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FACSIMILE 
(270) 442-6000 
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WEB SITE 
www dklnw coni 

PUBLIC 8ElitUIC;E 
COMMISSION 

MR JEFF DEROTJEN 
EXECUTIVE DIRECTOR 
KENTUCKY PTJRLIC SERVICE COMMISSION 
21 1 SOWER BLVD. 
FRANKFORT KY 40602 

Re: In the Matter 08 Applicatiorz of Jacksorz Pcirclzase Energy for Aiitlzorization to 
Rejinnnce from CoBank aizd Execute Necessary Notes 
Case No. 201 0-00229 

Lkar Mr. DeRoueii: 

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

If you should have any 
listed above. 

questions, please do not hesitate to contact iiie at the iiuiiiber 

, 



COMMONWEALTH OF KENTIJCKY ;q 
BEFORE THE PUBLIC SERVICE COMMISSION 

IN THE MATTER OF: 

DEL 1 3  2090 
PUBLIC SERVl 

COMNllSSlO 

APPLICATION OF JACKSON PLJRCHASE ) 
ENERGY FOR AUTHORIZATION TO ) Case No. 2010-00229 
E F I N A N C E  FROM COBANK AND EXECIJTE 1 
NECESSARY NOTES ) 

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 ,201  0. 

JPEC states that tlie loan transactions contemplated in this case closed on July 19, 20 10. 

In order to coinply with tlie Commission’s Order, copies of the closing documents executed by 

JPEC were delivered to tlie Corninission via FedEx on July 28, 2010. Said docunients were 

executed only by JPEC on tlie 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 

Telephone: (270) 443-8253 
Facsimile: 13;;t@j,442-6000 

PADUCAH KY 42002-0929 

J ATTORNEYS FOR JPEC 



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

MR JEFF DEROUEN 
EXECUTIVE DIRECTOR 
KENTUCKY PUBLIC SERVICE COMMISSION 
21 1 SOWER RLVD. 
FRANKFORT KY 40602 
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COBANK, ACB 
$9,265,992.16 CREDIT FACILITIES 

TO 
JACKSON PURCHASE ENERGY CORPORATION 

TO BE EXECUTED BY: 

Authorized Officer of the 
Company and CoBank 

Authorized Officer of the 
Company and CoBank 

Authorized Officer of the 
Company 

Company to obtain from RUS 

Counsel to CoBank and 
Company 

Counsel to CoBank and 
Company 

Company and CoBank (to be 
signed by RUS and CFC after 

closing) 
Company 

Authorized Officer of the 
Company 

Certified by the Secretary of the 
Company 

N/A Existing 

Authorized Officer of the 
Company 

Company 
(If none, opinion of counsel 

must so state) 
Company 

LOAN CLOSING CHECKLIST 

NUMBER OF COPIES Date 
Rec’d 

1 original and 
1 copy (or 2 originals) 

1 original and 
1 copy (or 2 originals) 

1 original and 
1 copy (or 2 originals) 

2 copies 

2 copies 

2 copies of each 

1 1  originals 

I original and 1 copy, together 
with a copy of the fax report 

showing receipt by RUS 
1 original and 

1 copy (or 2 originals) 
1 original and 

1 copy (or 2 originals) 

N/A (Existing) 

1 original and 
1 copy (or 2 originals) 

2 copies 

2 copies 

No. DOCUMENT 

1. 

2. 

3. 

4. 

5. 

Promissory Note and Supplement No. RX0731T7 
($5,921,752.87 RUS Refinance) 

Promissory Note and Supplement No. RX073 IT8 
($3,344,239.29 RUS Refinance) 

Request for Loan 

RUS Payoff Letter 

Copy of Existing RIJS Mortgage, as 
supplemented to the date hereof. 

6. 

7. 

Copy of Existing UCC-I financing statement 
acknowledged as having been filed in all places 
required by law 

Supplemental Mortgage and Security Agreement 

Delegation and Wire Transfer Authorization 
Form 

8. 

Evidence of Regulatory and Other Third Party 
Approvals 

Notification to RUS and CFC Required by 
Section 2.02 of the Mortgage 

Opinion of Counsel 

Notice Regarding Stock in CoBank ;;; I Loan Origination Fee(s) 

Forward Fixed Rate Agreements 

Legal Fees and closing costs 

9. Application for Credit 

10. Board Resolution 

1 

Counsel to Company 

CoBank 

BUS-REU459138 1 

1 original and 
1 copy (or 2 originals) 

2 copies 

Waived by CoBank 

Company and CoBank 

Company 

N/A 

2 copies 
.- 



POST-CLOSING ITEMS 

TO BE EXECUTED/ 
PERFORMED BY 
Counsel to Company 

- 
NO. NUMBER OF COPIES 

RUS, CFC and CoBank to- 
receive an original of the 

Supplemental Mortgage and 
1 copy of each certificate of 
recording. Please retain 1 
copy of the Supplemental 

Mortgage and 1 copy of each 

28. 

- 
21. 

~ 

22. 

UCC, judgment, and tax lien searches Counsel to Company 

Post-Closing Opinion of Counsel to company 

DOCUMENT 

certificate for your records- 
2 copies 

1 original to CoBank and 1 
copy to Company 

-- 

Evidence that the Supplemental Mortgage and 
Security Agreement has been signed by the 
Government and CFC and recorded in the 
following counties in the State of Kentucky: 
McCracken, Ballard, Carlisle, Graves, Livingston, 
and Marshall, 

-~ 
Date Due 

90 days 
from 

closing 

-.-- 

90 days 
from 

closing 
90 days 

from 
closing 
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Loan No. RX073 1T7 

PROMISSORY NOTE AMD SUPPLEMENT 
@US 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, ACR, 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:OO 
Noon, Company’s local time, on July 20,201 0, 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(sy’). 

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 “Closinrr. 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 ofthe following interest rate options, as selected by the Company: 

(A) WeeMy 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, 
subject io iiie iirniiaiions sei fvriii above, eieci io convert balances bear iiig iirieresi ai iiie variable rate 
option to one of the fixed rate options. IJpon 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 

1 
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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:OO 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 36Odays 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 ML,A, 
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 h4LA. 
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 
(“E’), and CoBank, as same has been and may be amended, supplemented or restated from time to time 
(the “Mort~agg~) 

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 fallowing (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); 

(C) 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 
L,oans (the “Additional RUS Payment”); 

(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). 

2 
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SECTION 10. Additional Affirmative Covenants. In addition to the Affirmative Covenants 
set forth in the IMLA, the Company agrees that: 

(A) Discharge of Existing Loans. If for any reason the finds 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 L,aw in order for the Mortgage to accord CoBank, as security for the 
Company’s obligations hereunder and, to the extent related hereto, the ML,A 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 L,iens 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 WlTNESS WJXEREOF, 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. 

JACKSON PURCHASE ENERGY CORPORATION 

By: - By: 

Title: Title: 

BlJS-RED452931 1 
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EXHIBIT A 

DESCRIPTION OF RUS LOANS TO BE REFINANCED 

The Existing Loan(s) are as follows: 

Lender 

RUS 

RUS 

RUS 

RUS 

RIJS 
I 

RUS I 
I I RUS 

RUS Loan No. 

1 B260 

1 B262 

1 B270 

1 B273 

I B280 

1B281 

1 B283 

1 B290 

1 B292 

BUS-NU452931 1 
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REPAYMENT SCFlEDULE 

PAYMENT DUE AMOUNT DUE 
DATE 

07/20/20 10 
08120120 10 
09/20/20 10 
10/20120 10 
1 1 /20/20 10 
12/20/2010 
0 1 /20/20 1 I 
02/20/20 1 1 
03/20/20 1 1 
04/20120 1 1 
05/20/20 1 1 
06/20/20 1 1 
07/20/20 1 1 
08/20/20 1 1 
09/20/20 1 1 
10/20/20 1 1 
1 1 /20/20 1 1 
12/20/20 I 1 
0 1 I20120 12 
02/20/20 12 
03/20/20 12 
04/20/20 12 
05/20/20 12 
06/20/20 12 
07/20/20 12 
08/20/20 12 
09/20/20 12 
10/20/20 I 2 
1 1 /20/20 12 
12/20/20 12 
0 1 I20120 1 3 
02/20/20 13 
03/20/20 13 
04/20/20 I 3 
05/20/20 I3 
06/20/20 13 
07/20/20 13 
08/20/20 I 3 
09/20/20 13 
10/20/20 13 
1 1 /20/20 1 3 
12/20/20 1 3 
0 1 /20/20 14 
02/20/20 14 
03/20/20 14 
04/20/20 I4 

$24,899.38 
$45,557.48 
$25,822.29 
$25,220.97 
$46,933.98 
$25,438.60 
$25,546.65 
$48,985.64 
$2 5,772.90 
$26,568.48 
$47,337.78 
$26,784.49 
$26,2 19.30 
$47,942.23 
$27,110.52 
$26,557.59 
$49,293.92 
$26,786.44 
$26,900.18 
$50,550.23 
$27,134.66 
$27,891.89 
$49,809.29 
$28,118.99 
$27,603 -95 
$50,444.97 
$28,46 1.90 
$27,959.78 
$5 1,770.60 
$28,200.35 
$28,320.1 1 
$53,679.19 
$28,568.83 
$29,285.70 
$52,410.79 
$29,524.46 
$29,062.27 
$53,079.3 1 
$29,885.16 
$29,436.52 

$29,689.46 

$56,208.92 
$30,076.39 
$30,750.82 

$54,377.5 I 

$ 2 9 ~  15.54 

5 
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”- 

- 
051201201 4 
06/20/20 14 
07/20/2014 
08l20l20 14 
09l20l20 1 4 
10/20/20 14 
1 1 l20l20 14 
12l20l20 14 
01/20/2015 
02l20l20 1 5 
03l20l201.S 
04120120 1 5 
05l20l2015 
06120120 15 
07120/2015 
08l20l2015 
09l20l2015 
1 0l20l20 15 
1 1 l20l20 1 5 
12l20l20 15 
0 1120120 1 6 
02I20l20 16 
03l20l2016 
04120120 16 
05/20/20 16 
06120120 16 
07/20/20 16 
08I20l2016 
09/20/2016 
1 0l20l20 16 
1 1l20l2016 
I2/20/20 16 
0 1120120 17 
02/20/20 17 
03120120 17 
04120120 1 7 
05120120 17 
06/20/20 17 
07I20l20 17 
081201201 7 
09120120 17 
10l20l2017 
1 1 /20/20 17 
12l20l20 17 
0 1/20/20 1 8 
02120120 18 
03120120 1 8 
04/20/20 18 
05/20/2018 
06/20/20 I 8 
07120120 18 
08/20/2018 
09/20/20 1 8 

- - 
- _  
- 
- 

$55,145.11 - 
$3 1,001.84 
$30,595.16 
$55,848.19 
$3 1,38 1.27 
$30,988.82 
$57,117.52 
$3 1,254.78 
$3 1,387.50 
$58,867.85 
$3 1,661.07 
$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 
$6 1,189.46 
$33,324.90 
$3 3,907.92 
$6 1,03757 
$34,185.37 
$33,898.3 1 
$6 I ,8 15.08 
$34,605.06 
$34,333.80 
$63,022.27 
$34,627.74 
$34,774.79 
$64,597.81 
$3 5,075.7 8 

$59,625.58 
$35,901.21 
$3 5,67 8.66 
$35,830.15 
$36,342.63 
$36,136.65 
$36,640.50 
$36,445.70 
$36,600.47 
$3 7,762 .00 
$36,916.25 
$37,398.16 
$37,23 1.85 
$37,704.86 
$37,550.07 
$37,709 53 
$38,169.10 

$3 5,609.5 1 

BUS-REU452931.1 
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--.. - 
1 0l20l20 1 8 
1 1 l20l20 1 8 
12l20l20 1 8 
0 1 l20/20 1 9 
02l20l20 19 
03120120 19 
04l20l2019 
05120l20 19 
06120120 19 
07/20/20 19 
08/20/20 19 
09/20/20 19 
1 0l20l20 1 9 
1 1 l20l20 19 
12l20l20 19 
0 1 l20l2020 
02/20/2020 
03I20l2020 
04/20/2020 
05l20l2020 
06l20l2020 
07/20/2020 
08l20l2020 
09/20/2020 
1 0/20/2020 
1 1 /20/2020 
12/20/2020 
0 1/20/202 1 
02/20/202 1 
03/20/202 1 
04/20/202 1 
05/20/202 1 
06/20/202 1 
07/20/202 1 
08/20/202 1 
09/20/202 1 
1 0/20/202 1 
1 ll20l202 1 
12/20/202 1 
0 1 I2012022 
02/20/2022 
03/20/2022 
04/20/2022 
05/20/2022 
06/20/2022 
07/20/2022 
08/20/2022 
09/20/2022 
1 0/20/2022 
1 1/20/2022 
12/20/2022 
0 1/20/2023 
02/20/2023 

- 
L 

I.- 
- 

$38,031.74 
$38,482.24 
$38,356.69 
$383 19.55 
$39,502.73 
$38,850.89 
$39,278.33 
$39,182.65 
$39,600.77 
$32,658.20 
$22,987.67 
$23,323.95 
$23,184.34 
$23,5 1 5.09 
$23,382.64 
$23,481.95 
$24,026.97 
$23,683.70 
$24,000.40 
$23,886.18 
$24,197.1 9 
$24,090.38 
$24,192.69 
$24,495.04 
$24,399.43 
$24,695.99 
$24,607.91 
$24,712.42 
$25,365.75 
$24,925.08 
$25,206.84 
$25,13 7.97 
$25,4 13.73 
$25,352.63 
$25,460.3 1 
$25,726.98 
$25,677.67 
$2S,93 8.24 
$25,896.88 
$26,006.84 
$26,539.86 
$26,229.98 
$26,475.00 
$26,453.80 
$26,692.5 1 
$26,679.48 
$26,792.79 
$27,02 I .97 
$27,02 1.3 1 
$27,244.06 
$27,2S 1.76 
$27,367.48 
$27,774.05 
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r -- 
__ 

0312012023 
04l2012023 
05120l2023 
06120l2023 
0712012023 
08120/2023 
0912012023 
1 0l20l2023 
1 1120l2023 
12f20l2023 
0 1 I2012024 
0212012024 
03120l2024 
040012024 
0512012024 
06l2012024 
0712012024 
08l2012024 
09l2012024 
1 0l2012024 
1 1 12012024 
12/20/2024 
01I20l2025 
02l2012025 
031201202.5 
0412012025 
05120l2025 
06l201202.5 
07I20l2025 
08l2012025 
09120l2025 
1 0120l2025 
1 112012025 
I212012025 
0 1I20l2026 
02120l2026 
03120l2026 
0412012026 
0512012026 
0612012026 
07120l2026 
0812012026 
0912012026 
1 012012026 
TOTAL 

- 
i- 

I 

-1 

I 

$27,601.64 -= 
$27,808.05 
$27,836.95 
$28,036.73 
$2 8,074.23 
$23,145.05 
$1 2,830.14 
$12,8 13.90 
$12,935.52 
$ I 2,923.24 
$12,978.12 
$1 3,157.00 
$1 3,089.1 2 
$1 3,202.98 
$ 1  3,200.76 
$13,311.50 
$1 3,3 13.34 
$13,369.88 
$1 3,475.86 
$1 3,483.88 
$13,586.64 
$1 3,598.84 
$13,656.60 
$1 3,83430 
$13,773.34 
$1 3,867.94 
$13,890.72 
$1 3,982.02 
$14,009.08 
$14,06856 
$ 1  4,) 54.88 
$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 
$ 1  4,868.62 
$5,330.56 

$5,921,752.87 
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Loan No. RX073 IT8 

PROMISSORY NOTE AND SUPPLEMENT 
(RUS Refinance) 

THIS PROMISSORY NOTE AND SUPPLEMENT (this “Promissory Note arid Suppleme&’) 
to the Amended and Restated Master Loan Agreement dated as of June 19,2003 (as amended or restated, 
the “ M L A )  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:OO 
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 CoRank 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, 
si ibjed io die l i i l i i t&oi i>  set Turkii above, eject io  converi baiances bearing interest at rhe variabie rate 
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 

1 
BUS-REU459138 1 



installment of principal. All elections provided for herein shall be made telephonically or in writing and 
must be received by 12:OO 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 ML,A, 
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 lnsurance Section of the MLA. 
Without limiting the foregoing, the Company’s obligations hereunder and, to the extent related hereto, the 
I’vlLA, shall be secured by that certain Restated Mortgage and Security Agreement dated as of February 1 ,  
2007, among the Company, the Government, National Rural LJtiIities Cooperative Finance Corporation 
(‘‘E’), and CoBank, as same has been and may be amended, supplemented or restated from time to time 
(the “Mortga&) 

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 fallowing (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 L,oan; 

(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); 

(C) 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”); 

(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). 

2 
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SECTION 10. Additional Afltirmative Covenants. In addition to the Affirmative Covenants 
set forth in the MLA, 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 

(s) 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 CoRank). 

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. 

JACKSON PURCHASE ENERGY CORPORATION 

By: 

Title: 

By: 

Title: 

3 
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DESCRIPTION OF RIJS LOANS TO BE FtEFTNANCED 

Lender 

RUS 

RIJS 

The Existing Loan(s) are as fallows: 

RUS Loan No. 

16300 

16305 

4 
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EXHIBIT B 
REPAYMENT SCHEDULE 

PAYMENT 
DUE DATE 
07/20/20 10 
08/20/20 10 
09/20/20 10 
10/20/20 10 
1 1 /20/20 10 

12/20/20 10 
0 1 /20/20 1 1 

02/20/2011 
03/20/2011 
04/20/2011 
05/20/20 1 I 
06/20/2011 
07/20/20 1 1 

08/20/2011 
09/20/2011 
10/20/20 1 I 
11/20/2011 
12/20/20 1 1 

0 I /20/20 I2 
02/20/20 12 
03/20/20 12 
04/20/20 12 
05/20/20 12 
06/20/20 12 
07/20/20 12 
08/20/20 12 
09/20/20 12 
10/20/20 12 
11/20/2012 
12/20/2012 
0 1 /20/20 13 
02/20/20 13 
03/20/20 13 
04120120 13 
05/20/20 13 
06/20/20 13 
07/20/20 1 3 
08/20/20 13 
09/20/20 13 

AMOUNT 
DUE 

$8,975.48 
$9,013 60 
$9,507.54 
$9,092.26 
$9,583.98 
$9,17 1.56 
$9,2 10.52 
$10,597.44 
$9,294.62 
$9,780.64 
$9,375.64 
$9,859.38 
$9,457.32 
$9,497.48 
$9,977.78 
$9,580.18 
$10,058.16 
$9,663.58 
$9,704.62 
$10,612 36 
$9,790.90 
$10,262 "94 
$9,876.06 
$10,345.70 
$9,96 1 "92 
$10,004 22 
$10,470.28 
$10,091 18 
$1 0,554.78 
$10,178.84 
$10,222.08 
$1 1 ,5 15.00 
$l0,3 14.38 
$10,77 I "70 
$10,403 "92 
$10,858 72 
$10,494 22 
$10,538 78 
$10,989.78 
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IOl2012013 
1 1 I2012013 
12120l2013 
0 1 120l20 1 4 
02l20120 14 
03l2012014 
Q412Ql20 14 
QSI2Ql2Q 14 
Q6120120 14 
07120120 14 
08l20QO 14 
Q9120J20 I 4  
10120120 14 
11l2Ol2014 
12l20120 14 
0 1 120l20 1 5 
02I2012Q15 
03120120 1 5 
Q4120120 I S 
0512QI2Q15 
Q6120l2Q 15 
Q7I2Ql2Q15 
08I2Ql2Q I 5 
Q9I2Ql2Q 15 
I Ol2012Q 1 5 
1 1 120/2Q15 
1 2120120 1 5 
0 1 12012Q 16 
Q212QI20 16 
0312Ol20 16 

Q412QI20 16 
OSl20120 16 
0612012Q 16 
Q7/20/20 I 6  
08120120 I 6  
09120120 I 6  
1 QI2Ql20 16 

I1/2Q/2Q16 
12J2QI20 16 

0 1 120l20 1 7 
02l20120 1 7 
03/20/2017 
04120120 17 

$1 0,630.20 
$1 1,078.64 
$10,722.40 
$10,767.92 
$1 2,010.12 
$10,864.66 
$1 1,306.48 
$10,958.80 
$1 1,397.98 
$ I  1,053.74 

$1 1,100.68 
$I  1,535.88 

$1 1,196.82 
$1 1,629.30 

$1 1,293.76 
$1 1,341.70 
$12,530.58 
$1 1,443.08 
$1 1,868.62 
$1 1,542.08 
$1 1,964.84 
$1 1,64 1.90 
$ 1  I $9 I .34 
$1 2,109.90 
$1 1,792.42 
$12,208.1 2 

$ 1  1,894.34 
$ 1  1,944.84 

$12,716.96 
$12,049.5 8 
$12,4S 8.04 
$12,153.64 

$1 2,559.20 
$12,258.60 
$l2,3 10.66 
$12,711.78 
$12,4 16.90 
$12,8 15.04 
$12,524.06 

$12,577 24 
$1 3,65 1.28 
$12,688.62 

$1 3,079. I O  
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0512012017 
0612012017 
07120120 17 
0812012017 

0912012017 

1012012017 

11l20/2017 
12120120 17 

01 120120 1 8 

02120120 I 8 

03120120 1 8 

0412012018 

05120120 1 8 

0612012018 
0712012018 

0812012018 

09120120 1 8 

1 0120120 1 8 

1 1 120120 1 8 
12120120 1 8 

0 1 120120 19 

02120120 19 

03120120 I 9  
04120120 19 

0.5120120 19 

06120120 19 
07120120 19 

08120120 19 
09120120 19 

10120120 19 

1 1 120120 1 9 
12120120 19 

0 1 12012020 

02120l2020 

0312012020 

0412012020 

0512012020 

06120l2020 

$1 2,798.04 
$13,185.46 
$12,908.40 

$12,963.20 
$1 3,345.96 

$13,074.94 

$13,454.54 

$13,187.60 
$1 3,243.60 

$14,255.70 

$13,360.38 

$ I3,73 1.94 

$ I 3,475.42 

$1 3,843 -76 

$1339 1.44 

$1 3,649.14 

$1 4,012.60 
$13,766.62 

$14,126.76 

$13,885 06 

$ 1  3,944.04 

$14,89 1.04 

$14,066.48 
$14,4 18.18 

$14,187.44 

$14,535.74 

$14,309.42 
$14,370.1 8 

$14,7 13.34 

$14,493.70 

$14,833.36 

$1 4,6 1 8.24 

$14,680.30 
$1 5,286.80 

$ 14,807.56 

$ 1  5,13 8.40 

$14,934.74 

$1 5,262.00 

07120l2020 $15,062.96 

0812012020 $ 1  5,126.94 

09l2012020 $15,448.78 

1Ol20l2020 $ 1  5,256.78 

1 1 12012020 $ 1  5,574.96 
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12120l2020 
0 1 1201202 1 
02120l202 1 

031201202 1 

04l201202 1 
051201202 1 

06l201202 1 
071201202 1 

081201202 1 

091201202 1 

1 01201202 1 
1 1 I201202 1 
121201202 1 

0 1 12012022 

0212012022 

0312012022 
0412012022 

0512012022 

0612012022 

0712 012 02 2 

0 812 0120 22 

09120l2022 
I 012012022 

1 112012022 

1212012022 

0 112012023 

02l2012023 

03l2012023 

04/20/202 3 

05J20I2023 

06120l2023 

07120l202 3 

08120l2023 

09120l2023 

1 01201202 3 

11l20l2023 

12l20l2023 

01 /2012024 

02/2012024 

03120l2024 

04120l2024 

05/20/2#24 
06120l2024 

$15,387.70 
$15,453.04 

$16,259.82 
$1 5,587.72 

$1 5,896.60 

$1 S,72 1 "42 

$16,026.54 

$15,856.24 

$15,923.58 

$16,223.00 

$16,060.08 

$16,355.68 

$1 6,197.74 

$16,266.52 

$16,997.68 

$16,407.78 
$1 6,693.58 

$1 6,548.36 

$16,830.20 

$16,690.10 

$ 16,760.98 

$1 7,036.82 

$16,904.50 
$ 1  7,176.32 

$1 7,049.22 

$17,12 1.62 
$17,773.32 

$17,269.82 

$1 7,53 l"34 

$17,4 17.60 

$17,674.96 

$17,566.62 

$17,64 1.22 

$17,892.30 

$17,792.12 

$ 1  8,038.94 

$17,944.28 

$18,020.48 

$18,424.76 

$18,175.24 

$18,411.28 

$ 1  8,330.62 

$1 8,562 28 
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c=2 
-- _ _  

0712012024 
0812012024 

0912012024 

1 0120l2024 

1 ll2012024 

12I20l2024 

01l2012025 
02l2012025 

03I20l2025 

0412012025 

05l2012025 

06l2012025 

07I20l2025 

0 81201202 5 

09l20l2025 

10120l2025 

11l2012025 

12l2012025 

01 I2012026 
02l20l2026 

03l2012026 

04120l2026 
0 51201202 6 

06l2012026 
01l20l2026 

0812012026 
09/2012026 

1012012026 

1 1 12012026 

1212012026 

01l2012021 

02120f2027 

0312012027 

0412012027 

0512012027 

0612 012021 

0112012021 

08120l2027 

09l2012027 

10l2012027 

1 ll20l2027 

12I20l2021 

0 1l2012028 

$1 8,48728 
$1 8,565.78 

$1 8,790.84 

$1 8,724.42 

$1 8,945.02 

$18,884.40 

$1 8,964.58 
$19,445.00 

$1 9,127.70 
$19,336.92 

$19,29 I .04 

$1 9,495.68 

$19,455.74 
$19,538.36 

$19,736.04 

$19,705.16 

$1 9,898. I 2  

$19,813.32 

$19,957.12 

$20,345.82 
$20,128.88 

$20,309.92 

$20,300.60 
$20,476.82 
$20,473.16 

$20,560.70 
$20,129.60 

$20,136.06 

$20,900.02 

$20,9 12.86 

$2 1,00 1 "66 

$2 1,292.76 

$21,181.28 

$2 1,332.70 

$2 1,36 1.82 

$2 1,508.16 

$21,543 86 

$21,635.36 
3IL1,574.00 
$21,819.10 

$21,953.16 

$22,005.58 

$22,099.02 
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0212012028 
03l2012028 

0412012028 

0512012028 

06I20l202 8 

07l2012028 

08120l202 8 
09120l2028 

1 0l20l2028 

1 1 12012028 
12/20/2028 

TOTAL: 

$22,256.38 
$22,287.38 

$22,407.68 

$22,477.1 8 
$22,592.14 

$22,668.58 

$22,764.84 

$22,87 1.70 

$22,958.64 

$23,060.04 

$5,4 14.17 

$3,344,239.29 





REQVEST FOR LOAN 

LOAN NO. 
RX073 1 T7 

TO: CoBANK, ACB 

AMOUNT 
$5,92 1,752.87 

FROM: JACKSON PURCHASE ENERGY CORPORATION 

DATE: July 14,2010 

SIJBJECT: REQUEST FOR LOAN 

Reference is hereby made to those certain Promissory Notes and Supplements dated as of July 14, 2010 
and numbered RX073 IT7 and RX073 1T8 (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: 

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

[ J certifies that the Company has remitted to CoBank, by wire transfer of immediately available 
to pay the Additional RUS Payment funds to CoBank’s account identified in the MLA $ 

due as of the date of the Loans. 

[XI 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 RtJS Payment, directly to the Government in accordance with the following wire transfer 
instruct ions: 

ABA or Routing Transit No.: 
Financial Institution: 
Beneficiary ID or ALC: 
Beneficiary Name: 

Borrower Name: 
Borrower Address: 
Borrower ReferenceKase No.: 

Bpp.p.fici’p/ A AdrPcc- J ‘ /VY’Y”“* 

02 1030004 
TREAS NYC 
12200408 
TREASIJRY 
NY 
Jackson Purchase Energy Corporation 
2900 Irvin Cobb Drive, Paducah, Kentucky 42003 
KY-20 



The authorization provided for herein shall be deemed to be a Special Wire and Electronic Transfer 
Authori/ation Form within the meaning of the Company’s Delegation And Wire And Electronic Transfer 
Autlioriratiom 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 h4LA) 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 hereoc and (4) the Company has satisfied all conditions precedent set forth in the Promissory Note 
and Supplement and the MLA to CoBank’s obligation to make the Loans. 

(Must be signed by an authorized employee or officer) 
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BORROWER: 

U.S. DEPARTMENT OF AGRICULTURE 
RURAL DEVELOPMENT 

ST. LOUIS, MO 631 20-009 9 

PAYOFF STATEMENT 
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 19,201 0 

Loan Program: RET - ELECTRIC Principal $ 9,265,992.16 
Interest Due -- $ 26,917.94 
RET TOTAL DUE $ 9,292,910.1 0 

PAYOFF AMOUNT DUE $ 9,292,910.1 0 

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.qov. 

ANN BRADLEY 
RUS TEAM LEADER, DIRECT LOAN & GRANT BRANCH 
RURAL DEVELOPMENT 
(31 4)-457-4045 

CC: Team Leader 

Submitted: 7/1212010 1227 

G.\RUS-Team\Forms Folder\Prepayment Detail XLS PAYOFF STATEMENT 

mailto:Williamson@jpenergy.com
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-RUS PROJECT DESIGNATION: 

KENTUCKY 20-AP44 MCCRACKEN 

RESTATED MORTGAGE 
AND 

SECURITY AGREEMENT 

mode by and among 

JACKSON PURCHASE ENERGY CORPORATION 
2900 !win Cobb Drive 

Paducah, Kentucky 42003, 

Mortgagor, and 

UNITED STATES OF AMERICA 
Rural Utilities Service 

Washington, D.C 20250-1 500, 

Mortgagee, and 

NATIONAL RURAL IJTlLlTlES COOPERATlVE FINANCE CORPORATION 
2201 Cooperative Way 

Herndon, Virginia 20171-3025, 

Mortgagee, and 

COBANK, ACB 
5500 South Quebec Street 

Greenwood Village, Colorado 801 1 1 - 19 14, 

Mortgagee 

Dated as of February 1,2007 

L AND PERSONAL PROPERTY. FIXTURIJS, AFTER-ACQIJIKED 

neraled Jnnuory 29.2007 restmort vlh 12/3/98 v5 74 \ f l  IICC-I rrwmns 



MORTGAGE AND SECURITY AGREEMENT, dated is of k b ~ n r ~  I ,  2007 (ht 
m d e  hy and among JACKSON PURCHASE ENERGY CORPOR 

a corporation existing undcr the laws of Ihe Commonwcalh of Kentucky, and 
A acting by and lhrough the Adminisinlor of thc: Rum1 Udlitics Service 
1, NATIONAL RURAL UTILITIES COOPERATIVE FINANCE 
"CFC"), a corporation existing undrr the laws of the Disvicr of Columbia and 
CoBank"), a federally chnrtcnd instrumenrality of thc United States, and i s  
on thc Government, CFC and CoBank, as well as uny und all other lenders 

r 

his Mongagc that cntcr inlo n supplcmcntal mortgage in accordanct: with Swtion 2.04 of 
Aniclc 11 hcrcof (thc Govcrnmcnt, CFC and CoBank and any such other lcndcrs king hercin somctimcs collwtivcly 
rcfcncd io as thc "Nortgagws"). 

RECITALS 

WHEREAS, lhc Mortgagor. the Govcrnmcnt. CFC and CoBank or its pdeccssor, ;uu partics to &a! ccnain 
Rcstatcd Mortgage and Sccurity Agmmcnt datcd us of Novcmbcr I, 1999, as supplcmcntcd, amcndcd or rcstaled 
(the "Original Mortgagc" identified in Schcdulc " A  of this Mortgage} originally e n l e d  into among the Mortgagor. 
thc Govcrnmcnt acting by and through the Adminisinlor of the Run1 Elcctrificaiion Adminismiion, h e  prcdwxssor 
of RUS, CFC and CoBank: 

WHEREAS, the Mongagor dccms it ncccssiuy lo borrow moncy for its corpontc purposes and lo issue its 
promissory notes and othcr dcht obligations thcrcfor from time to timc in one or mom series, and to mortgngc and 
plcdgc its prvpcrty hcwinafier dcscribcd or mcniioncd to securc the payment of thc sam; 

WHEREAS, h e  Mongagor dcsircs io cntcr into this Mortgage pursuant lo which all sccurcd debt of thc 
Mortgagor hcrcundcr shall bc secured on parity; 

WHEREAS, this M ~ n g a g ~  restates and consolidatcs thc Original Mortgage while prcscrving thc priority of 
the Lien undcr the Original Mortgage sccuring h e  payrncni of Mortgagor's outstanding obligations sccurcd under the 
Origirtul Mortgage, which indcbicdness is described more particularly by listing the Original Notes in Schcduic "A" 
hercto: nnd 

WHEREAS, all acts nccessary to make this Mortgage a valid and binding lcgal instrument for  he sccurity 
or such notes and obligations, subject to the t c m  of this Mortgage, have b a n  in all rcspccrs duly authoriled; 

NOW, THEREFORE, THIS MORTGAGE WITNESSETH: That to w u n '  the payment of the principal of 
(and premium, if any) and interest on thr Original Nofcs and all Nola issued hereunder according 10 thcir tenor and 
ccfect. nnd the pcrfomnce of all provisions thcrcin and hcrcin conmined, and in consideration of the covcnanls 
hcrcin contained, thc purchasc or guarantw of ffoks hy thc guarantors or holders thcrcof, and other good and 
vnlwble considenlion, thc Mortgagor has mortgagcd, pledged and granted a continuing security interat in, and by 
thcsc prcscnls does hcrcby grant, bargain, scll, alienate, rcrnisc, rclcasc, convey, assign, transfer, hypothecate, 
pledge, set over and confirm, pledge, and gnnt a continuing sxurity interest and licn in for the purposes hcrcinafier 
exprcsscd, unio the Mortgagees all propcny, mseis, rights, privilcgcs and fnnchiscs of the Mortgagor of every kind 
and description, rcal, pcrsonal or m i x d ,  tangihlc and intangible, of the kind or nature spvcifically mcnlioncd herein 
OR ANY OTHER KIND OR NATURE, except any Excepted Propcay, now owned or hereafter acquired or arising 
by thc Mortgagor (by purchase, consolidation, merger, donation, conslruclion, erection or in any other way) 
whcwvcr located, including (without limitation) all and singular ihc: following: 

GiiZANT?ING CLAUSE FIRST 

A. all orthose fec and leasehold interests in rcrrl propcny sct forth in Schrululc "B" hcreto, subject in each casc to 
those maltcrs sei forth in such Schedulc; 
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agor’s intewst in tixturcs, cascmnLK pennit$, licenses and rights-of-way comprising rcal 
properly, and all othrr inIcrwts in w1 propcrty, comprising nny portion of the Utility Sysrcm (as hewin 
defined) locutcd in the Couniia list& in Schcdulc ”B” hmto; 

nll right, tillc and intcrcst of Ihc MorlgaBor in and io those contracts of the Motlgagor 

(i) ting IO the owncrship, opcrntion or maintcnmce of my generation, transmission or dislribudon 
ility owncd, whcthcr solcly or jointly, by the Mortgagor. 

(ii) for the purchxw of clcctric power and cncrgy by the Mongagor and having an original tern in 
cxccss of 3 yl%Is, 

(iii) for the salc of clwtric powcr and energy by the Mortgagor and having an original term in cxcess of 
3 ywm, unci 

fiv) for thc mnsrnission of clL%lrk power and cncrgy by or on hchalf of the Mortgagor and having an 
original tctm in cxccw of 3 years, including in mspect of any of the foregoing, any amendments, 
supplements and mplawrnents Lhemo: 

D. all thc property, righk privileges, nllowanccs and fmnchiscs particulady dcscribcd in the anncxcd Schedule 
”B” an: hcrcby made a part of. and decmrd to bc described in, this Granting Clause as fully as if wt forth in this 
Grnniing Clausc at Icngth; and 

ALSO ALL OTHER PROPERTY, real cstatc, lands, msemwis, scrvitudcs, licenses, permits, allowances. 
consen& franchim, privilcps, rights of way and other rights in or relating IO real csiatc or the occupancy of the 
same; all power sites, slomgc dghh water rights. water locations, watcr appropriations, ditches, flumes, wwrvoirs, 
rcscrvoir silus, canals, mccwoys, warcrways, dams, dam sitcs, aqueducts, and all other rights or means for 
appropriating, convcying, storing and supplying watcr; all righls of way and mads; all plants for the generadon of 
clcctric and other forms of cncrgy (whether now known or hemaftcr developed) by steam, water. suntight, chemical 
processes and/or (without limitation) a11 orher souiccs of p w r  fwhclhcr now known or hereafter developed); all 
powx houses, gas plants, slrccl lightin8 systcms, standards and other equipment incidenlal thereto; alf telephone, 
radio, tclcvision and other communications, image and data transmission systems, air conditioning systems and 
cquipmcnt incidental thcma, water wttwls, waiemrks, water systems, steam and hot water plants, substations, 
lincls, service and supply syslcms, bridges, culverts, tracks, ice or refrigeration plants and equipment, offices, 
buildings and other slructurcs and thc equipment thereto, a11 machinery, engines, boilers, dynamos, turbines, electric, 
gas and othcr machines, prime movers, t - ~ g ~ l a l ~ ~ ,  mcters, transformers. gcncrators (including, but noi limited to, 
engine-drivcn generators and iurbo generator units), motors. electrical, gas and mechanical appliances. conduits, 
cables. water, sicam, gas or olhcr pipes, gas mains and pips, scrvicc pips, fitdngs, valves and connections, pole and 
transmission lines, lowcrs, overhead conductors and devices, underground conduits, underground conductors and 
dcvicm, wires, cablcs, tools, implemcnls. apparatus, storage battery equipmcnt, and all other equipment, fixtures and 
personally; all municipal M d  other franchises, consents, ccnificntes or pnnils; all emissions allowances; all tines for 
the transmission and distribuiion of electric cumnt and other forms of energy, gas, steam, water or communications, 
images and data for any purpose including towers, poles, wires, cables, pipes, conduits, ducts and all apparatus for 
w in conneclion thcrcwith, and (cxccpt as hercinhcforc or heminafter expwssly excepted) nil thc right, title and 
intcrcsl of thc Mortgagor in and to all other property of any kind or nature appertaining to andlor used and/or 
occupied and/or cmploycd in connection with any property hcminhcfore described. but in all circumstances 
excluding Exceptd Property; 

GRANTING CLAUSE SECONQ 

With the exccpiion of Excepted Property. all right, title and interest of thc Mortgagor in. io and under all 
personal properly and fixtures of every kind and nature including without limitation all goods (including invcniory, 
cyuipmcnl and any acccssions rhercto), insirurnenrs (including promissory noies). documents, accounts. chattel 



IS (including. but not limitcd to, money hcld in a trust account 
f-cnxlit righis, investment propcny (including certificated and 

sccurilics accounts). Softwm, general intangibles (including. bui 
ligations, any other contract ~ghls or nghls to the payment of 

h t en!  m- prcscntly or hereinalier defined in the applicable UCC; 
tu shall bc such term as defined in Article 9 of the applicnblc UCC ruther 

GRANTING CLAUSETHIRD 

With the exception of Except& Property, nll right, title and interest of thc MorIgagOr in. lo and under any 
and all agreements, lcascs or contracts hcreloforc or hcrcakr executed by and betwan the Mortgagor and any 
p r s o n ,  firm or corporation relating to the Mor~pagcd Property (including contracts for the lw, occupancy or sale 
of thc Mortg~gecJ Propmy, or any portion ihcrcof): 

GRANTING CLAUSE FOURTH 

With thc cxwplion of Excepted Property, all righi title and intcrcst of thc Mortgagor in, io and under any 
nnd all books, rccords and corcipndcncr relating to the Mortgaged Propcrty, including, but not limitcd to all 
words, ledgers, lem's and computer and automatic machinery sonware and programs, including without limitation, 
programs, daiabws, disc or tape files and oulomatic machinery print outs, runs and other computer prcprcd 
infomion indicating. summrizing, evidencing or ohhvisc necessary or hclprul in the collection of or realization 
on the Mongagcd Propcrty; 

GRANTING CLAUSE FIFTH 

All other propcrty, mal, personal or mixed, of whatever kind and dcscriprion and whcmsoevcr situawi. 
including wirhout limitation goods. accounts. money hdd in a trust account pursuant hcreio or to a loan agnvmnt. 
and general intangibles now owncd or which m3y bc hcrcafter acquired hy the Mortgagor, but excluding Excepted 
Propuly. now owncd or which may bc hcmner acquimi by the Mortgagor, it k ing thc intention hereof that all 
propcny, rights, privileges, allowances and franchises now owncd by rhe Mortgngor or xquimd by the Mortgagor 
after the date hereof (other than Exccptcd Propcrty) shall hr: is fully embraced within and subjcctud to the lien hereof 
11s if such properly wcrc specifically dcscribLd hemin; 

GRANTING CLAUSE SIXTH 

Also any Exscpred Property that may, from tim to lime hctcaner, by delivery o r  by writing of any kind, bc 
subjected to the lien hcreof by Ihc Morlgagor or by anyonc in ils hchalC; ;md any M o r t g a p  is hereby authorized tn 
receive rhc same at any time ns additional security hereunder for ihc benefit of all the Mongagces, Such subjection 
to thc lien hereof of any Exccplcd h p c r t y  as additional security may be made subjcct IO nny wsrvations, 
limitations or conditions which shall be set forth in n wrjttcn insuumcnt exccuicd by thc Mongagor or the person SO 

acting in its behalf or by such Mortgagee rrspccting the use and disposition of such propcny or the prmwds ihcrcor; 

GRANTING CLAUSE SEVENTH 

Together with (subject to the rights of the Mortgagor wt forth in Section 5.01) all and singular the 
Iencrnenb, hcrcditamcnis and nppuncnances belonging or in anywise sppcnaining to ihe nfowsaid property or any 
parl thereor, with the rcvcrsion and rcvcrsions, remainder and remainders and all thc tolls, earnings, mnis, issues. 
profits. wvcnucs and other incom. products and procLvds of the property subjected or required !n !E ~~5jecttcd io 

this Mnrtgng, wd a!! &ei pmpcny o i  any nature appertaining to any of the plants, syacms, business or 
of the Mortgagor. whcthcr or not affixed to the realty, used in thc npcration of any of the premises or 

plants or the Utility System, or otherwise, which are now owncd or acquircd by the Mortgagor, and all the estate, 
right. title and interest of cvcry nalurc whatsoever, ai law as well as in equity. of the Mortgagor in and to the same 



I 

and cvcry part thcrcof (other than Exccptcd Propcrty with rcqxct to any of the forcgoing). 

EXCEPTED PROPERTY 

from thc lien and operation of lhis Mon 
ncr acqw'rcd (hcwin somtimcs rcfcncd to ;1s "Excepted 

tics or other intercsts of thc Mortgagor in thc National Run1 Utililics Cooperative 
ACB and iLs pnxiccesson in intewst other than any stock. 
ibcJ in Subclause D of Granting Clause First IIS being subj 

other 
ien 

B. all rolling stock (exccpl mobile substations), uutomobilc!!, buscs,  rucks, truck cmncs, vi~tors, trailers and 
similar vchiclcs and movable cquipmcni which luu liilcd andlor wgisrcrcd in any stale o f h  United Starcs of 
Amcrica, and all tovls, acccsmrics and supplies us& in connwdan with any of the foregoing; 

C. d l  vessels, boa& ships. barges and other marine equipment. a11 nirplancs, airplnne cngincs and other flight 
cquipmcnl, and all tools, acccswrics and supplies uscd in connection with any of thc forcgoing: 

D. all olcicc furniturc, Lquipmcnr and supplics that is not data processing, accounting or other computer equipment 
or software; 

E. all lcaschold inicrcsts for office purposes; 

F. d1 lcaschold intcnrsls or the Mortgagor undcr lcoscs for an original ierm (including any period for which the 
Mortgagor shall havc a right of rencwal) of less than five (5 )  ymrs: 

C. all limber and crops (both growing nnd hruvcskd) and all cod, on', gas, oil and othcr minerals (both in place or 
suvcrcd): 

H. h e  last day of Ihc term of each lewhold estate (oral or written) and any agreement therefor, now or hcreaftcr 
cnjoycd by the Mortgagor and whether falling within P gcncral or specific dcscriplion of property hercin: 
PROVIDED. HOWEVER. that the Mortgagor covcnms and agrecs that it will hold each such Ins1 day in trust 
for the use and benefit of all of the Mortgngccs and Notcholdrrs and that it will dispose of coch such las~ day 
from time to iinw in accordance with such wriiicn ordcr as the Mortgagee in its discretion may give: 

all permils, liccnscs. fmnchises, conIs;IcLs, ngncmcnls, contnci rights and othcr rights not specifically subjcctcd 
or rcquirrd to bc subjected 10 lhc lien hcwof by  he cxprcss provisions of this Mortgage, whether now owned or 
hcwaficr acquircd by thc Mortgagor, which by their terms or by reason of applicable law would hccome void or 
voidable if mortgaged or pledged hcrcunder by the Mortgagor. or which cannot bc granted, conveyed, 
mortgagcd, mnsfcrrcd or ossigncd by this Morlgagc without the consent of other parlies whose consent has 
ken withheld, or withour subjecting my  Motzgagec to a liability not otherwise contemplated by the provisions 
of lhis Mortgage, or which olhcrwisc may not bc, hcrcby lawfully and cffcctively granird. convcycd. 
mortgsgcd, v a n s f c d  nnd nssigncd by thc Mortgngar: and 

I .  

J. rhc property identified in Schtdule "C" hereto. 

PROVIDED, HOWEVER that (i) if, upon the occurrence of an Event of Default. m y  Mnrrgsgee, c: onj; 
r c ~ i v c r  q p k ! e d  piiEiiiiti iu siaiumry provision or ordcr of court, shall have enicwd into possession of all or 
suhsianiially d l  of the Mortgaged Propcny, all thc Exccptcd Propcny describcd or rekrrcd to in the foregoing 
Suhdivisions A through H, inclusive, thcn owned or thcreaftcr ncquircd by the Mortgagor shall immediately, and, in 
the caw of any Excepted Property dcscrikd or rcfcrrcd IO in Subdivisions 1 through J, inclusive. upon demand of 
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to the lien hcrcof IO thc extcnt pcmittcd by law. 
at the smnc tim 1il;Cwi.w iakc possession th 

d and the possession of all or substantially all 
y shall agdn hc exccpicd and cxcludcd 

, the Mortgagor may subjcct io the lien of this Mortgaagc my 
to be Exccptcd Propmy; 

HABENDUM 

TO HAVE AND TO HOLD all said property, rights, privileges and fnnchiscs of every kind nnd description, 
ml, pcrsonnl or mixed, hcrcby and hrcaftcr (by supplemenid mortgage or othcrwisc) gmlcd bargained, sold, 
aliened, n?mid, n.lcW, convcycd, ossigncd, hnsfemd, mortgaged, cncumbcred, hypoihccatcd, plcdgut, sct 
over, confirmed, or subjwtcd to a continuing sccurity intcrcst and lien as aforesaid, togcthcr with dl the 
appurtenances themto appertaining (Bid propcrtics, rights, privileges and fmchiscs, includins any cmh and 
securities hcwar'cr deposited wilh any Mortgagee (oihcr than any such cash, irony, which is specifically stated 
hcwin not to bc dccmed prt of the Mortgaged Property), king hcrcin collcctivcly collcd the "Moflpgd Pmpcrty") 
unto thc Mortpgws and thc n!spc-slivc nssigns of thc Mortgngccs forever, to swuw q u d l y  and riitribly Ihc pnymcnr 
of the principal of (and premium, if my) and intcrcsl on thc Notcs, according IO their tcrms. without prcfcrcncc, 
priority or distinction as lo inlercsi or principal (cxccpt as othcnvisc spccificnlly providlxl hercin) or a! to lien or 
othcrwisc of my Note over my olhcr Notc by m . o n  of thc priority in timc of thc cxccuiion, delivery or maturity 
thcmof or of thc assignmcni or negotinlion thurcof, or oihcnvisc, and to sccun: ihc due pcrforrnance of all of the 
covenants. agrccmcnts and provisions hcrcin and in the Loan Agrcemcnts contained, and linr the uscs and purposcs 
a d  upon the tcrms, condiiions, provisos and npcmcnts hcrcinafter expressed and dectarrcl. 

SUBJECT, HOWEVER. Lo Permitted Encumbnnees (as defined in Section 1.01 1. 

ARTICLE I 

DEFINITIONS 8i OTHER PROVISIONS OF GENERAL APPLICATION 

Section 1-01. Dcliaitions. 

In addilion lo the terms defined elsewhen: in this Mortgage, the terms dcfincd in this Article I shall 
have the meanings specified herein and under the UCC, unless the context clcarly requires 
othcrwim. The terms defined hcrcin includc the plural as wcll is the singular nnd the singular as 
wcll w the plurill. 

bcrountinr Reouirements shall mean the requirements of any system of accounts pmscribed by 
RUS so long as the Government is  thc holder, insurer or guarantor of any Notes, or, in the abscncc 
thereof, thc rcquircmcnts of gcncnlly acccptcd accounting principles applicable to businesses 
similar lo that of the Mortgagor. 

Additional Notes shall mcan any Governmeni Notes issued by the Mortgagor to thc Govcrnmcnt 
or guwantccd or insurcd as to payment by the Government and any Notes issutd by the Mortgagor 
to any other Icndcr, in either caw pursuant lo Article 11 of this Mortgage, including any refunding, 
renewal, or subsiituie Notes or Govcrnrnent Notes which may from timc IO time be cxccutcd and 
delivered by the Mortgagor pursuant IO the terms or Article 11. 

Board shall mcan either the Board of Dircctors or ihe Board of Trustees, i ls thc case may bc, of 
the Mortgagor. 



Bosirtcss Duy shall nwan uny day that the Government is opcn for busincss. 

shall mean thc ratio determind as follows: for w h  

(i) 

(ii) 

Pauowge Capiial or Margins of Ihc Mortgagor, 

Inkxvst Expnsc on Total Long Term Dchr of Ihc Mortgngor (as computcd in 
accordance with the principles set forth in the definition of TIER) and 

(iii) d Amortization Expcnsc or the Mortgngor, and divide the total so 
to thc sum of all payymcnts of principal and iniewst 
nt of Total Long-Term Debt during such calcndru ycor 

incrcaTing said sum by any addition to intercst expcnsc on account of RcsVicied Rentals 
as cornpuled with rcspcct io the Times Intcrcst E m d  Ratio hcrcin. 

DEmxintion and Amorthtion EXRCWC shall mcan an amount constituting thc depreciation and 
amortimion of the Mongagor as computcd pursuant to Accounting Rcquircmnts. 

Electric Svstcm shall m w ,  and shnll bc broadly construal lo uncompass and include, all of Ihc 
Mortgagofs Lcrcsts in all clccVic production, Iransmission, distribution, conscrvation, load 
mmgcmcnt, gcncnl plant and other rclatcd facilities. cquipmcni or property and in any mine, 
well, pipeline, plmt, slr~clurc or other facility for the dcvelopmcnr, production, mimufacturn, 
storage, fabrication or processing of fwil ,  nuclcnr or olhcr fuel of any kind or in any facility or 
rights with rcspcct to the supply of water, in mch cnsc for use. in whole or in mjor  parr, in any of 
Ihc  MOrtgagOr’S generating plank, now existing or hcrmRcr ocquircd by Icasc, conmt, purchase 
or othcnvisc or constnrctLd by the Mortgagor. including any intcrcst or participation orthe 
Mortgagor in any such fncilitics or any rights to thc output or capacity thcrcof, rogethcr with all 
ilddilions, bctlcrmcnts, rxtcnsions wid impmvcmcnrs to such Electric Systcm or any pm lhcreof 
hcmflcr rnndc and togcthcr with all lands, eascrncnls and righwor-way of the Mortgagor and all 
o h r  works, propcrty or struciurcs of thc Mortgagor and contrnci rights and other tangible and 
intangible MSCIS of lhc Mortgagor uscd or useful in connection with or wlatcd io such Elwtric 
Syncm, including without lirnimion D coninct right or other contractual awmgemcnt r c f e d  to in 
Cnnting Clausc First, Subclause C, but excluding any Exccpt~d Property. 

Environmmtrrl Law and Environmentni Laws shall man  all rcdcml, state, and local laws, 
regulations, and rcquimmcnb relalcd lo prolcclion of human hualth or the cnvimnmcnt, including 
bur not limited to thc Cnmprchcnsivc Environmcntal Response. Compcnsniion and Liability Act of 
1980 (42 U.S.C. 9601 el scq.). thc Rcsounsc Conscrvaiion and Rccovcry Act (42 U.S.C. 6901 et 
scq.), Lha Clcan Water Act (33 U.S.C. 1251 et scq.) and the Clmn Air Act (42 U.S.C. 7401 ci 
scq.). and my amendments and implementing regulations of such acis. 

&JU& shall mean I h c  total margins and cquilics compuld pursuant lo ~ccaunting Requirements, 
but excluding any Regulatory Cmatcd Assets. 

Event of Default shall hove the meaning spcu.ificd in Scclion 4.01 hcreor. 

ExceDtcd Proaerty shall haw the meaning sbtcd in thc Granting Clauscs. 

r^..------ ‘uwvsI r iaa ic i r i  s h i i  m a n  h? unikd Statcs of America ncling by and rhrough the Administrotor of 

RUS or REA and shall includc its succcswrs and assigns. 

Government Notes shall mcan the Original Notes, and any Additional Notcs. issued by the 



I I 

MorlgagOr to lhc Covcrnmcnl. or gumntccd or insvrcd ;LF lo pnymcnt by the Govcmmcnr. 

wlicn usul with rcspcct to any spccificd p c w n  or entity mans  such a 
is  in Fact indcpcndcnt, (2) docs not have any direct financial inrerest or 

Morlgagor or in any affilialc of the Morlgagor and (3) 
cer, employee, promoter, undcrwriier, vusicc, 

or person petforming similar funciions. 

shall mean an mount consljluting thc interest uxpcnsc of the Mortgagor as 
I to Accounting Rquircmcnts. 

- Lien shall rncnn any slatutory or common law or non-cmwnsual mortgage, plcdgc, security 
intcrcsl, cncumbnncc, lien, right of sct off, claim or charge of any kind, including, without 
limitation, any conditional sdc or 0 t h  tiilc rctention rnsaction, any 1ca.c tnnsaciion in thc 
mtum thereof and any secured tnnwction under h e  UCC. 

Loan Arrrecmcat shall mcan any ogrwmnt cxccutcrl by and k t w c n  thc Mortgagor and the 
GovcrnmDnt or any othcr lender in  connection wiih the execution and delivery of any Notes 
sccuwd hcrcby. 

Lorn-Term Debt shall mcan any amouni included in Total Long-Term Dcht pursuant to 
Accounting Rcquircmcnts. 

Lonc-Term Leosc! shall mean D lcasc having on unexpired icrm (taking into account terms of 
rcncwal at thc option of the Iwor,  whcthcr or not such lcosc has previously been wnewd) of mow 
Lhan 12 months. 

Mnrrins shall mcan thc sum of amounts nxordtxl as operating margins and non-operating margins 
DS computed in accordance wiih Accounting Requirements. 

Mnximum Debt Limit, if my, shall mean the amount more particularly dcscrihcd in Schedule “A“ 
hcrcof. 

Mortwce shall m;ut this Reslated Mortgage and Security Agreement, including any amendments 
or supplcmcnts thereto from time to lime. 

Morttrnrred Property shall haw the mcaning specified as stated in the Habendum io the Granting 
Clauses, 

portgogee or Mortea= shall mcan the panics identified in the first paragraph of this 
instrument os the Mortgagtss, as wcll as any ond all othcr entities that become a Mortgagee 
pursuant to Article I1 of this Mortgage by cniering into a supplemental mongagc in nccordance 
with Section 2.04 of Ankle 11 hcnwf. The term also includes in all cases the successors and 
assigns of any Mortgagee. 

Net Utilitv Plont shall mean the amount constiiuiing the total utiliiy plant of the Mortgagor less 
dcpciation computcd in accordance wiih Accounting Rcquiremcnts. 

or shall m a n  one or moru of lhc Govcrnmcnt Notes, and any othcr Noks which may, 
fiG% dme io i h C .  *be SccUred under Chis Mortgage. 

PJoteholder or JVotehoIders shall mcan one or more of thc holden of Noks secured by this 
Mortgage: PROVIDED, howcvcr, that in the case of any Notes that have been guanntced or 

Pilgc 7 ERM-025-32-000-KY 



(7) 

inswrcd 3s to payment by the Government, as to such Notcs, Notcholder or Notcholdcrs shall num 
!he Govcrnmcnt, cxclusivcly, rcgiudlcss of whcllicr swh Notcs m in the poswssion of thc 

ans the inslrumcni(s) idcnlificd as such in Schcdutc "A" hereof. 

m a n  rhc Notcs listed on Schcdulc "A" hwcto as such, such Noles king  
ng outstanding indchtcdncss or the Mortgagor (i) io the Govcrnrncnt 

whkh has k x n  issulxl by the Morlpgor to a third party and gumnlwd or 
inswd as to paymnt by thc Government) and (ii) to each othur M o r ~ g a g ~  on Ihc date of this 
Mortpgc. 

Oukhndinv Notes shall w a n  LIS of the date of determination, (i) a11 Noics therclofon: issued, 
executed and delivered to any Mortgagcu: and (ii) any Nota guanniccd or insured its to paymcni 
by the Govcmwni, cxccm (a) Notcs rcfemd lo in clausc (i) or (ii) for which Ihc principal and 
irucn'sl have bcxx fully paid nnd which have bccn cancclcd by thc Nolcholdur, and (b) Notes the 
payment for which has bccn provided for pursmt to SLrtion 5.03. 

Pcrmittcd Debt shall hnvc thc mcaning spccificd in Scction 3.08. 

Permitted Encumbrances shall man: 

as to the property specifically dcsctibcd in Granting Clause First. the rcstriciions, cxccptions, 
rcwrvations, conditions, limitations, interests and other matters which m set fonh or rcfcrrcd to in 
such descriptions and cnch of which fits one or mom of the clauses of this definition, PROVIDED. 
such matters do no1 in h e  aggregate maicrially dctratt from the value of h e  Mortpgcd Propcrty 
Ukcn as B whole and do not matcrinily impair thc UW of such property for the purposcs Tor which it 
is held by the Mortgagor, 

licns for taxes, asscssrnenk and othcr govcrnmcntnl charges which arc noi delinquent; 

licns for taxes, assessments and other govcmmcntal charges alrcady delinquent which nrc: currently 
king conrcsred in good faiih by appropriate procrsudings; PROVlDED the Mortgagor shall have 
a t  aside on its book adequate rc.wrves with rcspcci ihcrcto; 

rnccbics', workmn's, repairmen's, mtcrialmcn's, warehousemen's and cnrriers' liens and othcr 
similar licns arising in the ordinary courw of business for chwges which arc not ddinquent. or 
which an: king contcsted in good faith and have not procwdLd io judgmcnl; PROVIDED the 
Mortgagor shall have set asidc on its books ndcquatc ~ ~ S C N C S  with respcct hereto; 

licns in respect of judgments or awards with nt-spccl to which the Mortgagor shall in good faith 
currently bc prosecuting an appeal or proccxdings for review and wilh resptrl  to which the 
Mortgagor shall have sccurcd a slay of execution pending such appcal or proceedings for review; 
PROVIDED thc Mortgagor shall havu sut asidc on its hook adqwtc rcscrvcs with respect 
thereto; 

cascmcnis and similar rights gnntcd by thc Mortgagor over or in rcspcct of any Mortgaged 
Property. PROVIDED that in the opinion of thc Board or a duly authorized olliccr of the 
Mortgagor such grant will not impair the usefulness of such propcrty in the conduct dt!x 
iviortgagor's husiness and will not be prejudicial to the interests of the Mortgagecs, and similar 
rights granted by any predwxsm in titlc of thc Mortgagor; 

- _  

casements, Icascs, rcscrvalions or othcr rights of others in my property of the Mortgagor for 
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(9) 

Svccts, mads, bridges, pips, pipc lines, ruilmads, electric transmission and distribution lints, 
lelcgnph and telephone lines, the rcmovd of oil, gas, coal or othcr mincrnls and othcr similar 

fighis, sdwagc and dminagd righhts. 
minor defLrts and imgularitius in the record 
, lcascs, merv;ltions, righa. rcslrictions, laws, 

rkerahilily of title io such propcrty and do 
Mortgilg~! Property inken as a whole Tor the 

liens upon lands over which w n x n l s  or righe of way we acquircd by the Mortgagor for any of 
thu purposcs spwificd in Claw (7) of this definition, sccuring indchtcdness neither creattxl, 
assumed nor gwantcLd by the Mongugor nor on account of which it customarily pays intcrcst. 
which liens do not matcridly impair the UW of such cllsemcnts or rights of way for Ihc purposcs for 
which they M: held by the Mortgagor; 

l c w s  existing a1 the dolc of this instrumnt affecting property owned by thc Mortgagor ai said 
date which have bccn prcviously disclosed IO thc Mortgagees in writing and lcascs for a !erm of 
no1 mow than two years (including my extensions or rcncwals) akcting propcrty acquired by the 
Mortgagor aner said date; 

tcrminablc or shon term Icascs or pcnnits for occupancy, which Icaxs or pcrmits cxprcssly grant 
to thc Mongngor the right to fcrminate’thcm at any timc on not more than six months’ notice and 
which occupancy docs not interfere with the operation or thc business or the Mortgagor; 

any lien or privilege vcstcd in any lessor, licunsor or pcrmitior for rent to brxomc duc or for othcr 
obligations or acts to bc pcrfonncd, the payment of which rent or performance of which other 
obligations or XIS is roquircd under Ic;lses, sublcaws. licenses or pcrmits, so long DS the payment 
of such rcnl or the pcrformann: of such othcr obligations or WIS is not delinqucnt; 

liens or privilegcs of any employtxs of the Mortgagor for .salary or wagcs earned but not yet 
payable; 

Ihc burdcns of any law or govcrnrnental regulation or punnit requiring the Mortgagor IO maintain 
ccrtain fwilitics or pcrform certain acts as il condition of i b  occupancy of or intcrfercncc with any 
public lands or any rivcr or strcam or navigoblc watcrs; 

any imgulatiiics in or dcficicncies of iitle to any rights-of-way for p i p  lines, telephonc lines, 
telegraph lines, powcr lines or appurtenmccs ihcreto, or other improvemcnts thereon, and to any 
rcal estate uscd or to bc used primarily for right-of-way purposes, PROVIDED that in the opinion 
ofcounscl for thc Mongagor, the Mortgagor shall have obtained from the apparent owner of the 
lands or estates therein covered by any such right-of-way a sufficient right, by the terms of the 
inslrumcnt gmnting such right-of-way, to Lhc usc thereof for the construction, operation or 
maintenance or lhc lines, appurtenances or improvements for which the same we used or arc to be 
uscd, or PROVIDED that in thc opinion of counsel for thc Mortgagor, ~hr.  Mortgagor has powcr 
under cmincnt domain. or similar SI~IUCS. to remove such imgularitics or dcficiencies; 

rights mcrved to, or vested in. any municipality or governmcntal or othcr public authority to 
control or regulafe any property of the Mortgagor, or to use such propcrty in any manner, which 
rights do no1 materially impair thc use of such propcny, for the purposes for which it is held hy !he 
nA--.*-- - - -  
A V b U I  I & U g W  ; 

any obliga~rions or duties, affccting the property of the Mortgagor. to any municipality or 
,govcrnmnt;tl or other public authority with respect to any franchise, grant, license or permit; 



any right which uny municipal or govcrnmcntal auihority may have by vinuc of any franchisc, 
io purchase, or designate a purchawr of or order the sole of, my 
upon paymcnl of cush or rcasonablc compcnsntion therefor or to 

Iiccnsr: or other rights or Io regulate the propcny und business of the 
IDED, HOWEVER, that nothing in this clause 17 is  inlcndcd lo waive any 
the Govcmmcni may olhcrwisc have under Ful~ml  laws: 

of other operating cl~rtric companies rtcquircd aficr h e  dale or this Mortgage by 
thc Mortgagor DS pcnnill~ul by SLriion 3-10 hereof. rcscrvalions and other matters 11s to which such 
propcnics m y  bc subject as mow fully wt forth in such Scction; 

any lien rcquircd by low or govcrnmuninl regulations as a condition to the tmnsnction of any 
business or Ihe cxcrcisc of nny privilege or liwnsc, or to enable h e  Mortgagor to maintain self- 
insurance or to participaic in any fund cstablishcd to covcr any insumncc risks or in connection 
with workmcn's compcnsniion, uncmploymcnt insurance, old ngc pcnsions or other social sccurily, 
or 10 s h m  in the privileges or bcnefits fcquired for companies participating in such mgcmcn t s ;  
PROVIDED, HOWEVER, that nothing in lhi c l a w  19 is intccndcd lo waive any claim or rights 
that the Govcrnmcnt mi~y otherwise haw under Fcdrnl lows; 

licns arising out of any dcfeascd mortgage or indenture of the Mongagor: 

the undividcd intcresi of other owncrs. and liens on such undividcd intcnsls, in propcny owned 
jointly with thc Mongagor as well as the righLs of such owners to such propcrty pursunnt IO the 
ownership contracts; 

m y  licn or privilege vested in any lessor, Iiecnsor or pennittor for rcnl to bccomc duc or for other 
obligations or acts to bc pcrformcd, thc paymcnl of which rcnt or the pcrl'ormam.c of which other 
obligations or acts is  rcquircd under leases, subIcDscs, licenses or permits, so long DS the paymcnt 
of such rcnt or the performance of such other obligations or acts is not delinqucnt: 

purchase moncy mortgages permitted by Section 3.08; 

thr? Original Mongagc; 

this Mongagc. 

j'rouertv Additions shnll m a n  Utility Systcm propcrty as to which the Mortgagor shall provide 
Title Evidence and which shall be (or. if retired, shall have bccn) subjcct lo thc lien of this 
Mortgage, which shall be properly chnrgeablc to the Mortgagor's utility plant accounts undcr 
Accounring Rcquircmcnts (including propcrty consmctcd or acquired to replace rctinxl proprty 
mdited IO such accounts) and which shall be: 

(1) acquired (including acquisition by merger. consolidation, conveyance or mnsfer) or 
constructed by the Mortgagor after the date hereof, including properly in ihc proccss of 
conslrucfion, insofar ns not reflected on the books of the Mortgagor with respect IO 
periods on or prior to the date hereof. and 

(2) uwd or useful i n  the utility business of the Mortgagor conductrd with thc properties 
descrihd in i h  Granting Clauses ofihis Monpgc, evcn though scparale from and not 
physically connected with such properties. 



"Property Additions" shall also include: 

(3) cacrncnls and rights-of-way that arc useful for thc conduct of lhc utility business of  the 

or undcr public highways, rivers or other public 

urisdiction in thc premises or by thc law of thc 
maintain and opentte such propeny for an 

riod or for thc period, if any, specified in such 
pcrmil, liccnsc or fmchisc or law and to rcmve such propcny at the expiration of thc 
pcdd covered by such pcnnit, liccnsc or franchise or law, or if the terms of such 
permil, licensc, frnnchise or law rcquirc nny public authority having Ihc right io take 
over such property io pay lair consideration therelor. 

or has thc lawful right undcr pcrmits liccnscs or franchises 

"Pmperty Additions" shall NOT include: 

(a) good will, going concern value, contntcts. agrccrncnls, frenchiws. licenscs or 
pcnnils, whcthcr ncquird as such, scpantc and distinct from thc property 
opernted in connection thcrcwirh, or acquircd ;LS an incidcnt thcretu, or 

, 

(b) nny sham of stock or indcbtcdncss or ccrtificaws or evidences of intenst therein 
or oihcr securities, or 

(c) nny plnnt or system or othcr propcry in which he Mortgagor shall acquire only 
a lcaschold intcrcst, or any bettcrmcnts, extensions, improvcmcnrs or additions 
(other h n n  movable physical pcrsoaal propcrty which thc Mortgagor has the 
right to remove), of, upon or to any plant or system or othcr propcrty in which 
thc Mortgagor shall own only a Iewhold intcwst unless (i) the term of the 
Imchold interest in the property to which such bettcmnt. extcnsion. 
improvemcnt or addition nlales shnll cxtcnd ror at lcast 75% of the useful lifc of 
such bettcrmcnl, cxtension, improvcmcnt or addition and ( i i )  (he lessor shall 
have agrced to give thc Mortgagee rcasonnblc notice and opportunity IO cure any 
default by the Mortgagor under such icnsc and not to disturb any Morlgagec's 
possession of such Icwhold cstatc in the evcnt any Mortgagee succceds io rhc 
Mortgagor's intcrcst in such lease upon any Mortgagee's exercise of any 
remedies under this Mortgage so long as thcrc is no dcrault in the pcrformancc 
of Ihc tcnanl's covenants containcd thcrcin, or 

(d) any propcrly of the Mortgagor subject lo thc Permitted Encumbrance described 
in clausc (23) of the dcftnition thereof. 

Prudent Utilitv Pmetiq shall man  any of the practices, methods and acts which, in the exercise 
of rwsonablc judgmcnl, in light of \he facts, including. hut not limited to, the practices, methods 
nnd acts engaged in or approved by n significant portion of Ihc electric utility industry prior 
thcrcto, known a1 the time the decision waq made, would have bwn cxpyted to accomplish the 
desired rcsult consistent with cosl-ci'fwtivcness, rcliahility, safety and expedition. 11 is nvognizcd 
that Prudent Utility Pncticc is not intended to be limited to oplimum practice. method or act to the 
uxclusion of all othcrs. but rather is a spectrum of possible practices, n u . ! h d  er BC!E rvhk!: cc.;!d 
have bmn cxpcctcd to accomplish thc desired result a1 the lowcst rcasonahle cos1 consistent with 
cosi-cflectivcncss, rcliahility, safcly and expedition. 

- REA shall mean the Rurnl Electrification Administration of the United States Dcpartrncnt or 



Agricultu~, ~ h c  predcccssor of RUS. 

shall mcan the sum of any amounts prqxrly nxordablc ns 
study costs or as other ~gulatwy assets, pursuant to Accounting 

mcun ull rcnlnls rcquircd to be pid under finance luases and c h g d  IO 

omounts piid under any such l a w  (whcthcr or not dcsignatcd Ihcrcin 3s 
intcmcc or rcpirs, insunnw, taxes. assessments, watcr rates of 
ofthis definition the term "finmc: lew" shall mcan any le 

term for which such Icaw: may bc tcncwcri or cxtcndcd ni  
xcess of 3 ycnrs and covering propcny htlving on initial cost in excess of 
nft, ships, bargcs, automobiles. uucks, milcrs, rolling stock and vchicles; 

offcc. g i ~ i ~ g c  and wmhowe space: ofin.  cquipmcnt and computcrs. 

- RUS shall man the Rural Utilitics Service, nn agency of thc Unitcd Stales Dcpanmcnt of 
Apicullure, or if at any time after the cxccution of lhis Mongap RUS is not existing and 
pcrfonning thc dutics of administering a pmgmm of rum1 clcctrification ils cumntly assigned to it, 
thcn thc entity pcrfonning such dutics nt such timc. 

StEUfitv Interest shall mcan any Pssignmnl, tnnsfcr. mortgigc. hypothccation or pledge. 

Subordinoied Indcbledn~ss shall mcan sccurcd indebtedness of ihc Mortgagor, pnyment of which 
shall bc subordinated to the prior payment of thc Notes in accordance with thc provisions of 
Scction 3.08 hereof by subordination ogivcment in form and substance satisfixtory to mch 
Mortgogc:~ which approval will not bc UnWnRbly withheld. 

Suadcmental MortroTe shall mean an insmrmcnt of thc type describcd in 
Section 2.04. 

Times Intemt Enrned Ratio ("TIER") shall mcan Ihc ntio dctermincd as follows: for each 
calendar ycar. add (i) patronage capiial or margins of the Mortgagor and (ii) lntcntst E x p e w  on 
Tom1 Lorig-Tern Lkbt of thc Mortgagor and divide the told so obtained by lnlcrcsi Expense on 
Total Long-Term Debt of the Mortgagor, provided. howcvcr. that in computing Intcrcsi Expense: 
on Total Long-Tcrm Nbt, there shall bc ruldcd, to thc extent not otherwise includcd, an amount 
cqual to 33-1/3% of the cxccss of Restricted Rentals paid by the Mortgagor over 2% of thc 
Mortgagor's Equity. 

Title Evidence shall mean with rcspci to any real propcny: 

( I )  an opinion of counsel to the effect that the Mortgagor has title, whcthcr fairly deducible of 
word or hasrxl upon prcscriptivc: rights (or, as to personal propcrly, bascd on such 
cvidencl: as counscl sholl determine to bc sufficient), ;IS in the opinion of counscl is 
snlisfaclory for tbc use hereof in conncwlion with thc opcntions of thc Mongagor, and 
counsel in giving such opinion may disrcgard my irregularity or dcficicncy in the rccord 
cvidcncc of titlc which. in the opinion of such counscl. can hc curd  by proceedings 
within the powx of the Mortgagor or does not substaniially impair the usefulness of such 
propny for ~hc purpose of thc Mongagor and mny basc such opinion upon counsel's own 
investigation or upon afiidavb, certificates. abstracts of title, slatcmn!\: nr Izves!iga:ions 
made by persons in whom such counscl has confidcnce or upon exnminaiion of a 
ccnifjcatc or guaranty of title or policy of t i t b  insurance in which counsel has confidcnce: 
or 



Section 1.02. 

Section 1.03. 

the amount of thc cost io lhc Mortgagor of thl: 
ch cost is dcicrmincd by thu Mongagor in 

nts, issucd in favor of lhc MOrIgog 
hLw the subjccr property is locntc 

rty and insuring lhc lien of this 
y a certificate of thc gcncml m a g c r  or oihcr 
or lawfully owns and is posscsscd of wch 

Total Assets: shall mmn an mount constiiuting lotal aswts of the Mortgagor is computd 
pursmt  to Accouniing Rcquircmcnts, but excluding any Rcgulalory Cmicd Asscts. 

Toto1 Lonr-Term Debt shall mwn the iornl outstanding long-fern debt of thc Mortgagor as 
computd pursuant to Accounting Rquircments. 

Totnl Utilitv Plant shall mean thl: total of all property propcrly nxordcd in thc utility plant 
accounts of rhc Mortgagor, pursuant io Accounting Rcquircmcnts. 

Uniform Commerrinl Code or UCc shall mcan thc UCC of thc statc rcferrcd to in Section 1.04. 
and if Mortgngcd Pmpcny is locotcd in a slate other Ihan hl statc, lhcn as to such Mortgaged 
Propcny UCC rcfcrs to the IJCC in cKcct in the siaic whcrc such property is locatcd, 

Utilitv Svsiem shall mcan thc EIwtfic System nnd all of the Morlgngor's inlcrust in community 
infmiruciurc located substaniinlly within its clcctric scrvim Lcrriiory, namcly watcr and wasic 
systems, solid WMIC disposal facilitics, telecommunications and other clccmnic communications 
systems, and nalunlgi~s distribution systems. 

Genera1 Rules of Construction: 

a. 

b. 

Accounting tcnns not defined in Section 1.01 arc uscd in this Mortgap in thcir ordinary 
wnsc and any compuiations rclaiing to such icrms shall be compuwd in accordance wiih the 
Accounting Rquiwmcnis. 

Any rcrctcncc to "directors" or "board of directors" shall tx dwmed to mean "irusiccs" or 
"board of mstccs," a!! the caw may be. 

Spcn'nl Rules of Construction if RUS is o Mortgagee: 

During any pcriod that RUS is a Mo~~gngce, the following additional provisions shall apply: 

a. In the caw of my Notes that havc bccn gumntced or insured as to payment by RUS, as to 
such Nota RUS shdl bc considcnxl to bc Ihc Notcholder, exclusively, regardless of whcihw 
such Notes arc in the possession of RUS. 

h. In the caw: of nny prior npproval rights c o n f e d  upon RUS by Fcdcral staiutes, including 
(without limitation) Section 7 of thc Rum1 Electrification Act of 1936, as amend&, wiih 
rcspcct io the sale or disposition of property, rights. or franchises of ihc Mortgagor, all such 
statutory righis arc rcscrvcd exccpi to thc extent thal they arc cxpmssly modified or waived in 
this Mortgag~. 
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Governing Law: 

all be construed in and governed by Fcdcd law to thc cxteni appIic;lblc, and 
laws of lhc statc listcd on Schcdulc "A" hcrcto. 

Notices: 

rts, approvals, dcsignalions, or directions wyuircd or pkrnitlcd to bc 
in writing and shall be dccmcd to bc propcrly givcn if scnt by rcgistcrcd 

aid, or delivend by hand, or scnt by fisimilc vnnsmiss 
pcr pariy or pmics at Ihc nddrcsses listcd on Schcdub 
, corporation or governmental body or ogcncy having an intcmr 

hcrcin by reason of bcing n Mortgogw, PI ~hc last a d d m  dcsigmted by such person, firm, 
corporntion, governmenid body or agcncy 10 thc Mortgagor and lhr: other Mongagcm. Any such 
party m y  from tim to time dcsignnte to each other a new ddrcss to which d c m d s ,  notices, 
n!ports, npprovals, dcsignalions or directions may bc ddrcsscd, and from nnd aficr any such 
dcsignation the ;#Idrcss designated shall bc dwmcd IO be thc addrcss of such party in licu of the 
addrcss givcn abovc. 

ARTlCLE 11 

ADDITIONAL NOTES 

Additionoi Notes: 

(a) Without the prior conscnt of any Mortgagee or any Notcholder, Ihe Mortgagor may issue 
Additional Notes to Ihc Government or to another lender or lenders for the purpose of 
acquiring, procuring or constructing new or replaccmcni Eligible Property Additions and 
such Additional Notes will thereupon be securcd equolly and ratably with the Notes if 
each of h e  following rcquiwmcnls an: satisfied: 

( 1) As evidenced by P certificate of an Independent cenilied public accountant scnt 
to each Morlgagce on or bcfore the first advance of proceeds from such 
Additional Notcs: 

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

(ii) Aftcr taking into accounl the cffect of such Additional Notes on thc 
Total Long Tcrm Dcbt of Ihc Mortgagor, thc ratio of thc Mongagor's 
Net Uiility Plant IO its Tobl Long Term Dcbt shall bc greater than or 
equal io I .O on a pro lbnna basis; 

(iii) After taking into account the effect of such Additional Notes on thc 
Total Assets of such Mongagor, the Mortgagor shall havc Equity 
grearcr than or equal IO 27 perccnt of Total Assets on i? pro fnnnz 
basis; and 

(iv) The sum of thc aggregate principal amount of such Additional Notcs 
(if any) that are not rclatcd to the Electric System il added to the 
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aggrcgutc outstanding principal amount or all thc existing Nota (if 
any) that arc no1 relaid to ilic Elcctric System will not cxcrJcd 30% of 
the Mortgagor's Equity on a pro forma bwis. 

~ L F  occum*d and is continuing hcwunrlct, or any event 
g of notia or lapsc of limc or both would bocomc an Event 

us occumd and is continuing. 

iblc kopcrty Additions king constructed. acquired, procured or 
arc p i  of the Mortgagor's Utility System, 

(4) ThL. Mortgagor's gcncrnl m g c r  or other duly aukhoriwd ollicer shall scnd to 
each of thc Morigagcs a ccniiicatc in substantially the form attached hem0 as 
Exhibit A on or bcfow thc datc of thc first advance of proceds from such 
Additional Nolcs. 

(b) For purposcs of this section: 

( I )  "Eligible Propcrty Additions" shall mcon Property Additions acquircd or whose 
conslruction wus complctcd. not morc than 5 yews prior IO Ihc issuance o l  Ihe 
Addilional Notes and Propcny Additions acquir+x! or whose construction is 
sturtcrf and/or compfctcd not mow than 4 p r s  after issu3ncc of thc Additional 
Notcs, but shall cxcluclc any Propcay Additions finnnced by any other debt 
sccunxl under thc Mortgage at the limc additional Nom ;11u issued; 

(2) Notcs an: considcrcd lo bc "issued" on, and I h c  datc of "issuancc" shdl be, the 
datc on which they are cxccuted by Ihc Mongagor; and 

(3) For purposcs of calculating thc pro forma ratios in subparagraphs (a)( I)(ii) and 
(iii), h e  values for Totnl lnng Term Dcbt and Tom1 Asscts bcforc debt issuanuc 
and thc values for Equity and Net Utility Plant shall be thc most rccrntIy 
available end-of-month figures prcnding the issuancc of rhc Additional Notcs, 
but in no cast for a monih ending morc than 180 days pnrrcding such issuance. 

Section 2.02. Refunding or Rcfinnncing Notes: 

Thc Mongagor shall also have !he right without ihc consent of any Mongngw or any Notcholder 
to issuc Additional Notes for the purpose of rcfunding or wfinancing any Notcs so long as thc total 
amount of outstanding indebtedness evidcnccd by such Additional Note or Notes is not greater 
thm 105% of the ihcn outstanding principal balance of Ihc Note or Notcs being refunded or 
tcfinanced. PROVIDED, HOWEVER, that the Mortgagor may not cxcrcise its rights under this 
!kclion if an Evcnt of &fault has Dccurrcd and is  continuing, or any event which with thc giving 
of notice or lnpsc of tirnc or both would bccome an Evcnt of Default has o c c m d  and is 
continuing. On or bcforc tk first advancc of procccds from Addidonnl Notcs issurd under this 
section, the Morlgogor shall notify cnch Mortgagee of lhc rcrunding or mlinancing. Additional 
Nolcs issued pursuant io this Scction 2.02 will thereupon he sccurcd cqunliy and ratably with the 
Nolcs. 

I 
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sectgun 2.03. 

Section 2.04. 

Section 2.05. 

Section 3.01. 

rillen conwnt of each Mortgagee, the Mortgagor may issue Additional Notcs to 
or any lender or Icndcrs, which Nom will thereupon bc secured cqwlly a d  
es without rcganl to whcthcr any of h e  wquiwmcnts of Swtions 2.01 or 2.02 an: 

Additionnl Lenders Entilled to the Benefit of Tbk Morlgage: 

W 
paycc in any Addiliond Nolcs issucd by the Mortgagor pursuani to Section 2.01 or 2.02 of this 

r conwnl of any Mortgagee or any Notcholdcr, each ncw lcndcr dcsignntcd as a 

shall bccomc a Morlgag~ hermndcr upon Ihc execution and delivcry by the Mortgagor 
cndcr of a supplemental mortgagc hcrcto dcsignnting such lendcr as a Mongagcc 

hcrcundcr. Such ncw lendcr shall hc cntillcd to Ihc bcncfits ofthis Mortgage wilhoui furthcr aci or 
deid. EPch Mot-igagw and each person or entity that bccoms a lender pursuant IO Suciion 2.01 or 
2.02 of this Mongagc shall, upon the wqucst of Ihc Mortgagor io do so. cxccuie and dclivcr a 
supplcmcni to this MOrtEagc in suhsfanlially thc form set forth in Section 205 to evidencc the 
addition of such new lcndcr as an additional Monpnpc cntided io the bencfits of this Mortgagc. 
Thc !hilure of any existing Mortgirga: to enlcr into such supplcmnial mortgage shall not dcprivc 
thc new lender of its rights under this Mortgngc; providcd that such additional indebtedness 
orhcrwisc conronns in all rcspccts with Ihc rcquircmcnts for issuing Additional Norm under this 
Mortgagc. 

Form of Supplemental Mortgage: 

(a) Tlrc form of supplcmcnial mortgage refcrrcd IO in Section 2.04 is attached to this 
Mortgage as Exhibit B and hcrcby incorporated by reference as if sct forth in full at this 
point. 

(b) In the cvent hat the Mortgagor subscqucnily issucs Additional Notcs pursuani lo Sections 
2.01 or 2.02 to my cxisring Mortgagee and that Mortgagee desires further assurance that 
such Additional Notes will be secured by the lien of the Mortgage. an instrument 
substnntially in Ihc form of lhc supplemenial mortgage attached as Exhibit €3 moy bc used. 

(c) In the evcnt that thc Mortgagor issucs Additional Notes pursuant to Section 2.03 IO either 
an cxisting Mortgagee or a ncw lcndcr, in either case with the prior written consent of 
each Mortgagee, thcn an instrumcnt suhsiantiaily in thc form of the supplemental 
mongogc attachcd as Exhibit B m y  also bc used. 

ARTICLE 111 

PARTICULAR COVENANTS OF THE MORTGAGOR 

Payment of Debt Service on Notes: 

Thc Mortgagor will duty nnd punctually pay the principal, premium, if any, and interest on ihc 
Nolcs i n  wconlance with thc lcnns of the Notes, thc Loan Agrcerncnls. this Motlgagc and any 
Supplemental Mortgage authorizing such No~cs. 



Sixdon 3.03. 

WaFnunty of Title: 

t a) of this instrument. thc Mortgagor h3S good and 
pcny specifically dcscribcd in Granting 

fliclablc title to thc intcrcsts in ml pmpcny 
Clausc First, subject to no mongagc, lien, char 
in, wkd has full power and lawti~l authority to g 

vcy, as..ign, transfer, cncumhcr, mongagc, 
and intcrcsrs in real proptrly in rhc manner and 

(b) AI the time of the exLxxtion and delivery of this inslrumcnt, the Mortgagor lawfully owns 
aml is posscsscd of the personal propcny sprcificnlly describd in Grnnting Clauses First 
through Seventh, subjbvt to no mortpgc, lien, charge or cncumbmncc except as stat& 
Ihcrcin. and has full powcr and iawful authority to mongap, assign, msfcr, deliver. 
plcrlgc and gnnl a continuing security intcresl in said propcny and, including any 
proceeds thcrcof, in thc m n c r  and form ofomid.  

(c) The Mongngor hcrcby docs and will foIcvcr w a m t  and defend the title to the property 
spccilically described in Granting Clause First agPinsl lhc claims and demands of all 
persons whomsocvcr, cxccpt Pcnnillcd Encumbmnccs. 

After-Acquired Property; Further Assurnnccs; Recodig: 

(a) All propcrty of cvcry kind, olher than Exceptcd Pmprty, ncquircd by thc Mortgagor afrer the 
date hercor, shall, immdia1cly upon thc acquisition thcrcof by the Mortgagor, and wilhout 
any funhcr morlgagc, conveyance or msignrncnt, beyome subject to the lien of this Mortgage; 
SUBJECT. HOWEVER, to Permitted Encumbrances and thc cxccptions, if any, to which 011 
of lhc Mortgagees consent. Nevertheless, the Mortgagor will do, cxccu~c, acknowlcdgc and 
deliver all md cvcry such further =IS, conveyances, mortgages. financing slatemcnts and 
DSSUT;LIICCS ns my Monpgcc shall rcquirc for accomplishing the purposcs of this Mongagc, 
including, but not limircd to, at the rcqucst of any Mortgagee, taking such actions and 
executing and dclivcring such documents as ;uc ncccssiuy under the Uniform Commercial 
Code or other applicable law to perfect or establish the Mortgagees' first priority sccurity 
interests in my MortgngrJ Property to the extent that such pcrfbciion or priority cannot bc 
accomplihcd by the filing of a financing statement. 

(h) The Morlgapor will cause this Mortgi~ge and dl Supplemental Mortgages and other 
instruments of further t~~surancc, including 011 financing statcmcnts covering wcurity intcrrsrs 
in pcrsonal propcny, to bc promptly mordcd, rcgistcrcd and filed, nnd will e x s u ~ e  and file 
such financing slalcmcnts and taus io bc issucd and filcd such continuation statements, all in 
such mnncr and in such placcs M may be w q u i d  by law fully to pxservc and prokcl the 
 right^ of all of the Morrgagccs and Noteholders krcundcr to all property comprising thc 
Mortgaged Properly. The Mortgagor will furnish lo each M O I Z ~ ~ ~ L W :  

( 1 )  promptly after the cxccution and dclivcry of this instrument and of each Supplcmcntal 
Mortgage or orher instrument of funher assurance, an Opinion of Counsel slating that, 
in ihc opinion of such Counsel, this insrrumcnt and all such Supplcmntnl Mortgages 
and other instruments of furlher assurance havc bccn propcrly recorded, registcrd rmd 
iW to t'nc exlent ncccsswy lo make cffectivc the liun intended to bc created by this 
Morlgngc. and reciting the details of such action or rclicrring LO prior Opinions of 
Counsel in which such derails arc given, and stating that oll financing statements and 
conlinualion slnlcmunts havc been executed and filed that an: necessary fully IO 
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pn!.!wrvc and protcct lhc rights of a11 of thc Mortpgws and Noteholders hereunder, or 
stating that. in the opinion of such Counwl. no such action is nwcss;try to makc the licn 
cffcctivc; and 

(2 )  January in cach ycar foltowing the first annivcrsnry of the &IC of 
pinion ofCounSu1, dalcd on or about the dntc of delivery, cilhcr 

nion of such Couml, such mion  has bccn taken with 
ring, filing, re-rcconling. w-wgistcring and rc-filing of 

to main 
Mortgn 

inslrumcnt and of all Supplemental Mortgagcs, financing statements, continuation 
statcmcnts or other instruments of funhcr assurances as is ncc 

rtgagc (including thc lien on any property acquircd 
dclivcry of' this instrument nnd own& by the Mortgagor at the c 
ndar year) and tcciting the details of such action or referring to prior 

Opinions of Counsel in which such dcmils 1111: givcn, and slating that all financing 
statements and continuation staterttcnls haw: hcn exccutd and filed that an: necessary 
lo rully prcsurvc and protcct the righls of all of thc Mortgagees and Notcholdcrs 
hercundcr. or stating that, in Ihc opinion of such Counscl, no such oction is neccssilcy to 
maintain such lien. 

Section 3.04. Environmcntnl Requirements and Indemnity: 

(a) The MOnpgOr shall, with wpcct to a11 facilities which may be part of the Morzgagcd 
Property, comply with all Environrncntal Laws. 

(b) Thc Morlpgor shall dcknd, indemnify, and hold hamless each Mortgagee. its succwsors 
and nssigns, from and against any and all liabilities, losses, damages, costs, cxpcnws 
(including but not limited to reasonable atlorneys' fccs and expenses), causes of actions. 
administrative pmcdings,  suits, claims, demand!. or judgments of any nature arising out 
or or in conncction with any mttcr related to h e  Mortgage Propcny and any 
Environmental Law, including but not limitcd to: 

( 1 ) the past, present, or ruturc prescnw of any hawdous substance, contaminant, 
poliutanr. or hazardous waste on or rclatcd to thc Mortgaged Property; 

(2) any f'ailun: at any timc by thc undersigned to comply with the terms of any order 
relaled IO the Mortgagd Property and issued by any Fcdcml. state, or municipal 
department or agency (other than RUS) exercising its authority to enforce any 
Environmental LAW: and 

(3) any lien or claim imposed under any Envimnmcntal Law relntcd to 
clausc (I ) .  

(c) Within IO (ten) business days arrer receiving knowlcddgc or ony liability, losscs, damages, 
costs, cxpenscs (including but not limited to rcasonablr: atiomcys' fws and cxpcn.scs), 
causc or action, administrative proceeding, suit, claim, d c m d ,  judgmnt, lien, reportable 
cvcnt including but not limited to thc rclcnsc of a homrdous substancc, or potential or 
actual violation or non-compliance arising OUI of or in connection with the Mortgapd 
Property and any Environmental Law, the Mortgagor shall providc each Mortgag~ with 
written noticc of such matter. With respect to any matter upon which it  has provided such 
iioiice, &e kiongagor shall immediately rake any and all appropriatc actions lo rcmedy, 
cuw, defend, or otherwise affirmatively respond to the matter. 



Section 3.05, Poymcnt of Taxes: 

Thc Mortpgor will pay or cause lo bc wid as they bwome due and payable all taxes, ilsscssmcnts 
crl or crsscssed or imposLvf upon thc Moa$ 

ctefrom, and also (IO ihc cxt 
IC laws) all taxes, sscssmnis und 

h c  lien or intcra of thc N 
1 

) the lien of this Mo 
without cxpunsc to the 

DED, HOWEVER, that rhc Mortgagor shall not be 
rcquircd IO pay and discharge or cauw to bc paid and discharged any such tax, nsscssrnent or 
governmental charge to the cxtcnl that ihc amount, applicability or validity thereof shall currently 
bc contested in good faith by appropriate prowedings and thc Mongagor shall have establishrxf 
and shall maintain adequate rcservcs on its books for the payment of thc same. 

Section 3.06. Authority lo Exccute and Deliver Notes, Loan Agreements ond Mortgage; AN Action Token; 
Enforceablc Obligations: 

The Mortgagor is authorized under its articles of incorporation and bylaws (or c d c  of regulations) 
nnd all applicable laws and by corporate nction to cxcculc and deliver the Notes, any Additional 
Notes, hc Loan Agrccmcnls and this Mortgage. Thc Notes, the Loan Agreemcnls and this 
Mongage a=, and any Additional Notes and Loan Apxmcnts when cxccutcd and delivered will 
bc, the valid and cnforceablc oblipiions of the Mortgagor in accordance with thcir rcspcctivc 
tcrms. 

Section 3.07. Restrictions on Further Encumbrances on Property: 

Except to s c ~ u r c  Additional Notcs. the Mortgagor will not, withoul the prior writtcn consent of 
cach Mortgag~~, create or incur or suffer or permit to bc created or incurred or to exist any Lien, 
chnrgc, nssignmcnt, plcdge or mortgagc on any of thc Mortgaged Property infcrior to, prior to, or 
on a parity wiih Ihc Lien of his Mortgage except for thc Pcrrnittcd Encumbrances. Subjcct io Lht: 
provisions of !kction 3.08, or unless approved by each of the Mortgagees. thc Mortgagor will 
purchase a11 materials, equipment and ~placcmcnts to be incorpontcd in or used in connection 
with the Mortgaged Propcny outrighl and not subject to any conditional sales agreement. chattel 
mortgagc, hilrncnt, Icasc or other agrccmcnt rcscrving to the scllcr any right, title or Lien. 

sfction 3.08. Restrictions On Additional P e d t t e d  Debt: 

Thc Mongagor shall noi incur, assume, guaranicc: or otherwise become liable in rcspeci of any 
debt for borrowd money and Restricted Rentals (including Subordinated Dcbt) orher t h  the 
following: ("Permitted Jhbi") 

( I )  Additional Notes issued in compliance with Article 11 krcol: 

(2) Purchase moncy indehtcllncss in non-Utility Syslern propcrty, in an amount not cxcecding 
10% of Net Utility Plant; 

(3) Resviclcd Rentals in an amount noi to excccd 5% of Equity during nny 12 conswuiivc 
calendar month period; 

Unsecured lease obligations incurrcd in the ordinary coursc of business except Resiricied 
Rentals; 

(4) 



Section 3.09. 

Section 3.10, 

(5 )  IJnwcunxi indcbtcdnws for borrowed money: 

(6) 

(7) 

Debt wpmwntcd by dividcnds d c c l d  but not pi& and 

Subordinnlccl lndcbtcdncss appmvcd by w h  Mortgagee. 

that the Mongagor may incur Pwit tcd Debt Without thc conscut of thc 
as Ihcrc cxbls no Even1 of Dcfiiult hcreundcr and Ihcm hns bccn no 

continuing occumncc which with thc p m g c  of lime nnd giving of notice could bccomc nn Event 
of Dcfuult hcrcunder. 

IDED, FURTHER, by executing this M~rtgiigc any conwnt of RUS that thc Mortgagor 
otherwise bc q u i d  to obtain under this Suction is hcrcby dccmcd to bc givcn or wdivcd 

by RUS by operation of law to Ihc cxtcnt, but only io the cxicnt, thnt to impost such a rcquircmcnt 
of RUS conwnt would clearly violate cxisling Fcdcrnl lnws or govcrnmcnt rcgulations. 

Preservotioo of Corporntc Exislencc nnd Fmnchiscs: 

Thc Mortgagor will, so long as any Outstanding NDRS cxisk, take or cause to be taken dl such 
action as from timc to time may hi: ncccssnry to prcscrvc its corpotatc cxistcncc and to prcscrvc 
and renew all fmchiscs, rights or way, easements, permi&, und liccnscs now or hcrcaficr lo be 
p n t c d  or upon it confcrrcd the loss of which would have a rnatcnal advcrsc affect on the 
Mortgagor‘s financial condkion or business. The Mortgagor will comply with d l  laws, ordinmeet;, 
regulations, orders. dccnws and othcr legal nrquircmcnls applicable to it or its property the 
violation of which could have a material adverse affect on thc Mortgagor’s financial condition or 
business. 

Limitations on Consoiidotions and Mergers: 

Thc Mortgagor shall not, without the prior w r h n  approval of each Mortgagee, consolidarc or 
merge with any othcr corpontion or convey or transfer the Mortgagcd Propcriy substantially as an 
enlirety unless: 

such consolidation, mrger, convcyancc or msfc r  shall bc on such tcrms as shall fully 
prcxrvc rhc lien and sccurity hewof and the righrs and powers of thc Mortgagees 
hcrcundec 

thc cnlily rormed by such consolidation or with which the Mortgagor is merged or the 
corpontion which acquires by conveyance or transfer thc Mongagcd Property 
substantinily 3s an cntin!ty shall cxccu1c and dclivcr to the Mortgagees a rnortgagc 
supplemcntnl hcmto in rccordabl: form and containing an assurnpion by such successor 
cntity of the due and punctual pymcnl of the principd of and interest on all of the 
Ouistanding Nom and thc pcrformnncc and observance of cvcry covenant and condition 
of this Mortgage: 

immedintcly nRcr giving effect lo such transaction, no dcrault hcrcunder shall have 
occurred and bc continuing; 

thc Mongagor shall have dclivcred to the M o r t g a p ~  a ccrtificntc of its general manager 
or riihei ozccr, in Form an6 subsrancc sa~isi;lclory to each or thc Mortgagees, which shall 
slate that such consolidation, rncrgct, conveyance or tmsrcr and such supplemcntal 
mortgage comply with this subsection and that all conditions pnxedcnr herein providcd 
for relating to such Ironsaction have bccn complicd with; 
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the Mortgagor shall have dclivcred lo thc M o r t g a g ~ ~  an opinion of counscl in form and 
satisfactory to each of thc Mortgikg~ws: md 

uch consoiidation or with which the Mortgagor is  merged or the 
uires by convcyoncc of tmnsfer rhc Mortpngcd Propcrty 

idly as an cntircry shall bc an cnlity - 
having Equity equal to at Imsl 2 7 2  of its Total Aswts on  a pro formu bmis after 
giving effect to such mnsnction, 

having SI pro formn TIER of not lcss than 1.25 and P pm formn DSC of not Icss 
lhnn 1.25 For each of thc two pnxeding cnlcndar ycm, and 

(A) 

(B) 

(C) having Nct Utility Plant qunS IO or gru?atcr than 1.0 timcs iLs Total Long-Term 
Dcbt on a pro Forma basis. Upon any consoliddon or mcrger or any 
convcyantx or transfcr of thc Mortgaged Propciiy subslaniially as nn cnrircty in 
accodancc wilh this subsection, thc successor entity formcd by such 
consolidnlion or wilh which thc Mortgagor is mcrgd  or lo which such 
convcyance or innsfer is made shall succccd ID, and bc substitukd for, and m y  
excrcisc every right and powur of. ~ h c  Mongagor undw this Mortgage with the 
samc cffcct ;IS iF such successor entity had bccn namcd ns the Mongagnr hemin- 

S ~ C ~ ~ Q P P  3.1 1. Lim*totions on Transfers of Propcrty: 

The MOrtgRgOr may not, cxccpl is providcd in Scction 3.10 above, without the prior written 
approvd or each Mongogcc, scll, Icw or transfer any Mortgaged Property IO m y  orher p c m n  or 
enlily (including any subsidiary or amliatc of rhc Mongngor), unless . 
( I )  there exists no Event of Default or occurrcnlle which wiih the pnssing of time and the 

giving of noiicc would bc an Event of Ddault, 

(2) fair markcl value is obtained for such propcrty, 

(3) Ihc aggregate valuc oF (~sscls so sold. Icawd or transfcmd in any 12-month period is less 
h t n  10% of Nct Utility Plant, and 

(4) thc proceeds of such sale, lease or transfer, less ordinary and reasonable cxpcnscs incident 
IO such transaction. an: immediady 

(9 applied as a prepayment of all Notes cquolly and ralahly, 

(ii) in thc cw of dispositions olequipwni, mccrinls or scrap, applied IO the 
purchase of other property uscful in thc Mortgagor's utility husincss. not 
necessarily of the s3mu kind as thc property disposed of, which shall forthwith 
hccomc subject to the Lien of thc Mortgage, or 

( i i i )  applied 10 thc mquisition or construction of uliliry plant. 

Section 3.12 Maintenance of Mortgaged Prqer!!p: 

(a) So long os the Mortgagor holds title io thc Mortgaged Property. the Mortgagor will at nll 
timcs maintain and pruscrve the Mongagcd Propny which is used or useful in [he 



h and cvcry part and parcel thcnwf in good repair, working 
wear and tcur and acts of God excupled, and in compliann: 

able laws, regulations nnd 

nls, 

rough rhc Mortgag~d 
lric power and cnwgy. If 

uny substantial piart orrhc Mortpgrxi Ptopcrty is Imwd by the Mortgagor to any oihcr 
party, IIN lcasc agn.crncnl between the Mortgagor and thc Icswc shall obligate ~ h c  lcssce 
to comply with the provisions of subsections (n) nnd (b) of this Section in rcspcct ofthc 
Icascd facilities and to pcrmiL thc Mortgagor lo opralc the lcasLvl facilities in thc event of 
any failun! by the Iwcc to so comply. 

(b) If in thc solc judgcmcnr. of any Mortpgw, thc Mortgaged Propcny is not king 
maintained and rcpainxl in ~ccodann:  with pmgraph (n) of this section, such Mortgagw 
may scnd lo thc Mortgagor a written report or niscdcd improvemcnls and Ihc Mongqor 
wiif upon rcceipt of such written rcpon promptly undcnakc io accomplish such 
improvements. 

(c) The Mortgagor further apes thar upon wasonable writlcn rcqucst of my Moffgogce. 
which rccjucst togclhcr with thc q u c s t s  or my other MoTI~;~~LTs shall hc ma& no morc 
Iicqucntly than once cvcry thrcc yew,  the Mortgagor will supply prompily to each 
Morlgagcc a certification (hcrcinancr called thc "Enginwr's Ccrtificaiion"), in form 
satisfixlory to the rcqucstor, preprrrcd by a profcssional cnginccr, who shall bc 
misfactory to thc Mortgagcc~, as to the condilion of the Mortgagcd Property. If  in ihc 
solc judgment of any Morlgagcc the Enginwr's Ccnificalion discloses lhc nccd for 
improvcmcnls to the condition or the Mongagcd Propmy or any o h r  opcntions of the 
Mortgagor, such Mortgagcc may scnd to the Morlgagor a written mpon of such 
improvements and the Mortgagor will upon ncxipt of such writtcn report prompily 
undcflakc to accomplish such of thcse improvcmcnts IS an: rcquircd by such M o r t g o g ~ ~  

Sectioo 3.13. Insurance; Restoration of Dnmngcd Mortgnged Property: 

(a) The Mortgagor will hkc out, as the mpcctive risks are incumd, and maintain thc classcs 
and amounts of insumce in conformance with gencrnlly acccptcd utility industry 
standards for such c1asst.s and amounts of covcragcs of utilities of ihu s i x  and characicr 
or Ihe Mortgagor and consistent with Prudent Utility Practice. 

(b) The foregoing insumnn: coverage shall be obhincd by mcans of bond and policy forms 
approvcd by regulatory authorities having jurisdiction, and, with rcspccl to insurance 
upon any part of thc Mortguged Property, shall provide that the insunncc shall bc payable 
to thc Mortpgc~~  (IS their intcrcsts may appear by means of thc standard mongagtx 
clausc without contribution. Ejch policy or other contnct for such insurance shall 
contain on agrccmcnt by thc insurcr [hat, notwithstanding any right of cancellation 
mscrvcxl to such insurcr, such policy or contract shall continue in force for at least 30 
days nftcr written notice to mch Mortgagec of cancellation. 

( c )  In he event of dmagc to or the destruction or 10s of any ponion of the Mnfig~gec! 
Property which is used or useful in the Mortgagor's business and which shall be covercd 
by insurance, unless c x h  Mortgagcc shdI othcrwisc a g w ,  the Mortgagor shall rcplnce or 
rcstore such damaged. destroyed or lost portion so that such Mongogcd Propcny shall bt: 
in substanlially thc same condition as it was in prior to such damage, destruction or loss. 



und shall upply thc proceeds of the insurance for hat purpose. The Mortgagor 
fsuch Mortpgcd Propcrty or shall commc 

age, dcsrruction or loss shall havc occumcd 
oralion in cxpcditiously ns prcticablc, and 
ds of such Insurance d1 costs and cxpcnses in conncclion 

r d  under any policy or fidelity bond by thc Mongagor fix a loss of Junds 
ndvancd under tlw Notes or rccovcnd by my M o r t p g ~ t  or any Notcholdcr for my loss 
under such policy or bond shall, unlcss applied a?; provided in thc prcccding p g r n p h ,  bc 
u !  to finnncc construction of ulilily plant sccurcd or to bc sccurcd by this Mortgage, or 
unlcss otherwise dinrtcd by the Mortpgccs, he applied IO thc prepayment of hi Notes 
pro rata according IO thc unpaid principal amounts thcrcof (such pwpymcnls lo be 
applid to such Notes and instnllmcnts thcrcof m may hc designated by the rcspccfivc 
M o r l g i ~ g ~  at the timc of any such prcpymcnl), or bc used to construci or acquirc utiliiy 
plan\ which will bccomc part of the Moflgagtxf Property. At the request of any Mor- 
t g n g ~ ,  the Mortgagor shall cxcrcisc such rights and rcmcdics which lhcy may havc under 
such policy or fidelity bond and which may bc designaid by such Mongagw. and the 
Mortgagor hcrcby imvocably appoints w h  Mortgagcc ils its agent lo exercise such 
righis nnd rcmcdics under such policy or bond as such M~ngagcc may choosc, iind the 
Mortgagor shall pay all costs and monablc  cxpcnscs incurred by the M~rtgagcc in 
conncclion with such exercise. 

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

Thc Mortgagor agrccs that any Mortgigcu from time to time hereunder may, in its sole dimtion,  
after having given 5 Business Days prior writlcn notice lo the Mortgagor, but shall not be obligatcd 
to, advancc funds on behalfofthc Mongagor, in order IO insun! the Mongagor’s compliance with 
my covenant, wamnty, rcprcscntation or agrccmcnt of the Mortgagor made in or pursuant to this 
Monpgc or any of the I m n  Agrwmnts, lo prcscrve or protccl any right or interest of the 
Mortgagccs in the Mortgaged Property or under or pursuant to this Mongag~ or any of the Loan 
Agrcemcnts, including without limitation, the payment or any insurance premiums or taxes and the 
satisfaction or dischargc of any judgment or any Lien upon thc Mortgaged Pmpeny or other 
propcrty or assets of the Mortgagor; provided, however, that the making of any such advance by or 
through nny Mongaga: shall not constitute a waiver by any Mortgagw of any Evcnl of Default 
with rcspccl to which such advance is made nor relieve the Mortgagor of nny such Event of 
Dcfault. Thc Mortgagor shnll pny to a Mortgagw upon demand all such advanccs made by such 
Mor tgag~~ with inkrest i h m o n  at a rate equal IO that on thc Note having the highest interest raie 
but in no evcnl shall such rate be in excess of the maximum rate permittcd by applicable law. All 
such advanccs shall be included in the obligations and sccured by the security intercsi granted 
hereunder. 

Section 3.15. Time Extensions for Payment of Notes: 

Any Mongagcc may, at any timc or timcs in  succession without notice to or the conscnt of the 
Mortgagor, or any other Mortgag~c, and upon such terms as such Mortgagw may pnxribc. grant 
to nny person, firm or corporation who shall have bccom obligated to pay all or any part of rhc 
principal of (and premium, if any) or interest on any Note held by or indchedness owed to such 
Mongag~ or who may bc affected by thc lien hereby created, nn extension of the rim for the 
payment oi such principal, (and premium. if any) or interest, and after any such extension the 
Mortgagor will rcmain liable Tor ihc payment of such Note or indebtedness to the same extent as 
though it had al the time ofsuch extension consented thereto in writing. 



Section 3.17. 

Section 3.1 8. 

Scction 3.19. 

Application 01 Pm& from Condemnation: 

In the cvcnt that thc Mortgiigcd Propcny or any pan thcrcof, shall bc taken undcr Ihc 
, all procccds and avails thcrcfrom may bc uscd io finmurce 
t sccurcci or to bc w - w d  by ihh Mongagc. Any procccds no1 

l i d  by the Mortgagor: first, to the mtnblc pityrncN of MY 
age other than principd of or intcmt on 

men\ of intercsl which shall have accrued on the N 
mcnt of or on account of the unpaid princip 

bc designated by the rcspcctivc Mortgagee at Ihc time 
of any such payment; and fourth, the balancc shall be paid IO whomsoever shall be 
entitled thercto. 

If ;my ptln of Ihc Mortgaged Propcrty shall bc lakcn by cmincnt domain, each M O ~ ~ ~ I I ~ C C  
shall rclcosc the propcrty .so taken from thc Mongagcd Property nnd shnll bc fully 
protwcled in so doing upon being furnishcd with: 

( I )  A ccnifica1c of n duly authorizcd oficcr of the Mortgagor rcqucsting such 
rclcasc, describing the propcrty to k. rclcascd and slnting t b t  such propcny has 
ken taken by cmincnt domain and lhat all conditions pnxedcnt herein providcd 
or rclating to such rclcasc have bccn complied with: and 

(2) an opinion of counsel io Ihc effect that such propcny has b w n  lawfully taken by 
exercise of the right of cmincnt domain, thnt h e  award for such property .so 
tnkcn has bcTomc final and that all conditions preccdcnt hemin provided for 
rclating to such rclcasc have bcen complied with. 

Complinncc with Loon Agreements; Notice of Amcndmcnts to and DefauIts undcr Loan 
Agmmcnts: 

Thc Mortgagor will obscrvc and perform all of thc material covenants, agrccmcnts, tcrms and 
conditions contained in any Lorn Agrccmnt entered into in conncclion with the issuance of any of 
Ihc Notes, as from timc to timc amcndcd. The Mongagor will send promptly IO each Mongag~~ 
notice of any default by the Mortgagor under any Loan Agrwmmt and notice of any amendmcni lo 
my Loan Agm!.mcnt. Upon requcst of any Mortgag~. thc Mortgagor will furnish to such 
Morlgagcc single copies or such Loan Agrccmcnls and amcndmcnls thercto as such Morlgagec 
m y  RXpCSl. 

Rights of Way, etc., Necessary in Business: 

Thc Morlgagor will use its kt efforts io obtain all such rights of way, eascmcnts from landowners 
md rclcascs from licnors as shall bc necessary or advisable in thc conduct of its business, nnd, if 
quested by any Mortgagw. deliver to such Mortgag~ evidence satisfactory to such Mortgagee 
of thc obtaining of such rights of way, casements or releases. 

Limitations on Providing Free Electric Services: 

The  Mortpgor will not furnish or supply or causc IO bc furnished or supplied any clcctric power, 
energy or capacity fm: of charge lo my person. firm or corporation. public or private, and the 
Monigagor wiiE eniorcc thc payment of any and all amounts owning to the Mortgagor by reason of 
the ownership and opcration of thc Uiility Sysicm by discontinuing such USC, output. capacity, or 
service, or by filing suit therefor within 90 days alter any such accounts arc due. or by both such 
discontinuance and by filing suit. 



SCC&iOpe 3.20. ping Books, lnspcction by Mortgagee: 

and accounts, in which full md combd cntncs 
in rctation to Ihc Notcs and Ihc Utility System, 

or in accordancc with Ihc Accounting Rcqbircmcnts. 
ihc written request of any Mortgngcc and at the 

ortgagw by irs rcprcsentativcs to inspect the Ulility 
rcporls and other papers of the Martgagor rncl to 

h lo cach Mortgagee ;my d all such 
rn, and will afTonl and procurc a reasonable opportunity to make 

information tis such Mongugec may rcqmsl, with rcspcct to the performance by thc Mongagor of 
its covcniinls undcr this Mortgige, the Notes and the Loan Agwcmcnts. 

Section 3.21. Mwimum Debt Limit: 

The Notes at any one timc sccurul by this Mortgagc shall not in the aggregate principal amount 
cxccml the Maximum Dcbt Limit. 

Section 3.22. Authorizntion to File financing Stotcmenb: 

Thc Mortgagor hcrcby irrevocably authoriws the Mortgagee at any lirnc and from time lo time to 
file in my jurisdiction m y  initial financing statements and amendments thereto that: 

(a) Indicate thc Mortgaged Property (i) as a11 Dsscts of the Mortgagor or words of similar 
cflcct, rcgdlcss of whether any particular  set comprised in thc Mortgagcd Propcrly 
falls within the scope of Arliclc 9 of thc applicable UCC, or (ii) as hcing of an equal or 
Icsscr scope or with grcatcr detail, and 

(b) Contain any other i n f m t i o n  qu i red  by rhc applicable UCC for the suficicncy or filing 
office acceptance of any financing slatement or mndrncnt. including, but not limited to 
(i) whether rhc Mortgagor is an organization, the lypc of organization and any 
organizational identification numhcr issued to the Mortgagor, and (ii) in h e   COS^ of a 
financing stalcmcnt filed 3s a fixture filing. a suffcienl description of real property 10 
which Ihc Mongagcd Propcrty rclatcs. The Mortgagor agrees to furnish any such 
information to thc Mortgajp promptly upon request, The Mortgagor also ratifies its 
authorization for thc Mortgagee to have filed in any UCC jurisdiction any like initial 
financing slatcmcnts or amendments Lhcrcto if filed pnor IO the date hereof. 

ARTICLE 1V 

EVENTS OF DEFAULT AND REMEDIES 

Section 4.01. Events of Default: 

Each of the following shall bc an "Evcnt of Default' under this Mortgage: 

(a) default shall bc made in the payment of any installmcnt of or on account of interest on or 
principal of (or premium, if any associated with) any Notc or Notes for more than five ( 5 )  
Business Days after the Same shall bc required to be made; 

(b) default shall he made in the due obscrvance or performance of any other of the covenants, 



-. 

conditions or ngrccmcnts on the pan of thc Mortgagor, in m y  of the Notes, b a n  
ts or in this Mortpgc. and such default shall continue for a pcriod of thirty (30) 

ten noticc spifying such default and requiring the same to bc rcmcdicd 
noticc is a "Notin: of Dcfault" hereunder shall havc b n  given to 

Y Modgag 
IC or Loan 

IDED, HOWEVER thai in thc caw of a default 
I ora particular Mortgagcc, rhc "Notin? of 

d undcr lhis pangraph m y  only bc given by that Mortgi~gw; 

(c) the Mortgagor shall file a petition in h k r u p k y  or be adjudicated a bankrupt or 
insolvcnl, or shdl makc an assignment for thc benefit of its crcditors, or shall consent to 
thc appointmen1 of a reccivcr of iisclf or of its propcrty, or shall institute proceedings for 
its rcorpnization or pmwdings instituted by others for iu rcorganimion shall not be 
dismissed within sixty (60) days a h  thc institution Ihcrcof; 

(d) a mcivcr or liquidalor of Ihc Mortgagor or of nny substantial portion of ils propcrty shall 
bc appointed and Ihc order appointing such rcccivcr or liquidator shall not bc vacatcd 
within sixty (60) days after the cnuy thcrcoC 

tu) Ihc Mortgagor shall forfeit or othcwisc bc deprived of it!! corpontc charter or fmnchiscs, 
permits, cascmcnts, or liccnscs rcquircd to carry on any material portion of its business; 

(0 a final judgment for an amount of morc than %25.ooO shJl he cnlcrcd against thc 
Mortgagor and shalt remain unsatisfied or without a stay in rcspcct thcrcof for a pcriod of 
sixty (60) days; or, 

(6) any material rcprcscntation or wamnly d c  by the Mortgagor hercin, in thc Loan 
Agmmcnts or in MY certificate or financial siatemcnt delivered hcrcundcr or thcreundcr 
shall prove to be fdsc or misleading in any mtcrial respcct at the timc made. 

Section 4.02. Acceleration of Maturity; Rescission and Annulment: 

(a) If nn Event of Default describcd in Section 4.01@) has occumd and is continuing, any 
Mortgagee upon which such dcfault has occurrcd may dwlare the principal of all its 
Notcs sccurcd hereunder to bc due and payable immcdiatcly by a noticc in writing lo thc 
Mortgagor and to thc othcr Mortgagws (failure to provide said notice to ony othcr 
Mortgagee shall not affrct thc validity of any accclcntion of the Noie or Notes by such 
Mortgagee), and upon such declaration, all unpaid principal (and premium, if any) and 
accrued inicrcst SD declarcd shall become due and payablc immediately, anything 
containcd hcrein or in any Noic or Notes to the contrary notwithstanding. 

(b) If any othcr Event of Dcfault shall havc o c c m d  and bc continuing, any M o n g n g ~  may 
dcclm Ihc principal of all its Notcs sccurcd hcrcundcr to he duc and payable immcdiatcly 
by a noticc in writing to thc Mortgagor and IO the othcr Mortgagees (failurc to providc 
said notice to any other Mortgagee: shall not affect the validity of any nccclcntion of Ihc 
Note or Notcs by such Mongagcc), and upon such dcclaration, all unpaid principal (and 
prcmium, if any) and accrued interest so dcclarcd shall becomc due and payable 
immcdiately, anything contained hcrein or in any Noic or Notes io the contrary 
nowithstanding. 

(c) Upon receipt of actual knowlcdgc of or m y  notice of acceleration by any Mortgagw, any 
othcr Mortgagcc may declarc the principal of all of its Notes to bc due and payablc 
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immcdiutcly by ;1 nolicc in writing lo thc Mortgagor and upon such declaration, all unpaid 
xcrucd interest so dcclarcd shall bccom~ due sind 

anything contained hcrcin or in any Nolc or Nota or Loan 

SI on nny of the 
n mspcci of 

c lcnns of such Notc 
or Notes (oIhcr lhnn mounts due as a mull  of thc accclcntion of the Notes) shall bc paid 
lo the wspwlive Mortgiips, and ( i )  all other defaults under thc Loan Agmmcnts, the 
Notes and this Mortgage shall have bccn mndc good or c u d  IO thc satisfaction of the 
Mo prcscnting at lcasl80Z of the aggrcgatc unpaid principal bdancc of all of 
thc outstanding, (ii) proceedings to forcclos;! thc lien of this Mortgage have 
not bwn commcnccd. nnd (iii) all rco.son;rblc cxpcnscs paid or incurred by the 
Morlgagccs in conncclion with the ;Icn.lcralion sbll havc been paid 10 the rcspcctivc 
MOrtgnpcS. then in every such c w  such Mortpgc~ rcprcscnling at lctlsl80Z of the 
aggrcgatc unpaid principal balancc of all of the Notes ihcn outstanding may by writicn 
nolicc to the Mortgagor, for purposcs of this Mortgage, annul such dwlamtion nnd waive 
such dcfault and the conscqucnccs thcrcof, bur no such waiver shall cxlcnd to or affccl 
any suhscqucnt dcr;lull or impair any right conscqucnl thcrcon. 

Section 4.03. Rcmcdics of Mortgages: 

If  onc or morc of the Events of Default shall occur and bc continuing. any Morlgagec personally or 
by attomy, in its or their discrction, may, in so far as not prohibited by law: 

(a) lakc immediate posscssion of the Mortgag~d Propcrty, collcct and rcccivc ail crcdils, 
outstanding accounts and bills rcceivahk of the Mortgagor and all rents, income. 
rcvcnucs, proceeds and profits pcrtaining fo or nrising from thc Mortgaged Property. or 
any part thercof, whcthcr then past due or accruing thcreancr, and issue binding rcceipts 
themfor, and manage, control and opcrnlc the Mortgaged Propcrty ns fully as the 
Mortgagor might do if in posscssion thcrcof, including, wilhout limitation, the making of 
nll rcpairs or rcplaccmcnls dccmcd necessary or advisablc by such Morigagcc in 
posscssion; 

(b) proceed to protect and cnforn: thc rights of all of ihc Mortgagw by suits or actions in 
equity or 01 law in ony court or courts of competent jurisdiction, whether for spccilic 
pcrfonnancc of any covcnont or any ogwment conlaincd hercin or in aid of the execution 
of any powcr hcrcin grantcd or for the forcclosurc hcrcof or hcreundcr or for h e  sale of 
he Mortgagd Pmpcrty, or my part thcrcof, or to collcct thc debts hercby sccured or for 
thc enforccmcnt of such other or additional approprialc legal or equitable rcmedics as 
may be dwncd ncccssary or ndvisnblc to prntcct and enforce the rights and remedies 
hcrcin granted or confcmxl, and in the cvcnl of the institution or any such action or suit 
thc Mortgagec innituting such action or sui1 shall havc the right to havc appointed a 
rcccivcr of the Mortgagcd Property and of all procwds, wnL.. income, Trvenws and 
profils pcmining lhcrclo or arising Ihercfrom, whether then past duc or accruing afier the 
appointment of such nxcivcr. dcrived. rcccivcd or had from h c  time of rhc 
commcnccmcnt of such suit or action, and such receiver shall have all the usual powers 
and duties of nvcivers in like and similar cws. lo the fullest extent pcrmittcd by law, and 
if application shall be made for thc appointmcnl of a rccciver the Mortgagor hereby 
cxprcssly consents that the court to which such application shall be made may make said 
appointmnt; and 



(c) scll or causc to hu sold all and singulnr the Mortpg~d Propcrty or any parl Ihcrcof. and 
demand of the Mortgagor Ihmcin or themlo, ai public 

nty (or its equivalcnt locality) in which the property IO bc 
ated. at such timc and upon such term.. ;IS may bc spccifid 
stoic thc limc when and the place whim rhc salc is to bc 

f lo the Morlpgor at lcast fifteen (15) days pri 
publishing rhc snmc oncc in cach wcck for two succcssivc 

1 dcsctiption of thc propcrty lo bc sold, and sh 

calendar wccks prior to Ihc date of such s31c in a ncwspapcr of genenl circulation 
published in said locality or, if no such newspapcr is publishd in such locality, in a 
ncwspapw of gcncnl circulation in such locality, thc firs1 such publicntion to bc not less 
than fincen ( 15) days nor mow than thirty (30) days prior to the date fixcd for such salc. 
Any sale to bc madc under this subparagraph (c) of this Section 4.03 may bc odjourncd 
from timc to tim by announccmcnt at thc timc and place appoinlcd for such sale or for 
such adjourncd snlc or salcs, and without fmhcr noticc or publication the snlc my bc hnd 
at the timc nnd pta: to which rhc snmc shall bc adjoumcd; provided. howcvcr, that in the 
event anothcr or diffcrcnt notice of d c  or mothcr or dilTcrcnt manncr of conducting the 
snmc shall bc rcquircd by law the notice of salc shall bc given or the sale be conductcd. as 
the msc may bc, in accordance with the npplicablc provisions of law. The expcnsc 
incurrcd by any Morlgagcc (including. but not limited to, rweivcr’s fees, counscl fees. 
cost of advcrtiscmcnt and agcnts’ compensation) in the cxcrcisc of any of thc remcdics 
provided in this Mortgage shall bc sccurcd by this Mortgage. 

In the event that a Mortgagcc procccds lo enforce wmedics under this Scction, any othcr 
Moflgagcc m y  join in such proceedings. In the cvcnt that the Mortgagees an: not in 
agmment with the method or manner of enforcement choscn by any other Mortgagcc. Ihc 
Mortgagccs rcpmscnting a majority of the aggregate unpaid principal bniance on Ihc hen 
outstanding Notes may direct the mehod and manner in which rcmedid action will 

(d) 

procccd. 

Section 4.04. Applicntion of Proceeds from Remediol Actions: 

Any pmccccfs or funds arising from the exercise of any rights or the cnforcerncnt of my wnudics 
hercin provided after the payment or provision for the payment of any and all costs and expenses 
in conncclion with the exercise of such rights or thc cnforcemcnt of such remcdics shall bc applied 
first, to thc ratable payment of indcbtcdncss hereby swured other than Ihe principal of or interest 
on thc Notes: sccond, to Ihc rntablc prtymcnt of interest which shall have nccrued on the Notes and 
which shall bc unpaid; Ihird, to the ratable payment of or on account of the unpaid principal of the 
Notes; and the balance, if any, shall bc paid to whomsocver shall br: cntitlcd thereto. 

Section 4.05. Remedies Cumulative; No Election: 

Every right or remedy herein conferred upon or rcserved to the Mortgagees or to Ihc Noteholders 
shall be cumulative and shall hc in nddition io every other right and rcmcdy given hereunder or 
now or hereafter cxisting nt law. or in equity, or by statute. The pursuit of any right or remedy 
shall not bc consmcd as an election. 

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

17w Mortgagor. for itself and 011 who m y  claim through or under it, covenants that it will not at 
any time insist upon or plead, or in any manner whatever claim, or take the benefit or advantage of, 
any appraiscmcnt, valuation, stay, extcnsion or rcdcmpiion laws now or hereafter in forcc in any 
locality where any of thc Moflgagd Property may be situated, in order to prevent, delay or hinder 
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ScctLn 4.07. 

scction 5.02 

Section 5.03. 

the cnforccmcnl or forcclnsurc of this MOrtpJgC. or the absolute sale of thc Mortgaged Property, or 
final and absolulc pulling into possession thcrcof, immcdialcly aficr such 

he Mortgagor, for itsclfnnd all who may claim 
all such taws unlcss such waiver shall bc 

no crrcumstanas shall thcrc be any mnrshaling of rtsscls upon any 
cnfoxcmnt of this Morlgagc. 

Thc Mortgngor covennnis that it will give immcdintc wriltcn nolicc to each Mortgag~u: of the 
oc~wmncc of any Event of Dcfault or in the event that any right or wmcdy described in Scctions 
4.02 and 4.03 hwcof is cxerciscd or cnforccd or any action i s  taken lo exercise or cnforn: any such 
right or remedy. 

ARTICLE V 

POSSESSION UNTIL DEFAULT-DEFEASANCE CLAUSE 

Possession Until Default: 

Until somc one or mow of the Events of Dcfult shall have happcnd, the Mortgagor shall bc 
suffcrcd and pcrmittcd to main actual posscssioa of the Mortgaged Propmy, nnd io manage, 
opcntc and use the snmc and any prul thcrcof, with thc rights and fnnchiscs appcrtaining thcrcro, 
and to collcct, rcaivc, iakc. usr: and enjoy the rents, rcvcnucs, issucs. earnings, income, pmcctds, 
produe& and profits thcrcof or thcrcfrom, subjcct to rhc provisions of this Mortgage. 

Dcfensnnce: 

If lhc Mortgagor shall pay or cause IO bc paid the whole amount of the principal of (and premium, 
if any) and intercst on thc Noics at the limes and in tfic mnncr therein provided, nnd shall also pay 
or c a w  to bc paid all other sums payable by thc Mortgagor hewunder or undcr any Loan 
Agmmcnt and shall k w p  and perform, all covenant.. hcmin q u i d  to hc kept and performed by 
it, hen and in thal wsc, all propcny, righls and intcrcst hereby convcycd or ilwigncd or pledged 
shall rcven IO thc Mortgagor and the cs~ate, right, title and intcrcst of the Mortgagee so paid shall 
thereupon ccnsc, determine nnd b m c  void and such Mortgagee, in such c a s ,  on written dcmand 
of the Mortgagor but at the Mortgagor's cost ond cxpcnsc, shall cntcr satisfaction of rhc Mortgage 
upon the rccord. In any event. each Mongaga. upon payment in full to such M o r t g t ~ g ~  by the 
Mortpgor of all principal of (and premium, if any) and iniercst on any Noie hcld by such 
Morlgagw and thc paymcnt and dischargc by the Mortgagor of all chwgcs due to such Mongagcc 
hcrcundcr or undcr any Loan Agrcemcnt, shall exccuie and deliver io the Mortgagor such 
instrument of satisfaction, discharge or rc1un.e as shall bc rcquind by law in thc circumstances. 

Special Defeasance: 

Othcr than any Notes excluded by the foregoing Sections 5.01 and 5.02 and Notes which have 
bccomc duc and payable, the Mortgagor m y  CPUX the Lien of this Mortgage lo be defwscd with 
respect to any Note for which it has dcpositcd or causcd to bc dcpositcd in LNSI solely for the 
purposc an amount sufficient to pay and dischargc thc entire indcbtedncss on such Note for 
principai {and premium, if any) and interest to the date of maturity thereof; PROVIDED, 
HOWEVER, that depository scrving as imstw for such lmsi must first bc wccptcd as such by the 
Mortgagee whose Notes aw king defeascd under this section In such event, such a Note will no 
longer be considercd lo bc nn Outstanding Note for purposes of this Mortgage and ihc Mortgagee 
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Scctlon 6.01. 

%etion 6.02, 

Section 6.03. 

Section &04. 

Section 6.05. 

f 

shall cxautc and dclivcr to ihc Mortgagor such instrument of satisfaction, discharge or relcasc as 
shall hL. rcyuircrl by law in the circumstunws. 

ARTICLE Vi 

MISCELLANEOUS 

Propcrty Dccmcd RcnI Property: 

of h e  Mortgagor lhal my clcctric gcncmting plant or 
nsmission and distribution lines, or othcr Electn'c System or 

d in lhc Mortgaged Propcrly, including (without limitation) all 
rights or way nnd casements gmntcd or givcn io the Morlgagor or obtoincd by ii IO usc rcal 
properly in connection with thc consmtion, opcntion or maintenance of such plimi. lines, 
fxilitics or sysrcms, and all othcr propmy physically aitachcd to any of thc foregoing, shall hc 
dwrncd to bc rcnl property. 

Mortgngc to Bind and Benefit Sucecl;sors and Assigns: 

All of the covenants, stipulations, promiss, undertakings ond agncmcnts herein contained by or 
on bchalf of the Mortgagor shall bind its suc~ssors and assigns, whether so sprifitxl or not, and 
all titles. righls and rcmdics hcrcby granted to or confcned upon the Morlgagccs shall pass IO and 
inurc to the bcncfit of the succcss~~~  and assigns of the Mongagecs and shnll bc dccmcd to hu 
grantcd or confcmd for thc rnlnblc bcnclit and sccurily of all who shall from timc to time bc a 
Morlgagcc. The Mortgagor hereby agmcs to CXCCUIC such consents, acknowlcxlgments arrd other 
instruments a!! m y  bc masonably rcqucstcd by my Mortgagee in conncction with h e  assignment. 
tnnsfcr, mortgage, hypothccation or plcdgc of the righls or intcrcsts of such Mortgagee hereunder 
or under the NQICS or in and io my of the Mortgaged Properly. 

Hcndings: 

The descriptive h d i n g s  of the various articles and sections of this Mortgage and also the tiable of 
contcnts wen: formulated and inserted for convenience only and shall not bc dwrncd to nffccl the 
mcaning or construction of any of the provisions hercof. 

Severability Clnuse: 

In cilsc my provision of this Mortgage or in the N o m  or in the Loan Agreements shall be invalid 
or uncnforccablc, thc validity. legeliiy and enforceability of the remaining provisions thereof shall 
not in any way bc affected or impaircd, nor, nor shall any invalidiiy or Unenrorccabihly as to any 
Mortgagee hereunder alTcct or impair thc right! hereunder of nny other Mortgagw. 

Mortgngc Dcemed Secutity Agreement: 

To the extent that any of thc property dcwrihcd or referred io in this Mortgage is governed by the 
provision$ of the UCC this Mortgage is hereby dccmed a "sccurity agrremunt" under the UCC, 
and, if so clccicd by any Mortgagrr. a "financing statement" undw the UCC for said security 
agrccmnt. The mailing addresses of the Mortgagor as debtor, and the Mortgagees as s e c u d  
p i e s  arc as set forth in Schedule "A" hereof. If any Mortgagee so direcls l e  Mortgagor to do 
so, Ihc Mortgagor shall file at a financing slnkrncnt under the UCC for said security agrcvmmt 
and for thc benefit of all ol' the Mortgagees, an instrument other than this Mortgage. In such caw, 
the instrument to be filcd shall be in a form customarily accepted by the filing office as a financing 
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VERED HEREBY. Vis Mortgagor is an 
in thc jurisdiction sct forth on thc first page hereof. Thc 
thc Mortgagor's orgnnkmlional idcntificalion number or 

S;W~DKI 6.06. 

less c3ch Mortgagee: against any liability or 
the cxcrcisc and pcrlbrmnncc of lhcir rightful 

powcrs and dutic! hereunder. For such rcimhurscrncnt and indemnity, each Mongagec shall hc 
wuaul undcr this Mor~pge in the same mnncr L thc Notes and all such rcimbursc 

umng or suffering thc w gc shall hr: pdd lo the M 
ed in Swtion 3. I4 hcrcof. or's obliption to indemnify thc Mortgng~vs 

under this stetion and undcr Section 3.04 shall survive thc satisfaction of the NOILS the 
rcconvcyancc or fonxlosurc of this Mortgage, Ihc mxuptnncc of a d ~ w l  in lieu of fonxlosurc, or 
any mnsfcr or abandonment of Lhc Mortgaged Propcrty. 

IN WITNESS WHEREOF, JACKSON PURCHASE ENERGY CORPORATION, as Mortgagor, 
has caused this Rcstutcd Mongagc and Sccurity Agreement to bc signcd in its namc and its corporate scnl lo bc 
hcrcunto affixed und nttcstcd by its officcrs thcrcunto duly outhorizcd, UNITED STATES OF AMERICA, i l ~  

Mortgagec, NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION. ns Mortgagw nnd 
COBANK, ACB, as Mortgagee. haw each cauwd this Rcstclled Mortgage and SLrurily Agrccmcnt lo bc signcd in 
thoir mspclivc names by duly authorized pcrsons, all 11s of this day and ycllr first nbovc written. 

(Seal) 

Allcst: 

JACKSON PURCHASE ENERGY CORPORATION 

c 

, Chairman bY 

Sccrciary 

Excculcd by the Mortgagor 
in Ihc ~xscncc of: - 
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UNITED STATES OF AMERICA 

by pY+ Cj5-L- 

Joseph S. Badin 

Dircctor - Nonhem 
Regional Division 

Rural Uliliiics Scrvice 
or thc 

Exccutcd by Unit& S t w s  of Amcrica. 

Sara Wetklow 

lVFf FlGlJEROA 

NATIONAL RURAL UTILITlES COOPERATIVE 
FINANCE CORPORATION 

Assistant Sccrerary-Trcasuwr 

Bryan Russell 

Execulcrl by h e  nbovc-narncd, Moryagcc, in thc 

BRUCE MACNElL 

AMY S. LUONGO 

Witncsscs 



COBANK, ACB 
ri? 

Assislani Corporalc Sccreiary 

Rgc 33 



Public in and for thc County and 
* 

n, a corporation of the 
nam is lls Chairman of said 
in pcrson and pmdrlccd thc 

Chnirmnn hc signed thc foregoing 
as his frcc and volunwy act and 
purposcs therein sei forth and 

that thc scal ufixcd to Ihc fowgoing instrument is ihc corponic scal of said copmion. 

Given undcr my hand this dayof J+b@ ,2007 . 



, 2 0 0 7  , personally apparcd bcfore me 
k i n g  duly sworn, did say h t  hc is the Director - 
n agency of lhc Unilcvf Stoics of Amcrica, and 

n of authority duly given and cvidcnccd by law and presently in 
clxl of the Unitcd Stales of Amcrica for thc uses and purposcs 

tlwlcrcin mniioncd. 

1N TESTIMONY WHEREOF I have hcrctofom set my hand and official s a l  Ihc day and y w  Illst abovc 
wriacn. 

(Notan’ai Scal) 9fljbq Nota Public 

DeShaunta L. Franklin 
Notary Public, District of Columbia 

M,, com,nission cxpircs: My Commission Expires 9-3O-ZOlU 

P 
u 

-__I___--__.. 



) 
1 ss 

the coprnic scal of said 

ni to bc thc fruc act and 
3Uthodly of its hwrd of 

tfccd of suid corpomiion. 

ON WlTNEsS WHEREOF, t hove hcwunto sct my hand ancl ollicial scal. 





4. 

SCEKEDULE A: Port One 

on 1.01 is $l00,000,000.00 

to in section: 1.04 is Kearucky. 

refirred to in Sections 1.05 and 6.05 are ns follows: 

As to the Mortgagees: 

Rural Utilities Servica 
Uuited Stntes Department of Agriculture 
WasE~~gton, DC 20250- I500 

NstiouaI Rural umies 
Cooperative Finance Corporation 
2201 Cooperalive way 
Hemdon, Virginia 20271-3025 

COB& ACB 
5500 South Quebec Street 
Greenwood Village, Colorado 801 11-1914 

The Original Mortgage as referred to in the first WHEREAS clause above is more particularly dwm'bed ils 
fouows: 

Instrument T i e  Instrument Date 

Restated Mortgage and Security Agreement November 1,1999 

SuVplemental Mortgage May 1,2001 

Supplemental Mortgage and Security Agreement September 2,2003 

Pnge 1 



@-- 

Mortgagor referred to in the fourth WHEREAS clause above are 
below: 

INAL NOTES issued to thc Govemmcnt' 

- Final - Date MahlrifY - % Rate? 
26 Sep 1972 26 Sep 2007 2.00 
25 Aug I982 25 Aug 2017 5.00 
20 Sep 1984 20Sep 2019 5.00 
26 Oct 1988 26 Oct 2023 5 -00 
26 Dec 1991 26 Dec 2026 5.00 
24 Feb 1994 24 Feb 2029 5.00 

AK42 $4,900,000.00 8 May 1996 8 May 203 1 5 -00 
ALA2 S6,726,000.00 1 Nov 1999 l Nov 2034 5.00 
AN8' $ I8,59OyOOo.OO 1 May2001 31 Dec 2035 V 
AM44 $7,832,000.00 I May2001 1 May 2036 V 
AP44 $2,833,000.00 I Feb2007 1 Feb2041 V 

'"Government" as used in this listing refers to the IJnited States of America acting through the 
Administrator of the Run1 Ub?ities Service (RIJS) 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 d e s c n i  in this listing ns being issued to the Government. Such guaranteed Notes are 
typically issued to the Fedent Financing Bank (FFB), an instrumentality of the United States Department of 
Treasury, and held by RUS, but m y  also be issued to non-governmental entities. 

'V-vaniable interest nte calculated by RUS pursuant to title 7 of the Code of Federal Regulations or by the 
Secrelnry of Treasury. CFCean interest rate which m y  be fixed or variable fiorn time to time as provided in the 
CFC Loan Agreement pertaining to a loan which has been made by CFC and guannteed by RUS. CoJ3ank=nn 
interest mte which m y  be fixed or variable from time to time as provided in the CoBank Loan Agreement pertaining 
to a loan which has been made by CoBank and guaranteed by RUS. 

'In addition to this note which the Mortgagor has issued to FFB, the Mortgagor has also issued a 
corresponding promissory note to RUS designated as the certain "Reimbursement Note" bearing even date therewith. 
Such Reimbursement Note is payable to the Government on demand and evidences the Mortgagor's obligation 
irruta;.diiriy io repay RU3, any payment which RUS may mnkc 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. 
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ULE A: Part Two 

'The opltsmding stewed oblijptions of the Moqpgor referred to m the fourth WIiEREAS Clause above are 
evfdenectia by the Origfnnl Notes described below: 

Note Dnte Mntnrftv Dnte 

9001 6 1 JgoO0.00 09/20/198u 09/2mo19 

CFC SCHEDA 
KY02O-X-AP44 (BASHARK) 
1029861 



SCHEDULE A: PART Three 

CoBank 

gations ofthe Mortgagor referred to in the fourth WHEREAS clause above 
1 Notes described below: 

RIGINAL NOTES issued to CoBank, ACB 

Note Face Final - Rnte 
Desimntion Amount - Date Maturity 
RIMLO73 IT2 $I .92 1.000.00 June 19.2003 Feb, 20.2029 V 
RlML073 1 T3 $1 ;240;0OO.00 June 19; 2003 June 20; 2026 V 
RIML0731T5 $1,271,000.00 June 19,2003 June 15,2023 V 
RIMLO73 I TG %,I 58,599.1 5 Sept. 2,2003 Nov. 30,20 13 V 



SCHEDULE B 

Propcrty Schedule 

property mfcrrcd to in Subcbusc A o l  Gnntinl: CIRUW First 
h 6 of this Schedulc B. 

s mli?mrf IO in Subclause B or Granting Cluusc First m: the Counties of 
hall and McCrnckcn in Lhc Commonwilh of Kentucky. 

nmcls mfcmd to in Subclause C of Granting Clause First includc without limhtion thc 
CI, dated as ofociober 14,1977. bctwccn ihc Morrpgor and Big Rivers EIcctric 

Corporation. 



... 
escribed in a certain deed, 

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

all that certain ti-act of land described in a certain deed, 
dated August 13, 1948, executed by C. D. McCaw and 
Ollie McCaw, hfs wife, as grantors, to the mortgagor as 
grantee, and recorded on September 30, 2948, 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 t 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, 
McCtacken 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 deltveied by Artelle 
Holton, County Judge and W. 3. O’Briens, Jr., County 
Clerk, pursuant to order of Marshall County Flscai Court, 
as grantors, to the mortgagor, as grantee, and recorded 
in fhe 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 tivlngston County, 
Cornmenweaith of Kentucky, desdbed 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; 

1 



in Livingston County, 
scribed In a certain deed 

and delivered by Mrs. 
as  grantors, to the 
in deed records of 
962, In Deed Book 

parcel of land situated In Graves 
nwealth of Kentucky, desuibed in a 

certain deed, dated June 16, 1963, executed and 
delhfered by William Oscar konard and Efhel 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 C i  of 
Paducah, Kentucky, a body politic and corporate under 
the laws of Kentucky, as grantor, to the mortgagor, as 
grantee, and recorded In the ofiice of the Clerk of the 
County Court of McCracken County, Kentucky in Deed 
Book 503, at page 114; 

(h) 

(I) all realty described In a certain deed dated January 23, 
1969, executed and delbered by John C. Wakh et ux, 
as grantors, to the mortgagor, as grantee, and recorded 
in the office of the Clefk 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 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 Batlard 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, tllc! 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 offtce of the County 
Clerk of Marshall County in Book 143, page 408; 

0) 

(k) 

2 



ed in a certain deed dated October 8, 
n E. Perdue, 

grantor, to the mortgagor, as grantee and 
the office of tbe Clerk of the County Court of 
County, Kentucky, in Deed Book 98, page 

and delhrered by 
(1) 

294; 

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 Uvingsbn County, 

all’realty described in a certatn deed dated January 25, 
1968, gecuted 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; 

(m) 

in Deed Book 107, page 375; 

(n) 

(0) all realty described in a certain deed dated February 21, 
1953, executed and delivered by Thornas 0. McDougal, 
et ux, as grantors, to the mortgagor, as grantee, and 
recorded in the office of the Clerk of McCmcken County, 
Kentucky, Court in Deed Book 331, page 199; 

(p) 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; 

(9) alf reatty desaibed In a certain deed dated October 25, 
1953, executed and dellvered by Odefl Adams, et ux, as 
grantorst to the mortgagor, as grantee, and recorded in 
the office of the Clerk of McCracken County, Kentucky, 
in Deed Book 404, page 133; 

(r) all really described in a certain, deed dated January 19, 
1973, executed and detivered by Stoy M. Gates, et ux, 
as grantors, to the mortgagor, as grantee, and recorded 
In the office of the Clerk of Livingston County, Kentuckyt 
in Deed Book 116, page 36; 

(s) all realty described in a certain deed dakd October 12, 
29’64, exec~ted and d t $ t ~ ~ &  by C. i. anci Wptginia 
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; 

3 
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ct of land described in a certain deed dated 

d in a certain deed dated 
A. and Lucille E. Feast, 
rs, 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 McCmcken 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 E-Group, Inc., a s  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 gmntor, to 
the mortgagor, as grantee, and recorded in the ofice of 
the County Clerk of Wingston County in the 
Commonwealth of Kentucky, in Deed Book 126, page 
571; 

a certain tract of land described in a certain deed dated 
June I, 1978 by Mary and Kermit R. Mmnney, husband 
and wife, as grantors, to the mortgagor, as grantee, and 
recorded in the office of the County Clerk of Uvingston 
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, 
tiiisbanci 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; 

4 



described in a certain deed 
Martha and Edward L. Reld, hu 

rantors, to the mortgagor, as grantee, 
of the County Clerk of Graves 

Ith of Kentucky, in Deed 

described in a certain deed, dated 
Pearl and Leon M. Toon, husband and 

wife, as grantors, to the mortgagor, as grantee, and 
in the office of the County Clerk of McCracken 
n the Commonwealth of Kentucky, in Deed 

Book 608, page 135; 

(ac) a certah tract of land described In a certain deed, dated 
September- 30, 1980 by Lonnle Smith, Charfene 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 
68 1; 

(ad) 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 
Mkrofilm Cablnet 1, Drawer 9, Card 13.718; 

(ae) a certain tract of land situated in McCmcken County, 
Commonwealth of Kentucky, described in a certain 
deed, dated June 27, 1988, executed and delivered by 
Charles 'A. Williams 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 Corporatlon, as grantor, to the 
mortgagor, as grantee, recorded on November 12, 1991 
in the ofice of me Cierk of the County Court, 
McCracken County in the Commonwealth of Kentucky In 
Deed Book 761, Page 684; 

(a9 

5 



of Kentucky, described in a certain deed, dated 
March IS, 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. 

(ai) a certain tract of land sltuated 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 
wik, as grantors, to the mortgagor, as grantee, recorded on 
August 13,2001, in the office of the Qerk of the County Court, 
Marshall County in the Commonwealth of Kentucky tn Deed Book 
332, page 42; 

(aj) a certah tract of land situated in Livingston County, 
Commonwealth of Kentucky, descrlbed in a certain 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 tbe office of the Uerk of the County Court, 
Liingston County in the Commonwealth of Kentucky in Deed Book 
214, page 467. 

6 



SCHEDULE C 
Excepted Property 

Nonc. 
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Exhibil A 

Mnnoger’s Ccrtiricatc 

GE IRED UNDER MORTGAGE SECTlON‘2.01 FOR ADDITIONAL NOTES 

(thc “Borrowcr”), 

1 -_--__I__ - howby fcrliry s rot IOWS: 

Borrower and hvc bccn duly authorized to deliver ihis certificaic in 
itional Note or Notcs to bc ksucd on or about Dote Nofe(st ore fn be 

Sienerl pursuant IO Sction 2.01 of the M o r t g ~ ~  dated 

2. No Event of kfmlt  has occumd and is continuing undcr the Mortgage, or any cvcni which with 
thc giving of notice or lap= of time or both would bwomc an Event of DcTault hns occurrcd and is 
continuing. 

3. 

4. 

5. 

6. 

Thc Additional Notw described in prvagnph I arc for the purpose of runding Propcrty Additions 
k ing  construcld. acquircd, procuwd or rcplaced that arc or will bccomc patt of thc Borrower’s 
Utility Sysicm. 

Thc Property Addiiions rcfcmd to in pmgmph 3 m Eligible Propcrty Mdilions, i s .  Property 
Additions acquired or whosc construction W;L% completed no: more thm 5 yerus prior to the 
issmcc of additional Nom and Property Additions ncquircd or whosc mnswtion is strulcd 
nndlor complctcd not mow than 4 ycars nficr issuance of lhc additional Notes, bui shall exclude 
any Property Additions financcul by any other debt secured undcr th Mortpgc at the time 
additional Notcs ;UI: issued 

I have rcvicwcd the certificate of thc Indcpcndcnt certified public accountant also being delivered 
to each of the Mortgagees pursuant to Scclion 2.01 in connection with the aromaid Additional 
Note or Notes and concur with thL’ conclusions uxpmscd thcrein. 

Capidizcd terms *hat ;vc used in this ccnificatc hut are not defined hemin have Ihe mcanings 
dcfincd in h e  Mortgage. 

SAMPLE - NOT FOR EXECUTION -.-----_- 
Signed Dotc 

Nnme and Address of Borrowcr: 



Form of Supplementnl Mortgnge 

y Agwcmcnt, datcd a!! of . (hcrcimfkcr sometimcs 

sting under the laws orthe State of , and the 
d through thc Administrator of the R u n l  Utililics Servicc 

(Supplemental hndcr) (hereinafter called - 
-, ), a . and intendcd to confer rights nnd 
hncfils on both the Govcrnmnt and and in 
accordmcc with this Supplcmcntal Mortgage nnrl Ihc Original Moflgagc (hereinafter defined) (the Government and 
the Supplcmcntul Lcndcrs k ing  hereinaner somctimcs collcctivcJy rcfcmd to ns Ihc "Mortgagcc~"). 

cxisling under the laws of 

Whemas, the Mortgagor, the Covcmmcnt and are panics to that certain 
Restntcd Mortgage and Sccurity Agreement (the "OriginHl Mortgage" as idcnlifrcd in Schcduk "A" of this 
Supplcmcntal Mortgage) originally cntcrcd into between the Mortgagor. ihc Govurnmcnt xling by and through the 
Administrator of the Runf Utifitics Service (hcrcinancr called "RUS"), and ; and 

Whcreas, the Original Mortgage ;IS the samc may have bcen previously supplcmented, omcnded or 
rcstared is hcrcimRcr rel'cmd to is thc "Existing Mortgage"; and 

Whcrcas. thc Mortgagor deems it necessary lo borrow money for its corporate purposes and to 
issue its promissory notes and other debt obligations thcrcfor, and to mortgagc and pledge its property hereinafter 
described or mcntioncd to SLTUW the payment of the same, and to enter into this Supplemental Mortgage pursuant to 

M o n g a g ~  and sccurcd party hereunder and under the Existing Mortgage (he  Supplcmental Mortgage and the 
Existing Mortgage, hcrcinafkr somlimcs collcctilvcly rcl'urred lo the "Mortgagc"); and 

which all smmxl debt ol' the Mortgagor hcrcundcr shall be sccurcd on parity, a d  to odd ;Isa 

Whcrcas, all of the Mortgagor's Outstanding Notes listed in Schedule "A" hcrcto is sccuted pari 
passu by the Existing Mortgage for the hncfit of all of thc Mortgagees under the Existing Mortgage; and 

Wheus.  lhe Existing Mortgage provides l e  terms by which additional pari pnssu obligations may 
bc issucd thereunder and further provides that Ihc Existing Mortgage may be supplcmented from time IO timc to 
evidence that such obligations arc cntitlcd to the sexmiry of the Exisiing Mortgage and to add additional Mongagees; 
and 

Whcrcas, by their cxecuiion and delivery ol' this Supplcmcntal Mongagc Ihc pmies hereto do 
hcrcby sccurc Lhc Additional Notes listed in Schedule "A" pari passu with the Outstanding Notes under the Existing 
Mongngc (and do hcrcby add as a Morlgagcc and a sccurcd party under the Existing Mortgage); and 

Whereas. all ncb necessary to make this Supplemental Mortgage a valid and binding lcpl 
instrument for the security of such notcs and rclared obligations under the lerms of the Mortgage, have !m:n in a!! 
WpCClS duiy autkorizLd. 

Now, Thcrcforc, This Supplcmcntal Mortgage Witncsseth: That lo sccurc the payment of the 
principal o r m d  premium, ifuny) and inlcrcsi on all Now issued hereunder according to their tenor and effect. and 
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uti of lhosc Ccl: and Icmhold intcnsts in mi property sct forth in Schcllulc "B" hcrclo, subject in 
each caw lo thosc mtlcrs sct ronh in such Schcdulc; and 

B. nil of thosc fcc and lcaschold inlcmts in rcai property xi forth in Schedule "B" of thc Existing 
Mortgage or in nny rcslatcmcni, amcncfmcnt or supplcmcnt thcrclo, subject in cnch ci~x to lhosc 
mailcrs set forth in such Schcdule; and 

C. all of h e  Ends, typa or iicms of property, now owncd or hcrcaftcr acquircd, described as 
Mortgaged Propcrty in the Existing Mortgage or in any rcstatcrncnt, am*ndmnl IO supplement 
ihcrcto ~LF, Mortgaged Propny. 

It is Further A p e d  ;uul Covcnanlcd That thc Original Mortgage, as previously reslnlcd, omndcd 
or supptcmn~cd, and this Supplcmcnt M I  constituic onc apemcnt and thc parties hcrcto shall bc bound by all of 
~hc tcm thcrcd and, without limiting ihc forcgoing. 

1. AI1 capitalized terms not dcfincd hcrcin shall have the mcaning given in Articlc I of thc Existing 
Mortgage. 

2. This Supplcmcntal Mortgage i s  one of thc Suppicmenid Mortgagcs contcrnplatcd by Articlc 11 of 
thu Original Mortgng~. 

3. The Maximum Dcbt Limit for the Mortgage shall be 3s sei forth in Schcdulc *A" hcrcto. 

in Witncss Whereof, (IS Monjpgor 

I ACKNOWLEDGMENTS] 

SAMPLE - NOT FOR EXECUTION 



ntal Mortgage Stbedule A 

M a d  Other Information 

f imu mil is f . . -* 

2. gc as mfcmd lo in Ihc first WHEREAS clnusu above is mom particularly 
-. 

3 Thc Outslanding Nolcs rcfcmd IO in h fourth WHEREAS clause above nfe mow porticulnrly 
describcd as follows: 

4. Thc Additional Nota describcd in rhc sixth WHEREAS cluusc abovc nn: more pmicularly 
described as follows: 



Supplcmental Mortgage Srhcdule B 

Property Schedule 

d inlcrcsts in mi propcrly rcfcrrcd IO in clausc A of h Granting Clause m 
:Icscribrd on thc a a d  thmugh of this Schdulc B. 
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NRD DPERATI PAGE 02/18 

CC CINGSTATEMENT 
2007-2273646-59 -0 I 
Kentucky secretary of s m  
Ftle Date 1CU2/2w37 4:3&00 PM . 

Active 

..9. 

Refer to Attadwnsnts *AB and W attached hereto and tnmrporated herein. 
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EWD OPERATIINS 

UCC FINAElCWQ STATElVlEMADDENDUM I 

PAGE 06/18 
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SECOND 



.89/05!2887 $2: 28 282728 * .  
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II 
. *  

A!!iCH&WTB 

PAGE 13/10 

*. 
ail that certain tract d land dascrlbed In a cetta!n deed, 
dakd'Nwqmber 21,1939, exeartffd by Mary EIrZabett.1 
W o n ,  et ai, as granbts, to the mortgagor, as 
grantee, and recorded on December 8, 1939, In the 
office of the County Court Ckrk of Livlngston County, 
Kentudcy, In Deed Book 62, page483; 

a l  that certain tract of land desnibed In a certain de&, 
dated August 13, 1948, executed by C D. M e w  and 
Ollie McCaw; his wlfe, as grantas, to the mortgagor as 
grantee, and recarded on September.30, 1948, in #e 
office -of the County Court: Uerk of Ballad County, 
Kentucky, in Deed Book 54, page 225; 
all that ceitaln tract of land descrlbed In a cettain deed, 
dated June 8; 19S0, executed and delivered by Stephen 
A, Culp and Rosa L Culp, hk wife, as grantors, to the 
mortgagor, as grantee, recdrdd on -ember 20, 
B50, ip the oMce of the Cterk of the County court, 
Mccracken County, in the ComrnonweaYtfi of KentucQ 
In Deed Book 291, page 18; 
a cettaln hact of land situated in Marshall County, 
Commonwealth of Kentucky, described In a certah deed 
dated May 15, 1956, eecuted and delivered by Artelk 
%Ron, County Judge' and W. A O'Brkns, Jr., C o u q  
Clerk, pursuant to order of Marshall County Fisd Court, 
as granhors,'to the mortgagot, bs grantee, and retarded 
In the deed records of the County of Marshall, on April 
24,1959, In Deed Book 101, at page 406; 
a certain tmd of land sftuakd in Uvingston County, 
Commonwfsith of Kkntucky, descrlbed In a certaln deed 
dated September 12, 1958, W e c W  and delivered by 
Leon*Koon and lean Koon, his wife? as gmfikrs, to %e 
mo@agor, as grantee, and recorded in*the deed 
mords of the County of LMngsbn, on February 
16,1958, fn Deed Book 87, at page 548; 

1 
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a cettain tract of land situated In tivlqsbm County, 
Commonwealth of Kentucky, described in a certain deed 
dated-Mwch 23, 1962, execukd and delivered by ME. 
Una Loyd (atso Lloyd) a Wow, et at, as grantors, tx, the 
mortgagor, as grantee, and recorded In deed recnrds of 
the County of LMngsaon on April 6,1962, In Deed Sook 
92,’at page ’49; 

a certaln tract or parcel of land sltuated In Graves 
County, Comrnonweattfi of Kentucky, described in a 
certain dead, dated June 16, 1963, executed and 
delivered by WiHIam h r  Leonard and Ethel Leonard, 
hls wffe, as grantors, to’the mortgagor, ;ds grantee, and 
recorded in the deed recbrds 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 delfvered by Urban Renewal and 
Community Development Agency of the Cxty of 
Paducah, Kentucky, a body poiitiC and corporate under 
the laws of Kentucky, as grantor, to the mortgagor, as 
grantee, and recorded fn the office of the Clerk of the 
County Court’of McCrad<en County, Kentucky 1p Deed 
Book 503, at page 114; 

an realty described In a certain deed dated January 23, 
1969, execukcf and deliwered by John C Wafsh et ux, 
as grantors, to the mortgagor, as grantee, and recorded 
in the omce of: the Clerk Or the County Court of 
McCradcen County, Kentucky In Deed Book 507, at 

ail that &In tmct or parcel of land, together wi& afi 
improvements thereon, desalbed In a certatn deed, 
dated May 4, 1990, exer=uted and delhrered by W. E, 
and Imogene Mlller, as grantors, to the mortgagor, as 
granbee, and recorded on.the 7th day of M a y ,  1970 In 
the office of the County Clerk of Bafbrd County, 
Kentucky in Book (Cabinet I, Drawer Z), No. 683; 
all that certain bact or p&el of land together with at1 
I m p m m W  tberfimn, dttsalbed In. a certain deed, 
dated May 28, 1970, executed and delivered by Mutual 
Secuiity Investment Corporation, as grantor, to the 
mortgagor, as grantee, and recorded on the 28th day of 
May, 1970, in the oWce of the County Clerk of Marshall 
County, Kentucp,ln Book 138,. page 440 as m W -  
si; z o d ~ p 1  wedl dated June 28, 1971, and filed on 

fJw=1.f-w; . .  . I  . 

the 6th day of July, 1971, In the &fce of 
Clerk of Marshall County In Book 143, page 4 

2 



atf reaify described in a certaln deed dated October 8, 
1965, executed and deihiered by Dotan E. Perdue, 
Trustee, as gtanbr, tr, the mortgagor, as grantee and 
recorded In the offlce of the CY& of the County Court of 
Uvlngston County, Kentucky, in Deed Book 98, page 
2%; 

ai1 &lty described In a certaln deed dated December 
19, 1969, .executed and delrvered by Louis 6tadley, et 
ux, as grantors, to mortgagor, as gmritee, and. 
recwded in the of3ce.ofthe Clerk of Uvfngsbn County, 
KAntucky in Deed Book 107, page 375; 

all' realty described In a axtafn deed dated January 25, 
1968, executed and delivered by Robert Rowers, et UX, 
as grantors, to the mortgagor, as grantee, and recorded 
In the affice of the clerk of McCzxken County, 
Kentucky, covrt, in Deeil Book 540, page 156; 

all realty described fn a'cMaln deed dated February 21, 
1953, executed and defivered by Tbomas D. Mmugal, 
et ux, as grantors, to the mortgagor, as grantee, and 
recorded In the oftice of the ae?< of McCmdu;? County, 
Kentucky, Court in D d  Book 331, page 199; 

at1 rea& described In a certain deed dabri lune 3, 
1969, ext..xUtea and delivered by Rabert Yaibmugh, et 
ux, as grintors, b 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 dexrlbed In a certaln deed daW October 25, 
1953, execukd and deilvered by Odd Adam, et w, as 
grantors, to the mortgagor, as grantee, and recorded In 
the'offtce of the Clerk of MCCrackn County, Kentucky, 
In Deed Book 404, page 133; 

all'reatty -bed in a WaIn, deed d a d  January 19, 
1973, executed and delivered by Stay M. Gates, et ux, 
as grantoE, to the mortgagor, as grantee, and recorded 
in the office of the clerk of LMngston 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 V!r$nla 
Slayden, husband and wife, as grat)tars to the 
mortgagor, as grantee, and recordect*!n the nffke ~f the 
cterk of McCradcen County, Kentucky, h Deed Book 
551, page 233; 

* 
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a certain bad: of land desnlbed in a certain deed dated 
March 16, 1976, by Abmm and Evelyn Allen, husband 
and Wife, as WntnrS, b5 the mortgagor, as grantee, and 
mwrc?ed in the offke of @e County. a& of McC-n 
counw In the Cbmmonweakh of Kentucky, In Deed 
Book 580, jxge 298; 
a ceitain tract*of land described In a certaln deed dated 
January 29, .1976; by LesfIe A. and Ludlle E Feast, 
husband and wife, as grantors, to the motigagor, as 
grantee, and recorded4n the office of the County Clerk 
of McCracken County In the Commoweayth of 
KentUcky, In Deed Book V8, page 834; 
a certain hctbp land desaibed in a certatn deed, dated 
October 10, 1975 by Eva Pauline Hakher, a W o w f  as 
grantor, to the mortgagor, as grantee, and recorded In 
the offlce of .the County Uerk of McCradcen County in 
the Commonweaith of  Kentucky, In Deed 'Book 578, 
page70; . 

- 

a &&n tract of land dexrtbed h a.cert2% deed dated 
June 30, 2976, by Ese~Gmup, Inc, as grantor, to ttte 
mortgagor, as grantee, and recorded in the ofice of' the 
County Clerk of McCracken County in the 
Commonwealth of Kenhu=ky, In Deed Book 584, page 
i39; 

a &In b c t  of land destrlbed in a certaln deed dated 
October 7, 1976, by Bob Mom's Builders, a~ gmntw, to 
the mortgagor, as grantee, and recarded in the office of 
the County a& of Lhringston County In the 
Commonweafth of Kentucky, In Deed Book 126, page 
Wl; 
a certain tract af land described In a certain deed dated 
June 1, i978 by Mary a.nd Kermit R McKinney, husband 
and wife, .as grantors, to the mortgagor, as grantee, and 
recorded In the &Ice of the County Uerk of Uvlngston 
county in the Commonwealth of Kentudcy, In i ~ e e d  
Book 131, page 473; 

a &tarn t6ct of iand.descrfbed In a certaln deed dated 
September 27, 1977 by Mildred and Elvls L. Emerson, 
husband and wlfe, as -grantors,.to the mottgagor, as 
Wnke and recorded I n  fhe ~f61ce OF the County Clerk of 
Marshall County in the Commnkalth of Kentucky: In 
"eteed BOK 328, page 3%; 

4 I 
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a certain tract of bqd described in a certain'deed dated 
hIy 21, 1978 by Martha and Edward L. Reld, husband 
and wtfe, as grantors, b the mortgagor, as grantee, 
and recorded In the office of the Counv Clerk or Graves 
County In the Commonwealth of Kentucky, In Deed 
Book 269, page 725; 

a certain bad of iand desr=ri& In a certain deed, dated 
luly 24,1978, by Pearl and Leon M. Toon, husband and 
wife, as gmnbrs, b?h@ rnortgagoc, as grantee, and . 
m d e d  in the offlce of the.County Qerk of McCracken 
county In the Comrnonwealtfi of Kentuckyt In Deed 

a certaln tract of land desaibed in a certain deed, dated 
September 30,1980 by Lonnie sinlth, Charterie Smith, 
Charles Smlth and Dorothy Smith as grantors to the 
mortgagor,. as grantee and recorded In'the office of the 
County Court .Cleric of Marshall County in the 
Commonwealth of KenrUdCy, in Deed Book 186, page 
681; 

BDok 608, page 135; 

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

a certaln tr;ict of land situated In Mccmcken County, 
Cornmonweatth.of Kentucky, desajbed in a certaln 
deed, dated June 27,1988, executd and Mlvered by 
Charles A. Wilnams and Ruth W. Williams, he wre, as 
grantors, to the mortgagor, as grantee, recorded on 
June 27, 1988, in the oMce of the aerk of the county 
Court, McCracken County, In the CommonwCraith of 
Kentucky; In Deed Book 7x5, page 411; 

a certa)n'tFact of iand situated in McCtacken County, 
Commonwealth of Kentucky, desafbed in a certain 
deed, dated October 15, 1991, executed and deihrered 
by Sheii Pipe Une Corporation, as gmntor, fo the 
mortgagor, as grantee, recorded on November 12, I991 
in the office of the Qerk of the County Ca~rt, 
MdXacken County In me. Commonwealth of Kentucky In 
Deed Book 761, Page 684; 

! 
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a certain tract: cjf land. situated In Livingston- Caunty, 
Conunonwealttt of Kentbcky, described In a certain deed, d a w  
Augrrsl: 27, 199,. execukd and deilvered by Vulcan Maklals 
Company, as g-r, to the inortwJagor, as grantee, rec;arded bn 
December 15,1999, in @e offlck of the a& of the Counky cou-t, 
uvingston County in the Comrfmwealth of Kentucky In Deed h k  
197,page527; . 
a certain ,tract of land situatftd in McCFacken County, 
Commonwealth 0t K&bcIq, desuibed in a certain deed, dated 
March 15,2000, executed and delivered by strawberry Hlll UC, as 
grantw, to the mortgagor, as grantee, recoded on Match 15, 
2000, In the office of the Uerk of the County Court, Mchcken 
County In the Commonwealth of Kentucky in Deed fbok 932, page 
756. 

a certain bad: bf land sitkited In Ma-sblt County, Communweafttl 
of Kenw, described in a certain deed, dated August U, 2001, 
wecuted and d e l ’ i  by Teny and Phyllts Tucker, husband and 
wife, as grantors, tp the mortgagor, as grantee, recoded on 
August 13,2001, in the office of the aerk of the County Court, 
mrshan county In the Commonwealtfi of Kentucky In Deed fhok 
332, page 42; 

a certain tract of land situated In Livin@bn County, 
Commonwealth of Keritudcy, described In a certaln deed, dated 
June 4,2004, executed and delivered by Cumberland Nver 
Resources, LLC, as grantor, to the mortgagor, as grantee, recorded 
on june XO, 2004, In the office of the Clerk OQ the County court, 
Uvtngston County In the Commonwealth of Kentucky In Deai @K 
214, page 467. 

i 
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SUPPLEMENTAL MORTGAGE 
AND 

SECURITY AGREEMENT 

Made by and among 

JACKSON PURCHASE ENERGY CORPORA 
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 801 11 
Mortgagee 

Dated as of July 14,2010 

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

ACQUIRED PROPERTY, PROCEEDS, FUTURE ADVANCES AND FUTURE OB1,lGATIONS 

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, 

THIS INSTRUMENT CONTAINS PROVISIONS THAT COVER REAL AND PERSONAL PROPERTY, AFTER- 

NOTICE-THIS MORTGAGE SECURED CREDIT IN THE AMOUNT OF UP TO $100,000,000.00. 

THE MORT&AGOR~S ORGANIZATIONAL IDENTIFICATION NUMBER IS 25598 



SUPPLEMENTAL MORTGAGE 

SUPPLEMENTAL MORTGAGE AND SECURITY AGREEMENT, dated as of July 14, 
201 0 (hereinafter sometimes called this "Supolemental Mortglagf) is made by and among JACKSON 
PIJRCHASE 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 RIJRAL IJTILITlES COOPERATIVE FLNANCE CORPORATION (hereinafter called 
"CFC") - and CoBANK, ACR (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 "w), CFC and CoBank; and 

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

Whereas, the Mortgagor deems it necessary to barrow money for its corporate purpases 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 
"Mortgagg"); 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 fiom 
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 
instrument 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 

1 
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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 .  
Original Mortgage. 

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

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

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

BUS-REu452931.1 
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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 ENJXRGY 
CORPORATION 

By: 
Its: 

COMMONWEALTH OF KIENTUCKY ) 

COUNTY OF McCRACKEN ) 
1 ss 

I,%AC\E% &-od , a 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 
PresideiitKEO 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 PresidentKEO 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 PresidenKEO 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 carporation. 

Given under my hand this \ q* day of ZULU ,2010 

(LqUbvLki! 
Notary Public 
In and for McCracken County, Kentucky 

(Notary Seal) 

My Commission expires: 4 ! mi ( 



COBANK, ACB 

in the presence of: 

STATE OF COLORADO 1 
1 ss 

COUNTY OF AMPAHOE 

The fore oifi i 
2010, by ~Q~~~~~~ 

Witness my hand and oFEicial seal. 

(Notarial Seal) 

My commission expires: 

4 
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UNITED STATES OF AMERICA 

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

/ ‘  “A / 
Witnesses 

// 

DISTRICT OF COLUMBIA 1 ss 
On thisd 11 d?y of $fl , 2010, personally appeared before me 

J ~ A  e s  em 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 
Notary Public, District of Columbia (Notarial Seal) 

My commission expires: 
My Commission Expires 04-1 4-201 1 

BUS-REA345293 1 . I  
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NATIONAL RURAL-WTILIX~S c 

Kerry Rollins 
~. 

Assistant Secretary-Treasurer 

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

Witnesses 

COMMONWEALTH OF VJRGWIA. 1 

COUNTY OF FAIRFAX 1 
1 ss 

Vanessa Davenport Gwathmey 

County of Fairfax, do certify that - 
writing above, bearing date on the Iq, day of 
me in my county aforesaid. 

blic in and far the Commonwealth of Virginia, 
, whose name is signed to the 

, JOB, has acknowledged the same before 

I, 

Given under my hand this ?, 1 day of & 3 -zLQ.PL- 
A ,- 

(Notarial Seal) 

My commission expires: 

Notary Public 

commonwea Vanessa Davenport Gwathmey 
I was commissioned a Notary 

as Vanessa Wavenporf 

6 
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SUPPLEMENTAL MORTGAGE 

SCHEDULE A 

MAXIMUM DEBT LIMIT A N D  OTHER INI;"ORMATION 

1. 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 COWORATION, as Mortgagor, the UNITED STATES OF 
AMEMCA acting by and through the Administrator of the Rural Utilities Service, as a 
Mortgagee, the NATIONAL RURAL UTILITIES COOPERATIW FINANCE 
CORPORATION, as a Mortgagee., and CoBANK, 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' 

Loan 
Designation Face Amount - 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 .OO 

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 .OO 

AK42 $4,900,000.00 8 May 1996 8 May 203 1 5 .OO 

AL42 $6,726,000.00 1 Nov 1999 1 Nov 2034 5.00 

"Government" as used in this listing refers to the IJnited States of America acting through the Administrator of the 
Rural TJtilities 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 TJnited 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 

Treasiy. CFC=an interest rate which may be ked or variable h m  time to time as pmvided in the CFC b a n  Agreement 

variable h m  time to time as pmvided h the CoBank Loan Agreement pertaining to a loan which has been made by &Bank 
and guaranteed by RUS. 

pe&&&qg +a a !~&q \\+d& hz hmE r,&e b J r  cFc pi-=:+& by p,LTS. P 6 S z - j ~  &~k,-~* -y&& ~ , z y  &.+& cr 
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ANg3 $18,590,000.00 1 May 2001 

AM44 $7,832,000.00 1 May 2001 

AP44 $2,833,000.00 1 Feb 2007 

AR44 $12,167,000.00 1 Nov 2007 

OUTSTANDING NOTES issued to CFC 

CFC Loan Face Amount of 
Designation Note Date 

900 1 $1,392,000.00 09/20/1984 

OUTSTANDING NOTES issued to CoBank: 

CoBank Loan Face Amount 
Designation of Note Note Date 

RIML0731T2 $1,921,000 00 June 19,2003 

RIML0731T3 $1,240,000 00 June 19,2003 

RIML0731T5 $1,271,000 00 June 19,2003 

RIML073lT6 $4,158,599 15 Sept 2,2003 

31 Dec 2035 V 

1 May 2036 V 

1 Feb 2041 V 

1 Nov 2041 V 

Maturity Date 

09/20/20 19 

Maturity Date 

Feb. 20,2029 V 
June 20,2026 V 

June 15,2023 V 

Nov. 30,2013 V 

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 

RX073 1T7 $S,92 1,752.87 July 14, 2010 October 20, 2026 

RX073 1T8 $3 , 34423 9.29 July 14, 20 10 December 20,2028 

’ In addition to this note which the Mortgagor has issued to F€B, the Mortgagor has also issued a corresponding 
promissory note to RIJS 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 FlFB note, 
together with interest, expenses and penalties (all as described in such Reimbursement Note). Such Reimbursement 
Note is an “ORIGINAL NOTE issued to the GovemmenC‘ 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) all that certain tract of land desulbed in a certain deed, 
dated November 21, 1939, executed by Mary Elizabeth 
Seaon, et al, as gmnbrs, to the mortgagor, as 
grantee, and recorded on December 8, 1939, in the 
offlce of the County Court Clerk of Livingston County, 
Kentucky, In k e d  Book62, page483; 

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 Ballad County, 
Kentucky, In Deed Book 54, page 225; 

(b) 

(c) 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 omce of the Clerk of the County Court, 
NcCracken County, in the Commonwealth of Kentucky 
in Deed Book 291, page IS; 

(d) a certain trad of land sttuated In Marshall County, 
Commonwealth of Kentucky, described in a certain deed 
dated May 15, 1956, executed and dellvewj by Attelle 
Holton, County Judge and W. J. O'Briens, Jr., County 
Werk, 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; 

Commonwealth of Kentucky, described in a certain deed 
dated September 12, 1958, executed and delivered by 
Leon Koon and Jean Koon, his wik, as grantors, to the 
mortgagor, as grantee, and recorded in the deed 
records of the County of Llvfngston, on February 
16,1958, in Deed Book 87, at page 548; 

(e) 3 ce&i!n ~XK$ ~f land ~ 2 t i ~ t ~ I  iii Uiii~gd~ri Co~rni;y, 
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(9 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. 
Una Loyd (also Uoyd) a widow, et at, as grantors, to the 
mortgagor, as grantee, and worded in deed records of 
the County of Livingston on April 6, 1962, in Deed Book 
92, at page 49; 

(9) a certain tract or parcel of land situated In Graves 
County, Commonweakh of Kentucky, described in a 
certain deed, dated June 16, 1963, executed and 
delivered by WIlliam 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 McCmcken 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 offke 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 wlth all 
Improvements thereon, descrtbed In a certain deed, 
dated May 4, 1970, execad 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 oMce 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 ail 
improvements thereon, described in a certaln deed, 
dated May 28, 1970, executed and delivered by Mutual 
SeTtiiikf Ime~imerit 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 20, 1971, and filed on 
the 6th day of July, 1971, In the oMce of the County 
Clerk of Marshall County In Book 143, page 408; 

(h) 

(I) 

0) 

(k) 
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all realty described in a certain deed dated October 8, 
1965, executed and dellvered 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 
294; 

ail 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 ofRce of the Clerk of Uvingston County, 
Kentucky in Deed Book 107, page 375; 

all realty described In a certain deed dated January 25, 
1968, executed and delivered by Robert Rowers, 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 Baliard County, 
Kentucky in Cabinet 31, Drawer 2, instrument no. 425; 

alf realty descrfbed In a certaln deed dated October 25, 
1953, executed and delivered by Odell Adams, et ux, as 
grantors, to the mortgagor, as grantee, and recorded in 
the ofice of the Clerk of McCracken County, Kentucky, 
in Deed Ehok404, page 133; 

all realty descrlbed in a certain, deed dated January 19, 
1973, executed and de fhed 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; 

al! realty CfeFrihec! !r! 3 cem!~ deed dakd Oc!~be: 
1974, executed and dellvered by C, L and Virglnia 
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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(t) a certain tract of land described in a certain deed dated 
March 16, 1976, by Abram and Evelyn Allen, husband 
and wlfe, 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; 

(u) 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 ofice of the County Clerk 
of NcCracken County in the Commonwealth of 
Kentucky, In Deed Book 578, page 834; 

a certafn 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 oMce 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 E s G r o u p ,  Inc., as grantor, to the 
mortgagor, as grantee, and recorded in the offlce of the 
County Clerk of McCmcken County In the 

{v) 

(w) 

Commonwealth of Kentucky, in Deed Ebok 584, page 
139; 

(x) 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 Cierk of Livingsbn County in the 
Commonwealth of Kentucky, in Deed Book 126, page 
571; 

(y) a cettain tract of land described In a certaln deed dated 
June 1,1978 by Nary and Kermit R. McKinney, husband 
and wlfe, as grantors, to the mortgagor, as grantee, and 
recorded in the office of the County Uerk of Livingston 
County in the Commonwealth of Kentucky, in Deed 
Book 131, page 473; 

(z) a certain tract of land described in a certain deed dated 
Septernbi. 27, IY// uy Iwureu and Eivis i. 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; 

+ n q ~  L. .mi-f..--f 
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a cer4ln ttact of land described in a certain deed dated 
July 21, 1978 by Martha and Edward L, Reid, husband 
and wife, as grantors, to the mortgagor, as grantee, 
and recorded In the ofice 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 offic~! of the County Clerk of McCmcken 
County In the Commonwealth of Kentucky, in Deed 
Book 608, page 135; 

a certain tract of land descrlbed In a certain deed, dated 
September 30, 1980 by Lonnie Smith, Chariene Smith, 
Charles Smith and Dorothy Smith as grantors to the 
mortgagor, as grantee and recorded in the omce of the. 
County Court Clerk of Marshall County in the 
Commonwealth of Kentucky, in Deed Book 186, page 
68 1; 

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 offlce of the County Clerk 
in Baliard County In the Commonwealth of Kentucky in 
Microffim 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 delivered by 
Charles A. Willlams and Ruth W. Williams, his wife, as 
grantors, to the mortgagor, as grantxi%!, 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 7x5, page 41 1; 

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, ta the 
mc?,rtgac;s:, as g a t e ,  rccclrded on November 12,1991 
In the offlce of the Clerk of the County Court, 
McCmcken County in the Commonwealth of Kentucky in 
Deed Book 761, Page 684; 
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a certain tract of land situakd in Uvingston County, 
Commonwealth of Kentucky, described in a certain deed, dated 
August 27, 1999, executed and delivered by Vulcan Materiais 
Company, as grantor, b the mortgagor, as grantee, recorded on 
December 15, 1999, in the ofice of the Clerk of the County Court, 
Livingsbn County in the Commonwealtfi of Kentucky In Deed Book 
197, page 527; 

a certain tract of land shated in McCracken County, 
Commonwealth of Kentucky, described in a certain deed, dated 
March 15, 2000, executed and delivered by Strawberry Hill LE, as 
grantor, tu 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 Teny and Phyllis Tucker, husband and 
wife, as grantors, to the mortgagor, as grantee, recorded on 
August 13,2001, in the office of tfte 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 Iivlngston County, 
Commonwealth of Kentucky, described In a certain 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 omce of the Clerk of the County Court, 
Livingston County in the Commonwealth of Kentucky In Deed Book 
214, page 467. 
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SUPPLEMENTAL MORTGAGE 
SCHEDULE C 

EXCEPTED PROPERTY 

NONE. 

} SCT. T iATE OF KENTlJCW 
COUNTY OF McCRACKEN 

1, k f f  Jerrell, Clerlc of the County Court for the Cou 
2nd State eforesaid, do certify that the foregoing is a 
true and correct copy of same as appears on record in 

BUS-REl3452931.1 
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NOTIFICATION OF =FINANCING 
UNDER SECTION 2.02 OF THE MORTGAGE 

VIA FACSMLE 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 
Hemdon, 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 “Mortpape”), 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 (“w), 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 

BUS-RED152931 1 



EXHIBIT A 

RUS 

RUS 

RUS 

RIJS 

RUS 

RUS 

RUS 

DESCRIPTION OF RUS LOANS TO BE REFINANCED 

1 B260 

1B262 

16270 

1 B273 

1 B280 

1 B28 1 

1 B283 

Lender 

R1.1 S 

RUS Loan No. 

1 B305 

RUS I 1B290 I 
I RUS I 1B292 

RUS I 1B300 I 
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TRANSMISSION OK 

TX/RX NO 
RECIPIENT ADDRESS 
DESTINATION ID 
ST. TIME 
TIM3 USE 
PAGES SENT 
RESULT 

4222 
17037096776 

07/14 15:56 
00'38 

3 
OK 

Denton & Keuler, LLP 
ATTORNEYS AT LAW 
POST OFFICE BOX 929 

555 JEFFERSON STREET S U E  301 
PADUCAH, KENTUCKY 42002-0929 

TELEPHONE: (270) 443-8253 
FACSIMILE: (270) 442-6000 
E-MAIL,: d k l a e d  kla w.com 

- 
NOTICE 

The inCormation contained in Uiis facsimile message is iatcnded only for the use of the individual 02 entity to which it is ad- 
dressed and may contain infonnation Uiat is legally privileged, confidential and exempt Iiom disclosure under applicable 
Iaw If the read= of this message is not the intended recipient, you are hereby notified that any dissemination, distribution 
or copying of this cormnunication is stridly prohihitcd. Kyou have received this communicatim in mor, please noti@ us 
immediately by telephone and return original message to us at the above address via US. Postal Service. THANK YOU. 

. 

TRANSMITTAL COVER SHEET 

COMMENTS/SPECLAL INSTRUCTIONS 



TRANSMISSION OK 

TX/RX NO 4226 
RECIPIENT ADDRESS 12027200498 
DESTINATION ID 
ST. TIME 07/15 09:Ol 
TIME USE 0 0 ' 4 1  
PAGES SENT 3 
RESlJLT OK 

Denton & Keuler, LLP 
ATTORNEYS AT LAW 
POST OFFICE BOX 929 

555 JEFFERSON STREET SUITE 301 

TELEPHONE. (270) 443-8253 

E-MAIL: dklaw@dklaw.com 

PADUCAH, KENTUCKY 42002-0929 

FACSIMILE: (270) 442-6000 

NOTICE 
The irtfomnation contained in this facsiniile message is iiitended only for the use of the individual or entity to which it is nd- 
dresC;cd and may contain infonnation that is legally privileged, confidential and exempt from disclosure unda applicable 
law. If the readcr of (Itis message is not the intended rccipienf you are hereby notified that any dissemination, distribution 
or copying of this communication is strictiy prohibited. IC you have received this communication in mor, please notitj. US 

inmediately by telephone and return ongmal message to us at the above address via US. Postal Service. T€?ANK YOU. 

- 

TRANSMIT'TAL COVER SHEET 

Date: 
I 

COMMENTWSPECLAL INSTRUCTIONS 

mailto:dklaw@dklaw.com




CoBANK, ACB 
APPLICATION FOR CREDIT 

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

~ . - - . - . -  

Date: July 14,2010 

1 .  
amount or change in utilization or purpose, check here [ ] and skip to item 3): 

TYPE AND AMOUNT of credit applied for (if renewal of existing lines without change in 

__ I I Line of credit in the amount of 

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 
agrecments 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 [ J 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 CORPOFUTION 

By: 



60287/94509 

0025598.09 G;;z 
Trey Grayson 

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 INCORPORATlON OF JACKSON PURCHASE 
ENERGY CORPORATION ARE AS FOLLOWS: 

ARTICLE I 

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

ARTICLE I1 

The purpose or purposes for which the Corparation is formed are to conduct an electric 

generation, transmission, distribution or service non-profit Corporation to produce. transmit, 

distribute or hrnish 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 
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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 canying out and accomplishing any or a11 
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 a11 powers, as may be necessary or convenient to accompIish 
any or a11 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 I11 

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

ARTICLE JV 

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. 
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ARTICLE V 

The number of directors of the Corporation shall be eight. 

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 POST OFFICE 
-I_ 

ADDRESS 

Boone Hill 

Ruudel I Wilson 
Ed F. Warren 

Harvey M. Luttrell 

Claude E. Seaton 
Horace Earl Harting 

Roy J .  Meahl 

Camel D. Harris 

Walter 0. Parr 

Benton, Kentucky, 
R.F.D. #6 

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, 

R.F.D. # I  

#6 

#2 

R.F.D. #2 

#2 

R.F.D. #6 

ARTICLE VI1 

The duration of the Corporation is: perpetual. 

ARTICLE VI11 

Section I : 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 re-jected 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. 



membership, and shall pay therefore at rates which shall from time to lime be fixed by the Board. 

It is expressly understood that amounts paid for electric energy in excess of the cost of service 

are hrnished 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: 

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 wn’tten notice by 
the Corporation that such failure makes the member liable to expulsion and such failures 
shall have continued for at least ten (1 0) days after such notice was given. Any expelled 
member may be reinstated by a vote of the Board. The membership of a member wha 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. 

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 :he 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 :he manner now or hereafter prescribed by law. 

- -  

(Seal) 

JACKSON PURCHASE ENERGY 
CORPORATION 

ATTEST: 
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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 afaresaid 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 deed as Secretary of the 

Corporation and the act and deed of the Corporation, this day of &u , ,2007. 

MY commission expires: \-[a-'?W[f') 
- . 

P.O. Box 929 
Paducah, KY 42002-,0929 

-7- 



Page 1 of 1 

Miii?f page clocurnent. Select page: 1 2 

. ARTICLE OF AMEIUDSIEXT TO THE 
REST.%TED .4RTICLES OF 1SCORPORATlON 

OF 

COOPERATIVE CORPORATION AS AMENDED 
JACKSON PIJRCHASE ELECTRIC - _  

Thc undcrripcds do hcrrhy ccnify that thc following amcndmcnt to the Restarcd 
Articles of Inct~rpiration t>f said Corprariim Wits approved and adopted hy thc votc of thc 
directors o l  raid Corpir;uion :II a directors mcriing duly held on July 30. 1998. and chat the 
idowing Amendment 1,) the Rcs~arcd Arridcs of Inr7~rporatinn o f  the Corporation was adoptcd 
and apprwcd by thc \ow \\t Ihc members vf said Corpcsrarion 31 ihcir annual mecting duly held 
on June I h. I WX. 

KXOW ALL ME3 BY THESE PRESEhTS: 

ARTICLE I 

Thc name of  the Corporarion shall hr JACKSON PURCHASE 
ESERGY CORPORATION. 

All othcr prtv\ision\ of the Restated Anic lo  vt Incorporation and amendments 
thereto shall remain unch;inEcd and In full torcc and etli.c!. 

JACKSON PURCHASE ENERGY 
CORPORATION 

ATTFST. 

STATE OF KESTLCKY 1 

CoL:!WY OF McCRACKEX 1 
The brrgoing Article ot Amcndmrnt t o  the Rcsiatcd Articles ot Inmrpration of 

Jackson Purehaw Elcctric Coopcrativc Corporarion. n4'3 Jackson Purchasc Energy Corporation, 

Multi-page document. Select page: I 2 
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was produced hcforr me in thc aforesaid County and State and was signed and acknowledged by 
Lee Bearden, Prcsident of said Corporation to hc the act and deed of the Corporation and the 
execution thereof was attrstcd by Wayne Ellotr. Secrctary of the Corporation, who signed and 
acknowledged same to hr his act and 
of the Corporation this& day of 1998. 

MY commission cxpires: G, . -a\-czs 

This instrument prepared hy: 

P. 0. Box 929 
Paducah. KY 12002-0929 
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AMICES OF AMENDMENT TO THE 
RESTATED ARTICLES OF IMCORPOMTION 

OF 
3ACKSON PURCHASE ELECTRIC 

RECEIVED 8 F;;-ED 
& fp t 

I 

COOPERATIVE CORPORATION AS AMENDED 2 9 32 '5; 1 

The undwsigneds do hereby certify that the following amer,dment to tp-. F&/$ 
Articles of Incorporation of said Cooperative was adopted and recornh 

vote of the directors of said Cooperative at a directors meeting duly held on April 47, 

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 meethg duty held on June 20, 1995. The Articles of 

Amendment are as follows: 

. bh 
ed. by the - 

I 

Know all men by these presents: 

ARTICLE I 

The name of the Cooperative shall t. JACKSON PURCHASE ELECTRIC 

COOPERATIVE CORPORATION (hereinafter referred to as, "Cooperative"). 

ARTICLE II 

The purpose or purposes for which the Cooperative is formed are to conduct an 

electric generation, transmission, distribution or service non-profit Cooperatlve 

Corporation to produce, transmit, distribute or furnish energy to any person, firm, 
I 

corporation, or body politic and/or to provide electrical devices, wiring and equipment 

ex! m y  -smites that are deemed advisable or desirable to operate a utility and 

without limiting the generality of the foregoing: 
i 



To generate, manufacture, purchase, acquire and accumulate slechic 
energy for its members 
Act under which the Cooperative is formed and to transmit, distribute, 
furnish, sell and dispose of such electric energy to its mwnbws BIw$ 

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 accompiishing a ~ y  or all of the foregoing 
purpo-; 

to the extent permitted by the 

to the extent permitted by the Act under which the 

To acquire, own, hold, use, exercise and, to the extent permitt& 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 ariy or all of the 
purposes of the Cooperative; 

To purzhase, 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 Po 
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 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 CoopSrative, 
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 nay be permitted by the Act under which the 
Cooperative is formed, and to exercise any of its powers anywhere. 

-2- 
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ARTICLE 111 

The principal office shall be located in Paducah, in the County of McCracken, 

Ed F. Wanen 

Commonwealth of Kentucky. 

ARTiCLE IV 

The operations of the Cooperative are to be conducted in the counties of McCracken, 

Ballard, Cartisle, 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 nmes and post office addresses of the directors who are to manage the affairs 

of the Cooperative until the first annual meeting of the members or until their 

wcc~ssors shall have been elected and shall have qualified, are: 
I I 

POST OFFICE ADDRESS 

Benton, Kentucky, R.F.D. #6 
Smithland, Kentucky 
Hickory, Kentucky, R.F.D. #l 
Paducah, Kentucky, R.F.D. #6 
Bartow. Kentucky R.F.D. #I 
Paducah, Kentucky, R.F.D. #2 
Paducah, Kentucky, R.F.D. #2 
Paducah, Kentucky, R.F.D. #2 
n-.-i..rr.k U - ( s I U U ~ E ,  Vnnh.+-z  I \wl l lUuny,  P 1 v.1 c .w. n &e C. w 
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ARTICLE VI1 

The duration of the Cooperative is: perpetual. 

ARTICLE Vlll 

-- W o n  1: The Cooperative shall have no capital stock, and the property rights arid 

interests of each member shall be equal. 

Section 2: Any person, firm, association, corporation, or body politic or subdivision 

thereof may shall be eliaible to become a member of, and to receive electric senrice 

f r f r  the Cooperative, at one or more premises owned or directly occupied or used 

bv him or it, , 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 

Cooperaltive the electric energy hereinafter specified; (e) agreed to comply with and 

be bound by the Artictes of Incorporation and Bylaws of the Cooperative and any 

rules and regulations adopted by the Board of Directors (hereinafter called the 

Thard"); 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 I 
I 

subdivision thereof shall become a member unless, or until, the Board or members 

have accepted the application for membership. No member may hofd more than one 

(1) vetifqj membership in the Cooperative and no membership in the Cooperative 

shall be transferable except as provided in the Bylaws. Each msmber shall be 

aTwd ;= GTb- Gfie 1 ..ab- sn-n -nnh m n W m  *I ahmitt& in LI vntn nf t A a  mamhrwf 1 8 j  VWlW U y W l I  = b D @  )DWCab&'OD . ; P U I W I V I ~ S ~ V ' L ~  (iv u 1.i .o- -s -e.- . . i - . - r - - - i .  
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embership in #e Cooperative shall be evidenced by a membership 

certificate which shall be in such form and shall contain such provision as shall be 

determined by the Board. 1 
9. A VetiFIig membership certificate shdl be 

issued for the first or only service connection received by a member. Aam-Whg 

j. Ewb-webThe membershb certificate shall be 

signed by the President and by the Secretary of the Cooperative and the corporate 

seal shall be affixed thereto. fi 

B e 9 R w  . In case a certificate is lost, destroyed or mutilated, a new 

certificate may be issued therefore upon such uniform terms and indemnity to the 

Cooperative as the Board may prescribe. 

Section 4: Each member shall, as soon as electric energy shall be avdlable, 

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 

tor electn'c energy in excess of the cost of service are furnished by members as 

(%pipal and each member shall be credited with the capital so furnished as provided 

-5- 
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the Bylaws. Each member shall pay to the Cooperative such minimum amount 

ardless of the amount of electric energy consumed, 8s shall be fixed by the Board 

tram 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. 

ion 5: 

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 Artides 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 thtrt 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 membcy 
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 obligah'ons owed by the member to the Cooperative. 

Section§: No membership shall be issued for less than the membership fee 

qmcified in the Bylaws of the Cooperative, nor until such membership fee has been 

I 



I 

Section 7: A member mav be entitled to vote bv prow at all meetinas of members in 

accordance with the terms and conditions set forth in Article 111 of the Cooperative 
.. 

B M E W S . W  

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 

regutation of the business and affairs of the Cooperative. 

-7- 



: Neither the incorporators nor any other member of the Cooperatiwe shall 

peaonally responsible for any debts, obligation or liability of the Coopera!ive. 

ARTICLE X 

The Cooperative may amend, alter, change or repeal any provision corWned in 

Articles of Incorporation in the manner now or hereafter prescribed by law. 

JACKSON PURCHASE ELECTRIC 
COOPERATIVE CORPORATION 

EST: 

Grover R. Talley, Secretary 

-8- 
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RESOLUTION TO AMEND ARTICLES OF INCORPORATION 

b 

WHEREAS the Board of Directors at its meeting held june 28, 1974 

has adopted a Resolution to Amend the Articles of Incorporation of 

the Jackson Purchase Rural Electric Cooperative Corporation and to 

f i l e  w i th  the Secretary of State, C.ommonwealth of Kentucky, Restoted 

Articles of Incorporation; and 

WHEREAS i t  i s  necessary for the members of Jackson Purchase Rural 

Electric Cooperative Corporation to approve the amending of the 

Articles of In  corporation : 

NOW THEREFORE BE IT  RESOLVED that the members of Jackson 

Purchase Rurol Electric Cooperative Corporation approve and authorize 

the ornendrnent of the Articles of lncorporotion of the Jackson Purchase 

Rural Electric Cooperative Corporation, and that the Articles herein 

mentioned be restoted as follows and that the President and Secretory 

be, and they hereby are, authorized to execute a l l  instruments, docu- 

ments necessory to oFfect the amendments and to f i l e  the Restoted 

Articles of Incorporation. 

C E R T I F I C A T E  
I_ 

I, R. L. Bailey, Jr., do hereby certify that I am the Secret-ary of 
Jackson Purchase Rural Electric Cooperative Corporation ond that the 
above i s  a true and correct copy of a Resolution duly adopted by the 
members of the Cooperative a t  the regular Annual Meeting held 
July 30, 1974, and regularly called and held in accordance w i th  the 
Bylaws of the Cooperative and that a quorum was present at said meeting; 
the Restatement of Articles of Incorporation attached hereto i s  a true 
and correct copy as presented to Ihe members in hie Not ice of the 4nnual 
Meeting and at the Annual Meeting of members; and that the above 
Resolution has not been rescinded or modified: 

1% WITlu'iSS Vv'iiEREEOF i have hereunto set my hand and aff ixed the seal 
of the Cooperative this 12th day of August, 1974. 

(SEAL) 



RESTATED ARTICLES OF INCORPORATION 

OF 

JACKSON PURCHASE ELECTRIC 
COOPERATIVE CORPORATION AS AMENDED 

Know a l l  men by these presents: 

ARTICLE I 

The name o f  the Cooperotive shall be JACKSON PURCHASE ELECTRIC 

COOPERATIVE CORPORATION (hereinafter called the "Cooperotive"). 

ARTICLE I I  

The purpose or purposes for which the Cooperative i s  formed are to 

conduct an electr ic generation, transmission, distribution or service 

non-profit Cooperative Corporation to produce, tronsmit, distribute 

or furnish energy to any person, firm, corporation or body po l i t i c  and/or 

to provide electr ical devices, wir ing and equipment and any services 

that cre deemed adviscble or desirable io  operate a u t i l i t y  and without 

l imi t ing the generality of the foregoing: 

(a) To generate, rnonufacture, purchose, acquire ond 
occumulate electric energy for its members ond non- 
members to the extent permitted by the Act under 
which the Cooperotive i s  formed and to transmit, 
distribute, furnish, s e l l  and dispose of such electric 
energy to its members and non-members to the extent 
permitted by the Act under which the Cooperative i s  
formed, and to construct, erect, purchase, lease as 
lessee and in any manner acquire, own, hold, moin- 
toin,  operate, sell, dispose of, lease as lessor, ex- 
change and rnortgoge plants, buildings, works, 
machinery, supplies, apporatus, equipment and 
electr ic transmission and distribution lines or  systems 
necessory, convenient ar useful for carrying out and 
occornplishing any or a l l  of the foregoing purposes; 

To acquire, own, hold, use,exercise and, to h e  
extent permitted by law, tc se!l rnortgoge, piedqe, 
hypothecate and in any monncr dispose of franchises, 
rights, privileges, licenses, rights of way and ease- 
ments necessary, useful or oppropriate to occomplish 
any or a l l  of the purposes of ilie Cooperative; 

(b) 



L 

. .  
.I .. 

To purchase, receive, lease as lessee, or in any other 
manner acquire, own, hold, mointain, use, convey, 
sell, lease os lessor, exchange, mortgcge, pledge, or 
otherwise dispose of any and oi l  real and personal pro- 
perty or ony interest therein necessary, useful  or appro- 
priate to enable the Cooperative to accomplish any  or 
a i l  of its purposes; 

TO borrow money, to m a k e  and issue bonds, notes and 
other evidences of indebtedness, secured or unsecured, 
for money borrowed or in poyment for property acquired, 
or for any of  the other objects or purposes of t he  Coop- 
erative; to secure the payment of such bonds, notes or 
other evidences of indebtedness by mortgoge or mortgages, 
or deed or deeds of irvst upon, or by the pledge of o r  
other lien upon, any or all of the property, rights, 
privileges or permits of the Cooperative, wheresoever 
situated, acquired or to be ocqvired; 

To d o  and perform, either for itself or i t s  members, any 
and al l  acts  and things, and to have and exercise any 
ond all powers, as may be necessary or convenient to 
accomplish any or all of the foregoing purposes or os moy 
be permitted by the  Act under which the Cooperative is 
formed, and to exercise any of its powers onywhere. 

ARTICLE I l l  

The principal office shall be locafed in Paducah, in the County of 

McCracken, Commonweolth of Kentucky. 

ARTICLE IV 

The operations of the Cooperative are to be conducted in  the counties 

of McCrocken, Bollard, Carlisle, Graves, Marshall, and Livingston, 

and in such ofher counties as the onerations of the Cooperative may 

from timo to time require or become necessary or desirable in the in -  

terest of the  Cooperative or i t s  members. 

ARTlC.LE V 

The number of directors of the Cooperative shall be nine. 

The n o m a  and post office addresses of the directors who are fo manage 

t h e  affairs of fhe Cooperotive until the first onnual meeting of the rnern- 

bers or until their successors sholl have been elected and sholl have 

qualified, are: 



NAME 

b o n e  H i l l  
Roudell Wilson 

Harvey M. Luttrell 
Claude E .  Seaton 
Horace E a r l  Harting 
Roy .I. Meah I 
Cormel D.  Harris 
Wolter 0. Parr 

. . Ed F. Warren 

POST OFFICE ADDRESS 

L 

Benton, Kentucky, R.F.D. .# 6 
Smithland, Kentucky 
Hickory, Kentucky, R.F.D. 4' 1 
Paducoh, Kentucky, R.F.D. 4' 6 
Earlow, Kentucky, R.F.D. h' 1 
Padvccrh, Kentucky, R.F .D. 2 
Paducah, Kentucky, R,F .D. ff 2 
Paducah, Kentucky, R.F.D. # 2 
Paducah, Kentucky, R.F.D. 4' 6 

ARTIC1.E VI1 

The duration of the Cooperative is: perpetual. 

ARTICLE Vlll  

Section 1: The Cooperative shall have no capital stock, and the 

property rights ond interests of each member shot I be equal. 

' &'L h) 
d. 

, q/+=- Section 2: Any person, f i rm,  association, corporation, or body 

politic or subdivision thereof may become a member of t h e  Coop- 

erative upon receipt of electric service f rom the Cooperative, pro- 

vided that the person, f i rm,  association, corporation, body politic 

or subdivision thereof has first: (a) made a written opplicption for 

membership therein; (b) agreed to purchase from the Cooperative 

the electric energy hereinafter specified; (c) agreed to compdy 

-- 

with and be bound by the Articles of Incorporation and Bylaws of 

the  Cooperotive and ony rules and regulations adopted by t h e  

Board of Directors (hereinafter called the "Board"); ond (d) paid 'I 

the  membership fee specified in the Bylaws of the Cooperative; pro- 

vided, however, that no person, f i rm,  association, corporation, or 

body politic or subdivision thereof shall become a member unless, 

or until, the Board or members have accepted the opplicofion for 

membership. No member may hold more than one (1) voting mem- 

bership in the Cooperative and no membership in the Cooperotive 

shall be  transferable except os provided in the Bylaws. 



c 

SPcfion 3: Membership i n  the Cooperative shall be evidenced by 

a membership certificate which shall be in such form and shall be 

determined by the Board. There shall be two (2) types of member- 

ship, o voting membership and a non-voting membership. A voting 

membership certificate shall be issued for the first or only service 

connection received by a member, A non-voting membership certi- 

ficote shall be issued for each additional service connection received 

by the same member. Eoch such certificate shall be signed by the 

President and by the Secretary of the Cooperotive and the corporote 

seol sholl be offixed thereto, Neither such membership certificate 

~halE be issued for less than the membership fee, f ixed in  the Bylaws, 

nor unt i l  such membership fee  has been ful ly paid for. 

r r r t i f i c o t e  i s  lost, destroyed or mutilated, a new cert i f icote may be 

issued therefore upon such uniform terms and indemnity to the Coop- 

erative as the Board moy prescribe. The words "same member'' as used 

above includes o husbond and w i fe  so )hot upon the receipt of a service 

connection by either or both of them, a l l  additional service connections 

received by either or both of them shall enti t le either or both to receive 

. 

In  case a 

only a non-voting membership. 

Section 4: Each member shall, as soon as electr ic energy sholl be 

available, purchase from the Cooperative a l l  electric energy used on 

the premises specified i n  the members applicatian for membership, and 

shall pay therefor at rates which shall from time to time be fixed by 

the Board. I t  i s  expressly understood that amounts paid for electr ic 

energy i n  excess of the cost of service ore furnished by members as 

capital and each member shall be credited w i th  the copital so furnished 

as provided in the Bylaws. Each me.mber shall pay to the Cooperative 

such minimum amount regardless of the amount of electr ic energy 

consumed, as sholl be fixed by the Board from time to time. Each 
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member shall also pay a l l  amounts owed by the member to the 

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

Section 5: 

Any member may withdraw from membership upon 
compliance w i th  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 a l l  the directors, expel any member who fails to 
comply wi th any of the provisions of the Articles of 
Incorporation, Bylaws, or rules and regulations ad- 
opted by the Board, but only i f  such member shall 
have been given written notice by the Cooperative 
that such failure makes the member l iable to expul- 
sion 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 per- 
iod of six (6) months after service i s  available to 
the member has not purchased electric energy from 
the Cooperative may be concelled by resolution of 
the Board. 

Upon withdrawal, death, cessation of existence, or 
expu!sion of a member, the membership of such member 
shall thereupon terminate and the membership cert i f i -  
cate of such member shall be surrendered forthwith to 
the Cooperative. Terrninotion of membership in any 
manner shall not release a member or the members 
estate from any debts due the C.ooperative. 

In  case withdrawal or termination of membership i n  any 
manner, the Cooperative shall repay to the member the 
amount of the membership fee paid by the member pro- 
vided, however, that the Cooperative shall deduct from 
the amount of the membership fee the amount of any debts 
or obligotions owed by the member to the Cooperative. 

Section 6: No membership shall be issued for less than ihe membership 

fee specified i n  the Bylaws of the Cooperative, nor unt i l  such member- 

ship fee has been ful ly paid for i n  cash and such payment has been 

deposited wi th the Treasurer o: the Cooperative. 

Seciior-: 7 :  & 

executed i n  writ ing by ihe member. Such proxy shall be f i led w i th  the 

Secretary of the Cooperative before or at the time of the meeting. No 

At 311 iiieai;nys or i1~1riLe15 u frierrrLei irruy voie by p ~ o x y  
_I____ 



proxy shall be val id after sixty (60) days from the date of i ts execution, 

and the proxy so appointed may not vote at any meeting other than the 

one designated in  the proxy or any adjournment or adjournments o f  such 

meeting . 
. . 

ARTICLE I X  

Section 1: The Bylaws of the Cooperotive may f i x  such other terms and 

conditions upon which members shall be admitted to and retain member- 

ship i n  the Cooperative not inconsistent wi th these Articles of Incor.pora- 

t ion or the Ac t  under which i t  i s  orgonized. L 

Section 2: The Boord shall have power to make and adopt such rules 

and regulotions not inconsistent wi th these Ait icles of lncorporotion or 

the Bylows of the Cooperative as i t  may deem advisoble for the manage- 

--- 

ment, administration and regulation of the business and offoirs of the 

Cooperot ive. 

Section 3: 

erative sholl be personally responsible for any debts, obligation or l i a -  

b i l i ty  of the Cooperotive. 

Neither the incorporators nor ony other member of the Coop- 

ARTICLE X . 
The Cooperative moy ornend, olier, change or repeal any provision con- 

-- 

tained i n  these Articles of Incorporation in the rnonner now or hereafter 

prescribed by law. 

JACKS0 1\1 PURCHASE E LECTRK 
COOPERATIVE CORPORATION 

ATTEST: 



L 

STATE OF KENTUCKY 1 
) ss: 

COUNTY OF McCRACKEN ) 

1, Sondro Gourley , o Notary Public in ond for 

the Stote of Kentucky ot Lorge, do hereby certify that the foregoing 

Kestoted Articles of lncorporotion (of .lockson Purchase Rurol Electric 

Cooperative Corporotion os Amended by Jockson Purchase Electric 

Cooperotive Corporotion) wos produced before m e  in the oforesoid 

County and State ond was signed ond acknowledged by Willold B. 

Corneal, President of said Cooperotive, to be t h e  oc t  and deed of the 

Cooperative and of Willard B. Corneal os President of the Cooperotive 

and the execution thereof wos attested by R .  L .  Bailey, .h., Secretory 

of the Cooperative who signed and ocknowledged s o m e  to be his a c t  

ond deed os Secretary of ihe  Cooperative and the oct and deed of the 

Cooperotive, this 12th day of August , 1974. 

My commission expires: November 16, 1974 

This Instrument Prepared by: 

Attorney At Low 
410 Citizens Bank Building 
Paducoh, Kentucky 42001 
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ARTICLE I 

MEMBERSHIP 

Section 1 - Requirements for Membership. 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: 

Energy Sovmgs 
for your: 

_. 
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Article I 
Article II 
Article 111 
Article IV 

Article Vi m, 
Article1 
!W2&%!E 

Article XI1 
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(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 automatic.ally 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 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 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: 

(a) 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; 

(d) Notice to either shall constitute notice to both; 
(e) Expulsion 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; 
(9) Either, but not both, may be elected or appointed as an officer or director, provided 
that the candidate meets the qualifications for such office. 

( c j  A waiver of notice signid by &:lei i i ~  shall c ~ n r t i t ~ k  2 jcint WZ~VS; 
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Section 4 - Conversion of Membership. 

(a) 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 expelled 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 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. 
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ARTICLE I I  

RIGHTS and LIABILITIES OF MEMBERS 

Section 1 - Property Interest of Members. Upon dissolution, after: 

(a) all debts and liabilities of the Corporation shall have been paid; and 
(b) all capital furnished through patronage shall have been retired as 
provided in these Bylaws, the remaining property and assets of the 
Corporation shall be distributed among the members and former members 
in the proportion which the agqreqate patronaqe of each bears to the total 

Bylaws 

Article I 
Article II 
Article 111 
Article IV 
Article V 
Article VI 
Article VI1 
Article Vlll 
Article IX 
Article X -- Article XI 
Article XI1 

patronage of all members during i he  ten (10) years next preceding the date of the filing 
of the certificate of dissolut,ion. 

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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ARTICLE 111 

Article 111 
Article IV 

MEETINGS OF M E M B E R S  

Section 1 - Annual Meeting. The Annual Meeting of the members shall 
be held during the months of June, July, or August of each 
place within a county served by the Corporation, as selected 
and which shall be designated in the notice of the meeting, for the purpose 
of receiving reports for the previous fiscal year and discussing such other 
matters as may come before the meeting. I t  shall be the responsibility 
the Board to make adequate plans and preparations for 
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 )  direc.tors, 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 delivered 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 Seuetary or upon a default in duty by the Secretary, by the 
persons calling the meeting, to each member. I f  mailed, such notice shall be deemed t o  
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. I f  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 shall 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, shall 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 a t  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. 
(c) 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 elec.tion of directors and any other balloting. 
(0 Unfinished business. 
(9) New business. 
(h) Adjournment. 

Section 8 - Proxies. A t  any meeting of the members or any adjournment thereof, any 
member may vote by proxy, but only if such proxy: 

(a) is registered with the Corporation at its principal 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 shall 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 i’nereioiore executeri by iiiiii for such meeiiiig iii hi siict; adjoiirr;rncrnt 
thereof, as the case may be, and he shall be entitled to vote in the same manner and 
with the same effect as i f  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 VI11 of these Bylaws. 
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ARTICLE IV 1 Bylaws 

Article I 
Article II 
Article 111 
Article IV 

Section 1 - General Powers. The business and affairs of the Corporation ArticfeV 
shall be managed by a Board of eight (8) directors which shall exercise all MI 
the powers of the Corporation except such as are by law, the Articles of  -1 

Article X 
Article XI 

Incorporation or these Bylaws conferred upon or reserved to the members. Article IX 

Section 2 - Election and Tenure of Office. Each director shall serve for ArticleXII 
a term of four (4) years. At  the time specified herein every two (2) years, 
four (4) directors shall be elected by mail ballot 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 
Meeting of the members. 

D1 RECTORS 

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 
(c) 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 aiiecr in any manner w’naisowrr iiie vaiiditjf of any tiikefi a t  
any meeting of the Board. 

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: 

_ _ I ~  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 [ 11 mile to the head of the Blizzard Bottom Ditch to a point one [ 13 
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 candidac.y, 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) Filinq 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 April. I t  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 wi1ic.h Lite ljeiiiioii is to be filed, 
the PresidenVCEO shall designate at  least three (3) employees authorized to receive 
such petition in his absence. His designation shall be posted in public view. The 
PresidenVCEO 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. 

Ib) 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). 

IC) 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. A t  the first meeting of the 
tellers, a chairman shall be selected. The Board shall issue an invitation to the Kentucky 
Farm Burearl to act as monitors and observe the election process. 

I d )  Mailinq 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 entitled 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 l ist as having received a ballot shall then be given a second ballot. 

l e )  Votinq of Ballots and Returnins 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 
loc.ked 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 a t  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 ballnts Tnrjether 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 shall 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 tellers shall meet at 9:00 a.m. (prevailing time) on 
that day for the purpose of counting the ballots. I t  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 i f  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. 

14) Duties of  Election Tellers. I t  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 ballots 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 t,he official ballot; and 
(c) 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. 

(c) 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 c.harges 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. I f  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 question 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. I f  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 iJnder 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. I f  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/c.alendar year 
(c) All other directors $ 8,00O/calendar year 

In  addition, t,he 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 Meet.ing. 
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ARTICLE V 

MEETING OF DIRECTORS 

Section 1 - Regular Meetings. A regular meeting of the Board shall be 
held without notice, immediately after, and at the same place as the Annual 
Meeting of the members. A regular meeting of the Board shall also be held 
monthly at such time and place in McCracken County, Kentucky, as the 
Board may provide by resolution. Such regular monthly meetings may bt- 
held without notice other than such resolution fixing the t ime and place 
thereof. 

Bylaws 

Article I 
Article II 
Article Ill 
Article IV 
Article V 
Article VI 
Article VI1 
Article Vlll 
Article IX 

Article XI 
Article XI1 

7iiELX 

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 direstors 
calling the meeting. I f  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 i f  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 Sec.retary 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. 
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ARTICLE VI Bylaws 

Article I 

Article 111 
OFFICERS 

Section 1 - Number. The officers of the Corporation shall be a Chair, 
Vice-Chair, Secretary, Treasurer and such other officers as may be 
determined by the Board from time to time. The offices of Secretary and 

Section 2 - Election and Term of Office. The officers shall be elected by 

immediately after the Annual Meeting of the members. 

Treasurer may be held by the same person. 
Article IX 

ballot, annually by and from the Board at the meeting of the Board held 

officers shall not be held at such meeting, such election shall be held as soon thereaft€ 
as conveniently may be. Each officer shall hold office until the first meeting of the Boar 
following the next succeeding Annual Meeting of the members or until his successor sha 
have been elected and shall have qualified. A vacancy in any office shall be filled by th 
Board for the unexpired portion of the term. 

I f  the election 

Section 3 - Removal of Officers and Agents by Directors. Whenever the Board, fc 
good cause and in its judgment to serve the best interests of the Corporatior 
determines that any officer or agent elected or appointed by the Board should b 
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 

( c )  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. I n  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 all the restrictions upon, the Cnair. Tile 
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; 
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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 t o  the office of  Secretary and such other 
duties as from time to time may be assigned ta 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 
SlJCh bank or banks as shall be selected in accordance with the provisions of these 
Bylaws; and 

(c) 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, a 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 ir 
Article IV, Section 7, with respect to compensation for directors and close relatives 01 
directors. 

Section 11 - Reports. The officers of the Corporation shall submit a t  each Annua 
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  thc 
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 tht 
Treasurer hereinbefore provided in Sections 6 and 7, the Board by resolution may 
except as otherwise limited by law, delegate, wholly or in part, the responsibiiity an( 
authority for, and the regular or routine administration of, one or more of  each suct 
officer's duties to one (1) or more agents, other officers or employees of the Corporatior 
who are not directors. To the extent that the Board does so delegate with respect t r  
any such officer, that officer as such shall be released from such duties, responsibilitie! 
and authorities. 
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ARTICLE VI1 1 Bylaws 

Article I 
Article II 
Article Ill NONPROFIT OPERATION 

Corporation shall, at all times, be operated on a Corporation nonprofit basis 
for the mutual benefit of its patrons. No interest or dividends shall be paid 

Section 2 - Patronage Capital in Connection with Furnishing Electric 
Energy. I n  the furnishing of energy, the Corporation’s operations shall be 

Section 1 - Interest or Dividends on Capital Prohibited. The 

or payable by the Corporation on any capital furnished by its patrons. 

so conducted that all patrons will, through their patronage, furnish capital 
for the Corporation. In order to induce patronage and to assure that the Corporatio 
will operate on a nonprofit basis, the Corporation is obligated to account on a patronag 
basis to all its patrons for all amounts received and receivable from the furnishing c 
electric energy in excess of operating costs and expenses properly chargeable again: 
the furnishing of  electric energy. All such amounts in excess of operating costs an 
expenses at the moment of receipt by the Corporation are received with th 
understanding that they are furnished by the patrons, as capital. The Corporation I 
obligated to pay, by credits, to a capital account for each patron, all such amounts i 
excess of operating costs and expenses. The books and records of the corporation sha 
be set up and kept in such a manner that, at the end of each fiscal year, the amount ( 

capital, if any, so furnished by each patron is clearly reflected and credited in a 
appropriate record to the capital account of each patron. Each patron shall have tl- 
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. 

Article VI1 
Article Vi11 
Article IX 

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: 

(a) used t.o 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 allocated 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 G: the Corpcrati~n sha!! have been paic!, 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 the 
Corporation being first retired. 

Capital credited to the account of each patron shall be assiqnable 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 all or a part o f  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, a t  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 t o  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 delinquent 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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ARTICLE VIIl Bylaws 

DISPOSlTlON OF PROPERTY 
I. Not inconsistently with the provisions o f  KRS 279.140 and subsection 2, 
the Corporation shall not sell, mortgage, lease or otherwise dispose of or 
encumber all or any substantial portion of its properties and assets unless 

authorized by a majority of the then-total members of the Corporation, cast 
in person, at a duly held meeting of the members. 
entitled to vote by proxy on any question submitted to  the members under 
this Article. 
authorization of the members thereof, shall have full power and authority ta: 

such sale, mortgage, lease or other disposition or encumbrance is 

No member 

Notwithstanding anything herein contained, the Board, 

(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, t o  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 c.an 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 farth in Article III, Sectian 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. 

11. Supplementary to the first sentence of the foregoing subsection (ij 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) I f  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 amount, 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, f irst 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 shall 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. 

e If, after such date, the Board so resolves, it shall recommend and submit to the 
members: [l] 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 recornmend and submit two (2) or more such proposals in 
the alternative, 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 a t  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 recammendation 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 wil l be considered and acted upon a t  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 ( l o )  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 t o  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 
meeting. The meeting sha!! first cnnsider and act npnn the recnmmendation[s) of the 
Board. I f  two (2) or more alternative such recommendations have been made by the 
Board, they shall be considered and acted upon in the order spec.ified by the Board. I1 
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, beer 
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 propasal(s) as may be legally availing t c  
them. 
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111. No offer of such a transaction, whether made to or by the Board, shall be valid or, 
i f  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. 
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The corporate seal of the  Corporation shall be in the  form of a circle and 
shall have inscribed thereon the name of the Corporation and the words 
"Corporate Seal, Kentucky". 
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Jackson Purchase Energy Corporation 

FINANCIAL TRANSACTIONS 
Section 1 - Contracts. Except as otherwise provided in these Bylaws, the 
Board may authorize any officer or officers, agent or agents to enter into 
any contract or execute and deliver any instrument in the name and on 
behalf of the Corporation, and such authority may be general or confined to 
specific instances. 

Section 2 - Checks, Drafts, etc. All checks, drafts or other orders for the 
payment of money, and all notes, bonds or other evidences of indebtedness-- 

Page 1 of2 

Article I 
Article I I  
Article I l l  mv 
ZZZT 
ArticleM 
-, 
Article IX 
Article X 
Article XI mXII __ 

Energy Savings 
for your: 

Home About IJs Residential Commercial Products & Services News & Community 

' 0  
,- - - - -  - 

Search: 

Main----- 7 

270.442.732 1 

?'dl F r e e .  -: 
800.633.44044 

JPEC Bylaws 

ARTICLE X I Bylaws 

Section 4 - Change in Rates. Written notice shall be given to the Administrator of the 
RUS of the lJnited 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 shall 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 i t s  
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 01 
proceeding, had reasonable cause to believe that the conduct of such person was 
unlawful. 

To the extent that a director, officer, employee or agent of the Corporation has beer 
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 indemnifiec 
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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 2716 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. 
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JPEC Bylaws 

ARTICLE XI Bylaws 

I 

MISCELLANEOUS 
Section 1 - Membership in Other Organizations. The Corporation shall 

member of or purchase stock in any other organization 
without an affirmative vote of the members by mail ballot as set forth in 
Article 111, Section 5 of these Bylaws upon such proposed membership or 
stock purchase; provided, however, that the Corporation may, upon the 
authorization of the Board, purchase stock in or become a member of any 
corporation or organization organized on a nonprofit basis for the purpose 
of engaging in or furthering the cause of rural electrification, or with the 

not become a 

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 a t  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 tltilities 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 c.ondition of 
the Corporation as of the end of such fiscal year. A report of such audit shall be 
submitted to the members a t  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. 
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JPEC Bylaws 

ARTICLE XI1 

AMENDMENTS 

These Bylaws may be altered, amended or repealed by the affirmative vote 
of not less than two-thirds (2/3) of all of the directors at  any regular or 
special meeting, provided a notice of such meeting shall have contained a 
copy of the proposed alteration, amendment or repeal. In the event the 
Board finds a need for alteration, amendment or repealing of Articles 11, 111, 
IV, VII, VIII, XI or XI1 of the Bylaws, such proposed alteration, amendmenl 
or repeal shall first be submitted to the members by mail ballot for theii 

Bylaws 

Article I 
Article II 
Article Ill 
Article IV 
Article V 
Article VI 
Article VI1 
Article Vlll 
Article IX 
Article X 
Article XI 
Article XI1 -._-- 

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 lltilities 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 
exciuded from participation in, be denied the benefits of, or be otherwise subjected to 
disc.rimination 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, t o  be subjected by 
this organization to discrimination prohibited by Title V I  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 
dixrimination, or by such later date to which the Secretary of Agriculture or the Rural 
lltilities Service extends the time for filing. Identity of complaints will be kept 
Coiiiiiieriiiai except io the extent fiecessiiiy to C C i T i  out th;l pu:p~es of the RU!E?S 2nd 
Regulations." 
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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 fiill 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 RESOLVEDy that each of the following officers or positions 
(line out any not to be authorized under this Resolution) Chair, Vice Chair, Secretarymreasurer, and 
PresidenUCEO ("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 "L,oan") 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 andor 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 
hture) 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"); (IO) 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; ( 1  1) 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 ( 1  2) 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 acconunodations, and in connection 
therewith, to fix rates and agree to pay fees. Ln the absence of any direction or delegation authorized in 

be applicable to any L,oan authorized herein 
( 1  1 Or (: 2 )  SbGW, a!! existing diKC?iGZS a 3 d / G F  de!eg3!icZS S!?2!! i?? h!! fOKX tnd P f f K ?  X?d &E!!! 

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 purposesl the disposition of the proceeds therein; 
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(4) delegate to designated employees of the Borrower the authority set forth in (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 andor 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 is 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 fill1 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 
ALL PRIOR 

. No such revocation shall affect the validity of any 
becomes available, the following listed Resolutions are hereby revoked: 
BORROWING RESOLUTIONS 
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 to 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 Ofhers. 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 8Ih day of July, 20 1 0.. 

By: 
Wayne Elliott 

Title: 
[XI Secretary or [ ] Assistant Secretary 

SDTi5839Y446121 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. 

Garv L. Joiner 
TYPE. or PRINT name 

G. ui Ke v Nuckols 
TYPE or PRINT name 

TITLE: 

Signature 

TYPE or PRINT name 
UTLE: 

Signature 

- 
TYPE or PRINT name 

TITLE: 

Signature 

TYPE or PRINT name 

Dated this 8th day of July, 20 10. 
.r 

Z M  
Wayne Elliott, Secretary 

Annual Meeting Month: June-- 

Signature 

I Jack S. Marshall 
TYPE or PRINT name 

SECRETARY/TREASURER w- r ? e  
' Signature 

Wavne Elliott 
TYPE or PRINT name 

TITLE: 

Signature 

Signature 

TYPE or PRINT name 

TITLE: 

Signature 

TYPE or PRINT name 

Change of address? UYes  m N o  

Jackson Purchase Energy Corporation 
2900 b i n  Cobb Drive 
Paducah, Kentucky 42003 
Phone: (270) 441-0825 
Fax No: (270) 442-5337 
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DELEGATION AND W l R E  AND ELECTRONIC TRANSFER AUTHORfZATlON 
JACKSON PIJRCkf ASE ENERGY CORPORATIOY 

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 Borrower has agreed to use CoRank's 
elect1 onic banking system ("CoLink") for such puipose) advances and other financial accommodatioiis from 
CoBank under all loan and other agreements entered into between the parties. ( I f  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 nianager): 

Name (Print) T m  Signature Tel No (ExtJ 

The total number of authorized employees (including any attachments) is (3) 

Only the authorized employees listed on this Delegation and Wire and Electronic Transfer Authorization form or on a 
Supplemental Delegatioii 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 o f  the accounts shown on the reverse side hereof or on any attachments hereto. Such authority may be 
exercised either telephonically or in writing or electronically. if the Borrower has agreed to use CoLink for such 
purpose. In addition to the above, the authorized einployees are hereby delegated the authority to direct CoBank to 
wire or electroiiically transfer funds to accounts not shown on the reverse side hereof or on any anachmeiits 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 
electronicalIy transfer funds to other accounts, we will submit to CoRank a coinpleted copy ofone of CoBank's Special 
Wire and Electronic Transfer Authorization forms or such other documenis or instruments as may be required by 
CoBank. in each case signed by one of the authorized eniployees I n  the event we desire to electronically transfer k n d s  
to other internal arcounts of the Borrower or other CoHank customers through CoLink, we will submit to CoBaiik a 
completed copy of one of CoBank's Supplemental CoLink Elecaonic 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 IO elechonjcally 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 signrd by one of the authorized employees. 

The total number of accounts shown on the reverse side hereof or on any attachments i s  aacE- (9 
We acknowledge that CoBank may assess charges for wire and eleclronir transfcrs and we agree to pay such 
rharges as  CoBank may froin time to time establish 

In addition to thr above, the authorized employees are hereby delegated the authorit) to invest funds in, and direct 
the disposition of any fiinds 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 autliority iiiaj: bc cxcrcised 
telephonically or in writing or electronically. if the Borrower has agreed to use CoLink for such purpose, and all 
v.itlidrawals shall be made by wire or electronic transfer to such account or accounts as may be diiected in 
accordance with the terms hereof 

In the event wc desire to make changes in the standing authorizations provided for herein. w e  will subinit to CoBank 
either a revised copy of this form or. in  the event of minor changes, one of vour Supplemental Delegation and Wire 
and Flertronic Transfei .4uthoiization forms ( i n  each case signed by an officer or employee of the Honowei who is 



authorized to delegate authority by board resolution). Until achtal 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 Iesponsible for the security and use of such number (or codes). In addition, we understand that CoBank may 
record some or all o f  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 to 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 i d e n t i ~ i n g  himself or herself as one 
of the authorized employees. 

By: . e & L . . F - - - -  
Print Authorized Name 

'Title: - p @ 2 o E d r  4 ~b-0 Date: D/(3 
I 

Note: If more space i s  needed than provided below, please photocopy this side and include the completed 
photocopy as an attachment hereto. 
Name of Bank 
Location of Rank WII, k Y  destination bank, cornplcte the following: 
ABA Routing No. 063900402 
Account Name ?Owfi&sE cd%y b R ?  Name of Bank 
Account No. 013qe 21 Location of Bank 
Special Instructions 

phW.At& BArJY1TW.T &wt&JY If a correspondent bank is used t o  route the wire  to the 

ABA Routing No. . , _-__- 

Name of Bank - . -  

Location of Bank 
ABA Routing N o  
*CCount Name __.__ __ -___ Name of Rank - 
Account No. 

if a correspondent bank is used t o  route the wire to the 
destination bank, complete t h e  following: 

Location of Bank __ - _ _  - . ._ - . . - 
Special Instructions ABA Routing No. ___ 

If  a correspondent bank is used to route the wire to the 
destination bank, complete the  following: 

_____-- Name of Bank 
L.ocation of Bank 

Account Name - ~ _ _ _ _ _  Name of Bank 
ABA Routing No .. _ _  __ . - - .-- 

Account No 1,ocation of Bank 
Special lnslluctiolx ABA Routing No. . ___ . 





COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter of: 

CASE NO. 
APPLICATION OF JACKSON PURCHASE ENERGY 
CORPORATION FOR AUTHORIZATION TO REFINANCE ) 
FROM COBANK AND EXECUTE NECESSARY NOTES ) 201 0-00229 

) 

O R D E R  

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 

SPEC, 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 I l(Z)(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 per~ent .~ 

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 

a19 required documentation IO days prior to that date in order to complete all legal 

requirements for procuring the loans.5 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 years6 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.7 

The net present value of the cash flow savings was provided as part of the analysis 

’ Exhibit 1, Page 2. 

Exhibit 6. 

Id. - 
Per Informal Conference Call, June 23, 2010. 

Application, page 2. 

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 $329,613.8 

JPEC proposes to execute a second note in conjunction with the borrowing of 

$3,353,647 from CaBank contingent upon receiving a fixed interest rate of 4.9 percent 

or lower.g 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 $215,396.13 

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 

Therefore, JPEC should provide the until the refinancing transaction is finalized. 

- Id. 

Application, Page 2. 

lo _. !d. 

" Exhibit 3, Page 2. 

l2 - Id. at Tab 1 Page 1. 

l3 - Id. 
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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 I and 3 from its amended 

application reflecting the savings based on the actual amounts of the new CoBank 

loans. 

4. Within I 0  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. 
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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. 

3. 

JPEC shall execute the CoBank loan documents as authorized herein. 

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 an the part of the Commonwealth of Kentucky 

or any agency thereof. 

By the Commission 

I ENTERED I 1 JUL - 6  2010 1 
n 

Al-TEhiI I 

Case No. 2010-00229 



G. Kelly Nuckols 
President &. CEO 
Jackson Purchase Energy Corporation 
2900 lrvin Cobb Drive 
P. 0. Box 403F 
Paducah, KY 42002-4030 

Melissa D Yates 
Attorney 
Denton 8 Keuler, LLP 
555 Jefferson Street 
P. 0. Box 929 
Paducah, KY 42002-0929 

Service List for Case 2010-00229 





$2.000.000 

$1 .ooo 
$2.000.000 

$2.000.000 "_ 

-~ 

THIS CERTIFICATE IS ISSUED AS AMATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON YOU T H t  - -fUIFICATE HOLDER. THIS CERTIFICATE IS NOT 
AN INSURANCE POLICY AND DOES NOT AMEND. EXTEND. OR ALTERTHE COVERAGE AFFORDED BY THE POLICIES USTED BELOW. THIS CERTIFICATE IS NOT A 
CONTRACT BEMlEEN THE INSURER AND THE CERTIFICATE HOLDER. ADDITIONAL INSURER DESIGNATIONS AND ANY WAIVER OF SUBROGATION RIGHTS MUST 
BE ENDORSED. STATEMENTS ONTHIS CERTIFICATE DO NOT CONFER RIGHTS IN LIEU OF SUCH ENDORSEMENT(S). 

THIS IS TO C E m l N T m T :  Jackson Purchase Energy Cop. 
P.O. Box4030 
Paducah, KY 420024030 

FEDERATED R U R A L  E L E C T R I C  
INSURANCE EXCHANGE 

NAIC: 11118 
P.O. Box 15147. Lenexa. KS66285-5147 

w.federate&ur@.can 
(913) 541-0150 faX(913)541-9004 

IS. AT THE ISSUE RATE OF THIS CERTIFICATE, INSIJRED BY THE COMPANY UNDERTHE POLICY(IES) LISTED BELOW. THE INSURANCE AFFORDED BYTHE 
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 RESPECTTO WHICH THIS CERTIFICATE MAY BE ISSUER. 

POLICY 
EFFECTIVE DATES TYPE OF INSURANCE POLICY NUMBER LIMITS (3) 

GENERAL LIABILITY 
OCCURRENCLEMSIS 
COMPREHENSIVE FORM 
PREMISE I OPERATIONS 

PRODUCTS I COMP OPS 
CONTRACTUAL 
BROADFORM PROPERTY DAMAGE 
NO GENERAL AGGREGATE 

UND I EXPLOSION a COLLAPSE 

EACH OCCURRENCE 
DAMAGE TO RENTED PREMISES .-. 

I MED MP(PER PERSON) 
PERSONAL 8 ADV INJUW- 6/1/2009 

to 
6/1/2011 

16 ARB 024-09 

AUTOMOBILE LIABILITY 
ANY AtJTO 
HIRED8 NON-OWNEDAUTO 
GARAGE LIABILITY (ANY AUTO) 

6/1/2009 
to 

6/1/2011 
- 

6/1/2009 
to 

6/1/2011 

16 ARB 024-09 COMBINED SINGLE LIMIT 
(EACH ACCIDENT) $2.000.000 

EACH OCCURRENCE 
PRODUCTS I COMP OP AGG UMBRELLA LIABILITY 

$10,000 SELF-iNSURED RETENTION 
OCCURRENCE-BASIS 16 UMB 024-09 

WORKERS' COMPENSATION AND 
EMPLOYERS LIABILITY 

111 /20 10 
to 

111 1201 1 

WC LIMITS 
E.L. EACH ACCIDENT 

STATUTORY 
$500.000 
$500.000 
$500.000 

16 WC 024-1 0 ~~ ~ -- 
E.L. EACH EMPLOYEE 

EL DISEASE EACH EMPLOYEE 

6/1/2009 
to 

6/1/2011 

PROPERTY LIMIT 

$224.195.894 

DEDUCTlBLES 
PROPERTY 

c w i s  ION 

ALL RISK PROPERTY INCLUDING 
PHYSICAL DAMAGE TO VEHICLES 16 ARB 024-09 

DESCRIPTION OF OPERATIONS I LOCA1 
See Attached Misc. End. 

NS I VEHICLES I EQUIPMEN EXCLUSIONS ADDED BY ENDORSEMENT I SPECIAL PROVISIONS 

CERTIFICATE HOLDER 1 CANCELLATION 

CoBank, ACB 
5500 South Quebec Street 
Greenwood Village, CO 801 11 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED 
BEFORE THE EXPIRATION DATE.THE ISSUING COMPANY WILL MAIL 
30 DAYS WRITTEN NOTICE TO THE CERTIFICATE HOLDER. 

AUTHORIZED REPRESENTATIVE: 

I 

FED- lOO(1-05) 



FEDERATED RURAL ELECTRIC 
0 INSURANCE EXCHANGE 

This endorsement changes the 
policy. Please read it carefully. 

Miscellaneous Endorsement 

Effective 7/6/2010 1201 a.m. standard time, this endorsement forms a part of 
Policy No. 16 ARB 024-09 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 mortgageelloss payee as their interest may 
appear in the insured's use of leased equipment and/or vehicles. 

MlSC END (10-2) Page I of 1 
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CoBANK, ACB 
Attn: Communications and Energy Banking Group 
5500 S. Quebec Street 
Greenwood Village, CO 801 1 1  

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 Ballad, 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. M073  1T7; 

(B) Proinissory 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) Suppleinental klortgdge and Security Agreement (the “Suppiemental Mortgage”); 

11. Scope of Opinion/Examination of Documents 

We are delivering this opinion to you pursuant to requirements set forth in &he 
1 
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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. 

B. 

C. 

D. 

E. 

F. 

Originals or copies identified to our satisfaction of each of the Current Loan 
Documents as executed and delivered an’d 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; 

G. 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 iinancial condition of the Horrower, 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 
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than [thauthose] which [idare] 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 lJnited States of America (“Government”), the National Rural Utilities 
Cooperative Finance Corporation (“CFC”), and CoBank (the “Mortgage”, and, 
together with the Current Loan Docunients and the MLA, the “L,oan Documents”); 

I. 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 L,oan 
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. 

111. 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 
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B. 

C. 

D. 

E. 

F. 

organized, validly existing, and in good standing under the laws of the 
Commonwealth of Kentucky 

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. 

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. 

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. 

Each L,oan 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 (ii) 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. 

The Mortgage creates a validly recorded, filed and perfected first priority mortgage 
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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 ‘?\Totes” 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 an 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 (R) 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). LJpon 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, Rallard, 
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 111. 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. 

G. 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 CoRank Obligations) a valid security interest in the 
Borrower’s interest in the fixtures identified therein located in the Commonwealth of 
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 TJCC”). By virtue ofthe 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 
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Kentucky IJCC. 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 111. 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. 

H. 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. 

I. 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; (c) 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. 

J. 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 fbll force 
and effect. 

K. To our knowledge, there is no litigation, arbitration or other legal proceeding pending 
or threatened, verbally or in witing, against or affecting 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 (ii) seeks to rescind, terminate, modi@ 
or suspend any authorization of any governmental entity referred to in paragraph 111. 
J. above, except as provided in Exhibit A. 

IV. 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, 

7 
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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. 

8 
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LITIGATION CERTIFICATE 

This Certificate is given by G .  Kelly Nuckols PresidentlCEO of JACKSON PURCHASE 
ENERGY CORPORTION (the “Borrower”) for the purpose of inducing DENTON & KEIJLER, 
LP, to render legal opinions in connection with the execution and delivery of the following loan 
documents: 

(A) Promissory Note and Supplement No. RX073 1T7; 

(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, (3. Kelly Nuckols PresidentKEO of the Borrower, do hereby certify as of the date of 
this Certificate as follows: 

1. I am the PresidentlCEO of the Borrower, and as such possess the knowledge and 
authority to certify to the matters set forth in this Certificate. 

2. 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. 

3 .  Other than the proceedingts) identified in Exhibit A, there is no litigation, 
arbitration or other legal proceeding, pending or threatened. verbally or i n  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 perforni 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. 

1 

Final Version 
Aiigirs~ 2005 



IN WITNESS WHEREOF, I have executed this Certificate in my capacity as 
PresidentlCEO o f  the Borrower as of July 14,201 0. 

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 PresidenuCEO 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 PresidenVCEO of the Borrower, do hereby certify as of the date of 
this Certificate as follows: 

1 .  I am the PresidenUCEO 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 thc 
Loan Documents. 

IN WITNESS WHEREOF, I have executed this Certificate in my capacity as 
PresidentKEO of the Borrower as of July 14,201 0. 

JACKSON PLIRqASE ENERGY 
CORPORATION 



LONG-TERM DEBT SCHEDULE 
JACKSON PURCHASE ENERGY CORPORATION 

5/31/2010 

Note Interest 
Description Rate 

RUSITreasury Notes: 
1 B260 
1 B262 

1 B270/1 B273 
18280 

lB281llB283 
1 B29011 B292 
1 B300/1 B305 
1B31011B311 

1 B320 
1 B330 
1 B331 
1 B332 
IA340 
IA350 
1A351 

FFB Notes: 
HOOlO (FFB) 
H0015 (FFB) 
H0020 (FFB) 
H0025 (FFB) 
H0030 (FFB) 

CoBank Notes: 
ML0731T2 
ML073 1 T3 
ML073 1 T5 
ML073 1 T6 

CFC Notes: 
9001 (CFC) 

Sub-tatal 

5.00% 
5.00% 
5.00% 
5.00% 
5.00% 
5.00% 
5.00% 

5.00% 
5.53% 
2.91% 
2.91% 
4.55% 
4.55% 
3.68% 

5.00% 

2.071% 
4.422% 

4.534% 
4.923% 

5.283% 

3.87% (Variable) 
3.87% (Variable) 
3.87% (Variable) 

4.78% 

5.375% (Effective) 

Cushion af Credit: 5.00% 

Net Long Term Debt 

Date of 
Draw 

812511 982 
81251 1982 
9/20/1984 
612211 988 

81201 199 1 
91311 993 
1/25/1996 
2/4/2000 
7/24/2001 
6/3/2003 
6/3/2003 
81 1 1 12008 
81 1 1 I2008 
2/20/2009 

612211 988 

6/3/2003 
611 712004 
61 1 712004 
9/29/2005 
3/7/2006 

02/24/94 
08/27/91 
0611 5/88 
09/02/03 

0813 1 I84 

Final Maturity 
Date 

8/25/17 
812511 7 
9/20/19 
10/26/23 
10/26/23 
12/26/26 
2/24/29 
51813 1 
11/1/34 
511 I36 
511 I36 
511 I36 
2/1/41 
1 1/1/41 
1 1/1/41 

12/3/35 
12/3/35 
12/31/35 
12/31 135 
1 213 1 I35 

2120129 
6120126 
611 5/23 
11/20/13 

911 120 19 

Original 
Balance 

927,500 
927,500 

3,184,000 
1,483,000 
1,484,000 
2,892,000 
4,483,000 
4,900,000 
6,726,000 
4,500,000 

332,000 
3,000,000 
2,833,000 
2,167,000 

10,000,000 

2,668,000 
2,250,000 
2,250,000 
5,500,000 
5,922,000 

$1,921,000 
1,240,000 
1,271,000 
4,158,599 

1,364,160 

Current 
Balance 

340,784 
340,785 

1,463,759 
887,322 
912,845 

2,001,757 
3,353,647 
3,924,621 
5,859,022 
4,084,353 

284,327 
2,575,466 
2,778,352 
2,148,976 
9,902,038 

2,113,877 
1,839,286 
1,839,286 
4,681,818 
5,125,764 

1,504,320 
1,013,971 

949,834 
81 7,777 

661,258 

78,383,759 6 1,405,245 

n/a (5,253,379) 

78,383,759 56,15 1,866 



EXHIBIT A-2 
to 

Loan & Other Material Agreements Certificate 

(Other Material Agreements) 

1. 
Corporation and Jackson Purchase Energy corporation, as amended. 

Wholesale Power Contract dated October 14, 1977 between Rig Rivers Electric 





NOTICE TO BORROWER 

THE FOLLOWING DISCLOSURE RELATES TO THE AT RISK NATURE OF THE EQUITY 
INVESTMENT EEQTJIRED AS A CONDITION TO AN EXTENSION OF CREDIT. PLEASE READ 
THESE MATERIALS CLOSELY WHEN EVALIJATING 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 fiiture 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 TFXE 
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 

BALANCE. AT PRESENT, THE BANK MEETS ITS MINIMUM CAPITAL STANDARDS AND 
KNOWS OF NO REASON WJXY IT SHOULDN'T CONTINUE TO MEET THOSE STAND 
ON TE€E BANK'S NEXT EARNINGS DISTJXIBUTION DATE. 

AT RISK AND SHOULD NOT BE CONSIDERED EQUIVALENT TO A COMPENSATEWG 

BUS-REU45293 1.1 





LOAN ORIGINATION FEE 

(Waived By CoBank) 





DATE REFERENCE NO. 
7 /15/10  498112 PROFESSIONAL FEES 

PAY EXACTLY 

CHECK N0.171601 
AMOUNT 

5,784.90  

TOTAL 5 , 7 8 4 . 9 0  

CHECK NO. 3.71603. 

DATE NET AMOUNT 
7 / 2 3 / 1 0  $ 5 , 7 8 4  - 9 0  

$ * * * * * * 5 , 7 8 4  DOLLARS AND * * 9 0  CENTS 

SHERMAN & HOWARD L L C  
ATTORNEYS & COUNSELORS A T  L A W  
6 3 3  SEVENTEENTH ST S U I T E  3 0 0 0  
DENVER, COLiORAnO 

8 0 2 0 2 - 0 0 0 0  





May 28.2010 

Clr;u.Ics Williatiison I11 
Vice President of Finance & Acanirttiiig 
J~ckson Puichnse Energy Corp. 
P.O. Box 4030 
Paducnli, KY 42002 

The purpose of Illis letter is  to confirni the ngnement betwveen CoDniik, ACR ("CoBank") and Jackson Purcbase 
Energy Corp. (the "Compsny') iqardisg the forward sating of a fixed rate with respect to n $5,921,753 Ietm lonn to 
refinnncc tlw Ruid Utilities Service. The terias of our o~reenxst  arc as follows: 

I .  Aniount IO be fixed: 65,921,753 

2. 

3. 

4. 

5. 

6. 

fixed linte: 4.69% pr annum. 

Dnte fixed mtc first hecoiiies nuailahle: May 28.201 D 

Date Ibrward fixed rate ceases IO be arailatde: July 20.2010 

LI \ le  fixcd ntc period ends: Oclobcr 20.2026 

Ainount lo k fixed does aniortize owr the fixed mtc period pcr the Rtlnched principal aniorlizatioii schedule 
(Exhibit A). 

7. Broken Funding Charge: The Conlpnny agrees to pay lo CoRank, on driiinnd, a broker) fiiiidiiig chnrge in  the 
nnlount specified helowv i f  the Cornpaily does not, for any reason whalsocver (including. wividiout linutntinn, 
the inability of the parties io agree on documenmlioa or IIX Compnny's failure to satisfy applicable coiiditiom 
precedent or the underlying lonn coiiiiiljtiiicnt having been suspended or wriceled or tle reasons set fonh in 
pnragropli 8 Mow), borrow all of the amount to be fixed hereunder on or prior to IIK dale the fixed rate 
censes to be nvnjlable. The brokcn hndiirg chnrge shnll he in nil nmount (calciilated in accordance with 
ndhodology established by CoBank) q u a l  to the present value of tlie siini of: (1) JI losses aiid expenses 
incurred by COB& in retiring, liquidating. or teallocating nny deb:. obligntion. or cost incurred or allocated 
by CoBank to fund or hedge the forwnrrl fixed rate; plus (2) 112 of 1 percent of the arnounl to be fixcd 
herrurider Tor the period such anwuiii was scheduled lo have been outstanding at the rate set foilli above. 

8. Please bc advised that the lonn rcquested by you has not been approved by CoBruk. nor hns n comnlitmait for 
such loan k e n  issued by CoBank. By sipiiirrg this ngreenient, you acknowledge and agree that the broken 
f\uiding chnrge provisioil will be npplicnble in \lie event that approval for \he wqiiested loan shall be denied or 
no( ohlaiiied. 

For our rwords, please ncknowvledge our ngieement by signing in the space provided below nstl by returning this 
coiifirnintion lo niy attention prior to 11ie close of hiisiness today. 

AGREED AND ACCEPTED ns of the clale sliawii 
above: 



Note !D 
18260 
1B262 
18270 
18273 
18280 
16281 
18283 
16290 
18292. 

Totals 

Principal Balance 

340,787.65 
7 15,845.63 
737,264.11 
883,302.27 

306.05 
908,427.04. 
997,s 16.84 
997,516.84 

340,786.44 . 

Jackson Purchase Energy 
loan Balances as of 6/30/2010 

Final Payment Date Years Remaining 
05/31/2017 6.92 
05/31/2017 6.92 
07/31/2019 9 -09 
07/31/2019 9.09 
08/31/2023 13.18 
08/31/2023 13.18 
08/31/2023 13.18 
10/31/2026 16.35 
10/31/2026 16.35 

Welghted Average Life 
3.94 
3.94 
4.84 
4.87 
7.27 
7.30 
7.30 
9.24 
9.24 

5,921,752.87 16.35 6.92 



Jackson Purcahse Energy 
Loan Balances as of 6/30/2010 

Note ID' Principal Balance Final Payment Date Years Remaining Weighted Average Life 
1B300 1,672,127.52 12/31/2028 18.52 10.63 
16385 1,672,127.52 12/31/2028 18.52 10.63 

Totals 3,344,255.04 18.52 10.63 



Jurw 24.20 IO 

Cliorles Willinnson 111 
Vice Prcsitlciit of FTnnncc tk Ai!coundng 
Jucksoii Purchnse Energy Coip. 
P.0. Box 4030 
Paducah KY 420132 

Dear Chuck, 

Tlw purpose of this lcller is lo confirm tlw ~ p t ~ i ~ i i l  hetwcetr Colhnli, ACD (''CoRank") nird Jncksan Purcltase 
Energy Corp. (lhe "Conipmy") qyruding the ibrwrud setting of B fixed rnie with mspect to n $3,344,255 teriii lonn io 
rcfiirnnce tlw Rural Utilitil?s Service. The terms of our ngwment nn! ns follows: 

I .  Anioiiiit to be bxcd: $3,344,255 

2. Fixcd Rate: 4.908 pcr nniiuiit. 

3. Date [ixcd me Rrst brconres nvnilnble: J i m  24.2010 

4. 

5 .  

6. 

Datu forward fixctl rate ceilscs IO bc nsnilnble: July 20.2010 

b t c  fixcd rate pctiod cnds: Dewnibcr 20.2024 

Anrount to be fixed does niiioflize over the Fird ntt: period pur !he altachttd priiicipnl ;miortizotion schudule 
(Exhihi t A). 

7. Urokcn Funding Chnrgc: 'I'he Conipany agrees IO pay to CoBa)ik, on dmnaiid. n hrokcs fuiiding cl~iugc in thc 
amount spccifitxl below if  the Conipony does 1101, for aiiy rcason whatsoever (including. witliout limitntion. 
thc inability of the parlies to agree on documenlalion or the Company's fdurc to salisfy applicable coiidilions 
prrcedcnt or the undcrlying lonn commitment hnving bceii suspended or canwlcd ), borrow nll of thc anionnt 
to be fixed hercunder on or prior to ~ h c  date tlx fixcd mte ccasw to bc available. Tlic brokeii fiindiiig rhnrgu 
slinll bc in m anlount (calculated iii acconlnncc with nlelhodology establislrd by CoBank) equnl lo thc 
pctxnr value of h e  siiin OL (I)  nll losscs aid  cxpcnses incum4 by CuI3ank iii rchiirg, liquidating, or 
redlocating any debt, obligation, or cost inctured or allocated by CoBmmk to fund or hcdge the fonvnrd lixcd 
mte: plus (2) 112 or I pcrceiit of Iiu: nniount to be fixed Jiereiinder For the period siich nmount was sclicduled 
lo hove becn oulstnndinp at !he rate SCI forth ribosc. 

For our records, plcnsc ackiiowlcdgc our ngreeriienl by signing in \LE space providcd bclow and hy returnbig \his 
coiilinnntion 10 my ittklilioii prior to ~ h r  clustt of busincss today. 

AGREED AND ACCWI'liIl ns OP the (Ink sliatvii 
BhOYC: 
JACKSON PURCHASE W&RGY COW, ,, 



Jackson Purcahse Energy 
loan Balances as of 6/30/2010 

Note ID' Principal Balance Final Payment Date Years Remaining Weighted Average Life 
16300 1,672, 127.5 2 12/3 1/2028 18.52 10.63 
16305 1,672,127.52 12/31/2028 18.52 10.63 

Totals * 3,344,255.04 18.52 10.63 





128408 

CERTIFICATE OF RECORDING OFFICIAL 

STATE OF KENTUCKY ) 

COUNTY OF MARSHAL,L 1 
) ss 

I, Dan Duke, County Clerk of Marshall County, Kentucky, do hereby certify that 

the Supplemental Mortgage and Security Agreement dated as of July 14,20 10, by and between 

JACKSON PURCHASE ENERGY CORPORATION, UNITED STATES OF AMERICA, 

NATIONAL RURAL 'IJTILITIES COOPERATIVE FINANCE CORPORATION, and 

, 20 IO, to be recorded COBANK, ACB, was filed of record in niy office on 

among the records maintained by me in which are recorded mortgages of real property at 

Mortgage Book l$fq ,page qaq . 

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. 



I28408 
CERTIFICATE OF RECORDING OFFICIAL 

STATE OF KENTLJCKY 

COUNTY OF GRAVES 

I, 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 PIJRCHASE ENERGY CORPORATION, UNITED STATES OF 

AMERICA, NATIONAL RIJRAL LJTILITIES COOPERATIVE FINANCE CORPORATION, 

and CORANK, 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 1 Y 3 , p a g e  rn 

(AFFIX SEAL) 

County Court Clerk: Please certify that the above-referenced document was recorded and supply 
filing information if available at this time. 



I28408 

CERTIFICATE OF RECORDING OFFICIAL 

STATE OF KENTUCKY 

COUNTY OF BALLARD 

I, L,ynn 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 IJTILITIES COOPERATIVE FINANCE CORPORATION, 

and CORANK, ACB, was filed of record in my office on ~ @ Q - - & I ~  j(1 ,20 10, to be 

recorded among the records maintained by me in which are recorded mortgages of real property 

at Mortgage Book 47 , page 39 I . 

(AFFIX SEAL) 

County Court Clerk: Please certify that the above-referenced document was recorded and supply 
filing information if available at this time. 



I28408 
CERTIFICATE OF RECORDING OFFICIAL 

STATE OF KENTIJCKY 1 

COUNTY OF CARLISL,E ) 
) ss 

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, ACR, was filed of record in my office on (c) ,2010,tobe 

recorded among the records maintained by me in which are recorded mortgages of real property 

at Mortgage Rook \ a% , page 5b;3\ . 

(AFFIX SEAL) 

County Court Clerk: Please certify that the above-referenced document was recorded and supply 
filing information if available at this time. 



I28408 

CERTIFICATE OF RECORDING OFFICIAL 

STATE OF KENTIJCKY 1 

COIJNTY OF McCRACKEN 1 
1 ss 

I ,  Jeff Jerrell, County Clerk of McCracken County, Kentucky, do hereby certify 

that the Supplemental Mortgage and Security Agreement dated as of July 14, 201 0, 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 1 2 7  7 , page 1 

A&-@ 
County Cl&!&cCradken 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. 



I28408 
CERTIFICATE OF RECORDING OFFICIAL 

STATE OF KENTUCKY 1 

COUNTY OF LIVINGSTON ) 
) ss 

I, Carroll Walker, County Clerk of Livingston County, Kentucky, do hereby 

certify that the Supplemental Mortgage and Security Agreement dated as of July 14,201 0, by and 

between JACKSON PURCHASE ENERGY CORPORATION, UNITED STATES OF 

AMERICA, NATIONAL RIJRAL UTILITIES COOPERATIVE FINANCE CORPORATION, 

and COBANK, ACB, was filed of record in my office onSQg+Q&Q., 7 ,2010, to be 

recorded among the records maintained by me in which are recorded mortgages of real property 

at Mortgage Rook zbq , page 2 s  . 

bm\\ '3>. cljch/l K Q ~  bU;.addQ~ R.6- 
Dc-4 County Clerk, Livingston County$kentucky J 

(AFFIX SEAL) 

County Court Clerk: Please certify that the above-referenced document was recorded and supply 
filing information i f  available at this time. 



JACKSG 

SUPPLEMENTAL, MORTGAGE 
AND 

SECURITY AGREEMENT 

Made by and among 

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 

CoRANK, ACB 
5500 South Quebec Street 

Greenwood Village, Colorado 8011 1 
Mortgagee 

Dated as of July 14,2010 

THIS INSTRUMENT GRANTS A SECURITY lNTEREST IN A TRANSMITTING UTILITY 
THE DEBTOR AS MORTGAGOR IS A TRANSMITTING UTILJTY 

ACQUIRED PROPERTY, PROCEEDS, FUTURE ADVANCES AND FUTURE OBLIGATIONS 

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'" STRFM', 

THIS INSTRUMENT CONTAINS PROVISIONS THAT COVER REAL AND PERSONAL PROPERTY, AFTER- 

NOTICE-THIS MORTGAGE SECURED CREDIT IN THE AMOUNT OF UP TO $100,000,000.00. 

IDENTiFICATION NUMBER IS 25598 

265 



SUPPLEMENTAL MORTGAGE 
SCHEDULE C 

EXCEPTED PROPERTY 

NONE. 

c- 1 

434326 
Book: Hi6 Nutetm: 264 
Pages: 265 - 231 



SUPPLEMENTAL MORTGAGE 
AND 

- SECURITY AGREEMENT 

Made by and among 

JACKSON PURCHASE ENERGY CORPORATION 
2900 1rvi.n 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 8011 1 
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 

ACQUIRED PROPERTY, PROCEEDS, FUTURE ADVANCES AND FlJTURE OBLIGATIONS 

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, 

THIS INSTRUMENT CONTAINS PROVISIONS THAT COVER REAL AND PERSONAL PROPERTY, AFTER- 

NOTICE-THIS MORTGAGE SECURED CREDIT IN THE AMOUNT O F  IJP TO $100,000,000.00. 

SUITEGQOO, DENVE 

GOR'S ORGANIZATIONAL IDENTIFICATION NUMBER IS 25598 



SWPLEMENTAL MORTGAGE 
SCHEDULE C 

EXCEPTED PROPERTY 

NONE. 

STATE OF I'ENTUCW } SCT. 
GOUNTY OF FCIcCRACKEN 

i .Is?: Jerrell. C!erk ~f the County Court fcr thfi County and State aforesaid, &I 

1 '  

a; & . ,,I. o'clock, end I have recorded the same tqether 



SUPPLEMENTAL MORTGAGE 
AND 

SECIJRITY AGRlEEMENT 

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 IJTILITIES COOPERATIVE FINANCE CORPORATION 
2201 Cooperative Way 

Herndon, Virginia 20171-3025 
Mortgagee 

and 

CoBANK, ACB 
5500 South Quebec Street 

Greenwood Village, Colorado 801 11 
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 

ACQUIRED PROPERTY, PROCEEDS, FUTURE ADVANCES AND FUTURE OBLIGATIONS 

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 INSTBUMENT WAS PREPARED BY STEPHEN TICK, SHERMAN &HOWARD L.L.C., 633 17'' STREET, 

THIS INSTRUMENT CONTAINS PROVISIONS THAT COVER REAL AND PERSONAL PROPERTY, AFTER- 

NOTICE-THIS MORTGAGE SECURED CREDIT IN THE AMOUNT OF UP TO $100,000,000.00. 

RAID0 80202 

TIONAL IDENTIFICATION NUMBER IS 25598 



State of Kentucky 
Coaarraty 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 a t  the hour 
Ofq 13SA.M. & the same & the foregoing & this certificate have 
Been duly recorded i n w  Book &3 page 
of September, 2010. 

This the 10th day 

Theresa ,Owens, Clerk 
BY&(1qA. @j D.C.$ 
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SUPPLEMENTAL MORTGAGE 
AND 

SECTJRITY 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 801 11 
Mortgagee 

Dated as of July 14,2010 

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

ACQUIRED PROPERTY7 PROCEEDS, FUTURE ADVANCES AND FUTURE OBLIGATIONS 

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 17TH STREET, 

THIS INSTRUMENT CONTAINS PROVISIONS THAT COVER REAL AND PERSONAL PROPERTY7 AFTER- 

NOTICE-THIS MORTGAGE SECURED CREDIT IN THE AMOUNT OF UP TO $100,000,000.00. 

IDENTIFICATION NUMBER IS 25598 



SUPPLEMENTAL MORTGAGE 
SCHEDULE C 

EXCEPTED PROPERTY 

NONE. 

c- 1 

222366 
Filed an:3/10/2B10 18:42:22 At9 
Book: WORTGAGE Number: 47 
Pages: 331 - 407 
L nn Lane ,Ballard County Clerk 
DF: KATIE 
Deed Tax:$0.Wi 



STATE OF KENTUCKY, COUNTY OF MARSHALL 
I Dianne McKendree, Clerk of f  
aforesaid, certify that the forgoii., .dortaage-wT on the 3: day of &.& 
2010 at 2:45 o'clock 

'ounty Court for the County and State 

M, lodged for record, whereupon the same, the 
foregoing and this been duly recorded in my said office in 
& Book 699 page 

D 
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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 IJTILITIES COOPERATIVE FINANCE CORPORATION 
2201 Cooperative Way 

Herndon, Virginia 20171-3025 
Mortgagee 

and 

CoBANK, ACR 
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 

ACQtJIRED PROPERTY, PROCEEDS, FUTURE ADVANCES AND FUTURE OBLIGATIONS 

INDEBTEDNESS SECURED HEREUNDER, INCLUDING FUTURE INDEBTEDNESS, TOGETHER WITH 
INTEREST, ARE SENIOR TO INDEBTEDNESS TO OTHER CREDITORS [JNDER MORTGAGES AND LIENS 
FILED OR RECORDED SUBSEQUENT HERETO. 
THIS INS RUMENT WAS PREPARED BY STEPHEN TICK, SHERMAN &HOWARD L.L.C., 633 17TU STREET, 
SUITE 3d,,DE&VER, mLgihb$DO 80202 

THIS INSTRUMENT CONTAINS PROVISIONS THAT COVER REAL AND PERSONAL PROPERTY, AFTER- 

NOTICE-THIS MORTGAGE SECURED CREDIT IN THE AMOUNT OF UP TO %100,000,000.00. 

- 
'S/ORGAhIZATIONAL IDENTlFlCATlON NUMBER IS 25598 

FOR FiLlNG OFFICER 

Dianne,McKendree, Clerk 



S ~ L E M E N T A L  MORTGAGE 
SCHEDULE C 

EXCEPTED PROPERTY 

NONE. 

C- 1 



L don & Keuler 
555 Jefferson Street 
Paducah, KY 42001 

SUPPL,EMENTAL MORTGAGE 
AND 

SECIJRITY AGREEMlENT 

Made by and among 

JACKSON PIJRCHASE 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 IJTILITIES 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 SECIJRITY INTEREST IN A TRANSMITTING UTILITY 
THE DEBTOR AS MORTGAGOR IS A TRANSMITTING UTILITY 

ACQUIRED PROPERTY, PROCEEDS, FUTURE ADVANCES AND FUTURE OBLIGATIONS 

INDEBTEDNESS SECURED HEREUNDER, INCLUDING FUTtJRE 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 17TH STREET, 

THIS INSTRUMENT CONTAINS PROVISIONS THAT COVER REAL AND PERSONAL, PROPERTY, AFTER- 

NOTICE-THIS MORTGAGE SECURED CREDIT IN THE AMOUNT OF UP TO $100,000,000.00. 

IDENTIFICATION NUMBER IS 25598 



SUPPLEMENTAL MORTGAGE 
SCrn,DULF, c 

EXCEPTED PROPERTY 

NONE. 

BUS-R.EU452931 I 1 
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W. DAVID DENTON 
THOMAS J KEULEr( 
WILLIAM P PINKS rON 
LISA H EM AONS 
DAVIDL KELLY 
THEODORE S. HUTCHINS* 
GLENN D DENTON* 
STACEY A BLANKENSHIP 
MELISSA D YATES” 
NEALD OLIPHANT 
DOUGL.AS R MOORE 
ROBERT W GOFF** 
JACKIE M MATHENY JR 
* Also Licensed To Practice in Illinois 
** Also Ocensed To Practice in Tcnnersee 

ATTORNEYS AT LAW 
A L.imired Liabiliiy Partnership 

PADUCAH BANK BIJILDING SUITE 301 
555 JEFFERSON STREET 

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

TELEPHONE 
(270) 443-8253 

FACSIMILE 
(270) 442-6000 

REAL. ESTATE FACSIMILE 
(270) 442-6034 

WEB SITE 
www.dklaw.com 

October 1.20 10 

MR CHUCK WILL,IAMSON 
JACKSON PURCHASE ENERGY 
P 0 BOX 4030 
PADIJCAH, KY 42002-4030 

IJCC and Lien Search 

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 L,ivingston 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:OO a.m. Our review of the records indicates the 
following: 

1.  

2” 

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. 

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 

1 

http://www.dklaw.com


property held by the above named entities and individuals. My review found the 
follo\Ning: 

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, 

Pisa H. Emrnons 
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1x1 9 qmD YjNTON 
THOMAS J KE‘ iER 
WILLIAM E PLNICSTON 
LISAH EMMONS 
DAVIDL KELLY 
THEODORE S HUTCHINS* 

STACEY A BLANKENSHIP 
MELISSA D YATES” 
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DOUGLAS R MOORE 
ROBERT W GOFF** 
JACKIE M MATI-IENY JR 
* Also Ltcensed To Practice In  Illinorr 
** Also kcerued To Pracnce In  Tennessee 

 GLEN^ D DENTON* 

ATTORNEYS AT LAW 
A Limited Liabiliry Parfnership 

PADUCAH BANK BUILDING SUITE 301 
555 JEFFERSON STREET 

P.O. BOX 929 
PADUCAH, KENTUCKY 420024929 

TELEPHONE 
(270) 443-8253 

FACSIMILE 
(270) 442-6000 

REAL ESTATE FACSIMILE 
(270) 442-6034 

WEB SITE 
www.dklaw corn 

129068 
September 10,20 10 

CoBANK, ACB 
5500 S. Quebec Street 
Greenwood Village, CO 801 11 
Attn: Communications and Energy Banking Group 

National Rural Utilities Cooperative Finance Corporation 
2201 Cooperative Way 
Herndon, Virginia 20 17 1-3025 
Attention: General Counsel 

z 

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 CoSank, ACB (“CoBank”) to JACKSON PURCHASE 
__ - - ENERGY-C.OEWOR.KTION_( theZBorro wee) - - __ _ _ _ _ _ _  _ _ _ ~  _ _  - . 

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 RX0731T7 (the “Promissory Notes and 
Supplements”). This Opinion is being hrnished 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 ML,A (as defined in the Promissory Notes and 
Supplements). 

Attached hereto are the following: ( I )  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, I am of the opinion that: 



i 

2. 

3 .  

4. 

Each of the Borrower's obligations under Section 10 of the Promissory Note(s) and Supplement(s) 
has been satisfied. 

The Mortgage, as supplemented by the Supplemental Mortgage, accords CoBank, as security for 
the IPromissory 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. 

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, 
therc are no other L,iens on any property of the Borrower other than Liens shown in the Lien 
Searches. 

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 yours, 

2 
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