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ATTORNEYS AT LAW

2575 EAST CAMELBACK ROAD
PHOENIX, ARIZONA 85016-9225
PHONE: (602) 530-8000
Fax: (602) 530-8500
WWW.GKNET.COM

MICHAEL M. GRANT
DIRECT DIAL: (602) 530-8291
E-MAIL: MMG@GKNET.COM

Arizona Corporation Commission

HAND DELIVERED DOCKETED

Docket Control JUL 172013
Arizona Corporation Commission i
1200 W. Washington St. DOCKETER Y

Phoenix, AZ 85007 V\d

T e e L T L T T I T T

Re:  Loan Documents Compliance Filing, Docket No. E-01773A4-12-0192, Decision
No. 73728 (the “Decision”); Arizona Electric Power Cooperative’s (“AEPCO”)
2012-2014 Construction Work Plan Financing

Dear Sir/Madam;

In compliance with the fifth full Ordering Paragraph at page 7 of the Decision, attached
are the following financing documents:

1. A Future Advance Promissory Note between the Arizona Electric Power
Cooperative and the Federal Financing Bank dated May 1, 2013;

2. A Reimbursement Note dated May 1, 2013; and
3. A Loan Contract Amendment dated as of May 1, 2013.

Your assistance in relation to these matters is appreciated.

Very truly yours,
GALLAGHER & KENNEDY, P.A.
By:
Michael M. Grant
MMG/plp
10421-68/3621970
Attachments

Original and 13 copies filed with Docket
Control this 17™ day of July, 2013.



http://WWW.GKNET.COM

(10-01)

FOR FFB USE ONLY:

Note Identifier:

Purchase Date:

Last Day
for an
Advance (93)
Maximum
Principal
Amount (94)

Final
Maturity
Date (95)

September 30,

RUS

2017

$34,028,000.00

December 31,

First Principal

September 30,

2033

2014

Consolidated Mortgage,

Security Agreement and

Financing Statement,

dated as of August 3,

2009,

as amended, among

Arizona Electric Power

Cooperative, Inc.,

United States of

America, and National

Rural Utilities

Cooperative Finance

Corporation

(ARIZONA 28

S8 APACHE)

Payment
Date (98)
FOR RUS USE ONLY: Security
Instrument
RUS (924)
Note
Number:
Note
Date May 1, 2013
Place
of Benson,
Issue Arizona
FUTURE ADVANCE PROMISSORY NOTE
1. Promise to Pay.

FOR VALUE RECEIVED,

ARIZONA ELECTRIC POWER COOPERATIVE, INC.,

(the "Borrower," which term includes any successors or assigns)
("FFB," which term

promises to pay the FEDERAL FINANCING BANK
includes any successors or assigns)

at the times,

in the manner,

and with interest at the rates to be established as hereinafter

(NOTE TYPE 7)

NEW LOAN NOTE - page 1
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provided, such amounts as may be advanced from time to time by
FFB to the Borrower under this Note (each such amount being an
nAdvance", and more than one such amount being "Advances").

2. Reference to Note Purchase Commitment and Servicing
Agreement; RUS ag 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
Day for an Advance.

(a) FFB shall make Advances to the Borrower from time to
time under this Note, in each case upon the written request by
the Borrower for an Advance under this Note, in the form of
request attached to this Note as Annex A (each such request being
an "Advance Reguest"), 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 partlcular 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 "Regquested Advance Date" for
such Advance), which date must be a Business Day;

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

(4) the particular calendar date that the Borrower
selects to be the date on which the 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;

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

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

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

(c) FFB shall make each requested Advance on the Requested
Advance Date specified in the respective Advance Request, subject
to the provisions of the Agreement describing certain
circumstances under which a requested Advance shall be made on a
later date; provided, however, that no Advance shall be made
under this Note after the 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."

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

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

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

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

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

(NOTE TYPE 7) : NEW LOAN NOTE - page 4
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(d) In the event that (1) the Borrower has selected for any
Advance a Maturity Date that will occur on or after the fifth
anniversary of the Requested Advance Date for such Advance, and
(2) the Borrower has elected for such Advance a prepayment/
refinancing privilege described in subparagraph (c) of
paragraph 16 of this Note, then the interest rate for such
Advance shall also include a price (expressed in terms of a basis
point increment to the applicable basic interest rate) for the
particular prepayment/ref1nanc1ng 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/ref1nanc1ng 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.

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

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

(NOTE TYPE 7) NEW LOAN NOTE - page 5
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the date on which the respective Advance is made; and provided,
further, however, that for so long as the Borrower has not
selected a method for the repayment of principal for any of the
Advances made under this Note from among the options described in
subparagraph (b) of this paragraph 8, the First Principal Payment
Date of this Note may be deferred by the mutual agreement of the
Borrower, RUS, and FFB, provided that a written amendment to this
Note reciting the new and later First Principal Payment Date
shall have been executed by the Borrower, approved by RUS, and
received by FFB on or before the third Business Day before the
First Principal Payment Date that is in effect immediately before
such deferral.

(b) At the time that the Borrower first selects for any
Advance a Maturity Date that will occur on or after the First
Principal Payment Date, the Borrower must also select, subject to
RUS approval, a method for the repayment of principal of such
Advance (each such Advance being an "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 guarterly installments of equal principal, to repay the
principal amount of such Amortizing Advance in full on the
Final Maturity Date (notwithstanding the fact that the
Borrower may have selected a Maturity Date for such
Amortizing Advance that will occur before the Final Maturity

Date) ;

(2) "graduated principal installments" -- the amount of
each of the first one-third (or nearest number of payments
that rounds to one-third) of the total number of quarterly
principal installments shall be substantially equal to

- one-half of the amount of each of the remaining quarterly
principal installments, and shall be sufficient, when added
to all other such quarterly installments of graduated
principal, to repay the principal amount of such Amortizing
Advance in full on the Final Maturity Date (notwithstanding
the fact 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 egqgual 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
Amotizing Advance shall be so newly computed, only at the time
(if ever) that the Borrower elects to refinance the outstgnding
principal amount of such Amortizing Advance (as providgd 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 for any
Advance, or the Final Maturity Date shall fall 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 wiFh such payment, and (3) excluded in computing
interest due in connection with the next payment.

(c) In the event that the Maturity Date for any Advance or
the Final Maturity Date falls on a day other than a Business Day,
then the extension of time for making the payment that would
o;herwise 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.

(2) 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, all
amounts outstanding under this Note remaining unpaid as of the
Final Maturity Date shall be due and payable on the Final
Maturity Date.

13. Manner of Making Payments.

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

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

(c) In the event that FFB is pnot 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 "Maturity Extension"; and the
Interim Maturity Date that is in effect for an Advance '
immediately before any such elective Maturity Extension being,
from and after such Maturity Extension, the "Maturity Extension
Effective Date").

(1) Except under the circumstances described in

clause (3) of this subparagraph (a), the Borrower shall
deliver to FFB (with a copy to RUS) written notification of
each Maturity Extension Election, in the form of
notification attached to this Note as Annex B-1 (each such
notification being a "Maturity Extension Election Notice"),
making reference to the "Advance Identifier" (as that term
is defined in the Agreement) that FFB assigned to such

- Advance (as provided in the Agreement) and specifying, 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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(1) may be either a new Interim Maturity Date
or the Final Maturity Date; and

(ii) in the event that the Borrower selects a
new Interim Maturity Date as the new Maturity Date
for any Advance, must meet the criteria for
Maturity Dates prescribed in paragraph 5 of this
Note (provided, however, that, for purposes of
selecting a new Maturity Date in connection with a
Maturity Extension Election, the reference to "the
Requested Advance Date for the respective Advance”
in subparagraph (c) of paragraph 5 of this Note
shall be deemed to be a reference to "the
respective Maturity Extension Effective 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 subclause (A) or (B) of the next sentence
occurs, then a Maturity Extension Election Notice (in the
form of notice attached to this Note as Annex B-2), to be
effective, must first be delivered to RUS for approval and
be approved 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 "Maturity Extension"; and the
Interim Maturity Date that is in effect for an Advance
immediately before any such automatic Maturity Extension also
being, from and after such Maturity Extension, the "Maturity
Extension Effective Date").

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

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

(A) a Payment Date that occurs before the First
Principal Payment Date (i.e., such Advance is pnot-an
Amortizing Advance), then the amount of principal that
will have its maturity extended automatically shall be
the entire outstandlng principal amount of such
advance;

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

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

(i) the amount of principal that will have
its maturity extended automatically shall be the
outstanding principal amount of such Advance less
the principal 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 ExXtension
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 automatically to such Advance. : '

(f) In the event that (1) the Borrower makes a Maturity
Extension Election with respect to any Advance that has an
Interim Maturity Date, and (2) the Borrower selects as the
Maturity Date for such extended Advance a new Maturity Date that
will occur on _or after the fifth anniversary of the respective
Maturity Extension Effective Date, then the Borrower must elect 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 quartexly 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 guarterly
payments consisting of a principal installment and accrued
interest that will be due after the respective Maturity
Extension Effective Date shall be newly computed so that the
amount of each such quarterly payment consisting of a
principal installment and accrued interest (taking into
account the new interest rate that is in effect for such
Amortizing Advance from and after such Maturity Extension
Effective Date) shall be substantially equal to the amount
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of every other quarterly payment consisting of a principal
installment and accrued interest, and shall be sufficient,
when added to all other such newly-computed level quarterly
payments consisting of a principal installment and accrued
interest, to repay the outstanding principal amount of such
Amortizing Advance in full on the Final Maturity Date
(notwithstanding the fact that the Borrower may have
selected an Interim Maturity Date for such Amortizing
Advance) . '

(3) For each such Amortizing Advance, the quarterly
installments of equal principal or graduated principal, or
the newly-computed level quarterly payments consisting of a

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

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

occur.

16. Prepayment/Refinancing Privileges.

(a) The prepayment/refinancing privilege described in
subparagraph (b) of this paragraph 16 shall apply automatically
to each Advance that has a Maturity Date that will occur before
the fifth anniversary of the Requested Advance Date specified in
the respective Advance Request. With respect to each Advance for
which the Borrower has selected a Maturity Date that will occur
on or after the fifth anniversary of the Requested Advance Date
specified in the respective Advance Reguest, 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 Optibn Election®" -- First, the

Borrower must elect whether or not the fixed premium
prepayment/refinancing privilege that is to apply to the
respective Advance shall include a S5-year period during
which such Advance shall not be eligible for any prepayment

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

The options are:

(A) "yes" -- the Borrower elects to have the fixed

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

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

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

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

(B) "no" -- the Borrower elects to have the fixed
premium prepayment/refinancing privilege not include a
5-year No-Call Period, i.e., the Borrower shall have
the privilege to prepay the respective Advance (as
provided in paragraph 17 of this Note) or to refinance
such Advance (as provided in paragraph 18 of this Note)

without a S5-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:

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

(bb) the earlier to occur of either:

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

(II) the tenth anniversary of the

applicable First Call Date (if the

. Borrower elected to have the prepayment/
refinancing privilege include a S5-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 after the tenth anniversary of
the applicable First Call Date (if the Borrower elected
to have the prepayment/refinancing privilege include a
5-year No-Call Period) or the tenth anniversary of the
Requested Advance Date (if the Borrower elected to have
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the prepayment/refinancing privilege not include a
S-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:

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

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

{bb) the earlier to occur of either:

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

~ (II) the fifth anniversary of the
applicable First Call Daté (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, iﬁ 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
S-year No-Call Period) or the fifth anniversary of the
Requested Advance Date (if the Borrower elected to have
the prepayment/refinancing privilege not include a
5-year No-Call Period); or

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

17. Prepayments.

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

(b) For each Prepayment Election in which the Borrower
elects to prepay a particular amount of the outstanding principal
of an Advance, the Borrower shall deliver to RUS written
notification of the respective Prepayment Election, in the form
of notification attached to this Note as Annex C-1 (each such

notification being a 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 S5-year No-Call Period, may
not be a date that will occur before the applicable

First Call Date; and

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

either:

(A) the total outstanding principal amount of such
aAdvance; 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: S

(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 "Prepayvment 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.

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

(3) For each such Amortizing Advance, the quarterly
installments of equal principal or graduated principal, or
level quarterly payments consisting of a principal
installment and accrued interest, as the case may be, shall
be due beginning on the first Payment Date to occur after
such partial prepayment, and shall be due on each Payment

B 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. Refinancings.

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

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

(1) the particular date on which the Borrower intends
to refinance the respective Advance (such date being the
"Intended 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 S5-year No-Call Period, may not be a date
that will occur before the applicable First Call Date;

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

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

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

(B) a new Maturity Date that the Borrower selects
in connection with such Refinancing Election, provided

(NOTE TYPE 7) NEW LOAN NOTE - page 25



(10-01) : RUS

that guch 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
geferince to "the respective Refinancing Effective
ate") .

.(c) To be effective, a Refinancing Election Notice must be
received py'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 FFB on or before the fifth Business Day before the date
specified therein to be the Intended Refinancing Date. RUS
approval of a Refinancing Election Notice will be required under
either of the following circumstances: :

(1) (A) payment of any amount owing under this Note is
not made by the Borrower when and as due, (B) payment is
made by RUS in accordance with the guarantee set forth at
the end of this Note, and (C) RUS delivers notice to both
the Borrower and FFB advising each of them that each
Refinancing Election Notice delivered by the Borrower after
the date of such notice shall require the approval of RUS;

or

i (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
undex the particular prepayment/refinancing privilege that
applies to such Advance.

In the event that. (A) the prepayment/refinancing privilege that
applies to the particular Advance being refinanced is the
privilege described in subparagraph (b) of paragraph 16 of this
Note, and  (B) the Market Value. Premium. (or Discount) that is to
be included in the 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.

(£) 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 J
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"). 1In 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

(NOTE TYPE 7) NEW LOAN NOTE - page 27



(10-01) : RUS

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 gquarterly 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.

() 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
Rescissjion 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 partiéular 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.
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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 seg.). 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 asg "Holder" of Note for Purposes of
the Security Instrument.

This Note is one of several notes permitted to be executed

rand delivered by, and is entitled to the benefits and security -

of, the particular security instrument or instruments specified
on page 1 of this Note (such security instrument or instruments,
as it or they may have heretofore been, and as it or they may
hereafter be, amended, supplemented, restated, or consolidated
from time to time in accordance with its or their terms, being,
collectively, the "Security Instrument"), whereby the Borrower
pledged and granted a security interest in certain property of
the Borrower, described therein, to secure the payment of and
performance of certain obligations owed to REA, predecessor to
RUS, or to RUS; as the case may be, as set forth in. the Security
Instrument. 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. :
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IN WITNESS WHEREOF, the Borrower has caused this Note to be
signed in its corporate name and its corporate seal to be
hereunder affixed and attested by its officers thereunto duly
authorized, all as of the day and year first above written.

ARIZONA ELECTRIC POWER COOPERATIVE, INC.
(name of Borrower)

BY:
Signature: lj;zcl2ﬂ4¢ﬁ' (E;: Ciaguwiif
Print Name: Richard G. Lunt
Title: President
ATTEST:
Signature:

(SEAL)

Print Name: Kathy J. Thatcher

Title: Secretary
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RUS GUARANTEE

The United States of America, acting through the
Administrator of the Rural Utilities Service ("RUS"), successor
to the Administrator of the Rural Electrification Administration
("REA"), hereby guarantees to the Federal Financing Bank, its
successors and assigns ("FFB"), all payments of principal,
interest, premium (if any), and late charges (if any), when and
as due in accordance with the terms of the note dated May 1,
2013, 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 (1) 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 1s issued pursuant to section 306 of the
Rural Electrification Act of 1936, as amended (7 U.S.C. § 936),
section 6 of the Federal Financing Bank Act of 1973 (12 U.S.C.

§ 2285), and the Note Purchase Commitment and Servicing Agreement
dated as of January 1, 1992, between FFB and REA, as amended by
certain amendments thereto including, without limitation, the
Fourth Amendment dated as of December 5, 1994, between FFB and

RUS.

UNITED STATES OF AMERICA

By:

Name :

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

Date:

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

[ZZXZZ2Z XA 4822222 Rl 2222222 2222 X222 2 X222 2 2 XX XX X222 X 2 2 2

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

DIRECT ALL QUESTIONS ON HOW TO COMPLETE THIS FORM TO THE ASSIGNED CONTACT OFFICE FOR
THE BORROWER: ' : C

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

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

WHEN COMPLETED, DELIVER THIS QRIGINAL FORM (TOGETHER WITH ALL OTHER FORMS AND
MATERIAL REQUIRED BY RUS) 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 Arca
. Stop 1596, Southeast Area
Stop 1595, Northwest Arca

Stop 1597, Southwest Area

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

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

Manager
Federal Financing Bank

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

Name of Borrower (the "Borrower"): .

FFB Note Identifier:

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

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

1. Requested Advance Amount: $ . 3

2. Requested Advance Date:
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3. Wire Instructions:

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

Name of financial institution

Address of financial institution

ABA number of financial institution

B. PAYEE'S BANK AND ACCOUNT:

Name of financial institution

Address of financial institution

ABA number of financial institution

Account name

Account number

Taxpayer ID number

4, Maturity Date:

5. Principal Repayment Method:

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

"pr for the "equal principal installments"
method

"G" for "graduated principal installments"”
method

"L" for the "level debt service" method
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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 OCCUR ON OR AFTER THE FIFTH
ANNIVERSARY OF THE REQUESTED ADVANCE DATE.]

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

n 7
privilege :

"F" for the "fixed premium" privilege
o No-Call Period Option Election:

[ELECT 1 OF THE FOLLOWING 2 NO-CALL PERIOD OPTIONS ONLY IF A
"FIXED PREMIUM" PRIVILEGE IS ELECTED FOR THIS ADVANCE.]

"y* for "yes," if the privilege jis
to include a S-year no-call period

"N" for "no," if the privilege is pot
to include a S-year no-call period

0 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

*v* for 5% premium declining over
5 years

"pr for par (no premium)
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MATURITY EXTENSION ELECTION NOTICE
(RUS APPROVAL REQUIRED)

**********************}*******************************************

PART 1 OF THIS FORM HAS BEEN COMPLETED BY RUS. THE BORROWER SHOULD COMPLETE PARTS 2
AND 3 OF THIS FORM ONLY FOR THOSE PARTICULAR ADVANCES IDENTIFIED IN PART 1 OF THIS FORM
WITH RESPECT TO WHICH THE BORROWER ELECTS (1) TO HAVE THE MATURITY EXTENDED TO A NEW
MATURITY DATE QTHER THAN THE IMMEDIATELY FOLLOWING QUARTERLY PAYMENT DATE, AND/OR (2)
TO HAVE EITHER THE "EQUAL PRINCIPAL PAYMENTS" OR THE "GRADUATED PRINCIPAL PAYMENTS"
METHOD FOR THE REPAYMENT QF PRINCIPAL APPLY TO ANY ADVANCE FOR WHICH NO METHOD FOR
REPAYMENT OF PRINCIPAL IS PRESENTILY IN EFFECT, OR, IF EITHER THE "EQUAL PRINCIPAL
PAYMENTS" OR THE "GRADUATED PRINCIPAL PAYMENTS" METHOD FOR THE REPAYMENT OF PRINCIPAL
IS PRESENTILY IN EFFECT FOR ANY ADVANCE IDENTIFIED IN PART 1 OF THIS FORM, TO CHANGE FROM
THAT METHOD TO THE °LEVEL DEBT SERVICE~ METHOD FOR THE REPAYMENT OF PRINCIPAL OF THAT

ADVANCE.

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

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

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

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

USDA - Rural Utilites 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

****t************************************************************
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Part 2:

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

OPTIONAL
FFB PRINCIPAL ADDITIONAL
ADVANCE INSTALLMENT PRINCIPAL
IDENTIFIER? DUE? - PAYMENT’

RUS

Part 2, the
will pay on the

TOTAL
AMOUNT OF
PRINCIPAL
TO BE PAID*

8 $ $
$ $ $
$ $ $
§ $ $

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:

AMOUNT OF TYPE OF
FFB PRINCIPAL NEW PRINCIPAL PREPAY'T/ 5-YEAR
ADVANCE TO BE MATURITY REPAYMENT REFINAN'G NO-CALL PREMIUM
IDENTIFIER® EXTENDED* DATE’ METHOD® PRIVILEGE’ PERIOD® OPTION
$. -
$
$
$
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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.

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

Name:

Title:

Date:

INSTRUCTIONS

ltnsert 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.

21hsert the "FFB Note Identifier® that FFB assigned to the Note (as provided in
the Agreement) .

3complete 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.

‘ror 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.

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

Sror each Advance, insert the original principal amount of the respective Advance
that FFB made to the Borrower (or that the Borrower assumed).
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TInsert the "Ooutstanding 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 gpecified in Part 1. This date
(a) must be a day on which FFB and the Federal Reperve 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 S-year
period during which such Advance shall not be eligible for any prepayment or
refinancing, may not be a date that will occur before the expiration of such
S-year no-call period.

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

1°1f 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.

1por each Advance, insert the amount of principal that will be prepaid on the
Intended Prepayment Date.

2por each Advance, insert the total amount of principal that will be paid on the
Intended Prepayment Date. That amount must be equal to the gum of any amount
inserted by the Borrower in Part 3 as the "Principal Installment Due (if any)"
for the respective Advance and the amount inserted by the Borrower in Part 3 as

the "Amount of Principal to Be Prepaid" for such Advance.
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APPENDIX 1
TO
PREPAYMENT ELECTION NOTICE
SPECIFIED PRINCIPAL AMOUNT (S)
(for identifying additional Advances that
the Borrower elects to prepay in whole or in part)

Part 1:
FFB RUS ORIGINAL ORIGINAL OUTSTANDING
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL
IDENTIFIER NUMBER DATE AMOUNT AMOUNT
$ $
$ $
$ s
$ $
$ $
$ S
f
Part 3:
TOTAL
FFB - PRINCIPAL AMOUNT OF AMOUNT OF
ADVANCE INSTALLMENT PRINCIPAL TO PRINCIPAL
IDENTIFIER DUE if an BE PREPATID TO BE PAID
$ $ $
$ $ $
$ $ $
$ $ $
8 $ $
$ $ $
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The undersigned hereby certifies that the authority of the
undersigned to execute and deliver this Maturity Extension
Election Notice on behalf of the Borrower is valid and in full
force and effect on the date hereof.

{(Name of Borrower)

By:

Name :

Title:

Date:

NOTICE OF RUS APPROVAL OF
MATURITY EXTENSION ELECTION NOTICE

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

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

By:

Name :

Title:

Date:
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Advance for which no method for repayment of principal is presently in effect,
or, if either the "equal principal payments®” or the "graduated principal
payments" method for the repayment of principal ig 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 "Fipal 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.

8select 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 gn 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.

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

llgelect 1 of the following 3 premium options for an Advance only if a "fixed

premium® privilege is elected as the prepayment/réfinancing privilege for such
Advance. The 3 premium options are: a 10% premium declining over 10 years {("X"),

a 5% premium declining over S 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) - 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 RUS ORIGINAL ORIGINAL OUTSTANDING PRINCIPAL
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL INSTALLMENT
IDENTIFIER NUMBER DATE AMOUNT AMOUNT DUE
$ $ $
$ $ $
$ $ $
Part 2:
OPTIONAL TOTAL
FFB PRINCIPAL ADDITIONAL AMOUNT OF
ADVANCE INSTALLMENT PRINCIPAL PRINCIPAL
IDENTIFIER DUE PAYMENT TO BE PAID
$ s $
$ $ $
$ $ $
Part 3:
AMOUNT OF . TYPE OF
FFB PRINCIPAL NEW PRINCIPAL PREPAY'T/ 5-YEAR
ADVANCE TO BE MATURITY REPAYMENT REFINAN'G NO-CALL PREMIUM
IDENTIFIER EXTENDED DATE METHOD PRIVILEGE PERIOD OPTION
S
S
S

MATORITY EXTENSION ELECTION NOTICE - APPENDIX 1
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FORM
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PREPAYMENT ELECTION NOTICE
SPECIFIED PRINCIPAL AMOUNT(S)

(RUS APPROVAL REQUIRED)
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PREPAYMENT ELECTION NOTICE
SPECIFIED PRINCIPAL AMOUNT(S)
(RUS APPROVAL REQUIRED)

2222222 R 22 AL XYY Ry R Y Y R 2 R 2 R

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

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

For Telephone Borrowers: Northeast Area, RUS — telephone no.: (202) 6904673
Southeast Area, RUS - telephone no.: (202) 720-0715
Northwest Area, RUS - telephone no.: (202) 720-1025
Southwest Area, RUS - telephone no.: (202) 720-0800

WHEN COMPLE'IED. DELIVER THIS ORIGINAL FORM TO RUS AT THE ADDRESS OF THE CONTACT OFFICE
INDICATED BELOW:

USDA - Rural Utlides Service
For Electric Borrowers:  Stop 1568, Power Supply Division
Stop 1566, Northern Regional Division
Stop 1567, Southern Regiopal Division
For Telephone Borrowers: Stop 1599, Northeast Area
Stop 1596, Southeast Area

Stop 1595, Northwest Area
Stop 1597, Southwest Area

1400 Independence Aveaue, 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
("RUSII) s

Name of Borrower (the "Borrower"):

FFB Note Identifier:

Part 1:

Notice is hereby given tco FFB (and RUS) of the Borrower's
election to prepay all or a portion of the outstanding principal
amount of the advances of funds ("Advances") identified in this

Part 1:

FFB RUS ORIGINAL ORIGINAL OUTSTANDING
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL
IDENTIFIER? NUMBER* DATES AMOUNT® AMOUNT’
$ $
$ $
$ $

PREPAYMENT ELECTION NOTICE - SP PRN (RUS APPROVAL REQ'D) - page 2



(10-01) RUS
Part 2:

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

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:

. TOTAL
FFB PRINCIPAL AMOUNT OF AMOUNT OF
ADVANCE INSTALLMENT PRINCIPAL TO PRINCIPAL
IDENTIFIER’ DUE (if any)?® BE PREPAID TO BE PAID™?
$ $ $
S $ $
$ S $

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

(Name of Borrower)

By:

Name:

Title:

Date:

PREPAYMENT ELECTION NOTICE - SP PRN (RUS APPROVAL REQ'D) - page 3
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'PREPAYMENT ELECTION NOTICE
- FIXED SUM TO BE APPLIED
(RUS APPROVAL REQUIRED)

(2 Z X2 X222 2222222222222 22 2322222222222 232X 22 X2 XX 2 X222 22222 XX 2

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

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

For Telephone Borrowers: Northeast Area, RUS ~ telephone no.: (202) 6904673
Southeast Area, RUS — telephone no.: (202) 720-0715
Northwest Area, RUS — telephone no.: (202) 720-1025
Southwest Area, RUS — telephore no.: (202) 720-0800

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

USDA - Rural Utlities Service

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

’l‘****************************************************************

PREPAYMENT ELECTION NOTICE - FX SUM (RUS APPROVAL REQ'D) - page 1
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PREPAYMENT ELECTION NOTICE
FIXED SUM TO BE APPLIED

Manager
Federal Financing Bank

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

Name  of Borrower (the "Borrower") :

FFB Note Identifier:

Part 1:

Notice is hereby given to FFB (and RUS) of the Borrower's
election to prepay all or a portion of the outstanding principal
amount of the advances of funds ("Advances") identified in this

Part 1:

FFB RUS ORIGINAL ORIGINAL OUTSTANDING
ADVANCE ACCOUNT  ADVANCE . ADVANCE PRINCIPAL
IDENTIFIER? NUMBER* DATES AMOUNT® AMOUNT’
$ $
$ $
$ $
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"):

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

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

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

{(Name of Borrower)

By:

Name:

Title: |

Date:

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

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

By:

Name:

Title:

Date:

INSTRUCTIONS

lInsert the corporate name of the Borrower. If the corporate name of the
Borrower at the time of this Advance is different from the 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.

2tnsert the "FFB Note Identifier" that FFB assigned to the Note (as provided in
the Agreement).

3complete 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 ldentifier" for
the respective Advance as specified in the most recent billing notice delivered

by RUS to the Borrower.

*ror 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.

5ror each Advance, insert the date on which FFB made the respective Advance to
the Borrower. .

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

PREPAYMENT ELECTION NOTICE. - FX SUM (RUS APPROVAL REQ'D) - page 4 J
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TInsert 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 gspecified 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
gselected a fixed premium prepayment/refinancing privilege that includes a S5-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 pericd.

Insert the particular amount of funds that the Borrower elects to be applied by
FFB toward a prepayment of the outstanding principal amount of the Advances
identified in Part 1, in the order in which they appear in Part 1.

PREPAYMENT ELECTION NOTICE - FX SUM (RUS APPROVAL REQ'D) - page 5
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-APPENDIX 1
TO
PREPAYMENT ELECTION NOTICE
FIXED SUM TO BE APPLIED
(for identifying additional Advances that
the Borrower elects to prepay in whole or in part)

Part 1:
FFB RUS ORIGINAL ORIGINAL OUTSTANDING
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL
IDENTIFIER NUMBER DATE AMOUNT AMOUNT
$ $
$ $
s s
$ $
$ $
$ $ ’

PREPAYMENTAELECTION NOTICE - FX SUM - APPENDIX 1
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REFINANCING ELECTION NOTICE

It X S 2 X222 2 R 2 2 AR 22 R AR 22T RS S TR LT R L R R R R IR R R R RN R R e

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

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

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

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

Manager

Federal Financing Bank

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

DELIVER A COPY OF THIS FORM TO RUS AT THE ADDRESS OF THE CONTACT OFFICE INDICATED
BELOW: ‘

USDA - Rural Udlides 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,
Washingwon, D.C. 20250

e e de e e e 3 2 e 3 e e k) ek kKK 26 3jc e 3je e e 3 3 e 3 e 34 e e 2 e ke e 3

*
*

L2 2 2 2 & *
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REFINANCING ELECTION NOTICE

Manager
Federal Financing Bank

Reference is made to the folléwing-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 Borrowexr (the "Borrower"):

FFB Note Identifier: 2

Part 1:

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

FFB RUS ORIGINAL ORIGINAL OUTSTANDING
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL
IDENTIFIER® NUMBER* .DATES . AMOUNT® AMOUNT’
$ $
$ '8
$ $
Part 2:

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

REFINANCING ELECTION NOTICE - page 2
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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

linsert 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).

3complete 1 line in Part 1 for each Advance that the Borrower intends to
refinance. For each Advance, insert the "FFB ldentifier® for the respective
Advance as specified in the wost 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.

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

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

TFor 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.

81nsert 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 S-year period during which such Advance

REFINANCING ELECTION NOTICE - page 4
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shall not be eligible for any prepayment or refinancing, may nét 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.

10 ; : i .

For each Advance, insert ghe "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. T

1lThe 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.

Lpor 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 Paywment."

Beomplete 1 line in Part 3 for each Advance.

Mpor each Advance, insert the amount of principal that is to be refinanced.
That amount must egual 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. '

15por 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.

l6gelect 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.

17plect 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
afrer 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"). Imnsert in
the box the letter-symbol for the particular type of prepayment/refinancing
privilege elected.

l8-1ect 1 of the following 2 no-call period options for an Advance only if a
rfixed 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 pericd.
Insert in the box the letter-symbol for the particular no-call period option

elected.

9select 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"),
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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 - 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 RUS ORIGINAL ORIGINAL OUTSTANDING
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL
IDENTIFPIER NUMBER DATE AMOUNT AMOUNT
$ $
$ $
$ $
Part 2:
FFB PRINCIPAL ADDITIONAL PRINCIPAL
ADVANCE INSTALLMENT PRINCIPAL AMOUNT TO
IDENTIFIER DUE PAYMENT BE PAID
$ $ $
$ $ $
$ $ $
Part 3:
AMOUNT OF TYPE OF
FFB PRINCIPAL NEW PRINCIPAL PREPAY'T/ 5-YEAR
ADVANCE TO BE MATURITY REPAYMENT REFINAN'G NO-CALL PREMIUM
IDENTIFIER REFINANCED DATE METHOD PRIVILEGE PERIOD OPTION
$
S
S

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

(2222222 R R 2222222222 222X X222 ELR L L LT R 2L LR ER T

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

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

For Telephone Borrowers: Northeast Area, RUS — nclephoﬂc no.: (202) 690-4673
: Southeast Area, RUS - telepbone no.: (202) 720-0715
Northwest Area, RUS - telephone no.: (202) 720-1025

Southwest Area, RUS -- telephone no.: (202) 720-0800

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

USDA - Rural Utlites 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 Avenne, S.W.
Washingwon, D.C. 20250

*****t***********************************************************

\ . REFINANCING ELECTION NOTICE (RUS APPROVAL REQ’D) - page 1
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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:

OPTIONAL TOTAL
FFB PRINCIPAL ADDITIONAL AMOUNT OF
ADVANCE INSTALLMENT PRINCIPAL ' PRINCIPAL
IDENTIFIER’ DUE*® PAYMENT™ TO_BE PAID™
$ $ $
$ $ $
$ $ $

Part 3:

.

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

AMOUNT OF . TYPE OF
FFB PRINCIPAL NEW PRINCIPAL PREPAY'T/ 5-YEAR
ADVANCE TO BE MATURITY REPAYMENT REFINAN'G NO-CALL PREMIUM
IDENTIFIER" REFINANCED' DATE"® METHOD'®  PRIVILEGE'’ PERIOD** OPTION®
$
$
$

REFINANCING ELECTION NOTICE (RUS APPROVAL REQ’D) - page 3



(10-01) ' RUS

INSTRUCTIONS

linsert the corporate name of the Borrower. 1If 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

iﬁisus:cond blank the corporate name of the Borrower as it appears on page 1 of
e Note. '

2 n ‘es X
Insert the "FFB Note Identifier" that FFB assigned to the Note (as provided in
the Agreement). : -

3 .. .
Coqplete 1 lihe in Part 1 for each Advance that the Borrower intends to
refinance. For.egch §dvance, insert the "FFB Identifier” for the respective
Advance as specified in the most recent billing notice delivered by RUS to the
Borrower.

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

5 : . .
For each Advance, insert the date on which FFB made the respective Advance to
the Borrower.

6 . . . . . . ) .
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 cutstanding
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 S-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 perioed.

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

Fror each Advance, insert the "Principal Installment Due" for the respective
aAdvance 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.

12por each Advance, insert the total amount of priricipal 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."”

Bcomplete 1 line in Part 3 for each Advance.

4por 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.
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The undersigned hereby certifies that the authority of the
undersigned to execute and deliver this Advance Request on behalf
of the Borxrower is valid and in full force and effect on the date
hereof. "

{(Name of Borrower)

By:

Name:

Title:

Date:

NOTICE OF RUS APPROVAL OF
' ADVANCE REQUEST

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

ADMINISfRATOR of the

FOR ACCOUNTING . ' RURAL UTILITIES SERVICE,
USE ONLY: acting through his or her
duly authorized designee
RUS Budget
Account
Number
By:
Name:
Title:
Date:

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

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

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

3tnsert the particular amount of funds that the Borrower requests to be advanced.

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

SInsert 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 gquarter, (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. 1Insert in the box "G" if the Borrower selects the *"graduated principal
installments"” method as the method for the repayment of principal that is to
apply to this Advance. Insert in the box "L" if the Borrower selects the "level
debt service" method as the method for the repayment of principal that is to

apply to this Advance.

7insert in the box "M" if the Borrower elects to have the "market value premium
(or discount)" prepayment privilege apply to this Advance. Insert in the box "F"
if the Borrower elects to have a "fixed premium" prepayment/refinancing privilege
apply to this Advance.

8Insert 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 be 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.

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 in the
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 "pr if
the Borrower selects par (no premium) as the premium option that is to be
included in the fixed premium prepayment/refinancing privilege that is to apply

to this Advance.
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MATURITY EXTENSION ELECTION NOTICE

(22222 222 2 S22 22222222222 X222 L XX XL ET X X X 2R ZORCR R RE Y R RRRpAR

PART 1 OF THIS FORM HAS BEEN COMPLETED BY RUS. THE BORROWER SHOULD COMPLETE PARTS 2
AND 3 OF THIS FORM ONLY FOR THOSE PARTICULAR ADVANCES IDENTIFIED IN PART 1 OF THIS FORM
WITH RESPECT TO WHICH THE BORROWER ELECTS (1) TO HAVE THE MATURITY EXTENDED TO A NEW
MATURITY DATE OTHER THAN THE IMMEDIATELY FOLLOWING QUARTERLY PAYMENT DATE, AND/OR (2)
TO HAVE EITHER THE "EQUAL PRINCIPAL PAYMENTS" OR THE "GRADUATED PRINCIPAL PAYMENTS*
METHOD FOR THE REPAYMENT OF PRINCIPAL APPLY TO ANY ADVANCE FOR WHICH NO METHOD FOR

" REPAYMENT OF PRINCIPAL IS PRESENTLY IN EFFECT, OR, IF EITHER THE "EQUAL PRINCIPAL
PAYMENTS® OR THE "GRADUATED PRINCIPAL PAYMENTS” METHOD FOR THE REPAYMENT OF PRINCIPAL
IS PRESENTLY IN EFFECT FOR ANY ADVANCE IDENTIFIED IN PART 1 OF THIS FORM, TO CHANGE FROM
THAT METHOD TO THE "LEVEL DEBT SERVICE® METHOD FOR THE REPAYMENT OF PRINCIPAL OF THAT

ADVANCE.

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

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

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

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

Manager

Federal Financing Bank

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

DELIVER A COFY OF THIS FORM TO RUS AT THE ADDRESS OF THE CONTACT OFFICE INDICATED
BELOW:

USDA - Rural Utilides 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 Arca
Stop 1595, Northwest Areca
Stop 1597, Southwest Area

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

******t**********************************************************
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MATURITY EXTENSION ELECTION NOTICE

Manager
Federal Financing Bank

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

Name of Borrower (the "Borrower"):

FFB Note Identifier:

RUS Note Number:

Part 1 (To be comgieted by RUS):

Each of the advances of funds ("Advances") identified in

this Part 1 will mature on . {the "Maturity Date").
FFB RUS ORIGINAL ORIGINAL OUTSTANDING PRINCIPAL
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL INSTALLMENT
IDENTIFIER NUMBER DATE AMOUNT AMOUNT DUE
$ $ $
$ $ $
$ $ $
$ $ $

MATURITY EXTENSION ELECTION NOTICE - page 2
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Part 2:

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

OPTIONAL TOTAL
FFB PRINCIPAL ADDITIONAL AMOUNT OF
ADVANCE INSTALLMENT PRINCIPAL PRINCIPAL
IDENTIFIER? DUE? PAYMENT? TO BE PAID*
$ $ $
$ $ $
$ $ $
s $ $

Part 3: J

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

AMOUNT OF ' TYPE OF

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

$
S
$
$

MATUORITY EXTENSION ELECTION NOTICE - page 3
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quarter, and/or (2) to have either the "equal principal payments®” or the
"graduated principal payments" method for the repayment of principal apply to any
Advance for which no wethod 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.

3The 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."

sComplet:e 1 line in Part 3 for each Advance identified in Part 1 with respect to
which the Borrower elects (1) to have the maturity extended to a new Maturity
Date gther 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 no method for repayment of principal is presently in effect,
or, if either the "egual 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.

‘ror each Advance, insert the amount of principal for which the maturity is to be
extended. That amount must egqual the difference between the "Outstanding
Principal Amount” for the respective Advance, as specified in Parxrt 1, and the
"Total Amount of Principal to Be Paid" for such Advance inserted by the Borrower

in Part 2.

7ror 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.

8select 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” methed ("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
pPrivilege elected.

%g)ect 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 S
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refinancing, and no ("N"), if the Borrower elects to have the fixed premium
prepayment/refinancing privilege pot include any such a 5-year no-call period.

Insert in the box the letter-symbol for the particular no-call period option
elected.

gelect 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 - page 6
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APPENDIX 1
TO
MATURITY EXTENSION ELECTION NOTICE
(for identifying additiomal Advances with respect
to which the Borrower elects to extend the maturity)

Part 1 (To be completed by RUS):

FFB RUS ORIGINAIL ORIGINAL OUTSTANDING PRINCIPAL
ADVANCE ACCOUNT ADVANCE ADVANCE PRINCIPAL INSTALLMENT
IDENTIFIER NUMBER DATE AMOUNT AMOUNT DUE
$ $ $
$ $ $
$ $ $
Part 2:
OPTIONAL TOTAL
FFB PRINCIPAL - ADDITIONAL AMOUNT OF f
ADVANCE INSTALLMENT PRINCIPAL PRINCIPAL |
IDENTIFIER DUE PAYMENT " TO BE PAID %
f
$ $ $ |
$ $_ $
$ $ $
Part 3:
AMOUNT OF TYPE OF
FFB PRINCIPAL NEW PRINCIPAL. PREPAY'T/ 5-YEAR
ADVANCE TO BE MATURITY REPAYMENT REFINAN'G NO-CALL PREMIUM
IDENTIFIER EXTENDED DATE METHOD PRIVILEGE PERIOD OPTION
$
$
$

MATURITY EXTENSION ELECTION NOTICE - APPENDIX 1
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ARIZONA 28-S§ APACHE
FFB Note Identifier: RUS Note Identifier:

Benson, Arizona
May 1, 2013

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 May 1, 2013, 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 et seq.), Section 6 of the Federal
Financing Bank Act of 1973 (12 U.S.C. ' 2285), and the Note Purchase Commitment and
Servicing Agreement, as amended and as it may be amended, supplemented, or restated
from time to time, dated as of January 1, 1992, between FFB and RUS (all such amounts
hereinafter collectively called the “Principal Amount”), and

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

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

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

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

So long as FFB has received all amounts then due to 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, Security
Agreement and Financing Statement, dated as of August 3, 2009, made by and among the
Borrower, United States of America 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.

By: @xx 6 zm/'('

Name- Richard G. ILunt

Title: Presjdent

(Seal)

Attest: . .
ecretary

Kathy J. Thatcher




LOAN CONTRACT AMENDMENT

THIS AGREEMENT, dated as of May 1, 2013 (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 of the Rural Utilities Service (the “Administrator”), together with any
agency succeeding to the rights and powers 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 Act of 1936, as amended (7 U.S.C.
§901 et seq.) (“Act”) certain indebtedness and obligations to the Government as a result of loans made or
guaranteed by the Government, acting by and through the Administrator of RUS, which indebtedness and other
obligations are evidenced by the outstanding notes (as more specifically identified in the Borrower’s mortgage and
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 of RUS, entered into the Loan Contract;
and

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

WHEREAS, the Borrower proposes to borrow from the Federal Financing Bank (“FFB”) Thirty-Four Million
Twenty-Eight Thousand Dollars ($34,028,000.00) (the “FFB S8 Loan”) to finance the system extensions and

additions specifically described herein and in RUS Form 740(c), dated December 14, 2011 (the “RUS Form 740{c)"),
attached hereto and made a part hereof; 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 set
forth, and other good and valuable consideration, the parties hereto agree and bind themselves as follows:

RUS Project Designation: ARIZONA 28-S8 APACHE



SECTION |I. Notes.

(a) Each note evidencing the FFB S8 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

“RUS Reimbursement Note(s)”) shall be payable in accordance with its terms (the FFB Note(s) and the RUS
Reimbursement Note(s), collectively called the “Notes”).

SECTION II. General Conditions of Advance.

The obligation of RUS to approve the making of an advance for all or any portion of the FFB $8 Loan

hereunder is subject to the satisfaction of each of the following on or before the date of any advance, including the
provisions, stated in the Loan Contract, as applicable:

(a)

{c)

(d)

(e)

The RUS has entered into a contract of guarantee with the Borrower, and the FFB has agreed, with RUS
approval, to make the FFB S8 Loan to the Borrower to finance the system additions and extensions
identified on RUS Form 740(c).

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.

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, delivered, recorded, and filed a
mortgage or other security instrument, which is in form and substance satisfactory to the Administrator.

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.

Funds will only be advanced pursuant to this Amendment and the FFB Note(s) on or before the Last Date
for an Advance, as specified in the FFB Note(s). No funds will be advanced subsequent to the Last Date
for an Advance unless prior to such date the Administrator has extended this date by written

agreement. However, under no circumstances shall RUS ever make or approve an advance, regardless of
the Last Date for an Advance or any extension by the Administrator, later than September 30 of the

fifth year after the Fiscal Year of Obligation as identified in Schedule 1 if such date would result in RUS
obligating or permitting advances of funds contrary to the Antideficiency Act 31 U.S.C. §1341.

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 S8 Loan

hereunder is subject to satisfaction of each of the special conditions of advance, specified on Schedule 1, attached
hereto and made a part hereof.
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SECTION IV, Use of Proceeds.

{a) The Borrower shall use the proceeds of the FFB S8 Loan as specifically described in the RUS Form 740(c),
dated December 14, 2011, attached hereto and made a part hereof. Written approval from RUS must be
obtained prior to the use of any loan proceeds for any system extensions and additions that are not
specifically identified on RUS Form 740(c).

(b) Proceeds are eligible for advance only after all general conditions and 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 executed and 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 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 Ave., SW
Washington, DC 20250-1500
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed as of the day

and year first above written.

ARIZONA ELECTRIC POWER COOPERATIVE, INC.

BV:W 6’ (%/Mi'
P4 | =]

Name: Richard G. Lunt

Title: President

{SEAL)

Attest,

Kat J. Thatcher

Name:

Title: Assistant Secretary

UNITED STATES OF AMERICEC

By:
e, ABhn Charles Padaling
Title: ACﬁng Administrator
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SCHEUDULE 1
GENERAL CONDITIONS OF ADVANCE:
Section I, paragraph (e}, Fiscal Year of Obligation: 2012.
SPECIAL CONDITIONS OF ADVANCE:

None,
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According to the Paperwork Reduction Actof 1995, an. .y may not conduct or sponsor, and a person is not required to respond Lollection of information unless it displaysa
valid OMB control number. The valid OMB control number for this information collection is 0572-0032. The time required to complete this information collection is estimated to average
2.5 hours per response, including the time for reviewing instructions, searching exisling data sources, gathering and mainlaining the dala needed, and compleling and reviewing the
collection of information.

This data will be used by RUS to review your financial situation, Your resp is required (7 USC 901 el seq.) and is not confidential.
Form Approved
USDA-RUS OMB No. 0572-0032
COST ESTIMATES AND LOAN BUDGET BORROWER AND LOAN DESIGNATION
Arizona 28-Apache
FOR ELECTRIC BORROWERS
To: U.S. Dept. of Agriculture, RUS, Washingion, D. C. 20250 COST ESTIMATES ASOF:  (Month, Year)
INSTRUCTIONS Sce tabs "Pg] Instr” through “Pg Insir” Dec-11
SECTION A. COST ESTIMATES LOAN PERIOD 22 YEARS
BORROWER'S
1. DISTRIBUTION COST ESTIMATES RUS USE ONLY
100 a. New Line: (Excluding Tie-Lines)
Construction Consumers Miles
101 Underground 0 0.00 $0
102 Overhead 0 0.00 0
Total Consumers 0 TotalMiles. ..................... 0.00
LessContributions . .. ............. . ............. 0
Subtotal (New Line - code 100) H Yo P $0
200 b. New Tie-Lines ‘ U F F B ’ A
Line Designation ¢
201 Y it —— ! 0.00 $0
202 T 0.00 0
203 ) 0.00 0
204 0.00 0
205 0.00 0
206 0.00 0
Subtotal from page lA ........ .............. Miles.............. 0.00 0
Subtotal (Includes subtotals frompages I14). ... . . Miles.... ...... ... 0.00 $0
300 c. Conversion and Line Changes
Line Designation ile:
301 0.00 $0
302 0.00 0.
303 0.00 0
304 0.00 0
305 0.00 0
306 0.00 0
307 0.00 0
308 0.00 0
309 0.00 0
310 0.00 0
Subtotal frompage 14......................... Miles............. 0.00 0
Subtotal . (Includes subtotals from pages 14) . . . .. Miles.............. 0.00 $0
400 d. New Substations, Switching Stations, Metering Points, etc.
Station Designation kVA kVtokV
401 $0
402 0
403 0
404 0
405 0
406 0
Subtotal . . ... $0

RUS FORM 740¢ (Rev. 10-01, V2, 2/27/02) PAGE ] OF 4 PAGES
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RUS FORM 740c¢ (Rev. 10-01, V2,2/27/02)

N S‘E'CTION A. COST ESTIMATES (co.. , BORROWER'S RUS USE ONLY
; COST ESTIMATES
500 e. Substation, Switching Station, Metering Point Changes
Station Designation Description of Changes
2 $0
502 0
503 0
504 0
505 0
506 0
507 0
508 0
509 0
Subtotal From Page 24 ... . ... ... . ... . .. 0
Subtotal .. .. e 30
600 f. Miscellaneous Distribution Equipment
601 (1) Transformers and Meters
Construction Transformers Meters
Underground 0 $0 0 $0 $0
Overhead 0 $0 0 $0 0
Subtotal code 601 . . .(included in total of all 600 codes below) . . . .. $0
602  (2) Sets of Service Wires to increase Capacity 0
603  (3) Sectionalizing Equipment i )
604  (4) Regulators 0
605  (5) Capacitors 0
606  (6) Ordinary Replacements K 0
™ /L 0
®) £ 0
(9) R 0
(10) 0
(1 0
Subtotal ALL 600codes. ......... ... .iueeeiiunaneannenan $0
700 g. Other Distribution Items
701 (1) Engineering Fees $0
702 (2) Security Lights 0
703  (3) Reimbursement of General Funds (see attached) 0
704 (4) 0
Subtotal . ... ... e $0
TOTAL DISTRIBUTION. .........cvvnen 30
800 2. Transmission
a. New Line
Line Designation Voliage Wire Size Miles
801 30
802 0
803 0
804 0
805 0
806 0
807 0
808 0
809 0
R10 0
Subtotal - Miles from Page 24 . .. .. .. 0.00
Total Miles. . .. ...... .. 0.00
Subtotal From Page 2A . .. .. ... . .. .. ... e 0
Subtotal . .. .. $0
PAGE 2 OF 4 PAGES
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|co$T ESTIMATE AND LOAN BUDGET FOR ELECTF ~ JRROWERS | BORROWER AND LOANDE ~ ATION _ Arizona 28-Apache
SECTION A. COSTESTIMATES  (cont) BORROWER'S RUS USE ONLY
COST ESTIMATES
b. New Substation, Switching Stations, etc.
Station Designation kVA kV TO kV
901 $0
902 0
903 0
904 0
9505 0
906 0
907 0
908 0
Subtotal FromPage 34 ...... ... ... .. . . .. . . . . . .. ... ... 0
Subtotal . .. ... $0
1000 c. Line and Station Changes
Line/Station Designation Description of Changes
1001 $0
1002 0
1003 0
1004 L 0
1005 ! . 0
1006 0
1007 0
1008 0
1009 0
Subtotal From page 34 through3C. ... ....... ... e ey 4 0
Subtotal ... .. $0
1100 d. Other Transmission Items
1101 (1) R/W Procurement $0
1102  (2) Engineering Fees 0
1103 (3) Reimbursement of General Funds (see schedule) 0
1104 (4) 0
Subtotal . ... .. ... . $0
TOTAL TRANSMISSION. ........ o reteereeaeeaas $0
1200 3. GENERATION (including Step-up Station at Plant)
1201 a Fue Coal, Gas & Light Oi} Nameplate Rating 600587 kW 334,942,700 402
1202 b, 0
TOTAL GENERATION. . . ... .ttt $34,942,700 | 34 L?é o000
1300 4. HEADQUARTERS FACILITIES
1301 a. New or additional Facilities (Attach RUS Form 740g) $0
1302 b 0
TOTAL HEADQUARTERS FACILITIES .............u.... 30
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SECTION A. COST ESTIMATES fconi.) BORROWER'S RUS USE ONLY
B COST ESTIMATES
1400 5. ACQUISITIONS
1401 a. Consumers Miles 50
2 b 0
TOTAL ACQUISITIONS. ....... $0-
1500 6. ALL OTHER
1501 a $0
1502 b 0
1503 ¢ 0
1504 4 0
1505 e 0
TOTAL ALL OTHER........... $0
SECTION B. SUMMARY OF AMOUNTS AND SOURCES OF FINANCING
1. GRAND TOTAL = ALL COSTS . . o\ttt ettt e e e e e $34,942,700 ¥4 028 0o
2. FUNDS AND MATERIALS AVAILABLE FOR FACILITIES T
a LoanFunds. ... .. ... . e e e $0
b. Materials and Special Equipment . ........................ . 0
c. GeneralFunds.......... Purpose 1 $0 ;’ ‘:,‘“_:J AT
Purpose 2 $0 i TR— h
Purpose 3 $0 : B F F i ‘
Purpose 4 $0 L R
Total General Funds Applied . ................. fo. 80 "
d. Total Available Funds and Materials . . . ... ...vuniuein e iiarineiaaneiaeaaneennns e 2 80
3. NEW FINANCING REQUESTED FOR FACILITIES . ................ e e $34,942,700 | 34 028 oo
4. RUS LOAN REQUESTED FOR FACILITIES. . .......coovnnnnnn. 100% $34,942,000 [ 2L 028 coo
5. TOTAL SUPPLEMENTAL LOAN REQUESTED . .. ... oiiiii e ' $0 T
National Rural Utilities Cooperative Finance Corporation
Name of Supplemental Lender
6. CAPITAL TERM CERTIFICATE PURCHASES (CFC Loanonly)... 0% $0
7. SUPPLEMENTAL LOAN REQUESTED FOR FACILITIES. ... .... 0% $0
8. 100% SUPPLEMENTAL LOANS (SEE RUS Bulletin 20-40,Ant. C)* $0

* Jdentify in section A by budget purpose and separate subltotals.

SECTION C. CERTIFICATION

We, the undersigned, certify 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 load for 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.

3. The data contained herein and all supporting documents have, to the best of my knowledge, been prepared correctly
and in accordance with RUS Bulletin 20-2.

12/14/2011 ,
Date Signatufe of Bo ov@’ Manager
Rk, L i
12/14/2011 Iechians X, ot
Date // Signature of Borrp,w?’s President
Richard G. Lunt

Arizona Electric Power Cooperative, Inc.
Corporate Name of Borrower

GFR Initials
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In-Service Estimated Loan Amount

RUS 740c No.  Project Name Project No. _Unit No(s). Date Cost Approved
2012 - 2014 Construction Work Plan, Am. #0
12001 ST2 Tusbine Contro) Sysiem Upgrade 5-00641 ST1 2012 5 937,000.00 $ 937,000.00
1200.2 ST2C Coal Piping Elbows Upgrade 5-m202 ST2 2012 220,500.00 220,500.00
1200.3 ST3C Coal Piping Elbows Upgrade 501213 ST3 2013 227,500.00 227,500.00
12(4).4 ST2C Mill Trunnion Bearings Replacement 5-00857 ST2 2012 121,000.00 121,000.00
12005 ST3B Mill Trunnion Bearings Replacemen 5-00859 ST3 2013 125,000.00 125,000.00
1200.6 ST2 Classifier Replacement 5-00920 ST2 2012 1,105,000.00 1,305,000.00
12007 ST3 Classifier Replacement 5-0092) ST3 L2003 1,181,000.00 1,131,000.00
1200.8 ST2 lgniter Scanner Upgrade 5-mo02 ST2 2032 99,500.00 99,500.00
1200.9 S$T2 Mzin Flame Scanner Modification 501221 ST2 2002 57,300.00 57,300.00
1200.10 Miscelaneous Minor Capilal Expenses 2012 5-01227 NA 2012 300,000.00 0.00 (Note 2)
120011 Miscellaneous Minor Capital Expenses 2013 5-0125) NA 2013 300,000.00 0.00 (Nowe 2)
120002 Miscellaneous Minor Capital Expenses 2014 5-01252 NA 2014 300,000.00 0.00 (Note 2)
1200.13 ST2 Psecipitator Platform Addition 5-01226 ST2 2012 47,500.00 47,500.00
120004 ST3 Precipilalor Platform Addition 5-01228 ST3 2013 48,000.00 48,000.00
120005 ST2 Generalor Relay Upgrade 5-01168 ST2 2012 68,000.00 68,000.00
1200.16 Apache Land Procurement 2012 5-01260 (Note 1) 2012 1,200,000.00 1,200,000.00
1200.17 $T2/3 Turbine Pilot Valve Critical Spare 5-01216 ST2,ST3 2012 197,000.00 197,000.00
120018 Misc HVAC Replacement 2012 5-01231 (Note 1) 2012 106,000.00 106,000.00
120009 Misc HVAC Replacement 2013 5-01244 (Note 1) 2013 109,000.00 109,000.00
1200.20 Misc HVAC Replacement 2014 5-01245 (Note 1) 2014 112,500.00 112,500.00
1200.23 ST2 Precipitator Electrodes Replacement 5-01217 2012 456,000.00 456,000.00
1200.22 ST2 Precipitalor Rappers Upgrade 501218 sT2, " . 2012 317,000.00 317,000.00
1200.23 ST2/3 Boiler Oxygen Reduciion 5-01262 STZ,S“l_i 2012 T~ 190,000.00 190,000.00
1200.24 ST2 SDAS Tower Outlet Duct/Damper Upgrade 5-00985 STZ l 1,685,000.00
1200.25 ST2 Siack Liner Corrosion Protection }5-0‘1 188 ST2 FG 4,580 5&!‘06\ g 4,580,000.00
1200.26 ST2 Breeching Duct Upgrade 501202 ST2 0 983,000.00
1200.27 ST23 Chimney Roof Upgrade 5-01230 ST2,5T3 2012 .00 % / 195,000.00
1200.28 Centac Compressor Re-build 5-01183 (Note 1) B 307,000.00
1200.29 Miscellaneous Piping Replacement, 2012 5-01225 ST2,5T3 2012 e 250 000. 00 250,000.00
1200.30 S$T2 Upper Tube Bend Replacement 5-01211 ST2 2012 429 000. 0(5 429,000.00
1200.31 ST2 Generator AVR Upgrade (EX2000) 501215 ST2 2012 363,000.00 363,000:00
12040.32 Conveyor 2 Beli Replacemen 5-01224 2012 213,500.00 213,500.00
1200.33 Conveyor 3 Replacement 5-01238 2013 120,500.00 120,500.00
1200.24 High Tower Riser Upgrade 5-00783 STh 2013 735,600.60 7500000
1200.35 S$TZ/3 Crane Rail Upgrade 5-01161 ST2,ST3 2013 49,300.00 49,300.00
1200.36 ST3 Turbine Lube Oil Cooler Upgrade 5-01203 ST3 2013 82,000.00 82,000.0¢)
1200.37 ST3 West Walter Wall Tubing Replacement 5-01214 ST3 2013 $14,000.00 514,000.00
1200.38 ST3 SDAS Misi Eliminator Upgrade 5-01229 ST3 2013 308,000.00 308,000.00
1200.3y ST3 Precipitaior Elecirodes Replacement 5-01234 ST3 2013 401,000.00 401,000.00
1200.40) ST3 Precipitator Rappers Upgrade 5-01235 ST3 2013 - 326,000.00 326,000.00
1200.41 Miscellaneous Piping Replacement, 2013 5-01236 ST2,ST3 2013 200,000.00 200,000.00
1200.42 ST3 Main Step-Up Xfmr Bushing Replace 5-01240 ST3 2013 143,500.00 143,500.00
1200.43 ST3 Generalor AVR Upgrade (EX2000) 5-01241 S§T3 2013 371,000.00 371,000.00
1200.44 Tripper Dust Suppression System 5-01248 2013 278,000.00 278,000.00
1200.45 Deep Well Line Extension to Curry #8 5-01255 (Note 1) 2013 326,000.00 326,000.00
1200.46 ST3 Upper Breeching Duct Upgrade 5-01256 ST3 2013 1,425,600.00 1,425,600.00
1200.47 ST2 Condenser Air Removal Re-tube 5-01169 ST2 2014 595,000.00 595,000.00
1200,48 ST2 East Water Wa)) Tubing Replacement 5-01209 ST2 2014 526,000.00 526,000.00
1200.49 ST2 SDAS Mist Eliminator Upgrade 501222 ST2 2014 325,000.00 325,000.00
1200.50 ST2 Turbine Packing Replacement 5-01253 ST2 2014 137,500.00 137,500.00
1200.51 ST2 Air Preheater Basket Replacement 5-01254 ST2 2014 1,110,000.00 1,110,000.00
1200).52 ST2 Upper Breeching Duct Upgrade 5-01257 ST2 2014 1,469,000.00 . 1,469,000.00
120053 ST2 Turbine Lube Oil Cooler Upgrade 5-01258 ST2 2034 84,100.00 84,100.00
1200.54 GT4 Caralyst Replacememt 5-00924 GT4 2014 871,000.00 871,000.00 (Note 3)
1200.55 GT4 Siage } HPC Replacement 5-01210 GTa 2014 120,000.00 120,000.00
1200.56 ST1 Low Nox Burners 5-01242 sT1 2014 2,052,000.00 2,052,000.00
1200.57 -ST1 Main Step-Up Xfmr Bushing Replace 5-01243 ST1 2014 96,500.00 96,500.00

Total for CWP 2012-2014, Am. #0 $28,836,300.00  $27,936,300.00
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. In-Service Estimated Loan Amount
RUS 740c No.  Project Name Project No.  Unit No(s). Date Cost Approved
2009 - 2011 Construction Work Plan, Am. #3
1200.72 ST2/3 Turb/Gen Brgs Crit Spare 5-00801 ST2,ST3 2011 $ 248,300.00 § 248,300.00
1200.75 ST1 No. ) Circ Water Pump Rebuild 5-00929 sT1 2010 150,000.00 150,000.00
1206182 ST1 Tusbine Blades Replacement CAPG1.01107 ST 2009 300,000.00 300,000.00
12000.83 ST1 02 Probes Replacemem 5-01118 ST 2011 61,000.00 61,000.00
120085 ST3 02 Probes Replacemeni 501120 ST3 20m 90,000.00 90,000.00
1200.90 S$T2/3 Conveyor 1 Fire Protection Upgrade 501158 ST2,8T3 201 235,000.00 235,000.00
1200.92 S$T2/3 Duct Opacity Monitor Insiallation 5-01164 ST2,ST3 2000 146,000.00 146,000.00
1210099 ST3 SDAS Lower Quench Nozzle Upgrade 5-01178 ST3 201 131,000.00 131,000.00
1200.100 ST3 Lasge Fan Lube Oil Skids Upgrades 5-01140 ' ST3 20 59,000.00 59,000.00
1200.101 3A/3B Coal Piping Elbow Upgrades 5-01179 ST3 201 504,000.00 504,000.00
1200.102 ST1 Cold Reheat Atiemperator Spray Liner 5-01152 ST1 2011 167,000.00 167,000.00
1200.104 ST3 Generaior Relay Upgrade 5-01167 ST3 2011 93,800.00 93,800.00
1200.105 ST1 Boiler Tube Replacemen 501165 ST 2010 425,000.00 425,000.00
1200.307 ST3 Generator SCT Replacement 5-01163 ST3 2011 147,500.00 147,500.00
1200.109 ST2/3 Chimney Roof Proteclion 5-01181 ST2,ST3 2011 84,000.00 84,000.00
1200.123 ST3 Main Flame Scanner Modification 5-01116 ST3 2011 50,000.00 50,000.00
1200.124 ST3 Economiser Expansion Joinl Upgrade 5-01172 ST3 2011 156,000.00 156,000.00
1200.125 Backup Control Center 5-01184 (Note 1) 2010 100,000.00 100,000.00
1200127 ST2 Stack Liner Coating Replacement 2010 5-01186 ST2 2010 600,000.00 600,000.00
1200.129 ST2/3 Spare BFP Motor 5-01190 ST2,ST3 2011 200,000.00 200,00000
1200.130 ST3 Stock Feeder Cirl Brd Upgrades 5-0119 ST3 201 57,000.00 57,000.00
1200.132 ST2/3 Siuice Pump C Rebuild 501193 ST2,ST3 2011 80,000.00 80,000.00
1200.133 Apache Heavy Equipmen Shop Roof Upgrade 5-01195 (Note 1) 2011 41,700.00 41,700.00
1200134 Apache Warehouse 800 Roof Upgrade 5-01196 (Note 1) 2011 52,600.00 52,600.00
1200135 Acquisition of Dressler Property 5-01199 (Note 1) 2011 300,000.00 306),000.00
1200.136 ST2/3 CWDF Monilorung Wells 5-01200 ST2,ST3 2011 250,000.00 250,000.00
1200137 ST3 Breeching Duct Corrosion Protection 5-01201 ST3 201 812,000.00 812,000.00
1200.138 ST3 Turbine Packing Replacement 5-01205 ST3 201 119,500.00 119,500.00
1200139 4B Conveyor Bell Replacement 5-01206 ST3 2011 50,000.00 50,000.00
1200.140 ST2/3 Pulverizor Gearbox Modifications, 2011 5-01207 ST2,ST3 2011 85,000.00 - 85,000.00
1200.141 ST3C Mill Trunnion Beerings Replacement 5-00860 S§T3 20m '125,000.00 125,000.00
1200.142 ST2/3 Crane Beam Sealing 5-01208 ST2,ST3 2011 171,000.00 171,300.00 (Note 4)

Notes:

Total for CWP 2009-2011, Am. #3

Total for S8 Loan

1. The scope of the project is for the benefit of the Apache Station in general and is not associated with a specific unit.

$ 6,091,400.00

$ 34,927,700.00

$ 6,091,700.00

$ 34,028,000.00 (Note 4)

3. Miscellaneous Minor Capital Expenses (RUS 740c Nos. 1200.10, 1200.11 and 1200.12) are not elibible for RUS financing or a lien
accommodation since a specific description of these projects was not provided 1o allow the RUS engineering and environmental staffs

to make a determination.

3. The estimated cost of this project was incorrectly listed in AEPCO's loan application as $886,000. The actual estimated cost of the

project as indicated in the CWP is '$871,000.

4. The total loan amount approved has been rounded to the nearest $1,000 by adding $300 to the cost of the ST2/3 Crane Beam

Sealing project (RUS 740c No. 1200.142).

S
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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.

12/14/2011

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

Date

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.

Less than 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. A schedule has been attached to this statement listing the
facilities with an anticipated useful life of less than 33 years, the anticipated
useful fife of those facilities and the associated cost estimates (see attached).

Useful Life Certification



LOAN CONTRACT AMENDMENT

THIS AGREEMENT, dated as of May 1, 2013 (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 of the Rural Utilities Service (the “Administrator”), together with any
agency succeeding to the rights and powers 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 Act of 1936, as amended (7 U.S.C.
§901 et seq.) {“Act”) certain indebtedness and obligations to the Government as a result of loans made or
guaranteed by the Government, acting by and through the Administrator of RUS, which indebtedness and other
obligations are evidenced by the outstanding notes {as more specifically identified in the Borrower’s mortgage and
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 of RUS, entered into the Loan Contract;

and

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

WHEREAS, the Borrower proposes to borrow from the Federal Financing Bank {“FFB”) Thirty-Four Miliion
Twenty-Eight Thousand Dollars ($34,028,000.00) {the “FFB S8 Loan”) to finance the system extensions and
additions specifically described herein and in RUS Form 740(c), dated December 14, 2011 (the “RUS Form 740(c)"),

attached hereto and made a part hereof; 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 set
forth, and other good and valuable consideration, the parties hereto agree and bind themselves as follows:

Identified as form of document presented to
and approved by the Board of Directors Trustee
of the above named corporation at a meeting

held 0[11_&,, {207 .

RUS Project Designation: ARIZONA 28-S8 APACHE



