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preserve and protecr the rights of all of the Mortgagees and Noteholders hereunder, or 
stating that, in the opinion of such Counsel, no such action is necessary to make the lien 
effective; and 

(2) during the month of January in each year following the fust anniversary of the date of 
this Mortgage, an Opinion of Counsel, dated on or about the date of delivery, either 
stating that, in the opinion of such Counsel, such action bas been taken with respect to 
the recording, registering, filing, re-recording, re-registering and re-filing of this 
instrument and of all Supplemental Mortgages, fmancing statements, continuation 
statements or other instruments ·of further assurances as is necessary to maintain the lien 
of this Mortgage ·(including the lien on any property acquired by the Mortgagor after the 
execution and delivery of this instrument and owned by the Mortgagor at the end of 
preceding calend11.r year) and reciting the details of such action or referring to prior 
Opinions of Counsel in which such details are given, and stating that all fmancing 
statements and continuation statements have been executed and filed that are necessary 
to fully preserve and protect the rights of all of the Mortgagees and Noteholders 
hereunder, or stating that, in the opinion of such Counsel, no such action is to 
maintain such lien. 

Requirements and Indemnity: 

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

(b) The Mortgagor shall defend, indemnify, and bold harmless each Mortgagee, its successors 
and assigns, from and against any and all liabilities, losses, damages, costs, expenses 
(including but not limited to reasonable attorneys' fees and expenses), causes of actions, 
administrative proceedings, suits, claims, demands, or judgments of any nature arising out 
of or in connection with any matter related to the Mortgage Property and any 
Environmental Law, including but not limited to: 

(c) 

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

(2) 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 
department or agency (other than RUS) exercising its authority to enforce any 
Environmental Law; and · 

(3) any lien or claim imposed under any pnviromnental Law related to 
clause (1). 

Within 10 (ten) business days after receiving knowledge of any.liability, losses, damages, 
costs, expenses (including but not limited to reasonable attor:neys' fees and expenses), 
cause of action. administrative suit, claim, demand, judgment, lien. reportable 
event including but not to the .release of a hazardous substance, or potential or 
actual violation or non-compliance arising out of or in cormection with the Mortgaged 
Property and any Environmental Law, the Mortgagor shall each Mortgagee with 
written notice 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 to remedy, 
cure, defend, or otherwise affirmatively respond to the matter. 
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Payment ofTaxes: 

The Mortgagor will pay or cause to be paid as they become due and payable all taxes, assessments 
and other governmental charges lawfully levied or assessed or imposed upon the Mortgaged 
Property or any part thereof or upon any income therefrom, and also (to the extent that such 
payment will not be contrary to any applicable laws) all taxes, assessments and other governmentl\l 
charges lawfully levied, assessed or imposed upon the lien or interest of the Noteholders or of the 
Mortgagees in the Mortgaged Property, so that (to the extent aforesaid) the lien of this Mortgage 
shall at all times be wholly preserved.at the cost of the Mortgagor and without expense to the 
Mortgagees or the Noteholders; PROVIDED, HOWEVER, that the Mortgagor shall not be 
required to pay and discharge or cause to be paid and discharged any such tax, assessment or 
governmental charge to the extent that the amoUl_lt, applicability or validity the1eof shall currently 
be contested in good faith by appropriate proceedings and the Mortgagor shall have established 
and shall maintain adequate reserves on its books for the payment of the same. 

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

The Mortgagor is authorized under its articles of incorporation and bylaws (or ~ode of regulations) 
and all applicable laws and by corporate action to execute and deliver the Notes, any Additional 
Notes, the Loan Agreements and this Mortgage·. The Notes, the LQan Agreemwts and this 
Mortgage are, and any Additional Notes and Loan Agreements when executed and delivered will 
be, the valid and enforceable obligations of the Mortgagor in accordance with their respective 
~~. . 

Restrictions on Further Encumbrances on Property: 

Except to secure Additional Notes, the Mortgagor will not, without the prior w.jtten consent of 
each Mortgagee, create or incur or suffer or pennit 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 Pennitted Encumbran~es. Subject to the 
provisiQns of Section 3.08, or unless approved by each of the Mortgagees, the Mortgagor will 
purchase all materials, equipment and replacements to be incorporated in or usl!d in connection 
with the Mortgaged Property outright and not subject to any conditional sales agreement, cbattei 
mortgage, bailment, lease or other agreement reserving to the seller any right, title or Lien. 

Restrictions On Additional Permitted Debt: 

The Mortgagor shall not incur, asswne, gilarantee or otherwise become liable i1 respect of any 
debt for borrowed money and Restricted Rentals (including ·subordinated Debt) other than the 
following: ("Permitted Debt") 

(1) 

(2) 

(3) 

(4) 

Additional Notes issued in compliance with Article II hereof; 

Purchase money indebtedness in non-Utility System property, in an :unount not exceeding 
10% ofNet Utility Plant; · 

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

Unsecured lease obligationS incurred in the ordinary course of busine!;s except Restricted 
Rentals; 
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(5) Unsecured indebtedness for borrowed money; 

(6) Debt represented by dividends declared but not paid; and 

(7) Subordinated Indebtedness approved by each Mortgagee. 

PROVIDED, However, that the Mortgagor may incur Pennitted Debt-without the consent of the 
Mortgage~ only so long as there exists no Event of Default hereunder and there bas been no 
continuing occurrence which with th~ passage of time and giving of notice could become an Event 
ofDefault hereunder. · · 

PROVIDED, FURTHER, by executing this Mortgage any consent ofRUS that the Mortgagor 
would otherwise 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 requirement 
ofRUS consent would clearly violate existing Federal laws or government regulations. 

Preservation of Corporate Existence and Franchises: 

The Mortgagor will, so long as any Outstanding Notes exist, talce or cause to be taken all such 
acti"on as from time to time may be necessary to preserve its corporate existence and to preseiVe 
and renew all franchises; rights of way, easements, pennits, and licenses now or hereafter to be 
&ranted or upon it conferred the loss of which would have a_material adverse affect on the 
Mortgagor's fmancial condition or business. The Mortgagor will comply with all laws, ordinances, 
regulations, orders, decrees and other legal requirements applicable to it or its property the 
violation of which could have a material adverse affect on the Mortgagor's fmancial condition or 
business. · 

Lhriitatlons on Consolidations and Mergers: 

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

( l) . 

(2) 

(3) 

(4) 

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

the entity formed by such C<?nsolidatioii or with which the Mortgagor is merged or the 
corporation which acquires by conveyance or transfer the Mortgaged Property 
substantially as an entirety shalf execute and deliver to the Mortgagees a mortgage 
supplemental hereto in reco"rdable form and containing an assumptiQn 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 covenant and condition 
of this Mortgage; · 

immedjately after giving effect to such transaction, no default hereunder shall have 
occurred and be continuing; 

the Mortgagor shall have delivered to the Mortgagees a certificate of its general manager 
or other officer, in form and substance satisfactory to each of the Mortgagees, which shaH 
state that such consolidation, merger, conveyance or transfer and such supplemental 
mortgage comply with this subsection and that all conditions precedent herein provided 
for relating to such transaction have been complied witJ:l~ 
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the Mortgagor shall have delivered to the Mortgagees an opinion of counsel in form and 
substance satisfactory to each of the Mortgagees; and 

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

(A) having Equity equal to i\t least 27% of its Total Assets on a pro forma basis after 
giving effect to such transaction, 

(B) having a pro fonna TIER of not less than 1.25 and a pro fonua DSC of not less 
than 1.25 for each of the two preceding calendar years, and 

(C) having Net Utility Plant equal to or greater than 1.0 times its Total Long-Term 
Debt on a pro fonna basis. Upon any consolidation or merger or any 
conveyance or transfer of the Mortgaged Property substantially as an entirety in 
accordance with this subsection, the successor entity formed l>y such 
consolidation or with which the Mortgagor is merged or to which such 
conveyance OJ transfer is made shall succeed to, and be substituted for, and may 
exercise every right and power of, the Mortgagor under this Mortgage with the 
same ef'fect as if such successor entity bad been named as the Mortgagor herein. 

Limitations on Transfers of Property: 

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

( l) there exists no Event of Default or occurrence which with the passing of time and the 
giving of notice would be an Event ofDefault, 

(2) fair market value is obtained for such property, 

(3) the aggregate value of assets so sold, leased or transferred in any 12-month period is less 
tha~ 10% of Net Utility Plant, and 

(4) the proceeds of such sale, lease or transfer, less ordinary and reasonable expenses incident 
to such transaction, are immediately · 

(i) applied as a prepayment of all Notes equally and ratably, 

(ii) in the case of dispositions of equipment, materials or scrap, applied to the 
purchase of other property useful in the Mortgagor's utility business, not 
necessarily of the same kind. as the property disposed of, which shall forthwith 

· become subject to the Lien of the Mortgage, or 

(iii) applied to the acq~isition or construction ofutilitjr plant. 

Maintenance of Mortgaged Property: 

(a) So long as the Mortgagor holds title to the Mortgaged Property, the Mortgagor will at all 
times maintain and preserve the Mortgaged Property which is used or useful in the 
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Mortgagor's business and each and every part and parce:J thereof in good repair, working 
order and condition, ordinary wear and tear and acts of God excepted, and in compliance 
w\th Prudent Utility Practice anc;l in compliance with all applicable laws, regulations and 
orders, and will from time to time make all needed and proper repairs, renewals and 
replacements; and useful and proper alterations, additions, betterments and improvements, 
and will, subject tQ contingencies beyond its reasonable control, at all times use aU 
reasonable diligence to furnish the consumers served by it through the Mortgaged 
Property, or any part thereof, with an adequate supply of electric power and energy. If 
any substantial part of. the Mortgaged Property is leased by the Mortgagor to any other 
party, the lease agreement between the Mortgagor and the lessee shall obligate the lessee 
to comply with the provisions of subsections (a) and (b) of this Section in respect of the 
leased facilities and to pennit the Mortgagor to operate the leased facilities in the event of 
any failure by the lessee to so comply. · 

(b) If in the sole judgement of any Mortgagee, the Mortgaged Property is not being 
maintained and repaired in accordance with paragraph (a) of this section, such Mortgagee 
may send to the Mortgagor a written report of needed improvements and the Mortgagor 
will upon receipt of such written report promptly undertake to ac9omplish such 
improvements. 

(c) The Mortgagor further agrees that upon reasonable written request of any Mortgagee, 
which request together with the requests of any other Mortgagees shall be made no more 
frequently than once every three years, the Mortgagor will supply promptly to each 
Mortgagee a certification (hereinafter 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 the Mortgaged 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 a written report of such 
improvements and the Mortgagor will upon receipt of such written report promptly 
undertake to accomplish such of these improvements as are required by such Mortgagee. 

Insurance; Restoration of Damaged Mortgaged Property: 

(a) 

(b) 

(c) 

The Mortgagor will take out, as the respective risks are inCWTed, and maintain the classes 
and amounts of insurance in confonnance with generally accepted ·utility industry 
standards for such classes and amounts of coverages of utilities of the size and character 
of the Mortg~gor and consistent with Prudent Utility Practice. 

The foregoing insurance coverage shall be obtained by means of bond· and policy forms 
approved by regulatory authorities having jurisdiction, and, with respect.to insurance 
upon any part of the Mortgaged Property, shall provide that the insurance shall be payable 
to the Mortgagees as their interests may appear by means 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 writ1en notice to each Mortgagee of cancellation. 

In the event of damage to or the destruction or loss of any portion of the Mortgaged 
Prop.erty which is used or useful in the Mortgagor's business and which shall be covered 
by insurance, unless each Mortgagee shall otherwise agree, the Mortgagor shall replace or 
restore such damaged, destroyed or lost portion ·so that such Mortgaged Property shall be 
in substantially the same condition as it was in prior to such damage, destruction or loss, 
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and shall apply the proceeqs of the insurance for that.pwpose. The Mortgagor shall 
replace the lost portion of such Mortgaged Property or shall commence such restoration 
promptly after such damage, destruction or loss shall have occtirred and shall complete 
such replacement or restoration as expeditiously as practicable, and shu II pay or cause to 
be paid out of the proceeds of such insurance all costs and expenses in connection 
therewith. 

(d) Sums recovered under any policy or fidelity bond by the Mortgagor for a loss of funds 
advanced under the. Notes or recovered by any Mortgagee or any Noteholder for any loss 
under such policy or bond shall, unless applied as provided in the preceding paragraph, be 
used to finance construction of utility plant secured or to be secured by this Mortgage, or 
unless otherwise directed by the Mortgagees, be applied to the prepayment of the Notes 
pro rata according to the unpaid principal amounts thereof(such prepayments to be . 
applied to such Notes and installments thereof as may be designated by the respective 
Mortgagee at the time of any such prepayment), o~ be used to construct or acquire utility 
plant which will become part of the Mortgaged Property. At the reque!lt 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 by such Mortgagee, and the 
Mortgagor hereby irrevocably appoints each Mortgagee as its agent to exercise such 
rights and remedies under such policy or bond as such Mortgagee may choose, and the 
Mortgagor shall pay all costs and reasonable expenses incurred by the Mortgagee in 
connection with such exercise. 

Mortgagee Right to Expend Money to Protect Mortgaged Property: 

The Mortgagor agrees that any Mortgagee from time to time hereunder may, in its sole discretion, 
after having given 5 Business Days prior written notice to the Mortgagor, but sh~~:ll not be obligated 
to, advance funds on behalf of the Mortgagor, in order' to insure the Mortgagor's compliance with 
any covenant, warranty, representation or agreement of the Mortgagor xnade in cr pursuant to this 
Mortgage or any of the Loan Agreements, to preserve or protect any.rigbt or intc:rest 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 taxes and the 
satisfaction or discharge of any judgment ~r 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 to a Mortgagee upon demand all such advances made by sucb 
Mortgagee wi!P interest thereon at a rate equal to that on the Note having the highest interest rate 
but in no event shall such rate be in excess of the maximum rate permitted by applicable law. All 
such advances shall be included in the obligations and secured by the security interest granted· 
hereunder. 

Time Extensions for Payment. of Notes: 

Any Mortgagee may, at any time or times in succession without notice to or the consent of the 
Mortgagor, or any other Mortgagee, and upon such tenns as such Mortgagee may prescribe, grant 
to any person, fum 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 held by or indebtedness owed to such 
Mortgagee or who may be affected by the _lien hereby created, an extension of the time for the 
payment of such principal, (and premium, if any) or interest, and after any such extension the 
Mortgagor will remain liable for the payment of such Note or indebtedness to the same extent as 
though it had at the time of such extension consented thereto in writing. 
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Application of Proceeds from Condemnation: 

(a) In the event that the Mortgaged Property or any part thereof, shall be taken under the 
power of eminent do mall, all proceeds and avails therefrom may be used to fmance 
construction of utility plant secured or to be secured by this Mortgage. Any proceeds not 
so used shall forthwith be applied by. the Mortgagor: first, to the ratable payment of any 
indebtedness secured by this Mortgage other than principal of or interest on the Note~; 
second, to1he ratable payment of interest ~vhich shall have accrued on the Notes and be 
unpaid; third, to the ratable payment of or on account of the unpaid principal of the Notes, 
to such installments thereof as may be designated by the respective Mortgagee at the time 
of any such payment; and fourth, the balance shaU be paid to whomsoever·shall be 
entitled thereto. 

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

( 1) 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 
been taken by eminent domain and that all conditions precedent herein provided 
or relating to such release have been complie4 with; and 

(2) 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 become final and that all conditions precedent herein provided for 
relating to such release have been tomplied with. 

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, tenns and 
conditions contained in any Loan Agreement entered into in connection with the issuance of any of 

• the 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: 

The Mortgagor will use its best efforts to qbtain all such rights of way, easements from landowners 
and releases from lienors as shall oe necessary or advisable in the conduct of its business, and, if 
requested by any Mortgagee, deliver to such Mortgagee evidence satisfactory to such Mortgagee 
of the obtaining of such rights of way, casements or releases. 

Lhnltations on Providing Free Electric Services: 

The Mortgagor will not furnish or supply or cause to be furnished or supplied any electric power, 
energy or capacity free of charge to any perso~. finn or corporation, public or private, and the 
Mortgagor will enforce the payment of any and all amounts owning to the Mortgagor by reason of 
the ownership and operation of the Utility System by discontinuing such use, output, capacity; or 
service, or by filing suit therefor within 90 days after any such accounts are due, or by both such 
discontinuance and by filing suit. · 
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Keeping Books; Inspection by Mortgagee: 

The Mortgagor will keep proper books, records and accounts, in which full and :orrect entries 
shall be made of all dealings or transactions of or in relation I<;> the Notes and the Utility System, 
properties, business and affairs of the Mortgagor in accordance with the Accounting Requirements. 
The Mortgagor will at any and all times, upon the written request of any Mortgagee and at the 
expense of the Mortgagor, permit such Mortgagee by its representatives to inspect the Utility 
System and properties, books of account, records, reports and other papers of the Mortgagor and to 
take copies and extracts therefrom, and will afford and procure a reasonable opportunity to make 
any such inspection, and the Mortgagor will furnish to each Mortgagee any and all such 
inf~nnation as such Mortgagee may request, with respect to the performance by the Mortgagor of 
its covenants under this Mortgage, the Notes and the Lo11-0 Agreements. 

Maximum Debt Limit: 

The Notes at any one time secured by this Mortgage shall not in the aggyegate pdncipal amount 
exceed the Maximum Debt Limit 

Authorization to File Financing Statements: 

The Mortgagor hereby irrevocably authorizes the Mortgagee at any time and from time to time to 
file in any jurisdiction any initial fmancing 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 scope or with greater detail, and 

(b) Contam any other information required by the applicable UCC for the sufficiency or filing 
office acceptance of any financing statement or amendment, including, but not limited to 
( i) whether the Mortgagor is an 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 ofn:al property to 
which the Mortgaged Property relates. The Mortgagor agrees to furnish any such 
information to the Mortgagee promptly upon request.. The Mortgagor aiso ratifies its 
authorization for the Mortgagee to have fi led in any UCC jurisdiction any like initial 
fmancing statements or amendments thereto if flled prior to the date hereof . 

. ARTICLE IV 

EVENTSOFDEFAULTANDREMEDffiS 

Events of Default : 

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

(a) default shall be made in the payment of any installment of or on account of interest on or 
principal of (or premium, if any associated with) any Note or Notes for more than five (5) 
"Business Days after the same shall be required to be made; 
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(b) default shatl be made in the due observance or performance of any other of the covenants, 
conditions or agreements on the part of the Mortgagor, in any of the Notes, Loan 
Agreements or in this Mortgage, and such default shall continue for a period of thirty (30) 
d~ys after written notice specifying such default and requiring the same to be remedied 
and stating that such notice is a "Notice of Default" hereunder shali have been given to 
the Mortgagor by any Mortgagee; PROVIDED, HOWEVER that in the case of a default 
on the terms of a Note or Loan Agreement of a particular Mortgagee, the "Notice of 
Default" required under this paragraph may only be given by that Mortgagee; 

(c) the Mortgagor shall file a petition in bankruptcy or be adjudicated a bankrupt or 
insolvent, or shall make an assignment for the benefit of its creditors, or sh!lll consent to 
the appointment of a receiver 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 the institution thereof; · 

(d) a receiver or liquidator of the Mortgagor or of any substantial portion of its property shall 
be appointed and the order appointing such receiver or liquidator shall not be ' 'acated 
within sixty (60) days after the entry thereof; 

(e) the Mortgagor shall forfeit or otherwise be deprived of its corporate charter or franchises, 
permits, easements, or licenses required to carry on any material portion of its business; 

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

· (g) any material representation or warranty made by the Mortgagor herein, in the Loan 
Agreements or in any certificate or financial statement delivered hereun~er or thereunder 
shall prove to be false or misleading in any material respect at the time made. 

Acceleration of Maturity; Rescission and Annulment: 

(a) 

(b) 

If an Event of Default described in Section 4.0 l(a) has occurred and is continuing, any 
Mortgagee upon which such default has occurred may declare the principal of all its 
Notes se~ured hereunder to be due and payable immediately by a.notice in writing to the 
Mortgagor and to the other Mortgagees (failure to provide said notice to any other 
Mortgagee shall not affect the validity of any acceleration oft he Note or Notes by such 
Mortgagee), and upon such declaration, all unpaid principal (and premium, if any) and 
accrued interest so declared shall become due and p~yable immediately, anything 
contained herein or in any Noie or.Notes to the contrary notwithstanding. 

If any other Event ofDefault shall have occurred and be continuing, any Mortgagee may 
declare the principal of all its Notes secured hereunder to be due and payable immediately 
by a notice in writing to the Mortgagor and to the other Mortgagees (failure to provide 
said notice to any other Mortgagee shall not affect the validity of 'ny 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 become .due and payable . 
immediately, anything contained herein or in any Note or Notes to the contrary 
notwithstanding. 

ERM.09-08.()12-KY Page 26 

-27 -



Section 4.03. 

(c) 

(d) 

6-.IM'~,"f D 

17Gtse- 1$ of l/1 

Upon receipt of actual knowledge of or any notice of acceleration by any Mortgagee, any 
other Mortgagee may declare the principal of all of its Notes to be due and payable 
immediately by a notice'in writing to the Mortgagor and upon such declaration, all 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 Noles or Loan 
Agreements to the contrary notwithstanding. 

If after the unpaid·principal of (and premium, if any) and accrued interest on any of the 
Notes shallliave been so declared to be due and payable, all payments in respect of 
principal and interest which shall have become due and payable by the terms of such Note 
or Notes (other than amounts due as a result of the acceleration of the Notes) shall be paid 
to the respective MoJ:(gagees, and (i) all other defaults un4er the Loan Agreements, the 
Notes and this Mortgage shall have been made good or cured to the satisfaction of the 
. Mortgagees representing at least 80% of the aggregate unpaid principal balance of all of 
the Notes then outstanding, (ii) proceedings to foreclose the lien of this Mortgage have' 
not been commenced, and (iii) all reasonable expenses paid or incurred by the · 
Mortgagees in connection with the acceleration shall have been paid t.J the respective 
Mortgagees, then in every such case such Mortgagees representing at least 80% 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 dedaration and waive 
such default and the consequences thereof, but no such waiver shall eJ:tend to or affect 
any subsequent default or impair any right consequent thereon. 

Remedies of Mortgagees: 

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

(a) take inuned.iate possession of the Mortgaged Property, collect and rec.!ive all credits, 
outstanding accounts and bills receivable of the Mortgagor and all rents, income, 
revenues, proceeds and profits pertaining to or arising from the MortgJged Property, 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 
Mortgagor 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; 

(b) proceed to protect and enforce the rights of all of the Mortgagees by suits or actions in 
equity or at Jaw in any court or courts of compete~t jurisdiction, whether for specific 
performance of any covenant or any agreement contained herein or in aid of the execution 
of any power herein granted or for the foreclosure hereof or hereunder or for the sale of 
the Mortgaged Property, or any part thereof, or to collect the debts hereby secured or for 

. the enforcement of such other or additional appropriate legal or equitable remedies as 
may be deemed necessary or advisable to protect and enforce the rights and remedies 
herein granted 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 thereto or arising therefrom, whether then past due or accruing after the 
appointment of s~ch receiver, derived, received or bad from the time of the 
commencement of such suit or action, and such receiver shall have all the usual powerS 
and duties of receivers in like and simil~r cases, to the fullest extent pennitted by law, and 
if application shall be made for the appointment of .a receiver the Mortgagor hereby 
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Section 4.04. 

Section 4.05. 
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(c) 

expressly consents that the court to which such application shall be made may make said 
appointment; and 

sell or cause to be sold all and singular the Mortgaged Property or any part thereof, and 
all right, title, interest, claim and de)lland of the Mortgagor therein or thereto, at public 
auction at such place in any county (or its equivalent locality) in which the property to be 
sold, or any part thereof, is located, at such time and upon such tenns as may be specified 
in a notice of sale, which shall state the rime when and the place where the sale is to be 
held, shall contain a brief general description of the property to be sold, and shall be 
given by mailing a copy ~ereofto the Mortgagor at least fifteen (15) days prior to the 
date fixed for. such sale and by publishing the same once in each week for two successive 
calendar weeks prior to the date of such sale in a newspaper of general circulation 
published in said locality or, if no such newspaper is published in such locality, in a 
newspaper of general circulation in such locality, the first such publication to be not. less 
than fifteen (15} days nor more than thirty (30) days prior to the date fixed for such sale. 
Any sale to be made under this subparagraph (c) of this Section 4.03 may be adjourned 
from time to time by announcement at the.time and place appointed for such sale or for 
such adjourned sale or sales, and without further notice or publication the sale may be had 
at the time and place to which the same shall be adjourned; provided, however. that in the 
event another or different notice of sale or another or different manner of conducting the 
same shall be required by law the notice of sale s.ball be given or the sale be cond~cted, as 
the case may be, in accordance with the applicable provisions of law. The expense 
incurred by any Mortgligee (including, but not limited to, receiver'~ fees, counsel fees, 
cost of advertisement and agents' compensation) 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 remedies under this Section, any other 
Mortgagee may join in such proceedings. In the.event that the Mortgagees are not in 
agreemc:nt with the method or mannt:r of enforcement chosen by any other Mortgagee, the 
Mortgagees representing a majority of the aggregate unpaid principal balance on the then 
outstanding Notes may direct the method and manner in which remedial action will 
proceed. 

Application of Proceeds from Remedial Actions: 

Any proceeds or funds arising from the exercise of any rights or the enforcement of any remedies 
herein provided after the payment or provision for the payment of any and all costs and expenses 
in coMection with the exercise of such rights or the enforcement of such remedies shall be applied 
first, to the ratable payment of indebtedness hereby secured other than the principal of or interest 
on the Notes; second, to the ratable payment of interest which shall have accrued on the Notes and 
which shall be unpaid; third, to the ratable payment of or on account of the unpaid principal of the 
Notes; and the balance, if any, shall be paid to whomsoever shall be entitled thereto. · 

Remedies Cumulative; No Election: 

'Every right or remedy herein conferred upon or reserved to the Mortgagees or to the Noteholders 
shall be cumulative and shall be in addition to every other right and remedy given hereunder or 
now or hereafter existing at law, or in equity, or by statute. The pursuit of any right or remedy 
'shall not be construed as an election. · · 
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Section 4.06. · Waiver of Appraisement Rights; Marshaling of Assets Not Required: 

Section 4.07. 

Section 5.01. 

Section 5.02. 

The Mortgagor, for itself and all who may claim through or under it, covenants that it will not at 
any time insist upon or plead, or in any manner -whatever claim, or take the benefit or advantage of, 
any appraisement, valuation, stay, extension or re9emption laws now or hereafter in force in any 
locality where any of the Mortgaged Property may be situated, in order to prevent, delay or hinder 
the enforcement or foreclosure of this Mortgage, or the absolute sale of the Mortgaged Property, or 
any part thereof, or the fmal and absolute putting into possession thereof, immediately after such 
sale, of the purchaser or purchasers thereat, and the Mortgagor, for itself and all who may claim 
through or under it, hereby waives the benefit of all such laws unless such waiver shall be 
forbidden by law. Under no circumstances shall there be any marshaling of assets upon any 
foreclosure or to other enforcement of this Mortgage. 

Notice of Default: 

The Mortgagor covenants that it will give immediate written notice to each Mot tgagee of the 
occurrence of any Event of Default or in the event that any right or remedy described in Sections 
4.02 and 4.03 hereof is exercised or enforced or any action· is taken to exercise or enforce any such 
right or remedy. 

ARTICLE V 

POSSESSION UNTIL DEFAULT-DEFEASANCE CLAUSE 

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 Mortgaged Property, at.<l to manage, 
O.Perate and use the same and any part thereof, with the rights and franchises appertaining thereto, 
and to collect, receive, take, use and enjoy the rents, revenues, issues, earnings, ineome, proceeds, 
products and profits thereof or therefrom, subject to the provisions of this Mortt:age. 

Defeasance: 

If the Mortgagor shall pay or cause to be paid the whole amount of the principal of(and premium, 
if any) and interest on the Notes at the times and in the manner therein provided, and shall also pay 
or cause to be paid all other sums payable by the Mortgagor hereunder or under any Loan 
Agreement and sbal1 keep and perform, all covenantS herein required to be kept and performed by 
it, then and in that case, all property, rights and interest hereby conveyed or assi:~ed or pledged 
shall revert to the Mortgagor and the estate, right, title and interest of the Mortgngee so paid shall 
thereupon cease, determine and become void and such Mortgagee, in such case, on written demand 
of the Mortgagor but at the Mortgagor's cost and expense, shall enter satisfaction of the Mortgage 
upon the record. In any event, each Mortgagee, upon payment in full to such Mortgagee by the 
Mortgagor of aU principal of (and premium, if any) and interest on any Note held by such 
Mortgagee and the payment and discharge by the Mortgagor of all charges due to such Mortgagee 
hereunder or ooder any Loan Agreement, shall execute and deliver to the Mortgagor such 
instrument o(satisfaction, discharge ~r _release as shall be required by law in the circumstances. 
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Section 5.03. 

Section 6.01. 

Section 6.02. 

Section 6.03. 

Section 6.04 . 
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Special Defeasance: 

Other than any Notes excluded by the foregoing Sections 5.01 and 5.02 and Notes which have 
become due and payable, the Mortgagor may cause the Lien of this Mortgage to be defeased 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 trust must first be accepted as such by the 
Mortgagee whose Notes are being defeased under this section. In such event, such a Note will no 
longer be considered to be ·an Outstanding Note for purposes of this M011gage and the Mortgagee 
shall execute and deliver to the Mortgagor such instrument of satisfaction, discharge or release as 
shall be required by law in the circumstan~s. 

ARTICLE VI 

MISCELLANEOUS 

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 all electric transmission and distribution lines, or other Electric System or 
Utility System facilities, embraced in the Mortgaged Property, including (without limitation) all 
rights of way and easements granted 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 b-e real property. 

Mortgage to. Bind and Benefit S_uccessors and Assigns: 

All of the covenants, stipulations, promises, undertakings and agreemen~s herein contained by or 
· on behalf of the Mortgagor shall bind its successors and assigns, whether so specified or not, and 
_ all titles, rights and remedies hereby granted to or conferred upon the Mortgagees shall pass to and 

inure to the benefit of the successors and assigns of the Mortgagees and shall be deemed 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 
instruments as may be reasonably requested by any Mortgagee in com1ection with 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 beadings of the various artjcles and sections of this Mortgage and also the table of 
contents were fonnulatCd and inserted for convenience only 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 Mortgage or in the ·Notes or in the ~n Agreements shall be invalid 
or unenforceable, the vaiidity, legality and enforceability of the remaining provisions thereof shall 
not in any way be affected or impaired, nor, no.r shall any invalidity or unenforceability as to any 
Mortgagee hereunder affect or impair the rights hereunder of any other Mortgagee. 
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Section 6.05. 

Section 6.06. 

Mortgage Deemed Security Agreement: 

6-Lv'bH V 
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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" lmder the UCC, 
and, if so elected by any Mortgagee, a "financing statement" under the UCC for said security 
agreement. The mailing addresses of the Mortgagor as debtor, and the Mortgagees as secured 
parties are as set forth in Schedule "A" hereof. If any Mortgagee so directs the Mortgagor to do 
so, the Mortgagor shall file as a financing statement under the UCC for said security agreement 
and for the benefit of all of the Mortgagees, an instrument other than this Mortgage. In such case, 
the instrument to be filed shall be in a form customarily accepted by the filing office as a financing 
statemertt. PROCEEDS OF COLLATERAL ARE COVERED HEREBY. The Mortgagor is an 
organization oftbe type and organized in the jurisdic~ion $et forth on the first page hereof. The 
cover page hereof accurately sets forth the Mortgagor's organizational identification nuinber or 
accurately states that the Mortgagor bas none. 

ln(\emnificatlon by Mortgagor of Mortgagees: 

The Mortgagor agrees to indemnify and save hannless each Mortgagee against any liability or 
damages which any of them may incur or sustain in the exercise and performance of their rightful 
powers and duties hereunder. · For·such reimbursement and indemnity, each Mortgagee shall be 
secured under this Mortgage in the same rnan!ter as the Notes and all such reimbursements for 
expense or damage shall be paid to the Mortgagee incurring or suffering the same with interest at 
the-rate specified in Section 3.14 hereof. The Mortgagor's obligation to indemnify the Mortgagees 
'under this section and under Section 3.04 shall survive the satisfaction of the Notes, the 
reconveyance or foreclosure of this Mortgage, the acceptance of a deed in lieu of foreclosure, or 
any t,ransfer or abandonment of the Mortgaged Property. 
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IN WITNESS WHEREOF, JACKSON ENERGY COOPERATIVE CORPORATION, as 
Mortgagor, bas caused this Restated Mortgage and Security Agreement to be signed in its name and its 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 each caused this Restated Mortgage and Security Agreement to be signed in their respective names by duly 
authorized per~ons, all as of this day and year f~rst above written. 

(Sed) 

Attest: 

E:xecuted by the Mortgagor 
in the presence of: 

~·~ 
'~tfd~PcL . 

ERM~9·08-012·KY 

JACKSON ENERGY COOPERATIVE CORPORATION 

, Chairman 
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UNITED STATES OF AMERICA 

by 

Assistant Administrator 
Electric Program 

of the 
Rural Utilities Service 

Executed by United States of America, 
Mortgagee~ the ~ce of: 

J) L \~ Douglas P. Jenkins · 

C!f;a_ ~ . alHI<.D.wJ ~ ~. tD~l0w 
Witnesses 

NATIONAL RURAL UTILITIES COOPERATIVE 
FINANCE 90RPORA TION 

by~/41ts 
Assistant Secretary-Treasur~ · S · L U Q N G Q 

(SEAL) 

~ttest:~~ 
Assistant secretary-Treasurer ELAINE M. MACDONALD 

Executed by the above-named, Mortgagee, in the 
e of: 

ERM-09-0Ull·KY 

PAULA Z. KRAMP 

ETIE JOHNS Or~ 
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COMMONWEALTH OF KEN11JCKY 

COUNTY OF 3Q C kS~Y\ 
ss 

I, I-. '160...., ~(;\_.'€... '0ohn.S ~t\ , a Nota·ry Public in and for the County and 
Commonwealth aforesaid, do hereby eertify that J="'r ~J tct_\ \~h.o...t) 
personally known to me to be the Chairman of Jackson Energy Cooperative Corporahon, a corporation of the 
Commonwealth of Kentucky, and to me known to be the identical person whose name is as Chaitman of said 
corporation, subscribed to the foregoing instrument, appeared before me this ~ay in person ·and produced the 
foregoing instrument to me in the County aforesaid and acknowledged that as such Chairman he signed the foregoing 
instrument pursuant to authority given by the board of directors of said corporation as his free and voluntary act and 
deed and as the free and volW'\tary act and deed of said corporation for the uses and purposes therein set forth and 
that the seal affixed to the foregoing instrument is the corporate seal of said corporation. 

Given under my hand this q \:11-..... day of ~~.J ~o<\)~. 

~~ in and fo ~County, Kentucky 

(Notarial Seal) 

My Commission expires: S- ~ 3-~ 
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DISTRICT OF COLUMBIA ) ss 

On this ')_ (, day of ~ , 200 ' ( , personally appeared before me 

BLAINE D. STOCKTON , who, being duly sworn, did say that he is the Assistant 
Administrator- Electric Program of the Rural Utilities Service, an agency of the United States of America, and 
acknowledged to me that, acting under a delegation of authority duly given and evidenced by Jaw and presently in 
effect, be executed said instnunent as the act and deed of the United States of America for the uses and purposes 
therein mentioned. 

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

(Notarial Seal) 

. . 

William A. Frost 
rlotary Public, District of Columbi:1 
1.4y Commission Expires 04114/2001: 

My commission expires: - - ----- ----

ERM-09~8-012-KY 

Notary Public 
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COMMONWEALTH OF VIRGINIA ) 
) ss 

COUNTYOFFAmPAX ) 

6Lu'b,i-- D 

n.,t 31 0~ '-11 

L..-h\ -r 
·on this :3fj day of :::Ja. ~· . 20 ~ , before me appeared M·1J' ~ fs~{jc , to me personally known, who, being by me 

duly sworn, did sa ~ls~ RET AR Y -TREASURER of the National Rural Utilities 
Cooperative Finance Corporation, and that th~ 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 ASSIST ANT SECRETARY-TREASURER acknowledged said instrument to be the free act and 
deed of said corporation. · · 

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

'1-~ DBBPAAGGARWAL 

Notary ubli ---· 

(Notariai Seal) 

My commission expires: \ t12:>l } d:oJ>S 

/ 

ERM-09~8-012-KY 

COMMISSIONED AS 
DEEPMALA RASTOGI 
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SCHEDULE A: Part One 

1. The Maximum Debt Limit referred to in Section 1.01 is $250,000,000.00 

2. The state referred to in.Section 1.04 is Kentuck.')•. 

3. The addresses of the parties referred to in Sections 1.05 and 6.05 are as follows: 

As to the Mortgagor: 

Jackson Energy Cooperative Corporation 
115 Jackson Energy Lane 
McKee, Kentucky 40447 

As to the Mortgagees: 

Rural Utilities Sen•ice 
United States Department of Agriculture 
W~shington, DC 20250-1500 

National Rural Utilities 
Cooperative Finance Corporation 

2201 Cooperative Way 
Herndon, Virginia 20171-3025 

f)dA.!bl+ D 

?e.c( :/l of 1./~ 

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

Instrument Title Instrument Date 

Restated Mortgage and Security Agreement May l , 1997 

Supplemental Mortgage February 1, 1999 

Supplemental Mortgage JWJe 1, 2001 
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5. The outstanding secured obligations of the Mortgagor referred to in the fourth WHEREAS clause above are 

evidenced by the Original Notes described below: . 

ORIGINAL NOTES issued to the Government• 

Loan Final 

Desi&!!ation Face Amount pate Maturity % Rate1 

AAI $630,000.00 25 May 1971 25 May 2006 2.00 

AB2 $762,000.00 13 Jun 1972 13 Jun 2007 2.00 

AS6 $11 ,565,000.00 14 Jan 1994 14 Jan 2029 5.00 

AT6l $12,614,000.00 1 May 1997 l May 2032 v 

AU8} s 18,308,000.00 1 Feb 1999 31 Dec 2032 v 

Avs• $25,548,000.00 1 Jlll\ 2001 31 Dec 2035 v 
AWBS $18,656,000.00 2 Feb 2004 31 Dec 2038 v 

1"Govemment" as used in this listing refers to the United States of America acting-through the 
Administrator of the Rural Utilities Service (RUS) or its predecessor agency, the Rural Electrification 
Administration (REA). Any Notes which are payable to a third party and which either RUS or REA has guaranteed 
as to payment are !llso described in this listing as being issued to the Goverrunent. 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 RUS pursuant to title 7 of the C~de of Federal Regulations or by the 
Secretary of Treasury. CFC=an interest rate which may be fixed or variable from time to time as provided in the 
CFC Loan Agreement pertaining to a loan which has been made by CFC and guaranteed by RUS. CoBank=an 
interest rate which may be fixed or variable from time to time as provided in the Co Bank Loan Agreement pertaining 
to a loan which has been made by CoBank and guaranteed by RUS. 

3In addition to this note which the Mortgagor has issued to FFB, the Mortgagor bas also issued a 
corresponding promissory note to RUS designated as the certain "Reimbursement Note" bearing even date therewith. 
Such Reimbursement Note is payable to the Government on demand and e\•idences the Mortgagor's obligation 
immediately to repay RUS, any payment which RUS may make pursuant to the RUS guarantee of such FFB note, 
together with interest, expenses and penalties (all as described in such Reimbursement Note). Such Reimbursement 
Note 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. , 

4See footnote 3 in this Schedule A. 

5See footnote 3 in this Schedule A. 
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SCHEDULE A: Part Two 

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

ORIGINAL NOTES issued to CFC 

CFCL9an Face.Amount of Note Date Maturity Date 
Designation r!lli 

KY003-C-900 I $191,000.00 06/13/1972 09/13/l007 

K¥003-C-9003 $169,000.00 0911111973 09/11/2.008 

K¥003-C-9004 $317,000.00 06120/1974 06120/l009 

K¥003-C-9006 S4 I 9,000.00 0711111975 07111/2010 

KY003-C-9008 $419,000.00 04/09/1976 04/091201 I 

KY003-C-9010 $684,000.00 04/09/1977 04129/2012 

KY003-C-90 12 $663,000.00 04/22/1978 04/22/2013 

KY003-C-9015 $974,000.00 06126/1979 0612612014 

KY003-C-90 18 Sl ,809,000.00 04/20/1981 04/20/2016 

K Y003-C-9021 $I,r8S,OOO.OO 08/12/1983 08/12/2018 

K¥003-C-9022 $2,555,670.00 03/30/1 988 03/30/2023 

KY003-C-9023 $2,548,454.00 03/13/1992 03/1312027 

KYOOJ-C-9024 $5,167,500.00 01/1411994 01114/2029 

KYOOJ-C-9025 S5,406,000.00 05/01/1997 05/01/2032 

K¥003-A-9030 $28,977,4 71.00 10/10/2003 10110/2023 
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SCHEDULEB 

Property Schedule 

The fee and leasehold interests in real property referred to in Subclause A of Granting Clause First 
.are described on the attached pages designated 1 through 2 of this Schedule B. 

The recording jurisdictions referred to in Subclause B of Granting Clause First are: the Counties of 
Breathitt, Clay, Estill, Garrard, Jackson, Laure~ Lee, Leslie, Lincoln, Madison, Owsley, Powell, Pulaski, Rockcastle 
and Wolfe in the Commonwealth of Kentucky. 

The contracts referred to in Subclaus'e C of Granting Clause First include without limitation the 
Wholesale Power Contract, dated as of October'l, 1964, between the Mortgagor and East Kentucky Power · 
Cooperative, Inc., as amended. 
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A certain tract of land described i.rj ~ certain deed, dated February 
2, 1954, by D.N . . Thomas and Delphia Thomas, his wify, as 
Grautors to the Jackson County Rural Electric Cooperative 
Corporation. as Grantee, and recorded in the Office of the County 

· Court Clerk of Jackson County, in the State of Kentucl1', in. Deed 
Book 60, Page 137; ·.except that portion of said tract of land 
conveyed in a certain deed dated July 2, 1962, by Jackson County 
Rural Electric Cooperative Corporation, as Grantor, to. East 
Kentucky Rural Electric Cooperative Corporation. as· Grantee, and 
recorded in the Office of the County Court Clerk of ·Jackson 
County, in the State of Kentucky, in Deed Book No, 76, Page 268. 

A certain tract of land described in a certain deed, dated October 
24, 1959 by B.J. Lakes and Maggie Lakes, his wife, as Grantors, to 
the J~ckson County Rural Electric Cooperative Corporatio~ as 
Grantee, and recorded in the Office of the County Court Clerk of 
Jackson County, in the State of Kentucky, in Deed Book 64, Page 
556. 

A .certain tract of land described in· a certain deed, dated October 5, 
1972, by Collis Ingram and his wife Minnes H. Ingram, Paul 
Ingram and his wife Valiria Ingram, Alois Moore and her husband 
Brutus Moore, Alice Robinson an.d her husband Foister Robinson, 
Claude Ingram and his wife Lula Ingram, Audrey Murray, Cedric 
Ingram and his wife. Agnes Ingram; Cecil lngram and his wife 
Lavona Ingram, Hiram Ingram, Jr., and his wife Maumetta Ingr~ · 
and David Ingram a.t:td his wife June Ingram as Grantors to the 
Jackson County Rural Electric Cooperative Corporation as 
Grantee, and recorded on November 9, 1972, in the Office ofthe 
CountY CoUrt Clerk of Jackson County, .in the State of Kentucky in 
Deed Book 84, Pages .502-509. 
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4. A certain tract of Jand.described in a certain deed, dated November 
7, 1975, by and between MurreU Lakes and his wife Sue Lakes, 
Manuel Lakes and his wife Berna Jo Lakes, Melvin Lakes and his 
wife Ethel Lakes, Margaret Lakes Riley and her husband Kenneth 
Riley, Marie Lakes Rader and her husband Douglas Rader, and 
Marlene Lakes Powell and her husband Lyndon Powell, and 
Mildred Lakes Rowland and her husband Don Rowland, as 
Grantors to the Jackson County Rural Electric Cooperat~ve 
Corporation as Grantee as recorded on November 10, 1975, in the 
Office of the Court Clerk of Jackson County, in the State of 
Kentucky, inDeed Book 91, Pages 285-286. · 

5. A certain tract of land described in a certain deed, dated January 
19, 1988, by James A. Lewis Enterprises, Inc., James Randolph 
Lewis, Vicki Lewis, · Willis C. CuniUgan, Flora. M. Cunnigan, 
Raymond Heuser and Tama Heuser, as Grantors, to the Jackson 
County R~l Electric Cooperative Corporation, as Grantee and 
recorded in the Office of the Laurel County Court Clerk, in the 
State ofKentucky, in Deed Book 335, Page 684. 

6. A certain tract of land described in a certain deed, dated June 27, 
2000, by and between Lee County Kentucky by and through the 
Lee County Fiscal Court, as Grantor, to the Jackson Energy 
Cooperative Corporation, as Grantee and recorded in the Office of 
the Lee C~unty Court Clerk, in the State of Kentucky, in Deed 
Book 161, Page 152. · 
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SCHEDULEC 
Excepted Property 

None. 
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Exhibit A 

Manager's Certificate 

MANAGER'S CERTIFICATE REQUIRED UNDER MORTGAGE SECTION 2.0 I FOR ADDITIONAL NOTES . 

l. 

2. 

3. 

4. 

5. 

6. 

On behalf of __ !..!N:.!:!.a!.!!m:.l:.e..l::oL..(B~o~rr:..!..l::.ol!!;.ve:::.!r ___ (the "Borrower"), 

-------------hereby certify as follows: 

I am the Manager of the Borrower and have been duly authorized to deliver this certificate in 
connection with the Additional Note or Notes to be issued on or about Date Note(s)·are to be 
Signed pursuant to Section 2.01 of the Mortgage dated ______ , 

No'Event of Default bas 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 Event of Default has occurred and is 
conrin~g. 

The-Additional Notes described in paragraph 1 are for the 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 refeued to in paragraph 3 are Eligible Property Additions, i.e. Property 
Additions acquired or whose construction was completed not more than 5 years prior to the 
issuance of additional Notes and Property Additions acquired or whose construction is started 
and/or completed not more than 4 years after iss:uance 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 

1 have reviewed the certificate of the Independent certified.public accountant also being delivered 
to each of the Mortgagees pursuant to Section 2.0·1 in connection with the aforesaid Additional 
Note or Notes and concur with the conclusions expressed therein . . 

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

SAMPLE -NOT FOR EXECUTION 
Signed 

Name 

Title 

Name and Address of Borrower: 

Date 
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Exhibit B 

Form of Supplemental Mortgage 

~)(.Lu'\,1 t 1:) 

?etl~ 4'=> o.f- L{ q 

Supplemental Mortgage and Security Agreement, dated as of (hereinafter sometimes 
called tltis "Supplemental Mortgage") is made by and among----------------
(hereinafter called the "Mortgagor"), a corporation existing under the laws of the State of ___ __, and the 
UNITED STATES OF AMERICA acting by and through the Administrator of the Rural Utilities Setvice 
(hereinafter called the "Government"), (Supplemental Lender) (hereinafter caUoo _ 
___ ), a existing under the laws of and intended to co.afer rights and 
benefits on both the Government and and in 
accordance with this Supplemental Mortgage and the OrilP:nal Mortgage (hereinafter defined) (tlu: Government and 
the Supplemental Lenders being hereinafter sometimes collectively referred to as the uMortgagees"). 

Recitals 

Whereas, the Mortgagor, the Government and are parties to lbat certain 
Restated Mortgage and Security Agreement (the "Original Mortgage" as identified in Schedule "A" of this 
Supplemental Mortgage) originally entered into between the Mortgagor, the Government acting by and through the 
Administrator of the Rural Utilities Setvice (hereinafter called "RUS"), and ; and 

Whereas, the Original Mortgage as the same may have been previously supplemented, amended or 
restated is hereinafter referred to as the "Existing Mortgage'1; and 

Wberea~, the Mortgagor deems it necessary to borrow money for its corporate t: urposes and to 
issue its promissory notes and other debt obligations therefor, and to mortgage and pledge its property hereinafter 
described or mentioned to secure the payment of the same, and to enter into this Supplemental Mortgage pursuant to 
which all secured debt of the Mortgagor hereunder shall be secured on parity, and to add as a 
Mortgagee ·and secured party hereunder and under the Existing Mortgage {the Supplemental Mortgage and the 
Existing Mortgage, he~einafter sometimes coll-ectively referred to the "Mortgage"); and 

Whereas, all of the Mortgagor's Outstanding Notes listed in Schedule "A" beret') is secured pari 
pass'u by the Existing Mortgage for the benefit of all of the Mortgagees under the Existing Mortgage; and 

Whereas, the Existing Mortgage provides the terms by which additional pari pa!.su obligations may 
be issued thereunder and further provides that the Existing Mortgage may be supplemented from time to time to 
evidence that such obligations are entitled to the security of the Existing Mortgage and to add additional Mortgagees; 
and 

Whereas, by their execution and delivery oftltis Supplemental Mortgage the parties hereto do 
hereby secure the Additional Notes listed in Schedule "A" pari pass.u with the Outstanding Notes \mder the Existing 
Mortgage {and do hereby add as a Mortgagee and a secured party under the Existing Mortgage}; and 

. . 
Whereas, all acts necessary to make this Supplemental Mortgage a valid and binding legal 

instrument for the security of such notes and related obligations under the terms of the Mortgage, have been in all 
respects duly authorized: 

. Now, Therefore; This SUpplemental Mortgage Witnesseth: That to secure the pnyment of the 
principal of (and premium,. if any) and ~terest on all Notes issued hereunder according to their tenor and effect, and 
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the performance of all provisions therein and herein contained, and in consideration of the covenants herein 
contained and the purchase or guarantee 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 hereby grant, bargain, set~ alienate, 
remise, release, convey, a~sign, transfer, hypothecate, pledge, set over and confirm, pledge and grant a continuing 
security interest in for the purposes hereinafter expressed, unto the Mortgag~es 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, merger, donation, 
construction, erection or in any other way) wherever located, including (without lini.itation) all and singular the 
following: 

A. 

B. 

c. 

all of those fee and leasehold interests in real property set forth in Schedule "B" hereto, subject in 
each case to those matters set forth in such Schedule; and 

all of those fee and leasehold interests in real property set forth in Schedule "B" oftlie Existing 
Mortgage or in any restatement, amendment or supplement thereto, subject in each case to those 
matters set forth in' such Schedule; and 

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 supplement 
thereto as Mortgaged Property. 

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

l. 

2. 

3. 

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

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

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

In Witness Whereof,----- --as Mortgagor 

(AClq'IOWLEDGMENTS) 

SAMPLE NOT FOR EXECUTION 
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1. 

2. 

3. 

4. 

t:">elM \ ."1:- 'D 

V~t.- ~<2 of -yq · 

Supplemental Mortgage Schedule A 

Maximum Debt Limlrand Other Information 

.The Maximum Debt Limit is$ _______ ___ _ ___ _ 

The Original Mortgage as referred to in the frrst WHEREAS clause above is more particularly 
described as follows: ___ _____ _ _ _ ___ _ _ ...:....._ 

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

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

Property Schedule 

t~~~l-t-D s~; 

"P~t- l{q of t.tq 

The fee and leasehold interests in real property referred to in clause A of the Granting Clause are 
described on the attached pages designated through of this Schedule B. 
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