
GALLAGHER& KENNEDY

Pursuant to the requirements of the eighth ordering paragraph, page 7 of Decision
No. 70398, enclosed are the original and 13 copies of the Loan Contract Amendment, Future
Advance Promissory Note and Reimbursement Note. These financing documents were executed
on AEPCO's behalf on February 23, 2009.

Docket Control
Arizona Corporation Commission
1200 W. Washington St.
Phoenix, AZ 85007

Dear Sir or Madam:

MMG/plp
10421-50/2048873
Enclosures

HAND DELIVERED

Original and 13 copies filed with Docket
Control this 4m day of March, 2009.

cc (w/o enclosures):

0R\GlNAL

MlCHAEL M. GRANT
DIRECT DIAL: (602) 530-8291

E-MAIL: MMG@GKNET.COM

Re:

p.A_

LAW OFFICES

AEPCO Compliance Filing ofExecutea' Financing Documents;
Decision No. 70398; DocketNo. E-01773A-07-0467

Brian Bozzo, Compliance Section (delivered)
Gary Pierson (mailed)

March 4, 2009

Very truly yours,

By:

GALLAGHER & KENNEDY, P.A.

Michael M. Grant
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2575 EAST CAMELBACK ROAD
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LOAN CONTR.ACT AMENDMENT

THIS AGREEMENT, dated~as of November 3, 2008 (this "Amendment"),
is between ARIZONA ELECTRIC POWER COOPERATIVE, INC.,
("Borrower") a corporation existing under the laws of the State of Arizona, and the
UNITED STATES OF AMERICA (the "Government"), acting by and through the
Administrator (the "Administrator") of the Rural Utilities Service (together with any
agency succeeding to the Powers and rights of the Rural Utilities Service ("RUS")),
and shall amend and supplement that certain Loan Contract between them, dated as
of December 16, 1961 , as amended and supplemented (the "Loan Contract").

WHEREAS, the Borrower has incurred under the Rural Electrification Administration
Act of 1936, as amended ("Act")(7 U.S.C. 901 et seq.) certain indebtedness and obligations tO
the Government as a result of loans made or guaranteed by, the Government, acting by and
through the Administrator or RUS, which indebtedness and other obligations are evidenced by
the outstanding notes (as more specifically identified in the Borrower's mortgage or security
instrument between the Borrower and the Government), and

WHEREAS, in connection with the loans and other obligations evidenced by the
outstanding notes, the Borrower and the Government, acting by and through the Administrator or
RUS, entered into the Loan Contract,

WHEREAS, RUS is willing to extend financial assistance to the Borrower pursuant to
the Borrower on the terms and conditions stated herein,

WHEREAS, the Borrower proposes to borrow from the Federal Financing Bank ("FFB")
Thirty-Eight Million One Hundred Eighty Thousand Dollars ($38,180,000.00) (the "FFB P-8
Loan") to finance the system extensions and additions, specifically described herein, in the RUS
Form 740(c), dated October 10, 2007, (the "RUS Form 740(c)"), attached hereto and made a part
hereof, and

WHEREAS, RUS has committed under the terms and conditions set forth in the Note
Purchase Commitment and Servicing Agreement, dated as of January 1, 1992, as amended,
between RUS and FFB to guarantee the repayment of the FFB P-8 Loan, and

WHEREAS, the Borrower desires to execute and deliver this Amendment,

NOW, THEREFORE, for and in consideration of the premises and the mutual
covenants hereinafter and other good and valuable consideration, the parties hereto agree and
bind themselves as follows:

RUS Project Designation: ARIZUNA 28-P8 APACHE



SECTION I NOTES

(a> Each note evidencing the FFB P-8 Loan (the "FFB Note(s)") shall be payable in
accordance with its terms and shall bear interest, be amortized and shall mature in
accordance with its terms stated therein.

(b) The RUS reimbursement note evidencing the reimbursement obligation of the
Borrower to RUS (the "Reimbursement Note(s)") shall be payable in accordance
with its terns (The FFB Note(s) and the RUS Reimbursement Note(s),
collectively called the "Notes).

SECTION 11. General Conditions of Advance.

The obligation of RUS to approve the making of an advance for all or any portion of the
FFB P-8 Loan hereunder is subject to satisfaction of each of the following on or before the date
of any advance, including the provisions, stated in the Loan Contract, as applicable:

(H) The RUS has entered into a contract of guarantee with the Borrower, and the FFB
has agreed, with RUS approval, to make the FFB P-8 Loan to the Borrower to
finance the systems extensions and additions identified on the RUS Form 740 (c).

(b) The Borrower has submitted evidence, in form and substance satisfactory to the
Administrator, that the conditions in the contract of guarantee have been satisfied
to the extent and manner prescribed by the Administrator.

(c) The Borrower has submitted evidence, in form and substance satisfactory to the
Administrator, that the Borrower, if required by the Administrator, has duly
authorized, executed, and delivered, recorded, and filed a mortgage or other
security instrument, which is in form and substance satisfactory to the
Administrator.

(d) The Borrower has submitted evidence, in form and substance satisfactory to the
Administrator, that the Borrower, has duly authorized, executed, and delivered
this Amendment, the FFB Note(s) and the RUS Reimbursement Note(s), all in the
manner prescribed by the Administrator, including returning the Notes not later
than 90 days from the date of the certain Designation Notice from the
Administrator and jointly addressed to FFB and the Borrower.



SECTION III Special Conditions of Advance.

The obligation of RUS to approve the making of an advance for all or any portion of the
FFB P-8 Loan hereunder is subject to satisfaction of each of the special conditions of advance,
specified on Schedule l, attached hereto and made a part hereof.

SECTION IV Use of Proceeds.

la) The Borrower shall use the proceeds of the FFB P-8 Loan as specifically
described in the RUS Form 740(c), dated October 10, 2007, attached hereto and
made a part hereof. Written approval by RUS must be obtained prior to the use of
any loan proceeds for system extensions and additions that are not specifically
identified on the RUS Form 740 (c).

(b) Proceeds are eligible for advance only after all general conditions and all special
conditions, if any, have been met and the advance request documentation has been
submitted to RUS and approved by RUS, in the manner prescribed by the
Administrator.

SECTION v. Loan Contract Confirmed.

This Amendment is executedand shall be construed as a contract amendment and is
supplemental to the Loan Contract, and shall form a part thereof, and the Loan Contract, as
hereby supplemented, modified, and amended, is hereby confirmed. Except to the extent
inconsistent with the express terms of this Amendment and the Notes, all of the provisions,
terms, covenants and conditions of the Loan Contract shall be applicable to the Notes to the
same extent as if specifically set forth herein. All capitalized terms used in this Amendment tract
shall have meanings ascribed to them in the Loan Contract, except in cases where the context
clearly indicates otherwise.

SECTION VI. Mailing Addresses.

The mailing address of the Borrower is:

Arizona Electric Power Cooperative, Inc.
p. o. Box 670
Benson, Arizona 85602



and the mailing address of the Government is :

Rural Utilities Service
United States Department of Agriculture
1400 Independence Avenue, S.W.
Washington, DC 20250-1500

the parties hereto have caused this Amendment to be duly

executed as of the day and year first above written.

IN WITNESS WHEREOF,

ARIZONA ELECTRIC POWER COOPERATIVE. INC.

Name : REUBEN B. MCBRIDE

Title : PRESIDENT

(SEAL)
! .

Name: THOMAS N • POWERS

Title: X4§§sisx:iED{ Secretary
s

By:

ADMINISTRATOR
of the

RURAL UTILITIES SERVICE

JAMES

@»¢>.-.,,
M. AN8FiEWName:

Admmzstrator

I L

Title:



SCHEDULE 1

SPECIAL CONDITIONS OF ADVANCE

None



USDA-RUS

COST ESTLVLATES AND LOAN BUDGET

FOR ELECTRIC BORROWERS

To: U.S. Dept. of Agriculture, RUS, Washington, D C. '*0250

FormApproved

OMB No. 0572-0032

BORROWER .AND LEAN DESIGNATION

Arizona 28 Apache

COST ESTIMATES AS OF; (Month, Year)

Aug-07INSTRUCTIONS SerMb: "Pgl Instr' .through"Pgl Instr"

SECTION A. COST ESTIMATES 4LOAN PERIOD YEARS

1. DISTRIBUTION

100 a. New Line: (Excluding Tie-Lines)

Construction Consumers

101 Underground 0

102 Overhead 0

Total Consumers 0

Miles

0.00

0.00

0.00Total Miles

Less Contributions

Subtotal (New Line - code100).

200 b. New Tie-Lines

Line Designation Miles

201

202

203

204

205

206

Miles ,

Miles .

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

Subtotal #om page IA

Subtotal (Includes subtotalsfrorn pages IA).

300 c. Conversion arid Line Changes

Line Designation Miles

301

302

303

304

305

306

307

308

309

310

. Miles

Miles .

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

Subtotal jiompage IA .

Subtotal. Uncludes subtatalsfrom pages IA)

400 d. New Substations, Switching Stations, Metering Points, etc.

Station Designation k A kV to kV

401

402

403

404

405

406

Subtotal.

BoRRowER's

COST ESTIMATES RUS USE ONLY

$0

0

0

$0

$0

0

0

0

0

0

0

$0

$0

0

0

0

0

0

0

0

0

0

0

$0

so

0

0

0

0

0

$0

II\.411J"1

\

According to the Paperwork Reduction Act of 1995, an agency may not conduct or sponsor, and a person is not required to respond to, a collection of information unless it displays a

valid CMB control number. The valid OMB control number for this information collection is 0572-0032. The time required to complete this information collection is estimated lo average

25 hours car response, including the time lot reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the

collection of information.

This data will be used by RUS to review your hnaricial situation. Your response is required (7 USC 901 et seq.) and is riot conNdentiat.

RUS FORM7404: (Rev. 10-01, VS, 2/27/02) PAGE 1 OF 4PAGES



BORROWER AND LOAn DES\GNATlON A r i z o n a  2 8  A p a c h e

(cont)SECTION A. COST ESTIMATES B o R R o w E R ' s

COST ESTIMATES

RUS USE ONLY

$ 0

0

0

0

0

0

0

0

0

$ 0

$ 0

0

0

0

0

0

0

0

0

0

$ 0

$ 0

0

0

0

$ 0

$ 0

$ 4 5 , 2 7 1 , 1 5 0

(7,090,322)

$ 3 8 , 1 8 0 , 8 2 8

$ 0

0

$ 0

w

OST ESTIMATE AND LOAN BUDGET FOR ELECTRIC BORROWERS

,00 b .  N ew  Subs t a t ion ,  Sw i t c h ing  S t a t ions ,  e t c .

S t a t i on  D es igna t ion k A kV TO kV

901

902

903

904

905

906

907

908

Subtotal From Page PA
Subz'otaI. . . . . . . . .

1000 c .  L ine and Sta t ion  Changes

L i n e / S t a t i o n  D e s i g n a t i o n D es c r ip t i on  o f  C hanges

1001

1002

1003

1004

1005

1006

1007

1008

1009

Sub t o t a l  F rom  page  PA t h r o u g h  A C

S u b t o t a l

1100 d.

1101

1102

1103

1104

Ot her  T rans m is s ion  I t em s

( 1 ) R / W  P r o c u r e m e nt

( 2 ) Eng ineer ing  F ees

( 3 ) R e im burs em ent  o f  Genera l  F unds  (s ee  s c hedu le )

( 4 )
S u b t o t a l  .

TOTAL TRANSMISSION.

1 2 0 0 3 .  G E N E R A T I O N  ( i n c l u d i n g  S t e p - u p  S t a t i o n  a t  P l a n t )

1 2 0 1 a Fue C o a 1 , G a s  &  L i g h t  O i l N a m e p l a t e  R a t i ng 6 0 0 5 8 7

1 2 0 2 b . Less :  E>ds t ing  Ash/Sc rubber  Pond C losure  (Ret i rement )  84  exc luded pro jec t s

kW

TOTAL GENERATION.

1300 4. HEADQUARTERS FACILITIES
1301 a. New or additional Facilities
1302 b.

(Attach RUS Form 740g)

TOTAL HEADQUARTERSFACILITIES

RUS FORM 740c (Rev. 10-01, VS,  2/27/02)
PAGE 3 OF 4 PAGES



BORROWER'S
COST ESTIMATES

RUS USE ONLY

$0

0

so

$0

Consumers Miles
00 5. ACQUISITIONS

401 a.

402 b.

TOTAL ACQUISITIONS.

S00 6. ALL OTHER

1501 a.

1502 b.

1503 c.

1504 d.

1505 e.

TOTAL ALL OTHER.

0

0

0

0

$0

so

0

$0

$0

$0

$0

so

100%

Q21
M

1. GRAND TOTAL - ALL COSTS .
2. FUNDS AND MATERIALS AVAILABLE FOR FACILITIES

a Loan Funds .
b. Mater ials  and Special  Equipment .

c .  General  Funds . . Purpose l

Purpose 2

Purpose 3

Purpose 4

Total  General Funds Appl ied .

d. Total  Avai lable Funds and Mater ials  .

3 .  N EW  F IN AN C IN G  R EQ U EST ED  F O R  F AC IL IT IES  .

4 .  R U S LO AN  R EQ U EST ED  F O R  F AC IL IT IES .

5 .  T O T A L  S U P P L E ME N T A L  L O A N  R E Q U E S T E D  .

National  Rural  Uti l i t ies Cooperative Finance Corporation

Name of SupplementaI Lender

6.  CAPIT AL T ERM CERT U=1CAT E PURCHASES (CFC LOCI)  only)  .

7 .  S U P P L E ME N T A L  L O A N  R E Q U E S T E D  F O R  F A C IL IT IE S .

8  1 0 0 %  S U P P L E ME N T A L  L O A N S (SEE Rus Bulletin 20-40,An. c)*

338,180,828

$0

338,180,828

$ 38 , 181 , 000

$0

$0

$0

$0

S E C T I O N  C .  C E R T I F I C A T I O N

We, the undersigned, certzfv that:

1.
Upon completion of the electrical facilities contained herein and any others uncompleted at this time but for which

financing is available, the system will be capable of adequately and dependably serving the projected loaalfor the
loan period as contained in our current RUS approved Power Requirement Study and Construction Work Plan.

2. Negotiations have been or will be initiated with our power supplier, where necessary, to obtain new delivery points
and/or additional capacity at existing ones to adequately supply the projected load upon which this loan application

is based

hnos ave, he best of my knowledge, been prepared correctly3. The data contained herein and all supporting docume
and in accordance with RUS Bulletin 20-2. dtue/0 I3/61 7

m/he/67
Signature of Borrower's Manager

Donald . I

9  a  4  4 -4

Signature of Borrower's President
John R. Reese

Arizona Electric Power Cooperative, Inc.
Corporate Name of Borrower

GFR Initials

>sT 3;.>,m4A11; NL) LUAN lI5UuLrJ:.1 run..T.1-1..\.. 1
¢

\,/j.\.l.

SECTION A. COST ESTIMATES from.)

SECTION B. SUMMARY OF AMOUNTS AND SOURCES OF FINANCING

RUS FORM 74Dc (Rev, 10-01, VS, Z/27/02)
PAGE 4 OF 4 PAGES
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Attachment to 740c
Arizona 28 Apache
Borrower and Loan Designation

STATEMENT

Statement certifying that at least 90% of the Loan funds are for facilities with a useful life of
33 years or longer as required by 7 CFR 1710.115.

To facilitate the determination of the final maturity for this RUS Loan,
Arizona Electric Power Cooperative, Inc.

does hereby certify that:

At least 90% of the Loan funds requested as part of this loan application
and included on the RUS Form 740c (Cost Estimates and Loan Budget
for Electric Borrowers) are for facilities with an anticipated useful life
of 33 years or longer.

x Less than 90% of the Loan funds requested as part of this loan application
and included on the RUS Form 740c (Cost EstirNates and Loan Budget
for Electric Borrowers) are for facilities with an anticipated useful life of 33
years or longer. A schedule has been attached to this statement listing the
facilities with an anticipated useful life of less than 33 years, the anticipated
useful life of those facilities and the associated cost estimates (see attached).

Title; Donald W. Kimball, Exec:.Vice Pres. & CEO
W E

Date

Useful Life Certification



U

Page 1 of 1

Revised Form 740C-PB Loan
Estimated Useful Life
(AEPCD 2005 - 2888 Construction Work Plan, Am..=*2 )

ProicclNam:

I

55

9

l l )

22

GD

2-1

28

JD

32

34

36

79
3:
i i
44

46

41

so

51

62

66

61
75
l l

1700. I

1100. *E

1100. 3

n m.  IG

i100. 11

1200. i s

1200. 12

1100. 14

1200. 15

1200. 16

1200 17

I2D0. IB

1100. J?

1200 19

1200. 10

P00. "\

1100 * z

1200. *3

1200. 24

1300. 2?

1100.19

1200. 31

1100. 32

1100. 35

1100. 38

1200. 39

1100. 40

1100. -St

1100. 42

1100. 43

1100. 45

1100. 46

1200. 47

1100. 48

1100. 49

1100.50

1100. 52

1100. 53

1200. 54

1200 SO

1200. 56

1100. 57

1100. Si

1100. SO

1100. 60

1100. 61

1100. 62

1100. 63

1100. 64

1100. E15

14

BE

as

99

9 1

96

as

9

1200. 66

1200. 67

1200. 68

1200. 69

1200. go

1200. H

1200. 72

1100. 13

1300. 1-'4

1200 15

1200. 76

l"'B0. 77

1200. TB

1200. 19

1200. BO

I200.  Bl

1100. BE

GB
102
104
105
110
I l l
114
117
119
111
123
lea
NB
3D

132
134
136
Las
140
142
145
147
149
is\
155
157
159
151
163
165
Isa
171
171

UnR\I Life
pa
11
Zs
l l
u
is
pa
11
Zl
pa
pa
pa
l l
21
pa
11
18
l l
11
H
Eu
11
8
pa
pa
l l
l a
Eu
pa
8
pa
pa
pa
l l
11
pa
Eu
pa
a l
11
11
l l
pa
11
8
Z!
Zl
zn
pa
11
21
pa
pa
11
21
pa
pa
pa
pa
u
Zs
18
u
l l
pa
11
u
113299. 83

173
175
m

Sn Flux Prnbns - Gcnenuur
STI Scrubber Demister Upgndu
Lev Vbhlmc Whsle Walcf Pond
STI CEM Analyzes: & Pmbcs Rcpinncmml
STD CEM An1l_»z.-:rs & Pmblés Rculnncrmmt
STZ CEM AnNI\'L"" dz Probes Rcnlsccmcnr
TurbineGinny Corns c on Mn U pgmdc
STD SDAS Dull fl Dlmpcr Susi Upgrade
.'A!4 H Conveyor Sump Pump Upgrndn
Tr:u:k Hopper Sump Pump Upend:
Land Acquisition for Warn R¢.sm.tn.cs
STD SDAS Upper Lmp Spray Nozzle Upend:
STI SDASUpper Loop Spray Noni: Upend:
Cod Fandcr and Conveyor Upgndcs
P!anlA.ir Flow Ins: Upgrade
STI Circ Wu:r Suction Semen
Coal Cleanout Con vey of
STD Prccipiialbr Oullel Exp Join Rtplurcmtnl
Door Wei! Lim: Klrpineement
STD Sewbbcr Demisiea Pip: Upgrade
Process Con lrbl Network Upgrade
Pima! Vibration Monitoring Upgrade
STD Turbine Seal Packing Upgrade
Cod Handling, Washdown System
ST2&t3 Cooling Tower Upgrades
New D-==v wen la
STD SDAS Tower Dude! Duel Upgrade
Cod Yard R.olli.ng Equipment
ST I Noise Abnlemem
ST2&-3 Bormm Ash Gale Acmalof Upgrade
STD Slack Liner Coating Up8n»de, *nos
Apache Security Upgrade
Criiienl Spare Motor Conveyor 5? I
Deep Well IS Upgrades
ST] SDA5 Elecuicni Feeders Upgrade
ST2.r3 SDAS Geuerd Power Upgrade
STM Stack Lighting Upgrade
STD LP] Feedwater Heater Upgrade
STD NDI Reduction
5T2&3 lgnitrer Scanner Upgrade
Apache Stlliuu Raptor Pmiection
High Tower Upgrades
Ash Sluny Line Upgrade
STI Maia & Igniref Florae Scanner Upgrade
ZA Scrubber Tower Shell & Bowl Upgrade
Ccnimetor Peri:is\g Lo: Upgrade
Cunuul Enos Security Upgrade
ST2J'3 Mercury Continuous Ernisdun Monirnfing
CB Scrubber Tower sher* as Bawl Upgrade
ST18 T'l.lrb!Gerl Bags Chit Spare
Deepweli #1 Repower and Re-equip
Cad Hen dain g Upgrades
S11 Slack Liner Coating Replacement, 2007
STD Stack Linn: CunNing Upgrade, 2008
5TI/3 .TEM miler upgrade
ST1t'3 PA Fans Critical Spur: Mglgf
Scmbbcr Waste Londcr
STZA Replace Mill Thrall Liners
STSA Replay.: Mall Thant Linen
STBA Mill Tnlnninn Bnlillgs Rcplnemml
STIA Mill Tnmnicm Bcalin Gs Rcplnltemml
ST"J3 Condenser Vacuum Pumps Flour Mcuzrmg
Vnuau m Clmnout System
Cnnvqrnr Na. 3 Gearbox Critical Spun
Conveyor Na 2 Gearbox Criiicd Spare
Fnrklih Punzhmse - Huey Daly
STI Man Spann Startup Vent Sill
STI Osznenlor Go Monilhr Sync
Total PB Lim Amount

Prniccm Number

CAPG l .005 an

50005610 lo

50001000 m

CAPG l .80611

CAPG I .0G614

CAPG 1 M1614

CAPG 1 .oraazs

CAPG l .nos SO

CAPG l 006S6

CAPG l .D06 ST

CAPG J .00662

CAPG I .0067 I

CAPG I g86?l

CAFG I 0067 S

CAPG L00667

CAPG1.00679;5 D006?901 o

CAPG I 00682

CAPG l .D04]T

Ca4J°G 2.00440
CAPG I use 16

CAPG L00625

CAPG 1 .90634

CAPG I .00644

CAPG Loose 1

CAFG 1.004 ZT

CAPGI 904 SO

CAPG I .0G654

CAPG1 urea I

CAPG I ow53

CAPG I 0074w500074 no 10

CAPG I .W son

CAPG1 .0061 s:soau61so10

CAPGI .UGT73

CAPGI uns 1 I/$000618010

CAPG I .cows

CAPGI .OOTB9

CAPG I .00779

CAPG l .ucrrvz

CAPG1 .00663

CAPG LOG777

CAPG l .ouvas

CAPG LDDT34

CAPG l .007 BT

CAPG1 .00792

CAPGI .DB B28

CAPG1 .mea

CAPG1 .807 go

CAPG l .0D793

CAPG1 .DOBZ9

CAPG I .8080 I

CAPG 1 .00809

CAPGI .ma m

CAPG 1.90896

CAPGI .GG Tamra

CAPG I .of ld s

CAPG l .to s46

CAPG1.0084 a

CAPG1 .M $49

CAPG I .no852

CAPG I .mis I

CAPG I $10855

CAPG Lanes t

CPAG Loon63

CAPG I £0847
CAPGI .80163

CAPG I .60864

CAPO l D086S

CAPG l .00866

Q58

85.000

$365117

s 11300.004

333511

S96,81 g

$93,789

518.000

S41,64 1

S71.091

$78,349

34,111,750

$65 s 11

$61.519

5546.369

$28.33 1

S16_55 I

S51 ,080

$19l,69B

5?07.075

SEE _Jo

$350,000

$502.616

$344,444

3212.318

$12328,355

$589,532

$1446,253

$914161

521,805

584.523

5930,000

$113.154

s5z,8oo

$160,435

9 3 6 9 3

575.976

$54,977

5390,834

$3 ,Z36,G00

$326,413

$24_?50

5284589

5525pm

$179,293

920,000

SST,0D0

$119,816

$597,353

972,000

5180230

S45,0®
$852,000

SI 431,000

$903JW

$67,000

5101 ,000

$50,000

$141,519

5142579

s 100000

s 100,000

$18,150

5246,109

519,000

$70,800

$54,M0

$40,000

$18.000

$38,180,818

F cl

$980,000

510154076

$36400,056

$2,338,336

32,710,932

31,625,091

3560p00

512=$9948

51018,548

$2,193,772

SI 19689000

$l,s41_'f08

S1130,812

515,192,331

$793,868

5143.428

$1,438,140

$3,363,544

Sl9,79B,1D0

$lTlG.680

59,800,000

514,073248

56,344432

53944,904

$345,193,940

516306,616

540,495,420

s25,599.308

5593.740

51,366,644

526,048000

s3.16s312

$1,478,490

54,493,580
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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 (913) December 31 2013r

Maximum
Principal
Amount (4) $38,180,000

Final
Maturity
Date (ms) December 31, 2035

F i r s t  P r i n c i p a l
Payment
Date (98) March 31, 2010

Secur i ty
Instrument
(924)

Note
Date November 3, 2008

Consolidated Mortgage
and Security Agreement,
dated as of June 14,
1989, made by and among
Arizona Electric Power
Cooperative, Inc.,
United States of
America and National
Rural Utilities
Cooperative Finance
Corporation
(Arizona 28-P8 Apache)Place

of
IS§L1€

Benson,
Arizona

FUTURE ADVANCE PROMISSORY NOTE

Promise to  Pay .

FOR VALUE RECEIVED I

ARIZONA ELECTRIC POWER COOPERATIVE, INC l

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

2 . Reference to Note Purchase Commitment and Servicinq
Aqreement; RUS as Successor to REA.

This Note is entitled to the benefits of, and is subject to
the requirements of, the Note Purchase Commitment and Servicing
Agreement dated as of January 1, 1992, between FFB and the
Administrator of the Rural Electrification Administration
("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 Requests; RUS Approval Requirement; Last
Dav for an Advance.

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

(1) the particular amount of funds that the Borrower
requests to be advanced (such amount being the "Requested
Advance Amount" for the respective 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"  f o r
Such Advance) , which date must be a Business Day;

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

(4) the particular calendar date that the Borrower
selects . to be the date on which the respective Advance is to
mature (such date being the "Maturity Date" for such
Advance) , which date must meet the criteria for Maturity
Dates prescribed in paragraph 5 of this Note;
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(5) with respect to each Advance for which the Borrower
selects a Maturity Date that will occur on or after the
particular date specified on page 1 of this Note as being
the "First Principal Payment Date, " the particular method
for the repayment of principal that the Borrower selects for
the respective Advance from among the options described in
subparagraph (b) of paragraph 8 of this Note; and

(6) with respect to each Advance for which the Borrower
selects a Maturity Date that will occur on or after the r
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 FFB
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;
provided, however, that the aggregate principal amount of all
Advances made under this Note shall not exceed the particular
amount specified on page 1 of this note as being the "Maximum
Principal Amount."
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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 wi l l  occur after the particular date
specified on page 1 of this Note as being the "Final
Maturity Date" (such date being the "Final Maturity Date") ;
and

(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. Computation of *Interest on Advances.

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

(b) Interest on each Advance shall be computed on the basis
of (1) actual days elapsed from (but not including) the date on
which the respective Advance is made (for the first payment of
interest due under this Note 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 seq.) (the "FFB 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. Payment of Interest; Payment Dates.

r

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 "Pavement 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;
Drovided, 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.

f
8. Repayment of Principal; Principal Repayment 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 Payment Date") , and shall be due on each Payment Date
to occur thereafter until the principal amount of the respective
Advance is repaid in full on or before the Final Maturity 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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that for so long as the Borrower has not
selected a method for the repayment of principal for any of the

Date of this Note may be deferred by the mutual agreement of the

the date on which the respective Advance is made; and provided,
further, however,

Advances made under this Note from among the options described in
subparagraph (b) of this paragraph 8, the First Principal Payment

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
such deferral.

immediately before

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

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

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

(c) For each Amortizing Advance, the amount of principal . "
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 of
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
Azotizing 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.
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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 FFB
pursuant to section 6 (c) of the FFB 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 of
1990, as amended (codified at 2 U.S.C. § 661d(c)).

10. Business Days.

(a) Whenever any Payment Date, the Maturity Date fer any
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 Day").

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

(c) In the event that the Maturity Date for any Advance or
the Final Maturity Date 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 Maturity Date or the Final Maturity, as
the case may be, shall be (1) taken into account in establishing
the interest rate for such Advance, and (2) included in computing
interest due in connection with such payment. ' '

11. Late Payments.

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

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

(2) The Late Charge shall be computed on the basis of
(A) actual days elapsed from (but not including) the
scheduled date of payment for such Overdue Amount (taking
into account paragraph 10 of 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, a l l
amounts outstanding under this Note remaining unpaid as of the
F ina l  Matur i ty Date  sha l l  be  due and payable  on the F ina l
Maturity Date .

13. 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
i s 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 • Application of Payments.
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Each payment made on this Note shall be applied, first, to
the payment of Late Charges (if any) payable under paragraphs 11
and 19 of this Note, then to the payment of premiums (if any)
payable under paragraphs 17 and 18 of this Note, then to the
payment of unpaid accrued interest, then on account of
outstanding principal, and then to the payment of the fee payable
under paragraph 9 of this Note;

15. Maturity Extensions.

(a) With respect to each Advance for which the Borrower has
selected a Maturity Date that will occur before the Final
Maturity Date (each such Maturity Date being an "Interim Maturity
Date") , the Borrower may, effective as of such Interim Maturity
Date, elect to extend the maturity of all or any portion of the
outstanding principal amount of the respective Advance (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 "Maturity 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")I
making reference to the "Advance Identifier" (as that term
is defined in the Agreement) that FFB assigned to such
Advance (as provided in the Agreement) and specifying, among
other things, the following:

(A) the amount of the 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
or the Final Maturity Date; and

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

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

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

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

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

(B) the Payment Date that immediately precedes the
First Principal Payment Date, then 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
Payment Date that occurs after the First Principal
Payment Date (i.e., such Advance 8 an Amortizing
Advance) , then:

a

(i) the amount of principal that will have
its maturity extended automatically shall be the
outstanding principal amount of such Advance less
the principal installment 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 FFB, as of such Maturity Extension
Effective Date, in accordance with the principles of
subparagraph (c) of paragraph 6 of this Note.

(e) In the event that (1) the maturity of any Advance that
has an Interim Maturity Date is extended under either
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 automatica1ly.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 a
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
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references to "the Requested Advance Date for such Advance" in
subparagraph (c) of paragraph 16 of this Note shall be deemed to
be a reference to "the respective Maturity Extension Effective
Date") . The Maturity Extension Election Notice delivered by the
Borrower in connection with each such Maturity Extension Election
must also specify the particular prepayment/refinancing privilege
that the Borrower elects for the respective extended Advance. In
the event that the Borrower elects for any such extended Advance
a prepayment/refinancing privilege described in subparagraph (c)
of paragraph 16 of this Note, then the interest rate for such
extended Advance, from and after the respective Maturity
Extension Effective Date, shall include a price (expressed in
terms of a basis point increment to the applicable basic interest
rate) for the particular .prepayment/refinancing privilege that .
the Borrower elects, which price shall be established by FFB, as
of such Maturity Extension Effective Date, in accordance with the
principles of subparagraph (d) of paragraph 6 of this Note.

(g) In the event that the maturity of any Amortizing Advance
that has an Interim Maturity Date is extended under either
subparagraph (a) or (b) of this paragraph 15, then the
outstanding principal amount of such Amortizing Advance, after
the respective Maturity Extension Effective Date, shall be due
and payable in accordance with this subparagraph (g).

(1) With respect to each Amortizing Advance to which
either the "equal principal installments" method or the
"graduated principal installments" method for the repayment
of principal applies, the amount of the quarterly principal
installments that will be due after the respective Maturity
Extension Effective Date shall be equal to the amount of the
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

(NOTE TYPE 7) NEW LQAN NOTE - page 15

l W I



* (10-01) RUS

of every other quarterly payment consisting of a principal
installment and accrued interest, and shall be sufficient,
when added to all other such newly-computed level quarterly
payments consisting of a principal installment and accrued
interest, to repay the outstanding principal amount of such
Amortizing Advance in full on the Final Maturity Date
(notwithstanding the fact that the Borrower may have
selected an Interim Maturity Date for such Amortizing
Advance).

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

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

16. Prepayment/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 to
the Maturity Date of such Advance substantially equal to the
interest rate that would be set on a loan from the Secretary
of the Treasury to FFB to purchase an obligation having a
payment schedule identical to the payment schedule of such
Advance for the period from the date of prepayment or
refinancing, as the case may be, to the Maturity Date of
such Advance; and

(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 Discount)") . The price described in clause (1) of
this subparagraph (b) shall be calculated by the Secretary of the
Treasury as of the close of business on the second Business Day
before the date of 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).

(1) "No-Call Period Option Election" AFirst, the
Borrower must elect whether or not the fixed premium
prepayment/refinancing privilege

a 5-year period during
which such Advance shall not be eligible for any prepayment
or
The options are:

that is to apply to the
respective Advance shall include

refinancing (such time period being a "No-Call Period" )

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

(A) "10 percent premium declining over 10 years"
the price for any prepayment or refinancing of the

respective Advance shall include a premium equal to 10
percent of the amount of principal being prepaid or
refinanced, as the case may be, multiplied by a
fraction:

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

(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

(be) the earlier to occur of either:

(I) the Maturity Date that the
Borrower 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 or  a f te r the  tenth anniversary of
the  app l i cab le  F i r s t  Ca l l  Da te ( if . the Borrower e lected
to have the prepayment/ref inancing priv i lege inc lude a
5-year No-Ca l l  Per iod)  or the  tenth anniversary of  the
Requested Advance Date ( i f  the Borrower e lected to have

(NOTE TYPE 7) NEW LOAN NOTE - page 19



RUS(10-01)

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 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
t̀he case of a refinancing, the date of
refinancing, which date, in either case,
shall be included in computing the number of
Payment Dates; and .

r"-

(bb) the earlier to occur of either:
f

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

(11) the fifth anniversary of the
applicable First Call Date (if the
Borrower elected to have the prepayment/
refinancing privilege include a 5-year
No-Call Period) or the fifth anniversary
of the Requested Advance Date (if the
Borrower elected to have the prepayment/
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 nparn _ _

refinancing of the
premium.

the price for any prepayment or
respective Advance shall include no

17 I Prepayments•

(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 "Prepavment 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 Prepayment 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 Prepavment 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
privi lege that includes a 5-year No-Call Period, may
not be a date that wi l l  occur before the appl icable
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 ; or
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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 FFB toward
the prepayment of the outstanding principal of an Advance, the
Borrower shall deliver to RUS written notification of the
respective Prepayment Election, in the form of notification ,
attached to this Note as Annex C-2 (each such notification also
being a Prepayment Election Notice") , 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 be received by FFB on or before the fifth Business Day
before the date specified therein as the Intended Prepayment Date
for the respective Advance or Portion.

(e) The Borrower shall pay to FFB a price for the prepayment
of any Advance, any Portion of any Advance, or this Note in its
entirety (such price being the "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 a
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

(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 shall be due
to FFB before 3 :00 p.m. (Washington, D.C. , time) on the Intended
Prepayment Date for such Advance or Portion or this Note, as the
case may be I

(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.
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(i) In the event that the Borrower makes a Prepayment
Election with respect to any Portion of an Amortizing Advance,
then the outstanding principal amount of such Amortizing Advance ,
after such partial prepayment, shal l  be due and payable in
accordance with this subparagraph (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 partialprepayment, 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 equalprincipal 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
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made with respect to a different Portion of such Advance, until
such time as the entire principal amount of such Advance is
repaid in full .

18. Refinancinqs.

(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 l imitations specified in
this paragraph 18 (each such election being a "Refinancing
Election") I

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

(1) the particular date on which the Borrower intends
to refinance the respective Advanee (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/refinancing 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 ref inance
(subject to the clause (1) of subparagraph (e) of this
paragraph 18) ; and

(3) the Maturi ty Date that the Borrower selects to be
in ef fect for such principal  amount after such ref inancing,
which date may be :

(A) the Maturi ty  Date that  i s  i n  ef fect  for such
Advance immediately before such refinancing; or

(B). at 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
Date").

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

(d) In the event that either of the circumstances described
in clause (1) or (2) of the 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 FEB 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 particular prepayment/refinancing privilege that
applies to such Advance. ,A

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
FFB in the manner requested by the Borrower in a written notice
delivered by the Borrower to FFB and approved by RUS in writing.

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

(g) In the event that a Refinancing Election Notice (and, if
required under subparagraph (d) of this paragraph 18, written
notification of RUS ' s approval thereof) is received by FFB on or
before the fifth Business Day before the Intended Refinancing
Date specified therein, then the refinancing of the respective
Advance shall become effective on such Intended Refinancing Date
(in such event, the Intended Refinancing Date being the
"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 (1) the Borrower makes a Refinancing
Election with respect to any Advance, and (2) the Borrower
selects as the Maturity Date for such refinanced Advance either
(A) the Maturity Date that is in effect for such Advance
immediately before such refinancing, and such Maturity Date will
occur before the fifth anniversary of the respective Refinancing
Effective Date, or (B) a new Maturity Date that will occur before
the fifth anniversary of the respective Refinancing Effective
Date, then the prepayment/refinancing privilege described in
subparagraph (b) of paragraph 16 of this Note shall apply
automatically to such Advance.

(j) In the event that (1) the Borrower makes a Refinancing
Election with respect to any Advance, and (2) the Borrower
selects as the Maturity Date for such refinanced Advance either
(A) the Maturity Date that is in effect for such Advance
immediately before such refinancing, and such Maturity Date will
occur on or after the fifth anniversary of the respective
Refinancing Effective Date, or (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, after
the respective Refinancing Effective Date, shall be due and
payable in accordance with this subparagraph (k) .

(1) with respect to each Amortizing Advance to which
either the "equal principal installments" method or the
"graduated principal installments" method for the repayment
of principal applies, the amount of the quarterly principal
installments that will be due after the respective
Refinancing Effective Date shall be equal to the amount of
the quarterly 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 fact that the Borrower may have selected a Maturity Date
for such refinanced Amortizing Advance that will occur
before the Final Maturity Date).

(3) The quarterly installments of equal principal or
graduated principal, or the newly-computed level quarterly
payments consisting of a principal installment and accrued
interest, as the case may be, shall be due beginning on the
first Payment Date to occur after the respective Refinancing
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Effective Date, and shall be due on each Payment Date to
occur thereafter up through and including the earlier to
occur of (A) the new Maturity Date 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. ;.

(l) 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 this Note, but
only in accordance with this paragraph 19 .

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

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

(2) the RUS account number for such Advance .

The Election Rescission Notice may be delivered by facsimile
transmission to FFB at (202) 622-0707 and to RUS at
(202) 720-1401, or at such other 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 l
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(d) In the event that the Borrower (1) makes a Prepayment
Election in accordance with paragraph 17 of this Note or a
Refinancing Election in accordance with paragraph 18 of this
Note, (2) does not rescind such Prepayment Election or
Refinancing Election, as the case may be, in accordance with this
paragraph 19, and (3) does not, before 3 :00 p.m. (Washington,
D.C. , time) on the Intended Prepayment Date or Intended
Refinancing Date, as the case may be, pay to FFB the Prepayment
Price described in subparagraph (e) of paragraph 17 of this Note
or Refinancing Price described in subparagraph (e) of ;
paragraph 18 of this Note, as the case may be, then a Late Charge
shall accrue on any such unpaid 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 11 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.

21. Certain Waivers.

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

22. Note Effective Until Paid.

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

23. RUS Guarantee of Note.

Upon execution of the guarantee set forth at the end of this
Note (the "Guarantee") , the payment by the Borrower of all
amounts due and payable under this Note, when and as due, shall
be guaranteed by the United States of America, acting through
RUS, pursuant to the Rural Electrification Act of 1936, as
amended (codified at 7 U.S.C. § 901 et seq.) . 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 of
the Security Instrument.

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

25. Guarantee Payments; Reimbursement.

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

In case of a default by the Borrower under this Note or a
the occurrence of an event Of default under the Security
Instrument, then, in consideration of the obligation of RUS under
the Guarantee, in that event, to make payments to FFB as provided
in this Note, RUS, in its own name, shall have all rights,
Powers, privileges, and remedies of the holder of this Note, in
accordance with the terms of this Note and the Security
Instrument, including, without limitation, the right to enforce
or collect all or any part of the obligation of the Borrower
under this Note or arising as a result of the Guarantee, to file
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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. 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 .

* '

K
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IN WITNESS WHEREOF, the Borrower has caused this Note to be
signed in its corporate name and its corporate seal to be
hereunder affixed and attested by i ts officers thereunto duly
authorized, al l  as of the day and year f i rst above wri tten.

ARIZONA ELECTRIC POWER COOPERATIVE, INC .

(name of Borrower)

Signature

Print Name : REUBEN B. MCBRIDE

Tit le  : President

ATTEST : r

A

tX

,r

Signature 3
fv~'E7 I/044./-"-€1k

(SEAL)

Print Name: THOMAS n. POWERS

Secretary

(NOTE TYPE 7)

BY:
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RUS GUARANTEE

I

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 Finaneing 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 November 3,

2008, made by ARIZONA ELECTRIC POWER 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 default.

This Guarantee is issued pursuant to section 306 of the
Rural Electrification Act of 1936, as amended (7 U.S.C. § 936),

section 6 of the Federal Financing Bank Act of 1973 (l2 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

Name :

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

Date:

RUS GUARANTEE (New Loan Note or Substitute Note)

By:

l\ll\\llll\lulll
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ADVANCE REQUEST
(RUS APPROVAL REQUIRED)

REFER TO RURAL UTILITIES SERWCE (RUS) REGULATIONS AND IN5TR UC11ONS FOR A DESCRIPTION OF
(I) THE OTHER FORMS Awe m,-11ERI.4Ls IHATARE REQUIRED IN CONNECYYON VWYHEACH REQUESTFOR
ANADVANCE, AND (2) THE HMB LIMITS FOR SUBMITFING THOSE FORMS Aw MAIERIALS AND mis
ADVANCE REQUEST TO RUS.

DIRECTALL QUEs17on5 ON HOW TO COMPLETE THIS FORM TO my ASSIGNED CONTACT OFFICE FOR
m E 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. 1

Southeast Area, RUS -- telephone no.:

Northwest Area, RUS -- telephone no .

Southwest Area, RUS -- telephoneno.:

(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 RUSAT THE ADDRESS OF THE CONTACT OFFICE INDICATFD BELOW'

USDA - Rural Utilities Service

For Eleefric 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

*************************w********************i******************
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1.

ADVANCE REQUEST

Manager
Federal Financing Bank

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

"RUs" : .

Name of Borrower (the "Borrower" )

1

2

FFB Note Identifier:

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

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

$
3

Requested Advance Amount

4

2. Requested Advance Date :

ADVANCE REQUEST (RUS APPROVAL REQ'D) - page 2
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3 I Wire Instructions :

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

Name of financial institution

Address of financial institution

ABA number of financial institution

B. PAYEE'S BANK AND ACCOUNT:

Nameof financial institution

Address of financial institution

ABA number of financial institution

Account name

Account: number

Taxpayer ID number

5
4 . Matur i ty  Date  :

5. Principal Repayment Method :

[SELECT 1 OF THE FULLOWING 3 METHUDS FOR THE REPAYMENT 0F PRINCIPAL ONLY IF
THE IIIATURITY DATE SELECTED FOR THIS ADVANCE WILL OCCURON OR AFTER THE
"FIRST PRINCIPAL PA YMENT DATE" SPECIFIED ON PAGE I OF THE NOTE.]

6
l l  PII f o r  t h e  " e q u a l  p r i n c i p a l  i n s t a l l m e n t s "

method

"G" f o r  " g r a d u a t e d  p r i n c i p a l  i n s t a l l m e n t s "
method

II II for the "level debt service" method

ADVANCE REQUEST (RUS APPROVAL REQ'D) page 3
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6. Prepayment/Refinancing Privilege :

[ELECT 1 OF THE FOLLOWING 2 PAYMENT/REFINANCING PRIVILEGES ONLY IF THE
MATURITY DATE SELECTED FOR THIS ADVANCE WILL UCCUR ON OR AFTER THE FIFTH
ANNWERSARY OF THE REQUESTED ADVANCE DATE.]

"M" for the "market value premium (or discount)
pr iv i lege

ll 'I

"F" for the "fixed premium" privilege

o No-call Period Option Election:

[ELECT 1 OF THE FOLLO WING 2 N0-CALL PERIOD OPTIONS ONLY IF A
"FIXED PREMIUM" PRIVILEGE IS ELECTED FOR THIS ADVANCEJ

" if the privilege la_
to include a 5-year no-call period

a

I " for "no, " if the privilege is not
to include a 5-year no-call period

O Premium Option Selection :

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

"X" for 10% premium declining over
10 years

9

"V" for 5% premium declining over
5 years

up" for par (no premium)

ADVANCE REQUEST (Rus APPROVAL REQ'D) - page 4
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USE ONLY:

RUS Budget
Account
Number

K

RUS(10-01)

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)

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 identified therein.

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

Name :

Title :

Date :

ADVANCE REQUEST (Rug APPROVAL REQ'D) - page 5

By :

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

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

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

o n

Insert the particular calendar date that the Borrower selects to be the date on
which this Advance is to mature. This date (a) must be the last day of a
calendar quarter, (b) may not be later than the "Final Maturity Date" specified
on page 1 of the Note, and (c) may not be less than one complete calendar 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 hex "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. Inser t  in the box "F"
if the Borrower elects to have a "fixed premium" prepayment:/refinancing p r i v i l e g e
apply to this Advance .

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

in the

,Insert in the box "X" if the Borrower selects a 10% premium declining over 10
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
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

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

PART I OF TH15 FORM HAS BEEN CDMPLETED BY RUS. THE BORROWER SHOULD COMPLEIF PARTS 2
AND 3 OF THIS FORM ONLY FOR THOSE PARTICULAR ADVANCES MEMTFIED IN PART I OF mis FORM
VWTHRESPECT TO WHICH mE BORROWER ELECTS (1) TO HAVE mE MATURITY EXTENDED TOA NEW
M-TTURHYDATE omER HL- iN m E IMMEDIATELY FDLLDWING QUARTERLY PA WENT DATE, AND/OR (2)
TO HA VE ETTHER THE "EQUAL PRINCIPAL PA YMENTS n OR THE "GRADUAIFD PRINCIPAL PA TMENTS n
METHOD FOR THE REPA rmE1vT OF PRINCIPAL APPLY TO ANYADVANCE FOR WHICH M METHDD FOR 1

REPA YMEM' OF PRINCIPAL IS PRESENILY IN EFFECT: OR, IF EITHER THE "EQUAL PRINCIPAL 1
PA aMENTS ll OR THE "GRAD UATED PRINCIPAL PA YMENTS n METHOD FOR THE REPA HHENT OF PRINCIPAL
E PRESENTLY IN EFFECT FOR ANYADVANCE IDENTTFIED IN PART I OF THIS FORM, TO CHANGE FRDM
THAT MEIHOD TO THE "LEVEL DEBT SERWCE re METHOD FOR THE REPA YMENT OF PRINCIPAL OF THAT
ADVANCE.

DIRECTALL OUESITONS ON HOW TO COMPLETE THIS FORM TO mE ASSIGNED CONTACT OFFICE FOR
THE BORROWER:

For Electric Borrowers: Power Supply Divis ion, RUS -- telephone no.:  (202)  720-6436

Northern Regional Division, RUS -- telephone no.: (202) 720-1420

Southern Regional Divis ion, 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 CUMPLETED, DELIVER mis ORIGINAL FORM TO FFBAT 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 mis FURM TO RUS AT THE ADDRESS OF mE CONTACT OFFICE INDICATED
BELOW'

U S D A Rural Utilities Service

For Electric Borrowers.- Stop 1568, Power Supply Division

Stop 1566, Northern Regional Divis ion

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 .

W ashington, D.C. 20250

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

MATURITY EXTENSION ELECTION NOTICE - page 1
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MATURITY EXTENSION ELECTION NOTICE

Manager
Federa l F inancing Bank

Reference is made to the following~described Future Advance
promissory Note (the "Note") payable to the Federal Financing 4
Bank ("FFB") ,  which is guaranteed by the Rural Uti l it ies Service

"RUS" :

Name of Borrower (the "Borrower" )

FFB Note Identifier:

RUS Note Number:

Part 1 (To be completed by RUS) :

Each o f  the advances  o f funds
t h i s  P a r t  1  w i l l  m a tu r e  on

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

FFB
ADVANCE

IDENTIFIER

RUS
ACCOUNT
NUMBER

ORIGINAL
ADVANCE
DATE

ORIGINAL
ADVANCE
AMOUNT

OUTSTANDING
PRINCIPAL
`AMOUNT

PRINCIPAL
INSTALLMENT

DUE

S $ $

$ $ $

$ s $

$ $ $

MATURITY EXTENSION ELECTION NOTICE - page 2
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Part 2:

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

FFB
ADVANCE

IDENTIFIERS

PRINCIPAL
INSTALLMENT

DUE*

OPTIONAL
ADDITIONAL
PRINCIPAL
PAYMENTS

TOTAL
AMOUNT OF
PRINCIPAL
TO BE PAID4

$ $ $

$ $ $

$ $ $

s $ $

Part 3:

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

FFB
ADVANCE

IDENTIFIERS

AMOUNT OF
PRINCIPAL

TO BE
EXTENDED'

NEW
MATURITY

DATES

TYPE OF
PRINCIPAL PREPAY'T/ 5-YEAR
REPAYMENT REFINAN'G NO-CALL PREMIUM
METHOD" PRIVILEGE' PERIOD1° opT:l:on"

1

$

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 :

Date :

INSTRUCTIONS

THE DORROWBR SHOULDNOTCOMPLETE THIS FORM LR DELIVER IT TO FFB OR RUS IF THE
BORROWFR DESIRES (1) TO HAVE THE llL4TURITY 0F ALL OF mE ADVANCES IDENTIFIED IN PART
10F THIS FORM EXTENDED AUTOMATICALLY TO THE IMMEDIATELY FOLLOWING QUARTERLY
PA YMENT DATE, AND (2) IF THE M4TURITY DATE SPECIFIED IN PART 1 OF THIS FORM WILL OCCUR
ON OR AFTERTHE "FIRST PRINCIPAL PAYMENT DATE" SPECIFIED ON PAGE 1 OF THE NOTE, TO
HAVE THE 'LEVFL DEBT SERVICE" METHOD FOR mE REPAYMENT OF PRINCIPAL APPLY TO EACH
ADVANCE FOR WHICH NO METHOD FOR THE REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT,
AND, FOR THOSE ADVANCES FOR WHICH A METHOD FOR THE REPAYMENT OF PRINCIPAL Q
PRESENTLY IN EFFECT, TO HAVE THE SAME METHOD FOR THE REPAYMENT OF PRINCIPAL THAT
APPLIES TO EACH ADVANCE BEFORE THE MATURITY DATE CONTINUE TO APPLY TO EACH
ADVANCE, RESPECTWELK

IF THE BORROWER DUESNOTRETURN THIS FORM TO FFB OR RUS, (1) THE MATURITY OF ALL OF
THE ADVANCES IDENTIFIED IN PART I OF THIS FORM WILL BE EXTENDEDAUT01\L4TICALLY TO
THE IMMEDIATELY FOLLOWING QUARTERLY PAYMENT DATE, AND (2) IF THE MATURITY DATE
SPECIFIED IN PART 1 OF THIS FORM WILL OCCUR ON 0R AFTER THE "FIRST PRINCIPAL PAYMENT
DATE" SPECIFIED ON PAGE 1 OF THE NOTE, THE "LEVEL DEBT SERVICE" METHOD FOR THE
REPAYMENT OF PRINCIPAL WILL APPLY TO EACH ADVANCE FOR WHICH M METHOD FOR THE
REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT, AND, FOR THOSE ADVANCES FOR wTI1cH A
METHOD FOR THE REPAYMENT OF PRINCIPAL LS PRFSENTLY IN EFFECT THE SAME METHOD FOR
THE REPAYMENT OF PRINCIPAL THAT APPLIES To EACH ADVANCE BEFORE THE M4TURl7Y DATE
WILL CONTINUE TO APPLY TO EACH ADVANCE, RESPECTIVELY.

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

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 to any
Advance for which QQ 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."

5Comp1ete 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
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 or
after the fifth anniversary of the effective date of this Maturity Extension.
The z 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
5-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/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.

Unselect 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")I
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.

JA

MATURITY EXTENSION ELECTION NOTICE - page 6
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APPENDIX 1
TO

MATURITY EXTENSION ELECTION NGTICE
(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

ORI GINAL
ADVANCE
DATE

ORI GINAL
ADVANCE
AMOUNT

OUTSTANDING
PRINCIPAL
AMOUNT

PRINCIPAL
INSTALLMENT

DUE

$ $

s$

$

$

$

$ $

Pa r t  2 :

FFB
ADVANCE

IDENTIFIER

PRIm*TCIPAL
INSTALLMENT

DUE

OPTIONAL
ADDITIONAL
PRINCIPAL
PAYMENT

TOTAL
AMOIJNT OF
PRINCIPAL

TO BE PAID

$ $

$

$

$ $

$ s $

Pa r t  3 :

FFB
ADVANCE

IDENTIFIER

PRINCIPAL
TO BE

EXTENDED

AMOUNT OF
NEW

MATURITY
DATE

PRINCIPAL
REPAYMENt
METHOD

PREPAY I T/
REFINAN I G
PRIVILEGE

TYPE OF
5 -YEAR

no- CALL
PERIOD

PREMIUM
OPTION

$

S

S

i

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 BYRUS. THE EORROWER SHOULD COMPLETE PARTS 2
AND 3 OF THIS FORM ONLY FOR THOSE PARTICULAR ADVANCES IDENTIFIED IN PART 1 OF THIS FORM
WITHRESPECT TO WHICH THE BORROWER ELECTS (1) TO HAVE THE MATURITYEXTEAHJED TOA NEW
MATURITYDATE OTHER 1IL4NTHE IMMEDIATELY FOLLOWING QUARTERLY PA WENT DATE, AND/OR (2)
TO HAVE EITHER THE "EQUAL PRINCIPAL PA 1MEIVT5 u OR THE "ORADUATED PRINCIPAL PA MMS n
METHOD FOR THE REPA WENT OF PRINCIPAL APPLY TO ANYADVANCE FOR WHICH M METHOD FOR
REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT OR, IF EITHER THE "EQUAL PRINCIPAL
PAIMENTS n OR THE "GRAD UATED PRINCIPAL PA XMEIVTS n METHOD FOR THE REPA HMENT OF PRINCIPAL
L' PRESENTLYIN EFFECT FOR ANYADVANCE IDENTIFIED IN PART I OF THIS FORM, TO CHANGE FROM
THATMETHOD TO THE "LEVEL DEBT SERWCE n METHOD FOR THE REPA HMENT OF PRINCIPAL OF THAT
ADVANCE.

DLRECII.4LL QUESUONS ON HOW TO compLE715 mis 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 composED, DELIVER THISORIGINALFORM TO RUSAT THE ADDRESS OF THE CONTACTOFFICE
INDICAIFD BELOW'

USDA - Rural Utilities Service

For Electric Borrowers: Stop 1568, Power Supply Division
Stop 1566, Norther 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 IndependenceAvenue, S.W .
Washington, D.C. 20250

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

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

Manager
Federa l F inanc ing Bank

Reference is  made to  the fo l low ing-descr ibed Future Advance
Promissory Note (the "Note") .,
Bank  ( "FFB")  ,  wh ich  i s  gua ranteed  by  the  Rura l  U t i l i t ies  Serv ice

payab le  to  the  Federa l  F inanc ing

Name of Borrower (the "Borrower") :

FFB  No te  Id en t i f i e r :

RUS Note Number :

Part 1 (To be completed by RUS) •
•

Each o f  the advances  o f  funds
t h i s  P a r t  1  w i l l  m a tu r e  o n

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

FFB -
ADVANCE

IDENTIFIER

RUS
ACCOUNT
NUMBER

ORIGINAL
ADVANCE
DATE

ORIGINAL
ADVANCE
AMOUNT

OUTSTANDING
PRINCIPAL
=AMOUNT

PRINCIPAL
INSTALLMErr1:

DUE

$ $ $

s $ $

$ s s

$ $ $

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

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

FFB
ADVANCE

IDENTIFIERS

PRINCI PAL
INSTALLMENT

DUE*

OPTIONAL
ADDITIONAL
PRINCIPAL
PAYMENTS

TOTAL
AMOUNT OF
PRINCIPAL
TO BE PAID*

$ $ $

$ $ $

$ $ $

$ $ $

Part 3:

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

FFB
ADVANCE

IDENTIFIERS

AMOUNT OF
PRINCIPAL

TO BE
EXTENDED'

NEW
MATURITY

DATE'

TYPE OF
PRINCIPAL PREPAY'T/ 5-YEAR .
REPAXMENT REFINAN'G NO-CALL PREMIUM
METHOD PRIVILEGE' PERIQD" OPTION"

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)

Name :

Title :

Date :

NOTICE OF RUS APPROVAL OF
MATURITY EXTENSION ELECTION NOTICE

Notice is hereby given to FFB t:hat~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,
a c t i n g  t h r o u g h  h i s  o r  h e r
du l y  au tho r i zed  des i gnee  .

Name :

Title :

Date :

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

By :

BY :
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INSTRUCTIONS

L

THE BORROWER SHOULD NOT COMPLETE THIS FORM 4 DELIVER IT TO FFB 0R 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 IMMEDIATELY1=oLLow1nG QUARTERLY
PAYMENT DATE, AND (2) IF THE MATURITY DATE SPECIFIED IN PART 1 OF THIS FORM WILL OCCUR
ON OR AFTER THE "FIRST PRINCIPAL PAYMENTDATE" SPECIFIED ON PAGE I OF mE NOTE, TO
HAVE HIE "LEVEL DEBT SERVICE ll METHOD FOR THE REPA YMENT OF PRINCIPAL APPLY TO EACH
ADVANCE FOR WHICH NO METHOD FOR THE REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT,
AND, FOR THOSE ADVANCES FOR WHICH A METHOD FOR THE REPAYMENT OF PRINCIPAL LS I 4
PRESENTLY IN EFFECT, TO HAVE THE SAME METHOD FOR THE REPAYMENT OF PRINCIPAL THAT
APPLIES TO EACH ADVANCE BEFORE THE M4TURITY DATE CONTINUE TO APPLY TO EACH
ADVANCE, RESPECTWELY.

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 AUTOLIATICALLY TO
THE IMMEDIATELY FOLLOWING QUARTERLY PAYMENT DATE, AND (2) IF THE AIATURITY DATE
SPECIFIED IN PART 1 OF THIS FORM WILL OCCUR ON OR AFTER THE "FIRST PRINCIPAL PAYMENT
DATE" SPECIFIED ON PAGE 1 OF THE NOTE, THE "LEVEL DEBT SERVICE" METHOD FOR THE
REPAYMENT 0F PRINCIPAL WILL APPLY TO EACH ADVANCE FOR WHICH NO METHOD FOR THE
REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT, AND, FOR tHosE ADVANCES FOR WHICH A
METHOD FOR THE REPA YMENT OF PRINCIPAL LS PRESENILY IN EFFECT, THE SAME METHOD FOR
THE REPA YMENT OF PRINCIPAL THATAPPLIES TO EACH ADVANCE BEFORE THE MATURITY DATE
WILL CONTINUE TO APPLY TO EACH ADVANCE, RESPECTWELK

1Comp1ete 1 line in Part 2 for each Advance identified in Part l 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."

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 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

n

5 .

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 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.

8Se1ect 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.

'Elect 1 of the following 2 types of prepayment/refinancing privilege for an
Advance only if the new Maturity Date selected for such Advance will occur on or
after the fifth anniversary of the effective date of this Maturity Extension.
The 2 types of prepayment/refinancing privilege are: the "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°E1ect 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.

11se1ect 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 APPROVAL REQ'D) al 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

$ $ $

Part 2 :

FEB
ADVANCE

IDENTIFIER

PRIMCIPAL
INSTALLMENT

DUE

OPTIONAL
ADDITIONAL
PRINCI PAL

PAYMENT

TOTAL
AMOUNT OF
PRINCIPAL

TO BE PAID

$ $ s

$ $ $

s $ $

Part 3:

FFB
ADVANCE

IDENTIFIER

PRINCIPAL
To BE

EXTENDED

AMOUNT OF
NEW

MATURITY
DATE

PRINCIPAL
REPAYMENT
METHOD

PREPAY I 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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PREPAYMENT ELECTION NOTICE
SPECIFIED PRINCIPAL AMOUNTIS)

IRUS APPROVAL REOUIREDI
J

DIREC'IIAl.L OUESTYONSON HOW TO COMPLETE THIS FORM TO mE 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 TO RUS AT THE ADDRESS OF THE CONTACTOFFICE
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 Bonvwers: Stop 1599, Northeast Area
Stop 1596, Southeast Area
Stop 1595, Northwest Area
Stop 1597, Southwest Area

1400 Indepen&nce Avenue, S.W.
Washington, D.C. 20250

PREPAYMENT ELECTION NOTICE _ SP PRN (RUS APPROVAL REQ'D) -» page 1
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PREPAYMENT ELECTION NOTICE
SPECIFIED PRINCIPAL AMOUNT(S)

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

"Rug" :

Name of Borrower (the "Borrower") :

1

FFB Note Identifier: 2

Part 1:

Notice is hereby given to FFB (and RUS) of the Borrower's
election to prepay al l  or a portion of the outstanding principal
amount: of the advances of funds ("AdvanCes") i dent i f i ed  i n  th i s
Part 1:

FFB
ADVANCE

IDENTIFIERS

RUS
ACCOUNT
NUMBER*

ORIGINAL
ADVANCE

DATE5

DRIGINAL
ADVANCE
Amoun'r'

OUTSTANDING
PRINCIPAL

A14oun'r"

$ $

$ $

$ $

PREPAYMENT ELECTION NOTICE _ SP PRN (Rug APPROVAL REQ'D) _ page 2
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Part: 2:

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

8

Part 3:

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

FFB
ADVANCE

IDENTIFIER'

PRINCIPAL
INSTALLMENT

DUE .(if any)10

AMOUNT OF
PRINCIPAL TO
BE PREPAID11

TOTAL
AMOUNT OF
PRINCIPAL

To BE PAID"

$ $ $

$ $ $

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 and
effect on the date hereof .

(Name of Borrower)

Name :

Title :

Date :

PREPAYMENT ELECTION NOTICE - SP PRN (Rus APPROVAL REQ'D) - page 3

By :
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NOTICE OF RUS APPROVAL OF
PREPAYMENT ELECTION NOTICE 1

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

.,

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

Name :

Title :

Date :

INSTRUCTIONS

appears on page 1 of the Note, add " (formerly

1Insert 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

` ) ", 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 Part 1 for each Advance that the Borrower intends to prepay
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) .

in whole or in part .

PREPAYMENT ELECTION NOTICE - SP PRN (RUS APPROVAL REQ'D) - page 4

By :



9

1 (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 he eligible for any prepayment or
refinancing, may not be a date that will occur before the expiration of such
5-year no-call period.

CoMplete 1 line in Part 3 for each Advance identified in Part 1.

1°If the Intended Prepayment Date is the last day of a calendar quarter and an' '
installment of principal of any Advance is due on such date, insert the
respective "Principal Installment Due" for such Advance on the Intended
Prepayment Date as specified in the most recent billing notice delivered by RUS
to the Borrower.

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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APPENDIX 1
TO

PREPAYMENT ELECTION NOTICE
SPECIFIED PRINCIPAL AMOTJNT(S)

( 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

IDENTIFIER

RUS
ACCOUNT
NUMBER

ORIGINAL
ADVANCE
DATE

ORIGINAL
ADVANCE

AMOUNT

OUTSTANDING,
PRINCIPAL

AMOUNT

s $

$ s

$ $

$$

$ $

$ $

Part 3:

FFB
ADVANCE

IDENTI FIER

PRINCIPAL
INSTALLMENT

D U E  ( i f  a n y )

AMOUNT OF
PRINCIPAL TO

BE PREPAID

TOTAL
AMOUNT OF
PRINCIPAL
TO BE PAID

$ $ s

$ $ $

s s $

$ $ $

$ $ $

$$ $

PREPAYMENT ELECTION NOTICE - SP PRN - APPENDIX 1
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PREPAYMENT ELECTION NOTICE
FIXED SUM TO BE APPLIED
IRUS APPROVAL REO.UIREDI

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

DIRECTALL QUESIYONS ON HOW TO COMPLETE mis FORM TO THE ASSIGNED CONTACTOFFICE 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) 7201025
(202) 720-0800

WHEN CUMPLETED, DELIVER mis 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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PREPAYMENT ELECTION NOTICE
FIXED SUM TO BE APPLIED

Manager
F e d e r a l  F i n a n c i n g  B a n k

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 o m i s s o r y  N o t e  ( t h 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 in a n c in g  .  4
B a n k  ( " 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

N a m e  o f  B o r r o w e r  ( t h e  " B o r r o w e r " )  :

1

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

Part 1 :

N o t i c e  i s  h e r e b y  g i v e n  t o  F F B  ( a n d  R U S )  o f  t h e  B o r r o w e r ' s
e l e c t i o n  t o p r e p a y a l l  o r  a  p o r t i o n  o f  t h e  o u t s t a n d i n g  p r i n c i p a l
a m o u n t  o f  t h e  a d v a n c e s  o f  f u n d s  (  " A d v a n c e s " ) i d e n t i f i e d  i n  t h i s
P a r t  1 :

FFB
ADVANCE

IDENTIFIERS

RUS
ACCOUNT
NUMBER*

ORIGINAL
ADVANCE

DATES

ORIGINAL
ADVANCE
AMOUNT'

OUTSTANDING
PRINCIPAL

AMOONT'

$ $

$ $

a
$ $

2
f

Part 2 :

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

B

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

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

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 val id and in ful l  force and
effect on the date hereof .

(Name of Borrower)

Name :

Title :

Date :

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

By -
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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.

1 J

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 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 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 REQ1:D) - page 4

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

insert the particular calendar date that the Borrower selects to be the date on
which the Borrower intends to prepay the Advances specified in Part 1. This date
(a) must be a day on which FFB and the Federal Reserve Bank of New York are both
open 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.

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.

a

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



,
I

\ (10-01) RUS

APPENDIX 1

TO

PREPAYIENT ELECTION NOTICE

FIXED SUM TO BE APPLIED
(for identifying additional Advances that

the Borrower elects to prepay in whole or in part)

P a r t  1 :

FFB
ADVANCE

IDENTIFIER

RUS
ACCOUNT
NUMBER

ORIGINAL
ADVANCE

DATE

ORIGINAL
ADVANCE

AMOUNT

OUTSTANDING I
PRINCIPAL

AMOUNT

$ $

$ $

$ $

$ s

$ $

$ $

s

PREPAYMENT ELECTION NOTICE _ FX SUM - APPENDIX 1
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REFINANCING ELECTION NOTICE

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

DIRECTALL OUESYYONS ON HOW TO COMPLETE mis FORM TO THE ASSIGNED conTAct OFFICE FOR
THE BORROWER:

For Eleetric 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 compLEx, DELIVER THIS ORIGINALFORM 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

DELIVFR A COPY OF mis FORM TO RUS AT THE ADDRESS OF mE CONTACT OFFICE INDICAIED
BELOW'

USDA - Rural Utilities Service

For Electric Borrowers: Stop 1568, Power Supply Division

Stop 1566, Northern Regional Division

Stop 1567, Southern Regional Division_ _

For TelephoneBorrowers: 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

****=I¢*=I=********=l=***********=l=*********=l¢*****#=l=***************$****

REFINANCING ELECTION NOTICE - page 1
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REFINANCING ELECTION NOTICE

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 Advance
Promissory Note (the "Note") payable to the Federal Financing
Bank ("FFB") I which is guaranteed by the Rural Utilities Service
(HRUSH) ; . '

Name  o f  B o r r owe r  ( t h e "Borrower") :

1

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

Part 1 :

N o t i c e  i s  h e r e b y  g i v e n  t o  F F B  ( a n d  R U S )  o f  t h e  B o r r o w e r ' s
e l e c t i o n  t o  r e f i n a n c e  t h e  o u t s t a n d i n g  p r i n c i p a l  a m o u n t  o f  e a c h  o f
t h e  adv an c e s  o f funds ("Advances") i d e n t i f i e d  i n  t h i s  P a r t  1 :

FFB
ADVANCE

IDENTIFIERS

RUS
ACCOUNT
NUMBER*

ORIGINAL
ADVANCE

DATES

ORIGINAL
ADVANCE
AMOUNT'

OUTSTANDING
PRINCIPAL

Auourrr'

$ $

I $ $

$ $

p a r t  2 :

T h e  B o r r o w e r  i n t e n d s  t o r e f i n a n c e t h e  o u t s t a n d i n g  p r i n c i p a l
a m o u n t  o f  e a c h  o f  t h e  A d v a n c e s  i d e n t i f i e d  i n  P a r t  1  o n  t h e
f o l l o w i n g  d a t e ( s u c h  d a t e  b e i n g  t h e  " I n t e n d e d  Re f i n an c i n g  Da t e "  )

s

r

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

FFB
ADVANCE

IDENTIFIER'

PRINCIPAL
INSTALLMENT

DUE"

OPTIQNAL
ADDITIONAL
PRINCIPAL
PAYMENT"

TOTAL
AMOUNT OF
PRINCIPAL

To BE PAID"

$ $ $

$ $ $

$ S $

Part 3 :

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

AMOUNT OF
FFB PRINCIPAL

ADVANCE TO BE
IDENTIFIER13 REFINANQED14

NEW
MATURITY

DATE15

PRINCIPAL
REPAYMENT
mETHon1'

TYPE OF
PREPAY'T/ 5-YEAR
REFINANIG NO-CALL PREMIUM
PRIVILEGEW PERIOD" OPTION"

s

S

$

REFINANCING ELECTION NOTICE - page 3

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

(Name of Borrower)

Name :

Title :

Date :

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).

3Comp1ete 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) .

7For 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

By :
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I

shall not be eligible for any prepayment or refinancing, may not be a date that
will occur before the expiration of such 5-year no-call period.

complete 1 line in Part 2 for each AdvaNce identified in Part 1.

10For each Advance, insert the "Principal Installment Due" for the respective
Advance on the Intended Refinancing Date as specified 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."

13complete 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.

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. _

17E1ect 1 of the following 2 types of prepayment/refinancing privileges for an
Advance only if the new Maturity Date selected for such Advance will occur on or
after the fifth anniversary of the effective date of this Maturity Extension.
The 2 types of prepayment/refinancing privilege are: the "market value premium
(or discount) " privilege ("M") and a "fixed premium" privilege ("F") . Insert in
the box the letter-symbol for the particular type of prepayment/refinancing
privilege elected. .

18Elect 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.

19select 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") I

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

J 1

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 1:

FFB
ADVANCE

IDENTIFIER

RUS
ACCOUNT
NUMBER

ORIGINAL
ADVANCE
DATE

ORIGINAL
ADVANCE
AMOUNT

OUTSTANDING
PRINCIPAL r
AMOUNT

$ $

$ $

$ $

Part 2:

. FFB
ADVANCE

IDENTIFIER

PRINCIPAL
INSTALLMENT

DUE

ADDITIONAL
PRINCI PAL
PAYMENT

PRINCIPAL
AMOUNT TO
BE PAID

s $ $

$ $ $

$ $ $

Part 3:
r

FFB
ADVANCE

IDENTIFIER

AMOUNT OF
PRINCIPAL

TO BE
REFINANCED

NEW
MATURITY

DATE

PRINCI PAL
REPAYMENT
METHOD

TYPE OF
PREPAY | T/
REFINAN' G
PRIVILEGE

5-YEAR
NO-CALL
PERIOD

PREMIUM
OPTION

S

$

S

REFINANCING ELECTION NOTICE APPENDIX 1
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REFINANCING ELECTION NOTICE
(RUS APPROVAL REQUIRED)

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

DIRECTALL QuEs17ons ON HOW TO COMPLETE mis FORM TO THE ASSIGNED CONTACT OFFICE FOR
mE BORROWER:

For Electric Borrowers: Power Supply Division, RUS -- telephone no.: (202) 720-6436
Northern Regions Division, RUS -- telephone no.: (202) 720-1420
SouthernRegional 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 COMPLEIED, DELIVER THIS ORIGINAL FORM TO RUS AT mE ADDRESS OF THE CONTACT OFFICE
INDICATED BELOW'

USDA - Rural Utilities Sen/ice

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

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

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

Manager
Federa l  F inanc ing Bank

Reference is  made to  the fo l low ing-descr ibed Future Advance
Promissory  Note ( the "Note")  payab le  to  the Federa l  F inanc ing
Bank  ( "FFB")  ,  wh ich  i s  gua ranteed  by  the  Rura l  U t i l i t i es  Serv ice
(HRUSII) : ' "

Name of Borrower (the "Borrower") :

1

FFB  No te  Id en t i f i e r : 2

Part 1:

Notice is hereby given to FFB (and RUS) of the Borrower's
e lec t ion  to  r e f inance  the  ou t s tand ing  p r in c ipa l  amoun t  o f  ea ch  o f
the advances o f  funds ( "Ad va nces " )  i d en t i f i ed  i n  t h i s  P a r t  1 :

FFB
ADVANCE

IDENTIFIERS

RUS
ACCOUNT
NUMBERS

ORIGINAL
ADVANCE

DATES

ORIGINAL
ADVANCE
Amoun'r'

OUTSTANDING
PRINCIPAL

Az4o0nT'

$ $

$ $

$ $

Part 2:

The Borrower intends to re f inance the outstanding pr inc ipa l
amount of  each of  the  Advances ident i f ied in Part  1  on the
fo l lowing date (such date being the "Intended Refinancing Date") :

s

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

FFB
ADVANCE

IDENTIFIER'

PRINCIPAL
INSTALLMENT

DUE"

OPTIONAL
ADDITIONAL
PRINCIPAL
PAYMENT11

TOTAL
AMOUNT OF
PRINCIPAL
To BE PAID"

$ $ s

$ $ $

$ $ $

Part 3:

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

AMOUNT OF
FFB PRINCIPAL

ADVANCE TO BE
IDENTIFIER13 REFINANCED14

NEW
MATURITY
DATE15

PRINCIPAL
REPAYMENT
METHOD"

TYPE OF
PREPAY'T/ 5-YEAR
REFINAN'G NO-CALL PREMIUM
PRIVILEGE" PERIQD" OPTION"

$

S

S

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

(Name of Borrower)

4

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..

Name :

Title :

Date :

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

By :

By :
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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 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
shall not be eligible for any prepayment or refinancing, may not be a date that
will occur before the expiration of such 5-year no-call period.

complete 1 line in Part 2 for each Advance identified in Part 1.

10For each Advance, insert the "Principal Installment Due" for the respective
Advance on the Intended Refinancing Date as specified 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."

13Complete 1 line in Part 3 for each Advance.

14For 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) ll 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
debt service" 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/refinancing privileges for an
Advance only if the new Maturity Date selected for such Advance will occur on or
after the fifth anniversary of the effective date of this Maturity Extension.
The 2 types of prepayment/refinancing privilege are: the "market value premium
(or discount) " privilege ("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.

1'select 1 of the following 3 premium options for an Advance only if a "fixed
premium" privilege is elected as the prepayment/refinancing privilege for such
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.

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

$$

$ $

Part 2:

FFB
ADVANCE

IDENTIFIER

PRINCIPAL
INSTALLMENT

DUE

ADDITIONAL
PRINCIPAL
PAYMENT

PRINCIPAL
AMOUNT TO
BE PAID

$ $

s

$

S $

$ $ $

Part 3:

FFB
ADVANCE

IDENTIFIER

AMOUNT OF
PRINCIPAL

TO BE
REFINANCED

NEW
MATURITY

DATE

PRINCIPAL
REPAYMENT
METHOD

TYPE OF
PREPAY I T/
REFINAN I G
PRIVILEGE

5 -YEAR
NO v CALL
PERIOD

PREMIUM
OPTION

S

s

$

REFINANCING . ELECTION NOTICE - APPENDIX 1
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Arizona 28-P8 Apache

FFB Note Identifier: RUS Note Identifier:

Benson. Arizona
Dated as of November 3, 2008

REIMBURSEMENT NOTE

ARIZONA ELECTRIC POWER 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 order of
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 November 3, 2008 in the
principal amount of $38,180,000, 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 Q egg.), Section 6 of the Federal Financing Bank Act of 1973 (12 U.S.C. §2285),
and the Note Purchase Commitment and Servicing Agreement, as amended and as it may
be amended, supplemented, or restated from time to time, dated as of January 1, 1992,
between FFB and RUS (all such amounts hereinafter collectively called the "Principal
Amount"), and

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

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

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

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

So long as FFB has received all amounts then due to 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 RUS pursuant to the RUS Guarantee.

This Note is one of several notes permitted to be executed and delivered by,
and is entitled to the benefits and security of, the Consolidated Mortgage and Security
Agreement, dated as of June 14, 1989, 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.

ARIZONA ELECTRIC POWER COOPERATIVE, INC.

B . I /¢ l av \I944, 4
Name: REUBEN B, MCBRIDE

Title: PRESIDENT

(Seal)

Attest:
Secretary

r

THOMAS n.
/
POWERS, SECRETARY


