
LAW OFFICE OF 

JOHN J. SCOTT, PSC 

JOHN J. SCOTT 
ATTORNEY AT LAW 

Mr, Jeff R. Derouen 
Executive Director 
Public Service Commission 
2 1 1 Sowers Boulevard 
P.O. Box 6 15 
Frankfort, KY 40602-06 15 

108 EAST POPLAR STREET 
P.O. BOX 389 

ELIZABETHTOWN. KENTUCKY 42702-0389 

May 31,2012 
TELEPHONE 270-765-2179 

FAX 270-765-2180 

P CJ [I: 1- f i , :) i:- I'ib'! CE 
Re: In the matter of Noh%&%@ lSSlON 

Electric Cooperative Corporation 
Case No. 2012-00192 

Dear Mi. Derouen: 

Please find enclosed an original and ten ( 10) copies of an Amended Application 
in the above-styled matter along with an original and five (5) copies of Mortgages 
issued by N o h  RECC. 

Sincerely yours, 

orney for N o h  Rural 

JJS/rrd 
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JOHN J. SCOTT 
ATTORNEY AT LAW 

108 EAST POPvui STREET 
P O  BOX 389 

ELIZABETHTOWN KY 

42702-0389 

270-765-21 79 

FAX 270'-765-2180 

C O M ~ O N ~ ~ A ~ , T H  OF KENTUCKY 
BEFORE THE PUBLIC SERVICE COMMISSION 

PUBLIC s";ViC 
co IVI l\/l IS s i 0 N IN THE MATTER OF: 

APPLICATION OF NOLIN ) CASE NO. 2012-00192 
RURAL ELECTRIC COOPERATIVE ) 
CORPORATION FOR AN ORDER ) 
PURSUANT TO KRS 278.300 AND ) 
807 KAR 5001, SECTION 11 AND ) 
RELATED SECTIONS AUTHORIZING ) 
THE COOPERATIVE TO OBTAIN A ) 
LOAN IN THE AMOUNT OF 1 
$50,000,000.00 FROM THE NATIONAL ) 
RURAL, UTILITIES COOPERATIVE ) 
FINANCE CORPORATION ) 

AMENDED APPLICATION 

* * * * * * *  
Petitioner, N o h  Rural Electric Cooperative Corporation, respectfully 

states as follows: 

1. Applicant previously filed its application in this matter and now 
wishes to amend that application as follows: 

(a.) Pursuant to 807KAR5:001,Section 11( l)(b), the h l l  
description of the terms of the loan to be issued to the 
Applicant by the National Rural Utilities Cooperative 
Finance Corporation is as follows: The loan will be 
evidenced by a series of Promissory Notes totaling 
$50,000,000.00, payable over various lengths of time fiom 
one (1) year to twenty-five (25) years, with interest rates 
ranging from 1.99% to 4.25% (see Exhibit 1 attached). This 
indebtedness will be secured by a first mortgage on all real 
estate owned by N o h  RECC and by an Assignment of the 
contractual rights under which N o h  E C C  conducts its 
business with the United States Army at Fort Knox, 
Kentucky. 
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JOHN J. SCOTT 
ATTORNEY AT LAW 

108 MST P O P M  STREET 

P O  BOX 389 

ELIZABETHTOWN K Y  

42702-0389 

270-765-2 179 

FAX 270'-765-2180 

Pursuant to 807KAR5:00 1, Section 1 I (1 )(e), N o h  proposes 
to pay all of its existing obligations due the Rural Utilities 
Service and the Federal Financing Bank as noted on Exhibit 
No. 1 to the original application. The obligations owed to 
RUS and FFB will be paid in full at the current balance, with 
no discounts being afforded to N o h  W C C  and with the 
only expense involved being a prepayment penalty on FFB 
loan #€-I0010 in the approximate amount of $550,576.81. 
(This amount will change based on payments made by N o h  
on this loan until the loan is paid in full.) The date of the 
obligations being paid are indicated on Exhibit 2 attached 
hereto and the duration of the time that those obligations 
have been held are also indicated on that Exhibit. The 
current CFC loans and their dates are also shown on 
Exhibit 2. 

The purpose for which the proceeds froin this loan are being 
expended are to pay in full the balances due under all of the 
RUS and FFB loans. 

In accordance with 8071CAR~:001, Section 1 1(2)(b), copies 
of all mortgages of N o h  since the filing of the last 
financing case with the Public Service Commission in 2008 
are attached and filed herewith. Pursuant to a telephone 
conversation with Attorney Richard Raff and Aaron 
Greenwell on May 30, 2012, only an original and five (5) 
copies have been filed instead of the ten (10) copies 
normally required under this regulation. N o h  requests a 
deviation froin this regulation for the filing of these fewer 
copies, since the copies are rather voluminous. 

Pursuant to 807KAR5:001, Section 6(4), the dates of 
execution of the mortgages on the property of N o h  RECC 
since the previous filing with the PSC in 2008 are as 
follows: 
(1.) UCC Financing Statement to NRUCFC recorded 

(2.) 
4/ 1 0/09; 
Mortgage to RUS and NRUCFC dated 2/2/09. 

2 



Pursuant to 807KAR5:OOl, Section 6(6), the date of issue, 
amount and maturity date for the notes outstanding are 
shown on Exhibit 2 attached hereto. 

Pursuant to 807KAR5:OOI, Section 6(9), a detailed income 
statement and balance sheet for the full year ending March 
3 1, 2012 are attached hereto as Exhibits No. 3A and 3R. 

Applicant is also filing herewith as Exhibit 4 an exhibit 
showing what the current interest payments would be during 
the remaining life of the RUS and FFB loans versus the net 
interest expense from the proposed loan with the National 
Rural Utilities Cooperative Finance Corporation. This 
exhibit shows a cash flow savings to the Applicant over the 
life of the loans of $2,011,910.00 and an interest savings of 
$33,450.00, However, more than the savings to N o h  and its 
members, the main reason for the refinancing of loans with 
CFC is because of the length of time it takes to obtain RUS 
financing and the difficulty of working with RUS on Nolin’s 
Fort Knox operation. 

As requested in the original Application, Nolin is 
respectfully requesting that this matter be expedited and 
approval granted within thirty (30) days hereafter. This is 
due to the volatility of interest rates and the favorable rates 
currently available to N o h  RECC with this loan. 

Dated at Elizabethtown, Kentucky this 3 lSt day of May, 20 12. 

NOLIN RURAL ELECTRIC 

OLIN RURAL 
RATIVE 

JOHN J, SCOTT, P.S.C. 
108 E. POPLAR STR., P.O. BOX 389 
ELIZABETHTOWN, KY. 42702-0389 
(270) 765-2179 
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JOHN J. SCOTT 
ATTORNEY AT LAW 

108 EAST POPLAR STFEB 

P O  BOX 389 

ELIZABETHTOWN KY 

42702-0389 

270-765-2179 

F A X  270'-7G5-2180 

I, Michael L. Miller, CEO and President of N o h  Rural Electric 
Cooperative Corporation, state that I have read and understand the foregoing 
Application and that the statements contained therein are true. 

NOLIN RURAL ELECTRIC 
COOPERATIVE CORPORATION 

BY: 
MICHAEL L. MILLER, 
CEO and PRESIDENT 

STATE OF KENTUCKY 
COUNTY OF HARDIN 

I, the undersigned, a Notary Public, do hereby certifj that on this 
3/ rk day of 20 12, personally appeared before me 

MICHAEL L. MILL by ine first duly sworn, subscribed to and 
acknowledged that he is the CEO and President of Nolin Rural Electric 
Cooperative Corporation, a Kentucky corporation, that he signed the 
foregoing document as CEO and President of tion, and that the 
statements therein contained are true. 

My coininission expires 
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LONG TERM DEBT 
Complete Schedule Showing Total Obligations 

As of December 31, 2011 

P Less Balance 
Note Interest Original Maturity Original Principal Funds Long Term Debt 
No Rate Date Date Balance Payments Unadvanced 

Interest 
Paid Last 

Fiscal Period 

CFC 
9012 
9014 
9019 
9022 
9023 
9024 
9025 
9028 
9030 
9031 

, (a1 (b) (4 (d)  (e) 

FFB 
H0010 
H0015 
H0020 

H0030 
H0035 
H0040 
H0045 

~ 0 0 2 5  

(4 ( 9 )  (h) (i) 

RUS 
18230 
18235 
1~240  
18245 
18250 
18255 
18256 
18257 
18260 
18261 
18262 
18270 
18271 
18272 

TOTAL 

7.0500% 
7.1000% 
5.8500% 
5.8500% 
7.0000% 
7.0000% 
7.0500% 
4.9500% 
4.9500% 
4.9500% 

7.1570% 
0.0220% 

0.0220% 

0.0220% 
0.0220% 
0.0220% 

0.0220% 

0.0220% 

Feb-77 
Feb-78 

May-83 
Sep-92 
Jun-95 

May-98 
May-03 
Apr-12 

Aug-80 

Aug-08 

Dec-91 
Feb-99 
Sep-99 
Sep-99 
Oct-03 
Oct-03 

Oct-10 
oct-10 

5.0000% 
5.0000% 
4.2500% 
4.3700% 
0.3700% 
4.2500% 
0.3700% 
0.3 700% 
4.9400% 
5.1900% 
4.4600% 

4.6700% 
2.5700% 

4.7800% 

Sep-92 
Sep-92 
JUI-95 
JuI-95 

May-97 
May-97 
May-97 
May-97 
Apr-12 
Apr-12 
A Ug- 12 
AUg-12 
Aug-12 
AUg-12 

Ian-12 
Jan-13 

Apr-18 

May-30 
Apr-33 

Mar-47 

JuI-15 

Aug-27 

Apt'-38 

JuI-43 

Nov-26 
Jan-34 
Aug-34 
AUg-34 
Sep-38 
Sep-38 
Sep-45 
Sep-45 

Aug-27 
Aug-27 
Jun-30 
Jun-30 
Apr-32 
Apr-32 
Apr-32 

Mar-47 
Mar-47 

Apr-32 

JuI-47 
JuI-47 
JuI-47 
JuI-47 

375,000 
920,000 

520,000 
1,031,633 
1,492,000 
1,977,000 

35,000,000 
24,000,000 
40,000,000 

924,000 

2,000,000 
1,893,000 
2,583,000 
2,583,000 
4,000,000 
2,948,000 

3,720,000 
7,000,0oa 

1,180,000 
1,180,000 
1,740,000 
1,740,000 
2,306,500 

286,000 
2,020,000 

500 
4,000,000 
4,100,000 
1,967,000 

5,500,000 
3,261,000 

165,747,633 

~ , ~ O O , O O Q  

367,369 
829,266 
682,900 
306,038 
361,733 
324,788 
340,485 

17,146,070 
8,185,181 
5,060,598 20,000,000 

595,770 
499,030 
680,927 
680,928 
769,896 
567,414 
195,377 
111,883 

390,733 
390,733 
547,984 
538,526 
698,995 

76,794 
610,076 

149 
321,944 
321,818 
171,564 
187,422 
301,902 
231,940 

42,496,233 20,000,000 

7,631 
90,734 

241,100 
213,962 
669,900 

1,167,212 
1,636,515 

17,853,930 
15,814,819 
14,939,402 

1,404,230 
1,393,970 
1,902,073 
1,902,072 
3,230,104 
2,380,586 
6,804,623 
3,608,117 

789,267 
789,267 

1,192,016 
1,201,474 
1,607,505 

209,206 
1,409,924 

351 
3,678,056 
3,778,182 
1,795,436 
3,312,578 
5,198,098 
3,029,060 

103,251,400 

200 
4,863 

13,322 
11,975 
30,239 
56,926 

114,545 
787,357 
496,028 
9 9 7,4 8 7 
43,918 * 

98,791 
733 

1,000 
1,000 
1,701 
1,254 
3,588 
1,907 

74,033 * 

39,062 
39,062 
50,248 
52,086 
5,960 
8,831 
5,228 

1 
156,857 
165,834 
72,272 

157,909 
242,059 

76,971 
79,920 * 

3,893,167 

* NOTE: Amount of interest on notes paid in full during the year. 
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NOLIN RURAL ELECTRIC COOPERATIVE COWORATION 
\ 

TWELVE MONTH COMPUTATION \ 

KWH SALES 724,25 1,917 771,941,423 (47,689,506) -6.178% 

OPERATING REVENUE: 

KWH REVENUE 
OTHER REVENlJE 

$66,533,939 $67,3 19,684 
3,594,239 2,849,784 --- I_ -- -___I 

($785,745) -1.167% 
744,455 26.123% -~ 

TOTAL OPERATING REVENTJE $70,128,178 $70,169,468 ($4 1,290) -0.059% 

OPERATING EXPENSES: 

COST OF POWER 52,296,022 SO,  139,348 $2,156,674 4.301% 
DIST-OPERATION 3,224,754 3,600,65 1 (375,897) -10.440% 

3,786,094 287,754 7.600% DIST-MAINTENANCE 4,073,848 

CUST SERV & INFO 897,325 882,880 14,445 I .636% 
3,033,837 2,819,454 2 14,383 7.604% ADMIN & GENERAL, 

CONS ACCOUNTING 2,407,678 2,492,65 1 (84,973) -3.409% 

l_l_ ________I__._.______-__-^l_l___I ~ --.I-- 

$65,933,464 $63,721,078 $2 , 212 , 386 3.472% TOTAL, OPERATING EXPENSES -~ 

FIXED EXPENSES: 

DEPRECIATION EXPENSE $3,655,832 $3,507,280 $148,552 4.236% 
TAX EXP-PROPERTY 0 0 0 
TAX EXP-OTHER 0 0 0 
INTEREST EXP-LTD 7,588,279 4,463,142 (874,863) -19.602% 
mTEREST EXP-OTHER 120,784 135,483 (14,699) -1 0.849% 

17,245 29,576 (12,331) -41.693% OTHER DEDUCTIONS - ~- - 

$8 135 481 ($753,341) -9.260% $7,332,140 -2-__2_- 
_-______I ~ ~- TOTAL FIXED EXPENSES 

$1,459,045 2 .O 3 0% 
I--_ 

TOTAL COST OF ELECTRIC SERVICE ---L, $73 3 15 604 ____I.-__-__ $71,856,559 ~ 

MARGINS: 

OPERATING MARGINS ($3,187,426) ($1,687,091) ($1,500,335) 88.930% 
NON-OPERATING MARGINS 2,916,981 3,853,615 (936,634) -24.305% 
INCOME (L,OSS) - EQUITY INVEST. 0 0 0 
NON-OPER MARGINS OTHER 1,95 5,4 1 3 1,095,476 859,937 78.499% 
G & T CAPITAL CREDITS 3,660,266 2,023,861 1,636,405 80.856% 
OTHER CAPITAL CREDITS -___ 47 1,102 E9,289) -14.708% 

I_ _----____I - -- 40 I ,8 13 

$5,747,047 $5,756,sL ($9,9 16) -0.172% 
_____--__-_I-I_ ~ ~ 

PATRONAGE CAPITAL - MARGINS 

EXHIBIT "3A" 
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iBCC FINANCING STATEMENT 
FOLLOW iNSTRUCTIONS (Iron1 and hack1 CAREFULLY 

Fational Rural UMities Cooperative Finance Corporation1 
2201 Caoperative Way 
Herndon, VA 201 71 -3025 
Aitn: Legal Administrative Assistant 

Hardin'CoiiSv Clerk 
Kenneth L .  Tabb County Clerk 

8~1844 ~~225-232 

lil CRGAr!lZATlGWS Nfi14E 

N o h  Rural Electric Cooperative Corporation - 
O R  i a  INDIVIDUPCS LASTNAUE 

2a CRGANIZAlIONSI~AhlE 

20 INDIVlDdACS LASTNAME OR 

Zc UNLING nODRES5 

3; IM4ILitlGADDE5SS - 
4 ThiE FINANCIKG STATEMENT ewers :he (oliowng COIIIICIII: 

ALL ASSETS, both real and personal, whether now or hereinafter acquired, as set forth in Attachinenis 
"A' and "13 ' attached hereto and incorporated herein 

Kentucky 3l-AN8 Htiidin . - _p__n_- 

FILING OFFICE COPY - NATIONAL UCC FINANCING STATEMENT {FCRM UCCl) (RE') 07/79/98] 
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-- lame [l I n  of 11Fp do not a b b ~ t l ~ i ~ l e  cr combine names 

ive Finance Corporation 

- 
mllaleral, or 1% Ned BI It llrlure filing 

14. 0"rcriplia" 01 mal e11lIto: 

Refer to Attachment "B" attached hereto and 
incorporated by reference herein. 

I I 
IM 

STATE POSTALCOOE COUNTRY 

ierndon VA 20171-3025 USA 
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Attachment A 

Debfor: Solin Rural Electric Cooperative Corporntion 

All property. assets, rights. privileges and franchises of the Dcbtor of every kind and description, real. personal or 
mixed, tangible and intangible, of the kind or nature spccificallp montioned herein OR ANY OTEER KIND OR 
NATCRE, except any Excepted Property, now owned or hereafter acqoiied or arising by the Debtor (by purchiise, 
consolidation, merger, donation, constiuction, erection or in any other way) wherever located, including (without 
limitation) all snd singular the following (hereinafter soinetiines called the “Collateral”): 

FIRST 

A. all of those fie and leasehold interests in real property set forth in Attiichment “8” hereto, subject in 
ench case to those matters set forth iii such Attachment; 

all of the Debtor’s interest in fixtures, easements, permits, licenses and rights-of-way comprising real 
property, and all other interests in real property, comprising any portion of [he utility system located in 
the Counties listed in Attachment “B” hereto; 

ail right, title and interest of the Debtor in and to those contracts of the Dcbtor 

(i) 

€3. 

C. 

relating to tbe ownership, operation or maintenance of any generation, transmission or 
distribution facility owned, whether solely or jointly, by the Debtor, 

for the purchase of electric power and energy by the Debtor and having an original term in 
excess of 3 ycars, 

for the sale of electric power and energy by the Debtor and having an original term in excess 
of 3 years, and 

for the transmission of electric power and energy by or on behalf of the Debtor and having an 
original term in excess of 3 years, including in respect of any of the foregoing, any 
amendments, supplements and replaceinents thereto; 

(ii) 

(iii) 

(iv) 

D. all rhe property, rights, privileges, allowances and franchises particularly described in the annexed 
Attachment “B” are hereby made a pait of, and deemed to be described in, this clause as fully as if set 
forth in this clause at  length; and 

N S O  ALL. OTHER PROPERTY. real estate, lands, easements, servitudes, licenses, permits, 
allowances, consents, franchises, privileges, rights of way and other rights in or relating to real estate 
or the occupancy of the same; all power sites, storage rights, water rights, water locations, water 
appropriations, ditches, flumes, reservoirs, reservoir sites, canals, raceways. waterways, dams, dam sites, 
aqueducts, and all other rights or me tm for appropriating, conveying, storing and suppl)h,o water, all 
rights of way and roads; all plants for the generation of electric and other forms of energy (whether now 
known or hereafter developed) by steam, water, sunlight, chemical processes and/ol (without limitation) 
all other sources of power (whether now known or hereafter developed), all power houses, gas plants, 
street lighting systems, standards and other equipment incidental thereto, all telephone, radio, television 
and other communications, image and data transmission systems, air conditioning systems and 
equipment incidental thereto, water wheels, waterworks, water systems. steam and hot water plants, 
substations, lines, service and supply systems, bridges, culverts, tracks, ice or refrigeration plants and 
equipment, offices, buildings and other structures and the equipment thereto, all machinery, engines, 
boilers, dynamos, turbines, electric, gas and other machines, prime rnovers, regulators, meters, 
transformers, generators (including, but not limited to, engine-driven generators and turbo generator 

Book: 1844 Page: 227 Page 3 of 8 
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Debtor: N o h  Rural Electric Cooperative Corporation 

units), motors, electrical. gas and mechanical appliances, conduits, cables. water. steam. gas 01 other 
pipes, gas mains and pipes, service pipes. fittings, valves and connections. pole and transmission lines, 
lo\%ers, owhead  conductors and devices, underground conduits, undeiground conductors and devices. 
wires, cablcs, tools. implements, apparatus. storige batteiy cquipment, and all other equipment, fixtures 
and personalty, all municipal and othcr franchises, consents, ccrtiticites or permits; all emissions 
zillowances, all lines for the transmission and distribution of electric current and other forms OF energy, 
gas, steam, w t c r  or communications, images and data for any purpose including towers, poles, wires, 
cables, pipes, conduits, ducts and t111 appaiatus for use in connection [herewith, and (except us 
hcreinbefore or hereinafter expressly euccpted) all the right. title and interest of the Debtor 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 hereinbcfore described. but in all circumstances excluding Excepted 
Property; 

SECOND 

With the exception of Excepted Property, all right, title and interest of the Debtoi in, to and 
under all personal property and fixtures of every kind and nature including *ithour limitcltion all goods 
(including inventory, equipment and any accessions thereto), instruments (including promissory notes), 
documents, accounts, chattel paper. elcctronicchiittel paper, deposit accounts(inc1uding. but not limited 
to, money held in a trust account pursuant hereto or to a loan agreement), letter-of-credit rights, 
iiivcstment property (including certificated and uncertificatcd securities, security entitlements and 
securities accounts), software, general intnngibles (including, but not limited to. payment intangibles), 
supporting obligations, m y  other contract righls or rights to the payment of money, insurance claims. 
and proceeds Pas such terms are presently or hereinafter defined in the applicable UCC; provided, 
however that the term “instrument” shall be such tcrm as defined in Article 9 of the applicable UCC 
rather than Article 3); 

THIRD 

With the exception of Excepted Property, all right, title and interest of the Debtor in, to and 
under m y  and all agreements, Iuises or contracts heretofore or hereafter executed by and between the 
Debtor and any person, firm or coiporation relating to the Collateral (including contracts for the lease, 
occupancy or sale of the Collateral, or any portion thereof); 

FOURTH 

With the exception oFExcepted Property, all right, title and interest of the Debtor in, to and 
under any and all books, records and correspondence relating to theColkiterdl, including, but not limited 
to all records. ledgers, leases iind computer and automatic machinery software and prorams,  including 
without limitation, programs, databases, disc or rape files and automatic machinery print outs, runs and 
other computer prepared information indicating, summarizing, evidencing or otherwise necessary or 
helpfill in the collection of or realization on the Collateral: 

FIFTH 

All other property, real, personal or mixed. of whatever kind and description and wheresoever 
situated. including without limitation goods, accounts, money held in a trust account pursuant hereto 
orto2 10:m agreement.:indgenernl intangiblesnow ownedor which behereafter acquired bythenebtor, 
but excluding Excepted Property, nowonned or which may behereafter acquired by the Debtor, it being 
the intention hereof that all property, rights. privileges, allowances and franchises now owned by the 
Debtor or acquired by the Debtor after thedate hereof (other than Excepted PropertY) shall be as fully 
embraced within :md sub,jected to the lien hereof as if such propeity were specifically dcscribed herein; 

Book: 1844 Page: 228 Page 4 of 8 
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Debtor: Nolin Rural Electiic Cooperative Corporation 

SIXTH 

Also any hcepted Property that may, from time to time hereafter. by delivery or by writing of 
any kind, be subjected to the lien hcrcof by the Debtor or by anyone in its behalf: and any Sectired Patty 
is hereby authorized to receive the same at any time as additional security hereunder for the benefit of 
all the Secured Pirties. Such subjection to the lien hereof of  any Excepted Property as additional 
security may be made subject to any reservations: limitations or conditions *hich sh;ill be set forth in 
a written instrument executed by rheDcbtor or the person soacting in its behalfor by such Secured Party 
respecting the use and dispositioii of such property or the proceeds theieof; 

SEVEHTH 

Together with all and singular the tenements. hereditaments and appui tenitnces belonging or 
in anywise apperraining to the aforesaid property or any part thereof, with the reversion and reversions, 
remainder and remainders and all the tolls, earnings, rents. issues, profits, revenues and other income, 
products and proceeds of the CoJJaieral, and all ofher property of any nature appertaining to any of the 
plants, systems, business or operations of the Dcbtor, whether or not affixed to the realty, used in the 
operstion of any of the premises or plants or the utility system, or otherwise, which are now owied or 
acquired by the Debtor, and a11 the estate, right, title and interest ofevery nature whatsoever, at law as 
well as in equity, of the Debtor in and to the same and every pilrt thereof (other than Excepted Property 
with respect to any of the foregoing). 

Book: 1844 Page: 229 Page  5 of 8 
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Attachmeut B 

Debtor: N o h  Rural Electric Cooperative Corporation 

1” A certain tract of land was deeded on January 11, 1993 to Nolin Rural Electric 
Cooperative Corporation by Ted Foster Adams and Theresa Marie Adams, his 
wife, and was recorded on January 11, 1993, in the office of the Clerk of the 
County Court of Hardin in the state of Kentucky in Deed Book 75 1 on pages 
709- 712. 

2. A certain tract o f  land was deeded on April 8, 1993 to Nolin Rural Electric 
Cooperative Corporation by Efizabethtown industrid Foundation, Inc., a 
Kentucky-Non-Profit Corporation, and was recorded on April 8, 1993, h the 
office of the Clerk of the County Court of Hardin in the state of Kentucky in 
Deed Book 757 on pages 521-523. 

3. A certain tract of land was deeded on September 7,2000 to N o h  Rural Electric 
Cooperative Corporation by Kentucky Utilities Company, a Kentucky 
corporation, and was recorded on September 7,2000, in the office of the Clerk 
of the County Court of Hardin in the state ofKentucky in Deed Book 976 on 
page 722. 

I 
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Debtor: N o h  Rural Elecfiic Cooperative Corporation 

EXCEPTED PROPERTY 

lhcre is, howvever, expressly excepted and excluded from the Collateral die following described 
propert): of the Dcbtor, now owncd or hcreafrcr acquircd (herein sometimes referrcd ro as "Exccpted Property"): 

h 

B. 

C. 

D 

E 

F 

G 

I[. 

I 

J. 

all sliarcs of stock, sccurities or other interests of the Debtor in the National Rural Utilitics 
Cooperative Finance Corporation and CoBank, ACB and its predecessors in infercst other than any 
stock, securities or other intcrcsts that are specifically described in Subclause D of clause First as 
being subjected to the licn hereof; 

all rolliny stock (except mobile substations), automobiles, buses, trucks, truck cranes, tractors, nailers 
and sirnilar vehicles and movable equipment which are titled and/or registered in any state of the 
United States of Anicrica and all tools, accessories and supplies used in conncction with any  of the 
forcgoing; 

all vcsseIs, boats, ships, bargcs and other inarjnc equipment, all airplanes, airplane engines and other 
Right equipment, and all tools, acccssories and supplies uscd in conncction with any of the foregoing; 

all ofice furniturc, cquipment and supplies that is not data processing, accounting or other computer 
equipment or software: 

all leasehold interests for office purposes: 

dl leasehold inlerests of the Debtor under lcascs for an original tcrm (including any period for which 
the Debtor shall have a right of renewal) of less than five ( 5 )  years: 

all timber and crops (both growing and hmesrcd) and all coal, ore. ~ a s ,  oil and other minerals (both 
in place or severed); 

the last dag of the term of each leasehold estate (ornl or written) mtl any agreement thercror, now or 
hereafier en,joyed by the Debtor and whether Falling within u general or specific description of 
property herein: PROVIDED, HOWEVER, that the Debtor covenants and agrees that it will hold each 
such last day in trust for the use and benefit of all of the Secured Parties und that it will dispose of each 
such last day 6om time to time in accordance with such written order as the Secured Party in its 
discrction may give; 

all permits. licenses, fmnchises, contracts, agreements, contract rights and other rights not specifically 
sub,jcctcd or required to be sub]cctcd to thc lien hereof by the express provisions of the mortgage and 
security agreement by and among Dcbtor and Secured Parties (the "Mortgage"), wherhcr now owned 
or hereufter acquired by the Debtor, which by their terms or by reason of applicable law would 
become void or voidable if mortgaged or pledged hereunder by the Debtor, or which cannot be 
granted, conveyed, mortgaged, wansferred or assigned by the Mortgage without the consent of other 
parties whose consent has been withheld, or without subjecting any Secured Party to a liability not 
otherwise contemplated by the provisions of the Mortgage, or which olherwise may not be, hereby 
IawTully and effectively granted, conveyed, mortgaged, transferred nnd assigned by the Debtor: and 

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

PROVIDED. HOWEVER. that (i) if, upon the occurrence of an Event of Default (as defined in the 
Monguge), any Secured Party, or any receiver appointed pursuant to statutory provision or order of 
COUR, shall have entered into possession of ail or substaotially d l  of the Collarer;ll, Ll1l the Excepted 
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Debtor: Nolin Rural Elcctric Cooperative Corporation 

Propcrcy described or referrcd to in the foregoing Subdivisions A throuxh H, inclusive, then owned 
or thereafier acquired by the Debtor shall immediately, and, in the case of any Excepted Property 
described or referred to in Subdivisions 1 thi.ough J, inclusive, upon demand of any Secured Party or 
such receiver, become subject LO the lien hereof to the extent permitted by law, and any Secured Party 
or such receiwr may, to tlie extent permined by law, at the same time likewise rake possession hereof, 
and (ii) whenever a11 Evcnts of Default shall have been cured and thc posscssion of d l  or substantially 
a11 of the Collateral shall have been restored to the Debtor. such Excepted Property shall again be 
excepted and excluded from the lien hcreof to the extent and otherwisc as hereinabove ret Forth. 

i,l<enneth L Tabb, County Clerk of 
Hardin County, Kentucky, hersby certify 
that the !oregoing lnslrument has been 
duly recorded In my office. 

&- 
By: LUCY-JANE RECTOR, do 
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RESTATED MORTGAGE 
AND 

SECURITY AGREEMENT 

made by and among 

NOLIN RURAL ELECTRIC COOPERATIVE CORPORATION 
4 I 1  Ring Road 

Elizabethtown. Kcntucky -12701, 

Mortgagor, and 

UNITED STATES OF AMERICA 
Kural Utilities Service 

Washington, D.C 20250- 1500, 

Mortgagee, and 

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION 
2201 Cooperative Way 

Herndon, Virginia '017 1-3025, 

Mortgagee 

Dated as of February 2,2009 

THIS INSTRUMENT ORANTS A SECURITY INTEREST IN A TRANSivllITNO VnL.ITY 
THE DEBTOR AS MORTGAGOR IS A TRANSSIIITITNG U T I U N  
THIS INSTRUMENT CONTANS PROVISIONS THAT COVER REAL, AND PERSONAL PROPERTY. FKTZIRES, AFTER-ACQUIRED 
PROPERTY. PROCEEDS. FUTURE ADVhEjCES AND FUTURE OBLIGATIONS 
NOTICE. THIS MORTOAGE SECURES CREDIT N THE AMOUNT OF UP TO S200.0~.000 00 
INDEBTEDNESS SECURED HEREUNDER. INCLLJDING FURIRE WDEBTEDNESS. TOGETHER WITH INTEREST. ARE SENIOR TO 
OI'DEBTEDNESS TO OTHER CREDITORS UNDER MORTGAGES AND LIENS FILED OR RECORDED SUBSEQUENT HERETO 

UMENT WAS PREPARED BY TERENCE M BRADY. ASSISTANTGENERr\l.C~UNSEL. AS ATTORNEY FOR UNITED 

MORTCAGORS ORGAVIZATIOFIAL l&?fTIFlCATION NUMBER IS 0037954. 

Gcnernied: Jnnunry IS. 2009 rcsrrnon.vlh l?lJ/98 v5 74 w/UCC-i revisians No 
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RESTATED MORTGAGE AND SECURITY AGREEMENT. dated as of February 2; 2009 (hcreinafter 
somerimes called this "Mortgage"), is made by and among NOLIN RURAL. ELECTRIC COOPERATIVE 
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 the Administrator of the Rural 
Utilities Service (hercinaftcr called the "Cover~nrnent") and NATIONAL RURAL UTIL.ITIES COOPERATIVE 
FINANCE CORPORATION (hercinafter called "CFC"), a corporation existing under thc laws of the District of 
Coitrmbia, and is intended to confer rights and benefits on both the Govcinment and CFC. as well as any and all 
othcr lenders pursuant to Article I1 of this Mortg;lge that entcr into P supplemental mortguge in accordance with 
Scction 2 04 of Article I1 hereof (rhe tio\ernment and CFC and any such other lenders being hcrein sonietimes 
collectively iefcrrcd to as the "Mortygees"). 

RECITALS 

WHEREAS, {he Mortgagor, the Government and CFC are parties to that certain Restated Mortgage and 
Security Agreement dated as of May 1, 1997: as supplemcnted, amended or restated (the "Original Mortgage" 
identified in Schedule " A  of this Mortgage) originally entcrcd into among the Mortgagor, the Government acting by 
and through the Administrator of the Rural Electrification Administration. thc predeccssor of RUS, and CFC; 

WHEREAS, the Mortgagor deems i t  neccssary to borrow money for its corporatc purposes and to issue its 
promissory notes and othw debt obligations therefor from time to rime in one or more series, and to mortgage and 
pledge its property hercinaltcr described or mentioned to secure the payment of the same; 

WHEREAS, the Mortgagor desires to cntcr into this Mortgage pursuant to which all secured debt of the 
Mortgagor hereunder shall be secured on parjty; 

WHEREAS, this Mortgage restates and consolidates the Original Mortguge 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 

WHEREAS, a11 acts nccessary to make this Mortgage a valid and binding legal instrument for the security 
of such notes and obligations, subject to the terms of this Mortgage, have been in all respects duly authorized; 

NOW, THEREFORE, THIS MORTGAGE WITNESSETH: That to secure the payment of  the principal of 
(and premium, if any] and interest on the Original Notes and all Notes issued hereunder according IO their tenor and 
effect, and the 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 
thcse presents does hereby grant, bargain, sell, alienate, remise, release, cont'ey, assign, transfcr, hypothecate, 
pledge, set over and confirm: pledge, and grant a continuing sccurity 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, rcal, personal or mixed, tangiblc and intangible, of the kind or nature specifically mentioned herein 
OR ANY OTHER KIND OR NATURE, exccpt any Excepted Property, now owned or herealtcr acquired or arising 
by the Mortgagor (by purchase, consolidation, merger, donation, consmction, erection or in any other way) 
whercver located, including (without limitation) all and singular the following: 

GRANTING CLAUSE FIRST 

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

all of the Mortgagor's intcrest i n  fixtures, easements, permits, licenses and rights-of-way comprising rcal 8 .  
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propcrty. and all other interests in  real property, comprising any portion of the Utility System (as herein 
defined) located i n  the Counties listed in Schedule "B" hereto; 

C all right, title and interest of the Mortgagor i n  and to those contracts of the Mortgagor 

(.i) rcloting to [he owncrship, operation or maintcn:mce of any generation, tmnsmission or distilbution 
facility owned, whether solcly or jointly. by the Mortgagor. 

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

for the sale of electric powcr and energy by the Mortgagor and having an original term in cxccss of 
3 years, and 

for the transmission of electric power and energy by or on behalf of the Mortgagor and having an 
original term in excess of 3 years, includtng in respect of any of the foregoing. any aniendmcnts, 
supplenicnts and replacements lhcrcto; 

(ii) 

(iii) 

(iv) 

D. all the property, rights, privilcges, allowances and franchises particularly described in the annexed Schedule 
"B" are hereby made a part of, and deemcd to he described in, this Granting Clause as fully as if set forth in this 
Granting Clause at length; and 

ALSO ALL OTHER PROPERTY, real estate, lands. eascments. servitudes, licenses, permits, nllowances, 
consents, franchises. privileges, rights of way and other rights in or relating to real cstate or the occupancy of the 
same; all power sites, storage rights, water rights, water locations, water appropriations, ditches, flumes, reservoirs, 
reservoir sites, canals, raceways, waterways, dams, dam sites, aqueducts, and 011 other rights or mcans for 
appropriating, conveying, storing and supplying water; all rights of way and roads; all plants for the generation of 
clectric and other forms of energy (whether now known or hereafter dcveloped) by steam. water, sunlight, chemical 
processes and/or (without limitation) dl other sources of power (whether now known or hereafter developed); all 
power houses, gas plants, street lighting systems, standards and other equipment incidental thercto; nll tclephone, 
radio, tclevision and other communlcations, image and data rransmission systems, air conditioning systems and 
equipment incidental thereto, water wheels, waterworks, water systems, steam and hot water plants, substations, 
lines, service and supply systcms, bridges, ctiiverts, tracks, ice or refrigeration plants and equipment, offices, 
buildings and other structures and the equipment thereto, all machinery, engines, boilers, dynamos, turbines, electric, 
gas and other machines, prime movers, regulators, meters, transformcrs, generators (including, hut not limited to, 
engine-driven generators and turbo generator units), motors, electrical. gas and mechanical appliances, conduits, 
cables, water, steam, gas or other pipes, gas mains and pipes, service pipes, fittings, valves and connections, pole and 
transmission lines, towers, overhead conductors and devices, underground conduits, underground conductors and 
devices, wires, cables, tools. implements, apparatus, storage battery equipmcnt, and all other equipment, fixtures and 
personalty; all municipal and other franchises. consents, ccrtificatcs or permits; all emissions allowances; all lines for 
the transmission and distribution of electric current and other forms of energy, gas. steam, water or communications, 
images and data for any purpose including towers, poles, wires, cables, pipes, conduits, ducts and all apparatus for 
use in connection therewith, and (except ils hereinbefore or hereinafter exprcssly excepted) all the right, title and 
interest of the Mortgagor in and to ail o t k r  property of any kind or nature appertaining to and/or used and/or 
occupied and/or employed in connection with any property hereinbefore described. but in all circumstances 
excluding Excepted Property; 

GRANTING CLAIJSE SECOND 

With the exception of Excepted Property, all rizht, title and interest of thc Mortgagor in, to and under all 
personal property and fixtures of every kind and nature includin,o without limitation all goods (including inventory, 
cquipment and any accessions thereto), instruments (including promissory notes), documents, accounts, chattel 
paper, electronic chattel paper, deposit accounts (including, but not limited to, money held in a trust account 
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pursum hcrcto or to a loan agreement), letter-of-orcdit rights: investment propcrty (including certificated and 
unccrtikated securities. security entitlcmcnts and securities accounts). software, gcneral intangibles (inclutling. but 
not limited to, payment intangibles), supporting obligations, my other cotrtract rights or rights to the payment of 
money, insurance claims, and procccds (3s such terms arc prcscntty 01 hercinaftcr dcfined in ll7e applicablc UCC; 
provided, howewr that the term "instrument" shall be such term as dcfined in Article 9 of the applicable UCC lather 
than Article 3); 

GRANTING CIAUSE THIRD 

With thc exception of Exccpted Property, all right, title and intercst of the Mortgagor in. to and under any 
and all agcements, leases or contracts heretofore or" hcrcafter executed by and between the Mortgagor and any 
person, firm or corporation relaring to the Mortgaged Property (including contracts for the h e .  occupancy or sale 
of the Mortgaged Property, or any portion thereof); 

GRANTING CLAUSE FOURTH 

With thc cxception of Exccpted Properly, all right title and interest of the Mortgagor in, to and under any 
and all books, iecords and correspondence relating to the Mortgaged Ptoperty. including, but not. limited to all 
records, lcdgcrs, lcases and computer and automatic machinery sojiware and programs, including without limitation, 
programs, databases, disc or tape filcs and automatic machinery print outs, runs and other computer prepared 
information indicating, summarizing, cvidcncing or otherwise necessary or helpful in the collection of or realization 
on the Mortgased Property; 

GRANTING CLAUSE FIFTH 

All other property, real, personal or mixcd, of whateccr kind and description and wheresoever situated, 
including without limitation goods, accounts, money held in  a trust account pursuant hcreto or to a loan agreement, 
aod general intangibles now owned or which may be hereafter acquired by the Mortgagor, but excluding Excepted 
Property, now owned or which may be hereafter acquired by the Mortgagor, i r  being the inrention hereof that all 
property, rights. privilqes, allowances and franchises now owned by the Mortgagor or acquired by fhe Morlgagor 
after the date hereof (othcr than Excepted Propcrty) shall be as fully embraced within and subjected to the lien hercof 
as if such propcrty were specifically described herein; 

GRANTING CLAUSE SIXTH 

Also any Excepted Property that may, from timc to time hereafter, by delivery or by writins of any kind, be 
subjectcd to the lien hereof by the Mortgagor or by anyone in its behalf; and any Mortgagee is hereby aulhorized to 
receive the same at any time as additional security hereunder for the benefit of all rhe Mortgepees. Such subjection 
to the licn hereoFof any Exccpted Property as additional security may be made subject to any rescrvations, 
lirnitntions or conditions which shall be set forth in a writtcn instrument 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; 

GRANTING CLAUSE SEVENTH 

Together with (subject to the rights of the Mortgagor set forth in Section 5.01) all and singular the 
tenements, hereditaments and appurtenances bclonging or in anywise appertaining to the aforesaid properv or any 
part thereof, with the reversion and reversions, remainder and remaindcrs and all the tolls, earnings, rents, issues, 
profits, ievenues and other income, products and proceeds of the property subjected or required LO be subjected to 
thc lien of this Mortgage, and a11 other propeny of any nature appertaining to any of the plants, systems, business or 
operations of the Mortgagor, whether or not affixed to the realty, uscd in the operation of any of the premises or 
plants or the Utility System, or otherwise, which are now owned or acquired by the Mortgagor, and all the estate, 
right, title and interest of every nature whatsoever, at law as well as in equity, of the Mortgagor in  and to the same 
and cwxy part thereof (other than Excepted Property with respect to any of the foregoing). 
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EXCEPTEDPROPERTY 

There is. howevcr, expressly excepted and cxcluded from tlic lien and operation of this ;Lforl,oage the following 
described propcrty ol thc Moitgagor. now o\cned oi hcreaftcr acquired (herein sonictimes referred to as "Excepfed 
Property"): 

A. 

B. 

C. 

D 

E. 

F. 

G. 

H. 

I. 

J 

all sharcs of stock, s c c u r i h  or other intcrests OF the Mortgagor in the National Rural ~itilitics Cooperative 
Finance Corporation and CoBank, ACB and its predecessors in intcrest other than any stock, sccurities 01 other 
interests that are specifically described in Subclause D ofGranting Clause First as being subjected io the lien 
hcreoi'; 

nll  rolling stock (except mobile substations), automobilcs, huses, trucks, truck cranes. tractors. trailers and 
similar vehicles and movablc cquipment which are titled andlor registercd in any stale of the United States 01 
America, and all 1001s. accessories and supplies used in connection with any of the foregoing; 

all vessels, boats. ships, barges and other marine equipmcnt, a11 airplanes, airplane cngines and other flight 
equipment. and all tools, accessories and supplies uscd jn  connection with any of the foregoing; 

all office rurniture, equipment and supplies that is not data processing, accounting or other computer equipment 
or software; 

all leasehold interests for office purposes; 

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

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

the last day of the term of each leasehold esfate (oral or written) and any agreement therefor, now or hereafter 
cnjoyed by the Mortgagor and whether falling within a gencral 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 benefit of all of the Mortgagees and Noteholders 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 discrefion may give; 

all permits, licenses, franchises, contracts, agreements, contract rights and other rights not specifically subjected 
or required to be subjected to the lien hereof by the express provisions of this Mortgase: whether now owned or 
hereafter acquired by the Mortgagor, which by their tcrms or by reason of applicable law would become void or 
voidable if mortgaged or pledged hereunder by die Mortgagor, or which cannot be ganted, conveyed, 
mortgaged, transferred or assigncd by chis Mortgage without the consent of other parties whose consent has 
been withheld, or without subjecting any Mortgagec to a liability not otherwise contemplated by the provisions 
of this Mortgage, or which otherwise may not be, hereby lawfully and effectively granted, conveyed, 
mortgaged, transferred and assigned by the Mortgagor; and 

the property identified in Schedule "C' hereto. 

PROVIDED, HOWEVER, that ( i )  if, upon the occ~~rrence of an Event of Default, any Mortgagee, or any 
receiver appointed pursuant to sratutory provision or order of court, shall have entercd into possession of all or 
substantially all of the Mortgaged Property, all the Exccpted Property described or referred to in the foregoing 
Subdivisions A through M, inclusive, then owned or thereafter acquired by the Mortgagor shall immediately, and, in 
the case of any Excepted Property described or referred to in Subdivisions I through J! inclusive, upon dcmand of 
any Morigngee or such iweivcr, become subject to the lien hereof to the extent permifted by law. and any Mortgagee 
or such receiver may, to the extent permitted by law, at the same time likewise rake possession thereof, and (ii) 
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whcnevcr all Events of KJefault shall havc been curcd and the posscssion of all or substantially all of the blortgaged 
Property shall h a w  been restored to the Mortgagor. such Exccpted Propcrty shell again be exceptcd and excluded 
from the licn hereof to the extent and otherwise as hereinabove set forth. 

However, pursuant to Grnnting Clause Sixth, thc Mortgagor may subject to the lien of [his Mortgage any 
Excepted Property, whercupon the same shall ccasc to be Excepicd Property; 

HABENDUM 

TO HAVE AND TO HOLD all said property, rights, pri\,ilcges and franchiscs of every kind and description, 
real, personal or mixed, hereby and hercaftcr (by supplemcntal mortgage or orherwise) planted, bargained, sold, 
alicned, rerniscd, released, conveyed, assigned. transfcrred, niortgascd. cncumbered, hypothecated, plcdpd. set 
over. confirmcd, or subjected to a conlinuing security interest and Iicn as aforesaid, together with all the 
appurtcnances thcreto appertaining (said properties, rights, privileges and franchises. including any cash and 
securities hcreaftcr deposited with any MoiIgagee (othcr than any such cash, if any, which is specifically statcd 
hercin not to be deemcd part of the Morigaged Property), being hcrcin collectjvcly called the "Mortgaged Property") 
unto the Mortgagees and the respective assigns of the Mortgagees forever, to secure equally and ratably the payment 
of the principal of (and prcmium, if any) and iirteiest on the Notcs, according to their terms, without preference, 
priority or distinction as to interest or principal (except as otherwise specifically provided hcrcin) or as to lien or 
otherwise of any Note over any othcr Note by reason of the priority in timc of the execution, delivcry or maturity 
thereof or of the assignmcnt or negotiation thereof, or otherwise. and to sccure the due performance of all of the 
covenants, agreements and provisions herein and in the Loan Agrcements contained, and for the uses and purposcs 
and upon the terms, conditions. provisos and agreements hcreinaftcr expressed and declared. 

SUBJECT, HOWEVER, to Pcrmittcd Encumbrances (as defined in Section I .01) 

ARTICLE I 

DEFINITIONS & OTHER PROVISIONS OF GENERAL, APPLICATION 

Section 1.01. Definitions. 

In addition to the terms defined elsewhere in  this Mortgage, the terms defined in this Aifcle 1 shall 
havc the meanings specified herein and under the UCC, unless the context clearly requires 
otherwise. The terms defined herein include the plural as we11 as the singular and the singular as 
well as the plural. 

Accountina Reauiremcnts 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 Nof.es, or, in the absence 
thereof, the requirements of generally accepted accounting principles applicable to busincsses 
similar to that of the Mortgagor. 

Additional Notes shall mean any Govcrnment Notes issued by the Mortgagor to the Government 
or guaranteed or insured as to payment by the Government and any Notes issued by the Mortgagor 
to any other lender. in  either case pursuant to Article I1 of this Mortgage, including any refunding, 
renewal, or substitute Notes or Government Notes which may from timc to rime be executed and 
delivered by the Mortgagor pursuant 10 the tcrms of Article 11. 

- Board shall mean either the Board of Directors or the Board oiTrustees, as the case inay be, of 
the Mortgagor. 

Business Dav shall mean any day that the Government is open for business. 
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Debt Service Coverage Ratio ("DSC") shall nican the ratio detcrmined 9s follows: Tor each 
calcndar year add 

(i)  

(ii) 

Pationage Capital or Margins of the Mortgagor, 

Interest Expense on Total Long Term Debt of thc Mortgagor (as computcd in 
accoidance with the principles set forth in the definition of TIER) nnd 

Depreciation and Amortization Expense of the Mortgagor, and divide the total so 
ohtaincd by an amount equal to the sum of all payments of principal and inrcrest 
required to be made on account of Total Long-Term Debt during such calendar year 
increasing said sum by any nddiiion to intcrest expense on account of Rcstricted Rentals 
as computed with rcspcct to the Times Interest Earncd Ratio hcrcin 

(iii) 

Depreciation and Amortization Expense shall mean an amount constituting the dcprcciation and 
amortization of the Mortgagor as computed pursuant to Accounting Requirements. 

Electric Svstem shall mean, and shall be broadly construed to encompass and include, all of the 
Mortgagor's interests in all electric production, transmission, distribution, conservation, load 
management, general plant and other related facilities, equipment or propcrtp and in any mine, 
well, pipeline, plant, sttucture or other facility for the development, production, manufacture, 
storage, fabrication or processing of fossil, nuclcar 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 of 
the Mortgagor's generating plants, now existing or hereafter acquired by lease, contract, purchase 
or otherwise or constructed by the Mortgagor, including any interest or participation of the 
Mortgagor in any such fac 
additions, betterments, extensions 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 tangible and 
intangible assets of :he Mortgagor used or useful in connection with or rclated to such Electric 
Sysr,*in. :. I,l(!in-- .ithout limitation a contract right or other contractual arrangement referred to in 

es .or any rights to the output or capacity thereof, together with all 

rst, Subclause C, but excluding any Excepted Property. 

AIV and Environmental Laws shall mean all federal, state, and local laws, 
, A,,.. :equirements related to protection OF human health or the environment, including 

but not limited to the Comprehensive Environmental Response, Compensation and Liability Act of 
1980 (42 U.S.C. Y601 et seq.), the Resource Conservation and Recovery Act (42 U S.C. 6901 et 
scq.), the Clean Water Act (33 U.S.C. 125 1 et seq.) and the Clean Air Act (42 U.S.C. 7401 et 
xq ). and any amendments and implementing regulations of such acts. 

'In the total margins and equities computed pursuant to Accounting Requirements, 
Regulatory Created Assefs. 

(iall have the meaning specified in Section 4.01 hereof. 

Excepted ProDerty shall have the meaning stated in  the Granting Clauses. 

Government shall mean the ZJnited 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 Original Notes, and any Additional Notes, issued by the 
Mortgagor to the Government. or guarantecd or insured as to payment by the Government. 
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- Independent shall nican when used with respect to any specified person or entity m a n s  such a 
person or entity who ( 1 )  is in fact independent, (2) does not lrave any direct financial interest or 
any material indirect financial intcrcst in the klortgagor or in any affiliate of the Morlgagor and ( 3 )  
is not connected with the Mortgagor as an officer, employee. promoter, underwriter, (rustce, 
partner, director or person performing similar functions. 

Interest Expense shall mean an aniounr constituting the intcrcst expense of the Mortgagor as 
computed pursuant to Accounting Requirements. 

&shall mean any statutory or common law or non-consensual mortgage, plcdgc, security 
interest, encumbrance, Lien, right of set off. claim or charze of any kind, including, without 
limitation, any conditional s a k  or othcr title retention transaction, any lease transaction in the 
nature thereof and any secured transaction undcr the UCC. 

Loan Agreement shall mean any agreement executed by and between the Mortgngor and the 
Government or any other lentler in connection with the execution and delivery of any Nofes 
sccured hereby. 

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

Low-Term Lease shall mean a lease having an unexpired w m  (taking into account terms of 
renewal at the opiion of the lcssor, whcther or not such lease has previously been renewed) of more 
than 12 months. 

Marzi- shall mean thc sum of amounts recordcd as operatjns margins and non.operating margins 
as computed in accordance with Accounting Requirements. 

Madmum Debt Limit, if any, shall mean the amount more particularly describcd in Schedule “A” 
hereof. 

Mortnaee shall mean this Restated Mortgage and Security Agreement, including any amendments 
or supplements thereto from time to time. 

Morteeeed Propertv shall have the meaning specified as stated in the Habendum to [he Granting 
Clauses. 

Mortzazee or Mortraeees shall mean the parties identified in the first paragraph of this 
instrument as the Mortgagees, as well as any and all other entities that become a Mortgagee 
pursuant to Article I1 of this Mortgage by entering into a supplcmcntal mortgage in accordance 
with Section 2.04 of Article I1 hereof. The term also includes in all cases the successors and 
assigns of an)! Mortgagee. 

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

-- Note or N- shall mean one or more of the Govcrnment Notes, and any other Notes which may, 
from time to time, be secured under this Mortgage. 

Noteholder or Noteholders shall mean one or more of the holders of Notes secured by this 
Mortgage; PROVIDED, however, that in the case of any Notes that haw been guarmteed or 
insured BS to payment by the Govcrnmcnt, as to such Notes, Noteholder or Noteholders shall mean 
the Government, exclusively. regardless of whether such Notes are in the possession of the 
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Govcnimcnt. 

- Orkinal  Mortnarre means the instrunicnt(s) ideritificd as such in  Schedulc "A" hereof. 

Orizinrl Notes shall mean thc Notes listed on Schedule "A" hereto as such, such Notes being 
instruments evidencin_e outstandins indchtcdness of tlic Mortgagor (i) to the Government 
(including indebtcdness which has been issued by the Mortgagor to a third party and guarantccd or 
insurcd as io payrncnt by the Governmcnt) and (ii) to each othcr Mortgagee on the date of this 
Mortgage. 

Outstandinrr Notes shall mean as of the date of dctermination. (i) a11 Notcs theretofore issued, 
executed and delivered to any Mortgagee and (ii) any Notes guarantced or insured as to payment 
by the Government. e ~ c e ~ 1 [  (a) Notes referred to in clause (i) or ( i i )  for which thc principd and 
interest havc been fully paid and which havc been cancelcd by the Noteholder. and (b) Notes the 
payment for which has been prokided for pursuant to Section 5 03 

Permitted Debt shall havc the meaning specified in Section 3.08 

Permitted Encumbrances shall rncan: 

as to the property specifically described in Granting Clause First, the restrictions, exceptions, 
rcscr>ations, conditions, limitations, interests and other matiers which are set forth or referred to in 
such dcscriptions and each of which fits one or more of 1 1 s  clauses of this definition. PROVIDED, 
such matters do not in the aggregate matcrially detract from the value of the Mortgaged Property 
taken as a whole and do  not materially impair the use of such property for the purposes for which i t  
is held by the Mortgagor; 

liens for taxes, assessments and other gowmrnental charges which are not delinquent; 

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

mechanics', workmen's. repairmen's, materialmen's, warehousemcn's and carriers' liens and other 
similar liens arising in the ordinary course of busincss for charges which are not delinquent, or 
which are being contested in good faith and have not proceeded to judgrncnr: PROVIDED the 
Mortgagor shall havc set aside on its books adequate reserves with respect thereto; 

liens in respect ofjudgnients or awards with rcspect to which the Mortgagor shall in  good faith 
currently be prosecuting an appeal or proceedings for review and with respect to which the 
Mortgagor shall have secured a stay of execution pending such appeal or proceedings for recicw; 
PROVIDED the Mortgagor shall have set aside on its books adequate reservcs with rcspect 
thereto: 

easements and similar rights granted by the Mortgagor ovcr or in respect of any Mortgaged 
Property, PROVIDED that in the opinion of the Board or a duly authorized officer of the 
Mortgagor such grant will not impair the usefulness of such property in the conduct of the 
Mortgagor's business and will not be pwjudicial to the interests of the Mortgagees, and similar 
rights grantcd by any predecessor in title of the Mortgagor; 

casements, leases, reservations or other rights of othcrs in any property ol the Mortgagor for 
streets, roads, bridges, pipes, pipe lines, railroads, electric transmission and distribution lines. 
telcgraph and telephone lines, thc removal of oil, gas, coal or other minerals and other similar 
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purposes: flood rights, river control and devclopment rights, sewage and drainage rights, 
rcstrictions against pollution and zoning laws and ininor defects and irregularities in the rccord 
evidence of title, PROVIDED that such casements, leases, rescrvations. rights, restrictions, laws. 
defects and irregularities do not materiully affcct the marketability of titlc IO such property and do 
not in the aggrcgaie materially impair the use o l  the Mortgaged Property raken as a whole for the 
purposes tor which it  is held by thc Mortgagor; 

liens upon lands 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 indehtcdiiess neither created, 
sssumcd nor guaranteed by the Mortgagor nor on account of which i t  customarily pays interest: 
which liens do not materially impair thc use of such casemcnts or rights of way for the purposes for 
which they are held by the Mortgagor; 

leases existing at the date of this instrument affecting property owned by the Mortgagor at said 
date which have been previously disclosed to the Mortgagees in  writing and Ieases foi a term of 
nof more than two years (including any extensions or renewals) affecting property acquired by the 
Mortgagor aftcr said date; 

terminable or short Icrm leases or permits for occupancy, which leases or permits expressly granl 
to the Mortgagor the right, to terminate them at any time 011 not more than six months' notice and 
which occupancy does not interfere with the operation of the business ofthe Mortgagor; 

any lien or privilepc vested in any lessor, licensor or permittor for rcnt 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 lenses, subleases, licenses or permits. so long as the payrnenr 
of such renl or the performance of such other obligations or acts is not delinquent; 

liens or privileges of any employees of the Mortgagor For salary or wages earned but not yet 
payable; 

the burdens of any law or governmental regulation or permit rcquiring the Mortgagor to maintain 
certain facilities or perform certain acts as a condition of its occupancy of or interference with any 
public lands or any river or stream or navigable waters; 

any irregularities in or deficiencies of title to any rights.of-way for pipe lines, telephone lincs, 
telegraph ljnes, power lines or appurtenances thereto, or other improvements thereon, and to any 
real esbate used or to be used primarily for right-of-way purposes, PROVIDED that in the opinion 
of counsel for the Mortgagor, the Mortgagor shall have obtained from thc apparent owner of the 
lands or estates therein covered by any such right-of-way a sufficient right, by the terms of the 
instrument granting such right-of-way, to the usc thereof for the construction, operation or 
maintenance of the lines, appurtenances or improvements for which the same are used or are 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 reserwd to, or vested in, any municipality or governmental or other public authority to 
control or regulatc any property of the Mortgagor, or to usc such property in any manner, which 
rights do not materially impair the use of such property, 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 othcr public authority with respect to any franchise, grant, license or permit; 

any right which any municipal or governmental authority may have by virtue of any franchise, 
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liccnse. contract or statute to purchasc, or designate a purchaser of or order the sale of. any 
property of the Mortgagor upon payment of cash or reasonablc compensation thcrcfor or to 
terminate any franchise, liccnse or other rights lor 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 Governmcnt may otherwisc ha\e under Federal laws; 

as to properties of othcr operating electric companies acquired after the date of this Mortgage by 
the Mortgagor as permittcd by Scction 3.10 hereof, rcservations and othcr matters as to which such 
properties may bc subject as more fully set forth i n  such Section: 

any lien required by law or governmental regulations as a condition to the transaction of any 
busincss or [he exercise of any privilege or license. or to cnable thc Mortgagor to maintain self- 
insurance or to participate in  any fund established to cover any insurancc risks or in connection 
with workmen's compensation, unemployment insurance, old age pensions or othcr social security, 
or to share in the p r i v i l e p  or benefits required for companies participating in  such arrangements: 
PROVIDED, HOWEVER, that nothing in this clause 19 is intcnded to naive any claim or rights 
that the Governmcnf may otherwise have undcr Federal laws; 

liens arising out of m y  defeascd mortgage or indenture of the Mortgagor; 

the undivided interest of othcr owners, and licns on such undivided interests, i n  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 privilesc 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 rcnt or the performance of which other 
obligadons or acts is required under leases, subleases, licenses or permits, so long as the payment 
of such rent or the performance of such other obligations or acts is no1 delinquent; 

purchase money mortgages permittcd by Section 3 08; 

the Original Mortgage; 

this Mortgage. 

Prooertv Additions shalt mean <Ftiliry System properry as to rvhich the Mortga_por shall provide 
Tillc Evidence and which shall be (or, if retired. shall have been) subject to thc lien of this 
hiortgage, 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 to such accounts) and which shall be: 

( I )  acquired (including acquisition by merger, consolidation, convcyancc or transfer) or 
constructed by the Mortgagor niter thc date hereof, including property in  the process of 
construction, insofar 35 nor reflected on the books of the Mortgagor with respect to 
periods on or prior to rhe date hercof, and 

used or useful in the utility business of the Mortgagor conducted with the properties 
described in the Granting Clauses of this Mortgage, even though separate from and not 
physically connected with such properties. 

(2) 
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"Propcrty Additions" shall 3150 include: 

(3) easements and rights-of-way that arc useful for the conduct of thc utility business of' the 
Mortgagor, and 

property located or constructed on, over or under public highways, rivers or other public 
property if the Mortgagor has the lawful right under permits, Iicenscs or franchises 
grantcd by n goveinmental bndy having jurisdiction i n  thc prcmiscs or by tlie law of rhe 
State in which such propertq is located to maintain and operate such property for an 
unlimited. indelcrminate or indefinite period or for the period, if any, specified in such 
permit, license or kinchist or law and to remoye such propcrty at the expiration of the 
period covered by such permit, license or franchise or law, 01 if the terms of such 
pcrmit, license, franchisc or law require any public authority having the right to take 
over such property to pay fair consideletion therefor. 

"Property Additions" shall NOT include: 

(a) 

(4) 

pood will, going concern value, contracts, agreements, franchises, licenses or 
pcrmits, whether acquired as such, separate and distinct from the property 
operated in connection therewith, or acquired as an incident thcreto, or 

any shares of stock or indebtedness or certificates or evidences of interest fherein 
or other securities, or 

any plant 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 properly which the Morrgagor 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 interest in the property to which such betterment, extension, 
improvement or addition relates shall extend for a t  least 7 5 8  of the useful life of 
such betterment, extension, improvemen1 or addition and (ii) thc lessor shall 
have agecd to give the Mortgagee reasonable notice and opportunity to cure any 
defauIt by the Mortgagor under such lease and not to disturb any Mortgagee's 
possession of such leasehold estate in the event any Mortgagee succeeds to the 
Mortgagor's interest in such lease upon my Mortgagee's exercise of any 
remedies under this Mortgage so long as there is no default in the performance 
of thc tenant's covenants contained therein, or 

any property OF the Mortgagor subject to the Permitted Encumbrance described 
in clause (23) of the definition thereof. 

(b) 

(e) 

(d) 

Prudent Utility Practice shall mean any of the practices, methods and acts which, in the cxcrcise 
of reasonable ,judgment, in light of the facts, including, but not limited to, the practices, methods 
and acts engaged in or approved by a significant portion of the electric utility indusvy prior 
thereto, known at the time the decision was made, would have been expected to accomplish the 
desired result consistent with cost-effectiveness, reliability, safety and expedition. It is recognized 
that Prudent {Jtility Practice is not intended to be limited to optimum practice, method or act to the 
cxclusion of all others, but rather is a spectrum of possible practices, methods or acts which could 
have been expected to accomplish the desired result at the lowest reasonable cost consistent with 
cost-effectivcness. reliability, safcty and expedition. 

__. REA shdl mean the Rural Electrification Administration of the United States Department of 
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Agriculture, the predeccssor of RUS 

Rcculatorv Created Assets sIia11 mean ihe siim of any amounts properly recordable as 
unrecovered plan( and rcgulatory study COSIS or as other regulatory assets. pursuant to Accounting 
Requiiements. 

Restricted Rentals shall nican all rentals requircd to he paid undcr finance lcases and charged to 
income. exclusi\'e of any iimounls paid undcr any such lcase (whcther or not designated therein as 
rental or addirional rental) for mainienancc or repairs, insurance, taxes. assessments, water rates or 
similar charges. For the purpose of this definition (he term "finance lease" shall mcan any lease 
having a rental term (including the icrm for which such lease may be renewcd or extended at the 
option of thc lessee) in  excess of 3 years and covering property having an inilia1 cost in excess of 
S250,OOO other than aircraft, ships, barges. automohilcs, trucks, trailers, rolling stock and vehicles; 
olfice. garage and warehouse space; oftice equipment and computers. 

- RUS shall mean the Rural IJtilities Service, an agency of the Unitcd States Department of 
Agriculture. or if at any time after the execution of this Mortgage RUS is not cxisting and 
performing the duties or administering a program of rural electrification as currently assigned to it, 
then the entity performing such duties ac such time. 

Securitv Interest shall mean any assignment, transfer, mortgage, hypothecation or pledge. 

Sirbordinuted Indebtedness shall mean secured indebtedness of the Mortgagor, paymcnt of which 
shall be subordinated to the prior payment of the Notes in accordance with the provisions of 
Section 3.08 hcreof by subordination agreement in form and substance satisfactory to each 
Mortgagee %hich approval will not be unreasonably withheld. 

Su~dernentnl Mortgage shall mean an instrument of the type described in 
Section 2.04. 

Times Interest Earned Ratio ("TIER") shall mean the ratio determined as follo~s: for each 
calendar year: add (i) patronage capital or margins of 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 the Mortgagor. providcd. however, that in computing Interest Expense 
on Total Long-Term Debt, there shall be added, to the extent not otherwise included, an amount 
equal lo 33-1/3% of the excess of Resfricted Rentals paid by the Mortgagor over 2% of the 
Mortgagor's Equity. 

Title Evidence shall mean with respect to any teal property: 

( I )  an opinion of counscl to the etfect that the Mortgagor has title, whether fairly deducible of 
record or based upon prescriptive rights (or, as to personal property, based on such 
evidence as counsel shall dctermioe to be sufficient), as in  the opinion of counsel is 
satisfactory for the use thereof in connection with the operations of the Mortgagor, and 
counsel in giving such opinion may disregard any irregularity or deficiency in the record 
evidence of title which, in thc opinion of such counsel, can be cured by proceedings 
within the power of the Mortgagor or does not substantially impair the usefulness 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 
certificate or guaranty of title or policy of title insurance jn which counsel has confidence; 
or 
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(2) a mortgagcc's policy or title insurance in the amount of the cost to the Mortpagor of the 
land included in Property Pldditions. xs such cost is determined by tlic Mortgagor in 
accordance with the Accounting Requirements, issued in favor of the Mortgagees by an 
entity authorizcd to insure titlc in the states where the subject property is located, showing 
the Mortgagor as the owner of the subject property and insuring thc lien of !his Mortgage: 
and with respect [o any personal property a certifica~e of the general manager or other 
duly authorized officer that the Mortgagor lawfully owns and is possessed of such 
property. 

 TO!^ Assets shall mean an amount constituting total asscts of the Mortgagor as computed 
pursuant to Accounting Requirements, but excluding any Rcgulatory Crcated Assets. 

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

rota1 Utilitv Plant shall mcan the total of all propcrly properly recorded in  the utility plant 
accounts of the Mortgagor. pursuant to Accounting Requirements. 

Uniform Commercial Code or UCc shall mean the IJCC of the state referred to in  Section I 04, 
and if Mortgaged Property is locatcd in  a state other than that state. then as to such Mortgaged 
Property UCC refers to the UCC in cffect in  the state where such property is located. 

Utility Svsteq shall mean the Elcctric System and all o f  the Mortgagor's inlercsl in  community 
infrastructure located substantially within its clectric service territory, namely wnter and waste 
systems, solid waste disposal facilities, telecommunications and other electronic communications 
systems, and natural gas distribu~ion systems. 

General Rules of Construction: 

a. 

Section 1.02. 

Accounting terms not defincd in Section 1.01 are used in this Mortgage in their ordinary 
sense and any computations relating to such terms shall be compiitcd in accordance with the 
Accounting Rcquiremcnts. 

Any reference to "directors" or "board of directors" shall be deemed to mean "trustees" or 
"board of trustees," as the case may be 

b. 

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

During any pcriod that RUS is a Mortgagee, the following additional provisions shall apply: 

a In the case of any Notes that have been guaranteed or insured as to payment by RUS, as lo 
such Notes RUS shall be considcred to be the Noteholder, exclusively, regardless of whether 
such Notes arc in the possession of RUS. 

In the case of any prior approval rights conferred upon RUS by Fedcral statutes, including 
(without limitation) Section 7 of the Rural Electrification Act of 1936, as amended, with 
respect to the sale or disposition of property, righls, or franchises of the Mortgagor, all such 
statutory rights are reserved except (0 the extent that they are expressly modified or waived in 
this Mortgage. 

b. 
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Section 1.03. 

Section 1.05 

Section 2.01. 

ERM 09-08 000-KY 

Governing Law: 

This Mortgage shall be construcd i n  and governed by Federal law to the extent applicable, and 
otherwise by the laws of [he state lisred on Schedulc "A" hereto. 

Notices: 

All demands, iioticcs, reports, approvals, designations, 0 1  directions rcquircd or permittcd 10 be 
given liercundcr shall be in  wiring and shall be dcemed to be properly given if sent by registered 
or certified mail, postage prepaid, or delivcrcd by hand, or sent by Facsimile transmission, receipt 
confirmed. addressed to the proper party or parties at the addresses listed on Schedule "A" hereto, 
and as to any other pelson, firm, corporation or governmental body or agency having an interest 
herein by reason of bcing a Mortgagee, at the last address dcsignated by such person, firm, 
corporation. governmcntal body or agency to the Mortgagor and the orher Mortgagees. Any such 
party may from time to (imc designate to each other o new addrcss to which demands, notices, 
reports, approvals, dcsignations or directions may be addressed, and from ilnd after any such 
designation the address dcsignated shall be deemed to be the addrcss of such party in lieu of the 
address given above. 

ARTICLE I1 

ADDITIONAL NOTES 

Additional Notes: 

(a) Without the prior consent of any Mortgagce or any Noreholdcr, the Mortgagor may issue 
Additional Notes IO the Government or to another lender or lenders for the purpose of 
acquiring, procuring or constructing ne& or rcplaccmen~ Eligible Property Additions and 
such Additional Notes will thereupon be secured equally and tatably with the Notes if 
each of the following rcquirenients are satisfied: 

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

(i) The Mortgagor shall have achievcd for each of the two calendar years 
immediately precedins the issuance of such Addilional Notes, 3 TIER 
of not less than 1.25 and a DSC oFnot less than 1.25; 

After taking into account the effect of such Additional Notes on the 
Total Long Term Debt of the Mortgagor. the ratio of the Mortgagor's 
Net Utility Plant to its Total Long Term Debt shall be greatcr than or 
equal to 1 0 on a pro forma basis; 

After taking into account the effcct of such Additional Notes on the 
Total Assets of such Mortgagor, the Mortgagor shall have Equity 
grcater than or equal to 27 percent of Total Assets on a pro forma 
basis; and 

The sum of the aggregate principal amount of such Additional Notes 
(if any) (ha1 are not related to the Elcctric System if atldcd to the 

(ii) 

(iii) 

(iv) 

P3gc I4 
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aggregaic oulstanding principal amount of all the existing Notes (if 
any) that are not relaied to thc Electric System will not exceed 30% of 
!he Mortgagor's Equity on a pro forma basis. 

( 2 )  No Event of Default has occurred and is continuing hereunder, or any event 
which with the giving of notice or lapse of time or both would become an Ebcnt  
of Default has occurrcd and is continuing. 

The Eligible Property Additions being constructed, acquired. procured or 
replaccd ore part of the Mortgagor's Utility Syskm. 

The Mortgagor's general manager or other duly authorized officer shall send to 
tach of the Mortgaeces a certificate in substantially the form attached hereto as 
Exhibit A on or before the date ofthe first advitnce ofpioceeds from such 
Additional Notes. 

(3) 

(4) 

(b) For purposes of this section: 

( I )  "Eliyiblc Property Additions" shall mean Property Additions acquircd or whose 
con~truction was completed not more than 5 years prior to the issuance of the 
Additional Notes and Propcrty Additions acquired or whose construction is 
started and/or completed not more than 4 years after issuance of the Additional 
Notes, but shall exclude any Propcrty Additions linanced by any other debt 
secured under the Mortgage at the time additional Notes are issued; 

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

For purposes of calculating the pro forma ratios in subparagraphs (a)( I)(ii) and 
(iii), the values for Totel L.ong Term Debt and Total Assets before debt issuance 
and the values for Equity and Net Utilit)l Plant shall be the most recently 
available end-of-month figures preceding the issuance of the Additional Notes, 
but in no case for a month ending more than 180 days preceding such issuance. 

(2) 

(3) 

Section 2.02. Refunding or Refinancing Notes: 

The Mortgagor shall also have the right without the consent of any Mortgagcc or any Noteholder 
to issue Additional Notes for the purpose of refunding or refinancing any Notes so long as [he total 
amount of outstanding indebtedness evidenced by such Additional Note or Noles is not greater 
than 105% of the Illen outstanding principal balance of the Note or Notes being refunded or 
rcfinanced PROVIDED, HOWEVER, that the Mortgagor may not exercise is rights under this 
Section if an Event of Default has occurred and is continuing, or any event which with the giving 
of notice or lapse of time or both would become an Event of Default has occurred and is 
continuing. On or before the first advance of proceeds from Additional Notes issued under this 
section, the Mortgapr shall notify each Mortgagee of the refunding or refinancing. Additional 
Notes issued pursuant to this Section 2.02 will thereupon be secured equally and ratably with the 
Notes. 
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Section 2.03, Other Additional Notes: 

With the prior w i t m  consent of each Mortgagee? thc Mortgagor niay issue Additional Notes to 
the Government or any lender or lenders. n,liicli Notes will thereupon be secured cquallq and 
rslably wi th  Notes without rcgard to wlicthcr any of the requircments of Sections 2 01 or 2.02 are 
satisficd. 

Additional Lenders Entitled to the Benefit of This  Cforfgage: 

Without the prior consent of any Mortgqcc or a n )  Noteholder, ench new lender designated as a 
payec in any Additional Notes issued by the Mortgagor pursuant to Section 2 01 or 2 02 of this 
Mortgage shall bccorne a Morrzagce hereundcr upon the execution and delivery by thc Mortgagor 
orid such lender of a supplcmcntal mortgagc hereto designating such lender as a Mortgagce 
hereunder. Such new lender shell be entitled to the benefits of rliis Mortgage without further acr or 
dccd. Each Mortgagee and ench person or entity that becomes a lender pursuant to Scction 2.01 or 
2.02 of this Mortgage shall, upon the request of the Mortgagor to do so, execute and dcliver a 
supplement to this klortgage in subsrantially the form set forth in Section 2.05 to evidence the 
addition of such new lender as an ndditional Morlpgee entitled to the benefits of this Mortgage. 
The failure of any existing Mortgagee to entcr into such supplemental mortgage shall not deprive 
the new lender of its righis under [his Mortgage: provided that such additional indebtcdness 
otherwise conforms in all rcspects with the requirements for issuing Additional Notes under this 
Mortgage. 

Form of Supplemental Mortgage: 

(a) 

Section 2.04. 

Section 2-05. 

The form of supplemental mortgage referred to in Section 2.04 is attached to this 
Mortpage as Exhibit B and hereby incorporated by reference 3s if set forth in full at this 
point. 

In the cvent that the Mortgagor subsequently issues Additional Notes pursuant to Sections 
2 01 or '2.02 to any existing Mortgagee and that Mortgagee desires further assurancc that 
such Additional Notes will be secured by the lien of the Mortgage, an instrument 
substantially in the form of the supplemental mortgage attached as Exhibit B may be used. 

In the event that the Mortgagor issues Additional Notes pursuant to Section 2.03 to either 
an existing Mortgagee or a nev lender, in either case with the prior written consent of 
each Mortgagee, then an instrument substantially in the Iorm of thc supplemental 
mortgage attached as Exhibit B may also be used. 

(b) 

(c) 

ARTICLE III 

PARTICULAR COVENANTS OF THE MORTGAGOR 

Section 3.01. Payment of Debt Service on Notes: 

The Morteagor 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 Notes. 
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Section 3.02. Warranty of Title: 

(a) At the time of !he exccution and deliwry of this instrument, the Mortgagor has good and 
marketable title in fee simple to the real property specifically dcscribed in Granting 
Clause First as owned in  fcc and good and markctable title to the intcrcsts in rcal propcrty 
specifically descrihcd in Granting Clause First, subject to no mortgage, licn, charge or 
cncumbrancc exccpt as statcd therein. arid has full  power and lawful authority to grant, 
bargain, sell, alicn, remise, release. convcy. assign. transfer, cncumber, mortgage. pledge, 
set over and confirm said rcal property and intcrcsts 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 Clauses First 
through Seventh. subject to no mortgge, lien, charge or cncumbrancc except 3s stated 
thercin. and has full power and lawful authority to mortgage, assign, transfer, deliver, 
pledge and grant a continuing security intcrcsc in said property and, including any 
proceeds thcrcof, in rhe manner and form aforesaid. 

The Mortgagor hcreby does and will forever warrant and defcnd the title to the properry 
specifically dcscribed in Granting Clause First against the claims and demands of all 
persons whomsoever, except Permitted Encumbrances. 

(b) 

(c) 

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

(a) All property of every kind, other than Excepted Property, acquired by the Mortgagor after the 
date hereof, shall, immediately upon the acqu 
any further rnortzage, conveyance or assignmcnt. become subject to the lien of this Mortgage; 
SUBJECT, HOWEVER, to Permitted Encumbrances and the exceptions, if any, to which all 
of the Mortgagces consent Neve1 theless, 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 Mortgage, 
including, but not limited to, at the requcst of any Mortgagee, taking such actions and 
executing and delivering such documents as me necessary under the Uniform Commercial 
Code or other applicable law to perfect or establish the Mortzagees' first priority security 
interests in any Mortgaged Property to the extent that such perfection or priority cannot be 
accomplishcd by the filing of a financing statemcnt. 

(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 statements and cause to be issued and filed such continuation statements, all in 
such manner and in such places as may be required by law fully to preserve and protect the 
rights of all of rhe Mortgagces and Noteholders hereunder to all property comprising the 
Mortgaged Propcrty. The Mortgagor will furnish to each Mortgagee: 

( I )  

on thereof by the Mortgagor, and without 

promptly after the execution and delivery of this instrumcnt and of each Supplemental 
Mortgage or nthcr instnrmen( of further assurance, an Opinion of Counsel stating that, 
in the opinion of such Counsel, this instrument and all such Supplemental Mortgages 
and other instruments of further assurance have been properly recorded, registered and 
tiled to the extent ncccssary to make effective the lien intcnded IO be created by this 
Mortgage, and reciting the details of such action or referring to prior Opinions of 
Counsel i n  which such details are given, and stating that all financing statements and 
continuation statements have been executed and filed that are necessary fully to 
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pieserve and protcct thc rights of all of the Mortgagccs and Noteholdcrs hereunder, or 
stating that, in thc opinion of such Counsel, no such action is necessary to make rhc lien 
cffcctive: and 

during the month of January in oiich year following the first anniversary of the dare of 
this Mortgage, an Opinion of Counsel. datcd on or about the date of delivery, either 
stating that, in the opinion of such Counsel, such action has bcen taken with respect to 
the rccording, registering. filing, re-recording, re-rcgistering and re-Filing of this 
instrument and of all Supplemental Mortgagx, financing statcmcnts, continuation 
statements or other instruments of further assurances as is necessary to maintain the lien 
of this Mortgage (including the lien on any property acquircd by the Mortgagor afrcr the 
cxecution and dclivery or this instrument and owned by the Mortgagor at the end of 
preceding calendar year) and rcciting the details of such action or rcfcrring IO prior 
Opinions olCounscl in which such details are given, and stating that all financing 
statements and continuation statcmcnts have been cxccuted and filed that are necessary 
to fully preserve and protcct the rights of all of the Mortgagees and Notebolders 
hereunder, or stating that, in  the opinion of such Counsel, no such action is nccessary to 
maintain such lien. 

(2 )  

Section 3.04. Environmentnl Requirements and Indemnity: 

(a) The Mortgagor shall, with respect to all facilities which may be part of the Mortgagcd 
Property, comply with ail Environmcntal Laws. 

The Mortgagor shall defend, indemnify, and hold huinless each Mortgagee, its successors 
and assigns, from and against any and all liabilifies, losses, damages, costs, expenses 
(including but not limited to ieasonable 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 Property and any 
Envjronmental Luw, including but not limited to: 

(1) 

(b) 

the past, present, or future presence of any hazardous substance, contaminant, 
pollutant, or hazardous waste on or related to the Mortgaged Property; 

any failure at any time by the undersigned to comply with the terms of any order 
related to the Mortgaged Property and issued by any Federal, state, or municipal 
dcpartment or agency (orher than RUS) exercising its authority to enforce any 
Environmental LAW; and 

any lien or claim imposcd under any Environmental IAW rclated to 
clause ( I ) .  

(2) 

(3) 

(c) Within 10 (ten) busincss days after receiving knowledge Of any liability, losses, damages, 
costs, expenses (including but not limited to reasonable attorneys' 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 OF non-compliance arising out of or in connection with the Mortgaged 
Property and any Environmcntal Law, the Mortgagor shall provide each Mortgagee with 
written noticc of such matter. With respect to any matter upon which it has provided such 
notice, the Mortgagor shall immediately take any and all appropriate actions Lo remcdy, 
cure, dcfcnd, or otherwise affirmatively respond to the matter. 
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Section 3.05. 

Section 3.06. 

Section 3.07. 

Section 3.08. 

ERM-09-08.000 KY 

Payment of Tases: 

The Mortgagor will pay or cause to hc paid as they become due and payable all taxes, assessments 
and other govcrnmental charges lawfully levied or assessed or imposed upon the Mortgaged 
Property or any part thercof or upon any incomc therefrom, and also (to the extent that such 
payment will  not be contrary to any opplicalrlc laws) all taxes, assessiiients and other govcrnmental 
chargcs lawfully Icvied, assessed or imposed upon the lien or interest of the Noteholders or of the 
Mortgagces in the Mortgaged Property, so [hat ( t o  the extent aforesaid) the lien of this Mortgage 
shall at ;ill times be wholly prescrved at thc cost of the Mortgagor and without cxpcnsc to the 
Mortgagces or the Notcholders: PROVIDED, HOWEVER, (hat the Mortgagor shall not be 
required to pay and discharge or cause to be paid and discharped any such tax, irssessment or 
governmental charge to the extent that the amount, applicability or validity thcreof shall currently 
be contested in good faith by appropriate procccdings and the Mortgagor shall have established 
arid shal l  mainfain adequate rescrcrr on its books For the pajment of the same. 

Authority to Execute and  Deliver Notes, Loan Agreements and Mortgage; 1\11 Action Taken; 
Enforceable Obligations: 

The Mortgagor is authorized undcr its articles of incorporation and bylaws (or code of regulations) 
2nd all applicable laws and by corporate action to execute and deliver the Notes, any Additional 
Notes, the Loan Agrcemcnts and this Mortgage. The Notes, the Loan Agreements and this 
Mortgage are. and any Additional Notes and L.oao Agreements when executed and delivered will 
be, the valid and cnforceable obligations orthc Mortgagor in accordance with their respective 
terms. 

Restrictions on Further Encumbrances on Property: 

Except to sccure Additional Notes, thc Mortgagor will not, without the prior written consent of 
each Mortgagee, create or incur or suffer or permit to be created or incurred or to exist any Lien. 
charge, assignment, pledge or mortgage on any of the Mortgaged Property inferior to, prior to. or 
on a parity with the Lien of this Mortgage except for the Permitted Encumbrances. Subject to the 
provisions of Section .3 08, or unless approved by each of the Mortgagees, the Mortgagor will 
purchase all makrials, equipment and replacements to be incorporatcd in or used 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 tight, title or Lien. 

Restrictions O n  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") 

( I )  

(2) 

Additional Notes issued in compliance with Article I1 hereof; 

Purchase money indebtedness in non-Utility System property, in on arnoun& no! exceeding 
10% of Net Utility Plant; 

Restricted Rentals in  on aniount not to exceed 5% of Equity during any 12 consecutive 
calendar month period; 

Urisecurcd lease obligations incurred in the ordinary course of business except Restricted 
Rentals; 

(3) 

(4) 
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(5) 

(6) 

(7) 

PROVIDED. However, that thc Mortpgor may incur Permitted Dcbt without thc consent of the 
Morcpagce only SD long as there exists no Ewnt of Dcfault hereunder and there has been no 
continuing occurrence which with the passage of time and giving of noticc could become an Ewnl 
or Default hereunder. 

PROVIDED, FURTHER, by executing this Mortgage any consent of RUS that the Mongngor 
would othcrwise be required to obtain under this Section is hereby deemed to be given or waived 
by RUS by operation of law to the extent, but only to the extent, that to impose such a rcquirement 
of RUS consent would clearly violate existing Fcderal laws or government regulations. 

Preservation of Corporate Existence and Franchises: 

The Mortgagor will. so Iong as any Outstanding Notes exist, tnke or cause to be taken id1 such 
action as From time fo time may bc neccssary 10 preserve its corporate existence and to prescrve 
and renew all franchises, rights or way. easements, permits, and licenses now or hereaftci to be 
granted or upon i t  conferred the loss of which would have a material adverse affect on the 
Mortgagor's financial condition or business The Mortgagor will comply with all laws, ordinances, 
regulations, orders, decrees and other legal requiremcnts applicable to it or its property the 
violation of which could have a matcrial adverse affect on the Mortgagor's financial condition or 
business 

Unsecured indebtedness for borrowd money: 

Dcbt represcntcd hp dividends declared but iiot paid: and 

Subordinatcd Indebtedncss approved by each Mortgagee 

Section 3.09. 

Section 3.10. 1,imitations on Consolidations and ,Mergers: 

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

such consolidation. mcrger, conveyance or transfer shall be on such terms as shall fully 
preserve the lien and security hereof and the rizhts and powers of the Mortgagees 
hereunder; 

the entity formed by such consolidation or with which the Mortgagor is merged or the 
corporation which acquiies by conveyance or transfer the Mortgaged Property 
substantially as an entirety shall execute and deliver IO the Mortgagees 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; 

immediately after giving effect to such transaction, no default hereunder shall have 
occurred and be continuiirg: 

thc Mortgagor shall hove delivcred to the Mortgagees a certificate of its general manager 
or other officer, in form ond substance satisfactory to cach of the Mortgagees, which shall 
slate that such consolidation, merger, conveyance or transfer and such supplemental 
mortgage comply with chis subsection and that all conditions precedent herein provided 
for relatinp to such transaction have been complied with; 

Pngc 20 

Bonk: 1844 Page: 198 Page 21 of 47 
Book 1844, Page 178, F i l e  Niui!be 



(5) the blort$agor shall have delivcrcd to the MortZagees an opinion of counsel i n  form and 
substance satisfactory to each of the blortgagces; and 

the entity formed by such consolidation or with which the Mortgagor is merged or the 
corporation which acquires by conveyance or transfer thc Mortgaged Property 
substantially as an entirety shall be an entity .. 

(A) 

(6 )  

having Equity cqual lo at lcast 27% of irs Total Assets on a pro forma basis after 
giving effcct to such transaction. 

having a pro forma TIER of not less than 1.25 and a pro forma DSC of not lcss 
than 1 25 for cach of the two prcceding calendar years, and 

having Net Utility Plant cqual to or greater than 1 .O times its Total tong-Term 
Debt on a pro forma basis Upon any consolidation or meigcr or any 
coavcyance or transfer of the Mortgaged Property substaniially as an entirety in 
itccordancc with rhis subsection, the successor entity formed by such 
consolidation or with which the Mortgagor is merged or to which such 
conveyance or (ransfer is made shall succeed to, and be substituted for, and may 
exercise every right and power of. the Moltpgor under this Mortgage with the 
same effcct as if such successor entity had bccn named as the Mortgagor herein. 

(B) 

(C) 

Section 3.11. Limitations on Transfers of Property: 

The Mortgagor may not, except as provided in  Section 3.10 above, without the prior written 
approbal of each Mortgagee, sell, Icase or transfer m y  Mortgaged Pioperty to any other person or 
entity (including m y  subsidiary or affiliatc of the Mortgagor), unless 

( 1 )  Ibcre exists no Event of Defnult or occurrence which with the passing of time and the 
gibing of notice would be an Event of Default, 

fair market value is obtained for such propcny, 

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

the procecds of such sale, lease or transfer, less ordinary and reasonable expenses incjdenl 
to such transaction, are immediately 

(i) 

(ii) 

(2) 

(3) 

(4) 

applied as a prepayment of a11 Notes cqually and rabably, 

in the case of dispositions of equipmenl, materials or scrap, applied to the 
purchase of other property useful in thc Mortgagor's utility business, not 
ncccssarily of the same kind as the property disposed of, which shall forlhwith 
become subject to the Lien of the Mortgage, or 

applied to the acquisition or construction of utility plant. (iii) 

Section 3.12. Maintennnce of Mortgaged Property: 

(a) So long as the Mortgagor holds t i k  to the Mortgaged Properry, the Mortgagor will at all 
times majntain and preserve the Mortgaged Property which is used or trseful in  the 
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Morigagor's business and each and etery part and parcel thereof in  good repair, working 
order and condition. ordinary wcar and tear and acts of God cxcepted, and in compliance 
with Prudcnt Utility Practice mid in compliance with nlI  applicable laws, regulations and 
ordcrs, and will from time to time male all needed and proper repairs, renewals and 
replacements, and uscful and proper altcrations. additions. betterments and improvements, 
and will, suhject to contingencies beyond its rcasonable control, at all times use all 
rcasoriablc diligence to furnish thc consumers served by it through the Mortgaged 
Pioperty, or any part thereof, with an adequatc supply of electric power and energy. If 
any substantial part of the Mortgaged Property is leased by the Mortgagor to any othcr 
party, the lease agreement between the Mortgagor and the lessee shall obligate the lessee 
to comply with the provisions of subsections (a) and (h) of this Section in respect offhe 
lcased facilities and to permit the Mortgagor to operate thc leased facilities in the event of 
any failure by the lessee to so comply. 

If in the sole judgement of any Mortgagee, the Mortgaged Property i s  not being 
mainhined and rcpaired in accordance with paragraph (a) of this section, such Mortgagee 
may send to the Morlgagor a wriltcn report or needed improvements and the Mortgagor 
will upon receipt of such written report promptly undertake to accomplish such 
i niprovements 

The Mortgagor further agrees that upon reasonable written request of any Mortgagee, 
which rcqucsl together with the requests of any other Mortgagees shall be made no more 
fiequently than once evcry three years. the Mortgagor will supply promptly to each 
Mortgagee a certification (hercinafter called the "Engineer's Certification"), in form 
satisfactory to the requestor. prepared by a professional engineer, who shall be 
satisfactory to the Mortgagees, as to the condition of thc Mortgagcd Property. If in the 
sole judgment of any Mortgagee the Engineer's Certification discloses the need for 
improvements to the condition of the Mortgaged Property or any other operations of the 
Mortgagor, such Mortgagee may send to the Mortgagor written report of such 
impro\,erncnts and the Mortgagor will upon receipt of such written report promptly 
undertake to accomplish such of these improvements as are required by such Mortgagee. 

(b) 

(c) 

Section 3.13, Insurance; Restoration of Damaged Mortgaged Property: 

(a) The Mortgagor will take out, as the respective risks are incurred, and maintain the classcs 
and ilniounts of insurance in conformance with generally accepted utility industry 
standards for such classes and amounts of coverages of ut 
of the Mortgagor and consistent with Prudent Utility Practice. 

The foregoing tnsurance coverage shaII be obtained by means of bond and pohcy forms 
approved by regulatory authorities having jurisdiction, and, with respect to insurQnce 
upon any part of thc Mortgaged Property, shall provide that the insurance shall be payable 
to the Mortgagees as their interests may appear by mcnns of the standard mortgagee 
clause without contribution. Each policy or other contract for such insurance shall 
contain an agreement by the insurer that, notwithstanding any right of cancellation 
reserved to such insurer? such policy or contract shall continue in force for at least 30 
days after written notice to each Mortgagee of cancellation. 

In the evenc. of damage to or the destruction or loss of any portion of the Mortgaged 
Propcrty which is used or useful i n  the Mortgagor's business and which shall be covered 
by insurance, unless each Mortgagce shall othcrwisc agree, the Mortgagor shall replace or 
restore such damaged, destroyed or lost portion so that such Mortgaged Property shall be 
in substantially [he same condition as i t  was in  prior to such damage, desiruction or loss. 

es of rhe size and character 

(6) 

(c) 
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and shall apply the procceds of thc insurance for that purpose. The Mortgagor shall 
replace the lost pot tion of such Mortgaged Property or shall commence such restoration 
promptly after such damaze, destruction or loss shall have occurred and shall complete 
such rcplaccment or rcstoratian as cxpcditiously as practicablc, and shall pay ur cause to 
be paid out or the proceeds of such insurance all costs and expenses in connection 
therewith. 

Sums rccovercd under any policy or fidclity bond by the Mortgagor for a loss of funds 
adwnced under the Notcs or recovcrcd by any Mortgagce or any Noteholdcr for any loss 
under such policy or bond shall, unless applied as provided in  thc preccding paragraph, be 
used IO finance construction of utility plant sccurcd or to be securcd by this Mortgage, or 
unless otherwise dirccted by the Mortgagees. be applied to the prepayment of the Notes 
pro rata according IO the unpaid principal amounls thereof (such prepayments to be 
applied to such Notes and installments ihercof as may be designated by the respecrive 
Mortgagee at the time of any such prepayment), or be used to construct or acquire utility 
plant which will become part oi the Mortgaged Property. At the requesl 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 be designated hy such Mortgagee, and the 
Mortgagor hereby irrevocably appoints each Mortgagee as its agent to exercise such 
rights and remedies under such policy or bond 3s such Mortgagee may choose, and the 
Mortgagor shall pay all COSIS and rcasonabfe expcnses incurred by Ihe Mortzagee in 
connection with such cxercise. 

(d) 

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, bur shall not be obligated 
to. advance funds on behalf of [he 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 Property or under or pursuant to this Mortgage or any of the Loan 
Agreements, including without limitation. the payment of any insurance premiums or faxes and the 
satisfaction or discharge of any judgment or any Lien upon the Mortgaged Property or other 
property or assets of the Mortgagor; provided, however, that the making of any such advance by or 
through any Mortgagee shall not constitute a waiver by any Mortgagee of any Event of Default 
with respect to which such advance is made nor relieve the Mortgagor of any such Event of 
Default. The Mortgagor shall pay LO a Mortgagee upon demand all such advances made by such 
Mortgagee wid1 interest thereon at a rate equal to that on the Note having the highest interest rate 
but in no event shall such rate he in excess of thc maximum rate permitted by applicable law. All 
such advances shall he included in the obligations and secured by the security interest granted 
hcreunder. 

Time Extensions for Pnyment of Notes: 

Any Mortgagee may, at any time or times in  succcssion without notice to or thc consent of the 
Mortgagor, or any other Mortgagee, and upon such terms as such Mortgagee may prescribe, grant 
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 interest on any Note he[d 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 extension the 
Mortgagor will remain liable for the payment of such Note or indebtcdness to the same extent as 
though it had at the time of such extension consented thereto in writing. 

Section 3.15. 
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Section 3.16. Application of Proceeds from Condemnation: 

(a) In the event that the Mortgaged Property or any part thereof, shall be taken under the 
power of cminent domain, all ptocccds and avails thcrefroni may be uscd to finance 
construction of utility pl:int securcd or to be secured by this Mortgage. Any procecds not 
SO uscd shall forthwith ha applied by the Mortgagor: first. to [he ratable payment of any 
indebtedness secured by [his Mortgage other than principal of or interest on the Notes; 
second, to [lie ratable payment of intcrcst which shall have accrued on the Notes and be 
unpaid; third, to the ratable paymont of or o n  account of the unpaid principal of the Notes, 
to such jnsrallnients ihcrcof as may be designated by the respective Mortgagee at the time 
of any such payment; and fourth. thc balance shall be paid to whomsoever shall bc 
entitled thcrcto. 

If ariy part of the Mortgaged Property shall be fakcn by eminent domain, cncli Morfpgee 
shall release the property so taken from the Mortgaged Property and shall bc fully 
protccted in so doing upon being fmished with: 

( I )  

(b) 

A certificate of a duly authorized officer of the Mortgagor requesting such 
release, describing the property to be released and stating that such property has 
heen taken by eminent domain and that all conditions precedent herein providcd 
or relating to such release have bccn complicd with; and 

an opinion of counsel to the effect that such property has been lawfully taken by 
exercise of the right of eminent domain, that the award for such property so 
taken has becomc final and that all conditions precedent herein provided for 
relating to such release have been complied with. 

(2) 

Compliance with Loan Agreements; Notice of Amendments to and Defaults under Loan 
Agreements: 

The Mortgagor will observe and perform all of  the material covenants, agreements, terms and 
conditions contained in any Loan Ageement entered into in connection with the issuance of any of 
thc Notes. as from time to time amended. The Mortgagor will send promptly to each Mortgagee 
notice of any default by the Mortgagor under any Loan Agreement and notice of any amendment to 
any Loan Agreement. Upon request of any Mortgagee, the Mortgagor will furnish to such 
Mortgagee single copies of such Loan Agreements and amendments thereto as such Mortgagee 
may request. " 

Rights of Way, etc., Necessary in Business: 

Thc Mortgagor will usc its best cfforts to obtain all such rights of way, easements from landowners 
and releases from lienors as shall be necessary or advisable in the conducr of its business, and, if 
rcquested by any Mortgagee, dcliver to such Mortzagce evidence satisfactory to such Mortgagee 
of the obtaining of such rights of way. easements or rclcases. 

Limitations on Providing Free Electric Services: 

The Mortgagor will not furnish or supply or cause to bc furnished or supplied any electric power, 
energy or capacity free of charge to any person, firm or corporation, public or private, and the 
Mortgagor wilt enforce the payment of any and all amounts owning to the Mortgagor by reason of 
the ownership and operation of the LJtility System by discontinuing such use, output, capacity. or 
service, or by filing suit therefor within 90 days aRcr any such accounts are due, or by both such 
discontinuance and by filing suit. 

Section 3.17. 

Section 3.18. 

Section 3.19. 
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Secfion 3.20. Keeping Books; Inspection by Mortgagee: 

The Mortgagor will keep proper bouks, rccords and accounts, in wliicli full and correct entries 
shall he made of all dealings oi transactions of or in relation IO the Notcs and the Utility System, 
properties, business and affairs of the Mortgagor in accordance with thc Accounting Requirements 
Thc Mortgagor will at any and all times, upon thc written rcqucst otany Mortgagee and at the 
axpcnse of the Mortgagor. permit such Mortgagee by its representatives to inspect the Utility 
System and propcrties, books of account, rccords, reports and other papcis of the Mortgagor and to 
takc copies and extracts therefrom, and will afford and procure a reasonable opportunity to make 
;any such inspection, and the Mortgagor will fiirnish to each A4ortgagee any and 311 such 
informalion as such Mortgagee may request. with respect to the performance by the Mortgagor of 
its covenants under this Mortgage, the Notes and the Loan Agreements. 

Section 3.21. Maximum Debt Limit: 

Thc Notes ai any one time secured by this Mortgage sliall not i n  the aggregafe principal amount 
exceed the Maximum Dcbt Limit. 

Section 3.22. Authorization to File Finnncing Statements: 

Thc Mortgagor hereby irrevocably authorizes the Mortgagee at any time and from time to time to 
file in any jurisdiction any 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 the scope of Article 9 of the applicable UCC, or (ii) as being of an equal or 
lesser scopc or with greater detail, and 

Contain any other inforniation required by the applicable UCC for the sul'ficiency or filing 
office acceptance of any financing statement or amendment, including, but not limited to 
(i) whether the Mortgngor is hn organization, the type of organization and any 
organizational identification number issued to the Mortgagor, and (ii) in the case of a 
financing statement filed as a fixture filing, a sufficient description of real property to 
which the Mortgaged Property relates. The Mortgagor agrees to furtiish any such 
information to the Mortgagee promptly upon request. The Mortgagor also ratifies its 
authorization for the Murtpgee to have filed in any UCC jurisdiction any like initial 
financing statemcnts or amendments thcreto if filed prior to the date hereof. 

(b) 

ARTICLE IV 

EVENTS OF DEFAULT AND REMEDIES 

Section 4.01. Even& of Default: 

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

(a) default shall be madc in the payment of any installment of or on account of interest on or 
principal of(or premium, if any associated with) imy Note or Notes for more than five (5) 
Business Rays after the same shall be required to be made; 

default shall be made in the due observance or performance of any other of the covenants, 
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conditions or agreements on the part of the Mortgagor. in any of the Notes, Loan 
Agrcemcnts or in this h.lortga;e. and such default shall continue for a period of thirty (-10) 
days after written notice speciijing such dcfault and requiring tlie same to be remedied 
arid stating that such notice is a "Notice oTDefault" hcreunder sball have been given to 
the Mortgagor by any Mortgagee; PROVIDED. HOWEVER that i n  the case of a dcfault 
on the terms of a Note or Loan Agrccment of a particular Mortgagee, the "Notice of 
Derault" rcquircd under this par,igraph may only be $en by that Mortgagee; 

tlie Mortgagor slrall file a perition i n  bankruptcy or bc adjudicalcd a bankrupt or 
insolvent, or shall make an assignment for the benefit of its creditors, or shall consen[ to 
the appointment of a reccivcr of itself or of its property, or shall institute proceedings for 
its reorganization or proceedings instituted by others for its reorganization shall not be 
dismissed within sixty (60) days after t i le institution thereof; 

a recciver or liquidator of the Mortgagor or of any substantial portion of its property shall 
he appointed and the order appointing such receiver or liquidator shall 1101 be vacated 
within sixty (60) days after the entry thercof; 

the Mortgagor shall forfeit or otherwise be deprived of its corporate charter or franchises, 
permits, easements, or licenses requircd to carry on any mnterial portion of its business; 

a final judgment for an amount of more than $25,000 shall be cntered against the 
Morlgagor and shall rcmain unsatisfied or without a stay in respect thereof for a period of 
sixty (60) days; or, 

any material representation or warranty made by thc Mortgagor hciein, in the L.oan 
Agreements or in any certificate or financial statcment delivercd hereunder or thereunder 
sball prow to be false or misleading in any material respect at the time made. 

Section 4.02. Acceleration of Maturity; Rescission and Annulment: 

(a) If an Event of Default described in  Section 4.0l(a) has occuned and is continuing, any 
Mortgagee upon which such default has occurred may declare the principal of nll its 
Notes secured hereunder to be due and payable immediately by a notice in writing to the 
iMortgagor and to the other Mortgagees (failure ta provide said notice to nny olher 
Mortgngee shall not affect the validity of any acceleration of the Note or Notes by such 
Mortgagee), and upon such declnration, a11 unpaid principal (and premium, if any) and 
accrued interest so declared shall become due and payable immediately, anything 
contained herein or in any Note or Notes to the contrary notwithstanding. 

if any other Event of Default shall have occurred and be continuing, any Mortgagee may 
declare the principal of all its Notes secured hercundcr to be due and payable immediately 
by a notice in writing to the Mortgagor and to the other Mortgagees (failure to provide 
said notice io any other Mortgagee shall not affect the validity of any acceleration of the 
Note or Notes by such Mortgagee), and upon such declaration. all unpaid principal (and 
premium, if any) and accrued interest so declared shall hecome due nnd payable 
immediately, anything contained herein or in any Note or Notes to the contrary 
notwithstanding. 

IJpon receipt of actual knowledge of or any notice of acceleration by any Mortgagee. any 
other Mortgagee may declare the principal of all of i ts  Notes to be due nnd pnyable 

(b) 

(c) 
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inimediately by a notice in writing to thc Mortgagor and upon such declaration, all unpaid 
principal (and premium, if any) and accrued Interest so declaied shall bccome due and 
payablc immediately. anything contained hcrein 01 i n  any Note or Notes or Loan 
Agrcenicnts to the contrary notwithstanding. 

If after the unpaid principal ot (and premium, if any) and accrued interest on any of the 
Notes shall have been so dcclarcd to hc due and payahle, all paymcnts in rcspect of  
principal and interest which shall have bccomc due and payablc by the terms of such Note 
or Notes (other than amounts due as a result of the accclcration of the Notes) shall be paid 
to the respective Mortgagees, and ( i )  all other defaults under thc Loan Agrccments, the 
Notes and this Mortgnge shall have been made good or cured to the satisfaction of the 
Mortgagees represcnting at least 90% of the aggregate unpaid principal balance of all of 
the Notes then outstanding, (ii) procccdings to forcclose the lien of this Mortgage have 
not hecn commenced, and (iii) all reasonable expenses paid or incurred by the 
Mortgagees in connection with the accclcration shall have been paid to the respective 
Mortgagees, then in every such case such Mortgagees rcpresenting at lcast 8 0 9  of the 
aggregate unpaid principal balance of all of the Notes then outstanding may by written 
notice to the Mortgagor, for purposes of this Mortgage, annul such declaration and waive 
such default and the consequences thereof, but no such waiver shall cxtend to or arfccl 
any subsequent default or impair any right consequent thereon. 

(d) 

Section 4.03. Remedies of Mortgagees: 

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

(a) take immediate possession of the Mortgaged Property, collect and reccive all credits, 
outstanding accounts and bills receivable of the Mortgagor and all rents, income, 
revenues, proceeds and profits pertaining to or arising from the Mortgagcd Properly, or 
any part thereof, whether then past due or accruing thereafter, and issue binding receipts 
therefor; and manage, control and operate the Mortgaged Property as fully as the 
hlortgagor might do  if in possession thereof, including, without limitation, the making of 
all repairs or replacements deemed necessary or advisable by such Mortgagee in 
possession; 

proceed to protect and enforce the rights of all of the Mortgagees by suits or actions in 
equity or at law in  any court or courts of competent jurisdiction, whethcr for specific 
performance of any covenant or any agreement contained hcrein or in aid of the execution 
of any power hcrein granted or for the foreclosure hereof or hereunder or for the sale of 
the Mortgaged Property, or any pan thereof, or to collect the debts hereby secured or for 
the enforcement of such other or additional appropriate legal or cquitablc remedies as 
may be deemed ncccssary or advisable to protect and enforce the tights and remedies 
hcrein panted or conferred, and in the event of the institution of any such action or suit 
the Mortgagee instituting such action or suit shall have the right to have appointed a 
receiver of the Mortgaged Property and of all proceeds, rents, income, revenues and 
profits pertaining hereto or arising therefrom, whethcr then past due or accruing after the 
appointment of such recciver, derived, received or had from the time of the 
commencement of such suit or action, and such receiver shall have all the usual powers 
and duties of rcceivcrs in like and similar cases, to the fullest extent permitted by law, and 
if application shall be made for the appointment of a receiver 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. 

(c) scll or cause to t e  sold all and singular the Mortgaged Property or any part thercof, and 
all risht. tiilc, intercst. claim and demand of thc Mortpapor therein or thereto, at public 
auction a l  such place in  any count) (or its equivalent locality) in which the propcrry to be 
sold, or any part thereof, is located, at such rime and upon such tcrms as may he specified 
in a notice of sale, which shall state rhe time when and the place where the saie is to be 
held shall contain a bricf gencral description of the property to be sold, and shall be 
given by mailing a copy thereof to the Mortgapor at Ietasr fifteen (15) days prior to thc 
date fixed for such sale and by publishing thc same once in each week for two successive 
cdendar wccks prior to the date of such sale in a iiewspaper of general circulation 
published in said locality or, if no such newspaper is published in such locality. in a 
ncwspnper of general circulation in  such locality. the first such publication LO be not less 
thdn  fifteen (15) days nor more rhan thirty (30) days prior to the dale fixed for such sale. 
Any sale to be made under this subparagraph (c) of this Section 4.01 may be adjourned 
from t h e  to timc by announcement at the time and place appointed for such sale or for 
such adjourncd salc or sales, and without further notice or publication the sale may be had 
at the lime and place to which the same shall be adjourned; provided, however, that in the 
event annther or diffcient notice of sale or anothcr or different manner of conducting the 
same shall be requircd by low the notice of sale shall be given or [he sale be conducted, as 
the case may be, in accordance with the applicable provisions or law. The expense 
incurred by any Mortgagce (including, hut not limited to. receiver's fees, counsel fees, 
cost of advortisement and agents' compensntion) in the exercise of any of the remedies 
provided in this Mortgage shall be secured by this Mortgage. 

In the event that a Mortgagee proceeds to enforce remedics under this Section. any other 
Mortgagee may.join it1 such proceedings. In the event that the Mortgagees are iiot in  
agrccment with the mcthod or manner of enforcement chosen by any other Mortgagee, the 
Mortgagees representing a majority of the aggrcgate unpaid principal balance on the then 
outstanding Notes may direct [he 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 rights or thc enforcement of any remedies 
herein provided after the payment or provision for the payment of any and all costs and expenses 
in connection with the exercise of such rights or the enforcement of such remedies shall be applied 
first. to the ramble payment of indebtedness hereby secured othcr than the principal of or interest 
on the Notcs; 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 01 on account of the unpaid principal of the 
Notcs; and the balance. if any, shall be paid to whomsoevcr shall be cntltled thereto. 

Remedies Cumulative; No Election: 

Every right or remcdy herein confened upon or rcserved to the Mortgagees or to the Noteholdcrs 
shall be cumulative and shall be in addition to every other right and remcdy given hereunder of 
now or hercafter existing at law, or in  equity, or by statute. The pursuit of any right or rcrnedy 
shall not he construed as an clection. 

Waiver of Appraisement Rights; Marshaling of Assets Not Required: 

The Mortgagor, for itself and all who may claim through or under it, covenants that i t  will not at 
any lime insist upon or plead. or in any manner whatever claim, or bike the bcnefit or advantage of, 
any appraisement, valuation, stay, extcnsion or redemption laws now or hercafter in force in any 
locality where any of the Mortgaged Property may be situated. in  order to prevent, delay or hinder 
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the enforcement or foreclosure of this hfortgage. or tlie absolute sale of the Mortgaged Property, or 
any part thereof. or thc final and absolutc putring into posscssion thcrcof, inimedialely after such 
snle. of thc purchaser or purchasers thcrcat, and the Mortgagor. for itself and all who may claim 
through or under it, hereby rvaiws the benefit of all such laws unless such waiver shall be 
fotbiddcn by law. Under no circumstances shail thcrc be any marshaling of asscts upon any 
fotcclosure or to other enforccment of this Morrpge. 

Section 4.07. Notice of Default: 

The Mortgagor covenants that i t  will give immediate writtcn notice to each Moitgagee of thc 
occurrence of any Evcnt of Dcfault or in  the event that any right or rcmedy described in Scctions 
4.02 and 4.03 hereof is exercised or enfoiccd or any action is taken to exercise or enforce any such 
right or remedy. 

ARTICLE V 

POSSESSION UNTIL DEFAULT-DEFEASANCE CLAUSE 

Section 5.01. Possession Until Default: 

Until some one or more of the Events of Default shall have happened, the Mortgagor shall be 
suffered and permitted to retain actual possession of the Mongaged Property, and to mannge, 
operate and use the same and any par1 thercof, with the rights and franchises appertaining thereto, 
and to collect, receive, take, use and enjoy the rente, revenues, issues, earnings, income, proceeds, 
producfs and profits thereof or therefrom, subject to the provisions of this Mortgage. 

Section 5.02. Defeassnce: 

If the Mortgagor shall pay or cause to be paid the whole amount of the principal of (and premium, 
if any) and inkiest on the Notes at the times and in the manner therein provided, and shall also pay 
or cause to be paid all other sums payable by the Mortgagor hereunder or under any Loan 
Agreement and shall kcep and perform, all covenants herein required to be kept and performed by 
it, then and in that case. a11 property, rights and intercst hcrehy conveyed or assigned or pledged 
shall revert to the MorLgagor and the estate, right, titlc and interest of the Mortgagee so paid shall 
thereupon C C P S ~ .  determine and become void and such Mortgagee, in such case, on written demand 
of tlie Mortgayor but at the Morigagor's cost and expense. shall enter satisfaction of the Mortgage 
upon the record. In any event, each Mortgagee, upon payment in full to such Mortgagee by the 
Mortgagor of all principal of (and premium, if any) and interest on any Note held by such 
Mortyagee and the paymen1 and discharge by the Mortgagor or all charges due to such Mortgagee 
hereunder or under any Loan Agreement, shall execute and deliver to the Mortgagor such 
instrument ofsatisfaction, dischargc or release as shall be required by law in the circumstances. 

Section 5.03. Special Defeasance: 

Other than my Notes excluded by [he 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 dcfcased with 
respect to any Note for which it has deposited or caused to be deposited in trust solely for the 
purpose an amount sufficient to pay and discharge the entire indebtedness on such Note for 
principal (and premium. if any) and interest to the date of maturity thereof; PROVIDED, 
HOWEVER. that depository serving as trustee for such V U S ~  must first be accepted i15 such by the 
Mortgagee whose Notes are bring defeased under this section. In such cvcnt, such a Note will no 
longer be considered to be an Outstanding Notc for p~irposcs of this Mortgage and the Mortgagee 
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shall cxeccife and deliver IO thc Mort,oagor such instrument of satisfaction. discharge or release as 
shall be required by law in  Ihc circunistances. 

Section 6.01. 

Section 6.02. 

Section 6.03. 

Section 6.04. 

Section 6.05. 

ARTICLE V I  

XIISCELLANEOUS 

Property Deemed Real Property: 

It is hereby declared to be the intention of the Mortgagor that any electric generating plant or 
plants and facilities and d l  electric transmission and distribution lines, or other Electric System or 
Utility System facilities, ernbraced in the Mortgaged Property, including (withoui limitation) all 
rights of way and easements granced or given to the Mortgagor or obtained by it  to use real 
property in connection with the construction, operation or maintenance of such plant, lines, 
facilities or systems. and all other property physically attached to any of the foregoing, shall be 
deemed to he real property. 

Mortgage to Bind and Benefit Successors and Assigns: 

All of the covenanls, stipulations, promises, undertakings and agreements herein contained hy or 
on behalf of the Mortgagor shall bind its successors and assigns. wherher so SpCCified or not, and 
all titles, rights and remedies hereby granted to or confcrred upon the Mortgagees shall pass to and 
inure to the benefit of the successors and assigns of the Mortgagees and shall be decmcd to be 
granted or conferred for the ratable benefit and security of all who shall from time to time be a 
Mortgagee. The Mortgagor hereby agrees to execute such consents, acknowledgments and other 
instniments as may be reasonably requested by any Mortgagee in connection wilh the assignment, 
transfer. mortgage, hypothecation or pledge of the rights or interests of such Mortgagee hereunder 
or under the Notes or in  and to any of the Mortgaged Property. 

Headings: 

The descriptive headings of the various articles and sections of this Mortgage and also the table of 
contents were formulated and inserted for convenience onIy and shall not be deemed to affect the 
meaning or construction of any of the provisions hereof. 

Severability Clause: 

In case any provision of this Uortgage or in the Notes or in the Loan Agreements shall be invalid 
or unenforceable, the validity. legality and enforceability of the remaining provisions thereof shall 
not in any way be affected or impaired, nor, nor shall any invalidity or unenforceability as to any 
Mortgagee hereunder affect or impair the rights hereunder of any other Morcgagee. 

Mortgage Deemed Security Agreement: 

To the extent that any of the property described or referred to in this Mortgage is governed by the 
provisions of the UCC this Mortgage is hereby deemed a "security agreement" under the UCC, 
and, if so clectcd by any Mortgagee, o "financing statement" under the UCC for said security 
agreement. The mailing addresses of the Mortgagor as debtor, and the Mortgagces as secured 
parties are as set forth in Schedule "A" hereof I f  any Mortgagee so directs the Mortgagor to do 
so? the Mortgagor shall file as a financing statement under the UCC for said seciirity agreement 
and for the benefit of all of the Mortgagees, an instrument other than this Mortgage. In such case, 
the instrument to bc filed shall be in a form customarily accepted by the filing office as a financing 
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statement. PROCEEDS OF COL.LATERAL ARE COVERED HEREBY. Thc Mozt,oagor is a n  
organization of the type and organizcd in the jurisdiction set forth on the first page hereof The 
cover page hereof accurately sets forth the Ivlortgagor's organizational identification number or 
accurcitely stales that the Mortgagor has none. 

Secfion 6.06. Indemnification by Mortgagor of Mortgagees: 

The klortgagor agrees to indcmnify and save harmless each Mortgagee against m y  liability or 
damages which any of them may incur or susiain in the cxcrcisc and performance of their rightful 
powers and dutics hcrcunder For such reimbursement and indemnity, each Mortgagee shall be 
sccurcd under this Morlpge in the same manner as the Notes and all such reimbursements for 
expense or damage shall be paid to the Mortgagee incurring or suffering the same with intacst at 
the rate specified in  Section 3. I4 hereof. The Mortgagor's obligation to indemnity !he Mortgagees 
under this section and under Section 3 OS shall survive the satisfaction of the Notes, the 
reconveyance or foreclosure of this klortgqe, the acceptance of  a deed in lieu of forcclosure, or 
any transfer or abandonment of the Mortgaged Property. 

IN WITNESS WHEREOF, NOLIN RLJRAL ELECTRIC COOPERATIVE CORPORATION, as 
Mortgagor, has caused this Restated Mortgage and Securicy Agreement to be signed in its name and ils corporate 
seal to be hereunto affixed and attested by its officers thereunto duly authorized, UNITED STATES OF AMERICA, 
as Mortgagee and NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION, as Mortgagee, 
have cach caused this Restated Mortgage and Security Agreement to be signed in their respective names by duly 
authorized pcrsons, all as of this day and year first above written 

NOLIN RURAL ELECTRIC COOPERATIVE CORPORATION 

(Seal) 

Attest: 

Executed by the Mortgagor 
in  the presence of ~ 
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UNITED STATES OF AMERICA 

h t i n g  Administrator 
of the 

Rural Uhlitics Service 

Executed by United States of America, 

Robbin S. Griffin 

Witnesses 
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COMMONWEALTH OF KENTUCKY ) 
) ss 

COlJNTY OF If&+ h:* ) 

, a Notary Public in and for the County and 

pcrsonally known to me to be the Chairman of Nolin Rural Electric Cooperative Corporation, a corporation or the 
Commonwealth of Kentucky, and to mc known LO be the identical pcrson whose namc is as Chairman of said 
corporation, subscribed to the foregoiiig instrument, appeared beforc me this day in person and produced the 
forcgoing iiistrumeiit to me in  the County aforcsaid and acknowledged that as such Chairman he signed the foregoing 
instrument pursuant to authority given by the board of dircctors of said corporation as his free and voluntary act and 
deed and as the Free and voluntnry act and deed of said corporation for thc uses and purposes thcrcin sef forth and 
[hat the seal affixed ro fhe foregoing insfrumen1 is the coiporate seal of said corporation. 

Commonwealth aforesaid, do hcreby ccrtrfj (hat e. (3po,40 

Given under my hand this 9 e dny of /Aset , 2 0 0 7  
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DISTRICT OF COL.UIMBIA ss 

On this $ day of , personally appcared before mc p,G.t; ,'4 
, who, being duly sworn, did say that he is the Administraio o 

ihe Rural Utilities Service, an agency of the Unitcd Stales of Ameiica, and ucknoulcdgcd to me that, acting under a 
delegation of authority duly given and evidenced by law and presently in  cffcct. he executed said instrument as the 
act and deed of the United States of America for the uses and purposes tlicrein mentioned. 

James la. Newby 

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

Notary Public 

(Notarial Seal) Wiilian A. Frost 
Notary PuLic, Oisirict o i  Golumbia 
My Commission Expires 04-14-2011 

My commission cxpires: 
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NATIONAL RIJRAL IJTILITIES COOPERATIVE 
FINANCE CORPORATION 

v 
Assistant Secretary-Treasurer 

Assistant Secretary-Treasurer 

Executed by the above-named, bfortgagee, in the 

Scott Sutphin 

mer Arshad 

COMMONWEAL,TH OF VIRGINIA 

COUNTY OF FAIRFAX , 

Onthis 2 c)& - dayof &h.AiiCWy , 20 fi , before me appeared 
f t(>;,:cQ(> , to me personally known, who, betng by me 

duly sworn, did say tha~h~i?de"@.SfSTANT SECRETARY-TREASURER of the National Rural Utilities 
Cooperative Finance Corporation, and that the seal affixed to the foregoing instrument is the corporate seal of said 
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 acknowledged said instrument to be the free act and 
deed of said corporation. 

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

r 

\kJvn.&ux 3 ,  > ?-x.mhud 
Notary Public Y 

(Notarial Seal) 
Nolary Zublic 

Comrnonvieolln of Virginla 
71i0111 

My commission expires: . 

Book: 1844 Page: 213 Page 36 of 47 

Book 1844, Page 178, File Number 



SCHEDULE A: Part One 

1 I 

2. 

3 

The Maximum llcbt Limit referred to in Section 1 01 is $200,000,000.00 

The skate rcfened to in  Section 1.04 is Kentucky 

Thc addresses of the parries referred to i n  Scctions 1 05 and 6.05 are as follows: 

As to rhc Mortgagor: 

Nolin Rural Elcctric Cooperative Corporation 
41 1 Ring Road 
Elizabethtown, Kentucky 42701 

As to the Mortgagees: 

Rural Utilities Scrvice 
United States Department of Agriculture 
Washington. DC 20250- I500 

National Rural Utilities 
Cooperative Finance Corporation 
2201 Cooperative Way 
Herndon, Virginia 20171-1025 

4.. The Original Mortgage ns referred to in the first WHEREAS clause above is more particularly described as 
follows: 

Instrument Title Instrument Date 

Restated Mortgage and Security Agreement May I ,  1997 

Supplemental Mortgage March 1 ,  2002 

Supplemental Mortgage April 1,2004 
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5 The outstanding secured ohligations of the Mortgqor rcfcmd to in the fourth WHEREAS clausc above are 
widcnced by the Original Notes dzscrihcd below: 

ORIGINAL, NOTES issued to the Government' 

- Lom 
Desiznation 
I \ D ~  
AC6 
AE6 I 

AG8" 
AH8' 
AKB' 
AM4 
AM44 
AN8* 

AF6 I 

Face Anioiin~ 
92 000,000 00 
92.360,OOO 00 
U;l,J80.000 00 
5461 3.000 00 
S 1.897 000 00 
$5, I66 000 00 
56,949.000 00 

5 10,067.000 00 
S I2,26 1,000 00 
s10,720,000 00 

Date 
2 0 x c  1991 
10 scp  1992 
13 Jul 1995 

I Map 1997 
1 Feb 1999 

I Mar 2002 
1 Apr 2004 
3 JuI 2006 

2 Feb 2009 

I Sep 1999 

- Final 
Maturity 
31 Dcc 2025 
I O  Sep 7027 
13 Jul 2030 

I May 2032 
7 1  Dec 2013 
31 Dec 2033 
3 I Dec 2036 

1 Apr 2079 
3 Jul2039 

31 Dcc 2043 

5.00 
V 
V 
V 
V 
V 
V 
V 
V 

'"Government" as used in  this listing refers to the United States of Amcrica acting through the 
Admiiiisuaror 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 RIJS or REA has guaranteed 
as to payment arc also described in this listing as being issued to the Go>ernment. Such guaranteed Notes are 
typically issued to the Federal Financing Bank (FFB), an instrumentality of the United States Department of 
Treasury, and held by RUS, but may also be issued to non-governmental entities. 

2V=variable interest rate calculated by RIJS pursuant to title 7 of the Code of Federal Regulations or by the 
Secretary of Treasury CFC=an interest rate which may be fixed or variable from time to time as providrld in the 
CFC Loan Ayeement pertaining to a loan which has been made by CFC and guaranteed by RIIS. CoBank=an 
interest rate which may be fixed or variable from time to time as provided in the CoBank Loan Agreement pertaining 
to a loan which has been made by CoBank and guaranteed by RUS. 

'In addition to this note which the Mortgagor has issued to FFB. the Mortgagor has also issued a 
corresponding promissory note to RUS designated as the certain "Rcimbursemcnt Note" hearing even date therewith. 
Such Reimbursement Note is payable to thc Government on demand and evidences the Mortgagor's obligation 
immediately to repay RUS. any payment which RUS may make pursuant to the RUS guarantee of such FFB nole, 
together with interest, expenses and penalties (all as described in such Reimbursement Note). Such Reimbursement 
Nore is an "ORIGINAL NOTE issued to the Government" for purposes of this Part One of Schedule A and this 
Mortgage and is entitled to all of the benefits and security of this Mortgage. 

"See footnote 3 in this Schedule A 

'See footnote 3 in this Schcdulc A 

%e footnote 3 in  this Schcdule A. 
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SCHEDULE A: Part Two 

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

ORIGINAL NOTES issued t e r n  
CFC Loan 

Desianatiori 

KYO51-WOO5 

KY051-C-9008 

ICY05 1-C-90 10 

KY05 1-C-9012 

KY051-C-9014 

KYO51-C- 9019 

KYO5 1-C-9022 

KYOS 1-C-9023 

KY05 1 -C-9024 

KY051-C-9025 

KY05 1-A-9028 

KY051-A-9029 

Face Amount of 
- Note 

%I35,000 00 

$13 5,000.OO 

5375,000 00 

$375,000 00 

$920,000 00 

$924,000 00 

$520,000 00 

$1,031,633 00 

$1,492,000 00 

$1,977,000 00 

$35,000,000.00 

$4,111,770.00 

CFC SCHEDA 
KY051-M-AN8 (MCGHEEM) 
127426-1 
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Note Date 

04/l 6/1974 

01/17/1975 

02/24/1976 

03/01/1977 

03/27/1978 

11/05/1980 

06/09/1983 
(substituted 
08/06/19 87) 
09/10/1992 

0711 311 995 

05/01/1997 

05/08/2003 

10/09/2003 

Msturitv Date 

04/16/2009 

01/17/2010 

02/24/2011 

03101/2012 

03/27/20 13 

1 1 /05/20 1 5 

06/09/2018 

09/10/2027 

07/13/2030 

05/01/2032 

05/08/2018 

10/09/2018 



SCBEDUL,E B 

Property Schedule 

The fee and Ieaschold interests in real property referred to in Subclause A of Gianting Clause First 
arc described on the attached pages designated I through 1 of this Schedule B. 

The rccoiding jurisdictions referred to in  Subclause B of Granting Clause First are: the Counties or 
Breckinridge, Grayson, Green. Hardin, Hart, LaRuc, Meadc. and Taylor in the Commonwealth of Kentucky. 

The contiacts rcferred to in Subclausc C of Granting Clause First include without limitation the 
Wholesale Power Contract, dated as of October I ,  1964: between the Mortgagor and East ICentucy Power 
Cooperative, Inc. 
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1. A certain tract of land was deeded on January 1 1, 1993 to Nolin Rural Electric 
Cooperative Corporation by Ten Foster kdams and Theresa Mane Adams, his 
wife, and was recorded on January 11, 1993, in the office of the Clerk ofthe 
County Court of Hardin in the state of Kentucky in Deed Book 751 on pages 
709- 712. 

2 A certain tract of land was deeded OR April 8, 1993 to Nolin Rural Electric 
Cooperative Corporation by Elizabethtown Industrial Foundation, Inc , a 
Kentucky-Non-Profit Corporation, and was recorded on April 8, 1993, iil the 
office of the Clerk of the County Court of  Hardin in the state of Kentucky in 
Deed Book 757 on pages 521-523 

A certain tract of land was deeded on September 7,2000 to N o h  Rural Electric 
Cooperative Corporation by Kentucky LJtiiIities Company, a Kentucky 
corporation, and was recorded on September 7,2000, in the office ofthe Clerk 
of the County Couii of Haidin in the state of Kentucky in Deed Book 975 on 
page 722 

3 

I 
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SCHEDULE C 
Excepted Property 

None 
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Exhibit A 

Manager's Certificate 

MANAGERS CERTIFICATE REQUIRED UNDER MORTGAGE SECTION 2.0 1 FOR ADDITIONAL NOTES 

On behalf of __. Nmfe ofBortower (the "Borrower"). 

3 

4 

5. 

6. 

I "--hereby certify as follows: 

I am the Manager of the Borrower and liave bcen duly authorized to deliver this certificate in 
connection with the Additional Note or Notes to be issued on or about - 
Sietted 

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 both would become an Evcnt of Default has occurred and is 
continuing. 

Thc Additional Notes described in paragraph 1 are lor [he purpose of funding Property Additions 
being constructed, acquired, procured or replaced that are or will become part of the Borrower's 
Utility System. 

The Property Additions refexred to in  paragraph 3 are Eligible Property Additions, Le. Property 
Additions acquired or whose construction was completed not more than 5 years prior to the 
issuance of additional Notcs and Property Additions acquired or whose construction is started 
and/or 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 are issued 

Dare A'orel.5) are To be 
pursuant to Section 2 01 of  the Mortgage dated 

I have reviewed the certificate of [he Independent certified public accountanl also being delivered 
to each oi the Mortgagees pursuant to Section 2.01 in connection with the aforesaid Additional 
Note or Notes and concur with the conclusions expressed therein. 

Capitalized terms that are used in this certificate but are not defined herein have the meanings 
defined in the Mortgage. 

SAMPLE - NOT FOR EXECUTION 
Signed Date 

Name 

__-_____ ____-_I___ 

Title 

Name and Address of Borrower: 
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Exhibit B 

Form of Sirpplernental Mortgage 

Supplemental Mortgage and Security Agrcement. dated as of , (hercinafter sometimes 
-- called this "Supplemental Mortgage") is made by and among 

(hereinafter called the "Mortgagor")! a corporation existing under the laws oi' the State of . and the 
UNITED STATES OF AMERICA acting by and through the Administrator of the Rural Utilities Service 
(hereinafter called the "Government"), (Supplemental Lcnder) (hercinafter called ._ 
- 1: a .-- . and intendcd to confer rights and 
benefits on both the Governmcnt and - -- and -- in 
accordance with this Supplemental Mortgage and the Original Mortgagc (hereinafter defined) (the Government and 
the Supplemental Lenders being hereinafter sometimes collectively referred to as the "Mortgagees") 

existing under the laws of _I_ 

Recitals 

Whereas, the Mortgagor, the Government and arc parties to that certain 
Restated Mortgage and Sccurity Agreement (the "Original Mortgage" as identificd in Schedule "A" of this 
Supplemental Mortgagej originally entered into between the Mortgagor, the Government acting by and through the 
Administrator of the Rural Utilities Servicc (hereinafter called "RUS"). and ; and 

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

Whereas. the Mortgagor deems i t  necessary to borrow money for its corporare purposes and to 
issue its promissory notes and other debt obligations therefor, and to mortgage and pledge its property hcreinafter 
described or mentioned to secure the payment of the same, and to cnter into this Supplemental Mortgage pursuant to 
which all secured debt of the Mortgagor hereunder shall be secured on parity, and to add as a 
Mortgagee and secured party hereunder and undcr the Existing Mortgage (the Supplemental h4ortgage and the 
Existing Mortgage, hereinaftcr sometimes collectively referred to the "Mortgage"); and 

Whcreas. all of the Mortgagor's Outstanding Notes listed in Schedule "A" hereto is secured pari 
passu by the Existing Mol [gage for the benefit 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 from timc to time to 
cvidence that such obligations are entitled to the security of the Existing Mortgage and to add additional Mortgagees; 
and 

Whereas, by their execution and delivery of this Supplemental Mortgage the parties hereto do 
hereby secure the Additional Notes listed in Schedule " A  pari passu with the Outstanding Notes undcr the Existing 
Mortgage {and do hereby add as a Mortgagee and a secured party under thc Existing Mortgage): arid 

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

Now. Therefore, This Supplemental Mortgagc Witnesseth: That to secure the payment of the 
principal of (and premium, if any) and interest on all Notes issued hereunder according to their tenor and efrcct, and 
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the pcrformance of all provisions therein and herein contained, and in  consideration of the covenants herein 
contained and the purchase or guarantcc of Notes by the guarantors or holders thereof. the Mortgagor has mortgaged, 
pledged and granted a continuing security interest in, and by these presents does heicby grant, bargain, sell, alienate, 
remise, release, convey, assign, transfer, hypothecate, pledge, set over and confirm, pledge and grant a continuing 
security interest in for the purposes hereinafter expressed, unto the Mortgagees all property, rights, privileges and 
franchises of the Mortgagor of every kind and description, real, personal or mixed. tangible and intangible, of the 
kind or nature specifically mentioned herein or any other kind or nature, except any Excepted Property set forth on 
Schedule "C" hereof owned or hereafter acquired by the Mortgagor (by purchase, consolidation, meiger, donation, 
construction, erection or in  any other way) wherever located, including (without limitation) all and singular the 
following: 

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

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

B 

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

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

I .  All capitalized terms not defincd herein shall have the meaning givcn in Article I of the Existing 
Mortgage. 

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

The Maximum Debt Limit for the Mortgage shall bc as set forth in Schedule " A '  heieto. 

2. 

3. 

In Witness Whereof. as Mortgagor 

[ACKNOWL.EDC;MENTS] 

SAMPLE - NOT FQR EXECUTION 
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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 WHEREAS clausc above is more particularly 
described as follows: --” 

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

The Additional Notes describcd in the sixth WHEREAS clause above are more particularly 
described as follows: 
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Supplemental Rlortgage Schedule B 

Property Schedule 

The fec and leasehold interests in real property rcferted to i n  clause A of the Granting Clause are 
described on the attached pages designated through of tliis Schedulc B 

1,Kenneth L Tabb, County Clerk of 
Hardin County, Kentucky, hereby certify 
that the foregoing instrument has been 
duly recorded in my offlce. 
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