
COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

IN THE MATTER OF: 

I ’ I C j  5 2011 

APPLICATION OF BIG SANDY RURAL ELECTRIC ) 
COOPERATIVE CORPORATION FOR AUTHORIZATION 1 
TO BORROW $872,900.24 FROM COBANK AND 1 CASE NO. 2011- 
EXECUTE NECESSARY NOTES AND TO REPAY 1 
COOPERATIVE FINANCE CORPORATION NOTES ) 
IN THE SAME AMOUNT 1 

AP P L I CAT1 0 N 

Big Sandy Rural Electric Cooperative Corporation (“Big Sandy RECC”) respectfully 

submits this application seeking expedited approval (by November 1 ,  201 1, in order to close by 

November 30, 201 1) of long-term refinancing, pursuant to KRS 278.300. The petition 

respectfully shows: 

1. Big Sandy RECC is a nonprofit electric cooperative organized under KRS Chapter 279 

and is engaged in the business of distributing retail electric power to member customers 

in the Kentucky counties of Johnson, Floyd, Martin, Lawrence, Morgan, Magoffin, Knott, 

and Breathitt. 

2. Big Sandy RECC’s address is 504 1 lth Street, Paintsville, Kentucky 41240. 

3. Big Sandy RECC’s current Articles of Incorporation are filed in Case No. 96-496 before 

the Commission. 

4. As of August 30,201 1 Big Sandy RECC services 13,241 member-customers. It has 

1,025 miles of distribution lines in its eight-county service territory, and owns additional 

facilities necessary to support this distribution system. The total original cost of these 

distribution lines and additional facilities as of August 30, 201 1 is $44,763,148. 



5. 

6. 

7. 

8. 

9. 

The financial exhibit, as required by 807 KAR 5:OOl , Section 11 (2) (a), is attached as 

Exhibit 1, 2, and 3 to this application. 

Big Sandy RECC is not seeking authorization to issue any kinds of stock as part of this 

application. 

Big Sandy RECC seeks to borrow from CoBank a total of $872,900.24 and execute one 

note in conjunction with this borrowing from CoBank at a fixed interest rate of 3.47%. 

Big Sandy RECC expects the actual payoff to be very close to the $872,900.24. Big 

Sandy RECC proposes to adjust any difference through a line of credit agreement with 

CoBank, which will allow the principal amount of the note with CoBank to remain at 

$872,900.24. 

Big Sandy RECC will use the proceeds from the CoBank loan to pay-off notes of the 

same amount outstanding to Cooperative Finance Corporation (“CFC”). The notes 

being paid off are listed in the CoBank proposal at Exhibit 5. 

IO. The notes secured by mortgages of Big Sandy RECC are listed in Exhibit 5 of this 

application. 

11 I In as much as no property is being acquired in conjunction with this financing, Inter807 

KAR 5001 , Section 11 (2)(c) is not applicable. 

12. Additional information in support of this application is included in attached Exhibit 5, 

including net present value analysis of the cash flows over the life of the loan. The 

lifetime nominal cash flow dollar savings amounts to $272,437.09 with a present value of 

$209,587.02 discounted at the fixed interest rate of 3.47%. 

WHEREFORE, Big Sandy RECC asks that the Commission issue an Order authorizing 

Big Sandy RECC to execute and issue evidences of indebtedness and security for the 

CoBank loan described herein, and for any other relief to which it may be entitled. 



DATED this 4th day of October, 201 1 

President & General Manager 

Subscribed and sworn to before me by David Estepp, this 4'h day of October, 201 1. 

U 

My commission expires: 



COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

In The Matter Of Case No. 2011- : 

AFFl DAVIT 

Brandon M. Wheeler, CPA, being duly sworn states that he is the person who prepared and 

compiled Exhibit 1 through ti of Big Sandy RECC's application dated October 4th, 2011; that he has read 

the same and knows the contents thereof; that the matters stated therein are true and correct to the 

best of his knowledge and belief. 

A Witness my signature this 4th day of October, 2011. 

Brandon M. Wheeler, CPA I -  

Subscribed and sworn to before me by Brandon M. Wheeler, CPA this 4th day of October, 2011. 

v Notar$h.hlic, State a t  Large 

My commission expires: 



BIG SANDY RURAL ELECTRIC COOPERATIVE CORPORATION 

CASE NO. 

INDEX OF EXHIBITS TO APPLICATION 

FINANCIAL EXHIBIT - 807 KAR 5:001, SECTION 6 

Exhibit 1 .......................................................................................... Notes Executed 

Exhibit 2 .......................................................................................... Statement of Operations 

Exhibit ........................................................................................... Balance Sheet 

Exhibit 4.......................................................................................... Board Resolution 

Exhibit 5.......................................................................................... Proposal 

Exhibit 6 .......................................................................................... Restated Mortgage & Security Agreement 



Exhibit 1 

BIG SANDY RECC 
BLENDED INTEREST RATE -LONG TERM DEBT 

9 /x5/2011 

CFC 
NOTE R.~B ORIGINAL INTEREST LOPA BLENDED BLENDED hmragi Pa@ 

PA% IuMREB &xwYs! M?YM BCLH BBlcmE B BCLH rturlnaM1Q 

212811075 9007 d e  5 374 000 6 350% S 22205 0 465% 0 030% 5 364226 
515111979 9011 121112010 5 469 000 6 300% s 09021 1 ffi5% 0 117% 5 764409 
2i2811962 9014 12/112010 s 420 ma 2 650% 5 155276 3 253% 0 093% 5 1141725 
813111964 9015 121112010 s BO 722 2 05wb S 141.629 2 987% 0 005% 5 983S05 
Bllll9Bl 9016 i z i n o i i  5 719 588 6 350% 5 451 289 9454% 0 600% 5 2978869 
W1993 9017.1 121112011 S 406 186 6 350% s 281771 6112% 0 388% S 1893003 
W1993 80172 121lnOt2 5 406188 6 4W% s 282012 8 117% 0 391% I 1909364 

v3111989 80151 do s 500 wo 6 400% 5 405909 0 583% 0 644% I 2628988 
lzRlll897 90182 nla I 300 000 B 480% S 240164 5 031% 0 326% S 1570717 
lzR111997 90153 Ma S 200 000 6 460% 5 16012.2 3 354% 0217% 5 1047144 

21111988 o o i w  i21ino12 I 139000 6 400% 2 324% 0 149% s 719748 
5 5 o won 0 000% I 1149890 
s 5 0 wo% 0 000% 5 1024500 

811RW3 8021-7 680 319 
e1112w3 8021-8 600 319 4 BM% 
91112003 Bo21 9 I 680 319 5 100% 5 344755 7222% 0 368% I 1710460 
WlRO03 9021 10 s 060 319 5 300% s 344,755 7 222% 0 303% 5 1779223 
81112003 8021.11 5 680319 5 Mo% 5 344755 7 W% 0387% 5 1847984 
811RW3 om1 12 5 680319 5 550% 5 344755 7 222% 0401% I 18851 76 
OllRWJ 8021 13 s 680 319 5 650% 5 344,755 7 272% 0 408% 5 1899558 
91112003 9021 14 I 680 319 5 650% s 344755 7 222% 0 406% 5 1899558 
91112003 9021 15 s 600 319 5 7W% 5 344755 7 pz% 0 412% I 1916748 

S 110931 

TOTALS S iO,U7.93 

ANNUAL INTEREST EXPENSE 272 840 

I *.7n1637 iw.wMc 67iBx $ 31695499 

RUS 
N M E  MUGINAL INTEREST LOAN BLENDED BLENDED 

WE KYMEB &QYM &E R&m.GE n 
111119% 16270 
111119% 18271 
111119oa 18272 
lIlI19% 10273 
111119% 18275 
11111898 10276 

llll12w4 10280 
lli1ROW 16281 
IVl12W 18282 
21112000 16283 
2l lnw8 18284 

s 400 000 3 3758% 5 20488956 3171% 0 107% S 1043532 
I 200 000 3 0750% I 144.73186 1 558% 0 080% I 582101 
I 500 000 3 8750% 5 35130248 3 778% 0 146% S 14 12892 
5 229 500 3 7500% 5 170.45040 1 833% 0 089% S 8.63842 
I 500 wo 2 7500% S 35161318 3 Mr% 0 106% 5 1020969 
5 I 27505 16 
I 1,5W OM) 2 2OM)% S 135384597 14 557% 0 320% S 3479107 
s 2000000 4 W %  s 1 85957401 19 998% 0 926% S 8783961 
5 1500000 4 9300% S 140698043 15 131% 0 746% I 5 6633578 70664 22 
5 1500000 4 5Bw% 5 1419,411 10 15 264% 0 699% 
I 1300000 15700% 14 147% 0 €4796 S 61 33705 S 131551020 

829 500 42500% 5 62471623 6718% 0 280% 

ANNUAL INTEREST EXPENSE I 382.321.40 

FFB 

1m1899 H0010 S 000 WO 4 472% 5 838,33546 7 004% 0313% I 2950206 
lW19ffwo HWlS s 600000 4472% I 47725147 5 253% 0235% s 2.212854 

419R001 HW2O I 1,000000 4 472% 5 79788097 8 782% 0 383% I $8999078 
12nlRWl HcQ25 S 2300000 4 472% S 1055.61439 20 425% 0 813% I 8603081 
712212003 HW30 5 2764000 4 472% 5 231008189 25 515% 1141% S 10747193 
m o l 0  F0035 5 2,000,000 0021% 5 2 0 w w 0 0 0  22 014% 0 005% S 967370 

813012011 s I 000,000 0 022% 5 lOWwoO0 11 007% 0 002% 5 

S 291 79502 TOTALS s 10,w.wo s 9,P8ti,iuoo lWOM)% a wzx 

ANNUAL INTEREST EXPENSE I 272,788 

GRAND TOTALS 

1 of 1 .  
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Exhibit 4 

Big Sandy Rural Electric 
Cooperative Corporation 
504 1 lth Street 
Paintsville, Kentucky 41240-1422 

Toll Free (888) 789-RECC (7322) 
(606) 789-4095 F a  (606) 789-5454 

BIG SANDY RURAL ELECTRIC COOPERATIVE CORPORATION 
RESOLUTION OF BOARD OF DIRECTORS 

REFINANCING OF COOPERATIVE FINANCE CORPORATION NOTES 

WHEREAS, a refinancing of cooperative Finance Corporation (CFC) secured debt is permitted under 
Article 2, Section 2.02 or the CFC mortgage. 

WHEREAS, Big Sandy Rural Cooperative Corporation (BSRECC) has approximately $872,900.24 of CFC 
notes to be refinanced with maturity dates of 8,13, and 16 years. 

WHEREAS, in $he current intecest rate environment, BSRECC can eliminate the interest rate risk 
associated with these CFC notes, which terms will expire Nov. 30,2011. 

WHEREAS, the interest rate changes daily and the exact date of the loan closing is undeterminable 
because Kentucky Public Service Commission (KPSC) approval is required. 

NOW 1HEREFORE BE IT RESOLVED, that Board Chairman Wade May, or David Estepp, BSRECC President 
& CEO, is authorized to execute the forward setting o f  a fixed interest rate less than 4% exclusive of 
capital credit retirements. 

I 

BE IT FURTHER RESOLVED, that David Estepp, President & CEO, is authorized and directed, on behalf of 
BSRECC to  seek KPSC approval for refinancing the said CFC notes. 

I, Kelly Shepherd, Secretary of the Big Sandy Rural Electric Cooperative Corporation, do hereby 
certify that the above is a true and correct copy of a resolution adopted at the meeting of the 
Board of Directors of Big Sandy Rural Electric Cooperative Corporation on September 28,2011, 
at which a quorum was present and voted. 

A Touchstone Energ):Cooperative )&& C. 

1 of 1. 



mary 
Big Sandy Rural Electric Cooperative Corparation (Big Sandy) currently holds $872,900 of CFC debt in 
which the current rate terms will be expiring on November 30,2011. Big Sandy has the opportunity to 
finance these three (3) nates with CoBank a t  a rate of 3.47%, for a term of 8 years until maturity; with an 
effective rate of 2.59% after patronage refunds from CoBank. Financing these notes with CFC until 
maturity would result in a rate of 4.5% (Nate 5001), 5.15% (Note 6001), and 5.9% (Note 7001). The total 
projected savings amount to $236,971.09 before patronage refunds. This would also allow Big Sandy to 
pay off two of the notes early: (6001 -Matures 9/1/2024), (7001 - Matures 3/1/2028). Such refinancing 
of mortgage debt is permitted by CFC under Article 11, Section 2.02 of the Mortgage. 

We have enclosed for your review a profile of existing eligible notes, including a comparison of savings 
opportunity, which also shows a comparison of financing with CFC versus CoBank; and amortization 
schedules from both CoBank and CFC for the financing of the notes until maturity. 
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Term Rate 
-.I ,,, 1-year .- 2.900% 

2.950% -_I”“-___ 2-year 

3.350% 
5-year 3.700 % 

~-- _..”.__“__. 

-”. 3-year ......_-- 3.000% 
4-year ,,, -I-__ 

_I--.. “-I- 

-. 1 0-year ........... 4.950 % 
1 1 -year 5.000% 

-- 12-vear-p”- 5.100% 

.......--.-. ’ 4 - F , . ”  -...- - l l _ l - ~  5.300% 
5.200% 

5.350% 

- . . - . - - . - ~  - .......... 13-year .””-. 

1 5-year: --..I- 

6.450% 
30-yea r* 6.450% 
29-year .__I 

..--- 

..l___................ 

-_ 

“_I.-...._ 

30yr rate for fixed terms from 31-35 years 

is confidentiat and proprietary, and is not to be  
third parties without prior CFC consent. 

16-year 6.150% 
6.200% 

192ear -. 6.300 % 
6.350 % 20-year 

21 -year - 6.350% 
6.350 % 

23-year I 6.400 % 
6.400 % 

- . - ~ - - ~  ”.” 17-year 
..”.~..__,“,l__ 18-Y!?E.”-.”- I.... ”..“__ 6.250% 

-“.“1_-” 

22-year - 
1-1.-.-.- 

, 24-year 

I 
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Exhibit 5 

DECEMB 

.. Loan ## 
Current Interest Rate Term 

i 'Default Interest Rate Term* I 

'v 11 repricing option IS not selected by N 

Final Payment Date i _ . _ _ _ _ _ - - '  

- . ___ - -.. 

w: Stated interest rate exclusive ol intere 

, - Interest rate ! 
- New rate terr 

Fixed Rate - Effective datc 

New Interest R 

Effective d;lt( 
- lnterest rate 7 

- Selection of 1 

! i  < -_ 

5 -  

Variable Rate 

1 

,I am authorized to request the rep 

I 606-789-5454 IIf this fax numi 
, 

Option 1 /CFC Extranet /You ma 
1 

. - - - *  - 
/Option 2 I Fax 

j y.ouma 

'will be 
, 

I - __- 

CFC Confirmation of Receipt 

NRUCFC 
I 1,2011 INTEREST RATE TERM REPRICING 

.. - .  . _ ... ____ __ -. _. 
Current Loan Information 

.. .. - - .  -. ._- .  , 
I 2.8500% 

_1 - .__ - .- 1058901500 I Current Interest Rate** 
rear Remaining Loan Term 8 years I 

/20 19 O/S Balance at Repricing I $  137,806.37 

- - _ _  . -  - __ 
--- -- 1 - - .  __ __ . __ __ -. --- _-__ - -. 

rear CFC Approval Date 19/28/1984 
mber 30,201 I ,  the loan will reprice at the delault interest rate lemi. 

ate discounts. 

mion is made any time during the month of. November 201 1. 
an be 1 - 30 years but may not exceed the remaining loan term. 
f the selected rate will be December 1,201 1. 

New Interest Rate 1 Term 

411 be December 1, 201 1 
1 adjust monthly as the CFC variable rate changes. 
variable rate will result in the loss of the performance discount. 

i. -. 
- - -. __ - 

I . -  
- -- - 

ing selection as indicated above. 

' is incorrect, please enter the correct number in the space below: 

;ubrnit your request using the CFC Extranet; or 

-. - -__- -. - 
'ax your request to Mary Kestner at 703-709-6776. A confirmation 
Led to you within 5 business days. 

I 
7 of 14. 



Exhibit 5 
I 

Annual Interest Rate 
Term of Loan in Years 

First Payment Date 
Payment Frequency 

Payment Type 

t ...-I.., _-  ”ll.“ 4.50%j .--.._.. ~ Number of Payments 32 
___l_lll__._..__r.____ *.J 
?-(.I..-....-.” 2/28/2014 ~ Total Interest 

Est. Interest Savings 

Total Payments 164,862.06 ! 8‘ 

27,055.69 
0.02 

Quarterly Payment 1 5,151.94 

134,204 75 

126,879 50 

1,343 12 3.808.82 1 15,579 68 
1,300 27 3,851.67 111,728 01 
1.256.94 3,895.00 107,833.01 

6 512811 3 
7 8/28/13 
8 1 I /28/13 
9 2/28/14 1,213 12 3.938.82 103,894.19 
10 5/28/14 1,168.81 3,983.13 99,911.06 
11 8/28/14 1,124.00 4,027 94 95,883.1 2 
12 11 /28/14 1 078.69 4,073.25 91,809.87 .--.--1-----.. .-...----(I_-....-..- *.”* ---.” ---x-.-” 

13 2/28/15 1,032 86 4.1 19.08 87,690 79 
14 5/28/15 986 52 4,165 42 83,525.37 
15 8/28/15 939.66 4,212.28 79,313.09 

892.27 4,259.67 75,053.42 16 11/28/15 
17 2/28/16 844 35 4,307 59 70,745 83 
18 5/28/16 795.89 4,356.05 66,389.78 
19 8/28/16 746 89 4.405.05 61.984.73 

697.33 4,454.61 57.530.12 
4,504.73 53,025 39 

596 54 4,555 40 48.469.99 
545.29 4,606 65 43,863 34 

20 11/28/16 
21 2/28/17 
22 5I28f 1 7 
23 8/28/17 

5.1 ...I...__.___..” -”..”-----,--.---- --~ -~...._I...._-. “.__“___l .-..1-1 

__ _lll._..______ __ -._,. _-_---” ....,-__ .“_...I. 

~ -_.,._.,_l” ._--I-_,. ~ .---. - --- ^ . ” - _ ~ - _ _ - . -  

_______I__-” _.-_ _XI._ -..-...- ..-.. ------.. I.,.I. _.._I.- -----1.1.- 

25 2/28/18 441 05 4.710.89 34,493.97 
388 06 4,763.88 29,’730.09 
334.46 4,817 48 24,912.61 

20,040.94 
I 15,114.46 
i 170.04 4,981 90 10,132 56 

11 3.99 5,037 95 5,094 61 
0.00 

5,151 

5,09461 _ _ . I _ . _ _ _ , . . _ _ . _ ~ _ . . I ~  

26 5/28/18 
27 8/28/18 
28 11/28/18 
29 2/28/19 
30 5/28/19 
31 8/28/19 
32 11/28/19 

~ .- I“ -.----.. 

http:/lwww vertex42 comlExcelTemplatesl1 n-amortiiation-schedule html 4” 0 2008 Vertex42 L1.C 
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YO589016001 
years 
1 /2624 
years 
- ___ - __ __ 

I 1 Current Interest Rate** 16.3500% 
,Remaining Loan Term i 13 years 
/O/S Balance at Repricing ;% 445,795.75 j 

-- 7 - 1  ----________I_.__ ,' - - - - _. - . - 
15/15/1989 I CFC Approval Date __ -. 

:mber 30, 201 I ,  the loan will reprice at the delhull interest rate tenn. 
riile discounts. 

Exhibit 5 

NRUCFC 
DECEMBI;'? 1,201 1 INTEREST RATE TERM REPRICING 

'Loan # 'F 
I Current Interest Rate Term t 

, 

Final Payment Date- 6 
,. _-_-____I_^.-.--_ > -  

Default Interest Rate Term* t 

3 I f  repricing option IS not selected hy No 
I * Stated interest rate cxclusivo of intcres 

_1 - Interest rate s( 
- New rate terr-r 

Fixed Rate - Effective date 

1 

, ,New Interest Ra , 
1 i 

- Effective date 
- Interest rate u 

I am authorized to request the repr, 

_ "  

Print Nanie 

1606-789-5454 If this fax numb 

I - _  - -  

CFC Confirmation of Receipt 

ecrion is made any time during the month of November 201 1. 
:an be 1 - 30 years but may not exceed the remaining loan term. 
)f the selected rate will be December 1,201 1. 

:Term 1 1 New Interest Rate 1 ~ 

i- I 

vi11 be December-l, 201 I 
11 adjust monthly as the CFC variable rate changes. 
! variable rate will result in the loss of the performance discount. 

_ -  - - $  

- 

- ~ .  -. 
Signature Title 

r is incorrect, please enter the correct number in the space below: 

-_ 
__I_ - __ - . . - .- - 

Submit Your Request - . ._ I-__--- 

submit your request using the CFC Extranet; or 

_ _  .-__ -- -. -- 
fax your request to Mary Kestner at 703-709--6776. A confii'matior 
lred to you within 5 business days. 

Date 

9 of 14. 



Exhibit 5 
I 

I Aoot Page 1 of 2 

Annual interest Rate . -- . . 5 -: 20%’ I .-i Number of Payments 52 
Term of Loan in Years I__ -_ _ _ _  Total Payments 616,107.73 

Total Interest 170,311.98 
Est interest Savings 0.05 

Quarterly Payment 

414,734 15 
408,277 46 
401,736 84 
395,111 19 

381,600 37 
374,712 94 

353,508 78 
346,256 16 

331,466 85 
323,927 69 
316,290 52 

300,717 04 
292.778 13 
284,736 02 

259,976 94 
251,508 41 

234,239 65 
225,436 54 
216,518 99 

9,033.48 207,485.51, 32 11/28/19 2,814.75 
-I- .... .I- l..._l_.__-_.. - 

33 2\28/20 2,697.31 9,150.92 198,334 59 

34 5/28/20 
35 8/28/20 

2,578 35 9,269 88 189,064 71 
2,457.84 9,390 39 179,674 32 
2,335.77 9,512.46 170,161.86 

11,848f t 2,212.10 9,636.13 160,525.73 
36 1 1/28/20 
37 212812 I 

___II..__..I._r_.l.__l_.__. .-.- .1’,848.2 _“l_l__ ”--,” .,-.. I.__.L.-..” ...-__.--_I_.-.I” .----II “1” ~ -....-...... ~ ------- 

http://www vertex42 corn/ExcelTernplates/lo n-amortization-schedule html O2008Vertex42 LLC 
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Exhibit 5 

Page 2 of 2 

39 8/28/21 11,848 A31 I 1,959.94 9,888.29 140,876 04 

42 5/28/22 
43 8/28/22 

1,569.26 10,278.97 110,433.1 7 
1,435.63 10,412.60 100,020.57 

45 2/28/23 1,163.14 10,685 09 78,787 52 
46 5/28/23 1,024.24 10,823 99 67,963.53 

883.53 10,964.70 56,998.83 
740.98 11,107.25 45,891.58 
596 59 11.251 64 34,639 94 

23,242.03 450.32 11,397.91 
302.15 11,546 08 11,695 95 

47 
48 1 1 /28/23 
49 2/28/24 
50 5/26/24 
51 8/28/24 

0.00 52 11/28/24 

___-.._._ * ._XI__I__..,,._l_l--..........l-l.-.l--- 

"--.."_--.-_.I.".."--1__-. __l_.l.-.ll "I__ ...-- ~-- 

http:/lwwv vertex42 cornlExcelTemplated in-amortization-schedule.html 0 2008 Vertex42 L.LC 
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Exhibit 5 

DECEMfZlt 

Loan # E 
Current Interest Rate Term 
Final Payment Date 

-. - __ 
-. __ - -- - 

Default Interest Rate Term" / t  

* If repricing option IS not selected by Nc 
?'I Stated interest rate exclusive ol interes 

- - __ -. -. . _- - 

tep 1 ~- 
- Interest rate s( 
- New rate tern 

Fixed Rate - Effective date 

New Interest Ra 

- Effective date 
- Interest rate u 
- Selection of tl 

j 

, 

I 
1 _ _  

1 -  
$ 1  _ _  
iVariable Rate 

11 am authorized to request the repr 
i 
I 

_ " " ~  

Print Name 

606-789-5454 I If this fax numb 

-i loption 2 1 Fax 
I , 

r - -  - 1 You ma) 
,will be f 

! . .  . . . . . .  

CFC Confirmation of Receipt 

NRUCFC 
I 1,201 1 INTEREST RATE TERM REPRICING 

-~ 
(OS890 1 7001 1 Current Interest Rate** 

Remaining Loan Term rears 
O/S Balance at Repricing 12028 

rears CFC Approval Date 
mher 30,  201 1, the loan will roprrcc at the default intercsl rate tomi. 
atc discounts. 

- -, - 
: 16 years 
$ 289.298.12 
312411 992 

__._ - - c -  

- _- - - - -- - 

I - 

. . _ _  _--_.___-____I__ __- 

_ _  - __ ect Your Repricing Option 
xtion is made any time during thc month of November 201 1. 
tan be 1 - 30 years but may not exceed the remaining loan term. 
f the selected rate will be December I ,  201 1. 

I Term 
- . .- 

New Interest Rate 
-.__ 

. ........ ................... 
rill he December 1,20 1 1 

variable rate will result in the loss of the performance discount. 
1 adjust monthly as the CFC variable rate changes. I 

1 

- _. . -. .- .......... - ... -. . - __ . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

thorize Repricing Selection 
. . . .  .- _ _  .. __ .. ................. -. . _- - I -. -.. ... -. . .  

ing selection as indicated above. 

............ ._________.-._ .. .......... _ _  . . . . . .  ........... - .. ______.-- 

Verify Your Fax # I 
. .  . - .... . . . . . . . . . . .  .. ....... 
' is incorrect, please enter the correct number in the space below: 

~ 

...... -_ _. . .  . .  ._ . . . .  . __ - - - . - - .... __ . .. __ . - 

. . _  . _ _  .. . . . . . . . . . . . .  
Submit Your Request 

,ubmit your request using the CFC Extranet; or 

ax your request to Mary Kestner at 703-709-6776. A confirmation ' 
.ed to you within 5 business days. 

Date 
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Exhibit 5 

Rate (per period) 1.537% 

Total Payments 456,656.21 
Total Interest 167,358.09 

Est. Interest Savings 0.17 

Quarterly Payment 

a RoundingOn 

281,111 63 

272,541 70 
269.596 77 

260,487 51 
257,357 25 

3,956.87 3,178.39 254.178.86 
3.908 00 3,227.26 250,951.60 

12 11/28/14 I 
13 212811 5 7,135.461 I 

," ..,-. ~ 

14 5/28/15 
15 8/28/15 i 247,674 72 3,858 38 3,276 88 

3,808.00 3,327 26 244,347 46 
3,756.84 3.378.42 240,969.04 

7,135. 3,430.36 237,538 68 
16 11 12811 5 
17 212811 6 
18 51281 16 
19 8/28/16 

3,652 16 3.483 10 234,055 58 
I 3,598.60 3,536.66 230,51a.92 

20 ii12a1ici 7,135,431 1 3,544.23 3,591.03 226,927.89 
",_l_ ,.--. 1 _l_l" -- -*-""".ll_-l-.**l" ---..-.---,. 

21 212811 7 7,135.*1 1 3.489.02 3,646.24 223,281.65 
_._l____-ll-...l_.-XI _-.l ..-1--.1-1.1 , 

3,4 3 2.9 6 3,702 30 21 9,579 35 
3,376.03 3,759 23 215.820.12 
3,318.23 3.817.03 2 12,003.09 
3,259 55 3,875.71 208.127 38 
3,199.96 3,935.30 204.192.08 
3,139.45 3,995.81 200,196.27 
3,078.02 4,057.24 196,139.03 
3,015 64 4,119 62 192.01 9.4 1 
2,952.30 4.182.96 187,836.45 
2,887.99 4,247.27 183,589 I 8  

22 5/28/17 I 
23 812811 7 I 

_" .X_.-l._.l__ ~ _---I I ~.,.....-.,....--.-l__- ""..--I_---.--- - 1 24 1 112811 7 
25 2/28/18 
26 51281 1 8 
27 812811 8 
28 11/28/18 
29 2/28/19 
30 5/28/19 
31 8/28/19 

..-I_-,"_l"̂ .___I... _-_---̂ --"-"-.-- 

" "~ _._.. ____ --., ~ _,l___ll_____._._.. _" _.I.-" ~" - .---.-- -.--- i __,I" ..-- .,.. .-.-. -__.--""-..."- 

I 
2,822.68 4,312.58 179,276.60 

174,897 72 
_-_..__.-----.--. ..... - 

2,756.38 4,378 88 
32 1 112811 9 
33 2/28/20 

.I-_____" ___I__...__.." 

170,451 51 2.689 05 4,446 2 1 
2,620 69 4,514 57 165,936 94 
2,551 28 4,583 98 161,352 96 
2,480 80 4,654 46 156,698 50 

0 2008 Vertex42 LLC 

34 5/28/20 

36 11 /28/20 
37 2/28/21 

35 ai28120 
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Exlii bi t 5 

I Page 2 of 2 

2,409 24 4,726 02 151,972 48 
147,173.80 2,336.58 4,798 68 

2,262.80 4.872.46 142,301.34 
2,187.88 4,947 38 137,353 96 
2,111.82 5,023 44 132,330 52 
2,034.58 5,100.68 127,229 &I 
1,956.16 5,179.10 122,050.74 
1.876.53 5.258 73 116,792 01 
1,795 68 5,339 58 11 1,452.43 
1,713.58 5,421.68 106,030.75 

i 1,545 58 5,589 68 94,936 03 
89,260 41 

1,372.38 5,762 88 83,497.53 f 

5,505.04 

1,459 64 5,675.62 

i 

I 

i 

~ 

.-_. I".._ _-l--..-..l--.-- " ~ l . . " . - - . - . . . - . - ~ - ~ *  

."._ -... "-_I---.l....-L._II-.-..(.llll.l.----.I"..lI..-- 

.4 .,__--- -,..EEK--."-" _._-I__...-1- 1 .?-:?:. 

7,135.2 7, 135"2tl 54 5/28/25 
55 8/28/25 

1,10246 6,032 80 65,671.79 
1,009 70 6,125 56 59,546 23 

1 

7,1352 I 722.80 6,412 46 40,598 66 
624 20 631 1.06 34,087.60 7 , 1 3 ~ I  ~ 

27,476.44 

58 5/28/26 
59 8/28/26 
60 1 1/28/26 524.10 6,611.16 
61 2/28/27 7,135.2 422 45 6,712.81 20,763 63 
62 5/28/27 7,135.2 319 24 6,816.02 13,947 61 
63 8/28/27 7,135.2 214 44 6,920 82 7,026.79 
64 1 1/28/27 '7.134.8 108.04 7.026.79 0.00 

_.."._I_ .I_.-.," --.,--.. "I ..-_ 7 2 5 . 2  .-.__I_.- ~ -__.-__ .___-___,__-__...~.X..... ~ 

. . _ _ _ ~ , . , _ l ~ ~ _ _ ~ _ _ . _ . . . ~ _ _ _ _ _ l _  I-__ . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  ~ . . ~  -I_---. 
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Exhibit 6 

RZJS PROJECT DESIGNATION: 

KENTUCKY %AM44 FLOYD 

RESTATED MORTGAGE 
AND 

SECURITY AGEEMENT 

m d e  by and among 

BIG SANDY RURAL ELECTRIC COOPERATIVE CORPORATION 
504 1 itb Street 

PaintsviIle, Kentucky 41240-1 422, 

Mortgagor, and 

I!NITED STATES QF AMERICA 
Rural Utititics Service 

Washington, D.C. 20250-1500, 

Mortgagee, and 

NATIONAL RURAL UTILITIES COOPERATIVE RNANCE CORPORATION 
2201 Cooperative Way 

Herndon, Virginia 201 71 -3025. 

Mortgagee 

Dated as of November 1,2004 

THIS WSTRIJMENT GRANTS A SECURITY WITREST W A TRANSMI-TTWG UTILITY 
THE DEBTOR AS MORTGAGOR IS A TRANSM17TING UTILITY 
THIS INSTRUMENT CONTAWS PROViSlONS THAT COVER REAL AND PERSONAL PROPERTY, FIXTURES, MTFR ACQUi1W.D 
PROPERTY, PROCXkDS, FUTURE ADVANCES AND PUTLIRE OBLIGATIONS 

INDEBTEDNESS SGCURED HEREUNDER. INCLUDING FIITIJRE WDEBTEDNPLSS, T W E m  WITH WEREST, ARE SENIOR TO 
WDEBTEllNbSS TO OTHER CREDlTORS UNDER MORTGAGES A N D  LIENS FILED OR RECOWED SUBSE@IJENT HEKETO 
THlS lNSTRUMENT WAS PREPARED BY TERMCE M BRADY ASSLSTAN'I GENERAL. COUNSEL AS ATTORNEY FOR UNITED 

NOTlCE - THIS MORTGAGE. SECURES CREUR IN THE AMOUNT OF UP TO $1 00.000,~1M100 

DWAWMENT OF AGRIC,TURE, RL% L [JTILITkS SERVICE. WASHINGl'ON. D '2 20250-1500 sTAr-- /-. PWpd 
MORTGAGOR'S ORGANIZATION& IDENT&~TION NUMBER is ooo-ri 7 

No---- 

-.. 
Generated Octohcr 4, 2004 rcstrnofi VI h 1 u3/98 v5 73 us/ UCC-1 rrvtsionc 
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Exhibit 6 

RESTATED MORTGAGE AND SECURITY AGREEMENT, dated as of November 1,20W (hereinafbr 
sometimes calicd this "Mortgage"), i s  madc by and among BIG SANDY RURAL ELECTRIC COOPEEb%TIVE 
CORPORATION (hereinafter called the "Mortgagor"), a corporation existing under the laws of the Commonwealth 
of Kentucky, and the UNITED STATES OF AMERICA acting by and through thc Adnunisuator of the Rural 
Utilities Service (hcreinafter called the "Government") and NATIONAL RURAL UTILITES COOPERArlVE 
EINANCE CORPORATION (hereinafter called "CFC"), a corporation existing under the laws of the District of 
Columbia, and is intended to confer rights and benefits on both the Government and CFC, as well as any and all 
other lenders pursuant to Article 11 of this Mortgage that enter into a supplemental mortgage in accordance with 
Section 2.04 of Article II hereof (the Government and CFC and any such other lenders being herein sometimes 
collectively referred to as the "Mortgagees"). 

RECITALS 

WHEREAS, the Mortgagor, the Government and CFC are parties to that certain Restated Mortgage and 
Security Agreement dated as of January 4, 1999, as supplemented, amended or restated (the "Original Mortgage" 
identified in Schedule "A" of this Mortgage) originaily entered into among thc Mortgasor, the Government acting by 
and through the Adminiswator of the Rural Electrification Administration, the predecessor of RUS, and CFC; 

WHEREAS, the Mortgagor deems it necessary to borrow money for its corporate purposes and to issue its 
promissory notes and other debt obligations therefor from time to time in one or more series, and to mortgage and 1 ' 
pledge its property hereinalter described or mentioned to secure the payment of the same; 

WHEREAS, the Mortgagor desires to enter into this Mortgage pursuant to which all secured debt of the 
Mortgagor hereunder shalf be secured on parity; 

WHEREAS, this Mortgage restates and consolidates the Original Mortgage while preserving the priority of 
the Lien under the Original Mortgage securing the payment of Mortgagor's outstanding obligations secured under the 
Original Mortgage, which indebtedness is described more particularly by listing the Original Notes in Schedule "A" 
hereto; and 

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

NOW, THEREFORE, THIS MORTGAGE W1TNESSETI;I: That to secure the payment of the principal of 
(and premium, if any) and interest on thc Original Notes and all Notes issued hereunder according to their tenor and 
effect, and h e  performance of all provisions therein and herein contained, and in consideration of the covenants 
herein contained, the purchase or guarantee of Notes by the guarantors or holders thereof, and other good and 
valuable consideration, the Mortgagor has mortgaged, pledged and granted a continuing security interest in, and by 
these presents does hereby grant, bargain, sell, alienate, remise, release, convey, assign, transfer, hypothecate, 
pledge, set over and confirm, pledge, and grant a continuing security interest and lien in for the purposes hereinafter 
expressed, unto the Mortgagees all property, assets, rights, privileges and franchises of' the Mortgagor of every kind 
and description, real, pcrsonal or mixed, tangible and intangible, of the kind or niture specifically mentioned herein 
OR ANY OTHER KIND OR NATURE, except any Excepted Property, now owned or hereafter acquired or arising 
by the Mortgagor (by purchase, consolidation, merger, donation, construction, erection or in  any other way) 
wherevcr Iocatcd, including (without limitation) all and singular the following: 

CRANTLNG CLAUSE FIRST 

A. all of those fee and lcasehold intercsts in real property set forth in Schedule "B" hcreto, subject in each case to 
those mattcrs set forth in such Schedule; 

B. all of the Mortgagor's interest in fixtures, easements, peimits, licenses and rights-of-way comprising rcal 

EiW-09-32-01 I-KY Pagc I 
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Exhibit 6 

property, and all other interests in real propcrty, comprising any portion of thc Utility Systcm (as herein 
defincd) locatcd in Lhc Counties listed in Schedule “B” hcrcto; 

C .  all right, title and interest of the Mortgagor in and to those contracts of the Mortgagor 

(i)  relating to the ownership, operation or indntcnance of any gcncration, transmission or distribtion 
facility owned, whether solely or jointly, by the Mortgagor. 

for the purchase of electric power and energy by thc Mortgagor and having an original term in 
excess of 3 years, 

for the Fdk of electric power and energy by thc Mortgagor and having an original tcrm in excess of 
3 years, and 

for the transmission of electric power and energy by or on behalf of the Mortgagor and having an 
original tcrm in excess of 3 years, including in respcct of any of the foregoing, any amcndments, 
suppiernents and replacements thereto; 

(ii) 

(iii) 

(iv) 

D. all the property, rights, pnvilcgcs, allowances and franchises particularly dcscribed in the annexed Schedule 
”B” are hereby rnadc a part of, and deemed to he described in, this Granting Clause as fully as if set torth in this 
Granting Clause at length; and , - 
ALSO ALL OTHER PROPERTY, real estate, lands, casements, servitudcs, licenses, permits, allowances, 

consents, franchises, privileges, rights of way and other rights in or relating to real estale or the occupancy of the 
same; all power sites, storage rights, water rights, watcr locations, water appropriations, ditches, flumes, rcservoirs, 
reservoir sites, canals, raceways, waterways, dams, darn sites, aqueducts, and all other rights or means for 
appropriating, conveying, storing and supplying water; all rights of way and roads; all plants for the generation of 
elcctric and other forms of energy (whcther now known or hereafter developed) by stcam, water, sunlight, chemical 
processes andor (without limitation) all other S O W C ~ S  of power (whether now known or hereafter developcd); all 
power houses, g2ts plants, street lighting systems, standards and other equipment incidental thercto; all telephone, 
radio, television and other communications, image and data transmission systems, air conditioning systems and 
cquipment incidental thereto, watcr wheels, waterworks, water systems, stcam and hot water plants, substations, 
lines, service and supply systems, bridges, culverts, tracks, ice or refrigeration plants and equipment, offices, 
buildings and other structures and h e  equipment thereto, all machinery, engmes, boilers, dynamos, turbines, elecuic, 
gas and othcr machines, prime movers, regulators, meters, transformers. generators (including, but not limitcd to, 
engine-driven generators and turbo gcncrator units), motors, electrical, gas and mechanical appliances, conduits, 
cables, water, steam, gas or other pipes, gas m n s  and pipes, service pipes, fittings, valves and connections, pole and 
transmission lines, towers, overhcad conductors and devices. underground conduits, underground conductors and 
devices, wires, cables, tools, implements, apparatus, storage battery equipment, and all other equipment, fixtures and 
personalty; all municipal and other franchises, consents, certificates or pennits; all emissions allowances; all lines for 
the transmission and distribution of elcclric current and other forms of energy, gas, steam, water or communications, 
images and data for any purpose including towers, polcs, wires, cables, pipes, condutts, ducts and all apparatus for 
u5e in connection therewith, and (except as hereinbefore or hcreinafter expressly excepted) all the right, title and 
interest of the Mortgagor in and to all other property of any kind or nature appertaining to and/or used and/or 
occupied and/or employed in connection with any property hereinbefore described, hut in all circumstances 
excluding Excepted Property; 

GRANTING CLAUSE SECOND 

With the exception of Excepted Property, all right, title and interest of the Mortgagor in, to and under all 
personal property and fixtures of every kind and nature including without limitation all goods (including inventory, 
equipment and any accessions thereto), instruments (including promissory notcs), documents, accounts, chattel 
paper, electronic chattel paper. deposit accounLs (including, but not limited to, money held in a trusl account 
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pursuant hereto or to a loan agreement), letter-of-credit rights, invcslrncnt propcrty (including certificated and 
uncertificated sccurities, swurity entitlemcnts and securities accoun&), software, general intangibfes (including, but 
not limited to, payment intangibles), supporting obligations, any other contract rights or righk to the payment of 
money, insurance claims, and proceeds (as such terms are presently or hereinafter defined in the applicable UCC: 
provided, however that the term "instrument" shall he such term as defined in Article 9 of the applicable UCC rather 
than Article 3); 

GRANTING CLAUSE T H W  

With the exception of Excepted Property, all right, title and interest of the Mortgagor in, to and under any 
and all agreements, leases or contracts herelofore or hereafter exccutcd by and between the Mortgagor and any 
person, firm or corporaiion relating to the Mortgaged Property (including contracts for the lease, occupancy or sale 
of the Mortgaged Property, or any portion thereof); 

GRANTING CLAUSE FOURTH 

With h e  exception of Excepted Property, all right title and interest of the Mortgagor in, to and under any 
and all books, records and correspondence relating to the Mortgaged Property, including, but not limited to all 
records, ledgers, leases and computcr and automatic machinery softwue and programs, including without limitation, 
programs, databases, disc or tape fides and automatic machinery print outs, runs and othcr computcr prepared 
information indicating, summarizing, evidencing or otherwise necessary or helpful in the collection of or realization 
on the Mortgaged Property; 

GRANTING CLAUSE FIFTH 

All other property, real, personal or mixed, of whatever kind and description and wheresoever situated, 
including without Limitation goads, accounts, money held in a trust account pursuant hereto or to a loan agreement, 
and general intangibles now owned or which m y  be hereafter acquired by thc Mortgagor, but excluding Excepted 
Property, now owned or which may be hereafter acquired by the Mortgagor, it being the intention hcreof that all 
property, rights, privileges, aIlowances and franchises now owned by the Mortgagor or acquired by the Mortgagor 
aftcr the date hereof (other than Excepted Property) shall be as fully embraced within and subjected to the lien hereof 
as if such property were specifically dcscrihcd herein; 

GRANTING CLAUSE SlXTH 

Also any Excepted Property that may, from time to time hereafter, by delivery or by writing of any kind, bc 
subjected to rhe lien hereof by the Mortgagor or by anyone in its behale and any h'fortgdgee is hereby authorized to 
rcceive the same at any time as additional security hereunder for the benefit of all the Mortgagees. Such subjcction 
to the lien hereof of any Excepted Property as additional security may he made subject to any reservations, 
Limitations or conditions which shall bc set forth in a written instrumcnt executed by the Mortgagor or the person so 
acting in its behalf or by such Mortgagee respecting the use and disposition of such property or the proceeds thereof; 

CRANTUVG CLAUSE SEVENTH 

Together with (suhject to the rights of the Mortgagor set forth in Section 5.01) all and singular h e  
tenements, hereditaments and appurtenances belonging or in anywise appertaining to the aforesaid property or any 
part thereof, wilh the rwersion and reversions, remainder and remainders and all the tolls, earnings, rents, issues, 
profits, revenucs and other income, products and proceeds of h e  properly subjected or  required to be subjected to 
thc lien of this Mortgage, and all other property of any nature appertaining to any of UIC plants, systems, business or 
operations of the Mortgagor, whether or not affixed to the realty, used in the operation of any of the premises or 
plants or the Utility System, or otherwise, which are naw owned or acquired by the Mortgagor, and all the estate, 
right. utle and inrercst of every nalun: whatsoever, at Ian as well as in equity, of the Mortgagor in and to the s m e  
and every part thercof (othcr than Exccpted Property with respect to any of the foregoing). 
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EXCEPTED PROPERTY 

There is, however, expressly exccpted and excluded from the lien and operation of dlis Mortgage llic following 
descrihed property of the Mortgagor, now owned or hcrcaftcr acquired (herein sometimes rcferred to as “Excepted 
Property”): 

A. 

B. 

C. 

D. 

E. 

F. 

C .  

H. 

r. 

J. 

all shares of stock, securities or other interests of the Mortgagor in the National Rural Utilities Cooperative 
Finance Corporation and CoBank. ACB and its predecessors in interest other than any stock, securities or other 
interests that are spccilically described in Subclause D of Granting Clause First as being subjected to the lien 
hcrcof; 

all rolling stock (excepf mobile substations). automobiles, buses, trucks, truck cranes, tractors, trailers and 
sinular vehicles and movable equipment which arc tilled and/or registered in any state ofthe United Stntes of 
America, and all tools, accessories and supplies used in connection with any of the foregoing; 

all vessels, boats, ships, barges and other marine equipment, all airplanes, airplane cngines and other flight 
equipmcnt, and all tools. accessories and supplies used in connection with any of the foregoing; 

all ofice furniture, equipment and supplies that is not data processing, accounting or olhcr computer equipment 
or Soi-twarc; 

all leasehold interests for onice pvrposcs; 

all leasehold interests of the Mortgagor under leases for an original term (including any period for which the 
Mortgagor shall have a right of renewal) of less than five (5) years; 

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

the last day of the tern of each leasehold estate (oral or written) and any agreement therefor, now or hereafter 
enjoyed by thc Mortgagor and whether falling within a general or specific description of property herein: 
PROVIDED, HOWEVER, that the Mortgagor covenants and agrees that it will hold each such last day in trust 
for the use and beneiit of all oI‘ &e Mortgagees and Notcholdcrs and that it  will dispose of each such last day 
from time to time in  accordance with such written order as the Mortgagee in its discretion may give; 

ail pcrmits, licenses, franchises, contracts, agreements, contract rights and other rjghhts not specifically subjected 
or required to be subjectcd to &e lien hereof by the express provisions of this Mortgage, whether now owned or 
hereafter acquircd by the Mortgagor, which by their tern or by reason of applicable law would become void or 
voidable if mortgaged or pledged hereunder by the Mortgagor, or which cannot be granted, conveyed, 
mortgaged, transferred or assigned by h i s  MoTlgage without the consent of other parlies whose consent has 
been withheld, or without subjecting any Mortgagee to a liability not otherwise contemplated by the provisions 
of this Mortgage, or which otherwise may not be, herehy lawfully and effectively granted, conveyed, 
mortgaged, transferred and assigned by die Mortgagor; and 

the property identified in Schedule “ C  hmeto. 

PROVIDED, HOWEVER, that (i) if, upon thc occuncncc 01 an Event of Default, any Mortgagee, or any 
receiver appointed pursuant to statutory pro&ion or order of court, shall have entered into possession of all or 
substantially all of the Mortgaged Property, all the Excepted Property described or referred to in the foregoing 
Subdivisions A through H. inclusive, then owned or thereafter acquired hy the Mortgagor shaif immediately, and, in 
the casc of any Excepted Property dcscribcd or rereerred to in Subdivisions I through J, inclusive, upon demand of 
any M~)rtgag~e or such receiver, bccomc sub.iect to lhc lien hereof to the extent permitted by law, and any Mortgagee 
or such receiver may, to the extent permitted by law, at the samc lime likcwise takc possession thereof, and (ij) 
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whcncver aI1 Events of Default shall have been cured and the possession of all or substantially all oi the Mortgagcd 
Property shall have been restored to thc Mortgagor, such Excepted Property shall again be exccpted and excluded 
from ihc lien hereof to the extent and orlrcrwisc as hereinabove set forth. 

Howcvcr, pursuant to Granting Clause Sixth, the Mortgagor may subject 10 the Iien of this Mortgage any 
Excepted Property, whereupon the Same shall cease to be Excepted Property; 

HABENDUM 

TO HAVE AND TO HOLD all said property, rights, privileges and franchises of every kind and description, 
real, personal or mixed, hereby and hereafter (by supplcmcntal mortgage or othcrwisc) granted, bargained, sold, 
aliened, remised, rclcased, conveyed, assigned, transferred, mortgaged, encumbered, hypothecated, pledged, set 
over, confirmed, or subjected to a continuing sccurity interest and lien as aforcsaid, iogcthcr with all the 
appurtenances thereto appertaining (said properties, rights, privileges and franchises, including any cash and 
securities hereafter deposited with any Mortgagee (other than any such cash, if any. which is specifically stated 
herein not to bc deemed part of the Mortgaged Property), being hemin collectively called the "Mortgaged Property") 
unto the Mortgagees and the respective assigns of the Mortgagecs forever, to secure cqually and ratably thc paymcnt 
of the principal of (and prcmium, if' any) and interest on the Notes, according to their terms, without preference, 
priority or distinction as to interest or principal (except as otherwise specifically provided herein) or as to lien or 
otherwise of any Note over any other Note by rcason of the priority in timc of  the execution, delivery or maturity 
thereof or of the assignment or negotiation thereof, or otherwise, and to secure the due performance of all of the 
covenants, agreements and provisions herein and in the Loan Agreements contained, and for the uses and purposes 
and upon the terms, conditions, provisos and agreements hereinafter expressed and declared. 

SUBJECT, HOWEVER, to Permitted Encumbrances (as defined in Section 1.01). 

ARTICLE I 

DEFINITIONS & OTHER PROVISIONS a F  GENERAL APPLICATION 

Section 1.01. Defii*itions. 

In addition to the terms defined elsewhere in this Mortgage, the terms defined in this Article I shall 
have the meanings specified herein and undcr the UCC, unless the context clearly requires 
otherwise. The t e r n  defined herein include the plural as well as the singular and the singular as 
well as h e  plural. 

Accountine Requirements shall mean the requirements of any system of accounts prescribed by 
RUS so long as the Government is  the holder, insurer or guarantor of any Notes, or, in the absence 
thereof, thc requirements of generally accepted accounting principles applicable to businesscs 
similar to that of the Mortgagor. 

Additional N M  shall mean any Government Notes issued by the Mortgagor to the Government 
or guaranteed or insured as to payment by the Government and m y  Notes issued by the Mortgagor 
to any other lender, in either caw pursuant to Articlc I1 of  this Mortgage. including any rcfunding, 
renewal, or substitute Notes or Government Notes which may from time to time be executed and 
delivered by the Mortgagor pursuant to the terms of Article n. 

Board shall mean dther the Board of Directors or the Board of Trustees, as the case may be, of 
the Mortgagor. 

Business Day shall mean any day that the Government is open for business. 
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Debt Service Coverage Ratio ("DSC'2 shall metn the ratio determined as follows: Tor cach 
calendar year add 

(9 Patronage Capital or Margins of the Mortgagor, 

(ii) Interest Expense on Total Long Term Debt of the Mortgagor (as computed in 
accordance with the principles set forth in the definition of TIER) and 

(iii) Depreciation and Amortization Expcnsc of the Mortgagor, and divide the total so 
obtained by an amount equal to the sum of all payments of principal and interest 
required to be made on account of Total Long-Term Debt during such calendar year 
incrcasing said sum hy any addition to interest expense on account of Restricted Rentals 
as computed with respect to the Times Interest k c d  Ratio herein. 

Depreciation and Amortization Expense shall mean an amount constituting the depreciation and 
amortization of the Mortgagor as computed pursuant to Accounting Requirement?. 

Electric Svstem shaU mean, and shall be broadly construed to encompass and include, all of the 
Mortgagor's interests in all elecuic production, transmission, distribution, conservation, load 
management, general plant and other related facilities, equipment or property and in any mine, 
well, pipelinc. plant, structure or othcr lacility for thc development, production, manufacture, 
storage. fabrication or processing of fossil, nuclear or other fuel of any kind or in any facility or 
rights with respect to the supply of water, in each case for use, in whole or in major part, in any or 
the Mortgagor's generating plants, now existing or hereafter acquired by lease, contracf, purchase 
or otherwise or constructcd by the Mortgagor, including any interest or participation of the 
Mortgagor in any such facilities or any rights to the output or capacity thereor, together with all 
nddilions, betterments, extcnsions and improvements to such Electric System or any part thereof 
hereafter made and together with all lands, easements and rights-of-way of the Mortgagor and all 
other works, property or structures of the Mortgagor and contract rights and other tangiblc and 
intangible assets of the Mortgagor uscd or useful in connection with or related to such Electric 
System, jncluding without limitation a contract right or other contractual arrangement referred to in 
Granting Clausc First, Subclause C ,  hut excluding any Exccpted Propcrty. 

Environmentat Law and Environmental Laws shall mean all federal, state, and local laws, 
regulations, and requirements related to protection of human health or the cnvironmcnt, including 
hut not limited to the Comprchensive Environmental Responsc, Compensation and Liability Act of 
I980 (42 U.S.C. 9601 et seq.), the Resource Conservation and Recovery Act (42 U.S.C. 6901 et 
seq.), the Clean Watcr Act (33 U.S.C. I251 et scq.) and the Clean Air Act (42 U.S.C. 7401 et 
seq.), and any amendments and implementing regulations of such acts. 

Eo&& shall mcan Lhc lotat margins and equities cornputcd pursuant to Accounting Requirements, 
but excluding any Regulatory Created Assets. 

Event of Default shall have the meaning specified in Section 4.01 hereof" 

Excmted Propertv shall have the meaning stated in the &anling Clauses. 

Government shall mean the United States of America acting by and through the Administrator of 
RUS or REA and shall include its successors and assigns. 

Government Notes shall mean the Originai Notes, and any Additional Notes, issued by the 
Mortgagor to the Government, or guaranteed or insured as to payment by the Government. 

I '  
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Independent shall mean when used with respect to any specified pcrson or entity means such a 
person or entity who (1) is in fact independent, (2) does not have any direct financial interest or 
any material indirect financial interest in the Mortgagor or in any affiliate of the Mortgagor and (3) 
is not connected with the Mortgagor as an officer, employee, promotcr, underwriter, trustee. 
panncr. dircctor or person performing similar functions. 

Interest Exuense shall mean an amount constituting the interest expense of the Mortgagor as 
computed pursuant to Accounting kquircmcnts. 

- Lien shalt mean any statutory or common law or non-consensual mortgage, pledge, security 
interest, encumbrance. lien, right of set off, claim or chargc of any kind, including, without 
limitation, any conditional salc or other title retention transaction, any lease transaction in the 
nature rhcreof and any secured transaction under the UCC. 

Loan Agreement shall mean any agrcemcnt executed by and bctwccn the Mortgagor and the 
Government or any othcr lender in connection with the execution and delivery oE any Notes 
secured hereby . 

Lone-Term Debt shall mean any amount included in Total Long-Term Debt pursuant lo 
Accounting Requirements. 

Lone-Term Lease shall mean a lease having an unexpired term (taking into account terms of 
renewal at rhe option of the lessor, whether or not such lease has previously been rencwed) of more 
than 12 months. 

, I  

Mawins shall mean tho sum of amounts rccordcd as oporating margins and non-operating margins 
computed in accordance with Accounting Requirements. 

Maximum Debt Limit, if any. shall mean the amount more paaicuIarly described in Schedule "A" 
hereof. 

Mortpafce shall mean this Rcs~tlted Mortgage and Sccuriry Agreement, including any amendments 
or supplements thercto from time to time. 

Mornaged Properjy shall have the meaning specified as stated in the Habendum to the Granting 
Clauses. 

Mortaaeee or Mortgagees shall mean the parties identified in the first paragraph of this 
instrument as the Mortgagees, as well a.. any and all other entities that become a Mortgagee 
pursuant to Article I1 ofthis Mortgage by entering into a supplemental mortgage in occordancc 
with Section 2.04 of Ar~icle I1 hereof. The term &so includes in all cwes the successors and 
assigns o l  any Mortgagee. 

Net Utiiitv Plant shall mean the amount constituting the total utility plant of the Mortgagor less 
deprcciation computed in accordance with Accounting Requirements. 

Note or Notes shall mcan one or more of thc Government Notes, and any other Notcs which may, 
from time lo time, bc secured under his Mortgage. 

Noteholder or Noteholders shall mean one or more of the holders of Notes secured by [his 
Mortgage; PROVIDED, howcvcr, that in the case of any Notes that have been guaranteed or 
insurcd as to payment by the Government, as to such Notcs, Noteholdcr or Noteholders shall mean 
thc Government, exclusively, regardless of whether such Notcs are in h e  possession of the 
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Government , 

Oririnal Mortgage means the inswument(s) idcntificd as such in Schedulc ''Y hcreof. 

Original Notes shall mean the Notes Iistcd on Schedule " A  hereto as such, such Notes being 
instruments evidencing outxanding indebtedness of the Mortgagor (i) to the Government 
(including indehtedness which has been issued by the Mortgagor to a third party and guaranteed or 
insured as to payment by thc Government) and (ii) to each othcr Mortgagee on the date of this 
Mortgage. 

OutstandinP Notes shall mean as of the date of determination, (i) dl Notes thcrctofore issued, 
executed and delivcrcd to any Mortgagee and (ii) any Notes guaranteed or insured as to payment 
hy the Government, except (a) Notes referred to in clause (i) or (E) for which the principal and 
interest have been fully paid and which have been canceled by the Notcholder, and (b) Notes Ihe 
paymcnt for which has been providcd for pursuant to Section 5.03. 

Permitted Debt shall have the meaning specified in Section 3.08. 

Permitted Encumbrances shall mean: 

as to the property specifically described in Granting Clause First, the restrictions, cxccptiOds, 
rcscrvations, conditions, limitations, interests and other matters which are set forth or referred to in 
such descriptions and each of which fits one or more of the clauses of this definition, PROVIDED, 
such matters do not in the aggregate marcrially detract from the value of the Mortgaged Property 
taken as a whole and do not materially impair the use of such property for thc purposcs for which it 
is held by the Mortgagor; 

liens for taxes, assessments and othcr governmental charges which are not delinquent; 

I 

liens for taxes, assessments and other governmental charges already delinquent which are currently 
being contested in good faith by appropriale proceedings; PROVIDED the Mortgagor shall have 
set aside on its books adequate reserves with respect thereto; 

mechanics', workmen's, repairmen's, materialmen's, warehousemen's and carriers' liens and other 
simjlar liens arising in the ordinary coursc of business for charges which are not delinquent, o r  
which are being contested in good faith and have not proceeded to judgment; PROVIDED the 
Mortgagor shall have set aside on iu books adequate reserves with respcct thereto; 

liens in respect of judgments or awards with respect to which the Mortgagor shall in good faith 
currently hc prosccuting an appeal or proceedings for review and with respect to which the 
Mortgagor shall have secured a stay of execution pcnding such appeal or proceedings for review; 
PROVIDED the Mortgagor shall have set aside on its books adequate reservcs with respect 
there to; 

casements and similar rights granted by the Mortgagor over or  in respect of any Mortgaged 
Property, PROVIDED that in thc opinion ofthe Board or a duly authorized officer of the 
Mortgagor such grant will not impair the usefulness of such propcrty in the conduct of the 
Mortgagor's business and will not be prejudicial to thc intcrcsts of the Mortgagccs, and similar 
rights granted by any predecessor in titlc of the Mortgagor; 

easements, Icascs, rcservations or other rights of others in any property of the Mortgagor for 
strccts, roads, bridges. pipes, pipe lines, railroads, electric transmission and distribution lines, 
telegraph and telephone lines, the removal of oil, gas, coal or other minerals and other similar 
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purposcs, flood rights, river control and deveiopinent rights, scwagc and drainage rights, 
restrictions against pollution and zoning laws and minor defects and irrcgularitics in the record 
evidence of title, PROVIDED that such easements, leases, reservations, rights, restrictions, laws, 
dclccts and irregularities do not matenally aifcct the markelability of title to such property and do 
not in the aggregak materially mpair the use of the Mortgaged Boperty taken as a whole for the 
purposes for which it is held by the Mortgagor; 

liens upon iands over which easements or rights of way are acquired by the Mortgagor For any of 
the purposes specified in Clause (7) of this definition, securing indebtedness neither created, 
assumed nor guaranteed by the Mortgagor nor on account of which it customarily pays interest, 
which liens do not materially impair the use of such easements or rights of way for the purposes for 
which they axe held by the Mortgagor; 

leases existing ai the date o i  this insirumcnt affecting property owned by the Mortgagor at said 
datc which have been previousty disclosed to the Mortgagees in writing and buses Cor a term of 
not more thawtwo years (including any extensions or renewals) affecting propcrty acquired by the 
Mortgagor after said date; 

terminable or short term leases or perinits for occupancy, which leases or permits expressly grant 
to the Mortgagor the right to terminate them at any time on not more than six months’ notice and 
which occupancy does not intcrfcrc with the operation of the business of th:: Mortgagor; 

any lien or privilege vested in any lessor, licensor or permittor for rent to become due or for other 
obligations or acts to be performed, the payment of which rent or performance of which other 
obligations or acts is required under leases, subleases, licenses or pennits, so long as the payment 
01 such rcnt or tho perromance of such other obligations or acts is not delinquent; 

liens or privileges of any employees oilhe Mortgagor for salary or wages earned but not yet 
payable; 

the burdens of any law or govcmmental regulation or permit requiring the Mortgagor to maintain 

public lands or any river or stream or navigable waters; 

any irregularities in or dcficiencies of title to any rights-of-way for pipe lines, telephone hncs, 
telegraph lines, power lines or appurtcnances thereto, or other improvements thereon, and to any 
rcal estate used or to be used primarily for right-of-way purposes. PROVIDED hat in the opinion 
of counsel for the Mortgagor. the Mortgagor shall have obtained from the apparent owner of the 
lands or estates therein covered by any such right-of-way a sufficient right, by thc terms of tho 
instrument granung such righbof-way, to the use lhcreol for the construction, operation or 
maintenance of the lines, appurtenances or improvements for which the same are used or arc to be 
used, or PROVIDED that in the opinion of counsel for the Mortgagor, the Mortgagor has power 
under eminent domain, or similar statues, to remove such irregularities or deficiencies; 

rights reserved to, or vested in, any municipality or governmental or other public authority to 
control or regulate any property of the Mortgagor, or to use such property in any manner, which 
rights do not materially impair the usc of such propcrty. for the purposes for which it is held by the 
Mortgagor; 

any obligations or duties, affecting the property of the Mortgagor, to any municipality or 
governmental or other public authority with respect to any franchise, grant, license or permit; 

any right which any municipal or governmentat uuthority may have hy virtue of any franchise, 

eb or perform certain acts as a condition of its occupancy of or interference with any 
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(22) 

license, contract or statute to purchase, or designate a purchaser of or order the sale or, any 
property ofthc Mortgagor upon payment of cash or reasonable compensation therefor or to 
terminate any franchise, license or other rights or to regulate the property and business of the 
Mortgagor; PROVIDED, HOWEVER, that nothing in this clause 17 is intended to waive any 
claim or rights that the Govcrnnient may otherwise have under Fcderal laws; 

as to properties of other operating electric companies acquired after the date of this Mortgagc by 
the Mortgagor as permitted by Section 3.10 hereof, rcservations and other matters as to which such 
properties may be subject as more fully set forth in such Section; 

any lien required by law or govcmmenml regulations as a condition to the transaction of any 
business or the exercise of any privilege or license, or to enable the Mortgagor to maintain sell- 
insurance or to participate in any fund established to cover any insurance risks or in connection 
with workmen's compensation, unemployment insurance, old age pensions or other social security, 
br to share in the privileges or benefits required for companies participating in such arrangemcnLs; 
PROVIDED, FKXVEVER, that nothing in this clause 19 is intended to waive any claim or rights 
that the Government may otherwise have under Federal laws; 

liens arising out of any defeased mortgage ox indenture or the Mortgagor; 

the undividcd interest of other owners, and liens on such undividcd interests. in property owned 
jointly with the Mortgagor as well as the rights of such owners to such property pursuant to the 
ownership contracts; 

any lien or privilege vested in any lessor, licensor or permittor lor rent to become due or for other 
obligations or acts to be performed, the payment of which rent or the'perfomnce of which other 
obligations or acts is required under leases, subleases, licenses or pcrrnits, so long as the payment 
of such rent or the performance of such other obligations or acts is not delinquent; 

purchase money mortgages permitted by Section 3.08; 

the Original Mortgagc; 

this Mortgagc. 

Pronew Additions shall mean Utility System property as to which the Mortgagor shall provide 
Title Evidence and which shall be (or, if rctired, shall have been) subject to the lien of this 
Mortgagc, which shall be properly chargeable to the Mortgagor's utility plant accounts under 
Accounting Requirements (including property constructed or acquired to replace retired property 
credited io such accounts) and which shall be: 

(1  ) acquired (including acquisition by merger, consolidation, conveyance or transfer) or 
constructed by the Mortgagor after the date hereof, including property in the process of 
construction, insofar as not reflected on the books ofthe Mortgagor with rcspect to 
periods on or prior to the date hereof, and 

used or uscful in the utility busincss of die Mortgagor conducted with the properties 
described in thc Granting Clauses of this Mortgage, even though separate from and not 
physically connected with such propertics 

(3 
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"Property Additions" shall also include: 

(3) cascmcnts and rights of-way that arc uscful for the conduct of the utility business of the 
Mortgagor, and 

! '  

(4) property located or constructed on, over or under public highways, rivers or other public 
property jf the Mortgagor has the lawful right under permits, liccnscs or franchises 
granted by a governmental body having jurisdiction in the premises or by the law of the 
Statc in which such property is located to maintain and operate such property for an 
unlimited, indeterminate or indcfinite period or for the period, if any, specified in such 
pcrmit, license or franchise or law and to remove such property a1 the cxpiration of thc 
period covered by such permit, license or franchise or law, or if the terms of such 
pcrmil. license, franchise or law require afiy pubIic authority having the right to take 
over such property to pay fair consideration therefor. 

"Property Additions" shall NOT include: 

(a) good will, going concern value, contracts, agrccmcnts, franchises, licenses or 
pcrmiu, whether acquired as such, separate and distinct from the property 
operated in connection therewith, or acquired as an incident thereto, or 

any shares of stock or indcbtcdncss or certificates or evidences of interest therein 
or other securities, or 

(b) 

(c) any piant or  system or other property in which the Mortgagor shall acquire only 
a leasehold interest, or any betterments, extensions, improvements or additions 
(other than movable physical personal property which the Mortgagor has the 
right to remove), of, upon or to any plant or system or other property in which 
the Mortgagor shall own only a leasehold interest unless (i) the term of the 
leasehold jntcrest in the property to which such betterment, extension, 
improvement or addition relates shall extend for at least 75% of the useful life of 
such betterment, extension, improvement or addition and (ii) the lessor shall 
have agreed to give thc Mortgagce rcasonable notice and opportunity to cure any 
default by the Mortgagor under such lease and not to disturb any Mortgagee's 
possession of such leaschold emte in the event any Mortgagee succeeds to the 
Mortgagor's interest in such lease upon any Mortgagcc's cxercisc of any 
remedies under his Mortgage so long as there is no default in the performance 
of the tenant's cavenants contained therein, or 

(d) any properly of the Mortgagor subject to the Permitted Encumbrance dcscrihed 
in clause (23) of the definition thcrcof. 

Prudent Utility Practice shall mean any of the practices, methods and acts which, in the exercise 
of'rcdsonable judgment, in light of thc facts, including, but not limited to, the practices, mcthods 
and acts engaged in or approved by a signifcant portion of the electric utility industry prior 
thercto, known at &IC lime the decision was made, would have been expected to accomplish h e  
desired result consistent with cost-cffeetivcncss, rcliability, safety and expedition. It is recognized 
that Prudent Utility Practice is not intended to be limited to optimum practice, method or act to Ihc 
exclusion of all others, but rather i s  a spectrum of' possible practices, methods or acts which could 
have bwn cxpected to accomplish the desired result at the lowcst reasonable cost consistent with 
cost-effectiveness, reliability, safcty and expedition. 

- REA shall mcitn thc Rural Electrificatioc Administration of the United States Department of 
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Agriculture, the predecessor of RUS. 

Rertulatorv Created Assets shall mcan the sum of any amounts properly recordablc a. 
unrecovcred plant and regulatory study costs or as other regulatory assets, pursuant to Accounting 
Requirements. 

Restricted Rentals shall mean all rentals requircd to be paid under finance leases and charged to 
income, exclusive of any amounts paid under any such lease (whether or not designated therein as 
rental or additional rental) for maintenance or repairs, insurance, taxes, assessments, water rates or 
similar charges. For the purpose of this definition the term "fiance Icase" shall mean any lease 
having a rental tenn (including the term for which such lease may be renewed or cxtendcd at the 
option of the lessee) in excess of 3 years and covering property having an initial cost in exccss of 
$250,000 other than aircraft, ships, barges, automobiles, trucks, trailers, rolling stock and vehicles; 
office, garagc and warehouse space; office equipment and computcrs. 

RUS shall mcan the Rural [Jtilities Service, an agency of the IJnited Slakcs Department of 
=culture, or if at any time after the execution of this Mortgage RUS is not existing and 
performing the duties of administering a program of rural electrification as currcntiy assigned to it, 
then rhe entity performing such duties at such time. 

Security luterest shall mean any assignment,'&nsfer, mortgage. hypothecation or pledge. 

Subordinated Indebtedness shall mean secured indebtedness of the Mortgagor, payment of which 
shall be subordinated 10 the pdor payment of the Notes in accordance with the provisions of 
Section 3.08 hereof by subordination agrcement in form and substance satisfactory to each 
Mortgagee which approval will not be unreasohably withheld. 

Supplemental Mortgage shall mean an instrument of the type descrihed in 
Section 2.04. 

Times Interest Earned Ratio ("TIER"1 shall mean the ratio determined as follows: for each 
calendar year: add (i) patronage capital or margins or the Mortgagor and (ii) Interest Expense on 
Total Long-Term Debt of the Mortgagor and divide the total so obtained by Interest Expense on 
Total Long-Term Debt of thc Mortgagor, provided. however, that in cornpuling lnterest Expensc 
on  TOM Long-Term Debt, there shall be added, to the extent not otherwise included, an amount 
equal lo 33-1/3% of the excess of Restricted Kentals paid by the Mortgagcir over 2% of the 
Mortgagor's Equity. 

-- Title Evidence shall mean with respect to any real property: 

( I )  an opinion of counsel to the effect that the Mortgagor has title, whether fairly dcduciblc of 
record or based upon presmiptive rights (or, as to personal property, hascd on such 
evidence as counsel shall determine to be sufficient), as in the opinion of counsel is 
sa1isl:dcWry for the usc thcrcof in connection with the operations of the Mortgagor, and 
counsel in giving such opinion may disregard any irregularity or dcliciency in the record 
evidcncc of title which, in the opiiuon of such counsel, can be cured by proceedings 
within the power of the Mortgagor or does not substantially impair the uscfulncss of such 
property for the purpose of the Mortgagor and may base such opinion upon counsel's own 
investigation or upon affidavits, certificates, abstracts of title, statements or investigations 
made by persons in whom such counsel has confidence or upon examination of a 
ccrdlicate or guaranty of title or policy of title insurance in which counsel has confidence; 
or 
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(2) a rnottgagce's policy of title insurance in the amount of the cost lo the Mortgagor of the 
land included in Property Additions, as such cost is determined by the Mortgagor in 
accordance with the Accounting Rcquirernents, issucd in favor oftlie Mortgagccs by an 
entity authorized to insure title in the states where the subject properly is locatcd, showing 
the Mortgagor as the owner of the subjcct property and insuring the lien of this Mortgage; 
and with respect to any pcrsonal property a ccrlificate of the general manager or other 
duly authorired officer that the Mortgagor lawfully owns and is possessed of such 
property. 

Total Assets shall mcan an amount constituting total assets of tlie Mortgagor as computed 
pursuant to Accounting Requircmcnts, but excluding any Regulatory Created Assets. 

Total Lene-Term Debt shall mean the total outstanding long-term debt of the Mortgagor as 
computed pursuant to Accounting Requirements. 

Total Utilitv Plant shall mean the total of all property properly recordcd in the utility plant 
accounts of the Mortgagor, pursuant to Accounting Requirements. 

UnifomCommercial Code or UCc shall mean the UCC of the state referred to in Section 1.04, 
and if Mortgaged Property is located in a state other than that s t a k  then as to such Mortgaged 
Property UCC refers to the UCC in effect in thc state where such property is located. 

Utilitv Svstem shall mean the Electric System and all of the Mortgagor's intcrcst in community 
infrasuuclure located subs~antially within its electric service tcnitory, namely water and waste 
systems, solid waste disposal facilities, telecommunications and other electronic communications 
systems, and natural gas distribution systems. 

1 3  

I 

Section 1.02. General Rules of Construction: 

a. Accounting terms not defined in Section 1.01 arc used in this Mortgage in their ordinary 
sense and any computations relating to such terms shall be computed in accordance with the 
Accounting Requirements. 

Any reference IO "directors" or "board of directors" shall he deemed to mean "trustees" or 
"board of austccs." a.s the case may be 

b. 

Section 1.03. Special Rules of Construction if RUS is a Mortgagee: 

During any period that RUS i s  a Mortgagee, the following additional provisions shall apply: 

a. In the c u e  of any Notcs that have been guaranteed or insured as to payment by RUS, as to 
such Notcs RUS shall be considered to he thc Noteholder, exclusively, regardless of whether 
such Notes are in the possession of RUS. 

In the case of any prior approval rights conferred upon RUS by Fcdcral statutes, including 
(without limitation) Section 7 of the Rural Elccuification Act of 1936, as amended, with 
rcspect to the sale or disposition of property, rights, or franchises of the Morlgagor, all such 
statutory rights we reserved except to thc extent that they are expressly modified or waived in 
this Mortgage" 

b. 
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Section 1.04. Governing Law: 

This Mortgage shall be construed in and governed by Federal law to thc extent applicable, and 
otherwise by the laws of the state listed on Schedule "A' hereto. 

Section 1.05 Notices: 

All demands, notices, reports, approvals, designations, or directions required or permitted to be 
given hereunder shall be in writing and shall be deemed to be properly given if scnt by registered 
or certificd mail, postage prepaid, or delivered by hand, or sent by lacsimile transmission, receipt 
confirmed. addressed to the propcr party or parties at the addresses listed on Schedule "A" hereto, 
and as lo any other person, fm, corporation or governmental body or agency having an interest 
herein by reason of being a Mortgagcc, at thc last address designated by such person, firm, 
corporation, governmental body or agency to the Mortgagor and the other Mortgagecs. Any such 
parly may from time to time designate to each other a new address to which demands, notices, 
reports, approvals, designations or directions may be addressed, and from and after any such 
designation the address designated shall be deemed to be the addrcss of such party in lieu of the 
address given abovc. 

ARTTCLE 11 

ADDITIONAL NOTES 

Section 2.01. Additional Notes: , 

(a) Without the prior conscnt of any Mortgagcc or any Noteholder, the Mortgagor may issue 
Additional Notes to the Government or to another lender or lenders for the purpose of 
acquiring. procuring or constructing new or replacement Eligible Property Additions and 
such Additional Notes will thcreupon be secured equally and ratably with the Notes if 
each of the following requirements are satisfied: 

(1 )  As evidenced by a certificate of an Independent eertificd public accountant sent 
to each Mortgagee on or before the first advance of proceeds from such 
Additional Notes: 

(i) The Mortgagor shall have achieved for each of thc two calendar years 
immediately preceding the issuance of such Additional Notes, a TIER 
of not less than 1.25 and a DSC of not less than 1.25: 

(ii) After taking into account the cffecl of such Additional Notes on the 
Total Long Term Debt of the Mortgagor, the ratio ofthe Mortgagor's 
Net Utility Plant to its Total Long Term Debt shall be @cater than or 
equal to 1.0 on a pro forma basis: 

Aflcr taking into account the effect of such Additional Notes on the 
Total Asscis of such Mortgagor, the Mortgagor shall have Equity 
greater than or equal to 27 pcrccnt of Total Assets on a pro f o r m  
hasis; and 

(iii) 

(iv) The sum of the aggregate principal amount of such Additional Notes 
(if any) that are not related to the Electric System if added to the 
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aggregate outstanding principal amount of' all thc existing Notes (if 
any) that are not related to the Electric System will not exceed 30% of 
the Mortgagor's Equity on a pro forma basis. 

(2) No Event of Dcfaull has occurred and is continuing hereunder, or any cvcni 
which with the giving 01 notice or lapse of time or both wouid become an Event 
of Default has occurred and is continuing, 

(3) The Eligible Property Additions being constructed, acquired, procured or 
replaced are part of the Mortgagor's Utility System. 

Thc Mortgagor's general manager or other duly authorized ofliccr shall send to 
each of thc Mortgagees a certificate in substantially thc form attached hereto as 
Exhibit A on or before the date of the first advance of proceeds from such 
Additional Notes. 

(4) 

(b) For purposes of this scction: 

(1  ) "Eligible Property Additions" shall mean Property Additions acquired or whose 
construction was completed not more than 5 years prior to the issuance of the 
Additional Notes and Property Additions acquired or whose conskction is 
started andlor completed not more than 4 years after issuance of the Additional 
Notes, but shall cxcludc any Property Additions financed by any other debt 
secured under the Mortgage at the time additional Notes are issued; 

Notes are considered to be "issued" on, and thc date of "issuanck" shall be, the 
date on which they are executed by the Mortgagor; and 

For purposes of calculating the pro forma ratios in subparagaphs (a)( I)(ii) and 
(iii), the values for Total Long Term Debt and Total Assets before debt issuancc 
and the values for Equity and Net lJtility Plant shall bc the most rccently 
available end-of-month figures prcccding the issuance of the Additional Notcs, 
but in no case for a month ending more dtan 180 days prcccding such issuance. 

(2) 

(1) 

Section 2.02. Refunding or Refinancing Notes: 

The Mortgagor shall also have the right without the consent of any Mortgagee or any Noteholder 
to issuc Additional Notes for the purpose of refunding or rcfinancing any Notes so long as the total 
amount of outstanding indebtedness evidenced by such Additional Note or Noics is not greater 
than 10.5% of the then outstanding principal balance of the Note or Notes being refunded or 
refinanced. PROVIDED, HOWEVER, that the Mortgagor may not  exercise ils rights under this 
Section if an Event of Default has occun-ed and is continuing, or any event which with the giving 
of notice or lapse of time or both would become an Event of Dcfault has occurred and is 
conlinuing. On or before the first advance of proceeds from Additional Notcs issued under this 
section, the Mortgagor shall noli@ each Mortgagee of the refunding or rcfinancing. Additional 
Notcs issued pursuant to this Section 2.02 will thereupon be securcd cqually and ratably with the 
Notes. 
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Section 2.03. 

Section 2.04. 

Section 2.05. 

Section 3.01. 

Other Additional Notes: 

With the prior written consent of each Mortgagee, the Mortgagor may issue Additional Notes to 
the Governmcnt or any lender or lenders, which Notes will thereupon bc sccured equally and 
ratably with Notes without regard to whether any of the requirements oi'Scctions 2.01 or 2.02 are 
satisfied. 

Additional Lenders Entitled to the Benefit of This Mortgage: 

Without the prior consent of any Mortgagee or any Noicholder, each new lcnder designated as a 
payee in any Additional Notes issued by the Mortgagor pursuant to Section 2.01 or 2.02 ofthis 
Mortgage shall become a hlortgagee hereunder upon the execution and delivery by the Mortgagor 
and such lender o f a  supplemental mortgage hereto designating such lender as a Mortgagee 
hereunder. Such ncw lender shall be entitled to the benefits of this Mortgage without further act or 
dccd. Each Mortgagee and cach person or entity that becomes a lender pursuant to Section 2.01 or 
2.02 of this Mortgage shall, upon the request of the Mortgagor to do so, execute and deliver a 
supplement to this Mortgage in substantially the form set forth in Section 2-05 Lo evidence the 
addition of such new lender as an additional Mortgagee entilted to the bcnefits of this Mortgage. 
The failure of any existing Mortgagee to enter into such supplemental mortgagc shall not deprive 
the new lender of its rights under this Mortgage; provided that such additional indebtedness 
otherwisc confohnl; in dl respects with the requirements for issuing Additional Notes under this 
Mortgage. 

Form of Supplemental Mortgage: 

The form of supplemental mortgage refcrred to in Section 2.04 is attached to this 
Mortgage as Exhibit B and hereby incorporated by referencc as if set forth in full at ~s 
point. 

In Ihc event that the Mortgagor subsequently issues Additional Notes pursuant to Sections 
2 01 or 2.02 to any cxisting Mortgagcc and that Mortgagee desires further assurance that 
such Additional Notes will he sccured by the lien of the Mortgage, an instmnent 
substantially in the form of the supplemental mortgltge attached as Exhibit B may he used. 

In the event that the Mortgagor issues Additional Nobs pursuant to Section 2.03 lo either 
an existing Mortgagee or a new lender, in cithcr case with the prior written consent of 
cach Mortgagce, then an instrument substantially in the form of the supplemental 
mortgage attached as Exhibit B may also he used. 

ARTICLE Ill 

PARTICULAR COVENANTS OF THE MORTGAGOR 

Payment of Debt Service on Notes: 

Thc Mortgagor will duly and punctually pay the principal, premium, if any, and interest on the 
Notes in  accordance with the terms of the Notes. the Loan Agreements, this Mortgage and any 
Supplemental Mortgage authorizing such Notcs 
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Section 3.02. Warranty of Title: 

(a) At the time of tlie execution and delivery of this instrumenl, the Mortgagor has good and 
marketdbk title in  fee simple IO ilie real propcriy specifically described in Granting 
Clause First as owned in fee and goad and marketable title to thc interests in real property 
specifically described in Granting Clause First, subject to no mortgage, lien, charge or 
encumbrance except as stated therein, and has fu11 power and lawful authority to grant, 
bargain, sell, alien, rcmise, release, convey, assign, transfer, encumber, mortgage, pledge, 
set over and c o n f m  said real property and inkrests in rcal property in  the manner and 
form aforesaid. 

At the time of the execution and delivery of this instrument, the Mortgagor lawfully owns 
and is possessed of the personal property specifically described in Granting Clauscs First 
through Seventh, subject to no mortgage, Iien, charge or encumbrance except as stated 
therein, and has full power and lawful authority to mortgage, assign, transfer, deliver, 
plcdge and grant a continuing security interest in said properly and, including any 
proceeds Uicrcof, in the manner and form aforesaid. 

The Mortgagor hercby does and will forever warrant and defend the title to the property 
specifically described in Granting Clause First against tile claim and dcmands of all 
persons whomsoever, except Permitted Encumbrantes. 

(h) 

(c) 

Section 3.03. After-Acquired Property; Further Assurances; Recording: 

(a) All property of every kind, other lhan Excepted Property, acquired by the Mortgagor after the 
dam hereof, shall, immediately upon the acquisition thereof by the Mortgagor, and without 
any f u r h r  mortgage, conveyance or assignment, become subject to the lien of this Mortgage; 
SUBJECT, HOWEVER, to Permitted Encumbrances and the cxceptions, i l  any, to which all 
of the Mortgagees consent. Nevertheless, the Mortgagor will do, execute, acknowledge and 
deliver all and every such further acts, conveyances, mortgages, financing statements and 
assurances as any Mortgagee shall require for accomplishing the purposes of this Mortgagc, 
including, but not limited to, at the requcst of any Mortgagce, taking such actions and 
executing and delivering such documents as are necessary under the Uniform Commercial 
Code or other applicable law to perfect or establish the Mortgagees' first priority sccurjty 
interests in any Mortgaged Properly to the exknt that such perfection or priority cannot be 
accomplished by the fding of a financing statement. 

(b) The Mortgagor will cause this Mortgage and all Supplemental Mortgages and other 
instruments of further assurance, including all financing statements covering security interests 
in personal property, to be promptly recorded, registered and filed, and will execute and file 
such financing slatements and cause to be issued and filed such continuation statemcnts, all in 
such manner and in such placcs as m y  be required by law Fully to preserve and protect the 
rights of all of the Mortgagees and Noteholders hereunder to all property comprising the 
Mortgaged Propcrty The Mortgagor will furnish to each Mortgagee: 

( I )  promptly after the execution and delivery of this instrument and of each Supplemental 
Mortgage or other instrument of Curther assurance, an Opinion of Counsel stating that, 
in the opinion of such Counsel. this instrument and ail such Supplemental Mortgages 
and other instruments of further assurance have been properly rccorded, rcgistered and 
filed to the extent necessary to make effective the lien intended to be created by this 
Mortgage, and reating the details of such action or referring to prior opinions of 
Coimsci in which such dctails arc given, and stating that all financing statement. and 
continuation statements have been executed and filed that are necessary fully to 
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preserve and protect the rights of all of the Mortgagees and Noteholders hereunder, or 
stating that, jn the opinion of such Counsel, no such action is necessary to make the lien 
effective; and 

(2) during thc month of January in each ycar following the first anniversary or thc date of 
thts Mortgage, an Opinion oi Counsel, dated on or ahout the dale of delivery, either 
stating that, in the opinion of such Counsel, such action has  been taken with respect to 
the recording, registering, filing, re-recording, re-registering and re-filing of this 
instrument and of all Supplemental Mortgages, financing statements, continuation 
statements or other insiruments of further assurances as is necessary to maintain the lien 
of this Mortgage (including the lien o n  any property acquired by thc Mortgagor after the 
execution and delivery of this instrument and owned by thc Mortgagor at the end of 
preceding calendar year) and reciting the details of such action or referring to prior 
Opinions of Counsel in which such details are given, and stating that all financing 
statements and continuation statements havc been exccutcd and fried that are necessary 
to fully preserve and protect the rights of all of the Mortgagees and Noteholders 
hercunder, or stating that, in the opinion of such Counsel, no such action is necessary to 
maintain such lien. 

Section 3.04. Environmental Requirements and Indemnity: 

(a) 
I ’  

The Mortgagor shall, with respect to all facilities which may be par1 of thc Mortgaged 
Property, comply with all Environmental Laws. 

I 
(b) The Mortgagor shall defend, indemnify. and hold harmless each Mortgagee, its SUCCCSSO~S 

and assigns, from and against any and all liabilities, losses, damages, costs, expenses 
(including but not limited to reasonable attorneys’ fees and expenses), causes of actions, 
administrative proceedings, suits, claims, demands, or judgments of any nature arising out 
of or in connection with any matter related to the Mortgage F’roperty and any 
Environmental LAW, including but not limited to: 

(1) the past, present, or future presence of any hazardous substance, contaminant, 
poliulimt, or hazardous waste on or related to the Mortgaged Property; 

any failure at any time by the undersigned LO comply with the terms of any order 
related to the Mongaged Property and issued by any Federal, state, or municipal 
dcpartrncnt or agcncy (other than RUS) exercising its authority to enforce any 
Environmental Law; and 

(2) 

(3) any lien or claim imposed under any Environmental Law related to 
clauge ( I  ). 

(c )  Within 10 (ten) husiness days after receiving knowledge of any liabilily, losses, damages, 
costs, expenses (tncluding hut not limited to reasonable attomtys’ fees and expenses), 
cause of action, administrative proceeding, suit, claim, demand. judgment. lien, reportable 
event including but not limited to the release of a hazardous substance, or potential or 
actual violation or non-compliance arising out of or in connection with thc Mortgaged 
Property and any Environmcnul Law, the Mortgagor s l d  provide each Mortgagee with 
written notice of such matter.. With respect to any matter upon which it has provided such 
notice, the Mortgagor shalt immediately take any and all appropriate actions to remedy. 
curc, defend, or otherwise affirmatively respond to the matter. 
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Section 3.05. 

Section 3.06. 

Section 3.07. 

Section 3.08. 

Payment of Taxes: 

The Mortgagor will pay or cause io be paid as they become due and payable all taxes, assessments 
and other governmental charges lawfully levied or assessed or imposed upon the Mortgaged 
Property or any part thereof or upon any income therefrom, and also (lo the extent that such 
payment will not be conwary to any applicable laws) all taxes, aqsessments and other governmental 
charges lawfully levied, assessed or imposed upon the Iicn or intcrest ofthe Noteholders or of the 
Mortgagees in the Mortgaged Property, sa that (to the extent aforesaid) the lien of this Mortgagc 
shall at all times be wholly prcservcd at the cost of h e  Mortgagor and without expense to the 
Mortgagees or the Noteholders; PROVIDED, HOWEVER, that the Mortgagor shall not. be 
required to pay and discharge or cause to be paid and discharged any such lax, asscssmcnt or 
govcmmcnd charge to thc extcnt that thc amount, applicability or validity thereof shall currently 
be contested in good faith by appropriate proceedings and the Mortgagor shall have established 
and shall maintain adequate reserves on its books for thc payment of the same. 

Authority to Execute and Deliver Notes, Loan Agreements and Mortgage; All Action Taken; 
Enforceable Obligations: 

The Mortgagor is authorized under its articles of incorporation and bylaws (or code of regulations) 
and all applicable laws and by corporate action to execute and deliver the Notes. any Additional 
Notes, the Loan Agreements and this Moklgage. The Notes, the Loan Agreements and this 
Mortgage arc, and any Additional Notes and Loan Agreements whcn exccutcd and dclivcrcd will 
be, the valid and enforceable obligations of the Mortgagor in accordance with their respective 
t e rn .  

Restrictions on Further Encumbrances on Property: 

Except to secure Additional Notes, the Mortgagor will not, wiihout the prior written consent of 
cach Mortgagce, creak or incur or suffer or pennit to be created or incurred or M exist any Lien, 
charge, assignment, pledge or mortgage on any of thc Mortgaged Property inferior to, prior to, or 
on a parity with the Lien of this Mortgage except for the Permitted Encumbrances. Subjcct to the 
provisions of Section 3.08, or unless approved by cach of the Mortgagees, the Mortgagor will 
purchase all matcfials, equipment and replacements to be incorporated in or uscd in connection 
with the Mortgaged Property outright and not subject to any conditional sales agreement, chattel 
mortgage, bailment, lease or other agreement reserving to the seller any right, tiUe or Lien. 

Restrictions On Additional Permitted Debt: 

The Mortgagor shall not incur, assume, guarantee or otherwise become liable in respect of any 
debt for borrowed money and Restricted Rentals (including Subordinated Debt) other than the 
following: ("Permitted Debt") 

(1) 

(2)  

Additional Notes issued in compliance with Article I1 hereof; 

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

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

Unsecured lease obligations incurred in the ordinary coursc of business except Restricted 
Rentals: 

(4) 
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( 5 )  Unsecured indebtedness for borrowcd money; 

(6) 

(7) 

PROVIDED, However, that the Mortgagor may incur Permitted Debt without the consent of the 
Mortgagee only so long as there exists no Event of Default hereunder and there has been no 
conlinuing ciccurrence which with the passage of time and giving of notice could becomc an Evcnt 
of Default hereunder. 

Dcbt reprcscntcd hy divjdcnds declared but not paid; and 

Subordinated Indebtednus approved by each Mortgagee. 

PROVIDED, FURTHER, by cxccuting this Mortgage any consent of RUS that the Mortgagor 
would otherwise he required to obtain under this Section is hereby dwmcd to he given or waived 
by KUS by operation of' law to the extent, but only to the cxfent, that to impose such a requirement 
of RUS cmscnt would clearly violate existing Federal laws or government regulations. 

Preservation of Corporate Existence and Franchises: 

The Mortgagor will, so long as any Outstanding Notes exist, take or CBUSC lo be taken a11 such 
action as from time to timc may he necessary to prcscrvc its corporate existence and to preserve 
and renew all franchises, rights of way, easements, permits, and licenses now or hereafter to be 
granted or upon it conferrcd the loss of which would have a matcrial adverse affect on the 
Mortgagor's financial condition or business. The Mortgagor will comply with all laws, ordinances, 
regulations, orders, decrees and other legal requirements applicable to it or its property the 
vialalion of which could have a material adverse affect on the Mortgagor's financial condition or 
business. 

Section 3.09. 

' 

Section 3.10. Limitations on Consolidations and Mergers: 

The Mortgagor shall not, without the prior written approval of each Mortgagee, consolidate or 
merge with any other corporation or convey or transfcr the Mortgaged Property substantially as an 
entirety unless: 

such consolidation, merger, conveyance or transfer shall be on such terms as shall fully 
prescrvc the lien and sccurity hereof and thc rights and powers of the Mortgagees 
hereunder; 

the entity formed by such consolidation or with which the Mortgagor is mcrgcd or the 
corporation which acquires by conveyance or transfer the Mortgaged Property 
substantially as an entirety shall execute and deliver to the Mortgagces a mortgage 
supplemental hereto in recordable form and containing an assumption by such successor 
entity of the due and punctual payment of the principal of and interest on all of the 
Outstanding Notes and the performance and observance of every covcnant and condition 
of this Mortgage; 

&mediately after giving effect to such transaction, no default hereunder shall havc 
occurred and be condnuing; 

thc Mortgagor shall havc dclivcrcd lo the Mortgagees a certificate or its gcncral manager 
or other officer, in form and substance satisfactory to each ofthe Mortgagees, which shall 
state that such consolidation, merger, conveyance or transfer and such supplemental 
mortgagc comply with this subscction and that all conditions precedent herein provided 
for relating to such transaction have bcen complied with; 

ERM-09-32-012-KY Pagc 20 

21 of 47. 



Exhibit 6 

( 5 )  the Mortgagor shall have delivered to the Mortgagees an opinion of counsel in form and 
substance satisfactory to each of ihc Mortgagees; and 

thc entity formed by such consolidation or with which the Mortgagor is mergcd o r  the 
corporation which acquires by conveyance or transfer the Mortgaged Propcrty 
substantially as an entirety shall be an entity - 

(6)  

(A) having Equity equal to at least 27% of" its Total Assets on a pro forma basis aficr 
giving efrcct to such transaction, 

having a pro forma TIER or not less than I .25 and a pro forma DSC 01 not lcss 
than 1.25 for each of the two preceding calendar years, and 

having Net Utility Plant equal to or greater than 1 .O Limcs itc Total hng-Term 
Debt on a pro lorma basis Upon any consolidation or merger or any 
conveyancc or transfer of the Mortgaged Property substantially as an cntirety in 
accordance with this subsection, the successor entity formed by such 
consolidation or with which the Mortgagor is merged or to which such 
conveyance or transfer is made shjil succeed to, and be substituted for, and may 
hicrcisc every right and power of, the Mortgagor under this Mortgage with the 
same effect as if such successor entity had been named as the Mortgagor herein. 

(B) 

(C) 

Section 3.11. Iimitations on Transfers of Property: 

The Mortgagor ma$ not, except as provided in Section 3.10 above, without the prior written 
approval of each Mortgagee, sell, lease or transfer any Mortgagcd Property to any other person or 
entity (including any subsidiary or affiliate of the Mortgagor), unless 

(1 )  iherc exists no Event of Default or occurrence which with the passing of time and the 
giving of notice would be an Event of Dcfaull, 

(2) 

(3) 

fair market value is obtained Cor such propcfly, 

the aggregate value of assets so sold, leased or transfemd in any 12-month period is less 
than 10% of Net Utility Plant, and 

the procceds of such sale. lease or Wmsfer, less ordinary and reasonable expenses incident 
to such transaction, are immcdiately 

(i) 

(ii) 

(4) 

applied as a prepayment or all Notes cqually and ratably, 

i n  the case of dispositions of" cquipmcnt, materials or scrap, applied to the 
purchase of other property useful in thc Mortgagor's utility business, not 
necessarily of the same kind as the property disposed of, which shall forthwith 
become subject to the Lien of the Mortgage, or 

applied to the acquisition or construction of utility plant ( i i i )  

Section 3.12. Maintenance of Mortgaged Property: 

(a) So long as the Mortgagor holds title to the Mortgaged Property, the Mortgagor will at all 
t i e s  maintain and preserve the Mortgaged Property which is used or useful in the 
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Mortgagor's business and cach and every part and parcel thereof in good repair, working 
order and condition, ordinary wear and tear and acts of God excepted, and in compliance 
with Prudent Utility Practice and in compliance with all applicable laws, regulations and 
orders, and will from time to time makc all needed and proper repairs, renewals and 
replacemen&, and useful and proper altcrations, additions, betterments and improvements, 
and will, subject to contingencies beyond its reasonable control, at all times use all 
reasonable diligence to furnish the consumers served by it through the Mortgaged 
Property, or any part thereof, with an adequate supply of electric power and energy. If 
any substantial part of the Mortgaged Property is leased by the Mortgagor to any other 
party, the lease agreement between the Mortgagor and thc lessee shall obligate the lessee 
to comply with Ihc provisions of subsections (a) and (b) of this Section in respect of the 
Icascd [icilities and to pernut the Mortgagor to operate the leased facilities in the event of 
any failure by thc lcssec to so comply. 

if in the sole judgement of any Mortgagee, thc Mortgaged Property is not being 
maintained and repaircd in accordance with paragraph (a) of this section, such Mortgagec 
may send to the Mortgagor a written report of needed improvements and the Mortgagor 
will upon receipt of such written report promptly undertake to accomplish such 
improvements. 

The Mortgagor M e r  agrees that upon reasonable writtcn rcquedt ;>f any Mortgagee, 
which request together with the requests of any other Mortgagees shall be ma& no more 
frequently than once every three years, the Morlgagor will supply promptly to each 
Mortgagee a ccriScation (hcreinafter called the "Engineer's Certification"), in form 
satisfactory to the requestor, prepared by a professional engineer, yho shall be 
satisfactory to the Mortgagees, as to the condition of the Mortgaged Property. If in the 
sole judgmcnt of any Mortgagee the Engineer's Certification discloses the need for 
improvements to the condition of the Mortgaged Property or any other operations of ihc 
Mortgagor, such Mortgagee may send to the Mortgagor a written report of such 
improvemcnLq and thc Mortgagor will upon receipt of such written report promptly 
undertake to accomplish such of these improvements as are required by such Mortgagcc. 

Section 3.13. Insurance; Restoration of Damaged Mortgaged Property: 

(a) The Mortgagor will take out, as the respective risks an: incurred, and maintain the classes 
and amounts of insurance in  confonnancc with generally accepted utility industry 
standards for such classes and amounts of covcragcs of utilities of the size and character 
of the Mortgagor and consistent with Prudent Utility Practice. 

The foregoing insurance coverage shall be obtained by means of bond and policy forms 
approved by regulatory authorities having jurisdiction, and, with respect to insurance 
upon any part of the Mortgaged Property, shall provide lhat Lbc insurance shall hc payable 
to the Mortgagees as tbcir intcrests may appear by means of the standard mortgagee 
clause wirhout contribution. Each policy or other contract for such insurance shall 
contain an agreement by the insurer that, notwithstanding any right of cancellation 
rescrvcd to such insurcr, such policy or contract shall continue in force for at least 30 
days after writcen notice to each Mortgagee of cancellauon. 

In thc event of damage LO or the deslrucbon or loss of any portion of the Mortgaged 
Property which is used or useli~l in the Mortgagor's business and which shall be covered 
by insurance, unless each Ivlortgagcc hal l  otherwise agree, thc Mortgagor shall replace or 
restore such damaged, destroyed or lost portion so that such Mortgaged Property shall be 
in substantially the same condition as it was in prior to such damage, destruction or loss, 

(b) 

(c) 
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and shall apply the proceeds of the insurance for that purpose. The Mortgagor shall 
rcplace the lost portion of such Moizgaged Property or shall commence such restoration 
promptly after such damage. dcstruction or loss shall have occurred and shall complete 
such replacement or restoration as expeditiously as practicable, and shall pay or cause to 
be paid out of the proceeds of such insurance all costs and cxpcnses in connection 
thcrc wi th , 

((1) Sums recovered under any policy or fidelity bond by the Mortgagor for a loss of funds 
advanced under the Notes or recovercd by any Mortgagee or any Noteholder for any loss 
under such policy or bond shall, unless applied as provided in the preceding paragraph. he 
used to linancc construction of uulity plant secured or to be secured by this Mortgage, or 
u n k  otherwise dirccted by the Mortgagees, be applied to the prepayment of the Notes 
pro rata according to the unpaid principal amounts thereof (such prepayments to be 
applied to such Notes and installmentr; thereof a? may be designated by the respective 
Mortgagee at the t h e  of any such prepayment), or be used to construct or acquire utility 
plant which will become part of the Mortgagcd Property. At the request of any Mor- 
tgagee, the Mortgagor shall exercise such rights and remedies which they may have under 
such policy or fidelity bond and which may he designated by such Mortgagee, and the 
Mortgagor hereby irrevocably appoints each Mortgagee as its agent to cxcrcise such 
rights and remedies under such policy or bond as such Mortgagee may choose, and the 
Mortgagor shall pay all costs and reasonable expeoses incurred by the Mortgagee in 
connection with such excrcisc. 

k '  

Section 3.14. Mortgagee Right to Expend Money to Protect Mortgaged Property: 

The Mortgagor agrees that any Mortgagee from time to time hereunder may, in its sole discretion, 
after having given 5 Business Days prior written notice to the Mortgagor, but shall not be obligated 
to, advance funds on behalf of the Mortgagor, in order to insure the Mortgagor's compliance with 
any covenant, warranty, representation or agreement of the Mortgagor made in or pursuant to this 
Mortgage or any of the Loan Agreements, to preserve or protect any right or interest of the 
Mortgagees in the Mortgaged Proprty or under or pursuant to this Mortgage or any of thc Loin 
Agreements, including without limitation, the payment of any insurance premiums or taxes and the 
satisfaction or discharge of any judgment or any Lien upon the Modgaged Property or  othcr 
property or assets of the Mortgagor; provided, however, that the making of any such advance by or 
through any Mortgagee shall not constitutc a waiver by any Mortgagee of any Event of Dcfault 
with respect to which such advance is made nor relieve the Mortgagor of any such Event of 
Default. The Mortgagor shall pay to a Mortgagcc upon demand all such advances made hy such 
Mortgagee with intcrest thereon at a rate equal to that on the Note having the lughest interest rate 
but in no event shali such rate be in excess of the maximum rate permitted by applicable law. All 
such advances shall bc included in the obligations and secured by the security interest granted 
hereunder. 

' 

Section 3.15. Time Extensions for Payment af Notes: 

Any Mortgagcc may, at any time or times in succession without notice to or the consent of the 
Mortgagor, or any other Mortgagee, and upon such terms as such Mortgagee may prescribe, pant 
to any person, firm or corporation who shall have become obligated to pay all or any part of the 
principal of (and premium. if any) or intcrest on any Note held by or indebtedness owed to such 
Mortgagee or who may be affected by the lien hereby created, an extension of the time for the 
payment of such principal, (and premium, if any) or interest. and after any such extcnsion the 
Mortgagor will remain liable for the payment of such Notc or indehtcdncss to the samc extent as 
though it had at the h e  of such extension consented thereto in wiling. 
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Section 3.16. 

Section 3.17. 

Section 3.18. 

Section 3.19. 

Application of Proceeds from Candenmation: 

(a) In the event that the Mortgaged Property or any part thereof, shall be taken under the 
power of eminent domain, all proceeds and avails therefrom may be used to finance 
construction of utility plant sccurcd or 10 be secured by this Mortgage. Any proceeds not 
so used shall forthwith be applied by the Mortgagor: first, to thc ratable paymcnt of any 
indebtcdness secured by this Mortgage other than principal of or interest on the Notes; 
second, to the ratable payment of interest which shall have accrucd on the Notes and be 
unpaid; third. to the ratable payment of or on account of the unpaid principal of the Notes, 
to such installments thereof as may he designated by the respective Mortgagec at the timc 
of any such payment; and lourth, the balance shall be paid to whomsoever shall be 
entitled thereto. 

(b) If any part of the Mortgaged Property shall be taken by eminent domain, each Mortgagee 
shall release the property so taken from the Mortgaged Prc)pcrty and shall be fully 
protected in so doing upon being furnished with: 

(1)  A ccrtihcate of a duly authorized officer of the Mortgagor requesting such 
release, describing the property to be released and stating that such propcrly has 
been taken by eminent domain and that all conditions precedent herein provided 
or relating to such release have bcdn'compkd with; and 

an opinion of counsel to the effecl that such property has been lawfully laken by 
exercise of the right of eminent donmin, that the award for such property so 
taken has become final and that all conditions precedent herein provided for 
relating to such release have been cbmplied with. 

(2)  

Compliance with Loan Agreenients, Notice of Amendments lo and Defaults under Loen 
Agreements: 

The Mortgagor will observe and perform all of the material covenants, a,mements, terms and 
conditions contained in any Loan Agreement entered into in connection with the issuance of any of 
the Notes, as from timc to timc amended, The Mortgagor will send promptly to each Mortgagee 
notice of any default by the Mortgagor under any Loan Agrecmant and notice of any amendinent to 
any Loan Agreement. Upon request of any Mortgagee, the Mortgagor will furnish to such 
Mortgagee single copies of such Loan Agreemcnts and amendmens thereto as such Mortgagee 
may request. 

Rights of Way, ete., Necessary in Business: 

The Mortgagor will use its best efforts to obtain all such rights of way, easements from landowners 
and releases from lienors  IS shall be necessary or advisable in the conduct of its business, and, if 
requested by any Mortgagce, deliver to such Mortgagee evidcncc satisfaclory to such Mortgagee 
of the obtaining OP such rights of way, casements or releases. 

Limitations on Providing Free Etectric Services: 

'rhc Mortgagor will not furnish or supply or CBUSL: to be furnished or supplied any electric power, 
energy or capacity Cree of charge to any person. iirm or corporation, public or private, and thc 
Mortgagor will enforce the payment of any and all amounts owning to the Mortgagor by rcason of 
the ownership and operation of the Utility System by discontinuing such use, output, capacity, or 
service, or by filing suit lherefor within 90 days after any such accounts are due, or by both such 
discontinuance and by filing suit 
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Section 3.20. Keeping Books; Inspection by Mortgagee: 

The Mortgagor will keep proper books, records and accounts. in which full and correct entries 
shall he made of all dealings or transactions of or in relation to the Notes and the Utility System, 
properties, business and affairs of the Mortgagor in accordance with the Accounting Rcquiremcnts. 
The Mortgagor will at any and all times, upon the written request of any Mortgagee and at the 
expense of the Mortgagor, permit such Mortgagee by its representatives to inspect the Utility 
System and properties, books of account, records, reports and other papers of the Mortgagor and to 
take ccipics and extracts therefrom, and will afford and procure a reasonable opportunity to make 
any such inspection. and the Mortgagor will furnish to each Mortgagee any and all such 
information as such Mortgagee may request, with respect lo the perlormancc by the Mortgagor of 
its covenan& undcr this Mortgage, the Notes and the Loan Agreements. 

Section 3.21. Madmum Debt Limit: 

The Notes at any one timc secured by this Mortgage shall not in the aggregate principd amount 
exceed the Maximum Debt LimiL 

Section 3.22. Authorization to File Financing Statements: 
, '  

The Mortgagor hereby irrevocably authorizes the Mongagec at any time and from time to time to 
file in any jurisdiction my initial financing statements and amendments thereto that: 

(a) Indicate the Mortgaged Property (i) as all assets of the Mortgagor or words of similar 
effect, regardless of whether any particular asset comprised in the Mortgaged Property 
falls within die scope of Article 9 of the applicable UCC, or (ii) as hcing ol an equal or 
lesser scope or with greater detail, and 

Contain any other information requircd by thc applicable UCC for the sufficiency or filing 
office acceptiance o l  any financing statement or amendment, including, hut not limited to 
(i) whether the Mortgagor is an organization, the type of organization and any 
organizational identification number issued to the Mortgagor. and (U) in the case of a 
financing statement filed as a fixture filing, a surlicicnt description of real property to 
which the Mortgaged Property relates. The Mortgagor agrees to furnish any such 
informalion to the Mortgagee promptly upon request. The Mortgagor also ratifies its 
authorization for thc Mortgagee lo have filed in any Ucc jurisdiction any like initial 
financing statements or amendments thereto if filed prior to the date hercof. 

(b) 

ARTICLE IV 

EVENTS OF DEFAULT AND REMEDIES 

Section 4.01. Events of Default: 

Each of the following shall be an "Event of Default" under this Mitrtgagc: 

{a) default shall be made in the payment of any installment of or on account or interest on or 
principal oftor premium, if any associated wilh) any Note or Notes for more than five (5) 
Business Days aftcr the samc shall be required to be madc; 

dchult shalf be made in the due observance or performance of any ofher of the covenants, (b) 
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conditions or agmmcnts on the p a  of the Mortgagor, in any of the Notes, Loan 
Agreements or in this Mortgagc, and such dcfault shall continue for a period of thirty (30) 
days after writtcn notice specifying such default and requiring the same to be remedied 
and stating that such notice is a "Notice of Default" hereunder shall have bccn givcn to 
the Mortgagor by any Mortgagce; PROVIDED, HOWEVER that in the case of a default 
on the terms of a Note or Loan Agreement of a particuiar Mortgagee, the "Notice of 
Dcfault" required under this paragraph may only be given by that Mortgagee: 

the Mortgagor shall file a petition in bankruptcy or be adjudicated a bankrupt or 
insolvenh or shall make an assignment for the benefit of its crcditors, or shall consent to 
the appointment of a receiver of iCself: or of its property, or shall institute proceedings for 
its reorganhation or proceedings instituted by others for it5 reorganization shall no1 be 
dismissed within sixty (60) days after the institution thereof; 

a receiver or liquidator of thc Mortgagor or of any substantial portion of its property shall 
he appointed and the order appointing such receiver or liquidator shall not be vacated 
within sixty (60) days after the enky thercof; 

the Mortgagor shdl forleit or othcnvise be dcpnvcd of its corporate charter or franchises, 
permits, easements, or licenses required to carry on any material portion of its business; 

a final judgment for an amount of more than $25,000 shall be entered against the 
Mortgagor and shall remain unsatisfied or without a stny in respect thereof for a period of 
sixty (60) days; or, 

any material represendtion or warranty made by the Mortgagor herein, in  the Loan 
Agrwments or in any certificate or financial statement delivered hercunder or thcreunder 
shall prove to he false or misleading in any material respect at the time made. 

( 1  

Section 4.02. Acceleration of Maturity; Rescission and Annulnient: 

(a) If an Event of Dcfault dcscribcd in Section 4.01(a) has occurred and is conlinuing, any 
Mortgagee upon which such default has occurred may declare the principal of all its 
Notes secured hereunder to be due and payable immediately by a notice in writing to the 
Mortgagor and to the other Mortgagees (failure to provide said notice to any other 
Mortgagee shall no1 affect the validity of any accdcration of the Note or Notes by such 
Mortgagcc), and upon such declaration, all unpaid principal (and premium, if any) and 
accrued interest so declared shall become due and payable inunediately, anything 
contained herein or in any Note or Notes to the contrary notwithstanding 

If any olhcr Event of Default shall have occurred and be continuing, any Mortgagee may 
declare h e  principal of all its Notes secured hereunder to be due and payable immediately 
by a nolicc in writing to the Mortgagor and to the other Mortgagees (failure to provide 
said notice to any olhcr Mortgagee shall not aflect the validity of any accelcration of the 
Note or Notes by such Mortgagcc), and upon such dcclaration, all unpaid principal (and 
prcmium, iiany) and accrued interest so declared shall become due and payable 
immcdiately, anything contained herein or in any Note or Notes to the contrary 
notwithstanding. 

Upon receipt of actual knowlcdgc or or any noticc of: acculeration by any Mortgagee, any 
other Mortgagee may declare the principal nf all of iLq Notes to bc due and payable 

(b) 

(c) 
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immcdiately by a notice in writing to the Mortgagor and upon such declaration, all unpaid 
principal (and premium, if  any) and accrued interest so declmd shall become due and 
payable immediately, anything contained hcrcin or in any Note or Notcs or Loan 
Agreements to the contrary notwithstanding. 

(d) If after the unpaid principal of (and premium, if any) and accrued interest on any of the 
Notes shall have been so declared to he due and payable, all payments in respect of 
principal and interest which shall have becomedue and payable by the terms ol such Note 
or Notes (other than amounts due as a result of the acceleration ofthe Notes) shall be paid 
to thc rcspective Mortgagees, and (i) all othcr defaults under the Loan Agrccmcnts, the 
Notes and this Mortgage shall have bccn made good or cured to the satisfaction of the 
Mnrfgagees representing at least 80% of the aggregate unpaid principal balance of all of 
the Noks thcn outstanding, (ii) procecdings to foreclose the lien of thjs Mortgage have 
not heen commcnced. and (iii) all reasonable expenses paid or incurred by the 
Mortgagees in connection with the acceleration shall have been paid to the respective 
Mortgagees, then in evcry such caw such Mortgagees representing at lcast 80% of the 
aggregate unpaid principal balance of all of the Notes thcn outstanding may by written 
notice to thc Mortgagor. for purposes of this Mortgage, annul such declaration and waive 
such default and the consequences thereof, but no such waiver shall extend to or affect 
any subscqucnt default or impair any right consequent thereon. 

$ 1  

Section 4.03. Remedies of Mortgagees: 

If one or more of the Events of Default shall occur and be continuing, any Mortgagee personally or 
by attorney. in its or their discretion, may, in so far as not prohibited by law: 

(a) 

, 
take immediate possession ofthe Mortgaged Propcrty, collect and receive all credits, 
outstanding accounts and bills receivable of the Mortgagor and all rents, income, 
revenues, proceeds and profits pcrtaining to or arising from the Mortgaged Property, or 
any part thereof, whether then past due or accruing thereafter. and issue binding receipts 
therefor; and inanage, control and operate the Mortgaged Property as fully as the 
Mortgagor might do if in possession thereof, including, without limitation, the making of 
all rcpairs or replacements dccmcd neccssary or advisable by such Mortgagee in 
possession; 

proceed to protect and enforce the rights o f  all of the Mortgagees by suits or actions in  
equity or ai law in any court or courts of competent jurisdiction, whether for specific 
performance of any covenant or any agreement contained hcrcin or in  aid of the execution 
of any power herein granted or for the foreclosure hereof or hereunder or for the sale of 
the Mortgaged Property, or any part thereof, or to collect the debts hereby secured or for 
the enforcement of such othcr or additional appropriate legal or equitable remedies as 
may be deemed necessary or advisable to protect and enforce the rights and remedies 
hcrcin granted or conrcncd, and in the cvcnt of the institution of any such action or suit 
chc Mortgagee instituting such action or suit shall have the right to have appointed a 
receiver of the Mortgaged Property and of all procecds, rents, income, revenues and 
profits pertaining thereto or arising therefrom, whether then past due or accruing after the 
appointment of such receiver, derived, received or had from rhe timc of the 
commcnccment ol such suit or action, and such receiver shall have all the usual powers 
and duties of rcceivcrs in Iike and siinilar cases. to the fullest extent permitted by law, and 
if application shall be made for thc appoinunent oi a rcccivcr the Mortgagor hereby 
expressly consents that the court to which such application shall be made may make said 
appointment: and 

(b) 
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Section 4.04. 

Section 4.05. 

Section 4.06. 

(cj sell or cause to be sold all and singular the Mortgaged Property or any part thereof, and 
all right, litlc, interest, claim and dcmand of the Mortgagor therein or thereto, at public 
auction at such place in any county (or its equivalent locality) in which thc prupcrty to bc 
soid, or any part thereol, is located, at such time and upon such terms as may be specified 
in a notice of sale, which shall state the time when and the place where the sale is to he 
held, shall contain a brief general description of the property to be sold, and shall be 
given by mailing a copy thereof to the Mortgagor at least fifteen (15) days prior LO Ihc 
datc fixed for such sale and by publishing the same once in each week for two successive 
calendar weeks prior to the date of such sale in a newspaper of gcncral circulation 
published in said locality or, if no such newspaper is published in such locality, in a 
newspaper of general circulation in such locality. the Tist such publication to be not less 
than fifteen (15) days nor more !ban thirty (30) days prior to the date fixed for such sale. 
Any sale to be made under this subparagraph (c) of lhis Section 4.03 may be adjourned 
Iiom time to time by announcement at the lime and place appointed for such sale or for 
such djourned sale or sales, and without further notice or publication the sale may be had 
at the time and place to which the same shall be adjourned; provided, however, that in the 
event another or diffcrent notice of sale or another or different manner of conducting the 
same shall be required by law the notice of sale shall hc givcn or the sale be conducted, as 
the case may be, in accordance with thc applicable provisions of law. The cxpcnsc 
+curred by any Mongagec (including, but not limited to, rcccivcr’s fees, counsel fees, 
‘cost of advertisement and agents’ compensation) in the exercise of any of the rcmcdics 
provided in this Mortgage shall be secured by this Mortgagc. 

In the event that a Mortgagce proceeds to enforce remedies under thjs Section, any other 
Mortgagee may join in such proceedings. In the event that the Mortgagees are not in 
agreement with the method or manner of enforcement choscn by any other Mortgagee, the 
Mortgagees rcprcsenting a majority of the aggegate unpaid principal balance on the then 
outstanding Notes may direct the method and manner in which remedial action will 
proceed. 

(d) 

Application of Proceeds from Remedial Actions: 

Any proceeds or funds arising from the exercise of any rig11I.s or the enforcement of any remedies 
herein provided after the payment or provision for the payment of any and all costs and expcnses 
in connection witti the exercise of such fights or the enforcement o f  such remedies shall be applied 
first, to the ratable payment of indebtedness hcrcby secured other than the principal of or interest 
on the Notes; second, to the ratable payment of interest which shall have accrued on the Notes and 
which shall be unpaid; third, to the ratable payment of or on account of the unpaid principal of the 
Notes; and the balance, if any, shall he paid to whomsoever shall he entitled thereto. 

Remedies Cumulative; No Election: 

Every right or rcmcdy herein conferred upon or rescrved to the Mortgagees or lo the Notcholders 
shall be cumulative and shall be in  addition to every other right and remedy given hercundcr or 
now or hereafter existing at law, or in equity, or by statute. The pursuit of any right or remedy 
shall not be construed as an clcction. 

Waiver of Appraisement Rights; Marshaling of Assets Not Required: 

The Mortgagor. for itself and all who may claim through or under it, covcnimffi Ilia1 it will not at 
any time insist upon or plead, or in any manner whatever claim, or take thc henelit or advantage of. 
any appraisement, valuation, h l a y ,  cxtension or redcmphon laws now or hercaftcr in force in any 
locality where my of thc Mortgaged Property may be situated, in ordcr to prevent, delay or hinder 
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the enforcement or foreclosure of this Mortgage, or the absolute sale of the Mortgaged Property, or 
any part thereof, or the find and absolute putting into possession thereof, immediatcly aftcr such 
sale, of the purchaser or purchasers thereat, and the Mortgagor, for itself and all who may claim 
through or under it, hereby waives the benefit of all such laws unlcss such waiver shall bc 
forbidden by law. IJnder no circumstances shall there be any marshaling of assets upon any 
foreclosure or to other enforcement of this Mortgage. 

Section 4.07. Notice of Default: 

Thc Mortgagor covenants that it will give immediate writlen notice to each Mortgagee of the 
occurrence of any Event of Default or in the event that any right or remedy described in Sections 
4 02 and 4.03 hereof is exercised or enforced or any action is taken to excrcise or enforce any such 
right or remedy. 

ARTICLE V 

POSSESSION UNTIL DEFAULT-DEFEASANCE CLAUSE 

Section 5.01. Possession Until Default: 
8 1  

IJntil some one or more o f  the Events of Default shall have happened, the Mortgagor shall be 
suffcrcd and permitted to retain actual possession of the Mortgaged Property, and LO managc, 
operate and use thc same and any part thereof, with the rights and kanchises appertaining thereto, 
and to collect, receive, uikc, use and enjoy the rents, revenues, issues, carnings, income, proceeds, 
products and profits thcreof or therefrom, subject to the provisions'of this Mortgage. 

Section 5.02. Defeasance: 

If the Mortgagor shall pay or cause to be paid the whole amount of the principal of (and premium, 
if any) and interest on the Notes at the times and in the manner therein provided, and shall also pay 
or cause to be paid all other sums payablc by the Mortgagor hereunder or under my Loan 
Agreement and shalf keep and perform, all covenants hcrein required to be kept and performed by 
it, thcn and in that case, all property, rights and interest herehy conveyed or assigned or pledged 
shall revert to the Mortgagor and thc estate, right, title and interest of the Mortgagec? so paid shall 
thereupon cease. dekrmine and become void and such Morlgagce, in such case, on written demand 
of the Mortgagor but at the Mortgagor's cost and expense, shall enter satisfaction of the Mortgage 
upon the record. In any event, each Mortgagcc, upon payment in full to such Mortgagcc by the 
Mortgagor of all principal of (and premium, if any) and interest on any Note held by such 
Mortgagee and the payment and discharge by the Mortgagor of all charges due to such Mortgagw 
hereunder or under my Loan Agreement, shall execute and deliver to the Mortgagor such 
instrument of satisfaction, discharge or release as shall be required by law in the circumstances. 

&tion 5.03. Spccial Defeasance: 

Other than any Notes excludcd by the foregoing Sections 5.01 and 5-02 and Notes which have 
become due and payable, the Mortgagor may cause the Lien of this Mortgage to be dercased with 
respect to any Notc for which it has deposited or caused to he deposited in bust soicly for the 
purpose an amount sufficient to pay and discharge the entire indebtedness on such Notc for 
principal (and premium, if any) and interest to the date of maturity thercof; PROVIDED, 
HOWEVER. that depository serving as trustee for such trust must first he accepted as such by the 
Morlgagce whosc Notes are being dc'feascd under this section. In such event, such a Note will no 
longer be considered to he an Outstanding Note for purposes of this Mortgage and the Mortgagee 
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Section 6.01. 

Section 6.02. 

I '  

Section 6.03. 

Section 6.04. 

Section 6.05. 

shatl execute and deliver to the Mortgagor such instrument of satisfaction, discharge or release as 
shall be required by law in the circumstances. 

ARTICLE VI  

MISCELLANEOUS 

Property Deemed R e d  Property: 

It is hereby declared to be the intention of the Mortgagor that any electric generating plant or 
plants and facilities and all clcctric bansmission and dishbution lines, or other Electric System or 
litility System facilities, embraced in the Mortgaged Property, including (without limitnuon) all 
rights of way and eascmcnh granwd or given to the Mortgagor or obtaincd by it to use real 
property in connection with the construction, operation or maintenance of such plant, lines, 
facilitics or systcms, and all other property physically attached to any of the foregoing, shalt be 
deemed to be real property. 

Mortgage to Bind and Benefit Successors and Assigns: 

All of the covenants, stipulations, promises, undertakings and agreements herein contained by or 
on behalf of the Mortgagor shall bind its successors and assigns, whether so specified 01; not, and 
all titles, rights and remedies hereby granted to or conferred upon the Mortgagees shall pass to and 
inure to the benefit of Lhe successors and assigns of ihc Mortgagees and shall he deemed to be 
granted or conferred for the rabble benefit and security of all who shall from time to time be a 
Mortgagee. Thc Mortgagor hercby agrecs to cxccute such consents, acknowledgment? and other 
instruments as may be reasonably requested by any Mortgagee in connection with the assignment, 
transfer, mortgage, hypothecation or pledge of the rights or interests of such Martgagee hereunder 
or under the Notes or in and to any of the Mortgaged Properly 

Headings: 

The descriptive headings of the various articles and sections of h i s  Mortgage and also the mbie of 
contents were formulated and inserted for convenience only and shall not be deemed to affect the 
meaning or construction of any of Lhe provisions hereof. 

Scvcrability Clause: 

In case any provision of tlis Mortgage or in the Notes or in the Loan Agreements shall be invalid 
or unenforceable, the validity, Iegality and enforceability of the remaining provisions thereof shall 
no1 in any way he affcctcd or impaired, nor, nor shall any invalidity or unenforccability as to any 
Mortgagee hereunder affect or impair the rights hereunder OF any other Mortgagee. 

Mortgage Deemed Security Agreement: 

To the extent that any of the property described or rcferred to in this Mortgage is governed by the 
provisions ot the UCC this Mortgage is herchy dccrncd a "security agrgrccrnent" under thc UCX, 
and, if so eleckd by any Mortgagee, a "financing statement" under the UCC for said security 
agrccmcnt. Thc mailing addresses of' the Mortgagor as debtor, and the Mortgagees as secured 
parties are as set forth in Schedule "A" hereof. If any Mortgagee so directs the Mortgagor lo do 
so, the Mortgagor shall file as a financing statement under the UCC for said security a,mernent 
and for Lhc benefit of all of the Mortgagees, an instrumcnt other than this Mortgage. In such case, 
the instrument to be filed shall be in a form customarily acceptt'd by the filing office as a financing 
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statement. PROCEEDS OF COLLATERAL ARE COVERED HEREBY The Mortgagor is an 
organization ol the typc and organized in the jurisdiction set forth on the first page hereof. The 
cover page hereof accurately sets forth the Mortgagor's organizational identification numher or 
accurately states that the Mortgagor h a s  nonc. 

Section 6.06. Indemnification by Mortgagor of Mortgagees: 

The Mortgagor agrees to indcmnify and save harmless each Mortgagee against any liability or 
damages which any of them may incur or sustain in Lhe exercisc and pcrfomance of their rjghtful 
powers and duties hereunder. For such reimbursement and indemnity, each Mortgagce shall be 
secured under this Mortgage in the same manner as Lhe Notes and all such reimbursements for 
expcnsc or damage shall bc paid 10 the Mortgagee incurring or suffering the same with intcrcst at 
the rate specified in Section 3.14 hereof. The Mortgagor's obligation to indemnify the Mortgagees 
under this section and under Section 3.04 shall survive the satisfaction of the Notes, the 
reconveyance or foreclosure of this Mortgagc, the acceptance of a deed in lieu offoreclosure, or 
any transfer or abandonment of the Mortgaged Property. 

IN WITNESS WHEREOF, BIG SANDY RURAL ELECTRIC COOPERATIVE 
CORPORATION, as Mortgagor, has caused this Restated Mortgage and Security Agrccmcnt to be signed in its name 
and its corporate scal to be hereunto &xed and attested by its bilkers thereunto duly authorized, UNITED 
STATES OF M R I C A ,  as Mortgagee and NATIONAL, RURAL UTILITIES COOPERATIVE! FINANCE 
CORPORATION, as Mortgagee, have each caused this Rcstated Mortgage and Security Agreement to be signed in 
their respective namcs by duly authorized persons, all as of this day and year first ahove writtcn. 

BIG SANDY RURAL El.ECTRIC COOPERATm 
CORPORATION 

, Chairman 

(Scal) 

Attest: 

Executed by the Mortgagor 
in the presence oE 

Secretary 

Witnesses 

Pngo 3 1 
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UNITED STATES OF AMERICA 

b s  

Director - Northern 
Rcgiond Division 

of the 
Rural IJtilitics Servicc 

Executed by United States of America, 
Mortgagee, in the prescncc of: 

I '  Witnesses 

(SEAL) 

Attest: 

Assistant Secretary-Treasurer 

Executed by the abovc-named, Morlgagcc, in the 
presence of: 

Witnesses 

NATIONAL RURAL UTlLITlES COOPERATTVE 
F'INANCE CORPORATION 

Assistant Secretary-Treasurer 
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COMMONWEALTH OF KENTUCKY 

COUNTY OF 

) 
) ss 
) 

1, , a Notary Public in and for the County and 
Commonwealth aforesaid, do hereby certify that 
personally known to me to be the Chainnan of Big Sandy Rural Electric Cooperative Corporation, a corporation o f  
the Commonwealtli of Kentucky, and to me known to he the identical person whose name is as Chainnan of said 
corporation, subscrihcd to the foregoing instrument, apppcarcd before me this day in person and produced the 
foregoing instrument to me in thc County aforesaid and acknowledged that as such Chairman he signcd the foregoing 
instrument pursuant to authority given by the board of directors of said corporalion as: his free and voluntary act and 
dccd and as the free and voluntary act and deed of said corporation for the uses and purposcs thercin set forth and 
that the seal affixed to the foregoing instrument is the corporate seal of said curporation. 

Given under my hand this day of ,20 . 

.- __ 
' Notary Public 

in and for County, Kentucky 

(Notarial Seal) 

My Commission L 'X p' tres: 

I 
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DISTRICT OF COLIJMBIA 1 ss 

On this day of ,20 , personally appcared bcfore me 
, who, being duly sworn, did say that she is the Director - 

Norihcrn Kegionai Division of the Rural IJtilities Service, an agency of the IJnited Slates of America, and 
acknowledged to me that, acting under a delegation of authority duly given and evidenced by law and presentfy in 
effect, she exccuted said instrument as the act and deed of the United States of America for the uses and purposes 
herein mentioned. 

IN TESTIMONY WHEREOF I have heretofore set my hand and official scal the day and yea last obove 
written. 

Notary Public 

! I  

(Notarial Seal) 

My commission expircs: 
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COMMONWEALTH OF VIRGINIA ) 

CCXJNTY OF FAIRFAX 1 
1 ss 

On this day of ,20 , before me appeared 
, to me personally known, who, being hy mc 

duly sworn, did say that he i s  the ASSISTANT SECRETARY-TREASURER of the National Rural Utilities 
CooperaLive Finance Corporation, and that the seal affixed to the fbregoing instrument is the corporate seal of wid 
corporation and that said instrument was signed and sealed in behalf of said corporation by authority of its board of 
directors and said ASSISTANT SECRETARY-TREASURER acknowlcdgcd said instrument lo be the frec act and 
deed of said corporation. 

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

Notiiry Public 

(Nowria1 Seal) ' ' 

My commission expires: _II 
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SCHEDU1,E A: Part One 

I .  The Maximum Debt Limit referred to in Section 1.01 is $100,00O,O00.00 

2. The state referred to in Section 1.04 is Kentucky. 

3. The addrcsscs of Ihc partics rcfemd to in Sections 1.0.5 and 6.05 are as ~oollows: 

As to the Mortgagor: 

Big Sandy Rural Electric Cooperative Corporation 
504 11th Street 
Paintsville, Kentucky 4 1240-1422 

As LO the Mortgagees: 

Rural Utilities Scrvice 
Llnitcd States Department of Agriculture 
Washington, DC 20250-1500 

National Rural Utilities 
Cooperative Finance Corporation 
2201 Cooperauvc Way 
Herndon, Virginia 2017 1-3025 

4. The Original Mortgage a referred to in the first WHEREAS clause h o v e  ismore particufarly described as 
foliows: 

lnstrumcnt Titlc Instrument Date 

Restated Mortgage and Security Agreement January 4, 1999 
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5. The outstanding secured obligations of rhe Mortgagor referred to in the fourth WHEREAS clause above are 
evidcnccd by the Original Notes described below: 

ORIGINAL NOTES issued to the Government' 

- Loan 
Designation 
X 
23, 
AK6 1 
ALS5 
AM44 

- Final 
Face Amount - Date Maturity % Rate' 
$329,000.00 5 Feb 1971 5 Feb 2006 2.00 
$277,000.00 6 Oct 1972 6 Oct 2007 2.00 

$2,659,000.00 19 Jan 1996 19 Jan 203 1 v 
$7,464,000.00 4 Jan 1999 31 Dec 2033 v 
$7,880,000.00 I Nov 2004 I Nov 2039 v 

- 
Government" as used in this listing refers to the United States of America acting through the 

Adminislrator of the Rural Utilities Service (RUS) or its predecessor agency, the Rural Electrification 
Administration (REA). Any Notes which are payable to a third party and which either RUS or REA has guaranteed 
as to payment are also dcscrihcd in this listing as being issued to the Government. Such guarantecd Notes are 
typically issued to the Federal Financing Bank (FFB), an instrumentality of the United States Department of 
Treasury, and held by RIJS, but may also bc issued to non-governmental entities. 

1,- 

2V=variable interest raLe calculated by RUS pursuant to tiile 7 of the Code of Federal Regulations or by the 
Secretary of Treasury. CFC=an interest rate which may be fLved or variable from time to time as provided in the 
CFC Loan Ageemcnt pcrtiaining to a loan which has been made by CFC and guaranteed by RIJS. CoBank=an 
interest rate which may be i i e d  or variable from time to time as provided in the CoBank Loan Agreement pertaining 
to a loan which has been made by CoBank and guaranteed by RUS. 

'In addition to this note which the Mortgagor has issued lo FFB, the Mortgagor has also issued a 
corresponding promissory note to RUS designated as the certain "Reimbursement Note" bearing even date thcrcwith. 
Such Reimbuiscment Note is payable to the Government on demand and evidences the Mortgagor's obligation 
immcdiately to repay RUS, any payment which RUS may make pursuant to the RUS guaranree of such FFE note, 
together with interest, cxpcnscs and penalties (all as dcscribed in such Reimburserncnt Notc). Such Reimburserncnt 
Note is an "ORIGINAL NOTE issued to thc Government" for purposes of this Part One of Schedule A and this 
Mortgage and i s  entitled to all of the hencfils and security of this Mortgage. 
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SCHEDULE A: Part Two 

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

ORIGllVAL NOTES issued to CFC 

CFC bJdn Face Amount of 
Note nesionrtion - 

KY058-C-9001 $69,000.00 

KY058- C-9003 $105,000.00 

KYO58-C-9005 $178,000.00 

KY0.58-C-9007 $374,000.00 

KYO58-C-9011 $469,000 00 

KY058-C-9014 $420,000.00 
f 

KY058-C-9015 $290,722.00 

KYO58-C-90t6 $719,5 88.00 

KY 058-C-90 17 $812,371.00 

KYO58-C-9018 $1,139,000.00 

KY058-A-902 1 $5,442,555.00 

! 

Note Date 

10/06/1972 

09/17/1973 

03/07/1975 

02/28/1977 

08/23/1979 

03/05/1982 
(substituted 
09/02/1983) 
11/27/1984 

0911 5/1989 

05/21/1993 

01/19/1996 

0711 812003 

Maturity Date 

10/06/2007 

09/17/2008 

03/07/2010 

02/28/2012 

08/23/20 14 

03/05/2017 

11/27/2019 

09/15/2024 

05/21/2028 

0 111 9/203 1 

07/18/2019 

CFC SCHEDA 
KY058-MAM44 (ANDERSM) 
76379-1 
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SCHEDULE B 

Property Schedule 

‘fie fee and leasehold interests in real property referred to in Subclause A of Granting Clause First 
are described on the attached paps designated 1 through 1 of this Schedule E. 

The recording jurisdictions referred to in Subclause B of Granting Clause First arc: thc Counties of 
Breathitt, Floyd, Johnson, Knot(, Lawrence, Magoffn, Martin and Morgan in the Commonwcalth of Kentucky. 

The contracts referred to in Subclause C of Granting Clause First include without limitation the 
Whoicsdle Power Contract, dated as of October 1, 1964, between the Mortgagor and East Kentucky Power 
Cooperative, Inc., as amended. 
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1. .4 certain tract of land described in a certain deed, dated August 4, 
1964, by MdyF Stafford (single), and DeWitt T Stafford (single), as 
grantors, to the Mortgagor, as grantee, and recorded in the office of 
the Clerk of the County Of Johnson County, Kentucky, in Deed Book 
148, page 459; 

! 

2. A certain tract of land described in a certain deed, dated August 4, 
1964, by DeWitt T. Stafford (single, as grantor, to the Mortgagor, as 
grantce, and Recorded in the office of the Clerk ofthe County Court 
of Johnson County, Kentucky, in Deed Book 148, page 456-456-A; 

. 

-1 - 
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SCHEDULE C 
Excepted Property 
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Exhibit A 

Manager's Certificate 

MANAGERS CERTIFICATE REQUrRED UNDER MORTGAGE SECTION 2.01 FOR ADDITIONAL NOTES 

4. 

5. 

6.  

On behalf of Nume of Borrower (the "Borrower"), 

I hereby certify as follows: 

I am the Manager of the Borrower and have been duly authorized to deliver this cerNicate in  
conncction with the Additional Notc or  Notes to be issued on or about Dare Nords) are io be 
Signed pursuant to Section 2.01 of the Mortgage dated . 

No Event of Default has occurred and is continuing under the Mortgage, or any event which with 
the giving of notice or lapse of time or hoth would become an Event of Dcfault has occurred and is 
continuing. 

The Additional Nolcs described in paragraph I are for the purpose of funding Property Additions 
being constructed, acquired, procured or replaced that are or will become part oi the Borrower's 

I Ulility System. 

The Property Additions rcfcrred to in paragraph 3 are Eligible Property Additions, Le. Property 
Additions acquired or whose construction was completed not more than 5 ycars pnor to the 
issuance of additional Notes md Property Additions acquired or whose construction is started 
andor completed not more than 4 years after issuance of the additional Notes, but shall exclude 
any Property Additions financed by any other debt secured under the Mortgage at the time 
additional Notes arc issued 

1 

I have reviewed the certificate of the Independent cmtified public accountant also being delivcred 
to each of the Mortgagees pursuant 10 Scction 2.01 in connection with the aforesaid Additional 
Notc or Notes and concur with the conclusions expressed therein. 

Capitalized terms that arc uscd in this certil'icate but are not defined herein have the meanings 
defined in the Mortgage. 

SAMPLE - NOT FOR EXECUTION 
Signed Date 

Namc 

Title 

Name and Address of Borrower: 
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Exhibit I) 

Form of Supplemental Mortgage 

Supplemental Mortgage and Security Agreement, dated as of , (hereinafter somctimcs 
called this "Supplenientd Mortgage") i s  made by and among 
(hcrcinafter callcd the "Moflgagor"), a corporation existing under the laws orthc Stale of 
UNITED STATES OF AMERICA acting by and through thc Adminiswator of the Rural Utilities Service 
(hereinafter callcd the "Government"), 
- h a , and intended to confer rights and 
benefits on both the Govcrnmcnt and and i n  
accordance with this Supplemental Mortgage and the Original Mortgage (hereinafter defined) (the Government and 
thc Supplemental Lcnders heing hereinafter sometimes collectively referred to as the "Mortgagees"). 

, and thc 

(SupplemcnW Lender) (hereinafter called - 
existing under the laws of 

Recitals 

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

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

Whereas, the Mortgagor deems it necessary to borrow money for its corporate purposcs and to 
issue its promissory notes and other debt obligations therefor, and to mortgage and pledge its property hereinaftcr 
described or mentioned to secure the payment of the same, and to enter into this Supplemental Mortgage pursuant to 
which all secured debt of the Mortgagor hereunder shall be secured on parity, and io add 
Mortgagee and secured party hereundcr and under the Existing Mortgage (the Supplemental Mortgage and the 
Existing Mortgage, hereinafter sometimes collectively referred to the "Mortgage"); and 

as a 

Whereas, all of the Mortgagor's Outstanding Notes listed in Schcdule "A" hereto is secured pari 
passu by the Existing Mortgage for the bencfit of all of the Mortgagees under the Existing Mortgage; and 

Whereas, the Existing Mortgage provides the terms by which additional pari passu obligations may 
be issued thereunder and further provides that the Existing Mortgage may be supplemented liom time to time to 
evidence that such obligations are entitled to the security of the Existing Mortgagc and to add additional Mortgagees; 
and 

Whereas, by their execution and delivery of this Supplcmcnlal Mortgage the parties hereto do 
hereby secure the Additional Notes listed in  Schedule "A" pari passu wilh the Outstanding Notes under the Existing 
Mortgage (and do hereby add. as a Mortgagee and a secured party undcr the Existing Mortgage J ; and 

Whereas, alf acts necessary to makc this Supp1ement;tl Mortgage a valid and binding legal 
instrument for the security of such notes and related obligations under the terms of the Mortgage, have been in all 
respects duly authorized: 

Now, Therefore, This Supplernentaf Mortgage Witnesseth: That to sccurc the payment of the 
principal of (and premium. if any) and inerest on all Notes issued hereunder according to their tenor and effect, and 
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the performance of all provisions thcrcin and hcrein contained, and in consideration of the covenants herein 
contained and the purchase or guarantee of Notes by the guwantors or holders thereof, the Mortgagor has mortgaged, 
pledgcd and granted a continuing security interest in, and by these prcscnts does hereby grant, bargain, sell, alienate, 
remise, relea\e, convey, assign, transfer, hypothecate, pledge, set over and confirm, pledge and grant a continuing 
security interest in Cor the purposes hereinafter cxprcssed, unto the Mortgagccs all property. rights, privifeges and 
franchises of the Mortgagor oi evcry kind and description, real, personal or mixed, tangihlc and intangible, of the 
kind or nature specifically mentioned herein or any other kind or nature, exccpt any Excepted Property set forth on 
Schedule "C" hcreof owned or hereafter acquired by the Mortgagor (by purchase, consolidation, merger, donation, 
construcuon, erection or in any other way) whcrcvcr located, including (without limitation) all and singular the 
following: 

A. aU of thosc fce and leasehold interests in real propcrty set forth i n  Schedule "E" hereto, subject in 
each case to those matters sct Forth in such Schedule; and 

B. all of those fee and Icaschold interests in real property set forth in Schedule "E" of the Existing 
Mortgagc or in any restatement, amendment or supplemcnt thereto, subject in each case Lo thosc 
matters set forth in such Schedule: and 

c all of the kinds, types or items of property, now owned or hereafter acquired, dcscribed as 
Mortgaged Property in the Existing Mortgage or in any restittcrnent, amendment to supplement 
thereto as Mortgaged Property. 

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

I 
I 

All capitalized terms not defined herein shall have the meaning given in Article f of the Existing 
Mortgage. 

This Supplemental Mortgage is one of the Supplemental Mortgages contemplaled by Article I1 of 
the Original Morigagc. 

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

2. 

3. 

In Witness Whereof, Mortgagor 

[ACKNOWLEDGMENTS] 

SAMPLE - NOT FOR EXECUTION 
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. I  , 

1. 

2. 

3. 

4. 

Supplemental Mortgage Schedule A 

Maximum Debt Limit and Other information 

The Maximum Debt Limit is S, 

The Original Mortgage as referred to in the first W R E N S  clause above is more particularly 
described as follows: , 

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

The Additional Notes described in thc sixth WJ3EREAS clausc above arc more parlicularly 
described as follows: 
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Supplemental Mortgage Schedule €3 

Property Schedule 

The fee and leasehold inkrests in real properly referred to in clause A of IIIC Granting C l a w  are 
described on lhc attached pages designated through of this Schedule B. 
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