for purposes of establishing just and reasonable rates.

8 IT IS FURTHER ORDERED that this Decision shall become effective immediately.

9 BY ORDER OF THE ARIZONA CORPORATION COMMISSION.

10
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