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AMOUNT OF $4,300,000 

IN THE MATTER OF THE APPLICATION OF THE NOLIN RURAL ELECTRIC 
COOPERATIVE CORPORATION FOR AN ORDER PURSUANT TO KRS 278.300 
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WanraO EOectric cooperative corporation 
A Touchstone Energy” Partner ,&b - 

November 10, 1999 

MS HELEN C HELTON 
EXECUTIVE DIRECTOR 
KENTUCKY PUBLIC SERVICE COMMISSION 
PO BOX 615 
FP’4NKFORT KY 40602 

Dear Ms. Helton: 

N o h  RECC would like to request a meeting with Commission staff at 1O:OO a.m. on 
December 2, 1999, to discuss Order 99-259 and 1999 capital credit disposition not affected by 
that order. We would also like to discuss alternatives for relief from the 1995 settlement 
agreement as well as other related items. 

Please let us know if this date and time is satisfactory with the Commission staff schedule. 

Sincerely, 

Michael L. Miller 
President & CEO 

MLWcgt 

cc: Aaron Greenwell 
John J. Scott 

411 Ring Road 0 Elizabethtown, KY 42701-8701 0 (502) 765-6153 



COMMONWEALTH OF KENTUCKY 
PUBLIC SERVICE COMMISSION 

730 SCHENKEL LANE 
POST OFFICE BOX 61 5 

FRANKFORT, KY. 40602 
(502) 564-3940 

CERTIFICATE OF SERVICE 

RE: Case No. 99-259 
NOLIN R.E.C.C. 

I, Stephanie Bell, Secretary of the Public 
Service Commission, hereby certify that the enclosed attested 
copy of the Commission’s Order in the above case was 
served upon the following by U.S. Mail on November 1, 1999. 

Parties of Record: 

Michael L. Miller 
General Manager 
Nolin R.E.C.C. 
411 Ring Road 
Elizabethtown, KY. 42701 8701 

Honorable John J. Scott 
Attorney at Law 
Whitlow & Scott 
108 East Poplar Street 
P. 0. Box 389 
Elizabethtown, KY. 42702 0389 

Secretary of the Commission 

SB/sa 
Enclosure 



COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter of: 

THE APPLICATION OF THE NOLIN RURAL 
ELECTRIC COOPERATIVE CORPORATION FOR 
AN ORDER PURSUANT TO KRS 278.300 AND 
807 KAR 5:001, SECTION 11 AND RELATED 
SECTIONS AUTHORIZING THE COOPERATIVE 
TO OBTAIN A LOAN IN THE AMOUNT OF 
$4,300,000.00 FROM THE NATIONAL RURAL 
UTILITIES COOPERATIVE FINANCE 
COR PO RATION 

O R D E R  

On July 15, 1999, Nolin Rural Electric Cooperative Corporation (“Nolin”) filed an 

application seeking authority to borrow $4,300,000 from the National Rural Utilities 

Cooperative Finance Corporation (“CFC”). N o h  intends to use the proceeds of this 

loan to finance the payment of capital credits to its members pursuant to the Settlement 

Agreement approved and adopted by the Commission’s August 7, 1995 Order in Case 

No. 94-402.’ The amounts of capital credits to be retired are associated with 

cooperative earnings from calendar years 1995, 1996, 1997, and 1998. 

The proposed CFC loan will be a 7-year loan with a 15-year amortization. When 

the loan matures at the end of the 7 years, it can be reamortized for another 8 years. 

This approach would reduce the cash flow requirements for Nolin, while keeping it 

within CFC’s policy for unsecured loans. CFC indicated to Nolin that structuring the 

loan in this manner would also eliminate the need for it to pay Loan 

Case No. 94-402, Application of Nolin Rural Electric Cooperative Corporation 1 

Concerning Existing Rates. 



Capital Term Certificates, which are often required in conjunction with CFC financing.2 

Nolin has indicated that it has chosen CFC’s variable interest rate program for this loan. 

In Case No. 97-502,3 Nolin sought permission from the Commission to calculate 

its required 1996 capital credit retirements by offsetting calendar year 1995 earnings 

with calendar year 1994 losses. Nolin also sought permission to defer any capital credit 

retirements to be paid in calendar year 1997 until its Board of Directors and 

management determined that it was fiscally responsible to pay those capital credits. 

During the course of that proceeding, Nolin withdrew its request relating to the 

calculation of the required capital credit retirement to be paid in 1997. However, since a 

change had been sought in the calculation methodology, Nolin had not made the 

required retirements of capital credits to members based on earnings for calendar years 

1995, 1996, 1997, and 1998. 

In its October 20, 1998 Order in Case No. 97-502, the Commission denied 

Nolin’s request to defer the retirement of capital credits under the terms of the 

Settlement Agreement. The Commission also ordered Nolin to prepare and file a plan 

for meeting its obligations to retire capital credits for calendar years 1995 through 1997 

On December 18, 1998, Nolin filed its plan, which called for it to borrow funds from CFC 

to make capital credit retirements based on earnings for calendar years 1995, 1996, 

1997, and the anticipated retirement based on 1998 earnings. 

Response to the Commission’s July 29, 1999 Order, Item 1, Exhibit 1. 

Case No. 97-502, The Application of Nolin Rural Electric Cooperative 
Corporation for a Deviation from the PSC Staffs Position that Nolin Cannot Offset 
Losses Against Margins in Determining a Payout of Capital Credits and the Deviation 
from the Settlement Agreement of October, 1990 in Case No. 90-064. 
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Noh’s proposal to use long-term financing to pay its capital credit retirements is 

unique since such financing is typically limited to capital asset acquisition. However, 

Nolin’s financial situation is also unique. Because of historic business decisions made 

by its Board of Directors and management, by the time of Nolin’s 1990 general rate 

case, it had achieved an equity to total capitalization ratio (“equity ratio”) of 61.60 

percent. The capital structure of electric cooperatives normally includes only 30 to 40 

percent equity. In fact, Nolin’s strong financial position had enabled it to fund capital 

construction work plans totally with internally generated funds and no long-term debt. 

Electric cooperatives, as not-for-profit entities, normally finance most if not all of their 

capital construction work plans with long-term debt. 

As part of the settlement agreement in its 1990 general rate case, Nolin agreed 

that it needed to reduce its equity ratio to a more normal level and this was to be done 

by the systematic retirement of capital credits and the use of long-term financing for 

capital construction. Since 1990, Nolin’s equity ratio has gradually decreased, and was 

below 50 percent by January 1998, as a result of both debt financing of capital 

construction and capital credit retirements. 

Due to extended delays in receiving long-term debt financing from the Rural 

Utilities Service (“RUS”), Nolin and other electric cooperatives have had to rely on short- 

term debt until long-term debt is available. This reliance on short-term debt resulted in 

Nolin not being able to achieve a Current Ratio of 1.014 which is required by its RUS 

mortgage before capital credits may be paid. Consequently, Nolin was unable to make 

The Current Ratio is the ratio of current assets to current liabilities. Nolin must 
have a 1.0 Current Ratio after the effects of a proposed capital credit retirement have 
been reflected in its financial statements in order to make the retirement. 
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the required capital credit retirements between 1996 and 1998. The prohibition on 

capital credit retirements, plus the position Nolin took when it originally filed Case No. 

97-502, resulted in the outstanding capital credit retirement obligation exceeding the 

level of funds it had available, regardless of whether the Current Ratio requirement had 

been met or not. In the plan filed in response to the October 20, 1998 Order in Case 

No. 97-502, Nolin stated that it was obligated to pay $4,088,096 in capital credits for 

years 1995 through 1997, and estimated an obligation of an additional $1,200,000 for 

1998? 

Based on the evidence of record and being sufficiently advised, the Commission 

finds that Nolin’s capital structure is atypical due to its high equity ratio. Consequently, 

the traditional method of funding capital credit retirements with internally generated 

funds is unavailable. While Nolin’s proposed solution is unusual, it is reasonable under 

the circumstances. The use of long-term debt to fund the outstanding obligation in 

effect continues the effort to bring Nolin’s equity levels more into line with the norm for 

electric cooperatives. After the proposed borrowing and the capital credit retirement, 

Nolin’s equity ratio will be approximately 35.6 percent.6 The replacement of equity with 

long-term debt is reasonable because under normal circumstances Nolin would have 

issued long-term debt during the construction of new capital assets. In this instance, 

the availability of internally generated funds reduced the need for long-term debt. The 

Case No. 97-502, Response to Order of Commission of October 20, 1998, filed 

Based on Exhibit 4 of Nolin’s application, its March 1999 financial statements, 
the total estimated capital credit retirement of $5,288,096, and the new financing of 
$4,300,000. 

December 18, 1998., at 2. 
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issuance of debt at this time to refund capital credits to members can be considered as 

correcting the excessive accumulation of equity in prior years. Nolin has worked with 

CFC to develop a solution to a difficult situation. This solution also allows Nolin to be in 

compliance with the terms of its Settlement Agreement, which continued the systematic 

retirement of capital credits. 

While the correction of the excessive equity ratio and the payment of capital 

credits under the Settlement Agreement are major steps in accomplishing the goals of 

equity management planning, Nolin should take steps to avoid reversing the effects of 

this positive action. The terms of the Settlement Agreement were established in 

consideration of the earnings as they related to Nolin’s capital structure at that time. 

Now that the excessive equity situation has been corrected, Nolin should reevaluate the 

terms of the Settlement Agreement to determine their impact on earnings, cash flow, 

and capital ratios. If the provisions for the rotation of earnings in excess of a 1.5 Times 

Interest Earned Ratio create negative impacts on cash flow and the equity ratio, Nolin 

should seek to modify the plan to arrive at terms that will manage equity given the 

current financial condition. If these corrective actions are not taken, Nolin may be faced 

with insufficient funds, or an inadequate Current Ratio to retire capital credits in the 

future and may run the risk of accumulating additional capital credit retirement 

obligations which cannot be met with general funds. N o h  should not consider long- 

term financing of capital credit retirements on a routine basis and should not attempt to 

manage equity through this means in the future. The Commission will make its Staff 

available if Nolin desires assistance in evaluating the need to modify its Settlement 

Agreement. 



In summary, the Commission finds that: 

1. The loan from CFC in the amount of $4,300,000 is for lawful objects within 

I 5. The proceeds from the proposed loan should be used only for the lawful 

the corporate purposes of Nolin, is necessary and appropriate for and consistent with 

i purposes set out in Nolin’s application. 

the proper performance by the utility of its service to the public and will not impair its 

I should provide the Commission with a report showing the disposition of the loan funds. 

This report should indicate the total amount of capital credits paid to members for the 

calendar years 1995, 1996, 1997, and 1998. The report should also state whether Nolin 

ability to perform that service, and is reasonable, necessary, and appropriate for such 

purposes. 

2. Nolin is capable of executing its notes as security for the loan as stated 

herein. 

3. Nolin should select the interest rate program which will result in the net 

lowest cost of money to it over the term of the financing. This should be done for the 

initial advance of the loan funds, and when the loan is reamortized. 

4. Within 10 days of its selection of the interest rate program, Nolin should 

notify the Commission in writing of the interest rate program selected and of the reasons 

for its selection. This should be done for the initial advance of loan funds, and when the 

loan is reamortized. 

6. Nolin should include in its monthly financial report to the Commission the 

current interest rate on its outstanding variable rate loans. 

7. Within 30 days of the completion of the capital credit retirements, Nolin 

-6- 



had to use sources other than the CFC loan to fund the retirements, identify those 

sources, and indicate the corresponding amounts of funding. 

IT IS THEREFORE ORDERED that: 

1. Nolin is authorized to borrow $4,300,000 from CFC for a 15-year period 

and bearing a variable interest rate as chosen by Nolin at the time the monies are 

drawn from CFC, subject to the provisions and terms of the application with respect to 

renegotiation of the interest rate. 

2. Nolin is authorized to execute its notes as security for the loan authorized 

herein. 

3. Nolin shall comply with all matters set out in Findings 3 through 7 as if 

they were individually so ordered. 

Nothing contained herein shall be deemed a warranty or finding of value of 

securities or financing authorized herein on the part of the Commonwealth of Kentucky 

or any agency thereof. 

Done at Frankfort, Kentucky, this 1 s t  day o f  November, 1999. 

By the Commission 

ATTEST: 



COMMONWEALTH OF KENTUCKY 
PUBLIC SERVICE COMMISSION 

730 SCHENKEL LANE 
POST OFFICE BOX 61 5 
FRANKFORT, KY. 40602 

(502) 564-3940 

September 7, 1999 

Michael L. Miller 
General Manager 
Nolin R.E.C.C. 
411 Ring Road 
Elizabethtown, KY. 42701 8701 

Honorable John J. Scott 
Attorney at Law 
Whitlow & Scott 
108 East Poplar Street 
P. 0. Box 389 
Elizabethtown, KY. 42702 0389 

RE: Case No. 99-259 

We enclose one attested copy of the Commission's Order in 

the above case. 

Sincerely, 

Secketary of the Commission 

SB/sa 
Enclosure 



- COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter of: 

APPLICATION OF NOLIN RURAL ELECTRIC 
COOPERATIVE CORPORATION FOR AN ORDER 
PURSUANT TO KRS 278.300 AND 807 KAR 5001 I 

SECTION 11 AND RELATED SECTIONS AUTHORIZING ) CASE NO. 
THE COOPERATIVE TO OBTAIN A LINE OF CREDIT ) 99-252 
LOAN IN THE AMOUNT OF $1 3,000,000.00 FROM THE ) 

) 
) 
1 

NATIONAL RURAL UTILITIES COOPERATIVE 1 
FINANCE CORPORATION . ’* 7 ‘  

. *  

and 

APPLICATION OF NOLIN RURAL ELECTRIC ) 
COOPERATIVE CORPORATION FOR AN ORDER ) 
PURSUANT TO KRS 278.300 AND 807 KAR 5001 , ) 
SECTION 11 AND RELATED SECTIONS AUTHORIZING ) CASE NO. 
THE COOPERATIVE TO OBTAIN A LOAN IN THE ) 99-259 
AMOUNT OF $4,300,000.00 FROM THE NATIONAL ) 
RURAL UTILITIES COOPERATIVE FINANCE ) 
CORPORATION 1 

O R D E R  

Nolin Rural Electric Cooperative Corporation (‘“olin”) has applied to the 

Commission for authority to incur additional indebtedness in the approximate amounts of 

$1 3 million and $4.3 million, respectively. 

KRS 278.300(2) provides that the Commission shall have 60 days after filing to 

consider applications for authority to issue or assume securities or evidences of 

indebtedness unless it is necessary for good cause to continue the application. As the 

Commission has not completed its investigation of these matters, the Commission finds 



that good cause exists to continue the financing applications beyond the 60-day period 

specified in KRS 278.300(2). 

IT IS THEREFORE ORDERED that Nolin's applications for authority to incur 

additional indebtedness are continued beyond the 60-day period specified in KRS 

278.300(2). 

Done at Frankfort, Kentucky, this 7th day o f  September, 1999.. 

By the Commission 

Executive Director 



JAMES T. WHITLOW 
JOHN J. SCOTT 

W H I T L O W  & SCOTT 
ATTORNEYS AT LAW 

I08 EAST POPLAR STREET 

P.O. BOX 389 

ELI ZAB ET HTOW N, K ENTUCKY 427 0 2  - 0389 
- 

TELEPHONE 502-765-2179 

FAX 502-765-2180 LINCOLN SOUARE 
HODGENVILLE, KENTUCKY 42748 

5 0 2 - 3 5 8 - 4 3 4 4  August 4,1999 

Ms. Stephanie Bell 
Secretary of the Commission 
Public Service Commission 
730 Schenkel Lane 
P.O. Box 615 
Frankfort, Kentucky 40602-06 15 

Re: Case No. 99-259 

Dear Ms. Bell: 

Please find enclosed a Motion for an extension of time to respond to requests for 
dormation in the above-styled case. 

Sincpely  your^, 

cott, Attorney for N o h  
Cooperative Corporation, 

JJS/rrd 

Enclosures 
V 



WHITLOW & SCOTT 
AlTORNEYS AT LAW 

108EASTPOPLARSTREET 

P.O. BOX 389  

ELIZABETHTOWN. KY 

42702-0389 

270-765.2179 

FAX NO.: 270-765-21 8 0  

iPPLICATION OF THE NOLIN RURAL ) CASE NO. 99-259 
ELECTRIC COOPERATIVE CORPORATION ) 
FOR AN ORDER PURSUANT TO KRS 278.300 ) 

RELATED SECTIONS AUTHORIZING THE ) A& J 
QND 807KAR5:001, SECTION 11 AND ) 

COOPERATIVE TO OBTAIN A LOAN IN ) 
[N THE AMOUNT OF $4,300,000.00 FROM ) i 

rHE NATIONAL RURAL UTILITIES ) 

7939 
f b  *I 

COOPERATIVE FINANCE CORPORATION ) 

COMMONWEALTH OF KENTUCKY 
BEFORE THE PUBLIC SERVICE COMMISSION 

Comes N o h  Rural Electric Cooperative Corporation, by counsel, and moves 

the Commission for an extension of time to August 27, 1999 in whch to respond 

to the requests for dormation requested by the Commission in its Order dated July 

:N THE MATTER OF: 

29, 1999. 

MOTION FOR EXTENSION OF TIME TO RESPOND TO REQUESTS 

NOLIN RURAL ELECTRIC COOPERATIVE 
CORPORATION 

BY: 

OEPN RURAL 

108 EAST POPLAR STREET 
P.O. BOX 389 
ELIZABETHTOWN, KY. 42702-0389 
(270) 765-2179 



COMMONWEALTH OF KENTUCKY 
PUBLIC SERVICE COMMISSION 

730 SCHENKEL LANE 
POST OFFICE BOX 61 5 
FRANKFORT, KY. 40602 

(502) 564-3940 

August 13, 1999 

i 

Michael L. Miller 
General Manager 
Nolin R.E.C.C. 
411 Ring Road 
Elizabethtown, KY. 42701 8701 

Honorable John J. Scott 
Attorney at Law 
Whitlow & Scott 
108 East Poplar Street 
P. 0. Box 389 
Elizabethtown, KY. 42702 0389 

RE: Case No. 99-259 

We enclose one attested copy of the Commission’s Order in 

the above case. 

Sincerely, 

. 
- A  

Secretary of the Commission 

SB/sa 
Enclosure 



0 e 
COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter of: 

APPLICATION OF NOLIN RURAL ELECTRIC 
COOPERATIVE CORPORATION FOR AN ORDER 
PURSUANT TO KRS 278.300 AND 807 KAR 5001, 
SECTION 11 AND RELATED SECTIONS AUTHORIZING ) CASE NO. 

LOAN IN THE AMOUNT OF $13,000,000.00 FROM THE ) 

) 
) 
) 

THE COOPERATIVE TO OBTAIN A LINE OF CREDIT ) 99-252 

NATIONAL RURAL UTILITIES COOPERATIVE ) 
FINANCE CORPORATION ) 

and 

APPLICATION OF NOLIN RURAL ELECTRIC 1 
COOPERATIVE CORPORATION FOR AN ORDER ) 
PURSUANT TO KRS 278.300 AND 807 KAR 5:OOl , 1 
SECTION 11 AND RELATED SECTIONS AUTHORIZING ) CASE NO. 
THE COOPERATIVE TO OBTAIN A LOAN IN THE ) 99-259 
AMOUNT OF $4,300,000.00 FROM THE NATIONAL 1 
RURAL UTILITIES COOPERATIVE FINANCE 1 
CORPORATION ) 

O R D E R  

Nolin Rural Electric Cooperative Corporation having moved for an extension of 

time until August 27, 1999 in which to respond to the Commission's July 29, 1999 

Orders in the above-styled proceedings and the Commission finding good cause, IT IS 

HEREBY ORDERED that the motions are granted. 

Done at Frankfort, Kentucky, this 1 3 t h  day o f  August, 1999. 

ATTEST: 
I 1  

By the Commission 



COMMONWEALTH OF KENTUCKY 
PUBLIC SERVICE COMMISSION 

730 SCHENKEL LANE 
POST OFFICE BOX 61 5 

FRANKFORT, KY. 40602 
(502) 564-3940 

July 29, 1999 

, 

Michael L. Miller 
General Manager 
Nolin R.E.C.C. 
411 Ring Road 
Elizabethtown, KY. 42701 8701 

Honorable John J. Scott 
Attorney at Law 
Whitlow & Scott 
108 East Poplar Street 
P. 0. Box 389 
Elizabethtown, KY. 42702 0389 

RE: Case No. 99-259 

We enclose one attested copy of the Commission's Order in 

the above case. 

Sincerely, 

SteDhani %a* Bell 
Secketary of the Commission 

SB/hv 
Enclosure 



COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter of: 

THE APPLICATION OF THE NOLIN RURAL 
ELECTRIC COOPERATIVE CORPORATION FOR 
AN ORDER PURSUANT TO KRS 278.300 AND 
807 KAR 5:001, SECTION 11 AND RELATED 
SECTIONS AUTHORIZING THE COOPERATIVE 
TO OBTAIN A LOAN IN THE AMOUNT OF 
$4,300,000.00 FROM THE NATIONAL RURAL 
UTILITIES COOPERATIVE FINANCE 
CORPORATION 

) 
) 
) 
1 
1 CASE NO. 99-259 
1 
1 
) 
1 

O R D E R  

IT IS ORDERED that Nolin Rural Electric Cooperative Corporation (“Nolin”) shall 

file an original and 8 copies of the following information with the Commission, with a 

copy to all parties of record. Each copy of the data requested should be placed in a 

bound volume with each item tabbed. When a number of sheets are required for an 

item, each sheet should be appropriately indexed, for example, Item l(a), Sheet 2 of 6. 

Include with each response the name of the witness who will be responsible for 

responding to questions relating to the information provided. Careful attention should 

be given to copied material to ensure that it is legible. Where information requested 

herein has been provided previously, in the format requested herein, reference may be 

made to the specific location of said information in responding to this information 

request. The information requested herein shall be filed no later than 14 days from the 

date of this Order. 

1. Provide copies of the approval letter from the National Rural Utilities 

Cooperative Finance Corporation (“CFC”) for the proposed financing. 



2. Refer to Exhibit 5 of the application. Provide documentation of the date of 

the board of directors’ approval for the proposed financing. 

3. Explain in detail the amortization and repayment provisions of the 

proposed financing. Specifically discuss the provision dealing with the “seven year 

balloon payment for its maturity.” 

4. Provide copies of the unexecuted loan documents for the proposed 

financing. 

5. Describe the analysis performed by Nolin that led it to conclude that the 

proposed financing was the most reasonable alternative. Include a discussion of other 

financing options considered. 

6. Are Nolin’s current revenues sufficient to cover the increased debt costs 

represented by the proposed financing? Explain the response. 

7. Provide two copies of Nolin’s “Restated Mortgage and Security 

Agreement” dated May 1, 1997. Also, explain why this document was not included with 

Nolin’s application, instead of referencing the mortgages filed in Case No. 93-324.’ 

’ Case No. 93-324, Application of the Nolin 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 Five (5) Year Line of Credit in 
the Amount of $3,000,000.00 from the National Rural Utilities Cooperative Finance 
Corporation, final Order dated November 29, 1993. 
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, 

Done at Frankfort, Kentucky, this 29th day of July, 1999. 

By the Commission 

ATEST: 



COMMONWEALTH OF KENTUCKY 
PUBLIC SERVICE COMMISSION 

730 SCHENKEL LANE 
POST OFFICE BOX 61 5 

FRANKFORT, KY. 40602 
(502) 564-3940 

July 20, 1999 

Michael L. Miller 
General Manager 
Nolin R.E.C.C. 
411 Ring Road 
Elizabethtown, KY. 42701 8701 

Honorable John J. Scott 
Attorney at Law 
Whitlow & Scott 
108 East Poplar Street 
P. 0. Box 389 
Elizabethtown, KY. 42702 0389 

RE: Case No. 99-259 
NOLIN R.E.C.C. 

The Commission staff has reviewed your response of July 
15, 1999 and has determined that your application in the above 
case now meets the minimum filing requirements set by our regula- 
tions. Enclosed please find a stamped filed copy of'the first 
page of your filing. 
processed as expeditiously as possible. 

at 502/564-3940. 

This case has been docketed and will be 

If you need further information, please contact my staff 

Stephanie Bell - 
Secretary of the Commission 

SB/hv 
Enclosure 



c 

JAMES T. WHITLOW 

JOHN J. SCOTT 

W H I T L O W  & SCOTT 
ATTORNEYS AT LAW 

I08 EAST POPLAR STREET 

P.O. BOX 389 

ELIZABETHTOWN, KENTUCKY 42702-0389 

TELEPHONE 502-765-2179 
FAX 902-765-2180 

- 

June 11,1999 

Ms. Helen C. Helton 
Executive Director 
Public Service Commission 
730 Schenkel Lane 
Frankfort, Kentucky 40602 

Re: N o h  R.E.C.C. 

F I L E D  
-JUL 1 5  1999 

LINCOLN SOUARE 
HOOGENVILLE, KENTUCKY 42748 

5 0 2 - 3 5 8 - 4 3 4 4  

Dear Ms. Helton: 

Please find enclosed an original and 10 copies of an Application for N o h  Rural 
Electric Cooperative Corporation to obtain approval of a loan in the amount of 
$4,3 00,000.00 from the National Rural Utilities Cooperative Finance Corporation. 

Sincerely yours, 

JJS/md 

Enclosure 



JAMES T WHITLOW 

JOHN J. SCOTT 

WHITLOW & S C O T T  
A T T O R N E Y S  AT LAW 

108 EAST POPLAR STREET 

P.O.  BOX 389 

ELIZABETHTOWN, KENTUCKY 42702-0389 - 
TELEPHONE 502- 765- 2179 

FAX 502-765-2180 LINCOLN SQUARE 
HODGENVILLE, KENTUCKY 42748 July 14, 1999 502-358-4344 

Ms. Stephanie Bell 
Secretary of the Commission 
Public Service Commission 
730 Schenkel Lane 
P.O. Box 615 
Frankfort, Kentucky 40602-061 5 

Re: Case No. 99-259 

Dear Ms. Bell: 

Pursuant to your letter of June 30,1999, please find enclosed an original and ten 
(10) copies of the Response of Nolin R.E.C.C. to the Request for additional 
mformation in the above-styled case. 

Sincerely yours, 

JJS/rrd 

Enclo sues 



WHITLOW & SCOTT 
ATORNEYS AT LAW 

I08 EAST POPLAR STREET 

P 0 BOX 389 

ELIZABETHTOWN KY 

42702.0389 

502-765-2179 

FAX NO ' 502-765.2180 

COMMONWEALTH OF KENTUCKY 
BEFORE THE PUBLIC SERVICE COMMISSION 9 

$9 
{-\ 

I, 

0';s .Q IN THE MATTER OF: 9"f; 9 

APPLICATION OF THE NOLIN RURAL 
ELECTRIC COOPERATIVE CORPORATION ) c r b  

FOR AN ORDER PURSUANT TO KRS 278.300 ) 
AND 807KAR5:001, SECTION 11 AND ) 
RELATED SECTIONS AUTHORIZING THE ) 
COOPERATIVE TO OBTAIN A LOAN IN ) 
IN THE AMOUNT OF $4,300,000.00 FROM ) 
THE NATIONAL RURAL UTILITIES 1 
COOPERATIVE FINANCE CORPORATION ) 

5 t', 6 / '  2. :a, 

) CASENO. !$%25% 1 'r 
*& t 1 

RESPONSE TO ADDITIONAL INFORMATION 
REQUIRED PURSUANT TO 807KAR5:001, SECTION ll(l)(b): 

The additional mfonnation requested by the Commission concerning the 

Promissory Note to be obtained by Nolin Rural Electric Cooperative Corporation 

fiom the National Rural Utilities Cooperative Finance Corporation is as follows: 

1. The loan to be obtained by N o h  shall be a $4,300,000.00 loan evidenced 

by a Promissory Note amortized over f i een  (1 5) years and with a seven 

(7) year balloon payment for its maturity. 

2. The interest rate for this loan will be a variable rate as established from 

time to time by CFC and which currently has a rate of 6.135% per annum. 
3. The security for the Promissory Note will be the current Restated 

Mortgage and Security Agreement dated May 1 , 1997 between Nolin 

Rural Electric Cooperative Corporation, the National Rural Utilities 

Cooperative Finance Corporation and the United States of America, 

whch grants to the mortgagees a security interest in the real estate owned 

by Nolin Rural Electric Cooperative Corporation. 

1 



WHITLOW & SCOTT 
A ~ O R N E Y S  AT LAW 

108 EAST POPLAR STREET 

P 0 BOX 3 8 9  

ELIZABETHTOWN KY 

42702-0389 

502-765-2179 

FAX NO 502-765.2180 

Submitted ths / yA day of July, 1999. 

NOLIN RURAL ELECTRIC COOPERATIVE 
CORPORATION 

BY: 
JOI$~~$OTT 
At 0 Y FOR NOLIN RURAL 

CORPORATION 
WHITLOW & SCOTT 
108 EAST POPLAR STREET 
P.O. BOX 389 

IC COOPERATIVE 

ELIZABETHTOWN, KY. 42702-0389 
(270) 765-2179 

I, O.V. SPARKS, Administration and Finance Manager of Nolin Rural 
Electric Cooperative Corporation, state that I have read and understand the 
foregoing Response and that the statements contained therein are true. 

NOLIN RURAL ELECTRIC 
COOPERATIVE CORPORATION 

BY: @ I/ Acy$A7 A- 

O.V. S P A K S ,  Administration 
and Finance Manager 

2 



WHITLOW & Scorn 
AITORNEYS AT LAW 

108 EAST POPLAR STREET 

P 0 BOX 3 8 9  

ELIZABETHTOWN KY 

42702.0389 

502-765-2179 

FAX NO:  502.765-2180 
I 

ITATE OF KENTUCKY 
ZOUNTY OF HARDIN 

I, the undersigned, a Notary Public, do hereby c e r t ~  that on h s  /4 * day 
if July, 1999, personally appeared before me O.V. SPARKS, who being by me 
irst duly sworn, subscribed to and acknowledged that he is the Administration 
md Finance Manager of Nolin Rural Electric Cooperative Corporation, a 
Centucky corporation, that he signed the foregoing document as Administration 
rnd Finance Manager of the corporation, and that the statements therein contained 
u-e true. 

vly commission expires 

3 



Paul E. Patton 
Governor 

COMMONWEALTH OF KENTUCKY 
PUBLIC SERVICE COMMISSION 

730 SCHENKEL LANE 
POST OFFICE BOX 61 5 

FRANKFORT, KENTUCKY 40602 
www.psc.state.ky.us Helen Helton 

Fax (502) 564-3460 

Ronald B. McCloud, Secretary 
Public Protection and 

Regulation Cabinet 

(502) 564-3940 Executive Director 
Public Service Commission 

June 30,1999 

Mr. Michael L. Miller - .  
General Manager 
Nolin R.E.C.C. 
41 1 Ring Road 
Elizabethtown, KY 42701 -8701 

Re: Case No. 99-259 
Filing Deficiencies 

Dear Mr. Miller: 

The Commission staff has reviewed your application in the above case. This 
filing is rejected pursuant to 807 KAR 5:001, Section 2, for the reasons set forth below. 
These items are either required to be filed with the application or to be referenced in the 
application if they are already on file in another case or will be filed at a later date. 

Filing deficiencies pursuant to 807 KAR 5001 , Section 1 1 (l)(b): 

If Bonds or Notes or Other Indebtedness is proposed: full description of 
all terms; interest rate(s); whether the debt is to be secured and if so a 
description of how it’s secured. a, 

The statutory time period in which the Commission must process this case will 
not commence until the above-mentioned information is filed with the Commission. You 
are requested to file five copies of this information (unless otherwise noted) within 15 
days of this letter. If you need further information, please contact Isaac Scott of my staff 
at 502-564-3940, extension 444. 

Since re I y , 

Stephanie Bell 
Secretary of the Commission 

hv 
cc: Honorable John J. Scott 

EDUCATION 
P A W S  

AN EQUAL OPPORTUNITY EMPLOYER M/FD 
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COMMONWEALTH O F  KENTUCKY 
PUBLIC SERVICE COMMISSION 

730 SCHENKEL LANE 
POST OFFICE BOX 61 5 

FRANKFORT, KY. 40602 
(502) 564-3940 

June 22, 1999 

Michael L. Miller 
General Manager 
Nolin R.E.C.C. 
411 Ring Road 
Elizabethtown, KY. 42701 8701 

Honorable John J. Scott 
Attorney at Law 
Whitlow & Scott 
108 East Poplar Street 
P. 0. Box 389 
Elizabethtown, KY. 42702 0389 

RE: Case No. 99-259 
NOLIN R.E.C.C. 
(Financing) AMOUNT OF $4,300,000 

This letter is to acknowledge receipt of initial application 
in the above case. 
June 14, 1999 and has been assigned Case No. 99-259. In all 
future correspondence or filings in connection with this case, 
please reference the above case number. 

If you need further assistance, please contact my staff at 

The application was date-stamped received 

502/564-3940. 

- -  t 

Sincerely, 

Stephanie =?l%* Qyq 
Secketary of the Commission 

SB/jc 



JAMES T. WHITLOW 

JOHN J. SCOTT 

WHITLOW & SCOTT 
A T T O R N E Y S  AT LAW 

IO8 EAST POPLAR STREET 

P.O.  BOX 389 

ELIZABETHTOWN, KENTUCKY 42702 

Ms. Helen C. Helton 
Executive Director 
Public Service Commission 
730 Schenkel Lane 
Frankfort, Kentucky 40602 

TELEPHONE 5 0 2 -  7 6 5 -  2179 
FAX 502-765-2180  

June 11,1999 

.0389 

Re: N o h  R.E.C.C. 

LINCOLN SQUARE 
HODGENVILLE, KENTUCKY 42748 

5 0 2 - 3 5 8 - 4 3 4 4  

Dear Ms. Helton: 

Please find enclosed an original and 10 copies of an Application for N o h  Rural 
Electnc Cooperative Corporation to obtain approval of a loan in the amount of 
$4,300,000 .OO fiom the National Rural Utilities Cooperative Finance Corporation. 

Sincerely yours, 

JJSIrrd 

Enclosure 



WHITLOW & SCOTT 
A ~ O R N E Y S  AT LAW 

108 EAST POPLAR STREET 

P 0 BOX 389 

ELIZAEFTHTOWN KY 

42702.0389 

502.765-2179 

FAX NO 502-7652180  

0 

COMMONWEALTH OF KENTUCKY 
BEFORE THE PUBLIC SERVICE COMMIS 

IN THE.MATTER OF: 

APPLICATION OF THE NOLIN RURAL ) CASE NO. gC;-Zfl 
ELECTRIC COOPERATIVE CORPORATION ) 
FOR AN ORDER PURSUANT TO KRS 278.300 ) 
AND 807KAR5:001, SECTION 11 AND ) 
RELATED SECTIONS AUTHORIZING THE ) 
COOPERATIVE TO OBTAIN A LOAN IN ) 
IN THE AMOUNT OF $4,300,000.00 FROM ) 
THE NATIONAL RURAL UTILITIES ) 
COOPERATIVE FINANCE CORPORATION ) 

APPLICATION 

The Petition of N o h  Rural Electric Cooperative Corporation respectfully 

shows: 

1. Applicant is a cooperative corporation organized and existing under the 

laws of the Commonwealth of Kentucky and is engaged in the business 

of purchasing and selling electric current and maintaining an electnc 

distribution system. The applicant now operates and does business in the 

counties of Hardin, LaRue, Hart, Grayson, Green, Taylor, B r e c b d g e  

and Meade. The full name of the applicant is the Nolin Rural Electric 

Cooperative Corporation. 

2. The post office address of the applicant is 41 1 Ring Road, Ehzabethtown, 

Kentucky 42701. 

3. Certified copies of the Articles of Incorporation and all Amendments 

thereto as well as mortgages of the Applicant prior to August 3 1, 1993 

have previously been filed with the Commission in Case No. 93-324 

1 



WHITLOW Q SCOTT 
A ~ O R N E Y S  AT LAW 

ioe EAST POPLAR STREET 

P o sox 389 

42702.03e9 

ELIZABETHTOWN KY 

whch was styled “Application of the Nolin Rural Electric Cooperative 

Corporation for an Order pursuant to KRS 278.300 and 807KAR5:001, 

Section 11 and related sections authorizing the cooperative to obtain a 

five (5) year line of credit in the amount of $3,000,000.00 fi-om the 

National Rural Utilities Cooperative Finance Corporation.” 

4. A general description of Applicant’s property in the field of its operation, 

together with the statement of the original cost of the property and the 

cost to the Applicant follows: 

N o h  Rural Electric Cooperative Corporation’s property consists of 

approximately 2,559.28 miles of electric distribution line and other 

properties necessary and incidental to the operation of its system in the 

foregoing counties. The original cost of the Applicant’s property as of 

March 31, 1999 is as follows: TOTAL, UTILITY PLANT: 

$53,009,241 .OO. 

The Applicant further states that: 

(a) No mount or kinds of stock are authorized for the Corporation. 

(b) No amount or lunds of stock are issued or outstanding. 

(c) No preferred stock has been issued or is outstanding. 

(d) Exhlbits #1 and #2 attached list the outstanding Notes secured by 

Mortgages whch have been executed by Nolin Rural Electric 

Cooperative Corporation as Mortgagor and delivered to the United 

States of America, the Federal Financing Bank, and the National 

Rural Utilities Cooperative Finance Corporation as Mortgagees as of 

the date of th~s Application. The balance outstanding on these Notes 

as of December 3 1 , 1998 is as shown in Exlvbits #1 and #2 attached 

hereto. 

2 



(e) No bonds are authorized or issued. 

(9 Nolin Rural Electric Cooperative Corporation has no other 

indebtedness, except current liabilities whch accrue in the ordinary 

course of business and whch are unsecured. 

(g) No dividends have been paid by the Corporation. 

5. The use to be made of the proceeds fiom th~s loan is as follows: To pay 

capital credits to the patrons of N o h  Rural Electric Cooperative 

Corporation as referred to in Case No. 97-502 before the Public Service 

Commission for those credits which were to be retired in calendar years 

1995,1996, 1997 and 1998. 

6. At this time, it is not anticipated that any property is to be acquired, 

constructed, improved or extended with the proceeds fi-om ths  loan. 

7. At ths time, it is not proposed to discharge or refund any obligations with 

the proceeds from this loan, except as stated in paragraph No. 5 above. 

8. The Applicant’s Income Statement for the 12 month period endmg March 

31, 1999 is attached as Exhlbit #3 and its Balance Sheet as E h b i t  #4. 

9. The Resolution approving this Line of Credit by Noh’s  Board of 

Directors is attached as E h b i t  #5.  

10. Copies of all mortgages granted by Applicant and not previously filed 

with the Commission in Case No. 93-324 referred to above are attached 

hereto as E h b i t s  #6 and #7. 

WHEREFORE, the N o h  Rural Electric Cooperative Corporation requests 

that the Public Service Commission of the Commonwealth of Kentucky issue an 

Order authorizing and granting unto Nolin Rural Electric Cooperative Corporation 

approval for a loan in the amount of $4,300,000.00 fiom the National Rural Utilities 

Cooperative Finance Corporation and all other relief to whch the Applicant may be 
II 



WHITLOW gr Scorn 
ATTORNEYS AT LAW 

100 EAST POPLAR STREET 

P 0 BOX 3 0 9  

ELIZAEETHTOWN KY 

42702.0309 

502-765.2179 

FAX NO. 502.765.2100 

entitled. 

Dated at Elizabethtown, Kentucky ths  /o'* day of June, 1999. 

NOLIN RURAL ELECTRIC COOPERATIVE 
CORPORATION 

108 EAST POPLAR STREET 
P.O. BOX 389 
ELIZABETHTOWN, KY. 42702-0389 
(270) 765-2179 

I, O.V. SPARKS, Adrmnistration and Finance Manager 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 bue. 

NOLIN RURAL ELECTRIC 
COOPERATIVE CORPORATION 

BY: 

and Finance Manager 

4 
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WHITLOW dz SCOTT 
ATTORNEYS AT LAW 

108 EAST POPLAR STREET 

P 0 BOX 3 8 9  

ELIZABETHTOWN KY 

42702-0389 

502-765-2179 

FAX NO 502-765-2180 

STATE OF KENTUCKY 
COUNTY OF HARDIN 

e 
I, the undersigned, a Notary Public, do hereby certlfy that on thls /o day - 

of June; 1999, personally appeared before me O.V. SPARKS, who being by me 
first duly sworn, subscribed to and acknowledged that he is the Administration 
and Finance Manager of Nolin Rural Electric Cooperative Corporation, a 
Kentucky corporation, that he signed the foregoing document as Administration 
and Finance Manager of the corporation, and that the statements therein contained 
are true. 

My commission expires 

5 
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I $24,755.1 52 TOTAL OPERATING EXPENSES 

NOLIN RURAL ELECTRIC COOPERATIVE CORPORATION 

I TOTAL COST OF ELECTRIC SERVICE $28,417,721 

INCOME STATEMENT 

I MARGINS: 

TWELVE MONTHS ENDED MARCH 31,1999 

FORM 7 
DESCRIPTION Mar-99 

KWHSALES 571,635,005 

OPERATINGREVENUE: 

KWHREVENUE 
OTHERREVENUE 

$28,052,3 16 
548,924 

TOTAL OPERATING REWENUE $28,601,240 

OPERATING EXPENSES: 

COSTOFPOWER * 

DIST-OPERATION 
DIST-MAZNTEN ANCE 
CONS ACCOUNTING 
CUST SERV & INFO 
ADMIN & GENERAL 

18,973,168 
1,328,3 12 
1,63 7,324 
1,086,774 

501,812 
1,227,762 

FIXED EXPENSES: 

DEPRECIATION EXPENSE 
TAX EXP-PROPERTY 
TAX EXP-OTHER 
INTEREST EXP-LTD 
INTEREST EXP-OTHER 
OTHER DEDUCTIONS 

TOTAL FIXED EXPENSES 

$2,247,858 
0 
0 

1 , 194,689 
200,945 

19,077 

$3,662,5 69 

OPERATING MARGINS 
PJON-OPERATING MARGINS 
NON-OPER MARGINS OTHER 
G & T CAPlTAL CREDITS 
OTHER CAPlTAL CREDITS 

2183,519 

(22,155) 
126,811 
113,204 

i98,497 

PATRONAGE CAPITAL - MARGINS $593,876 

EdJIr+ & 3 



USDA-RUS 

FINANCIAL AND STATISTICAL REPORT 
NSTRUCTlONS - SW RUS 8- 17178 - 2 

BORROWER DESIGNATION 
KYO51 

b 

PER100 ENDED RUS USE ONLY 

1999 March 

P 

Page 2 of 7 Pages Egkib~h y 

50,793,294 
2,215,947 
53,009,241 
12,473,709 
40,535,532.34. 

1 .Total U t i l i  Plant in Service ................................. 
2. Construction Work In Progress ......................... 
3. Total U t i l i  Plant (r+2) ....................................... 
4. Accum. Provision for Depreciation and Am&.. 
5. Net U t i l i  Plant (34) .......................................... 
6. Non-UtilitQ P r o m  (Net) ................................... 2,289 
7. Investments in Subsidiary Companies ............... ( 76,406) 

5,244,778 
9. Invest. In Assoc. Org. - Other - General Funds 0 
0. Invest. In Assoc. Org. - 0th. - Nongen. Funds.. 876,206 

0 1. Invesbmnb in Economic Development Projects 
2. Other Investments ............................................. 11,875 
3. Special Funds .................................................... 0 

6,058,742 4. Total other P r o m  and Investments (6 lhnr 13) 
5. Cash - General Funds ....................................... 194,868 
6. Cash - GnWucth Funds - T N S ~  .............-. 
7. Special Deposits ................................................ 
8. Temporary Investments 
9. Notes Receivable (Net) ...................................... 
9. Accounts Receivable - Sales of Energy (Net).. 

8. Invest. In Assoc. Org. - Patronage Capital ........ 

0 
0- 

5,000 
85,760 

1,801,954 

..................................... 

3,698,297 
!l. Accounts Recehrable - Other (Net) .................. 

!2. Materials and Supplies - Elecbic and Other ...... 351,499 
D. Prepayments ..................................................... 223,340 
!4. Other Current and Accrued Assets ................. 19,113 
6. Total Cunent and Accrued Assets (15 mnr 24) 7,531*831 

B. Regulatory Assets ............................................ 0 

3,205 
0 

54 129 310 

27. Other Defened Debits ....................................... 
28. Accumulated Deferred Income Taxes .............. 
B. Total Assets and Other Debits (5+14+25 Mnr 28) 

PART D. NOTES TO 

30. Memberships 374.66: 
31. Patronage Capital .............................................. 
32 Operating Margins - Prior Years ....................... 

35. Other Margins and Equities 
36. Total Margins & Equities (30 Mnr 35) ............. 

38. Long-Term Debt - RUS - E m .  Devel. (Net) ...... 

..................................................... 
19,138,615 

C 
473,02! 

Nowoperating Margins 261,18 1 
................. ............. 956,174 ; 

21,203,66: 
15,585,411 

( 

1,894,43i 
6,999,762 
24,479.60i 

( 

( 

( 44. Total Other NoWuln?nt Liabilities (42+43) .......... 
45. Notes Payable 1,500,00( 
46. Accounts Payable 2,870,031 
47. CotlSlJmWS 759.15: 

3.201.115 
49. Total Cunent & Accrued Liabilities (45 ~nr48) 8.3309 1' 
50. D e f d  credii 1 15,72' 

52. Total Liabilities and Other Credii 

33. Operating Margins - Current Year .................... 
..................................... 

37. Long-Term Debt - RUS (Net) ............................ 
(Payments-Unapplied t 0) 

39. Long-Term Debt - Other - REA Guaranteed ...... 
40. Long-Term Deb! - Other (Net) .......................... 
41. Total Long-Term DeW (37mm 40) ...................... 

43. Accumulated Operating Provisions ................... 
42. ObligatiOtW Under capital Lea- - N m u M  

................................................... 
............................................. 

......................................... 
48. Other Current and Accrued Liabilities ............... 

................................................ 
.............. 51. Accumulated Deferred Income Taxes 

54,1299 1( (36+41+44+49 Mnr 51) ........................................... 
ESTIMATED CONTRIBUTIONS IN AID OF CONSTRUCTION 

53. Balance Beginning of Year ............................... 
54. Amounts Received This Year (Net) .................. 
55. Total Contributions in Aid of Construction ......... 

389,59! 

38939 
( 

FINANCIAL STATEMENTS 



0. V. Sparks reported on the Administration and Finance 

Department. 
.;. ..J 

Janice Sprowles reported on the Office Services Department. 

Rick Ryan reported on the Member Services Department. 

John Scott reported on the legal work he performed on behalf 

of the Cooperative in the past month. He discussed compliance with PSC 

Order of August 20, 1995, and future rate case to do away with 1.5 TIER 

requirement for basis for paying capital credits. The options available and 

recommendations of management, EKP staff, and John Scott were reviewed 

and discussed. 

Recommendation to withdraw previous motion of intent to file 

rate case as approved in special meeting November 16, 1995. Motion made 

5-1 

2. j  
P Recommended to approve response to PSC order to borrow $5 

million from CFC, go to the PSC for approval of the loan and proceed to 

pay capital credits in accordance with PSC order dated August 20, 1995. 

Motion made by Becky Loyall, motion carried. 3 
by Gene Straney, motion carried. 

Recommendation to hire a firm to do a depreciation study and 

also approval to develop an equity management plan or financial forecast 

which would include a capitalization or equity management plan. Motion 

made by Lawrence Ireland, motion carried. 

Recommend a time table be established for completion of the 

above tasks and a goal to be completed in August 99. Motion made by 

Buddy Rosenberger, motion carried. 
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Supp. to Common RUS-CFC Elec. Mtg. BOO8 !!!8 ~ ~ ~ € 6 6 1  11/94 
0 

. .  
(No Debt Limit Increase) 
(Outstanding RUS, CFC and FFB Notes) 
(SRM- FFB . OUT) 2,35167 

SUPPLEMENT, dated as of July 13 1995 ,. 
to RESTATED MORTGAGE AND SECURITY AGREEMEh made by 
and among NOLIN RURAL ELECTRIC COOPERATIVE 
CORPORATION (hereinafter called the "Mortgagor"), a 
corporation existing under the laws of the 
Commonwealth of Kentucky, UNITED STATES OF AMERICA 
(hereinafter called the "Government") acting 

- - through the Administrator of the Rural Utilities 
\ Service (hereinafter called nRUS"), successor to 

the Administrator of the Rural Electrification 
Administration and NATIONAL RURAL UTILITIES 
COOPERATIVE FINANCE CORPORATION (hereinafter called 

. -  nCFCn) , a corporation existing under the laws of 
* the District of Columbia (the Government and CFC 

. -  . -  -.:. .... being hereinafter sometimes collecLkely called the 

. . - --- 

"Mortgagees I( ) . . -  
l *  

. . -  - WHEREAS, pursuant to Public Law No. 103-354, the Rural 
T a Utilities Service (hereinafter sometimes called "RUS ) is the 
. -successor to the Rural Electrification Administration (hereinafter 

sometimes called "REA") and the Administrator of the Rural 
Utilities Service is the successor to the Administrator of the 
Rural Electrification Administration and, for the purposes of the 
security instruments (hereinafter collectively called the 
Mortgaget1) made by the Mortgagor to the Mortgagees, and identified 
in the seventh recital hereof (hereinafter called the "Instruments 
Recital") , as amended, the terms "REA" and ttAdministratorn shall be 
deemed to mean respectively IIRUS" and "Administrator of the RUS;" 
and 

RUS Project Designation: KENTUCKY 51-AE61 HARDIN 

THE DEBTOR AS MORTGAGOR IS A TRAN SMITTING UTILI m. 

THIS INSTRUMENT WAS PREPARED BY GEORGANN GUTTERIDGE, ATTORNEY, 
ELECTRIC AND TELEPHONE DIVISION, OFFICE OF THE GENERAL COWSEL, 
U. S. DEPARTMENT OF AGRICULTURE, WASHINGTON, D. C. 20250-1400. -- 

No. -1 - 
. .  



11/94 
BOOK 718 ~ ~ ~ 6 6 2  Supp. to Common RUS-CFC Elec. Mtg. 

(No Debt Limit Increase) 
(Outstanding RUS, CFC and FFB Notes) 
(SRM- FFB. OUT) 

W H E W ,  the Mortgagor, for value received, has 
heretofore duly authorized and executed, and has delivered to thn 
Government, or has assumed the payment of, certain mortgage noten 
all payable in installments to the order of, or obligating ths 
Mortgagor otherwise to the Government, of which the certain 
mortgage notes (hereinafter collectively called the "Outstanding 
RUS Notes") identified in the Instruments Recital are now 
outstanding and held by the Government, all of which Outstanding 
RUS Notes evidence loans made by the Government either to the 
Mortgagor or to third parties to finance electric plants, lines and 
related facilities, and assumed by the Mortgagor, or loans made by 
one or more legally organized lending agencies and guaranteed by 
the Government; and 

WHEREAS, the Mortgagor, for value received, has 
heretofore duly authorized and executed, and has delivered to CFC, 
or has assumed the payment of, a certain mortgage note, or certain 
mortgage notes, all payable to the order of CFC, in installments, 
of which the I certain mortgage note or notes (hereinafter 
collectively called the "Outstanding CFC Note ( 8 )  " )  identified in 
the Instruments Recital are now outstanding and owned by CFC (the 
Outstanding RUS Notes and the Outstanding CFC Note (9)  being 
hereinafter collectively called the "Outstanding Notes"); and 

WHEREAS, the Outstanding Notes are secured by the 
Mortgage and are identified in the Instruments Recital; and 

WHEREAS, the Mortgagor has determined to borrow 
additional funds from the Government, and has accordingly duly 
authorized, executed and delivered to the Government its mortgage 
note or notes (identified in the Instruments Recital. and 
hereinafter collectively called the "Concurrent RUS Note(sI1O to b:! 
secured by the Mortgage, as amended and supplemented hereby, of the 
property hereinafter described; and 

WHEREAS, the Mortgagor has determined to borrow 
additional funds from CFC, and has accordingly duly authorized, 
executed and delivered to CFC its mortgage note or notes 
(identified in the Instruments Recital and hereinafter collectively 
called the "Concuyrent CFC Note") to be secured by the Mortgage, as 
amended and supplemented hereby, of the property hereinafter 

WHEREAS, the instruments referred to in the preceding 
recitals are hereby idenyified as follows: 

described; and -- 

- 

I 

I 

. .  

- 2 - .  
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11/94 
BOOK 718 ~ ~ ~ 6 6 3  Supp. to Common RUS-CFC EleC. Mtg. 

(No Debt Limit Increase) 
(Outstanding RUS, CFC and FFB Notes). 
(SRM- FPB. OM) 

INSTRUMENTS RECITAL 

IlConcurrent RUS Note": (Of even date herewith): 

Interest Rate 
PrinciDal m o  Final Payment Date unt -bxzmuL 
$3,480,000 Determined by Advance Thirty-five (35) yeam 

from the date thereof 

. .  

llconcurrent CFC Note": (Of even date herewith): 

Interest Rate 

variable 
ginal Pavment Date 

from the date thereof 
Thirty-five (35) years 

princiual m u n  t 
$1,492,000 

"Outstanding RUS Notes": 

Thirteen (13) certain mortgage notes in an aggregate principal 
amount of $12,990,000, all of which will finally mature on or 
before September 10, 2027. 

One (1) certain mortgage note in an aggregate principal amount of 
$2,000,000, payable to the Federal Financing Bank,* which wil:. 
finally mature on or before December 31, 2025. 

"Outstanding CFC Note ( 8 )  ": 

Ten (10) certain mortgage notes in an aggregate principal amount of 
$4,709,633, all of which will finally mature on or before 
September 10,  2027. 

. .  . .  

- "Mortgage": . -  

Instrument ~ .. ' Qa!x 
Restated Mortgage and Security Agreement - December 20, 1991 - -  

*For purposes of this Mortgage, the Government is the Noteholder. . .  

- 3 -  



11/94 
BOOK 718 ~ ~ 6 6 4  Supp. to Common RUS-CFC Elec. Mtg. 

(No Debt Limit Increase) 
(Outstanding RUS, CFC and FFB Notes) 
(SRM- FFB .OUT) 

WHEREAS, the Government is the owner of the Outstanding 
RUS Notes; CFC is the owner of the Outstanding CFC Note(s1 ; and the 
Mortgagees are the owners of the Mortgage; and 

WHEREAS, it was the intention of the Mortgagor at the 
time of the execution of the Mortgage (or, if the Mortgage consists 
of more than one instrument, at the time of the execution of the 
earliest instrument thereof) that the property of the Mortgagor of 
the classes described therein, as being mortgaged or pledged 
thereby, or intended so to be, whether then owned or thereafter 
acquired, would secure certain notes of the Mortgagor executed and 
delivered prior to the execution and delivery of the Mortgage (or, 
if the Mortgage consists of more than one instrument, prior to the 
execution and delivery of the earliest instrument thereof), and 
certain notes of the Mortgagor when and as executed and delivered 
under and pursuant to the Mortgage, as from time to time amended or 
supplemented, and it is intended by the Mortgagor to confirm hereby 
the Mortgage and the property therein described as being mortgaged 
o r  pledged, or intended so to be; as security for the Outstanding 
Notes, and other notes of the Mortgagor when and as executed and 
delivered under and pursuant to the Mortgage, as amended and 
supplemented hereby; and 

WHEREAS, the Mortgage provides that the Mortgagor shall’, 
upon the written demand of the Government or CFC duly authorize, 
execute, and deliver and record and file all such supplemental 
mortgages and conveyances as may reasonably be requested by the 
Government or CFC to effectuate the intention of the Mortgage and 
to provide for the conveying, mortgaging and pledging of the 
property of the Mortgagor intended to be conveyed, mortgaged or 
pledged by the Mortgage to secure the payment of the principal of 
and interest on notes executed and delivered thereunder and 
pursuant thereto, or otherwise secured thereby, the Government and 
CFC have in writing requested the execution and delivery of this 
Supplement (hereinafter called this Supplemental MortgageIt) to the 
Mortgage pursuant to such provision; and 

WHEREAS, it is further intended by the Mortgagor, at the 
request and with the consent of the Mortgagees, to amend the 
Mortgage in the respects hereinafter set forth; and 

WHEREAS, all acts, things, and conditions prescribed by 
law and by the articles of incorporation and bylaws of the 
Mortgagor have been duly performed and complied with to authorize 
-the execution and delivery hereof and to make the iortgage, as 
amended and supplemented’ hereby, ’a valid and binding mortgage to 
secure the Outstanding Notes and other notes of the Mortgagor when 
and as executed and delivered under and pursuant to the Mortgage, 
as amended and supplemcnted hereby; and 

- 4 -  

U 

I 



I 
11/94 

. BOOK 718 ~ ~ 6 6 5  SUpp. to Common RUS-CFC Elec. Mtg. 
(No Debt Limit Increase) 
(Outstanding RUS, CFC and FFB Notes) 
(SRM- FFB. OUT) 

WHEREAS, the Government and CFC are authorized to enter 
into this Supplemental Mortgage; and 

WHEREAS, to the extent that any of the property described 
or referred to herein or in the Mortgage is governed by the 
provisions of the Uniform Commercial Code of any state (hereinafter 
called the "Uniform Coinmercial Codell), the parties hereto desire 
that this Supplemental Mortgage and the Mortgage collectively be 
regarded as a "security agreement" under the Uniform Cammercial 
Code and that this Supplemental Mortgage be regarded as a 
nfinancing statementn under the Uniform Commercial Code fo r  said 
security agreement. 

'NOW, THEREFORE, in consideration of the premises and the 
sum of $5 in hand paid by the Mortgagees to the Mortgagor, the 
receipt whereof by the Mortgagor prior to the execution and 
delivery of this Supplemental Mortgage is hereby acknowledged, this 
Supplemental Mortgage witnesseth as follows: 

1. The Mortgagor has executed and delivered this 
Supplemental Mortgage and has granted, bargained, sold, conveyed, 
warranted, assigned, transferred, mortgaged, pledged and set over, 
and by these presents does hereby grant, bargain, sell, convey, 
warrant, assign, transfer, mortgage, pledge and set over, unto the 
Mortgagees and their respective assigns, all and singular the real, 
and personal property described in the Mortgage as being mortgaged 
thereby and all and singular the real and personal property of the 
Mortgagor falling within the classes of property embraced in the 
description of the "Mortgaged Property" set forth in the Mortgage, 
including, without limitation, all and singular the real and 
personal property of said description heretofore or hereafter 
acquired by or constructed by or on behalf of the Mortgagor, and 
wheresoever situate, including, without limitation, the "Existing 
Electric Facilities" identified and the real estate specifically 
described (by reference to deeds or otherwise) in the Mortgage and 
mortgaged thereby (except such portions, if any, thereof as have 
been released prior to the execution and delivery of this 
Supplemental Mortgage), and, including, without limitation, the 
following described property, located in the Counties of 
Breckenridge, Bullitt, Grayson, Green, Hardin, Hart, Larue, Meade 
and Taylor, in the'Commonwealth of Kentucky: 

TO WIT: - 

* 

I 

- 

- s - .  
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1. 

2. 

3. 

. .  -. 4. 

5. 

A certain tract o f  land was deeded on March 10, 1948 
to Nolin Rural Electric Cooperative Corporation by 
Stokley Bowling and JeS8ie Bowling, hi8 wife, and 
was recorded on April 16, 1948 in the office of the 
Clerk of the County Court o f  Mardin in the state of 
Kentucky in Deed Book number 124, on page 520. 

A certain tract of  land was deeded on March 10, 1948 
to Nolin Rural Electric Cooperative Corporation by 
P. 8. Mllburn and Godsy Milburn, his wife, and was 
recorded on April 16, 1948 in the office of the 
clerk of the County Court of Mardin in the state o f  
Kentucky in Deed Book number 124, on page 517. 

A certain tract of land was deeded on March 10, 1948 
to Nolin Rural Electric Cooperative Corporation by 
P. 8. Milburn, Godsly Milburn, h i s  wife, Stokley 
Bowling and Jessie Bowling, h i s  wife, and was 
recorded on April 16, 1948, in the office of the 
Clerk of the County Court of  Hardin in the state of 
Kentucky in Deed Book number 124, on page 518. 

A certain tract of 'land-was-deeded on December 18, 
1954 to Nolin Rural Electric Cooperative Corporation 
by R e e  Miller and Ben Hiller, her husband, and was 
recorded on December 20, 1954 in the office of  the 
Clerk of the County Court of Hardin in the state of 
Kentucky in Deed Book number 145, on page 230. 

A certain tract of land was deeded on February 26, 
1970 to Nolin Rural Electric Cooperative Corporation 
by Wayne 0. Overall, Jr., and Nancy J. Overall, his. 
wife and was recorded on March 4, 1970 in the office 
of the Clerk o f  the County Court of Hardin in the 
state o f  Kentucky On Deed Book number 224, on pages 
1 and 2. 

.- . . a .  
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6 .  A certain tract of land was deeded on September 26, 
1979 t o  Nolin Rural  Electric Cooperative Corporation 
by Howard Pierce and Lorene Pierce, hi8 wife, and 
was recorded on October 1, 1979, i n  the  o f f i c e  of 
t h e  Clerk of t h e  County Court of Hardin i n  t h e  atate 
of Kentucky i n  Deed Book 382 on pages 152 and 153. 

A certain tract of land was deeded on January 11, 
1993 to  Nolin Rural Electric Cooperative Corporation 
by Teri Foster Adam and Theresa Marie Adams, h i s  
wife, and waa recorded on January 11, 1993, i n  the 
o f f i c e  of t h e  Clerk o f  the County Court of Hardin i n  
t h e  state of Kentucky i n  Deed Book 751 on pages 709- 
712. 

A certain tract of land w a s  deeded on April  8, 1993 
t o  Nolin Rura l  Electric Cooperative Corporation by 
Elizabethtown I n d u s t r i a l  Foundation, fnc., a 
Kentucky-Non-Profit Corporation, and was recorded on 
April 8, 1993, i n  t h e  o f f i c e  of t h e  Clerk of t h e  
County Court of Hardin i n  the state of Kentucky i n  
Deed Book 757 on pages 521-523. 

7. 

8 .  

TOGETHER WITH all plants, works, structures, erections, reservoirs, 
dams, buildings, fixtures and improvements now or hereafter located 
on any of the properties conveyed by any and all of the af0resal.d 
deeds mentioned above and all tenements, hereditaments and 
appurtenances now or hereafter thereunto belonging or in anywiua 
appertaining. 

The description of each of the properties conveyed by and through 
the provisions of the aforesaid deeds i s  by reference made,a part 
hereof as though fully set forth at length herein. 

- .  . .  
.... . - .. .. ~ 

. .  . -  - A - .  
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AND ALSO including, without limitation: 
I 

A l l  right, title and interest of the Mortgagor in and to 
a41 extensions and improvements of the "Existing Electric 
Facilities", as provided above, and additions thereto, including 
all substations, service and connecting lines (both overhead and 
underground) , poles, towers, posts, crossarms, wires, cables, 
conduits, mains, pipes, tubes, transfonners, insulators, meters, 
electrical connections, lamps, fuses, junction boxes, fixtures, 
appliances, generators, dynamos, water turbines, water wheels, 
boilers, steam turbines, motors, switch boards, switch racks, pipe 
lines, machinery, tools, supplies, switching and other equipment, 
and any and all other property of every nature and description, 
used or acquired for use by the Mortgagor in connection therewith; 

I1 
* 

All right, title and interest of the Mortgagor in, to an6. 
under any and all grants, privileges, rights of way and easements 
now owned, held, leased, enjoyed or exercised, or which may 
hereafter be owned, held, leased, acquired, enjoyed or exercised, 
by the Mortgagor for the purposes of, or in connection with, the 
construction or operation by or on behalf of the Mortgagor of 
electric transmission or distribution lines, or system, whether 
underground or overhead or otherwise, or of any electric generating 
plant, wherever located; 

I11 

All right, title and interest og-theortgagor in, to and 
under any and all licenses, franchises, ordinances, privileges and 
permits heretofore granted, issued or executed, or which may 
hereafter be granted, issued or executed, to it or to its assignors 
by the United States of America, or by any state, or by any county, 
township, municipality, village or other political subdivision 
thereof, or by any agency, board, codssion or department of any 
of the foregoing, authorizing the construction, acquisition, or 
operation of electric transmission or .dbtriWtion lines, or 
systems, or any electric generating plant or plants, insofar as the 
same may by law be assigned, granted, bargained, sold, conveyed, -- 
transferred, mortgaged, or pledged; 

Iv 

All  right, title and interest of the Mortgagor in, to and 
under any and all contracts heretofore 2r hereafter executed by and 
between the Mortgagor and any person, firm, or corporation 

_ -  - 

- 6 -  
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providing for the purchase, sale or exchange of electric power or 
energy by the Mortgagor together with any and all other accounts, 
contract rights and general intangibles (as such t e m 3  are defined 
in the applicable Uniform Commercial Code) heretofore or hereafter 
acquired by the Mortgagor; 

v 

U s o ,  all right, title and interest of the Mortgagor in 
and to all other property, real or personal, tangible or 
intangible, of every kind, nature and description, and wheresoever 
situated, now owned or hereafter acquired by the Mortgagor, it 
being the intention hereof that all such property now owned but nct 
specifically described herein or acquired or held by the Mortgagor 
after the date hereof shall be as fully embraced within an3 
subjected to the lien hereof as if the same were now owned by the 
Mortgagor and were specifically described herein to the extent: 
only, however, that the subjection of such property to the lien 
hereof shall not be contrary to law; 

Together with all rents, income, revenues, profits and 
benefits at any time derived, received or had from any and all of 
the above-described property of the Mortgagor. 

I 

Provided, however, that except as provided in section 
13(b) of article I1 of the Mortgage, no automobiles, trucks, 
trailers, tractors or other vehicles (including without limitation 
aircraft or ships, if any) owned or used by the Mortgagor shall be 
included in the property mortgaged by the Mortgage and this 
Supplemental Mortgage. 

TO HAVE AND TO HOLD the same forever, for the uses and 
purposes and upon the terms, conditions, provisos and agreements 
expressed and declared in the Mortgage, as amended and supplemented 
hereby. 

The Outstanding Notes are hereby confirmed as notes 
of the Mortgagor entitled to the security of the Mortgage, as 
amended and supplemented by this Supplemental Mortgage, and of the 
property by the Mortgage and this Supplemental Mortgage mortgaged 
and pledged, or intended so to be, equally and ratably with one 
another and with other notes of the Mortgagor when and as executed 
and delivered under and pursuant to the Mortgage, as amended and 
supplemented hereby, without preference, priority or distinctfon.as 
to interest or principal (except as otherwise specifically provided 
in the Mortgage, as amended and supplemented hereby) or as. to lien 
or. otherwise, of any one of the Outstanding Notes or such other . 
notes over any other thereof and irrespective of the date c€ the 

2. 

I 

- 7 -  
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execution, delivery or maturity thereof, or of the assignment or 
negotiation thereof or otherwise. 

3. Additional notes executed and delivered pursuant to 
section 1 of article I of the Mortgage, as amended hereby, are 
hereby included within the terma "Additional Notes" and "notes", as 
defined in the Mortgage, as amended hereby. The Concurrent RUS 
Note(s), Concurrent CFC Note, and refunding, renewal and 
substituted notes executed and delivered pursuant to said section 
1 of article I, are hereby included within the term "notes", as 
defined in the Mortgage, as amended hereby. There are hereby 
included within the term "CFC Loan Agreement", as defined in the 
Mortgage, as amended hereby, all agreements, together with a q  
amendments or supplements thereto, between the Mortgagor and CFC, 
pursuant to which the Mortgagor has executed and delivered or will. 
execute and deliver to CFC "CFC Notes", as defined in the Mortgage, 
as amended hereby. 

4.  Any reference herein to the Administrator shall be 
deemed to mean the Administrator of the Rural Utilities Service or 
his duly authorized representative or any other person or authority 
in whom may be vested the duties and functions which the 
Administrator is now or may hereafter be authorized by law to 
perform. 

5. All demands, notices, reports, approvals, 
designations, or directions required or permitted to be given under 
the Mortgage, as amended hereby, shall be in writing and shall be 
deemed to be properly given if mailed by registered mail addressed 
to the proper party or parties at the following addresses: 

_. - 

As to the Mortgagor: 

As to the Mortgagees: CFC: 

as stated in the testimonium clause 
hereof. 

National Rural Utilities Cooperative 
Finance Corporation 

Woodland Park 
2201 Cooperative Way 
Herndon, Virginia 22071-3025 

Rural Utilities Service 
Washington, D.C. 2025.0-1500 

-- The Government: 

- 
' and as to any other person, fim, corporation or governmental body 
Or agency having an interest herein by reason of being the holder 
of any note cr otherwise, at the last address designated by such 
person, firm, corporatior, governmental body or agency to the 

- 8 - .  
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Mortgagor and the Mortgagees. The Mortgagor or the Mortgagees may 
from time to time designate to each other a new address to which 
demands, notices, reports, approvals, designations or directions 
may be addressed and from and after any such designation the 
address designated shall be deemed to be the address of such party 
in lieu of the address hereinabove given. 

To the extent that any of the property described ar 
referred to herein and in the Mortgage is governed by the 
provisions of the Uniform Commercial Code, the Mortgage and this 
Supplemental Mortgage, collectively, are hereby deemed a "security 
agreement" under the Uniform Commercial Code, and this Supplemental 
Mortgage is also hereby declared to be a "financing statement",, 
under the Uniform Commercial Code for said security agreement. The 
mailing address of the Mortgagor as debtor, and of the Mortgagees 
as secured parties, are as set forth in the Mortgage and in section 
5 of this Supplemental Mortgage. 

7. Mi of the terms, provisions and covenants of the 
Mortgage, except as expressly modified hereby, shall be and remain 
in full force and effect. 

6 .  

8.  The invalidity of any one or more phrases, clauses, 
sentences, paragraphs or provisions of this Supplemental Mortgage 
shall not affect the validity of the remaining portions hereof. 

9. This Supplemental Mortgage may be simultaneously 
executed in any number of counterparts, and all of said 
counterparts executed and delivered, each as an original, shall 
constitute but one and the same instrument. 

. .  

. .  

. .  
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IN WITNESS WHEREOF, NOLIN RUHAL ELECTRIC COOPERATIVE 
CORPORATION, as Mortgagor, has caused this Supplemental Mortgage to 
be signed in its name and its corporate seal to be hereunto affixed 
and attested by its officers thereunto duly authorized, NATIONAL 
RURAL UTILITIES COOPERATIVE FINANCE CORPORATION, as Mortgagee, hals 
caused this Supplemental Mortgage to be signed in its name and its 
cbrporate seal to be hereunto affixed and attested by its officers 
thereunto duly authorized, and UNITED STATES OF AMERICA, de 
Mortgagee, has caused this Supplemental Mortgage to be duly 
executed in its behalf, all as of the day and year first above 
writ ten. 

NOLIN RURAL ELECTRIC COOPERATIVE CORPORATION 
” 

President 

Secretary 

Executed by the Mortgagor in 

I 

’ ... 
.I , . .  . .  

- lo - 
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NATIONAL RURAL UTILITIES COOPERATIr,rE 

b 

(Seal 1 
'Yr <& --e Attest 

- 
Assistant Secretary - 5 ~ u ~ r ~  

Executed by National Rural Utilities 
Cooperative Finance Corporation, * 

Mort$agee, in fhe .,prqsewe of : 

. .  
. . .  
- .  . 

of the 

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

- 11 - 
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COMMONWEALTH OF KENTUCKY 1 
ss 

COUNTY OF S.)-cc-A.c-L- 1 

I, r a n i c e  f l -  ~ p f o c ~ l e s  , a Notary Public in 
and for the County and Commonwealth aforesaid, do hereby certify 
that b b r r f  c. d Q d G  , personally known to me to be 
bhe President of Nolin Rural Electric Cooperative 
Corporation, a corporation of the Commonwealth of Kentucky, and to 
me known to be the identical person whose name is as President of 
said corporation, subscribed to the foregoing instrument, appeared 
before me this day in person and produced the foregoing instrument 
to me in the County aforesaid and acknowledged that as such 
President 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 voluntary 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. 

, 19% Given "under my hand this / 3 f C  day of Jk 9 

County, Kentucky 

(Notarial Seal) 

MY commissioh expires : 7- 96 

COMMONWEALTH OF VIRGINIA ) 
ss 

COUNTY OF FAIRFAX 1 

. . .  . 
. .  . .(Notarial Seal) 

I 

I 

I P  MY commission expires: / I  9 
- - 1 2 -  
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DISTRICT OF COLUMBIA 1 SS 

BEFORE ME, a Notary mtblic, in and for the District of 
Columbia, appeared in person the within named 'jytob!As w. NUSBmM 
Director of the Northern Regional Division of the Rural Utilities 
Service, United States of America, to me personally known, and 
known to be the identical person who subscribed the foregoing 
instrument in said capacity, and who, after being by me duly sworn, 
stated that he is duly authorized to execute the foregoing 
instrument for and in the name and behalf of the United States of 
America, and further stated and acknowledged that he had executed 
the foregoing instrument as the freb and voluntary act and deed of 
the United States of America, for the consideration, uses and 
purposes therein mentioned and set forth. 

M TESTIMONY WHEREOF, I have hereunto set my hand and 

I 

* 

official seal this / 7 6  -Y of , 195-7 

I 

. .  
, .  

.-. (Notarial Seal) . *  
. .  . .  

.. . . 
" 

* 8 . .  . . .  
My commission expires: 

r .. . 
STATE OF KENTUCKY scf. 
COUNTY O f  HAROlN 
1. OAVlD L LOGSDON CLERK OF SA10 
COUNTY COURT H ~ R E B Y  CERTIFY 
THAT THE FOREGOING I N S T R U M E ~  

P U R  STREET, P.O. B3X 389 
,' KY. 42702-0389. '. 

- 13 - 
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RESTATED MORTGAGE & SECuRlTy AGREEWm 

T H I S I N S T R U M E N T G R A N T S A S E C U R I N L N ~ I N A T I W l l S M n n N G ~ ~ .  
THE DEBTOR AS MORTGAWR IS A TRANSMfilwG m. 
THIS INSTRUMENT CONTANS PROVISIONS W T  COVER REAL AND PERSONAL PROPERm. m R - A C Q U I R E D  PROPERI1'. 
PROCEEDS. FUTVRE ADVANCES AND FUTURE OBUGAmONS. 
NOTICE - THIS MORTGAGE SECURES CREDIT IN THE AMOUNT OF UP TO S50.000~000.00. 
INDEBTEDNESS SECURED HEREUNDER INCLUDING FUTURE INDWmDNESS. TOO- WITH m, ARE SENIOR TO 
INDEBTEDNESS TO OTHER CREDlTORS LMDER MORTOAGES AND LIENS FILED OR RECORDED SUBSNC'ENT HERETO. 
THIS INSTRUMENT WAS PREPARED BY GEORGA" OUTCERDOE AS ATTOWY FORZMI7ED STATES DEPART- OF 
AGRICULTURE. RLRALUTUTIES SERFlCE WASHINGTON, D.C. 20250-1500. 

made by and among 

NOLIN RURAL ELEL3TRC C O O P E I U m  C O W U m o N  
612 East Dixie Avenue . . 

Elizabethtmm. Kentuclq' 42204-1094, 

Mortgagor. and 

UNITED STAIES OF AMERICA 
Rural Utilities Senice 

Widlington D.C. 20250-1500. 

d 3 
k 
f 

Mortgagee.and . 

NATIONAL RURAL C ~ P ~ ~ I ~  
FINANCE CORPORATION 

220 1 Cooperative Way 
Hemdon. Virginia 20171-3025, 

Mortgagee 

No. u, 

...,. - 

... . 
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RESTATED MORTGAGE AND SECURiTY A-. dated as ofMay 1.1997. (hereinaAer 
sometimes called this "Mortgage") is made by and-ingng NOLIN RURAL ELECTRIC COOPERATIVE 
CORPO~'T1ON (hereinaAer called the "Mow-gor"), 8 corporation &Sting under the laws ofthe State of 

OroflheRural Kentucky, and the UNITED STATES OF'AMERICA- bfaidihrough the Adbdmat 
Utilities Servicelhereinafter d led  the "Government") and NATIONAL RURAL UTamES COOPERATIVE 
FINANCE CORPORATION (hereinaAer catled "CFC"), a corporation existing under the laws of the District of 
Columbia and is intended to confer rights and benefits on both the G0v-t d CFC. BS  dl as an). and all 
other lenders pursuant to Article n.of this Mortgage that enter into a supplemental mortgage in accordance with 
Section 2.04 of Article I1 hereaf(the Gowmmmt and CFC and an). such other lenders being herein sometima 
collectively &erred to as the "Martgagees"). 

. .  

RECITALS . .  
WHEREAS. the Mortgagor. the Go\.ennment and CFC 8oe parties to t&at certain Restated Martgage aad 

Security Agreement dated as ofDecembcr 20.19p1. as supplemented, amended or reslated (the "Original 
Mortgage" identified in Schedule "A! afthis Mortgage) orighally entered into among the Mortgagor. the 
Government acting by and through the Administrator of the Rural Eldcation Adminisua tion.thepredecessor 
of RUS. and CFC: 

WHEREAS. the Mortgagijr deims it tuxGary to M w  money for its corpbrhe purposes and to issue its 
promissoq notes and other debt obligations therefor from time to time in one or more d e s .  and to mofl@ge and 
pledge its pmpertj' hereinafter described or mentioned to secure the paymat of the s8me; 

WHEREAS, the Mortgagor desires tb enter into this Mortgage pursuant to which all secured debt of the 

WHEREAS, this Mortgage restates and consolidates the Original Mortgage while preserving the priority 

Mortgagor henmder shall be secured on parity: 

of the Lien under the Original Mortgage seaving the payment of Mortgagots OulSUdhg Obli@ons secured 
under the Original Mortgage, which indebtedness is described more partjcularly b W g  the Original Notes in 
Schedule "A" hereto; and 

WHEREAS. all acts n&ssary to make thisMortgage avalidand binding legal iastrume nt for the security 

NOW. THEREFORE. THIS MORTGAGE WITNESSETH: That to secure the payment of the principal of 

of such notes and obligations, subject to the terms of this Mortgage. have been in all r e s ~ e ~ t ~  duIy authorized. 

(and premiUm, if any) and interest on the Original Notes and all Notes issued hereunder according to their tenor 
and effect. and the performance of aIl provisions tliereinand herein contained. and in consideration dUie 
covenants herein contained and the putcluie or guaraatee of Notes by the guatantors or holders thereof: the 
Mortgagor has mortgaged, pledged and granted a continuing securit)' inrerest in. and bj' these presents does hmby 
grant bargain. sell alienate. remise. release, convey, assign, transfer. hjyothmte, pledge, set over and conhrm. 
pledge. and grant a continuing security interest and lien in for the purposes hereinafter expressed. unto the 
Mortgagees al l  property. rights. privileges and francluses of the Mortgagor of every kind and description real. 
persod or mixed tangible and intangible. of the kind or nature specifically mentioned herein OR ANY OTHER : . 
KIND OR NATURE, except any Except@ Ro@erty. now owned or hereafter aquii'ed by tlre Mortgagor @y 
purchase. consolidatioa merger. donation. c o m o n .  d o n  or in any other way) .H.fiereVer heated. including -- 
(without Iimitation) aJl and singular the folIowing: 
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CW'I'ING CEAUSE EIRST 

A all of those fee and lessehold interests in real property sct forth in Schedule IlB" hereto. subject in each case to 
those matters sa forth in such schedule;. 

B. al l  of the Mortgago~'~ inteteSt in fixtures. easements. permits, licenses and rif@S-of-way comprising real 
property, and all other interests in real prope~& comprising any portion of the Utility System (as herein 
Mined) located in the Counties listed in schedllle "B" hento; 

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

<i> 

(ii) 

&ring to the ownership. operation or maintenance of any generation, transmission or 
distribution hcility owned, whether solely or jointly. by the Mortgagor, 

for the pmhase of electric power and energy by &.Mortgagor and having an original term in 
elicess of 3 ).ears . .  

for the sale of elecvic power and energ); by the Mortgagor and having a0 original term in e.yoess 
of 3 years. and 

(iii) 

(iv) for the transmission of electric power and energy by or on behLf of the Mortgagor and Imving an 
original term in excess of 3 years. including in respect of any of the foregoing, any amendments, 
supplements and replaccments thereto: 

D. all the property. rights, privileges. aIIowaws and franchises particularly described in the anne.xed Schedule 
"B" are Ilereby made a part of. anddeemed to be described in, this G m t h g  Clause as fully as if set forth in 
this Granting Clause at w, and 
ALSO ALL OTHER PROPERTY. real estate. lands. easements, servitudes, licenses, permits, allow'anCes. 

consents. franchises. privileges, rights of way and other Wts in OJ relating to real estate or the occupancy of the 
same: all power sites. storage ri@& water rights, water locations. water appropriations, ditches, flumes, resemirs. 
reservoir sites. canals. raceways. waterways. dams, dam sites, aqueducts, and alI other rights or means for 
approphting. conwying, storing sad supplying naw. all rights of way and roads; alI plants for the generalion of 
electric and other forms of enw(wjwher now known or hereaAer developed) by steam, water, sunlight. chemical 
processes and/or (witidout limitation) all other sources of power (whether now known or hereafter developed); all  
power h o w ,  gas plana street lighting systems, standards and other equipment incidental them& aII teleplione, 
radio. leladsion and other comdations. image and data transmission systems, air conditioning Syems and 
equipment incidental thereto. water wheels. mterworks, 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 s~uctrues and the equipment thereto, all machiner).. engine% boilers. dynamos. turbines, 
electric. gas and other machines. prime maws. regalators, meters, transformers, generators (including, but 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. senice pipes. fittings. valves and 
connections. pole and transmission lines towers. overhead conducto~~ and de~kes, undefgromd conduits, 
underground conductors and devices. wires. cables, tools. implements. apparatus, storage battery equipment. and , . 
all other Lxtures and personalty; all mqicipal and other franchises. conscnts &icates or permits: all emissions' 

water or communications. images and data for any purpose including towezs. poles. whes. cables. pipes. conduits. - 
ducts and all apparatus for use in connection themv;th. and (except as Itereinbefore or liereinafter espresiy 
excepted) all the right, title and interest of the Mortgagor in and to all other properr?. of any kind or nature 
appertaining to andor used and/or occupied and/or emplopxl in connectim with  an^' propem' hereinbefore 
described. but in all cimmstances escluding Esoepfed Property: 

. 

allowances: all lines for the transmission and disvibulion of electric current and other forms of energ); gas, steam, - 



. . -  - .I . --.. . . .  .. - -  

I e 

GRANTING CLAUSE SECOND 

..- 

All other proper~~-, real. personal or mixed. of whatewer kind and description and ~ ~ h e r e s ~ ~  situafed, 
including nilhout limitation goods, accounts, money held in a trust account pursuant hereto or to a Loan 
Apement  and general intangibles now owned or which may be h d e r  acquired @ the Mmtgagor, but 
excluding Excepted Proper&. now owned or which may be hereafter acquired by the Mortgagor. it bcing the 
intention hemf that all propmy. rights. privileges allmaces and franchisees now owned by zhe Mortgagor or 
acquired by the Mortgagor after the date herwf(other than Excepted PropeW) shall be 8s fW embraced within 
and subjected to the lien hereof as if such property were specifically described hereia 

GRANTING CLAUSE TBIRD 

Also any Esccpted Property that may, from time to time hemafter, by deIivery or by w\riting of any kind, bc 
subjected to the lien hereof by the Mortgagor or by anyone in its bdW, and any Mortgagee is kreby authorized to 

to the lien hereof of any Esccpted Prom as additional secuxity may be made subject to any resenntiow, 
limitations or conditions which shall be set forth in a ivritten instrument esecuted by the Mongagor or the person 
so acting in its behalf or by such Mortgagee respecting the use and disposition of such properly or the proceeds 
thereof. 

receive the same at any time as additio~l ~ Q 9 g . m n d e r  for the b e d l  sf all the Mortgagees. Such-subjection -- 

GRANTMG CLAUSE FOURTH 

Together with (subject to the rights of UIC Mortgagor set fonh on Section 5.01) al l  and singular the 
tenements. hereditaments and appurtenances belonging or in anywise appertaining to the aforesaid property or any 
part thereof. with the rwe-rsion and rwesions, nemainder and remainders and all the tolls, earnings, rents, issues, 

the lien of this Mortgage, and all other property of any nature appertaining to any of the plants, systems. business 
or operations of the Mortgagor, whether or not afltiued to the realty, used in the operation of any of the premises or 
pIants or the Utility System, or ohntise. which are now owned or acquired by the Mortgagor, and all the estatc, 
right. title and interest of aery nature whatsoever, at law as well as in equity, of the Mortgagor in and to the same 
and evcq part thereof (other than Excepted Property with respect to any of the foregoing). 

profits, menues and other income. products and proceeds of the pmperty subjected or required to bc subjected to ._ 

EXCEPTED PROPERTY 

There is. however. expressly excepted and excluded from the lien and operation of th is  Mortgage the 
followving described property of the Mortgagor. now mned or hereafter acquired @e!ein sometimes er red  to 8s 
"Exccpted Property"): 

A. all shares of stock. securities or other interests of the Mortgagor in the National Rural Utilities Cooperative 
Finance Corporation, C o B a  ACB. its predecessors in interest and the St. Pad Bank for Cooperatkes other . 
than any stock. securities or other interests tbal are specifially desaibed in Subclause D of Granting Clause' 

all rolling stock (except mobile suktations), automobiles. buses. tnrcks truck cranes. tractors. trailers and 
similar vehicles and mo\able equipment. and all tools accessories and supplies used in ConDeCtion with any 
of the foregoing 

First as being subjected to Ure lien h e r d .  - - 
B. 
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C. al l  vessels. boats. ships. barges and other &ne equipment. all airplanes airplane engines and other fight 
equipment. and all tools, acaxsaries a d  supplies used h connection with any of the forego@; 

all ofice furniture. equipment and supplies that is not data processing. accom~ or other computer 
equipment or sofhvare: 

D. 

E. all leasehold interests for office purposes:. 

F. all leasehold interests of the Mortgagor under Ieases for an on& tern (including any p b d  for which the 
Mortgagor shall have a right of renewal) of less than five (5) ).ears; 

G. all timber and crops (both growing and h s t e d )  and all coal. 0% gas, Oil  snd 0 t h  mkrals @oth in Place 
or severed): 

H. lhe last day of the term of each leasehold estate (oral or wittw)nwd any agreement therefor, now or her&cr 
enjoyed by the Mortgagor and whether falling within a general or specific description 0fpmpex'Q herein: 
PROVIDED. HOWEVER. that the Mortgagor wvemnts and agrees that it wil l  hold each such last day in 
trust for the use and benelit af all of the Mortgagees and Noteholders and that it wiIl dispose of each such last 
day fmm time to time in accordance with such written order as the Mortmee in its discretion may give; 

1. all permits. licenses. franchises, contracts, agreements, contracl rights and ober rights not specifically 
subjected or required to be subjected to the Iien hereofby the ezrpress prp\'iSiOIlS of tbb Mortgage, mhethcr 
now owned or hereafter acquired by the Mortgagor, which by their tenns or by reason of applicable law would 
become void or voidable if mortgaged or pledged h m d e r  by the Mortgagor, or which cannot be granted, 
cO~\Deyed. mortgaged, u a n s f e d  or assigned by this Mortgage without the c~nscni of other parties whose 
consent Ims been nithheld, or v4,.ithout subjecting any Mortgagee to a liabilit). not othmise contemplated by 
the prcnisions of this Mortgage, or which othenvise may not be, -by lanWy and &d\'ely granted, 
conveyed. mortgaged. &erred and assigned by the Mortgagor, and 

J. 

Mongagee, or aMy 
receiver appointed pursuant to statutory provision or order of court. shall have entered hto possession of all or 
substantially all of the Mortgaged property, all the Excepted Property described or referred to in the foregoing 
Subdivisions A through H, inclusive, then onned or t h e  acquired by the Mortgagor shall immediately, and, 
in the case of any Excepted Property described or referred to in Subdivisions I tlmugh J, inclusive, upon demand 
of any Mortgagee or such receiver, become subject to the lien hereof to the ex= permisted bS laW. and any 
Mortgagee or such receiver may. to the extent permitted by law, at the Same time Jikewise takc possession thereof, 
and (ii) whenever all Events of Default shall bate been cured and the possession of all or substantially all of the 
Mortgaged Property shall have been restored to the Mortgagor. such Excepted Propert). shall again be excepted and 

Howexer. pursuant to Granting Clause Third. the Mortgagor may subject to the lien of this Mortmge any 

the property identified in Schedule "C" hereto. 

PROVIDED. HOWEVER that 0 if, upon the occ~lrnnce of an Event of Default, 

excluded from the lien hereof tq the extent and othqwise as hercinabaw se1 fofi. . . .  

Escepted Property, whereupon the Same shall cease to be Excepted Proper& 

HABENDUM - 
TO HAVE AND TO H O D  all said prop*. ri#ts. pritileges and franchises of every kind and description. 

real. personal or Iui~ed. here@ and hereafkr (bx supplemental mortgage or othentise) granted, bargained sold, 
aliened. remised. released. conveyed, assigned, transferred, mortgaged, encumbe- hjpthecated. pledgd sct 
over. confirmed. or subjected to a continuing security interest and Iien as aforcSaid logether with all the 
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appurtenances thereto appertaining (said properties. rights, privileges and franchises, including any cash and 
secrrntk hemafter deposited with any Mortgagee ((other than any such cash. if any, which is specifically staled 
herein not to be deemed part of the Mortgaged F~operty)), being herein cdlectivdy called the "Moxtgaged 
Propen?.") unto the Mortgagees and the respective assigns of the Mortgagees forever, to secure equally and ratably 
the payment of the principal of (and premium, if any) and interest on the Notes, according to their terms, wivithout 
preference. priority or distinction as to interest or principal (except as othenvise specifically provided herein) or as 
to lien or otherwise of any Note over any other Note by reason of the priority in time of the e..ecu!ion, deliveq or 
maturity thereof or of the assignment or negotiation tl~ereof, or otherwise, and to secure the due performanoe of all 
of the covenants, agreements and pmisions krein and in the Loan Agreements contained. and for the uses and 
purposes and upon the terms, conditions. prm.isos and agreements hereinafter e.xpressed and declared. 

SUBJECT. HOWEVER tokrmitted Encumbrances (as defined in Section 1.01). 

ARTICLE I 

DEF"ITI0NS & OTHER PROVISIONS OF GENERAL APPLICATION 

. - --_ ...- Section 1.01. .Rffi~itionn . ._ .. - .  . . .  . 

In addition to the terms Mined elsewhere in this Mortgage, the t e r n  defined in this Article I 
shall have the meanings specified henin and under the UCC. unless the corn\% clearly requires 
olhensise. The terms defined herein include the plural as well as the singular and the singular as 
well as the plural. 

-shall mean the requirements of any systw ofaccounts prescribed bl 
RUS so long as the Go\wnment is the holder, insurer or guarantor of any Notes, or. in the 
absence thmt the requirements of generally accepted accounting principles applicable to 
businesses similar to that of the Mortgagor. 

nal N a  shall mean any Govemmnt Notes issued by the Mortgagor to the Government 
and any Notes issued by the Mortgagor to any other lender, in either case pursuant to Article Il of 
this Mortgage, including any refunding, renewal, or sub?itute Notes or Gommsnent Notes which 
may from time to time be executed and delivered by the Mortgagor pursuant to the tern of 
Article U 

haul shall mean eiber the ]Board of Directors or the Board of Trustees. as the case may be, of 
the Moxtgagor. 

&&g&l& shall mean any day that the Government is open for business. 

o PDSC"I shall rnw the ratio deteq@ed as follows: for each 
calendar year add 

(i) Patronage Capital or Margins Of the Mortgagor, 

accordance with the principles set forth in the definition of TIER) and 

Depreciation and Amortization Expcnse of the Mortgagor. and divide t l ~  total so 
obtained by an amount equal to the sum of all payments or principal and interest 
required to be made on account of Total Long-Term Debt during such calcndar year 

(ii) Interest Eqxnse on Total Long Term Debt of the Mortgagor (as computed in -- 

(iii) 
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increasing said sum by any addition to interest expense on account of Restricted 
Rentals as computed with respect to the Times Interest Earned Ratio herein. 

shall mean an amount constituting the depreciation . .  . .  
P p u M  pursuant to Accounting Requirements. 

-shall * .  mean. and slW1 be broadly cmstmed to enco-mass and includc, all of the 
Mortgagor's intemts in all elearic production. transmission, distribution, consemation, load 
management. general plant and other related facilities. equipment or property and in any mine, 
well, pipeline. plant, structure or other facility for the development. production. manufacture. 
storage, fabrication or processing of fossil, nuclear or other fuel of any kind or in any facility or 
rights with respect to the supply of water. in each case for use. in whole or in major part, in any 
of the Mortgagor's generating plants. now existing or Itereafter acquind by Icase. contract. 
purcllase or othenvise or constructed by the Mortgagor, including any interest or participation of 
tbe Mortgagor in any such facilities or aq- rights to the output or capacity Wnxf. together with 
all additions. betterments. extensions and impmementi to such Eleclric System or any pan 
thereof hexafter made and togctller with all lands, easements and. rights-of-way of the Mortgagor 
and all other works. property or structures of the Mortgagor and antmct rights and other 
tangible and intangible assets of the Mortgagor used or USeN in conneCtion with or related lo 
such Electric System. including nithout limitation a contract right or other contractual 
arrangement r e f d  to in Granting Mause First, Subclause C, but excluding any Excepted 

E n 1 4 4  shall m&yI all federal, state, and lomj lam, 
regulations, and requirements related to protection of human health or the environment, 
including but not limited to the Comprehensive Emironmental Response, Compensation and 
Liability& of 1980 (42 U.S.C. 9601 et seq.), the Resource Consenation and Recovery Act (42 
U.S.C. 6901 et sq.). the Clean Water Act (33 U.S.C. 1251 et seq.) and the Clean Air Act (42 
U.S.C. 7401 et seq.). and any amendments and implementing regulations ofsuch acts. 

&&MI mean the total margins and equities computed pursuant to Accounting 
Requirements, but excluding any Regulatory created Assets. 

Prope*. 
e 

of D W  shall haw the mea@ speciried in Section .(.OS hereof 

shaI1 have the meaning stated in the Granting Clauses. 

C;ovetnment shall mean the United States of America actiag by and through the Administrator 
of RUS or REA and shall include its successors and assigns. 

ghvernment Nom shall mean the Original Notes, and any Additional Notes, issued bj' the 
Mortgagor to the Government. or guaranteed or insured as to paynent by thc Government. 

shall mcan \\.hen used ~ i t h  respect to any specified person or entity means such a 
person or entity who (1) is in fact independent. (2) does not have any dim iinanCia1 intcnst or .. . 

any material indirect financial interest in the Mortgagor or in any affiliate of the Mortgagor and - 
(3) is not connecled with the Mortgagor as an ofticer, employee, promoter, undemnter. ~rustec. = 
partner. director or person performing similar functions. 

shall mean an amount constituting the interest e..qense of thc Mortgagor as 
computed pursuant to Accounting Requirements. 

. .. 



. . .  , ... . . .. . . .. ... ". ._ , .. ..- - ... .. . . . 

hieB shall mean any statutoq or.common Iaw or nonconsensual mortgage. pledge. security 
interest. encumbrance. lien. right Df set o f t  claim or charge of any kind. including, without 
limitation, any conditionaI sale or otlier title retention transaction. any lease transam 'on in the 
nature thereof and any secured ttansaction under the UCC. 

shaII mean any agreement executed by and between die Mortgagor and the 
Government or any other lender in connection with the execution and delivery of an3 Notes 
secured hereby. . .  

shall mean any amount ipcluded in Total LoW-enn Debt pursuant to 
Accounting Requirements. 

shdl mean a lease luting an unespired term (taking into account terms of 
renewal at the option of the lessor. whether or not such lease lras pre\iously becn renewed) of 
more than 12 months. 

&@J& shall mean tlre suul of amounts recorded as operating margins and nonsperating 
inargins as computed in accordance with Accounling Requirements. 

if'any. dull  mean the amount more particularly described in Schedule 
"A" h e m t  

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

shall l y e  the meaning specified as stated in the Habendum to the 
Granting Clauses. 

-or 
instrument as the Mortgagees. as well as any and dl other entities that become a Mortgagee 
pursuant to Article lI of this Mortgage by aering into a supplemental mortgage in accordance 
with Section 2.04 of Article II hereof. The term also includes in al l  cases Ille SUCC~SSOIS and 
assigns of any Mortgagee. 

depreciation computed in accordance nitli AccoUnting Requirements. 

slmll mean the parties identified in the first paragraph of this 

PI et u i t v  P m  shall man the amount constituting the total utili@ plant of the Mortgagor Iess 

&& or 
may. from time to time. be secured under Uds Mortgage. 

Notchalder or shaU mean one or more of the holders of Notes secured b~ this 
Mortgage: PROVIDED, however. that in the case of any Notes that have Wn guaranteed or 
insured as to payment by the Government, as to such Notes Noteholder or Noteholders shall 
mean the Go\.ernment. exclusively. regardless of whether such notes are in tlie possession of the 
Gotwnment 

shall mean one or more of the Government Notes,W any other Notes which 

means the innrument(s) identifed as such in Schedule "A" krcof'. -- . .  
W l  mean the i kres listed on Schedule "A" hereto as such. such Notes being . .  

instruments exidencing outstanding indebtedness of the Mortgagor (i) 10 the Govemmcnt 
(including indebtedness w~l~ch  Ius been issued by Uie dortgagor to a tl&d party and guaranteed 



or insured as to payment by the Government) and (ii) to each o m  Mortgagee on &he date of llris 
Mortgage. 

OutstandingNotes shall mean as of the date of&termination, (i) al l  Notes theretofore issued. 
executed and delivered to any Mortgagee and (ii) any Notes guaranteed or insured as to payment 
by the Government, (a) Notes referred 19 in clause (i) or (ii) for which the principal and 
interest have been fully paid and which Iuve been canccled by the Noteholder, and (b) Notes the 
payment for which has been provided for pursuant to Section 5.03. 

shall have the meaning specified in Section 3.08. 

Permitted Encumbra- shall mean: 

as to the property specifically described in Granting Clause First. the restrictions. exceptions. 
reservations. conditions. limitations interests and other matters which are set forth or referred to 
in such descriptions and each of which fits one or morc of Ilie clauses of this definition. 
PROVIDED. such matters do not in the aggregate materially detmct from the \due d t h e  
Mortgaged Propertj taken as a whole clad do not materially impair the use of such property for 
the purposes for which it is held by the Mortgagor, 

liens for taxes. assessments and otlw governmental charges which are not dclinqucnt: 

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

mechanics'. workmen's. repairmen's, merialmen's. warehousemen's and carrim' liens and other 
similar liens arising in the ordinar). muse of business for charges which are not delinquent. or 
which m king contested in good faitb and have not proceeded to judgment; PROVIDED the 
Mortgagor shall have set aside on its books adequate resenzs with respect tbreto: 

liens in respect of judgments or awards with respect to which the Mortgagor shall in good fsiith 
currently be prosecuting au 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 miav: 
PROVIDED the Mortgagor shall have set aside on its b o o k s  adequate reserves with respect 
thereto; 

easements and similar rights granted by the Mortgagor over 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 usefidness of such property in the conduct of the 
Mortgagor's business and will not be prejudicial to the interests of the Mortgagees and similar 
rights granted by any ptedecessor in title of the Mortgagor. 

easements. leases. resenations or other rights of others in any propem. of the Mortgagor for 
streets. roads. bridges. pipes. pipe lines. railroads. electric transmission and distribution lines. 
teIegraph and telephone lines. the removal of oil. gas. or other minerals and othcr similar 

restrictions against pollution and zoning laws and minor dcfects and irregularities in the record 
evidence of title. PROVIDED that such easements. leases. reservations. rights. restrictions, laws, 
defects and irregulmdes do not materially afrwt the markctabilit!' of title to such property and QJ 
not in the awegate materially impair the &e of the Mortgaged Property taken as n whole for the 
purposes for which i: is held by the Mortgagor. 

. 
- purposes. flood rights. river control and development rights sewage and drainage rigllts 
;= 



Iiens upon lands over which easements or rights of way are acquired by h e  Mortgagor for any of 
the purposes specified in Clause (7) of this definition, securing indebtedness neither created, 
assumednor guaranteed by the Mortgagor nor on amunt  of which it c u s t o d y  pays intemt. 
which liens do npt materially impair the use of such easements or rights of way for the purposes 
for ahicli they ate held by the Mortgagor; 

leases existing at the date of this instrument affecting property owned by the Mortgagor at said 
date which halte been previously disclosed to the Mortgagees in Miting and Ieases for a term of 
not more than two years (including any extensions or renewals) affecting properly acquired by 
tlle Mortgagor after said date; 

terminable or short term leases or permits for occupancy. wluch leases or permits espressiy grant 
to the Mortgagor the right to terminate them at any time on not rnqre than si.; months' notice and 
which occupancy does not interfere with the opemion of &e business of the Mortgagor, 

any lien or privilege vested in an>* lessor, licensor or permittor for rent to become due or for other 
obligations or acts to be performed. the papent  of which rent or performance of which otlier 
obligations or acts is required under leases. subleases. liccnses or permits. so long as the paynent 
of such rent or the performance of such other obligations or acts is not dehqwnt: 

Iiens or privileges of any employees of the Mortgagor for safary or wages earned but not yet 
payable; 

the burdens of any law or governmenlal regulation or permit requiring the Mortgagor to maintain 
certain facilities or perform cenain acts as a condition of its occupancy of or interfcrence with 
any public lands or any river or sueam or na\igable Waters; 

any in'egularities in or deficiencies of title to any rights-of-way for pipe lines. telephone lines. 
telegraph lines. power lines or appurtenances thereto. or other improvements tlmcon. and to any 
real estate 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 the apparent owner of the 
lands or estates therein covered by any such right-of-way a saicient right. by the terms of the 
instrument granting such right-of-way, to tlle use thereof for the construction, operation or 
maintenance of the Iines. appurtenances or improvements for wWh 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 resewed to, or vested in, any municipality or governmental or other public authority to 
control or reguIate any property oftlie Mortgagor, or to use such propert?. in any manner, which 
rights do not materially impair the use of such properly. for the purposes for which it is held by 
the Mortgagor, 

any obligations or duties, aEecting the propert); of the Mongagor. to any municipality or 
governmental or other public authorily with respect to any franchise, p t .  license or permit: 

any right which any municipal or governmental authority may have by virtue of any franchise, 
liccnse. contract or statute to purchase. or designate a purchaser of or order the sale of. any 
property of the Mortgagor upon payment of cash or reasonable compensation therefor or to 
terminate any franchise. license or other rights or to regulate lhc property and busincjs of the 
Mortgagor: PROVIDED. HOWEVER that nothing in this clause 17 is intended to wake any 
claim or rights that Ule  Government ma\' oUmvise Ime under Federal lam: 

I . 

= 

. .  



. _  . ... .. _ . .  . --... _-. .. 

as to properties of other opmting electric companies acquired after the date of this Mortgage by - 
the Mortgagor as permitted by Section 3.10 Iweof. resenations and other matters as to which 
such properties my be subject as more fully set forth in such Section: 

any lien required by Iaw or governmental regulations as a condition to the transaction of any 
business or the esercise of any privilege or license. or to enable the Mortgagor to maintain self- 
insurance or to participate in any fund established to m e r  any insurance risks or in connection 
with workmen's compensation. unemplojmenl insurance, old age pensions or other social 
security, or to share in the privileges or benefits required for companies participating in such 
arrangements; PROVIDED. HOWEVER that nothing in this clause 19 is intended to waive any 
claim or rights that the Government may otherwise haye under Federal laws: 

liens arising out of any defeascd mortgage or indenture of the Mortgagor; 

the undi\ided interest of other owners. and liens on such undhlded interests. in propcrty o\\ned 
jointly with the Mortgagor as weU as the rights of such owners to such propem pursuant IO the 
ownership contracts; 

- 

any lien or prhilege \Wed in any lessor. licensor or permittor for rent Io become due or for other 
obligations or acts to be performed. the paynent of which rent or the performance of \vl~Mi othcr 
obligations or acts is required under leases. subleases. licenses or permits. so long as tlie pa\ment 
of such rent or the performance of such other obligations or acts is not delinquent: 

purchase money mortgages permitted by Section 3.08: 

the Original Mortgage: 

this Mortgage. 

Pronertv.Additions shall mean Utility System property as to which the Mortgagor shall provide 
Title Evidence and which &a11 bp (or, if retired. shall have been) subject to the lien of this 
Mortgage. 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: 

- 

(1) acquired (including acquisition by merger. consolidation. conveyancear transfer) or 
constructed by the Mortgagor after the date hereof. including propcq in tlie process of 
construction. insofar as not reflected on the books of the Mortgagor with respect to 
periods on or prior to the date hereof, and 

- 
- - (2) 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 pli-pically connected with sucli properties. 

. .  
"Property Additions" shall dso include: 

easements and rights-of-way that are useful for the conduct of the utility business of (3) 
the Mortgagor. and 

pmpcrty located or constructed on. over or under public I~gh~va!~.  rivers or 9 t h ~  
pubIic property if the Mortgagor has the lawful right tinder permits. licenses or 

- - 

(4 
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franchises granted by a go\.emnlal body bving jurisdiction in the premises or by 
the law of the Slate in which such property is located to mainlain and operate sucli 
property for an unIimited, indeterminate or indefinite period or for the period. if any. 
specified in such pennit, license or franclrise or law and to remove such property at the 
expiration of the period coiered by sucb permit, license or franchise or law, or if the 
terms of such permit. iicense, franchise or law reqhre any public authority having the 
right to take over such property to pay fair consideration therefor. 

"Property Additions" shall NOT include: 

(a) good will, going concern value. contracts, agreements, franchises, licenses or 
permits. whether acquired as such. separate and distinct from the propem 
operated in cannection therewith, or acquired as an incident thereto. or 

(b) any shares of stock or indebtednesS,or d i c a t e s  or evidences of intepst 
therein or other securities, or 

(c) any plant or system or other p r o m  in which the Mortgagor slull acquire only 
a leasehold interest. or any betterments. extensions, impmwnents or additions 
(other than movable physical personal property which the Mortgagor has the 
riglit to remove). o t  upon or to any plant or system or other properly in which 
the Mortgagor shall o m  only a leasehold interest ualess 0). the term of the 

1. leasehold interest in the property to which such betterment. extension. 
improvement or addition rclates s lJ l  extend for at lcast 75% of the uselid life 
of such betterment, extension, improvement or addition and (ii) the lessor shall 
have agreed to give the Mortgagee reasonable notice and opportunity to cure 
any default by the Mortgagor under such lease and mt  to disturb any 
Mortgagee's possession of suclt leasehold estate in the event any Mortgagee 
succeeds to the Mortgagor's interest in such lease upon any Mortgagee's 
exercise of nny remedies under t h i s  Mortgage so long as tlwe is no default in 
the performance of the tenant's covenants contained therein, or 

an.; property of the Mortgagor subjed to the Permitted Encumbrance described 
in clause (23) of the Mmition thereof. 

shall mean any of &e practices, methods and acts whfch. in the 

(d) 

.. 
exercise of reasonabIe judgment, in light of the facts, including, but not limited to, the practices. 
mellmds and acts engaged in or approved by asi&icant portion of the electric utility industry 
prior thereto. known at the time the decision was made, would have been expected to accomplish 
l l~ desired result consistent wvith~~st~ectiveness, reliability. safeQ-and expedition. It is 
recognized that Prudent Utility Practice is. not intended to be. listed to pgtimum practice. method- 
or act to the exclusion ofall olhers. but rather is a spectrum of possible practices, methods or acts 
which could have been apected to accomplish the desired result at the loivest reasonable cost 
consistent with costef€ectiveness. reliability. safety and expedition. 

shall mean the Rural Electrification Administration of the United States Department of 
Agiiculfure. the predecessor of RUS. a 

sldl mean the sun of any amounts properly recordable as 
unrecovered plant and regulatory study costs or as othe, regulatory assets pursuant to 
Accounting Requirements. - 

.- . 

ERM-OPI W O - E Y  Pow 11 



-shall niean all rentals required to be paid under finance leases and charged to 
income. exclusive of any amounts paid under any such lease (wvhetlrer or not designa!& t l m i n  
as rental or additional rental) for maintenance or repaits, insurance, taxes. as~es~ments, water 
rates or similar charges For tlie purpose ofthis defiition the term "finance lease" shall mean 

extended at the option ofthe lessee) in excess.~f3 years and cowring property having an initial 
cost in excess of S250.0Oo other than aircraft, ships, barges, automobiles, trucks, trailers, rolling 
stock and vehicles; oRice. garage and wvarehouse space; office equipment and computers. 

any lease having a rental term (including the tenn for which such lease may be renewed or -. 

shall mean the Rural Utilities Senice, anagency of the United State$ Department of 
Agriculture. or if at any time d e r  tlie execution of Uis Mortgage RUS is not dsting and 
performing the duties of administering a program of rural electrification as currently assigned to 
it. then the entity performing such duties at such lime. 

shall mean any assignment, transfer, mortgage, h-ypotiiecation or pledge. 0 .  

shall mean secured indcbtedness of the Mortgagor, payment of 
which shall be subordinated to the prior payment of the Notes in accordance w i t h  the prowisions 
of Section 3.08 hereof by subordination agreement in form and substance satisfactoq' to each 
Mortgagee n*hich apprmal will not be unreasonably withheld. 

* 

sldl mean an insoument of the type described in 
W o n  2.04. 

shall mean the ratio determined as follows: for each &. . 
calendar year: add (i) patronage capital or margins of tlie Mortgagor and (ii) Interest Expense on 

Total Long-Term Debt of the Mortgagor, brovided. boweveG that in computing Interest Evpense 

equal to 33-1/3% of the excess 0fResuicted Rentals paid by the Mortgagor over 2% of the 
Mortgagor's Equity. 

Total Long-Term Debt of the Mortgagor and divide t l ~  total so obtained by Interat Expense on 

on Total Long-Term Debt. there shall be added,. to the &tent not othmvise include4 an amount 

- 

- 

ZikWdmx shall mean with respect to any real property: 

an opinion of wunsel to the effect that the Mortgagor has title, whether fairly deducible 
of record or based upon prescriptive rights (or, as to personal property, based on such 
e\idence as counsel shd determine to be sufficient). as in UE opinion of counsel is 

c o d  in giving such opinion tnay disregard any irregularity or deficiency in the record 

within the power of Ute Mortgagor or does not substantially impair h e  usefulness of 
such property for the purpose of the Mortgagor and may base such opinion upon 
counsel's own investigation or upon afficbits. certificates. abstracts of title. statements 
or investigations made by persons in whom such counsel Itas confidence or upon 
examination of a certificate or guaranty of title or policy of title insurance in which 
counsel Ius confidence; or 

a mortgagee's poliq of title insurance in the amount of the Cost to the Mortgagor of the 
land included in Propcm Addititms. as such cost is determined by the Mortgagor in 
accordance wit11 the Accounting kequirements. issued in favor of tlie Mortgagees by an 
entity authorized to insure title in the states where the subject property is located. 

satisfaaory for the use thereof in connection with the operations of the Mortgagor, and 

aideme of title wluch. in the opinion of such counsel, can be cured by proceedings 

- 

_- - 

: . 

-- 

showing the Mortgagor as the owner of the subject propcrty and insuring the licn of this - .  - 
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- ........ - . ...... .._- . . -.. . . .  .......... .-.. , 

Mortgagq and with respect to any personal property a certificate of the general manager 
or other duly authorized officer that the Mortgagor lawfully 0~11s and is possessed of 
such property. 

Dtal  A- shall mean an amount constitutiug total.assets of the Mortgagor as computed 
pursuant to Accounting Requirements, but excluding any Regulatory Created Asscts. 

3&Ua&&m Debt shall mean the tQal outstanding long-tetm debt of the Mortgagor as 
computed pursuant to Accounting Requirements. 

U t i i l t v m  sllall mean the total ofall.propert?: properl? recorded in the uti@)' plant . 
accounls of the Mortgagor. pursuant to Accounting Requirements. 

-or= shall mean ihe UCC of tbsate. referred to in $stion 1.04, 
and if Mortgaged Property is located in a state other tlw that state, then as to such Mortgaged 
Propcrty UCC refers to the UCC in &ct indie state. where w h  property is located. 

. . . .  shall mean the Electric System apd all of the Mortgagor's interest in community 
infrastructure located substantially nilhh its electric senice temtor)'. namely water and m t e  
systems. solid waste disposal facilities. telecommunications and other .electronic communications 
systems. and natural gas distribution systems 

Section 1.02. General Rules of Construction: 

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

Any reference to "directors" or "board afdirecton" shall be deemed to mean "tmstees" or 
"board of trustees." as the case may bc. 

b. 

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

During any period t b t  RUS is a Mortgagee, the following additional provisions shall apply 

a. In the case of any Notes that have becn guaranteed or insured as to payment by RUS, as -J 

such Notes RUS dull be considered to be the Noteholder. exclusively, regardless of whether 
such Notes are in the possession of RUS. 

b. In the case of any prior approval rights c o n f e d  upon RUS by Federal statutes. including 
(without limitation) Section 7 of the Rural Electrification Ad of 1936, as amended, with 
respect to the sale or disposition of property. rights, or franchises of the Mortgagor, all such 
statutory rights are resenwi exccpt to the exqent that thq' are expresslj modified or wived 
in this Mortgage. 

Section 1.04. Governing Law: . 
, .  

__ - 
This Mortgage shall be construed in and governed bj' Federal law to the estent applicable. and 
otliemise by the laws of the state listcd on Schedule "A" hereto. 

ERE. i-09- IO4OO-KY Page 13 



. .  .. . .._”.*_. , .---._. .. . _. _.. . --. . .. . . . . , , , ... . ..- . 

0 

Section 1.05 Notices: 

All demands. notices, reports. approvals, designalions, or directions required or permitted to be 
given hereunder shall be in writing and shall be deemed to be properly given if sent by registered 
or certified mail, postage prepaid, or delivered by hand, or sent by facsimile transmission, reccipt 
confirmed. addressed to the proper party or parties at the addresses listed on Schedule “A” hereto. 
and as to any other person, tirm, corporation or governmental body or agency having an interest 
herein by reason of being a Mortgagee. at the last address designated by sucb person, firm, 
mrpomtion. governmental body or agenq to the Mortgagor and the other Mortgagees. Any such 
patty my from time to time designate to each other a new address to which detnaads, notices. 
reports, approvals, designations or directions may be addressed and from and after any such 
designation the address designated drill be deemed to be the address of such party in lieu of the 
address given above. 

ARTICLE II 

ADDITIONAL NOTES 

Sectioo 2.01. Additional Notes. 

(a) Without the prior consent of any Mortgagee or any Notehplder, the Mortgagor may issue 
AddMona1 Notes to the Government or to another lender or lenders for the purpose of 
acquiring, procuring or constructing new or replacement Eligible Property Additions 
and such Additional Notes will thereupon be secured equally and ratably with lhe Notes 
ifeach of the following requirements are satisfied: 

(1) As aidenced by a certificate of an Independent certified public accountant sent 
to each Mortgagee on.or before the first advance of proceeds horn such 
AdditionaI Notes: 

(0 The Mortgagor shall have achieved for each of the two calendar 
years immediately preceding the issuance of such Additional Notes, 
a TIER of not less tlm 1.5 and a DSC of not less than 1.25; 

(ii) After taking into account the effect of such Additional Notes on the 
Total Long Term Debt of the Moxtgagor, the ratio of the Mortgagor‘s 
Net Utility Plant to its Total Long Term Debt shall be greater than or 
equal to 1 .O on a pro forma basis; 

(iii) After taking into account the effect of such Additional Notes on thc 
Total Assets of such Mortgagor. the Mortgagor sldI have Equity 
m t e r  than or equal to 27 perccnt of Total Assets on a pro forma 
basis: and 

. I  - 
(k) . The sum of the aggTegate principal amount of such Additional Notes- 

(if any) tlut are not related to the Electric System if added to the 
aggregate outstanding principal amount of all the existing Notes (if 
any) that are not related to the Electric System will not esceed 30% 
of the Mortgagor‘s Equity on a pro fonw basis. 

-2 



.-- . . . . 

(2) No Event of DefauIt Itas occurred and is continuing hereunder, or any event 

of Default has OcCuITed and is continuing. 
which with the giving of notice or lapse of time or both would become an Event - 

(3) The Eligible Property Additions being constructed acquired, pmcured or 
replaced are part of the Mortgagor's Utility Sysleu - -  

(4) The Mortgagor'sgeneml manager or otlter dd~' autho&& off i~r~l i t l l l  send to 
each of the Mortgagees 8 CertifLCate in substantially the form attached hereto as 

8 --a- 

- - 
Edlibit A on or before the date of the first advance of proweds from such 
Additional Notes. - 

. 

(b) For purposes of tlus section: 

(1) "Eligible Property Additions" shall mean Propcxty Additions a@cd or whose 
construction \vas completed not m m  than 5 years prior to the issuance of the 
Additional Notes and Property Additions acquired or whose construction is 

Notes. but shall exclude any Property Additionsfinanced by aq' othcr debt 

Notes are considered to be "issued" oa and the date 0f"issuance" shalI be. the 
date on which they axz e . e d  by the Mortgago~ and 

started and/or completed not more than 4 years after issuance of the Additional 

secured under the Mortgage at the time additional Notes are issued: 

-- 

.- - 

(2) 

(3) For purposes of calculating the pro forma ratios in subparagraphs (a)(l)(ii) and 

and the values for Equity and Net Utility P h t  shall be the most recently 
available end-of-moria ftgures precedhg the issuance of the Additional Notes, 
but in no case for a month ending more than 180 days preceding such issuance. 

(iii). the values for Total Long Tenn Debt and Total Assets Wore debt issuance - .  

Section 2.02. Refunding or Refinancing Notes: 

The Mortgagor shall also have the right dthout the consent of any Mortgagee or any Noteholder 
to issue Additional Notes for the purpose of refundhg or refurancing any Notes so long as the 
total mount of outstanding indebtedness evidenced by such Additional Note or Notes is not 
greater than 105% of the then outstanding principal balance of the Note or Notes being refunded 
or refinanced. PROVIDED. HOWEVER rhat the Mortgagor may not exerciSe its rights under 
this'section if an Event of Default has accmed and is con!inuing, or any event which with the 
giving of notice or lapse of time or both would become an Event of Defsult has occurred and is 
continuing. On or before the first advance of proceeds from Additional Notes issued under this 
section, the Mortgagor shall noti@ 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. 

Section 2.03. Other Additional Notes. . .  

With tlie prior twitten consent of each Mortgagee, the Mortgagor may issue Additional Notes to 
the G o ~ c m e n t  or any lender or lenders. which Notes will thereupon be secured equally and 
ratably with Notes without regard to whether any of the rqdrernents of Sections 2.01 0- 2.02 are 

= -. . 
_ .  

. - -  
satisfed. --- 
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Section 2.01. Additional Lenders Entitled to the Benefit of This Mortgage: . - -  

Without the prior consent of any Mortgagee or any Noteholder, each new lender designated as a 
payee in any Additional Notes issued by the Mortgagor pursuant to Section 2.01 or 2.02 of this 
Mortgage shall become a Mortgagee hereunder upon the exemtion and delivery by LIE Mortgagor 
and such lender of a supplemental mortgage hereto designating such lender as a Mortgagee 
hereunder. Such new lender shall be entitled to the benefits of this Moggage without further act 
or deed Each Mortgagee and each person or entity that becomes a lender pursuant to Section 
2.01 or 2.02 of this Mortgage shall, upon the request of the Mortgagor to do so, execute and 
deliver a supplement to this Mortgage in substantially the form set forth in Section 2.05 to 
aidenee the addition of such new lender as an additional Mortgagee entitled to the benefits of 
this Mortgage, The failure of any existing Mofigagee to enter into such Supplemental mortgage 
slal not deprive the new lender of its rights under this Mortgage; pro\<ded that such additional 
indebtedness othenvise conforms in al l  respects with $e requirements for issuing Additional 
Notes under this Mortgage. . . 

Section 2.05. Form of Supplemental Mortgage: 

(a) m e  form of supplemental mortgage referred to in Section 2.04 is attached to this 
Mortgage as Exhibit B and hereby incorporated by reference as if set fonh in full at this 
point, 

Sections 2.01 or 2.02 to any existing Mortgagee and tlut Mortgagee desires funher 

instrument substantially in the form of the supplemental mortgage attached as Exhibit B 

(b) In the event lhat the Mortgagor subsequently issues Additional Notes pursuant to 

assurance Ulat such Additional Notes wiU be secured by the lien of the Mongage, an 

may be used. 

.- 

. - -  
__ . - . 

(C) In the event that the Mortgagor issues Additional Notes pwsuant to Section 2.03 to 
either an existing Mortgagee or a new lender. in either case with the prior written 
consent of each Mortgagee, then an instrument substantially in the form of Ure 
supplemental mortgage attached as Exhibit B may also be used. 

ARTICLE III 

PARTICULAR COVENANTS OF THE MORTGAGOR 

Sectton 3.01. Payment of Debt Service on Notes: . Y. 

The Mortgagor will duly and punctually pay the principal. premium, if any, and interest on the 
Notes in accordance with the t e r m  of the Notes, Ute Loan Agreements, this Mortgage and any 

- . -.- 
&.- 

Supplemental Mortgage autlmrizing such Notes. 

Section 3.02 Warranty of Title: 

(a) At the time of the.aeculion and deSi7;er)- of Uus instrument, the MoOgagQr good and, .. . - .. ~ 

marketable title in fee simple to the real property specifically described in Granting 
Clause First as owned in fee and good and nmketable title tothe interests in real 

charge or encumbrance esept as stated therein. and has full powe; and lawful authority 

- 
property spccificully described in Granting Clause First, subject to no mortgage, lien. 

to grant. bargain, sell, alien. remise. release, convey, assign, transfer, encwnbcr, 

-. 

- -  
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mortgage. pIedge. set over and confirm said real pro pert^ and interests in real property 
in the manner and form aforesaid 

@) At the time of the execution and delimy of this instrument, the Mortgagor lawvfdly - 
owns and is possessed of the personal property specifically described in Granting 
Clauses First and Second sutject to no mortgage, lien, charge or encumbrance except as 
stated therein. and has full power and lawful authority to mortgage, assign, transfer, 

any proceeds thereof, in he manner and form aforesaid. 
deliver. pledge and grant a continuing securily interest in said property and. including - 

- (c) The Mortgagor hedq' does and will forevx warrant and defend the title to the propeny 
specScally dcmibed in Grantin8 Clause First against the claims and demands of all 
persons whomsoever. escept Permitted Encumbrances. 

_. . 
-. 
- 

Section 3.03. AftcrcAcquired Property; Furthcr Asslrrances; Recording 

(a) All property of every kind. other than Escepted Property. acquired by the Mortgagor after 

* without any f a e r  mortgage, conveyance or assignment. become subject to the lien of this 
Mortgage; SUBJECT, HOWEVER to Permitfed Encumbrances and the esceptions. if any. 

statements and assurances as any Mortgagee shall require for accomplishing the purposes of 
this Mortgage. 

fhe date hereof, shaU. immediately upon the acquWon thereof by the Mortgagor, and 

to which all of the Mortgagees consent. Ne\pytlreless, the Mongagor will do, execute, 
acknoniedge and deliver all and mery such further acts, cow- mortgages, financing 

- 

- . _  

. -  

@) The Mortgagor will cause this Mortgage and all Supplemental Mortgages and other 
instmments of further assurance, including all f m c a  statements covering security 
interests in personal property, to be promptly recorded, registered and filed, and will 

continuation statements. all in such mannct and in such places as may be required by law 

to all propert)' comprising the Mortgaged Property. The Mortgagor will fivnish to each 

execute and file such financing statements and cause to be issued and @led such 

rully to presen.e and protect the rights of all of the Mortgagees and Noteholders hereunder 

Mortgagee: - -. -.. - 

. A d  . 

._ 
- 

(1) promptly after the execution and delivery of Ws insmmt wd-of each Supplemental 
Mortgage orathe$ jnstnrment of fWJm ixi!wWa an.Ogini.o.n.ofCou@ sgting @at.- 
in the opinion of such Counsel. this instnunen t and all such Supplemental Mortgages 
and other instruments of further assurance have been properly recorded. registered and 
filed to the eiqent neceSbary to makc effective the fien intended to be createdby this 
Mortgage, and reciting the details of such a d o n  or referring to prior Opinions of 
Couosel in which such details a= ghen, and stating that all financing statements and 
continuation statements have been executed and filed tlut afe necessaq fully to 
preserve and protect the righls of a11 of the Mortgagees and Noteholders hereunder, or 
stating that, in the opinion of such Counsel, no such action is necessary to make the 

(2) during the month of January in each year follming the fmt anniversary of tlre date of 
this Mortgage. an Opinion of Counsel. dated on or about the date of deliver), eithcr 
stating that. in the opinion of such Counsel, such action IUS been laken with respect to 
the recording. registering, filing. re-,xording, re-registering and re-filing of this 
instrument and of all Supplcmental Mortgages. financing statements, continuation 
statements or other instruments of furlher assurances as is necesrar). to maintain the 

. 
. 

Iien effective; and . .  

'= 
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e 
lien of this Mortgage (including the lien on any propa" acquired by the M o r t a o r  . - .  
d e r  the execution and delivery of this instrument and owned by the Molrgagor at the 
end of preceding calendar year) and reciting the detaiIs of such adon or referring to 
prior Opinions of Counsel in which such detaik are given, and stating 

. - . 
. 

aU 
financing statements and continuation statements have been executed and Hed that 
are necessary to M y  preserve and protect the rights of all of the Mortgagees and 
Noteholders hereunder, or stating that, in the opinion of such Counscl, no such action 
is necessary to maintain such.lien. . 

Section 3.01. Environmental Requirements and Indemnity: 

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

(b) The Mortgagor shalI defend, i n d e d y ,  and hold harmless each Mortgagee, its 
successors and assigns. fmm and against any and all liabilities, losses, damages, costs, 
espenses (including but not limited to reasonable attorneys' fees and eqenses). causes of 
actions. administrative proceedings, suits, claims, demands, or judgments of any nature 
arising out of or in connection 111th any matter related to the Mortgage Property and any 
Environmental Law. including but not limited to: 

( 1) the past. present. or lirture presence of any hazardous &s.tance, clpnraminant, - -  * pollutant. or hazardous waste on or related to the Mortgaged Property; 

any hilure at any time by the undersigned to cornpi!: 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 

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

(2) 

(3) 

(c) Within 10 (ten) business days after rsceiVing knowledge of vy liability, losses, 
damages costs, e.qenses (including but not limited to reasonable altomeys' fees and 
expenses). cause of action, administrative proceeding, suit, claim, demand, judgment, 
lien. reportable event including but not limited to the release of a hazardous substance, 
or potential or actual violation or nq&+mpliance arising out of or in connection with 
the Mortgaged Property and any Environmental Law, the Mortgagor shall pro\ide each 
Mortgagee with witten 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 othenv'ise afftrmatively respond to the matter. 

Section 3.05. Payment of Tams: 

The Mortgagor will pay or cause to be paid as they become.due and payable all tases. . .  
assessments and olher governmental charges I a ~ ~ I y  levied or assessed or imposed upon the 
Mortgaged Property or any part thereof or upon any income therefrom. and also (to the estent 
that such payment will not be contray to any applicable laws) all tases. assessments and other 
governmental charges lawliIy k\ied, assessed or imposed upon the lien or interest of Uie 
Noreholders or of the Mortgagees in the Mortgaged Properly. so that (to the estent aforesaid) the 
lien of this Mortgage slull at all times be wholly presened at the cost of the Mortgagor and 
~i thout  espcnse to the Mongagres or the Noteholders; PROVIDED, HOWEVER, tlrat the 

. 



- .... ..__ ". . 

Section 3.06. 

Section 3.07. 

Section 3.08. 

, 

Mortgagor shall not be required to pay and discharge or cause to be paid and discharged any such 
utu. assessment or governmental clmge to the extent that the amount, applicability or validity 
thereof dull currently be contested in good fiiith by appropriate proceedings and tlie Mortgagor 
shall have established and slull maintain adequate reserves on its books far the payment of the 
m e .  . -  

Authority to Execute and Deliver Notes, Lnan Agreements and Mortpge; AI1 Action 
Taken; Enforceable Obligations: 

The Mortgagor is authorized under its articles of incorporation and bylaws (or code of 
regulations) and all applicable laws and by cosporate action tQ esecute and deliver the Notes. any 
Additional Notes. the Loan Agreements and this Mortgage. The Notes, the Loan Agmments 
and this Mortgage are. and any Additional Notes and Loan Agreements when esecuted and 
delivered will be. the falid and enforceable obligations of the Mortgagor in accordance with their 
respective terms. 

Restrictions on Further Encumbrnnccs on Property: 

Escept to secure Additional Notes. theMortgagor will not, without tlie prior written consent of 
each Mortgage. create or incur or suffer or permit to be created or incurred or to exist any Lien. 
charge, assigntnent, pledge or mortgage on any of the Mortgaged Propem inferior to, prior to. or 
on a parity with U e  Lien of this Mortgage except for the Pennitted Encumbrances. Subject to the 
pmisions of Section 3.08. or unless appmed by each of the Mortgagees, the Mortgagor will 
purchase all materials. equipment and replaccmenls to be incorporated in or used in connection 
with the Mortgaged Property outright and no! subject to any conditional sales agrecmen!, chattel 
mortgage, bailment, lease or other agreement m i n g  to seller any right, title or Lien. 

Restrictions On Additional Permitted Debt: 

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

(1) 

(2) 

Additional Notes issued in.compliancc with Article I1 lieereof, 

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

(3) Restriaed Rentals in an amount not to e..& 5% of Equity during any 12 consecutive 
calendar month period: 

Unsecured lease obligations incurred jn  the ordinary course .of business excepl Restricted 
Rentals: 

(4) 

(5) Unsecured indebtedness for borroned money: . - :  

(6) Debt represented b3 dividends declared but not pid:  and -- 
(7) 

PROVIDED. However. that the Mortgagor m y  incur Permitted Debt witlloul the consent of thc 
Mortgagee only so long as t!:cre exists no Event of De5ult hereunder and there has been no 

Subordinated Indeb,.&ess appro\-ed by each Mortgagee. 

LRhi49-lO4JOO-KY Page 19 



._ .... .. . _.-- . ..- ... - . , - . . . I .. . . . . . . . _-_- 

continuing occurrence which tiith the passage of time and giving of notice could become an 
Event of D&dt hereunder. 

PROVIDED, FURTIER by executing W Mortgage any consent of RUS that the Mortgagor 
would othcrrvise be requircd to obtain under this Section is hereby deemed to be given or wvaiwd 

requirement of RUS consent would clearly violate e..ting Federal laws or government 
by RUS by operation of law to the extent. but only to the extent, that to impose such a 

IEgUlatiOnS. 

- 

Section 3.09. Preservation of Corpomte Existence and Franchises: 

The Mortgagor will, so long as any Outstanding Notes esisf take or Cause to be takcn all such 
action as fmm time to time my be necessaq to preserve its corporate esistence and to preserve 
and renew all franchises. rights of way. easements. permits. and licenses now or. h e d e r  to bc 
granted or upon it conferred the loss of which would have a material adverse affect on the 
Mortgagor's fmcial condition or business. The Mortgagor \!ill comply with all laws. 
ordinances. regulations, orders, decrees and other legal requirements applicable to it or its 

condition or business. 
property the Iiolation of which could have a material adverse affect on the Mortgagor's financial _ _  . 

Section 3.10. Limitations on Consolidations and Mergers: 

The Mortgagor shall ML without the prior written approval of each Mortgage. consoIidate or 
merge with any other corporation or convey or vansfer the Mortgaged Propea substantidly as 
an entirety unless: - 

such consolidation merger. con\,eyance or transfer shall be on such terms as shall Nlx 
preserve the lien and security hereof and the rights and powers of the Mortgagees 
hereunder: 

_._-- - 

the entity formed by such consolidation or with which the Mortgagor is merged or the 
corporation which acquires by conve~mce or transfer the Mortgaged Propcrty 
substantially as an entirety shall execute and deliver to the Mortgagees 8 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 

of this Mortgage; 

immediately after ghing effect to such transaction, no default hereunder sluI1 have 
occurred and be codnuing 

Outstanding Notes and the performance and obscnmce of every covenant and condition - 

the Mortgagor shall have delisered to the Mortgagees a certificate of its general 
manager or otlier officcr. in form and substance satisfactory to each of Lhe Mortgagees. 
which shall state that such consolidation. merger. conveyance or transfer and such 
supplemental mortgage comply with this subsection and that all conditions precedcnt 
herein provided.for relating to such transaction have been coinplied nith 

: 

.- 
the Mortgagor shall have delivered to the Mortgagees an opinion of counscl in form and 
substnnc,z satisfactory to each of the Mortgagees: and 
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(6) the entity formed by such consolidation or miUi which the Mortgagor is mcrged or the 
corporation which acquires by convc)'Mce or transfer the Mortgaged Property 
substantially as an entirety shall be an entity - 
(A) having Equity equal to at least 27% of its Total Assets on a pro forma basis 

d e r  giving effect to such transaction, 

(B) having a pro forma TIER of not less than 1.50 and a pro forma DSC of not less 
than 1.25 for each of the two preceding calendar years, and 

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 by such 
consolidation or nith which the Moggagor is mergcd or to wluch such 
conveyance or transfer is made shall succeed toi and be substituted for, and may 
esercise every riglit and power of. the Mortgagor under this Mortgage with the 
Same deer as if such successor entity had been m e d  as the Mortgagor hercin. 

Section 3.11. Lldtatiow on Transferspf Property: 

The Mortgagor mar not, except as pmidcd in Section 3. IO above, without the prior written 
approtal ofeach Mortgagee. sell, lease or transfer any Mortgaged h p e q  to any other person or 
entity (including any subsidiary or aftiliate of the Mortgagor), unless 

(1) there e .  no Event of Default or occurrence which with the passing of time and the 
giving of notice would be an Event of Default, 

(2) Sir market value is oblained for such property, 

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

(4) the proceeds of such sale, lease or transfer, less ordinary and reas?nable e.xpenses 
incident to such transaction, are immediately 

(0 applied as a prepayment of all Notes qually and ratably, 

(ii) in the case of dispositions of equipment. materials or scrap. applied to tlic 
purchase of other property usefitl in the Mortgagor's utility business, not 
necessarily of the same kind as the property disposed of. which shall 
forihwilli become subject to tlie Lien of the Mortgage, or 

(iii) applied to the acquisition or construction of utili6 plant. 

Section 3.12 Maintenance of Mortgaged Property: 

(a) So long as the Mortgagor holds titlc to the Mortgaged Property. tlic Mortgagor will at a l l  
times maintain and preserve the Mortgaged Propeq which is used or useful in the 
Mortgagor's business and each andaeq '  part and parcel tiiereof in good repair. nxuking 
order and condition. ordinary wear .and tear and acts of God excepted. and in 
com~$iance \villi Prudent Utility Practice and in comp1ianr;e with all applimblc laws. 

.. 
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regulations and orders. and will from time to time makc al l  needed and proper repairs. 
renewals and replaccments. and useful and proper alterations. additions. bettermeats 
and improvements, and will, subject to contingencies beyond its reasonable control, at 
al l  times use all reasonable diligence to furnish the consmers s e d  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 Morigagor 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 Mottgagor to operate the leased facilities 
in the event of any failure by the lessee to so comply. 

If in the sole judgement of any Mortgagee, the Mortgaged Properly is not being 
maintained and repaired in accordanoe nith paragrapb (a) of this section. such 
Mortgagee may send to the Mortgagor a written repoll of needed improvements and the 
Mortgagor ~411 upon receipt of such rvitten-pqmt promptly undertake to accomplish 
such improvements. 

The Mortgagor furtlicr agrees that upon reasonable mitten request of any Mortgagee, 
which request together with the requests of any otlm Mortgagees shall be made no more 
frequently than once every three years, the Mortgagor will supply promptly to-each 
Mortgagee a certification (Iwehller called the "Engineer's Certification"). in form 
satisfhctory to the requestor. prepared by a professional engineer. who shall be 
satisfactory to the Mortgagees, as to the condition oflhe Mortgaged Property. If in the 
sole judgment of any Mortgagee the Engineer's Certifcation c&clom the @.fm 
improvements to the condition of the Mortgaged Propa" or any other operations of the 
Mortgagor, such Mortgagee may seng to the Mortgagor a written report of such 
improvements and the Mortgagor will upon d p t  of such winen report promptly 
undertake to accomplish such of tliese impmvements as are requin?d by such Mortgagee. 

Section 3.13. Insurance; Rcstorntion of Damaged Mortgaged Properly: 

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

The foregoing insurance coverage shall be obtained by means of bond and policy forms 
approved by regulatory authorities having jurisdiction. and. with respect to insursnce 
upon any part of the Mortgaged Propem. shall pmidc that the insurance sldl be 
payable to the Mortgagees as their interests may appear by means of the standard 
mortgagee clause without conlribution. Each policy or other contract for such insurance 
shall contain an a8reement by the insurer that notwithstanding any riait of cancellation 
resen-ed to such insurer. such poky or contract shall continue in force for at least 30 
days after written notice to each Mortgagee af cancellation. . 

In the event ofdamage to or the destruction or loss of any portion of the Mortgnged 
Property n l ~ c h  is used or useful in the Mortgagor's business and which shall bc coirred 
b? insurance. unless each Mortgagee shall otlmnisc agree, the Mortgagor shall replace 
or restore such damaged destroyed or lost portion $0 thtir such Mortgaged Propeny shall 
ix in substantially tlie same condition as it was in prior to such damage. destnnction or 
loss. and sllall apply the proceeds of the insurance for tlrat purpose. The Mortgagor 

L 
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shall replace Ute lost portion of swh Mortgaged Properly or shall commence such 
restoration promptly d e r  such damage, destruction or loss shall have occurred and shall 
complete such replaccment or restoration as expeditiously as practicable, and shall 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 Notehol@ for any loss 
under such policy or bond shall. unless applied as prcRided in the preceding paragraph. 
be used to finance construction of utility plant secured or to be secured by this Mortgage, 
or unless otherwise directed bythe ItdQrtgagees, be.applied to the pFpayment ofthe 
Notes pro rata according to the unpaid principal amounts &ereof (such prepayments to 
be applied to such Notes and installments thereof as may be designated by the respcctivc 
Mortgagee at the time of any such preppent).  or be used to construct or acquire utility 
plant which will become pari of thc Mortgaged Property. At the request of any Mor- 
tgagee. the Mortgagor slMll.e,ercisesucl1 rights.and srnsdies wlich they inay have 
under such policy or fidelity bond and which may be des@uited by such Mortgagee, and 
the Mortgagor hereby i rmwbly  appoints each Mortgagee as its agent to esercise such 
rights and remedies under such policy or bond as such Mortgagee may choose. and the 
Mortgagor shall pay all costs and reasonable e.qcnses incurred b~' the Mortgagee in 
connection with such exercise. 

Section 3.14. Mortgagee Right to Expend Moneg to Protect Mortgaged pro pert^': 

The Mortgagor agrees that any Mortgagee from time to time hereunder may, in its sole 
discretion after having given 5 Business days prior Mitten notice to the Mortgagor, but shall not 
be obligated to. advance funds on b e l a  of the Mortgagor,& order to insure. tile Mortgagor's 
compIiance with any covenant, 'w81~ant)', 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 
intern of the Mortgagees in the Mortgaged Properly 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 an). judgmcnt 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 any 
Mortgagee of any Event of Defautt with res* to which such advance is ma& nor relieve the 
Mortgagor of any such Ewnr of Default. The Mortgagor shall pay to a Mortgagee upon demand 
all such advances made by such Mortgagee with 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 excee of thc mavimum 
rate permitted by applicable law. All such advances shall be included in the obligations and 
secured by the s&& interest granted hereunder. .. - 

Section 3.15. Time Extensions for Payment of Notes: 

Any Mortgagee may, at any time or times in succession nithout notice to or the consent of the 
Mortgagor. or any other Mortgagee. and upon such terms as such Mortgage may prescn'be. , 

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 held or indebtedness owed to 
such Mortgagee or svho may be affected by the lien hereby created, an ekqension of the time for 
the payment of such principal. (and premium. if any) or interest, and after any such estension the 
Mortgagor will remain liable for the payment o:such Note or indebtedness to the same estent as 
though it had at the time of such extension consented thereto is v'rithg. 
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Application of Proceeds from Condemnation: 

(a) In the event that the Mortgaged Pmpeq or any part thereof. shall be taken under the 
power of eminent domain, all proceeds and avails therehm may be used to finance 
construction of utility plant secured or to be secured by this Mortgage. Any proceeds not 
so used dud1 forthwith be applied by the Mortgagor: first, to the ratable payment of any 
indebtedness secured by this Mortgage other Unn principal of or interest on the Notes; 
second, to the ratable payment of interest which shall have accrued on the Notes and bb 
unpaid: third. to the ratable papent of or on accountof 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 shall be paid to whoinsoever shall 
be entitled thereto. 

(b) If any part of the Mortgaged Propem shal1 be taken by eminent domain. each 
Mortgagee shall release the property so taken from tlie Mortgaged Propew and shall be 
hlly protected in so doing upon being h i s h e d  with: 

(1) A certificate of a duly auUiorized.ofiicer of the Mortgagor requesting such 
release. describingfhe properly to be released and stating that such pmperiy has 
been taken by eminent domain and Unt all conditions precedent herein 
provided or relating to such release have been complied with; and 

(2) .' an opinion of counsel to the effect that such property has been lawfidly 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 prolided for 
&ling to such release have becn complied wvith. 

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

Tlx Mortgagor w i l l  observe and perform all of the material covenants, agreemcnts, terms and 
conditions contained in any Loan Agrecment 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 de&& by the Mongagor under any Loan Agreement and notice of any 
amendment to any Loan Agreement. Upon request of any Mortgagee, the Mortgagor dl1 W h  
to such Mortgagee single copies of such Loan Agreements and amendments thereto as such 
Mongagee may request. 

Rights of Way, etc., Necessary in Business: 

Tlie Mortgagor will use its best efforts to o b t a  all such rights of way, eapments from 
landomen and releases from licnors as shall be necessary or advbab1.e in tlie conduct of its 
business. and. if requested by any Mortgagee. deliver to such Mo~tygee evidence satisfactory to 
such Mortgagee of the obtaining of such rights of way, easements or releases. 

. .  . 

Limitations on Prosiding Free Electric Senlces: 
- 

The Mortgagor will not furnish or supply or cause to bc furnishedor supplied any electric power. - 
enera or capacity frec of charce to any Fpon.  firm or corporation..public or priete. and the 
Mortgagor d l 1  enforcc the payanent of aiy and all amounts owung 10 the Mortgagor by reason 
of the owerslup and opcration of the Uti116 System 5y discsntinuing such use, output. capacity. 

.. . ... 
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or service, or by filing suit therefor within YO d g s  after any such am- are pUe. or b~' boll1 
such discontinuance and by !iIixq suit. 

Keeping Books; Inspection by Mortgagee: 

The Mortgagor will keep proper books. records and accomts..in which Wl-and COW entdq 
dull be made of dl dealings or transactions of or in relation to the Notes and the Utility System, 
properties, business and aff'rs 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 Mortgage 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 @ord and pmcure a 
reasonable opportunity to make any such inspection and the Morlf@gor will hmhh  to each 
Mortgagee any and all such information as such Mortgagee may request, with respect to the 
performance by the Mortgagor of its covenon& Under.this Morlgage, the Notes and the Loan 
Agreements. 

W m u m  Debt Limit: 

The Notes at any one time secured b,' this Mortgage shall not in the aggregate principal amount 
exceed the Maximum Debt Limit. 

ARTICLE IV 

Events of Default: 

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

(a) default shall be made io the payment of any insWmen t 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 shaIl be required to be made; 

(b) default shall be made in the due obsenlance or performance of any other of the 
covenants. conditions or agreements on the pa~I 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) days after written notice specifying such defautt and requhing the same to be 
remedied and stating that such notice is a "Notice of Default" hereunder shal1 have been 
@\en to the Mortgagor by any Mortgagee; PROVIDED, HOWEVER Illat in the case of 
a default on the terms of a Note or Loan Agreement of a parlicular Mortgagee, the 
"Notice of Dehult" required under this pamgraph mag only be given by that Mortgagee; . 

insolvent. or sluill make an assignment for the benefit of its creditors, or shall mnscnt to 
the appoir-tment of a receiver of itselfor of its property. or shall institute proceeding for 
its mrgamzation or proceedings instituted by others for its reorganization dial1 not b 
dismissed within sisv (60) day& afker the institution them$ 

-. (c) the Mortgagor shall file a petition in bankruptq or be adjudicated a bankrupt or -- 



* .  

a receiver or liquidator of the Mortgagor or of any substantial portion of its property 
shall be appointed and !he order appointing such receiver or liquidator shall not be 
vacated within sixty (60) days after the entry thereof, 

the M o b g o r  shall forfeit or othenvise be.depri.C,ed of its corporate chartcr or 
iimchises, permits. easements, or licenses required to carry on any material portion of 
its business: 

a final judgment for an amount of more U r n  $25.000 shall be entered against the 
Mortgagor and shall remain unsatisfied or without a stay in respect thereof for a period 
of sixv (60) days: or, 

any material repmentation or n.arran@ made by the Mortgagor herein. in the Loan 
Agreements or in any ccrtificae or financial statement delivered hereunder or 
thereunder shall prove to be false or misleading in any material respect at the time 
made. 

Section 4.02 Acceteration of Maturity; Rescbion and Annulment: 

If an Event of Default described in Sedion.LOl(a) I u s  acxwrml and is continuing, any 
Mortgagee upon which such default has occurred may declare tlre principal of all its 
Notes secured hereunder to be due and payable immediateIy by a notice in writing to the 
Mortgagor and to the otlier Mortgagees (failure to provide said notice to any other 
Mortgagee shall not affect the validity of any acceieration 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 convary nonvithstanding, 

If any other Event of Default shall have cxxumd and be continuing, any Mortgagee m y  
d e c k  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 mlidity of aoy 
acceleration of the Note or Notes by such Mortpgee), and upon such declaration, all 
unpaid principal (and premium, ifany) and accrued interes! so declared shall become 
due and payable immediately. anyllliog contained herein or in any Note or Notes to the 
contrary notwithstanding. 

Upon receipt of actual knowledge of or any notice of acceIeration by any Mortgage* any 
other Mortgagee may declare the principal of all of its Notes to be due and payablc 
immediately by a notice in writing to the Mortgagor and upon. such declaration, all 
unpaid principal (and premium, if any) and a m e d  interest 60 declared shall become 
due and payable immediately. anything contained lierein or in any Note or Notes or 

. .  Loan Agreements to tlie con- notwitManding. - .  

If aAer the unpaid principaI of (and premium. if any) and accrued interest on any ofthe = 
Notcs shall have been so declared to be due and payable. all payments in respect of 
principal and interest which slull 1m.e become due and payable by the terns of such 
Note or Notes (o~lier than amounts due as a result of UE acceleration of the Nom) shall 
be paid to the respective Mortgagees. and (i) all otlm defaults under the Loan 
Agreemcnts. the Notes and this Mortgage shall have becn made good or <wed to thc 
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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 l m e  not been commenced, and (iii) all reasonable expenses paid 
or incurred by the Mortgagees in connection wvith the acceleration shall luve been paid 
to the respective Martgagees. 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 witten notice to the Mortgagor, for purposes of this Mortgage, annul such 
declaration and waive such d&dt and the consequences thereof, but no such w\.aiver 
shall extend to or aEect any subsequent defhdt or impair any right consequent thereon. 

Section 4.03. Rcmedies 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 fhr as not prohibited by law: 

(a) take immediate possession of the Mortgaged Property. mllec1 and receive all cdits.  
outstanding accounts andbills receivable of the Mortgagor and all rents. income. 
revenues proceeds and profits pertaining to or arising from the Mortgaged Property. or 
any part thereoc whether then past due or accruing thereafter. and issue binding receipts 
U m e f o ~  and manage, control and operate the Mortgaged Property as fully as the 
Mortgagor might do if in possession thereof, including. uithout limilation, the inaking 
of all repairs or replacements deemed nectssarp or advisable by such Mortgagee in 
possession: 

(b) proceed to protect and enforce the rights of alI of thc Mortgagees by suits or actions in 
equity or at law in any corn or cow of competent 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 coIlect the debts hereby 
secured or for the enforccment of such other or additional appropriate legal or equitable 
remedies as may be deemed messary or advisable to protect and enforcc the riglits and 
medies herein granted or conferred and in the event of the institution of any such 
action M suit the Mortgagee instituting such action or suit shall luve the right to Iuve 
appointed a receiver of the Mortgaged Property and of a11 proceeds, rent& income, 
revenues and profits penaining thereto or arising thereftom. whether then past due or 
accruing after the appointment of such receiver, derived, received or had from the time 
of the commencement of such suit or action. and such recciver sllall have all the usual 
powers and duties of receivers in like and similar cases. to the fullest extent pennitted by 
law. and if application shall be made for the appointment of a receiver UE Mortgagor 
hereby expressly consents that the court to which such application slaI be made may 
make said appointment; and 

sell or cause to be sold all and SinguIar the Mortgaged Property or any part thereof. and 
all right. title. interest. claim and demand of the Mortgagor therein or thereto, at public 
auction at such place in any county (or its equivalent locality) in which the propem. to I 

be sold or any.part thereof. is located. at such time and upon such terms as may be 
specifred in a notice of sale. which shall state the time when and the place where thc sale = 
is to bc heId shall contain a brief general description of the propert); to be sold. and 
shall be given by mailing a copy thenof to the Mortgagor at least filteen (15) days prior 
to the date fixed for such sale and by publishing &e same once in each wwck for two 
successive calendar weeks prior fo the date of such sale in a n e w p s i  of genera1 
circulation publislicd in said locality or. if no siich newspaper is published in such 

(c) 

. 
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locality. in a newspaper of general cirntlation in such locality. the first such publication -- 
to be not less than fifteen (15) days nor more than thirt). (30) days prior to the date fued 
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 saie may be had at the time and place to which the same shall be adjourned; a Bowa.er. that in the event another or different notice of sale or another or 
different xnanner of conducting the same shall be reqnired by hw the notice of sale shall 
be given or the sale be conducted, asthe case may be, in accoTd8ILce with the applicable 

to. nceiver's fees. counsel fees. cost d advertisement and agents' compensation) in the 

Mortgage. 

In the aent that a Mortgagee proceeds to enforce fenedies under this Section. any olhw 

the Mortgagees representing a w o n @  of the aggregate unpaid principal balance on the 
then outstanding Notes may direct the method and manner in which remedial action will 

provisions of law. The expense incurred by any Mortgagee (including but not l i i t ed  

esercise of any of the temedies provided in this Mortgage shall bc sccured by this 

- .  

. .---- 

(d) 
Mortgagee may join in such proceedings. In lhe amt that the Mortgagees are not in 
agreement with the method or manner of enforcement chosen by any other Mortgagee, 

P-. 

- 
- 

* 

Section 4.04. Application of Proceeds from Remedial Actions: 

Any proceeds or funds arising from the exercise of any rights or t l ~  enforcement of any remedies 
herein pmided after the payment or provision for the payment of any and all costs and espenses 
in connection 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 principar of or 
interest on the Notes; second, to the ratable payment of interest which W have a c c d  on the 
Notes and which shall be unpaid; third, to the ratable payment of or on account of !he unpaid 
principal of the Notes; and the balance, if any, shall be paid to whomsoever shall be entitled 
thereto. 

* 

Section 4.05. Remedies Cumulative; No Election: 

Every right cuJemedy herein conferred upon or resend to the Mortgagees or to the Nateholders 
shall be cumulative and shall be in addition to eyery other right and remedy given hereunder or 
now or hereafter &xisting at Iaw. or in equity. or by statute. The pursuit of any right or remedy 
shall not be construed as an election. 

Section 4.06. Waiver of Appraisement Rights; Marshaling of Assets Not Required: 

The Mortgagor. for itself and all who may claim through or@er-it, cownant~ ulat it yvjll -mt.at P 

any time insist upon or plead. or in my manner whatever claim or take the benefit or advantage 
of. any appraisement. valuation. stay, extension or redemption laws now or hereafter in force in 
any locality where any of the Mortgaged Prop* may be SimteP, in order to prevent, delay or . 
hinder the enforcement or foreclosure of this Mortgage, or the absolute sale of the Mortgaged 

immediately after such sale. of the purchaser or purchasers thereat, and the Mortgagor. for ilself 
and a11 who may claim through or under it. hereby \wives the benefit of all such Iaws unless such 

assets upon any foreclosure or to other enforccment of this Mortgage. 

- . 

- -_ Propem. or any part thereof. or the f i  and absolute putting into possession thereof. 

waiver sldl be forbidden by Iaw. Under no circuaytanceS shsll I.h€lre be any marslralling of 

- 
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8 .. .. . . .. , 

Section 4.07. Notice of Default: - 

The Mortgagor covenants that it will gil t  immediate written notice to each Mortgagee of the 
occurrence of any Event of Default or in the event that any right orfemedy described in Sections 
4.02 and 3.03 hereof is exercised or enforced or any action is laken to exercise or enforce any 

- .  - - - 
such right or remedy. 

ARTICLE V 

POSSESSION UN'RL DEFAULT-DEFEASANCE CLAUSE 

Section 5.01. Possession Until Default: 

Until some one or more of the Events ofDefault shall hat= happened. the Mortgagor slnll be 

operate 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, income, 
proceeds, products and profits thereof or tlrereftom, subject to the providons of this Mortgage. 

suffered and F i t t e d  to retab actual possession of the Mortgaged Proper&. and to manage, -. 

Section 5.0% Defeasance: - 
Ifthe Mottgagor shall pay or cause to be paid the whole amoun! of the principal of (and 
premium, if any) and interest on the Notes at the times and in the mnner 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 keep and perform, all covenants herein required to be kcpt and 
performed by it, then and in that case, all property. riglus and interest hereby conveyed or 
assigned or pledged shall revert to the Mortgagor and the estate, right, title and interest of the 
Mortgagee so paid shall Lhereupon cease. determine and become void and such Mortgagee, in 
such case. on witten demand of the Mortgagor but at the Mortgagor's cost and expense, &all 
enter satisfixtion of &e Morlgage upon the record. In any event. each Mortgagee. upon payment 
in full to such Mortgagee by the Mortgagor of al1 principal of (and premium if any) and interest 
on any Note held by such Mortgagee and the payment and discharge by the Mortgagor of dl 
charges due to such Mortgagee hereunder or under any Loan Agreement, shall execute and 
deliwr to the Mortgagor such instmment of satisfaction, discharge or release as shall be requircd 
by law in the circumstances. 

P 

Section 5.03. Spe'cid 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 
respect to any Note for which it has deposited or caused to be deposited in trust solely for the 
purpose an amount fllfficient to pay and discharge the entire indebtedness on such Note for 
principal (and premium. if any) and interest to the date of maturity thereofi PROVIDED, 

longer be considered to be an Outstanding Note for purposes of this Mortgage and the Mortgagee 

dull be required by law in the circumstmces. 

Mortgage to be defeased with 

HOWEVER tlnt depository sening as trustee for such trust must first be accepted as such by the 
Mortgagee whose Notes an bcing defeased under this d o n .  ha such.even& such a Note will no 

shall esecute and deliver to the Mortgagor such instrument of satisfaction, discharge or release as - 

i.. - . 
. .- 

- 
T 

E R M M - I W - E Y  Pnge 29 



Section 6.01. 

Section 6.02. 

Section 6.03. 

Section 6.04. 

Section 6.05. 

ARTICLE VI 

MISCELLANEOUS 

Property Deemed Red Property: 

It is hereby declared to be the intention of the Mortgagor that any electric &merating 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 li@tation) 
all rights of way and easements granted or given to the Mortgagorpr obtained by it to use real 
property in connection with kconstn~ction, pperation or maintenance of such plant. lines, 
facilities arspzems. a d  all other property physically attached to any of the foregoing, shall be 
deemed to be real propem. 

Mortgage to Bind and Benefit Successors and Assigns: 

AI1 of the covenants. stipulations, promises. undertakings and agreements lierein contained b) or 
on behalf of the Mortgagor shall bind its succgxors and assigns, !vliether so specified or not. and 
all titles, rights and remedies liereby granted to or conferred upon the Mortgagees SI& pass to 
and inure to the benefit of Uie successors and assigns of the Mortgagees and s l~ i l l& decmed to 
be granted or conferred for the ratable benefit .md m t y  of all~~ho,sha# f rsq time to time be a 
Mortgagee. The Mortgagor hereb). agrees to execute such consents, acknowledgments and other 
instruments as may be reasomblr requested by any Mortgagee in connection 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 ofthe Mortgaged Property. 

. 

Headings: 

"lie descriptive headings of the various articles and sections of this Mortgage and also the table 
of contents deemed to affect 
the meaning or construction of any of the provisions hereof. 

formulated and inserted fsr wnvenience only an#.shi$l not 

Severability Cause: 

In case any provision of this Mortgage or in the Notes or in the b a n  Agreements shall be invalid 
or unenforceable. the validity, legality and enfoqbjlity of the remaining pro\isions lhereof 
shall not in any way be affected or impaired, nor, nor shall any invalidiv or unenfombility as 
to any Mortgagee hereunder affect or impair the rights hereunder of any 0 t h  Mortgagee. 

Mortgage Deemed Security Agreement: 

To the extent that any of the propeq d e s c n i  or referred to in this Mortgage is governed by the 
proi<sions of the UCC this Mortgage is hereby deemed a "security agreement" under the UCC, 
and. if so elected by MY Mortgagee,a yfm.ncing sMtement" under the !JCCfor said 
agreement. The mailing addresses of the MorIgagor as debtor, pod the Mortgagees as secured 
parties are as set forth in Schedule "Au hereof. Uany Mortgagee. so directs.the Mortgagor to do - 
so. the Mortgagor slull file as a financing statement under the UCC for said securit~ agrccment = 
and for the benefit of all of the Mortgagees, an instrument other than (Ius Mortgage, In such case, 
the instrument to be filed dull be in a form customarily acccpted by the filing office as a 
financing statement. PROCEEDS OF COU'I'ERAL ARE COVERED HEREBY. 

: 



Section 6.06. Indcmoillcation by Mortgagor of Mortgagees: 

The Mortgagor agrees to i n d e w  and save harmless each Mortgagee against any liability or 
damages which any of them may incur or sustain in the exetciSe and performance of their 
righlfd powers and duties hereunder, For such reimbursemept and indemntt): each Mortgagee 
shall be secured under this Mongage in the same manner as the Notes and al l  such 
reimbursements for e . p s e  or damage shall be paid to the Mortgagee incumng or suffering the 
same with interest at tbe rate specified in Section 3.14 liered The Mortgagor's obligation to 
hdemnw the Mortgagees under this section and under Section 3.04 shall sunjve the satisfaction 
of the Notes. the reconveyance or foreclosure ofthis Mortgage, the acceptance of a deed in lieu of 
foreclosure. or any transfer or abandonment ofthe Mortgaged Property. 

IN WITNESS WHEREOF. NOLIN RURAL ELECTRIC COOPERA'ITVE CORPORATION. as 
Mortgagor, I u s  causcd this Restated Mortgage and Securir; Agreement to be signed in its name and its corporate 
seal to be hereuntQ -sed and attested by its officers thweunto.duly authorized, and UNIW SATES OF 
AMERICA as Mortgagee and NATIONAL RURAL UTILITES COOP€RA"IYEFINANCE CQMOMTION, 
as Mortgagee, lwe  each caused this Restated Mortgage and Security Agreement to be signed in their respctive 
names by duIy authorized persons, all as of this day and year first above wvrikn. 

. 

NOLM RURAL ELECTRIC COOPERATIVE CORpoRAnoN 
* 

Executed by the Mortgagor 
in the presence of: . . .  

Paw 3 I 



. ..- . ... - .  . . . . . . . . . --.-. . 

Attest: &@ 
W Assistant S&tary-T- 

UNITED STATES OF AMERICA 

Director - Northern 
Regional Division 

of the 
Rural Utilities Senice 

NATIONAL RURAL UTILITIES COOPERATIVE 
FINANCE CORpOHnON 

Lxecuted by the abovemmed. Mortgagee. in tbe 

. e r  i .. - .- If. 

- . .  
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. *  

BOOK 799 PACE3 

, a Notary Public in and for the County and p w w  &0\9cnrC- w e  , perSonaIly 
o h  ~ ~ r a l  ~ ~ e ~ t r i c  Cooperative Corporation. a corporation ofilie known to me to be the 

Cormonwealth of Kentuckr;, and to me known to be the identical person whose name is as &&%&f~~ 
corpotation, subscribed to the foregoing instrument. appeared before me tlus day in 
foregoing instrument to me in the County @ores@, and ackqowiedged that as 
foregoing instrument pursuant to authority given by the board of directors of said corporation as his free and 
tpofuntary act and deed and as the free and volunlaq- act and deed of said corporation for the uses and purposes 
therein set forth and that the seal affked to the foregoing instrument is the corporate seal of said corporation. 

Gi\enundermy&ndthis d \ dayof . 1 9 w  

(Notarial Seal) 

MY Commission expires: 7 - I - 9 3 

. .  . 

- 



DISTRICT OF COLUMBIA 1 ss 

Ontlis 2-4 byof  /nv , 19  7 persoin~y appeared be.,re me Acti l lQ 
JAMES A. RUSPI ' , who, being duly sworn, did say.that he is the Director.- 

Northen RegionaI Divisftjn of the Rural Utilities Senice, an agency of the United States of America, and 
acknowledged to me that, acting under a delegation of authority duly given and evidenced B law and presently in 
effect. he esecuted said instrument as the act and deed of the UnitedStates of America €or the uses and purposes 
therein mentioned. - - .  

IN TESTIMONY WHEREOF I have heretofore sct my hand and o f f i d  seal the day and year last above . 
\\Titten. 

8 .  

Notary Public 

(Notarks1 S d )  
Y 

Willam A. Frost 
Natary Public Distrld of Coiumbla 
Commission Expires: Apill14,2001 

My coinmission espires: '.- - -.- -. -,...e . -- - ..--. .. . . 
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COI'vlMONWEAL.TEiOFVIRGlNIA ) 

COUNTY OF FAIRFAX 1 
) ss 

19 L., Woreme appeared 
r m w x s . q l l y  k n o w  wb,-beiqg by 
this 

me duly s v o m ~  say that he is the ASSISTANT SECRETARYTREASURER of the-Natior!al Rural Utilities 
Cooperative Finance Corporation, and that the s&l a&Ud to the foregoing instrument is the corporate seal of said 
corporation and that said instnuneat was signed apd sealed in khalf of .said w ~ - r n J i ~  by auI@riQ of its board of 

deed of said corporation. . 
directors aad said ASSISTANT $ E C I W W  - - . _ .  7W~M!.&~said  b-m-entLo.&.~e free act and 

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

(Notarial Seal) 

. 
7.. I. .. - . .-U-., ... ~ i .  . - ._. . .- . x i  

Ky CarmDissfmi Eroifet May 3f, 1 9 l  My commission ex-ires: - .  



SCHEDULE A: Part One 

I. The Maximum Debt Limit referred to in Section 1.01 is $50,000,000.oO 

2. 

3. 

The sale &d to in Section 1.04 is Kentucky. . -  

The addtesses of the parties r e f e d  to in Section 1.05 are as follows: 

- .  . .  As to the Mortgagor. - 
NoIin Rural Electric Cooperative Corporation 
612 East Dixie Avenue 
Elizabethtown. Kentucky 42701-1094 

. .. -- As to the Mortgagees: _ -  -- 
Rural Utilities Senice 
United States Department of Agriculture 
Washington DC 20250-1500 

National Rural Utilities 
Cooperative Finance Corporation 

2201 Cooperative Way 
Herndon. Virginia 20171-3025 

4. The Original Mortgage 85 referred to in the first WH€REAS clause above is more particularly described 
as follows: 

Instrumentaate 

Restated Mortgage and Security Agreement December 20,1991 

Supplement to Restated Mortgage and 
Security Agreemeat 

July 1 X  1995 . - ... 



-_Î .. . ._. . . -  ...... .. . .- . . .. . . . -. . . -. . . . . .... . . 

5. The outstanding secured obligations of the Mortgagor &d to in the fourth WHEREAS clause above 
are evidenced by the Original Notes described below: ._ 

- - -  

€&-a 

M 
N 
P 
s2 
u2 
V6 
W6 
X6 
Y6 
ZG 
AA6 
AB6 
AD8 
AC6 
AE61 
AF6 1 

ORIGINAL NOTES issued to the Govenunept' 
FdBal 

Facesmount m JWui& 

$ 7 12.000.00 
857.000.00 
41 8.000.00 
54 1,000.00 
372.000.00 
316.000.00 
3 14.000.00 
876,000.00 
876,000.00 

2,146.000.00 
~049.000.00 
1.153.000.00 
2.000,000.00 
2.360.000.00 
3.480.000.00 
4.613.000.00 

8 &I 1959 
15 Mar 1963 
7 Nov 1967 
9 Mar 1972 
18 Jan 1973 
16 Apr 1974 
17 Jan 1975 
24 Feb 1976 - 
1 Mar 1977 

27 Mar 1978 
5 No\, 1980 
9 Jun 1983 

20 Dec 1991 
10 Sep 1992 
13 Jul1995 
1 May I997 

9 Oct 1997 
16 Mar 2001 
7 Nov 2002 
9 Mar 2007 
I8 Jan 2008 
I6 Apr 2009 
17 Jan 2010 

. 24Feb2011 
1 Mnr 2012 

27 Mar 2013 
9 Nov 2015 
9 Jun 2018 

31 Dec 2025 
10 Sep 2027 
13 Jul2030 
1 May 2032 

-. -. 

2.00 
2.00 
2.00 
2.00 
2.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
V 

5.00 
V 
V 

'"Governmentu as used in this listing refers to the United States of America acting througll the 
- . .  Administrator of the Rural Utilities Senice (RUS) or its predecessor agency. the Rural Electrification 

Administration (REA), Any Notes which are payable to a Lhird party and wluch either RUS or REA bas 
guaranteed as to payment are also described in tlus listing as being issued to .the .Govemmcnt. Such guaranteed 

held by RUS. _- . 

the United S t a b  Treawq~€ederalFinslnc.ing Bark - .  -.. ._ - - 
ERM49-1W)OO-KY. S&&k A PwI OrU F3lge; - -  

- -  
.- -. 

Notes are typically issued to the Federal Fiacing Bank. an instrumentalit). of the United States Treasur); and 

'V=variabie interest rate calcul&d by RUS pursuant to title 7 of the Code of Federal Regulations or by 

- 

- __._ 



P. 2 

ICY51 C.9001 

KY 51 C-9004 

KY 51 W O O 3  

KY 51 0.9008 

KY 51 C-9010 

KY 91 C-9013 

KY51 C-9014 

. 

KY 51 09019 

KY 31 C-9022 

KY 51 C-9023 

ICY 51 G9024 

KY 51 C.9025 

a!=&?uw m 
$135,000.00 

$ls9,ooo,oo 

Sl33,OOO.OO 

$13S,000.00 

S379,OOO.OO 

$373,000.00 

$920,000.00 

$924,000.00 

9530,000.00 

S1,031,633.00 

$1,492,000.00 

$1,977,000.00 

&?@&!2 

: 3-9-72 

1-18-73 

4-16-74 

1-17-73 

2-24-76 

3-1-76 

3-2748 

11-9-80 

6-943 
'subsdtutedby 

8-6-87 
. 9-10-92 

7-13895 

9-1-99 

3.9107 
* *  

w . o a  
4-1609 

1-17-10 

2-24-11 

3442 

3-27-13 

11=5=15 

6.9-18 

9-10-27 

743-30 

3-1-32 



Schecluh B .- - 
Property Schedule .-- 

- - _.- The fee and leasehold interests in reat p r o m  referred to in Subclause A of Granting Clause -- 
First are described on the attached pages designated 1 through 2 of this Schedule B. 

Couotks of Breckiaridge, Grayson, Green, H d i n ,  Hart, LaRue, Meade and TayIor in the Commonwealth 
of Kentucky. 

The contracts r e f e d  to in Subclause C of Granting CIause First include wilIiou1 limitation the 

The recording jurisdictions d e m d  to in Subclause B of Granting Clause First are: the 

WholesaIe Power Contract. dated as of Octobcr 1.1964, between the Mortgagor Md East Kentucky Power 
Cooperative. Inc. - e -  

-- - - 

. .  . 



1. 

2. 

3 .  

4. 

5 .  

A certain tract o f  land was deeded on March 10, 1948 
to Nolin Rural Electric Cooperative Corporation by 
Stokley 3owling and JessiB Bowling; his wife, ar.d 
was recorded on April 16, 1948 in the office of the 
Clerk of the County Court of Hardin in the state of 
Kentucky in Deed BoQk number 124, on page 520. 

A certain tract &.land was deeded on March 10, 1948 
to Nolin Rural Electric Cooperative Corporation by 
P. B. Milburn and Godsy Milburn, his wife, and was 
recorded on April 16, 1948 in the offics of the 
clerk of the County Court of Hardin in the state of 
Kentucky in Deed Book number 124, on page 517. 

A certain tract of land was-deeded on.March 10, 1948 
to Nolin Rural Electric Cooperative Corporation by 
P. B. Milburn, Godsy Milbun, his wife, Stokley 
Bowling and Jessie Bowling, his wife, and was 
recorded on April 16, 1948, in the office of the 
Clerk of the County Court of Hardin in the state of 
Kentucky in Deed Book number 124, on page 518. 

A certain tract of Land was deeded 0-n December 18, 
1954 to Nolin Rural EleCtric.Cooperative Corporation 
by Ree Miller and Ben Miller, her husband, and was 
recorded- on December 20, 1954 in the office of the 
Clerk of the County Court of Hardin in the state of 
Kentucky in Deed Book number.145, on page 230. 

A certain tract of land was deeded on February 26, 
1970 to Nolin Rural Electrfc Cooperative Corporation , 

by Wayne 0.  Overall, Jr., and Nancy J. Overall, his 
wife and was rec.orded on March 4, 1970 in the office = 
of the Clerk of the County Court of Hardin in the 
state of Kentucky in Deed Book number 224, on pqes 
1 and 2. 

Y 

- 

1 



6 .  

7. 

8. 

A certain tract a f  land.wag deeded pn Segtember 26, 
1979 to Nolin Rural Electric Co0perat;iYe Corporation 
by Howard Pierce and.Lorexle.Pierce, his wife, and 
was rec=ded.on OctDber 1, 1979, in the office of 
the Clerk of the.County Court of Hardin in the state 
of Kentucky in Deed.Book 382 on pages 152 and 153. 

A certain tract of-land was.deeded ~a January 11, 
1993 - to JJolin Rural E-lectric Coopera_t_jv-e- Co_yporation 

w i f e ,  and was recorded on January 11, 1993, in the 
office of. .the Clerk of thg County Court of Hardin in 
the state of Kentucky in Deed Book 751 on pages 709- 
712. 

A certain tract oE-land-was deeded on April 8, 1993 
to Nolin Rural Electric Csoperativa-Corporation by 
Elizabethtown Industrial Foundation, Inc., a 
Kentucky-Non-Profit Corporation, and was recorded on 
April 8, 1993, in the o f f i c e  of the Clerk of the 
County Court of Hardin in-the state-of Kentucky in 

- 

by Teri Foster.A$ams .and Theresa Mar&s.Adams, his . .  

Deed Book 757 on pages 521-523. . a  

- -  - --. 

. .  



._... . ._ . - .  . . .. - -.. . . - .  .-. 
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~ O O K  790 ~~er36i 

Schedule C 
Excepted Property 

None. 

a 



_.I .. ..._ .. . .  _. . .-. . 

Exhibit A 

Manager's Certificate 

MANAGER'S CERTIFICATE REQUIRED UNDER MORTGAGE SECTION 2.01 FOR ADDITIONAL NOTES . e.. . 

1. 

I he9x@%s.f?J,9\v-5_:. c - -. ..n. .- . . _ _  . . y . *..I& &.. ..a. 

I am the Manager of the Borrower and h e  been duly authorized to deliver this 
ccrtificateinconuection wvi2h.t.k Additional NQte or Notes to b.bwed ogQf &Wpt 

A. 

L . .  -- 
- - " - -  pursuant ..-,.I to Section - . ? a  -... 2.01 . . . . . . I . . . .  of the Mongage 

(Date Note or Notes are to be S i )  .- - 
f . .- .. _.. -. a... . I .  I dated *,.- , I ... d'.. . 

No Event of Default has occutred and is continuing under the Mortgage, or any ewnl which wi!h 
the giving ofiotice or lapse of time or both would become an E w t  ofDefaulthas.occurred and 
is continuing. 

The Additional Notes descn i . i n  paragraph 1 are fnr the purpose of funding Property Additions 
being com~uc!ed, acquired, p m u d  or replaced that are or will become part oft he Bomwwfs 

The Property Additions Feferredto in paragraph 3 are Eligible Property Additions. Le. Property 
Additions acquired or whose. CoIIStNction was completed not more than 5 years prior to thc 
issuance of additional Notes a d  property Additions acquired or wvhose construction is started 
and/or completed not mom than 4 years after issuance of the additional Notes, but shrill esclude 
any Property Additions financed by any other debt secured under the Mongage at the time 
additional Notes ate issued 

I have reviewed the certificate of !he Independent certified public accountant also being delivered 
to each of the Mortgagees pursuant to Section 2.01 in connection with the aforesaid AdditionaI 
Note QT Notes and concur with the conclusions expressed hersin. 

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

utility system. 

- 

.. . 



I e 
.. . .. 

Name and Address ofBomwer: 

. 

ERhIOS-lMWW)-KS. Wiibit A .. 



Exbibit B 

Form of Supplemental Mortgage 

Supplemental Mortgage and Security Agreement, dated as of , (hexeiwer - -*-- 
sometimes called this "Supplemental Mortgage") is made by and among - - - .& 

corporation e,\isthg under the laws of the State of 
STATES OF AMERICA acting by and though tbe Administrator af the RuraI Utilities 
Senice (hereinafter called the "Gwcrrunent"), . . .- 
(Supplemental Lender) olereinafter calied .k 5! j.iiiGng , , -.. --- 
and and=..  - . '=. -. 5=- 

sometimes collectively r e f e r r e d  to as the "M9ggagest3... . . .  - .  . . .. - . .  _ _ _  

A.,, ereinafter .>-&%-a- &led the .4 - 
T 

* E t 1  --X- 

under the laws of ~ ~ ~ ~ ~ ~ ~ ~ , t o ~ ~ e r ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ n . ~ ~ ~ ~ ~ o ~ e m m ~ ~ . -  ._ , -. .-. 

Original Mortgage (hereider  defined) (the Go~&~and tllehpplemental t & d e r i b T i l i e d i e r  

i. -, . 

in ~ ~ ~ n ~ ~ ~ ~ ~ ~ ~ ~ u ~ ~ ~ ~ ~ n t a l  Mortgage and the - . .I.. -r..5'.* a,-.- 

- -  
- 

Whereas, the Mortgagor, the Government and . _ -  ... - -.. - 
- .  are parties to thatccrtain Restated Mortgage a!td Security Ajgegment (!he "Origiqal_Mo.rtgage" as i-&n@ed in 

Schedule 'A" o f t U  supplemental Mortgage) originally entered into bctween the Mortgagor, the Government 
acting by and through the Administrat or of the Rural Utilities Service (hereinafter G3lled-"RUS"), and 

- -- - 
- *  

;and .'-.A. -a. -yL .... . .v ._ ,. .&-Hy-- 

Whereas. the Original Mortgage as the same may bave been pm~ously supplemented. amended 
or restated is hereinafter rderwi t.0 as the "Existing MgQpge";.and. . - . . - . . - . .  --. 

-- 

- -  Whereas. the Mortgagor deem it necessary to borrow money for its corporate purposes and to 
issue its promissory notes and other debt obligstions (hexfor, tomQxtgage.~nsl pledge its property he re ide r  
described or mentioned to sgme *e payment of the same, and to enter into this Supplemental Mortgage pursuant 

as a M s a ~ e $  and secmvA~19 hereundc and under the Existing Mortgage (the 
Supplemental Mortgage and the Existing Mortgage, hereinafter sometimes coll&ve.ly r c & m  .. ' ' ~ o ~ > g < ~ ; - ~  ---_-I - 
and 

- to which all secured deb! of the Morlgagor hereunder swl be sepxed on parity, and to.add -- 

Whereas, all of the Mortgagor's Outstanding Notes Med in Schedule "A" hcreto is secured pari 
passu by the Existing Mortgage for the benefit of all d the Mortgagees under the Existing Mortgage; and 

- .  Whereas, the Existing Mortgage provides the t e r n  which additional pari passu obli@tions . - 
- may be issued thereunder and fwlher provides that the E,uist@ Moqgage mar be supplemented from time to t h e  

to eiidence that such obligations are entjtled to the security of the Existing Mortgage and to add additional 
-. 

- -. Mortgagees; and - .  -7 - . . -  _ . .  

ERh109-10-0WhT. Exhibit B pp 1 



Whcrcaa all acts necessary to makc this Supplemental Mortgage a valid and binding legal 
instrument for the Security of such notes and related obligations under the terns of the Momage, have been in all 
respects duly authorized: _ . .  . . .  _ _  . -_- -- 

Now, Therefow This Supplementd Mortgage Witnesseth: That to secure the payment of the 
principal of (and premium. if any) and interest on all Notes issued hereunder a'ocording to their tenor and effect, 
and 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 guaranto2s or holders thereof, the Mortgagor has 
mortgaged, pledged and granted a continuing security interest in, and by these presents does hereby pint. bargain, 
sell. alienate. remise. release. convey. assign, W e r ,  hypothecate. pledge. set over and confirnr pledge and grant 
a continuing security i#erest in for the purposes hereinafter expressed. unto the Mortgagees all property, rights, 
privileges and fr-anclbs of the Mortgagor of ewzy kind and description. real. personal or mised. tangible and 
intangible. of the kind or nature specifically mentioned herein or my other kind or nature, except any Excepted 
Property set forth onScbeduk wCw!reofowmedor b W e r  xqylrea .@ the MongagQr-(bj piwhg-e. 
consolidation, merger, donation, mnstruction,.erection or in any other way) wherever located, including (wihout 
limitation) all and singular the following: 

A. all of those fee and leasehold intutsts io real propert?' sep forth in Schedule "B" hereto. subjcct in 
-- each case to those mafters set forth in such Schedule; and , - .  -. 

all of those fee and leasehold interests in real properly set forth in Schedule "B" ofthe Existing 
Mortgage or in any nstgtement, amwent or supplement therero. subjecr in each case to those 
matters set forth in such Schedule; and 

all of the kinds, types or items of properly. now owned or hereafter acquired. d e s c n i  as 
Mortgaged Property in the Existing Mortgage or in any rcs!alemmt, amendment to supplement 
thereto as Mortgaged Property. 

It is Furtlier Agreed and Covenanted That the Original Mortgpge, asp€dously.restate$ 

-. B. 

C. 

amended or supplemented, and this Supplement shall EDnStJtute one agreement and the parties hercto shall be 
bound by aK&.the t e r m s t h ~ f ~ ? A ~ l t h Q u ~ t ~ a ~ f ~ ~ ~ i n ~  - -- _. . - . - _ _  - . - __ - -. . - __ 
I. All capitalized t e r n  not defined herein shall have the meaning givcn in Article I of the Existing 

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

<. 

- Mortgage. - 
2. 

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

. .. .. .. - - IACKNOWLEDGMENTS] 
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1. 

2. 

3. 

4. 

Supplemental Mortgage Schedule A 

Madmum Debt Limit and Other Information 

The Masimum Debt Limit is S .. . - .- 

The Original Mortgage as r e f e r r e d  to in the first WHEREAS clause above is more paxticularIy 
describcdas follows: . . -- 

TIE Outstanding Notesxferred.to in.the foudh WHEREAS clause aba'e-are more particularly 
described as follows: - - .  

The Additional Notes described in the sixth WHEREAS clause above are more particularly 
described as follo\vs: 



- .... - . --. 

_- Supplemental Mortgage Schedule B 

Property Schedule 

The fee and leasehold interests in real pmperl~' referred to in clausc A of the granting clause 
. . -.. - are more particularly described as follows: - . . 

0 

Iv w 
s 





WuraU EOscPlric GooperaPiws Coeporafiorrs 
A Touchstone Energy" Partner &% - 

August 27, 1999 

HELEN HELTON 
EXECUTIVE DIRECTOR 
PSC 
730 SCHENKEL LN 
FRANKFORT KY 40602 

RE: CASE NO. 99-259 

Dear Ms. Helton: 

Enclosed are the original and eight copies of our responses in the above referenced case. If you 
need any additional information, please let me know. 

Sincerely, 

0. v .  sparks 
Administration & Finance Manager 

Enclosures 

411 Ring Road 0 Elizabethtown, KY 42701-8701 0 (502) 765-6153 



COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter of: 

THE APPLICATION OF NOLIN RURAL 
ELECTRIC COOPERATIVE CORPORATION 
FOR AN ORDER PURSUANT TO KRS 278.300 
AND KAR 5:001, SECTION 1 1 AND RELATED 
SECTIONS AUTHORIZING THE COOPERATIVE 
TO OBTAIN A LOAN IN THE AMOUNT OF 
$4,300,000.00 FROM THE NATIONAL RURAL 
UTILITIES COOPERATIVE FINANCE 
CORPORATION 

1 
1 
1 
1 
) CASE NO. 99 - 259 
1 
) 
1 
1 

RESPONSES TO THE ORDER OF JULY 29,1999 

1. 

2. 

3. 

4. 

5 .  

6. 

7. 

See attached letter from “CFC” marked Exhibit 1 

See attached excerpt of Board minutes marked Exhibit 2. 

The attached letter from “CFC” addresses this. This was the only financing option 
considered due to the fact that there were no construction funds needed in relation to 
this loan. See Exhibit 1. 

We will provide copies of the unexecuted loan documents when we receive them. 

Nolin discussed this situation with the Commission Staff last fall in an informal 
conference, and the only logical method to retire the Patronage Capital was to 
borrow the money. 

N o h ’ s  current revenues are more than sufficient to cover the increased debt costs. 
N o h ’ s  margins are almost $400,000.00 ahead of the same period last year. N o h  is 
currently growing at a steady rate. Revenue is up over 5% in the last twelve months 
as well as kWh sales which is up over 3%. 

See attached Exhibits 3 and 4. In an effort to save paper, Nolin sent only one copy 
of these voluminous documents with the original application, thinking the 
Commission would not need a copy with every application. These copies are with 
the original only. 
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EXHIBIT 1 

N AT1 0 N A1 R U R AL UTI LIT I E S COOPERATIVE F I NAN C E COR PO RAT IO N 
Poevei$d Finrancid Sohtiom 

2201. Coopcradve Wn . Herndon, Virginia 20171 -3025 
herp: j;wwv.nrucfc.org 
. 703-709-6700 

August 24, 1999 

Mr. O.V. sparks 
Administration & Finance Manager 
N o h  Rural Electric Cooperative 
41 1 Ring Road 
Elizabethtown, KY 42701 

Dear Mr. Sparks: 

I wanted to follow up on our discussion with regard to financing the capital. credit 
retircment mandated by the Kentucky Public Service Commission. 

Because RUS will not lien accommodate a loan like chis, we would need to keep it short 
term in nature. We would propose a 7 year loan with a 15 year amortization. When the 
loan matures at the end of 7 years, we would simply reamortize it fox another 8 years. 
This would reduce the casMow requirements for Nolin, while keeping it within CFC’s 
policy for unsecured loans. 

0 

Sbnrctuing the loan this way would also e lkha te  the need to pay Loan Capital Term 
Certifkates, therefore saving the cooperative that expense. Nolin could select either the 
variable rate for intermediate term loans or a fixed match funded rate at your option. 

We appreciate the opportunity to assist you with this financing. 
questions, please feel free to contact me at 800424-2954. 

If you have any 

Sincerely, 

Associate Vice President 

cc: Gerald Freehling, CFC Regional Vice Presideot 

CG 

0 

http://j;wwv.nrucfc.org


EXHIBIT 2 

A Touchstone Energy" Partner &% - 
EXCERPT FROM MINUTES 

Recommended to approve response to PSC order to borrow $5 million from CFC, 

go to the PSC for approval of the loan and proceed to pay capital credits in 

accordance with PSC order dated August 20, 1995. Motion made by Becky 

Loyall, motion carried. 

I, Michael L. Miller, President and CEO of N o h  Rural Electric 
Cooperative Corporation, do hereby certify that the above is a true 
and correct excerpt from the minutes of the meeting of the Board 
of Directors of Nolin Rural Electric Cooperative Corporation held 
on the 10th day of December, 1998, at which meeting a quorum 
was present. 

Michael L. Miller, President and CEO 

0 

41 1 Ring Road 0 Elizabethtown, KY 42701 -8701 0 (502) 765-61 53 
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Supp. to Common RUS-CFC Elec. Mtg. BOOI( 718 ~ ~ ~ 6 6 1  11/94 

2.35Z67 

. -  
(No Debt Limit Increase) 
(Outstanding RUS, CFC and FFB Notes) 
(SRM- FFB . OUT) 

0'' 

SUPPLEMENT, dated as of July 13 1995 ,, to RESTATED MORTGAGE AND SECURITY AGREEME& made by 
and among NOLIN RURAL ELECTRIC COOPERATIVE 
CORPORATION (hereinafter called the "Mortgagor", a 
corporation existing under the laws of the 
Commonwealth of Kentucky, UNITED STATES OF AMERICA 
(hereinafter called the "Government") acting 

- through the Administrator of the Rural Utilities 
\ Service (hereinafter called "RUS"), successor to 

the Administrator of the Rural Electrification 
Administration and NATIONAL RURAL UTILITIES 
COOPERATIVE FINANCE CORPORATION (hereinafter called 

- -  "CFC"), a corporation existing under the laws of 
. the District of Columbia (the Government and CFC 

. -  . -  ... .. beipg hereinafter sometimes collecLiuely called the 
1 1  "Mortgagees 1 . 

- 
I 

. ~ _-- 
9 
d 

"(\ 

c - 
c -. . . -  ' - WHEREAS, pursuant to Public Law NO. 103-354, the Rural 

'Utilities Service (hereinafter sometimes called "RUS") is the 
:successor to the Rural Electrification Administration (hereinafter 
sometimes called "REA") and the Administrator of the Rural 
Utilities Service is the successor to the Administrator of the 
Rural Electrification Administration and, for the purposes of the 
security instruments (hereinafter collectively called the 
Mortgage") made by the Mortgagor to the Mortgagees, and identified 
in the seventh recital hereof (hereinafter called the "Instruments 
Recital") , as amended, the tern "REA" and "Administrator" shall be 
deemed to mean respectively "RUSn and nAdministrator of the RUS;" 
and 

RUS Project Designation: KENTUCKY 51-AE61 HARDIN 

THE DEBT0 R AS MOR TGAGOR IS A TRAN SMITTING UTIL Irn. 
THIS INSTRUMENT WAS PREPARED BY GEORGANN GUTTERIDGE, ATTORNEY, 
ELECTRIC AND TELEPHONE DIVISION, OFFICE OF THE GENERAL COUNSEL, 
U. S. DEPAR- OF AGRICULTURE, WASHINGTON, D. C. 20250-1400. 

0 .  . .  
, . .  



Supp. to Common RUS-CFC Elec. Mtg. 
(No Debt Limit Increase) 
(Outstanding RUS, CFC and FFB Notes 
(SRM-FFB.OUT) 

EXHIBIT 3 
Page 2 of 15 

11/94 
BOOK 718 ~ ~ ~ 6 6 2  

WHEREAS, the Mortgagor, for value received, has 
heretofore duly authorized and executed, and has delivered to the 
Government, or has assumed the payment of, certain mortgage notee 
all payable in installments to the order of, or obligating the 
Mortgagor otherwise to the Government, of which the certain 
mortgage notes (hereinafter collectively called the "Outstanding 
RUS Notes") identified in the Instruments Recital are now 
outstanding and held by the Government, all of which Outstanding 
RUS Notes evidence loans made by the Government either to the 
Mortgagor or to third parties to finance electric plants, lines and 
related facilities, and assumed by the Mortgagor, or loans made by 
one or more legally organized lending agencies and guaranteed by 
the Government; and 

WHEREAS, the Mortgagor, for value received, has 
heretofore duly authorized and executed, and has delivered to CFC, 
or has assumed the payment of, a certain mortgage note, or certain 
mortgage notes, all payable to the order of CFC, in installments, 
of which the certain mortgage note or notes (hereinafter 
collectively called the "Outstanding CFC Note ( 8 )  n ,  identified in 
the Instruments Recital are now outstanding and owned by CFC (the 
Outstanding RUS Notes and the Outstanding CFC Note ( 8 )  being 
hereinafter collectively called the "Outstanding Notes"); and 0 

WHEREAS, the Outstanding Notes are secured by the 
Mortgage and are identified in the Instruments Recital; and 

WHEREAS, the Mortgagor has determined to borrow 
additional funds from the Government, and has accordingly duly 
authorized, executed and delivered to the Government its mortgage 
note or notes (identified in the Instruments Recital. and 
hereinafter collectively called the "Concurrent RUS Note (s) " 1  to be 
secured by the Mortgage, as amended and supplemented hereby, of the 
property hereinafter described; and 

WHEREAS, the Mortgagor has determined to borrow 
additional funds from CFC, and has accordingly duly authorized, 
executed and delivered to CFC its mortgage note or notes 
(identified in the Instruments Recital and hereinafter collectively 
called the "Concurrent CFC Note") to be secured by the Mortgage, as 
amended and supplemented hereby, of the property hereinafter 
described; and 

WHEREAS, the instruments referred to .in the preceding 
recitals are hereby identified as fOllows: 

A ~ . .. .. . . .  

- 2 - .  
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(No Debt Limit Increase) 
(Outstanding RUS, CFC and FFB Notes) 
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INSTRUMENTS RECITAL 

"Concurrent RUS Note": (Of even date herewith): 

Interest Rate 
PrinciDal Am0 unt (Der annum) Final Pavment Date 
$3,480,000 Determined by Advznce Thirty- f ive (35) years 

from the date thereof 

. .  

"Concurrent CFC Note": (Of even date herewith): 

Interest Rate 
princisal Am ount (Der annum) Final Pavment Date 
$1,492,000 variable Thirty-five (35) years 

from the date thereof 

"Outstanding RUS Notes": 

Thirteen (13) certain mortgage notes in an aggregate principal 
amount of $12,990,000, all of which 'will finally mature on or 
before September 10, 2027. 

One (1) certain mortgage note in an aggregate principal amount o f  
$2,000,000, payable to the Federal Financing Bank,* which will. 
finally mature on or before December 31, 2025. 

"Outstanding CFC Note (a)  n:  

Ten (10) certain mortgage notes in an aggregate principal amount of 
$4,709,633, all of which will finally mature on or before 
September 10, 2027. 

"Mortgage": 

Instrument ' P a t e  
December 20, 1991 . 

' Restated Mortgage and Security Agreement - -  r 

*For purposes of this Mortgage, the Government is the Noteholder. , , 

- 3 -  
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0 
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WHEREAS, the Government is the owner of the Outstanding 
RUS Notes; CPC is the owner of the Outstanding CFC Note(s) ; and the 
Mortgagees are the owners of the Mortgage; and 

WHEREAS, it was the intention of the Mortgagor at the 
tAme of the execution of the Mortgage (or, if the Mortgage consists 
of more than one instrument, at the time of the execution of the 
earliest instrument thereof) that the property of the Mortgagor of 
the classes described therein, as being mortgaged or pledged 
thereby, or intended so to be, whether then owned or thereafter 
acquired, would secure certain notes of the Mortgagor executed and 
delivered prior to the execution and delivery of the Mortgage (or, 
if the Mortgage consists of more than one instrument, prior to the 
execution and delivery of the earliest instrument thereof) , and 
certain notes of the Mortgagor when and as executed and delivered 
under and pursuant to the Mortgage, as from time to time amended or 
supplemented, and it is intended by the Mortgagor to confirm hereby 
the Mortgage and the property therein described as being mortgaged 
or pledged, or intended so to be; as security for the Outstanding 
Notes, and other notes of the Mortgagor when and as executed and . 
delivered under and pursuant to the Mortgage, as amended and - -  
supplemented hereby; and 

WHEREAS, the Mortgage provides that the Mortgagor shall', 
upon the written demnd of the Government or CFC duly authorize. 

0 
execute, and deliver and record and file all such supplementaj. 
mortgages and conveyances as may reasonably be requested by the! 
Government or CFC to effectuate the intention of the Mortgage and 
to provide for the conveying, mortgaging and pledging of the 
property of the Mortgagor intended to be conveyed, mortgaged or 
pledged by the Mortgage to secure the payment of the principal of 
and interest on notes executed and delivered thereunder and 
pursuant thereto, or otherwise secured thereby, the Government and 
CFC have in writing requested the execution and delivery of this 
Supplement (hereinafter called "this Supplemental Mortgage") to the 
Mortgage pursuant to such provision; and 

WHEREAS, it is further intended by the Mortgagor, at the 
request and with the consent of the Mortgagees, to amend the 
Mortgage in the respects hereinafter set forth; and 

WHEREAS, all acts, things, and conditions prescribed by 
law and by the articles of incorporation and bylaws of the 
Mortgagor have been duly performed and complied with to author3ze 
-the execution and delivery hereof and to make the Mortgage, as 
amended and aupplemented. hereby, 'a valid and binding mortgage to 
secure the Outstanding Notes and other notes of the Mortgagor when 
and as executed and delivered under and pursuant to the Mortgage, 
as amended and supplemented hereby; and 

- 4 -  



EXHIBIT 3 
Page 5 of 15 I _  .. _._ . --- . - .  

I 
11/94 

' BOOK 718  PACE^^^ Supp. to Common RUS-CFC Elec. Mtg. 
(No Debt Limit Increase) 
(Outstanding RUS, CFC and FFB Notes) 
(SRM- FFB. OUT) 

WHEREAS, the Government and CFC are authorized to enter 
into this Supplemental Mortgage; and 

WHEREAS, to the extent that any of the property described 
or referred to herein or in the Mortgage is governed by the 
provisions of the Uniform Commercial Code of any state (hereinafter 
cilled the "Uniform Coinmercial Code"), the parties hereto desire 
that this Supplemental Mortgage and the Mortgage collectively be 
regarded as a "security agreement" under the Uniform Commercial 
Code and that this Supplemental Mortgage be regarded as a 
"financing statement" under the Uniform Commercial Code for said 
security agreement. 

'NOW, THEREFORE, in consideration of the premises and the 
sum of $5 in hand paid by the Mortgagees to the Mortgagor, the 
receipt whereof by the Mortgagor prior to the execution and 
delivery of this Supplemental Mortgage is hereby acknowledged, this 

' Supplemental Mortgage witnesseth as follows: 

1. The Mortgagor has executed and delivered this 
Supplemental Mortgage and has granted, bargained, sold, conveyed, 
warranted, assigned, transferred, mortgaged, pledged and set over, 
and by these presents does hereby grant, bargain, sell, convey,$ 
warrant, assign, transfer, mortgage, pledge and set over, unto the 
Mortgagees and their respective assigns, all and singular the real 
and personal property described in the Mortgage as being mortgaged 
thereby and all and singular the real and personal property of the 
Mortgagor falling within the classes of property embraced in the 
description of the "Mortgaged Property" set forth in the Mortgage, 
including, without limitation, all and singular the real and 
personal property of said description heretofore or hereafter 
acquired by or constructed by or on behalf of the Mortgagor, and 
wheresoever situate, including, without limitation, the "Existing 
Electric Facilities" identified and the real estate specifically 
described (by reference to deeds or otherwise) in the Mortgage and 
mortgaged thereby (except such portions, if any, thereof as have 
been released prior to the execution and delivery of this 
Supplemental Mortgage), and, including, without limitation, the 
following described property, located in the Counties of 
Breckenridge, Bullitt, Grayson, Green, Hardin, Hart, Lame, Meade 
and Taylor, in the'Commonwealth of Kentucky: 

. TO WIT: 

- 5 -  
I . : 
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1. A certain tract of land was deeded on March 10, 1948 
to Nolin Rural Electric Cooperative Corporation by 
Stokley Bowling and J e t 3 8 h  Bowling, his wife, and 
wa8 recorded on April 16, 1948 in the office of  the 
Clerk of the County Court of Hardin in the state of 
Kentucky in Deed Book number 124, on page 520. 

A certain tract of Band was deeded on March 10, 1948 
to Nolin Rural Electric Cooperative Corporation by 
P. 8. Milburn and Godsy Milburn, his wife, and was 
recorded on April 16, 1948 in the office of the 
clerk of the County Court of Hardin in the state of  
Kentucky in Deed Book number 124, on page 517. 

A certain tract of land was deeded on March 10, 1948 
to Nolin Rural Electric Cooperative Corporation by 
P. 8.  Mflburn, Godsy Milburn, his wife, Stokley 
Bowling and Jessie Bowling, his wife, and was 
recorded on April 16, 1948, in the office of the 
Clerk of the County Court of Hardin in the state of 
Kentucky in Deed Book number 124, on page 518. 

A certain tract of 'land-was -deeded on December 18, 
1954 to Nolin Rural Electric Cooperative Corporation 
by Ree Miller and Ben Hiller, her husband, and was 
recorded on December 20, 1954 in the office of the 
Clerk of the County Court of Hardin in the state of 
Kentucky in D e d  Book number 145, on page 230. 

A certain tract of land was deeded on February 26, 
1970 to Nolin Rural Electric Cooperative Corporation 
by Wayne 0.  Overall, Jr., and Nancy J. Overall, his 
wife and was recorded on March 4, 1970 in the office 
of the Clerk of the County Court of Hardin in the 
state of Kentucky in Deed Book number 224, on pages 
1 and 2, 

2. 

3. 

4 . .  

I 5. 
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6 .  A certain tract of land wa8 deeded on September 26, 
1979 to Nolin Rural Electric COOperatfVe Corporation 

~~ by Howard Pierce and Lorene Pierce, hi8 wife, and 
wa8 recorded on October 1, 1979, in the office of 
the Clerk of the County Court of Hardin in the state 
of Kentucky in Deed Book 382 on pages 152 and 153. 

7. A certain tract of land was deeded on January 11, 
1993 to Nolin Rural Electric Cooperative Corporation 
by Teri Foster Adam8 and Theresa Marie Adams, hi8 
w i f e ,  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 751 on pages 709- 
712. 

8 .  A certain tract of land was deeded on 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, in the office of the Clerk of the 
County Court of Hardin in the state of Kentucky in 
Deed Book 757 on pages 521-523. 

TOGETHER WITH all plants, works, structures, erections, reservoixs, 
dams, buildings, f ixtures and improvements now or hereafter located 
on any of the properties conveyed by any and all of the aforesaid 
deeds mentioned above and all tenements, hereditaments and 
appurtenances now or hereafter thereunto belonging or in anywise 
appertaining. 

The description of each of the properties conveyed by and through 
the provisions of the aforesaid deeds is by reference made.a part 
hereof as though fully set forth at length herein. 

- .  . .  
_. . .... . - 

. -  
- - * - .  

5B 
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AND ALSO including, 

A l l  right 

without limitation: 

I 

title and interest of the Mortgagor in and to - 
a41 extensions an, improvements of the "Existing Electric 
Facilities", as provided above, and additions thereto, including 
all substations, service and connecting lines (both overhead and 
underground), poles, towers, posts, crossarms, wires, cables, 
conduits, mains, pipes, tubes, transformers, insulators, meters, 
electrical connections, lamps, fuses, junction boxes, fixtures, 
appliances, generators, dynamos, water turbines, water wheels, 
boilers, steam turbines, motors, switch boards, switch racks, pipe 
lines, machinery, tools, supplies, switching and other equipment, 
and any and all other property of every nature and description, 
used or acquired for use by the Mortgagor in connection therewith; 

I1 

All right, title and interest of the Mortgagor in, to and, 
under any and all grants, privileges, rights of way and easements 
now owned, held, leased, enjoyed or exercised, or which may 
hereafter be owned, held, leased, acquired, enjoyed or exercised, 
by the Mortgagor for the purposes of, or in connection with, the 
construction or operation by or on behalf of the Mortgagor of 
electric transmission or distribution lines, or systems, whether 
underground or overhead or otherwise, or of any electric generating 
plant, wherever located; 

0 

I11 

All right, title and interest of-.tUortgagor in, to and 
under any and all licenses, franchises, ordinances, privileges and 
permits heretofore granted, issued or executed, or which may 
hereafter be granted, issued or executed, to it or to its assignors 
by the United States of America, or by any state, or by any county, 
township, municipality, village or other political subdivision 
thereof, or by any agency, board, conmission or department of any 
of the foregoing, authorizing the construction, acquisition, or 
operation of electric transmission or .d$sfribution lines, or 
systems, or any electric generating plant or plants, insofar as the 
same may by law be assigned, granted, bargained, sold, conveyed, 
transferred, mortgaged, or pledged; 

, .  'IV. _ -  - . .  
All  'right, title'and interest of the Mortgagor in, to and 

under any and all contracts heretofore or hereafter executed by and 
between the Mortgagor and any person, firm, or corporation 

.-. 
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providing for the purchase, sale or exchange of electric power or 
energy by the Mortgagor together with any and all other accounts, 
contract rights and general intangibles (as such tern are defined 
in the applicable Uniform Comerciill Code) heretofore or hereafter 
acquired by the Mortgagor; 

V 

Also, all right, title and interest of the Mortgagor in 
and to all other property, real or personal, tangible or 
intangible, of every kind, nature and description, and wheresoever 
situated, now owned or hereafter acquired by the Mortgagor, it 
being the intention hereof that all such property now owned but not 
specifically described herein or acquired or held by the Mortgagor 
after the date hereof shall be as fully embraced within am9 
subjected to the lien hereof as if the same were now owned by the 
Mortgagor and were specifically described herein to the extent: 
only, however, that the subjection of such property to the lien 
hereof shall not be contrary to law; 

Together with all rents, income, revenues, profits and 
benefits at any time derived, received or had from any and all of 
the above-described property of the Mortgagor. 

Provided, however, that except as provided in section 
13 (b) of article I1 of the Mortgage, no automobiles, trucks, 
trailers, tractors or other vehicles (including without limitation 
aircraft or ships, if any) owned or used by the Mortgagor shall be 
included in the property mortgaged by the Mortgage and this 
Supplemental Mortgage. 

0 

TO HAVE AND TO HOLD the same forever, for the uses and 
purposes and upon the terms, conditions, provisos and agreements 
expressed and declared in the Mortgage, as amended and supplemented 
hereby. 

2. The Outstanding Notes are hereby confirmed as notes 
of the Mortgagor entitled to the security of the Mortgage, as 
amended and supplemented by this Supplemental Mortgage, and of the 
property by the Mortgage and this Supplemental Mortgage mortgaged 
and pledged, or intended so to be, equally and ratably with one 
another and with other notes of the Mortgagor when and as executed 
and delivered under and pursuant to the Mortgage, as amended and 
supplemented hereby, without preference, priority or distinct'ion as 
to interest or principal (except as otherwise specifically provided 
in the Mortgage, as amended and supplemented hereby) or as.to l i en  
or. otherwise, of any one of the Outstanding Notes or such other 
notes over any other thereof and irrespective of the date of the 

- 7 -  
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execution, delivery or maturity thereof, or of the assignment or 
negotiation thereof or otherwise. 

3 .  Additional notes executed and delivered pursuant to 
section 1 of article I of the Mortgage, as amended hereby, are 
hereby included within the term "Additional Notes' and "notes", as 
defined in the Mortgage, as amended hereby. The Concurrent RUS 
Note ( 8 )  , Concurrent CFC Note, and refunding, renewal and 
substituted notes executed and delivered pursuant to said section 
1 of article I, are hereby included within the term 'notes", a.e 
defined in the Mortgage, as amended hereby. There are hereby 
included within the tern "CFC Loan Agreement", as defined in the 
Mortgage, as amended hereby, all agreements, together with u.'? 
amendments or supplements thereto, between the Mortgagor and CFC 
pursuant to which the Mortgagor has executed and delivered or will 
execute and deliver to CFC "CFC Notes", as defined in the Mortgage, 
as amended hereby. 

4. Any reference herein to the Administrator shall be 
deemed to mean the Administrator of the Rural Utilities Service or 
his dulyauthorized representative or any other person or authority 
in whom may be vested the duties and functions which the 
Administrator is now or may hereafter be authorized by law to 
perform. 

5. All demands, notices, reports, approvais , 
designations, or directions required or permitted to be given under 
the Mortgage, as amended hereby, shall be in writing and shall be 
deemed to be properly given if mailed by registered mail addressed 
to the proper party or parties at the following addresses: 

.. - 
0 

As to the Mortgagor: as stated in the testimonium clause 
hereof. 

As to the Mortgagees: CFC: 
National Rural Utilities Cooperative 
Finance Corporation 

Woodland Park 
2201 Cooperative Way 

~. Herndon, Virginia 22071-3025 

The Government: 
Rural Utilities Service 
Washington, D.C. 2025.0-1500 

- 
' and as to any other person, firm, cokporat.ion or governmental body 

o r  agency having an interest herein by reason of being the holder 
of any note or otherwise, at the last address designated by such 
person, firm, corporation, governmental body or agency to the 

- a - .  
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Mortgagor and the Mortgagees. The Mortgagor or the Mortgagees may 
from time to time designate to each other a new address to which 
deIEtndS, notices, reports, approvals, designations or directions 
may be addressed and from and after any such designation the 
address designated shall be deemed to be the address of such party 
in lieu of the address hereinabove given. 

6 .  To the extent that any of the property described OF 
referred to herein and in the Mortgage is governed by the 
provisions of the Uniform Commercial Code, the Mortgage and this 
Supplemental Mortgage, collectively, are hereby deemed a “securit,\r 
agreement” under the Uniform Commercial Code, and this Supplementak 
Mortgage is also hereby declared to be a “financing statement”, 
under the Uniform Commercial Code for said security agreement. The 
mailing address of the Mortgagor as debtor, and of the Mortgagees 
as secured parties, are as set forth in the Mortgage and in section 
5 of this Supplemental Mortgage. 

0 .  

7. All of the terms, provisions and covenants of the 
Mortgage, except as expressly modified hereby, shall be and remain 
in full force and effect. 

8. The invalidity of any one or more phrases, clauses, 
sentences, paragraphs or provisions of this Supplemental Mortgage 
shall not affect the validity of the remaining portions hereof. 

9. This Supplemental Mortgage may be simultaneously 
executed in any number of counterparts, and all of said 
counterparts executed and delivered, each as an original, shall 
constitute but one and the same instrument. 

- 
. - 9 -  
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EXHIBIT 3 
Page 12 of 15 . . -.._.- . . ._ ._  .. . . .. . . 

.. . - . .  .. 

Supp. to Common RUS-CFC Elec. Mtg. BOOK '118 ~ ~ 6 7 2  11/94 (No Debt Limit Increase) 
(Outstanding RUS, CFC and FFB Notes) 
(SRM-FFB.OUT) 

0 

IN WITNESS WHEREOF, NOLIN RUKAL ELECTRIC COOPERATIVE 
CORPORATION, as Mortgagor, has caused this Supplemental Mortgage to 
be signed in its name and its corporate seal to be hereunto affixed 
and attested by its officers thereunto duly authorized, NATIONAL 
RURAL UTILITIES COOPERATIVE FINANCE CORPORATION, as Mortgagee, has 
caused t h i s  Supplemental Mortgage to be signed in its name and its 
carporate seal to be hereunto affixed and attested by its officers 
thereunto duly authorized, and UNITED STATES OF AMERICA, at3 
Mortgagee, has caused this Supplemental Mortgage to be duly 
executed in its behalf, all as of the day and year first above 
writ ten. 

NOLIN RURAL ELECTRIC COOPERATIVE CORPORATION 

President 

(Seal) 

Secretary 

Executed by the Mortgagor in 
0 

- 10 - 
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11/94 

UTILITIES COOPERATIVE 

ernor 'f l (Seal) K4 -a Attest 

Assistant Secretary -GHa~u,-- 
Executed by National Rural Utilities 
Cooperative Finance Corporation, ' 

Mort$gee, in Fhq,pr$seye of: 

UNITED2TATES .A OF AMERICp 

Director, Northe n Regional Division 

Rural Utiliti Service c of the 

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

. .  

- 11 - 
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COMMONWEALTH OF KENTUCKY 1 
1 ss 
1 S* - A+- 1- COUNTY OF 

I, r a n i c e  r V l -  J P ~ O L J ~ ~ ~  , a Notary Public in 
and for the County and Commonwealth aforesaid, do hereby certify 
that R o b e f t  e. d q d c  , personally known to me to he 
bhe President of Nolin Rural Electric Cooperative 
Corporation, a corporation of the Commonwealth of Kentucky, and to 
me known to be the identical person whose name is as President c J f  
said corporation, subscribed to the foregoing instrument, appeared 
before me this day in person and produced the foregoing instrument 
to me in the County aforesaid and acknowledged that as such 
President 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 voluntary 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 / 3 f C  day of Jk $ , 1993': 

in and for ,&&-A e-# + County, Kentucky 
v 

(Notarial Seal) 

MY commission expires : 7- /D  - 96 

. . .  . 

COMMONWEALTH OF VIRGINIA ) 
1 ss 

COUNTY OF FAIRFAX 1 

Columbia corporation, on behalf ,.of said corporation. 

- '(Notarial Seal) -. 

My comission expires : /I/@/ 9 7 
* - 1 2 -  

I 
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DISTRICT OF COLUMBIA 1 SS 

BEFORE ME, a Notary Public, in and for the District of 
Columbia, appeared in person the within named 'rHQ?dAS w. NUSeJmCl,iJ 
Director of the Northern Regional Division of the Rural Utilities 
Service, United States of America, to me personally known, and 
known to be the identical person who subscribed the foregoing 
instrument in said capacity, and who, after being by me duly sworn, 
stated that he is duly authorized to execute the foregoing 
instrument for and in the name and behalf of the United States of 
America, and further stated and acknowledged that he had executed 
the foregoing instrument as the freb and voluntary act and deed of 
the United States of America, for the consideration, uses and 
purposes therein mentioned and set forth. 

IN TESTIMONY WHEREOF, I have hereunto set my hand and 
official seal this / 7 ~  aay of , 1 9 9 K  

(Notarial Seal) 

MY cornmission expires: 

r I 

. .  

/ Pabtary Pdblic 

.. , . 
- 

. 1 . .  . .. I 

STREET, Y.O. BOX 389 
42702-0389. '. 

'3 

- 13 - 
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Y 

made by and among 

NOLM RURAL ELECTRIC COOPURATIVE CORPORATION 
612 East Dixie A~*enue . . 

Elizabetlitoun. Kentucky 42204-1Q94. 

Mortgagor. and 

UNITED STATES OF AMERICA 
Rural Utilities Sen.ice 

Waslungton D.C. 20250-1500. 

Mortgagee.and . 

NATIONAL RURAL UTlILITIES COOPERATIVE 
FINANCE CORPORATION 

2201 Cmpera!i\z Way 
Herndoa Virginia 20171-3025, 

Mortgagee 

THIS INSTRUMENT GRANTS A SECURITY INTEREST EN A TIUNSMI1TINO LITLUTY. 
THE DEBTOR AS MORTOAOOR IS A TRANSMITTING vram'. 
THIS INsfRuMENT CONTAINS PROVISIONS 'THAT COVER REAL AND PERSONAL PROPERTY. AFTER-ACQUIRED PROPERn'. 
PROCEEDS, "RE ADVANCES AND FUTURE OBLIGATIONS. 
NOTlCE - THIS MORTOAOE SECURES CREDIT IN THE MOUNT OF UP TO ~ 0 . ~ 0 . 0 0 0 . 0 0 ~  
INDEBTEDNESS SEClRED HEREUNDER, INCLUDING FUTURE INDEBTEDNESS. TOOETHER WITH -REST, ARE SENIOR TO 
INDEBTEDNESS TO OTHER CREDITORS UNDER MORTOAGES AND LIENS FLED OR RECORDED SUsSWUENT HERETO. 

AORJCULTlRE. RURAL UTILITIES SERLlCE. WASHINGTON, D.C. 20250-1500. 
THIS INSTRUMENT WAS PREPRED BY OEORGANN ourrwDoL AS ATTORNEY FOR UNITED STATES DEPARTMENT OF 

No. 14 -- 
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e 

RESTATED MORTGAGE AND SECURITY AGREEMENT. dated as ofMay 1.1997. (hereinafter 
sometimes called this "Mortgage") is made by and-ngng NOLIN RURAL ELECTRIC COOPERATIVE 
CORPORATION (hedmfler called the "Mor&.j$gor*), a corporation existing under the laws of the State of 
Kentucky, and the UNITED STATES 0F'AMERICA;idting b f d  Through the A i b h h a t  oroftkRural 
Utilities Servicelhereinafter d l e d  the "Government") and NATJONAL RURAL UTILITES COOPERATIVE 
FINANCE CORPORATON (hereinatter called *CFC"), a corporation &sting under the lam of the District of 
Columbia. and is intended to confer rights and benefits on both the Government and CFC. as ndl as any and al l  
other lenders pursuant to Article Kof this Mortgage that enter into a supplemental mortgage in accordance with 
Section 2.04 of Article I1 hered (the Government and CFC and any such other lenders being herein sometimes 
collectively referred to as the "-ees"). 

RECITALS 
. . I  

WHEREAS. the Mortgagor. the Government and CFC are parties to that ccrtain Restated Mortgage and 
Security Agreement dated as ofDecembcr 20.19U. as supplemented, amended or restated (the "Original 
Mortgage" identified in !%Mule "A!! of this Mortgage) orighlly entered into among the Mortgagor. the 
Government acting by and through b e  Administrator of the Rural Electrification Admhism tion. t&e predecessor 
of RUS. and CFC: 

WHEREAS. the Mortgagor debs it necGary to krr& m o w  for its corpbAte purposes and to issue its 
promissory notes and other debt obligations therefor from time to time in one or more series. and to mortgage and 
pledge its property hereinafter described or mentioned to secure the payment of !he same; 

WHEREAS, the Mortgagor desires to enter into this Mortgage pursuant to which all secured debt of the 
Mortgagor hereunder shall be secured on panty: 

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

WIEREAS. all acts nkxsary to make this Mortgage a valid and binding legal insvume nt for the securib 
of such notes and obligations. subject to the terms of W Mortgage, have been in al l  respects duly authorized: 

NOW. THEIREFORE. THIS MORTGAGE WITNESSETR "bat to secwe the payment of the principal of 
(and premium, if any)and interest on the Original Notes and all Notes issued hereunder according to their tenor 
and effect. and the performance of al l  provisions thereinand herein contained. and in consideration oftlie 
covenants herein contained and the purcllase or guarantee of Notes by the guarantors or holders there& the 
Mortgagor has mortgaged. pledged and granted a continuing security interest in, and by these presents does hereby 
grant. bargain, sea alienate. remise. release, convq, assign, transfer. hJpothecate, pledge, set over and confirm. 
pledge. and grant a continuing security interest and Lien in for the purposes hereinafter expressed. unto the 
Mortgagees all properly. rights privileges and fkmches * of the Mortgagor of eveg 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 Properfy. now o m n d  or hereafter aquiied b,' the Mortgagor (br 
purchase. consolidation. merger. donation. construCtion. erection or in any other way) wherever located. including 
(without limitation) all and singular the following: 

Pagc 1 
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GRANTING CLAUSE W T  

A. all of those fee and leasehold interests in real property sct forth in Schedule I'B" hereto. subject in each case to 
those matters set forth in such Schedule- 

B. all of the Mortgagor'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 the Utility System (as herein 
defined) located in the Counties listed in Schedule "B" bereto; 

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

(i) relating to the ownership. operation or maintenance of any generation, transmission or 
distribution facility owned. whether solely or jointly. by the Mortgagor. 

(ii) for the purchase of electric power and energy by the-Mortgagor and having an original term in 
excess of 3 ).ears. . .  

(iii) for the sale of electric power and enera  by the Mortgagor and hasing an original term in excess 
of 3 years. and 

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

(iv) 

D. all the property. rights. privileges, allowances and franchises particularly described in the anne.xed Schedule 
"B" are liereby made a part of. and deemed to be described in t h i s  Granting Clause as f3ly as if set forth in 
this Granting Clause at le@, and 

ALSO ALL OTHER PROPERTY. real estate. lands. easements, seMtudes. licenses, permits, allow.ances. 
consents. francluses. 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. racewys. waterways. dams. dam sites, aqueducts, and all other rights or means for 
appropriating. convqing, storing and supplying water, all rights of way and roads; all plants for the generation of 
electric and other forms of energy(wMer now known or hereaAer developed) by steam, water, sunlight, chemical 
processes andlor (without limitation) all other sources of power (whether no\\* known or hereafter developed): all 
power houses, gas plants, street lighting systems, standards and other equipment incidental thercto; all telephone. 
radio. television and otlw communications, image. and data transmission systems, air conditioning syaems and 
equipment incidental thereto. warn wheels. mterworks, water systems. steam and hot water plants, substations, 
lines. servioe and supply systems. bridges, culverts. tracks, ice or refrigeration plants and equipment. offices, 
buildings and other structures and the equipment thereto. all machinery, engine% boilers, dynamos, turbines, 
electric. gas and other machines, prime movers. regulators, meters, transformers, generators (including, but 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. senk pipes. fittings. valves and 
connections. pole and transmission lines. towers. overhead conduclors and deblces, underground conduits, 
underground conductors and d a i c s .  wires. cables, tools. implements. apparatus, storage htterJ. equipment. and 
all other fivtures and personal&; all municipal and other franchises. consents. certificates or permits: alI  emissions 
allowances: all lines for the transmission and distribution of electric current and other forms of enera, 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 as hereinbefore or hereinafter espressly 
escepted) all the right. title and interest of the Mortgagor in and to all ot lw property of an3 kind or nature 
appertaining to and/or used and/or occupied and/or emplojtd in connection with any property hereinbefore 
described. but in all circumstances esciuding Excepted Propcq: 

. 
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GRANTING CLAUSE SECOND 

All other propert)', 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 or to a Loan 
Agreement. and general intangibles now onned or which may be her&er acquired b j  the Mortgagor, but 
excluding Exccpted hperty. now owned or which may be hereafter acquired by the Mortgagor, it bcing the 
intention hereof that all propty. rights. privileges. allowances and franchisees now owned by the Mortgagor or 
acquired by the Mortgagor after the date hemf (other than Excepted Property) shall be as M y  embraced within 
and subjected to the lien hereof as if such property were specifically described herein. 

GRANTING CLAUSE THIRD 

Also any Esapted Proper@ &at my, fiom time to time liereafter, by delivery or by writing of any kind, bc 
subjected to the lien hereof by the Mortgagor or by anyone in its b d a ,  and any Mortgagee is hereby authorized to 
receive the same at any time as additional semrity-herwer for the benefit of all the Mortgagees. Such. subjection 
to the lien hereof ofany Esccpted Property as additional security may be made subject to any resen'ations, 
limitations or conditions which shall be set forth in a witten instrument esecuted 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 FOURTH 

Together with (subject to the rights of the Mortgagor set forth on Section 5.01) all and singular the 0 tenements. hereditaments and appurtenances belonging or in anywise appertaining to the aforesaid property or any 
part thereof. with the reversion and rwersions, remainder and remainders and all tlre tolls, earnings, rents, issues, 
profits, m-enues and other income. products and proceeds of the propexty subjected or required to be subjected to 
the lien of this Mortgage, and all other pmpeq of an)* nature appertaining to any of the plants. systems. business 
or operations of the Mortgagor, whether or not aIXi~ed to the realty, used in tlie operation of any of the premises or 
plants or the Utility System, or othen\.ise. which are now owned or aquired by the Mortgagor, and all the estatc, 
right. title and interest of aery nature whatsoever. at law as well as in equity, of the Mortgagor in and to the same 
and evcq part thereof (other than Excepted Property nilh respect to any of the foregoing). 

EXCEPTED PROPERTY 

There Is. however. expressl? excepted and excluded froin tlie lien and operation of this Mortgage the 
following described property of the Mortgagor, now ov-ned or hereafter acquired (lierein sometimes referred lo as 
"Exccpted Property"): 

A. all shares of stock. securities or other interests of the Mortgagor in the National Rural Utilities Cooperative 
Finance Corporation. CoBank. ACB. its predecessors in interest and the SI. Paul Bank for Cooperatives other 
than any stock. securities or other interests that are specifically described in Subclause D of Granting Clause 
First as being subjected to the lien hereof. 

B. all rolling stock (except mobile substations), autornobiles, buses. trucks. truck cranes. tractors. trailers and 
similar vehicles and momble equipment. and all tools. accessories and supplies used in connection with an j  
of the foregoing. 

ERh1-09-1OW)O-KY Page 3 
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all ~.essels, boats. ships. barges and otlier marine equipment. all airplanes. airplane engines and otlier fight 
equipment. and all tools, acccssaies and supplies used in connection with any of the foregoing; 

all office furniture, 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 or@d term (including any period for which the 
Mortgagor shall have a right of renewal) of less than five (5) years; 

all timber and crops (both growing and hanested) and all coal, ore, gas. oil and otlier minerals (both in place 
or mered): 

the last day of the term of each leasehold estate (oral or urittw)-and any agreement therefor, now or hereafler 
enjoyed by the Mortgagor and whether falling within a general or specific description of property herein: 
PROVIDED. HOWEVER tlw the Mortgagor covenants and agrees tlut it will hold each such last day in 
trust for the use and benefit daU of tlie Mortgagees and Noteholders and that it \vi11 dispose of each such 1st 
day from time to time in accordance with such written order as the Mortgagee in its discretion may give; 

all permits. liccnses franchises. contracts. agreements. contract rights and other rights not specifically 
subjected or required to be subjected to the lien hereof b~ the express provisions of this Mortgage. wlietlicr 
now owned or hereafter acquired by the Mortgagor, which by their terms or bx reason of applicable law would 
become void or voidable if mortgaged or pledged hereunder by the Mortgagor, or which cannot be granted, 
conwyed. mortgaged, traosferred or assigned by this Mortgage without the consent of other parties whose 
consent has been withheld. or without subjecting any Mortgagee to a liability not othenvise contemplated by 
the pmisions of this Mortgage, or which otlienvise may not be, hereby lanlllly and effective15 granted, 
conveyed, mortgaged. transferred and assigned by the Mortgagor, and 

the propem identified in Schedule "C" hereto. 

PROVIDED. HOWEVER that 0 if, upon the occurrence of an Event of Default, any MORgagee, or any 
receiver appointed pursuant to statutory provision or order of court. shall have entered into possession of all or 
substantially all of the Mortgaged Property, all the Excepted Property described or referred to in tlie foregoing 
Subdivisions A through €I, 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 tlmugh J, inclusive, upon demand 
of any Mortgagee or such receiver, become subject to the lien hereof to tlie extent permitted b3 law. and any 
Mortgagee or such receiver may, to the estent permitted by law. at the Same time likewise takc possession thereof, 
and (ii) whenever all Events of Mult shall have been cured and the possession of all or substantially all of the 
Mortgaged Property shalI have been restored to the Mortgagor, such Excepted Property shall again be excepted and 
excluded from the lien hereof tQ the exaent and otherwise as hereinabove se! forth. - .. . 

However. pursuant to Granting Clause Third, the Mortgagor may subject to tlie lien of this Mortgage any 
Escepted Property, whereupon the same shall cease to be Escepted Property. 

HABENDUM 

TO HAVE AND TO HOLD all said prop*. rights. prhileges and franclhes of esery kind and description. 
real. personal or rUi~ed. hereby and hereafter (b~' supplemental mortgage or otherwise) granted, bargained, sold. 
aliened. remised. released, conveyed. assigned. lmsferred, mortgaged, encumbered, h!pothecated. pledged. sct 
over. confirmed. or subjected 10 a continuing d t y  interest and lien 8s aforesaid, together \villi all tlie 
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appurtenances thereto appertaining (said propcrties. rights, privileges and franchises, including any cash and 
securities hereafter deposited with any Mortgagee ((other than any such cash, if any, which is Specificallp stated 
herein not to be deemed part of the Mortgaged Property)), being herein collectively 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 premium, if any) and interest on the Notes, according to their texms, without 
preference. priority or distinction as to interest or principal (except as otherwise spec5cally provided herein) or as 
to lien or otherwise of any Note over any other Note by reason of the priority in time of the emution, deliver). or 
maturity thereof or of the assignment or negotiation t h d ,  or othenvise, and to secure the due performance of all 
of the covenants, agreements and pmisions herein and in the Loan Agreements contained, and for the uses and 
purposes and upon the terms. conditions. pro\dsos and agreements hereinafter expressed and declared. 

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

ARTICLE I 

DEFINITIONS & OTHER PROVISIONS OF GENERAL APPLICATION 

seetion 1.01. 

In addition to the terms defined elsewhere in this Mortgage, the term defined in this Article I 
shall have the meanings specified herein and under the UCC. unless &he contest clearly requires 
olhemise. Tlie terms defined herein include the plural as well as the singular and the singular as 
well as the plural. 

-irements shall m a  the requirements of any system of accounts prescribed b j  
RUS so long as the Government is the holder, insurer or guarantor of any Notes, or, in the 
absence thereof. the requirements of generally accepted accounting principles applicable to 
businesses similar to that of the Mortgagor. 

m i t i o n r l  Note$ shall mean any Government Notes issued by the Mortgagor to the Government 
and any Notes issued by the Mortgagor to any other lender, in either case pursuant to Article Il of 
this Mortgage, including any refUnding, m e i d ,  or substitute Notes or Govement Notes which 
m y  from time to time be executed and delivered 
Article II. 

the Mortgagor pursuant to the terms of 

Board shall mean either the Board of Directors or the Board of Trustees, as the case nuy be, of 
the Mortgagor. 

Business Day shall mean any day that the Government is open for business. 

Coserave Ratio P ' D D  shall mgap the ratio d e t e w e d  as follows: for each 
calendar year add 

(i) 

(ii) 

Patronage Capital or Margins of the Mortgagor, 

Interest E.\pense on Total Long Term Debt of the Mortgagor (as computed in 
accordance with the principles set forth in the definition of TIER) and 

I 

(iii) Depreciation and Amortization Expense of the Mortgagor, and divide the total so 
obtained by on amount equal to the sum of all payments of principal and interest 
required to be made on account of Total Long-Term Debt during such calendar year 

Pay  S 
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increasing said sum by any addition to interest expense on account of Restricted 
RentaIs as computed with respect 10 the Times Interest Earned Ratio herein. 

nse sllall mean an amount constituting the depreciation Denreciation and A m o m n  Exnc 
and amortization of the Mortgagor as computed pursuant to Accounting Requirements. 

. .  

leetdc s * . shall mean. and slull be broadly constnred to encompass and includc, all of tlie 
Mortgagor's interests in all electric production. transmission, distribution, conservation, load 
management. general plant and other related facilities, equipment or properly and in any mine, 
well, pipeline. plant, structure or other facility for the development, production. manufacture. 
storage, fabrication or processing of fossil, nuclear or other fuel of any kind or in any facility or 
rights with respect to the supply of water. in each case for use. in whole or in major part, in any 
of the Mortgagor's generating plants. now existing or hereafter acquired by lease. contract, 
purclme or otherwise or constructed by the Mortgagor, including any interest or participation of 
the Mortgagor in any such facilities or any rights 10 the output or capacity thereof. together with 
all additions. betterments. extensions and improvements to such Eleclric System or any part 
thereof h e m e r  made and together with all lands, easements and.rightssf-waj of the Mortgagor 
and all other works. propem or structures of tlie Mortgagor and contract rights and other 
tangible and intangible assets of the Mortgagor used or useful in connection with or related to 
such Electric System including nithout limitation a contract right or other contractual 
arrangement referred to in Granting Clause First, Subclause C, but excluding any hcepted 
Pr0pel-Q. 

Envimnme ntrl Law Environ * shall m e  all federal, state, and local laws, 
regulations. and r e q 2 e n t . s  r e l a i s o n  of human health or the environment, 
including but not limited to the Comprehensive En\ironmentaI Response, Compensation and 
Liability Act of 1980 (12 U.S.C. 9601 et seq.), the Resource Consenation and Recovery Acl(42 
U.S.C. 6901 et seq.). the Clean Water Act (33 U.S.C. 1251 et seq.) and the Clean Air Act (42 
U,S.C. 7501 et seq.). and any amendments and implementing regulations of such acts. 

&&shall mean the total margins and equities computed pursuant to Accounting 
Requirements, but excluding any Regulatory Created Assets. 

@vent of D e w  shall have the mead@ specified in Section 4.01 hereof. 

P r o a u  shall have the meaning stated in the Granting Clauses. 

Government shall mean the United States of America acting by and through the Administrator 
of RUS or REA and s l d  include its successo~s and assigns. 

S;overnmen- shall mean the Original Notes, and any Additional Notes, issued by the 
Mortgagor to the Government. or guaranteed or insured as to payment by the Government. 

w e n e n d e n t  shall mcan when used with respect to any specified person or entiu means such a 
person or entity who (1) is in fact independent. (2) does not have any direct Wdal  intcrest or 
any material indirect financial interest in the Mortgagor or in an7 affiliate of the Mortgagor and 
(3) is not c o ~ e c t e d  with the Mortgagor as an officer, employx, promoter, undenniter. trustee. 
partner. director or person performing similar functions. 

Interest Expem shall mean an amount constituting the interest ezrpense of thc Mortgagor as 
computed pursuant to Accounting Requirements. 

ERSIU9-lO-OM)-KY Page 6 
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& shall mean any statutory or.cpmmon law or non-consensunl mortgage. pledge, security 
interest. encumbrance. lien. dg4t d set 04 claim or charge of any kind, including, without 
limitation. any ConditionaI sale or other title retention transaction, any lease transaction in the 
nature thereof and any secured transaction under the UCC. 

]Loant-yxment shall mean any agreement executed by and between the Mortgagor and the 
Government or any other lender in connection with the execution and deliver). of any Notes 
secured hereby. . .  

bne-Term L e a  sball mean R lease h i n g  an unespired term (taking into account terms of 
renewal at the option of the lessor. whether or not such lease lm pre\iously becn renewed) of 
more than 12 months. 

Mawins shall mean the sum of amounts recorded as operating margins and nonsperating 
margins as computed in accordance with Accounting Requirements. 

-. if any. dial1 mean the amount more particularly described in Schedule 
*A* hereof. 

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

MWgagProDerty shall lgve the meaning specified as staled in the Habendum to the 
Granting Clauses. 

jkforlsz- or 
instrument as the Mortgagees. as \vel1 as any and al l  other entities that become a Mortgagee 
pursuant to Article Il of this Mortgage by entering into a supplemental mortgage in accordance 
with Section 2.04 of Article II hereof. The term also includes in all cases the successors and 
assigns of any Mortgagee. 

sllall mean the parties identified in the fim paragraph of this 

JUet Utllitv PlaM shall mean tlie amount constituting the total utility plant of the Mortgagor less 
depreciation computed in accordance nith Accounting Requirements. 

.. 

or shall mean one or more of the Government Notes,iwd any other Notes which 
may. from time to time. be secured under this Mortgage. 

Notcholdcr or Notehol- shall mean one or more of the holders of Notes secured b~ this 
Mortgage; PROVIDED, however. that in the case of any Notes that have becn guaranteed or 
insured as to payment by the Government. as to such Notes Noteliolder or Noteholders shall 
mean the Government. exclusively. regardless of whether such notes are in the possession of the 
Government. 

means the instrumcnt(s) identified 8s such in Scliedule "A" hermL . .  
oteg &all mean tlie Notes listed on Schedule "A" hereto as such, such Notes being 

instruments evidencing outstanding indebtedness of the Mortgagor (i) to the Goyetnmcnt 
(including indebtedness tvluch Ins been issued by tlie Mortgagor to a tlkd party and guarantccd 
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(7) 

or insured as to payment by the Government) and (ii) to each other Mortgagee on the date of tlus 
Mortgage. 

shall mean as of the date of determinatioq (i) al l  Notes theretofore issued. 

(a) Notes referred to in clause (i) or (ii) for which the principal and 
executed and delivered to any Mortgagee and (ii) any Notes guaranteed or insured as to payment 
by the Government, 
interest have been fully paid and which have been canceled by the Noteholder, and (b) Notes the 
payment for which has been provided for pursuant to Section 5.03. 

Permitted Q&t shall have the meaning specified in Section 3.08. 

Permitted Encumbrances shall mean: 

as to tlie property specifically described in Granting Clause First. the restrictions. esceptions. 
reservations. conditions. limitations. interests and other matters which are set forth or referred to 
in sucli descriptions and each of which fits one or morc of Uie clauses of tlus definition. 
PROVIDED. such matters do not in the aggregate materially 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 it is held by the Mortgagor, 

liens for taxes. assessments and other governmental charges which are not dclinqucnt: 

liens for taxes, assessments and other governmental charges alread3 delinquent which are 
currently being contested in 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. warehousemen's and carriers' liens and other 
similar liens arising in the ordinary course of business for charges which are not deIinquent. or 
which are being contested in good faith and haye not proceeded to judgment; PROVIDED the 
Mortgagor s h a l l  have set aside on its books adequate reserves nith respect thereto: 

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

easements and simiIar rights granted by the Mortgagor over or in respect of any Mongaged 
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 tlie 
Mortgagor's business and will not be prejudicial to the interests of the Mortgagees. and similar 
rights granted by any predecessor in title of the Mortgagor: 

easements. leases. resenations or other rights of others in any property of the Mortgagor for 
streets. roads. bridges. pipes. pipe lines. railroads. electric transmission and distribution lines. 
telegraph and telephone lines. tlie removal of oil. gas. co@ or other minerals and other similar 
purposes. flood rights. river control and development riglits. sewage and drainage rights. 
restrictions against pollution and zoning laws and minor defects and irregularities in the record 
evidence of title. PROVIDED that such easements. leases. reservations. rights. restrictions. lam. 
defccts and irregularities do not materially af€wt Uie marketability of title to such propeny and do 
not in tlie aggregate materially impair the use of the Mortgaged ProperQ taken as n whole for the 
purposes for which it is held by the Mortgagor: 
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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 defhition, securing indebtedness neither created, 
assumednor guaranteed by the Mortgagor nor on account of wbich it customarily pays interest. 
wluclr liens do nat materially impair the use of such easements or rights of way for the purposes 
for which they are held by the Mortgagor; 

leases existing at the date of tlh insfrument aecting property owned by the Mortgagor at said 
date rvlich have been previously disclosed to the Mortgagees in writing and leases for a term of 
not more than hV0 years (including any extensions or renewals) a€fecting property acquired by 
the Mortgagor after said date; 

terminable or short term leases or permits for occupancy. wlucli leases or permits espressly grant 
to the Mortgagor the right to terminag them at an)* time on not mare than six monlls' notice and 
which occupancy does not interfere with the operation of h e  business of the Mortgagor; 

any lien or privilege vested in any lessor, licensor or permittor for rent 10 become due or for other 
obligations or acts to be perlormed. the pajmenl of which rent or performance of \viuch other 
obligations or acts is required under leases. subleases. liccnses or permits. 50 long as the papnent 
of such rent or llle performance of such othcr 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 requiring 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 sveam or na\igable waters; 

any irregularities in or deficiencies of title to any rights-of-way for pipe lines. telephone lines. 
telegraph lines. power lines or appurtenances thereto. or other improvements thereon. and to any 
real estate 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 the apparent owner of the 
lands or estates therein covered by any such right-of-way a sufficient right. by the terms ofthe 
instrument granting such right-of-way, to Ule use thereof for the construction. operation or 
maintenance of the lines. appurtenances or improvements for which h e  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 resewed to, or vested in, my municipality or governmental or other pubIic authority to 
control or regulate any property oftlie Mortgagor, or to use such property in any manner, which 
rights do not materially impair the use of such properly. for the purposes for which it is held by 
the Mortgagor; 

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

any right which any municipal or gownmental authority may have by virtue of any franchise, 
liccnse. contract or statute to purchase. or designate a purchaser of or order the sale of. any 
property of the Mortgagor upon pa>ment of cash or reasonable compensation Illerefor or to 
terminate any franchise. license or other rights or to regulate thc property and business of the 
Mortgagor: PROVIDED. HOWEVER Umt nothing in this clause 17 is intended to waive any 
claim or rights !hat UE Government may otherwise have under Federal laws: 

Pnge 9 
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as to properties of other operating electric companies acquired after Ule date of this Mortgage by 
the Mortgagor as permitted by Section 3.10 lweof. resewitions and other matters as to which 
such propnis my be subject as more I l l y  set forth in such Section: 

any lien required by law or governmental regulations as a condition to the transaction of any 
business or tlie esercise of any privilege or license. or to enable the Mortgagor to maintain self- 
insurance or to participate in any find established to c o w  any insutanCe risks or in connection 
with wvorkmen's compensation unemplojment insurance, old age pensions or other social 
security. or to share in the privileges or benefits required for companies participating in such 
arrangements; PROVIDED, HOWEVER. that nothing in this clause 19 is intended to waive any 
claim or rights that the Government may otherwise have under Federal laws; 

liens arising out of any defeascd mortgage or indenture of the Mortgagor; 

the undivided interest of other owws. and liens on such undivided interests. in propcrty owmi 
jointly with the Mortgagor as well as the rights of such owners to such property pursuant io tlie 
ownership contracts; 

any lien or privilege vested in any lessor. licensor or permittor for rent to become due or for other 
obligations or acts to be performed, the paiment of which cent or tlie performance of \vlucli 0 t h  
obligations or acts is required under leases subleases. licenses or permits. so long as the paynent 
of such rent or the performance of such other obligations or acts is not delinquent: 

purchase money mortgages permitted by Section 3.08: 

the Original Mortgage: 

this Mortgage. 

gronertv Additions slall mean Utility System property as to which the Mortgagor W provide 
Title Evidence and which slur11 & (or, if retired. shall have been) subject to Uie lien of rhis 
Mortgage. which shall be properly chargeable to Uie Mortgagor's utility plant accounts under 
Accounting Requirements (including property coasvucted or acquired to replace retired property 
credited to such accounts) and which shall be: 

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

used or usefid in the utility business of the Mortgagor conducted with the properties 
described in tlie Granting Clauses of this Mortgage. even though separate from and 
not pli.ysically comected with such properties. 

(2) 

"Property Additions" shall also include: 

(3) easements and rights-of-way Uat are useful for the conduct of the utility business of 
the Mortgagor. and 

(4 propcm. located or constructed on. over or under public luglnmys. rivers or otlw 
public propem. if the Mortgagor has the lawful right under permits. licenses or 
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francluses granted by a gosemnental body having jurisdiction in the premises or by 
the law of the State in which such property is located to maintain and operate such 
property for an unlimited, indeterminate or indefinite period or for the period. if any. 
specified in such permit, license or franchise or law and to remove such property at the 
expiration of the period covered by such permit, liccnse or franchise or law, or if the 
terms of such permit, license, fhnchise or law require any public authority having the 
right to take over such property to pay fair consideration therefor. 

"Property Additions" shall NOT include: 

(a) good will, going concern value, contracts, agreements, franchises, licenses or 
permits. wliether acquired as such. separate and distinct from the property 
operated in cannection therewith, or aquired as an incident thereto. or 

(b) any s l m  of stock or indebtedness.or ccrlificates or evidences of interest 
therein or other securities. or 

(c) any plant or system or other property in which the Mortgagor sldl acquire only 
a leasehold interest, or any betterments, extensions, improvements or additions 
(other than movable physical personal property wvluch the Mortgagor Ius the 
riglit to remove), of, upon or to any plant or system or other property in wliicli 
the Mortgagor shall o m  only a leasehold interest unless (i). the term of the 
leasehold interest in the property to which such betterment. extension. 
improvement or addition relates sllall extend for at lcast 75% of the useful life 
of such betterment, exqension, improvement or addition and (ii) the lessor dull 
have agreed to give the Mortgagee reasonable notice and opportunity to cure 
any default by the Mortgagor under such lease and mt 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 any Mortgagee's 
exercise of any remedies under this Mortgage so long as there is no default in 
the performance of the tenant's covenants contained therein, or 

-. - .  

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

Prudent Ut ilitv P m  shall mean any of &e practices, methods and acts which. in the 
exercise of reasonable judgment. in light of the facts, including, but not limited to, the practices. 
methods and acts engaged in or approved by asiflicant portion of the electric utility industry 
prior thereto, knam at the time the decision was made, would have been expected to accomplislt 
Uie desired result consistent wvithcost-efrectiveneseness, reliability. riafety-and exi i t ion.  It is 
recognized that Prudent Utilily Practice knot intended to 4e. limited to pptimum practice, method- 
or act to the exclusion of all others. but rather is a spectrum of possible practices, methods or acts 
which au ld  have been expected to accomplish the desired result at the lowest reasonable cost 
consistent with cost-effectiveness, reliability. safety and expedition. 

shall mean lhe Rural Electrification Administration of the United States Department of 
Agriculture. the predecessor of RUS. 

Permlatom Created 
unmvered plant and regulatory study costs or as other regulatov assets. pursuant to 
Accounting Requirements, - 

s ld l  mean the sum of any amounts properly recordable as 
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ten RQ&.& shall mean all rentals required to be paid under finance leases and charged to 
income. exclusive of any amouDts paid under any such lease (whether or not designated tlierein 
as rental or additional rental) for maintenance or repairs, insurance. taxes, assessments, water 
rates or similar charges. For tlie purpose of this definition the tenn "finance lease" shall mean 
any lease having a rental term (including the term for which such lease map be renewed or 
extended at the option of tlie lessee) in exws.d 3 years and co.wring property having an initial 
cost in excess of $250.0Oo other than aircraft. ships, barges, automobiles, trucks, trailers, rolling 
stock and vehicles; office. garage and warehouse space; office equipment and computers. 

ByS shall mean the Rural Utilities Senice, anagency of the United States Department of 
Agriculture. or if at any time after the execution of this Mortgage RUS is not existing and 
performing the duties of administering a program of rural electrification as currently assigned to 
it. then the entity performing such duties at sucli3ime. 

Secun Interest shall man  any assignment, transfer, mortgage, hypothecation or pledge. atV 

-shall mean secured indcbtedness of the Mortgagor, payment of 
which shall be subordinated to tlre prior payment of the Notes in accordance w i t h  the provisions 
of Section 3.08 hereof by subordination agreement in form 'and substance satisfactor). to each 
Mortgagee nilucli appmal will not be unreasonably withheld. 

m e n t n l  Mo- shall mean an instrument of the type described in 
Section 2.0-1. 

s Inte rest En- '0 f"TIERI&all mean the ratio determined as follows: 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 tlie total so obtained b j  Interest Eqense on 
Total Long-Term Debt of the Mortgagor, bxovided. however, that in computing Interest Espense 
on Total Long-Tern Debt. shere s U  be added,. to the ejctent not otlmwise include(!, an amount 
equal to 33-1/3% of the excess OfRestriCted Rentals paid by the Mortgagor over 2% of the 
Mortgagor's Equity. 

Title Elldence &dl mean with respect to any real propew: 

(1) an opinion of counsel lo the effect 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 sllall determine to be sufficient). as in tle 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 the opinion of such counsel, can be cured @ 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 affidaiits. certificates. abstracts of title, statements 
or investigations ma& by persons in whom such counsel Ius confidence or upon 
examination of a certificate or guaranty of title or policy of title insurance in which 
counsel Ins confidence: or 

" 

a mortgagee's policy of title insurance in the amount of the cost to the Mortgagor of tlie 
land included In Propcrly Additions. as such cost is determined b,' tlie Mortgagor in 
accordance with the Accounting Requirements. issued in favor of the Mortgagees b j  an 
entity authorized to insure title in the states where the subject property is located. 
showing the Mortgagor as the owner of the subject property and insuring the licn of tlus 
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Mortgage, and n-itIi respect to any personal property a certificate of the general manager 
or other duly authorized oficcr that the Mortgagor lawfully owns and is possessed of 
such propeq. 

Total Ass@ shall mean an amount constituting totalassets of the Mortgagor as computed 
pursuant to Accounting Requirements, but excluding any Regulatory Created Asscts. 

Long-Term Debt slmll meas the tQtal outstanding long-term debt of the Mortgagor as 
computed pursuant to Accounting Requirements. 

-1 Utili@ Plant sllall mean the total of-all.properQ properlv recorded in the UNO plant 
accounts of Uie Mortgagor. pursuant to Accounting Requirements. 

or= shall mean 3he UCC Ofthcs!fije, IefmgJ to in S d o n  1.04, 
and if Mortgaged Property is located in a state otha tlun tllat state, then as to such Mortgaged 
Propcrty UCC refers to the UCC in lcffect iodic state. where mch property is located. 

ti1.t . &all mean the Electric System agd all of the Mortgagor's interest in community . 
infrastm%mted substantially within its electric senice tenitor); namely Hater and waste 
systems. solid waste disposal facilities. telecommunications and other .electronic communications 
systeins. and natural gas distributioii systems. 

Section 1.02. General Rules of Construction: 

a. Accounting t e r n  nor defined in Section 1.01 are used in this Mortgage in heir ordinan. 
sense and any computations relating to such terms shall be computed in accordance with the 
Accounting Requirements. 

b. Any reference to "directors" or "board of directors" dull be deemed to mean "tmsteesn or 
"board of trustees." as the case may be. 

Section 1.03. Special Rules of Construction it RUS Is a Mortgagee- 

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

a In the case of any Notes that have becn guaranteed or insured as to payment by RUS, as to 
such Notes RUS shall be considered to be the Noteholder. exclusively, regardless of whether 
such Notes are in UIC possession of RUS. 

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

Section 1.04. Governing Law: 

This Mortgage slull be construed in and governed by Federal law to the estcnt applicable. and 
oIhen\ise by the laws of the state listed on Schedule "A" hereto. 

.- 
._ 
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All demands. notices, reports. approvals, designations. or directions required or permitted to be 
given hereunder shall be in writ& and shall be deemed to be properly given if sent by registered 
or certified mail, postage prepaid, or delivered by hand, or sent by facsimile transmission, reccipt 
confirmed. addressed to the proper party or parties at the addresses listed on Schedule "A" hereto, 
and as to any other person, firm, corporation or governmental body or agency having an interest 
herein by reason of being a Mortgagee, at the Iast address designated by such person, firm, 
corporation. governmental body or agency to the Mortgagor and the other Mortgagees. Any such 
party may from time to time designate to each other a new address to which demands, notices, 
reports, approvals, designations or directions may be addressed, and from and after any such 
designation the address designated shall be deemed to be tlie ad- of such party in Lieu of Uie 
address given above. 

ARTICLE 11 

ADDITIONAL NOTES 

Additional Notes: 

(a) Without the prior consent of any Mortgagee or any Notalder, the Mortgagor maj' issue 
Additional Notes to the Government or to another lender or lenders for the purpose of 
acquiring, procuring or constructing new or replacement Eligible Property Additions 
and such Additional Notes will thereupon be secured equally and ratably with the Notes 
ifeach of the following requirements are satisfied: 

(1) h midenced by a certificate of an Independent certifed public accountant sent 
to each Mortgagee on.or before the first advance of proceeds born such 
Additional Notes; 

(0 The Mortgagor shall have achieved for each of the two calendar 
years iauuediateIy preceding Uie issuance of such Additional Notes. 
a TERof not less than 1.5 and a DSC dnot less than 1.25; 

{ ii) After taking into account the effect of such Additional Notes on tlie 
Total Long Term Debt of the Nrtgagor, the ratio of the Mortgagor's 
Net Utility Plant to its Total Long Term Debt slu be greater Ulan or 
equal to 1 .O on a pro forma basis; 

After taking into account the e€fect of such Additional Notes on thc 
Total Assets of such Mortgagor. the Mortgagor s ldI  have Equity 
greater than or equal to 27 perccnt of Total Assets on a pro forma 
basis; and 

(iii) 

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

.. 
- 

- -  

. .- 
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(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 Event 
of Default has occurred and is continuing. 

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

(4) The Mortgagor'sgeq@ manager or o!l&r .ab auUion@ ofTisr -shall send to 
each of the Mortgagees a certificate in substantially the form attached hereto as 
Exhibit A on or before the date of the first advance of proceeds from such 
Additional Notes. 

(b) For purposes of tlus section: 

(1) "Eligible pro pert^ Additions" shall mean Property Additions acquircd or whose 
construction wvas completed not m m  than 5 yeats prior to the issuance or the 
Additional Notes and Property Additions acquired or whose construction is 
started andlor completed not more than 4 years after issuance of the Additional 
Notes. but shaIl exclude any Property Additionsfinanced by an3 other debt 
secured under the Mortgage at the time additional Notes are issued: 

(2) Notes are considered to be "issued" on. and the date of "issuance" shall be. Ute 
date on which they are esecuted by the Mortgagor. and 

(3) For purposes of calculating the pro fonna ratios in subparagraphs (a)( l)(ii) and 
(iii). the values for Total tong Term Debt and Total Assets before debt issuance 
and Uie values for Equity and Net Utility Plant slulll 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. 

Section 2.02. Refunding or Refinancing Notes: 

The Mortgagor shall also have the right without the consent of any Mortgagee or any Noteholder 
to issue Additional Notes for the purpose of refunding or refinancing any Notes so long as the 
total amount of outstanding indebtedness evidenced by such Additional Note or Notes is not 
greater Urn 105% of the then outstanding principal balance of the Note or Notes being refbnded 
or refinanced. PROVIDED. HOWEVER tbat the Mortgagor may not exercise its rights under 
this'section if an Event of Default has occwed and is continuing, or any event wluch 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 Mortgagor shall not* each Mortgagee of the refunding or refinancing. Additional 
Notes issued pursuant to this Section 2.02 will thereupon be secured equally and ratably with Uie 
Notes. 

._ _. 

Section 2.03. Other Additional Notes. 

With Uie prior written consent of each Mortgagee, Uie Mortgagor may issue Additional Notes to 
the Go\rmment or any lender or lenders. which Notes will thereupon be secured equally and 
ratably with Notes without regard to whether any of the requirements of Sections 2.01 or 2.02 are 
satisfied. 
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Additional Lenders Entitled to the Benefit of T h i s  Mortgage: . 

Without the prior consent of any Mortgagee or any Noteliolder, each new lender designated as a 
payee in any Additional Notes issued by the Mortgagor pursuant to Section 2.01 or 2.02 of this 
Mortgage shall become a Mortgagee hereunder upon the execution and delivery by the Mortgagor 
and such lender of a supplemental mortgage hereto designating such lender as a Mortgagee 
hereunder. Such new lender shall be entitled to the benefits of this Mortgage without further act 
or deed. Each Mortgagee and each person or entity that becomes a lender pursuant to Section 
2.01 or 2.02 of this Mortgage shall, upon the request of the Mortgagor to do so, execute and 
deliver a supplement to this Mortgage in substantial13 the form set fortli in Section 2.05 to 
e\idence tlie addition of such new lender as an additional Mortgagee entitled to the benefits of 
this Mortgage. The failure of any existing MoFgagee to enter into such supplemental mortgage 
shall not dcprive the new lender of its rights under this Mortgage; provi'ded that such additional 
indebtedness othenvise conforms in all respects with @e requirements for issuing Additional 
Notes under tllis Mortgage. ~ . 

- ~ 

Form of Supplcmental Mortgagc: 

(a) The form of supplemental mortgage referred to in Section 2.04 is attached to this 
Mortgage as Exhibit B and hercby incorporated by reference as if set fortli in full at this 
point. 

(b) In the event that the Mortgagor subsequently issues Additional Notes pursuant Lo 
Sections 2.01 or 2.02 to any existing Mortgagee and that Mortgagee desires furlher 
assurance tllat such Additional Notes w3l be sewed by the lien of the Mortgage, an 
instrument subs tan ti all^ in the form of the supplemental mortgage attached as Exhibit B 
may be used. 

(c) In the event that the Mortgagor issues Additional Notes pursuant to Section 2.03 to 
either an existing Mortgagee or a new lender, in either case with the prior written 
consent of each Mortgagee, then an instrument substantially in the form of Uie 
supplemental mortgage attached 8s E.xhibit B may also be used. 

ARTICLE Kl 

PARTICULAR COVENANTS OF THE MORTGAGOR 

Payment of Debt Service on Notes: . 

Vie Mortgagor will duly and punctually pay the principal. premium, if any, and interest on the 
Notes in accordance with the terms of the Notes, the Loan Agreements, tllis Mortgage and any 
Supplemental Mortgage autlmridng such Notes. 

Warranty of Title: 

(a) At tlie time of thc.aecuiion and deliyeq of this instrument, the klortgagor hqs good and 
marketable title in fee simple to Ihe real property specifically described in Granting 
Clause Firsl as owned in fee and gaod and marketable title totlie interests in real 
property specifically described in Granting CIause First, subject to no mortgage, licn, 
charge or eiicuinbrance except as stated therein. and has N1 power and laaful authority 
to grant. bargain. sell. alien. remise. release, conwy, assign, transfer, encumbcr, 
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mortgage. pledge. set over and confirm said real property and interests in real property 
in the manner and form aforesaid. 

(b) At the time of the execution and delivery of tlds instrument, the Mortgagor lawfully - 
owns and is possessed of the personal property specifically described in Granting 
Clauses First and Second, subject to no mortgage, lien, charge or encumbrance except as 
stated therein. and has full power and lawful authority to mortgage, assign, transfer, 

any proceeds thereof, in the manner and form aforesaid. 
deliver. pledge and grant a continuing security interest in said property and. including 

"lie Mortgagor he* does and will forem warrant and defend the title to the property 
speciftcally dcscribed in Granting Clause First against the claims and demands of all 
persons whomsoever. except Permitted Encumbrances. 

- .  

- (c) -. . 
-. 
- 

Section 3.03. AftcrAcquircd Property; Further Assurances; Recording: 

All property of every kind. other than Escepted Property. acquired by the Mortgagor after 
the date hereof, sldl. immediately upon the acquisition thereof by the Mortgagor, and 
without any h the r  mortgage. conveyance or assignment become subject to the lien of this 
Mortgage; SVSECT, HOWEVER. to'Pennitted Encumbrances and the exceptions. if any. 
to which all of t l ~  Mortgagees consent. Ne\-e#ieless, the Mortgagor will do, esecute, 
acknowledge and deliver all and every such further acts, wnveymccs, mortgages, financing 
statements and assurances as any Mortgagee shall require for accomplishing the purposes of 
this Mortgage. 

The Mortgagor will cause tlus Mortgage and all Supplemental Mortgages and ollier 
instruments of fiuther assurance, including aI1 financing statements cdvering securify 
interests in personal property, to be promptly recorded, registered and filed, and 11411 
execute and file such financing statements and cause to k. issued and filed q c h  
continuation statements. all in such manncr and in such places as may be required by law 
fully to preserve and protect the rights of all of the Mortgagees and Noteholders hereunder 
to all property comprising the Mortgaged Property. The Mortgagor will furnish to each 
Mortgagee: 

-. ( I )  promptly after the e m t i o n  and delivery of W i  i w m e n f  4nd-of e@~ Supplemental . -- 
Mortgage orakr  jnstrument of k#%r wsumn&e, an.Opini.o.n.Qf-Couns$l stating Wt, 
in the opinion of such Counsel, this instrument and all such Supplemental Mortgages 
and other instruments of further assurance liave been properly recorded. registered and 
filed to the estent necessary to makc effective the lien intended to be created by tlus 
Mortgage, and reciting the details of such action or referring to prior Opinions of 

. . 

-- - .  Cowsel in which such details are given, and stating that all financing statements and 
continuation statements have been executed and filed that are necessary fully to 
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 necessary to make the 
lien effective; and 

c 

- 

(2) during the month of January in each year following the first anniversay of the date of 

stating that, in the opinion of such Counsel, such action has been taken with respect to 
the recording. registering. filing. re-recording, re-registering and re-filing of tllis 
illstmnent and of all Supplcmenlal Mortgages. financing staleiiients, continuation 
statements or other instruments of further assurances as is n e c e q  to maintain the 

this Mortgage. an Opinion of Counsel. dated on or about the date of deliver), eithcr -- . 

. _  
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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 Mo%agor at the 
end of preceding calendar year) and reciting the details of such action or referring to 
prior Opinions of Counsel in which such details are given, and stating @at aI1 
financing statements and continuation statements have been executed and filed that 
are necessary to fully preserve and protect the riglits of all of tlie Mortgagees and 
Noteholders hereunder, or stating tlm, in the opinion of such Counscl, no such action 
is necessary to maintain such.lien. . 

Environmental Requirements and Indemnltj: 

(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 hold harmless each Mortgagee, its 
successors and assigns. from and against any and a11 liabilities, losses, damages, casts, 
espenses (including but not limited to reasonable attorneys' fees and eqenses). causes of 
actions. administrative proceedings, suits, claims, demands, or judgments of any nature 
arising out of or in connection nilb any matter related to the Mortgage Property and any 
Environmental Law. including but not limited to: 

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

(2) any hilure at any time by the undersigned to comply with the terms of any 
order related to the Mortgaged Property and issued by an3 Federal, state, or 
municipal department or agency (other than RUS) exercising its authority to 
enforce an). Environmental Law; and 

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

(c) Within 10 (ten) business days after receiving knowledge of any liability, losses, 
damages. costs, e.upenses (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 tlie release of a hazardous substance, 
or potential or actual vioiatiw vr nnncompliance arising out of or in connection with 
the Mortgaged Property and any Environmental Law, the Mortgagor shall pmide 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 afftrmatively respond to the matter. 

Payment of Taxes: 

The Mortgagor will pay or cause to be paid as they become.due and payable all tases. 
assessments and other governmental charges lawfully levied or assessed or imposed upon tlie 
Mortgaged Property or any part thereof or upon any income therefrom. and elso (to the estent 
that such papcnt  d l 1  not be contrav to any applicable laws) all lases. assessments and other 
governmental charges lawfully hied, assessed or imposed upon the lien or interest of the 
Noteholders or of tlie Mortgagees in the Mortgaged Property. so that (to the estent aforesaid) the 
lien of this Mortgage slu\ll at all times be wliolly presen-ed at the cost of the Mortgagor and 
without espcnse to the Mortgagees or the Noteholders; PROVIDED, HOWEVER, tliat the 

ERhl.09-10.000-EY Poge 18 



.- .... ..... 

Section 3.06. 

Section 3.07. 

a Section 3.08. 

.. 
EXIiIBIT 4 
Page 20.of  49 

Mortgagor shall not be required to pay and discharge or cause to be paid and discharged any such 
ax. assessment or govenunental charge to the extent that the amount, applicability or validity 
thereof shall currently be contested in good faith by appropriate proceedings and the Mortgagor 
shall have established and slu~ll maintain adequate reserves on its books far the payment of the 
same. 

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

rcgdations) and all applicable laws and by corporate action ta esecute and deliver the Notes. any 
Additional Notes. the Loan Agreements and this Mortgage. The Notes, the Loan Agreements 
and this Mortgage are. and any Additional Notes and Loan Agreements w e n  esecuted and 
delivered will be. the valid and enforceable obligations of the Mortgagor in accordance with their 
respective terms. 

The Mortgagor is authorized under its articles of incorporation and bylaws (or code of - .- 

Restrictions on Further Encumbrances an Property: 

Escept to secure Additional Notes. theMortgagor will not. \tiilllout tlie prior written consent of 
each Mortgagee. create or incur or suffer or permit to be created or incurred or to exist any Lien. 
charge, assippent, pledge or mortgage on any of the Mortgaged ProperQ inferior to, prior to. or 
on a pari@ with Uie 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 materials. equipment and replacements to be incorporated 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 resening to .*e seller any right, title or Lien. 

Restrictions On Additional Permitted Debt: 

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

(I)  Additional Notes issued in.compliancc with Article I1 hereoc 

(2) h u c l ~  money indebtedness in non-Utility System property, in an amount not 
exceeding 10% of Net 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 business except Restricted 
Rentals: 

(3) 

(4) 

(5) Unsecured indebtedness for bo~owed money: 

(6) Debt represented bx dividends declared but not paid: and 

(7) 

PROVLDED. However. that the Mortgagor may incur Pernutted Debt without the consent of thc 
Mortgagee only so long as there esists no Event of Default hereunder and tliere has been no 

Subordinated Indebtedness approved by each Mortgagee. 
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Section 3.09. 

Section 3.10. 

continuing occurrence which 
Event of D&ult hereunder. 

the passage of time and giving of notice auld become an 

PROVIDED, WTHER. by executing this Mortgage any consent of RUS that the Mortgagor 
would otherwise be requircd to obtain under this Section is hereby deemed to be given or wvaived 
by RUS by operation of law to the extent but odj* to the extent, that to impose such a 
requirement of RUS consent would clearly violate e?riShg Federal laws or government 
regulations. 

Preservation of Corporate Existence and Franchlses: 

The Mortgagor will, so long as any Outstanding Notes esisl, take or cause to be takcn all such 
action as from time to time may be necessaq to preserve its corporate esistence and to preserve 
and renew all franchises. rights of way. easements. permits. and licenses now or. hereaRer to bc 
granted or upon it conferred the loss of which would have a material adverse afka on the 
Mortgagor's financial condition or business. The Mortgagor will comply with all laws. 
ordinances. regulations, orders, decrees and other legal requirements applicable to it or its 
property the \iolation of which could have a material adverse affect on the Mortgagor's financial 
condition or business. 

Limitations on Consolidations and Mergers: 

The Mortgagor shall not. without the prior written approval of each Mortgagee. consolidate or 
merge with any other corporation or convey or lransfer the Mortgaged Property substantidly as 
an entirety unless: - 

such consolidation. merger. anve.yance or transfer shall be on such terms as shall N l y  _.-__ - 
preserve the lien and security hereof and the rights and powers of the Mortgagees 
hereundeir : 

the entity formed by such consolidation or dth which the Mortgagor is merged or the 
corporation wvhich acquires by conveyance or transfer the Mortgaged Property 
substantially as an entirety shall execute and deliver to 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 performancc and obscnmce of every covenant and condition 
of this Mortgage; 

immediately after giving effa 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 officcr. in form and substance satisfixlory to each of the Mortgagees. 
wvhich shall state that such consolidation. merger. conveyance or transfer and such 
supplemental mortgage comply with this subsection and that all conditions precedcnt 
herein provided for relating to such transaction have been coinplied with; 

the Mortgagor shall have delivered to the Mortgagees an opinion of c o w l  in form and 
substance satisfactoq- to each of the Mortgagees: and 
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(6) the entit5 formed by such consolidation or nil11 wvliich the Mortgagor is merged or the 

copration which acquires by conve)lance or transfer the Mortgaged Property 
substantially as an entirety shall be an entity - 
(A) having Equity equal to at Ieast 27% of its Total Assets on a pro forma basis 

after giving effkct to such transaction, 

(B) having a pro fornia 'MER of no1 less than 130 and a pro forma DSC ornot Iess 
than 1.25 for each of the two preceding calendar years, and 

(C) having Net Utilib Plant equal to or greater than 1.0 times its Total Long-Term 
Debt on a pro forma basis. Upon any consolidation or merger or any 
conveyme or transfer of the Mortgaged Property substantially as an entirety in 
accordance with this subsection, the successor entity formed by such 
consolidation or with which the Floggagor is mergcd or to which such 
conveyance or lransfer is made sllall succeed toa and be substituted for, and nlay 
esercise every riglit and power of. the Mortgagor under this Mortgage with the 
same effect as if such successor entity had been m e d  as the Mortgagor hemin. 

Section 3.11. Limitations on Transferspf PropertF: 

The Mortgagor may not, esccpt as provided in Section 3.10 above, without the prior written 
appromi of each Mortgagee. sell, lease or transfer any Mortgaged h p e g  to any other person or 
entity (including any subsidiary or affiliate of the Mortgagor), unless 

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

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

(3) the aggregate value of assets 50 sold, leased or transferred in any 12-month pcriod is less . -. 
than 10% of Net Utility Plant, and - 

(4) the proceeds of such sale. lease or transfer, less ordinaq and q n a b l e  e.upenses 
incident to such transaction, are immediately 

(0 

(N 

applied as a prepayment of all Notes equally and ratably. 

in the case of dispositions of equipment. materials or scrap. applied to tlic 
purchase of other property useful in the Mortgagor's utility business, not 
necessarily of the same kind as the property disposed of. which s ld l  
forthwith become subject to the Lien of the Mortgage, or 

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

Section 3.12 Maintcnancc of Mortgaged Propertj': 

(a) So long as the Mortgagor holds titlc to the Mortgaged Properly. Uic Mortgagor will at all 
times maintain and presenz tlN: Mortgaged Property which is used or useful in the 
Mortgagor's business and each andcver). part and parcel thereof in good repair. working 
order and condition ordinary wear .and tear and acts of God excepted. and in 
compliance with Prudent Utility Practice and in compliance with all applicable laws. 
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regulations and orders. and will from time to time make a l l  needed and proper repairs. 
renewals and replaccments. and useful and proper alterations. additions. betterments 
and improvements, and will, subject to contingencies beyond its reasonable control. at 
all times use all reasonable diligence to furnish the consumers served by it through the 
Mortgaged Property. or any part thereof, with an adequate supply of electric power and 
energy. If any substantial part of the Mortgaged Property is leased by the Mortgagor to 
any other party, the lease agreement between the Mortgagor and 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 permit the Mortgagor to operate the leased fncilities 
in the event of any failure by tlie lessee to so comply. 

(b) If in Uie sole judgement of an). Mortgagee, tlie 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 witten-report promptly undertake to accomplish 
such improvements. 

(c) The Mortgagor M i e r  agrees that upon reasonable nfitten request of any Mortgagee, 
which request together with the requests of any ot lw Mortgagees shall be made no more 
frequently than once every three years, tlie 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 die Mortgagees, as to the condition of the Mortgaged Property. If in the 
sole judgment of any Mortgagee the Engineer's Cewcation d i @ o ~  the nced.for 
improvements to tlie condition of the Mortgaged Property or any otlier operations of the 
Mortgagor, such Mortgagee may send_ to the Mortgagor a wjtten report of such 
improvements and the Mortgagor will upon receipt of such written report promptly 
undertake to accomplish such of tliese improvements as are required by such Mortgagee. 

Section 3.13. Insurance; Restoration of Damaged Mortgaged Property: 

(a) The Mortgagor will take out, as the respective risks are incurred, and maintain tlie 
classes and amounts of insurance in conformance with generall? accepted utility 
industry standards for such classes and amounts of coverages of utilities of the size and 
character of the Mortgagor and consistent with Prudent Utility Practice. 

The foregoing insurance coverage s l d  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 pmide 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 
slull contain an agreement by tlie insurer that notwithstanding any riglit of cancellation 
resewed to such insurer. such policy or contract shall continue in force for at least 30 
day  after written notice to each Mortgagee of cancellation. . 

(b) 

(c) In the event of damage to or the destruction or loss of any portion of the Mortgaged 
Property n*lucli is used or useful in tlie Mortgagor's business and wl~ch  shall bc covered 
by insurance. unless each Mortgagee shall otherwise agree, tlie Mortgagor slull replace 
or restore such damaged. destroyed or lost portion so t1u-d such Mortgaged Propen). shall 
be in substanlially Uie same condition as it was in prior to such damage. destruction or 
loss. and sllall apply the proceeds of the insurance for tlnt purpose. The Mortgagor 
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shall replace the lost portion of such Mortgaged Properly or shall commence such 
restoration promptly after such damage, desuuction or loss shall haye occurred and shall 
complete such replaccment or restoration as e.upeditiously as practicable, and shall pay 
or cause to be paid out of the proceeds of such insurance all costs and espenses in 
connection therewith. 

(d) Sums recovered under any policy or fidelily 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 Ute preceding paragraph. 
be used to finance construction of utility plant secured or to be secured by t h i s  Mortgage, 
or unIess othenvise directed bythe MQrtgagees, be.applicd 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 Uie respcctivc 
Mortgagee at the time of any such prepa!ment). or be used to construct or acquire utility 
plant which will become part of thc Mortgaged Property. At the request of any Mor- 
tgagee. the Mortgagor W-esercise_sucIi rights. and rerngdie3 which they may have 
under such policy or fidelity bond and which may be desimted bjq such Mortgagee, and 
the Mortgagor hereby irrevocably appoints each Mortgagee as its agent to excrcise such 
rights and remedies under such policy or bond as such Mortgagee may choose, and the 
Mortgagor shall pay all costs and reasonable eqcnses iocurred by the Mortgagee in 
connection with such esercise. 

Section 3.11. Mortgagee Right to Expend Monej- 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 witten notice to lhe Mortgagor, but shall not 
be obligated to. advance funds on beldfof the Mortgagor,-& 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 riglit or 
interest of the Mortgagees in the Mortgaged Properly or under or pursuant to tlus 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 judgmsnt or any Lien.upon the 
Mortgaged hoper@ or other property or assets of the Mortgagor, pro14ded. hoowvever, that the 
making of any such advance by or through an)' Mortgagee shall not constitute a naiver b$ any 
Mortgagee of any Event of Default with resm to which such advance is ma& nor relieve tlie 
Mortgagor of any such Event of Default. The Mortgagor shall pay to a Mortgagee upon demand 
all such advances made by such Mortgagee with 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 Uic mavimum 
rate permitted by applicable law. All such advances shall be inchded in the obligations and 
secured by the S&Q interest granted hereunder. .. - 

Section 3.15. Time Extensions for Payment of Notes: 

Any Mortgagee may, at any time or times in succession without notice to or the conscnt of the 
Mortgagor. or any other Mortgagee, and upon such terms as such Mortgagee may prescn'be. 
grant to an3 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 held by or indebtedness owed to 
such Mortgagee or who nuy be affected by Ux lien hereby created, an eh-ension of the time for 
the payment of such principal. (and premium. if any) or interest, and after any such estension the 
Mortgagor will remain liable for the payment of such Note or indebtedness to the same estent as 
though it had at the time of such extension consented thereto i s  ~vntipg. 
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Section 3.16. Application of Proceeds from Condemnation: 

(a) In the event that the Mortgaged Property or any part thercol: shall be taken under tlie 

construction of utility plant secured or to be secured by this Mortgage. Any proceeds not 
so used dull 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 Notes; 
second to the ratable payment of interest wlucli shall l w e  accrued on the Notes and bc 
unpaid third. to the ratable payment of or on accountof the unpaid principal of the 
Notes, to such installments thereof as may be designated by the respective Mortgagee at 

be entitled tlwato. 

power of eminent domain. dl proceeds and avails therefrom may be used to finance - -  

- 

the time of any such payment; and fourth, the balance shall be paid to whomsoever shall - 

(b) If any part of tlie Mortgaged Propem shall be taken by eminent domaja each 
Mortgagee shall release the property so taken fiom tlie Mortgaged Property and sllall be 
filly protected in so doing upon being furnished mitith: 

(1) A certificate of a duly aulliorized.officer of tlie Mortgagor requesting such 
release. describinglhe propcrly to be released and stating that such property Ins 
becn taken 
provided or relating to such release have been complied with; and 

eminent domain and tlmt all conditions precedent herein 

(2) an opinion of counsel to the effect that such property has been laufilly taken by 
exercise of the right of eminent domain. that the award for such property so 
laken has become final and that all  conditions precedent herein proFided for 
dating to such release lave becn complied with. 

Section 3.17. Compliance with Loan Agreements; Notice of Amendments to and Defaults undcr Loan 
Agreements: 

. .  

-. 

The Mortgagor will observe and perfom all of the material covenants, agreemcnts, terms and 

of the Notes. as from time to time amended. The Mortgagor will send promptly to each 

to such Mortgagee single copies of such Loan Agreements and amendments thereto as such 
Mortgagee may request. 

conditions contained in any Loan Agrecment entered into in connection with the issuance of any 

Mortgagee notice of any default by the Mortgagor under any Loan Agreement and notice of any 
amendment to any Loan Agreement. Upon q u e s t  of any Mortgagee, the Mortgagor will fumisb 

-- 
... 
-. 

Section 3.18, Rights of Way, etc,, Necessary In Business: 

_ _  - The Mortgagor will use its best efforts to o b l a  all such rights of way, eqements froin 
landowners and releases from licnors as shall be necessar). or advbabk in the conduct of its 
business. and. if requested by any Mortgagee, deliver to such Mor_tgagee evidence satislactoy to 

Section 3.19. Limitations on Providing Frcc Electric Senlces: -. - 

- .  
.- - - 

such Mortgagee of the obtaining of such rights of way, easements or releases. 

Tlie Mortgagor will not furnish or supply or cause to bc fumisliedm supplied any clcctric powver. 
energ?. or capacity frec of charge to any person. firm or corporation,public or private. and the 
Morlgagor d l l  enforce the payment of any and all amounts owung to tlie Mortgagor by reason 

-. 
& _  

of thc ownenlup and operation of the Utilitj. System by discontinuing such use, output. capacity. 



.- EXHIBIT 4 _ .  - .. . . .. 
Page 26 of 49 

-. 
. . ~ ... 

or service, or by filing suit therefor within YO d g s  after any such accoune are due, or bx boll1 
such discontinuance and by filing suit. 

A T  

-- 
Section 3.20. Keeping Boola; Inspection by Mortgagee: 

The Mortgagor will keep proper books. records and accounts..in which fulJ_and correct entriq 
shall bc made of all dealings or transactions of or in relation to the Notes and the Utility System, 
properties, business and affairs of the Mortgagor in accordance with the Accounting 
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 rake copies and exmcts therefrom, and will afford and procure a 
reasonable opportunity to make any such inspection. and the Mortgagor will furnish to each 
Mortgagee any and all such information as such Mortgagee may request, with respect to the 
performance by the Mortgagor of its covenanQ under,this Mortgage, the Notes and the Loan 
Agreements. 

B Section 331. P .  Maximum Debt Limit: 

The Notes at any one time secured by this Mortgage shall not in Uie aggregate principal amount 
exceed the Mavimum Debt Limit. 

ARTICLE N 

]EVENTS OF DEFAULT NYD REMEDIES - . - 
Events of Default: 

Each of the following shall be an "Event of D&ult" under this Mortgage: 

. 

Section 4.01. 

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; 

default shall be made in the due obsenmce 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) days after written notice specifying such default and requiring the same to be 
remedied and stating that such notice is a "Notice of Default" hereunder shall 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, Lhe 
"Notice of DeEault" required under this paragraph may onlr be given by that Mortgagee; 

the Mortgagor shall file a petition in bankruptcy or be adjudicated a bankrupt or 
insolvent. or slull make an assignment for the benefit of its creditors, or shall conscnt to 
the appointment of a receiver of itself or of its property. or shall institute proceedings for 
its reorganization or proceedings instituted by othcrs for its reorganization shall not be 
dismissed w-illun pisQ (60) days after the institution thereofi 
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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 
vacated within sixty (60) days after the envf thereof: 

the MoGgor  shall forfeit or othenvise be.depriwd of its corporate charter or 
franchises, permits. easements, or licenses required to carrg on any material portion of 
its business: 

a final judgment for an amount of more U r n  $25.000 shall be entered against the 
Mortgagor and shall remain unsatisfied or without a stay in respect thereof for a period 
of six- (60) days; or, 

any material representation or wmranty made by the Mortgagor herein, in the Loan 
Agreements or in any ccrtif'icate or financid statement delivered hereunder or 
thereunder sMl prove to be false or misleading in any material respect at the time 
made. 

Section 4.02. Acceleration of Maturity; Rescission and Annulment: 

If an Event of Default described in seCtion.LOl(a) Ius wmrred and is continuin 
Mortgagee upon which such default has occurred may declare the principal of at 

any 
ts 

Notisecllreh hereunder to be due and payable imm&tely by a nbtice h 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 accelemtion of the Note or Notes by such 
Mortgagee). and upon such declamtion al l  unpaid principal (and premium. if any) and 
accrued interest so declared shall becorn due and payable immediately. anything 
contained herein or in any Note ox Notes to the conmy nonvithstandia 

If any other Event ofDefault shall have occurred and be continuing. any Mortgagee may 
declare the principal of aI1 its Notes secured liereunder 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 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. a n m g  contained herein or in any Note or Notes to the 
contrary notwithstanding. 

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, ifany) and a m e d  interest so declared shall become 
due and payable immediately, anything contained herein or in any Note or Notes or 
Loan Agreements to the contraq notwithtanding. 

If aAer the unpaid principal of (and premium. if any) and accrued interest on any of tlre 
Notcs shall haw been so declared to be due and payable. all payments in respect of 
principal and interest which slull 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 Nores) shall 
be paid to the respective Mortgagees. and (i) all other debults under the Loan 
Agrecmcnts. the Notes and this Mortgage shall have becn made good or cured to the 

i 
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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 l w e  not been commenced, and (iii) all reasonable expenses paid 
or incurred by the Mortgagees in connection with the acceleration slull have been paid 
to the respective Martgagees. then in every SI@ 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 tlie Mortgagor, for purposes of this Mortgage, annul such 
declaration and waive such default and the consequences thereof, but no such waiver 
shall extend to or affect any subsequent aefauIt or impair any right consequent thereon. 

Scction 4.03. Remedies of Mortgagees: 

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

(a) lake immediate possession of the Mortgaged Property. collect and receive all credits. 
outstanding accounts andbills receivable of the Mortgagor and all rents. income, 
revenues. proceeds and profits pertaining to or arising from the Mortgaged 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 tnaking 
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 thc Mortgagees by suits or actions in 
equity or at law in any court or corn  of competent jurisdiction, whether for specific 
perfonnance of any covenant or any agreement contained herein or in aid of the 
exemtion 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 enforccment of such other or additional appropriate legal or equitable 
remedies as may be deemed mxssary or advisable to protect and enforcc the rights and 
remedies herein granted or conferred, and in the event of the institution of any such 
action ar suit the Mortgagee instituting such action or suit sllall have the right to have 
appointed a receiver of the Mortgaged Propeq and of all proceeds, rents, income, 
revenues and profits pertaining thereto or arising ther&oa whether then past due or 
accruing after the appointment of such receiver, derived, received or had from the time 
of the commencement of such suit or action. and such recciver sllall have all the usual 
p o r n  and duties of receivers in like and similar cases. to the fullest extent permitted by 
law. and if application shall be made for the appoinlment of a receiver the Mortgagor 
hereby expressly consents that the court to which such application shal1 be made may 
make said appointment; and 

sell or cause to be sold all and singular the Mortgaged Property or any part thereof. and 
alI right. title. interest claim and demand of the Mottgagor 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 tcrms as tnay be 
specified in a notice of sale. which shall state the time when and the place wlierc Ihc sale 
is to bc held. slmll contain a brief general description of tlie property to be sold. and 
shall be given by tnailing a copy thereorto the Mortgagor at least meen (15) days prior 
lo the date fised for such sale and by publishing the same once in each seck for two 
successive calendar wecks prior to the date of such sale in a newspaper of general 
circulation published in said locality or. if no such newspaper is publislred in siich 

(c) 

. . .  . . .  ., 
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locality. in a newspaper of general cirmlation 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 fLxed 
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 lime and place to which the same shad be adjourned; a holvever. that in the event another or M m n t  notice of sale or anotller or 
different manner of conducting the same shall be required by law the notice of sale shall 
be given or the sale be conducted, asthe case may be, in acoordance with the applicable 
provisions of law. The expense incurred by any Mortgagee (including but not limited 
to. receiver's fees. counsel fees. cost of advertisement and agents' compensation) in the 

Mortgage. 
esercise of any of the remedies protided in this Mortgage shall bc sccured by this . .  

(d) In the event that a Mortgagee proceeds to enforce remedies undcr this Section. any other 
Mortgagee may join in such proceedings. In the event tlut the Mortgagees are not in 
agreement with the method or manner 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 
P d .  

- 

Section 4.01. AppIication of Proceeds from Remedial Actions: 

Any proceeds or finds arising from the exercise of any rights or tlie enforcement of any remedies 
herein pmided aAer the payment or provision for the payment of any and all costs and eqenses 
in connection 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 &lie principal of or 
interest on the Notes; second. to the ratable payment of interest which shall have accrued on the 
Notesand urlibhsllall 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 dull be entitled 
thereto. 

Section 4.05. Remedies Cumulative; No Election: 

Every right tmemedy 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 esisting at law. or in equity. or by statute. The pursuit of any right or remedy 
shall not be construed as an election. 

Section 4.06. Waiver of Appraisement Rights; Marshding of Assets Not Required: 

The Mortgagor. for itself and all who may claim through or *der-it, covenang @t it yj11 .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, estension or redemption laws now or hereafter in force in 
any locality where any of the Mortgaged Pmpefi may be situate& in order to prevent, delay or 
hinder the enforcement or foreclosure of this Mortgage. or the absolute sale of the Mortgaged 
Propem. or any part thereof. or the final and absolute putting into possession thereof. 
immediately after such sale. of the purchaser or purchasers thereat. and tlie Mortgagor. for itself 
and all who map claim tluough or under it. hereby wdves the b e d t  of a l I  such laws unless such 
waiver shaU be forbidden by Iaw. Under no circumstances shall there be any marsllalling of 
assets upon any foreclosure or to other eoforccment of this Mortgage. 
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Notice of Default: 

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

ARTICLE V 

POSSESSION UNTIL DEFAULT-DEFEASANCE CLAUSE 

Possession Until Defnult: 

Until some one or more of tlie Events of D&ult shall halt happened, the Mortgagor shall be 
sufiered and permitted lo re& actual possession of the Mortgaged Property. and to manage, 
operate and use the same and an). part thereof, with the rights and franchises appertaining 
thereto. and to collect. recehn take, use and enjoy tlie rents, revenues, issues. earnings, income, 
proceeds, products and profits thereof or therefrom. subject to the provisions of this Mortgage. 

Defeasance: 

Ifthe Mortgagor shall pay or cause to be paid tlie whole amount of Uie 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 slmll 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 
assigned or pledged shall revert to the Mortgagor and the estate, right, title and interest of the 
Mortgagee 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 all principal of (and prcmium. if any) and interest 
on any Note held by such Mortgagee and the pajment and discharge by the Mortgagor of all 
charges due to such Mortgagee hereunder or under any Loan Agreement, shall execute and 
deliver to the Mortgagor such instrument of satisfaction, discharge or release as slmll be required 
by law in the circumstances. 

Spekid Defeasance: 

Other than any Notes excluded by the foregoing Sections 5.01 and 5.02 and Notes which have 
become due and payable. Ux Mortgagor may cause the Lien of Uris 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 thereor', PROVIDED, 
HOWEVER. that depositoq- sening as trustee for such trust must first be accepted as such by tlic 
Mortgagee whose Notes are bcing defeased under Uus @on. Xn such,event such a Note will no 
longer be considered to be an Outstanding Note for purposes of this Mortgage and the Mortgagee 
sllall esecute and deliver to the Mortgagor such instrument of satisfaction, discharge or release as 
slull be required by law in the circunmnces. 
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Section 6.01. 

Section 6.02. 

Section 6.03. 

Section 6.0-1. 

Section 6.05. 
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ARTICLE VI 

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 Properly, including (without li@tation) 
all rights of way and easements granted or given to the Mortgagorpr obtaing-by it to use real 
property in connection wh l~  thcwnstyuction, operation or maintenance of such plant. lines, 
facilities arsystems. and all other property physically attached to any of the foregoing, shall be 
deemed to be real propec. 

Mortgage to Bind and Benefit Succcssors and Assigns: 

AI1 of the covenants. stipulations. pronuses. undertakings and agreements herein contained by or 
on behalf of the Mortgagor shall bind its succgsors and assigns, wvliether so specified or not. and 
all titles, rigills and remedies hereby granted to or conferred upon the Mortgagees &ill pass to 
and inure to the benefit of the successors and assigns of the Mortgagees and sllall bq deemed to 
be granted or conferred for the ratable benefit .@d @ty of all jvho.sl~l frgm time to time be a 
Mortgagee. The Mortgagor hereby agrees to execute such consents, acknowledgments and other 
instruments as may be reasombIy requested by any Mortgagee in connection with the 
assignment, transfer, mortgage, hypothecation or pledge ofthe rights or interests of such 
Mortgagee hereunder or under the Notes or in and to any ofthe Mortgaged Property. 

Headings: 

"lie descriptive headings of the various articles and sections of this Mortgage and also the table 
of contents were formulated and inscr(ed fw cgnvenience only an$.slell -not deemed to affect 
the meaning or construction of any of the provisions hereof, 

Severability Cause: 

In case any provision of this Mortgage or in the Notes or in lhe Lwn Agreements shall be invalid 
or unenforceable. the validity, legality and enforcqbility of the remaining provisions thereof 
shall not in any "a). be affected or impaired, nor, nor shall any invalidity or unenforceability as 
to any Mortgagee hereunder sect or impair the rights hereunder of any other Mortgagee. 

Mortgage Deemed Security Agreement: 

To the exlent that any of tbe property described or referred to in this Mortgage is governed b,' the 
provisions of the UCC this Mortgage is hereby deemed a "s&ly agreement" under the UCC, 
and. if so elected by any Mortgagee,a ffm-ncing statement" under the UCCfor said $ecurity 
agreement. The mailing addresses of the Mortgagor as debtor, and the Mortgagees =-secured 
parties are as set forth in Schedule "A" hereof. If any Mortgage. so directs.the Mortgagor to do 
so. the Mortgagor shall file as a financing statement under the UCC for said securitj agrccment 
and for the benefit of all of the Mortgagees, an insttument other than this Mortgage. In such case, 
the instrument to be filed sllall be in a fonn customarily accepted by tlie filing &ice as a 
financing statement. PROCEEDS OF COLLATERAL ARE COVERED HEREBY. 

Puge 30 



.. . ,. . -. . . .. . . . . .. . .. ~. . . . .. . . . . . . EXHIBIT 4 
Page 32 of 4 9  

Section 6.06. Indcmoificatioo by Mortgagor of Mortgagees: 

The Mortgagor agrees to i n d e w  and save harmless 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 
slull be secured under this Mortgage in the same manner as the Notes and all such 
reimbursements for expense or damage shall be paid to the Mortgagee incurring or suf€ering 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 3.01 shall mnlve the satisfaction 
of the Notes. the reconveyance or foreclosure of this Mortgage, tbe acccptance of a deed in lieu of 
foreclosure. or any transfer or abandonment of the Mortgaged Property. 

IN WI’I?rTESS WHEREOF. NOLIN RURAL ELECTRIC COOPERATIVE COWORATION, as 
Mortgagor, has caused this Restated Mortgage and Security Agreement to be signed in its name and its corporate 
seal to be hereuntQ mised and attested by its officers theteuoto.duly authorized, and UNIW STATES OF 
AMERICA as Mortgagee and NATIONAL RURAL UTILITIES COOPE3RATlvEFJNAlycE CQWORc\TION, 
as Mortgagee, lltlve each caused this Restated Mortgage and Security Agreement to be signed in their reswtive 
names by duly authorized persons, all as ofthis daj and par  first above written. 

NOLM RURAL ELECTRIC COOPERATIVE COWOM’I’ION 

0 (seal) 

Attest: 4 A. 4- Secretary 

Executed by the Mortgagor 
in the presence of: 

. . . . - . - . . 
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UNITED STATES OF AMERICA 

by 

Director - Northern 
mg Regional Division 

of the 
Rural Utilities Senice 

NATIONAL RURAL UTILITIES COOPERATIVE 
FINANCE CORPO~TION 

Attest:& && 
W 

Assistant Secf’etary-Treasurer 

Executed by the above-named. Mortgagee. in the 
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0 COMMONWE~THOFKENTUCKY . . 

COUNTYOF UACdin 

BOOK 790 PACE352 

, a N o w  Public in and for the County and . personally 
known to me to be the corporation oSJ1ie ~ o r r  - 
Conunonwealth of Kentuw, and to me known to be the identical person whose name is as P$&%&fr,n'd 
corporation, subscribed to the foregoing instrument. appeared before me this day in peonand roduced 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 mlunlary act and deed of said corporation for the uses and purposes 
therein set forth and that Uie seal affised to the foregoing instrument is the corporate seal of said corporation. 

foregoing instnunent to me in the County aforesaid and a&.oiyledged that as mch-%qqdc@ *&ita the . 

_. 
Given under niy hand this d \ dayof b9&5+ .19 47 

(Notarial Seal) a 

P a y  33 
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DISTRICT OF COLUMBIA 0 

-_ ...... 

1 ss 
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OntlGs 2-l byof /nv ,19 7 p e r s 0 ~ 1 1 ~  appeared before me Acting 
JAMES A. RuspI " , who, being duly sworn, did sq'.that he is the Director.- 

Northen Regional Divisfjn of the Rural Utilities Senke, an agency of the United States of America, and 
acknowledged to me that, acting under a delegation of autliority duly given and evidenced bj* law and presently in 
effect. he esecuted said instrument as the act and deed of the Unitedstates of America for the uses and purposes 
therein mentioned. - - .  

IN TESTIMONY WHEREOF I have heretofore sct my hand and official seal the daj* and year last above . 
witten. 

Notaq Public 

Willlam A. Frost 
N&uy Public District of Cotumbla 

MY Commission Expires: Apd 14,2001 

Pagc 34 
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- .  . 

COMMONWEALTHOFVIRGINIA ) 
1 ss 

COUNTY OF FAWAX 1 

CLaYOt uccy .19 as.., wore,me appearmi 
r 
this 

b h. W. E2S!?@b' how ~ h O t - ~ i n g  by 
me duly sworn?!% say that he is the ASSISTANT SECRETARY-TREASURER of ihe-NatioxpI Rural Utilities 
Cooperative Finance Coqmration and that the seal affixed to the foregoing instrument is the corporate seal of said 
corporation and lhal said instnunent was signed and sealed in t&nlf'of.said coqom~io_n by aull@tT of its board of 
directors and said A S S I S T M  $ E C % E T ~ ~ . . ~ ~ ~ o w l ~ ~ ~ s a i d  i.p-@qttent~o.~.the free act and 
deed of said corporation. . 

IN WITNESS W E O F .  I have hereunto set my lmd and official seal. 

ILL 

(Notarial Sal)  

ERLI-09- 1 0-000-XI' P u y  35 
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1 

SCHEDULE A; Part One 

I .  The Maximum Debt Limit referred to in Section 1.01 is $50,000.000.00 

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

3. The addtesses of the parties referred to in Section 1.05 are as follows: 

As to the Mortgagor: - - 

N o h  Rural Electric Cooperative Corporation 
612 East Dixie Avenue 
Elizabet htoiim. Kentucky 42 70 I - IO94 

. .. -- . As to the Mortgagees: . -  -- 

Rural Utilities Senice 
United States Department of Agriculture 
Washinglon. DC 20250-1500 

National Rum1 Utilities 
Cooperative Finance Corporation 

2201 Cooperative Way 
Herndon, Virginia 20 1 7 1 -3025 

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

Restated Mortgage and Security Agreement December 20,1991 

Supplement to Restated Mortgage and 
Security Agreement 

July 13,199$ . - ... 

Page I 

..... . .- 
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I 
I 

bit# 700 ~ ~ ( ~ 3 5 0  
5. The outstanding secured obligations of the Mortgagor referred to in the fourth WHEREAS clause above 

- -  are evidenced by the Original Notes described below: __ 

M 
N 
P 
s2 
u2 
V6 
W6 
X6 
Y6 
26 
AA6 
AB6 
AD8 
AC6 
AEGl 
AF6 1 

e 712.000.00 
857.000.00 
118.000.00 
541,000.00 
372.000.00 
316.000.00 
314.000.00 
876,000.00 
876,000.00 

2.146.000.00 
2.049.000.00 
1. U3.000.00 
2.000,000.00 
2.360,OOO.OO 
3.480.000.00 
4.61 3,OOO.OO 

8 0~11959 
15Mar 1963 
7 Nov 1967 
9 Mar 1972 
18 Jan 1973 
16 Apr 1974 
17 Jan 1975 
24 Feb 1975 ___ 
1 Mar 1977 

27 Mar 1978 
5 Nov 1980 
9 Jun 1983 

20 Dec 1991 
10 Sep 1992 
13 Jul 1995 
1 May 1997 

lwuxi& 

9 Oct 1997 
16 Mar 2001 
7 Nov 2002 
9 Mar 2007 
I8 Jan 2008 
16 Apr 2009 
17 Jan 2010 
24 Feb 201 1 
1 Mar 2012 
27 Mar 2013 
5 No~2015 
9 Jun 2018 

31 Dec2025 
10 Sep 2027 
13 Jul2030 
1 May 2032 

ORIGINAL NOTES issued to the Government’ 

!ua!2 . -.. 

2.00 
2.00 
2.00 
2.00 
2.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
V 

5.00 
V 
V 

“GovernmentD as used in this listing refers to tlie united States of America acting tluougi the 
Administrator of the Rural Utilities Senice (RUS) or its predecessor agency. the Rural Electrification 
Administration (REA). Any Notes which are payable to a third pa* and wvluch either RUS or REA llas 
guaranteed as to payment are also described in tlus listing as being issued to.the.Govemnmt. Such guaranteed 

held by RUS. .- 

the United S t a b  Tr%asurJ;. Federal Financing Bank ~. _ _  - 

- 
__ -. 

Notes are typically issued IO the Federal Finaacing Bank, an inslrumentallty of llie United States Treasuq, and 

’V=variable interest rate calculated by RUS pursuant to title 7 of the Code of Federal Regulations or by 

” 

. 

I -_._ 
- 

ERM49-1W)OO-EI’. Sdl~duk A Pat? Onc Page 2 -- 
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BRI[GzIyAL NOTES issued to a 

pace AknouElt of 
Nate 

KY 51 GM01 $139,000.00 .* 3-9-72 3-947 

KY 51 C-9004 $1s9,000.00 1-18-73 4-1848 

EN S1 G9OOS $13 S,aOO.OO 4-16-74 4-1649 

1-17-10 ICY 51 C-9008 $13S,000.00 1-17-75 

KY 51 c-9010 $379,000.00 2-24-76 2-24-1 1 

KY 51 C-9012 $375,000.00 3-1 -76 3442 

KY SI C-9014 S920,OOO.OO 3.27.78 3-27-13 

KY 51 09019 $924,000,00 11440 11=5=15 

KY 91 C-9022 $520,000.00 6-9-83 6-9-18 

a 
'Substitutedby 

86-87 
KY 51 C-9023 S1,03 1,633.00 9-10-92 9-10-27 

KY 51 (2-9024 $1,492,000.00 7813.95 7-13-30 

ICY 51 C4025 $1,977,000.00 5-1-97 3-1-32 
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, 

Property Schedule 

The fee and leasehold interests in real property referred toin Subclause A of Granting Clause 

The recording jurisdictions referred to Ia Subclause B of Granting Ciause First are: the 

First are described on the attached pages designated 1 though 2 of tllis Schedule B. 

Counties of Brcckinridge, Grayson, Green, Hardin, Hart, LaRue, Meade and Taylor in the Commonwealth 
of Kentuclq. 

The contracts referred to in Subclause C of Granting Clause First include without limitation the 
Wholesale Power Conuam dated as of Oaobcr 1.1964, between the Mortgagor and East Kentucky Power 
Cooperative. Inc. 

. .  

l o  
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3. 

4. 

5. 
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A certain tract o f  land was deeded on March 10, 1948 
to Nolin Rural Electric -operative Corporation by 
Stokley 3owling and JessiB Bowling; his wife, ar.d 
was recorded on April 16, 1948 in the office of the 
Clerk of the County Court of Hardin in the state of 
Kentucky in Deed Boak number 124, on page 520. 

A certain tract of. land waEi deeded on March 10, 1948 
to Nolin Rural Electric Cmperative Corporation by 
P. B. Milburn and Godsy Milburn, his wife, and was 
recorded on April 16, 1948 in the off ice  of the 
clerk of the County Court of Hardin in the state of 
Kentucky in Deed Book numher 124, on page 517. 

A certain tract of land was-deeded on.March 10, 1948 
to Nolin Rural Electric Cooperative Corpoxatfon by 
P. B. Milburn, Godsy Milburn, his wife, Stokley 
Bowling and Jessie Bowling, his wife, and was 
recorded on April 16, 1948, in the of f i ce  of the 
Clerk of the County Court of Hardin in the state of 
Kentucky in Deed Book number 124, on page 518. 

A certain tract of l.and was deeded 0-0 December 18, 
1954 to Nolin Rural EleCtric.Cooperative Corporation 
by Ree Miller and Ben Miller, her husband, and was 
recorded-on December 20, 1954 in the office of the 
Clerk of the County Court of Hardin in the state of 
Kentucky in Deed Book number.145, on page 230. 

A certain tract of land was deeded on February 26, 
1970 to Nolin Rural Electric Cooperative Corporation 
by Wayne G. Overal l ,  Jr., and Nancy J. Overall, his 
wife and was rec.orded on March 4, 1970 in the office 
of the Clerk of the County Court of Hardin in the 
state of Kentucky in Deed Book number 224, on p q e s  
1 and 2. 

1 
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6 .  A certain tract of land.waCj deeded pn September 26, 
1979 to Nolin Rural Electric Cooperative Corporation 
by Howard Pierce and.Lorene.Rierce, his wife, and 
was reco.rded.on October 1, 1979, in the office of 
the Clerk of the-County Court of Hardin in the state 
of Kentucky in Deed .Book 382 on pag.es 152 and 153. 

A certain tract of-land was.deeded cra January 11, 
1993 - to .Nolis Rural E-lec-tric Cmperativ-e- Corporation 
by Teri Foster. Adams .and Theresa Marie. Adams, his 
wife, and was recorded on January 11, 1993, in the 
office of..the Clerk of tk County Court of Hardin in 
the state of Kentucky in Deed Book 751 on pages 709- 
712. 

.. 

7. 

. .  

8. A certain tract oflland’was deeded on April 8, 1993 
to Nolin Rural Electric Cwperative-Corporation by 
Elizabethtown Industrial Foundation, Inc., a 
Kentucky-Non-Profit Corporation, and was recorded on 
April 8, 1993, in the office of the Clerk of the 
County Court of Hardin 1n.the state-of Kentucky in 
Deed Book 757 on pages 521-523. . . a  
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Schedule C 
Excepted Property 

None. 

J 
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BOOK 799 p~ct362 
Exhibit A 

Manager’s Certificate 

MANAGER’S CERTIFICATE REQUIRED WER MORTGAGE SECTION 2#01 FOR NDITIQNAX, NOTES . -.. . 

1. 

2. 

I - /~ebLg4as.f9112’_s_:. .\- . a. ..-. .. ...... . .  E . . ~ -  .,e . 
I am the Manager of the Borrower and have been duly authorized to deliver this 
ccrtificateinconnection wi!li.the Additional M e  or Notes to he.kswl OPU &opt ._ 

*.- 

. . .  -- 
PUrs!!@ to.*g??!-2Pq! o p e  Morlt!Iage . . . . .  a- 

@ate Note or Notes are to be Signed) .- - 

. . . . . .  -.. I-. dated e...,. . .  ....I , . . a  ,... . . . . .  

No Event of Default has OcCulTed and is continuing under Uie Mortgage, or any wenl wvluch with 
the giving of notice or lapse of time or both would become an Ewnt o f D e f a d t h a s . w e d  and 
is continuing. 

3. The Additional Notes described.in paragraph 1 are for the purpose of funding Property Additions 
being constructed, acquired, procured or replaced tllat are or will become part of the Borrower‘s 
Utility System. 

The Property Additions referredto in paragraph 3 are Eligible Property Additions. Le. Property 
Additions acquired or whose construction was completed not more than 5 years prior to thc 
issuance of additional Notes and Property Additions acquired or whose construction is started 
andor completed not more tlm 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 am issued 

4. 

5. 

6. 

I have reviewed the certificate of the Independent certiIied public accountant aIso being delivered 
to each of the Mortgagees pursuant to Section 2.01 in connection with the aforesaid Additional 
Note ar Notes and concur with the conclusions expressed thecein. 

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

- L I . - - . - , C - . . - ^ C -  .C YI ... . . . .  .e-...--. 
Name 

- -  , I a . x & Y Y . U I  4-.--.-.--L v . . . . . . . .  LII n, ..... .-.- 
Title 
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E.shibit B 

Form of Supplemental Mortgage 

Supplemental Mortgage and Security Agreement, dated as of , (hqreiqafter 
sometimes called this "Supplemental Mortgage") is made by and among 

corporation existing under the laws of tlie State of 
STATES OF AMERICA acting by and through tlie Administrator of the Rural Utilities 
Senice (liereinafter called the "Gowrunent"), . . . . _  
(Supplemental Lender) (hereinafter called . .La. &i&g 
under tlie laws OL 

-I 

ereinafter called the "Mor$a or"). a 
; a5.. $ $ , e  .mm : , -. -rSlk.Ldr5-CL-'"=H 

- 

and intended to confer ridits Gd benefits on botiitlieGovemmeni' 
\ Y I . I , I L . D  RT . . --a. i..- -a- e-*..- i..-..-CI P.. . .  .. ._.- 

and Yj. - - ' - U b . .  - ' :Wz: .-. .. . -. L _  
and 

Original Mortgage (hereinafter defined) (the Govemna&ird (behpplcmentalhnders being lier&i*aer ' 
in ~ ~ r ~ n ~ ~ p ~ m ~ ~ ~ . M o r t g a g e  and the ^ '  . * . .. -'- 

-. - 
- - . .  - .  - sometimes collectively referred to as tlle "Mg_rtgagc#)..- . . - .  . . .. 

Recitals 

". -.. -- Whereas, !he Mortgagor, the Government and . _. ... 
- are parties to !hat ccrtain Restated Mortgage and Security Agrement (the "Origiqa~Mortgage" as iden@ed 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 Service (hereinafter cillled-"RIJS"), and 

Whereas. the Original Mortgage as the same may h v e  been previously supplemented. amended 

Whereas, the Mortgagor deems it necessar). to borroa monq for its coporale purposes and to 

-_ 
or restated is hereinafter dgrred t.0 as tlie 'Existing MgQage";.and. - . - . . .- . - 

- -  
issue its promissor). notes and other debt obligations therefor, as8 to-moxtgi1ge.@n4 pledge its property liereinafter 
described or mentioned to o e  payment of the same, and to enter into this Supplemental Mortgage pursuant 

as a Mv&$~F and securedpm]* hereunde? and under the Existing Mortgage (the 
Supplemental Mortgage and the Existing Mortgage, hereinafter sometimis m - e w i i i  .. "?&oG?@T- 7 -.._-. - 
and 

Whereas, all of the Mortgagor's Outstanding Notes listed in Schedule "A" hcreto i s  secured pari 

- to which all secured debt of the Mortgagor hereunder sl.lall be se$urwl on panty, and tqadd -- 

passu by tlie Existing Mortgage for the benefit of dl of the Mortgagees under the Existing Mortgage; and 

- .  Whereas, the Existing Mortgage provides the terms br which additional pari passu obligations - - -. may be issued thereunder and further provides that the Esisting MoGgage ma3 be supplemented from time to time 
to evidence tllat such obligations are entitled to the security of llie Existing Mortgage and to add additional 
Mortgagees: and -- - - .  . . _  _ . .  

Whereas. bf.lheir esecution and deliyery of tl?s..supplemental Mortgage the parties hereto do 
_- hereby secure the Additional Notes listed in Schedule "A" pan passu with the Outstandhg Notes underjbe 

Existing Mortgage {and do liereby odd 
_. 

, as,a.bQ@igp andw%-@ party under the .. . Esisling . .  . -yL_ 

Mortgage}; and 

ERhl-09-10-000-E;C E.shibit B. page 1 
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.._..._ ~ ... . . - __ . . -_ .- . . .. ... 

Wlmxs. all acts necessary to makc 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 payment of the 
principal of (and premium. if any) and interest on all Notes issued hereunder according to their tenor and effect, 

contained arld the purchase or guarantee of Notes by the guarantors or holders Ihereof, the Mortgagor has 
mortgaged, pledged and granted a continuing security interest in, and by thesc presents does hereby grant. bargain, 
sell. alienate. remise. release. convey. assign, transfer, hypothecate. pledge. set over and confirm. pledge and grant 

privileges and fianchises of the Mortgagor of ever). kind and description. real. personal or mised. tangible and 
intangible. of the kind or nature specifically mentioned herein or any other kind or nature, except an). Escepted 

and the performance of all provisions therein and herein contained, and in consideration of the covenants lierein . c. 

a continuing security interest 18 for the purposes hereinafter exyressed. unto the Mortgagees all property. rights, 

Property set forth om Scbedule "C"Aereof ors!oed or bxeafler axpbd by the M.ongagQr iby piircl@se. 

- .. 

.. - -  
consolidation. merger, donation, construction,.erectioion or in any other wvaj) wherever located, including (wiUiout - 
limitation) all and singular the following: 

A. all of those fee and leasehold interests in real property set forth in Schedule "B" hereto. subjcct in - --. each case to those matters set forth in such Sc4edule; and , - .  -- . 
-. B. a l l  of those fee and leasehold interests in real properly set fortli in Schedule "B" of the Existing 

Mortgage or in any reswtement, amenwent or supplement thereto. subject in each case to those 
matters set forth in such Schedule: and 

C. all of the kinds, types or items of properly. now owned or hereaner acquired. described as 
Mortgaged Property in Uie Esisting Mortgage or in any restatement, amendment to supplement 
thereto as Mortgaged Property. 

11 is Furtlier Agreed and Covenanted That the Original Mortgage. asgreviously.restate$ - -  
amended or supplemented, and this Supplement shall clpwtitute one agreement and the parties hercto shall be 
bound by a l h f l k  termstkmd an4 ~ ~ t h ~ u ~ m ~ t ~ a ~ f o ~ e ~ i n ~  - - -- _ _  . -. . - _ _  - . - __ - . . - __ 
I .  All capitalized terms not defined herein shall have the meaning given in Article I of b e  Existing 

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

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

2. 

3. - 

1 
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Supplemental Mortgage Schedule A 

Maximum Debt Limit and Other Information - .. 

The Masimum Debt Limit is $ - . - __b 

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

The Outstanding Notesreferred.to in.the foudh VYHEREAS clause above-are more particularly 
described as follows: - .  - 

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

ERMUBIO-00-KY. kshihit I3. pagr 3 
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BOOK 799 PACE367 
Supplcmental Mortgage Schedule B 

Property Schedule 

The fee and leasehold interests in real prop* referred to in c law A of the granting clause 
are more particularly described as follows: - . .  - 

I ERM-09-I O-OOO-EC Eslubit B. page 4 
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