
 

 

NEW ISSUE – BOOK-ENTRY ONLY RATING:  Moody’s:  A2 
 (See “DESCRIPTION OF RATING” herein) 

In the opinion of Foley & Lardner LLP, Bond Counsel, assuming continuous compliance with the terms of the Indenture of Trust described 
below, under present law, interest on the Bonds is excludable from the gross income of the owners of the Bonds for federal income tax purposes, is not an 
item of tax preference for purposes of the federal alternative minimum tax imposed on corporations and individuals, and is not taken into account in 
determining adjusted current earnings for the purpose of computing the alternative minimum tax imposed on certain corporations.  See “TAX 
EXEMPTION” herein for a more detailed discussion of some of the federal income tax consequences of owning the Bonds.  The interest on the Bonds is 
not exempt from present Wisconsin income taxes. 

$9,000,000 
PUBLIC FINANCE AUTHORITY 

FIXED RATE REVENUE BONDS, SERIES 2010A 
(CENTRAL WISCONSIN ELECTRIC COOPERATIVE)  

DATED ................................. Date of Issuance 

ISSUANCE........................... The Public Finance Authority (the “Issuer”) will issue the Bonds through a book-entry system under an 
Indenture of Trust dated as of December 1, 2010 (the “Indenture”), between the Issuer and U.S. Bank 
National Association, as trustee. 

PRICING AND PAYMENT TERMS  Maturities, interest rates, prices and yields and certain other information is set forth on the inside front 
cover. 

 
INTEREST PAYMENT DATES  Interest on the Bonds is payable on June 1 and December 1 of each year, commencing June 1, 2011. 

REDEMPTION.................... The Bonds are subject to redemption prior to maturity under certain circumstances.  See “THE BONDS 
– Redemption.” 

BOOK ENTRY ONLY........ The Bonds will be in fully registered form and will be registered in the name of Cede & Co., as nominee 
of The Depository Trust Company, New York, New York (“DTC”).  DTC will act as securities 
depository for the Bonds.  Purchases of interests in the Bonds will be made only in book-entry form and 
purchasers will not receive certificates representing their interests in the Bonds.  So long as Cede & Co. 
is the registered owner, as nominee of DTC, references herein to the Bondowners or registered owners 
shall mean Cede & Co., as aforesaid, and shall not mean the beneficial owners of the Bonds. 

DENOMINATIONS ............ The Bonds will be issued in authorized denominations of $5,000 or any multiple thereof. 

USE OF PROCEEDS .......... The Issuer will lend the proceeds from the sale of the Bonds to Central Wisconsin Electric Cooperative, 
a Wisconsin cooperative association (the “Borrower”), which plans to use the proceeds (i) to fund the 
acquisition, construction, renovation and equipping of the projects described in Appendix A-1 hereto 
and (ii) to pay certain costs associated with the issuance of the Bonds.  See “PLAN OF FINANCING”. 

GUARANTY AGREEMENT  The payment when due of the principal of, and interest on, the Bonds will be unconditionally guaranteed 
by National Rural Utilities Cooperative Finance Corporation, a cooperative association incorporated 
under the laws of the District of Columbia (the “Guarantor”) pursuant to a Guaranty Agreement dated 
as of December 1, 2010 (the “Guaranty Agreement”).  See “GUARANTY AGREEMENT” and Appendix 
B hereto. 

RELIANCE ON GUARANTY 
AGREEMENT..................... 

Except for the limited descriptions of the Borrower contained herein and the financial statements 
attached as Appendix A-2 hereto, very little information with respect to the Borrower (financial or 
otherwise) is included herein, and the Borrower makes no representation herein concerning its future 
financial condition.  Potential investors should base their investment decisions with respect to the Bonds 
solely upon the credit of the Guarantor. 

PRIOR OFFERING DOCUMENT The Bonds are being offered solely under this Official Statement, which replaces the Preliminary 
Limited Offering Memorandum dated October 28, 2010 with respect to the Bonds.  The Bonds are 
no longer being offered under the Prior Limited Offering Memorandum dated October 28, 2010. 

LIMITED OBLIGATION .. THE BONDS ARE LIMITED OBLIGATIONS OF THE ISSUER AND ARE NOT A DEBT OR LIABILITY OF ANY 
MEMBER OF THE ISSUER, THE STATE OF WISCONSIN, OR ANY POLITICAL SUBDIVISION OR AGENCY 
THEREOF OTHER THAN THE ISSUER. THE SOURCE OF PAYMENT AND SECURITY FOR THE BONDS IS MORE 
FULLY DESCRIBED HEREIN. THE ISSUER HAS NO TAXING POWER. 

  
The Bonds are offered when, as and if issued and received by the Underwriter, subject to prior sale, to withdrawal or modifications of the offer without any notice, and to 
the approval of legality of the Bonds by Foley & Lardner LLP, Bond Counsel.  Certain legal matters will be passed upon for the Issuer by its counsel, Eichner & Norris 
PLLC, for the Borrower by its counsel, Wheeler, Van Sickle & Anderson, S.C., for the Guarantor by its counsel, Hogan Lovells US LLP, and for the Underwriter by its 
counsel, Foley & Lardner, LLP.  It is expected that the Bonds will be available for delivery via The Depository Trust Company, New York, New York on or about 
December 15, 2010. 

BAIRD 
The date of this Official Statement is December 2, 2010 



 

 

$9,000,000 
Public Finance Authority 

Fixed Rate Revenue Bonds, Series 2010A 
(Central Wisconsin Electric Cooperative) 

 
Pricing and Payment Terms 

 
$935,000 Serial Bonds 

Maturity 
(December 1) 

Principal  
Amount 

Interest  
Rate 

Yield Price CUSIP   
Number 

      
2011 $    155,000 2.000% 1.650% 100.332% 976831AK3 
2012 150,000 2.000% 1.900% 100.191% 976831AL1 
2013 150,000 2.500% 2.100% 101.142% 976831AM9 
2014 155,000 3.000% 2.450% 102.063% 976831AN7 
2015 160,000 3.000% 2.700% 101.383% 976831AP2 
2016 165,000 3.500% 3.000% 102.709% 976831AQ0 

 
$8,065,000 Term Bonds 

Maturity 
(December 1) 

Principal  
Amount 

Interest  
Rate 

Yield Price CUSIP   
Number 

      
2020 $    745,000 4.000% 4.150% 98.784% 976831AR8 
2030 2,665,000 5.250% 5.350% 98.779% 976831AS6 
2040 4,655,000 5.500% 5.650% 97.842% 976831AT4 

 
 

 

 

 

                                                 
 Copyright 2010, American Bankers Association.  CUSIP data herein is provided by Standard & Poor’s CUSIP Service Bureau, a division of the 
McGraw-Hill Companies, Inc.  The CUSIP numbers are provided for convenience and reference only.  Neither the Borrower nor the Issuer is 
responsible for the selection or use of the CUSIP numbers, nor is any representation made as to their correctness on the Bonds or as indicated 
above. 

 



 

 

REGARDING USE OF THIS OFFICIAL STATEMENT 

No dealer, broker, sales representative, or other person has been authorized by the Issuer, the Borrower, or 
Robert W. Baird & Co. Incorporated (the “Underwriter”) to give information or to make any representations with 
respect to the Bonds except as expressly set forth in this Official Statement, and if given or made, any such other 
information or representations must not be relied upon as having been authorized by any of the foregoing.  This 
Official Statement does not constitute an offer to sell or the solicitation of an offer to buy, and there shall not be any 
sale of the Bonds by any person in any jurisdiction, in which it is unlawful for such person to make such offer, 
solicitation, or sale.  Certain information contained herein has been obtained from the Underwriter, the Guarantor, 
The Depository Trust Company, and other sources which are believed to be reliable, but is not guaranteed as to 
adequacy, accuracy, or completeness by, and is not to be construed to be the representations of, the Issuer or the 
Borrower.  The information and expressions of opinion herein are subject to change without notice, and neither the 
delivery of this Official Statement nor any sale made hereunder shall, under any circumstances, create any 
implication that there has been no change since the date hereof in the business affairs or financial condition of the 
parties referred to herein. 

Except for the limited descriptions of the Borrower contained herein and the financial statements attached 
as Appendix A-2 hereto, very little information with respect to the Borrower (financial or otherwise) is included 
herein, and the Borrower makes no representation herein concerning its future financial condition.  Potential 
investors should base their investment decisions with respect to the Bonds solely upon the credit of National Rural 
Utilities Cooperative Finance Corporation (the “Guarantor”), as the issuer of the Guaranty Agreement securing the 
Bonds. 

____________________________________________ 

CAUTIONARY STATEMENTS REGARDING FORWARD-LOOKING  
STATEMENTS IN THIS OFFICIAL STATEMENT 

 
Certain statements included or incorporated by reference in this Official Statement constitute “forward-

looking statements” within the meaning of the United States Private Securities Litigation Reform Act of 1995. Such 
statements are generally identifiable by the terminology used such as “plan,” “expect,” “anticipate,” “estimate,” or 
other similar words.   

 
The achievement of certain results or other expectations contained in such forward-looking statements 

involve known and unknown risks, uncertainties, and other factors which may cause actual results, performance, or 
achievements described to be materially different from any future results, performance, or achievements expressed 
or implied by such forward-looking statements.  The Borrower does not plan to issue any updates or revisions to 
those forward-looking statements if or when expectations, events, conditions, or circumstances change.  

__________________ 
 

In connection with this offering, the Underwriter may over allot or effect transactions that stabilize or 
maintain the market price of the Bonds at a level above that which might otherwise prevail in the open market.  Such 
stabilizing, if commenced, may be discontinued at any time. 

The Bonds have not been registered under the Securities Act of 1933, as amended, and the Indenture has 
not been qualified under the Trust Indenture Act of 1939, as amended, in reliance upon certain exemptions contained 
in such federal laws.  In making an investment decision, investors must rely upon their own examination of the 
Bonds and the security therefor, including an analysis of the risks involved.  The Bonds have not been recommended 
by any federal or state securities commission or regulatory authority.  The registration, qualification, or exemption 
of the Bonds in accordance with applicable provisions of securities laws of the various jurisdictions in which the 
Bonds have been registered, qualified, or exempted cannot be regarded as a recommendation thereof.  Neither such 
jurisdictions nor any of their agencies have passed upon the merits of the Bonds or the adequacy, accuracy, or 
completeness of this Official Statement.  Any representation to the contrary may be a criminal offense. 

__________________ 
 

The CUSIP numbers included in this Official Statement are for the convenience of the Owners of the 
Bonds.  No assurance can be given that the CUSIP numbers for the Bonds will remain the same after the date of 
issuance and delivery of the Bonds. 
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OFFICIAL STATEMENT 

$9,000,000 
PUBLIC FINANCE AUTHORITY 

FIXED RATE REVENUE BONDS, SERIES 2010A 
(CENTRAL WISCONSIN ELECTRIC COOPERATIVE) 

INTRODUCTION 

This Official Statement is provided to furnish information in connection with the sale by the Public Finance 
Authority, a body corporate and politic under the laws of the State of Wisconsin (the “Issuer”), of $9,000,000 in 
aggregate principal amount of its Fixed Rate Revenue Bonds, Series 2010A (Central Wisconsin Electric 
Cooperative) (the “Bonds”) to be issued under an Indenture of Trust (the “Indenture”) from the Issuer to U.S. Bank 
National Association, as trustee (the “Trustee”) dated as of December 1, 2010. 

Capitalized terms used and not defined herein are defined in Appendix C hereto.  The descriptions and 
summaries of various documents hereinafter set forth do not purport to be comprehensive or definitive, and 
reference is made to each such document for the complete details of its terms and conditions.  All statements herein 
relating to such documents are qualified in their entirety by reference to each such document.  Copies of such 
documents will be available through the Date of Issuance at the office of the Underwriter and thereafter at the 
principal corporate trust office of the Trustee. 

The Borrower 

Concurrently with the issuance of the Bonds, Central Wisconsin Electric Cooperative (the “Borrower”) and 
the Issuer will enter into a Loan Agreement, dated as of December 1, 2010 (the “Loan Agreement”), under which the 
proceeds to be received by the Issuer from the sale of the Bonds will be lent to the Borrower.  The Borrower is an 
electric utility in central Wisconsin, servicing approximately 8,000 members in the Wisconsin Counties of 
Marathon, Shawano, Portage, and Waupaca.  See “THE BORROWER AND THE PROJECT” and Appendix A-1 
hereto for a more detailed description of the Borrower, its operations, and its financial condition. 

Purposes of the Bonds and the Project 

The proceeds of the Bonds, together with the earnings thereon and other moneys of the Borrower, will be 
used to finance the construction of an office building in Rosholt, Wisconsin and various other improvements to the 
Borrower’s existing electric distribution system and related financing costs.  See “THE BORROWER AND THE 
PROJECT,” “PLAN OF FINANCING,” and “ESTIMATED SOURCES AND USES OF FUNDS.” 

Security for the Bonds 

The Bonds will be limited obligations of the Issuer, payable solely from revenues received by the Trustee 
for the account of the Issuer under the Loan Agreement and the Indenture.  The Bonds will be secured by (i) all 
payments and prepayments by the Borrower on the Promissory Note or pursuant to the Loan Agreement (except for 
the Issuer’s fees and expenses and its right to indemnification in certain circumstances), (ii) the Guaranty 
Agreement, and (iii) other money and investments held by the Trustee under the Indenture and the investment 
earnings thereon (collectively, the “Pledged Revenues”).  See “SECURITY AND SOURCE OF PAYMENT FOR 
THE BONDS.” 

As evidence of the borrowing under the Loan Agreement, the Borrower will issue its Promissory Note, 
Series 2010A (the “Promissory Note”) in an aggregate principal amount equal to the principal amount of the Bonds. 
The terms of the Promissory Note will require payments by the Borrower that in the aggregate will be sufficient to 
provide for the timely payment of the principal of, and interest on, the Bonds.  The Promissory Note will be an 
unsecured obligation of the Borrower.  The Issuer will pledge and assign the Promissory Note and certain of its 
rights under the Loan Agreement to the Trustee as security for the Bonds. 
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Concurrently with the issuance of the Bonds, National Rural Utilities Cooperative Finance Corporation, a 
cooperative association incorporated under the laws of the District of Columbia (the “Guarantor”), will deliver its 
unconditional guaranty of the payment when due of the principal of, and interest on, the Bonds, pursuant to a 
Guaranty Agreement dated as of December 1, 2010 (the “Guaranty Agreement”) executed by the Guarantor in favor 
of the Trustee.  The Guaranty Agreement does not guarantee the principal of, or interest on, the Bonds coming due 
by reason of acceleration or optional redemption to which the Guarantor does not consent.  See “GUARANTY 
AGREEMENT” and Appendix B hereto for a more detailed description of the Guaranty Agreement and the 
Guarantor.  The Indenture grants the Guarantor certain approval, consent, and waiver rights with respect to certain 
actions that the Bondowners are otherwise authorized to take under the Indenture.  See “GUARANTY 
AGREEMENT- Rights of the Guarantor with Respect to the Bonds” and Appendix C for a summary of such 
provisions. 

Bondowners’ Risks 

There are risks associated with the purchase of the Bonds.  See the information under the heading 
“BONDOWNERS’ RISKS” for a discussion of certain of these risks. 

THE BONDS 

The following is a summary of certain provisions of the Bonds.  Reference is made to the Indenture and to 
the summary of the Indenture included in Appendix C hereto for a more complete description of the Bonds.  
Reference is also made to “SUMMARY OF INDENTURE AND LOAN AGREEMENT – Definitions of Certain 
Terms” in Appendix C for the definitions of certain terms used in the following summary.  The discussion herein is 
qualified in all respects by those references. 

General 

The Bonds will be dated the Date of Issuance and will bear interest at the rates and mature (subject to the 
redemption provisions described below) in the amounts and on the dates set forth on the inside cover of this Official 
Statement.  Interest on the Bonds will be payable each June 1 and December 1, commencing June 1, 2011.  Interest 
on the Bonds shall be calculated on a 360-day year on the basis of twelve 30-day months.  The Bonds will be issued 
in minimum authorized denominations of $5,000 or any multiple thereof. 

The principal of, and interest on, the Bonds shall be payable by the Issuer solely from the Pledged 
Revenues.  The Pledged Revenues are pledged by the Issuer, and a security interest in the Pledged Revenues is 
granted under the Indenture, to the Trustee to secure the payment of the principal of, and interest on, the Bonds.  The 
payment of the principal of, and interest on, the Bonds is also guaranteed by the Guarantor pursuant to the Guaranty 
Agreement.   

Bonds in Book-Entry Form 

Beneficial ownership in the Bonds will be available to Beneficial Owners (as described below) only by or 
through DTC Participants via a book-entry system (the “Book-Entry System”) maintained by The Depository Trust 
Company (“DTC”), New York, NY.  If the Bonds are taken out of the Book-Entry System and delivered to owners 
in physical form, as contemplated hereinafter under “Discontinuance of DTC Services,” the following discussion 
will not apply to the Bonds.  Information concerning DTC and the Book-Entry System has been obtained from DTC 
and is not guaranteed as to accuracy or completeness by, and is not to be construed as a representation by, the Issuer, 
the Underwriter, the Trustee, or the Borrower. 

 
DTC and its Participants 

DTC acts as securities depository for the Bonds.  The Bonds have been issued as fully-registered securities 
registered in the name of Cede & Co. (DTC’s partnership nominee).  One fully-registered Bond certificate will be 
issued for each maturity of the Bonds, each in the aggregate principal amount of such maturity, and will be 
deposited with DTC. 
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DTC, the world’s largest securities depository, is a limited-purpose trust company organized under the New 
York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member of the 
Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code 
and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 
1934, as amended.  DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity, 
corporate and municipal debt issues, and money market instruments from over 100 countries that DTC’s participants 
(“Direct Participants”) deposit with DTC.  DTC also facilitates the post-trade settlement among Direct Participants 
of sales and other securities transactions in deposited securities through electronic computerized book-entry transfers 
and pledges between Direct Participants’ accounts.  This eliminates the need for physical movement of securities 
certificates.  Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust 
companies, clearing corporations, and certain other organizations.  DTC is a wholly-owned subsidiary of The 
Depository Trust & Clearing Corporation (“DTCC”).  DTCC is the holding company for DTC, National Securities 
Clearing Corporation, and Fixed Income Clearing Corporation, all of which are registered clearing agencies.  DTCC 
is owned by the users of its regulated subsidiaries.  Access to the DTC system is also available to others such as both 
U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear 
through or maintain a custodial relationship with a Direct Participant, either directly or indirectly (“Indirect 
Participants”).  DTC has Standard & Poor’s highest rating:  AAA.  The DTC Rules applicable to its Participants are 
on file with the Securities and Exchange Commission.  More information about DTC can be found at www.dtcc.com 
and www.dtc.org. 

Purchases of Bonds under the DTC system must be made by or through Direct Participants, which will 
receive a credit for the Bonds on DTC’s records.  The ownership interest of each actual purchaser of each Bond 
(“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect Participants’ records.  Beneficial Owners 
will not receive written confirmation from DTC of their purchase.  Beneficial Owners are, however, expected to 
receive written confirmations providing details of the transaction, as well as periodic statements of their holdings, 
from the Direct or Indirect Participant through which the Beneficial Owner entered into the transaction.  Transfers of 
ownership interests in the Bonds are to be accomplished by entries made on the books of Direct and Indirect 
Participants acting on behalf of Beneficial Owners.  Beneficial Owners will not receive certificates representing 
their ownership interests in Bonds, except in the event that use of the book-entry system for the Bonds is 
discontinued. 

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are registered in the 
name of DTC’s partnership nominee, Cede & Co., or such other name as may be requested by an authorized 
representative of DTC.  The deposit of Bonds with DTC and their registration in the name of Cede & Co. or such 
other DTC nominee do not effect any change in beneficial ownership.  DTC has no knowledge of the actual 
Beneficial Owners of the Bonds; DTC’s records reflect only the identity of the Direct Participants to whose accounts 
such Bonds are credited, which may or may not be the Beneficial Owners.  The Direct and Indirect Participants will 
remain responsible for keeping account of their holdings on behalf of their customers. 

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to 
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by 
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.  
Beneficial Owners of Bonds may wish to take certain steps to augment transmission to them of notices of significant 
events with respect to the Bonds, such as redemptions, tenders, defaults, and proposed amendments to the Bond 
documents.  For example, Beneficial Owners of Bonds may wish to ascertain that the nominee holding the Bonds 
for their benefit has agreed to obtain and transmit notices to Beneficial Owners.  In the alternative, Beneficial 
Owners may wish to provide their names and addresses to the registrar and request that copies of the notices be 
provided directly to them. 

Redemption notices shall be sent to DTC.  If less than all the Bonds within a maturity are being redeemed, 
DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such maturity to be 
redeemed. 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the Bonds 
unless authorized by a Direct Participant in accordance with DTC’s Procedures.  Under its usual procedures, DTC 
mails an Omnibus Proxy to the Issuer as soon as possible after the record date.  The Omnibus Proxy assigns Cede & 
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Co.’s consenting or voting rights to those Direct Participants to whose accounts the Bonds are credited on the record 
date (identified in a listing attached to the Omnibus Proxy). 

Redemption proceeds, distributions, and dividend payments on the Bonds will be made to Cede & Co. or 
such other nominee as may be requested by an authorized representative of DTC.  DTC’s practice is to credit Direct 
Participants’ accounts upon DTC’s receipt of funds and corresponding detail information from the Issuer or the 
Trustee on payment dates in accordance with their respective holdings shown on DTC’s records.  Payments by 
Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the case 
with securities held for the accounts of customers in bearer form or registered in “street name,” and will be the 
responsibility of such Participant and not of DTC, the Trustee, or the Issuer, subject to any statutory or regulatory 
requirements as may be in effect from time to time.  Payment of redemption proceeds, distributions, and dividend 
payments to Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is the 
responsibility of the Issuer or the Trustee, disbursement of such payments to Direct Participants will be the 
responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of 
Direct and Indirect Participants. 

Discontinuance of DTC Services 

DTC may discontinue providing its services as securities depository with respect to the Bonds at any time 
by giving reasonable notice to the Issuer or the Trustee.  Under such circumstances, in the event that a successor 
securities depository is not obtained, Bond certificates are required to be printed and delivered.  For a description of 
the method of payment of principal of, and interest on, the Bonds in the event the Book-Entry System is 
discontinued, as well as the provisions relating to registration, transfer, and exchange of the Bonds in such event, see 
Appendix C. 

The Issuer may decide to discontinue use of the system of book-entry-only transfers through DTC (or a 
successor securities depository).  In that event, Bond certificates will be printed and delivered to DTC. 

Use of Certain Terms in Other Sections of the Official Statement 

While the Bonds are in the Book-Entry System, reference in other sections of this Official Statement to 
owners of such Bonds should be read to include any person for whom a Participant acquires an interest in Bonds, but 
(i) all rights of ownership, as described herein, must be exercised through DTC and the Book-Entry System and 
(ii) notices that are to be given to registered owners by the Trustee will be given only to DTC.  DTC is required to 
forward (or cause to be forwarded) the notices to the Participants by its usual procedures, which should allow 
Participants to forward (or cause to be forwarded) such notices to the Beneficial Owners. 

Disclaimer 

None of the Issuer, the Borrower, nor the Trustee have any responsibility or obligation to any DTC 
Participant, Indirect Participant, or any Beneficial Owner or any other person with respect to:  (i) the accuracy of any 
records maintained by DTC or any DTC Participant or Indirect Participant, (ii) the payment by DTC or any DTC 
Participant or Indirect Participant of any amount due to any Beneficial Owner in respect of the principal or 
redemption price of or interest on the Bonds, (iii) the delivery by DTC or any DTC Participant or Indirect 
Participant of any notice to any Beneficial Owner which is required or permitted under the terms of the Indenture to 
be given to Owners of Bonds, (iv) the selection of the Beneficial Owners to receive payment in the event of any 
partial redemption of the Bonds, or (v) any consent given or other action taken by DTC as an Owner of the Bonds. 

The Issuer, the Borrower, and the Trustee cannot and do not give any assurances that DTC, the DTC 
Participants, or the Indirect Participants will distribute to the Beneficial Owners of the Bonds (i) payments of 
principal or redemption price of or interest on the Bonds, (ii) certificates representing an ownership interest or other 
confirmation of Beneficial Ownership interests in Bonds, or (iii) redemption or other notices sent to DTC or Cede & 
Co., its nominee, as the Registered Owner of the Bonds, or that they will do so on a timely basis or that DTC, DTC 
Participants, or Indirect Participants will serve and act in the manner described in this Official Statement.  The 
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current “Rules” applicable to DTC are on file with the Securities and Exchange Commission, and the current 
“Procedures” of DTC to be followed in dealing with DTC Participants are on file with DTC. 

Redemption 

Optional Redemption.  The Bonds are subject to redemption by the Issuer, at the direction of Borrower, 
with the consent of the Guarantor, upon the Borrowers’ exercise of its option to prepay the Promissory Note, on or 
after December 1, 2020, in whole or in part, on any Business Day, at the redemption price equal to 100% of the 
principal amount thereof, without premium, plus accrued interest thereon to the redemption date. 

Extraordinary Optional Redemption.  Upon the occurrence of an event described in the Loan Agreement 
relating to casualty losses, condemnation, and other extraordinary events, the Bonds may be redeemed by the Issuer 
at the direction of the Borrower upon the Borrower’s exercise of its option to prepay the Promissory Note and with 
the consent of the Guarantor, in whole or in part, on any Business Day, at a redemption price equal to 100% of the 
principal amount thereof, without premium, plus accrued interest thereon to the redemption date. See Appendix C – 
“LOAN AGREEMENT – Prepayment of Promissory Note Upon Occurrence of Certain Extraordinary Events”. 

Mandatory Redemption Upon a Determination of Taxability.  Upon the occurrence of a Determination of 
Taxability with respect to the Bonds, the Borrower is required to prepay the Promissory Note, and the Bonds shall 
be called for redemption at a redemption price equal to 100% of the principal amount thereof, without premium, on 
the earliest practicable Interest Payment Date, either in whole or in part, in such principal amount that, upon such 
redemption, the interest payable on such Bonds remaining outstanding after such redemption would not be 
includible for federal income tax purposes in the gross income of the Owners thereof. 

Mandatory Redemption of the Bonds from Unused Proceeds.  The Bonds are subject to redemption from 
moneys remaining in the Project Fund upon the closing thereof under the Loan Agreement, at a redemption price 
equal to 100% of the principal amount of the Bonds so redeemed, plus accrued interest to the redemption date.  The 
principal amount of the Bonds to be redeemed shall be the largest multiple of $5,000 that can be paid from the 
amount so transferred.  The Borrower is required to prepay the Promissory Note to the extent that Bonds are 
required to be so redeemed.  

Mandatory Sinking Fund Redemption of Term Bonds.  The Term Bonds are subject to redemption prior to 
their stated maturity dates in part, by lot, from Mandatory Sinking Fund Payments.  The Bonds in the original 
principal amount of $745,000 which mature on December 1, 2020 are referred to herein as the “2020 Term Bonds”.  
The Bonds in the original principal amount of $2,665,000 which mature on December 1, 2030 are referred to herein 
as the “2030 Term Bonds”.  The Bonds in the original principal amount of $4,655,000 which mature on December 1, 
2040 are referred to herein as the “2040 Term Bonds”.  The 2020 Term Bonds, the 2030 Term Bonds and the 2040 
Term Bonds (collectively, the “Term Bonds”) shall be redeemed prior to their stated maturity dates (or paid at 
maturity, as the case may be) at a Redemption Price equal to 100% of the principal amount of Bonds called for 
redemption, together with interest accrued thereon to the date fixed for redemption, without premium, by application 
of Mandatory Sinking Fund Payments in the following amounts and on the following dates: 

2020 Term Bonds 

Mandatory Sinking  
Fund Payment Dates 

(December 1) Principal Amounts 
  

2017 $175,000 
2018 $180,000 
2019 $190,000 
2020* $200,000 

_______________ 
* Stated Maturity 
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2030 Term Bonds 

Mandatory Sinking  
Fund Payment Dates 

(December 1) Principal Amounts 
  

2021 $205,000 
2022 $220,000 
2023 $230,000 
2024 $245,000 
2025 $255,000 
2026 $270,000 
2027 $285,000 
2028 $300,000 
2029 $320,000 
2030* $335,000 

_______________ 
* Stated Maturity 

2040 Term Bonds 

Mandatory Sinking  
Fund Payment Dates 

(December 1) Principal Amounts 
  

2031 $355,000 
2032 $375,000 
2033 $400,000 
2034 $420,000 
2035 $445,000 
2036 $475,000 
2037 $500,000 
2038 $530,000 
2039 $560,000 
2040* $595,000 

_______________ 
* Stated Maturity 

The principal amount of the Bonds to be redeemed on any particular Mandatory Sinking Fund Payment Date may, at 
the option of the Borrower, be reduced by the principal amount of any Bonds which (i) have been redeemed as 
described above under Optional Redemption, Extraordinary Optional Redemption, or Mandatory Redemption of the 
Bonds from Unused Proceeds at least 60 days prior to such Mandatory Sinking Fund Payment Date, and (ii) have 
not previously formed the basis for such reduction. 

Procedure for Redemption.  In the event of optional redemption, extraordinary optional redemption, or 
mandatory redemption from unused proceeds with respect to less than all the Bonds, the Borrower shall select the 
Stated Maturity or Stated Maturities of the Bonds to be redeemed.  If less than all the Bonds shall be called for 
redemption, the Bonds to be redeemed shall be selected by the Trustee in $5,000 units in such manner as the Trustee 
in its discretion shall deem fair and which may provide for partial redemption (in multiples of $5,000) of any Bond; 
provided that no partial redemption shall leave Outstanding a Bond that is not in an Authorized Denomination. 

Any Bonds selected for redemption which are deemed to be paid in accordance with the provisions of the 
Indenture will cease to bear interest on the date fixed for redemption. 

On presentation and surrender of Bonds called for redemption at the place or places of payment, such 
Bonds shall be paid and redeemed. Notice of redemption shall be given in the manner set forth in the Indenture by 
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mail at least 30 days prior to the redemption date, provided that the failure to duly give such notice, or defects 
therein, shall not affect the validity of the proceedings for redemption of any Bond not affected by such defect or 
failure. 

With respect to notice of any optional or extraordinary optional redemption of Bonds, or mandatory sinking 
fund redemption of Term Bonds, as described above, unless moneys or Government Obligations shall be received 
by the Trustee prior to the giving of said notice sufficient to pay the principal of, and interest on, the Bonds to be 
redeemed, said notice shall state that said redemption shall be conditional upon the receipt of such moneys by the 
Trustee on or prior to the date fixed for such redemption.  If such moneys or Government Obligations shall not have 
been so received, said notice shall be of no force and effect, the Issuer shall not redeem such Bonds, and the Trustee 
shall give notice, in the manner in which the notice of redemption was given, that such moneys were not so received. 

SECURITY AND SOURCE OF PAYMENT FOR THE BONDS 

The Bonds are limited obligations of the Issuer and are payable solely from the Trust Estate pledged for 
their payment under the Indenture.  The Bonds are not a debt or liability of the State, any Member of the Issuer, or 
of any political subdivision approving the issuance of the Bonds.  The Bonds do not, directly, indirectly or 
contingently, obligate, in any manner, any Member of the Issuer, the State or any political subdivision thereof to 
levy any tax or to make any appropriation for payment of the Bonds.  Neither the faith and credit nor the taxing 
power of any Member, any political subdivision approving the issuance of the Bonds, nor the faith and credit of the 
Issuer shall be pledged to the payment of the principal of or interest on the Bonds.  The Issuer has no taxing power.  
For a more detailed discussion of the Issuer and its Members see “THE ISSUER” herein. 

The rights of the Issuer in and to the Promissory Note, and in, to, and under the Loan Agreement (other 
than the Issuer’s rights to receive fees and expenses and to indemnification in certain circumstances) will be 
assigned to the Trustee to secure the payment of principal of, and interest on, the Bonds.  The Borrower agrees under 
the Loan Agreement to make its payments on the Promissory Note directly to the Trustee.   

The Promissory Note will be issued in a principal amount equal to the principal amount of the Bonds.  The 
Promissory Note will be delivered to the Issuer and assigned by the Issuer to the Trustee.  The Loan Agreement 
provides that the Borrower is required to make designated payments to the Trustee in amounts sufficient to pay the 
principal of, and interest on, the Bonds when due.  The Borrower’s obligation to make payments on the Promissory 
Note will be satisfied to the extent that payments are made by the Borrower under the Loan Agreement and the 
Borrower will receive similar credit under the Loan Agreement for payments made on the Promissory Note. The 
Promissory Note will be an unsecured, general obligation of the Borrower. 

To further secure the payment of the Bonds, the Issuer will cause the Guarantor to execute and deliver the 
Guaranty Agreement in favor of the Trustee.  See “GUARANTY AGREEMENT” herein and Appendix B hereto. 

PLAN OF FINANCE 

The proceeds of the Bonds will be used, together with earnings thereon and other moneys of the Borrower, 
to provide financing for the Project and to pay costs of issuance of the Bonds.  The Project consists of the 
construction of an office building in Rosholt, Wisconsin and various other improvements to the Borrower’s existing 
electric distribution system and related financing costs.  See “THE BORROWER AND THE PROJECT” and 
Appendix A-1 hereto for a more detailed description of the Project. 
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ESTIMATED SOURCES AND USES OF FUNDS 

The estimated sources and uses of funds required in connection with the Project are anticipated to be as 
follows:  

Sources:   

 Par Amount of the Bonds $9,000,000.00 
 Original Issue Discount $129,659.35 
  Total Sources $8,870,340.65 

Uses:   

 Deposit to the Project Fund  $8,692,933.84 
 Issuance Expenses(1) 177,406.81 
  Total Uses $8,870,340.65 

__________________ 
(1) Included in this amount are the estimated fees and expenses of the Underwriter, the Trustee, Bond Counsel, and 

Counsel to the Borrower, the Underwriter, and the Issuer, the cost of printing the Preliminary Official Statement 
and the Official Statement, the Guaranty fees, rating agency fees, and other miscellaneous costs incurred in 
connection with the issuance of the Bonds. 

THE BORROWER AND THE PROJECT 

The Borrower 

The Borrower, a Wisconsin cooperative association, is an electric utility in central Wisconsin, servicing 
approximately 8,000 members in the Wisconsin Counties of Marathon, Shawano, Portage, and Waupaca.  See 
Appendix A for a more detailed description of the Borrower. 

In the Loan Agreement, the Borrower covenants, among other things, to provide the Trustee with annual 
audited financial statements and to maintain its corporate existence.  In certain circumstances, the Borrower may be 
permitted to  consolidate with or merge into another entity or to transfer of all or substantially all assets, provided 
that it complies with the provisions of the Loan Agreement relating to such transactions.  See Appendix C – “LOAN 
AGREEMENT – Maintenance of Existence; Merger; Consolidation; Transfer of Assets” for a summary of these 
provisions. 

The Project 

The proceeds of the Bonds will be used for the construction of an office building in Rosholt, Wisconsin and 
for various other improvements to the Borrower’s existing electric distribution system (the “Project”) and related 
financing costs.  The Project will include construction of a new headquarters building and related facilities and 
equipment in Rosholt, Wisconsin, which will provide offices for the Borrower’s employees and warehouse and 
equipment storage facilities for most of the Borrower’s trucks and other vehicles.  The Project will also include 
replacement and/or construction of overhead and underground electric lines in various portions of Portage, 
Marathon, Shawano, and Waupaca counties in Wisconsin, and equipment upgrades to the Borrower’s electric 
distribution substations in those counties.  

In the Loan Agreement, the Borrower covenants to (i) cause the Facilities to be maintained, preserved, and 
kept in good repair, working order and condition and from time to time to cause to be made all necessary and proper 
repairs, replacements, and renewals to the Facilities and (ii) to maintain insurance on the property comprising the 
Project (the “Project Property”) as is customarily carried by other utility companies with respect to similar facilities.  
The Borrower is permitted to sell or transfer the Project Property, provided that it complies with the provisions of 
the Tax Compliance Agreement and the Loan Agreement relating to such sale or transfer.  
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BONDOWNERS’ RISKS 

The following discussion of risk factors should be read in conjunction with all other parts of this Official 
Statement.  This discussion of risk factors is not, and is not intended to be, exhaustive. 

Limited Obligations 

The Bonds and the interest thereon are limited obligations of the Issuer and will not constitute general 
obligations of the Issuer, any Member of the Issuer, or the State of Wisconsin, or any political subdivision thereof 
within the meaning of any State of Wisconsin constitutional provision or statutory limitation and shall not be a 
charge against the general credit or taxing powers (if any) of any of them.  The Issuer is obligated to make payments 
on the Bonds only to the extent of payments made by the Borrower on the Promissory Note or from any amounts 
received pursuant to the Guaranty Agreement.  The Borrower’s ability to repay the Bonds will depend on the overall 
financial condition of the Borrower, and the Guarantor’s ability to make payments pursuant to the Guaranty 
Agreement will depend on the overall financial condition of the Guarantor. 

Risks Related to the Business of the Borrower Generally 

Timely payment of all indebtedness of the Borrower, including debt service owing on the Bonds, will 
depend on the Borrower’s operations, revenues therefrom, and ability to generate revenues sufficient to pay all 
operating expenses and debt service.  The Borrower’s revenues depend upon its sales of electric energy to its 
member-consumers within its established service territory.  The Borrower’s Board of Directors (elected from and by 
its members) currently determines its rates and terms of service, without regulation by the Public Service 
Commission of Wisconsin.  While retail competition among electric utilities is not currently allowed or proposed in 
Wisconsin, there is no assurance that this will not change.  It is also possible that electric cooperatives in Wisconsin 
could come under increasing state regulation in the future.  The wholesale electric market from which the Borrower 
obtains its wholesale energy supplies has become volatile, and that may affect the availability and pricing of future 
wholesale energy supplies available to the Borrower.  The Borrower cannot predict what effects such potential 
changes in retail competition, increased regulation, or wholesale energy supply may have on its business operations 
and financial condition, but the effects could be significant.  For a further description of factors that could affect the 
Borrower’s financial standing and operations in the future, see “Forward-Looking Statements” in this Official 
Statement.  

Guaranty Agreement 

The ability of the Guarantor to honor its obligations under the Guaranty Agreement will be based solely on 
the Guarantor’s general credit.   

There can be no assurance that the credit strength of Guarantor will be maintained.  A decline in the credit 
rating of the Guarantor could result in a decline in the rating assigned to the Bonds from time to time.  Such a 
decline could in turn affect the market price and marketability of the Bonds.  For more information concerning the 
Guarantor, see Appendix B hereto. 

Taxation of Interest on the Bonds 

Because the existence and continuation of the excludability of the interest on the Bonds from federal gross 
income of the owners thereof depends upon events occurring after the date of issuance of the Bonds, the opinion of 
Bond Counsel described under the caption “TAX EXEMPTION” herein assumes the compliance by the Borrower 
and the Trustee with applicable provisions of the Internal Revenue Code and the regulations relating thereto.  No 
opinion is expressed by Bond Counsel with respect to the excludability of the interest on the Bonds in the event of 
noncompliance with such provisions.  The failure of the Borrower to comply with applicable provisions of the 
Internal Revenue Code and the regulations thereunder may cause the interest on Bonds to become includable in 
gross income of the owners thereof as of the date of issuance. 
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Enforceability of Remedies 

All legal opinions with respect to the enforceability of the Indenture and Loan Agreement will be expressly 
subject to a qualification that enforceability thereof may be limited by bankruptcy, reorganization, insolvency, 
moratorium, fraudulent conveyance or other similar laws affecting creditors’ rights generally, and by applicable 
principles of equity if equitable remedies are sought. 

Amendment of the Indenture and the Loan Agreement 

Certain amendments to the Indenture and the Loan Agreement may be made without the consent of 
Bondowners, and other amendments thereto may be made with the consent of the Owners of a majority in aggregate 
principal amount of the outstanding Bonds.  Such amendments may adversely affect the security of the Bondowners.  
See Appendix C - “INDENTURE, “– Supplemental Indentures Not Requiring Consent of Bondowners,”  “–
 Supplemental Indentures Requiring Consent of Bondowners,” “– Amendments, etc. to Loan Agreement, Promissory 
Note or Guaranty Agreement Not Requiring Consent of Bondowners,” and “– Amendments, etc. to Loan Agreement, 
Promissory Note or Guaranty Agreement Requiring Consent of Bondowners.” 

GUARANTY AGREEMENT 
 

Concurrently with the issuance of the Bonds, the Guarantor will execute the Guaranty Agreement with 
respect to the Bonds in favor of the Trustee.  The Guaranty Agreement guarantees the scheduled payment of that 
portion of the principal of, and interest on, the Bonds that has become due for payment, but shall be unpaid by 
reason of nonpayment by the Issuer, as set forth in the Guaranty Agreement.  See Appendix B for a more detailed 
description of the Guarantor. 

Rights of the Guarantor with Respect to the Bonds. 

The Indenture grants the Guarantor certain approval, consent, and waiver rights.  In certain circumstances, 
the Trustee and the Issuer, without the consent of the Bondowners, may amend the Indenture, provided the consent 
of the Guarantor has been obtained.  Further, in certain circumstances, the Trustee may consent to the amendment of 
the Loan Agreement without the consent of the Bondowners, provided the consent of the Guarantor has been 
obtained.  See Appendix C –INDENTURE– “Supplemental Indentures with Consent of Bondowners;” “-
Amendments, etc., to Loan Agreement, Promissory Note, or Guaranty Agreement requiring Consent of 
Bondowners.” 

The Indenture also requires the consent of the Guarantor in certain circumstances in addition to the consent 
of Bondowners, grants the Guarantor the right to pay accelerated Bonds, and requires that the Guarantor receive 
notice of certain events including defaults, redemptions, resignations of the Trustee or Paying Agent, and copies of 
all reports, notices, and correspondence delivered under the Indenture or Loan Agreement.  See Appendix C - 
“INDENTURE– Additional Rights of the Guarantor”. 

THE ISSUER 

Formation and Governance of the Issuer 

2009 Wisconsin Act 205 (the “Act”) was passed by both the Senate and the Assembly of the State of 
Wisconsin (the “State”) in early 2010 and was signed into law by the Governor of the State on April 21, 2010.  The 
Act added Section 66.0304 to the Wisconsin Statutes providing the authority for two or more political subdivisions 
to create a commission to issue bonds under that Section of the Wisconsin Statutes.  Before an agreement for the 
creation of such a commission can take effect, the Act requires that such agreement be submitted to the Attorney 
General of the State who shall determine whether the agreement is in proper form and compatible with the laws of 
the State.  The Issuer was formed upon execution of a Joint Exercise of Powers Agreement Relating to the Public 
Finance Authority dated as of June 30, 2010 as amended by an Amended and Restated Joint Exercise of Powers 
Agreement Relating to the Public Finance Authority dated September 28, 2010 (the “Agreement”) among Adams 
County, Wisconsin, Bayfield County, Wisconsin, Marathon County, Wisconsin, Waupaca County, Wisconsin, and 
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the City of Lancaster, Wisconsin (each a “Member” and, collectively, the “Members”).  The Agreement was 
submitted to the Attorney General of the State of Wisconsin (the “State”) and was approved by the Attorney General 
on September 30, 2010.  The Act also provides that only one commission may be formed thereunder. 

Pursuant to the Act, the Issuer is a unit of government and a body corporate and politic separate and distinct 
from, and independent of, the State and the Members.  The Issuer was established by local governments, primarily 
for local governments, for the public purpose of providing local governments a means to efficiently, and reliably 
finance projects that benefit local governments, nonprofit organizations, and other eligible private borrowers in 
Wisconsin and throughout the country.   

The Bonds and the Issuer’s Fixed Rate Revenue Bonds, Series 2010A (Adams-Columbia Electric 
Cooperative) represent the first two series of bonds issued by the Issuer. 

Powers 

Under the Act, the Issuer has all of the powers necessary or convenient to any of the purposes of the Act, 
including the power to issue bonds or refunding bonds to finance or refinance a project, make loans to, lease 
property from or to enter into agreements with a participant or other entity in connection with financing a project.  
The proceeds of bonds issued by the Issuer may be used for a project in the State of Wisconsin or any other state.  
The Act defines “project” as any capital improvement, purchase of receivables, property, assets, commodities, bonds 
or other revenue streams or related assets, working capital program, or liability or other insurance program, located 
within or outside of the State.  Financing for all projects, inside and outside the State of Wisconsin, requires 
approval from a political subdivision within whose boundaries the project is located.  Financing for projects in the 
State of Wisconsin must be approved by all of the political subdivisions within whose boundaries the project is 
located.  For this reason, sixteen separate political subdivisions in the State have approved the issuance of the Bonds. 

Board of Directors of the Issuer 

The Board of Directors (the “Board”) consists of seven directors (each a “Director” and, collectively, the 
“Directors”), a majority of which are required to be public officials or current or former employees of a political 
subdivision located in the State.  The Directors serve staggered three-year terms.  Directors are selected by majority 
vote of the Board based upon nomination from the organization that nominated the predecessor Director.  Four 
Directors are nominated by the Wisconsin Counties Association, and one Director is nominated from each of the 
National League of Cities, the National Association of Counties, and the League of Wisconsin Municipalities.  
Directors and alternate Directors may be removed and replaced at any time by the Board upon recommendation of 
the applicable organization that nominated the Director.  The current Directors are:  

Name Title Term Expires Position 
Keith Langenhahn 
 

Chair June 1, 2013 Marathon County, Wisconsin Board Chair 

William Kacvinsky 
 

Vice Chair June 1, 2012 Bayfield County, Wisconsin, Board Chair 

Jerome Wehrle 
 

Secretary June 1, 2012 Mayor, City of Lancaster, Wisconsin 

Jeannie Garner Member June 1, 2011 Director of Insurance and Financial Services, 
Florida League of Cities 

Shelby Scharbach Member June 1, 2011 Maricopa County, Arizona, Finance Director 
Heidi Dombrowski Member June 1, 2013 Waupaca County, Wisconsin Finance Director 

 
John West Member June 1, 2013 Adams County, Wisconsin, Supervisor 

 
The Bonds are Limited Obligations of the Issuer 

The Bonds are limited obligations of the Issuer payable solely from the Trust Estate pledged for their 
payment under the Indenture.  The Bonds are not a debt or liability of the State, any Member of the Issuer, or of any 
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political subdivision approving the issuance of the Bonds.  The Bonds do not, directly, indirectly or contingently, 
obligate, in any manner, any Member of the Issuer, the State or any political subdivision thereof to levy any tax or to 
make any appropriation for payment of the Bonds.  Neither the faith and credit nor the taxing power of any Member, 
any political subdivision approving the issuance of the Bonds nor the faith and credit of the Issuer shall be pledged 
to the payment of the principal; of, premium, if any, or interest on the Bonds.  The Issuer has no taxing power. 

The Issuer expects to sell and deliver obligations other than the Bonds, which other obligations are and will 
be secured by instruments separate and apart from the Indenture and the Bonds.  The holders of such obligations of 
the Issuer will have no claim on the security for the Bonds, and the owners of the Bonds will have no claim on the 
security for such other obligations issued by the Issuer. 

Limited Involvement of the Issuer 

The Issuer has not reviewed any appraisal for the Project or any feasibility study or other financial analysis 
of the Project and has not undertaken to review or approve expenditures for the Project, to supervise the construction 
of the Project, or to obtain any financial statements of the Borrower. 

The Issuer has not reviewed this Official Statement and is not responsible for any information contained 
herein, except for the information in this section and under the caption “ABSENCE OF MATERIAL LITIGATION” 
as such information applies to the Issuer. 

Issuer Contact 

The Issuer may be contacted at:  Ms. Elizabeth C. Stephens, Public Finance Authority, c/o the Wisconsin 
Counties Association, 22 E. Mifflin Street, Suite 900, Madison, Wisconsin 53703; phone:  (888) 508-7188 ext. 863; 
email:  lstephens@pfauthority.org. 

ABSENCE OF MATERIAL LITIGATION 

Issuer 

There is not now pending or, to the knowledge of the Issuer, threatened, any litigation restraining or 
enjoining the issuance or delivery of the Bonds or questioning or affecting the validity of the Bonds or the 
proceedings or authority under which they are to be issued. There is no litigation pending or, to its knowledge, 
threatened, which in any manner questions the right of the Issuer to enter into the Loan Agreement or to secure the 
Bonds in the manner provided in the Indenture.   

Borrower 

There is no litigation pending or, to the knowledge of the Borrower, threatened, against the Borrower, 
which in any manner questions the right or ability of the Borrower to enter into the Loan Agreement or to fulfill the 
obligations imposed upon the Borrower thereby.  The Borrower is from time to time involved in various legal 
actions consistent with the general experience of entities of similar nature and size.  While the ultimate outcome of 
such proceedings currently pending cannot be predicted with certainty, the Borrower believes that the resolution of 
these legal actions will not have a material adverse effect on the operation or condition, financial or otherwise, of the 
Borrower. 

LEGAL MATTERS 

All legal matters incidental to the authorization and issuance of the Bonds by the Issuer are subject to the 
approval of Foley & Lardner LLP, Bond Counsel.  Certain legal matters will be passed upon for the Issuer by its 
counsel, Eichner & Norris PLLC, for the Borrower by its counsel, Wheeler, Van Sickle & Anderson S.C., for the 
Guarantor by its counsel, Hogan Lovells US LLP, and for the Underwriter by its counsel, Foley & Lardner LLP. 
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TAX EXEMPTION 

In General 

The opinion of Bond Counsel and the descriptions of the tax laws contained in this Official Statement are 
based on laws and official interpretations of them which are in existence on the date the Bonds are issued.  The 
opinion of Bond Counsel represents Bond Counsel’s judgment regarding the proper treatment of the Bonds for 
federal income tax purposes.  It is not binding on the Internal Revenue Service or the courts, and it is not a guaranty 
of result. There can be no assurance that those laws or the interpretation of them will not change or that new laws 
will not be enacted or regulations issued while the Bonds are outstanding in a manner that would adversely affect the 
value of an investment in the Bonds or the tax treatment of the interest paid on the Bonds.  Furthermore, Bond 
Counsel has not undertaken to determine whether any actions taken (or not taken) or events occurring (or not 
occurring) after the date of issuance of the Bonds may adversely affect the tax status of the interest on the Bonds. 

Description of Federal Tax Law Applicable to Status of Interest on the Bonds 

Recovery Zone Facility Bonds.  The Bonds will be designated as “recovery zone facility bonds” for 
purposes of Section 1400U-3 of the Internal Revenue Code, as modified by Section 1401 of the American Recovery 
and Reinvestment Act of 2009.  In order to qualify as a “recovery zone facility bond,” 95% of the proceeds of such 
Bonds must be used for depreciable-type property that is constructed, reconstructed, renovated or acquired after the 
date on which the designation of the recovery zone takes effect.  The original use of the property financed with such 
Bonds must commence with the Borrower, the property must be located in a designated “recovery zone” and be used 
in the active conduct of the Borrower’s business in the recovery zone.  The designated “recovery zones” applicable 
to the Project are the Wisconsin Counties of Waupaca, Marathon, Shawano and Portage.  The Bonds will be treated 
as “exempt facility bonds” within the meaning of Section 1400N(a) or 141(e) of the Internal Revenue Code, as 
applicable) and must comply with all applicable requirements of the Internal Revenue Code relating to “private 
activity bonds” that are “qualified bonds” including, but not limited to, the applicable requirements of Section 
1400N and 147 of Internal Revenue Code, as modified by The Heartland Disaster Relief Act of 2008, as amended to 
date. 

The Bonds must meet certain additional requirements including, but not limited to, the following:  (i) they 
must not be arbitrage bonds within the meaning of Section 148(a) of the Code, and certain arbitrage profits derived 
from the investment of their proceeds must be rebated to the United States Government in accordance with 
Section 148(o) of the Code; (ii) not more than 25% of their net proceeds in some cases, and none of their proceeds in 
other cases, may be used to provide certain identified types of facilities as provided in Sections 144(a)(8) and 147(e) 
of the Code; (iii) no more than 25% of the proceeds may be used to acquire land; (iv) if any of their net proceeds are 
used for the acquisition of previously used property, a certain required amount of rehabilitation expenditures must be 
made with respect to such property within a specified time pursuant to Section 147(d) of the Code; (v) not more than 
2% of their face amount may be used to pay their issuance costs within the meaning of Section 147(g) of the Code; 
(vi) their average maturity must not exceed 120% of the average reasonably expected economic life of the facilities 
financed thereby; and (vii) certain informational reports with respect to them must be filed with the Secretary of the 
Treasury in accordance with Section 149(e) of the Code. 

Federal Tax Opinion of Bond Counsel 

The law firm of Foley & Lardner LLP will render an opinion substantially in the form attached as 
Appendix D hereto regarding the tax-exempt status of the Bonds under existing law as of their date of original 
issuance. 

In rendering such opinion, the law firm of Foley & Lardner LLP will state that it has relied upon factual 
matters certified as true by the Borrower, the Issuer, and certain other persons with respect to certain matters, and 
that it has not verified these certifications by independent investigation.  
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Bond Document Provisions Regarding Tax Status of Bonds; Bondowner Risk 

The above-described opinion of Bond Counsel speaks to the tax status of interest on the Bonds for federal 
income tax purposes as of the date of the original issuance of the Bonds.  It is possible that future action or inaction 
by the Issuer, the Borrower, or some other party could cause the inclusion of interest on the Bonds in gross income 
for federal income tax purposes (in some cases retroactively to the date of their original issuance).  If such event 
results from failure by the Borrower to comply with the Tax Compliance Agreement, the Indenture provides for a 
mandatory redemption of the Bonds at a price of 100% of the principal amount of Bonds so redeemed, plus accrued 
interest to the redemption date.  See “THE BONDS—Redemption—Mandatory Redemption Upon a Determination of 
Taxability.”  Prospective purchasers of the Bonds should be aware that in such circumstance it is probable that 
certain of the interest payments received by them (perhaps all of them) would be subject to Federal income taxes, 
thereby having the effect of reducing (perhaps substantially) the effective, after-tax yield on their investment in the 
Bonds.   

Original Issue Discount 

To the extent the issue price of any maturity of the Bonds is less than the amount to be paid at maturity of 
such Bonds (excluding amounts stated to be interest and payable at least annually over the term of such Bonds), the 
difference constitutes “original issue discount”, the accrual of which, to the extent properly allocable to each owner 
thereof, is treated as interest on the Bonds which is excluded from gross income for federal income tax purposes.  
For this purpose, the issue price of a particular maturity of the Bonds is the first price at which a substantial amount 
of such maturity of Bonds is sold to the public (excluding bond houses, brokers, or similar persons or organizations 
acting in the capacity of underwriters, placement agents or wholesalers).  The original issue discount with respect to 
any maturity of the Bonds accrues daily over the term to maturity of such Bonds on the basis of a constant rate 
compounded on periodic compounding (with straight-line interpolations between compounding dates).  In general, 
the length of the interval between periodic compounding dates cannot exceed the interval between debt service 
payments on such Bonds and must begin or end on the date of such payments.  The accruing original issue discount 
is added to the adjusted basis of such Bonds to determine taxable gain or loss upon disposition (including sale, 
redemption or payment on maturity) of such Bonds.  Owners of the Bonds should consult with their own tax 
advisors with respect to the tax consequences of ownership of the Bonds with original issue discount, including the 
treatment of purchasers who do not purchase such Bonds in the original offering to the public at the first price at 
which a substantial amount of such Bonds are sold to the public. 

Premium 

Bonds purchased, whether at original issuance or otherwise, for an amount greater than their principal 
amount payable at maturity (or, in some cases, at their earlier call date) (“Premium Bonds”) will be treated as having 
amortizable bond premium.  No deduction is allowable for the amortizable bond premium in the case of Bonds, like 
the Premium Bonds, the interest on which is excludable from gross income for federal income tax purposes.  
However, the amount of tax exempt interest received, and an owner’s basis in a Premium Bond, will be reduced by 
the amount of amortizable bond premium properly allocable to such owner.  Owners of Premium Bonds should 
consult their own tax advisors with respect to the proper treatment of amortizable bond premium in their particular 
circumstances. 

Wisconsin Tax Matters 

Under existing law, interest on the Bonds is not exempt from Wisconsin income taxes.  Ownership of the 
Bonds may result in other state and local tax consequences to certain taxpayers. 

DESCRIPTION OF RATING 

The Bonds have been assigned a bond rating of “A2” by Moody’s Investors Service, Inc. (the “Rating 
Agency”) based on the assumption that the Guarantor will execute the Guaranty Agreement in favor of the Trustee 
upon the issuance of the Bonds. 
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The rating reflects only the views of the Rating Agency, and any explanation of the significance of the  
rating may be obtained only from the Rating Agency.  Such rating is dependent upon the rating of the Guarantor, 
and accordingly, such rating may be lowered or withdrawn in the event that the rating of the Guarantor is lowered or 
is withdrawn.  The rating for the Bonds is subject to revision, suspension, or withdrawal at any time by the Rating 
Agency, and any such revision, suspension, or withdrawal may affect the market price or marketability of the Bonds.  
A rating is not a recommendation to buy, sell, or hold the Bonds.  

A further explanation of the rating by the Rating Agency may be obtained from the Rating Agency. 

UNDERWRITING 

The Underwriter has agreed to purchase all (but not less than all) the Bonds at a purchase price of 
$8,870,340.65 (which equals the par amount of the bonds of $9,000,000, minus an original issue discount of 
$129,659.35 and will receive an underwriting fee of $135,000, pursuant to a Bond Purchase Agreement entered into 
among the Issuer, the Underwriter, and the Borrower (the “Bond Purchase Agreement”).  Pursuant to the Bond 
Purchase Agreement, the Borrower has agreed to indemnify the Underwriter and the Issuer against certain liabilities, 
including certain liabilities arising out of or based upon any untrue statements or alleged untrue statements contained 
in this Official Statement or omissions of material facts from this Official Statement.  The obligation of the 
Underwriter to accept delivery of the Bonds is subject to the various conditions of the Bond Purchase Agreement. 

CONTINUING DISCLOSURE 

Continuing Disclosure relating to the Borrower 

In accordance with the requirements of Rule 15c2-12 of the Securities and Exchange Commission under 
the Securities Exchange Act of 1934, as amended, the Borrower will enter into a Continuing Disclosure Agreement 
dated as of December 1, 2010 (the “Continuing Disclosure Agreement”), with the Trustee (together with any 
successor dissemination agent, the “Dissemination Agent”).  Pursuant to the Continuing Disclosure Agreement, the 
Borrower will covenant for the benefit of the Bondowners to provide, or cause to be provided, to the Municipal 
Securities Rulemaking Board (the “MSRB”) (i) the annual audited financial statements of the Borrower (the “Annual 
Report”) within 120 days after the close of the Borrower’s Fiscal Year and (ii) notices (“Material Event Notices”) of 
the occurrence of any of the following events respecting the Bonds within ten business days after their occurrence: 

(1) Principal and interest payment delinquencies; 

(2) Non-payment related defaults, if material; 

(3) Unscheduled draws on debt service reserves reflecting financial difficulties; 

(4) Unscheduled draws on credit enhancements reflecting financial difficulties; 

(5) Substitution of credit or liquidity providers, or their failure to perform; 

(6) Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final 
determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other material 
notices or determinations with respect to the tax status of the Bonds, or other material events 
affecting the tax status of the Bonds; 

(7) Modifications to rights of Bondowners, if material; 

(8) Bond calls, if material, and tender offers; 

(9) Defeasances; 

(10) Release, substitution, or sale of property securing repayment of the Bonds, if material; 
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(11) Rating changes; 

(12) Bankruptcy, insolvency, receivership or similar event of an obligated person (for 
purposes of this event, the event is considered to occur when any of the following occur: the 
appointment of a receiver, fiscal agent or similar office for an obligated person in a proceeding 
under the U.S. Bankruptcy Code or in any other proceeding under state or federal law in which a 
court or governmental authority has assumed jurisdiction over substantially all of the assets or 
business of the obligated person, or if such jurisdiction has been assumed by leaving the existing 
governing body and officials or officers in possession but subject to the supervision and orders of 
a court or governmental authority, or the entry of an order confirming a plan of reorganization, 
arrangement, or liquidation by a court or governmental authority having supervision or jurisdiction 
over substantially all the assets or business of the obligated person; 

(13) The consummation of a merger, consolidation or acquisition involving an obligated 
person or the sale of all or substantially all of the assets of an obligated person, other than in the 
ordinary course of business, the entry into a definitive agreement to undertake such an action, or 
the termination of a definitive agreement relating to any such actions, other than pursuant to its 
terms, if material; and 

(14) Appointment of a successor or additional trustee or the change of name of a trustee, if 
material. 

The Annual Report is currently required to be filed with the MSRB’s Electronic Municipal Market Access 
system accessible at http://emma.msrb.org.  A default by the Borrower or the Dissemination Agent in furnishing the 
required information does not constitute an Event of Default under the Loan Agreement or the Indenture.  The sole 
remedy for any such default is an action by the Bondholders for specific performance. 

The Borrower is solely responsible for providing the Annual Reports and any Material Event Notices.  The 
Issuer has no responsibility or liability to the Bondowners or any other person for making, monitoring or content of 
any disclosures made by or on behalf of the Borrower. 

Continuing Disclosure relating to the Guarantor 

The Guarantor has agreed, for the benefit of the Bondowners, to provide a notice to the MSRB each year 
indicating that it has filed its annual Form 10-K and its other annual financial reports to the U.S. Securities 
Exchange Commission (the “SEC”) in accordance with the SEC financial reporting requirements applicable to the 
Guarantor. 

FINANCIAL STATEMENTS 

The financial statements of the Borrower as of and for the fiscal years ended 2008 and 2009, included in 
Appendix A-2 to this Official Statement have been audited by Vig & Associates, independent certified public 
accountants, to the extent and for the periods indicated in their reports thereon. 

 
MISCELLANEOUS 

The references herein to the Bonds, the Indenture, the Guaranty Agreement, the Promissory Note, and the 
Loan Agreement are brief outlines of certain provisions thereof and do not purport to be complete.  For full and 
complete statements of such provisions reference is made to such documents.  Copies of the documents mentioned 
under this heading are on file at the offices of the Underwriter and the Issuer and following delivery of the Bonds 
will be on file at the offices of the Trustee. 

It is anticipated that CUSIP identification numbers will be printed on the Bonds, but neither the failure to 
print such numbers on any Bond nor any error in the printing of such numbers shall constitute cause for a failure or 
refusal by the purchaser thereof to accept delivery of and pay for any Bonds. 
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The attached Appendices are integral parts of this Official Statement and must be read together with all of 
the foregoing statements. 

This Official Statement has been approved, after due investigation on their parts, by the Issuer with respect 
to the information under the headings “THE ISSUER” and “ABSENCE OF MATERIAL LITIGATION – Issuer” and 
by the Borrower with respect to the remaining information herein, for distribution by the Underwriter to prospective 
purchasers of the Bonds.  The information herein under the heading “THE BONDS - DTC and Its Participants” has 
been provided by DTC.  The information in Appendix B has been provided by the Guarantor.  

The execution and delivery of this Official Statement has been duly authorized by the Borrower. 

CENTRAL WISCONSIN ELECTRIC COOPERATIVE 
 
 
 
By: /s/ Greg W. Blum  
  President/CEO 

 



 

 

APPENDIX A-1 
 

The Borrower: Central Wisconsin Electric Cooperative 

GENERAL DESCRIPTION 
 
  Central Wisconsin Electric Cooperative (“CWEC”) is a not-for-profit cooperative 
association incorporated under the laws of the State of Wisconsin.  CWEC’s principal business is 
to provide distribution electric service to its retail consumer-members in its service area in the 
rural areas of Waupaca, Shawano, Marathon and Portage counties in Wisconsin.  CWEC was 
formed in 1948 through consolidation of Waupaca Electric Cooperative and Marathon-Portage 
Electric Cooperative.  Member-consumer electric service began on the earliest portions of 
CWEC’s electric system in 1939.  CWEC’s headquarters is currently located in Iola, Wisconsin.  
The economy of CWEC’s service area is based predominantly on agricultural, agribusiness, 
recreation, and tourism.   
 
  For the year ended December 31, 2009, CWEC’s electric energy sales were 
approximately 95,159 megawatt hours, corresponding to gross revenues of $12,131,729.00.  
CWEC also received a minor portion of its revenues ($235, 104 in 2009) from acting as a sales 
agent for sales of energy efficient water heaters and heat pumps and certain telecommunications 
services to its consumer-members.  As of December 31, 2009, CWEC served 7,779 member-
consumers, while operating 1,417 miles of distribution electric lines and eight substations.  
CWEC currently has 31 employees. 
 
  As a cooperative, CWEC is owned by and exclusively serves its consumer-
members, which are the individuals that reside, and the organizations and small businesses that 
are located, within its service area.  CWEC is exempt from federal income tax on its distribution 
electric service income under § 501(c)(12) of the Internal Revenue Code, but may be subject to 
income tax on its unrelated business taxable income.  As a member-owned cooperative, CWEC 
has no publicly-held equity securities outstanding, nor has it issued any stock.  CWEC funds its 
business activities primarily through the rates it charges to its consumer-members for distribution 
electric service and from working capital derived from retained member patronage capital credits 
arising from margins from previous operations.  CWEC funds its longer-term capital needs 
primarily through loans from National Rural Utilities Cooperative Finance Corporation (“CFC”), 
a cooperative lender.   
 
  CWEC’s principal objective is to offer its consumer-members reliable retail 
electric service at the lowest reasonable cost consistent with high system reliability and sound 
management practices.  Under the cooperative form of organization, CWEC’s margins are 
allocated annually to CWEC’s patrons on the basis of individual consumption of electric energy 
and become patronage capital.  Those allocated margins are retained as patronage capital credits 
until the board of directors determines to distribute them in cash to the members, consistent with 
prudent financial planning and any applicable restrictions on such distributions imposed by 
lending covenants.  Under the provisions of CWEC’s long-term debt agreements, until the total 
equities and margins equal or exceed thirty percent (30%) of the total assets of CWEC, the return 
to patrons of capital contributed by them is limited, generally, to twenty-five percent (25%) of 
the patronage capital or margins received in the next preceding year.  As of December 31, 2009, 
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the total equities and margins of CWEC were approximately 38 percent of the total assets of 
CWEC.   
 

GOVERNANCE 
 

  CWEC is governed by a seven-member board of directors elected from and by its 
member-consumers.  Six of the directors are elected on staggered three-year terms based upon 
territorial districts, and the seventh member is elected at large.   
 
 The principal management personnel at CWEC are the following:   
 

 President & CEO –    Greg W. Blum; 
 Vice President-Finance –   Lila Shower; 
 Vice President-Engineering --  Cass Reynolds; 
 Vice President-Operations -   Kevin Kurtzweil; and 
 Vice President-Marketing -   Mark Forseth. 

 
REGULATION OF RATES AND SERVICES 

 
  CWEC’s rates and terms and conditions for services to members are determined 
by its board of directors.  CWEC is not generally subject to regulation by the Public Service 
Commission of Wisconsin with respect to the rates or the terms or conditions of electric service 
provided to its member-consumers.  CWEC would be subject to regulation by the Public Service 
Commission of Wisconsin with respect to the necessity for and location of major new generation 
or transmission facilities within Wisconsin, but CWEC does not currently own or plan to own or 
operate any such facilities.   
   
  CWEC’s right to exclusively serve its consumer-members within the areas that it 
serves is protected pursuant to Wisconsin laws designed to avoid duplication of electric facilities.  
Cooperative associations and public utilities in Wisconsin are prohibited from extending electric 
service to consumers already receiving such service from a distribution cooperative or to persons 
located within 500 feet of the existing distribution lines of such a distribution cooperative.  
(Where existing lines of another cooperative association or utility are also within 500 feet of the 
potential consumer, the electric supplier may be chosen by the consumer.)  These same rules also 
apply to extensions of service by CWEC.  The limited exclusivity provided by these restrictions 
may be lost if the Public Service Commission of Wisconsin finds that the service provided by the 
incumbent utility is inadequate or that the rates charged are unreasonable.  Inclusion by 
incorporation, consolidation or annexation of any of the facilities or service area of CWEC 
within the boundary of a city will not by such inclusion impair or affect the rights of CWEC to 
provide electric utility service to a prospective consumer in that annexed area.  A municipality 
may elect to acquire the facilities and property of CWEC within an annexed area in accordance 
with certain statutory procedures.  Except for electric cooperatives, most electric utilities 
providing retail electric service in Wisconsin are subject to regulation of their rates and terms 
and conditions of their service by the Public Service Commission of Wisconsin.   
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 While Wisconsin has previously considered enacting measures to increase or 
foster retail competition among electric utilities, thus far, retail competition does not apply in 
Wisconsin except for those circumstances in which existing distribution lines of potential utility 
suppliers are more than 500 feet away from the potential consumer’s premises to be served, or 
when more than one such utility has distribution facilities within 500 feet of the premises of the 
potential customer to be served. 
  
  CWEC obtains wholesale electric service to supply its needs to serve its member-
consumers under a wholesale all-requirements power supply agreement with Wisconsin Power 
and Light Company.  The current power supply agreement has a duration of ten years, expiring 
in 2017.   Through that wholesale power supply agreement, CWEC also obtains the renewable 
energy or renewable resource credits necessary to comply with the Wisconsin renewable energy 
portfolio standard.   
  
  CFC imposes requirements relating to maintenance of certain financial ratios, 
approval of mergers or certain sales of capital assets, limitations on investments and capital 
distributions under the terms of its existing lending agreements with CWEC.  In particular, 
CWEC covenants to achieve an average debt service coverage ratio of not less than 1.35, 
determined by reference to the ratio achieved in the best two of the most recently completed 
three years.   
 

TRANSMISSION SERVICE 
 

  CWEC obtains transmission service for delivery of its wholesale electric energy 
purchases over transmission facilities owned by the American Transmission Company, LLC, 
(“ATC”) a Wisconsin transmission company in which CWEC is a minority investor, currently 
less than a one-half percent equity holder.  CWEC’s membership interest in ATC at the end of 
2009 was valued at $1,281,862.  Transmission service over ATC lines is provided by the 
Midwest Independent Transmission System Operator, Incorporated (“Midwest ISO”), a Regional 
Transmission Organization (“RTO”) regulated by the Federal Energy Regulatory Commission 
(“FERC”).   
 

SUBSIDIARY 
 

  CWEC has a single wholly-owned subsidiary, CWEC Services, LLC.  CWEC 
Services, LLC began operations in 2004, and its financial statements are consolidated with those 
of CWEC in accordance with generally accepted accounting principles.  The original business of 
CWEC Services, LLC was operation of a retail gasoline filling station.  That business was sold to 
an unrelated party in 2006.  CWEC Services, LLC’s sole business now is to lease the filling 
station building to the current owner and operator of the filling station business.   

 
FINANCIAL INFORMATION ON CWEC 

 
  CWEC has not issued any publicly held securities, nor does it currently file 
financial reports or financial statements with the federal Securities and Exchange Commission or 
with any state investment securities regulator.  Attached as Appendix A-2 are the audit report 
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and audited financial statements for CWEC for the fiscal years ended 2008 and 2009. 
   
  Substantially all of the assets of CWEC are pledged as security for CWEC’s long-
term liabilities to CFC.  CWEC is obligated under a Reimbursement Agreement between CWEC 
and CFC to reimburse CFC for any amounts that CFC pays under the Guaranty Agreement.  
CWEC’s reimbursement obligations to CFC under the Reimbursement Agreement are secured 
by the existing Mortgage and Security Agreement between CWEC and CFC that secures 
CWEC’s other long-term liabilities to CFC.   
 

INTENDED USE OF PROCEEDS OF THE BONDS 
 

  The proceeds of the Bonds will be used (i) to fund the construction of a new 
headquarters building for CWEC in Rosholt, Wisconsin, and various other improvements to 
CWEC’s existing electric distribution system (the “Project”) and (ii) to pay certain costs 
associated with the issuance of the Bonds.  The Project will include construction of a new 
headquarters building and related facilities and equipment in Rosholt, Wisconsin, which, when 
completed, will replace the existing CWEC headquarters in Iola, Wisconsin and an outpost office 
in Wittenberg, Wisconsin.  The new headquarters will provide offices for CWEC employees and 
warehouse and equipment storage facilities for most of CWEC’s trucks and other vehicles.  The 
Project will also include the replacement and/or construction of new overhead and underground 
electric lines in various portions of Portage, Marathon, Shawano, and Waupaca counties in 
Wisconsin, and equipment upgrades to CWEC substations located in those counties.  The initial 
owner, operator, and manager of the Project will be CWEC. 



 

 

APPENDIX A-2 

Financial Statements of the Borrower 

See Attached 

 

 















































 

 

APPENDIX B 

The Guarantor 

National Rural Utilities Cooperative Finance Corporation 

General Description 
 

National Rural Utilities Cooperative Finance Corporation (“CFC”) is a member-owned 
cooperative association incorporated under the laws of the District of Columbia in April 1969.  
CFC’s principal purpose is to provide its members with financing to supplement the loan 
programs of the Rural Utilities Service of the United States Department of Agriculture.  CFC 
makes loans to its rural electric members so they can acquire, construct, and operate electric 
distribution, generation, transmission and related facilities.  CFC also provides its members with 
credit enhancements in the form of letters of credit and guarantees of debt obligations.  As a 
cooperative, CFC is owned by and exclusively serves its membership, which consists solely of 
not-for-profit entities or subsidiaries or affiliates of not-for-profit entities.  CFC is exempt from 
federal income taxes under Section 501(c)(4) of the Internal Revenue Code.  As a member-
owned cooperative, CFC has no publicly-held equity securities outstanding.  CFC funds its 
activities primarily through a combination of publicly and privately-held debt securities and 
member investments.  CFC’s objective is to offer its members cost-based financial products and 
services consistent with sound financial management and is not to maximize net income.  CFC 
allocates its net earnings, which consist of net income excluding certain non-cash accounting 
effects, annually to a cooperative educational fund, a members' capital reserve and to members 
based on each member's patronage of its loan programs during the year.  
 
For financial statement purposes, CFC’s results of operations and financial condition are 
consolidated with and include Rural Telephone Finance Cooperative (“RTFC”) and National 
Cooperative Services Corporation (“NCSC”) and certain entities created and controlled by CFC 
to hold foreclosed assets and to accommodate loan securitization transactions.  
 
CFC’s annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-
K, and amendments to those reports (collectively, the “CFC Reports”), are available, free of 
charge, at www.nrucfc.coop, under the link “Investor Relations/Financial Reporting,” as soon as 
reasonably practicable after they are electronically filed with or furnished to the U.S. Securities 
and Exchange Commission (“SEC”).  The CFC Reports are also available free of charge on the 
SEC website at www.sec.gov.  CFC’s annual report dated August 30, 2010 is incorporated herein 
by reference, which report contains the consolidated financial statements of CFC and its 
subsidiaries as of May 31, 2010 and 2009, which have been audited by Deloitte & Touche LLP, 
independent auditors, as indicated in their reports therein, which expressed unqualified opinions.  
CFC’s quarterly report dated October 13, 2010, for the quarter ended August 31, 2010, is 
incorporated herein by reference.  CFC’s current reports on form 8-K dated November 10, 2010, 
October 29, 2010, October 6, 2010, July 28, 2010, and June 3, 2010, respectively, are 
incorporated herein by reference. 
 
RTFC is a cooperative association originally incorporated in South Dakota in 1987 and 
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reincorporated as a member-owned cooperative association in the District of Columbia in 2005.  
RTFC’s principal purpose is to provide and arrange financing for its rural telecommunications 
members and their affiliates.  RTFC’s membership consists of a combination of not-for-profit 
entities and for-profit entities.  CFC is the sole lender to and manages the lending activities of 
RTFC through a long-term management agreement. Under a guarantee agreement, RTFC pays 
CFC a fee, and in exchange, CFC reimburses RTFC for loan losses. RTFC is headquartered with 
CFC in Herndon, Virginia. RTFC is a taxable cooperative that pays income tax based on its net 
income, excluding patronage-sourced net earnings allocated to its patrons, as permitted under 
Subchapter T of the Internal Revenue Code. 
 
NCSC was incorporated in 1981 in the District of Columbia as a member-owned cooperative 
association.  The principal purpose of NCSC is to provide financing to members of CFC and the 
for-profit and non-profit entities that are owned, operated, or controlled by, or provide substantial 
benefit to certain members of CFC.  NCSC's membership consists of CFC and distribution 
systems that are members of CFC or are eligible for such membership.  CFC is the primary 
source of funding to and manages the lending activities of NCSC through a management 
agreement which is automatically renewable on an annual basis unless terminated by either 
party.  Under a guarantee agreement, NCSC pays CFC a fee, and in exchange, CFC reimburses 
NCSC for loan losses. NCSC is headquartered with CFC in Herndon, Virginia.  NCSC is a 
taxable cooperative, which to date has not allocated its patronage-sourced net earnings to 
patrons; thus NCSC pays income tax on the full amount of its net income. 
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SUMMARY OF INDENTURE OF TRUST AND LOAN AGREEMENT 

The following is a summary of certain provisions of the Indenture and the Loan Agreement and is 
supplemental to the summary of the provisions of such documents set forth elsewhere in this Official Statement.  
These summaries do not purport to be comprehensive or definitive and reference should be made to the Indenture 
and the Loan Agreement for a full and complete statement of their respective provisions.   

DEFINITIONS OF CERTAIN TERMS 

The following is a summary of the definitions of certain terms used in this Summary and elsewhere in this 
Official Statement.  All capitalized terms not defined here or elsewhere in the Official Statement have the meanings 
set forth in the Indenture. 

Act means Sections 66.0304 of the Wisconsin Statutes, as amended from time to time. 

Affiliate means any Person which “controls,” is “controlled” by, or is under common “control” with, the 
Borrower.  For purposes of this definition, a Person “controls” another Person when the first Person possesses or 
exercises directly, or indirectly through one or more other affiliates or related entities, the power to direct the 
management and policies of the other Person, whether through the ownership of voting rights, membership, the 
power to appoint members, trustees or directors, by contract, or otherwise. 

Authorized Denomination means denominations of $5,000 or any multiple thereof. 

Bond Counsel means any legal counsel selected by the Borrower and reasonably acceptable to the Issuer, 
the Guarantor, and the Trustee who shall be nationally recognized as expert in matters pertaining to the validity of 
obligations of governmental issuers and the exemption from federal income taxation of interest on such obligations 
and experienced in the financing of utility facilities. 

Bond Fund means the fund by that name established pursuant to the Indenture. 

Bondowner means the Owner of a Bond.  

Bonds means any bond or bonds of the series of Fixed Rate Revenue Bonds, Series 2010A (Central 
Wisconsin Electric Cooperative), aggregating the original principal amount of $9,000,000, to be issued, 
authenticated, and delivered under and pursuant to the Indenture. 

Borrower means Central Wisconsin Electric Cooperative, a Wisconsin not-for-profit cooperative 
association, its successors and assigns and any surviving, resulting or transferee entity that may assume its 
obligations in accordance with the Loan Agreement. 

Borrower Representative means the Chairman, Vice Chairman, President/CEO, Secretary, or Treasurer of 
the Borrower and such other person or persons at the time designated to act on behalf of the Borrower in matters 
relating to the Indenture and the Loan Agreement as evidenced by a written certificate furnished to the Issuer and the 
Trustee containing the specimen signature of such person or persons and signed on behalf of the Borrower by its 
Chairman, Vice Chairman, President/CEO, Secretary, or Treasurer.  Such certificate may designate an alternate or 
alternates, each of whom shall be entitled to perform all duties of the Borrower Representative. 

Business Day, means a day other than (a) a Saturday, Sunday or legal holiday, and (b) a day on which 
banks located in any city in which the designated corporate trust office of the Trustee or of any Paying Agent is 
located are required or authorized by law to remain closed. 

Code means the Internal Revenue Code of 1986, as amended, and, when appropriate, any statutory 
predecessor or successor thereto, and all applicable regulations thereunder and any applicable official rulings, 
announcements, notices, procedures and judicial determinations relating to the foregoing. 
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Completion Date means the date the Project is completed as established in accordance with the Loan 
Agreement. 

Cost of Issuance Fund means the fund by that name established pursuant to the Indenture. 

Costs of Issuance means “issuance costs” described in Section 147(g) of the Code, including but not 
limited to the following:  

(a) underwriter’s compensation (whether realized directly or derived through purchase of the Bonds at 
a discount below the price at which they are expected to be sold to the public);  

(b) counsel fees (including Bond Counsel, underwriter’s counsel, Issuer’s counsel, and Guarantor’s 
counsel, as well as any other specialized counsel fees incurred in connection with the borrowing);  

(c) financial advisor fees of any financial advisor to the Issuer or the Borrower incurred in connection 
with the issuance of such Bonds;  

(d) rating agency fees;  

(e) Trustee, escrow agent and Paying Agent fees;  

(f) fees payable to the Guarantor relating to the Guaranty Agreement; 

(g) accountant fees and other expenses related to issuance of such Bonds;  

(h) printing costs (for such Bonds and of the preliminary and final official statement or other offering 
document relating to such Bonds); and  

(i) fees and expenses of the Issuer incurred in connection with the issuance of such Bonds.  

Counsel means an attorney designated by or acceptable to the Trustee and the Guarantor, duly admitted to 
practice law before the highest court of any state, including an attorney for the Borrower or the Issuer. 

Date of Issuance means December 15, 2010, the date of original issuance of the Bonds. 

Defeasance Obligations means:  

(a) Government Obligations which are not subject to redemption prior to maturity; or 

(b) obligations of any state or political subdivision of any state, the interest on which is excluded from 
gross income for federal income tax purposes and which meet the following conditions:  

1. either (A) the obligations are not subject to redemption prior to maturity or 
(B) the trustee for such obligations has been given irrevocable instructions concerning their call 
and redemption and the issuer of such obligations has covenanted not to redeem such obligations 
other than as set forth in such instructions;  

2. the obligations are secured by cash or noncallable Government Obligations that 
may be applied only to payment of principal of, and interest on, such obligations;  

3. the sufficiency of such cash and noncallable Government Obligations to pay in 
full all principal of, and interest on, such obligations has been verified by the report of an 
independent certified public accountant (a “Verification”) and no substitution of Government 
Obligations shall be permitted except with cash or other Government Obligations and upon 
delivery of a new Verification;  
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4. such cash and Government Obligations serving as security for the obligations 
are held in an irrevocable escrow by an escrow agent or a trustee in trust for the owners of such 
obligations, at least one year has passed since the establishment of such escrow and the issuer of 
such obligations is not, and has not been since the establishment of such escrow, a debtor in a 
proceeding commenced under the United States Bankruptcy Code;  

5. the Trustee has received an Opinion of Counsel that such cash and Government 
Obligations are not available to satisfy any other claims, including those against the trustee or 
escrow agent;  

6. the Trustee has received an Opinion of Bond Counsel delivered in connection 
with the original issuance of such obligations to the effect that the interest on such obligations was 
exempt for purposes of federal income taxation, and the Trustee has received an Opinion of Bond 
Counsel delivered in connection with the establishment of the irrevocable escrow to the effect that 
the establishment of the escrow will not result in the loss of any exemption for purposes of federal 
income taxation to which interest on such obligations would otherwise be entitled; 

7. the Trustee has received an unqualified opinion of nationally recognized 
bankruptcy counsel to the effect that the payment of principal of and interest on such obligations 
made from such escrow would not be avoidable as preferential payments and recoverable under 
the United States Bankruptcy Code should the obligor or any other Person liable on such 
obligations become a debtor in a proceeding commenced under the United States Bankruptcy 
Code; and the obligations are rated in the highest rating category by a nationally recognized 
securities rating service. 

Determination of Taxability means a final, nonappealable determination by the Internal Revenue Service 
or by a court of competent jurisdiction in the United States that, as a result of failure by the Borrower to observe or 
perform any covenant, condition or agreement on its part to be observed or performed under the Tax Compliance 
Agreement or as a result of the inaccuracy of any representation or agreement made by the Borrower under the Tax 
Compliance Agreement, the interest payable on the Bonds is includable for federal income tax purposes in the gross 
income of the owners thereof (other than an owner who is a “substantial user” of the Facilities financed or 
refinanced thereby or a “related person” thereto within the meanings of Section 147(a) of the Code), which final 
determination follows proceedings of which the Borrower has been given written notice and in which the Borrower, 
at its sole expense and to the extent deemed sufficient by the Borrower, has been given an opportunity to participate, 
either directly or in the name of the Bondowners.  

Electronic Notice means notice transmitted by electronic mail or facsimile. 

Eligible Costs of the Project means the following categorical costs of providing the Project: 

(a) the Costs of Issuance; 

(b) the “Capitalized Interest Costs,” namely interest on the Bonds from the date of their original 
delivery to the Completion Date; 

(c) the “Engineering Costs,” namely the architectural and engineering costs and other costs which 
are or were necessary for the design and planning of the Project; 

(d) the “Basic Project Costs,” namely those costs of acquiring, constructing and installing the Project 
which were incurred after April 16, 2010 and which were or are for the purpose of providing land or property of 
a character subject to the allowance for depreciation under Section 167 of the Code; and 

(e) the “Other Costs,” namely such other costs incurred in connection with the Project or the 
financing thereof which, in the opinion of Bond Counsel, may be paid or reimbursed to the Borrower from the 
Project Fund without adverse effect on the legality of the Bonds or the exclusion of interest thereon from gross 
income for federal income tax purposes under Sections 103(a) and 142(f) of the Code. 
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Event of Default, for purposes of the Indenture, means any of the events of default specified in the 
Indenture, and for purposes of the Loan Agreement, means any of the events of default specified in the Loan 
Agreement. 

Facilities means the facilities financed, in whole or in part, with the proceeds of the Bonds as described in 
the Loan Agreement. 

Government Obligations, means the following:  

(a) bonds, notes, certificates of indebtedness, treasury bills or other securities constituting direct 
obligations of, or obligations the principal of and interest on which are wholly and unconditionally guaranteed 
by, the United States of America; and  

(b) evidences of direct ownership of a proportionate or individual interest in future interest or 
principal payments on specified direct obligations of, or obligations the payment of the principal of and interest 
on which is unconditionally guaranteed by, the United States of America, which obligations are held by a bank 
or trust company organized and existing under the laws of the United States of America or any state thereof in 
the capacity of custodian.  

Guarantor means National Rural Utilities Cooperative Finance Corporation, a cooperative association 
incorporated under the laws of the District of Columbia. 

Guaranty Agreement means the Guaranty Agreement, dated as of December 1, 2010, from the Guarantor 
to the Trustee, as supplemented or amended from time to time pursuant to the provisions thereof and of the 
Indenture. 

Indenture means the Indenture of Trust, dated as of December 1, 2010, between the Issuer and the Trustee, 
and any and all modifications, alterations, amendments and supplements thereto entered into from time to time in 
accordance with the provisions thereof.  

Interest Payment Date means June 1 and December 1 of each year beginning on June 1, 2011. 

Issuer means the Public Finance Authority, a body corporate and politic under the laws of the State of 
Wisconsin. 

Issuer’s Unassigned Rights means the Issuer’s rights under the Loan Agreement relating to: (i) use of the 
facilities and related matters, (ii) indemnification, (iii) payment of expenses, and (iv) payment of attorneys’ fees. 

Loan means the loan of the proceeds of the Bonds made by the Issuer to the Borrower pursuant to the Loan 
Agreement. 

Loan Agreement means the Loan Agreement, dated as of December 1, 2010, between the Issuer and the 
Borrower, as from time to time amended or supplemented by Supplemental Loan Agreements in accordance with 
the provisions of the Indenture. 

Mandatory Sinking Fund Payment means the amount required to be paid on any single date for the 
retirement of Bonds as described in this Appendix under “INDENTURE OF TRUST, -Redemption, -Terms of 
Redemption, -Mandatory Sinking Fund Redemption of Term Bonds.” 

Opinion of Bond Counsel, means a written opinion of Bond Counsel. 

Opinion of Counsel, means a written opinion of Counsel. 

Outstanding, means with respect to Bonds, as of the date of determination, all Bonds theretofore 
authenticated and delivered under the Indenture, except:  
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(a) Bonds theretofore cancelled by the Trustee or delivered to the Trustee for cancellation as provided 
in the Indenture;  

(b) Bonds for whose payment or redemption money or Defeasance Obligations in the necessary 
amount have been deposited with the Trustee or any Paying Agent in trust for the owners of such Bonds as 
provided in the Indenture, provided that, if such Bonds are to be redeemed, notice of such redemption has 
been duly given pursuant to the Indenture or provision therefor satisfactory to the Trustee has been made;  

(c) Bonds in exchange for or in lieu of which other Bonds have been authenticated and delivered 
under the Indenture; and  

(d) Bonds alleged to have been destroyed, lost, or stolen which have been paid as provided in the 
Indenture;  

provided, however, that pursuant to the Indenture certain Bonds shall be disregarded and deemed not to be 
Outstanding for certain purposes. 

Owner means, in respect of a Bond, the Person or Persons in whose name the Bond is registered on the 
bond registration books maintained by the Trustee pursuant to the Indenture. 

Participants means those financial institutions for whom the Securities Depository effects book-entry 
transfers and pledges of securities deposited with the Securities Depository, as such listing of Participants exists at 
the time of such reference. 

Paying Agent means the Trustee and any other commercial bank or trust institution organized under the 
laws of any state of the United States of America or any national banking association designated pursuant to the 
Indenture or any supplemental indenture as paying agent for any Bonds at which the principal of, and interest on, 
such Bonds shall be payable. 

Permitted Investments means, if and to the extent the same are at the time legal for investment of funds 
held under the Indenture:  

(a) Government Obligations;  

(b) bonds, notes or other obligations of any state of the United States or any political subdivision of 
any state, which at the time of their purchase are rated in either of the two highest rating categories by a 
Rating Service;  

(c) certificates of deposit or time or demand deposits constituting direct obligations of any bank, bank 
holding company, savings and loan association, trust company or other financial institution, except that 
investments may be made only in certificates of deposit or time or demand deposits which are:  

1. insured by the Deposit Insurance Fund of the Federal Deposit Insurance Corporation, or 
any other similar United States Government deposit insurance program then in existence; or  

2. continuously and fully secured by Government Obligations which have a market value, 
exclusive of accrued interest, at all times at least equal to the principal amount of such certificates 
of deposit or time or demand deposits; or  

3. issued by a bank, bank holding company, savings and loan association, trust company or 
other financial institution whose outstanding unsecured long-term debt is rated at the time of 
issuance in either of the two highest rating categories by a Rating Service;  

(d) repurchase agreements with any bank, bank holding company, savings and loan association, trust 
company or other financial institution organized under the laws of the United States or any state, that are 
continuously and fully secured by Government Obligations which have a market value, exclusive of 
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accrued interest, at all times at least equal to the principal amount of such repurchase agreements, provided 
that each such repurchase agreement conforms to current industry standards as to form and time, is in 
commercially reasonable form, is for a commercially reasonable period, results in transfer of legal title to 
identified Government Obligations which are segregated in a custodial or trust account for the benefit of 
the Trustee, and further provided that Government Obligations acquired pursuant to such repurchase 
agreements shall be valued at the lower of the then current market value thereof or the repurchase price 
thereof set forth in the applicable repurchase agreement;  

(e) investment agreements constituting an obligation of a bank, bank holding company, savings and 
loan association, trust company, insurance company, financial institution or other credit provider whose 
outstanding unsecured long-term debt is rated at the time of such agreement in either of the two highest 
rating categories by a Rating Service;  

(f) money market mutual funds that are registered with the U.S. Securities and Exchange 
Commission, meeting the requirements of Rule 2a-7 under the Investment Company Act of 1940 and that 
are rated in either of the two highest categories by a Rating Service, including mutual funds from which the 
Trustee or its affiliates receive fees for investment advisory or other services to the fund;  

(g) any other investment approved in writing by the Guarantor. 

Person means any natural person, firm, association, corporation, partnership, limited liability company, 
limited liability partnership, joint stock company, joint venture, trust, unincorporated organization or firm, or a 
government or any agency or political subdivision thereof or other public body. 

Pledged Revenues means all revenues and income derived by or for the account of the Issuer from or for 
the account of the Borrower pursuant to the terms of the Loan Agreement, the Promissory Note, and the Indenture, 
including, without limitation (i) all payments and prepayments by the Borrower on the Promissory Note or pursuant 
to the Loan Agreement, but excluding any amounts derived by the Issuer for its own account pursuant to the 
enforcement of the Issuer’s Unassigned Rights, (ii) the Guaranty Agreement, and (iii) all cash and securities held 
from time to time in the funds and accounts established under the Indenture, and the investment earnings thereon 

Project means the acquisition, construction, installation and equipping of the Facilities. 

Project Enterprise means the operation of an electric utility. 

Project Fund means the fund by that name established pursuant to the Indenture. 

Project Plans and Specifications means the Borrower’s architectural and engineering drawings and other 
plans and specifications for the Project, as amended from time to time in accordance with the Loan Agreement. 

Promissory Note means the Borrower’s promissory note in the form attached to the Loan Agreement, 
dated the Date of Issuance, issued in the principal amount of the Bonds payable to the order of the Issuer. 

Rating Service means Moody’s Investors Service, Inc., if the Bonds are rated by such rating service at the 
time, or any other nationally recognized securities rating service, designated by the Borrower by notice to the Issuer, 
the Guarantor and the Trustee, and approved by the Guarantor, that maintains a rating on any of the Bonds.  

Redemption Fund means the fund by that name established pursuant to the Indenture. 

Regular Record Date means the 15th day (whether or not a Business Day) of the calendar month 
immediately preceding each Interest Payment Date.  

Securities Act means the Securities Act of 1933, as amended. 

Securities Depository means The Depository Trust Company, New York, New York, and its successors 
and assigns, or any successor securities depository appointed pursuant to the Indenture. 



 
 

 
C-7 

Special Record Date means, with respect to any Bond, the date established by the Trustee in connection 
with the payment of overdue interest on such Bond pursuant to the Indenture. 

State means the State of Wisconsin. 

Stated Maturity when used with respect to any Bond or any installment of interest thereon means the date 
specified in such Bond as the fixed date on which the principal of such Bond or such installment of interest is due 
and payable. 

Tax Compliance Agreement means the Tax Compliance Agreement entered into by the Borrower, the 
Trustee and the Issuer in connection with the issuance and delivery of the Bonds under the Indenture, as the same 
may be amended or supplemented from time to time in accordance with its terms. 

Transaction Documents means the Indenture, the Bonds, the Loan Agreement, the Tax Compliance 
Agreement, the Guaranty Agreement, and those certificates given by the Issuer, the Borrower, the Guarantor, and 
the Trustee in connection with the issuance of the Bonds, including any and all amendments or supplements to any 
of the foregoing; provided, however, that when the words “Transaction Documents” are used in the context of the 
authorization, execution, delivery, approval or performance of Transaction Documents by a particular party, the 
same shall mean only those Transaction Documents that provide for or contemplate authorization, execution, 
delivery, approval or performance by such party.  

Trust Estate means  

(a) all right, title and interest of the Issuer (including, but not limited to, the right to enforce any of the 
terms thereof) in, to and under (1) the Promissory Note; (2) the Loan Agreement (but not including the Issuer’s 
Unassigned Rights), the Pledged Revenues, and all other payments owing to the Issuer and paid by the 
Borrower under the Loan Agreement and the Promissory Note, and (3) all financing statements or other 
instruments or documents evidencing, securing or otherwise relating to the loan of the proceeds of the Bonds; 
and 

(b) the money and investments from time to time held by or on behalf of the Trustee in the funds and 
accounts under the terms of the Indenture (provided that any moneys or obligations deposited with or paid to the 
Trustee for the redemption or payment of Bonds which are deemed to have been paid in accordance with the 
Indenture shall not constitute a part of the Trust Estate but will be held for and applied only to the payment of 
such Bonds); and  

(c) any and all other property (real, personal or mixed) of every kind and nature from time to time, by 
delivery or by writing of any kind, pledged, assigned or transferred as and for additional security under the 
Indenture by the Issuer or by anyone on its behalf or with its written consent to the Trustee, which is hereby 
authorized to receive any and all such property at any and all times and to hold and apply the same subject to 
the terms hereof; and 

(d) any and all proceeds of, income from, and earnings on, any of the foregoing. 

Trustee means U.S. Bank National Association, and its successor or successors and any other corporation 
or association which at any time may be substituted in its place pursuant to and at the time serving as trustee under 
the Indenture. 

Underwriter means Robert W. Baird & Co. Incorporated. 
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LOAN AGREEMENT 

The Loan Agreement provides the terms of the loan of the Bond proceeds to the Borrower and the 
repayment of and security for such loan provided by the Borrower. 

Loan Repayment 

(1) The Borrower shall repay the Loan in accordance with the Promissory Note.  The Promissory 
Note shall (i) mature on such date and in such principal amount that, upon the Stated Maturity date of such Bonds, 
shall mature, (ii) bear interest at the same rate, payable at the same times, as such Bonds, and (iii) require the 
redemption of all or an equal principal amount thereof on each date on which such Bonds are required to be 
redeemed pursuant to the Indenture.  Payments on the Promissory Note shall be made by the Borrower (or by the 
Guarantor pursuant to the Guaranty Agreement) directly to the Trustee under the Indenture.  The Trustee shall 
deposit all payments on the Promissory Note into the Bond Fund or the Redemption Fund as provided in the 
Indenture.  In any case where a payment to be made by the Borrower pursuant to the Loan Agreement shall be due 
on a day that is not a Business Day, then such payment may be made on the next succeeding Business Day with the 
same force and effect as if made on the due date.  

(2) The Borrower shall receive a credit against its obligation to make any payment of the principal of, 
or interest on, the Promissory Note, whether at maturity, upon redemption or otherwise, in an amount equal to, and 
such obligation shall be fully or partially, as the case may be, satisfied and discharged to the extent of, the amount, if 
any, credited pursuant to the Indenture against the payment required to be made by or for the account of the Issuer in 
respect of the corresponding payment of the principal of or interest on the related series of Bonds. The Issuer agrees 
with the Borrower that at the time all the Bonds cease to be Outstanding (other than by reason of the applicability of 
clause (c) of the definition of Outstanding), the Trustee shall surrender the Promissory Note to the Borrower. 

Additional Payments 

In addition to the Loan repayments, the Borrower shall also pay to the Issuer or to the Trustee, as the case 
may be, “Additional Payments,” as follows:  

(1) all taxes and assessments of any type or character charged to the Issuer or to the Trustee from 
payments to be received under the Loan Agreement or in any way arising due to the transactions contemplated 
thereby (including taxes and assessments assessed or levied by any public agency or governmental authority of 
whatsoever character having power to levy taxes or assessments ) but excluding franchise taxes based upon the 
capital and/or income of the Trustee and taxes based upon or measured by the net income of the Trustee; provided, 
however, that the Borrower shall have the right to protest any such taxes or assessments and to require the Issuer or 
the Trustee, at the Borrower’s expense, to protest and contest any such taxes or assessments levied upon them and 
that the Borrower shall have the right to withhold payment of any such taxes or assessments pending disposition of 
any such protest or contest unless such withholding, protest or contest would adversely affect the rights or interests 
of the Issuer or the Trustee; 

(2) all reasonable fees, charges, and expenses of the Trustee for services rendered under the Indenture, 
as and when the same become due and payable; 

(3) the reasonable fees and expenses of such accountants, consultants, attorneys, and other experts as 
may be engaged by the Issuer or the Trustee to prepare audits, financial statements, reports, opinions or provide such 
other services required under the Loan Agreement or the Indenture; 

(4) a closing fee to the Issuer equal to $9,000 payable on the date of issuance of the Bonds from 
amounts in the Project Fund as a Cost of Issuance; 

(5) for so long as any Bonds are outstanding, an annual fee to the Issuer in the amount of 0.02% of the 
Bonds outstanding on the date of calculation, payable in arrears on each December 1, beginning on December 1, 
2011 (the “Issuer’s Annual Fee”); and 
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(6) the reasonable fees and expenses of the Issuer in connection with the Loan Agreement, the Bonds 
or the Indenture, including, without limitation, any and all reasonable expenses incurred in connection with the 
authorization, issuance, sale, and delivery of any such Bonds or in connection with any litigation which may at any 
time be instituted involving the Loan Agreement, the Bonds or the Indenture or any of the other documents 
contemplated thereby, or in connection with the reasonable supervision or inspection of the Borrower, its properties, 
assets or operations or otherwise in connection with the administration of the Loan Agreement. 

Such Additional Payments shall be billed to the Borrower by the Issuer or the Trustee from time to time, 
together with a statement certifying that the amount billed has been incurred or paid by the Issuer or the Trustee for 
one or more of the above items.  After such a demand, amounts so billed shall be paid by the Borrower within 30 
days after receipt of the bill by the Borrower.  Notwithstanding the foregoing, the Issuer shall not be required to 
submit a bill to the Borrower for payment of the Issuer’s Annual Fee. 

In the event the Borrower should fail to make any of the payments described above, the item in default 
shall continue as an obligation of the Borrower until the amount in default shall have been fully paid, and the 
Borrower will pay the same with interest thereon at a rate per annum equal to one percent above the prime or 
reference rate from time to time publicly announced by and in effect for the largest commercial bank, as measured 
by assets, in the Seventh Federal Reserve District (with each change in such prime or reference rate resulting in a 
corresponding change in the rate to be paid hereunder), or, if such rate or rates shall exceed the maximum rate then 
permitted by law, at the maximum rate permitted by law; provided that, with the exception of the Trustee’s fees, 
interest shall not accrue on such obligation until written notice has been given to the Borrower that such payment is 
past due.  

Prepayment of the Loan 

Option to Prepay Loan and to Direct Redemption of the Bonds 

With the consent of the Guarantor, the Borrower has the option to prepay the Promissory Note in whole or 
in part on the dates set forth for redemption of the Bonds described in this Appendix under “INDENTURE OF 
TRUST, -Redemption of Bonds, -Terms of Redemption, -Optional Redemption.”.  In any such case, the 
Borrower shall, to exercise its option, notify the Issuer, the Guarantor and the Trustee in writing, designating a 
redemption date, and, prior to said redemption date, deposit with the Trustee a sum sufficient, with other funds held 
by the Trustee and available for such purpose, to redeem such Bonds then Outstanding. 

Optional Prepayment of Promissory Note Upon Occurrence of Certain Extraordinary Events 

With the consent of the Guarantor, the Borrower shall have the option to prepay the Promissory Note in 
whole or in part, in an amount that is a multiple of $5,000, upon the following conditions:   

(1) The Facilities shall have been damaged or destroyed to such extent that, in the opinion of the 
Borrower expressed in a certificate of the Borrower’s Representative filed with the Issuer, the Trustee and the 
Guarantor following such damage or destruction, (i) the completion of the Project will be delayed for at least six 
months, (ii) it is not practicable or desirable to rebuild, repair or restore the Facilities within a period of six 
consecutive months following such damage or destruction, or (iii) the Borrower is or will be thereby prevented from 
carrying on its normal operations at the Facilities for a period of at least six consecutive months; or 

(2) Title to or the temporary use of all or substantially all of the Facilities shall have been taken under 
the exercise of the power of eminent domain by any governmental authority to such extent that, in the opinion of the 
Borrower expressed in a certificate of a Borrower’s Representative filed with the Issuer, the Trustee and the 
Guarantor, (i) the completion of the Project will be delayed for at least six months, or (ii) the Borrower is or will be 
thereby prevented from carrying on its normal operations at the Facilities for a period of at least six consecutive 
months; or 

(3) Any court or administrative body of competent jurisdiction shall enter a judgment, order or decree 
requiring the Borrower to cease all or any substantial part of its operations at the Facilities to such extent that, in the 
opinion of the Borrower expressed in a certificate of a Borrower’s Representative filed with the Issuer, the Trustee 
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and the Guarantor, the Borrower is or will be thereby prevented from carrying on its normal operations at the 
Facilities for a period of at least six consecutive months; or 

(4) As a result of any changes in the Constitution of Wisconsin or the Constitution of the United 
States of America or of legislative or administrative action (whether state or federal) or by final decree, judgment or 
order of any court or administrative body (whether state or federal), the Loan Agreement shall have become void or 
unenforceable or impossible of performance in accordance with the intent and purposes of the parties as expressed in 
the Loan Agreement, or unreasonable burdens or excessive liabilities shall have been imposed on the Issuer or the 
Borrower as a consequence of the Bonds or the Promissory Note being Outstanding, including without limitation 
federal, state or other ad valorem, property, income or other taxes not being imposed on the date of the Loan 
Agreement. 

To exercise such option the Borrower shall give notice to the Issuer, the Guarantor and the Trustee within 90 days 
following the occurrence of the event which is said to give rise to the right to exercise such option.  The notice shall 
refer to the relevant section of the Loan Agreement, shall describe and give the date of the subject event, shall have 
attached to it the requisite certificate of a Borrower’s Representative, and shall direct a redemption of all 
Outstanding Bonds pursuant to the Indenture on a specified Business Day for which the notice of redemption 
required by the Indenture can be given.  As between the Issuer and the Borrower, the Borrower shall be entitled to 
the entire proceeds of any condemnation award or portion thereof made for damages to or takings of the Facilities or 
other property of the Borrower.  

Obligation to Prepay Loan and to Redeem Bonds Upon Determination of Taxability 

The Borrower shall be obligated to repay the Loan (in whole or in part, based upon the portion of the Bonds 
required to be redeemed), to the extent Bonds are required to be redeemed as described in this Appendix under 
“INDENTURE OF TRUST, -Redemption of Bonds, -Terms of Redemption, -Mandatory Redemption Upon a 
Determination of Taxability.”  Such prepayment of the Loan, which shall be deposited on or prior to the 
redemption date, shall be a sum sufficient, together with other funds deposited with the Trustee and available for 
such purpose, to redeem all of the Bonds to be redeemed at a price equal to 100% of the principal amount thereof 
plus accrued interest to the date of redemption, and, if no Bonds shall thereafter remain outstanding, to pay all 
reasonable and necessary fees and expenses of the Trustee, and all other liabilities of the Borrower, accrued and to 
accrue under the Loan Agreement through the redemption date. 

Option to Prepay Loan and to Redeem Bonds from Unused Proceeds 

The Borrower shall be obligated to repay the Loan from the proceeds of the Bonds, in part, to the extent 
Bonds are required to be redeemed as described in this Appendix under “INDENTURE OF TRUST, -Redemption 
of Bonds, -Terms of Redemption, -Mandatory Redemption from Unused Proceeds.”  Such prepayment of the 
Loan, which shall be deposited on or prior to the redemption date, shall be a sum sufficient, together with other 
funds deposited with the Trustee and available for such purpose, to redeem all the Bonds to be redeemed at a price 
equal to 100% of the principal amount thereof plus accrued interest to the date of redemption, and, if no Bonds shall 
thereafter remain outstanding, to pay all reasonable and necessary fees and expenses of the Trustee, and all other 
liabilities of the Borrower, accrued and to accrue under the Loan Agreement through the redemption date.  

Obligation to Prepay Loan on Mandatory Sinking Fund Payment Dates 

The Borrower shall be obligated to repay the Loan to the extent Term Bonds are required to be redeemed as 
described in this Appendix under “INDENTURE OF TRUST, -Redemption of Bonds, -Terms of Redemption, -
Mandatory Sinking Fund Redemption of Term Bonds.”  Such prepayment of the Loan, which shall be deposited 
on or prior to the redemption date, shall be a sum sufficient, together with other funds deposited with the Trustee 
and available for such purpose, to redeem the Term Bonds on the applicable Mandatory Sinking Fund Payment 
Dates set forth in front part of this Official Statement under “THE BONDS – Redemption – Mandatory Sinking 
Fund Redemption of Term Bonds” at a price equal to 100% of the principal amount thereof plus accrued interest 
to the date of redemption. 
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Investment of Indenture Funds. 

The Issuer agrees that the Borrower shall have the right to direct the investment of funds held under the 
Indenture as provided in, and subject to the limitations of, the Indenture.  The Borrower acknowledges that 
regulations of the Comptroller of the Currency grant the Issuer and the Borrower the right to receive brokerage 
confirmations of securities transactions as they occur.  The Borrower specifically waives such notification to the 
extent permitted by law and acknowledges that it will receive monthly and annual cash transaction statements, 
which will detail all investment transactions. 

Unconditional Obligation to Provide the Issuer with Sufficient Revenues 

The Borrower unconditionally agrees that it shall make payments to the Trustee (for the account of the 
Issuer) in lawful money of the United States of America and in such amounts and at such times (if not sooner 
required under the terms of the Loan Agreement) as shall be necessary to enable the Trustee to make full and prompt 
payment when due (whether at stated maturity, upon redemption prior to stated maturity or upon acceleration of 
stated maturity), of the principal of, and interest on, all Bonds issued under the Indenture.  The obligation of the 
Borrower to make such required payments shall be absolute and unconditional and shall not be subject to diminution 
by set off, counterclaim, abatement or otherwise; and until such time as the principal of, and interest on, the Bonds 
shall have been paid or provided for in accordance with the Indenture, the Borrower: (i) will not suspend or 
discontinue, or permit the suspension or discontinuance of, any payments provided for in the Loan Agreement; (ii) 
will perform and observe all their other agreements contained in the Loan Agreement; and (iii) will not terminate the 
Loan Agreement for any cause including without limiting the generality of the foregoing, any defect in title to the 
Project, any acts or circumstances that may constitute failure of consideration, destruction of or damage to the 
Project, frustration of commercial purpose, any change in the tax or other laws or administrative rulings of or 
administrative actions by the United States of America or the State of Wisconsin or any political subdivision of 
either, or any failure of the Issuer to perform and observe any agreement, whether expressed or implied, or any duty, 
liability or obligation arising out of or in connection with the Loan Agreement.  Nothing shall be construed to 
release the Issuer from the performance of any of the agreements on its part contained in the Loan Agreement; and if 
the Issuer shall fail to perform any such agreement on its part, the Borrower may institute such action against the 
Issuer as the Borrower may deem necessary to compel performance, provided that no such action shall violate the 
agreements on the part of the Borrower contained in the Loan Agreement, or diminish the amounts required to be 
paid by the Borrower pursuant to the Loan Agreement. 

Certain Covenants relating to the Project and Use of the Bond Financed Property 

Completion and Location of the Facilities.  The Borrower will cause the Project to be acquired, 
constructed, installed and equipped in accordance with the plans and specifications therefor.  The Facilities are or 
will be owned and operated by the Borrower.   

Completion of the Project.  The Borrower agrees to complete, or cause to be completed, the Project with 
all reasonable dispatch in accordance with the Project Plans and Specifications.  If the moneys in the Project Fund 
shall be insufficient to pay the costs of completing the Project, the Borrower shall nevertheless complete the same 
and shall be responsible for causing the costs thereof to be paid.  The Borrower shall procure any and all building 
permits, use and occupancy permits, public service commission approvals, and other permits, licenses and 
authorizations necessary for the construction, completion, occupancy and use of the Project. 

Amendments to Project Plans and Specifications.  The Borrower shall have the right to amend the 
Project Plans and Specifications and to issue change orders to contractors from time to time as the Borrower shall 
deem necessary or desirable; provided that the Borrower agrees that it will make no amendment or change to the 
Project Plans and Specifications which would (i) adversely affect the validity of the Bonds or the exclusion of 
interest thereon from gross income under the Code. 

Issuer and Trustee’s Access to Facilities.  The Borrower agrees that the Issuer and the Trustee shall have 
the right, upon appropriate prior notice to the Borrower, to have reasonable access to the Facilities during normal 
business hours for the purposes of making examinations and inspections of the same. 
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Maintenance of Facilities/Remodeling.  So long as any Bonds are Outstanding, the Borrower shall cause 
the Facilities to be maintained, preserved and kept in good repair, working order and condition and from time to 
time cause to be made all necessary and proper repairs, replacements and renewals.  The Borrower may dispose of 
any such element or unit of the Facilities; provided that it provides the Trustee with an Opinion of Bond Counsel to 
the effect that such disposition will not adversely affect the exclusion of interest on the Bonds from gross income for 
federal income tax purposes.  

The Borrower shall have the privilege, at its own expense, of causing any of the Facilities to be remodeled 
or causing substitutions, modifications or improvements to be made to the Facilities from time to time as it, in its 
discretion, may deem to be desirable for its uses and purposes, which remodeling, substitutions, modifications and 
improvements shall be included under the terms of the Loan Agreement as part of the Facilities.  

Insurance.  So long as any Bonds are Outstanding, the Borrower agrees to maintain or cause to be 
maintained such fire, casualty, public liability and other insurance with respect to the Facilities as is customarily 
carried by utility companies with respect to similar facilities.  All proceeds of such insurance shall be for the account 
of the Borrower.   

Payments of Taxes; Discharge of Liens.  The Borrower agrees to pay promptly, as and when the same 
shall become due and payable, each and every lawful cost, expense and obligation of every kind and nature, foreseen 
or unforeseen, for the payment of which the Issuer or the Borrower is or shall become liable by reason of their estate 
or interest in the Project or in any portion thereof, or by reason of or in any manner connected with or arising out of 
the possession, operation, maintenance, alteration, repair, rebuilding, use or occupancy of the Project or any part 
thereof.  The Borrower also agrees to pay and discharge, promptly as and when the same shall become due and 
payable, all lawful real estate taxes, personal property taxes, business and occupation taxes, occupational license 
taxes, assessments for public improvements or benefits and all other lawful governmental taxes, impositions and 
charges of every kind and nature, ordinary or extraordinary, general or special, foreseen or unforeseen, whether 
similar or dissimilar to any of the foregoing, and all applicable interest and penalties thereon, if any, which at any 
time shall be or become due and payable and which shall be lawfully levied, assessed or imposed upon or with 
respect to, or which shall be or become liens upon, the Project or any portion thereof or any interest of the Borrower 
therein.  The Borrower also agrees to pay or cause to be paid all lawful charges for gas, water, sewer, electricity, 
light, heat, power, telephone and other utility and service used, rendered or supplied to, upon or in connection with 
the Project.  The Borrower agrees that the Issuer is not, nor shall it be, required to furnish free of charge to the 
Borrower or any other occupant of the Facilities any gas, water, sewer, electricity, light, heat, power or other 
facilities, equipment, labor, materials or services of any kind, except as otherwise may be required by law or except 
as the same shall generally be furnished without charge to other owners or users of comparable property within the 
Issuer’s jurisdiction.   

The Borrower shall have the right in good faith and by appropriate proceedings to dispute or contest the 
validity or amount of any such tax, assessment, governmental charge or utility charge, and during the pendency of 
any such dispute or contest, the Borrower shall not be deemed to be in default with respect to this covenant by 
reason of its failure to have paid the disputed or contested amount. 

Investments and Arbitrage.  The Indenture provides that money held in each of the funds and accounts 
created thereunder will be invested in Permitted Investments pursuant to written directions of the Borrower 
Representative.  The Borrower agrees (i) to provide written investment directions to the Trustee as needed, (ii) that 
all of such investment directions are subject to the Indenture and the Tax Compliance Agreement and (iii) that it will 
not make or direct any use of any funds which will cause the Bonds to be bonds which are arbitrage bonds within 
the meaning of Section 148 of the Code (“Arbitrage Bonds”).  The Borrower agrees for the benefit of the Owners 
of the Bonds that no use will be made of the proceeds derived from the issuance and sale of the Bonds which will 
cause the Bonds to be Arbitrage Bonds. 

The Borrower agrees that it will pay any rebate amount required to be paid on behalf of the Issuer to the 
United States Treasury pursuant to Section 148(f) of the Code and any proposed, temporary or final regulations 
promulgated thereunder and, to assure payment of such amount, that it will pay to the Trustee any amount required 
to be deposited into the Rebate Account pursuant to the Indenture. 
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Sale or Transfer of the Project.  The Borrower may not sell, assign or otherwise transfer all of its interest 
in the Facilities or the Project (in a single transaction or any series of transactions) unless: (i) the sale, assignment, or 
transfer is conducted in compliance with and pursuant to the provisions described in this Appendix under “LOAN 
AGREEMENT, -Maintenance of Existence; Merger; Consolidation; Transfer of Assets,” and (ii) the purchaser, 
assignee, or transferee, as the case may be, shall have assumed in writing all obligations of the Borrower under the 
Loan Agreement. 

Upon the prior written consent of the Guarantor, the Borrower may sell, assign or otherwise transfer less 
than all its interest in the Facilities or the Project, provided that, so long as any Bonds are Outstanding, (i) such sale, 
assignment, or other transfer must comply with the covenants and agreements contained in the Tax Compliance 
Agreement, (ii) any property financed with the proceeds of the Bonds must remain affixed to real property, and (iii) 
all of the Facilities financed with proceeds of the Bonds must remain in one or more of the following Counties: 
Waupaca, Marathon, Shawano or Portage. 

Maintenance of Existence; Merger; Consolidation; Transfer of Assets.  The Borrower agrees that, 
except as described in the following paragraph, it will maintain its corporate existence, and will neither dissolve nor 
institute any proceedings for dissolution without the consent of the Guarantor. 

The Borrower covenants that it will maintain its corporate existence and qualification to do business in the 
State and further agrees that it will not (in a single transaction or any series of transactions) dissolve or otherwise 
dispose of all or substantially all its assets and will not consolidate with or merge into another entity; provided, 
however, that the Borrower may, without violating the foregoing, consolidate with or merge into another entity, or 
transfer all or substantially all its assets to another entity (and thereafter be released of all further obligation 
hereunder and dissolve or not dissolve as it may elect) if: 

(1) the resulting, surviving or transferee entity, as the case may be, is a corporation incorporated, or a 
partnership, limited liability company, or other recognized legal entity organized, under the laws of one of the States 
of the United States of America;  

(2) such resulting, surviving or transferee entity has obtained the prior written consent of the 
Guarantor (or, if there is no Guaranty Agreement then in effect or the Guarantor is in default of its obligations 
thereunder, the consent of Bondowners owning in aggregate not less than a majority in aggregate principal amount 
of the Bonds (other than Bonds owned by the Borrower or any “related person” as defined in Section 147(a) of the 
Internal Revenue Code) at the time Outstanding) to such transaction; 

(3) such resulting, surviving or transferee entity expressly assumes in writing (delivered to the Issuer, 
the Trustee, and the Guarantor) all the obligations of the Borrower contained in the Loan Agreement and the 
Promissory Note (after which it shall be the “Borrower” for purposes hereof and thereof); 

(4) the Borrower shall have delivered to the Trustee, the Issuer, and the Guarantor an opinion of Bond 
Counsel to the effect that such transaction will not adversely affect the validity of the Bonds or result in an Event of 
Taxability; and 

(5) the Guarantor shall have consented to such transaction. 

Annual Financial Statements.  The Borrower will have an annual audit made by independent certified 
public accountants and will furnish the Trustee and the Guarantor (within 120 days after the close of the Borrower’s 
fiscal year) with a copy of the audited financial statements of the Borrower (which shall include, at a minimum, the 
balance sheet of the Borrower and statements of income and member’s equity as of the end of and for such fiscal 
year), together with the report of the Borrower’s independent auditors with respect thereto. The Borrower 
acknowledges that the Trustee shall make such financial statements available to Owners and beneficial owners of 
the Bonds as provided in the Indenture. At the same time as delivery of such financial statements, the Borrower shall 
furnish the Trustee with a written statement signed by a Borrower Representative and stating that the Borrower is 
not in default under the terms of the Loan Agreement, or, if the Borrower is in default, specifying the nature thereof.  
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Assurance of Tax Exemption.  It is the intention of the Borrower and the Issuer: (i) that the Bonds 
constitute “recovery zone facility bonds” in accordance with Section 1400U-3 of the Code, as applied with 
modifications pursuant to the American Recovery and Reinvestment Act of 2009 and (ii) that the interest on the 
Bonds be excludable from the gross income of the Owners thereof for federal income tax purposes pursuant to 
Section 103 of the Code, except for any Bond held by a Person referred to in Section 147(a) of the Code.  To that 
end, the Borrower represents, covenants and agrees with the Issuer, the Trustee and all Owners of the Bonds that it 
will comply with each of the provisions of, and perform each of its obligations under, the Tax Compliance 
Agreement.  

The Borrower shall not be deemed in breach of any representation, covenant or agreement in the preceding 
paragraph or in the Tax Compliance Agreement to the extent it takes remedial action to prevent a Determination of 
Taxability that would otherwise be caused by such breach.  

Damage; Eminent Domain.  If prior to the full payment of the Bonds (or provision for payment thereof 
having been made to the satisfaction of the Trustee in accordance with the provisions of the Indenture) the Facilities 
shall be damaged by fire, flood, windstorm or other casualty to such extent that the Borrower has the option of 
prepaying the Promissory Note pursuant to the Loan Agreement, the Borrower shall either (i) prepay the entire 
outstanding balance of the Promissory Note in accordance with the Loan Agreement, or (ii) repair, replace or restore 
the damaged property to such condition as in the judgment of the Borrower will restore the capacity of the Facilities 
to conduct the Project Enterprise to a level at least equal to the lesser of (A) the capacity of the Facilities to conduct 
the Project Enterprise as it existed immediately prior to such damage, or (B) the designed capacity of the Facilities 
to conduct the Project Enterprise on the Date of Issuance. 

If prior to full payment of the Bonds (or provision for payment thereof having been made in accordance 
with the provisions of the Indenture) the Facilities shall be taken by eminent domain, in whole or in part, to such 
extent that the Borrower has the option of prepaying the Promissory Note pursuant to the Loan Agreement, the 
Borrower shall either (i) prepay the entire outstanding balance of the Promissory Note in accordance with the Loan 
Agreement, or (ii) acquire such new property as in the judgment of the Borrower will be necessary to restore the 
capacity of the Facilities to conduct the Project Enterprise to a level at least equal to the lesser of (A) the capacity of 
the Project to conduct the Project Enterprise as it existed immediately prior to such taking, or (B) the designed 
capacity of the Facilities to conduct the Project Enterprise on the Date of Issuance. 

Events of Default and Remedies 

Events of Default.  Events of Default under the Loan Agreement include: 

(1) Failure of the Borrower to make any payment on the Promissory Note when due; or 

(2) Failure of the Borrower to observe and perform any of the covenants, conditions or agreements 
described in this Appendix under “LOAN AGREEMENT, -“Unconditional Obligation to Provide Issuer with 
Sufficient Revenues,” – “Sale or Transfer of the Project,” – “Maintenance of Existence; Merger; 
Consolidation; Transfer of Assets,” or to comply with its indemnification obligations under the Loan Agreement; 
or 

(3) Failure of the Borrower to observe and perform any covenant, condition or agreement on its part 
required to be observed or performed by the Borrower under Loan Agreement or under the Promissory Note (other 
than as provided in clause (a) or (b) above), which continues for a period of 30 days after written notice delivered by 
the Issuer or the Trustee to the Borrower and the Guarantor, which notice shall specify such failure and request that 
it be remedied, unless the Issuer and the Trustee shall agree in writing to an extension of such time; provided, 
however, that if the failure stated in the notice cannot be corrected within such period, the Issuer and the Trustee will 
not unreasonably withhold their consent to an extension of such time if corrective action is instituted within such 
period and diligently pursued in good faith until the default is corrected; or 

(4) The dissolution or liquidation of the Borrower or the filing by the Borrower of a voluntary petition 
in bankruptcy, or failure by the Borrower promptly to cause to be lifted any execution, garnishment or attachment of 
such consequence as will impair the Borrower’s ability to carry on its obligations hereunder, or the entry of any 
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order or decree granting relief in any involuntary case commenced against the Borrower under any present or future 
federal bankruptcy act or any similar federal or state law, or a petition for such an order or decree shall be filed in 
any court and such petition shall not be discharged or denied within ninety days after the filing thereof, or if the 
Borrower shall admit in writing its inability to pay its debts generally as they become due, or a receiver, trustee or 
liquidator of the Borrower shall be appointed in any proceeding brought against the Borrower and shall not be 
discharged within ninety days after such appointment or if the Borrower shall consent to or acquiesce in such 
appointment, or assignment by the Borrower for the benefit of its creditors, or the entry by the Borrower into an 
agreement of composition with its creditors, or a bankruptcy, insolvency or similar proceeding shall be otherwise 
initiated by or against the Borrower under any applicable bankruptcy, reorganization or analogous law as now or 
hereafter in effect and if initiated against the Borrower shall remain undismissed (subject to no further appeal) for a 
period of ninety days; provided, the term “dissolution or liquidation of the Borrower,” as used in this paragraph, 
shall not be construed to include the cessation of the existence of the Borrower resulting either from a merger or 
consolidation of the Borrower into or with another entity or a dissolution or liquidation of the Borrower following a 
transfer of all or substantially all its assets as an entirety or under the conditions permitting such actions contained in 
the Loan Agreement; or 

(5) The existence of an “Event of Default” (as respectively defined therein) under the Indenture or the 
Guaranty Agreement. 

Remedies on Default.  If an Event of Default under the Loan Agreement shall occur and be continuing:  

(1) the Trustee, with the consent of the Guarantor, and by written notice to the Issuer and the 
Borrower, shall declare the unpaid balance of the Promissory Note to be due and payable immediately, provided that 
concurrently with or prior to such notice the unpaid principal amount of the Bonds shall have been declared to be 
due and payable under the Indenture.  Upon any such declaration such amount shall become and shall be 
immediately due and payable as determined in accordance with the provisions described in this Appendix under 
“INDENTURE OF TRUST, -Acceleration of Maturity; Rescission and Annulment.” 

(2) The Trustee may have access to and may inspect, examine and make copies of the books and 
records and any and all accounts, data and federal income tax and other tax returns of the Borrower. 

(3) The Issuer or the Trustee may take whatever action at law or in equity as may be necessary or 
desirable to collect the payments and other amounts then due and thereafter to become due or to enforce 
performance and observance of any obligation, agreement or covenant of the Borrower under the Loan Agreement. 

In case the Trustee, the Guarantor, or the Issuer shall have proceeded to enforce its rights under the Loan 
Agreement, and such proceedings shall have been discontinued or abandoned for any reason or shall have been 
determined adversely to the Trustee, the Guarantor, or the Issuer, then, and in every such case, the Borrower, the 
Trustee, the Guarantor, and the Issuer shall be restored respectively to their several positions and rights hereunder, 
and all rights, remedies and powers of the Borrower, the Trustee, the Guarantor, and the Issuer shall continue as 
though no such action had been taken. 

The Borrower covenants that, in case an Event of Default under the Loan Agreement shall occur with 
respect to payment on the Promissory Note, then, upon demand of the Trustee, the Borrower will pay to the Trustee 
the whole amount that then shall have become due and payable in accordance with the provisions described in this 
Appendix under “INDENTURE OF TRUST, -Acceleration of Maturity; Rescission and Annulment,” with 
interest on the amount then overdue at the rate then borne by the Bonds on the day prior to the occurrence of such 
default. 

In the case the Borrower shall fail forthwith to pay such amounts upon such demand, the Trustee shall be 
entitled and empowered to institute any action or proceeding at law or in equity for the collection of the sums so due 
and unpaid, and may prosecute any such action or proceeding to judgment or final decree, and may enforce any such 
judgment or final decree against the Borrower and collect in the manner provided by law the moneys adjudged or 
decreed to be payable. 
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In case proceedings shall be pending for the bankruptcy or for the reorganization of the Borrower under the 
federal bankruptcy laws or any other applicable law, or in case a receiver or trustee shall have been appointed for the 
property of the Borrower or in the case of any other similar judicial proceedings relative to the Borrower, or the 
creditors or property of the Borrower, then the Trustee shall be entitled and empowered, by intervention in such 
proceedings or otherwise, to file and prove a claim or claims for the whole amount owing and unpaid pursuant to the 
Loan Agreement and, in case of any judicial proceedings, to file such proofs of claim and other papers or documents 
as may be necessary or advisable in order to have the claims of the Trustee allowed in such judicial proceedings 
relative to the Borrower, its creditors or its property, and to collect and receive any moneys or other property 
payable or deliverable on any such claims, and to distribute such amounts as provided in the Indenture after the 
deduction of its reasonable charges and expenses to the extent permitted by the Indenture.  Any receiver, assignee or 
trustee in bankruptcy or reorganization is hereby authorized to make such payments to the Trustee, and to pay to the 
Trustee and the Issuer any amount due each of them for their respective reasonable compensation and expenses, 
including reasonable expenses and fees of counsel incurred by each of them up to the date of such distribution. 

In the event the Trustee incurs expenses or renders services in any proceedings which result from an event 
of default described in item (4) in this Appendix under “LOAN AGREEMENT – Events of Default and 
Remedies, -Events of Default,” or from any default which, with the passage of time, would become such Event of 
Default, the expenses so incurred and compensation for services so rendered are intended to constitute expenses of 
administration under the United States Bankruptcy Code or equivalent law. 

No Remedy Exclusive.  No remedy conferred upon or reserved to the Issuer by the Loan Agreement is 
intended to be exclusive of any other available remedy or remedies, but each and every such remedy shall be 
cumulative and shall be in addition to every other remedy given under the Loan Agreement or now or hereafter 
existing at law or in equity or by statute.  No delay or omission to exercise any right or power accruing upon any 
default shall impair any such right or power or shall be construed to be a waiver thereof, but any such right or power 
may be exercised from time to time and as often as may be deemed expedient.  In order to entitle the Issuer to 
exercise any remedy reserved to it under the Loan Agreement, it shall not be necessary to give any notice, other than 
such notice as may be herein expressly required.  

Amendments and Supplements of Loan Agreement 

Except as otherwise expressly provided in the Loan Agreement or in the Indenture, subsequent to the 
original issuance of any Bonds and before the Indenture is satisfied and discharged in accordance with its terms, the 
Loan Agreement may not be amended, changed or modified except in accordance with the Indenture. 
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INDENTURE OF TRUST 

General 

The Indenture sets forth the terms of the Bonds, the nature and extent of the security for the Bonds, various 
rights of the Bondowners, the rights duties and immunities of the Trustee, and the rights and obligations of the 
Issuer. 

Pledge and Assignment 

The Issuer pledges, conveys, assigns, and grants to the Trustee a security interest in, the Trust Estate. 

Establishment of Funds and Accounts 

The Indenture creates:  (1) the Bond Fund; (2) the Redemption Fund; (3) the Cost of Issuance Fund; and 
(4) the Project Fund.  All such funds will be held by the Trustee and applied as provided in the Indenture. 

Bond Fund 

The Trustee shall deposit and credit to the Bond Fund, as and when received, the following:  

i. That portion of the purchase price of Bonds paid by the Underwriter thereof equal to the accrued 
interest, if any, on the Bonds from the date thereof to the date of issuance and delivery thereof; 

ii. Each of the payments made by the Borrower on the Promissory Note and all payments made by 
the Borrower as described in this Appendix under “LOAN AGREEMENT -Loan Repayment”  

iii. Interest earnings and other income on Permitted Investments required to be deposited in the Bond 
Fund in accordance with the Indenture; 

iv. Any amount required to be transferred from the Project Fund in accordance with the Indenture; 
and 

v. All other moneys received by the Trustee under and pursuant to any of the provisions of the 
Indenture or the Loan Agreement, when accompanied by directions from the Person depositing 
such moneys that such moneys are to be paid into the Bond Fund.  

The money in the Bond Fund shall be held in trust and shall be applied solely in accordance with the 
provisions of this Indenture to pay the principal of, and interest on, the Bonds as the same become due and payable 
at maturity, upon redemption, by acceleration or otherwise.  

The Trustee is to receive from the Borrower pursuant to Promissory Note the full amount of principal of, 
and interest due on, the Bonds on each Interest Payment Date, Stated Maturity, redemption date, or acceleration 
date, as the case may be.  If there is not sufficient money in the Bond Fund by 12:00 noon, New York City time, two 
Business Days preceding any Interest Payment Date, Stated Maturity, redemption date, or acceleration date, as the 
case may be, to pay all principal of, and interest on, the Bonds due on such date, then, by 5:00 p.m. New York City 
time, two Business Days preceding such Interest Payment Date, Stated Maturity, redemption date, or acceleration 
date, as the case may be, the Trustee shall give Electronic Notice to the Borrower of any such deficiency and shall 
notify the Guarantor and make a demand under the Guaranty Agreement in accordance with the Indenture.  

The Trustee is authorized and directed to withdraw sufficient funds from the Bond Fund to pay principal of, 
and interest on, the Bonds as the same become due and payable at Stated Maturity or upon redemption and to make 
said funds so withdrawn available to any Paying Agent for the purpose of paying said principal and interest.  

The Trustee, upon the written instructions from the Issuer given pursuant to written direction of the 
Borrower, with the consent of the Guarantor, shall use excess moneys in the Bond Fund to redeem all or part of the 
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Bonds Outstanding and to pay interest to accrue thereon prior to such redemption on the next succeeding redemption 
date for which the required redemption notice may be given or on such later redemption date as may be specified by 
the Borrower, in accordance with the provisions of the Indenture, so long as the Borrower is not in default with 
respect to any payments under the Loan Agreement and to the extent said moneys are in excess of the amount 
required for payment of Bonds theretofore matured or called for redemption.  The Borrower may cause such excess 
money in the Bond Fund or such part thereof or other money of the Borrower, as the Borrower may direct, to be 
applied by the Trustee on a best efforts basis for the purchase of Bonds in the open market for the purpose of 
cancellation at prices not exceeding the principal amount thereof plus accrued interest thereon to the date of such 
purchase.  Upon satisfaction and discharge of the Indenture, all amounts remaining in the Bond Fund shall be paid to 
the Borrower.  

Redemption Fund.  The Trustee shall deposit into the Redemption Fund, when and as received: 

i. interest earnings and other income on Permitted Investments required to be 
deposited in the Redemption Fund pursuant to the Indenture; and 

ii. any additional moneys which the Borrower may deliver to the Trustee with the 
instruction that such moneys be deposited into the Redemption Fund.  

Costs of Issuance Fund.  The Trustee shall deposit into the Cost of Issuance Fund, when and as received, a 
portion of original proceeds of the Bonds as directed pursuant to the Indenture. 

The Trustee is hereby authorized and directed to disburse moneys from the Cost of Issuance Fund to pay 
(or reimburse the Borrower for) the Costs of Issuance. 

If an Event of Default shall have happened and be continuing, the Trustee may apply moneys in the Cost of 
Issuance Fund as described in this Appendix under “INDENTURE OF TRUST, -Application of Money 
Collected”.   

Any remaining balance in the Cost of Issuance Fund shall be transferred to the Project Fund in accordance 
with the Loan Agreement.   

Project Fund.  The Trustee shall deposit into the Project Fund, when and as received: 

i. a portion of original proceeds of the Bonds as directed by the Issuer on the Date 
of Issuance in accordance with the Indenture; 

ii. interest earnings and other income on Permitted Investments required to be 
deposited in the Project Fund pursuant to the Indenture; 

iii. any additional moneys which the Borrower may deliver to the Trustee from time 
to time with the instruction that such moneys be deposited into the Project Fund; and 

iv. moneys required to be deposited into the Project Fund under the terms of a 
Supplemental Indenture. 

The Trustee is authorized and directed to disburse moneys from the Project Fund to pay (or reimburse the 
Borrower for) the Engineering Costs, the Basic Project Costs, the Capitalized Interest Costs and the Other Costs (as 
defined in the definition of “Eligible Costs of the Project”).   

Upon the occurrence of an Event of Default under the Indenture or the Loan Agreement, or the occurrence 
of an event which, with the passage of time or the giving of notice or both, would become an Event of Default under 
the Indenture or the Loan Agreement, no further disbursements may be made from the Project Fund without the 
consent of the Guarantor. 
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Upon the closing of the Project Fund in accordance with the Loan Agreement, that portion of any 
remaining balance in the Project Fund shall be transferred to the Bond Fund.   

Investment of Moneys.  Money held in each of the funds and accounts under the Indenture shall, pursuant 
to written directions of the Borrower Representative, be invested and reinvested by the Trustee in accordance with 
the provisions of the Indenture and the Tax Compliance Agreement in Permitted Investments which mature or are 
subject to redemption by the owner thereof prior to the date such funds are expected to be needed; provided, 
however, that if a Borrower Representative fails to provide such written directions to the Trustee, and the Indenture 
and the Tax Compliance Agreement do not otherwise direct or limit such investment, money as to which no written 
directions have been received shall be invested in investments described in paragraph (f) of the definition of 
“Permitted Investments.”  The Trustee agrees to comply with all provisions with respect to the investment of 
moneys in the funds and accounts under the Indenture specified in the Tax Compliance Agreement.  The Trustee 
may make any investments permitted by the provisions of this paragraph through its own bond department or short-
term investment department and may pool money for investment purposes, except money held in any fund or 
account that are required to be yield restricted in accordance with the Tax Compliance Agreement, which shall be 
invested separately.  Any such Permitted Investments shall be held by or under the control of the Trustee and shall 
be deemed at all times a part of the fund or account in which such money are originally held.  The interest accruing 
on each fund or account and any profit realized from such Permitted Investments shall be credited to such fund or 
account, and any loss resulting from such Permitted Investments shall be charged to such fund or account; except 
that any interest accruing on or profit realized from the Cost of Issuance Fund shall be credited to the Project Fund.  
The Trustee shall sell or present for redemption and reduce to cash a sufficient amount of such Permitted 
Investments whenever it shall be necessary to provide money in any fund or account for the purposes of such fund 
or account and the Trustee shall not be liable for any loss resulting from such investments.  Any money that is to be 
used to pay principal of or interest on or the redemption price of Bonds shall be invested only in Government 
Obligations or shares of money market mutual funds that are registered with the U.S. Securities and Exchange 
Commission, meeting the requirements of Rule 2a-7 under the Investment Company Act of 1940 and that are rated 
in the highest rating category by Moody’s Investors Service, Inc. or Standard & Poor’s Ratings Service, such 
investments to mature or be subject to redemption at the option of the holder not later than (i) 30 days from the date 
of the investment, or (ii) the date the Trustee anticipates such funds are to be applied.  

To the extent required by law, the Trustee shall take the following actions to provide for payment to the 
United States Treasury pursuant to Section 148(f) of the Internal Revenue Code and any proposed, temporary or 
final regulations promulgated thereunder: 

(1) The Trustee shall take reasonable steps to ensure that the Borrower has engaged Bond Counsel or 
another qualified rebate determination provider to prepare a determination of the amount, if any, of rebate required 
to be paid with respect to the Bonds to the United States Treasury at least every five years (as of the anniversary date 
of the issuance of the Bonds) and upon the retirement of the last Bond; provided that, no such determination shall be 
required on any anniversary after the fifth anniversary if the Trustee shall have received an Opinion of Bond 
Counsel to the effect that no additional rebate amount will be required to be paid to the United States Treasury on 
such subsequent anniversary dates or upon the retirement of the last Bond pursuant to Section 148(f) of the Internal 
Revenue Code.  The Borrower shall pay reasonable compensation to the provider for the performance of such 
services. 

(2) An amount equal to the rebate amount due shall be paid by the Borrower to the Trustee pursuant 
to the Loan Agreement and deposited by the Trustee into a special account established with the Trustee and 
designated with the names of the Issuer and the Borrower and the label “Rebate Account,” which shall be held for 
the sole benefit of the United States Treasury and shall not be or be deemed to be a Trust Fund. 

(3) The Trustee shall make rebate payments to the United States Treasury from the Rebate Account 
on the dates and in the manner required by law, as indicated by an Opinion of Bond Counsel or otherwise 
determined by the Trustee. 
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Terms of the Bonds 

The Bonds shall be issued as fully registered bonds, without coupons, in Authorized Denominations.  The 
Bonds shall initially be registered in the name of Cede & Co., the nominee for the initial Securities Depository.  
Registered ownership of the Bonds, or any portion thereof, may not thereafter be transferred except as set forth in 
the Indenture.  The Bonds shall be dated the Date of Issuance.  The Bonds shall mature on the dates in the amounts 
(subject to the right of prior redemption set forth in the Indenture) and shall bear interest at the rates per annum as 
set forth in the Indenture.  

The principal of, and interest on, the Bonds shall be payable in any coin or currency of the United States of 
America which on the respective dates of payment thereof is legal tender for the payment of public and private 
debts.  The Bonds shall be numbered from R-1 consecutively upward in order of issuance or in such other manner as 
the Trustee shall designate. The Bonds shall bear interest from the Date of Issuance, payable on each Interest 
Payment Date.  Interest shall be computed on the basis of a 360-day year of twelve 30-day months. 

Book Entry System; Securities Depository 

The Bonds shall initially be registered in the name of Cede & Co., the nominee for the initial Securities 
Depository, and no beneficial owner will receive certificates representing their respective interests in the Bonds, 
except in the event the Trustee issues Replacement Bonds as hereafter described.  It is anticipated that during the 
term of the Bonds, the Securities Depository will make book-entry transfers among its Participants and receive and 
transmit payment of principal of, and interest on, such Bonds to the Participants until and unless the Trustee 
authenticates and delivers Replacement Bonds to the beneficial owners as described in the following paragraph.  

If (1) the Borrower determines (A) that the Securities Depository is unable to properly discharge its 
responsibilities, or (B) that the Securities Depository is no longer qualified to act as a securities depository and 
registered clearing agency under the Securities Exchange Act of 1934, as amended (the “1934 Act”), or (C) that the 
continuation of a Book-Entry System to the exclusion of the Bonds being issued to any Bondowner other than the 
Securities Depository or its nominee is no longer in the best interests of the beneficial owners of such Bonds, or 
(2) the Trustee receives written notice from Participants having interests in not less than 50% of the principal 
amount of the Bonds Outstanding, as shown on the records of the Securities Depository (and certified to such effect 
by the Securities Depository), that the Participants have determined that the continuation of a Book-Entry System to 
the exclusion of any Bonds being issued to any Bondowner other than the Securities Depository or its nominee is no 
longer in the best interests of the beneficial owners of the Bonds, then the Trustee shall notify the Bondowners of 
such determination or such notice and of the availability of bond certificates to owners requesting the same, and the 
Trustee shall register in the name of and authenticate and deliver Replacement Bonds to the beneficial owners or 
their nominees in principal amounts representing the interest of each, making such adjustments as it may find 
necessary or appropriate as to accrued interest and previous calls for redemption; provided, that in the case of a 
determination under (l)(A) or (l)(B) of this paragraph, the Borrower, with the consent of the Trustee and the 
Guarantor, may select a successor securities depository in accordance with the following paragraph to effect book-
entry transfers.  In such event, all references to the Securities Depository shall relate to the period of time when the 
Securities Depository has possession of at least one Bond which is held in its Book-Entry System.  If the Securities 
Depository resigns and the Borrower, the Trustee or Bondowners are unable to select a qualified successor of the 
Securities Depository in accordance with the following paragraph, then the Trustee shall authenticate and cause 
delivery of Replacement Bonds to Bondowners.  The Trustee may rely on information from the Securities 
Depository and its Participants as to the names of the beneficial owners of the Bonds.  The cost of printing, 
registration, authentication, and delivery of Replacement Bonds shall be paid by the Borrower.  

In the event the Securities Depository resigns, is unable to properly discharge its responsibilities, or is no 
longer qualified to act as a securities depository and registered clearing agency under the 1934 Act, the Borrower 
may appoint a successor Securities Depository, provided the Trustee receives written evidence satisfactory to the 
Trustee and the Guarantor with respect to the ability of the successor Securities Depository to discharge its 
responsibilities.  Any such successor Securities Depository shall be a securities depository which is a registered 
clearing agency under the 1934 Act, or other applicable statute or regulation that operates a securities depository 
upon reasonable and customary terms.  The Trustee upon its receipt of a Bond or Bonds for cancellation shall cause 
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the delivery of Bonds to the successor Securities Depository in appropriate denominations and form as provided 
herein. 

Registration, Transfer and Exchange of Bonds; Transfer Restrictions 

The Trustee shall cause to be kept at its designated corporate trust office a register in which, subject to such 
reasonable regulations as it may prescribe, the Trustee shall provide for the registration, transfer and exchange of 
Bonds as herein provided (referred to herein as the “Bond Register”).  The Trustee is appointed “bond registrar” for 
the purpose of registering Bonds and transfers of Bonds as provided in the Indenture.  

Bonds may be transferred or exchanged only upon the Bond Register maintained by the Trustee as 
provided in this Section (and while the Bonds are registered in the name of a Securities Depository, as described 
under “Book-Entry System; Securities Depository” above).  Upon surrender for transfer or exchange of any Bond 
at the designated corporate trust office of the Trustee, the Issuer shall execute, and the Trustee shall authenticate and 
deliver, in the name of the designated transferee or transferees, one or more new Bonds of the same Stated Maturity, 
of any Authorized Denominations and of a like aggregate principal amount.   

Every Bond presented or surrendered for transfer or exchange shall (if so required by the Issuer or the 
Trustee, as bond registrar) be duly endorsed, or be accompanied by a written instrument of transfer in form 
satisfactory to the Trustee, as bond registrar, duly executed by the Owner thereof or his attorney or legal 
representative duly authorized in writing.  

All Bonds issued upon any transfer or exchange of Bonds shall be the valid limited obligations of the 
Issuer, evidencing the same debt, and entitled to the same security and benefits under this Indenture, as the Bonds 
surrendered upon such transfer or exchange.  

No service charge shall be made for any registration, transfer or exchange of Bonds, but the Trustee or 
Securities Depository may require payment of a sum sufficient to cover any tax or other governmental charge that 
may be imposed in connection with any transfer or exchange of Bonds, and such charge shall be paid before any 
such new Bond shall be delivered.  The fees and charges of the Trustee for making any transfer or exchange and the 
expense of any bond printing necessary to effect any such transfer or exchange shall be paid by the Borrower.  In the 
event any Owner fails to provide a correct taxpayer identification number to the Trustee, the Trustee may impose a 
charge against such Owner sufficient to pay any governmental charge required to be paid as a result of such failure.  
To the extent permitted by Section 3406 of the Code, such amount may be withheld by the Trustee from amounts 
otherwise payable to such Owner hereunder or under the Bonds.  

The Trustee shall not be required (i) to transfer or exchange any Bond during a period beginning at the 
opening of business 15 days before the day of the first mailing of a notice of redemption of Bonds and ending at the 
close of business on the day of such mailing, or (ii) to transfer or exchange any Bond so selected for redemption, in 
whole or in part, during a period beginning at the opening of business on any Regular Record Date for such Bonds 
and ending at the close of business on the relevant Interest Payment Date therefor.  

The Issuer, the Borrower, the Guarantor, the Trustee and any agent of the Issuer, the Borrower or the 
Trustee may treat the Person in whose name any Bond is registered as the owner of such Bond for the purpose of 
receiving payment of principal of, and interest on, such Bond and for all other purposes whatsoever, except as 
otherwise provided in this Indenture, whether or not such Bond is overdue, and, to the extent permitted by law, 
neither the Issuer, the Borrower, the Guarantor, the Trustee nor any such agent shall be affected by notice to the 
contrary.  

The Person in whose name any Bond shall be registered on the Bond Register shall be deemed and 
regarded as the absolute owner thereof for all purposes, except as otherwise provided in this Indenture, and payment 
of or on account of the principal of, and interest on, any such Bond shall be made only to or upon the order of the 
Owner thereof or his legal representative, but such registration may be changed as herein provided.  All such 
payments shall be valid and effectual to satisfy and discharge the liability upon such Bond to the extent of the sum 
or sums so paid.  
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At reasonable times and under reasonable regulations established by the Trustee, the bond register 
maintained by the Trustee may be inspected and copied by the Issuer, the Borrower, the Guarantor, or the Owners of 
10% or more in principal amount of Bonds Outstanding or the authorized representative thereof, provided that the 
ownership of such Owner and the authority of any such designated representative shall be evidenced to the 
satisfaction of the Trustee.  

Redemption of Bonds 

Terms of Redemption.   

The Bonds are subject to optional and mandatory redemption prior to Stated Maturity as follows:  

(1) Optional Redemption.  Upon prepayment of the Promissory Note in accordance with the Loan 
Agreement, and with the consent of the Guarantor, the Bonds are subject to redemption by the Issuer, in whole or in 
part, in an amount that is a multiple of $5,000, solely at the option of the Borrower, which shall be exercised upon 
the written direction of the Borrower, on December 1,2020 and on any Business Day thereafter, at a redemption 
price equal to 100% of the principal amount thereof, without premium, plus accrued interest thereon to the 
redemption date.  

(2) Extraordinary Optional Redemption.  Upon prepayment of the Promissory Note in accordance 
with, and upon the satisfaction of the conditions described in this Appendix under “LOAN AGREEMENT, -
Prepayment of the Loan, -Optional Prepayment of Promissory Note Upon Occurrence of Certain 
Extraordinary Events”, and with the consent of the Guarantor, the Bonds are subject to redemption and payment 
prior to the Stated Maturity thereof by the Issuer which shall be exercised upon the written direction of the 
Borrower, in whole or in part, in an amount that is a multiple of $5,000, on any Business Day, at a redemption price 
equal to 100% of the principal amount thereof, without premium, plus accrued interest thereon to the redemption 
date.  

(3) Mandatory Redemption Upon a Determination of Taxability.  Upon prepayment of the Promissory 
Note in accordance with the Loan Agreement, the Bonds shall be redeemed, at a redemption price equal to 100% of 
the principal amount thereof, without premium, upon written notice to the Borrower by the Trustee of the occurrence 
of a Determination of Taxability with respect to the Bonds, on any Business Day within 30 days of the Borrower’s 
receipt of such notice.  The Trustee shall give prompt written notice to the Borrower of the occurrence of any event 
of which the Trustee has knowledge which could reasonably be expected to give rise to a Determination of 
Taxability with respect to either Bonds.  Such Bonds shall be redeemed, either in whole or in part, in such principal 
amount that, upon such redemption, the interest payable on such Bonds remaining outstanding after such redemption 
would not be so includable for federal income tax purposes in the gross income of the Owners thereof.  

(4) Mandatory Redemption from Unused Proceeds.  The Bonds shall be redeemed prior to Stated 
Maturity, from any amounts transferred from the Project Fund to the Bond Fund upon the closing of the Project 
Fund.  If there are moneys remaining in the Project Fund upon the closing thereof pursuant to the Loan Agreement, 
the Trustee shall establish a redemption date, which shall be within 45 days of the Trustee’s receipt of the certificate 
of a Borrower Representative establishing the Completion Date.  The redemption price shall be 100% of the 
principal amount of the Bonds or portions thereof so redeemed, plus accrued interest to the redemption date.  The 
principal amount of the Bonds to be redeemed shall be the largest multiple of $5,000 that can be paid from the 
amount so transferred. 

(5) Mandatory Sinking Fund Redemption of Term Bonds.  The Term Bonds are subject to redemption 
prior to their stated maturity dates in part, by lot, from Mandatory Sinking Fund Payments.  The Bonds in the 
original principal amount of $745,000 which mature on December 1, 2020 are referred to herein as the “2020 Term 
Bonds”.  The Bonds in the original principal amount of $2,665,000 which mature on December 1, 2030 are referred 
to herein as the “2030 Term Bonds”.  The Bonds in the original principal amount of $4,655,000 which mature on 
December 1, 2040 are referred to herein as the “2040 Term Bonds”.  The 2020 Term Bonds, the 2030 Term Bonds 
and the 2040 Term Bonds (collectively, the “Term Bonds”) shall be redeemed prior to their stated maturity dates (or 
paid at maturity, as the case may be) at a Redemption Price equal to 100% of the principal amount of Bonds called 
for redemption, together with interest accrued thereon to the date fixed for redemption, without premium, by 
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application of Mandatory Sinking Fund Payments in the amounts and on the dates set forth in the front part of this 
Official Statement under “THE BONDS – Redemption – Mandatory Sinking Fund Redemption of Term 
Bonds.” 

The principal amount of the Bonds to be redeemed on any particular Mandatory Sinking Fund Payment Date may, at 
the option of the Borrower, be reduced by the principal amount of any Bonds which (i) have been redeemed as 
described under (1), (2) or (4) above, at least 60 days prior to such Mandatory Sinking Fund Payment Date, and (ii) 
have not previously formed the basis for such reduction. 

Election of Bonds to Redeem; Notice to Trustee.  In case of any redemption described under Optional 
Redemption or Extraordinary Optional Redemption above, the Borrower shall, at least 40 days prior to the 
redemption date fixed by the Borrower (unless a shorter notice shall be satisfactory to the Trustee) give written 
notice to the Issuer, the Guarantor and the Trustee directing the Trustee to call Bonds for redemption and give notice 
of redemption and specifying the redemption date, the principal amount, and maturities of Bonds to be called for 
redemption, the applicable redemption price or prices and the provision or provisions of this Indenture pursuant to 
which such Bonds are to be called for redemption.  The written consent of the Guarantor shall be delivered to the 
Trustee concurrently with any such notice. 

The foregoing provisions shall not apply in the case of any redemption of Bonds described under 
Mandatory Redemption Upon a Determination of Taxability, Mandatory Redemption from Unused Proceeds or 
Mandatory Sinking Fund Redemption of Term Bonds above, and the Trustee shall call such Bonds for redemption 
and shall give notice of redemption pursuant to such mandatory redemption requirements without the necessity of 
any action by the Issuer or the Borrower and whether or not the Trustee shall hold in the Bond Fund money 
available and sufficient to effect the required redemption.  

Notice of Redemption.  Unless waived by any Owner of Bonds to be redeemed, official notice of any 
redemption of Bonds shall be given by the Trustee on behalf of the Issuer by mailing a copy of an official notice of 
such redemption by first class mail, at least 30 days prior to the redemption date, to each Owner of Bonds to be 
redeemed at the address shown on the bond register or at such other address as is furnished in writing by such 
Owner to the Trustee; provided that no defect in or failure to give any such redemption notice shall affect the 
validity of proceedings for the redemption of any Bond not affected by such defect or failure.   

All official notices of redemption shall be dated and shall include information which (a) identifies the 
Bonds to be redeemed by the name of the issue (including the name of the issuer and any series designation), CUSIP 
number, if any, date of issue, maturity date and any other descriptive information the Trustee deems desirable to 
accurately identify the Bonds to be redeemed and, if only a portion of some Bonds will be redeemed, the certificate 
numbers and the principal amount of those Bonds to be redeemed, (b) identifies the date on which the notice is 
published and the date on which the Bonds will be redeemed, (c) states the price at which the Bonds will be 
redeemed, (d) states that on the redemption date the redemption price will become due and payable upon each such 
Bond or portion thereof called for redemption, and that interest thereon shall cease to accrue from and after said date 
(unless sufficient moneys are not available to the Trustee to pay the redemption price); and (g) as to any Bonds to be 
redeemed pursuant to (1) or (2) above with respect to which funds sufficient to pay the redemption price are not on 
deposit with the Trustee, states that such notice is conditional upon moneys or Government Obligations, or a 
combination thereof, being on deposit with the Trustee in an amount sufficient to pay the redemption price on the 
redemption date, and that otherwise such redemption shall not be effective. 

The failure of any Owner of Bonds to receive such notice given shall not affect the validity of any 
proceedings for the redemption of any Bonds. Any notice so mailed shall be conclusively presumed to have been 
duly given and shall become effective upon mailing, whether or not any Owner receives such notice.  

So long as the Securities Depository is effecting book-entry transfers of the Bonds, the Trustee shall 
provide such notices to the Securities Depository.  It is expected that the Securities Depository shall, in turn, notify 
its Participants and that the Participants, in turn, will notify or cause to be notified the beneficial owners.  Any 
failure on the part of the Securities Depository or a Participant, or failure on the part of a nominee of a beneficial 
owner of a Bond (having been sent notice from the Trustee, the Securities Depository, a Participant or otherwise) to 
notify the beneficial owner of the Bond so affected, shall not affect the validity of the redemption of such Bond.  
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Selection of Bonds to be Redeemed; Bonds Redeemed in Part.  Bonds may be redeemed only in the 
principal amount of multiples of $5,000.  If less than all Bonds are to be redeemed as described under Optional 
Redemption, Extraordinary Optional Redemption, or Mandatory Redemption from Unused Proceeds above, such 
Bonds shall be redeemed from the Stated Maturity or Stated Maturities selected by the Borrower.  If less than all 
Bonds of a particular Stated Maturity are to be redeemed, the particular Bonds to be redeemed shall be selected by 
the Trustee from the Bonds which have not previously been called for redemption, by such method as the Trustee 
shall deem fair and appropriate and which may provide for the selection for partial redemption (in multiples of 
$5,000) of Bonds of a denomination larger than the minimum Authorized Denomination; provided that no partial 
redemption shall leave Outstanding a Bond which is not an Authorized Denomination. 

Any Bond which is to be redeemed only in part shall be surrendered at the place of payment therefor (with, 
if the Issuer or the Trustee so requires, due endorsement by, or a written instrument of transfer in form satisfactory 
to the Issuer and the Trustee duly executed by, the Owner thereof or his attorney or legal representative duly 
authorized in writing), and the Issuer shall execute and the Trustee shall authenticate and deliver to the Owner of 
such Bond, without service charge, a new Bond or new Bonds of the same Stated Maturity of any Authorized 
Denominations as requested by such Owner in aggregate principal amount equal to and in exchange for the 
unredeemed portion of the principal of the Bond so surrendered.  If the Owner of any such Bond shall fail to present 
such Bond to the Trustee for payment and exchange as aforesaid, said Bond shall, nevertheless, become due and 
payable on the redemption date to the extent of the principal amount called for redemption (and to that extent only).  

In lieu of surrender under the preceding paragraph, payment of the redemption price of a portion of any 
Bond registered in the name of the Securities Depository or its nominee under a Book-Entry System may be made 
directly to the Owner thereof without surrender thereof, if there shall have been filed with the Trustee a written 
agreement of such Securities Depository that payment shall be so made and that such Owner will not sell, transfer or 
otherwise dispose of such Bond unless prior to delivery thereof such Owner shall present such Bond to the Trustee 
for notation thereon of the portion of the principal thereof redeemed or shall surrender such Bond in exchange for a 
new Bond or Bonds for the unredeemed balance of the principal of the surrendered Bond.   

The Trustee shall promptly notify the Issuer, the Guarantor and the Borrower in writing of the Bonds 
selected for redemption and, in the case of any Bond selected for partial redemption, the principal amount thereof to 
be redeemed.  

Deposit of Redemption Price; Bonds Payable on Redemption Date 

On or before any redemption date, the Issuer shall deposit with the Trustee or with a Paying Agent moneys 
or Government Obligations, or a combination thereof, provided by the Borrower, in an amount sufficient to pay the 
redemption price of all the Bonds which are to be redeemed on that date.  Such moneys and Government 
Obligations shall be held in trust for the benefit of the Persons entitled to such redemption price and shall not be 
deemed to be part of the Trust Estate. 

With respect to notice of any redemption of the Bonds described above under Optional Redemption or 
Extraordinary Optional Redemption unless moneys or Government Obligations, or a combination thereof, sufficient 
to pay the principal of, and interest on, the Bonds to be so redeemed, shall have been received by the Trustee on or 
prior to the redemption date, any notice of such redemption shall be of no force and effect, the Issuer shall not 
redeem such Bonds and the Trustee shall give notice, in the manner in which the notice of redemption was given, 
that such moneys or Government Obligations were not so received. 

Events of Default and Remedies 

Events of Default.  Events of Default under the Indenture (whatever the reason for such event and whether 
it shall be voluntary or involuntary or be effected by operation of law or pursuant to any judgment, decree or order 
of any court or any order, rule or regulation of any administrative or governmental body) include: 

(1) default in the payment of any interest on any Bond after such interest has become due and 
payable; or  
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(2) default in the payment of the principal of any Bond when the same becomes due and payable 
(whether at Stated Maturity, upon proceedings for redemption, by acceleration or otherwise); or  

(3) acceleration of the maturity of the Promissory Note as a result of an Event of Default under the 
Loan Agreement; or 

(4) the Issuer shall default in the performance, or breach, of any covenant or agreement in the Bonds 
or in the Indenture (other than as specified in clauses (1) and (2) above), and continuance of such default or breach 
for a period of 30 days after there has been given to the Issuer, the Borrower, and the Guarantor by the Trustee 
(which shall only give notice at the written request of the Guarantor or the Owners of at least 25% in aggregate 
principal amount of the Bonds Outstanding), a written notice specifying such default or breach and requiring it to be 
remedied; provided, that if such default cannot be fully remedied within such 30-day period, but can reasonably be 
expected to be fully remedied, such default shall not constitute an Event of Default if the Issuer shall immediately 
upon receipt of such notice commence the curing of such default and shall thereafter prosecute and complete the 
same with due diligence and dispatch; or  

(5) The Guarantor admits its insolvency or becomes unable to pay its debts as they mature or a 
receiver is appointed for the Guarantor; or the Guarantor defaults in the payment when due of any amounts due 
under the Guaranty Agreement; or the Guaranty Agreement ceases to remain in full force and effect; or 

(6) any Event of Default under the Loan Agreement or the Guaranty Agreement shall occur and be 
continuing and shall not have been waived. 

With regard to any alleged default concerning which notice is given to the Borrower under the provisions 
above, the Issuer has in the Loan Agreement granted the Borrower full authority for the account of the Issuer to 
perform any covenant or obligation, the nonperformance of which is alleged in said notice to constitute a default, in 
the name and stead of the Issuer, with full power to do any and all things and acts to the same extent that the Issuer 
could do and perform any such things and acts in order to remedy such default.  The Trustee hereby acknowledges 
and agrees to give effect to such grant.   

Acceleration of Maturities; Rescission and Annulment.  Upon the happening of any Event of Default, 
and the continuance of the same for the period, if any, specified above, the Trustee may, with the written consent of 
the Guarantor, but without any action on the part of the Owners of the Bonds, and shall in the event (i) the principal 
of the Promissory Note has been declared immediately due and payable, or (ii) upon the written request of the 
Guarantor or the Owners of not less than twenty-five percent (25%) in aggregate principal amount of the Bonds then 
Outstanding so request, exclusive of Bonds then owned by the Issuer or the Borrower, immediately upon such 
occurrence, subject to the written consent of the Guarantor, by notice in writing to the Issuer, the Borrower, and the 
Guarantor and upon being indemnified to its satisfaction, declare the entire principal amount of the Bonds then 
Outstanding and the interest accrued thereon immediately due and payable, and the said entire principal and accrued 
interest shall thereupon become and be immediately due and payable, and to the extent that the principal of the 
Promissory Note shall not have been declared to be immediately due and payable, the Trustee shall request the 
Issuer to declare the principal of the Promissory Note to be immediately due and payable pursuant to the Loan 
Agreement, subject to the written consent of the Guarantor.   

The requirement of the written consent of the Guarantor contained herein is subject to the limitation 
described under “Suspension of Provisions Relating to the Guarantor” below.    

At any time after such acceleration has occurred, but before any judgment or decree for payment of money 
due on any Bonds has been obtained by the Trustee as provided in the Indenture, the Owners of a majority in 
principal amount of the Bonds Outstanding may, by written notice to the Issuer, the Borrower, the Guarantor, and 
the Trustee, rescind and annul such acceleration and its consequences if: 

(1) there is deposited with the Trustee moneys sufficient to pay  

(a) all overdue installments of interest on all Bonds,  
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(b) the principal of any Bonds which have become due otherwise than by such acceleration 
and interest thereon at the rate or rates prescribed therefor in such Bonds,  

(c) interest upon overdue installments of interest at the rate or rates prescribed therefor in the 
Bonds, and  

(d) all sums paid or advanced by the Trustee hereunder and the reasonable compensation, 
expenses, disbursements and advances of the Trustee, its agents and counsel; and  

(2) all Events of Default, other than the non-payment of the principal of Bonds which have become 
due solely by such acceleration, have been cured or have been waived as described under “Delay or Omission Not 
a Waiver; Waiver of Past Default.”  

No such rescission and annulment shall affect any subsequent default or impair any right consequent 
thereon.  

Exercise of Remedies by the Trustee. Upon the occurrence and continuance of any Event of Default 
under the Indenture, unless the same is waived as provided in the Indenture, the Trustee shall have the following 
rights and remedies, in addition to any other rights and remedies provided under the Indenture or by law:  

(i) Right to Bring Suit, Etc.  The Trustee may, with the consent of the Guarantor, pursue any 
available remedy at law or in equity by suit, action, mandamus or other proceeding to enforce the payment 
of the principal of, and interest on, the Bonds Outstanding, including interest on overdue principal and on 
overdue installments of interest, and any other sums due under the Indenture, to realize on or to foreclose 
any of its interests or liens under the Indenture or any other Transaction Document, to enforce and compel 
the performance of the duties and obligations of the Issuer as set forth in the Indenture and to enforce or 
preserve any other rights or interests of the Trustee under the Indenture with respect to any of the Trust 
Estate or otherwise existing at law or in equity.  

(ii) Exercise of Remedies at Direction of Bondowners.  Subject to the provisions described 
below under “Control of Proceedings by Bondowners” if requested in writing to do so by the Owners of 
not less than 25% in aggregate principal amount of the Bonds Outstanding and if indemnified as provided 
in the Indenture, the Trustee shall exercise such one or more of the rights and powers conferred by the 
Indenture as the Trustee, being advised by Counsel, shall deem most expedient in the interests of the 
Owners of the Bonds; provided, however, that the Trustee shall have the right to decline to comply with 
any such request if the Trustee shall be advised by Counsel that the action so requested may not lawfully be 
taken or if the Trustee in good faith shall determine that such action would be unjustly prejudicial to the 
Owners of Bonds that are not parties to such request.  

(iii) Appointment of Receiver.  Upon the filing of a suit or other commencement of judicial 
proceedings to enforce the rights of the Trustee and of the Bondowners under the Indenture, the Trustee 
shall be entitled, as a matter of right, to the appointment of a receiver or receivers of the Trust Estate, 
pending such proceedings, with such powers as the court making such appointment shall confer.  

(iv) Suits to Protect the Trust Estate.  The Trustee shall have the power to institute and to 
maintain such proceedings as it may deem expedient to prevent any impairment of the Trust Estate by any 
acts which may be unlawful or in violation of the Indenture and to protect its interests and the interests of 
the Bondowners in the Trust Estate, including the power to institute and maintain proceedings to restrain 
the enforcement of or compliance with any governmental enactment, rule or order that may be 
unconstitutional or otherwise invalid, if the enforcement of or compliance with such enactment, rule or 
order would impair the security under this Indenture or be prejudicial to the interests of the Bondowners or 
the Trustee, or to intervene (subject to the approval of a court of competent jurisdiction) on behalf of the 
Bondowners in any judicial proceeding to which the Issuer, the Guarantor, or the Borrower is a party and 
which in the judgment of the Trustee has a substantial bearing on the interests of the Bondowners.  
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(v) Enforcement Without Possession of Bonds.  All rights of action under the Indenture or 
any of the Bonds may be enforced and prosecuted by the Trustee without the possession of any of the 
Bonds or the production thereof in any suit or other proceeding relating thereto, and any such suit or 
proceeding instituted by the Trustee shall be brought in its own name as trustee of an express trust.  Any 
recovery of judgment shall, after provision for the payment of the reasonable compensation, expenses, 
disbursements and advances of the Trustee, its agents and counsel, and subject to the provisions described 
below under “Application of Money Collected”, be for the equal and ratable benefit of the Owners of the 
Bonds in respect of which such judgment has been obtained.  

(vi) Restoration of Positions.  If the Trustee or any Bondowner has instituted any proceeding 
to enforce any right or remedy under t the Indenture by suit, foreclosure, the appointment of a receiver, or 
otherwise, and such proceeding has been discontinued or abandoned for any reason, or has been determined 
adversely to the Trustee or to such Bondowner, then and in every case the Issuer, the Trustee and the 
Bondowners shall, subject to any final determination in such proceeding, be restored to their former 
positions and rights under this Indenture, and thereafter all rights and remedies of the Trustee and the 
Bondowners shall continue as though no such proceeding had been instituted.  

(vii) Enforcement of Rights and Powers of Issuer under the Loan Agreement.  As the assignee 
of all right, title and interest of the Issuer in and to the Loan Agreement (except for the Issuer’s Unassigned 
Rights), the Trustee with the consent of the Guarantor or at the request of the Guarantor is empowered to 
enforce each remedy, right and power granted to the Issuer under the Loan Agreement.  In exercising any 
remedy, right or power thereunder or hereunder, the Trustee with the consent of the Guarantor or at the 
request of the Guarantor shall take any action which would best serve the interests of the Bondowners in 
the judgment of the Trustee, applying the standards described in the Indenture. 

Trustee May File Proofs of Claims.  In case of the pendency of any receivership, insolvency, liquidation, 
bankruptcy, reorganization, arrangement, adjustment, composition or other judicial proceeding relative to the Issuer 
or any other obligor upon the Bonds or their creditors, the Trustee (irrespective of whether the principal of the 
Bonds shall then be due and payable, as therein expressed or by acceleration or otherwise, and irrespective of 
whether the Trustee shall have made any demand on the Issuer for the payment of overdue principal or interest) shall 
be entitled and empowered, by intervention in such proceeding or otherwise: 

i. to file and prove a claim for the whole amount of principal and interest owing and unpaid in 
respect of the Outstanding Bonds and to file such other papers or documents as may be necessary 
or advisable in order to have the claims of the Trustee (including any claim for the reasonable 
compensation, expenses, disbursements and advances of the Trustee, its agents and counsel) and 
of the Bondowners allowed in such judicial proceeding, and  

ii. to collect and receive any money or other property payable or deliverable on any such claims and 
to distribute the same;  

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial 
proceeding is hereby authorized by each Bondowner to make such payments to the Trustee, and in the event that the 
Trustee shall consent to the making of such payments directly to the Bondowners, to pay to the Trustee any amount 
due to it for the reasonable compensation, expenses, disbursements and advances of the Trustee, its agents and 
counsel, and any other amounts due the Trustee under the Indenture.  

Nothing described above shall be deemed to authorize the Trustee to authorize or consent to or accept or 
adopt on behalf of any Bondowner any plan of reorganization, arrangement, adjustment or composition affecting the 
Bonds or the rights of any Owner thereof, or to authorize the Trustee to vote in respect of the claim of any 
Bondowner in any such proceeding.  

Limitation on Suits by Bondowners.  No Owner of any Bond shall have any right to institute any 
proceeding, judicial or otherwise, under or with respect to the Indenture, or for the appointment of a receiver or 
trustee or for any other remedy under the Indenture, unless: 
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i. such Owner has previously given written notice to the Trustee of a continuing Event of Default;  

ii. the Owners of not less than 25% in aggregate principal amount of the Bonds Outstanding shall 
have made written request to the Trustee to institute proceedings in respect of such Event of 
Default in its own name as Trustee under the Indenture;  

iii. such Owner or Owners have offered to the Trustee indemnity as provided in the Indenture against 
the costs, expenses and liabilities to be incurred in compliance with such request;  

iv. the Trustee for 60 days after its receipt of such notice, request and offer of indemnity has failed to 
institute any such proceeding; and  

v. no direction inconsistent with such written request has been given to the Trustee during such 
60-day period by the Owners of a majority in aggregate principal amount of the Outstanding 
Bonds;  

it being understood and intended that no one or more Owners of Bonds shall have any right in any manner whatever 
by virtue of, or by availing of, any provision of the Indenture to affect, disturb or prejudice the lien of this Indenture 
or the rights of any other Owners of Bonds, or to obtain or to seek to obtain priority or preference over any other 
Owners or to enforce any right under the Indenture, except in the manner herein provided and for the equal and 
ratable benefit of all Outstanding Bonds.  

Notwithstanding the foregoing or any other provision in the Indenture, however, the Owner of any Bond 
shall have the right, which is absolute and unconditional, to receive payment of the principal of, and interest on, such 
Bond on the respective Stated Maturities expressed in such Bond (or, in the case of redemption, on the redemption 
dates), and nothing contained in the Indenture shall affect or impair the right of any Owner to institute suit for the 
enforcement of any such payment. 

Control of Proceedings by Bondowners.  Anything in the Indenture to the contrary notwithstanding, so 
long as the Guarantor is not in default under the Guaranty Agreement, the Guarantor shall have the right, and while 
such a default under the Guaranty Agreement is continuing, the Owners of a majority in aggregate principal amount 
of Bonds then Outstanding shall have the right, at any time during the continuance of an Event of Default, by an 
instrument or instruments in writing executed and delivered to the Trustee:  

i. to require the Trustee to proceed to enforce the Indenture, either by judicial proceedings for the 
enforcement of the payment of the Bonds and the foreclosure of the Indenture, or otherwise; and 

ii. to direct the time, method and place of conducting any proceeding for any remedy available to the 
Trustee, or exercising any trust or power conferred upon the Trustee under the Indenture, provided 
that  

(a) such direction shall not be in conflict with any rule of law or the Indenture,  

(b) the Trustee may take any other action deemed proper by the Trustee which is not 
inconsistent with such direction, and  

the Trustee shall not determine that the action so directed would be unjustly prejudicial to the Owners not 
taking part in such direction. 

Application of Money Collected.  Any money collected by the Trustee pursuant to the Indenture, together 
with any other sums then held by the Trustee as part of the Trust Estate, shall be applied in the following order, at 
the date or dates fixed by the Trustee and, in case of the distribution of such money on account of principal or 
interest upon presentation of the Bonds and the notation thereon of the payment if only partially paid and upon 
surrender thereof if fully paid:  

First:  To the payment of all amounts due the Trustee under the Indenture;  
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Second:  To the payment of the whole amount then due and unpaid upon the Outstanding Bonds 
for principal and interest, in respect of which or for the benefit of which such money has been collected, 
with interest (to the extent that such interest has been collected by the Trustee or a sum sufficient therefor 
has been so collected and payment thereof is legally enforceable) at the respective rate or rates prescribed 
therefor in the Bonds on overdue principal and on overdue installments of interest; and in case such 
proceeds shall be insufficient to pay in full the whole amount so due and unpaid upon such Bonds, then to 
the payment of such principal and interest, without any preference or priority, ratably according to the 
aggregate amount so due; and  

Third:  The remainder, if any, to the Borrower or to whomsoever may be lawfully entitled to 
receive the same or as a court of competent jurisdiction may direct.   

Whenever money is to be so applied by the Trustee, such money shall be applied by it at such times, and 
from time to time, as the Trustee shall determine, having due regard for the amount of such money available for 
application and the likelihood of additional money becoming available for such application in the future.  Whenever 
the Trustee shall apply such money, it shall fix the date (which shall be an Interest Payment Date unless it shall 
deem another date more suitable) upon which such application is to be made and upon such date interest on the 
amounts of principal to be paid on such date shall cease to accrue.  The Trustee shall give such notice as it may 
deem appropriate of the deposit with it of any such money and of the fixing of any such date, and shall not be 
required to make payment to the Owner of any unpaid Bond until such Bond shall be presented to the Trustee for 
appropriate endorsement or for cancellation if fully paid.  

Notwithstanding the foregoing, amounts drawn on the Guaranty Agreement shall be used only for the 
scheduled payment when due of the principal of, and interest on, the Bonds.   

Rights and Remedies Cumulative.  No right or remedy herein conferred upon or reserved to the Trustee 
or to the Bondowners is intended to be exclusive of any other right or remedy, and every right and remedy shall, to 
the extent permitted by law, be cumulative and in addition to every other right and remedy given hereunder or now 
or hereafter existing at law or in equity or otherwise.  The assertion or employment of any right or remedy 
hereunder, or otherwise, shall not prevent the concurrent assertion or employment of any other appropriate right or 
remedy.  

Delay or Omission Not Waiver; Waiver of Past Default.  No delay or omission of the Trustee or of any 
Owner of any Bond to exercise any right or remedy accruing upon an Event of Default shall impair any such right or 
remedy or constitute a waiver of any such Event of Default or an acquiescence therein.  Every right and remedy 
given as described above or by law to the Trustee or to the Bondowners may be exercised from time to time, and as 
often as may be deemed expedient, by the Trustee or by the Bondowners, as the case may be.  

The Trustee may in its discretion, with the written consent of the Guarantor, waive any event of default 
hereunder and its consequences and rescind any declaration of maturity of principal of and interest on the Bonds, 
and shall do so, at the direction of the Guarantor or, with the written consent of the Guarantor, upon the written 
request of the Owners of a majority in aggregate principal amount of all Bonds then Outstanding; provided, 
however, that there shall not be waived: (i) any default in respect of a covenant or provision hereof which cannot be 
modified or amended without the consent of the Owner of each Outstanding Bond affected or (ii) any default in the 
payment of the principal of, or interest on, any Bond unless prior to such waiver or rescission, all arrears of interest, 
or all arrears of payments of principal, with interest at the rate borne by the Bonds on all arrears of payments of 
principal until paid, as the case may be, and all expenses of the Trustee in connection with such default, shall have 
been paid or provided for, and in case of any such waiver or rescission, or in case any proceeding taken by the 
Trustee on account of any  such default shall have been discontinued or abandoned or determined adversely, then 
and in every such case the Issuer, the Trustee and the Bondowners shall be restored to their former positions and 
rights hereunder, respectively, but no such waiver or rescission shall extend to any subsequent or other default, or 
impair any right consequent thereon. 

Upon any such waiver, such default shall cease to exist, and any Event of Default arising therefrom shall be 
deemed to have been cured, for every purpose of the Indenture; but no such waiver shall extend to or affect any 
subsequent or other default or impair any right or remedy consequent thereon.  
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Advances by Trustee 

If the Borrower shall fail to make any payment or perform any of its covenants in the Loan Agreement, the 
Trustee may, at any time and from time to time, use and apply any moneys held by it under the Indenture, or make 
advances, to effect payment or performance of any such covenant on behalf of the, Borrower.  All moneys so used 
or advanced by the Trustee, together with interest at the Trustee’s announced prime rate per annum, shall be repaid 
by the Borrower upon demand and such advances shall be secured under the Indenture prior to the Bonds.  For the 
repayment of all such advances the Trustee shall have the right to use and apply any moneys at any time held by it 
under this Indenture but no such use of moneys or advance shall relieve the Borrower from any default under the 
Loan Agreement. 

Notice to Bondowners of Default 

The Trustee shall promptly give written notice by registered or certified mail to the Bondowners, the 
Underwriter and the Guarantor of the occurrence of an Event of Default. 

Payment Procedures Pursuant to the Guaranty Agreement 

As long as the Guaranty Agreement shall be in full force and effect, the Issuer, the Borrower and the 
Trustee agree to comply with the provisions described below, notwithstanding any provisions of the Indenture to the 
contrary: 

If, on the second Business Day prior to the related scheduled interest payment date or principal payment 
date or the date to which a Bond maturity has been accelerated (“Payment Date”), there is not on deposit with the 
Trustee, after making all transfers and deposits required under the Indenture, moneys sufficient to pay the principal 
of, and interest on, the Bonds due on such Payment Date, the Trustee shall make a demand under the Guaranty 
Agreement and give notice to the Guarantor by 5:00 p.m. New York City time, on the second Business Day prior to 
the applicable Payment Date by filling in the Form of Notice of Nonpayment attached to the Guaranty Agreement.  
In the event the Guarantor advises the Trustee that any Notice of Nonpayment is incomplete, the Trustee shall 
promptly submit an amended Notice of Nonpayment, all in accordance with the Guaranty Agreement. 

The Trustee shall designate any portion of payment of principal on Bonds paid by the Guarantor, whether 
by virtue of maturity or other advancement of maturity, on its books as a reduction in the principal amount of Bonds 
registered to the then current Bondowner, whether DTC or its nominee or otherwise, and shall issue a replacement 
Bond to the Guarantor, registered in the name of National Rural Utilities Cooperative Finance Corporation, in a 
principal amount equal to the amount of principal so paid (without regard to authorized denominations); provided 
that the Trustee’s failure so to designate any payment or to issue any replacement Bond shall have no effect on the 
amount of principal or interest payable by the Issuer on any Bond or the subrogation rights of the Guarantor. 

The Trustee shall keep a complete and accurate record of all funds deposited by the Guarantor into the 
Guaranty Payments Account (hereinafter defined) and the allocation of such funds to payment of interest on and 
principal paid in respect of any Bond.  The Guarantor shall have the right to inspect such records at reasonable times 
upon reasonable notice to the Trustee. 

Upon payment of a demand under the Guaranty Agreement, the Trustee shall establish a separate special 
purpose trust account for the benefit of Bondowners referred to herein as the “Guaranty Payments Account” and 
over which the Trustee shall have exclusive control and sole right of withdrawal.  The Trustee shall receive any 
amount paid under the Guaranty Agreement in trust on behalf of Bondowners and shall deposit any such amount in 
the Guaranty Payments Account and distribute such amount only for purposes of making the payments for which a 
demand was made.  Such amounts shall be disbursed by the Trustee to Bondowners in the same manner as principal 
and interest payments are to be made with respect to the Bonds under the sections of the Indenture regarding 
payment of Bonds.  It shall not be necessary for such payments to be made by checks or wire transfers separate from 
the check or wire transfer used to pay debt service with other funds available to make such payments. 

Funds held in the Guaranty Payments Account shall not be invested by the Trustee and may not be applied 
to satisfy any costs, expenses or liabilities of the Trustee or any other Person. 
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Any funds remaining in the Guaranty Payments Account following a Payment Date shall promptly be 
remitted to the Guarantor within seven days of such Payment Date. 

Payments required to be made to the Guarantor shall be payable solely from the Trust Estate and shall be 
paid (i) prior to an event of default, to the extent not paid from the Bond Fund, and (ii) after an event of default, with 
respect to amounts other than principal of, and interest on, the Bonds, on the same priority as payments to the 
Trustee for expenses.  The obligations to the Guarantor shall survive discharge or termination of the Indenture or the 
Loan Agreement. 

The Guarantor shall be entitled to pay principal of, or interest on, the Bonds that shall become due for 
payment but shall be unpaid by reason of nonpayment by the Issuer and any amounts due on the Bonds as a result of 
acceleration of the maturity thereof in accordance with this Indenture, whether or not the Guarantor has received a 
notice of nonpayment or a demand upon the Guaranty Agreement. 

Amounts paid by the Guarantor under the Guaranty Agreement shall not be deemed paid for purposes of 
the Indenture and the Bonds relating to such payments shall remain Outstanding and continue to be due and owing 
until paid by the Issuer in accordance with the terms of the Indenture. 

In addition to those rights granted under the Indenture, the Guarantor shall, to the extent it makes payment 
of principal of or interest on Bonds, become subrogated to the rights of the recipients of such payments in 
accordance with the terms of the Guaranty Agreement. 

Subject to and conditioned upon payment of any principal of, or interest on, the Bonds by or on behalf of 
the Guarantor, each Bondowner, by its purchase of the Bonds, assigns to the Guarantor, but only to the extent of all 
payments made by the Guarantor, all rights to the payment of principal of, or interest on, the Bonds which are then 
due for payment to the extent of all payments made by the Guarantor, including without limitation any amounts due 
to Bondowners in respect of securities laws violations arising from the offer and sale of the Bonds which are then 
due for payment.  The Guarantor may exercise any option, vote, right, power or the like with respect to any Bonds 
with respect to which it has made a principal payment pursuant to the Guaranty Agreement.  The foregoing 
assignment is in addition to, and not in limitation of, rights of subrogation otherwise available to the Guarantor in 
respect of such payments.  The Trustee shall take such action and deliver such instruments as may be reasonably 
requested or required by the Guarantor to effectuate the purpose or provision of this paragraph.  The Trustee agrees 
that the Guarantor shall be subrogated to all the rights to payment of the Bondowners of the Bonds or in relation 
thereto to the extent that any payment of principal of, or interest on, the Bonds was made to such Bondowners with 
payments made under the Guaranty Agreement by the Guarantor. 

The Trustee shall promptly notify the Guarantor of either of the following as to which it has actual 
knowledge: (i) the commencement of any proceeding by or against the Issuer or the Borrower commenced under the 
United States Bankruptcy Code or any other applicable bankruptcy, insolvency, receivership, rehabilitation or 
similar law (an “Insolvency Proceeding”) and (ii) the making of any claim in connection with any Insolvency 
Proceeding seeking the avoidance as a preferential transfer (a “Preference Claim”) of any payment of principal of, 
or interest on, the Bonds.  Each Bondowner, by its purchase of Bonds, and the Trustee hereby agrees that the 
Guarantor may at any time during the continuation of an Insolvency Proceeding direct all matters relating to such 
Insolvency Proceeding, including without limitation, (a) all matters relating to any Preference Claim, (b) the 
direction of any appeal of any order relating to any Preference Claim and (c) the posting of any surety, supersedeas 
or performance bond pending any such appeal.  In addition, and without limitation of the foregoing, the Guarantor 
shall be subrogated to the rights of the Trustee and each Bondowner in any Insolvency Proceeding including, 
without limitation, any rights of any party to an adversary proceeding action with respect to any court order issued in 
connection with any such Insolvency Proceeding. 

The Guarantor shall have the right to advance any payment required to be made by the Issuer or the 
Borrower in order to prevent any Event of Default under the Indenture, and the Trustee shall be required to accept 
such advance. 
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Additional Rights of the Guarantor  

(1) Consent of the Guarantor to Amendment.  No provision of the Indenture which may adversely 
affect the payment obligations, rights and interests of the Guarantor under the Indenture may be amended without 
the prior written consent of the Guarantor. 

(2) Consent of Guarantor in Addition to Bondowner Consent.  Unless otherwise provided in this 
Section, the Guarantor’s consent shall be required in addition to Bondowner consent, when required, for the 
following purposes:  (i) execution and delivery of any supplemental indenture or any amendment, supplement or 
change to or modification of the Loan Agreement; (ii) removal of the Trustee or Paying Agent and selection and 
appointment of any successor trustee or paying agent; and (iii) initiation or approval of any action not described in 
(i) or (ii) above which requires Bondowner consent. 

(3) Guarantor’s Right to Pay Accelerated Bonds.  In the event the maturity of the Bonds is 
accelerated, the Guarantor may elect, in its sole discretion, to pay accelerated principal and interest accrued on such 
principal to the date of acceleration (to the extent unpaid by the Issuer), and the Trustee shall be required to accept 
such amounts.  Upon payment of such accelerated principal and interest accrued to the acceleration date as provided 
above, the Guarantor’s obligations under the Guaranty Agreement shall be fully discharged. 

(4) Nature of Guarantor’s Rights.  The rights granted to the Guarantor under the Indenture or the 
Loan Agreement to request, consent to or direct any action are rights granted to the Guarantor in consideration of its 
delivery of the Guaranty Agreement.  Any exercise by the Guarantor of such rights is merely an exercise of the 
Guarantor’s contractual rights and shall not be construed or deemed to be taken for the benefit or on behalf of the 
Bondowners, nor does such action evidence any position of the Guarantor, positive or negative, as to whether 
Bondowner consent is required in addition to consent of the Guarantor. 

(5) Information to be given to the Guarantor.  For so long as the Guaranty Agreement is in effect, the 
Trustee shall furnish the following information to the Guarantor:  

(a) Notice of any default known to the Trustee within five Business Days after knowledge thereof; 

(b) Prior notice of the advance refunding or redemption of any of the Bonds, including the principal 
amount, maturities and CUSIP numbers thereof; 

(c) Notice of the resignation or removal of the Trustee or Paying Agent and the appointment of, and 
acceptance of duties by, any successor thereto; 

(d) the commencement of any proceeding by or against the Issuer or the Borrower commenced under 
the United States Bankruptcy Code or any other applicable bankruptcy, insolvency, receivership, rehabilitation 
or similar law (an “Insolvency Proceeding”); 

(e) the making of any claim in connection with any Insolvency Proceeding seeking the avoidance as a 
preferential transfer of any payment of principal of, or interest on, the Bonds; 

(f) a full transcript of all proceedings relating to the execution of any amendment or supplement to the 
Indenture or the Loan Agreement; and 

(g) all reports, notices and correspondence to be delivered under the terms of the Indenture or the 
Loan Agreement. 

Suspension of Provisions Relating to the Guarantor 

All provisions in the Indenture regarding consents, voting, approvals, directions, appointments or request 
by the Guarantor shall be deemed not to require or permit such consents, approvals, directions, appointments or 
requests by the Guarantor and shall be read as if the Guarantor were not mentioned therein during any time in which 
(a) the Guarantor is in default of its obligation to pay the Bonds after proper demand therefore has been made under 
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the Guaranty Agreement or (b) a final nonappealable order of a court having competent jurisdiction in the premises 
shall be entered declaring any provision of the Guaranty Agreement (other than provisions of the Guaranty 
Agreement relating to service of process or relating to matters that solely benefit the Guarantor or that have no 
material adverse affect on the interests of the Issuer, the Borrower or the Owners of the Bonds) at any time, for any 
reason, invalid and not binding on the Guarantor, or declaring any provision of the Guaranty Agreement (other than 
provisions of the Guaranty Agreement relating to service of process or relating to matters that solely benefit the 
Guarantor or that have no material adverse affect on the interests of the Issuer, the Borrower or the Owners of the 
Bonds) null and void. 

Consent of the Guarantor Upon Default or Corporate Reorganization 

Anything in the Indenture to the contrary notwithstanding, upon the occurrence and continuance of an 
event of default as defined herein, the Guarantor shall be entitled to control and direct the enforcement of all rights 
and remedies granted to the Owners of the Bonds or the Trustee for the benefit of the Owners of the Bonds under the 
Indenture, including, without limitation, acceleration of the principal of the Bonds as described in the Indenture and 
the right to annul any declaration of acceleration, and the Guarantor shall also be entitled to approve all waivers of 
Events of Default. 

In the event of any reorganization or liquidation of the Borrower, the Guarantor shall have the right to vote 
on behalf of all Bondowners who own Bonds then Outstanding absent the occurrence of an event described above 
under “Suspension of Provisions Relating to the Guarantor”, and any reorganization or liquidation plan with 
respect to the Borrower which requires the consent or vote of a Bondowner must be acceptable to the Guarantor. 

Termination, Substitution, Cancellation or Replacement of the Guaranty Agreement 

The Guaranty Agreement may not be terminated, substituted for, cancelled, or replaced without the prior 
written consent of the Owners of all the Bonds then Outstanding. 

Supplemental Indentures 

Supplemental Indentures without Consent of Bondowners 

Without the consent of, or notice to, the Owners of any Bonds, the Issuer and the Trustee may from time to 
time, with the consent of the Guarantor, and when required by the Indenture shall, enter into one or more 
Supplemental Indentures for any of the following purposes:  

i. to correct or amplify the description of any property at any time subject to the lien of the 
Indenture, or better to assure, convey and confirm unto the Trustee any property subject or 
required to be subjected to the lien of the Indenture, or to subject to the lien of the Indenture 
additional property;  

ii. to evidence the appointment of a separate trustee or the succession of a new Trustee under the 
Indenture;  

iii. to add to the covenants of the Issuer or to the rights, powers and remedies of the Trustee for the 
benefit of the Owners of the Bonds or to surrender any right or power herein conferred upon the 
Issuer;  

iv. to cure any ambiguity, to correct or supplement any provision in the Indenture which may be 
inconsistent with any other provision herein or to make any other change, with respect to matters 
or questions arising under the Indenture, which shall not be inconsistent with the provisions of the 
Indenture, provided such action shall not materially adversely affect the interests of the Owners of 
the Bonds; or  

v. to modify, eliminate or add to the provisions of the Indenture to such extent as shall be necessary 
to effect the qualification of the Indenture under the Trust Indenture Act of 1939, as amended, or 
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under any similar federal statute hereafter enacted, or to permit the qualification of the Bonds for 
sale under the securities laws of the United States or any state of the United States.  

Supplemental Indentures with Consent of Bondowners.  With the consent of the Guarantor or, if the 
Guarantor is in default under the Guaranty Agreement, with the consent of the Owners of not less than a majority in 
aggregate principal amount of the Bonds then Outstanding affected by such Supplemental Indenture, the Issuer and 
the Trustee may enter into one or more supplemental indentures for the purpose of adding any provisions to or 
changing in any manner or eliminating any of the provisions of the Indenture or of modifying in any manner the 
rights of the Owners of the Bonds under the Indenture; provided, however, that the consent of the Guarantor (so long 
as the Guarantor is not in default under the Guaranty Agreement) and the consent of the Owner of each affected 
Outstanding Bond shall be required for any such supplemental indenture which:  

i. changes the Stated Maturity of the principal of, or any installment of interest on, any Bond, or 
reduces the principal amount thereof or the interest thereon, or changes the circumstances under 
which any Bond may or must be redeemed, or changes the coin or currency in which any Bond or 
the interest thereon is payable, or impairs the right to institute suit for the enforcement of any such 
payment on or after the Stated Maturity thereof (or, in the case of redemption, on or after the 
redemption date); or  

ii. reduces the percentage in principal amount of the Outstanding Bonds, the consent of the Owners 
of which is required for any such supplemental indenture, or the consent of the Owners of which is 
required for any waiver provided for in the Indenture of compliance with certain provisions of this 
Indenture or certain defaults under the Indenture and their consequences; or  

iii. modifies the obligation of the Issuer to make payment on or provide funds for the payment of any 
Bond; or  

iv. modifies or alters the provisions of the proviso to the definition of the term “Outstanding”; or  

v. modifies any of the provisions described in this paragraph or of the provisions described under 
“Waiver of Past Defaults” or under “Amendment, etc. to Loan Agreement, Promissory Note, 
or Guaranty Agreement Requiring Consent of Bondowners” except, with respect to any 
modification of the provisions described in this paragraph or under “Waiver of Past Defaults”, to 
increase any percentage provided thereby or to provide that certain other provisions of the 
Indenture cannot be modified or waived without the consent of the Owner of each Bond affected 
thereby; or  

vi. permits the creation of any lien ranking prior to or on a parity with the lien of the Indenture with 
respect to any of the Trust Estate or terminates the lien of the Indenture on any property at any 
time subject hereto or deprives the Owner of any Bond of the security afforded by the lien of the 
Indenture.  

The Trustee may in its discretion determine whether or not any Bonds would be affected by any 
supplemental indenture and any such determination shall be conclusive upon the Owners of all Bonds, whether 
theretofore or thereafter authenticated and delivered under the Indenture.  The Trustee shall not be liable for any 
such determination made in good faith.  

If at any time the Issuer shall request the Trustee to enter into any such supplemental indenture for any of 
the purposes of this Section, the Trustee shall, upon being satisfactorily indemnified with respect to expenses, cause 
notice of the proposed execution of such supplemental indenture to be mailed to the Guarantor and each Owner of 
Bonds then Outstanding at the addresses appearing in the bond register.  Such notice shall briefly set forth the nature 
of the proposed supplemental indenture and shall state that copies thereof are on file at the designated corporate trust 
office of the Trustee for inspection by all Bondowners.  The Trustee shall not, however, be subject to any liability to 
any Bondowner by reason of its failure to mail such notice, and any such failure shall not affect the validity of such 
supplemental indenture when consented to and approved as provided above.  If the Guarantor or the required 
percentage of Owners shall have consented to and approved the execution thereof as herein provided, no Owner of 
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any Bond shall have any right to object to any of the terms and provisions contained therein, or the operation 
thereof, or in any manner to question the propriety of the execution thereof, or to enjoin or restrain the Trustee or the 
Issuer from executing the same or from taking any action pursuant to the provision thereof.  It shall not be necessary 
for the Guarantor or the required percentage of Owners of Bonds pursuant to the above provisions to approve the 
particular form of any proposed supplemental indenture, but it shall be sufficient if such act shall approve the 
substance thereof.  Upon the execution of any such supplemental indenture permitted and provided as described 
above, the Indenture shall be and be deemed to be modified and amended in accordance therewith.  

Any provision of the Indenture expressly recognizing or granting right in or to the Guarantor may not be 
amended in any manner which affects the rights of the Guarantor hereunder without the prior written consent of the 
Guarantor. 

Effect of Supplemental Bond Indenture.  Upon the execution of any such supplemental indenture, the 
Indenture shall be modified in accordance therewith, and such supplemental indenture shall form a part of the 
Indenture for all purposes; and every Owner of Bonds theretofore or thereafter authenticated and delivered 
hereunder shall be bound thereby.  

Borrower’s Consent to Supplemental Indenture. 

So long as the Borrower is not in default under the Loan Agreement, a supplemental indenture which 
affects any rights, powers, agreements or obligations of the Borrower, including, without limitation, rights, powers, 
agreements or obligations of the Borrower under the Loan Agreement and the Promissory Note, or requires any 
revision of the Loan Agreement and the Promissory Note, will not become effective unless and until the Borrower 
consents in writing to the execution and delivery of such supplemental indenture. 

Amendment of Loan Agreement, Promissory Note, or Guaranty Agreement 

Amendment, etc. to Loan Agreement, Promissory Note, or Guaranty Agreement Not Requiring 
Consent of Bondowners. 

The Trustee shall, without the consent of, or notice to, the Bondowners, so long as the consent of the 
Guarantor has been obtained, consent to any amendment, change or modification of the Loan Agreement, the 
Promissory Note or the Guaranty Agreement as may be required:  

i. by the provisions of the Loan Agreement, the Promissory Note, the Guaranty Agreement or 
hereby;  

ii. for the purpose of curing any ambiguity or formal defect or omission in the Loan Agreement, the 
Promissory Note or the Guaranty Agreement; or  

iii. to effect any other amendment to the Loan Agreement, the Promissory Note or the Guaranty 
Agreement which, in the judgment of the Trustee, will not adversely affect the interests of the 
Bondowners. 

Amendment, etc. to Loan Agreement, Promissory Note, or Guaranty Agreement Requiring Consent 
of Bondowners. 

Except for the amendments, changes or modifications as provided in the preceding paragraph, the Trustee 
shall not agree or consent to any other amendment, change or modification of the Loan Agreement, the Promissory 
Note, or the Guaranty Agreement without the giving of notice and the written approval or consent of Guarantor or 
the Owners of not less than a majority in aggregate principal amount of the Bonds then Outstanding with the consent 
of the Guarantor, given and procured in accordance with the procedure hereinafter described.  If at any time the 
Issuer, the Guarantor and/or the Borrower, as applicable shall request the agreement or consent of the Trustee to any 
such proposed amendment, change or modification of the Loan Agreement, the Promissory Note, or the Guaranty 
Agreement, the Trustee shall, upon being satisfactorily indemnified with respect to expenses, cause notice of such 
proposed amendment, change or modification of the Loan Agreement, the Promissory Note, or the Guaranty 
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Agreement to be given in the same manner as provided above with respect to proposed supplemental indentures.  
Such notice shall briefly set forth the nature of such proposed amendment, change or modification and shall state 
that copies of the instrument embodying the same are on file at the designated corporate trust office of the Trustee 
for inspection by the Guarantor and all Owners of the Bonds.  The Trustee shall not, however, be subject to any 
liability to any Owner of a Bond by reason of its failure to give such notice, and any such failure shall not affect the 
validity of such amendment, change or modification when consented to and approved.  If the Guarantor and/or the 
Owners of not less than a majority in aggregate principal amount of the Bonds Outstanding at the time of the 
execution of any such amendment, change or modification shall have consented thereto, then no Owner of any Bond 
shall have any right to object to any of the terms and provisions contained therein, or the operation thereof, or in any 
manner to question the propriety of the execution thereof, or to enjoin or restrain the Trustee or the Issuer from 
executing the same or from taking any action pursuant to the provisions thereof. 

Meetings of Bondowners 

Purposes for Which Bondowners’ Meetings May Be Called.  A meeting of Bondowners may be called 
at any time and from time to time for any of the following purposes: 

i. to give any notice to the Issuer, the Borrower or the Trustee, or to give any directions to the 
Trustee, or to consent to the waiving of any Default or Event of Default hereunder and its 
consequences, or to take any other action authorized to be taken by Bondowners as described in 
this Appendix under “Limitation on Suits by Bondowners” or “Control of Proceedings by 
Bondowners”;  

ii. to remove the Trustee or to appoint a successor trustee;  

iii. to consent to the execution of a supplemental indenture pursuant to Section 902, or to consent to 
the execution of an amendment, change or modification of the Loan Agreement, Promissory Note 
or Guaranty Agreement; or 

iv. to take any other action authorized to be taken by or on behalf of the Owners of any specified 
principal amount of the Bonds under any other provision hereof or under applicable law. 

Place of Meetings of Bondowners.  Meetings of Bondowners may be held at such place or places as the 
Trustee or, in the case of its failure to act, the Bondowners calling the meeting shall from time to time determine 

Call and Notice of Bondowners’ Meetings.   

(1) The Trustee may at any time call a meeting of Bondowners to be held at such time and at such 
place as the Trustee shall determine.  Notice of every meeting of Bondowners, setting forth the time and the place of 
such meeting and in general terms the action proposed to be taken at such meeting, shall be given by first class mail 
postage prepaid, to the Bondowners at the addresses shown on the registration books.  

(2) In case at any time the Owners of at least 20% in aggregate principal amount of the Bonds 
Outstanding shall have requested the Trustee to call a meeting of the Bondowners by written request setting forth in 
reasonable detail the action proposed to be taken at the meeting, and the Trustee shall not have given the notice of 
such meeting within 20 days after receipt of such request, then such Bondowners may determine the time and the 
place for such meeting and may call such meeting to take any action authorized by giving notice thereof as provided 
in the preceding paragraph.  

Persons Entitled to Vote at Bondowners’ Meetings.  To be entitled to vote at any meeting of 
Bondowners, a Person shall be an Owner of one or more Outstanding Bonds, or a Person appointed by an instrument 
in writing as proxy for a Bondowner by such a Bondowner.  The only Persons who shall be entitled to be present or 
to speak at any meeting of Bondowners shall be the Persons entitled to vote at such meeting and their Counsel, any 
representatives of the Trustee and its Counsel, any representatives of the Borrower and its Counsel and any 
representatives of the Issuer and its Counsel. 
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Determination of Voting Rights; Conduct and Adjournment of Meetings.   

(1) Notwithstanding any other provisions hereof, the Trustee may make such reasonable regulations 
as it may deem advisable for any meeting of Bondowners in regard to proof of ownership of Bonds and of the 
appointment of proxies and in regard to the appointment and duties of inspectors of votes, the submission and 
examination of proxies, certificates and other evidence of the right to vote, and such other matters concerning the 
conduct of the meeting as it shall deem appropriate.  Except as otherwise permitted or required by any such 
regulations, the ownership of Bonds shall be proved in the manner specified in Section 1202 and the appointment of 
any proxy shall be proved by having the signature of the person executing the proxy witnessed or guaranteed by any 
bank, banker or trust company that is a member or participant in the Securities Transfer Association Medallion 
Program (“STAMP”) or such other “signature guarantee program” as may be determined by the Trustee in addition 
to, or in substitution for, STAMP.  Such regulations may provide that written instruments appointing proxies, 
regular on their face, may be presumed valid and genuine without other proof.  

(2) The Trustee shall, by an instrument in writing, appoint a temporary chairman of the meeting, 
unless the meeting shall have been called by Bondowners as provided in subsection (b) of Section 1103, in which 
case the Bondowners calling the meeting shall in like manner appoint a temporary chairman.  A permanent chairman 
and a permanent secretary of the meeting shall be elected by vote of the Owners of a majority in aggregate principal 
amount of the Outstanding Bonds represented at the meeting and entitled to vote.  

(3) At any meeting each Bondowner or proxy shall be entitled to one vote for each $5,000 principal 
amount of Outstanding Bonds held or represented by such Bondowner; provided, however, that no vote shall be cast 
or counted at any meeting in respect of any Bond challenged as not Outstanding and ruled by the chairman of the 
meeting not to be Outstanding.  The chairman of the meeting shall have no right to vote, except as a Bondowner or 
proxy.  

(4) At any meeting of Bondowners, the presence of Persons owning or representing Bonds in an 
aggregate principal amount sufficient under the appropriate provision hereof to take action upon the business for the 
transaction of which such meeting was called shall constitute a quorum.  Any meeting of Bondowners called 
pursuant to Section 1103 may be adjourned from time to time by vote of the Owners (or proxies for the Owners) of a 
majority in aggregate principal amount of the Outstanding Bonds represented at the meeting and entitled to vote, 
whether or not a quorum shall be present; and the meeting may be held as so adjourned without further notice. 

Counting Votes and Recording Action of Meetings.  The vote upon any resolution submitted to any 
meeting of Bondowners shall be by written ballots on which shall be subscribed the signatures of the Bondowners or 
of their representatives by proxy and the number or numbers of the Outstanding Bonds held or represented by them.  
The permanent chairman of the meeting shall appoint two inspectors of votes who shall count all votes cast at the 
meeting for or against any resolution and who shall make and file with the secretary of the meeting their verified 
written reports in duplicate of all votes cast at the meeting.  A record, at least in triplicate, of the proceedings of each 
meeting of Bondowners shall be prepared by the secretary of the meeting, and there shall be attached to said record 
the original reports of the inspectors of votes on any vote by ballot taken thereat and affidavits by one or more 
persons having knowledge of the facts setting forth a copy of the notice of the meeting and showing that said notice 
was mailed as provided above.  Each copy shall be signed and verified by the affidavits of the permanent chairman 
and secretary of the meeting, and copies shall be delivered to the Issuer and the Trustee.  The Trustee’s copy shall 
have attached thereto the ballots voted at the meeting and shall be preserved by the Trustee.  Any record so signed 
and verified shall be conclusive evidence of the matters therein stated. 

Revocation by Bondowners.  At any time prior to (but not after) the evidencing to the Trustee, in the 
manner described in the preceding paragraph, of the taking of any action by the Owners of the percentage in 
aggregate principal amount of the Bonds specified herein in connection with such action, any Owner of a Bond 
which is included in the Bonds the Owners of which have consented to such action may, by filing written notice 
with the Trustee at its designated corporate trust office and upon proof of ownership as provided above, revoke such 
consent so far as concerns such Bond.  Except as aforesaid any such consent given by the Owner of any Bond shall 
be conclusive and binding upon such Owner and upon all future Owners of such Bond and of any Bond issued in 
exchange therefor or in lieu thereof, irrespective of whether or not any notation in regard thereto is made upon such 
Bonds.  Any action taken by the Owners of the percentage in principal amount of the Bonds specified herein in 
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connection with such action shall be conclusively binding upon the Issuer, the Borrower, the Trustee and the Owners 
of all the Bonds; provided that such action is authorized by the Indenture. 

Payment, Discharge and Defeasance of the Bonds. 

Bonds will be deemed to be paid and discharged and no longer Outstanding under the Indenture and will 
cease to be entitled to any lien, benefit or security of the Indenture if the Issuer shall pay or provide for the payment 
of such Bonds in any one or more of the following ways:  

i. by paying or causing to be paid the principal of, and interest on, such Bonds, as and when the 
same become due and payable;  

ii. by delivering such Bonds to the Trustee for cancellation; or  

iii. by depositing in trust with the Trustee or other Paying Agent moneys and Defeasance Obligations 
in an amount, together with the income or increment to accrue thereon, without consideration of 
any reinvestment thereof, sufficient to pay or redeem (when redeemable) and discharge the 
indebtedness on such Bonds at or before their respective maturity or redemption dates (including 
the payment of the principal of, and interest payable on, such Bonds to the Stated Maturity or 
redemption date thereof); provided that, if any such Bonds are to be redeemed prior to the Stated 
Maturity thereof, notice of such redemption is given in accordance with the requirements of the 
Indenture or provision satisfactory to the Trustee is made for the giving of such notice.  

In any case, if the Bonds are rated by a Rating Service, the Bonds shall not be deemed to have been paid or 
discharged by reason of any deposit pursuant to paragraph (c) above unless such Rating Service shall have 
confirmed in writing to the Trustee that its rating will not be withdrawn or lowered as the result of any such deposit.  

The foregoing notwithstanding, the liability of the Issuer in respect of such Bonds shall continue, but the 
Owners thereof shall thereafter be entitled to payment only out of the money and Defeasance Obligations deposited 
with the Trustee as aforesaid.  

Moneys and Defeasance Obligations so deposited with the Trustee shall not be a part of the Trust Estate but 
shall constitute a separate trust fund for the benefit of the Persons entitled thereto. Such moneys and Defeasance 
Obligations shall be applied by the Trustee to the payment (either directly or through any Paying Agent, as the 
Trustee may determine) to the Persons entitled thereto, of the principal and interest for the payment of which such 
money and Defeasance Obligations have been deposited with the Trustee.  

Satisfaction and Discharge of the Indenture 

The Indenture and the lien, rights and interests created by the Indenture shall cease, terminate and become 
null and void (except as to any surviving rights provided for in the Indenture) if the following conditions are met:  

i. the principal of and interest on all Bonds has been paid or the Bonds have otherwise been deemed 
to be paid and discharged by meeting the conditions described above under “Payment, Discharge 
and Defeasance of Bonds”;  

ii. all other sums payable under the Indenture with respect to the Bonds are paid or provision 
satisfactory to the Trustee is made for such payment;  

iii. the Trustee receives an Opinion of Bond Counsel (which may be based upon a ruling or rulings of 
the Internal Revenue Service) addressed and delivered to the Trustee and the Issuer to the effect 
that so providing for the payment of any Bonds will not cause the interest on the Bonds to be 
included in gross income for federal income tax purposes, notwithstanding the satisfaction and 
discharge of the Indenture; and  
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iv. the Trustee receives an Opinion of Counsel to the effect that all conditions precedent in this 
Section to the satisfaction and discharge of the Indenture have been complied with.  

Thereupon, the Trustee shall execute (where appropriate) and deliver to the Issuer a termination statement 
and such instruments of satisfaction and discharge of the Indenture as may be necessary and shall pay, assign, 
transfer and deliver to the Borrower, or other Persons entitled thereto, all money, securities and other property then 
held by it under the Indenture as a part of the Trust Estate, which shall not include money or Defeasance Obligations 
held in trust by the Trustee as herein provided for the payment of the principal of, and interest on, the Bonds.  

Liability of Issuer Limited.  

It is understood and agreed by the Trustee and the Owners from time to time of the Bonds that no Bonds or 
any other document executed by the Issuer in connection with the issuance, sale, and delivery of the Bonds, or any 
obligation herein or therein imposed upon the Issuer or breach thereof, shall give rise to a pecuniary liability of the 
Issuer or a charge against its general credit or taxing powers (if any) or shall obligate the Issuer financially in any 
way except with respect to the Loan Agreement and the application of revenues therefrom and the proceeds of the 
Bonds.  No failure of the Issuer to comply with any term, condition, covenant, or agreement herein shall subject the 
Issuer to liability for any claim for damages, costs or other financial or pecuniary charges except to the extent that 
the same can be paid or recovered from the Loan Agreement or revenues therefrom or proceeds of the Bonds.  No 
execution on any claim, demand, cause of action, or judgment shall be levied upon or collected from the general 
credit, general funds, or taxing powers of the Issuer.  In making the agreements, provisions and covenants set forth 
herein, the Issuer has not obligated itself except with respect to the Loan Agreement and the application of revenues 
thereunder as hereinabove provided.  The Bonds constitute limited obligations of the Issuer, payable solely from the 
revenues pledged to the payment thereof pursuant to this Indenture, and do not now and never shall constitute an 
indebtedness or a loan of the credit of the Issuer, any Member of the Issuer, the State or any political subdivision 
thereof or a charge against the general taxing powers of any of them within the meaning of any constitutional or 
statutory provision whatsoever.   
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APPENDIX D 
 

FORM OF BOND COUNSEL OPINION 

 
Public Finance Authority 
c/o the Wisconsin Counties Association 
22 East Mifflin Street, Suite 900 
Madison, Wisconsin 53703 
 
Re: $9,000,000 

Public Finance Authority 
Fixed Rate Revenue Bonds, Series 2010A 
(Central Wisconsin Electric Cooperative) 

 

 We have acted as bond counsel in connection with the issuance by the Public 
Finance Authority (the “Issuer”) of $9,000,000 Public Finance Authority Fixed Rate Revenue 
Bonds, Series 2010A (Central Wisconsin Electric Cooperative) (the “Bonds”).  We have 
investigated the law and examined such certified proceedings and other papers as we deemed 
necessary to render this opinion. 

  
 The Bonds have been issued pursuant to an Indenture of Trust, dated as of 

December 1, 2010 (the “Indenture”), between the Issuer and U.S. Bank National Association, as 
trustee (the “Trustee”), and the Issuer has loaned the Bond proceeds to Central Wisconsin 
Electric Cooperative, a Wisconsin cooperative association (the “Borrower”), pursuant to a Loan 
Agreement, dated as of December 1, 2010 (the “Loan Agreement”), between the Issuer and the 
Borrower.  Under the Loan Agreement, the Borrower has agreed to make payments sufficient to 
pay when due the principal of and interest on the Bonds, and such payments (the “Loan 
Repayments”) and the rights of the Issuer under the Loan Agreement (except for the right to 
enforce certain limited provisions of the Loan Agreement) have been pledged and assigned by 
the Issuer to the Trustee as security for the Bonds.  As security for its obligations under the Loan 
Agreement, the Borrower has issued its Promissory Note in the amount of $9,000,000 (the 
“Promissory Note”).  The Bonds were issued to provide financing for various improvements to 
the Borrower’s existing electric distribution system located in the Wisconsin counties of 
Marathon, Shawano, Portage, and Waupaca (collectively, the “Project”). 

 
 The Bonds are payable solely from (1) Loan Repayments received by the Trustee, 

(2) amounts received pursuant to the Guaranty Agreement, dated the date hereof (the 
“Guaranty”) by and between National Rural Utilities Cooperative Finance Corporation (the 
“Guarantor”) and the Trustee, and (3) all cash and securities held by the Trustee from time to 
time in specified trust funds under the Indenture (collectively, the “Pledged Revenues”). 

 
 The law firm of Wheeler, Van Sickle & Anderson, S.C., counsel for the 

Borrower, has rendered an opinion of even date with respect to, among other matters, the 
obligations of the Borrower under the Loan Agreement, the Promissory Note, and the Tax 
Compliance Agreement, dated the date hereof, among the Issuer, the Borrower, and the Trustee 
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(the “Tax Agreement”).  In rendering this opinion, we are relying on said opinion with respect 
to the existence of the Borrower, the Borrower’s power to enter into and perform the Loan 
Agreement and the Promissory Note, and the authorization, execution, and delivery by the 
Borrower of such documents. 

 
 The law firm of Hogan, Lovells US LLP, counsel for the Guarantor, has rendered 

an opinion of even date with respect to, among other matters, the obligations of the Guarantor 
under the Guaranty.  In rendering this opinion, we are relying on said opinion with respect to the 
Guarantor’s corporate existence, corporate power to enter into and perform the Guaranty, the 
authorization, execution, and delivery by the Guarantor of such document, and the validity, 
binding effect, and enforceability of such document as against the Guarantor. 

 
 As to questions of fact material to our opinion, we relied upon representations of 

the Issuer and the Borrower contained in the Indenture, the Loan Agreement, the Bond Purchase 
Agreement, the Tax Agreement, certificates of appropriate personnel of the Borrower, and 
certificates of public officials (including certifications as to the use of Bond proceeds and the 
property financed thereby), without undertaking to verify the same by independent investigation. 

 
 We were not engaged and did not undertake to review the accuracy, 

completeness, or sufficiency of the Official Statement describing the Bonds (the “Offering 
Document”) or other offering material relating to the Bonds, and we express no opinion herein 
relating thereto (excepting only the matters set forth as our opinion in the Offering Document).  
We have not passed upon any matters relating to the business, properties, affairs, or condition 
(financial or otherwise) of the Borrower or the Guarantor, and no inference should be drawn that 
we have expressed any opinion on matters relating to the ability of the Borrower or the 
Guarantor to perform their respective obligations under the contracts described herein.  We 
express no opinion as to any matters pertaining to compliance with the Blue Sky laws of any 
jurisdiction in connection with the offering and sale of the Bonds. 

 
 Based upon the foregoing, we are of the opinion that, as of the date hereof: 
 

  (1) The Issuer validly exists under the laws of the State of Wisconsin and has 
the power to issue the Bonds and to enter into and perform its obligations under the Indenture 
and the Loan Agreement. 

  (2) The Indenture and the Loan Agreement have been duly authorized, 
executed, and delivered by the respective parties thereto and are valid, binding, and enforceable 
obligations of such parties.  The Indenture creates a valid lien on the Pledged Revenues and on 
the rights of the Issuer under the Promissory Note, the Loan Agreement, and the Guaranty 
(except for the right to enforce certain limited provisions of the Loan Agreement). 

  (3) The Bonds have been duly authorized, executed, and delivered by the 
Issuer and are valid and binding limited obligations of the Issuer, payable solely from the 
Pledged Revenues.  The Bonds and the interest payable thereon do not constitute an indebtedness 
of the Issuer within the meaning of any State of Wisconsin constitutional provision or statutory 
limitation and do not constitute a charge against its general credit.  Neither the faith and credit 
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nor the taxing powers of the State of Wisconsin or any political subdivision thereof are pledged 
to the payment of the principal of or interest on the Bonds. 

  (4) Assuming continuous compliance with the terms of the Indenture, the 
Loan Agreement, and the Tax Agreement, the interest on the Bonds is excluded from gross 
income for federal income tax purposes, except for interest on any Bond during any period while 
it is held by a “substantial user” of any facility financed by the Bonds or a “related person”, as 
such terms are used in Section 147(a) of the Internal Revenue Code of 1986, as amended.  The 
interest on the Bonds also is not subject to the alternative minimum tax imposed on all taxpayers, 
and the interest on the Bonds is not taken into account in determining adjusted current earnings 
for the purpose of computing the alternative minimum tax imposed on certain corporations.  
Although the Borrower has agreed, to the extent within its control, to take such actions as may be 
necessary to maintain the aforementioned exclusion from gross income of interest on the Bonds, 
it is nevertheless possible that future action or inaction by the Borrower or others, including 
failure to comply with the terms of the Tax Agreement, could cause interest on the Bonds to 
become includable in gross income for federal income tax purposes, in some cases retroactively 
to the date of issuance of the Bonds.  In such event, the Indenture provides for mandatory 
redemption of the Bonds.  We express no opinion regarding other federal tax consequences 
arising with respect to the Bonds.  

  The rights of the owners of the Bonds and the enforceability of the Bonds, the 
Indenture, and the Loan Agreement may be subject to bankruptcy, insolvency, reorganization, 
moratorium, fraudulent conveyance, and other similar laws affecting creditors’ rights heretofore 
or hereafter enacted to the extent constitutionally applicable and to the exercise of judicial 
discretion in appropriate cases.  

Very truly yours, 
 
 


