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P.O. BOX 929
PADUCAH, KENTUCKY 42002-0929

December 10, 2010

RECEIVED
DEC 18 2010

VIA FEDERAL EXPRESS PUBLIC SERVICE
COMMISSION

MR JEFF DEROUEN

EXECUTIVE DIRECTOR

KENTUCKY PUBLIC SERVICE COMMISSION
211 SOWER BLVD.
FRANKFORT KY 40602

Re:  In the Matter of: Application of Jackson Purchase Energy for Authorization to
Refinance from CoBank and Execute Necessary Notes
Case No. 2010-00229

Dear Mr. DeRouen:

Please find enclosed an original and three (3) copies of a Notice of Supplemental
Compliance with Commission’s Order relating to the above-noted matter.

If you should have any questions, please do not hesitate to contact me at the number
listed above.

Sincerely, ’
M/j; s, (gé‘@’ d

Melissa D. Yates
Attorney for Jackson Purchase Energy Corporation
Enclosures

131509



COMMONWEALTH OF KENTUCKY SECEIVED
BEFORE THE PUBLIC SERVICE COMMISSION )
DEC 13 2010

PUBLIC SERVICE

COMMISSION
IN THE MATTER OF:

APPLICATION OF JACKSON PURCHASE
ENERGY FOR AUTHORIZATION TO
REFINANCE FROM COBANK AND EXECUTE
NECESSARY NOTES

Case No. 2010-00229

R N g

NOTICE OF SUPPLEMENTAL COMPLIANCE WITH COMMISSION’S ORDER

Comes Jackson Purchase Energy Corporation (“JPEC”) and herein tenders its
supplemental compliance with the Commission’s Order dated July 6, 2010.

JPEC states that the loan transactions contemplated in this case closed on July 19, 2010.
In order to comply with the Commission’s Order, copies of the closing documents executed by
JPEC were delivered to the Commission via FedEx on July 28, 2010. Said documents were
executed only by JPEC on the date of closing and were forwarded to all other parties for their
signatures. JPEC has now received fully executed copies of the loan documents and tenders

three (3) copies of the same herewith for filing.

Respectfully submitted,

DENTON & KEULER

P. 0. BOX 929

PADUCAH KY 42002-0929
Telephone:  (270) 443-8253

Facsnmle )}7&)\442 -6000

Mm\/

ehssa D. Yates

ATTORNEYS FOR JPEC



I hereby certify that the foregoing has
been served by mailing one original and é copies
via Federal Express, to:

MR JEFF DEROUEN

EXECUTIVE DIRECTOR

KENTUCKY PUBLIC SERVICE COMMISSION
211 SOWER BLVD.

FRANKFORT KY 40602

on this ?/day of Decemberi‘%{
By:__J/ /

Mé‘ilsk/a D. Yates
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COBANK, ACB
$9,265,992.16 CREDIT FACILITIES

TO
JACKSON PURCHASE ENERGY CORPORATION
LOAN CLOSING CHECKLIST
No. DOCUMENT TO BE EXECUTED BY: NUMBER OF COPIES Date
Rec’d
1. Promissory Note and Supplement No. RX0731T7 Authorized Officer of the 1 original and
(85,921,752.87 RUS Refinance) Company and CoBank 1 copy (or 2 originals)
2. Promissory Note and Supplement No. RX0731T8 Authorized Officer of the 1 original and
($3,344,239.29 RUS Refinance) Company and CoBank I copy (or 2 originals)
3. Request for Loan Authorized Officer of the 1 original and
Company 1 copy (or 2 originals)
4, RUS Payoff Letter Company to obtain from RUS 2 copies
5. Copy of Existing RUS Mortgage, as Counsel to CoBank and 2 copies
supplemented to the date hereof. Company
6. Copy of Existing UCC-1 financing statement Counsel to CoBank and 2 copies of each
acknowledged as having been filed in all places Company
required by law
7. Supplemental Mortgage and Security Agreement Company and CoBank (to be 11 originals
signed by RUS and CFC after
closing)
8. Notification to RUS and CFC Required by Company 1 original and 1 copy, together
Section 2.02 of the Mortgage with a copy of the fax report
showing receipt by RUS
9, Application for Credit Authorized Officer of the 1 original and
Company 1 copy (or 2 originals)
10. | Board Resolution Certified by the Secretary of the 1 original and
Company 1 copy (or 2 originals)
11. | Incumbency Certificate N/A Existing N/A (Existing)
12. | Delegation and Wire Transfer Authorization Authorized Officer of the I original and
Form Company I copy (or 2 originals)
13. | Evidence of Regulatory and Other Third Party Company 2 copies
Approvals (If none, opinion of counsel
must so state)
14. | Evidence of Insurance Company 2 copies
15. | Opinion of Counsel Counsel to Company 1 original and
1 copy (or 2 originals)
16. | Notice Regarding Stock in CoBank CoBank 2 copies
17. | Loan Origination Fee(s) Waived by CoBank N/A
18. | Forward Fixed Rate Agreements Company and CoBank 2 copies
19. | Legal Fees and closing costs Company
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POST-CLOSING ITEMS

No. DOCUMENT TO BE EXECUTED/ NUMBER OF COPIES Date Due
PERFORMED BY
20. | Evidence that the Supplemental Mortgage and Counsel to Company RUS, CFC and CoBank to 90 days
Security Agreement has been signed by the receive an original of the from
Government and CFC and recorded in the Supplemental Mortgage and closing
following counties in the State of Kentucky: 1 copy of each certificate of
McCracken, Ballard, Carlisle, Graves, Livingston, recording. Please retain 1
and Marshall, copy of the Supplemental
Mortgage and 1 copy of cach
certificate for your records
21. | UCC, judgment, and tax lien searches Counsel to Company 2 copies 90 days
from
closing
22. | Post-Closing Opinion of Counsel Counsel to Company 1 original to CoBank and 1 90 days
copy to Company from
closing
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Loan No. RX0731T7

PROMISSORY NOTE AND SUPPLEMENT
(RUS Refinance)

THIS PROMISSORY NOTE AND SUPPLEMENT (this “Promissory Note and Supplement™)
to the Amended and Restated Master Loan Agreement dated as of June 19, 2003 (as amended or restated,
the “MLA”) is entered into as of July 14, 2010, between JACKSON PURCHASE ENERGY

CORPORATION, a Kentucky cooperative corporation (the “Company”), and CoBANK, ACB, a
federally chartered instrumentality of the United States (“CoBank™).

SECTION 1. The Commitment. On the terms and conditions set forth in the MLA and this
Promissory Note and Supplement, CoBank agrees to make a loan to the Company in an amount not to
exceed $5,921,752.87 (the “Commitment™). CoBank’s obligation to make the loan shall expire at 12:00

Noon, Company's local time, on July 20, 2010, or on such later date as CoBank may, in its sole discretion,
authorize in writing.

SECTION 2. Purpose. The purpose of the Commitment is to refinance the unpaid principal

balance of the loan(s) made by the United States of America (the “Government”), to the Company and
described on Exhibit A hereto (the “Existing Loan(s)”).

SECTION 3. Availability. Notwithstanding Section 2 of the MLA and provided that each of
the conditions precedent set forth herein and in the MLA have been satisfied, the loan will be made
available to the Company: (A) on a date to be agreed upon by the parties (the “Closing Date™); (B) upon
written request of an authorized officer of the Company in form and content prescribed by CoBank (the

“Request for Loan™); (C) in a single advance; and (D) by CoBank remitting the proceeds of the loan
directly to the Government by wire transfer.

SECTION 4. Interest. The Company agrees to pay interest on the unpaid balance of the loan
in accordance with one or more of the following interest rate options, as selected by the Company:

(A) Weekly Quoted Variable Rate. At a rate per annum equal at all times to the rate of
interest established by CoBank on the first Business Day of each week. The rate established by CoBank
shall be effective until the first Business Day of the next week. Each change in the rate shall be

applicable to all balances subject to this option and information about the then current rate shall be made
available upon telephonic request.

(B) Quoted Rate Option. At a fixed rate per annum to be quoted by CoBank in its sole
discretion in each instance. Under this option, rates may be fixed on such balances and for such periods,
as may be agreeable to CoBank in its sole discretion in each instance, provided that: (1) the minimum
fixed period shall be 180 days; (2) amounts may be fixed in increments of $100,000.00 or multiples
thereof; and (3) the maximum number of fixes in place at any one time shall be five. The Company has
selected a fixed rate of 4.69% per annum through the maturity date of October 20, 2026.

The Company shall select the applicable rate option at the time it requests a loan hereunder and may,
subjeci o the limiiations set {orth above, eleci io converi balances bearing inieresi ai ihe variable raie
option to one of the fixed rate options. Upon the expiration of any fixed rate period, interest shall
automatically accrue at the variable rate option unless the amount fixed is repaid or fixed for an additional
period in accordance with the terms hereof. Notwithstanding the foregoing, rates may not be fixed in
such a manner as to cause the Company to have to break any fixed rate balance in order to pay any

]
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installment of principal. Al elections provided for herein shall be made telephonically or in writing and
must be received by 12:00 Noon Company’s local time. Interest shall be calculated on the actual number
of days each loan is outstanding on the basis of a year consisting of 360 days and shall be payable

monthly in arrears by the 20th day of the following month or on such other day in such month as CoBank
shall require in a written notice to the Company.

SECTION 5. Loan Origination Fee. (Waived by CoBank.)

SECTION 6. Promissory Note. The Company promises to repay the loan to CoBank or order
in accordance with the payment schedule attached hereto as Exhibit B. In addition to the above, the
Company promises to pay to CoBank or order interest on the unpaid principal balance of the loan at the
times and in accordance with the provisions set forth above. If any date on which principal or interest is
due is not a Business Day, then such payment shall be due and payable on the next Business Day and, in
the case of principal, interest shall continue to accrue on the amount thereof.

SECTION 7. Prepayment. Subject to the Broken Funding Surcharge provision of the MLA,

the Company may prepay the loan in whole or in part. All partial prepayments shall be applied to
principal installments in the inverse order of their maturity.

SECTION 8. Security. The Company’s obligations hereunder and, to the extent related hereto,
the MLA, shall be secured as provided in the Security, Guarantee(s) and Title Insurance Section of the MLA.
Without limiting the foregoing, the Company’s obligations hereunder and, to the extent related hereto, the
MLA, shall be secured by that certain Restated Mortgage and Security Agreement dated as of February 1,
2007, among the Company, the Government, the National Rural Utilities Cooperative Finance Corporation
(“CFC”), and CoBank, as same has been and may be amended, supplemented or restated from time to time
(the “Mortgage™)

SECTION 9. Additional Conditions Precedent. In addition to the conditions precedent set
forth in the MLA, CoBank's obligation to make the loan is subject to the conditions precedent that

CoBank shall have received each of the following (which, in the case of instruments and documents, must
be in form and content acceptable to CoBank):

(A) Request for Loaﬁn. A duly completed and executed Request for Loan;

B) Payoff Letter. A payoff letter or spreadsheet from the Government setting forth,
as of the Closing Date, the unpaid principal balance of the Existing Loan(s), the interest accrued thereon,

and any prepayment premiums, surcharges and other amounts owing to RUS for or on account of the
Existing Loan(s);

©) Additional RUS Payment. Immediately available funds in an amount sufficient
to pay all interest accrued on the Existing Loan(s) through the Closing Date, together with all prepayment

premiums, surcharges, and other amounts owing to the Government for or on account of the Existing
Loans (the “Additional RUS Payment™);

(D) Supplemental Mortgage. A duly executed supplemental mortgage and security

119 2y
agreement (the “Supplemental Mortgage”) to the Mortgage;

(E) Notice to Mortgagees. Such evidence as may be satisfactory to CoBank that the

Company has notified the Government and CFC of the refinancing (as required by Section 2.02 of the
Mortgage).
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SECTION 10. Additional Affirmative Covenants. In addition to the Affirmative Covenants
set forth in the ML A, the Company agrees that:

(A) Discharge of Existing Loans. If for any reason the funds remitted to the
Government are insufficient to discharge all of the Company’s obligations to the Government for or on

account of the Existing Loan(s), the Company will promptly make such additional payments to
Government as may be required to discharge such obligations in full; and

B) Post Closing Items. Within 90 days of the date hereof, the Company will: (1)
cause the Government and CFC to sign the Supplemental Mortgage; (2) record the Supplemental
Mortgage in all places required by Law in order for the Mortgage to accord CoBank, as security for the
Company’s obligations hereunder and, to the extent related hereto, the MLA a duly perfected and
recorded Lien on all real property and interests in real property subject to the Mortgage; and (3) furnish to
CoBank (a) recorded, file-stamped copies of the Supplemental Mortgage showing that it has been
recorded in each place required above; (b) such evidence as CoBank may reasonably require that there are
no Liens on any property of the Company other than Liens permitted by the Mortgage; (c) such evidence
as my be satisfactory to CoBank that all taxes and other governmental charges arising from the
transactions contemplated hereby or the recording of any security instrument or documents, if any, have
been paid; and (d) an opinion of its counsel (which opinion and counsel must be acceptable to CoBank).

IN WITNESS WHEREOF, the parties have caused this Promissory Note and Supplement to the
MLA to be executed by their duly authorized officers as of the date shown above.

CoBANK, B / JACKSON PURCHASE ENERGY CORPORATION
e —
By: ’ éf Zé 7

By:
G=gia%n: COINDI 48 CEpreiEly

Title: Title: / Resrpeny & CEC)
rene Matlin
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DESCRIPTION OF RUS LOANS TO BE REFINANCED

The Existing Loan(s) are as follows:

| o

Lender RUS Loan No.
RUS 1B260
RUS 1B262
RUS 1B270
RUS 1B273
RUS 1B280
RUS 1B281
RUS 1B283
RUS 1B290
RUS 1B292

BUS_RE\452931 1
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EXHIBIT B

REPAYMENT SCHEDULE
PAYMENT DUE AMOUNT DUE
DATE

07/20/2010 $24,899.38
08/20/2010 $45,557.48
09/20/2010 $25,822.29
10/20/2010 $25,220.97
11/20/2010 $46,933.98
12/20/2010 $25,438.60
01/20/2011 $25,546.65
02/20/2011 $48,985.64
03/20/2011 $25,772.90
04/20/2011 $26,568.48
05/20/2011 $47,337.78
06/20/2011 $26,784.49
07/20/2011 $26,219.30
08/20/2011 $47,942.23
09/20/2011 $27,11052
10/20/2011 $26,557.59
11/20/2011 $49,293.92
12/20/2011 $26,786.44
01/20/2012 $26,900.18
02/20/2012 $50,550.23
03/20/2012 $27,134.66
04/20/2012 $27,891.89
05/20/2012 $49,809.29
06/20/2012 $28,118.99
07/20/2012 $27,603.95
08/20/2012 $50,444.97
09/20/2012 $28,461.90
10/20/2012 $27,959.78
11/20/2012 $51,770.60
12/20/2012 $28,200.35
01/20/2013 $28,320.11
02/20/2013 $53,679.19
03/20/2013 $28,568.83
04/20/2013 $29,285.70
05/20/2013 $52,410.79
06/20/2013 $29,524.46
07/20/2013 $29,062.27
08/20/2013 $53,079.31
09/20/2013 $29,885.16
10/20/2013 $29,436.52
11/20/2013 $54,377.51
12/20/2013 $29,689.46
01/20/2014 $29,815.54
02/20/2014 $56,208.92
03/20/2014 $30,076.39
04/20/2014 $30,750.82
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05/20/2014
06/20/2014
07/20/2014
08/20/2014
09/20/2014
10/20/2014
11/20/2014
12/20/2014
01/20/2015
02/20/2015
03/20/2015
04/20/2015
05/20/2015
06/20/2015
07/20/2015
08/20/2015
09/20/2015
10/20/2015
11/20/2015
12/20/2015
01/20/2016
02/20/2016
03/20/2016
04/20/2016
05/20/2016
06/20/2016
07/20/2016
08/20/2016
09/20/2016
10/20/2016
11/20/2016
12/20/2016
01/20/2017
02/20/2017
03/20/2017
04/20/2017
05/20/2017
06/20/2017
07/20/2017
08/20/2017
09/20/2017
10/20/2017
11/20/2017
12/20/2017
01/20/2018
02/20/2018
03/20/2018

04/20/2018
05/20/2018
06/20/2018
07/20/2018
08/20/2018
09/20/2018

$55,145.11
$31,001.84
$30,595.16
$55,848.19
$31,381.27
$30,988.82
$57,117.52
$31,254.78
$31,387.50
$58,867.85
$31,661.07
$32,290.89
$58,019.07
$32,554.83
$32,206.50
$58,758.43
$32,953.88
$32,620.56
$59,997.48
$32,900.15
$33,039.87
$61,189.46
$33,324.90
$33,907.92
$61,037.57
$34,185.37
$33,898.31
$61,815.08
$34,605.06
$34,333.80
$63,022.27
$34,627.74
$34,774.79
$64,597.81
$35,075.78
$35,609.51
$59,625.58
$35,901.21
$35,678.66
$35,830.15
$36,342.63
$36,136.65
$36,640.50
$36,445.70
$36,600.47
$37,762.00
$36,916.25
$37,398.16
$37,231.85
$37,704.86
$37,550.07
$37,709.53
$38,169.10
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10/20/2018 $38,031.74
11/20/2018 $38,482.24
12/20/2018 $38,356.69
01/20/2019 $38,519.55
02/20/2019 $39,502.73
03/20/2019 $38,850.89
04/20/2019 $39,278.33
05/20/2019 $39,182.65
06/20/2019 $39,600.77
07/20/2019 $32,658.20
08/20/2019 $22,987.67
09/20/2019 $23,323.95
10/20/2019 $23,184.34
11/20/2019 $23,515.09
12/20/2019 $23,382.64
01/20/2020 $23,481.95
02/20/2020 $24,026.97
03/20/2020 $23,683.70
04/20/2020 $24,000.40
05/20/2020 $23,886.18
06/20/2020 $24,197.19
07/20/2020 $24,090.38
08/20/2020 $24,192.69
09/20/2020 $24,495.04
10/20/2020 $24,399.43
11/20/2020 $24,695.99
12/20/2020 $24,607.91
01/20/2021 $24,712.42
02/20/2021 $25,365.75
03/20/2021 $24,925.08
04/20/2021 $25,206.84
05/20/2021 $25,137.97
06/20/2021 $25,413.73
07/20/2021 $25,352.63
08/20/2021 $25,460.31
09/20/2021 $25,726.98
10/20/2021 $25,677.67
11/20/2021 $25,938.24
12/20/2021 $25,896.88
01/20/2022 $26,0006.84
02/20/2022 $26,539.86
03/20/2022 $26,229.98
04/20/2022 $26,475.00
05/20/2022 $26,453.80
06/20/2022 $26,692.51
07/20/2022 $26,679.48
08/20/2022 $26,792.79
09/20/2022 $27,021.97
10/20/2022 $27,021.31
11/20/2022 $27,244.06
12/20/2022 $27,251.76
01/20/2023 $27,367.48
02/20/2023 $27,774.05
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03/20/2023
04/20/2023
05/20/2023
06/20/2023
07/20/2023
08/20/2023
09/20/2023
10/20/2023
11/20/2023
12/20/2023
01/20/2024
02/20/2024
03/20/2024
04/20/2024
05/20/2024
06/20/2024
07/20/2024
08/20/2024
09/20/2024
10/20/2024
11/20/2024
12/20/2024
01/20/2025
02/20/2025
03/20/2025
04/20/2025
05/20/2025
06/20/2025
07/20/2025
08/20/2025
09/20/2025
10/20/2025
11/20/2025
12/20/2025
01/20/2026
02/20/2026
03/20/2026
04/20/2026
05/20/2026
06/20/2026
07/20/2026
08/20/2026
09/20/2026
10/20/2026
TOTAL

$27,601.64
$27,808.05
$27,836.95
$28,036.73
$28,074.23
$23,145.05
$12,830.14
$12,813.90
$12,935.52
$12,923.24
$12,978.12
$13,157.00
$13,089.12
$13,202.98
$13,200.76
$13,311.50
$13,313.34
$13,369.88
$13,475.86
$13,483.88
$13,586.64
$13,598.84
$13,656.60
$13,834.30
$13,773.34
$13,867.94
$13,890.72
$13,982.02
$14,009.08
$14,068.56
$14,154.88
$14,188.42
$14,271.36
$14,309.28
$14,370.04
$14,481.44
$14,492.56
$14,566.94
$14,615.96
$14,686.86
$14,740.40
$14,803.00
$14,868.62
$5,330.56
$5,921,752.87
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Loan No. RX0731T8

PROMISSORY NOTE AND SUPPLEMENT
(RUS Refinance)

THIS PROMISSORY NOTE AND SUPPLEMENT (this “Promissory Note and Supplement”)
to the Amended and Restated Master Loan Agreement dated as of June 19, 2003 (as amended or restated,
the “MLA”) is entered into as of July 14, 2010, between JACKSON PURCHASE ENERGY

CORPORATION, a Kentucky cooperative corporation (the “Company”), and CoBANK, ACB, a
federally chartered instrumentality of the United States (“CoBank™).

SECTION 1. The Commitment. On the terms and conditions set forth in the MLA and this
Promissory Note and Supplement, CoBank agrees to make a loan to the Company in an amount not to
exceed $3,344,239.29 (the “Commitment”). CoBank’s obligation to make the loan shall expire at 12:00

Noon, Company's local time, on July 20, 2010, or on such later date as CoBank may, in its sole
discretion, authorize in writing.

SECTION 2. Purpose. The purpose of the Commitment is to refinance the unpaid principal
balance of the loan(s) made by the United States of America (the “Government”), to the Company and
described on Exhibit A hereto (the “Existing Loan(s)”).

SECTION 3. Availability. Notwithstanding Section 2 of the MLA and provided that each of
the conditions precedent set forth herein and in the MLA have been satisfied, the loan will be made
available to the Company: (A) on a date to be agreed upon by the parties (the “Closing Date”); (B} upon
written request of an authorized officer of the Company in form and content prescribed by CoBank (the

“Request for Loan™); (C) in a single advance; and (D) by CoBank remitting the proceeds of the loan
directly to the Government by wire transfer.

SECTION 4. Interest. The Company agrees to pay interest on the unpaid balance of the loan
in accordance with one or more of the following interest rate options, as selected by the Company:

(A) Weekly Quoted Variable Rate. At a rate per annum equal at all times to the rate of
interest established by CoBank on the first Business Day of each week. The rate established by CoBank
shall be effective until the first Business Day of the next week. Each change in the rate shall be

applicable to all balances subject to this option and information about the then current rate shall be made
available upon telephonic request.

(B) Quoted Rate Option. At a fixed rate per annum to be quoted by CoBank in its sole
discretion in each instance. Under this option, rates may be fixed on such balances and for such periods,
as may be agreeable to CoBank in its sole discretion in each instance, provided that: (1) the minimum
fixed period shall be 180 days; (2) amounts may be fixed in increments of $100,000.00 or multiples
thereof; and (3) the maximum number of fixes in place at any one time shall be five. The Company has
selected a fixed rate of 4.90% per annum through the maturity date of December 20, 2028.

The Company shall select the applicable rate option at the time it requests a loan hereunder and may,
subject 1o the limitations set forith above, eiect to convert balances bearing interest at the variable raie
option to one of the fixed rate options. Upon the expiration of any fixed rate period, interest shall
automatically accrue at the variable rate option unless the amount fixed is repaid or fixed for an additional
period in accordance with the terms hereof. Notwithstanding the foregoing, rates may not be fixed in
such a manner as to cause the Company to have to break any fixed rate balance in order to pay any
installment of principal. All elections provided for herein shall be made telephonically or in writing and
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installment of principal. All elections provided for herein shall be made telephonically or in writing and
must be received by 12:00 Noon Company’s local time. Interest shall be calculated on the actual number
of days each loan is outstanding on the basis of a year consisting of 360 days and shall be payable
monthly in arrears by the 20th day of the following month or on such other day in such month as CoBank
shall require in a written notice to the Company.

SECTION 5. Loan Origination Fee. (Waived by CoBank.)

SECTION 6. Promissory Note. The Company promises to repay the loan to CoBank or order
in accordance with the payment schedule attached hereto as Exhibit B. In addition to the above, the
Company promises to pay to CoBank or order interest on the unpaid principal balance of the loan at the
times and in accordance with the provisions set forth above. If any date on which principal or interest is
due is not a Business Day, then such payment shall be due and payable on the next Business Day and, in
the case of principal, interest shall continue to accrue on the amount thereof.

SECTION 7. Prepayment. Subject to the Broken Funding Surcharge provision of the MLA,

the Company may prepay the loan in whole or in part. All partial prepayments shall be applied to
principal installments in the inverse order of their maturity.

SECTION 8. Security. The Company’s obligations hereunder and, to the extent related hereto,
the MLA, shall be secured as provided in the Security, Guarantee(s) and Title Insurance Section of the MLA.
Without limiting the foregoing, the Company’s obligations hereunder and, to the extent related hereto, the
MLA, shall be secured by that certain Restated Mortgage and Security Agreement dated as of February 1,
2007, among the Company, the Government, National Rural Utilities Cooperative Finance Corporation
(“CEC™), and CoBank, as same has been and may be amended, supplemented or restated from time to time
(the “Mortgage™)

SECTION 9. Additional Conditions Precedent. In addition to the conditions precedent set
forth in the MLA, CoBank's obligation to make the loan is subject to the conditions precedent that

CoBank shall have received each of the following (which, in the case of instruments and documents, must
be in form and content acceptable to CoBank):

(A) Request for Loan. A duly completed and executed Request for Loan;

B) Payoff Letter. A payoff letter or spreadsheet from the Government setting forth,
as of the Closing Date, the unpaid principal balance of the Existing Loan(s), the interest accrued thereon,

and any prepayment premiums, surcharges and other amounts owing to RUS for or on account of the
Existing Loan(s);

© Additional RUS Payment. Immediately available funds in an amount sufficient
to pay all interest accrued on the Existing Loan(s) through the Closing Date, together with all prepayment

premiums, surcharges, and other amounts owing to the Government for or on account of the Existing
Loans (the “Additional RUS Payment”);

@) Supplemental Mortgage. A duly executed supplemental mortgage and security

e ormtal AMMactonoadN $n tho Martonone
CINCHWG MO Edge Jw iC 1viGF tEAEC,

(E) Notice to Mortgagees. Such evidence as may be satisfactory to CoBank that the

Company has notified the Government and CFC of the refinancing (as required by Section 2.02 of the
Mortgage).
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SECTION 10. Additional Affirmative Covenants. In addition to the Affirmative Covenants
set forth in the ML A, the Company agrees that:

(A) Discharge of Existing Loans. If for any reason the funds remitted to the
Government are insufficient to discharge all of the Company’s obligations to the Government for or on
account of the Existing Loan(s), the Company will promptly make such additional payments to
Government as may be required to discharge such obligations in full; and

3 Post Closing Items. Within 90 days of the date hereof, the Company will: (1)
cause the Government and CFC to sign the Supplemental Mortgage; (2) record the Supplemental
Mortgage in all places required by Law in order for the Mortgage to accord CoBank, as security for the
Company’s obligations hereunder and, to the extent related hereto, the MLA a duly perfected and
recorded Lien on all real property and interests in real property subject to the Mortgage; and (3) furnish to
CoBank (a) recorded, file-stamped copies of the Supplemental Mortgage showing that it has been
recorded in each place required above; (b) such evidence as CoBank may reasonably require that there are
no Liens on any property of the Company other than Liens permitted by the Mortgage; (c) such evidence
as my be satisfactory to CoBank that all taxes and other governmental charges arising from the
transactions contemplated hereby or the recording of any security instrument or documents, if any, have
been paid; and (d) an opinion of its counsel (which opinion and counsel must be acceptable to CoBank).

IN WITNESS WHEREOF, the parties have caused this Promissory Note and Supplement to the
MLA to be executed by their duly authorized officers as of the date shown above.

CoBANK, A(‘B JACKSON PURCHASE ENERGY CORPORATION
by % o Y 2Z 7 L

PARHS c“h \,Ofnuxfﬁ Sgoraefy—

Title: Title: R E §/[)EA/$C50
Irene Matlin
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DESCRIPTION OF RUS LOANS TO BE REFINANCED

The Existing Loan(s) are as follows:

)

Lender RUS Loan No.
RUS 1B300
RUS 1B305

BUS_RE\3452931.1
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REPAYMENT SCHEDULE

PAYMENT AMOUNT

DUE DATE DUE
07/20/2010 $8,975.48
08/20/2010 $9,013.60
09/20/2010 $9,507.54
10/20/2010 $9,092.26
11/20/2010 $9,583.98
12/20/2010 $9,171.56
01/20/2011 $9,210.52
02/20/2011 $10,597.44
03/20/2011 $9,294.62
04/20/2011 $9,780.64
05/20/2011 $9,375.64
06/20/2011 $9,859.38
07/20/2011 $9,457.32
08/20/2011 $9,497.48
09/20/2011 $9,977.78
10/20/2011 $6,580.18
11/20/2011 $10,058.16
12/20/2011 $9,663.58
01/20/2012 $9,704.62
02/20/2012 $10,612.36
03/20/2012 $9,790.90
04/20/2012 $10,262.94
05/20/2012 $9,876.06
06/20/2012 $10,345.70
07/20/2012 $9,961.92
08/20/2012 $10,004.22
09/20/2012 $10,470.28
10/20/2012 $10,091.18
11/20/2012 $10,554.78
12/20/2012 $10,178.84
01/20/2013 $10,222.08
02/20/2013 $11,515.00
03/20/2013 $10,314.38
04/20/2013 $10,771.70
05/20/2013 $10,403.92
06/20/2013 $10,858.72
07/20/2013 510,494 22
08/20/2013 £10,538.78
09/20/2013 $10,989.78

EXHIBIT B



10/20/2013
11/20/2013
12/20/2013
01/20/2014
02/20/2014
03/20/2014
04/20/2014
05/20/2014
06/20/2014
07/20/2014
08/20/2014
09/20/2014
10/20/2014
11/20/2014
12/20/2014
01/20/2015
02/20/2015
03/20/2015
04/20/2015
05/20/2015
06/20/2015
07/20/2015
08/20/2015
09/20/2015
10/20/2015
11/20/2015
12/20/2015
01/20/2016
02/20/2016
03/20/2016
04/20/2016
05/20/2016
06/20/2016
07/20/2016
08/20/2016
09/20/2616
10/20/2016
11/20/2016
12/20/2016
01/20/2017
02/20/2017
03/20/2017

© 04/2012017

$10,630.20
$11,078.64
$10,722.40
$10,767.92
$12,010.12
$10,864.66
$11,306.48
$10,958.80
$11,397.98
$11,053.74
$11,100.68
$11,535.88
$11,196.82
$11,629.30
$11,293.76
$11,341.70
$12,530.58
$11,443.08
$11,868.62
$11,542.08
$11,964.84
$11,641.90
$11,691.34
$12,109.90
$11,792.42
$12,208.12
$11,894.34
$11,944.84
$12,716.96
$12,049.58
$12,458.04
$12,153.64
$12,559.20
$12,258.60
$12,310.66
$12,711.78
$12,416.90
$12,815.04
$12,524.06
$12,577.24
$13,651.28
$12,688.62
$13,079.10



05/20/2017 $12,798.04
06/20/2017 $13,185.46
07/20/2017 $12,908.40
08/20/2017 $12,963.20
09/20/2017 $13,345.96
10/20/2017 $13,074.94
11/20/2017 $13,454.54
12/20/2017 $13,187.60
01/20/2018 $13,243.60
02/20/2018 $14,255.70
03/20/2018 $13,360.38
04/20/2018 $13,731.94
05/20/2018 $13,475.42
06/20/2018 $13,843.76
07/20/2018 $13,591.44
08/20/2018 $13,649.14
09/20/2018 $14,012.60
10/20/2018 $13,766.62
11/20/2018 $14,126.76
12/20/2018 $13,885.06
01/20/2019 $13,944.04
02/20/2019 $14,891.04
03/20/2019 $14,066.48
04/20/2019 $14,418.18
05/20/2019 $14,187.44
06/20/2019 $14,535.74
07/20/2019 $14,309.42
08/20/2019 $14,370.18
09/20/2019 $14,713.34
10/20/2019 $14,493.70
11/20/2019 $14,833.36
12/20/2019 $14,618.24
01/20/2020 $14,680.30
02/20/2020 $15,286.80
03/20/2020 $14,807.56
04/20/2020 $15,138.40
05/20/2020 $14,934.74
06/20/2020 $15,262.00
07/20/2020 $15,062.96
08/20/2020 $15,126.94
09/20/2020 $15,448.78
10/20/2020 $15,256.78
11/20/2020 $15,574.96



12/20/2020
01/20/2021
02/20/2021
03/20/2021
04/20/2021
05/20/2021
06/20/2021
07/20/2021
08/20/2021
09/20/2021
10/20/2021
11/20/2021
12/20/2021
01/20/2022
02/20/2022
03/20/2022
04/20/2022
05/20/2022
06/20/2022
07/20/2022
08/20/2022
09/20/2022
10/20/2022
11/20/2022
12/20/2022
01/20/2023
02/20/2023
03/20/2023
04/20/2023
05/20/2023
06/20/2023
07/20/2023
08/20/2023
09/20/2023
10/20/2023
11/20/2023
12/20/2023
01/20/2024
02/20/2024
03/20/2024
04/20/2024
05/20/2024
06/20/2024

$15,387.70
$15,453.04
$16,259.82
$15,587.72
$15,896.60
$15,721.42
$16,026.54
$15,856.24
$15,923.58
$16,223.00
$16,060.08
$16,355.68
$16,197.74
$16,266.52
$16,997.68
$16,407.78
$16,693.58
$16,548.36
$16,830.20
$16,690.10
$16,760.98
$17,036.82
$16,904.50
$17,176.32
$17,049.22
$17,121.62
$17,773.32
$17,269.82
$17,531.34
$17,417.60
$17,674.96
$17,566.62
$17,641.22
$17,892.30
$17,792.12
$18,038.94
$17,944.28
$18,020.48
$18,424.76
$18,175.24
$18,411.28
$18,330.62
$18,562.28



07/20/2024
08/20/2024
09/20/2024
10/20/2024
11/20/2024
12/20/2024
01/20/2025
02/20/2025
03/20/2025
04/20/2025
05/20/2025
06/20/2025
07/20/2025
08/20/2025
09/20/2025
10/20/2025
11/20/2025
12/20/2025
01/20/2026
02/20/2026
03/20/2026
04/20/2026
05/20/2026
06/20/2026
07/20/2026
08/20/2026
09/20/2026
10/20/2026
11/20/2026
12/20/2026
01/20/2027
02/20/2027
03/20/2027
04/20/2027
05/20/2027
06/20/2027
07/20/2027
08/20/2027
09/20/2027
10/20/2027
11/20/2027
12/20/2027
01/20/2028

$18,487.28
$18,565.78
$18,790.84
$18,724.42
$18,945.02
$18,884.40
$18,964.58
$19,445.00
$19,127.70
$19,336.92
$19,291.04
$19,495.68
$19,455.74
$19,538.36
$19,736.04
$19,705.16
$19,898.12
$19,873.32
$19,957.72
$20,345.82
$20,128.88
$20,309.92
$20,300.60
$20,476.82
$20,473.76
$20,560.70
$20,729.60
$20,736.06
$20,900.02
$20,912.86
$21,001.66
$21,292.76
$21,181.28
$21,332.70
$21,361.82
$21,508.16
$21,543.86
$21,635.36
$21,774.00
$21,819.70
$21,953.16
$22,005.58
$22,099.02
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02/20/2028
03/20/2028
04/20/2028
05/20/2028
06/20/2028
07/20/2028
08/20/2028
09/20/2028
10/20/2028
11/20/2028
12/20/2028
TOTAL:

$22,256.38
$22,287.38
$22,407.68
$22,477.18
$22,592.14
$22,668.58
$22,764.84
$22,871.70
$22,958.64
$23,060.04
$5,414.17
$3,344,239.29






REQUEST FOR LOAN

TO: CoBANK, ACB
FROM: JACKSON PURCHASE ENERGY CORPORATION
DATE: July 14,2010

SUBJECT: REQUEST FOR LOAN

Reference is hereby made to those certain Promissory Notes and Supplements dated as of July 14, 2010
and numbered RXO0731T7 and RXO0731T8 (the “Promissory Notes and Supplements”) between
JACKSON PURCHASE ENERGY CORPORATION (the “Company”) and CoBANK, ACB

(“CoBank™). All capitalized term used herein and not defined herein shall have the meanings given to
them in the Promissory Notes and Supplements.

Pursuant to Section 9 of the Promissory Notes and Supplements, the undersigned, on behalf of the

Company, hereby requests that CoBank make the following loans (the “Loans”) to the Company on July
19, 2010:

LOAN NO. AMOUNT
RX0731T7 $5,921,752.87
RX0731T8 $3,344,239,29

The undersigned hereby (please check and complete the appropriate box):

{ ] certifies that the Company has remitted to CoBank, by wire transfer of immediately available
funds to CoBank’s account identified in the MLA § to pay the Additional RUS Payment
due as of the date of the Loans.

[X] authorizes CoBank to create a loan under that certain Amended and Restated Promissory
Note and Commitment Revolving Credit Supplement dated as of April 9, 2009 (the “Line of Credit
Supplement”) in the amount of $26,917.94 to pay the Additional RUS Payments due as of the date of the

Loan. The loan authorized shall bear interest at the variable rate option provided for in Section 4(A) of the
Line of Credit Supplement.

Please wire transfer the proceeds of the Loan, together with the proceeds of the loan made to finance the

Additional RUS Payment, directly to the Government in accordance with the following wire transfer
instructions:

ABA or Routing Transit No.: 021030004

Financial Institution: TREAS NYC

Beneficiary ID or ALC: 12200408

Beneficiary Name: TREASURY

Beneficiary Address: NY

Borrower Name: Jackson Purchase Energy Corporation

Borrower Address: 2900 Irvin Cobb Drive, Paducah, Kentucky 42003

Borrower Reference/Case No.: KY-20



The authorization provided for herein shall be deemed to be a Special Wire and Electronic Transfer

Authorization Form within the meaning of the Company's Delegation And Wire And Electronic Transfer
Authorization form.

To induce CoBank to make the Loans, I hereby certify as follows: (1) upon receipt by the Government of
the proceeds of the Loans and the proceeds of the loan made to finance the Additional RUS Payment, all
of the Company's obligations to the Government under the Existing Loan(s) will be discharged in full; (2)
no “Event of Default” (as defined in the Mortgage or the MLA) has occurred and is continuing, and no
event which with the giving of notice or lapse of time or both would become an “Event of Default” (as
defined in the Mortgage or the MILA) has occurred and is continuing; (3) each of the representations and
warranties set forth in the MLA and the Promissory Note and Supplement is true and correct as of the
date hereof; and (4) the Company has satisfied all conditions precedent set forth in the Promissory Note
and Supplement and the ML A to CoBank's obligation to make the Loans.

JACKSON PURCHASE ENERGY COREP TION

By:

Its:

LRESwen 7 7 CL0

(Must be signed by an authorized employee or officer)

BUS_RE3452931.1






U.S. DEPARTMENT OF AGRICULTURE
RURAL DEVELOPMENT
ST. LOUIS, MO 63120-0011

PAYOFF STATEMENT

BORROWER: JACKSON PURCHASE ENERGY CORP

PO BOX 4030

PADUCAH, KY 42002-4030

Voice Phone No: 270-441-0825

Fax No: 270-442-5337

E-Mail Address: Chuck.Williamson@jpenergy.com
REQUESTED BY: Chuck Williamson
REFERENCE NUMBER: 21-0020

The following amount is required to payoff your long-term obligation for the following Rural
Utility Service (RUS) loans as of July 19, 2010

Loan Program: RET - ELECTRIC Principal $ 9,265,992.16
Interest Due $ 26,917.94

RET TOTAL DUE $ 9,292,910.10

PAYOFF AMOUNT DUE $ 9,292,910.10

Failure to remit funds on the due date will result in the accrual of additional interest. Please see
attached detail listing of accounts in support of the payoff amount due shown above.

Before your payoff date, please respond by fax or e-mail to confirm your final payoff amount.
If applicable, delete any accounts in the detail listing you wish to not payoff and revise your

total in this memo. Direct your response by fax to 314-457-4283 or 314-457-4284 or by
email to rd.dcfo.RUS@stl.usda.gov.

ANN BRADLEY

RUS TEAM LEADER, DIRECT LOAN & GRANT BRANCH
RURAL DEVELOPMENT
(314)-457-4045

CC: Team Leader

Submitted:  7/12/2010 12:.27

GARUS_Team\Forms Folder\Prepayment Detail XLS PAYOFF STATEMENT
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"RUS PROJECT DESIGNATION:

KENTUCKY 20-AP44 MCCRACK]

RESTATED MORTGAGE
B AND
SECURITY AGREEMENT

-made by and among

JACKSON PURCHASE ENERGY CORPORATION
2900 Irvin Cobb Drive
Paducah, Kentucky 42003,

Mortgagor, and
UNITED STATES OF AMERICA

Rural Utilities Service
Washington, D.C. 20250-1500,

Mortgagee, and
NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION
2201 Cooperative Way
Hemdon, Virginia 20171-3025,
Mortgagee, and
COBANK, ACB
5500 South Quebec Street
Greenwood Village, Colorado 80111-1914,
Morngagee

Dated as of February 1, 2007

THIS INSTRUMENT GRANTS A SECURITY INTEREST IN A TRANSMITTING UTILITY.
THE DEBTOR AS MORTGAGOR IS A TRANSMITTING UTILITY.

11!!8 lNSTRUMLNT CONTAINS PROVISIONS THAT COVER REAL AND PERSONAL PROPERTY, FIXTURES. AFTER-ACQUIRED
PROPIZR’IY PROCE!:DS FUTURE ADVANCES AND FUTURE OBLIGATIONS.

NOTICE - TIHIS MORTGAGE SECURES CREDIT IN THE AMOUNT OF UP TO $100,000,000.00.
INDEBTEDNESS SECURED HEREUNDER, INCLUDING FUTURE INDEBTEDNESS, TOGETHER WITH INTEREST, ARE SENIOR 1O
INDEBTEDNESS TO OTHER CREDITORS UNDER MORTGAGES-AND LIENS FILED OR RECORDED SUBSEQUENT HERETO.
_ THIS INSTRUMENT WAS PREPARED BY TERENCE M. BRADY, ASSISTANT GENERAL COUNSEL, AS ATTORNEY FOR UNITED
( [STATES DEP amﬁ.‘:‘.‘/{}f AGRICUKTURE, RURAL-UTILITIES SERVICE, WASHINGTON, D.C. 20250-1500.

e /A W

.

MORTGAGOR'S ORGANIZATIONAL IDENTHEICAT‘N*I NUMBER IS 25598.

H

No. 1 2 T «Qnm\ed" Jonuary 29, 2007 restmort.vlh 12/3/98 v5.74 w/ UCC-1 revisions




RESTATED MORTGAGE AND SECURITY AGREEMENT, dated as of February 1, 2007 (hm.mal‘lu
sometimes called this "Morigage™), is made by and among JACKSON PURCHASE ENERGY CORPORATION
(hereinafier callcd the "Mortgagor™), a corporation existing under the laws of ihe Commonwealth of Kentucky, arid
the UNITED STATES OF AMERICA acting by and through the Administrator of the Rural Utilitics Service
(hercinaler called the "Government”), NATIONAL RURAL UTILITIES COOPERATIVE FINANCE
CORPORATION (hereinafer called "CFC™), a corporation existing under the laws of the District of Columbia and
COBANK, ACB (hm,maﬁu called "CannL"), a l‘ulunlly chariered instrumicntality of the United States, and is
mu.ndui 10 confér rights and bencfits on the Governimient, CFC ind CoBank, as well as any and all other feriders
pursiant to Article I of this Mortgage that enter info a eupplnmmlal mortgage in accordance with Scction 2:.04 of

‘Anicle 11 hiercof (the Government, CFC and CoBank and any such other lenders being herein sometimes collectively
referred to as the "Mortgagees™).

RECITALS

WHEREAS, the Morigagor, the Government, CFC and CoBank or its predecessor, are partics to that certain
Restated Mortgage and Sccurity Agreement dated as of November 1, 1999, as supplemented, amended or restated
(the "Original Mortgage™ identificd in Schedule "A” of this Mortgage) originally entered into among the Mortgagor,
the Government acting by and through the Administrator of the Rural Electrification Administration, the predecessor
of RUS, CFC and CoBank;

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

WHEREAS, the Morigagor desires 1o enter into this Mortgage pursuant to which all secured debt of the
Morigagor hereunder shall be secured on parity;

WHEREAS, this Mortgage restates and consolidates the Original Morigage while preserving the priority of
the Lien under the Original Mortgage securing the payment of Mortgagor's outstanding obligations sccured under the
Original Morigage, which indebtedness is described more particutarly by listing the Original Notes in Schedule “A”
hercto; and

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

NOW, THEREFORE, THIS MORTGAGE WITNESSETH: That to secure the payment of the principal of
(and premium, if any) and interest on the Original Notes and all Notes issued hereunder according to their tenor and
effect, and the performance of all provisions therein and herein contained, and in consideration of the covenants
hercin contained, the purchase or guarantee of Notes by the guarantors or holders thereof, and other goed and
valuable consideration, the Mortgagor has mortgaged, plcdgc.d and granted a conlmumg security interest in, and by
these presents docs hereby grant, bargain, sell, alicnate, remise, release, convey, assign, transfer, hypothecate,
pledge, set over and confirm, pledge, and grant a contining security interest and len in (or the purposes hereinafier
expressed, umo the Monigagees all propcrty, assets, rights, privileges and franchises of the Mortgagor of every kind
and description, real, personal or mixed, tangible and intangible, of the kind or nature specifically mentioned herein
OR ANY OTHER KIND OR NATURE, cxcept any Excepted Property, now owned or hereafier acquired or arising
by the Mortgagor (by purchase, conselidation, merger, donation, construction, erection or in any other way)
wherever located, including (without limitation) all and singular the following:

GRANTING CLAUSE FIRST

A. all of those fec and leaschold interests in real propenty set forth in Schedule “B" hereto, subject in cach case (o
those matiers set forth in such Schedules
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B. allof ihc. Mongagors interest in fixtures, casements, pmmu.. licenses and rights-of-way comprising real

property, and all other interests in‘real property, comprising any portion of the Utility System (as herein
defi m.d) locuu,d in the Counties lisied in Schedule ¥B” hercto;

e u!l ﬂgh’l. title 'n’n’d interést of the Morgagor in and to those contracts of the Mortgagor

(i_) ukmng 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 Morigagor and having an original term in
excess of 3 years,

(iif) for the sale of electric power and encrgy by the Mortgagor and having an original term in excess of
3 yuors, and

(iv) for the transmission of electric power and encrgy by or on hehalf 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 replacements thereto;

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

ALSO ALL OTHER PROPERTY, real estate, lands, casemenis, servitudes, licenses, permits, allowances,
consents, franchises, privileges, rights of way and other rights in or relating 1o real estate or the occupancy of the
same; all power siles, storage rights, water rights, water locations, water appropriations, ditches, flumes, reservoirs,
reservoir sites, canals, raceways, walerways, dams, dam sites, aqueducts, and all other rights or means for
appropriating, conveying, storing and supplying water; all rights of way and roads; all plants for the generation of
clectric and other forms of energy (whether now known or hercafter developed) by steam, water, sunlight, chemical
processes and/for (without limitation) all other sources of power (whether now known or hereafter developed); all
power houses, gas plants, street lighting systems, standards and other equipment incidental thereto:; all telephone,
radio, television and other communications, image and data transmission systems, air conditioning systems and
equipment incidental thereto, water wheels, waterworks, water systems, steam and hot water plants, substations,
lines, service and supply systems, bridges, culverts, tracks, ice or refrigeration plants and equipment, offices,
buildings and other structures and the cquipment thereto, all machinery, engines, boilers, dynamos, turbines, clectric,
gas and other machines, prime movers, regulators, meters, transformers, gencrators (including, but not limited to,
engine-driven gencrators and tiirbo pencrator units), motors, electrical, gas and mechanical appliances, conduits,
cables; water, steam, pas or other pipes, gas mains and pipes, service pipes, fittings, valves and connections, pole and
transmission lines, towers, overhead conductors and devices, underground conduits, underground conductors and

devices, wires, cables, wols, implements. apparatus, storage battery eqmpmun and all other equipment, fixtures and _
- personalty; all municipat and other franchises, consents, cenificates or permits; all emissions allowances; all lines for i
‘the transmission-and distribution of electric current and other forms of energy, gas, steam, water of communications,

_lmagt.s and data for any purpose including towers; poles, wires, cables, pipes, conduits, ducts and all apparatus for
- use in connection therewith, and (except as hercinbefore or hereinalter expressly exccpted) all the right, title and

interest of the Mortgagor in and 10 all other property of any kind or nature appertaining to and/or used and/or

occupied and/or employed in connection with any property hercinbefore described, but in all circumstances
excluding Excepted Property;

GRANTING CLAUSE SECOND
- With the excepiion of Excepted Property, all right, title and interest of the Mortgagor in. to and under all
puv,onnl property and fixtures of every kind and natre including without limitation all goods (including inventory,

equipment and any accessions thereto), instruments (including promissory notes), documents, accounts, chatiel
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p.npcr. Llu.clmm(. chaucl paper, deposit ¢ accounts (including, but not limited 10; moncy held i in a trust account
pursuant hercto or 1o i loan’ .ng.rcumx.m), fetter-of-credit rights, investment property (inctuding certificated and
uncmxﬁcalcd securities,; securily ;:hl:tlunu.nls and securitics accounts), software, general intangibles (mcludmg. bui
nok hmlled to; paymx,m intangibles), supporting obligations, any other contract rights or righis to the payment of
, insurance claims, and proceeds (as such terms ari pn.scmly or hereinalter defined in the applicable UCC;

SRV vir lhal th term mslrum(.m shall be such term as defined in Article 9 of the applicable UCC ralhcr
b lhnn Amclc?). ;

GRANTING CLAUSE THIRD

~ With the exception of Excepted Property, alf right, title and interest of the Mortgagor in, 1o and under any
and all agréemeiits, leases or contracts herctofore or herealier executed by and between the Mortgagor and any
- person, firm or corporation relating to the Mortgaged Property (including contracts for the lease, occupancy or sale
of the Mongaged Property, or any portion thercof);

GRANTING CLAUSE FOURTH

With the exception of Excepled Property, all right title and interest of the Moerigagor in, to and under any
and all books, records and correspondence relating to the Mortgaged Property, including, but not Jimited 1o all
records, ledgers, leases and computer and avtomatic machinery soltware and programs, including without limitation,
programs, dafabases, disc or lape files and aulomatic rnnchmuy print outs, runs and other computer prepared

information indicating, summarizing, evidencing or otherwise necessary or helplul in the collection of or realization
on the Morigaged Propenty;

GRANTING CLAUSE FIFTH

All other propesty, real, personal or mixed, of whatever kind and deseription and wheresoever situated,
including without limitation goods, accounts, money held in a trust account pursuant hereto or 1o a foan agreement,
and general intangibles now owned or which may be hereafter acquired by the Morigagor, but excluding Excepted
Property, now owned or which may be hercafier acquired by the Mortgagor, it being the inteation hereof that all
property, rights, privileges, allowances and franchises now owned by the Mortgagor or acquired by the Mortgagor
after the date bereof (other than Excepted Property) shall be as fully embraced within and subjected to the lien hercof
as if such properly were specifically described herein;

GRANTING CLAUSE SIXTH

Also any Excepted Property that may, from time to time herealler, by delivery or by writing of any kind, be
subjcctcd to the licn hereof by the Mortgagor or by anyonc in its behalf; and any Mortgagee is hereby authorized o
receive the same at any time as additional sccurity hereunder For the benefit of all the Morigagees. Such subjection
to the lien hereof of any Excepted Property as additional securily may be made subject to any reservations,
hmuauons or conditions which shall be set forth in a written instrument executed by the Mortgagor or the person so
acting in its behalfl or by such Mortgagee sespecting the use and disposition of such property or the proceeds thercof;

GRANTING CLAUSE SEVENTH

Toguh;.r with (subject to the rights of the Mongagor set forth in Section 5.01) all and singular the
teneminis, hereditaments and appurienances belonging or in anywise appertaining to the aforesaid property or any
part thercol, with the reversion and reversions, remainder and remainders and all the tolls, carnings, renls, issucs,
profits, revenues and other income, products and proceeds of the properiy subjected or reauired to be subjected o
the licn of this Mortaage, nad all othcr properiy of any nature appertaining to any of the plants, systems, business or
operations of the Mortgagor. whether or not affixed to the realty, used in the operation of any of the premises or
plants of the Utility System, or otherwise, which are now owned or acquired by the Mortgagor, and all the estate,

right, title and interest of cvery nature whatsoever, at law as well as in equity. of the Morgagor in and to the same
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and every pnn tﬁ\:‘lféof (other lhz_mEk'c'cpléd Property with respect to any of the foregoing).

EXCEPTED PROPERTY

fl'hcn. :s, homvu. cxpn,.ssly Lxcuplui :md c.xcludcd fmm th\. In,n and opcrullon of lhxs Mor!gag(. lhl. fu!lowmg ‘

1‘,’A_. all shares of smd\ s«.gcumm or other interests of the Mortgagor in the National Rural Utiliiies Coopcrauvc
anancu Corpomuon and CoBank; ACB and its predecessors in interest other than any stock, securitics or other

mlmsu. that aré specifi cnlly described in Subclause D of Granting Clavse First as being subjcucd 1o the lién
hercof;

B. all rolling stock (except mobile substations), automobiles, buses, trucks, truck cranes, tractors, trailers and
similar vehicles and movable equipment which are titled and/or registered in any state of the United States of
America, and all tools, accessories and supplies used in connection with any of the foregoing;

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

D. all office furniture, equipment and supplics that is not data processing, accounting or other computer equipment
or software;

E. all leaschold interests for office purposes;

F.  all leaschold interests of the Morigagor under leases for an original ierm (including any period for which the
Monrtgagor shall have a right of rencwal) of less than five (5) years;

G. alltimber and crops (both growing and harvesied) and all coal, ore, gas, oil and other minerals (both in place or
severed);

H.  the last day of the term of cach leasehold estate (oral or written) and any agreement therefor, now or hereafter
enjoyed by the Mortgagor and whether falling within a general or specific description of property herein:
PROVIDED, HOWEVER, that the Morigagor covenants and agrees that it will hold each such last day in trust
for the use and benefit of all of the Mortgagees and Noteholders and that it will dispose of cach such last day
from time to time in accordance with such writicn order as the Morigagee in its discretion may give;

1. all permits, licenses, franchises, contracts, agreements, contract rights and other rights not specifically subjected
or required to be subjected 10 the lien hereof by the express provisions of this Morigage, whether now owned or
hereafier acquired by the Mortgagor, which by their terms or by reason of applicable law would become void or
voidabic if mortgaged or pledged hereunder by the Mortgagor, or which cannot be granted, conveyed,
mortgaged, ransferred or assigned by this Mongage without the consent of other partics whose consent has
been withheld, or without subjecting any Mortgagee to a liability not otherwise contemplated by the provisions
of this Morigage, or which otherwise may not be, hereby lawfully and effectively granted. conveyed.
morigaged, transferred and assigned by the Mortgagor; and

3. the propenty idemificd in Schedule "C" hereto.

PROVIDED, HOWEVER, that (i) if, upon the occurrence of an Event of Default, any Mortgagee, or any
receiver apneinted pursuait 1o siaiviory provision or order of court, shall have entered into pnswsslon of all or
suhstammlly all of the Mortgaged Property, all the Excepied Property described or referred to in the foregoing
Subdivisions A through H, inclusive, then owned or thereafier acquired by the Mortgagor shall immediately, and, in

the case of any Excepted Property described or refesred 10 in Subdivisions 1 through J, inclusive, upon demand of
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m pmmucd by I.xw at thc same time nuwm take possession thereof, nnd (n)
' ‘v;_ been cun,d and lhc pow.ssmn of .xll or qubslammlly all of llu. Mongagc.d

. Howe c.r, pursu:mt to Gmnlmg Claus«. Sixth, the Mongngor mny subject 10 the lien of this Mongngt, nny
» EXCLplLd Property, whercipon the same-shall céiise io be Excepted Property;

HABENDUM

TO. HAVE AND TO' HOLD all said property, riglits, privileges and franchises of every kind and dLscnpuon,
redl; personal or mixed, hcnby and hercafier (by supplemental mortgage or otherwise) granted, bargained, sold,
aliencd, remised, released, conveyed, assigned, transferred, mortgaged, encumbered, hypothecated, pledged, set
over, confirmed, or subjected to a continuing security interest and licn as aforesaid, together with all the
appuricnances thereto appertaining (said properties, rights, privileges and franchises, including any cash and
securitics hereafier deposited with any Mortpagee (other than any such cash, if any, which is specifically stated
herein not to be deemed part of the Mortgaged Property), being herein eollectively 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 Noles, according to their terms, without preference,
priority or distinction as to interest or principal (except as otherwise specifically provided hercin) or as to licn or
otherwise of any Nole over any other Note by reason of the priority in time of the execution, delivery or maturity
thereof or of the assignment or negotiation thereof, or otherwise, and 10 secure the due performance of all of the
covenants, agreements and provisions hercin and in the Loan Agreements contained, and tor the uses and purposes
and upon the werms, conditions, provisos and agreements hereinafier expressed and declared.

SUBIECT, HOWEVER, io Permitted Encumbrances (as defined in Section 1.01).
ARTICLE 1}
DEFINITIONS & OTHER PROVISIONS OF GENERAL APPLICATION

Section LOL. Decfinitions.

In addition to the terms defined elsewhere in this Morigage, the terms defined in this Article Ishall
have the meanings specified herein and under the UCC, unless the context clearly requires
otherwise. The terms defined herein include the plural as well as the singular and the singular as
well as the plural.

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

Additiona) Notes shall mean any Government Notes issued by the Mortgagor 1o the Government
or guaranteed or insured as to payment by the Government and any Notes issued by the Morigagor
to any other lender, in either case pursuam to Article 11 of this Mortgage, including any refunding,
renewal, or substitute Notes or Government Notes which may from time 1o time be executed and
delivered by the Mortgagor pursuant 1o the terms of Article 11

Board shall mean either the Board of Dircctors or the Board of Trustecs, as the case may be, of
the Mortgagor.
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.‘Busm ess Day shall misan any day that the Government is open for business.

'cht Service Covernge Ratio ("DSC™) shall muan the ratio determined as lollows: for cach
calendar year ndd’

o _ Patron_ugc' Capital'or Margins of the Mortgagor,

iy Interest Expense on Total Long Term Debt of the Morigagor (as computed in

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

(iii) Depreciation and Amortization Expense of the Mortgagor, and divide the total so
obtained by an amount cqual 10 the sum of all paymenis of principal and interest
nqumd 10 be madé on acéount of Total Long-Term Debt during such calendar year
increasing said sum by any addition to interest expense on acecount of Restricted Rentals
as computed with respect 1o the Times Interest Earned Ratio herein,

Deprecintion and Amortizetion Expense shall mean an amount constituting the depreciation and
amontization of the Mortgagor as computed pursuant to Accounting Requirements.

Electric System shall mean, and shall be broadly construed to encompass and include, all of the
Mortgagor’s interests in all clectric production, transmission, distribution, conservation, 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 fucl 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 past, in any of
the Mongagor's gencrating plants, now existing or hereafier acquired by lease, contract, purchase
or oiherwise or construcied by the Mongagor, including any interest or participation of the
Mortgagor in any such fucilitics or any rights to the output or capacity thereof, together with all
additions, betterments, extensions and improvements to such Electric Sysiem or any part thereof
hereafter made and together with all lands, casemenis and rights-of-way of the Mortgagor and all
other works, property or structures of the Mortgagor and contract rights and other tangible and
inmangible asscts of the Mortgagor used or useful in conneetion with or related 10 such Electric
System, including without limitation a contract right or other contractual arrangement referred to in
Granting Clause First, Subclause C, but excluding any Excepted Property.

Environmental Law and Environmentinl Laws shall mean all federal, state, and local laws,
regulations, and requirements related to prolection of human health or the environment, including
but not timited 1o the Comprehensive Environmental Response, Compensation and Liability Act of
1980 (42 U.S.C. 9601 ct svq.), the Resource Conservation and Recovery Act (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. 7401 ct
seq.), and any amendments and implementing regolations of such acis.

Equity shall mean the total margins and equitics computed pursuant to Accounting Requirements,
but excluding any Regulatory Created Assets.

Event of Default shall have the meaning specified in Section 4.01 hereof.
Exeepted Property shall have the meaning stated in the Granting Clauses,

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

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

‘_lnd” pendent shall mean whea uséd with respect to any specified person or entity means such a
,I, cntity who (1) is in fact mdupmdum' (2) dos not have any direct financial interést or

_ d with the Mongngor as an officer, employce, promoter, underwriter, trustee,
p.xr_t.m.r. mc!or'or person performing similar functions,

_Interest Exngnse shall mean an antount constituting the interest expense of the Morlgn;:or as
compuied pursiant 1o Accoummg Requirements,

Lien shall-niean any statutory or common law or rion-consensual mortgage, pledge, security
“interist, encunibrance, lien, right of set off, claim or charge of any kind, including, without
limitation, any conditional sale or other title retention transaction, any lease transaction in the
nature thercof and any secured tronsaction under the UCC.

Loan Agreement shall mean any agreement executed by and between the Mortgagor and the
Government or any other lender in connection with the exccution and delivery of any Notes
sccured hereby.

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

Long-Term Lease shall mean 2 lease having an unexpired term (1aking into account terms of
rencwal at the option of the lessor, whether or not such lease has previously been renewed) of more
than 12 months.

Margins shall mean the sum of amounts recorded as operating margins and non-operating margins
as computed in accordance with Accounting Requirements,

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

Mertgage shall mean this Restated Mortgage and Security Agreement, including any amendments
or supplemcnis thereto from time to lime,

Mortpaged Property shall have the meaning specified as stated in the Habendum to the Granting
Clauses,

Mortgagee or Mortgagees shall mean the parties identified in the first paragraph of this
instrument as the Mortgagees, as well as any and all other entitics that become a Mongagcc
pursuant to Article 11 of this Morigage by entering into a supplemental morngage in accordance
with Section 2.04 of Article If hereof. The term also includes in all cases the successors and
assigns of any Morlgagee.

Net Utility Plant shall mean the amount constituting the total utility plamt of the Mortgagor lesy
depreciation computed in accordance with Accounting Requirements.

Note or Notes shall mean one or more of the Government Notes, and any other Notes which may,
from timc o time, be secured under this Morigage.

Noteholder or Noteholders shall mean onc or more of the holders of Notes secured by this
Morigage; PROVIDED, however, that in the casc of any Notes that have been guaraniced or
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insiired as to payment by the Government, as to such Notes, Noteholder or Noteholders shall mean
lht, Government, exclusively, regardless of whether such Notes are in the possession of the
Govemment.

e means the instroment(s) identified as such in Schedule "A" hereol.

shall incan the Notes lisied on Schedisle "A” hereto as such, such Notes being

'mstrumums evidencing outstanding indibiedness of the Morigagor (i) to the Government

(mcludmg indebicdniss which has been issued by the Mortgagor 1o a third party and guaranteed or
1nsmd as 10 payment by the Government) and (i) 1o cach other Mortgagee on the date of this
Mongage.

dtes shall mean as of the date of determination, (i) all Notes theretofore issued,
executed and delivered to any Mortgagee and (i) any Notes guaranteed or insured as lo payment
by the Government, except (a) Notes referred to in clause (i) or (if) for which the principal and
interest bave been fully paid and which have been canceled by the Notcholder, and (b) Notes the
payment for which has been provided for pursuant 1o Section 5.03.

Permitted Debt shall have the meaning specified in Section 3.08.
Permitted Encumbrances shall mean:

as to the property specifically described in Granting Clause First, the resirictions, exceptions,
reservations, conditions, limitations, interests and other matters which are set forth or referred to in
such descriptions and each of which {its onc or more of the clauses of this definition, PROVIDED,
such matters do not in the aggregate maerially detract from the value of the Mortgaged Property
taken as a whole and do not materiaily impair the use of such property for the purposes for which it
is held by the Morigagor;

licns for taxes, assessments and other governmental charpes which are not delinguent;

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

mechanics', workmen's, repairmen’s, materialmen's, warehousemen's and carriers' lens and other
similar liens arising in the ordinary course of business for charges which are not delinguent, or
which arc being contested in good faith and have not proceeded to judgment; PROVIDED the
Mortgagor shall have set aside on its books adequate reserves with respeet thereto;

liens in respect of judgments or awards with respect to which the Morigagor shall in good faith
currently be prosccuting an appeal or proceedings for review and with respeci to which the
Montgagor shall have sccured 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;

cosements and similar rights granted by the Morigagor over or in respect of any Mortgaged
Property, PROVIDED that in the opinion of the Board or a duly authorized officer of the
Mongagor such grant will not impair the usefulness of such property in the conduct of the
Morigagor'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;

casements, leases, reservations or other rights of others in any property of the Mongagor for
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' :purposc.a or whichiit is held by the Moﬂgngor

2 2

streets, roads; bridges; pipes, plpﬂ. lings, railroads, clectric transmission and distribution lines,

‘ lLlcgrnph and n.lx,phonc lins, the removal of oil, gas, coal or other minerals and otticr similar
: 'p_u e, ﬂood nghls, nv;r conlrol and dcvelopmcm ngbls. sewage nnd dmmag«. nghu..

lichs upon lands over which casements o rights of way are acquired by the Mortgagor for any of
the purposes specificd in Clause (7) of this definition, sccuring indebiedness neither created,
assumned nor guaraniced by the Mortgagor nor on account of which it customarily pays interest;

“which licns do not materially impair the usé of such éasements or rights of way for the purposes for

which they are held by the Morigagor;

leases existing at the date of this instrument affecting property owned by the Mortgagor at said
date which have been previously disclosed to the Mortgagees in writing and leases for a lerm ol
not more than two years (including any extensions or renewals) affecting property acquired by the
Mortgagor after said date;

terminable or short term Jeases or permils for occupancy, which leases or permits expressly grant
to the Mortgagor the right to terminate them at any time on not more than six months’ notice and
which occupancy dovs not interfere with the operation of the business of the Mortgagor;

any licn or privilege vested in any lessor, licensor or permitior for rent to become duc or for other
obligations or acts to be performed, the payment of which rent or performance of which other
obligations or acts is required under leases, subleases, licenses or permits, so long as the payment
of such rent or the performance of such other obligations or acts is not delinquent;

liens or privileges of any employees of the Mortgagor (or salary ar wages eamned but not yet
payable;

the burdens of any law or governmental regulation or permit requiring the Mortgagor to maintain
ceriain facilitics or perform centain acts as a condition of its occupancy of or interfercnce with any
public lands or any river or stream or navigable waters;

any irregularitics in or deficiencies of title 1o any rights-of-way [or pipe lines, telephone lines,
telegraph lines, power lines or appurtenances thereto, or other improvements thercon, and to any
real estate used or to be used primarily for right-of-way purposes, PROVIDED ihat in the opinion
of counsel for the Mongagor, the Mongagor 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 of the
instrument granting such right-of-way, to the use thereof for the construction, operation or
maintenance of the lines, appunenances or improvements for which the same are used or arc to be
used, or PROVIDED that in the opinion of counsel for the Mortgagor, the Morigagor has power
under eminent domain, or similar statues, to remove such irregularities or deficiencies:

rights reserved to, or vested in, any municipality or governmental or other public authority 1o
conirol or regulate any property of the Mortgagor, or 1o use such property in any manner, which
rights do not materially impair the use of such propenty, for the purposes for which it is held by the
Monigagor;

any obligations or duties, affccting the property of the Mortgagor. to any municipality or
governmental or other public authority with respect to any franchise, prant, license or permit;
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(22)

(23)
(24)

(25)
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.my right wlnch any mumclpal or g,ovummwtal authorily may have by virtue of any franchise;

TYicense, coniract or statute o porchase, or designate a purchaser of or order the sale of; any

pmpc.rly ol’ ltu. Monga;,or upon paymicnt of cash or réasonable compensation thercor or to
y. franchise; license or othcr rights or to regulale the property. and business of the
*ROVIDED; HOWEVER that nothing in this clause 17 is intended 1o waive any

fclmm or nghts thal the Government may olherwise have under Ft.dcral laws;

4o propcmcs o!’ otlier operating électric companies acquired after the date of this Mortgage by
the Mongagor as perinitted by Section 3.10 hereof, reservations and other matters as io which such
properties may be subject as more fully set forth in such Section;

any lien required by law or governmental regulations as a condition to the transaction of any
business or the excreise of any privilege or license, or to enable the Morigagor to maintain self-
insurance or to participate in any fund established to cover any insurance risks or in connection
with workmen's compensation, unemployment insurance, old age pensions or other social security,
or to sharc 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 Jaws;

licns arising out of any defcased mortgage or indeature of the Mongagor;

the undivided interest of other owners, and liens on such undivided interests, in property owned
Jointly with the Mortgagor as well as the rights of such owners 1o such property pursuant to the
ownership contracis;

any len or privilege vesled in any lessor, licensor or permitior for rent to become due or for other
obligations or acts to be performed, the payment of which rent or the performance of which other
obligations or acts is required under lcascs, subleases, licenses or permits, so long as the payment
of such rent or the performance of such other obligations or acts is not delinquent;

purchase moncy mortgages permitied by Section 3.08;
the Original Mortgage;
this Mortgage,

Property Additions shall mean Utility System property as to which the Mortgagor shall provide
Title Evidence and which shall be (or, if retired, shall have been) subject to 1he lien of this
Mortgage, which shall be properly chargeable 1o the Mortgagor’s utility plant accounts under

Accounting Requircments (including property constructed or acquired to replace retired property
credited 1o such accounts) and which shall be:

t)) acquired (including acquisition by merger, consolidation, conveyance or transfer) or
constructed by the Mortgagor after the date hereof, including property in the process of
construction, insofar as not reflected on the books 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 Clausces of this Mortgage, even though separate from and not
physically connected with such propertics.
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*Propinty Additions” shall also include:

(-3‘:);' . casements’ :md ngth- f-way that are useful for the conduct of the utility business of the
‘ B Mongagnr. :md

' y Ioc" _cd or constructcd on, over or under public highways, rivers or other pubhc
s Mortg.agor has the fawlul right under permits, licenses or franchises
'gramud;by a poverniental body hnvmg Junsdlcnon in the premises or by the law of the
Stalé in:which such property is located to maintain and operate such property for an
unlimited, mdunrmmau. or indefinite period or for the period, if any, specified in such
peérmit, license or franchise or law and to remove such property at the expiration of the
period covered- by such permit, licenise or franchise or law, or if the terms of such
permit, license, franchise or law require any public authority having the right to take
over such property to pay fuir consideration therefor.

"Property Additions” shall NOT include:

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

(b)  any shares of stock or indebtedness or certificates or evidences of interest thercin
or other securities, or

(c)  any plant or system or other properly in which the Mortgagor shall acquire only
a leasehold interest, or any betierments, exlensions, improvements or additions
(other than movable physical personal property which the Mortgagor has the
right to remove), of, upon or 10 any plant or system or other property in which
the Mortgagor shall own only a leaschold interest unless (i) the term of the
leaschold interest in the property to which such betterment, exicnsion,
improvement or addition relates shall extend for at least 75% of the useful life of
such betterment, extension, improvement or addition and (ii) the lessor shall
have agreed 1o give the Morigagee reasonable notice and opportunity 1o cure any
default by the Mortgagor under such Iease and not to disturb any Monigagee's
possession of such leaschold 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 defavht 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 Utility Practice shall mean any of the practices, methods and acts which, in the exercise
of reasonable judgment, in light of 1he facts, including, but not limited 10, the practices, methods
and acts engaged in or approved by a significant portion of the electric utility industry prior
thereto, known at the time the decision was made, would have been expected o accomplish the
desired result consistent with cost-effectiveness, reliability, safety and expedition. It is recognized
that Prudent Utility Practice is not intended 1o be limited o optimum practice, method or act 10 the
exclusion of all others, but rather is a spectrum of possible practices. methods or acts which could
have been expected to accomplish the desired result al the lowest reasonable cost consistent with
cost-eflectiveness, reliability, safety and expedition.

REA shall mean the Rural Electrification Administration of the United States Department of
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Agﬁvculturc, the predecessor of RUS.

] y Crented Assets shall mean the sum of any amounts properly recordable as
ed plnm and regulatory sludy cosls or as other regulatory assets, pursuant 1o Accourling

Of nny umoums paxd undu' any such lcm. (whetlier or not duugnntcd lhuun as
reital or udditional n.mnl) for maintenance of repaiss, insurance, faxes, assessments, waler raies-or
similar charges: For the purpose of this definition the term "finance lease” shall mican.any lease
havinig a-rental term (including the term for which such lease may be renewed or extended i the
option of the lessee) in excess of 3 years and covering property having an initial cost in excess of
$250,000 othicr than aircrafi, ships, barges, automobiles, trucks, trailers, rolling stock and vehicles;
office, garage and warchouse space; office equipment and computers,

RUS shatl mean the Rural Utilities Service, an agency of the United States Depariment of
Agriculture, or if a1 any lime after the exccution of this Morigage RUS is not existing and
performing the dutics of administering a program of rural clectrification ds currently assigned to it,
then the entity performing such duties at such time.

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

Subordinated Indebtedness shall mean secured indebledness of the Mortgagor, payment of which
shall be subordinated 1o the prior payment of the Notes in accordance with the provisions of
Section 3.08 hercof by subordination agreement in form and substance satisfactory to cach
Mortgagee which approval will not be unreasonably withheld.

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

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

Title Evidence shall mean with respect to any real property:

1) an opinion of counsel to the effect that the Mortgagor has title, whether fairly deducible of
record or based upon prescriptive rights (or, as to personal properly, based on such
evidence as counsel shall determine to be sufficient), as in the opinion of counscl is
salisfactory 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 by proceedings
within the power of the Mortgagor or does not substamtially impair the usefulness of such
property for the purpose of the Morigagor and may base such opinion upon counsel’s own
investigation or upon affidavits, certificates, abstracts of title, siatemems or investizations
made by persons in whom such counsel has confidence or upon examination of a

certificate or guaranty of title or policy of title insurance in which counsel has confidence:
or
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Section 1.02.

Section 1.03.

" ‘Total Lonps

@ a morlgny.t_ s poluy of iilé insurance in the dmount of the cost to the Mortgagor of the
l.md included in Property Additions, as such cost is determined by the Mongagor in
nccordnncc wuh thc Acwummg chumm‘.nls. nssm,d in l‘nvon' of lh(. Morlgngccs by an

‘Total' Assets shall mean an amount constituting total assets of the Mortgagor as computed
_ pursuant to Accounting Requirements; but excluding any Regulatory Created Assets.

.Term Debt shall mean the total ouistanding long-term debt of the Mortgagor as
computed pursuant to Accounting Requirements,

Total Utility Plant shall mean the total of all property properly recorded in the utility plant
accounts of the Mortgagor, pursuant to Accounting Requiremenis.

Uniform Commercial Code or UCC shall mean the UCC of the siate referred to in Section 1.04,
and if Mortgaged Property is located in a siate other than thai state, then as 1o such Mongaged
Property UCC refers to the UCC in elfect in the state where such propenty is located.

Utility System shall mean the Electric Sysiem and all of the Morigagor's interest in community
infrastructure located substantially within its electric service territory, namely water and waste
systems, solid waste disposal facilitics, telecommunications and other electronic communications
systems, and natural gas distribution systems.

General Rules of Construction:

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

b.  Any reference 1o "directors” or "board of directors” shall be deemed to mean "trustees” or
*board of wrustecs,” as the case may be.

Special Rules of Construction if RUS is a Mortgagee:
During any period that RUS is a Morigagee, the following additional provisions shall apply:

a.  In the case of any Noies that have been guaraniced or insured as to payment by RUS, as to
such Notes RUS shall be considered 10 be the Notcholder, exclusively, regardless of whether
such Notes are in the possession of RUS,

b, In the case of any prior approval rights conferred upon RUS by Fedcral siatutes, including
(without limilation) 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 reserved except to the extent that they are expressly modified or waived in
this Mortgage.
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Seetion 1.04.

Seetion 1.05

Section 2.01,

» J

Governing Laws

This Mortgage: shiall be construed in and governed by Federal law 1o the extent applicable, and
olhc.nmu. by thé faws of lhu stale listed on Schedule "A™ hereio.

Nonm

All demands,; notices, rcporls, npprovnls. designations, or directions n.qulmd or permitted to be
given hereunder shall be in ‘writing and shall be deemed to be properly given if seni by rcg:stucd
or certificd mail; ‘postage prepaid, or delivered by hand, or sent by facsimile transmission, receipt

.confirmed; aldressed 10 the proper party or partics at the addresses listed on Schedule "A" hereto,

and as 1o any othér person, firm, corporation or governmental body or agency having an interest
herein by reason of being o Mortgagee, ot the last address designated by such person, firm,
corporation, governmental body or agency to the Morigagor and the other Morigagees. Any such
party may from time (o time designate to cach other a new address to which demands, notices,
reports, approvals, designoations or directions may be addressed, and from and afier any such
designation the address designated shall be deemed 10 be the address of such party in lieu of the
address given above.

ARTICLE 11
ADDITIONAL NOTES
Additionn! Notes:
(n) Without the prior consent of any Morigagee or any Notcholder, the Mortgagor may issue

Additional Notes to the Government or to another lender or lenders for the purpose of
acquiring, procuring or constructing new or replacement Eligible Property Additions and
such Additional Notes will thereupon be secured equally and ratably with the Notes if
cach of the following requirements are satisfied:

n As evidenced by a certificate of an Independent certified public accountant sent
to cach Mortgagce on or before the first advance of proceeds from such
Additional Notes:

() 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 than 1.25 and a DSC of not fess than 1.25;

(ii) After 1aking into account the effect of such Additional Notes on the
Total Long Term Debt of the Morigagor, the ratio of the Morigagor's
Nei Utility Plant 1o its Total Long Term Debt shall be greater than or
cqual 10 1.0 on a pro forma basis;

(iii) After taking into account the effect of such Additional Notes on the
Total Assets ol such Morigagor, the Mortgagor shall have Equity
greater than or equal to 27 percent of Total Assets on a pro forma
basis; and

(iv) The sum of the aggregate principal amount of such Additional Notes
(if any) that are not related 10 the Electric System if added 1o the
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Section 2.02,

ERM-025-32-000-KY
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aggregaie outstanding hrincipﬂl amount of all the existing Notes (if
any) that are not related 10 the Electric System will not exceed 30% of
the Mortgagor's Equity on a pro forma basis,

2 No ,'E‘_v;cmio’_f Default has occum.d and is continuing hereunder, of any event
' which with the giving of notice or lapse of time or both would become an Event
of Défault has oceurred and is continuing.

('%) Thx. Ehgtblc Propenly Additions being constructed, acquired, procured or
réplaced are part of the Mortgagor's Utility System.

(4) The Mortgapor's pencral manager or othier duly authorized officer shall send to
cach 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 Nolces.

(b) For purposcs of this section:

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

2) Notes are considered to be "issued” on, and the date of "issuance” shall be, the
date on which they are executed by the Mongagor; and

3 For purposcs of calculating the pro forma ratios in subparagraphs (a)(1)(ii) and
(iii), the valucs for Total Long Term Debt and Total Assets before debt isspance
and the values for Equity and Net Utility Plant shall be the most recently
available end-of-month figures preceding the issuance of the Additional Notes,
but in no case for a month ending more than 180 days preceding such issuance.

Refunding or Refinancing Notes:

The Mortgagor shall also have the right without the consent of any Morigagee or any Notcholder
to issuc Additional Notes for the purpose of refunding or refinancing any Notes so long as the total
amount of outstanding indebledness 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, that the Mortgagor may not exercise its rights under this
Section if an Event of Default has occurred and is continuing, or any event which with the giving
of notice or lapse of time or both would become an Event of Default has occurred and is
continuing. On or before the first advance of proceeds from Additional Notes issued under this
scction, the Mortgagor shall notify each Mortgagee of the refunding or refinancing. Additional
Noles issued pursuant 1o this Scction 2.02 will thereupon be secured equally and ratably with the
Noles.

Page 15



Section 2,03,

Section 2.04. -

Section 2.05.

Section 3.01.

OlhrAddmnnI Notes:

Additmnnl ‘Lenders Enititled to the Benefit of This Morigage:

- Wilhoul lhc pnor consent of any Morigagee or any Notcholder, ¢ach new lender designated as a

payee inany-: Additional Notes issued by the Mongagor pursuant to Section 2,01 or 2.02°of this
Mortgage shall become a Mortgapee hereunder upon the execution and delivery by the: Mortgagor

‘and such lender of a suppléemental mortgage hereto designating such lender as a Morigagee

hercunder. Such new lender shall be entitied to the benefits of this Mortgage without lurther act or
deed. Eanch Mortgagee and each person or entity that becomes a Jender pursvant 1o Section 2.01 or
2.02 of this Mortgage shall, upon the request of the Mortgagor to do so, execute and delivera
supplement to this Morigage in subsiantially the form set forth in Section 2.05 to evidence the
addition of such new lender as an additional Mortgegee entitled to the benefits of this Mortgage.
The failure of any existing Mortgagee to enter into such supplemental mortgage shall not deprive
the new lender of its rights under this Mortgage; provided that such additional indebtedness

otherwise conforms in all respects with the requirements for issuing Additional Notes under this
Mortgage.

Form of Supplemenial Mortgage:

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

(b) In the event that the Mortgagor subsequently issues Additionat Notes pursuam to Sections

2.01 or 2.02 10 any existing Morigagee and that Mortgagee desires further assurance that
such Additional Notes will be secured by the lien of the Mortgage. an instrument

substantially in the form of the supplemental morigage attached as Exhibit B may be used,
{c) Inhe event that the Montgagor issues Additional Notes pursuant to Section 2.03 to either
an existing Morigagee or a new lender, in either case with the prior written consent of
each Mortgagee, then an instrument substantially in the form of the supplemental
morigage attached as Exhibit B may also be used.
ARTICLE 11}
PARTICULAR COVENANTS OF THE MORTGAGOR

Payment of Debt Service on Notes:

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

(a)

(by

(c)

l'orm nfon.'smd ‘

Al the time;:of the execution and delivery of this instrument, the Mortgagor lawfully owns

and is possessed of the personal property specifically described in Gramting Clauses First
thmugh Seventh, subject to no mortgage, lien, charge or encusmbrance except as stated
therein, and has full power and lawful authority to morigage, assign, transfer, deliver,
pledge and grant a continuing security interest in said property and, including any
proceeds thereof, in the manner and form aforesaid.

The Morgagor hereby does and will forever warranl and defend the title to the property
specifically described in Granting Clause First against the claims and demands of all
persons whomsouever, except Permiticd Encumbrances.

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

(a)

(b)

ERM-025-32-0D0-KY

All property of cvery kind, other than Excepied Property, acquired by the Morigagor afier the
date hereol, shall, immediately upon the acquisition thereof by the Mortgagor, and without
any further morigage, conveyance or assignment, become subject 1o the licn of this Mortgage:
SUBIJECT, HOWEVER, 1o Permitted Encumbrances and the exceptions, if any, 1o which all
of the Mortgagees consent. Nevertheless, the Morigagor will do, execute, acknowledge and
deliver all and every such Turther acts, conveyances, morigages. financing slatements and
assurances as any Mortgagee shall require for accomplishing the purposes of this Mortgnge,
including, but not limited to, at the request of any Mortgagee, taking such actions and
executing and delivering such documents as are necessary under the Uniform Commercial
Code or other applicable law to perfect or establish the Morigagees' first priority sceurity
interests in any Mortgaged Property 1o the extent that such perfection or priority cannot be
accomplished by the filing of a financing statement.

The Mortgagor will cause this Mortgage and all Supplemental Mortgages and other
instruments of further assurance, including all financing statements covering security interests
in personal property, to be promptly recorded, registered and filed, and will execute and file
such financing statcments and cause to be issued and filed such continuation stalcments, all in
such manncr and in such places as may be required by law fully 1o preserve and protect the
rights of all of the Morigagees and Noteholders hereunder 1o all property comprising the
Morignged Property. The Mortgagor will furnish to each Mortgagee:

(1) prompily aflter the execution and delivery of this instrument and of cach Supplemental
Mortgage or other instrument of funther assurance, an Opinion of Counsel stating that,
in the opinion of such Counsel, this instrument and all such Supplemental Mortgages
and other instruments of further assurance have been properly recorded. registered and
fiied to the extent necessary to make effective the lien intended to be created by this
Morigage, and reciting the details of such action or referring to prior Opinions of
Counsel in which such details are given, and stating that all financing statements and
continuation statements have been exccuted and filed that are necessary fully 1o
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preserve and protect the rights of all of the Mortgagees and Notcholders hereunder, or
stating that, in the opinion of such Counscl, no such action is necessary 1o make the hcn
:_.c,ﬂ't.cllvc and-

dunng, the morith of January in each year. fouowmg the first anniversary of the‘date.of
origage, an Opinion of Counsel, dated on or ahout the date of delivery; cither
ting that, in’ the 6pxmon of such Counsel, such action has been taken with respeci to
the recording; repistering, fi iling, ré-recording, re-registering and rc-ﬁhng of this
instrument and of all Supplemental Mortgages, financing statements, continuation
stalcments or other instruments of further assurances as is necessary (o maintain the: lu.n
of this Mortgagu (lncludmg the licn on any. property acquired by the Morigagor afi
execution and delivery of this i mslrumc.m and owned by the: Mongagor at the enid of
preceding clendar year) and reciting the details of such action or relerring to prior
Opinions of Counsel in which such details are given, and stating that all inancing
statements and continuation statements have been exccuted and filed that are necessary
to Jully preserve and protect the rights of all of the Mortgagees and Notcholders
hercunder, or stating that, in the opinion of such Counsel, no such action is necessary 1o
maintain such lien.

Section 3.04.  Environmental Requirements and Indemnity:

(a)

(b)

{c)

ERM-025:32-000:KY

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

The Mongagor shall defend, indemnify, and hold harmless each Mortgagee, its successors
and assigns, from and against any and all liabilitics, Josses, damages, costs, expenses
(including but not limited to reasonable atlorneys' fees and expenses), causes of actions,
administrative proceedings, suits, claims, demands, or judgments of any nature arising out
ol or in connection with any matter related to the Mongage Property and any
Environmental Law, including but not limited to:

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

) any failure at any time by the undersigned 10 comply with the terms of any order
related 1o the Mortgaged Property and issucd by any Federal. state, or municipal
department or agency (other than RUS) exercising its authority to enforce any
Environmental Law; and

3) any licn or claim imposed under any Environmental Law related 1o
clause (1).

Within 10 (ten) business days after receiving knowledge of any liability, losses, damages.
costs, expenses (including but not limited to reasonable atiomeys' fees and expenses),
cause ol action, administrative proceeding, suit, claim, demand, judgmeny, lien, reportable
event including but not limited (o the release of a hazardous substance, or potential or
actual violation or non-compliance arising out of or in conncction with the Mortgaged
Property and any Environmental Law, the Morigagor shall provide cach Mortgagee with
written notice of such mattee. With respect to any matter upon which it has provided stich
noiice, the Miorigagor shall immediately take any and all appropriate actions to remedy,
cure, defend, or otherwise affirmatively respond to the matter.
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Section 3.05. Phyménl of Taxes:

The ‘Mortgagor will pay of cause 1o be paid as they become due and payable all jaxes; assessments
and otlier g gow.mmmlal charges. lnwfully levied or assessed or imposed upon the Morigaged
Pmpmy or.any part thereofl of upon any income thirefrom, and also (10 the extent that such

‘will notbe contrary lo any. applicnblc Inws) all taxes, assessiments and other govv.mmcmnl
vlily. evied,. assessed or. nmpoecd upon the lu.n or interest of the Noteholders or'of the
Mongngws in'the Morig gcd Property, so that (1o the éxtent aforesaid) the lien of this Mongngc.
shall at all times. be wholly preserved:at the cost of the Morigagor and without cxpense 16 the
Morigageds of the Noteholders; PROVIDED, HOWEVER, that the Mortgagor shall not be
required 10 pay and discharge or catisé 16 be paid and discharged any such tax, nssessmient or
governmenial charge to the extent that the amount, applicability or validity thereof shall currently
be contested in good faith by appropriate proceedings and the Morigagor shall have established
and shall maintain adequate reserves on its books for the payment of the same.

Section 3.06.  Authority to Execute and Deliver Notes, Loan Agreements and Mortgage; All Action Token;
Enforceable Obligations:

The Mortgagor is authorized under its articles of incorporation and bylaws (or code of regulations)
and all applicable laws and by corporate action to exccute and deliver the Notes, any Additional
Notes, the Loan Agreements and this Mortgage. The Notes, the Loan Agreements and this
Morigage are, and any Additional Notes and Loan Agreements when exceuted and delivered will
be, the valid and cnforceable obligations of the Mortgagor in accordance with their respective
terms.

Secction 3.07.  Restrictions on Further Encumbrances on Property:

Except to secure Additional Notes, the Mortgagor will not, without the prior writien consent of
cach Mortgagee, create or incur or suffer or permit to be created or incurred or to exist any Lien,
charge, assignment, pledge or mortgage on any of the Mortgaged Property inferior to, prior to, or
on a parity with the Lien of this Mortgage except for the Permittied 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 Morigaged Property outright and not subject to any conditional sales agreement, chattel
morigage, bailment, lease or other agreement reserving to the scller any right, title or Lien.

Scction 3.08. Restrictions On Additional Permitted Debt:

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

) Additional Notes issued in compliance with Anticle 1 hereof:

(2) Purchase money indebiedness in non-Utility Sysiem property, in an amount not exceeding
10% of Net Utility Plant;
3) Restricted Rentals in an amount not to exceed 5% ol Equity during any 12 consecutive
calendar month period;
4) Unsecured lease obligations incurred in the ordinary course of business except Restricted
Rentals;
ERM-025:32-000-KY
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15) Unsecured indebtedniéss for borrowed money;

(6) Debi represenied by dividends declared but not paid; and
N Subordinated Indebtedness approved by each Mortgagee.

:?PR“VIDED Howwcr’j hat the Mortgagor may incur Permitted Debt without the consent of the
Mongnge.u only 50 Iong:is there exists no Event of Defanlt hcrcundc.r and there has been no

continuing occurrence which with the pussage of iime and giving of notice could become an Event
of Defuult héreunder, ’

PROVIDED; FURTHER, by exicuting this Morigage any consent of RUS that the Morgagor
would otherwise be requircd to obtain under this Scction is hereby deemed to be given or waived
by RUS by operation of law to the extent, but only to the extent, that to impose such a requirement
of RUS consent would clearly violate existing Federal Inws or government regulations.

Section 3.09.  Preservation of Corporate Existence and Franchises:

The Mortgagor will, so long as any OQuistanding Notes exist, take or cause to be taken all such
action as from time to time may be necessary to preserve its corporale existence and lo preserve
and renew all franchises, rights ol way, easements, permits, and licenses now or hereafier to be
granted or upon it conferred the loss of which would have a material adverse affect on the
Mortgagor’s financial condition or business. The Mongagor will comply with all laws, ordinances,
regulations, orders, decrees and other legal requirements applicable to it or its property the
violation of which could have a material adverse affect on the Mortgagor's financial condition or
business.

Section 3.10,  Limitations on Consolidations and Mergers:
The Mortgagor shall not, without the prior written approval of each Mortgagee, consolidate or

merge with any other corporation or convey or transfer the Morigaged Property substantially as an
entirely unless:

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

) the entity formed by such consolidation or with which the Mortgagor is merged or the

corporation which acquires by conveyance or transfer the Mornigaged Property
substantially as an eatirety 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
Ouistanding Notes and the performance and observance of every covenant and condition
of this Mortgage;

3 immediately after giving effect 1o such transaction, no default hereunder shall have
occurred and be continuing;

4) the Morigagor shall have delivered to the Mortgagees a centificate of its general manager
o oinier officer, in form and subsiance satisfactory to cach of the Morigagees, which shall
state that such consolidation, merger, conveyance or transfer and such supplemental
morigage comply with this subsection and that all conditions precedent herein provided
for relating to such transaction have been complied with;
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1h\. Mongngor shall have delivered 10 the Morigagees an opinion of counsel in form and
';ubstnncc, sausfncmry 10 each of the Mortgagees: and

(A) b"hnvmg._ Eguuy equal to at least 27% of its Total Assets on a pro forma basis afier
giving ¢effect to such transaction,

{B) hnvmg a'pro forma TIER of not less than 1,25 and a pro forma DSC of not less
than 1.25 for cach of the two preceding calendar years, and

(©) having Net Utility Plant cqual to or greater than 1.0 times its Total Long-Term
Dcbt on a pro forma basis. Upon any consolidation or merger or any
conveyance or transfer of the Morigaged Property substantially as an entirety in
accordance with this subsection, the successor entity formed by such
consolidation or with which the Mortgagor is merged or to which such
conveyance or transfer is made shall succeed 1o, and be substituted for, and may
exercise every right and power of, the Morigagor under this Morigage with the
same cffeet as if such successor entily had been named as the Mortgagor herein.

Section 3.11, Limitations on Transfers of Property:

The Mortgagor may not, except as provided in Section 3.10 above, without the prior wrilicn
approval of cach Montgagee, sell, Jease or transfer any Morigaged Property to any other person or
enlity (including any subsidiary or affiliate of the Morngagor), unless

(h

Section 3.12.  Maintenance of Mortgaped Pro

(@)

ERM-025-32.000-KY

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

fair market value is obtained for such property,

the agprepate value of assets so sold, leased or transferred in any 12-month period is less
than 10% of Net Utility Plani, and

the proceeds of such sale, lease or transfer, less ordinary and reasonable cxpenses incident
to such transaction, arc immediately

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

Gi) in the case of dispositions of equipment, materials or scrap, applied 10 the
purchase of ather property uscful in the Mortgagor's utility business, not
necessarily of the same kind as the property disposed of, which shall forthwith
become subject to the Lien of the Morigage, or

(iii) applicd to the acquisition or construction of utility plani.

So long as the Mortgagor holds title 10 the Mortgaged Property, the Mortgagor will at all
times maintain and preserve the Mortgaged Property which is used or uscful in the
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Section 3.13.
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(b)

(©)

Mortgagor’s business and €ach and every pant and parcel thereof in good repair, working
order and condition, ordinary wear and tear and acts of God excepled, and in compliance

‘wuh Prudent Uulny Practice and in compham:u. with all applicable laws, regulaiions and

»and:will from time to time make al) nceded and proper repairs, rencwals and
n.pl (.mu.nts, :md u.suful :md pmpu altu:mom nddmonc, bc.m.rmx.nls and lmpmvumcnls.

yp
any subslamml part of lhc Mongng_cd Pmmny i leased by the Mongagor 1o-any olhcr
party, the lease agreement between the Mortpagor and the lessce shall obligate thie Jessee
to comply with the provisions of subsections (a) and (b) of this Scction in respect ofthe
Ieased facilitics and to pérmit the Mortgagor 1o operate the Jeased facilitics in the event of
any failure by the léssce to so comply.

If in the soke judgement of any Morigagee, the Moripaged Propeny is not being
maintained and repaired in accordance with paragraph (a) of this section, such Morigagee
may send lo the Mortgagor a written report ol needed improvements and the Morigagor
will upon receipt of such written report promptly underntake to accomplish such
improvements.

The Morgagor lurther agrees that upon reasonable wrilten request of any Morigagee,
which request together with the requests ol any other Mortgagees shall be made no more
frequently than once every three years, the Mortgagor will supply promptly 1o each
Mongagee a certification (hereinafier called the "Engincer’s Certification”), in form
satisfaclory to the requestor, prepared by a professional engineer, who shall be
satisfactory to the Mortgagees, as to the condition of the Monigaged Property. Ifin the
sole judgment of any Mortgagee the Engincer’s Centification discloses the need for
improvemenis to the condition of the Mortgaged Property or any other operations of the
Mortgagor, such Morigagee may send to the Mortgagor a written report of such
improvements and the Mortgagor will upon receipt of such writien report prompily
undertake to accomplish such of these improvements as arc required by such Morigagee.

Insurance; Restoration of Damaged Mortpaged Property:

(a)

(b)

(c)

The Mortgagor will take out, as the respective risks are incurred, and maintain the classes
and amounts of insurance in conformance with generally accepted utility industry
standards for such classes and amounts of coverages of wtilities of the size and characier
of the Mortgagor and consistent with Prudent Utility Practice.

The loregoing insurance coverage shall be obtained by means of bond and policy forms
approved by regulatory authoritics having jurisdiction; and, with respect to insurance
upon any part of the Mortgaged Property, shall provide that the insurance shall be payable
to the Morigagees as their interests may appear by means of the standard morigagee
clause without contribution. Each policy or other contract for such insurance shall
contain an agreement by the insurer that, notwithstanding any right of cancellation
reserved to such insurer, such policy or contract shall continue in force for at least 30
days afier written notice to cach Morigagee of cancellation,

In the cvent of damage to or the destruction or loss of any postion of the Mortgaged
Property which is used or usclul in the Mortgagor's business and which shall be covered
by insurance, unless cach Mortgagee shall otherwise agree, the Mortgagor shall replace or
restore such damaged, destroyed or lost portion so that such Mortgaged Propernty shall be
in substantially the same condition as it was in prior to such damage, destruction or less,
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Section 3.14.

Scction 3.15.

und shallapply the proceeds of the insurance for that purpose. The ‘Mortgagor shall
luce the lost portion of such Mong.ngn.d Property or shall commence such restoration
lly aﬁcr such damat,u. dcslrucuon or loss shall havc occum.d and shall complclc

(1)) kSijmé'rci:o\icn"d' under any policy or fidelity bond by the Morigagor for a loss of Tunds
advanced under the Notes or recovered by any Mortgagee or any Notcholder for any loss
under such policy or bond shall, unless applicd as provided in the preceding paragraph, be
used 1o finance constiuction of utility plant secured or to be secured by this Morigage,; or
unléss otherwise directed by the Mortgagees, be applied to the prepayment of the Notes
po rata according to the unpaid principal amounis thereof (such prepayments to be
applicd to such Notes and instaliments thercol as may be designated by the respective
Mortgagee at the time of any such prepayment), or be used 1o construct or acquire utility
plant which will become pant of the Monigaged Property. At the request of any Mor-
tgagee, the Mortgagor shall exercise such rights and remedies which they may have under
such policy or lidclity bond and which may be designated by such Mongagee, and the
Mortgagor hereby irrevocably appoints cach Mortgagee as its agent to exercise such
rights and remedics under such policy or bond as such Mortgagee may choose, and the
Mortgagor shall pay all costs and reasonable expenscs incurred by the Morigagee in
connection with such excreise.

Mortgapec Right to Expend Money to Protect Mortgaged Property:

The Mortgagor agrees that any Mortgagee from time to time hercunder may, in its sole discretion,
after having given 5 Business Days prior written notice to the Mortgagor, but shail not be obligated
to, advance funds on behalf of the Morigagor, in order 1o insure the Morntgagor's compliance with
any covenant, warranty, representation or agreement of the Mortgagor made in or pursuant to this
Mortgage or any of the Loan Agrcements, to preserve or protect any right or interest of the
Mortgagees in the Mortgaged Property or under or pursuant to this Mortgage or any of the Loan
Agreements, including without limitation, the payment of any insurance premiums or 1axes and the
satisfaction or discharge of any judgment or any Lien upon the Mortgaged Property or other
property or assets of the Mortgagor; provided, however, that the making of any such advance by or
through any Mortgagee shall not constitute a waiver by any Mortgagee of any Event of Default
with respect to which such advance is made nor relieve the Mortgagor of any such Event of
Default, The Mortgagor shall pay to a Morigagee upon demand all such advances made by such
Mortgagee with interest thercon at a rate equal 10 that on the Note having the highest interest rate
but in no event shall such rate be in excess of the maximum rate permitted by applicable law. All
such advances shall be included in the obligations and secured by the security interest granted
hereunder.

Time Extensions for Payment of Notes:

Any Mortgagee may, at any time or limes in succession without notice to or the consent of the
Mortgagor, or any other Morigagee, and upon such terms as such Morigagee may prescribe, grant
10 any person, firm or corporation who shall have become obligated to pay all or any part of the
principal of (and premium, il any) or interest on any Note held by or indebhiedness owed 1o such
Morigager or who may be affecied by the lien hereby created, an exiension of the time for the
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payment of sich principal, (and premium, il any) or interest, and after any such extension the
Mongagor will remain liable for the payment of such Note or indebtedness to the same extent as
though it had at the time of such extcnsion consented thereto in writing.
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Section 3.16.

Section 3.17.

Section 3.18.

Section 3.19.

Application of Procecds from Condemnation:

(a) In the i wum that the Mortgaged Property or any part thereof, shall be taken under the
power ‘of eminent domain, all proceeds and avails therefrom may be used 1o finance
construction of uuhly planl secured or to be secured by this Monigage. Any procceds not

' 'so ust.d shall l'onhwub bx. applu.d by thc Mongagor ﬁrsl. to the rmnbh, pnymuu of any
- s N

to such msla"mcnls \ht.n.of as may bc du.mgnau.d by thu respective Morlgagu. at lht. nmc

of any such payment; and fourth, the balance shall be paid to whomsoever shall be
crtitled thereto.

b) IF any part of the Mongoged Property shail be taken by eminent domain, each Mortgagee
shall release the property so taken from the Morgaged Property and shall be fully
protecied in so doing upon being furnished with:

4} A certificate of a duly avthorized officer of the Morigagor requesting such
relense, describing the property 1o be released and stating that such property has
been taken by cminent domain and that all conditions precedent herein provided
or relating to such release bave been complied with; and

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

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

The Mortgagor will observe and perform all of the material covenants, agreements, terms and
conditions contained in any Loan Agreement entered into in connection with the issuance of any of
the Notes, as from time to time amended. The Mortgagor will send promptly 10 cach Mortgagee
notice of any default by the Mongagor under any Loan Agreement and notice of any amendment to
any Loan Agreement. Upon request of any Mortgagee, the Mortgagor will furnish to such
Morigagee single copies of such Loan Agreements and amendmenis thereto as such Mortgagee
may request.

Rights of Way, etc., Necessary in Business:

The Mortgagor will use its best efforts to obtain all such rights of way, casements Irom landowners
and relcases from licnors as shall be necessary or advisable in the conduct of its business, and, if
requested by any Monigagee, deliver to such Mortgagee evidence satisfactory to such Morigagee
of the obtaining of such rights of way, casements or releases.

Limitations on Providing Free Electric Services:

The Mortgagor will not furnish or supply or cause to be furnished or supplied any clectric power,
encrgy or capacity free of charge to any person, firm or corporation, public or private, and the
Morigagor wili enjorce the payment of any and all amounts owning to the Mortgagor by reason of
the ownership and operation of the Utility System by discontinuing such use, output, capacity, or
service, or by filing suit therefor within 90 days after any such accounts are due, or by both such
discontinuance and by filing suil.
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Section 3.20.

Section 3.21.

Section 3.22.

Section 4.01.

v chpmg Bonks; ln'spc'ciion by Morigagee:

s 3 upon the wnm.n n.qucsl of any Mongngcc nnd at lhc

Mon;,.ngcz, by is upmwntalnvcs o mspecl the. Uuhty

pi 'ion. and lhx. Mongagor will l'umnsh to cach Mongagcu any and all such

" mformnuon as such Mortgigee may requesl, with respect to the performance by the Morigagor of
its covenants under this Mortgage, the Notes and the Loan Agreements.

Maximum Debt Limit:

The Notes at any onc time secured by this Mortgage shall not in the aggrepate principal amount
exceed the Maximum Debt Limit,

Authorization to File Financing Statements:

The Mortgagor hereby irrevocably authorizes the Mortgagee at any time and from time to time 10
file in any jurisdiction any initial financing statements and amendments thereto that:

(a)

(b)

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

Contain any other information required by the applicable UCC for the sufTiciency or filing
office acceptance of any financing statement or amendment, including, but not limited to
(i) whether the Mortgagor is an organization, the type of organization and any
organizational identification number issued to the Mortgagor, and (ii) in the case of a
financing statement filed as a fixture [iling, a sufficicnt description of real property to
which the Mortgaged Property relates. The Mortgagor agrees to furnish any such
information to the Morigapee promptly upon request. The Mortgagor also ratifies its
authorization for the Mortgagee to have filed in any UCC jurisdiction any like initial
financing statements or amendments thereto if filed prior to the date hercof.

ARTICLE 1V

EVENTS OF DEFAULT AND REMEDIES

Events of Default:

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

(a)

default shall be made in the payment of any instaliment of or on account of interest on or

(b)

ERM-025-32-000-KY

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 observance or performance of any other of the covenants,
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(@)

1§:3)

nls or in lhlb Mortgag«.. ond such du.fnull shnll continuc for a pmod of thirty (30)
u' wnlu.n noucc spccufymg such dcl'null and n.qmnng lhc same lo bc n.mcdu.d

of :i Nolc or Loan Agrwmx.nl ol'a pnruculnr Mortgngu,. llu, "Nouce of
uired tnder this paragmph may only be given by that Morigagee;

the Mongagor shall file a petition in bankruptcy or be adjudicated a bankrupt or

_insolvent; or shall make an assignment for the benefit of its creditors, or shall consent to

the appoiniment of a recciver of itself or of its property, or shall institute procecdings for

“its.reorganization or procecdings instituted by others for its reorganization shall not be

dismissed within sixty (60) days aficr the institution thereof;

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 liguidator shall not be vacated
within sixty (60) days after the entry thercof;

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

a final judgment for an amount of more than $25,000 shall be entered against the

Mortgagor and shall remain unsatisfied or withoul a stay in respect thereof for a period of
sixty (60) days; or,

any malerial representation or warranty made by the Morigagor herein, in the Loan
Agreements or in any cerlificate or financial statement delivered herconder or thereunder
shall prove lo be false or misleading in any material respect at the time made.

Acceleration of Maturity; Rescission and Annulment:

Section 4.02.
(a)
(b)
(c)
ERM-025-32-00D-KY

If an Event of Default described in Section 4.01(a) has occurred and is continuing, any
Mortgagee upon which such default has occurred may declare the principal of all its
Notes secured hereunder to be due and payable immediately by a notice in writing to the
Mortgagor and to the other Mortgagees (failure 1o provide said notice to any other
Morigagee 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 declarcd shall become due and payable immediately, anything
contained herein or in any Note or Notes (o the contrary notwithstanding.

If any other Event of Default shall have occurred and be continving, any Mortgagee may
declare the principal of all its Notes secured hereunder to be due and payable immediately
by a notice in writing to the Mortgagor and 1o 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, anything contained herein or in any Note or Noltes 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

Page 26



@

Section 4.03.
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lmmulmu.ly by @'notice in writing to the Mongngor and upon such declaration; all unpaid
principal (aid premium, if any) and sccrued interest so declared shall become due-and

‘payable immediately, anything contained herein or in any Note or Notes or Loan

'-Agrcz,mt.m.s o th\. commry nmwnhsl:mdmg

' nnup.xl of {and. premmm. lf any) and nccnxed interest on: nny of the
50 declared o be due and pnyablc, all} _payments in respect of
principal and intcrest ' which shall have become due and paynbh. by the terms of such Noie
or Notes (other than amounts diie as n result of the acceleration of the Notes) shall be paid
to the respective Mongagees, and (i) all other defaults under the Loan Agreements, the
Notes and this Morlgagu shall have been made good or cured to the satisfaction of the
Mungagus representing at lcast 80% of the aggregate unpaid principal balance of all of
the Notes then outstanding, (ii) proceedings to foreclose the lien of this Mortgage have
not been commenced, and (iii) all reasonable expenses paid or incurred by the
Mortgagees in connection with the acceleration shall have been paid 10 the respective
Monrigageces, 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 writien
notice to the Mortgagor, for purposes of this Mortgage, annul such declarntion and waive
such default and the consequences thereof, but no such waiver shall extend 1o or affect
any subsequent default or impair any right consequent thereon.

Remedies of Mertpagees:

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

(a)

(b)

take immediate possession ol the Morigaged Property, collect and receive all credits,
oulstanding accounts and bills reccivable 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 thereafier, and issue binding receipts
therefor; and manage, control and operate the Mortgaged Property as fully as the
Morigagor might do if in possession thereol, including, without limitation, the making of
all repairs or replacements deemed necessary or advisable by such Morigagee in
possession;

proceed 1o protect and enforce the rights of all of the Mortgagees by suits or actions in
cquity or at law in any court or courls of competent jurisdiction, whether for specific
performance of any covenant or any agrcement contained herein or in aid of the execution
of any power herein granied or for the foreclosure hercof or hereunder or for the sale of
the Mortgaged Property, or any part thereof, or to collect the debts hereby secured or for
the enforcement of such other or additional appropriate legal or equitable remedies as
may be deemed necessary or advisable to protect and enforce the rights and remedics
herein granted or conferred, and in the event of the institution of any such action or suit
the Mortgagee instituting such action or suil shall have the right to have appointed a
receiver of the Morigaged Property and of all proceeds, rents, income, revenues and
profits periaining thercto or arising therefrom, whether then past due or accruing afier the
appointment of such receiver, derived, received or had from the time of the
commencement of such suit or action, and such receiver shall have all the usual powers
and duties of receivers in like and similar cases, to the fullest extent permitted by law, and
il application shall be made for the appointment of a receiver the Mortgagor hereby
expressly consents that the court to which such application shall be made may make said
appointment; and
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Section 4.04.

Section 4.05.

Section 4.06.

(c)

(D)

sell or cause to be sold all and singular the Mortgaged Property or any par thercof, and
ull right, title, interest, claim and demand of the Mortgagor therein or thercto, at pubhc
auciion at such placc in :my county (or ils equivalent locality) in which the property 1o be
sold or any part thereof; is locaied, at such time and upon such terms as may be spc.mf ed
ice of sal¢,.which shall state the time when and the place where the sale i istobe

1ain & bnef gcncral description of the propeity to be sold, and. shnll be:
ilis py thercof 10 the Mortgagor at least fieen (15) days prior 1o the
"salc and by publishing the same once in cach week for iwo sticcessive
cah.ndar weeks prior to ihe date of such sale in a ncwspapcr of general circulation
pubhshcd in said locality or, if no sich néwspaper is published in such locality, in a
newspaper of gencral circulation in such locality, the first such publication to be not Jess
than fificen (15) days rior more than thinty (30) days prior 1o the date fixed for such sale.
Any sale to be made under this subparagraph (c) of this Section 4.03 may be adjourncd
from time to time by announcement at the time and place appointed for such sale or for
such adjourned sale or sales, and without further notice or publication the sale may be had
at the time and place to which the same shall be adjourned; provided, however, that in the
cvent another or different notice of sale or another or difTerent manner of conducting the
same shall be required by law the notice of sale shall be given or the sale be conducted, as
the case may be, in accordance 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 exercise of any of the remedics
provided in this Mortgage shall be secured by this Mortgage.

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

Application of Proceeds from Remedinl Actions:

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

Remedies Cumulative; No Election:

Every right or remedy hercin conferred upon or reserved to the Mortgagees or to the Noteholders
shall be cumulative and shall be in addition 10 every other right and remedy given hereunder or
now or hereafter existing at law, or in equity, or by statute. The pursuit of any right or remedy
shall not be construed as an election.

Waiver of Appraisement Rights; Marshaling of Assets Not Required:

ERM-025-32-000-KY

The Mortgagor. for itsell and all who may claim through or under it, covenants that it will not at
any time insist upon or plead, or in any manner whatever claim, or take 1he 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 Property may be situated, in order to prevent, delay or hinder
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the LnfDl‘CLanl or foreclosure of this Mortgage, or the ubsolute sale of the Mongagcd Pmpx,ny. or
uny’pan_ lhuwf or llu. ﬁnul :md abwolutu. pumng mio pow.won lhm.of lmmulmldy ahcr such

Sec‘io“ 4-m. '_: »

Section 5.01.

Scetion 5.02,

Section 5.03.

Notice of Defanlty

The Mortgagor ‘coveriants that it will give immediate wrilicn notice to each Mortgagee of the
occurrence ol any Event of Default or in the event that any right or remedy described in Sections
4,02 and 4.03 hereof is exercised or enforced or any action is taken to exercise or enforce any such
right or remedy.

ARTICLE V
POSSESSION UNTIL DEFAULT-DEFEASANCE CLAUSE

Possession Until Default:

Until some one or more of the Events of Default shall have happened, the Mortgagor shall be
suffered and permitted to retain actual possession of the Mortgaged Property, and to manage,
operate and use the same and any pant thereof, with the rights and franchises appertaining thereto,
and to colleet, receive, take, use and enjoy the rents, revenues, issucs, ecarnings, income, procecds,
products and profits thereof or therefrom, subject to the provisions of this Mortgage.

Defensance:

If the Morigagor shall poy or cause to be paid the whole amount of the principal of (and premium,
il any) and interest on the Notes at the times and in the manner thercin provided, and shall also pay
or cause 1o 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 kept and performed by
it, then and in that case, all property, rights and interest hereby conveyed or assigned or pledged
shall revert 1o 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 Morigagor but at the Mortgagor’s cost and expense, shall enter satisfaction of the Morigage
upon the record.  In any event, cach Mortgagee, upon payment in full (o such Morigagee by the
Mortgagor of all principal of (and premium, if any) and interest on any Note held by such
Mortgagee and the payment and discharge by the Mortgagor of all charges due to such Monigagee
hereunder or under any Loan Agreement, shall execute and deliver to the Morigagor such
instrument of satisfaction, discharge or release as shall be required by law in the circumstances.

Special Defeasance:

Other than any Notes excluded by the foregoing Sections 5.0 and 5.02 and Notes which have
become due and payable, the Mortgagor may cause the Lien of this Mortgage 1o 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 indebiedness on such Nole for
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principai (and premium, if any) and interest (o the date of maturity thereof; PROVIDED,

HOWEVER, that depository serving as trusiee for such trust must first be accepted as such by the
Mortgagee whose Notes are being defeased under this section. In such event, such a Note will no
longer be considered 1o be an Outstanding Note for purposes of this Mortgage and the Mortgagee
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Scetion 6.01.

Secction 6.02.

Section 6.03.

Section 6.04.

Section 6.05.

',shnll Lxcc,ulc aid duhvu' to the Mongagor such instrument of satisfaction, discharge or release as

shall be uquuul by law in the circumstances.

ARTICLE VI

MISCELLANEOUS

Property Deeined Real Property:

Ui ty Syélc.m ﬁxclhucs. cmbmccd in the Mongagcd Propmy, mcludmg (wuhoul hmu.mon) all

rights ol way and casements granted or given 1o the Morigagor or obtained by it to use real
property in conncction with the construction, operation or maintenance of such plant, lines,
facilities or systems, and all other property physically attached to any of the foregoing, shall be
deemed 10 be real property.

Mortgage to Bind and Benefit Successors and Assigns:

All of the covenants, stipulations, promises, undertakings and agreements herein contained by or
on behalf of the Mortgagor shall bind its successors and assigns, whether so specified or not, and
all titles, rights and remedics hereby granted to or conferred upon the Morigagees shall pass to and
inure to the benefit of the successors and assigns of the Morigagees and shall be deemed to be
granted or conferred for the ratable benefit and security of all who shall from time 1o time be a
Morigagee. The Morigagor hereby agrees to execute such consents, acknowledgments and other
instruments as may be reasonably requested by any Mortgager in connection with the assignment,
transfer, mortgage, hypothecation or pledge of the rights or interests of such Mortgagee hereunder
or under the Noles or in and to any of the Mortgaged Property.

Headings:

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

Severability Clause:

In casc any provision of this Morigage or in the Notes or in the Loan Agreements shall be invalid
or uncnforceable, the validity, legality and enforceability of the remaining provisions thereof shall
not in any way be affected or impaired, nor, nor shall any invalidity or unenforceability as 1o any
Mortgagee hereunder affect or impair the rights hereunder of any other Morigagee.

Mortgage Deemed Security Agreement:

To the extent that any of the property described or referred to in this Mortgage is governed by the
provisions of the UCC this Mortgage is hereby deemed a "security agreement” under the UCC,
and, if so clected by any Mortgagee, a "linancing statement” under the UCC for said security
agreement. The mailing addresses of the Morigagor as debior, and the Morigagees as secured
pariies arc as set jorth in Schedule "A™ hereof. If any Mortgagee so directs the Mortgagor 1o do
so, the Mortgagor shall file as a financing statement under the UCC for said security agreement
and for the benefit of all of the Mortgagees, an instrument other than this Mortgage. In such case,
the instrument to be filed shall be in a form customarily accepted by the filing office as a financing
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shm,mu\l PROCEEDS OF COLLATERAL ARE COVERED HEREBY Thu Mon;,ngor isan

Section 6.06, .

dnmagt.s ‘which'any: of thx.m miy incur or sustain in lhb excreise and purform.mm, of their nghtful
powers nd duties hereunder. For such reiimbursemcnt and indeimnity, each Mortgagee shall be
securcd: undc.r this Mortgage in the same marnner as the Notes and.all such reimbursements for
t.xpm.sv. or damage shall he paid to'the Mortgngc\, incurring or suffering the same with interest at
pecificd in Section 3.14 hercof. The Mongngor’s obligation to indemnify ihé Mortgagees
under this section and under Section 3.04 shall survive the satisfaction of the Noics, the
reconveyance or foreclosure of this Mortgage, the acceptance of a deed in lieu of foreclosure, or
any transfer or abandonment of the Mortgaged Property.

IN WITNESS WHEREOF, JACKSON PURCHASE ENERGY CORPORATION, as Morigagor,
has caused this Restated Mortgage and Security Agreement to be signed in its nume and its corporate seal to be
hercunto affixed and attested by its officers thereunto duly authorized, UNITED STATES OF AMERICA, as
Mortgagee, NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION, as Mortgagee and
COBANK, ACB, as Morigagee, have each caused this Restated Mortgage and Security Agreement to be signed in
their respective names by duly authorized persons, all as of this day and year first above writien.

JACKSON PURCHASE ENERGY CORPORATION

% Q""a g %‘9"’;‘0/" , Chairman

€Qox

(Scal)

Attest: QV{/ T B

Secretary

Executed by the Mortgagor
in the presence of:

Witnesses
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UNITED STATES OF AMERICA
by @gj U’ )
Joseph S. Badin

Dircctor - Northern
Regional Division
of the
Rural Utilities Service

Sara Wetklow
IVET FIGUEROA

Witnesses

NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION

by @4 &M V% AMY S. LUONGO

Assistant Secretary-Treasurer

(SEAL)

Allest: Bryan RUSSG"
Assistant St

Exccuted by the above-named, Mortgagee, in the
; ol

BRUCE MACNEIL

Eileen Icial;

Witnesses
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COBANK, ACB

Assistant Corporale Secretary

(SEAL}

. Atiesk:

Exccuicd by CoB nk, ACB. Moﬂgngcc. lnlhc
presence of:- - T af
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COMMONWBALTH OF KENTUCKY )
| C ) S§
)

%ﬁ 4 » & Notary Piblic in and for the Cotinty and
' *:4'7';/ d J— a;ne_a,

g'xnslmmnl, np_pmrcd bcl‘on. me this day in person nnd prudueed the
> Counly aforesaid and: ncknowludgcd iliat as such Chairman he signed the: foregoing
given. by | the bourd of directors of said- corporation as his free and voluntary act and

‘ tary iict and deed of said corporation for the uses and purposes thercin sei forth and
that the seal affixed to the foregoing instrument is the corporate seal of said corporation.

Given under my hand this A7 4. day of j @xﬂl&'nﬁz’-‘ , 2007 .

ﬁZ /:’,Zf,m?s O )/(;wy%- Gt

nfy Public
inand for W CCRZbern County, Kentucky

(Notarinl Scal)

My Commission expires: (?/ 1//}( 1477/]
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DISTRICT OF COLUMBIA - ) Ss
On this. / d /" 20077 , personally appeared beforé me
N ho, being duly sworn, did say that he s the Director -
gional Divisi ral Utilities Service, an-agency of the Uniled States‘'of America; and
der a delegation of authority duly given and evidencid by law and preseritly in
effect, he executed said instrumicnt as the act and died of the United States of America for the uses and purposcs
therein mentioned. ’

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

(Notarial Seal)
DeShaunta L.. Franklin
Notary Public, District of Columbia
My commission expires: My Commission Expires 9-30-2010
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 COMMONWEALTH OF VIRGINIA )
, : )SS
COUNTY OF FAIR,FAX %& Y

On lhl-. e .20, ﬁ » before me appeared |

Ll AW : .V tome pc.nonnlly known, who, being by me
duly sworn, dx" hat h:, is: lh ASSISTANT SECRETARY-TREASURER of the National Rural Utilitics
Cooperative Finance Cotpornuon, und ‘that the seal affixed 1o the foregoing instrument is the corporate seal of said
corporation and thiit said instrumcnt was signed and sealed in behalf of said corpornuon by aulhonly of its board of
directors and said ASSISTANT SECRETARY-TREASURER acknowledged said instrunicnt o be the frée act and
deed of said corporauon

IN WlTNESS WHEREOF; | have hereunto set my hand and official seal.

O%Z/////z %2/{/{7%/% '

Notary Public

(Notarial Seal) Mma\\o\'
nal.
Uy TARY PUBLLY s
NO - ealth {\J“g
omim e es1-3
(\E%P
My commission expires: YVANY ommiSs

ERM-025-32:000-X Y Page 36



STATE OF COLORADO . )
., : § ) S8,
COUNTY OF ARAPAH_OE )
This inistomin {3 2007, by

. Pf B Pace » each an.
Assistant Corporale: Su:n.lmy of. CoB:mk ACB;a fcdu’ally chariered i instrumentality of the Uniled Statés, on behalfl
of suid entily.

Wilhest my hand and official seal.

TR

My commission ¢xpires:
2y :

blig - TSt of Colorndn :
- y? weﬁbmd

Y
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SCHEDULE A: Part One
. 1. The Maximiﬁﬁ Debt Limit referred to in Section 1.01 is $100,000,000.00
s 3 The state referred to in Sectxon 1.04 is Kentucky.

U4 The addmm of the parties referred to in Sections 1.0 and 6.05 are as follows:
As;tp ﬂxe :Mortgagun
. Jackson Purchase Energy Corporanon

, Cobb Drive
ahi; Kentucky 42003

As to the Mortgagees:

Rural Utilities Service
United States Department of Agriculture
Washington, DC 20250-1500

National Rural Utilities
Cooperative Finance Corporation
2201 Cooperative Way

Herndon, Virginia 20171-3025

CoBank, ACB
5500 South Quebec Street
Greenwood Village, Colorado 80111-1914

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

Instrument Title Instrument Date
Restated Mortgage and Security Agreement November , 1999
Supplemental Mortgage May 1, 2001

Supplemental Mortgage and Security Agreement September 2, 2003

ERM-025-32-000-K Y, Schedule A Part One Prge 1
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: ORIGINAL ‘NOTES issued to the Government'

The outslandmg secured obhgzmons of the Morigagor referred to in the fourth WHEREAS clause above are
evndcnced by the Original Notes descnbed below:

. _. Final

Dé's‘:gnanon “Fiice: Ambumni Date ' Maturity % Rate®
vz : .$705,000.00 26 Sep 1972 26 Sep 2007 2,00
AD?7 $1,855,000.00 25 Aug 1982 25 Aug 2017 5.00
AE6 : 20 Sep 1984 20 Sep 2019 5.00
AF? 26 Oct 1988 26 Oct 2023 5.00
AG7 26 Dec 1991 26 Dec 2026 5.00
AHT : 24 Feb 1994 24 Feb 2029 5.00
AK42 $4,900,000. 00 8 May 1996 8 May 2031 5.00
AL42 $6,726,000.00 1 Nov 1999 t Nov 2034 5.00
ANS’ $18,590,000.00 1 May 2001 31 Dec 2035 \'
AM44 $7,832,000.00 I May 2001 1 May 2036 \Y
AP44 $2,833,000.00 I Feb 2007 1 Feb 2041 \Y

I“G'ovemmem“ as used in this listing refers to the United States of America acting through the
Administrator of the Rural Utilities Service (RUS) or its predecessor agency, the Rural Electrification
Admmxstr.mon (REA). Any Notes which are payable to a third party and which either RUS or REA has guaranteed
as to payment are also described in this listing as being issued to the Government. Such guaranteed Notes are

typically issued to the Federal Financing Bank (FFB), an instrumentality of the United States Department of
Treasury; and held by RUS, but may also be issued to non-governmental entities.

; Vevariable interést rate calculated by RUS pursuant to title 7 of the Code of Federal Regulations or by'the
© .Secretary of Treasury. CFC=an interest rate which may be fixed or variable from time to time as provided in the
CFC Loan Agreement periaining 10 a loan which has been made by CFC and guaranteed by RUS. CoBank=an
interest rate which may be fixed or variable from time to time as provided in the CoBank Loan Agreement pertaining
to a Joan which has been made by CoBank and guaranteed by RUS.

ln addition to this note which the Mortgagor has issued to FFB, the Mortgagor has also issued a
com:spondm;, promiissory note to RUS designated as the certain "Reimbursement Note” bearing even date therewith.
' Such Reimbursement Nole is payable to the Government on demand and evidences the Mortgagor's obligation
“iimediaiely io repay RUS; any payment which RUS may make pursuant to the RUS guarantee of such FFB note,
1ogether with interest, expenses and penalties (all as described in such Reimbursement Note). Such Reimbursement
Note is an "ORIGINAL NOTE issued to the Government” for purposes of this Part One of Schedule A and this
Mortgage and is entitled to all of the benefits and security of this Mortgage.
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SCHEDULE A: Part Two

The oustanding secured obligations of the Mortgagor referred to i thie fourth WHEREAS clause abové are
evidenced by the Origitial Notes described below:

noant of Note Date  Maturity Date

9001 $1,392,000.00 09/20/1984 092012019

CFC SCHEDA
KYD20-X-AP44 (BASHARK)
102988-1



SCHEDULE A: PART Three

CoBank |

The outslandm secured Qbiigatidﬁsj:‘d_l’fthe.Mor'tg’;agbr referred to in the fourth WHEREAS clause above
are evidenced by the Original Notes described below:

'ORIGINAL NOTES issued to CoBank, ACB

Note Face Final Rate
Designation Amount Date Maturity
RIMLO731T2  $1,921,000.00 June 19, 2003 Feb. 20, 2029 v
RIMLO731T3  $1,240,000.00 June 19, 2003 June 20, 2026 A
RIMLO731T5  $1,271,000.00 June 19, 2003 June 15, 2023 Vv
RIMLO731T6  $4,158,599.15 Sept. 2, 2003 Nov. 30, 2013 \Y




SCHEDULE B

Property Schedule

A int erests i real property réferred to in Subcluuse A of Granting Clnusu First
are described onit i 'd T through 6 of lhrs Schedule B:

; ' _ 1cuons rel'cmzd i in Subclause B of Granting Cluuse First are: the Counties of
Baliurd, Cnrhsh.. Gran, vamgsmn, Mnrshall and McCracken in the Commonwealth of Kentucky,

Thc. contracts referred to in Subclause C of Granting Clause First include without limitation the
Wholesule Power Contract, dated as of October 14, 1977, between the Mortgagor and Big Rivers Electric
Corporation.
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(b)

©

(d)

(e)

'all that certain tract of land described in a certain deed

dated November 21, 1939, executed by Mary Elizabeth
Section, et al, as grantors, to the mortgagor, as
grantee, and recorded on December 8, 1939, in the
office of the County Court Clerk of LMngston County,
Kentucky, in Deed Book 62, page 483;

all that certain tract of land described in a certain deed,
dated August 13, 1948, executed by C. D. McCaw and
Ollie McCaw, his wxfe, as grantors, to the mortgagor as
grantee, and recorded on September 30, 1948, in the
office of the County Court Clerk of Bal!ard County,
Kentucky, in Deed Book 54, page 225;

all that certain tract of land described in a certain deed,
dated June 8, 1950, executed and delivered by Stephen
A. Cuip and Rosa L, Cuip, his wife, as grantors, to the
mortgagor, as grantee, recorded on September 20,
1950, in the office of the Clerk of the County Court
McCracken County, in the Commonwealth of Kentucky
in Deed Book 291, page 18;

a certain tract of land situated In Marshall County,
Commonwealth of Kentucky, described in a certain deed
dated May 15, 1956, executed and dellvered by Artelle
Holton, County Judge and W. J. O'Briens, Jr., County
Clerk, pursuant to order of Marshail County Fiscal Court,
as grantors, to the mortgagor, as grantee, and recorded
in the deed records of the County of Marshall, on April
24, 1959, in Deed Book 101, at page 406;

a certaln tract of land situated in Livingston County,
Commonweaith of Kentucky, described in a certain deed

‘dated September 12, 1958, executed and delivered by

Leon Koon and Jean Koon, his wife, as grantors, to the
mortgagor, as grantee, and recorded in the deed
records of the County of Livingston, on February
16,1958, in Deed Book 87, at page 548;



49

(g)

(h)

)

@

(k)

9 ‘fat*page'49

y .

a certam tract of land situated in Uvingston County,
Commonwealth. of Kentucky, described in-a certain deed

,dated_Marcﬁ 21, 1962, executed and delivered by Mrs.

o Lloyd) a widow, et al, as grantors, to the
1S grantee, and recorded in deed records of
of ‘Uvingston on April 6, 1962, In Deed Book

a certain tract or parcel of land situated In Graves
Counity, Cormmonwealth of Kentucky, described in a
certain deed, dated June 16, 1963, executed and

‘delivered by William Oscar Leonard and Ethel Leonard,

his wife, 3s grantors, to the mortgagor, as grantee, and
recorded in the deed records of the County of Graves on
September 3, 1964, In Deed Book 192, at page 445;

all realty described In a certain deed dated November 4,
1968, executed and delivered by Urban Renewal and
Community Development Agency of the City of
Paducah, Kentucky, a body politic and corporate under
the laws of Kentucky, as grantor, to the mortgagor, as
grantee, and recorded In the office of the Clerk of the
County Court of McCracken County, Kentucky in Deed
Book 503, at page 114;

all realty described in a certain deed dated January 23,
1969, executed and dellvered by John C. Walsh et ux,
as grantors, to the mortgagor, as grantee, and recorded
in the office of the Clerk of the County Court of
McCracken County, Kentucky in Deed Book 507, at
pages 1 et seq;

all that certain tract or parcel of land, together with all
improvements thereon, desaibed in a certain deed,
dated May 4, 1970, executed and delivered by W. E.
and Imogene Miller, as grantors, to the mortgagor, as
grantee, and recorded on the 7th day of May, 1970 in
the office of the County Clerk of Ballard County,
Kentucky in Book (Cabinet 1, Drawer 2), No. 683;

all that certain tract or parcel of land together with all

improvements thereon, described in a certain deed,
dated May 28, 1970, executed and delivered by Mutual
Security Investment Corporation, as grantor, to the
mortgagor, as grantee, and recorded on the 28th day of
May, 1970, in the office of the County Clerk of Marshall
County, Kentucky, in Book 138, page 440 as corrected
by correction deed dated June 28, 1971, and filed on
the 6th day of July, 1971, in the office of the County
Clerk of Marshall County in Book 143, page 408;

2
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all realty described in a certain deed dated October 8,
1965, executed and delivered by Doran E. Perdue,
Trustee, as.grantor, to the mortgagor, as grantee and

recorded In the office of the Clerk of the County Court of
- Livmgston County, Kentucky, in Deed Book 98, page
2

I

all realty described in a certain deed dated December

19, 1969; executed and delivered by Louis Bradley, et
ux, as grantors to the mortgagor, as grantee, and
recorded in the office of the Clerk of Livingston County,

Kentucky:in Deed Book 107, page 375;

all realty described in a certain deed dated January 25,
1968, executed and delivered by Robert Flowers, et ux,
as grantors, to the mortgagor, as grantee, and recorded
in the office of the Clerk of McCracken County,
Kentucky, Court, in Deed Book 540, page 156;

all realty described In a certain deed dated February 21,
1953, executed and delivered by Thomas D. McDougal,
et ux, as grantors, to the mortgagor, as grantee, and
recorded in the office of the Clerk of McCracken County,
Kentucky, Court in Deed Book 331, page 199;

all realty described in a certain deed dated June 3,

1969, executed and delivered by Robert Yarbrough, et
ux, as grantors, to the mortgagor, as grantee, and
recorded in the office of the Clerk of Ballard County,
Kentucky in Cabinet 1, Drawer 2, instrument no. 425;

all realty described In 3 certain deed dated October 25,
1953, executed and delivered by Odell Adams, et ux, as
grantors, to the mortgagor, as grantee, and recorded in
the office of the Clerk of McCracken County, Kentucky,
in Deed Book 404, page 133;

all realty described in a certain, deed dated January 19,
1973, executed and delivered by Stoy M. Gates, et ux,
as grantors, to the mortgagor, as grantee, and recorded
in the office of the Clerk of Livingston County, Kentucky,
in Deed Book 116, page 36;

all realty described in a certain deed dated October 12,

1974, executed and delivered by C. L. and Virginia

Slayden, husband and wife, as grantors to the

" mortgagor, as grantee, and recorded in the office of the

Clerk of McCracken County, Kentucky, in Deed Book
551, page 233;
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a certain tract of land described in a certain deed dated

,_M.,amh 16, 1976, by Abram and Evelyn Allen, husband

fe, as: grantors, to the mortgagor, as grantee, and
In the office of the County Clerk of ‘McCracken
in the Commonwealth of Kentucky, in. Deed

- Book 580, page 298;

acertain tract of land described in a certain deed dated
January 29, 1976, by Lleslle A. and Lucille E. Feast,
“husband and wufe as grantors, to the mortgagor, as

- grantee, and recorded in the office of the County Clerk
of McCracken County in the Commonwealth of
Kentucky, in Deed Book 578, page 834;

a certain tract of land described in a certain deed, dated
October 10, 1975 by Eva Pauline Hatcher, a widow, as
grantor, to the mortgagor, as grantee, and recorded In
the office of the County Clerk of McCracken County in
the Commonwealth of Kentucky, In Deed Book 578,
page 70;

a certaln tract of land described in a certain deed dated
June 30, 1976, by £ssex Group, Inc., as grantor, to the
mortgagor, as grantee, and recorded In the office of the
County Clerk of McCracken County In the
Commonwealth of Kentucky, in Deed Book 584, page
139;

a certain tract of land described In a certain deed dated
October 7, 1976, by Bob Morris Builders, as grantor, to
the mortgagor, as grantee, and recorded in the office of
the County Clerk of Lvingston County in the
Commonwealth of Kentucky, in Deed Book 126, page
571;

a certain tract of land described in a certain deed dated
June 1, 1978 by Mary and Kermit R. McKinney, husband
and wife, as grantors, to the mortgagor, as grantee, and
recorded in the office of the County Clerk of Livingston
County in the Commonwealth of Kentucky, in Deed
Book 131, page 473;

a certain tract of land described In a certain deed dated
September 27, 1977 by Mildred and Elvis L. Emerson,
hiusband and wife, as grantors, to the mortgagor, as
grantee and recorded In the office of the County Clerk of
Marshall County in the Commonwealth of Kentucky, in
Deed Book 128, page 354;



@)

:a certaln tract of fand descnbed in a certain deed dated

July 21, 1978 by Martha and Edward L. Reid, husband

=an 3 wafe*.‘ as: grantors, to the mortgagor, as grantee,

ded in the office of the County Clerk of Graves
n the Commonwealth of Kentucky, in Deed

. ?Book. 269, page 715;

Ja certain tract of land described in a certain deed, dated

July 24, 1978, by Pearl and Leon M. Toon, husband and

- wife, as grantors, to the mortgagor, as grantee, and

(ac)

(ad)

(ae)

(af)

7 recorded in the ofﬁce of the County Clerk of McCracken

Book 608, page 135;

a certain tract of land described In a certain deed, dated
September. 30, 1980 by Lonnie Smith, Charlene Smith,
Charles Smith. and Dorothy Smith as grantors to the
mortgagor, as grantee and recorded In the office of the
County Court Clerk of Marshall County in the
Commonwealth of Kentucky, in Deed Book 186, page
681,

a certaln tract of land described in a certain deed, dated
November 13, 1981, by Richard and Alice Shelby,
husband and wife, as grantors, to the mortgagor, as
grantee, and recorded in the office of the County Clerk
in Ballard County In the Commonwealth of Kentucky in
Microfilm Cabinet 1, Drawer 9, Card 13.718;

a certain tract of land situated in McCracken County,
Commonwealth of Kentucky, described in a certain
deed, dated June 27, 1988, executed and dellvered by
Charles ‘A. Willlams and Ruth W. Williams, his wife, as
grantors, to the mortgagor, as grantee, recorded on
June 27, 1988, in the office of the Clerk of the County
Court, McCracken County, in the Commonwealth of
Kentucky, in Deed Book 715, page 411;

a certain tract of land situated in McCracken County,
Commonwealth of Kentucky, described in a certain
deed, dated October 15, 1991, executed and delivered
by Shell Pipe Line Corporation, as grantor, to the
mortgagor, as grantee, recorded on November 12, 1991
in the oifice of the Cierk of the County Court
McCracken County in the Commonwealth of Kentucky In
Deed Book 761, Page 684;



)

(ag) a certain tract of land situated in Livingston County,

(@)

(al)

(af)

Commonwealth of Kentucky, described in a certain deed, dated
A ’ust 27, 1999, executed and delivered by Vulcan Mate‘ s
: ny; as grantor,‘ to the mortgagor, as grantee, recorded on

1 39, In the office of the Clerk of the County Court,
_tyi‘ln the Commonwealth of Kentucky In Deed Book

a certaln tract of Jand shuated in  McCracken County,
Commonwealth of : Kentucky, described In & certain deed, dated
March 15, 2000, eéxecuted and delivered by Strawberry Hill LLC as
grantor, to the mortgagor, as grantee, recorded on March 16,
2000, in the office of the Clerk of the County Court, McCracken
County in the Commonwealth of Kentucky in Deed Book 932, page
756.

a certain tract of land sltuated In Marshall County, Commonwealth
of Kentucky, described in a certain deed, dated August 13, 2001,
executed and delivered by Terry and Phyllis Tucker, husband and
wife, as grantors, to the mortgagor, as grantee, recorded on
August 13, 2001, in the office of the Clerk of the County Court,
Marshall County In the Commonwealth of Kentucky in Deed Book
332, page 42;

a certain tract of land situated in Livingston County,
Commonwealth of Kentucky, described in a certain deed, dated
June 4, 2004, executed and delivered by Cumberland River
Resources, LLC, as grantor, to the mortgagor, as grantee, recorded
on June 10, 2004, In the office of the Clerk of the County Court,
Livingston County in the Commonwealth of Kentucky in Deed Book
214, page 467.



SCHEDULE €
Excepted Property

None.
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Exhibit A
Mnnngcr s Certificate

MANAGER'S CERT]F]CATE REQUIRED UNDER MORTGAGE SECTION 2.01 FOR ADDITIONAL NOTES

; ’:f‘On bLhalf ol'}f Name nanrmwer . {the "Borrower”),

I R I hereby certilly as Tollows:

Lam. lhg. Munagc.r of the Borrower and have been duly authorized 1o deliver this cenlﬁcmc in

¢o 'ubn with the Additional Note or Noies 1o be issiied on or about Dare Note(s) are 1o be
Sigried ___ pursuant to Section 2.01 of the Morigage dated

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

3 The Additional Noles described in paragraph ! are for the purpose of Tunding Property Additions
being construcied, acquired, procured or replaced that are or will become part of the Borrower's
Ulility System.

4. The Property Additions referred to in paragraph 3 are Eligible Property Additions, i.e. Property
Additions acquired or whose construction was completed not more than 5 years prior 10 the
issuance of additional Notes and Property Additions acquired or whose construction is started
and/or completed not more than 4 years after issuance of the additional Notes, but shall exclude
any Property Additions financed by any other debt secured under the Mortgage at the time
additional Notes are issucd

S. I have reviewed the certificate of the Independent certified public accountant also being delivered
to cach of the Mortgagees pursuant 1o Section 2.01 in connection with the aforesaid Additional
Note or Notes and concur with the conclusions expressed therein.

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

SAMPLE - NOT FOR EXECUTION
Signed Date

Name

Tile

Niime and Address of Borrowér:

ERM-035.32.000-KY, Exhibit A
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Exhibit B
Form of Supplemental Mortgage

» (hereinafter sometimes
. ¢ nn'd:lhc
UNITED STATE OF MERI acnng by and through the Admmislmlor ol‘lhu Ruml Uulmcs Scmcu
(hereinafier called the "Governiient™), {Supplemental Lender) (hereinafier called _
), 2 existing under the laws of . . and intended to confer rights and
benefits on both the Government and and in

accordance with this Supplemental Mortgage and the Original Mortgage (hereinafier defined) (the Government and
the Supplemental Lenders being hereinalter sometimes collectively referred to as the "Mortgagees™).

Recitals

Whereas, the Mortgagor, the Government and are partics to that certain
Restated Mortgage and Sccurity Agreement (the "Original Morigage” as identified in Schedule "A® of this
Supplemental Mortgage) originally entered into between the Mortgagor, the Government acting by and through the
Administrator of the Rural Utilities Service (hercinafler called "RUS"), and ; and

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

Whereas, the Mortgagor deems it necessary to borrow money for ils corporate purposes and to
issue its promissory notes and other debt obligations therefor, and to morigage and pledge its property hereinafier.
described or mentioned to secure the payment of the same, and to enter into this Supplemental Mortgage pursuant 1o
which all sccured debt of the Morigagor hereunder shall be secured on parity, and to add asa
Morngagee and sccured party hereunder and under the Existing Mortgage (the Supplemental Mortgage and the
Existing Mortgage, hereinaficr sometimes collectively referred to the "Mortgage”); and

Whereas, all of the Mortgagor’s Outstanding Notes listed in Schedule "A” hereto is secured pari
passy by the Existing Mortgage for the benefit of all of the Morigagees under the Existing Morigage; and

Whereas, the Existing Mortgage provides the terms by which additional pari passu obligations may
be issued thevcunder and further provides that the Existing Morigage may be supplemented from time to time to

evidence that such obligations are entitled to the security of the Existing Mortgage and to add additional Mongagees:
and

Whereas, by their execution and delivery of this Supplemental Mortgage the pantics hereto do
hereby sccure the Additional Notes listed in Schedule "A” pari passu with the OQutstanding Notes under the Existing
Montgage {and do hereby add as a Morgagee and a sccured party under the Existing Mortgage}; and

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

Now, Therefore, This Supplemental Morigage Witnesseth: That to secure the payment of the
principal of (and premium, if uny) and interest on ali Notes issued hereunder according to their tenor and effect, and

ERM-025-32-000-KY, Exhibit B. page 1



ugrantors or holdc.rs lhcn,ol’ the Mongagor has morlgagcd
Y '”lu.sc pn.u.nls dm.s hu'cby grnm. hnrgmn. sull n!un.nc.

Y .
any- ther Wny) wht.n,vo.r Tocaied, mcludmg (wuhoul hmt!nl)on) all and smgulnr the

ull o!' those feée and leaschold intercsts in real property set forth in Schedule "B* hereto, subject in

cich case to those matters set forth in such Schiedule:; and

all of those fee and leaschold interests in real property set Torth in Schedule "B of the Existing
Mortgage or in any restatement, amendment or supplement thereto, subject in cach case to those
matters set {orth in such Schedule; and

all of the kinds, types or items of property, now owned or hereafier acquired, described as
Mortgaged Property in the Exisling Mortgage or in any restaiement, amendment to supplement
thereto as Mortgaged Property.

Itis Further Agreed and Covenanted That the Original Mortgage, as previously restated, amended

or supplemented, and this Supplement shall constitoie one agreement and the parties hereto shall be bound by all of
the terms thercol and, without limiting the foregoing.

| 5

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

2. This Supplemental Mortgage is one of the Supplemental Mortgages contemplated by Article 11 of
the Original Mortgage.

3 The Maximum Debt Limit for the Mortgage shall be as set forih in Schedule ¥A™ hereto.
In Witness Whereof, as Mortgagor

|ACKNOWLEDGMENTS}

SAMPLE - NOT FOR EXECUTION

ERM-025-32-000-KY, Exhibit B, page ?



~ Supplemental Morigage Schedule A

Mnx:nm chanmt and Other Information

i  Thi Maximum Debt Limit is $.___

The Original Morigage as referred toin the first WHEREAS clauise above is more particularly
" describied as follows:.____ o o

3 The Outstanding Notis rferred io'in the fourih WHEREAS claise above are more particularly
described as follows:

4. The Additional Notes described in the sixth WHEREAS clause above are more particularly
described as follows:

ERM-025-32-000-KY. Exhibit B. page 3



Supplemental Mortgage Schedile B
Property Schedile

The fee and. stx.hold interests in real property referred to in clause A of the Granting Clause are
deseribed on the nuachcd pagcc dusngnalcd lhmugh ol this Scheduh. B.

ERM-025-32-000-KY. Exhibit B. page 4
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Attachment A

Debtor: Jackson Purchase Egergy Corporarion

PAGE  88/18

All propexty, axsety, rights, privileges and franchises of the Debior of avery kind and description, real, pérsonat or
mixed, tangible and intangible, of the kind or namre ypecifically mestmed herein OR ANY OTHER KIND OR

NATURE, except sny Excepied Property, nvwvwnedorhuzaﬂerwnmdoramlngbymabcbtor(by

purchase,
consolidation. merger, donaton, conswuction, erection of in any other way) wherever located, inclnding (without
limitarion) el und singular the following (hereinafier sometimes called the *Collateral™):

D'

FIRST

ull of these fes and leasehold interests in real property set forth in Avtachment “B” hereto, subject in
each case to those maners set forth in such Auschment;

all of the Debror’s interest in fixnures, easements, perrits. licenses and sights.of-way comprising teal

property. and all other interests In real property, comprising any portion of the utllity system located in
the Countics listed in Attachment “B” hereto;

all right, thie and interest of the Debtor in and 1o thoge contracts of the Debtor

1] relatiog to the ownexship, operation or mmaintenance of any generation, transmission or
disuibavion factlity owned, whether solely or jointly, by the Debiar,

(i)  for the purchase of clectric power and epergy by the Debtoc and having 2o original term in
excess of 3 years,

_ (i)  for the sale of electric power and entrgy by the Debior sad having ‘an original term in excess

of 3 years, and

(iv)  forthe wansmission of elecuic power and energy by oc on behalf of the Debtor and baving an
ongina.lmmmexcasofaynxs,indndmginmpeaofmyohhefumxomg,any
am=ndments, supplements and replacements thexeto,

al} the property, rights, privileges, allowances and franchises pardcularly described in the aonexed

Anachmeat “B” are hereby made n part of, and desined 10 be desexibed in, this clause as fully 23 if set
forth in this clanse st Jength; and

ALSO ALL OTHER PROPERTY, real estate, lands, casements, servimdes, Hicenses, permits,
allowances, consents, franchisss, privileges, rights of way and ciher rights in or relating to real estat:
or tha occupancy of the same; all power sites, storage rights, warer rights, water locations, watet
sppropeiotions. ditches, fiumes, reservoirs, reservoir sites, canals, raceways, waterways, dams, darn sles,
aqueducts. and all other rights or manns for appropriating, conveying, sioring and supplying water, all
rights of way and roads; sll plants foc the generation of electric and other forms of energy (whether now
known oc hereafier developed) by sizam, water, sunlight, chemicnl processes and/or (without limitaron)
all other sources of power (whether now known ar hereafizr developed), all power houses, gas plants,
strectlighting systems, standards and other equipment Incidental thereto, all tedephone, radio, television
and other communications, image and data transmaission systeros, air conditioning systzms and
equipment incidental thereto. wawr wheels, waterworks, water systems, steam and hot water plants,

substations, lines, service ond supply systems, beidges, culverts, mcks, ice or tefnguradm plnn:a und
eqmpmcnt, om.c:s, buﬂd{nz’ and other stroctures and the Ml‘l‘srm‘ therels, a0 mngry mmm.

boilers. dynumos, turbines, ¢lectric, gas and otber machines, prime movers, repulators, mewxs,

wansformers. generators (including, but not limited to, engine-dviven genecatbrs snd wrbo generaroe
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Debtor: Jackson Purchase Energy Corporation

units), motors, electrical, gas and mechanical sppliances, conduits, cables, warer, steam, gus or other
pipes, §as mains and pipes, service pipes, finings, valves and connections, pole und yansmission lines,
towers, oveshend conductors and devices, underground conduits, vaderground conductors and devices,

PAGE B9/18

wires, cables. tools, imploments, apparatus, stotage battery equipment, and all other equipment, fixtures .

mdpmﬂty,nnmunidpalmdmba&mchku.mmm.cpﬁﬁmmpcmdu;auemisﬂm
allowances. 211 lines for the ransmission and distribation of electric current snd other forms of energy,
gas.mm.waluaeommnnimduns.imagumddamfumypmpmmdudingmm,wirs.
mb&%mdﬂmmm@dmwhmmmmmmmm and (sxcept as
hadnbefwcmhuﬁnnﬁuaprwslyowepm!)autheright,ziucundinwtmofﬂxebebwrinandtoan
othamﬂyofanyldndormmnpvcminhgwandlcrnsadmdlormplnd and/ec employed in
connection with any property hereinbefore described, but in all circumstances excluding Excepted
Property;

SECOND

With the exception vaxoepderopmy,aurigi_u. title and iaverest of the Debtor in, w and
under all personal property and fixtures of every kind and nature including without Hmitation all goods
(including inventory, equipment and any accessions thereto), instruments (incinding promisscry notes),
documents, accounts, chatte] paper, elecrronic chastel paper, deposit accounts (including, but not limited
0, money held in n trust account pursuant hersto or o » loan agreement), letter-of-credit rights,
invesiment property (incleding certificared and uncertificated securities, secority entdtlements and
securities accoants), software, general intangiblag (including, but not limited to, payment intangibles),
supperting obligations, any other contract rights or rights to the payment of money, insorance claims,
and proceeds (as such terms are presently or hereinsafter defined in the applicable UCC; provided,

howcvanbanbam“instrument”shxﬂbemdxmasdaﬁnudinAnic!a90f!h=applicableUCC
rather than Article 3); ‘

THIRD

With the exceptian of Excepted Propecy, all right, ttle and interest of the Debtor in, to and
under any and dll apresments, leases oc cantracts bevetofore or hereafter execured by and berween the
Delror and any person, firm or corporation relating to the Collateral (including cobiracts for the Jease,
occupuncy or sale of the Collateral, oc any poction thereof); )

FOURTH

With the exception of Excepted Propexty, all right, title and interzst of the Debtor in, 10 and
under eny and all books, rmdsnndeonﬂpmdmrcladngtomeCollaml.inchxding. bat not limired
toall recards, ledgers, leuses and computer and automatic machinery software and programs, including
without limitation, progroms. databases, disc of tape files and avtomatic machinery print outs, runs and
other computer prepared information indicating, sumumarizing, evidencing oc otherwise necessary or
helpfut in the vollection of or realization oa the Collateral;

. " FIFTH

All vther property, real, personal o mixed, of whatever kind and descripdon and wheresoever
situated, including without Himiratlon goods, accounts, money beld In 2 kst account pursuant hereto
or toa Joan agreement, and gencral intangibles now pwped ar which be heresfier acquired by the Debiox,
bot excluding Excepted Property, now owned or which may be heveafler acquired by the Debror, it being
the Inweation hereof that all propesty, vights, privileges. allowaness and Eranchizes sow owued by Qe
Debice o acquired wmebmmmemhaw(mmwnwmy) shall be as folly
embraced within and subjected to the len hereof 23 1f such property were specifically described hersin:
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Dielitors Jackson Porchase Energy Corporution

SIXTH

Ao any Excepted Property that may, from time 10 time hereafter, by delivery or by wridng of
apy kind. be subjected to the ien hereof by the Debtoe oc by unyone in its behalf; and any Secuored Party
is bereby nuthorized to receive the same at suy time 23 additional secucity hersonder for the benefit of
all the Secured Parties, Such subjection to the lien hereof of any Excepted Property as additional
securlty may be mude sobject 10 any reservarions, limitations or cosditions which shall be sex forth in
& written inttrument executed by ths Debror oz the person so acting In his behalf or by such Secured Party
respecting the vse and disposition of such property oc the proceeds thereof;

SEVENTH

Together with all and singular the tenements, heveditaments and appuriznances belonging or
in anywiss pppertaining o the aforesaid property or any part thereof, wich the revecsion and reversions,
cexnninder ond remainders and )i the tolls. eamings, rents, jasues, profits, revennes and other income,
produrts znd proceeds of the Collateral, and all other property of any namure apperiaining to any of the
plancs, systems, business o operations of the Debtor, whether or pot affixed to the realty, used in the
operation of sny of tho premises or plants or the utility system, or otherwise, which are now gwned oc
sequired by the Debtor, and ull the estate, right, titls and interest of every nature wharsoever, ot law as

well as in equity, of the Debior In and 1o the same and every part thegeof (other than Excrpted Property
with respect to any of the foregoing).

PAGE 18/18B
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DebUarkson Porchase Epergy Corporation

EXCEPIED PROPERTY

There is, however, expressly uc@uwmwmucmmmemmsmm
propesty of the Debtar, now owned or hereatter acquired (hereln somesimes reﬁurred!oaa“Exccpdempmy"):

A allslwmso!smck.seaniﬁesmothuhmmoftbcbcbmrindwNaﬂom!Rm‘alUﬁﬁﬁes
CoopmdveﬁnnmeCotpuaﬂmandOQBanhACBmdiumadxesmhinmmodwmmmy
siock, securiries aomuhmemxhgxm@edﬁmnydacﬁbedmsﬂbdmebofchmmsus
being subject=d 1o the lien hereof;

B. all rolling stock (except mobila substations), sutomobiles, buses. trocks, track cranes, tractovs, gallers

and similar vehicles and movable equ(pmemwhichmmiaiandlwmgmmdinmysmofme
Umsmdwmmm.mmsmmpmmmmmmmﬁm
foregoing:

C #]] vessels, boars, ships, barges and other marine equipment, al} airplanes, airplaue engines and other
mmmpmgmmmmmummpnmwmmmwwmyammm;

D. ell office fotrinure, equipment and sopplies that I not data processing, accounting or other computer
equiproent or software; :

E all Jezsehold inverests for office purposes:

F. ulllensehomichmoftbcbebtoruudet!ensafotanoﬂzlmlmm(im}nﬂingmypeﬁod&:rwhich
the Debtor shall bave a right of renswil) of less than five ) years;

G. andmbe.randctoys(bmhngngnndlnncmd)lndancoaLom.mcnando!humimals(both
in place or severcd);

H uxolastdayufﬁnmmotcachlmcholdam(oxalorwd\mn)andanyaaxuwantthereﬁm.nowor
hum&eceujopdbymcmbmrmdwbmﬁmngwkﬁnnmxﬂquiﬁcdexdpdwof
mmhuﬁmmovmzo,nowmmmembmmmmdmmwmwﬂm
smhlmdayinmmiordmuscmdbencﬁtofaﬂofﬂmSmedeﬁesanddmi:wmd:posco{mcb

suchlntdayﬁnm&nuwﬁnulnamrdamewhhmhmimmdaumesmmhim
discretion may give;

L mmﬁm.hmhhqwmm.agzmwnmﬁgbummﬁghnmmdﬂgauy
snbjecwdorquﬁmdtobesubpctndmmlfmbnwfbyﬂzexprua Pprovisions of the mortgaga and
secrity sgreement by s among Debtor sud Szcored Pagties itho “Mortgage™), whether pow owned
or hereufter acquired by the Delnar, wﬁchbymdrtumwbymonofappﬁcablahw,woum
become void or voidable if mongaged or pledged hereundsr by the Debior, or which camot be
granted. conveyed, morgaged, transferred or assigned by 1he Martgage without the consent of other
partes whose consent has been withheld, or without subjecting any Secured Party w 8 lisbility not
otherwise comemplated by the provisions of e Mongage, or which otherwiss may oot be, bereby
lawfilly and effecdvely granted, coaveyed, morigaged, wansferred and assigned by the Debror; and

J the property, if any. identified in Awachment “C” hereto,

PROVIDED, HOWEVER, that (§) if, upon the occurrence of an Event of Default (a5 defined in the
24, s A B

lorigage), any Secured Party, or any receiver appointed pursvant to stawwry provision or order of
cowt, shall have entered into possession of all or substantially il of the Collameral, all the Excepted

|
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Debior: Jackson Purchase Energy Corporation

Pmpmyducdbedwn:&mdwmmeﬁmgothnbdMshnsAthxmth.indmive. then owned
or therenfter acquired by the Debior shall fmmedintsly, and. hxmamuofnnyﬁxu:pmdhopmy
dmﬂedmmﬁmedmenbdivkiomxthwng,imMmupmdzmmdotmySmmedeyu
suchmedur.becmmbja‘ctwmenmhaeufmﬂ:eecmpmniuedbth.mdmymmedkty
ormhraceimmy.mxbamntpemﬂnedbyhmmmesm&mﬁbwiseuknpouessiondweoﬁ
and(ii’nwbmmmquudbeﬁnkmnhmbmmmdmmmmﬂm&mwﬂxbmnwy
mmeonmmnmmemmDm.mmpmmmmu
mmﬁmmm&mﬁnﬂwhmmmmmw:uhu&mbwamm
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ATTACHMENT B

Debtors Jackson Purchase Energy Corporation

(a)

(b)

(©)

(D

(e)

e

all that certaln tract of land described In a cettaln deed,
dated November 21, 1939, executed by Mary Blizabeth
Section, et al, as grantors, to the mortgagor, as
grantee, and recorded on December 8, 1939, In the
office of the County Court Clerk of Livingston County,
Kentucky, In Deed Book 62, page 483; ,

all that certain tract of land described In a certain deed,
dated August 13, 1948, executed by C. D. McCaw and
Olile McCaw; his wife, as grantors, to the mortgagor as
grantee, and recorded on September 30, 1948, in the
office -of the County Court Clerk of Ballard County,
Kentucky, In Deed Book 54, page 225;

all that certaln tract of land described In a certain deed,
dated June B, 1950, executed and delivered by Stephen
A. Culp and Rosa L. Culp, his wife, as grantors, to the
mortgagor, as grantee, recorded on September 20,
1950, In the office of the Clerk of the County Court,
McCracken County, In the Commonwealth of Kentucky
in Deed Book 291, page 18;

a certaln tract of land situated in Marshall County,
Commonwealth of Kentucky, described In a certain deed
dated May 15, 1956, executed and delivered by Artelle
Holton, County Judge and W. J. O'Briens, Jr., County
Cerk, pursuant to order of Marshall County Fiscal Court,
as grantors, to the mortgagor, as grantee, and recorded
in the deed records of the County of Marshall, on April
24, 1959, In Deed Book 101, at page 406;

a certain tract of land situated in Livingston County,
Commonweslth of Kentucky, described in a certain deed
dated September 12, 1958, executed and deltvered by
Leon' Koon and Jean Koon, his wife, as grantors, to the
mortgagor, as grentee, and retorded in the deed
records of the County of Livingston, on February
16,1958, in Deed Book 87, at page 548;

1
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t3

(9)

Q)

M

@

®

a certain tract of land situated In Livingston County,
Commonwealth of Kentucky, described in a certain deed
dated- March 21, 1962, executed and delivered by Mrs.
Lina Loyd (also Lioyd) a widow, et al, as grantors, to the
mortgagor, as grantee, and recorded in deed records of
the County of Livingston on April 6, 1962, In Deed Book
92,'at page 49; : ,

a certain tract or parcel of land sltuated In Graves
County, Commonwealth of Kentucky, described in a
certain deed, dated June 16, 1963, executed and
delivered by Willlam Oscar Leonard and Ethel Leonard,
his wife, as grantors, to'the mortgagor, as grantee, and
recorded in the deed records of the County of Graves on
September 3, 1964, in Deed Book 192, at page 445;

all realty described In a certain deed dated November 4,
1968, executed and delivered by Urban Renewal and
Community Development Agency of the City of
Paducah, Kentucky, a body politic and corporate under
the laws of Kentucky, as grantor, to the mortgagor, as
grantee, and recorded In the office of the Clerk of the
County Court of McCracken County, Kentucky In Deed
Book 503, at page 114; '

all realty described In a certain deed dated January 23,
1969, executed and delivered by John C. Walsh et ux,
as grantors, to the mortgagor, as grantee, and recorded
in the office of the Cerk of the County Court of
McCracken County, Kentucky In Deed Book 507, at
pages 1 et seq;

all that certain tract or parcel of land, together with all
improvements thereon, desailbed In a certaln deed,
dated May 4, 1970, executed and delivered by W. E.
and Imogene Miller, as grantors, to the mortgagor, as
grantee, and recorded on the 7th day of May, 1970 In
the office of the County Clerk of Ballard County,
Kentucky in Book (Cabinet 1, Drawer 2), No, 683;

all that certain tract or pa;rcel of land together with all

Improvements thereon, desaibed In. a certain deed,
dated May 28, 1970, executed and delivered by Mutual
Security Investment Corporation, as grantor, to the
mortgagor, as grantee, and recorded on the 28th day of
May, 1970, in the office of the County Clerk of Marshall
County, Kentucky, in Book 138, page 440 as correckad
by correction deed dated June 28, 1971, and filed on
the 6th day of July, 1971, In the office of the County
Clerk of Marshall County In Book 143, page 408;

2
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(p)

(a)

n

(s)

alf realty desaibed in a certaln deed dated October 8,

1965, executed and delivered by Doran E. Perdue,
Trustee, as grantor, to the mortgagor, as grantee and
recorded in the office of the Clerk of the County Court of

lz.tvlngsmn County, Kentucky, in Deed Book 98, page
34; .

all realty described in a certaln deed dated December
19, 1969, executed and delivered by Louis Bradiey, et

ux, as grantors, to the mortgagor, as graritee, and.

recorded in the office of the Clerk of Livingston County,
Kentucky in Deed Book 107, page 375;

all reaity described In a certain deed dated January 25,
1968, executed and delivered by Robert Flowers, et ux,
as grantors, to the mortgagor, as grantee, and recorded
In the office of the derk of McCracken County,
Kentucky, Court, in Deed Book 540, page 156;

all reaity described In a certain deed dated February 21,
1953, executed and delivered by Thomas D, McDougal,
et ux, as grantors, to the mortgagor, as grantee, and
recorded In the office of the Clerk of McCracken County,
Kentucky, Court In Deed Book 331, page 199;

- all realty described In a certain deed dated June 3,

1969, executed and delivered by Robert Yatbrough, et
ux, as grantors, to the mortgagor, as grantee, and
recorded in the office of the Clerk of Bailard County,
Kentucky In Cabinet 1, Drawer 2, Instrument no. 425;

all realty described In a certain deed dated October 25,
1953, executed and dellvered by Odell Adams, et ux, as
grantors, to the mortgagor, as grantee, and recorded in
the office of the Clerk of McCracken County, Kentucky,
In Deed Book 404, page 133;

all realty described in a certzln, deed dated January 19,
1973, executed and delivered by Stoy M. Gates, et ux,
as grantors, to the mortgagor, as grantee, and recorded
in the office of the Clerk of Livingston County, Kentucky,
in.Deed Book 116, page 36;

all realty described In a certein deed dated October 12,
1974, executed and dellvesed by C. L. and Virginia
Slayden, husband and wife, as grantors to the

" mortgagor, as grantee, and recorded: In the office of the

Clerk of McCracken County, Kentucky, in Deed Book
551, page 233;
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(2)
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a cartaln tract of land described in a certain deed dated

March 16, 1976, by Abram and Evelyn Allen, husband
and wife, as grantors, t the mortgagor, as grantee, and
recorded in the office of the County Clerk of McCracken
County In the Commonwealth of Kentucky, In Deed
Book 580, page 298;

a certaln tract'of land described In a certain deed dated
January 29, 1976, by Lesile A, and Ludile E. Feast,
husband and wufe, as grantors, to the mortgagor, as
grantee, and recorded- In the office of the County Clerk
of McCracken County In the Commonweaith of
Kentucky, In Deed Book 578, page 834;

a certaln tract of land described In a certaln deed, dated
October 10, 1975 by Eva Pauline Hatcher, a wldow as
grantor, to the mortgagor, as grantee, and recorded In
the office of the County Clerk of McCracken County In
the C_?mmonwea!th of Kentucky, in Deed Book 578,
page 0;

a certaln tract of land descnbed In a certsin deed dated
June 30, 1976, by Essex Group, Inc., as grantor, to the
mortgagor, as grantee, and recorded in the office of the
County Clerk of McCracken County in the
Commonwealth of Kentucky In Deed Book 584, page
139;

a certaln tract of land described in a certain deed dated
October 7, 1976, by Bob Motris Bullders, as grantor, to
the mortgagor, as grantee, and recorded In the office of
the County Clerk of Llvingston County In the
Commonwealth of Kentucky, In Deed Book 126, page
571;

a certaln tract of land described In 2 certain deed dated
June 1, 1978 by Mary and Kermit R. McKinney, husband
and w:fe, as grantors, to the mortgagor, as grantee, and
recorded In the offlce of the County Clerk of Livingston
County in the Commonwealth of Kentucky, In Deed
Book 131, page 473;

a certain tract of land described In a certaln deed dated
September 27, 1977 by Mlidred and Elvis L. Emerson,
husband and wife, as .grantors, to the mortgagor, as
grantee and recorded In the office of the County Clerk of
Marshall County In the Commonwealth of Kentucky, In
Deed Book 128, page 354;
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(ad)
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a certain tract of land described in a certain deed dated
July 21, 1978 by Martha and Edward L. Reld, husband
and wife, as grantors, to the mortgagor, as grantee,
and recorded In the office of the County Clerk of Graves
County In the Commonwealth of Kentucky, In Deed
Book 269, page 715;

a certain tract of land described In a certain deed, dated
July 24, 1978, by Peari and Leon M. Toon, husband and

wife, as grantors, to'the mortgagor, as grentee, and °

recorded in the office of the. County Clerk of McCracken
County In the Commonwealth of Kentucky, In Deed
Book 608, page 135; ,

a certaln tract of land desaribed In a certain deed, dated
September 30, 1980 by Lonnle Smith, Charlene Smith,
Charles Smith and Dorothy Smith as grantors to the
mortgagor,, as grantee and recorded In' the office of the
County Court Clerk of Marshall County in the
Commonwealth of Kentucky, in Deed Book 186, page
681,

a certain tract'of land described In.a certain deed, dated
November 13, 1981, by Richard ‘and Alice Sheiby,
husband and wife, as grantors, to the mortgagor, as
grantee, and recorded In the office of the County Clerk
in Ballard County in the’ Commonwealth of Kentucky in
Microfiim Cabinet 1, Drawer 9, Card 13.718;

a certain tract of land situated In McCracken County,
Commonwealth of Kentueky, described in a certain
deed, dated June 27, 1988, executed and delivered by
Charles A. Willlams and Ruth W. Willlams, his wife, as
grantors, to the mortgagor, as grantee, recorded on
June 27, 1988, in the office of the Clerk of the County
Court, McCracken County, In the Commonwealth of
Kentucky, In Deed Book 715, page 411;

a certain tract of land situated in McCracken County,

Commonweslth of Kentucky, described In a certzin
deed, dated October 15, 1991, executed and dellvered
by shell Pipe Line Corporation, as grantor, to the
mortgagor, as grantee, recorded on November 12, 1991
in the office of the Clerk of the County Court,

McCracken County In the: Commonweaith of Kentucky In
Deed Book 761, Page 6B4;
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(3g) @ certain tact of land . situated In Livingston. County,
Commonweslth of Kentucky, described In a certain deed, dabed
August 27, 1999, executed and delivered by Vulcan Materlals
Company, as grantor, to the morigagor, as grantee, recorded én
December 15, 19399, in the office of the Qerk of the County Cout,

Livingston County in the Commonwealth of Kentucky In Deed Book
197, page 527; . )

(ah) a certain bact of land situated in McCracken County,
Commonwealth of Kentucky, described in a certain deed, dated
March 15, 2000, executed and delivered by Strawberry Hill LLC, as
grantor, to the mortgagor, as grantee, recorded on March 15,
2000, In the office of the Clerk of the County Court, McCracken

ngnty In the Commonwealth of Kentucky in Deed Book 932, pace
356, .

(a) a certain tract of land situated In Marshall County, Commonwealth
of Kentucky, described in a certain deed, dated August 13, 2001,
executed and delivered by Terry and Phyills Tucker, husband and
wife, as grantors, to the mortgagor, as grantee, recorded on
August 13, 2001, in the office of the Clerk of the County Court,
Marshall County In the Commonwealth of Kentucky: In Deed Book
332, page 42;

(a)) a certain tract of land situated In Livingston County,
Commonwealth. of Kentucky, described In a certaln deed, dated
June 4, 2004, executed and delivered by Cumberiand River
Resources, LLC, as grantor, to the mortgagor, as grantee, recorded
on June 10, 2004, in the office of the Clerk of the County Court,

Livingston County In the Commonweaith of Kentucky In Deed Book
214, page 467.







SUPPLEMENTAL MORTGAGE
AND

SECURITY AGREEMENT
Made by and among

JACKSON PURCHASE ENERGY CORPORA'%

2900 Irvin Cobb Drive O .
Paducah, Kentucky 42003 Paid Sii.QRecordmg Fee

Mortgagor, and . Deed Tax
Frled%fvj#d:2 /0
UNITED STATES OF AMERICA 4 *‘*ML@QL 0
Rural Utilities Service . M o'clock

Washington, D.C. 20250 JEFF JSRRELL, Clerk
Mortgagee B j ﬁ!
and Y ) D.C.

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION
2201 Cooperative Way
Herndon, Virginia 20171-3025
Mortgagee
and

CoBANK, ACB
5500 South Quebec Street
Greenwood Village, Colorado 80111
Mortgagee

Dated as of July 14,2010

THIS INSTRUMENT GRANTS A SECURITY INTEREST IN A TRANSMITTING UTILITY

THE DEBTOR AS MORTGAGOR IS A TRANSMITTING UTILITY

THIS INSTRUMENT CONTAINS PROVISIONS THAT COVER REAL AND PERSONAL PROPERTY, AFTER-
ACQUIRED PROPERTY, PROCEEDS, FUTURE ADVANCES AND FUTURE OBLIGATIONS

NOTICE-THIS MORTGAGE SECURED CREDIT IN THE AMOUNT OF UP TO $100,000,000.00.
INDEBTEDNESS SECURED HEREUNDER, INCLUDING FUTURE INDEBTEDNESS, TOGETHER WITH
INTEREST, ARE SENIOR TO INDEBTEDNESS TO OTHER CREDITORS UNDER MORTGAGES AND LIENS
FILED OR RECORDED SUBSEQUENT HERETO.

THIS INSTRUMENT WAS PREPARED BY STEPHEN TICK, SHERMAN &HOWARD L.L.C., 633 17™ STREET,

T

SUITE 3¢, DENVER, COJLORADO 80202
AL S

THE MORTEAGOR'S ORGANIZATIONAL IDENTIFICATION NUMBER IS 25598




SUPPLEMENTAL MORTGAGE

SUPPLEMENTAL MORTGAGE AND SECURITY AGREEMENT, dated as of July 14,
2010 (hereinafter sometimes called this "Supplemental Mortgage") is made by and among JACKSON
PURCHASE ENERGY CORPORATION (hereinafter called the "Mortgagor"), a corporation existing
under the laws of the Commonwealth of Kentucky, the UNITED STATES OF AMERICA, acting by
and through the Administrator of the Rural Utilities Service (hereinafter called the "Government"),
NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION (hereinafter called
“CFC”) and CoBANK, ACB (hereinafter called "CoBank"), a federally chartered instrumentality of the
United States, and is intended to confer rights and benefits on the Government, CFC and CoBank in
accordance with this Supplemental Mortgage and the Original Mortgage (hereinafter defined) (the
Government, CFC and CoBank being hereinafter sometimes collectively referred to as the "Mortgagees").

Recitals

Whereas, the Mortgagor, the Government, CFC and CoBank or its predecessor are parties to that
certain Restated Mortgage and Security Agreement, as supplemented, amended or restated (the "Original
Mortgage" as identified in Schedule "A" of this Supplemental Mortgage) originally entered into between

the Mortgagor, the Government acting by and through the Administrator of the Rural Utilities Service
(hereinafter called "RUS"), CFC and CoBank; and

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

Whereas, the Mortgagor deems it necessary to borrow money for its corporate purposes and to
issue its promissory notes and other debt obligations therefor, and to mortgage and pledge its property
hereinafter described or mentioned to secure the payment of the same, and to enter into this Supplemental
Mortgage pursuant to which all secured debt of the Mortgagor hereunder shall be secured on parity,
hereunder and under the Existing Mortgage (this Supplemental Mortgage and the Existing Mortgage, as it
may have been previously amended or supplemented, hereinafter may be called collectively the
"Mortgage"); and

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

Whereas, the Existing Mortgage provides the terms by which additional pari passu obligations
may be issued thereunder and further provides that the Existing Mortgage may be supplemented from

time to time to evidence that such obligations are entitled to the security of the Existing Mortgage and to
add additional Mortgages, and

Whereas, by their execution and delivery of this Supplemental Mortgage the parties hereto do
hereby secure the Additional Note listed in Schedule "A" pari passu and pro rata with the Outstanding
Notes under the Existing Mortgage; and

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

insirument for the security of such notes and obligations, subject to 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, and the performance of all provisions therein and herein contained, and in consideration of the

BUS_RE\3452931.1



covenants herein contained and the purchase or guarantee of Notes by the guarantors or holders thereof,
the Mortgagor has mortgaged, pledged and granted a continuing security interest in, and by these presents
does hereby grant, bargain, sell, alienate, remise, release, convey, assign, transfer, hypothecate, pledge,
set over and confirm pledge and grant a continuing security interest in for the purposes hereinafter
expressed, unto the Mortgagees all property, rights, privileges and franchises of the Mortgagor of every
kind and description, real, personal or mixed, tangible and intangible, of the kind or nature specifically
mentioned herein or any other kind or nature, except any Excepted Property set forth on Schedule "C"
hereof, whether now owned or hereafter acquired by the Mortgagor (by purchase, consolidation, merger,
donation, construction, erection or in any other way) and wherever located, including (without limitation)
all and singular the following:

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

B. all of those fee and leasehold interests in real property set forth in Schedule "B" of the
Original Mortgage or in any restatement, amendment 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 property, now owned or hereafter acquired, described as
Mortgaged Property in the Original Mortgage or in any restatement, amendment to supplement thereto as
Mortgaged Property.

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

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

2. This Supplemental Mortgage is one of the Supplemental Mortgages contemplated by
Article II of the Original Mortgage.
3. The Maximum Debt Limit for the Mortgage shall be as set forth in Schedule "A" hereto.
2
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In Witness Whereof, JACKSON PURCHASE ENERGY CORPORATION, as
Mortgagor, and UNITED STATES OF AMERICA, as Mortgagee, NATIONAL RURAL
UTILITIES COOPERATIVE FINANCE CORPORATION, as Mortgagee and CoBANK,
ACB, as Mortgagee, have each caused this Supplemental Mortgage to be signed in their respective
names by duly authorized persons, all as of the day and year first written above.

JACKSON PURCHASE ENERGY

CORPORATION
By:
Its:
COMMONWEALTH OF KENTUCKY )
) SS
COUNTY OF McCRACKEN )

I, StAC\E Sepa Wocrrom a2 Notary Public of in and for the County and
Commonwealth aforesaid, do hereby certify that G. Kelly Nuckols, personally known to me to be the
President/CEQ of Jackson Purchase Energy Corporation, a corporation of the Commonwealth of
Kentucky, and to me known to be the identical person whose name is as President/CEQ 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/CEO 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 __ \WU4™  day of SN ,2010.
Notary Public

In and for McCracken County, Kentucky
(Notary Seal)

My Commission expires: O-P’\L,Q Q,201{




COBANK, ACB

/%Ql»u ‘ (\CC(Q/Q-

(seal)

Attest: ,
Assistafit Secre

//@L Gé@fjtco R

E%e;/.ltﬁ\bj Wie in the presence of:
T

Witnesses

STATE OF COLORADO )
COUNTY OF ARAPAHOE ; 5
o Chul
2010,y -~ GLOMA RNCADE "™ a°k"°3”s’ed e A
Witness my hand and official seal. %
Notary Public
(Notarial Seal)

My commission expires: 7/ 2’{ / / /

CHELSEY MAYABB
NOTARY PUBLIC
STATE OF COLOH‘ADO

\/WO—W} B Do

kiy Coimimission Ex sires 07/8/2001 .
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UNITED STATES OF AMERICA

v o

Admmﬁ&t@ of the Rural Utilities Service

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

9 ¢ ane V. Wright
3 Al "'"‘"”J”'”
< Witnesses = : SRt

DISTRICT OF COLUMBIA ) SS

On this day of é:,»ylb - 4 , 2010, personally appeared before me
Jonathan Adelstein , who, being duly sworn, did say that he is the Administrator of the

Rural Utilities Service, an agency of the United States of America, and acknowledged to me that, acting
under a delegation of authority duly given and evidenced by law and presently in effect, he executed said
instrument as the act and deed of the United States of America for the uses and purposes therein
mentioned.

IN TESTIMONY WHEREOF I have heretofore set my hand and official seal the day and year

last above written.

Notary Public

. William A. Frost
(Notarial Seal) Notary Public, District of Columbia

L . My Commission Expires 04-14-2011
My commission expires:
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NATIONAL RURALATIL S COOPERATIVE

FINANC RP T
By: Bryan Russell
Its: {/ 7 \Ussistant Secretary Treasurer

(Seal)

Kerry Rollins
Attest: 7@ ﬂé{—%

Assistant Secretary-Treasurer

Executed by the above-named Mortgagee
in the presence of:

L Nl SS
_MM}‘M/ Aamer Arshad

Witnesses
COMMONWEALTH OF VIRGINIA )
)SS
COUNTY OF FAIRFAX )

Vanessa Davenport Gwathmey

I, s BNoth Iﬁblic in and for the Commonwealth of Virginia,
County of Fairfax, do certify that rya ussell , whose name is signed to the

writing above, bearing date on the 1Y day of -\ ;% : > _InD, has acknowledged the same before

me in my county aforesaid.

Given under my hand this 23 \ ___dayof ATV

(Notarial Seal) Notary Public ‘ 9’

My commission expires:

B DBt st Bt a0y
N VANESSA DAVENPORT
Notary Public
Commonwealth of Virginla ;

Vanessa Davenport Gwatlimey
1 was commissioned a Notary

1
as Vanessa Davenport 711011 o1

commission Expires Nov 30.2
T T st gl ) T s

25

d My

i
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SUPPLEMENTAL MORTGAGE
SCHEDULE A
MAXIMUM DEBT LIMIT AND OTHER INFORMATION

i. The Maximum Debt Limit is $100,000,000.00.

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

Restated Mortgage and Security Agreement dated as of February 1, 2007, among JACKSON
PURCHASE ENERGY CORPORATION, as Mortgagor, the UNITED STATES OF
AMERICA acting by and through the Administrator of the Rural Utilities Service, as a
Mortgagee, the NATIONAL RURAL UTILITIES COOPERATIVE FINANCE
CORPORATION, as a Mortgagee., and CoOBANK, ACB, as a Mortgagee.

3. The outstanding secured indebtedness described in the third WHEREAS clause above is more
particularly described as follows:

OUTSTANDING NOTES issued to the Government

Desz;)niiion Face Amount Date Final Maturity % Rate’
AD7 $ 1,855,000.00 25 Aug 1982 25 Aug 2017 5.00
AE6 $ 3,184,000.00 20 Sep 1984 20 Sep 2019 5.00
AF7 $2,967,000.00 26 Oct 1988 26 Oct 2023 5.00
AG7 $ 2,892,000.00 26 Dec 1991 26 Dec 2026 5.00
AH7 $4,483,000.00 24 Feb 1994 24 Feb 2029 5.00
AK42 $ 4,900,000.00 8 May 1996 8 May 2031 5.00
AL42 $ 6,726,000.00 1 Nov 1999 1 Nov 2034 5.00

! “Government” as used in this listing refers to the United States of America acting through the Administrator of the
Rural Utilities Service (RUS) or its predecessor agency, the Rural Electrification Administration (REA). Any Notes
which are payable to a third party and which either RUS or REA has guaranteed as to payment are also described in
this listing as being issued to the Government. Such guaranteed Notes are typically issued to the Federal Financing
Bank (FFB), an instrumentality of the United States Department of Treasury, and held by RUS, but may also be
issued to non-governmental entities.

? V=variable interest rate calculated by RUS pursuant to title 7 of the Code of Federal Regulations (or by the Secretary of
Treasury. CFC=an interest rate which may be fixed or variable from time to time as provided in the CFC Loan Agmement

4onmed Tav s DT PN s PO | ok oY, 2P
pertaining to a loan which has been made by CFC and guaranteed by RUS. CoBankean interest rate which may be fixed or

variable from time to time as provided in the CoBank Loan Agreement pertaining to a loan which has been made by CoBank
and guaranteed by RUS.
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ANS® $18,590,000.00 1 May 2001 31 Dec 2035 v
AM44 $ 7,832,000.00 1 May 2001 1 May 2036 \Y
AP44 $ 2,833,000.00 1 Feb 2007 1 Feb 2041 Vv
AR44 $12,167,000.00 1 Nov 2007 1 Nov 2041 Vv
OUTSTANDING NOTES issued to CFC
CFC Loan Face Amount of
Designation Note Note Date Maturity Date
9001 $1,392,000.00 09/20/1984 09/20/2019
OUTSTANDING NOTES issued to CoBank:
CoBank Loan Face Amount ;
Designation of Note Note Date Maturity Date Rate
RIMLO731T2  $1,921,000.00 June 19, 2003 Feb. 20, 2029 \%
RIMLO731T3  $1,240,000.00 June 19, 2003 June 20, 2026 A%
RIMLO731T5  $1,271,000.00 June 19, 2003 June 15, 2023 A"
RIMLO731T6  $4,158,599.15 Sept. 2, 2003 Nov. 30, 2013 A%

4. The Additional Notes described in the sixth WHEREAS clause above are more particularly
described as follows:

ADDITIONAL NOTE issued to CoBank:

CoBank Loan Face Amount of
Designation Note Note Date Maturity Date
RX0731T7 $5,921,752.87 July 14, 2010 October 20, 2026
RX0731T8 $3,344,239.29 July 14, 2010 December 20, 2028

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

A-2
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SUPPLEMENTAL MORTGAGE
SCHEDULE B
PROPERTY SCHEDULE

The fee and leasehold interests in real property referred to in Subclause "A" of Granting Clause First are
described on the attached pages B-2 through B-7 of this Schedule B.

B-1
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(a)

®

©

(d)

{al
\~J

e

all that certain tract of land described in a certain deed,
dated November 21, 1939, executed by Mary Elizabeth
Section, et al, as grantors, to the mortgagor, as
grantee, and recorded on December 8, 1939, in the
office of the County Court Clerk of Livingston County,
Kentucky, In Deed Book 62, page 483;

all that certain tract of land described in a certain deed,
dated August 13, 1948, executed by C. D. McCaw and
Ollie McCaw, his wife, as grantors, to the mortgagor as
grantee, and recorded on September 30, 1948, in the
office of the County Court Clerk of Ballard County,
Kentucky, in Deed Book 54, page 225;

all that certain tract of land described In a certain deed,
dated June 8, 1950, executed and delivered by Stephen
A. Cuip and Rosa L. Cuip, his wifg, as grantors, to the
mortgagaor, as grantee, recorded on September 20,
1950, in the office of the Clerk of the County Court,
McCracken County, in the Commonwealth of Kentucky
in Deed Book 291, page 18;

a certain tract of land sltuated In Marshall County,
Commonwealth of Kentucky, described in a certain deed
dated May 15, 1956, executed and delivered by Artelle
Holton, County Judge and W. J. O'Briens, Jr., County
Clerk, pursuant to order of Marshall County Fiscal Court,
as grantors, to the mortgagor, as grantee, and recorded
in the deed records of the County of Marshall, on April
24, 1959, in Deed Book 101, at page 406;

2 certaln tract of land situated in Livingston County,
Commonwealth of Kentucky, described in a certaln deed
dated September 12, 1958, executed and delivered by
Leon Koon and Jean Koon, his wife, as grantors, to the
mortgagor, as grantee, and recorded in the deed
records of the County of Livingston, on February
16,1958, in Deed Book 87, at page 548;
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(h)

0

6)

(k)

a certain tract of land situated in Livingston County,
Commonwealth of Kentucky, described in a certain deed
dated March 21, 1962, executed and delivered by Mrs,
Lina Loyd (also Lloyd) a widow, et al, as grantors, to the
mortgagor, as grantee, and recorded in deed records of
the County of Livingston on April 6, 1962, in Deed Book
92, at page 49;

a certain tract or parcel of land situated In Graves
County, Commonwesalth of Kentucky, described in a
certain deed, dated June 16, 1963, executed and
delivered by Willliam Oscar Lecnard and Ethel Leonard,
his wife, as grantors, to the mortgagor, as grantee, and
recorded in the deed records of the County of Graves on
September 3, 1964, In Deed Book 192, at page 445;

all realty described In a certain deed dated November 4,
1968, executed and delivered by Urban Renewal and
Community Development Agency of the City of
Paducah, Kentucky, a body politic and corporate under
the laws of Kentucky, as grantor, to the mortgagor, as
grantee, and recorded in the office of the Clerk of the
County Court of McCracken County, Kentucky in Deed
Book 503, at page 114;

all realty described In a certain deed dated January 23,

1969, executed and delivered by John C. Walsh et ux,
as grantors, to the mortgagor, as grantee, and recorded
in the office of the Clerk of the County Court of
McCracken County, Kentucky in Deed Book 507, at

pages 1 et seq;

all that certain tract or parcel of land, together with all
improvements thereon, described In a cettain deed,
dated May 4, 1970, executed and delivered by W. E.
and Imogene Miller, as grantors, to the mortgagor, as
grantee, and recorded on the 7th day of May, 1970 in
the office of the County Clerk of Ballard County,
Kentucky in Book (Cabinet 1, Drawer 2), No. 683;

all that certain tract or parcel of land together with all

improvements thereon, described in a certaln deed,
dated May 28, 1970, executed and delivered by Mutual
Security Investment Corporation, as grantor, to the
mortgagor, as grantee, and recorded on the 28th day of
May, 1970, in the office of the County Clerk of Marshall
County, Kentucky, in Book 138, page 440 as corrected
by correction deed dated June 28, 1971, and filed on
the 6th day of July, 1971, in the office of the County
Clerk of Marshall County In Book 143, page 408;
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all reaity described in a certain deed dated October 8,
1965, executed and delivered by Doran E. Perdue,
Trustee, as grantor, to the mortgagor, as grantee and
recorded in the office of the Clerk of the County Court of
Livingston County, Kentucky, in Deed Book 98, page
2 .

r

all realty described in a certain deed dated December
19, 1969, executed and delivered by Louis Bradley, et
ux, as grantors, to the mortgagor, as grantee, and
recorded In the office of the Clerk of Livingston County,
Kentucky in Deed Book 107, page 375;

all realty described In a certain deed dated January 25,
1968, executed and delivered by Robert Flowers, et ux,
as grantors, to the mortgagor, as grantee, and recorded
in the office of the Clerk of McCracken County,
Kentucky, Court, in Deed Book 540, page 156;

all realty described In a certaln deed dated February 21,
1953, executed and delivered by Thomas D. McDougal,
et ux, as grantors, to the mortgagor, as grantee, and
recorded in the office of the Clerk of McCracken County,
Kentucky, Court in Deed Book 331, page 199;

all realty described in a certain deed dated June 3,

1969, executed and delivered by Robert Yarbrough, et
ux, as grantors, to the mortgagor, as grantee, and
recorded In the office of the Clerk of Ballard County,
Kentucky in Cabinet 1, Drawer 2, instrument no. 425;

all realty described In a certain deed dated October 25,
1953, executed and delivered by Odell Adams, et ux, as
grantars, to the mortgagor, as grantee, and recorded in
the office of the Clerk of McCracken County, Kentucky,
in Deed Book 404, page 133;

all realty described in a certain, deed dated January 19,
1973, executed and dellvered by Stoy M. Gates, et ux,
as grantors, to the mortgagor, as grantee, and recorded
in the office of the Clerk of Livingston County, Kentucky,
in Deed Book 116, page 36;

all realty described in a cerizain deed dated October 12,

1974, executed and delivered by C. L. and Virginia
Slayden, husband and wife, as grantors to the
mortgagor, as grantee, and recorded in the office of the
Clerk of McCracken County, Kentucky, In Deed Book

551, page 233,
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a certain tract of land described in a certain deed dated
March 16, 1976, by Abram and Evelyn Allen, husband
and wife, as grantors, to the mortgagor, as grantee, and
recorded in the office of the County Clerk of McCracken
County in the Commonwealth of Kentucky, in Deed
Book 580, page 298;

a certain tract of land described in a certaln deed dated
January 29, 1976, by Leslie A. and Lucille E. Feast,
husband and wife, as grantors, to the mortgagor, as
grantee, and recorded in the office of the County Clerk
of McCracken County in the Commonwealth of
Kentucky, in Deed Book 578, page 834;

a certain tract of land described in a certain deed, dated
October 10, 1975 by Eva Paullne Hatcher, a widow, as
grantor, to the mortgagor, as grantee, and recorded in
the office of the County Clerk of McCracken County in
the Commonweaith of Kentucky, In Deed Book 578,
page 70;

a certaln tract of land described In a certain deed dated
June 30, 1976, by Essex Group, Inc., as grantor, to the
mortgagor, as grantee, and recorded in the office of the
County Clerk of McCracken County In the
Commonwealth of Kentucky, In Deed Book 584, page
139;

a certain tract of land described in a certaln deed dated
October 7, 1976, by Bob Morris Builders, as grantor, to
the mortgagor, as grantee, and recorded in the office of
the County Clerk of Livingston County in the
Commonwealth of Kentucky, in Deed Book 126, page
571;

a certain tract of land described in a certaln deed dated
June 1, 1978 by Mary and Kermit R. McKinney, husband
and wife, as grantors, to the mortgagor, as grantee, and
recorded in the office of the County Clerk of Livingston
County in the Commonwealth of Kentucky, In Deed
Book 131, page 473;

a certain tract of land described in a certain deed dated
September 27, 1577 by Miidied and Eivis L. Emerson,
husband and wife, as grantors, to the mortgagor, as
grantee and recorded In the office of the County Clerk of
Marshall County in the Commonwealth of Kentucky, in
Deed Book 128, page 354;

B-5



(aa)

(ab)

(ac)

(ad)

(ae)

(af)

ﬁf:}
S

a certaln tract of land described in a certain deed dated
July 21, 1978 by Martha and Edward L. Reld, husband
and wife, as grantors, to the mortgagor, as grantee,
and recorded in the office of the County Clerk of Graves
County in the Commonwealth of Kentucky, in Deed
Book 269, page 715;

a certain tract of land described in a certain deed, dated
July 24, 1978, by Pearl and Leon M. Toon, husband and
wife, as grantors, to the mortgagor, as grantee, and
recorded in the office of the County Clerk of McCracken
County In the Commonwealth of Kentucky, in Deed
Book 608, page 135;

a certain tract of land described In a certain deed, dated
September 30, 1980 by Lonnie Smith, Charlene Smith,
Chardes Smith and Dorothy Smith as grantors to the
mortgagor, as grantee and recorded In the office of the
County Court Clerk of Marshall County in the
Commonwealth of Kentucky, in Deed Book 186, page
681;

a certain tract of land described in a certain deed, dated
November 13, 1981, by Richard and Alice Shelby,
husband and wife, as grantors, to the mortgagor, as
grantee, and recorded in the office of the County Clerk
in Ballard County In the Commonwealth of Kentucky in
Microfilm Cablnet 1, Drawer 9, Card 13.718;

a certain tract of land sltuated in McCracken County,
Commonwealth of Kentucky, described in a certain
deed, dated June 27, 1988, executed and dellvered by
Charles A. Willlams and Ruth W. Williams, his wife, as
grantors, to the mortgagor, as grantee, recorded on
June 27, 1988, in the office of the Clerk of the County
Court, McCracken County, in the Commonwealth of
Kentucky, in Deed Book 715, page 411;

a certain tract of land situated in McCracken County,
Commonwealth of Kentucky, described In a certain
deed, dated October 15, 1991, executed and delivered
by Shell Pipe Line Corporation, as grantor, to the

mortgagoer, as grantee, recorded on November 12, 1991
ln the office of the Clerk of the County Court,
McCracken County in the Commonwealth of Kentucky In
Deed Book 761, Page 684;
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a certain tract of land situated in Lvingston County,
Commonwealth of Kentucky, described in a certain deed, dated
August 27, 1999, executed and delivered by Vulcan Materials
Company, as grantor, to the mortgagor, as grantee, recorded on
December 15, 1999, In the office of the Clerk of the County Court,
Livingston County in the Commeonwealth of Kentucky in Deed Book
197, page 527,

a certaln tract of land situated in McCracken County,
Commonwealth of Kentucky, described in a certain deed, dated
March 15, 2000, executed and delivered by Strawberry Hill LLC, as
grantor, to the mortgagor, as grantee, recorded on March 16,
2000, in the office of the Clerk of the County Court, McCracken
County in the Commonwealth of Kentucky in Deed Book 932, page
756.

a certain tract of land situated in Marshall County, Commonwealth
of Kentucky, described in a certaln deed, dated August 13, 2001,
executed and delivered by Terry and Phyllis Tucker, husband and
wife, as grantors, to the mortgagor, as grantee, recorded on
August 13, 2001, in the office of the Clerk of the County Court,
Marshall County In the Commonwealth of Kentucky in Deed Book
332, page 42;

a certain tract of land sltuated in Livingston County,
Commonwealth of Kentucky, described in a certaln deed, dated
June 4, 2004, executed and dellvered by Cumberland River
Resources, LLC, as grantor, to the mortgagor, as grantee, recorded
on June 10, 2004, in the office of the Clerk of the County Court,
Livingston County in the Commonwealth of Kentucky In Deed Book
214, page 467.



SUPPLEMENTAL MORTGAGE
SCHEDULE C

EXCEPTED PROPERTY

NONE.

£ TATE OF KENTUCKY
COUNTY OF McCRACKEN } SCT.

1, Jaff Jerrell, Clerk of the County Court for the County
and State aforesaid, do certify that the foregoingisa
true and correct copy of same as appears on record in
my

office in:m%&:_m_l%ﬂ ‘
ﬁiven undermy hand this = day of

L0

20t .

JEF
By

BUS_RE\3452931.1
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NOTIFICATION OF REFINANCING
UNDER SECTION 2.02 OF THE MORTGAGE

M/?‘ ,2010
7 d

VIA FACSIMILE TO (202) 720-3330
Rural Utilities Service

United States Department of Agriculture
Washington, DC 20250-1500

Attention: Brian D. Jenkins

VIA FACSIMILE TO (703)-709-6776

National Rural Utilities Cooperative Finance Corporation
2201 Cooperative Way

Herndon, Virginia 20171-3025

Attention: Mr. Bryan Russell

Pursuant to Section 2.02 of that certain Restated Mortgage and Security Agreement dated as of February
1, 2007, as supplemented (the “Mortgage™), please take notice that JACKSON PURCHASE ENERGY
CORPORATION (the “Company”) intends to issue an Additional Note under Section 2.02 of the
Mortgage to refinance the loans identified on Exhibit A hereto. Such loans were made by the United
States of America, acting by and through the Rural Utilities Service (“RUS”), and are secured by the

Mortgage. The refinancing loan is being provided by CoBank, ACB and will be secured under the
Mortgage.

On behalf of the Company, 1 hereby certify that the Additional Note to be issued under Section 2.02 of
the Mortgage on or about the date hereof meets the requirement of Section 6.14 of the RUS loan contract
that the weighted average life of such Additional Note is not greater than the weighted average remaining
lives of the Notes being refinanced. If you would like a certificate calculating the weighted average lives,
please let me know. In addition, pursuant to the RUS loan contract and the Mortgage, I hereby certify
that: (1) no “Event of Default” (as defined in the Mortgage) or event which with the giving of notice or
lapse of time or both would become and Event of Default, has occurred and is continuing; and (2) the

amount of the Additional Note is the same amount as the unpaid principal balance of the Note(s) being
refinanced.

Sincerely,
JACKSON PURCHASE ENERGY CORPORATION
By:

s PRES T B C LT

BUS_RE\3452931.1
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DESCRIPTION OF RUS LOANS TO BE REFINANCED

Lender RUS Loan No.
RUS 1B260
RUS 1B262
RUS 1B270
RUS 1B273
RUS 1B280
RUS 1B281
RUS 1B283
RUS 1B290
RUS 1B292
RUS 1B300
RUS 1B305

EXHIBIT A
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Denton & Keuler, LLP
ATTORNEYS AT LAW
POST OFFICE BOX 929
555 JEFFERSON STREET SUITE 301
PADUCAH, KENTUCKY 42002-0929
TELEPHONE: (270) 443-8253
FACSIMILE: (270) 442-6000
E-MAIL: dklaw@dklaw.com

NOTICE ’

The nformation contained in this facsimile message is inteaded only for the use of the individual or entity to which it is ad-
dressed and may contain information that is legally privileged, confidential and exempt from disclosure under applicable
taw. I the reader of this message is not the intended recipient, you are hereby notified that any dissemination, distribution
or copying of this communication is strictly prohibited. Ifyou have received this communication in error, please notify us
immediately by telephone and return original message to us al the above address via U.S. Postal Service. THANK YOU.

TRANSMITTAL COVER SHEET

Date. ') } lLi "2\ 0IO

Name: [Y\y. BY\'Q}(\ RU&S@HA | Fax Number: O3 -765-WT]lp

Company: N()(\}?M\ Rumal,ﬂ-\/\m\;gocgbmmh\!@ From: L\(‘f{ EmmOﬂS
L (upora:
Re: Ng{{é\m%m .p%em‘ nana‘ngL

Number of pages, including cover: 3

COMMENTS/SPECIAL INSTRUCTIONS




N EAL VR R VINRRR AL RARIAN

By uvai
FEEXIXREKREFFFERREREEE

E T3 TX REPORT £33
FEFEEEREFEEEFERERELES

TRANSMISSION OK

TX/RX NO 4226
RECIPIENT ADDRESS 12027200498
DESTINATION ID

ST. TIME 07/15 09:01
TIME USE 00°41

PAGES SENT 3

RESULT OK

Denton & Keuler, LLP
ATTORNEYS AT LAW
POST OFFICE BOX 929
555 JEFFERSON STREET SUITE 301
PADUCAHN, KENTUCKY 42002-0929
TELEPHONE: (270) 443-8253
FACSIMILE: (270) 442-6000
E-MAIL: dklaw@dklaw com
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law. If the reader of this inessage is not the intended recipient, you are hereby notified that any dissemination, distribution
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CoBANK, ACB
APPLICATION FOR CREDIT

Date: July 14, 2010

1. TYPE AND AMOUNT of credit applied for (if renewal of existing lines without change in
amount or change in utilization or purpose, check here [ ] and skip to item 3):

Line of credit in the amount of

X | New term loans in the amount of $9,265,992.16
Other (specify type and amount)
Type

2. PURPOSE of credit applied for: To refinance RUS loans.

3 To induce CoBank to extend the credit applied for, the applicant represents and warrants that,
EXCEPT AS DISCLOSED BELOW, the applicant is in compliance with the terms and conditions of its
agreements with CoBank, including the obligation to notify CoBank of the commencement of material
litigation, of the receipt of environmental and regulatory notices and pleadings, and of other matters as

required by the agreements between the parties. DISCLOSE ANY EXCEPTIONS HERE. IF NONE,
SO STATE: NONE

If more space is needed, check here [ ] and attach an additional page.
4. Attached hereto is a full and correct copy of the articles of incorporation and bylaws of the

Corporation, as amended to the date of this certificate. Such articles and bylaws are in full force
and effect as of the date of this certificate.

This application is subject to 18 U.S.C. 1014, which imposes penalties for knowingly making a false
statement to the bank.

JACKSON PURCHASE ENERGY CORPORATION

(Name of Applicgnt)

orized Signature)

Its: /ZfEf/DEN/’" £ CEOD)
(Title)




0025598.09 Ghance

60287/94509 Trey Grays()n . NAOA
Secretary of State

Recei ;
ARTICLES OF AMENDMENT TOTHE ' gympendFled
RESTATED ARTICLES OF INCORPORATI! Fee Receing, v 132 45 AM

JACKSON PURCHASE ENERG(\)(}:ZORPORATION AS AMENDED
The undersigneds do hereby certify that the following amendment to the Restated
Articles of Incorporation of said Corporation was approved by a two-thirds (2/3) vote of the
directors of said Corporation at a special called meeting held on May 6, 2004, and a regular
meeting held on February 22, 2001, and that the following Amendments to the Restated Articles
of Incorporation of said Corporation was adopted by a majority vote of the members of said
Corporation at their annual meeting duly held on June 29, 2004, and June 26, 2001. The Articles

of Amendment are as follows:

1. THE TEXT OF THE AMENDMENTS TO ARTICLES I THROUGH X OF THE
RESTATED ARTICLES OF INCORPORATION OF JACKSON PURCHASE
ENERGY CORPORATION ARE AS FOLLOWS:

ARTICLE 1

The name of the Corporation shall be JACKSON PURCHASE ENERGY CORPORATION.

ARTICLE 11
The purpose or purposes for which the Corporation is formed are to conduct an electric
generation, transmission, distribution or service non-profit Corporation to produce, transmit,
distribute or furnish energy to any person, firm, corporation, or body politic and/or to provide
electrical devices, wiring and equipment and any services that are deemed advisable or desirable

to operate a utility and without limiting the generality of the foregoing:

(a) To generate, manufacture, purchase, acquire and accumulate electric energy for its
members to the extent permitted by the Act under which the Corporation is formed and to

-1-




(b)

(©)

(d)

(e)

transmit, distribute, furnish, sell and dispose of such electric energy to its members to the
extent permitted by the Act under which the Corporation is formed, and to construct,
erect, purchase, lease as lessee and in any manner acquire, own, hold, maintain, operate,
sell, dispose of, lease as lessor, exchange and mortgage plants, buildings, works,
machinery, supplies, apparatus, equipment and electric transmission and distribution lines

or systems necessary, convenient or useful for carrying out and accomplishing any or all
of the foregoing purposes;

To acquire, own, hold, use, exercise and, to the extent permitted by law, to sell,
mortgage, pledge, hypothecate and, in any manner, dispose of franchises, rights,
privileges, licenses, rights of way and easements necessary, useful or appropriate to
accomplish any or all of the purposes of the Corporation;

To purchase, receive, lease as lessee, or in any other manner acquire, own, hold,
maintain, use, convey, sell, lease as lessor, exchange, mortgage, pledge, or otherwise
dispose of any and all real and personal property or any interest therein necessary, useful
or appropriate to enable the Corporation to accomplish any or all of its purposes;

To borrow money, to make and issue bonds, notes and other evidences of indebtedness,
secured or unsecured, for money borrowed or in payment for property acquired, or for
any of the other objects or purposes of the Corporation; to secure the payment of such
bonds, notes or other evidences of indebtedness by mortgage or mortgages, or deed or
deeds of trust upon, or by the pledge of or other lien upon, any or all of the property,

rights, privileges or permits of the Corporation, wheresoever situated, acquired or to be
acquired;

To do and perform, either for itself or its members, any and all acts and things, and to
have and exercise any and all powers, as may be necessary or convenient to accomplish

any or all of the foregoing purposes or as may be permitted by the Act under which the
Corporation is formed, and to exercise any of its powers anywhere.

ARTICLE 11

The principal office shall be located at 2900 Irvin Cobb Drive, Paducah, McCracken County,
Kentucky.

ARTICLE 1V

The operations of the Corporation are to be conducted in the counties of McCracken, Ballard,
Carlisle, Graves, Marshall, and Livingston and in such other counties as the operations of the

Corporation may from time to time require or become necessary or desirable in the interest of the
Corporation or its members.




The number of directors of the Corporation shall be eight.

ARTICLE V

ARTICLE VI

The names and post office addresses of the directors who are to manage the affairs of the

Corporation until the first annual meeting of the members or until their successors shall have

been elected and shall have qualified, are:

NAME

Boone Hill

Roudell Wilson
Ed F. Warren

Harvey M. Luttrell

Claude E. Seaton
Horace Earl Harting

Roy J. Meahl
Carmel D. Harris

Walter O. Parr

ADDRESS

RF.D. #6

R.F.D. #1

#6

#2
R.F.D.#2
#2

R.F.D. #6

ARTICLE V11

The duration of the Corporation is: perpetual.

ARTICLE VIl

POST OFFICE

Benton, Kentucky,

Smithland, Kentucky
Hickory, Kentucky,

Paducah, Kentucky, R.F.D.

Barlow, Kentucky R.F.D. #1
Paducah, Kentucky, R.F.D.

Paducah, Kentucky,
Paducah, Kentucky, R.F.D.

Paducah, Kentucky,

Section 1: The Corporation shall have no capital stock and the property rights and interests of
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each member shall be equal.

Section 2: Any person, firm, association, corporation, or body politic or subdivision thereof shall
be eligible to become a member of and to receive electric service from Jackson Purchase Energy
Corporation (hereinafter called the “Corporation”) at one or more premises owned or directly
occupied or used by him or it, provided that he or it has first: (a) made appropriate written
application for membership therein; (b) agreed to purchase from the Corporation electric energy
as hereinafter specified; (c) agreed to comply with and be bound by the Articles of Incorporation
and Bylaws of the Corporation and any rules and regulations adopted by the Board of Directors
(hereinafter called the “Board”); and (d) paid any applicable fees as adopted by the Board;
provided, however, that all applications for membership shall be automatically accepted, unless
the Board determines that the applicant is unable or unwilling to meet all related terms and
conditions of service, or that the applicant should be rejected for good cause. No member may
hold more than one (1) membership in the Corporation, and no membership in the Corporation
shall be transferable except as provided in the Bylaws. Each member shall be entitled to only

one (1) vote upon each matter submitted to a vote of the members.

Section 3: The Corporation shall maintain an appropriate record of the members of the
Corporation and the capital credited to the account of each member as required in the Bylaws.

Membership and capital credit records shall be available in accordance with the provisions of the

Bylaws.

PPN

cction 4:
Corporation all electric energy used on the premises specified in the members application for
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membership, and shall pay therefore at rates which shall from time to time be fixed by the Board.
It is expressly understood that amounts paid for electric energy in excess of the cost of service
are furnished by members as capital and each member shall be credited with the capital so
furnished as provided in the Bylaws. Each member shall pay to the Corporation such minimum
amount regardless of the amount of electric energy consumed, as shall be fixed by the Board
from time to time. Each member shall also pay all amounts owed by the member to the

Corporation as and when the same shall become due and payable.

Section 5:

(a) Any member may withdraw from membership upon comphance with such uniform terms
and conditions as the Board may prescribe. The Board may, by the affirmative vote of
not less than two-thirds (2/3) of all directors, expel any member who fails to comply with
any of the provisions of the Articles of Incorporation, Bylaws, or rules and regulations
adopted by the Board, but only if such member shall have been given written notice by
the Corporation that such failure makes the member liable to expulsion and such failures
shall have continued for at least ten (10) days after such notice was given. Any expelled
member may be reinstated by a vote of the Board. The membership of a member who for
a period of six (6) months after service is available to the member has not purchased
electric energy from the Corporation may be canceled by resolution of the Board.

(b) Upon withdrawal, death, cessation of existence, or expulsion of a member, his or its
membership shall thereupon terminate. The Corporation shall refund the amount of the
membership fee paid, if any, or the Corporation will apply the amount of the membership
fee to any debts or obligations owed by the member to the Corporation. Termination of

membership in any manner shall not release a member or his estate from any debts due
the Corporation.

Section 6: Membership is granted upon connection of service and payment of any applicable

fees as approved and adopted by the Board.

Section 7: A member may be entitled to vote by proxy at all meetings of members in accordance

with the terms and conditions set forth in Article 111 of the Corporation Bylaws.
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ARTICLE IX
Section 1: The Bylaws of the Corporation may fix such other terms and conditions upon which
members shall be admitted to and retain membership in the Corporation not inconsistent with

these Articles of Incorporation or the Act under which it is organized.

Section 2: The Board shall have power to make and adopt such rules and regulations not
inconsistent with these Articles of Incorporation or the Bylaws of the Corporation as it may

deem advisable for the management, administration and regulation of the business and affairs of

the Corporation.

Section 3: Neither the incorporators nor any other member of the Corporation shall be

personally responsible for any debts, obligation or liability of the Corporation.

ARTICLE X
The Corporation may amend, alter, change or repeal any provision contained in these Articles of

Incorporation in the manner now or hereafter prescribed by law.

JACKSON PURCHASE ENERGY
CORPORATION

(Seal)

ATTEST:

B;O!./ WW

Wayne El]'iott, Secretary



STATE OF KENTUCKY )

COUNTY OF McCRACKEN )

The foregoing Articles of Amendment to the Restated Articles of Incorporation of Jackson
Purchase Energy Corporation was produced before me in the aforesaid County and State and was
signed and acknowledged by Gary L. Joiner, Chairman of the Corporation, to be the act and deed
of the Corporation and the execution thereof was attested by Wayne Elliott, Secretary of the

Corporation, who signed and acknowledged same to be his act and deed as Secretary of the

Corporation and the act and deed of the Corporation, this JL day of MILLJ_, 2007.
My commission expires: I—{>-9@(D
\QA

NOYARY PUBLIC, STATE AT FARGE..

P.O. Box 929
Paducah, KY 42002-0929

AT
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RESTATED ARTICLES OF INCORPORATION R Y
OF :
JACKSON PURCHASE ELECTRIC
COOPERATIVE CORPORATION AS AMENDED

LSy

The undersigneds do hereby cenify that the following amendment to the Restated
Articles of Incorpuration of said Corporation was approved and adopted by the vote of the
dircctors of said Corporation at a directors mecting duly held on July 30. 1998, and that the
following Amendment o the Rustated Arsivles of Incorporation of the Corporation was adopted

and approved by the vote of the members of said Corporation at their annual mecting duly held
on June 16, T9YR,

The Article of Amendment is as follows;

KNOW ALL MEN BY THESE PRESENTS:
ARTICLE |

The name of the Corporation shall be JACKSON PURCHASE
ENERGY CORPORATION.

All other provisions of the Restared Anicles of Incorporation and amendments
thereto shall semain unchanged and in full foree and effect.

JACKSON PURCHASE ENERGY
CORPORATION

oy o 90tn

L¢c Beardén. President

ATTEST:

BY{\IIUO/N QQ:’/:"B\

Wayne Eliont. Sceretary

STATE OF KENTUCKY )

COUNTY OF McCRACKEN )

The forcgoing Article of Amendment to the Restated Articles of Incorporation of
Jackson Purchase Eleetric Cooperative Corporation. n/k/a Jackson Purchase Energy Corporation,

Multi-page document. Select page: 1 2
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was produced before me in the aforesaid County and State and was signed and acknowledged by
Lee Bearden, President of said Corporation to be the act and deed of the Corporation and the
cxecution thereof was anested by Wayne Ellott, Secretary of the Corporation, who signed and

acknowledged same to be his act and deed as Secretary of the Corporation and the act and deed
of the Corporation this— ™ _day of ’ 1998.

My commission expires: _b - &\ qo\

j NOTARY PUB%IC. STAQ AT LARGE _

This instrument prepared by:

L1 e /5 N
DENTON & KEULER
P. O. Box 929
Paducah. KY 42002-0929

Multi-page document. Select page: 12
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ARTICLES OF AMENDMENT TO THE
RESTATED ARTICLES OF INCORPORATION  pror
JACKSON PUR(O::ASE ELECTRIC
COOPERATIVE CORPORATION AS AMENDED  Jii¢
The undersigneds do hereby certify that the following amendment to the. Resgatex
Articles of Incorporation of said Cooperative was adopted and recomm o
vote of the directors of said Cooperative at a directors meeting duly held on April 17,
1995, and that the following Amendment to the Restated Articles of Incorporation of
the Cooperative was adopted and approved by the vote of the members of said
Cooperative at their annual meeting duly held on June 20, 1995. The Articles of

Amendment are as follows:

Know all men by these presents:

ARTICLE |
The name of the Cooperative shall &  JACKSON PURCHASE ELECTRIC
COOPERATIVE CORPORATION (hereinafter referred to as, "Cooperative”).

ARTICLE H
The purpose or purposes for which the Cooperative is formed are to conduct an
electric generation, transmission, distribution or service non-profit Cooperative
Corporation to produce, transmit, distribute or furnish energy to any person, firm,
corporation, or body politic and/or to provide electrical devices, wiring and equipment
and any services that are deemed advisable or desirable to operate a utility and

without limiting the generality of the foregoing:




(a)

(b)

(€)

(d)

(e)

To generate, manufacture, purchase, acquire and accumulate electric
energy for its members and-nen-members to the extent permitted by the
Act under which the Cooperative is formed and to transmit, distribute,
furnish, sell and dispose of such electric energy to its members and
nen-members to the extent permitted by the Act under which the
Cooperative is formed, and to construct, erect, purchase, lease as
lessee and in any manner acquire, own, hold, maintain, operate, sell,
dispose of, lease as lessor, exchange and mortgage plants, buildings,
works, machinery, supplies, apparatus, equipment and electric
transmission and distribution lines or systems necessary, convenient or
useful for carrying out and accomplishing any or all of the foregoing
purpaoses;

To acquire, own, hold, use, exercise and, to the extent permitted by law,
to sell mortgage, pledge, hypothecate and in any manner dispose of
franchises, rights, privileges, licenses, rights of way and easements
necessary, useful or appropriate to accomplish any or all of the
purposes of the Cooperative;

To purchase, receive, lease as lesses, or in any other manner acquire,
own, hold, maintain, use, convey, sell, lease as lessor, exchange,
mortgage, pledge, or otherwise dispose of any and all real and personal
property or any interest therein necessary, useful or appropriate to
enable the Cooperative to accomplish any or all of its purposes;

to borrow money, to make and issue bonds, notes and other evidences
of indebtedness, secured or unsecured, for money borrowed or in
payment for property acquired, or for any of the other objects or
purposes of the Cooperative; to secure the payrent of such bonds,
notes or other evidences of indebtedness by mortgage or mortgages, or
deed or deeds of trust upon, or by the pledge of or other lien upon, any
or all of the property, rights, privileges or permits of the Cooperative,
wheresoever situated, acquired or to be acquired;

To do and perform, either for itself or its members, any and all acts and
things, and to have and exercise any and all powers, as may be
necessary or convenient to accomplish any or all of the foregoing
purposes or as may be permitted by the Act under which the
Cooperative is formed, and to exercise any of its powers anywhere.




ARTICLE Il
The principal office shall be located in Paducah, in the County of McCracken,
Commonwealth of Kentucky.

ARTICLE IV
The operations of the Cooperative are to be conducted in the counties of McCracken,
Ballard, Carlisie, Graves, Marshall, and Livingston, and in such other counties as the
operations of the Cooperative may from time to time require or become necessary or

desirable in the interest of the Cooperative or its members.

ARTICLE V
The number of directors of the Cooperative shall be nine.

ARTICLE VI
The names and post office addresses of the directors who are to manage the affairs
of the Cooperative until the first annual mesting of the members or until their

successors shall have been elected and shall have qualified, are:

NAME POST OFFICE ADDRESS
Boone Hill Benton, Kentucky, R.F.D. #6
Roudell Wilson Smithland, Kentucky

Ed F. Warren Hickory, Kentucky, R.F.D. #1
Harvey M. Luttrell Paducah, Kentucky, R.F.D. #6
Claude E. Seaton Barlow, Kentucky R.F.D. #1
Horace Earl Harting Paducah, Kentucky, R.F.D. #2
Roy J. Meaht Paducah, Kentucky, R.F.D. #2
Carmel D. Harris Paducah, Kentucky, R.F.D. #2
waiter O. Parr Paducah, Kentucky, R.F.D. #8
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ARTICLE Vi

The duration of the Cooperative is: perpetual.

ARTICLE Vili

Section 1: The Cooperative shall have no capital stock, and the property rights and

interests of each member shall be equal.

Section 2: Any person, firm, association, corporation, or body politic or subdivision

thereof may shall be eligible to become a member of,_and to receive electric service

from the Cooperative, at one or more premises owned or directly occupied or used

by him or it, up

ive, provided that the
person, firm, association, corporation, body politic or subdivision thereof has first: (a)
made a written application for membership therein; (b) agreed to purchase from the
Cooperative the electric energy hereinafter specified; (c) agreed to comply with and
be bound by the Articles of Incorporation and Bylaws of the Cooperative and any
rules and regulations adopted by the Board of Directors (hereinafter called the
"Board"); and (d) paid the membership fee specified in the Bylaws of the Cooperative;
provided, however, that no person, firm, association, corporation, or body politic or
subdivision thereof shall become a member unless, or until, the Board or members
have accepted the application for membership. No member may hold more than one
(1) veting membership in the Cooperative and no membership in the Cooperative

shall be transferable except as provided in the Bylaws. Each member shall be
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Section 3: Membership in the Cooperative shall be evidenced by a membership

certificate which shall be in such form and shall contain such provision as shalil be

recoived-by-tho-same-member. Each-suchThe membership certificate shall be
signed by the President and by the Secretary of the Coocperative and the corporate

besn-fully-paid-for. In case a certificate is lost, destroyed or mutilated, a new

certificate may be issued therefore upon such uniform terms and indemnity to the

Section 4: Each member shall, as soon as elactric energy shall be aveilable,

purchase from the Cooperative all electric energy used on the premises specified in
the members application for membership, and shall pay therefor at rates which shall
from time to time be fixed by the Board. It is expressly understood that amounts paid

for electric energy in excess of the cost of service are furnished by members as

OO SRR ——

capital and each member shall be credited with the capital so furnished as provided
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in the Bylaws. Each member shall pay to the Cooperative such minimum amount

regardiess of the amount of electric energy consumed, as shall be fixed by the Board

from time to time. Each member shall also pay all amounts owed by the member to

the Cooperative as and when the same shall become due and payable.

Section 5:

(8)

(b)

(c)

Any member may withdraw from membership upon compliance with
such uniform terms and conditions as the Board may prescribe. The
Board may, by the affirmative vote of not less than two-thirds (2/3) of all
directors, expel any member who fails to comply with any of the
provisions of the Articles of incorporation, Bylaws, or rules and
regulations adopted by the Board, but only if such member shall have
been given written notice by the Cooperative that such failure makes the
member liable to expulsion and such failures shall have continued for at
least ten (10) days after such notice was given. Any expelled member
may be reinstated by a vote of the Board. The membership of a
member who for a period of six (6) months after service is available to
the member has not purchased electric energy from the Cooperative
may be cancelled by resolution of the Board.

Upon withdrawal, death, cessation of existence, or expulsion of a
member, the membership of such member shall thereupon terminate
and the membership certificate of such member shall be surrendered
forthwith to the Cooperative. Termination of membership in any manner
shall not release a member or the members estate from any debts due
the Cooperative.

In case withdrawal or termination of membership in any manner, the
Cooperative shall repay to the member the amount of the membership
fee paid by the member provided, however, that the Cooperative shall
deduct from the amount of the membership fee the amount of any debts
or obligations owed by the member to the Cooperative.

Section 6: No membership shall be issued for less than the membership fee

specified in the Bylaws of the Cooperative, nor until such membership fee has been




fully paid.fe

Geoperative:

Section 7: A member may be entitied to vote by proxy at all meetings of members in

accordance with the terms and conditions set forth in Article lll of the Cooperative

ARTICLE IX
Section 1: The Bylaws of the Cooperative may fix such other terms and conditions
upon which members shall be admitted to and retain membership in the Cooperative

not inconsistent with these Articles of Incorporation or the Act under which it is

organized.

Section 2: The Board shall have power to make and adopt such rules and
regulations not inconsistent with these Articles of Incorporation or the Bylaws of the
Cooperative as it may deem advisable for the management, administration and

regulation of the business and affairs of the Cooperative.



Section 3: Neither the incorporators nor any other member of the Cooperative shall

be personally responsible for any debts, obligation or liability of the Cooperative.

ARTICLE X
The Cooperative may amend, alter, change or repeal ény provision contained in

these Articies of Incorporation in the manner now or hereafter prescribed by law.

JACKSON PURCHASE ELECTRIC
COOPERATIVE CORPORATION

) O

Danny L. Coyb. Président
ATTEST:

By,éﬂ&uﬁ/\ ﬁ%

Grover R. Talley, Secretary




STATE OF KENTUCKY )
COUNTY OF McCRACKEN )

The ioregoing Articies of Amendment to the Restated Articles of Incorporation of
Jackson Purchase Electric Cooperative Corporation was produced before me in the
slorssaid County and State and was signed and acknowledged by Danny L. Cope,
President of sald Cooperative, to be the act and deed of the Cooparative and the
sxscution thereo! was attested by Grover R. Talley, Secretary of the Cooperative who
signed and acknowisdged same to be his act and deed as Secretary of the
Cooperative and the act and deed of the Cooperative, this )] _day of

% 1995,

My commission expires: 315/ 9

NOT%Y PSESC. STATE AT LARGE

This instrument prepared by:

TSR Grumsns/

P. O. Box 928
Paducah, KY 42002-0929




RESOLUTION TO AMEND ARTICLES OF INCORPORATION

WHEREAS the Board of Directors at its meeting held June 28, 1974
has adopted a Resolution 16 Amend the Articles of Incorporation of
the Jackson Purchase Rural Electric Cooperative Corporation and to

file with the Secretory of State, Commonwealth of Kentucky, Restoted

Articles of Incorporation; and

WHEREAS it is necessary for the members of Jackson Purchase Rural
Eleciric Cooperotive Corporation to approve the amending of the

Articles of Incorporation:

NOW THEREFORE BE IT RESOLVED thot the membérs of Jackson
Purchose Rurol Electric Cooperotive Corporation opprove ond authorize
the omendment of the Articles of Incorporation of the Jackson Purchase
Rural Electric Cooperotive Corporation, and that the Articles herein
mentioned be restated os follows ond that the President and Secretory
be, and they hereby are, authorized to execute oll instruments, docu~

menls necessory to affect the omendments ond to file the Restated

Articles of Incorporation.

CERTIFICATE

I, R. L. Bailey, Jr., do hereby certify thot | om the Secretory of
Jockson Purchase Rural Electric Cooperative Corporation ond that the
above is a true ond correct copy of a Resolution duly odopted by the
members of the Cooperative of the regulor Annual Meeting held

July 30, 1974, ond regularly called and held in occordance with the
Bylows of the Cooperative ond that a quorum was present ot said meeting;
the Restotement of Articles of Incorporation attached hereto is a true

and correct copy as presented fo the members in the Notice of the Annual
Meeting and ot the Annual Meeting of members; and that the above
Resolution has not been rescinded or modified:

WITINESS WHEREOF I have hereunto sef my hand and offixed the seal
of the Cooperative this 12th day of August, 1974,

AL

-

| X
N

R. L. Bailéy, Jr., Seléreyéry
(SEAL)

M



RESTATED ARTICLES OF INCORPORATION
OF

JACKSON PURCHASE ELECTRIC
COOPERATIVE CORPORATION AS AMENDED

Know all men by these presents:

ARTICLE |

The name of the Cooperative shall be JACKSON PURCHASE ELECTRIC

COOPERATIVE CORPORATION (hereinafter called the "Cooperative”).

ARTICLE 1l
The purpose or purposes for which the Cooper'oiive is formed are to
conduct an electric generation, transmission, distribution or service
non~profit Cooperative Corporation to produce, tronsmit, distribute
or furnish energy to any person, firm, corporotion or body politic and/or
to provide electricol devices, wiring and equipment and any services
that cre deemed adviscble or desirable o operote o utility and without

limiting the generality of the foregoing:

(o) To generate, manufocture, purchose, ocquire ond
accumulate electric energy for its members ond non-
members to the extent permitted by the Act under
which the Cooperative is formed ond to transmit,
distribute, furnish, sell ond dispose of such electric
energy to its members and non-members to the extent
permitted by the Act under which the Cooperative is
formed, and to construct, erect, purchase, lease as
lessee and in any manner acquire, own, hold, main-
toin, operate, sell, dispose of, lease os lessor, ex-
change ond mortgage plants, buildings, works,
mochinery, supplies, apporotus, equipment and
electric transmission and distribution lines or systems
necessary, convenient or useful for carrying out ond
accomplishing any or all of the foregoing pusposes;

) To acquire, own, hold, use,exercise and, to the
extent permitted by law, to sell mortguge, piedge,
hypothecate and in ony monner dispose of franchises,
rights, privileges, licenses, rights of way ond ease-
ments necessory, useful or appropriate to accomplish
any or all of the purposes of the Cooperative;

2)



{c) To purchase, receive, lease os lessee, or in any other
monner acquire, own, hold, maintain, use, convey,
sell, leose as lessor, exchonge, mortgege, pledge, or
otherwise dispose of ony and oll reol ond personal pro-
perty or any interest therein necessary, useful or appro~

priate to enable the Cooperative to accomplish any or
all of its purposes;

(d) To borrow money, to make and issue bonds, notes and
other evidences of indebiedness, secured or unsecured,
for money borrowed or in poyment for property ocquired,
or for any of the other objects or purposes of the Coop-
erative; to secure the payment of such bonds, notes or
other evidences of indebtedness by mortgage or mortgages,
or deed or deeds of irust upon, or by the pledge of or
other lien upon, any or oll of the property, rights,
privileges or permits of the Cooperative, wheresoever
situated, acquired or to be ocquired;

(e) To do and perform, either for itself or its members, any
and all acts and things, ond to have and exercise any
and oll powers, as may be necessory or convenient to
accomplish any or all of the foregoing purposes or as may
be permitted by the Act under which the Cooperative is
formed, and to exercise ony of its powers onywhere.

ARTICLE I}
The principal office shall be locoted in Poducah, in the County of

McCracken, Commonwealth of Kentucky.

ARTICLE IV
The operations of the Cooperative ore to be conducted in the counties
of McCracken, Ballard, Carlisle, Graves, Marshall, and Livingston,
and in such other counties as the nperations of the Cooperotive may
from time to time require or become necessory or desirable in the in-

terest of the Cooperative or its members,

ARTICLE V

The number of directors of the Cooperative sholl be nine.

The names and post office addresses of the directors who are to manoge
the affoirs of the Cooperative until the first annual meeting of the mem-
bers or until their successors shall have been elected ond shall have

qualified, are:

(3)



NAME POST OFFICE ADDRESS

Boone Hill Benton, Kentucky, R.F.D, ¥ 6
Roudell Wilson Smithland, Kentucky
Ed F. Worren Hickory, Kentucky, R.F.D. 71

Harvey M, Luttrell

Poducch, Kentucky, R.F.D. f 6
Clouvde E, Seaton

Barlow, Kentucky, R.F.D. ¥}
Horace Earl Harting Paducsh, Kentucky, R.F.D, # 2
Roy J. Meahl Paducch, Kentucky, R.F.D. # 2
Carmel D, Harris Paducoh, Kentucky, R.F.D. #2
Walter O, Parr Paducah, Kentucky, R.F.D. ¥ 6

ARTICLE VII

The duration of the Cooperotive is: perpetual.

ARTICLE VI
Section 1: The Cooperative shall have no copital stock, ond the

property rights ond interests of each member shall be equal.

Section 2: Any person, firm, association, corporation, or body
politic or subdivision thereof may become o member of the Coop-
erotive upon receipt of electric service from the Cooperative, pro-
vided that the person, firm, associction, corporation, body politic
or subdivision thereof has first: (o) mode o written opplication for
membership therein; (b) ogreed to purchase from the Cooperative
the electric energy hereinofter specified; (c) agreed to comply
with and be bound by the Articles of Incorporation ond Bylaws of
the Cooperative and any rules and regulations adopted by the
Boord of Directors (hereinafter colled the "Boord"); ond (d) poid .
the membership fee specified in the Bylaws of the Cooperative; pro-
vided, however, that no person, firm, association, corporation, or
body politic or subdivision thereof shall become a member unless,
or until, the Board or members have occepted the opplication for
membership. No member moy hold more thon one (1) voting mem-
bership in the Cooperative and no membership in the Cooperative

sholl be iransferable except as provided in the Bylaws.

I3



Section 3: Membership in the Cooperative sholl be evidenced by

a membership certificote which shall be in such form ond shall be
determined by the Board. There shall be two (2) types of member-

ship, o voting membership and o non-voting membership. A voting
membership certificate shall be issued for the first or only service
connection received by o member, A non-voting membership certi~
ficate shall be issued for each additional service connection received
by the same member. Each such certificote shall be signed by the
President and by the Secretary of the Cooperative and the corporate
seal sholl be aoffixed thereto, Neither slx;h,membership certificate

shall be issued for less thon the membership fee, fixed in the Bylaws,
nor until such membership fee hos been fully paid for. In cose o
certificote is lost, destroyed or mutilated, o new certificate may be
issued therefore upon such uniform ferms and indemnity to the Coop-
erative os the Board may prescribe. The words "same member" as used
above includes o husbond and wife so thot vpon the receipt of o service
connection by either or both of them, oll additional service connections
received by either or both of them shall entitle either or both to receive

only o non-voting membership.

Section 4: Each member shall, as soon as electric energy sholl be
availoble, purchase from the Cooperative all electric energy used on
the premises specified in the members application for membership, and
shall poy therefor ot rates which shall from time to time be fixed by
the Board. It is expressly understood thai amounts paid for electric
energy in excess of the cost of service are furnished by members os

copital and each member shall be credited with the copital so furnished

as provided in the Bylows. Each member shall pay to the Cooperative
such minimum amount regordless of the amount of electric energy

consumed, as shall be fixed by the Boord from time to time. Each



member shall olso pay all amounts owed by the member to the

Cooperative as and when the some shall become due and payable.

Section 5:

(o) Any member may withdrow from membership upon
complionce with such uniform terms and conditions
os the Boord may prescribe. The Board may, by
the affirmative vote of not less than two-thirds (2/3)
of all the directors, expel any member who fails to
comply with any of the provisions of the Articles of
Incorporation, Bylows, or rules and regulations ad-
opted by the Boaord, but only if such member shall
hove been given written notice by the Cooperative
that such failure mokes the member lioble to expul-
sion and such failures shall have continued for at
least ten (10) days ofter such notice was given. Any
expelled member moy be reinstoted by o vote of the
Board. The membership of o member who for o per-
jod of six (6) months after service is avoilable to
the member has not purchased electric energy from

the Cooperative may be concelled by resolution of
the Board.

(b) Upon withdrawal, decth, cessation of existence, or
expulsion of @ member, the membership of such member
shall thereupon terminate and the membership certifi-
cate of such member sholl be surrendered forthwith to
the Cooperative. Terminotion of membership in any
monner shall not relecse a member or the members
estate from ony debts due the Cooperotive.

{c) In cose withdrowal or termination of membership in ony
monner, the Cooperotive shall repay to the member the
amount of the membership fee poid by the member pro-
vided, however, that the Cooperctive shall deduct from
the amount of the membership fee the amount of any debts
or obligations owed by the member to the Cooperative.
Section 6: No membership shall be issued for less thon the membership
fee specified in the Bylaws of the Cooperative, nor until such member~

ship fee hos been fully paid for in cash and such payment has been

deposited with the Treasurer of the Cooperative.

Seciion 7t all meetings of members o member may vote by proxy &
.execuled in writing by the member. Such proxy shall be filed with the

Secretary of the Cooperative before or at the time of the meeting. No
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proxy shall be valid after sixty (60) days from the date of its execution,
and the proxy so oppoinfed may not vote at any meeting other than the

one designated in the proxy or any adjournment or adjournments of such

meeting.

ARTICLE IX
Section 1: The Bylows of the Cooperative may fix such other terms ond
conditions upon which members shall be odmitted to and retain member-
ship in the Cooperative not inconsistent with these Ariicles of Incorpora-

tion or the Act under which it is organized, *

Section 2: The Board shall have power to make and adopt such rules
ond regulations not inconsistent with these Afticles of Incorporation or
the Bylows of the Cooperative os it may deem advisable for the manage—

ment, administration and regulation of the business and offairs of the

Cooperative.

Section 3: Neither the incorporators nor ony other member of the Coop~

erotive shall be personolly responsible for any debts, obligation or lia-

bility of the Cooperotive. :

. ARTICLE X

The Cooperative moy amend, alter, chonge or repeal any provision con-
tained in these Articles of Incorporotion in the monner now or hereafter

prescribed by low.

JACKSON PURCHASE ELECTRIC
COOPERATIVE CORPORATION

Willard B. Carneal ; President

ATTEST:

- 5
B)’_%/‘ﬂ-/ //Q?/(/Zz/ 47;\/

R. L. Bailey, Jr., Secr ?v'))\
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STATE OF KENTUCKY

—

SS:
COUNTY OF McCRACKEN )

1, Sondra Gourley ) , a Notory Public in and for

the Stote of Kentucky at Lorge, do hereby certify thot the foregoing
Restated Articles of Incorporation (of Jackson Purchase Rural Electric
Cooperative Corporotion as Amended by Jackson Purchase Electric
Cooperative Corporation) was produced before me in the oforesaid
County and State ond was signed ond acknowledged by Willard B.
Carneal, President of said Cooperative, to be the act and deed of the
Cooperative and of Willard B, Corneal os President of the Cooperative
and the execution thereof was ottested by R. L. Bailey, Jr., Secretary
of the Cooperative who signed ond acknowledged same to be his act
ond deed as Secretory of the Cooperative and the act ond deed of the

Cooperative, this  12th day of

Auqust , 1974,

My commission expires: November ]6; 1974

7
Ve é&/ &zooéu .

NGTARY PUBLIC, State’At Large, /eﬁtucky

This Instrument Prepared by:

NN S '\

Attorney At Low
410 Citizens Bonk Building
Paducah, Kentucky 42001
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© ARTICLE | —
2 Article |
Article i
Q. Energy Savings MEMBERSHIP Article Il
for your: Article IV
Section 1 - Requirements for Membership. Any person, firm,|AdicleV

N : s . Article Vi
association, corporation, or body politic or subdivision thereof shaill be Adticle Vi

Article Vil
eligible to become a member of and to receive electric service from Jackson| Article Vil

Purchase Energy Corporation (hereinafter called the “Corporation”) at one| Atticle X
or more premises owned or directly occupied or used by him or it, provided Article X

Article X
that he or it has first: Amini Xii

(a) made appropriate written application for membership therein;
(b) agreed to purchase from the Corporation electric energy as hereinafter specified;
(c) agreed to comply with and be bound by the Articles of Incorporation and Bylaws of

the Corporation and any rules and regulations adopted by the Board of Directors
(hereinafter called the “Board”); and

(d) paid any applicable fees as approved and adopted by the Board.

Provided, however, that all applications for membership shall be automatically accepted,
unless the Board determines that the applicant is unable or unwilling to meet all related
terms and conditions of service, or that the application shouid be rejected for good !
cause. No member may hold more than one (1) membership in the Corporation, and no
membership in the Corporation shall be transferable except as provided in these Bylaws. '

Section 2 - Records of Membership. The Corporation shall maintain an appropriate
record of the members of the Corporation and the capital credited to the account of each
member as required in the Bylaws. Membership and capital credit records shall be
available in accordance with the provisions of the Bylaws.

Section 3 ~ Joint Membership. A husband and wife may apply for a joint
membership subject to their compliance with the requirements set forth in Sections 1
and 2 of this Article and may be accepted for such membership. The term “member” as
used in these Bylaws shall be deemed to include a husband and wife holding a joint
membership and any provision relating to the rights and liabilities of membership shall
apply equally with respect to the holders of the joint membership. Without limiting the
generality of the foregoing, the effect of the hereinafter specified actions by or in respect
of the holders of a joint membership shall be as follows:

(3) The presence at a meeting of either or both shall be regarded as the presence of one
(1) member and shall constitute a joint waiver of notice of the meeting;

(b) The vote of either, separately or both jointly, shall constitute one joint vote;

{¢) A-waiver of notice signed by either or both shall constitute a joint walver;

’

v vy
(d) Notice to either shall constitute notice to both;
(e) Expuision of either shall terminate the joint membership;
(f) withdrawal of either shall terminate the joint membership, except as otherwise
provided in Section 4(c) of this Article;

(g) Either, but not both, may be elected or appointed as an officer or director, provided
that the candidate meets the qualifications for such office.
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Section 4 - Conversion of Membership.

(2) A membership may be converted to a joint membership upon the request of the
holder thereof and the agreement by such holder and his or her spouse to comply with
Articles of Incorporation, Bylaws and rules and regulations adopted by the Board.

(b) Upon the death of either spouse who is a party to the joint membership, such
membership shall be held solely by the survivor provided, however, that the estate of
the deceased shall not be released from any debts due the Corporation.

(c) A joint membership of a husband and wife may be converted to a single membership
upon written request of both holders of the joint membership, provided, however, that
neither spouse shall be released from any debts due the Corporation. The continuing
member shall agree to comply with the Articles of Incorporation, Bylaws and rules and
regulations adopted by the Board.

Section 5 - Membership. Membership is granted upon connection of service and
payment of any applicable fees as approved and adopted by the Board.

Section 6 - Purchase of Electric Energy. Each member shall, as soon as electric energy
shall be available, purchase from the Corporation all electric energy used on the
premises specified in his application for membership and shall pay therefor at rates
which shall from time to time be fixed by the Board. It is expressly understood that
amounts paid for electric energy in excess of the cost of service are furnished by
members as capital and each member shall be credited with the capital so furnished as
provided in these Bylaws. Each member shall pay to the Corporation such minimum
amount regardless of the amount of electric energy consumed, as shall be fixed by the
Board from time to time. Each member shall also pay all amounts owed by him to the
Corporation as and when the same shall become due and payable. Production or use of
electric energy on such premises, regardless of the source thereof, by means of facilities
which shall be subject to appropriate regulations, as shall be fixed from time to time by
the Corporation. A member shall make available to the Corporation a suitable site for
the placement of the Corporation’s physical facilities for the furnishing and metering of

electric service and will be required to permit the access by the Corporation’s authorized |
agents, etc. :

Section 7 - Termination of Membership.

(a) Any member may withdraw from membership upon compliance with such uniform
terms and conditions as the Board may prescribe. The Board may, by the affirmative
vote of not less than two-thirds (2/3) of all the directors, expel any member who fails to
comply with any of the provisions of the Articles of Incorporation, Bylaws, or rules and
regulations adopted by the Board, but only if such member shall have been given
written notice by the Corporation that such failure makes him liable to expulsion and
such failure shall have continued for at least ten (10) days after such notice was given.
Any expelied member may be reinstated by vote of the Board. The membership of a
member who, for a period of six (6) months after service is available to him, has not

purchased electric energy from the Corporation may be cancelled by resolution of the
Board.

(b) Upon the withdrawal, death, cessation of existence, or expuision of a member, his or
its membership shali thereupon terminate. The Corporation shall refund the amount of
the membership fee paid, if any, or the Corporation will apply the amount of the
membership fee to any debts or obligations owed by the member to the Corporation.

Termination of membership in any manner shall not release a member or his estate from
any debts due the Corporation.
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Energy Savings Article 1}
for your: Anticle IV
Section 1 ~ Property Interest of Members. Upon dissolution, after: %%:_2_;_2_\_\5'
Article Vil
(a) all debts and liabilities of the Corporation shall have been paid; and Article VIIi
(b) all capital furnished through patronage shall have been retired as Adicle IX
provided in these Bylaws, the remaining property and assets of the %ﬁ-;—%%z—%
Corporation shall be distributed among the members and former members | Agicle Xii
in the proportion which the aggregate patronage of each bears to the total
patronage of all members during the ten (10) years next preceding the date of the filing
of the certificate of dissolution.
Section 2 - Non-Liability for Debts of the Corporation. The private property of the
members shall be exempt from either execution or other liability for the debts of the
Corporation and no member shall be liable or responsible for any debts or liabilities of
the Corporation.
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< MEETINGS OF MEMBERS Ao
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Section 1 - Annual Meeting. The Annual Meeting of the members shali} Atticle V

be held during the months of June, July, or August of each year at such :2;32 \\5:1
place within a county served by the Corporation, as selected by the Board] agicle Vit
and which shall be designated in the notice of the meeting, for the purpose| Article IX

of receiving reports for the previous fiscal year and discussing such other -ﬁ—:‘t-!‘i:e—-il

matters as may come before the meeting. It shall be the responsibility of Kﬁ%‘;—;‘“
the Board to make adequate plans and preparations for the Annual

Meeting. Failure to hold the Annual Meeting at the designated time shall not work a
forfeiture or dissolution of the Corporation.

Section 2 - Special Meetings. Special meetings of the members may be called by
resolution of the Board or upon a written request signed by any three (3) directors, by
the Chair, or by ten (10) per centum or more of all the members, and it shall thereupon
be the duty of the Secretary to cause notice of such meeting to be given as hereinafter
provided. Special meetings of the members may be held at any place within one (1) of

the counties served by the Corporation as designated by the Board and shall be specified
in the notice of the special meeting.

Section 3 - Notice of Member Meetings. Written or printed notice stating the place,
day and hour of the meeting and, in case of a special meeting or an annual meeting at :
which business requiring special notice is to be transacted, the purpose or purposes for
which the meeting is called, shall be defivered not less than ten (10) days nor more than
twenty-five (25) days before the date of the meeting, either personally or by mail, by or

at the direction of the Secretary or upon a default in duty by the Secretary, by the
persons calling the meeting, to each member. If mailed, such notice shail be deemed to
be delivered when deposited in the United States mail, addressed to the member at his
address as it appears on the records of the Corporation, with postage thereon prepaid.
The failure of any member to receive notice of an annual or special meeting of the

members shall not invalidate any action which may be taken by the members at any
such meeting.

Section 4 — Quorum. As long as the total number of members does not exceed five
hundred (500), ten (10) per centum of the total number of members present in person
shall constitute a quorum. In case the total number of members shall exceed one
thousand (1,000), one hundred fifty (150) members present in person shall constitute a
quorum. If less than a quorum is present at any meeting, a majority of those present in
person may adjourn the meeting from time to time without further notice. The minutes
of each meeting shall contain a list of members present in person.

Section 5 - Business to be Voted Upon by Members and Voting Thereon. The
transaction of all business of the Corporation requiring a vote of the membership shall
be transacted by a mail ballot, except as otherwise provided in these Bylaws. Each |
member shail be entitled to only one (1) vote upon each matter submitted to a vote of :
the members. All questions shall be decided by a vote of a majority of the members !
voting thereon except as otherwise provided by law, the Articles of Incorporation or |
these Bylaws. The Board shall designate eight (8) members, one from each district, who |
shall constitute a tellers committee responsible for counting the ballots received when |
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submitting such a question. The members of the tellers committee shall be at least
eighteen (18) years of age and shall not be existing Corporation employees, agents,
officers, directors, known candidates or close relatives or members of the same

household thereof; nor shall anyone having a conflict of interest with the question being
raised serve as a teller.

The Corporation shall provide a self-addressed envelope postage prepaid for the purpose
of returning the ballot. The ballot, when received by the Corporation, shail be placed in
the box or boxes provided by the Corporation for holding director ballots. The box or
boxes shall be locked and the key or keys delivered to the tellers committee at such

time as the committee shall determine. The results shall be certified to the Board by the
tellers committee.

Section 6 - Vote on Questions Directed by Member Meetings. By a majority vote
of the members present at any regular or special meeting of the members conducted
pursuant to these Bylaws, the Board may be directed to submit any question to the
whole membership for a vote by mail ballot.

Section 7 - Order of Business. The order of business at the Annual Meeting of the
members and, so far as possible, at all other meetings of the members, may be
essentially as follows, except as otherwise determined by the members at such meeting:

(a) Report on the number of members present in person in order to determine the
existence of a quorum.

(b) Reading of the notice of the meeting and proof of the due publication or mailing
thereof, or the waiver or waivers of notice of the meeting, as the case may be.

(¢) Reading of unapproved minutes of previous meetings of the members and the taking
of necessary action thereon.

(d) Presentation and consideration of reports of officers, directors and committees.
(e) Tellers’ report of election of directors and any other balloting.

(F) Unfinished business.

(g) New business.

(h) Adjournment,

Section 8 — Proxies. At any meeting of the members or any adjournment thereof, any
member may vote by proxy, but only if such proxy:

(@) is registered with the Corporation at its principat office during office hours on or

before the third business day next preceding the date of the meeting or any

adjournment thereof, as the case may be;

(b) is executed by the member in writing and designates the holder thereof, which

holder shall be the member’s spouse, an adult close relative (18 years or older) residing

in the same household as the member or another member who is a natural person; and
(c) specifies the particular meeting and/or any adjournment thereof at which it is to be
voted and is dated not more than sixty (60) days prior to the date of such meeting or

any adjournment thereof: PROVIDED, that any mailed proxies not otherwise dated shall
be deemed dated as postmarked if postmark is satisfactorily evidenced; AND PROVIDED |
FURTHER, that any proxy valid at any meeting shail be valid at any adjournment thereof |
unless the proxy itself specifies otherwise or is subsequently revoked by another proxy |
or by the presence in person of the member at such adjournment. A proxy may be
unlimited as to the matters on which it may be voted or it may be restricted; a proxy
containing no restriction shall be deemed to be unlimited. In the event a member
executes two (2) or more proxies for the same meeting or for any adjournment thereof,
the most recently-dated proxy shall revoke all others; if such proxies carry the same

date and are held by different persons, none of them will be valid or recognized. The

presence in person of a member at a meeting or any adjournment thereof shall revoke
any proxy theretofore executed by him for such meeting or for such adjournment

thereof, as the case may be, and he shall be entitled to vote in the same manner and

with the same effect as if he had not executed a proxy. No person may vote as proxy

for more than three (3) members at any meeting of the members. Notwithstanding the
foregoing provisions of this section, whenever a member is absent from a meeting of the !
members but whose spouse attends such meeting, such spouse shall be deemed to hold, .
and may exercise and vote, the proxy of such member to the same extent that such '
member could vote if present in person, unless such member has given a written proxy

to some other person eligible to vote such proxy.
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Notwithstanding the foregoing provisions of this section, no member shall be entitled to
vote by proxy on any question submitted to the members at the members’ meeting
under Article VIII of these Bylaws.

ur ‘fouchstone Energy® Partacr
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Article i
n DIRECTORS ;—“—%%m
Tor your; Article IV

Section 1 ~ General Powers. The business and affairs of the Corporation| Atticle V
shall be managed by a Board of eight (8) directors which shall exercise all Asticle Vi

Article Vii
the powers of the Corporation except such as are by law, the Articles of m%%vm
Incorporation or these Bylaws conferred upon or reserved to the members. Artic:e X
Article X
M . . . Article X{
Section 2 - Election and Tenure of Office. Each director shall serve for| articie xit

a term of four (4) years. At the time specified herein every two (2) years,
four (4) directors shall be elected by mail baliot by and from the members to serve for a
period of four (4) years or until successors shall have been elected and qualified, the
present terms of the directors having been established so that four (4) terms expire !

every two (2) years. The results of such elections shall be reported at each Annual 5
Meeting of the members.

CKLINKS

Section 3 - Qualifications. No person shall be eligible to become or remain a director
of the Corporation who:

(a) is not a member in good standing and bona fide permanent resident of the district he .
represents in the certified territory of the Corporation for at least six (6) months prior to
the deadline for filing a petition for candidacy; or

(b) is in any way employed by or has a financial interest in or is a Board member of a
competing enterprise selling electrical energy or supplies to the Corporation; or

() is not at least eighteen (18) years of age upon the filing of a petition for candidacy;

or

(d) who is an employee of the Corporation, a former employee involuntarily terminated
from employment with the Corporation or is a close relative of an employee of the
Corporation or a sitting director of the Corporation. A close relative shall include the

relationships by blood or marriage of husband, wife, father, mother, son, daughter,
brother, or sister.

Notwithstanding any of the foregoing provisions of this section treating with close
relative relationships, no incumbent director shall lose eligibility to remain a director or
to be reelected as a director if he becomes a close relative of another incumbent director |
or of a Corporation employee because of a marriage to which he was not a party.

Upon establishment of the fact that a director is holding the office in violation of any of
the foregoing provisions, the Board shall remove such director from office.

Nothing in this section shaii affect in any manner whatsoever the validity o
any meeting of the Board.

~h
]
{

Section 4 — Filing and Election of Directors.

(a) In order to assure broad geographical representation and, at the same time,
equitable proportional representation, the territory served or to be served by the
Corporation shall be divided into eight (8) districts, each of which shall contain as nearly
as possible the same number of members. Each district shall be represented by one (1)
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Board member. The eight (8) districts shall be as follows:

District 1 - The area north of the Cumberland River in Livingston County.
District 2 ~ The area south of the Cumberland River in Livingston County.
District 3 - All the Corporation service area in Marshall County.

District 4 - All the Corporation service area in Graves County, Carlisle County and that
portion of Ballard County lying south of Highway 286 as it exists in the year 1969,

District 5 ~ Ballard District—All of the Corporation service area lying north of Highway
286 as it exists in the year 1969.

District 6, 7, and 8 as follows:

Beginning at the point where Massac Creek flows into the Ohio River, the Massac
Creek shall be the boundary line from the Ohio River extending in a southeastern
direction to the head of the Massac Creek at the point where State Highway 999,
extending south and parallel with US 45, makes a junction with the Krebs Stations
Road. From this road junction, the boundary line takes the nearest southeastern line
(approximately one [1] mile to the head of the Blizzard Bottom Ditch to a point one [1]
mile west of the Oaks Road). The boundary line then shall extend due south to the
Graves County line. US 62 and State Highway 286 shall be the boundary line from
Massac Creek extending southwest to the Ballard County line.

District 6 - McCracken County Area 1 - That area within the boundaries of Massac

Creek on the east, Highway 62 and 286 on the south and Ballard County line on the
west and the Ohio River to the north.

District 7 - McCracken County Area 2 - That area within the boundaries of Massac
Creek on the northeast and Highway 62 and 286 on the northwest, Ballard County line
on the west, Graves County to the south, and on the east by the line one (1) mile west
of the Oaks Road and the Blizzard Bottom Ditch to the Massac Creek.

District 8 - McCracken County Area 3 - That area bordered by the Marshall County line :
on the east, the Graves County line on the extreme south, the line one (1) mile west of
the Oaks Road along with the Blizzard Bottom Ditch and Massac Creek to the west and
on the north and northeast by the Ohio River Paducah area and the Tennessee River.

Not less than sixty (60) days before the deadline for filing a petition for candidacy, the
Board shall review the composition of the several districts, and, if it finds the best :

interests of the Corporation and its members will be served thereby, shall reconstitute
the districts forthwith. ;

(a) Filing Petition for Election. Any member qualified under these Bylaws may file as a
candidate for one of the directors elected by filing a petition as herein required. The
petition shall set forth the name and address of the candidate and the area the
candidate seeks to serve. The petition shall be signed by at least fifty (50) members of
the Corporation, which signatures shall appear below the following statement: “We, the
following members of Jackson Purchase Energy Corporation, do endorse the candidacy
of the foregoing named member for membership on the Board of Directors to serve the
district above designated.” The petition shall be filed in the month of Aprit. It shall be
filed at the office of the Corporation with the President/CEO or his designated
representatives by the close of business on the last regular working day of the
Corporation in the month of Aprii. "Prior to the month in which the petition is to be filed,
the President/CEO shall designate at least three (3) employees authorized to receive
such petition in his absence. His designation shall be posted in public view. The
President/CEO or his authorized representative shall give the candidate a receipt noting
the time and day of receiving the petition and the same information shall be endorsed
on the petition and signed by both the candidate and President/CEO or his designated
representative. The President/CEO or his authorized representative shall examine the
signatures on the petition to determine whether all such signatures or more than fifty
(50) of the same, are members of the Corporation, and, if they are, the candidate shall
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be notified of the status of his petition within seven (7} working days.

(b) Ballot. After the time for filing petitions has expired, a ballot containing the name of
each candidate shall be prepared by the Corporation. In the event more than one (1)
candidate files for a vacancy, a drawing shall be held on the first working day in the
month of May at the hour of 10 a.m. (prevailing time) in order to determine the order in
which such candidates’ names shall appear on the ballot. Each candidate, or his
representative, may be present and participate in the drawing. The ballot shall be so
prepared that it clearly indicates the districts from which directors are being elected with
the list of candidates appearing under each such district. The ballot shall note that the
member should mark his ballot for only one (1) candidate in each district. The ballot
shall not be prepared in any way to make it possible to determine which member voted
it. The ballot shall state that in order for it to be valid and counted, it must be deposited
in the United States mail in sufficient time for it to be received by the Corporation prior
to 10 a.m. (prevailing time) on the day preceding the day set for Annual Meeting. The
ballots shall be numbered consecutively, beginning with the number one (1).

() Election Tellers. Immediately upon expiration of the time provided for filing
candidacy petitions, the Secretary to the Corporation shall notify each candidate in
writing that he is entitled to name one (1) election teller and one (1) alternate election
teller. The alternate shall serve in the absence of the teller. Each candidate shall name
his teller and alternate by notifying the Secretary by return mail within ten (10) days
after receipt of the notice. After each candidate has named his teller and alternate, the
Board shall designate the time for the first meeting of tellers. The Board shall name as
many election tellers as are necessary to insure that there is always a minimum of
twelve (12). All election tellers shall be at least eighteen (18) years of age and shall not
be existing Corporation employees, agents, officers, directors, known candidates or
close relatives or members of the same household thereof. At the first meeting of the
tellers, a chairman shall be selected. The Board shall issue an invitation to the Kentucky
Farm Bureau to act as monitors and observe the election process.

(d) Mailing of Ballots. A ballot shall be mailed to each member of the Corporation at
least fourteen (14) days before the date set for the Annual Meeting. The mailing of
ballots shall be the responsibility of and shall be accomplished under the supervision of
the election tellers. A list of all members entitied to a ballot shall be prepared by the
Corporation. The election tellers shall compare the addressed ballots with the list to
insure that each member entitled to a ballot is mailed one, and they shall certify the '
same. The said list shall be available for inspection by any member. All members, as of
the day on which ballots are mailed, shall be entitled to receive a ballot. The ballots
shall be addressed to the mailing address to which the member’s bill is mailed. The
accuracy of the United States mail shall be presumed and no member whose name
appears on the above list as having received a ballot shall then be given a second ballot.

{e) Voting of Ballots and Returning Ballots. A self-addressed envelope bearing a postal
permit for postage shall be sent to each member with the ballot. This return envelope
shall be pre-addressed to the election tellers at a post office box in the United States
Post Office at Paducah, Kentucky. A member shall return his ballot in this pre-addressed
envelope so that it is deposited in the post office box secured by the election tellers. To
be valid, all returned ballots shall be deposited in the United States mail. The inclusion
of more than one (1) ballot in one envelope shall not disqualify any such ballots for that
reason. The Corporation shall provide at the office of the Corporation a secure and
locked box or boxes in which the ballots shall be placed. There shall be two (2) locks
placed on each box or boxes. Prior to the time ballots are to be returned, the election
tellers shall meet and designate two (2) of their number to pick up ballots at the United
States Post Office and place them in the box or boxes provided for that purpose. Each
of the two (2) tellers so designated shall be given all keys to one (1) of the two (2) locks
on each box. Both tellers shall together call at the United States Post Office for the
returned ballots. Together they shall directly take the ballots to the Corporation, each
teller using his key to unlock one (1) of the two (2) locks on the box, place the ballots in
the box and again lock the box. No ballot shall at any time be opened or tampered

with. Any ballots returned to the Corporation under any circumstances shalt be
immediately placed in the custody of the tellers committee.

{f) Counting Ballots. The ballots shall be counted on the day preceding the day set for
the Annual Meeting. The election teliers shall meet at 9:00 a.m. (prevailing time) on
that day for the purpose of counting the ballots. It shall be the responsibility of the
Chairman to organize the counting procedure. The (2) tellers previously designated for
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the purpose shall immediately check at the United States Post Office to see if there are
any ballots in the possession of the Post Office not yet delivered to the Corporation.
When it has been determined that all ballots then in possession of the Post Office have
been delivered to the tellers, the tellers shall proceed to count the ballots. No ballot will
be picked up at the Post Office after 10 a.m. (prevailing time) on the day set for
counting of ballots. The two (2) tellers holding the keys to the box or boxes shall open
the same in the presence of all tellers.

(a) Duties of Election Tellers. It shall be the duty of the election tellers to ensure that a
ballot is mailed to each member entitled to a ballot, to receive the returned ballots in the
envelopes unopened, open the same in the presence of each other and determine the
number of votes received by each candidate. As the baliots are counted, the election
teller shall determine the validity of each ballot. Any one (1) election teller may
challenge a ballot. A ballot may be disqualified by a majority of all election tellers. A tie
vote of election tellers shall fail to disqualify a ballot.

The following shall not be counted:

(a) A vote marked for more than one (1) candidate for any one (1) vacancy;
(b) Ballots other than the official ballot; and
(¢) Ballots arriving late.

The following may be counted:

(a) Ballots on which the mark is not in the place provided but does show the intention of
the voter; and

(b) Ballots on which there is an erasure or change of intention shown or possible
tampering, but the tellers are still able to determine the true intention of the voter.

(¢) Certification of Results. The election tellers shall, on a form provided by the
President/CEO, certify by their signatures the number of votes received by each
candidate. The report shall be read to the members by the chairman of the tellers
during the business session of the Annual Meeting on the next succeeding day.

Section 5 - Removal of a Director by Members. Any member may bring charges for
cause against a director and may request the removal of such director by reason thereof
by filing with the Secretary such charges in writing together with a petition signed by at |
least ten (10) per centum of the then-total membership of the Corporation, which
petition calls for a special member meeting, the stated purpose of which shall be to
present such charges to the members, and which specified the place, time and date
thereof within not less than forty-five (45) days after the filing of such petition or
request that the matter be presented to the members at the next Annual Meeting of the
members if the same will be held no sooner than ninety (90) days after such petition is
filed. Each page of the petition shall, in the forepart thereof, state the name and
address of the member filing such charges, a verbatim statement of such charges and
the name of the director against whom such charges are being made. Notice of such
charges verbatim, the director against whom the charges have been made and of the
member filing the charges shall be contained in or accompany the notice of the meeting
to the members not less than ten (10) days prior to the member meeting. Such director
shall be informed in writing of the charges at least twenty (20) days prior to the meeting
of the members at which the charges are to be considered and shall have an opportunity
at the meeting to be heard, in person or by counsel, and present evidence in respect to
the charges, and shall be heard last; and the person or persons bringing the charges
against him shall have the same opportunity. If approved by a majority vote of the
members present at any annual or special meeting, and provided there is some evidence
in support of the charges against the director presented during the meeting, the
question of such removal shall be submitted to the members within thirty (30) days
following the meeting of the members by sending a ballot to every member setting forth
the guestion of such removal so that it might be answered “yes” or “no,” and the ballots
shall be returned within ten (10) days after they are mailed. The ballots shall be
counted by tellers named by the Board as provided in Article 111, Section 5. A director
shall be removed by a majority vote of the members voting.
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The chairman of the said special or regular meeting shall be a licensed attorney
appointed by the attorney to the Board, and the Corporation shall compensate him for
his services. A charge that a director has, in a lawful manner, opposed or resisted any
effort to sell, transfer, exchange, convey or otherwise dispose of all or a substantial
portion of the Corporation’s properties and assets or to dissolve the Corporation shall
not constitute a “charge for cause” on the basis of which a director may be removed
from office under this section. If the question of removal is in the affirmative, the
vacancy shall be filled in accordance with Article IV, Section 6 of these Bylaws.

Section 6 — Vacancies. Subject to the provisions of these Bylaws with respect to the
filling of vacancies caused by the removal of directors by the members, or vacancies
caused by the death or resignation of directors, a vacancy occurring in the Board shall
be filled by the affirmative vote of a majority of the remaining directors with a member
who meets the qualifications required under these Bylaws for such director position, and
the member so appointed shall serve the unexpired portion of the term of the member
who has vacated his position on the Board.

Section 7 - Compensation. Directors shall not receive any salary for their services as
such, except that the Board may, by resolution, authorize a fixed sum for each day or
portion thereof spent on Corporation business, such as attendance at meetings,
conferences and training programs or performing committee assignments when
authorized by the Board. If authorized by the Board, directors may also be reimbursed
for expenses actually and necessarily incurred in carrying out such Corporation business
or granted a reasonable per diem allowance by the Board in lieu of detailed accounting
for some of these expenses. No director shall receive compensation for serving the
Corporation in any other capacity, nor shall any close relative of a director receive
compensation for serving the Corporation, unless the payment and amount of
compensation shall be specifically authorized by a vote of the members or the service by
the director or his close relative shall have been certified by the Board as an emergency
measure. The members may, by resolution, fix a maximum sum which the directors
may authorize for the payments of attendance fees and expense allowances. As per the

1998 Annual Meeting, the members have set the maximum sum for director fees as
follows:

(a) Board Chair $12,000/calendar year
(b) Directors seeking certification $ 9,000/calendar year
(¢) All other directors $ 8,000/calendar year

In addition, the Board will publish a listing of the amount of fees and expenses paid to
each director for the previous calendar year prior to the Annual Meeting.

juchstone Encrgy® Partner

http://www.jpenergy.com/article4.aspx 7/15/2010


http://www,jpenergy.com/article4.aspx

Jackson Purchase Energy Corporation Page 1 of 1

® xhx

Commercial Products & Services News & Community

Home AboutUs Residential

Search:

iy
id
E‘ JPEC Bylaws
O
ARTICLE V Bylaws
z Article |
Article It
o MEETING OF DIRECTORS Ao
for your: Article IV
Section 1 - Regular Meetings. A regular meeting of the Board shall be| AticleV
held without notice, immediately after, and at the same place as the Annual :2:3;’ \‘;:,
Meeting of the members. A regular meeting of the Board shall also be held| aAnicie vii

monthly at such time and place in McCracken County, Kentucky, as thej AriclelX
Board may provide by resolution. Such regular monthly meetings may be| Aticle X

held without notice other than such resolution fixing the time and place 22232 i:,
thereof.

Section 2 ~ Special Meetings. Special meetings of the Board may be called by the
Chair or by any three (3) directors, and it shall thereupon be the duty of the Secretary
to cause notice of such meeting to be given as hereinafter provided. The Chair, or the
directors calling the meeting, shall fix the time and place (which shall be in McCracken
County, Kentucky) for the holding of the meeting.

Section 3 — Notice of Director Meetings. Written notice of the time, place and
purpose of any special meeting of the Board shall be delivered to each director not less
than five (5) days previous thereto either personally or by mail, by or at the direction of
the Secretary, or upon a default in duty by the Secretary, by the Chair or the directors
calling the meeting. If mailed, such notice shall be deemed to be delivered when
deposited in the United States mail addressed to the director at his address as it appears
on the records of the Corporation, with postage thereon prepaid.

Section 4 — Quorum. A majority of the Board shall constitute a quorum; provided,
that if less than such majority of the directors is present at said meeting, a majority of
the directors present may adjourn the meeting from time to time; and provided further,
that the Secretary shall notify any absent directors of the time and place of such
adjourned meeting. The act of the majority of the directors present at a meeting at
which a quorum is present shall be the act of the Board.

. Your Taudhstone Eaerpy® Parner -
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> Article |
by : OFFICERS Article I
- Emfrg?'yi?‘\;:"gs Section 1 - Number. The officers of the Corporation shall be a Chair, Alicle

Vice-Chair, Secretary, Treasurer and such other officers as may be| AnicleV
determined by the Board from time to time. The offices of Secretary and| Article Vi

Article Vil
Treasurer may be held by the same person. Article Vill

Section 2 ~ Election and Term of Office. The officers shall be elected by ﬁ%f—c-:%‘
ballot, annually by and from the Board at the meeting of the Board held| aiciexi
immediately after the Annual Meeting of the members. If the election of———
officers shall not be held at such meeting, such election shall be held as soon thereafter
as conveniently may be. Each officer shall hold office until the first meeting of the Board
following the next succeeding Annual Meeting of the members or until his successor shall

have been elected and shall have qualified. A vacancy in any office shall be filled by the
Board for the unexpired portion of the term.

Section 3 - Removal of Officers and Agents by Directors. Whenever the Board, for
good cause and in its judgment to serve the best interests of the Corporation,

determines that any officer or agent elected or appointed by the Board should be
removed, the Board has the power to do so.

Section 4 — Chair. The Chair:

(a) shall be the principal executive officer of the Corporation and, unless otherwise

determined by the members or the Board, shall preside at all meetings of the members
and the Board;

(b) may sign any deeds, mortgages, deeds of trust, notes, bonds, contracts or other
instruments authorized by the Board to be executed, except in cases in which the
signing and execution thereof shall be expressly delegated by the Board or by these
Bylaws to some other officer or agent of the Corporation, or shall be required by law to
be otherwise signed or executed; and

{(¢) shall, in general, perform all duties incident to the office of Chair and such other
duties as may be prescribed by the Board from time to time.

Section 5 - Vice-Chair. In the absence of the Chair, or in the event of his inability or
refusal to act, the Vice-Chair shall perform the duties of the Chair, and when so acting,
shall have all the powers of, and be subject to ail the restrictions upon, the Chair. The

Vice-Chair shall also perform such other duties from time to time as may be assigned to
him by the Board.

Section 6 — Secretary. The Secretary shall be responsible for:

(a) keeping the minutes of the meetings of the members and of the Board in books
provided for that purpose;

http://www _jpenergy.com/article6.aspx 7/15/2010
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(b) seeing that all notices are duly given in accordance with these Bylaws or as required
by law;

(c) the safekeeping of the corporate books and records and the seal of the Corporation
and affixing the seal of the Corporation to all documents, the execution of which on

behalf of the Corporation under its seal is duly authorized in accordance with the
provisions of these Bylaws;

(d)keeping a register of the names and post office addresses of all members;

(e) keeping on file at all times a complete copy of the Articles of Incorporation and
Bylaws of the Corporation containing all amendments thereto (which copy shall always
be open to the inspection of any member) and at the expense of the Corporation, a copy
of the Bylaws and of all amendments thereto to any member upon request; and

(f) in general, performing all duties incident to the office of Secretary and such other
duties as from time to time may be assigned to him by the Board.

Section 7 - Treasurer. The Treasurer shall be responsible for:
(a) custody of all funds and securities of the Corporation;

(b) the receipt of and the issuance of receipts for all monies due and payable to the
Corporation and for the deposit of all such monies in the name of the Corporation in

such bank or banks as shall be selected in accordance with the provisions of these
Bylaws; and

(¢) in general, performance of all duties as from time to time may be assigned to him by
the Board.

Section 8 ~ President/CEO. The Board may appoint a President/CEO who may be,
but who shall not be required to be, a3 member of the Corporation. The President/CEO

shall perform such duties and shall exercise such authority as the Board may from time
to time vest in him,

Section 9 ~ Bonds of Officers. The Treasurer and any other officer or agent of the
Corporation charged with responsibility for the custody of any of its funds or property :
shall be bonded in such sum and with such surety as the Board shall determine. The
Board, in its discretion, may also require any other officer, agent or employee of the
Corporation to be bonded in such amount and with such surety as it shall determine.

Section 10 - Compensation. The powers, duties and compensation of officers, agents
and employees shall be fixed by the Board subject to the provisions of these Bylaws in

Article 1V, Section 7, with respect to compensation for directors and close relatives of
directors.

Section 11 -~ Reports. The officers of the Corporation shall submit at each Annual
Meeting of the members reports covering the business of the Corporation for the

previous fiscal year. Such reports shall set forth the condition of the Corporation at the
close of such fiscal year.

Section 12 - Delegation of Secretary's and Treasurer's Responsibilities.
Notwithstanding the duties, responsibilities and authorities of the Secretary and of the
Treasurer hereinbefore provided in Sections 6 and 7, the Board by resolution may,

authority for, and the regular or routine administration of, one or more of each such
officer's duties to one (1) or more agents, other officers or employees of the Corporation
who are not directors. To the extent that the Board does so delegate with respect to

any such officer, that officer as such shall be released from such duties, responsibilities
and authorities.
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Z Article }
0 NONPROFIT OPERATION :g:g: }:,
" Tor your: Section 1 - Interest or Dividends on Capital Prohibited. The Article IV
Corporation shall, at all times, be operated on a Corporation nonprofit basis| Aricle V
for the mutual benefit of its patrons. No interest or dividends shall be paid} Aticle Vi
! or payable by the Corporation on any capital furnished by its patrons. e
! Article IX

Section 2 - Patronage Capital in Connection with Furnishing Electric| Adicle X
Energy. In the furnishing of energy, the Corporation's operations shall be Atticle Xi

Article Xit
so conducted that all patrons will, through their patronage, furnish capitall-—————
for the Corporation. In order to induce patronage and to assure that the Corporation
will operate on a nonprofit basis, the Corporation is obligated to account on a patronage
basis to all its patrons for all amounts received and receivable from the furnishing of :
electric energy in excess of operating costs and expenses properly chargeable against
the furnishing of electric energy. All such amounts in excess of operating costs and
expenses at the moment of receipt by the Corporation are received with the
understanding that they are furnished by the patrons, as capital. The Corporation is
obligated to pay, by credits, to a capital account for each patron, all such amounts in
excess of operating costs and expenses. The books and records of the Corporation shall :
be set up and kept in such a manner that, at the end of each fiscal year, the amount of :
capital, if any, so furnished by each patron is clearly reflected and credited in an |
appropriate record to the capital account of each patron. Each patron shall have the |
right, within a reasonable time after the close of the Corporation’s fiscal year, to request :
a disclosure of the amount of capital so credited to his account. The Corporation shall
respond to such a request within ten (10) working days from the date of the request or :
as promptly thereafter as possible. ‘

LINKS

Y

QUG

All such amounts credited to the capital account of any patron shall have the same
status as though they had been paid to the patron in cash in pursuance of a legal
obligation to do so and the patron had then furnished the Corporation corresponding
amounts for capital. All other amounts received by the Corporation from its operations
in excess of costs and expenses shall, insofar as permitted by law, be:

(a8) used to offset any losses incurred during the current or any prior fiscal year; and

(b) to the extent not needed for that purpose, allocated to its patrons on a patronage |

basis, and any amount so aliocated shall be included as a part of the capital credited to :
the accounts of patrons, as herein provided. ’

In the event of dissolution or liquidation of the Corporation, after all outstanding
indebtedness of the Corporation shall have been.paid, outstanding. capital credits shall !
be retired without priority on a pro-rata basis before any payments are made on account |
of property rights of members. If, at any time prior to dissolution or liquidation, the
Board shall determine that the financial condition of the Corporation will not be impaired
thereby, the capital then credited to patrons' accounts may be retired in full or in part.
Any such retirements of capital shall be made in order of priority according to the year in |

which the capital was furnished and credited, the capital first received by theé
Corporation being first retired. :

Capital credited to the account of each patron shall be assignable only on the books of
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the Corporation pursuant to written instructions from the assignor, and only to
successors in interest or successors in occupancy, in ail or a part of such patron's
premises served by the Corporation unless the Board acting under policies of general
application, shall determine otherwise.

Notwithstanding any other provision of these Bylaws, the Board, at its discretion, shall
have the power at any time upon the death of any patron, if the legal representative of
his estate shall request in writing that the capital credited to any such patron be retired
prior to the time such capital would otherwise be retired under the provisions of these
Bylaws, to retire capital credited to any such patron immediately upon such terms and
conditions as the Board, acting under policies of general application, and the legal
representatives of such patron's estate shall agree upon; provided, however, that the
financial condition of the Corporation will not be impaired thereby.

The Corporation, before retiring any capital credited to any patron's account, shall
deduct therefrom any delinguent amount owing by such patron to the Corporation,

together with interest thereon at the legal rate of judgments in effect when such amount
became overdue, compounded annually.

The patrons of the Corporation, by dealing with the Corporation, acknowledge that the
terms and provisions of the Articles of Incorporation and Bylaws shall constitute and be
a contract between the Corporation and each patron, and both the Corporation and the
patrons are bound by such contract, as fully as though each patron had individually
signed a separate instrument containing such terms and provisions. The provisions of
this Article of the Bylaws shall be called to the attention of each patron of the
Corporation by posting in a conspicuous place in the Corporation’s office.
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2 Article 1
el DISPOSITION OF PROPERTY ﬁgigz ::‘
for your: I. Not inconsistently with the provisions of KRS 279.140 and subsection 2, Art;c,e m

the Corporation shall not sell, mortgage, lease or otherwise dispose of or} Anicle V
encumber all or any substantial portion of its properties and assets unless| Articie VI
such sale, mortgage, lease or other disposition or encumbrance is %ﬁ%ﬁ—\éﬁ,
authorized by a majority of the then-total members of the Corporation, cast| Anicle 1X
in person, at a duly held meeting of the members. No member shall be| Aricle X
entitled to vote by proxy on any question submitted to the members under ﬁ:‘t;c:e ;:l
this Article. Notwithstanding anything herein contained, the Board, without anee™
authorization of the members thereof, shall have full power and authority to:

CKLINKS

(a) Sell or otherwise dispose of:

1. Property which, in the judgment of the Board, neither is nor will be necessary or
useful in maintaining the Corporation's system and facilities; provided, however, that all
sales of such property shall not in any one (1) year exceed in value ten (10) per centum

of the value of all of the property of the Corporation (value shall be defined as the total |
utility plant value);

2. Services of all kinds, including electric energy;

3. Personal property and merchandise acquired for resale; and

4. Properties and assets sold in the ordinary course of business.

(b) Authorize the execution and delivery of a mortgage or mortgages or a deed of trust
upon, or the pledging or encumbering of, any or all of the properties, assets, rights,
privileges, licenses, franchises and permits of the Corporation, whether acquired or to be
acquired, and wherever situated, as well as the revenues and income therefrom, all
upon such terms and conditions as the Board shall determine, to secure any
indebtedness of the Corporation to the United States of America or any instrumentality
or agency thereof or any other agency where mortgage arrangements can be
accommodated and approved by the Rural Utilities Service (hereinafter "RUS”); provided
further that the Board may upon the affirmative vote of a majority of members voting
by mail ballot as set forth in Article 1II, Section 5, of these Bylaws, sell, lease or
otherwise dispose of all or a substantial portion of its properties and assets to another

Corporation or foreign corporation doing business in this state pursuant to the act under
which this Corporation is incorporated.

II. Supplementary to the first sentence of the foregoing subsection (1) and any other
applicable provisions of law or these Bylaws, no sale, mortgage, lease or other |
disposition of all or any substantial portion of the Corporation's properties and assets |
("transactions”) shall be authorized except in conformity with the following:

(a) If the Board looks with favor upon any proposal for any such transaction, it shall

first appoint three (3) persons, each of whom is independent of the Corporation and of
the other two (2) and is expert in electric utility property evaluations, and commission |
them separately to study, appraise and evaluate such assets and properties, including
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their going concern value and the values associated with the rights of the members to
participate in the ownership and control of the Corporation. Such appraisers shall be
instructed to, and shall take into account, any other factors they may deem relevant in
determining the present market value of such assets and properties. Within not more
than sixty (60) days after their appointment and commission, each appraiser shall
render his highest determination of such present value. The Board shall not recommend
and submit any proposal it shall have received for such a transaction, or make any offer
of such a transaction for a consideration that is less than the highest such determination
rendered by the appraisers; nor shall it, following the expiration of one (1) year
thereafter, make such a recommendation or offer without, again, first complying with
the foregoing appraisal requirements.

(b) If, after receiving such appraisals, the Board resolves to pursue the matter further,
it shall, within sixty (60) days after adoption of such resolution, transmit the appraisals,
together with any underlying data and information that may have accompanied them, to
every other electric membership corporation and electric utility corporately sited and
operating in Kentucky and invite it to submit competing or alternative proposals,
including proposals to merge or consolidate with the Corporation. Such appraisals shall
also be accompanied by any proposal for such a transaction received by the
Corporation; PROVIDED, only the most recent proposal from an entity that has made
two (2) or more proposals need be so transmitted. Such other electric membership
corporations shail be given at least sixty (60) days within which to submit competing or
alternative proposals, and they shall be notified in such transmittal of the actual final
date for such submissions.

o If, after such date, the Board so resolves, it shall recommend and submit to the
members: [1] a proposal for such a transaction, or [2] a proposal to merge or
consolidate the Corporation with one (1) or more other electric membership
corporations. The Board may recommend and submit two (2) or more such proposals in
the aiternative, in which case it shall specify its preference as to which shall be approved
by the members -- that is, first choice, second choice, etc.—and the order in which such
alternatives will be considered and acted upon at the meeting. The Board shall
accompany its recommended proposal(s) with verbatim copies of all competing or
alternative proposals it has received, together with all of the appraisals and any
underlying data and information that may have accompanied such appraisals. The Board
shall submit such recommendation and information to the members and shall at the
same time call and give notice of a special meeting of the members thereon or, if it so
determines, notify the members that the matter will be considered and acted upon at the
ensuing annual member meeting, in either case, stating in detail each of any such
proposals. The special or annual meeting shall be held not sooner than ninety (90) days
after the giving of such notice thereof.

(d) Ten (10) per centum of the then-total membership of the Corporation may, over
their respective signatures and within not less than forty-five (45) days prior to the date
of such member meeting, petition the Corporation to mail to all of the Corporation’s
members any statement of opposition to the Board's recommendation and/or of their
own recommendation that a competing or alternative proposal, which may be or include
a proposition to merge or consolidate the Corporation with one (1) or more other electric
membership corporations, be submitted to and acted upon by the members at such
meeting, in which event, the Board shall cause a printed copy of the petition, including
the printing of the names of the member signatories thereof, together with a printed
copy of the statement, to be transmitted to all of the Corporation’s members via the
United States mail not less than twenty-five (25) days prior to such member meeting,
with the cost of such printing and mailing to be borne by the Corporation. When so
mailed, such petition and statement shall constitute sufficient notice of any such
competing or alternative proposal for the same to be considered and acted upon at such

maatinn

meeting.  The meeting shall first consider and act upon the recommendation(s) of the
Board. If two (2) or more alternative such recommendations have been made by the
Board, they shall be considered and acted upon in the order specified by the Board. If
the members fail to approve any Board-recommended proposal, they shall then consider
and act upon the competing, alternative proposal(s) which have, by petition, been
submitted by the members in the order in which they were received, if two (2) or more
such proposals have been submitted, or in the order of priority specified in a petition.

The members may take such action on such proposal(s) as may be legally availing to !
them. 5
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II1. No offer of such a transaction, whether made to or by the Board, shall be valid or,
if made and accepted, enforceable unless the total consideration to be paid or otherwise
furnished therefor, to the extent that the same is in excess of the amounts necessary to
discharge, or to provide for the discharge of, all of the Corporation's debts, obligations
and liabilities, shall be distributed to or, if such be the case, allocated and assigned to
the patrons or former patrons of the Corporation in the manner provided for in the
Articles of Incorporation, Bylaws or applicable law.

¢ Touchstone Encrgy® Partaer
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The corporate seal of the Corporation shall be in the form of a circle and Article Il

PAY ONLINE
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Article IV
Article V
Article VI
Article VI
Article VIl
Article IX
Article X
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ZE_ Articie |
n FINANCIAL TRANSACTIONS ﬁg;z:g ::l
Tor your: Section 1 - Contracts. Except as otherwise provided in these Bylaws, the | aAnicie v
’ Board may authorize any officer or officers, agent or agents to enter into] Anicle vV
any contract or execute and deliver any instrument in the name and on| Article Vi
oa behalf of the Corporation, and such authority may be general or confined to ﬁ%ﬁ—:g—g—:{l
v specific instances. Article IX
: An§cle X
: Z Section 2 - Checks, Drafts, etc. All checks, drafts or other orders for the ﬁ-ﬁ-:ﬁ—:g—%'
payment of money, and all notes, bonds or other evidences of indebtedness

issued in the name of the Corporation, shall be signed and countersigned by such officer
or officers, agent or agents, employee or employees of the Corporation and in such
manner as shall from time to time be determined by resolution of the Board.

Section 3 -~ Deposits. All funds received by the Corporation shall be deposited from time
to time to the credit of the Corporation in such bank or banks as the Board may select.

Section 4 -~ Change in Rates. Written notice shall be given to the Administrator of the
RUS of the United States of America not less than ninety (90) days prior to the date

upon which any proposed change in the rates charged by the Corporation for electric
energy becomes effective.

Section 5 — Fiscal Year. The fiscal year of the Corporation shall begin on the first day

of January of each year and shail end on the thirty-first day of December of the same
year. :

Section 6 — Indemnification of Officers, Directors, Employees and Agents. The

Corporation shall indemnify any person who was or is a party, or is threatened to be
made a party, to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative (other than an action by, or in the
right of, the Corporation) by reason of the fact that such person is or was a director,
officer, employee or agent of the Corporation, or who is or was serving at the request of
the Corporation as a director, officer, employee or agent of another corporation, |
association, partnership, joint venture, trust or other enterprise, against expenses |
(including all costs of defense), judgments, fines and amounts paid in settlement
actually and reasonably incurred by such person in connection with such action, suit or |
proceeding, if such person acted in good faith and in a manner such person reasonably |
believed to be in, or not opposed to, the best interests of the Corporation and, with ;
respect to any criminal action or proceeding, had not reasonable cause to believe the
conduct of such person was unlawful. The termination of any action, suit or proceeding
by judgment, order, settlement, conviction or upon a plea of nolo contendere or its
equivalent, shall not of itself create a presumption that the person did not act in good
faith and in a manner which such person reasonably believed to be in, or not opposed
to, the best interests of the Corporation, and with respect to any criminal action or

proceeding, had reasonable cause to believe that the conduct of such person was
uniawful. :

To the extent that a director, officer, employee or agent of the Corporation has been :
successful, on the merits or otherwise, in the defense of any action, suit or proceeding
referred to in aforesaid paragraph, (and, in addition, actions by or in the right of, the |
Corporation) of any claim, issue or matter therein, such person shall be indemnified |
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against expenses (including all costs of defense) actually and reasonably incurred by
such person in connection therewith.

The indemnity herein provided shall be coextensive with those authorized under
Kentucky Revised Statute Chapter 271B and shall be effective in accordance with all of
the terms and conditions of such statute.

The Corporation may purchase and maintain insurance on behalf of any person who is or
was a director, officer, employee or agent of the Corporation, or who is or was serving at
the request of the Corporation as a director, officer, employee or agent of another
corporation, association, partnership, joint venture, trust or other enterprise, against
any liability asserted against such person and incurred by such person in any such
capacity, or arising out of the status of such person as such, whether or not the

Corporation would have the power to indemnify such person against such liability under
the provisions of these Bylaws.

‘Touchstone Energy® Partner
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z Article |
. MISCELLANEOUS :ggczg :I"

Yor your: Section 1 -~ Membership in Other Organizations. The Corporation shall | Anice v

not become a member of or purchase stock in any other organization} Anicle V

without an affirmative vote of the members by mail ballot as set forth in| Atticie VI

Article 1II, Section 5 of these Bylaws upon such proposed membership or %ﬁ%&%‘
stock purchase; provided, however, that the Corporation may, upon the| Anicleix
authorization of the Board, purchase stock in or become a member of any| Article X

corporation or organization organized on a nonprofit basis for the purpose %%g—%l
of engaging in or furthering the cause of rural electrification, or with thel————=
approval of the Administrator of RUS, of any other corporation for the purpose of
acquiring electric facilities.

Section 2 - Waiver of Notice. Any member or director may waive in writing any |
notice of a meeting required to be given by these Bylaws. The attendance of a member
or director at any meeting shall constitute a waiver of notice of such meeting by such
member or director except in case a member or director shall attend a meeting for the :'
express purpose of objecting to the transaction of any business on the grounds that the
meeting has not been lawfully called or convened.

Section 3 — Policies, Rules and Regulations. The Board shall have power to make and
adopt such policies, rules and regulations, not inconsistent with law, the Articles of '

Incorporation or these Bylaws, as it may deem advisable for the management of the
business and affairs of the Corporation.

Section 4 -~ Accounting System and Reports. The Board shall cause to be
established and maintained a complete accounting system which, among other things, .
and subject to applicable laws and rules and regulations of any regulatory body, shall |
conform to such accounting system as may from time to time be designated by the
Administrator of the Rural Utilities Service of the United States of America. The Board
shall also, after the close of each fiscal year, cause to be made by a certified public
accountant a full and complete audit of the accounts, books and financial condition of |
the Corporation as of the end of such fiscal year. A report of such audit shall be :
submitted to the members at the next following Annual Meeting.

Section 5 - Area Coverage. The Board shall make diligent effort to see that electric
service is extended to all unserved persons within the Corporation service area who (a)

desire such service, and (b) meet all reasonable requirements established by the
Corporation as a condition of such service.

http://www jpenergy.com/articlel1.aspx 7/15/2010
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These Bylaws may be altered, amended or repealed by the affirmative vote %:"l-?‘f':—e-\yn
of not less than two-thirds (2/3) of all of the directors at any regular or Rﬁﬁl
special meeting, provided a notice of such meeting shall have contained a| Aricie Vit
copy of the proposed alteration, amendment or repeal. In the event thej Anticle X
Board finds a need for alteration, amendment or repealing of Articles II, 111, %2—%%—;‘—“
1v, VII, VIII, XI or XII of the Bylaws, such proposed alteration, amendment| Anicie Xii
or repeal shall first be submitted to the members by mail ballot for their

approval or disapproval of the proposed action of the Board. Upon an approval vote of
the membership of such proposed alteration, amendment or repeal, such change would

take effect immediately. A disapproval vote by the membership would leave the Bylaws
language unchanged. '

STATEMENT OF NONDISCRIMINATION

Jackson Purchase Energy Corporation has filed with the Federal Government a
Compliance Assurance in which it assures the Rural Utilities Service that it will comply
fully with all requirements of Title VI of the Civil Rights Act of 1964 and the Rules and |
Regulations of the Department of Agriculture issued thereunder, to the end that no :
person in the United States shall, on the grounds of race, color or national origin, be
excluded from participation in, be denied the benefits of, or be otherwise subjected to |
discrimination in the conduct of its program and the operation of its facilities. Under this
Assurance, this organization is committed not to discriminate against any person on the |
grounds of race, color or national origin in its policies and practices relating to
applications for service or any other policies and practices relating to treatment of
beneficiaries and participants, including rates, conditions and extension of service, use
of any of its facilities, attendance at and participation in any meetings of beneficiaries
and participants or the exercise of any rights of such beneficiaries and participants in the
conduct of the operations of this organization.

"Any person who believes himself, or any specific class of individuals, to be subjected by
this organization to discrimination prohibited by Title VI of the Act and the Rules and
Regulations issued thereunder may, by himself or a representative, file with the
Secretary of Agriculture, Washington, D.C. 20250, or the Rural Utilities Service,
Washington, D.C. 20250, or this organization, or all, a written complaint. Such
complaint must be filed not later than one hundred eighty (180) days after the alleged
discrimination, or by such later date to which the Secretary of Agriculture or the Rural
Utilities Service extends the time for filing. Identity of complaints will be kept

Py

confidential-except to the extent necessary to-carry out the purposes of the Rules and
Regulations.”

LO R 0 B B
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RESOLUTION OF THE BOARD OF DIRECTORS
of
JACKSON PURCHASE ENERGY CORPORATION
Paducah, Kentucky

WHEREAS, the above named borrower ("Borrower"), under its articles of incorporation,
bylaws, or other organizational documents has full power and authority to borrow money and to secure
the same with its own property and property delivered to it for marketing or otherwise; and

WHEREAS, all prerequisite acts and proceedings preliminary to the adoption of this Resolution
have been taken and done in due and proper form, time and manner;

NOW, THEREFORE, BE IT RESOLVED, that each of the following officers or positions
(line out any not to be authorized under this Resolution) Chair, Vice Chair, Secretary/Treasurer, and
President/CEOQ ("Officers") of the Borrower are jointly and severally authorized and empowered to obtain
for and on behalf of the Borrower from time to time, from CoBank, ACB ("CoBank"), a loan or loans or
other financial accommodations (including, without limitation, letters of credit, note purchase agreements
and bankers acceptances) (collectively, a "Loan") under this Resolution in an aggregate principal amount
not to exceed THIRTY FOUR MILLION DOLLARS ($34,000,000); and for such purposes: (1) to
execute such application or applications (including exhibits, amendments and/or supplements thereto) as
may be required for all borrowings; (2) to obligate the Borrower to pay such rate or rates of interest as the
Officers so acting shall deem proper, and in connection therewith to purchase such interest rate risk
management products as may be offered from time to time by CoBank; (3) to obligate the Borrower to
such other terms and conditions as the Officers so acting shall deem proper; (4) to obligate the Borrower
to make such investments in CoBank as required by CoBank; (5) to execute and deliver to CoBank or its
nominee all such written loan agreements, documents and instruments as may be required by CoBank in
regard to or as evidence of any Loan made pursuant to the terms of this Resolution; (6) to pledge, grant a
security interest or lien in, or assign property of the Borrower or property of others on which it is entitled
to borrow, of any kind and in any amount as security for any or all obligations (past, present and/or
future) of the Borrower to CoBank; (7) from time to time extend, amend, renew or refinance any such
Loan; (8) to reborrow from time to time, subject to the provisions of this Resolution, all or any part of the
amounts repaid to CoBank on any Loan made pursuant hereto (whether for the same or a different
purpose); (9) to execute and deliver to CoBank an Electronic Commerce Master Service Agreement, a
separate Service Agreement for each different service requested by the Borrower, and such other
agreements, addenda, documents or instruments as may be required by CoBank in the event that the
Borrower elects to use CoBank’s electronic banking system (the “System™); (10) to execute and deliver to
CoBank any agreements, addenda, authorization forms and other documents or instruments as may be
required by CoBank in the event that the Borrower elects to use any services or products related to the
Loan that are offered by CoBank now or in the future, including without limitation an automated clearing
house (ACH) service; (11) to direct and delegate to designated employees of the Borrower the authority to
direct, by written or telephonic instructions or electronically, if the Borrower has agreed to use the System
for such purpose, the disposition of the proceeds of any Loan authorized herein or any property of the
Borrower at any time held by CoBank; and (12) to delegate to designated employees of the Borrower the
authority to request by telephonic or written means or electronically, if the Borrower has agreed to use the
System for such purpose, loan advances and/or other financial accommodations, and in connection

therewith, to fix rates and agree to pay fees. In the absence of any direction or delegation authorized in

13N A AT L) 1 P 3 s M M 1
{H)yor{12) above, all existing directions and/or delegations shall remain in full force and effect and shall

be applicable to any Loan authorized herein.

RESOLVED FURTHER, That each of the Officers are hereby jointly and severally authorized
to: (1) establish a Cash Investment Services Account at CoBank; (2) make such investments therein as
any Officer shall deem proper; (3) direct by written or telephonic instructions or electronically, if the
Borrower has agreed to use the System for such purposes, the disposition of the proceeds therein;

BUS_RE:3452931 1



(4) delegate to designated employees of the Borrower the authority set forth 1 (2) and (3) above; and (5)
execute and deliver all documents and agreements necessary to carry out this authority.

RESOLVED FURTHER, That each of the Officers are hereby jointly and severally authorized

and directed to do and/or cause to be done, from time to time, all things which may be necessary and/or
proper for the carrying out of the terms of these Resolutions.

RESOLVED FURTHER, That all prior acts by the Officers or other employees or agents of the
Borrower to accomplish the purposes of these Resolutions are hereby approved and ratified.

RESOLVED FURTHER, That any Officer of the Borrower 1s hereby authorized and directed to

cast the ballot of the Borrower in any and all proceedings in which the Borrower is entitled to vote for the
selection of a member of CoBank's board of directors or for any other purpose.

RESOLVED FURTHER, That these Resolutions shall remain in full force and effect until a
certified copy of a duly adopted resolution effecting a revocation or amendment, as the case may be, shall

have been received by CoBank. The authority hereby granted shall apply with equal force and effect to
the successors in office of the Officers herein named.

RESOLVED FURTHER, That effective on the date when the Loan under these Resolutions
becomes available, the following listed Resolutions are hereby revoked: ALL PRIOR
BORROWING RESOLUTIONS . No such revocation shall affect the validity of any
action or actions made or taken in reliance on such resolution(s) prior to the effective date of revocation.

RESOLVED FURTHER, That the Secretary or any Assistant Secretary of the Borrower is hereby
authorized and directed 1o certify to CoBank a copy of these Resolutions, the names and specimen signatures
of the present Officers above referred to, and if and when any change is made in the personnel of any said
Officers, the fact of such change and the name and specimen signatures of the new Officers. CoBank shall be
entitled to rely on any such certification until a new certification is actually received by CoBank.

CERTIFICATE

The undersigned, a Secretary or Assistant Secretary of the Borrower, hereby certifies that the Board of
Directors, at a meeting duly called, noticed, convened and held on the 8th day of July, 2010, at which a

quorum was present, did adopt the foregoing resolutions and that said resolutions have not been revoked
or amended in any way.

Dated this 8" day of July, 2010.

By: (WCQ/\/M ? QQ:’ljk

Wayne Elliott

Title:

[X] Secretary or [] Assistant Secretary

SDT/58395/446121 08
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CoBANK, ACB

INCUMBENCY CERTIFICATE

The undersigned, as Secretary of the Company named below, hereby certifies that the following persons are the current
duly elected or appointed Officers enumerated in applicable Resolutions of the Company’s Board of Directors and that

the following are the specimen signatures of those Officers:

OFFICERS

NOTE: INSERT THE NAMES AND OBTAIN THE SIGNATURES OF ONLY THOSE OFFICERS AUTHORIZED BY

THE RESOLUTION REFERRED TO ABOVE.

Signat

Gary L. Joiner

TYPE or PRINT name

VICE CHAIRMAN

S

Signature

Jack S. Marshall
TYPE or PRINT name

Y222 7
S Q@M' 7 v
G. Kelly Nuckols

TYPE or PRINT name

TITLE:

SECRETARY/TREASURER

Signature

Wayne Elliott
TYPE or PRINT name

Signature

TYPE or PRINT name

TITLE:

TITLE:

Signature

TYPE or PRINT name

Signature

TYPE or PRINT name

TITLE:

TITLE:

Signature

TYPE or PRINT name

Signature

TYPE or PRINT name

TITLE:

Signature

Dated this 8th day of July, 2010.

Wayne E(liott, Secretary

Annual Meeting Month: June

BUS_RE\3452931.1

TYPE or PRINT name

Change of address? [ ]Yes [X]No

Jackson Purchase Energy Corporation
2900 Irvin Cobb Drive

Paducah, Kentucky 42003

Phone: (270) 441-0825

Fax No: (270) 442-5337







DELEGATION AND WIRE AND ELECTRONIC TRANSFER AUTHORIZATION
JACKSON PURCHASE ENERGY CORPORATION
Paducah, Kentucky

In accordance with our borrowing resolutions, the following individuals have been delegated or are hereby delegated
the authority to request, telephonically or in writing or electronically (if the Boyrower has agreed to use CoBank’s
electronic banking system (“CoLink™) for such puipose) advances and other financial accommodations from
CoBank under all loan and other agreements entered into between the parties. (If more space is needed than
provided below, please photocopy this side and include the completed photocopy as an attachment hereto. Be sure
to include all employees who are authorized to borrow, including, if applicable, your manager):

Name (Print) Title Signature Tel No (Ext.)
G. ¥euy N ve¥oc 8 pﬂf‘smem-\ CED // M 270,441, 0851

Charces G. OwecdmnTC ‘/P'rumke‘ﬁcroudr‘»’@ : P 270.441.0825

Zyo.ddl. o8

The total number of authorized employees (including any attachments) is THeee (3)

Only the avthorized employees listed on this Delegation and Wire and Electromc Transfer Authorization form or on a
Supplemental Delegation and Wire and Electronic Transfer Authorization form shall be authorized to access CoLink.

The authorized employees are hereby also delegated the authority to fix rates, negotiate fees, and establish rates of
exchange (to the extent such options are provided for in applicable agreements) and to direct CoBank to wire transfer
funds to one of the accounts shown on the reverse side hereof or on any attachments hereto. Such authority may be
exercised either telephonically or m writing or elecironically, if the Borrower has agreed to use CoLink for such
purpose. in addition to the above, the authorized emplovees are hereby delegated the authority to direct CoBank to
wire or electronically transfer funds to accounts not shown on the reverse side hereof or on any attachments hereto,
whether such accounts are in our name or the name of a third party (e.g. a creditor). In the event we desire to wire or
electronically transfer funds to other accounts, we will submit to CoBank a completed copy of one of CoBank’s Special
Wire and Electronic Transfer Authorization forms or such other documents or instruments as may be required by
CoBank. in each case signed by one of the authorized employees. In the event we desire to electronically transfer funds
to other internal accounts of the Borrower or other CoBank customers through CoLink, we will submit to CoBank a
completed copy of one of CoBank’s Supplemental CoLink Electronic Internal Transfer Authorization forms or such
other documents or instruments as may be required by CoBank, in each case signed by one of the authorized
employees. In the event we desire to electronically transfer funds to other accounts through CoBank’s Automated
Clearing House (ACH) service, we will submit to CoBank a completed copy of one of CoBank’s Authorization
Agreement for Automated Clearing House / Procedures for Preauthorization of Payments, or such other documents or
instruments as may be required by CoBank, in each case signed by one of the authorized employees.

The total number of accounts shown on the reverse side hereof or on any attachiments is ONE {D

We acknowledge that CoBank may assess charges for wire and electronic transfers and we agree to pay such
charges as CoBank may from time to time establish.

In addition to the above, the authorized employees are hereby delegated the authority to invest funds in, and direct
the disposition of any funds from, any Cash Investment Services that we may have with CoBank or to otherwise
direct the disposition of any other property of ours that CoBank may have: Such authority may be-exercised
telephonically or in writing or electronically, if the Borrower has agreed to use Colink for such purpose, and all

withdrawals shall be made by wire or electronic transfer to such account or accounts as may be directed in
accordance with the terms hereof.

In the event we desire to make changes in the standing authorizations provided for herein. we will submit to CoBank
either a revised copy of this form or. in the event of minor changes, one of your Supplemental Delegation and Wire
and Flectronic Transfer Authorization forms (in each case signed by an officer or employee of the Borrower who is



authorized to delegate authority by board resolution). Until actual receipt by CoBank of such a form, CoBank may
continue to rely on these authorizations.

We understand that CoBank may assign to us a personal identification number (or other security code), and an
access code to access CoLink, if applicable, for use by the authorized employees, and we agree that we shall be
solely responsible for the security and use of such number (or codes). In addition, we understand that CoBank may
record some or all of the telephone conversations between the authorized employees and CoBank regarding the
exercise of any authority contemplated herein and we hereby consent thereto. Finally, we authorize you to act on
any written request sent by facsimile or similar means or on any electronic request sent over CoLink and agree that
CoBank shall not be liable 1o us for any improper use by the authorized employees of the authority contained herein

or for acting on any telephonic, written or electronic request made by someone identifying himself or herself as one
of the authorized employees.

By 5 Keeey Muckocs

Print Authorized Name

Title: Pﬂ(:’gfpgur S CLLO) Date: /

Note: 1f more space is needed than provided below, please photocopy this side and include the completed
photocopy as an attachment hereto.

Name of Bank Papocas BANKA TROST ComPANY  If a correspondent bank is used to route the wire to the
Location of Bank Pposal, kY destination bank, complecte the following:

ABA Routing No. oc83900 402

Account Name Tacicood PORCHAIE EAERGY (ORFP Name of Bank

Account No. o134 2| Location of Bank

Special Instructions ABA Routing No.

Name of Bank
Location of Bank
ABA Routing No.
Account Name

e " Ifacorrespondent bank is used to route the wire to the
destination bank, complete the following:

— Name of Bank

Account No. Location of Bank

Special Instructions ABA Routing No.

Name of Bank
Location of Bank
ABA Routing No.
Account Name

If a correspondent bank is used to route the wire to the
destination bank, complete the following:

Name of Bank

Account No. Location of Bank

Special Instructions ABA Routing No.







COMMONWEALTH OF KENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION

In the Matter of:

APPLICATION OF JACKSON PURCHASE ENERGY )

CORPORATION FOR AUTHORIZATION TO REFINANCE ) CASE NO.

FROM COBANK AND EXECUTE NECESSARY NOTES ) 2010-00229

ORDER

On June 8, 2010, Jackson Purchase Energy Corporation ("JPEC") filed its
application for authority to execute notes to CoBank, ACB (“CoBank”) in the amounts of
$5,921,753 and $3,353,647." By letter dated June 14, 2010, the Commission notified
JPEC that its refinancing application was rejected as deficient because it did not include
the information necessary to satisfy the filing requirements contained in 807 KAR 5:001,
Sections 6(4), 6(6) and 11(2)(b).

In response to the Commission’s deficiency letter, on June 18, 2010, JPEC filed
an amended application containing the information cited in the June 14, 2010 letter.
The Commission accepted the information and considered the application filed as of
June 18, 2010.

JPEC intends to use the proceeds from the CoBank loans to refinance and
discharge part of its indebtedness to the Rural Utilities Service (“RUS"). Due to the
lower interest rates offered by CoBank, JPEC projects lifetime cash flow savings over
the lives of both loans. There are two proposed CoBank loans due to the differing

maturities on the RUS debt. JPEC intends to match the principal payments on the

CoBank loans with those that would have been paid on the RUS loans; thus, two loans

! Application, page 2.



are required. JPEC has indicated that CoBank has not approved or issued a
commitment for the proposed loans.?

As of May 31, 2010, JPEC's outstanding balance of RUS debt was $40,858,054.3
The outstanding balance of RUS debt is made up of debt with interest rates varying
from 2.91 percent to 5.53 percent. JPEC also has outstanding long-term debt with
CoBank in the amount of $4,285,902 at interest rates varying from 3.87 percent
(variable) to 4.78 percent.*

Of its total outstanding RUS debt, JPEC proposes to refinance $5,921,753 and
$3,353,647, respectively, in two notes under the CoBank program. JPEC has fixed
these amounts with CoBank through July 20, 2010; however, JPEC stated it must have
all required documentation 10 days prior to that date in order to complete all legal
requirements for procuring the loans.” JPEC proposes to execute one note in
conjunction with the initial borrowing of $5,921,753 from CoBank at a fixed interest rate
equal to or less than 4.69 percent. The new CoBank loan would be amortized for a
period of 16 years.® The average remaining life of the RUS notes selected for
repayment is 16.35 years. JPEC provided a cash flow analysis based on the $5.9
million loan amount which indicates it could save $498,743 over the life of the loan.’

The net present value of the cash flow savings was provided as part of the analysis

2 Exhibit 1, Page 2.
3 Exhibit 6.

41d.

® Per Informal Conference Call, June 23, 2010.
® Application, page 2.
T Exhibit 1, Page 3.
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prepared by CoBank for JPEC. CoBank determined that the fixed interest rate would
result in a positive net present value cash flow of $329,613.2

JPEC proposes to execute a second note in conjunction with the borrowing of
$3,353,647 from CoBank contingent upon receiving a fixed interest rate of 4.9 percent
or lower.® The new CoBank note would be amortized for a period of 19 years.’”® The
average remaining life of the RUS notes selected for repayment is 18.52 years."' JPEC
provided a cash flow analysis based on the $3.3 million loan amount with a 4.9 percent
interest rate which indicates it could save $367,544 over the life of the loan.'? CoBank
determined that the fixed interest rate would result in a positive net present value cash
flow of $215,396."

The Commission has reviewed the proposed refinancing and finds JPEC's
proposal reasonable. JPEC has determined that it can refinance a portion of its RUS
five percent fixed-rate debt at a lower effective interest rate and experience cash-flow
savings over the period of the loans. The Commission commends JPEC for taking
advantage of the financing alternatives available to it, thereby securing savings for itself
and its member-consumers.

The final amounts of the RUS payoff and the new CoBank loan will not be known

until the refinancing transaction is finalized. Therefore, JPEC should provide the

81d.

® Application, Page 2.

10

[

" Exhibit 3, Page 2.

'21d. at Tab 1, Page 1.

13
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Commission with the exact amount of the new CoBank loans within 10 days of finalizing
the transactions. In addition, JPEC should provide an updated version of Exhibits 1 and
3 of its application reflecting the cash flow and the net present value analyses of the

cash flow for the new CoBank loans.

The Commission, after consideration of the evidence of record and being
sufficiently advised, finds that:

1. The loans from CoBank are for lawful objects within the corporate
purposes of JPEC, are necessary and appropriate for and consistent with the proper
performance by the utility of its service to the public, will not impair its ability to perform
that service, are reasonable, necessary, and appropriate for such purposes, and should

be approved.

2. JPEC should execute its notes as security for the proposed loans in the
manner described in its application.

3. Within 10 days of finalizing the refinancing transactions, JPEC should
notify the Commission in writing of the exact amount of the new CoBank loans. JPEC
should include with the notice an updated version of Exhibits 1 and 3 from its amended
application reflecting the savings based on the actual amounts of the new CoBank
loans. ,‘

4. Within 10 days of the execution of the new CoBank loan documents,

JPEC should file with the Commission three copies of the loan documents for each of

the loans.

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

purposes set out in JPEC’s application.

-4- Case No. 2010-00229



6. The terms and conditions of the new CoBank loans should be consistent
with the CoBank refinancing program as described in JPEC’s application.

IT IS THEREFORE ORDERED that:

1. JPEC is authorized to borrow up to $5,921,753 on the first note and
$3,353,647 on the second note from CoBank but no more than the total RUS payoff for
each loan. The loan maturity dates and interest rates shall be in accordance with the
CoBank refinancing program as described in JPEC’s application.

2. JPEC shall execute the CoBank loan documents as authorized herein.

3. JPEC shall comply with all matters set out in Findings 3 through 6 as if
they were individually so ordered.

4. Any documents filed in the future pursuant to Findings 3 and 4 herein shall
reference this case number and shall be retained in the utility’s general correspondence
file.

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.

By the Commission

ENTERED
L -5 200
KENTUCKY PUBLIC

SERVICE
ATTE’FT\/‘) RVICE COMMISSION

Exequt irdctar

Case No. 2010-00229



G. Kelly Nuckols
President & CEO

Jackson Purchase Energy Corporation

2900 Irvin Cobb Drive
P. O. Box 403G
Paducah, KY 42002-4030

Melissa D Yates

Attorney

Denton & Keuler, LLP
555 Jefferson Street

P. O. Box 929

Paducah, KY 42002-0929
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| ERTIFICATE OF INSURANCE 07/05/2010

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORVATION ONLY AND CONFERS NO RIGHTS UPON YOU THE . _RTIFICATE HOLDER. THIS CERTIFICATE IS NOT
AN INSURANCE POLICY AND DOES NOT AMEND, EXTEND, OR ALTER THE COVERAGE AFFORDED BY THE POLICIES LISTED BELOW. THIS CERTIFICATE IS NOT A
CONTRACT BETWEEN THE INSURER AND THE CERTIFICATE HOLDER. ADDITIONAL INSURED DESIGNATIONS AND ANY WAIVER OF SUBROGATION RIGHTS MUST
BE ENDORSED. STATEMENTS ON THIS CERTIFICATE DO NOT CONFER RIGHTS IN LIEU OF SUCH ENDORSEMENT(S).

THISISTO CERTIFYTHAT:  Jackson Purchase Energy Corp.

P.O. Box 4030
Paducah, KY 42002-4030

FEDERATED RURAL ELECTRIC
easamee ® INSURANCE EXCHANGE

NAIC: 11118
P.O. Box 15147, Lenexa, KS 66285-5147
(913) 541-0150  fax (913) 541-9004
www federatedrural.com

1S, AT THE ISSUE DATE OF THIS CERTIFICATE, INSURED BY THE COMPANY UNDER THE POLICY(IES) LISTED BELOW. THE INSURANCE AFFORDED BY THE
LISTED POLICY(IES) IS SUBJECT TO ALL THEIR TERMS, EXCLUSIONS, AND CONDITIONS AND IS NOT ALTERED BY ANY REQUIREMENTS, TERM OR CONDITION OF
ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED.

POLICY
TYPE OF INSURANCE POLICY NUMBER EFFECTIVE DATES LIMITS ($)
GENERAL LIABILITY EACH OCCURRENCE 52,000,000
coamra s e B S| 8 e
co NS :
PRQ"S,Z?;* ,E OPQfA’;’%ﬁ“’; 6/1/2008 PERSONAL & ADV INJURY $2.000,000
UND / EXPLOSION & COLLAPSE 16 ARB 024-09 to
PRODUCTS / COMP OPS 6/1/2011
CONTRACTUAL
BROAD-FORM PROPERTY DAMAGE
NO GENERAL AGGREGATE
AUTOMOBILE LIABILITY 6/1/2009
ANY AUTO 16 ARB 024-08 to COMBINED SINGLE LIMIT
HIRED & NON-OWNED AUTO 61112011 (EACH ACCIDENT) $2.000.000
GARAGE LIABILITY (ANY AUTO)
EACH OCCURRENCE $9.000,000
UMBRELLA LIABILITY 6/1/2009 PRODUCTS f COMP OP AGG $9,000,000
OCCURRENCE-BASIS 16 UMB 024-09 to
$10,000 SELFINSURED RETENTION 6/1/2011
1/1/201G WC LIMITS STATUTORY
WORKERS' COMPENSATION AND 16 WC 024-10 to E.L. EACH ACCIDENT $500.000
EMPLOYERS' LIABILITY 1/1/2011 E.L. EACH EMPLOYEE $500,000
EL. DISEASE EACH EMPLOYEE $500.000
DEDUCTIBLES
PROPERTY LIMIT:
ALL RISK PROPERTY INCLUDING 16 ARB 02409 5’”1200”9 PROPERTY $500
PHYSICAL DAMAGE TO VEHICLES comp $1.000 $24.185.894
6/1/2011 COLLISION $500

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES / EQUIPMENT / EXCLUSIONS ADDED BY ENDORSEMENT / SPECIAL PROVISIONS
See Attached Misc. End.

CERTIFICATE HOLDER:

CANCELLATION:
CoBank, ACB SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED
! BEFORE THE EXPIRATION DATE, THE ISSUING COMPANY WILL MAIL
5500 South Quebec Street

30 DAYS WRITTEN NOTICE TO THE CERTIFIGATE HOLDER.
Greenwood Village, CO 80111

AUTHORIZED REPRESENTATIVE:

A W /8

FED-100(1-05)



This endorsement changes the
g8 FEDERATED RURAL ELECTRIC policy. Please read it carefully.
g e INSURANCE EXCHANGE

Miscellaneous Endorsement

Effective 7/6/2010 12:01 a.m. standard time, this endorsement forms a part of

Policy No. 16 ARB 024-08 issued by Federated Rural Electric Insurance Exchange to
Jackson Purchase Energy Corp.

In consideration of the premium charged, Federated and the Insured agree, subject to all
provisions of the policy except as modified herein, as follows:

It is agreed that CoBank, ACB is named as an additional insured only with respect to

liability caused in whole or in part by the ongoing operations performed by or on behalf of
the policyholder.

It is agreed that CoBank, ACB is added as a mortgagee/loss payee as their interest may
appear in the insured's use of leased equipment and/or vehicles.

MISC END (10-2) Page 1 of 1
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July 19, 2010

CoBANK, ACB

Attn: Communications and Energy Banking Group
5500 S. Quebec Street
Greenwood Village, CO 80111

Re: $9,265,992.16 Credit Facilities from CoBank, ACB (“CoBank”) to JACKSON PURCHASE

ENERGY CORPORATION (the “Borrower™)

Ladies and Gentlemen:

I. Introduction

We have served as general counsel for the Borrower, a Kentucky non-profit electrical cooperative
corporation organized and existing pursuant to KRS Chapter 279 and engaged in the business of
distributing retail electric power to member customers in the Kentucky counties of Ballard, Carlisle,
Graves, Livingston, Marshall and McCracken, in connection with the documentation of the loan(s)
described above. In connection with the loan(s), the Borrower has executed and delivered the
following documents, each dated as of July 14, 2010 (collectively, the *“Current Loan Documents™):

(A)  Promissory Note and Supplement No. RX0731T7;

(B)  Promissory Note and Supplement No. RX0731T8 (this Promissory Note and

Supplement, together with the Promissory Note and Supplement shown in (A) above,
the “New CoBank Notes”); and

(C)  Supplemental Mortgage and Security Agreement (the “Suppiemental Mortgage™);

I1. Scope of Opinion/Examination of Documents

We are delivering this opinion to you pursuant to requirements set forth in the

1
BUS_RE\3459637.1


mailto:lemmoos@dklaw.com
http://dklaw.com

Amended and Restated Master Loan Agreement between the Borrower and CoBank dated as
of June 19, 2003, as amended (the “MLA”)

For purposes of this opinion, we have examined the following:

A.

BUS_RE\3459637.1

Originals or copies identified to our satisfaction of each of the Current Loan
Documents as executed and delivered and the MLA;

The Articles of Incorporation and Bylaws of the Borrower, in each case as amended
and in effect at the time of the authorization of, and the execution and delivery by the

Borrower of, the Loan Documents;

Certified resolutions of the Board of Directors of the Borrower evidencing the
corporate proceedings taken to authorize the execution and delivery of, and the
performance by the Borrower of its obligations under, the Loan Documents;

Written information provided by governmental authorities of the Commonwealth of

Kentucky as to the incorporation and existence of the Borrower in the
Commonwealth of Kentucky;

A certificate of the Borrower, dated as of even date herewith and a copy of which is
available upon request (the “Loans & Other Material Agreements Certificate”),
certifying that the documents identified in the Loans & Other Material Agreements
Certificate are: (i) all of the loan agreements and related instruments and security
documents to which the Borrower is a party (and all amendments thereto); and (ii) all
other agreements (and all amendments thereto) under which a default by the
Borrower could have a material adverse effect on the business, operations or financial

condition of the Borrower or the Borrower’s ability to perform its obligations under
the Loan Documents;

Originals, or copies identified to our satisfaction, of the agreements and instruments
identified in the Loans & Other Material Agreements Certificate;

A certificate of the Borrower, dated as of even date herewith and a copy of which is
available upon request (the “Litigation Certificate”), certifying that there is no
litigation, arbitration or other legal proceeding, pending or threatened, verbally or in
writing, against or affecting the Borrower or its property that, (i) if adversely
determined, in the opinion of the Borrower, would have a material adverse effect
upon the business, operations or financial condition of the Borrower, or the
Borrower’s ability to perform its obligations under the Loan Documents or (ii) seeks
to rescind, terminate, modify or suspend any authorization of any governmental entity
required in connection with the execution and delivery of the Borrower of, and the
performance of the Borrower of its obligations under, the Loan Documents [, other
2



than [that/those] which [is/are] identified in the Litigation Certificate, a copy of
which has previously been provided to you;}

H. Restated Mortgage and Security Agreement dated as of February 1, 2007, among the
Borrower, the United States of America (“Government”), the National Rural Utilities
Cooperative Finance Corporation (“CFC”), and CoBank (the “Mortgage”, and,
together with the Current Loan Documents and the MLA, the “Loan Documents”);

L The UCC Financing Statements, naming the Borrower as Debtor and the Government
CFC, and CoBank as Secured Parties, filed in [insert name of filing office(s)], (the
“Filing Office(s)”) and listed on Exhibit A hereto (the “Financing Statements™); and

J. Such other certificates, documents and papers as we have deemed advisable in
connection with this opinion.

During the course of such examination, we have assumed that all signatures, other than those of
officers of the Borrower, are genuine, that all documents submitted to us as copies conform to the
originals and that all documents submitted to us as originals are authentic.

As to matters of fact involved in this opinion, we have relied on statements of fact made in the Loan
Documents, the Loan & Other Material Agreements Certificate and the Litigation Certificate, and on
certificates, affidavits and statements of fact of officials, officers or authorized representatives of the
particular governmental authority or other person or entity concerned, including the Borrower, and
on discussions with representatives of the Borrower, without any independent investigation or
inquiry. We are not aware of any fact that would make any such reliance unreasonable. We have
undertaken such investigation of the law and such consideration of the facts (which we have

ascertained as described herein) as we, in our professional judgment, have determined appropriate for
purposes of rendering this opinion.

For purposes of this opinion, we have further assumed that each party to the Loan Documents, other
than the Borrower, has all requisite power and authority to enter into such agreements, has taken all
necessary action to execute and deliver such agreements and can effect the transactions contemplated
therein without contravening any law or regulation; that each of the Loan Documents constitutes the
legal, valid and binding obligation of each of such other parties enforceable against such other parties

in accordance with its respective terms; and that each of such other parties will duly perform its
obligations under each such agreement.

III. Opinions & Qualifications

Based on the foregoing, we are of the opinion, subject to the qualifications set forth in this letter,
that:

A. The Borrower is a Kentucky non-profit electrical cooperative corporation duly

3
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organized, validly existing, and in good standing under the laws of the
Commonwealth of Kentucky

B. The Borrower has all requisite corporate and legal power and authority to own and
operate its assets and to carry on its business as it is now being conducted and to
enter into and perform its obligations under the Loan Documents.

C. All corporate proceedings of the Borrower necessary to be taken in connection with
the authorization, execution and delivery by the Borrower of, and the performance by

the Borrower of its obligations under, the Loan Documents have been duly taken and
all such authorizations are presently in effect.

D. To the extent reasonably required for the maintenance and operation of its properties
and business taken as a whole, the Borrower has complied with all requirements of
the laws of all states in which it operates and does business, and, to the extent
reasonably required to enable the Borrower to engage in the business currently
transacted by it, the Borrower holds all certificates, licenses, consents or approvals of
governmental entities required to be obtained on or prior to the date of this opinion.

E. Each Loan Document has been duly executed and delivered by the Borrower and

constitutes the valid and binding obligation of the Borrower enforceable against the
Borrower in accordance with its terms.

The opinion set forth in this paragraph is subject to the following qualifications:

a. The enforceability of the Loan Documents may be limited by (i)
bankruptcy, insolvency, reorganization, receivership, fraudulent conveyance

and other laws of general applicability relating to or affecting the rights and
remedies of creditors and (i1) general principles of equity.

b. Certain provisions of the Loan Documents may not be enforceable under
laws with respect to or affecting the remedies provided for in the Loan
Documents; nevertheless, such unenforceability will not render any Loan
Document invalid as a whole or preclude (i) the judicial enforcement of the
obligation of the Borrower to repay the principal, together with interest
thereon, as provided in the New CoBank Notes, (ii) the acceleration of the
obligation of the Borrower to repay such principal and interest upon a
material default by the Borrower under the Loan Documents, and (iii) the
judicial foreclosure in accordance with Kentucky law of the lien created by
the Mortgage upon the failure to pay such principal and interest at maturity or
upon acceleration pursuant to clause (ii) above.

F. The Mortgage creates a validly recorded, filed and perfected first priority mortgage

4
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G.

lien shared pari passu and pro rata by the Government, CFC, and CoBank (the
“Mortgagees”) on all of Borrower’s real property (excluding real property acquired
after the date of delivery of the Mortgage) as security for the Borrower’s obligations
under the “Notes” and “Loan Agreements” (both as defined in the Mortgage),
excluding the New CoBank Notes, subject and subordinate only to those liens and
encumbrances expressly permitted by the Mortgage. The Supplemental Mortgage is
sufficient in form and content to grant to: (A) the Mortgagees, as security for the
Notes and Loan Agreements, a first priority lien on all real property acquired by the
Borrower after the date of delivery of the Mortgage and up to and including the
recording of the Supplemental Mortgage, excluding real property acquired after the
date of delivery of the Supplemental Mortgage; and (B) CoBank, as security for the
Borrower’s obligations under the Current Loan Documents (the “Current CoBank
Obligations™), a shared first priority lien on all of Borrower’s real property
(including, without limitation, all real property acquired after the date of delivery of
the Mortgage and up to and including the recording of the Supplemental Mortgage,
excluding real property acquired after the date of delivery of the Supplemental
Mortgage). Upon recording the Supplemental Mortgage in each of the following
places, the Mortgage, as supplemented by the Supplemental Mortgage, will accord
the Mortgagees a validly recorded, filed and perfected shared first priority lien on all
real property of the Borrower as security for all Notes and Loan Agreements,
including, without limitation, the Current CoBank Obligations: McCracken, Ballard,
Carlisle, Graves, Livingston, and Marshall. Except as provided in the preceding
sentence, no other recordation, filing, re-recording or re-filing is necessary in order
for CoBank to maintain the validity or priority of the lien on such real property
(excluding after acquired real property). In order for the Mortgage to constitute a

valid lien on after acquired real property a supplemental mortgage describing such
real property must be recorded.

The opinion set forth in this paragraph III. F. is subject to the qualification that no
opinion is expressed with respect to (i) the title to or the rights or interests of the
Borrower in any real or personal property, or (ii) the adequacy of the description of
any real property.

The Mortgage, as supplemented by the Supplemental Mortgage, creates in favor of
the Mortgagees as security for all Notes and Loan Agreements (including, without
limitation, the Current CoBank Obligations) a valid security interest in the
Borrower’s interest in the fixtures identified therein located in the Commonwealth of

BUS_RE\3459637.1

Kentucky and in the personal property identified therein in which a security interest

may be validly created under Article 9 of the Uniform Commercial Code as in effect

in the Commonwealth of Kentucky (the “Kentucky UCC”). By virtue of the fact that

the Financing Statement has been filed in the Filing Office, such security interest has

been validly perfected in such fixtures and personal property in which a security

interest may be perfected by filing a financing statement under Article 9 of the
5



Iv.
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Kentucky UCC. No additional filings, recordings or similar actions are necessary
under the laws of the Commonwealth of Kentucky in order: (1) for the Mortgage, as
supplemented by the Supplemental Mortgage, to constitute a duly perfected lien on
such fixtures or personal property as security for the Current Obligations; or (2) in
order to establish, perfect, or continue perfection of such security interest.

The opinion in this paragraph IlI. G. is subject to the following qualifications: (i) no
opinion is expressed with respect to the Borrower’s title to or rights or interests in
any personal property; and (ii) with respect to the validity and the perfection of the
security interest in personal property created under the Mortgage, this opinion does
not address personal property of a type in which a security interest cannot be validly
created under Article 9 of the Kentucky UCC, or in which a security interest can be

validly created but cannot be perfected under Article 9 of the Kentucky UCC by
filing of a financing statement.

To the best of our knowledge (without having conducted a recent lien search), there

are no liens or security interests on any property of the Borrower other than liens and
security interests permitted by the Mortgage.

The execution and delivery by the Borrower of, and the performance by the Borrower
of its obligations under, the Loan Documents do not and will not: (a) violate the
Borrower’s Articles of Incorporation or Bylaws; (b) violate any applicable law, rule
or regulation to which the Borrower is subject; (¢) conflict with, result in a breach of,
or constitute with notice or lapse of time or both a default under, any agreement or
instrument identified to us in the Loan & Other Material Agreements Certificate; or

(d) violate any judicial or administrative decree, writ, judgment or order to which, to
our knowledge, the Borrower is subject.

All authorizations from governmental entities required in connection with the
execution and delivery by the Borrower of, and the performance by the Borrower of

its obligations under, the Loan Documents have been obtained and are in full force
and effect.

To our knowiedge, there is no litigation, arbitration or other legal proceeding pending
or threatened, verbally or in writing, against or atfecting the Borrower or its property
that, (i) in the opinion of the Borrower as evidenced by the Litigation Certificate, if
adversely determined would have a material adverse effect upon the business,
operations or financial condition of the Borrower or the Borrower’s ability to perform
its obligations under the Loan Documents or (i1) seeks to rescind, terminate, modify
or suspend any authorization of any governmental entity referred to in paragraph I1I.
J. above, except as provided in Exhibit A.

Limitation as to Particular Laws and Reliance on this Opinion
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As to matters of law, we limit our opinion to the laws of the Commonwealth of Kentucky and
the laws of the United States of America, and our opinions are limited to the facts and laws in
existence on the date of this opinion and at no subsequent time. We note that certain of the Loan
Documents purport to be governed by Colorado law. For purposes of giving the opinions set forth

above, we have assumed that Colorado law is the same as the law of the Commonwealth of
Kentucky.

This opinion is delivered to you in connection with the loan referenced above, and may not be

utilized or quoted by you for any other purpose or relied upon by any other person or entity other
than your successors or assigns without our express written consent.

Very truly yours,

Aol
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EXHIBIT A

Jackson Purchase Energy Corporation (“JPEC”) has an unasserted claim by the minor
daughter of Andrew Reichwein, deceased. Mr. Reichwein was a contract employee who was
fatally injured while working on JPEC’s system after the unprecedented ice storm of late January
2009. Mr. Reichwein was part of a crew which consisted of three Connexus employees. Also
present were Jimmy Johnson and Jack Waldridge, JPEC employees. The crew’s objective was to
repair primary and secondary conductors located near 2040 Clarkline Road, in Paducah,

Kentucky. During this process, the transformer on the utility pole fell to the ground on top of
Mr. Reichwein causing him fatal injuries.

Mr. Reichwein’s estate and his widow have not asserted any claim against JPEC and their
right to do so has expired under the applicable Kentucky statute of limitations, however, Mr.
Reichwein’s minor daughter may also have a claim which will not expire until one (1) year after
she attains the age of majority. We do not have her exact birth date, but you should note that she

was approximately 4 years old at the time Mr. Reichwein died. In the event suit is filed, JPEC
intends to vigorously defend against any such claim.
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LITIGATION CERTIFICATE

This Certificate is given by G. Kelly Nuckols President/CEO of JACKSON PURCHASE
ENERGY CORPORTION (the “Borrower) for the purpose of inducing DENTON & KEULER,
LP, to render legal opinions in connection with the execution and delivery of the following loan

documents:

(A)
(B)

©)

Promissory Note and Supplement No. RX0731T7;

Promissory Note and Supplement No. RX0731T8 this Promissory Note and

Supplement, together with the Promissory Note and Supplement shown in (A)
above, the “New CoBank Notes™); and

Supplemental Mortgage and Security Agreement (the “Supplemental Mortgage™)
(the “Loan Documents™).

I, G. Kelly Nuckols President/CEO of the Borrower, do hereby certify as of the date of
this Certificate as follows:

1.

Final Version
August 2005

I am the President/CEO of the Borrower, and as such possess the knowledge and
authority to certify to the matters set forth in this Certificate.

I have discussed the subject matter of this Certificate with all officers of and legal

counsel to the Borrower who reasonably would be expected to have knowledge of
its subject matter.

Other than the proceeding(s) identified in Exhibit A, there is no litigation,
arbitration or other legal proceeding, pending or threatened, verbally or in writing,
against or affecting the Borrower or its property that. (i) if adversely determined,
in my opinion would have a material adverse effect upon the business, operations
or financial condition of the Borrower or the Borrower’s ability to perform its
obligations under the Loan Documents, or (ii) seeks to rescind, terminate, modify
or suspend any authorization of any governmental entity required in connection
with the execution and delivery by the Borrower of, and the performance by the
Borrower of its obligations under, the Loan Documents.



IN WITNESS WHEREOF, 1 have executed this Certificate in my capacity as
President/CEO of the Borrower as of July 14, 2010.

JACKSO PURCH SE ENERGY
CORPORATION



EXHIBIT A
to
Litigation Certificate

Jackson Purchase Energy Corporation (“JPEC”) has an unasserted claim by the minor
daughter of Andrew Reichwein, deceased. Mr. Reichwein was a contract employee who was
fatally injured while working on JPEC’s system after the unprecedented ice storm of late January
2009. Mr. Reichwein was part of a crew which consisted of three Connexus employees. Also
present were Jimmy Johnson and Jack Waldridge, JPEC employees. The crew’s objective was to
repair primary and secondary conductors located near 2040 Clarkline Road, in Paducah,

Kentucky. During this process, the transformer on the utility pole fell to the ground on top of
Mr. Reichwein causing him fatal injuries.

Mr. Reichwein’s estate and his widow have not asserted any claim against JPEC and their
right to do so has expired under the applicable Kentucky statute of limitations, however, Mr.
Reichwein’s minor daughter may also have a claim which will not expire until one (1) year after
she attains the age of majority. We do not have her exact birth date, but you should note that she
was approximately 4 years old at the time Mr. Reichwein died. In the event suit is filed, JPEC
intends to vigorously defend against any such claim.



LOAN & OTHER MATERIAL AGREEMENTS CERTIFICATE

This Certificate is given by G. Kelly Nuckols President/CEO of JACKSON PURCHASE
ENERGY CORPORTION (the “Borrower™) for the purpose of inducing DENTON & KEULER,

LP, to render legal opinions in connection with the execution and delivery of the following loan
documents:

(A)  Promissory Note and Supplement No. RX0731T7;

(B)  Promissory Note and Supplement No. RX0731T8 this Promissory Note and
Supplement, together with the Promissory Note and Supplement shown in (A)
above, the “New CoBank Notes™); and

(C)  Supplemental Mortgage and Security Agreement (the “Supplemental Mortgage™)
(the “Loan Documents™).

I, G. Kelly Nuckols President/CEO of the Borrower, do hereby certify as of the date of
this Certificate as follows:

1. I am the President/CEQ of the Borrower, and as such possess the knowledge and
authority to certify to the matters set forth in this Certificate.

2. Attached hereto as Exhibit A-1 is a list of all loan agreements related instruments
and security documents to which the Borrower is a party (and all amendments thereto) and as
Exhibit A-2 is a list of and all other agreements (and all amendments thereto) under which a
default by the Borrower could have a material adverse effect on the business, operations or

financial condition of the Borrower or the Borrower’s ability to perform its obligations under the
Loan Documents.

IN WITNESS WHEREOF, | have executed this Certificate in my capacity as
President/CEO of the Borrower as of July 14, 2010.

G. Nuck nt/CEO
JACKSON PURCHASE ENERGY
CORPORATION



Exhibid B-) &Hachme. |

LONG-TERM DEBT SCHEDULE
JACKSON PURCHASE ENERGY CORPORATION

5/31/2010
Note Interest Date of Final Maturity Original Current
Description Rate Draw Date Balance Balance
RUS/Treasury Notes:
1B260 5.00% 8/25/1982 8/25/17 927,500 340,784
1B262 5.00% 8/25/1982 8/25/17 927,500 340,785
1B270/1B273 5.00% 9/20/1984 9/20/19 3,184,000 1,463,759
18280 5.00% 6/22/1988 10/26/23 1,483,000 887,322
1B281/18283 5.00% 6/22/1988 10/26/23 1,484,000 912,845
1B8290/1B292 5.00% 8/20/1991 12/26/26 2,892,000 2,001,757
1B300/1B305 5.00% 9/3/1993 2/24/29 4,483,000 3,353,647
1B8310/1B311 5.00% 1/25/1996 5/8/31 4,900,000 3,924,621
1B320 5.00% 2/4/2000 111/34 6,726,000 5,859,022
18330 5.53% 7/24/2001 511136 4,500,000 4,084,353
1B331 2.91% 6/3/2003 5/1/36 332,000 284,327
1B332 291% 6/3/2003 5/1/36 3,000,000 2,575,466
1A340 4.55% 8/11/2008 211141 2,833,000 2,778,352
1A350 4.55% 8/11/2008 11/1/41 2,167,000 2,148,976
1A351 3.68% 2120/2009 11/1/41 10,000,000 9,902,038
FFB Notes:
HO010 (FFB) 2.071% 6/3/2003 12/3/35 2,668,000 2,113,877
HO0015 (FFB) 4.422% 6/17/2004 12/3/135 2,250,000 1,839,286
HO0020 (FFB) 5.283% 6/17/2004 12/31/35 2,250,000 1,839,286
HO0025 (FFB) 4.534% 9/29/2005 12131135 5,500,000 4,681,818
HO030 (FFB) 4.913% 3/7/2006 12/31/35 5,922,000 5,125,764
CoBank Notes:
MLO731T72 3.87% (Variable) 02/24/94 2120129 $1,921,000 1,504,320
MLO731T3 3.87% (Variable) 08/27/91 6/20/26 1,240,000 1,013,971
MLO731T5 3.87% (Variable) 06/15/88 6/15/23 1,271,000 949,834
MLO731T6 4.78% 09/02/03 11/20/13 4,158,599 817,777
CFC Notes:
9001 (CFC) 5.375% (Effective) 08/31/84 9/1/2019 1,364,160 661,258
Sub-total 78,383,759 61,405,245
Cushion of Credit: 5.00% n/a (5,253,379)

Net Long Term Debt 78,383,759 56,151,866




EXHIBIT A-2
to
Loan & Other Material Agreements Certificate

(Other Material Agreements)

1. Wholesale Power Contract dated October 14, 1977 between Big Rivers Electric
Corporation and Jackson Purchase Energy Corporation, as amended.







NOTICE TO BORROWER

THE FOLLOWING DISCLOSURE RELATES TO THE AT RISK NATURE OF THE EQUITY
INVESTMENT REQUIRED AS A CONDITION TO AN EXTENSION OF CREDIT. PLEASE READ
THESE MATERIALS CLOSELY WHEN EVALUATING THE PROPOSED CREDIT TERMS.

You have received, or the bank has made available to you, the bank's most recent annual report, the
most recent quarterly report, a copy of the Bylaws, and a copy of the current Capital Plan.

As a condition to the extension of credit, borrowers are required to own equity in the bank. Equity
ownership requirements are established by the board of directors from time to time as set forth in the Capital
Plan. Currently the Capital Plan requires each active stockholder to own a minimum investment of the
bank’s capital of $1,000 or 2 percent of the loan, whichever is less. After this minimum level is achieved,
all future capitalization requirements will be made through retained patronage earnings and no additional
out-of-pocket equity purchases beyond the initial investment will be required. Equity of owners whose
current investment is above target level will be available for retirement until the target equity level is
reached. The Capital Plan may be amended from time to time by the board of directors. Such amendments
may increase the amount of capital required to be invested to maintain a loan.

Equity will be retired and patronage distributions will be made in accordance with the Bylaws
and Capital Plan, as may be amended from time to time.

ALL EQUITY IN THE BANK: (1) IS RETIREABLE ONLY AT THE DISCRETION OF THE
BOARD OF DIRECTORS AND THEN ONLY IF MINIMUM CAPITAL STANDARDS
ESTABLISHED BY LAW ARE MET; AND (2) IS AN INVESTMENT IN THE BANK THAT IS
AT RISK AND SHOULD NOT BE CONSIDERED EQUIVALENT TO A COMPENSATING
BALANCE. AT PRESENT, THE BANK MEETS ITS MINIMUM CAPITAL STANDARDS AND
KNOWS OF NO REASON WHY IT SHOULDN'T CONTINUE TO MEET THOSE STANDARDS
ON THE BANK'S NEXT EARNINGS DISTRIBUTION DATE.
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LLOAN ORIGINATION FEE

(Waived By CoBank)






CHECK NO.171601

TOTAL

DATE REFERENCE NO,
7/15/10 498112 PROFESSIONAL FEES
DATE
7/23/10
PAY EXACTLY $******5 784 DOLLARS  AND

SHERMAN & HOWARD LLC
ATTORNEYS & COUNSELORS AT LAW
633 SEVENTEENTH ST SUITE 3000
DENVER, COLORADO

80202-0000

AMOUNT
5,784.90

5,784.90

CHECK NO. 171601

NET AMOUNT
$5,784.90

**90 CENTS
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May 28. 2010

Yar 757

Charles Williamson I

Vice President of Finance & Accounting
Jackson Purchnse Energy Corp.

P.0O. Box 4030

Paducah, KY 42002

Dear Chuck,

The purpose of this letier is to confirm the agreement between CoBank, ACB ("CoBank™) and Jackson Purchase
Encrgy Corp. (the "Company”) regarding the forward setting of a fixed mte with respect to a $5,921,753 term Yoan 10
refinance the Rual Utilities Service. The terins of our agreement are as follows;

1,

2.

Amount to be fixed: $5.921,753

Fixed Rawe: 4.69% per annum.,

Date fixed rate first becomues available: May 28, 2010

Date forward fixed rate ceases to be available: July 20, 2010
Date fixed rate period ends: October 20, 2026

Amount to be fixed does amortize over the fixed mte period per the atinched principal amortization schedule
(Exhibit A).

Broken Funding Charge: The Company agrees to pay to CoBank, on demand, a broken funding charge in the
amount specified below if the Company does not, for any reason whatsoever (including, without Jimitation,
the inability of the parties to agree on documentation or the Company’s failure to satisfy applicable conditions
precedent or the underlying lonn commitment having been suspended or canceled or the reasons set forth in
paragraph 8 below), borrow all of the amount to be fixed hereunder on or prior to the date the fixed rate
censes to be available. The broken funding charge shall be in an amount (caleulated in accordance with
methodology established by CoBank) equal to the present value of the suni of: (1) nll losses and expenses
incurred by CoBank in retiring, liquidating, or reallocating any debt. obligation, or cost incurred or allocated
by CoBank to fund or hedge the forward fixed rate; plus (2) 1/2 of 1 percent of the amount 1o be fixed
hereunder for the period such amount was scheduled to have been outstanding at the rate set forth above,

Please be advised that the Joan requested by you has not been approved by CoBank. nor has a commitment for
such loanr been issued by CoBank. By sipning this agreement, you acknowledpe and agree that the broken

funding charge provision will be npplicable in the event that approval for the requested Toan sl\all be denied or
not obtained.

For our records, please acknowledge our agreement by signing in the space provided below and by returning this
confirmation lo my attention prior to the close of business today.

CoBANK/,ACB n

r (X X fb\ Ju/oo\

Title: / C() 7/ €(,an/)<}’ Title:

AGREED AND ACCEPTED as of the dale shown
above:

JACKSON PURCHASE ENERGY CORP.
> o

-~

w

y

BA15.3202
WML

brani,nn
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Jackson Purchase Energy
Loan Balances as of 6/30/2010

Note I  Principal Balance Final Payment Date  Years Remaining  Welghted Average Life

18260 340,786.44 - 05/31/2017 6.92 3,94
18262 340,787.65 05/31/2017 6.92 3.94
1B270 715,845.63 07/31/2019 9.09 4,84
18273 737,264.11 07/31/2019 9.09 4.87
1B280 883,302.27 08/31/2023 13.18 7.27
18281 306.05 08/31/2023 13.18 7.30
1B283 908,427.04. 08/31/2023 13.18 7.30
1B290 997,516.84 10/31/2026 16.35 9.24
18292 997,516.84 10/31/2026 16.35 9.24
Totals 5,921,752.87 16.35 6.92



Note ID” Principal Balance
18300 1,672,127.52
18305 1,672,127.52

Totals - 3,344,255.04

Jackson Purcahse Energy
Loan Balances as of 6/30/2010

Final Payment Date  Years Remaining

12/31/2028 18.52
12/31/2028 18.52
18.52

Weighted Average Life
10.63
10.63

10.63




CQB ﬁ N K"' CHRY Gl 25 Pothwy wy, Ste, 140D

Allanta, GA 1439
Phemz 270 61R 200
June 24,2010 tas 770 b8 4200
Jnrk robank g
Chagrles Willinmson 11}
Yice President of Finance & Accounting
Juckson Purchpse Encrgy Corp.
P.0. Box 4030
Paducah, KY 42002

Dear Chuck,

The purpose of this lelter is to confirm the agreement between CoBank, ACB ("CoBank™) and Jackson Purchase
Energy Corp. (the "Company”) regarding the forwnrd setting of a fixed rate with respect (o a $3,344.255 term loan to
refinance the Rural Utilities Service, The terms of our agreement are as follows:

R Amount to be fixed: $3,344,255

2. Fixed Rate: 4.90% per annum,

3 Date fixed rate first becomes available: June 24, 2010

4, Date forward fixed rate ceases 1o be available: July 20, 2010
S. Date fixed rate period ends: Decembey 20, 2028

6.

Amount to be fixed does mmortize over the fixed rate period per the attached principal amortization schedule
(Exhibit A),

Broken Funding Charge: The Company agrees 1o pay 1o CoBank, on demand, a broken funding charge in the
amount specified below if the Company does nol, for any reason whatsoever {including, without Jimitation,
the inability of the parlies to agree on docurentation or the Company's failure to satisfy applicable conditions
precedent or the underlying loan commitment having been suspended or canceled ), borrow il of the amonat
to be fixed hereunder on or prior to the date the fixed rate ceases to be available. The broken funding charge
shall be in an amount (calculated in accordance with methodology established by CoBank) equal to the
present value of the sum of: (1) all losses and expenses incurred by CoBank in retiring, liquidating, or
reallocating any debt, obligation, or cost incurred or allocated by CoBank to fumd or hedge the forward fixed

rate: plus (2) 1/2 of 1 percent of the amount to be fixed hereunder for the period such amount was scheduled
io have been outstanding at the rate set forth above,

For our records, please acknowledge our agreenvent by signing in the space provided below and by returning this
confirmation tv my attention prior to the close of business today.

AGREED AND ACCEPTED as of the date shown
above:

CoBANK, ACB JACKSON PURCHASE ENERGY CORP,

By:

Title: \/}‘QP ‘?(Q(y:cll)f\ é‘ Title: ﬂ(&' { DEAS T L CAEOD

P Lr g A e o (:\
BUS_RENVGHITR, | bt et o, to e Q\%}



Note 1D Principal Balance

1B300 1,672,127.52
1B305 1,672,127.52

Totals - 3,344,255.04

Jackson Purcahse Energy
Loan Balances as of 6/30/2010

Final Payment Date
12/31/2028
12/31/2028

Years Remaining
18.52
18.52

18.52

Weighted Average Life
10.63
10.63

10.63






128408
CERTIFICATE OF RECORDING OFFICIAL

STATE OF KENTUCKY )
) SS
COUNTY OF MARSHALL )

I, Dan Duke, County Clerk of Marshall County, Kentucky, do hereby certify that
the Supplemental Mortgage and Security Agreement dated as of July 14, 2010, by and between
JACKSON PURCHASE ENERGY CORPORATION, UNITED STATES OF AMERICA,

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION, and

COBANK, ACB, was filed of record in my office on (S,[{d}' . ﬁ , 2010, to be recorded

among the records maintained by me in which are recorded mortgages of real property at

Mortgage Book JMQ , page HQQ .
A0ttt

County Clerk, Marshall County, Kentucky

(AFFIX SEAL)

County Court Clerk: Please certify that the above-referenced document was recorded and supply
filing information if available at this time.
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CERTIFICATE OF RECORDING OFFICIAL

STATE OF KENTUCKY )
) SS
COUNTY OF GRAVES )

[, Barry Kennemore, County Clerk of Graves County, Kentucky, do hereby certify
that the Supplemental Mortgage and Security Agreement dated as of July 14, 2010, by and
between JACKSON PURCHASE ENERGY CORPORATION, UNITED STATES OF

AMERICA, NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION,

and COBANK, ACB, was filed of record in my office on 4’4' , 2010, to be

recorded among the records maintained by me in which are recorded mortgages of real property

at Mortgage Book qu:S page c;\aa .

County Clerk fGraves County, Kentucky

(AFFIX SEAL)

County Court Clerk: Please certify that the above-referenced document was recorded and supply
filing information if available at this time.



128408
CERTIFICATE OF RECORDING OFFICIAL

STATE OF KENTUCKY )
) SS
COUNTY OF BALLARD )

I, Lynn W. Lane, County Clerk of Ballard County, Kentucky, do hereby certify
that the Supplemental Mortgage and Security Agreement dated as of July 14, 2010, by and
between JACKSON PURCHASE ENERGY CORPORATION, UNITED STATES OF
AMERICA, NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION,

and COBANK, ACB, was filed of record in my office on Qmmg 1O, 2010, to be

recorded among the records maintained by me in which are recorded mortgages of real property

at Mortgage Book ~] . page 39 /

/ﬁx/c/ﬂm &) (Ao )

Cou ){ Clerk, Ballard Qounty, Kentucky

(AFFIX SEAL) ﬁ/ 2bee S 77%%&& D

County Court Clerk: Please certify that the above-referenced document was recorded and supply
filing information if available at this time.



128408
CERTIFICATE OF RECORDING OFFICIAL

STATE OF KENTUCKY )
) SS
COUNTY OF CARLISLE )

I, Theresa Owens, County Clerk of Carlisle County, Kentucky, do hereby certify
that the Supplemental Mortgage and Security Agreement dated as of July 14, 2010, by and
between JACKSON PURCHASE ENERGY CORPORATION, UNITED STATES OF
AMERICA, NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION,

and COBANK, ACB, was filed of record in my office on S‘@S{ i t(_) , 2010, to be

recorded among the records maintained by me in which are recorded mortgages of real property

at Mortgage Book \Q% , page g@% :

Couﬁt? Clerk, Carliste County, Kentucky

(AFFIX SEAL)

County Court Clerk: Please certify that the above-referenced document was recorded and supply
filing information if available at this time.



128408

CERTIFICATE OF RECORDING OFFICIAL

STATE OF KENTUCKY )
) SS
COUNTY OF McCRACKEN )

I, Jeff Jerrell, County Clerk of McCracken County, Kentucky, do hereby certify
that the Supplemental Mortgage and Security Agreement dated as of July 14, 2010, by and
between JACKSON PURCHASE ENERGY CORPORATION, UNITED STATES OF
AMERICA, NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION,

and COBANK, ACB, was filed of record in my office on __ September 9 , 2010, to be

recorded among the records maintained by me in which are recorded mortgages of real property

at Mortgage Book 1277 , page 1 .

Ofh Ouads

County Cléﬂ(!’]“fc(:rééken County, Kentucky

(AFFIX SEAL)

County Court Clerk: Please certify that the above-referenced document was recorded and supply
filing information if available at this time.



128408
CERTIFICATE OF RECORDING OFFICIAL

STATE OF KENTUCKY )
) SS
COUNTY OF LIVINGSTON )

I, Carroll Walker, County Clerk of Livingston County, Kentucky, do hereby
certify that the Supplemental Mortgage and Security Agreement dated as of July 14, 2010, by and
between JACKSON PURCHASE ENERGY CORPORATION, UNITED STATES OF

AMERICA, NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION,

and COBANK, ACB, was filed of record in my office ongfg\qm\ge ‘ Cf , 2010, to be

recorded among the records maintained by me in which are recorded mortgages of real property

at Mortgage Book Z(Oq , page pA

(ol D woaler Bq.OAweLLB.GveDJ/a

County Clerk, Livingston County,Q(entucky

(AFFIX SEAL)

County Court Clerk: Please certify that the above-referenced document was recorded and supply
filing information if available at this time.




SUPPLEMENTAL MORTGAGE
AND
SECURITY AGREEMENT

Made by and among

JACKSON PURCHASE ENERGY CORPORATION
2900 Irvin Cobb Drive
Paducah, Kentucky 42003
Mortgagor, and

UNITED STATES OF AMERICA
Rural Utilities Service
Washington, D.C. 20250
Mortgagee
and

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION
2201 Cooperative Way
Herndon, Virginia 20171-3025
Mortgagee
and

CoBANK, ACB
5500 South Quebec Street
Greenwood Village, Colorado 80111
Mortgagee

Dated as of July 14, 2010

THIS INSTRUMENT GRANTS A SECURITY INTEREST IN A TRANSMITTING UTILITY

THE DEBTOR AS MORTGAGOR IS A TRANSMITTING UTILITY

THIS INSTRUMENT CONTAINS PROVISIONS THAT COVER REAL AND PERSONAL PROPERTY, AFTER-
ACQUIRED PROPERTY, PROCEEDS, FUTURE ADVANCES AND FUTURE OBLIGATIONS

NOTICE-THIS MORTGAGE SECURED CREDIT IN THE AMOUNT OF UP TO $100,000,000.00.
INDEBTEDNESS SECURED HEREUNDER, INCLUDING FUTURE INDEBTEDNESS, TOGETHER WITH
INTEREST, ARE SENIOR TO INDEBTEDNESS TO OTHER CREDITORS UNDER MORTGAGES AND LIENS
FILED OR RECORDED SUBSEQUENT HERETO.

THIS INSTRUMENT WAS PREPARED BY STEPHEN TICK, SHERMAN &HOWARD L.L.C., 633 17" STREET,
SUITE 30b0Oy DENVER .COLORADG 86202

I Ao O LA
THE MORTGAGOR'S ORGANIZATIONAL IDENTIFICATION NUMBER IS 25598

<265



SUPPLEMENTAL MORTGAGE
SCHEDULE C

EXCEPTED PROPERTY

NONE.

STATE OF KENTUGKY, COUNTY OF LIVINGSTON
I, Camod D, Walkes, Clork of the Coundy for the Gourdy and

5 Tnatrument wes on
m.H m%%mi,&m clock P M,
fodoad for_record, the sama, with tha foroooing. and

g N
offio

TR
o R . gggggam‘mgm 269
pe ‘mé%wﬂ !.?'ages: 263 - 241

C-1 <81

BUS_RE\3452931.1
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SUPPLEMENTAL MORTGAGE
AND
"SECURITY AGREEMENT

Made by and among

JACKSON PURCHASE ENERGY CORPORATION
2900 Irvin Cobb Drive
Paducah, Kentucky 42003
Mortgagor, and

UNITED STATES OF AMERICA
Rural Utilities Service
Washington, D.C. 20250
Mortgagee
and

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION
2201 Cooperative Way
Herndon, Virginia 20171-3025
Mortgagee
and

CoBANK, ACB
5500 South Quebec Street
Greenwood Village, Colorado 80111
Mortgagee

Dated as of July 14, 2010

THIS INSTRUMENT GRANTS A SECURITY INTEREST IN A TRANSMITTING UTILITY

THE DEBTOR AS MORTGAGOR IS A TRANSMITTING UTILITY

THIS INSTRUMENT CONTAINS PROVISIONS THAT COVER REAL AND PERSONAL PROPERTY, AFTER-
ACQUIRED PROPERTY, PROCEEDS, FUTURE ADVANCES AND FUTURE OBLIGATIONS

NOTICE-THIS MORTGAGE SECURED CREDIT IN THE AMOUNT OF UP TO $100,000,000.00.
INDEBTEDNESS SECURED HEREUNDER, INCLUDING FUTURE INDEBTEDNESS, TOGETHER WITH
INTEREST, ARE SENIOR TO INDEBTEDNESS TO OTHER CREDITORS UNDER MORTGAGES AND LIENS
FILED OR RECORDED SUBSEQUENT HERETO.

THIS INSTRUMENT WAS PREPARED BY STEPHEN TICK, SHERMAN &HOWARD L.L.C., 633 17"" STREET,
SUITE$Q00, DENVER, COLORADO 80202

TﬁE MORTGAGOR'S ORGANIZATIONAL IDENTIFICATION NUMBER IS 25598
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SUPPLEMENTAL MORTGAGE
SCHEDULE C

EXCEPTED PROPERTY

NONE.

STATE OF KENTUCKY
COUNTY OF McCRACKEN } SCT.

{, Jatt Jerrell, Clerk of the County Court for thg County and State aforesaid, do
certify that the foregoing instr t of writing
was ladged for record on the q day of 20 I O

at I Q W0 Q ﬁ .M. o'clock, and 1have recorded the same together

with this and the foregoing certificate in my office in
Booi No, 1 Page No.

Given un@nv hand this 1 7 dayof

JE@ELLCLERK .
By 1. V7AYo

BUS_RE\3452931 ] C-1



SUPPLEMENTAL MORTGAGE
AND
SECURITY AGREEMENT

Made by and among

JACKSON PURCHASE ENERGY CORPORATION
2900 Irvin Cobb Drive
Paducah, Kentucky 42003
Mortgagor, and

UNITED STATES OF AMERICA
Rural Utilities Service
Washington, D.C. 20250
Mortgagee
and

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION
2201 Cooperative Way
Herndon, Virginia 20171-3025
Mortgagee
and

CoBANK, ACB
5500 South Quebec Street
Greenwood Village, Colorado 80111
Mortgagee

Dated as of July 14,2010

THIS INSTRUMENT GRANTS A SECURITY INTEREST IN A TRANSMITTING UTILITY

THE DEBTOR AS MORTGAGOR IS A TRANSMITTING UTILITY

THIS INSTRUMENT CONTAINS PROVISIONS THAT COVER REAL AND PERSONAL PROPERTY, AFTER-
ACQUIRED PROPERTY, PROCEEDS, FUTURE ADVANCES AND FUTURE OBLIGATIONS

NOTICE-THIS MORTGAGE SECURED CREDIT IN THE AMOUNT OF UP TO $100,000,000.00.
INDEBTEDNESS SECURED HEREUNDER, INCLUDING FUTURE INDEBTEDNESS, TOGETHER WITH
INTEREST, ARE SENIOR TO INDEBTEDNESS TO OTHER CREDITORS UNDER MORTGAGES AND LIENS
FILED OR RECORDED SUBSEQUENT HERETO.

THIS INSTRUMENT WAS PREPARED BY STEPHEN TICK, SHERMAN &HOWARD L.L.C., 633 17" STREET,
SUITE 3000YRENVER, COLORADO 80202
THE MORTGAGOR'SORGANIZATIONAL IDENTIFICATION NUMBER IS 25598




State of Kentucky
County of Carlisle

I, Theresa Owens, Clerk for the county of Carlisle &
State aforesaid, do certify that this instrument was lodged for record
In my office for record on the 10th of September , 2010 at the hour
Of '35 A.M. & the same & the foregoing & this certificate have

Been duly recorded inMW& BookI9R page  Sp\ This the 10th day
of September , 2010.

Theresa Owens, Clerk o0
By j '22! h :’j ' ' kg’ A Q»h D.C.§ 69 =
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SUPPLEMENTAL MORTGAGE
AND
SECURITY AGREEMENT

Made by and among

JACKSON PURCHASE ENERGY CORPORATION
2900 Irvin Cobb Drive
Paducah, Kentucky 42003
Mortgagor, and

UNITED STATES OF AMERICA

Rural Utilities Service
Washington, D.C. 20250
Mortgagee
and

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION
2201 Cooperative Way
Herndon, Virginia 20171-3025
Mortgagee
and

CoBANK, ACB
5500 South Quebec Street
Greenwood Village, Colorado 80111
Mortgagee

Dated as of July 14, 2010

THIS INSTRUMENT GRANTS A SECURITY INTEREST IN A TRANSMITTING UTILITY

THE DEBTOR AS MORTGAGOR IS A TRANSMITTING UTILITY

THIS INSTRUMENT CONTAINS PROVISIONS THAT COVER REAL AND PERSONAL PROPERTY, AFTER-
ACQUIRED PROPERTY, PROCEEDS, FUTURE ADVANCES AND FUTURE OBLIGATIONS

NOTICE-THIS MORTGAGE SECURED CREDIT IN THE AMOUNT OF UP TO $100,000,000.00.
INDEBTEDNESS SECURED HEREUNDER, INCLUDING FUTURE INDEBTEDNESS, TOGETHER WITH
INTEREST, ARE SENIOR TO INDEBTEDNESS TO OTHER CREDITORS UNDER MORTGAGES AND LIENS
FILED OR RECORDED SUBSEQUENT HERETO.

THIS INSTRUMENT WAS PREPARED BY STEPHEN TICK, SHERMAN &HOWARD L.L.C., 633 17™ STREET,

SUTTE 3000, DENVER, COLORADO 802

ENVER, QOLORADG 80202
t—s/ ©./7e

TE ﬂ‘uu,
THE MORTGAGOR'S dRéANIZATION_AL IDENTIFICATION NUMBER IS 25598




SUPPLEMENTAL MORTGAGE

Filedforrecordthis___ 1OW  dayof

SEOR——. VA I SRRy

ﬁn{iﬁlﬂk\ﬂl&, at QiS58 odedkA m

recorded in TG Ok Y77 pauge 31

LYNNW. LANE, “allard County Clerk
8y ~ e
Fee ¥ SZ00

BUS_RE\3452931.1

SCHEDULE C

EXCEPTED PROPERTY

NONE.

C-1

A

2896
Filed on:9/16/26818 18:42:22 AR
Book: HORTGAGE Mumber: 47
Pages: 391 - 487
LEnn Lane ,Ballard County Clerk
DE: KATIE

Deed Tax:30.08



/ STATE OF KENTUCKY, COUNTY OF MARSHALL
I Dianne McKendree, Clerk of ' “ounty Court for the County and State
aforesaid, certify that the forgon._ .dortgage was on the 9™ _day of Sept.
2010 at 2:45 o’clock P M, lodged for record, whereupon the same, the
foregoing and this certificate have been duly recorded in my said office in
Mtg Book 699 page _“bx
Given under my hand this 10® _ day of Sept. 2010.

Di McK¢ndr: er
By \ /

SUPPLEMENTAL MORTGAGE
AND
SECURITY AGREEMENT

Made by and among

JACKSON PURCHASE ENERGY CORPORATION
2900 Irvin Cobb Drive
Paducah, Kentucky 42003
Mortgagor, and

UNITED STATES OF AMERICA
Rural Utilities Service
Washington, D.C. 20250
Mortgagee
and

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION
2201 Cooperative Way
Herndon, Virginia 20171-3025
Mortgagee
and

CoBANK, ACB
5500 South Quebec Street
Greenwood Village, Colorado 80111
Mortgagee

Dated as of July 14, 2010

THIS INSTRUMENT GRANTS A SECURITY INTEREST IN A TRANSMITTING UTILITY

THE DEBTOR AS MORTGAGOR IS A TRANSMITTING UTILITY

THIS INSTRUMENT CONTAINS PROVISIONS THAT COVER REAL AND PERSONAL PROPERTY, AFTER-
ACQUIRED PROPERTY, PROCEEDS, FUTURE ADVANCES AND FUTURE OBLIGATIONS

NOTICE-THIS MORTGAGE SECURED CREDIT IN THE AMOUNT OF UP TO $100,000,000.00.
INDEBTEDNESS SECURED HEREUNDER, INCLUDING FUTURE INDEBTEDNESS, TOGETHER WITH
INTEREST, ARE SENIOR TO INDEBTEDNESS TO OTHER CREDITORS UNDER MORTGAGES AND LIENS
FILED OR RECORDED SUBSEQUENT HERETO.

THIS INSTRUMENT WAS PREPARED BY STEPHEN TICK, SHERMAN &HOWARD L.L.C., 633 17™ STREET,
SUITE 333‘!),‘DENVER, COLERADO 80202 :

THE MORTGkGOR'g ORGANIZATIONAL IDENTIFICATION NUMBER 1S 25598

FOR FILING OFFICER
pd. $ 4@ Rec. fee $ : Tﬁ
Date Filed Q A lD Time a‘g: E
Dianne McKendree, Clerk

“Niwoote

B
/\Ym&aaa 4200




SUI_(?’LEI\/[ENTAL MORTGAGE
SCHEDULE C

EXCEPTED PROPERTY

NONE.
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L iton & Keuler
555 Jefferson Street
Paducah, KY 42001

SUPPLEMENTAL MORTGAGE
AND
SECURITY AGREEMENT

Made by and among

JACKSON PURCHASE ENERGY CORPORATION
2900 Irvin Cobb Drive
Paducah, Kentucky 42003
Mortgagor, and

UNITED STATES OF AMERICA
Rural Utilities Service
Washington, D.C. 20250
Mortgagee
and

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION
2201 Cooperative Way
Herndon, Virginia 20171-3025
Mortgagee
and

CoBANK, ACB
5500 South Quebec Street
Greenwood Village, Colorado 80111
Mortgagee

Dated as of July 14, 2010

1

THIS INSTRUMENT GRANTS A SECURITY INTEREST IN A TRANSMITTING UTILITY

THE DEBTOR AS MORTGAGOR IS A TRANSMITTING UTILITY

THIS INSTRUMENT CONTAINS PROVISIONS THAT COVER REAL AND PERSONAL PROPERTY, AFTER-

ACQUIRED PROPERTY, PROCEEDS, FUTURE ADVANCES AND FUTURE OBLIGATIONS

NOTICE-THIS MORTGAGE SECURED CREDIT IN THE AMOUNT OF UP TO $100,000,000.00.

INDEBTEDNESS SECURED HEREUNDER, INCLUDING FUTURE INDEBTEDNESS, TOGETHER WITH

INTEREST, ARE SENIOR TO INDEBTEDNESS TO OTHER CREDITORS UNDER MORTGAGES AND LIENS

FILED OR RECORDED SUBSEQUENT HERETO.

THIS INSTRUMENT WAS PREPARED BY STEPHEN TICK, SHERMAN &HOWARD L.L.C., 633 17™ STREET,

SUITE 3?9 DP&NVF‘Q C_QL,OR,M)O 80202
M -V .

THE MORTEJAGOR'S ORGANIZATIONAL IDENTIFICATION NUMBER IS 25598
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SUPPLEMENTAL MORTGAGE
SCHEDULE C

EXCEPTED PROPERTY

NONE.

STAIE OF KENTUGKY

COUNTY OF GRAY ES, Sct

i, Barry Kennemore, Graves Gounty Clerk in and for the

State and County aforesaid do certify that this instrument

wad lodged in my office for gcord on the day o
20 at ¢ Pclock and the

same and the foregoing and this certificate have peen duly

Bookw&age

n the Graves Cginty Clerk’s Office this the_ l O
iay of 20 .

sarry Kennemore, Clerk U) !

C-1






W. DAVID DENTON
THOMAS I KEULER
WILLIAM E. PINKSTON
LISAH. EM.JONS -

DAVID L. KELLY
THEODORE S. HUTCHINS*
GLENN D. DENTON*
STACEY A. BLANKENSHIP
MELISSA D. YATES*

NEAL D. OLIPHANT
DOUGLAS R. MOORE
ROBERT W. GOFF**
JACKIE M. MATHENY JR.

*  Also Licensed To Practice in lllinois
** Also Licensed To Practice in Tennessee

October 1. 2010

MR CHUCK WILLIAMSON

ENTON
\EULER

ATTORNEYS AT LAW
A Limited Liability Partnership

PADUCAH BANK BUILDING SUITE 301
555 JEFFERSON STREET
P.O. BOX 929
PADUCAH, KENTUCKY 42002-0929

JACKSON PURCHASE ENERGY

P O BOX 4030

PADUCAH, KY 42002-4030

UCC and Lien Search

TELEPHONE
(270) 443-8253

FACSIMILE
(270) 442-6000

REAL ESTATE FACSIMILE
(270) 442-6034

WEB SITE
www.dklaw.com

Re:  $9,265,992.16 Credit Facilities from CoBank, ACB (“CoBank™) to JACKSON

PURCHASE ENERGY CORPORATION (the “Borrower”)

Dear Chuck:

Pursuant to your instructions, I have examined the records in the office of the McCracken, Ballard,
Carlisle, Graves, Marshall, and Livingston County Court Clerks pertaining to the following:
Article 9 Fixture Filings, federal, state and local tax liens, judgment liens and other lien
instruments affecting property held by Borrower. Our examination of these records was
concluded on September 9, 2010, at the hour of 8:00 a.m. Our review of the records indicates the

following:

1. Examination as to the bankruptcy of owners in the chain of title is limited to what is shown
of record in the local County Court Clerk's Office.

2. There are no other liens on any property of the Borrower other than the lien of the
Supplemental Mortgage and Security Agreement dated as of July 14, 2010 and liens
permitted by the aforesaid Supplemental Mortgage.

13. I have examined the records which are available on the on-line database of the
Secretary of State of the Commonwealth of Kentucky from July 1, 2001 to September
9,2010,at 4:30 p.m., pertaining to Article 9, Security Interest Filings affecting


http://www.dklaw.com

property held by the above named entities and individuals. My review found the
following:

a. There are no other liens on any property of the Borrower other than liens
permitted by the Supplemental Mortgage and Security Agreement dated as of July 14, 2010.

We have rendered this opinion solely for the benefit of Jackson Purchase Energy Corporation and

no other person or entity shall be entitled to rely thereon.

Sincerely yours,

Lisa H Emmons







W. DAVID " ENTON
THOMAS J. KEULER
WILLIAM E. PINKSTON
LISA H. EMMONS '
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JACKIE M. MATHENY JR.

ATTORNEYS AT LAW
" A Limited Liability Partership

TELEPHONE
{270) 443-8253

FACSIMILE
(270) 442-6000

REAL ESTATE FACSIMILE
(270) 442-6034

WEB SITE
www.dklaw.com

PADUCAH BANK BUILDING SUITE 301

*  Also Licensed To Practice in lllinois

**  Also Licensed To Practice in Tennessee

555 JEFFERSON STREET
PO. BOX 929
PADUCAH, KENTUCKY 42002-0929

129068
September 10, 2010

CoBANK, ACB

5500 S. Quebec Street

Greenwood Village, CO 80111

Attn: Communications and Energy Banking Group

National Rural Utilities Cooperative Finance Corporation
2201 Cooperative Way

Herndon, Virginia 20171-3025

Attention: General Counsel

Rural Utilities Service

United States Department of Agriculture
Washington, DC 20250-1500

Attention: General Counsel

POST CLOSING OPINION OF COUNSEL

Re: $9,265,992.16 Credit Facilities from CoBank, ACB (“CoBank™) to JACKSON PURCHASE
ENERGY CORPORATION (the “Borrower™)

Ladies and Gentlemen:

Reference is hereby made to the Promissory Notes and Supplements between the Borrower and CoBank
dated as of July 14, 2010 and numbered RX0731T6 and RXO0731T7 (the “Promissory Notes and
Supplements™). This Opinion is being furnished to you pursuant to Section 10 of the Promissory Notes and
Supplements. Capitalized terms used herein and not otherwise defined herein shall have the meanings given

to them in the Promissory Notes and Supplements or in the MLA (as defined in the Promissory Notes and
Supplements).

Attached hereto are the following: (1) file-stamped copies of the Supplemental Mortgage showing that it
has been recorded in each of the places required by the Promissory Note(s) and Supplement(s); and (2)
tax, judgment, and UCC lien searches sufficient to identify all tax, judgment and UCC liens on any
property of the Borrower (the “Lien Searches”).

Based upon the foregoing, and with due regard for such legal and other considerations as I deem
appropriate, | am of the opinion that:



i. Each of the Borrower’s obligations under Section 10 of the Promissory Note(s) and Supplement(s)
has been satisfied.

2. The Mortgage, as supplemented by the Supplemental Mortgage, accords CoBank, as security for
the Promissory Notes and Supplements and, to the extent related thereto, the MLA, a duly
recorded and perfected first priority Lien (shared pro rata with the Government) on all real
property of the Borrower in which a Lien can be perfected by filing or recording a mortgage.

3. Based solely on the Lien Searches, there are no other Liens on any property of the Borrower other
than the Lien of the Mortgage and Liens permitted by the Mortgage. To my actual knowledge,
there are no other Liens on any property of the Borrower other than Liens shown in the Lien
Searches.

4, The Borrower has paid all recording fees and taxes required to be paid under Law (if any) in
connection with the Current Loan Documents, including any arising in connection with recording
the Supplemental Mortgage.

As to matters of law, I limit my opinion to the laws of the Commonwealth of Kentucky and the laws of
the United States of America.

Very truly vours,
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