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B E F O E  THE PTJBLIC SERVICE COMMISSION 
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PUBLIC SERVICE 
COMMISSION 

In the Matter of: 

APPLJCATION OF JACKSON PTJRCHASE ENERGY ) 
CORPORATION FOR ATJTHORIZATION TO ) 

NECESSARY NOTES 1 
REFINANCE FROM COBANK AND EXECUTE 1 CASE NO.: 20 1 1-00466 

JACKSON PURCHASE ENERGY CORPORATION’S 
NOTICE OF COMPLIANCE WITH COMMISSION’S ORDER 

Comes Jackson Purchase Energy Corporation (“JPEC”) and in compliance with the 

Commission’s Order dated December 28,201 1, notifies the Commission that the exact amount 

of the new CoRank loan is $9,403,475.25 

In its Order, the Commission ordered that JPEC provide it with an updated version of 

Exhibit 1, Tab 2, pages 2 through 6, from JPEC’s Application, reflecting the savings based upon 

the actual amount of the new CoBank loan. The amount of the payoff was exactly that which 

was used in the analysis completed in said exhibit. Accordingly, the savings are exactly what 

was anticipated in the initial filing. As such, no update of said exhibit is necessary. 

Finally, in compliance with the Commission’s Order dated December 28,201 1, JPEC 

tenders three (3) copies of the new CoBank loan documents for filing of record in this matter. 

Said loan documents are attached hereto and incorporated herein as Exhibit “A.” 

Respectfully submitted, 

DENTON & KEULER 
P. 0. BOX 929 

Telephone: (270) 443-8253 
Facsimile_: (270) 442-6000 

PADUCAH KY 42002-0929 

ATTORNEYS FOR JPEC 



I hereby certify that the foregoing has 
been served by federal express delivery 
of a true and correct copy to: 

MR JEFF DEROUEN 
EXECUTIVE DIRECTOR 
KENTUCKY PTJBLIC SERVICE COMMISSION 
21 1 SOWER RLVD. 
FRANKFORT KY 40602 

y of January, 2012. 
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1. 

- !. 

Authorized Officer of the 
Company and CoBank 

Amended and Restated Master Loan 
Agreement 
Loan No. RIML073 I A 
Amended and Restated Promissory Note 
and Committed Revolving Credit 
Supplement 
Loan No. RIML073 1 S 1 B (up to 
$10.000.000 

1 original 

1 original Authorized Officer of the 
Company and CoBank 
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Company and CoBank 

1 original Promissory Note and Term Loan 
Supplement No. RIML073 IT9 
($9,403,475.25 RUS Refinance) 
R[JS Payoff Letter 4. Company to obtain from 

RIJS 
1 COPY 

5. Counsel to CoBank and 
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Copy of Existing RUS Mortgage, as 
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Board Resolution 
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Evidence of Insurance 

Opinion of Counsel 
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1 original 

N/A 16. 
- 
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Loan No. MML,0731A 

AMENDED AND RESTATED MASTER LOAN AGREEMENT 

THIS AMENDED AND RESTATED MASTER LOAN AGREEMENT (this “Agreement”) is 
entered into as of January 3, 2012 between JACKSON PURCHASE ENERGY CORPORATION, 
Paducah, Kentucky, a Kentucky corporation (the “Company”) and CoBANK, ACB, a federally 
chartered instrumentality of the IJnited States (“CoBank”). 

BACKGROUND 

The Company and CoBank are parties to an Amended and Restated Master Loan Agreement No. 
RIM60731 dated as of June 19, 2003 (the “Existing Agreement”). Pursuant to the terms of the Existing 
Agreement, the parties entered into one or more Supplements andor Promissory Note and Supplements 
thereto (the “Existing Promissory Note and Supplements”). The Company and CoBank now desire to 
amend and restate the Existing Agreement and to apply such new agreement to the Existing Promissory 
Note and Supplements, as well as any new Promissory Note and Supplements that may be issued 
thereunder. For that reason and for valuable consideration (the receipt and sufficiency of which are 
hereby acknowledged), the Company and CoBank hereby agree that the Existing Agreement shall be 
amended and restated to read as follows: 

SECTION 1. Note and Supplements. In the event the Company desires to borrow from 
CoBank and CoBank is willing to lend to the Company, or in the event the parties desire to consolidate 
any existing loans hereunder, the parties will enter into a Note and Supplement to this Agreement (a 
“Note and Supplement”). Each Note and Supplement will set forth CoBank’s commitment to make a 
loan or loans to the Company, the amount of the loan(s), the purpose of the loan(s), the’interest rate or 
rate options applicable to the loan(s), the repayment terms of the loan(s), and any other terms and 
conditions applicable to the particular loan(s). Each Note and Supplement will also contain a promissory 
note of the Company setting forth the Company’s obligation to make payments of interest on the unpaid 
principal balance of the loan(s), and fees and premiums, if any, and to repay the principal balance of the 
loan(s). Each laan will be governed by the terms and conditions contained in this Agreement and in the 
Note and Supplement relating to that loan. 

SECTION 2. Notice and Manner of Borrowing. Loans will be made available on any day 
on which CoBank and the Federal Reserve Banks are open for business (a ‘cBusiness Day”) upon the 
telephonic or written request of an authorized employee of the Company. Requests for loans must be 
received by 12:OO noon Company’s local time on the date the loan is desired. Loans will be made 
available by wire transfer of immediately available funds. Wire transfers will be made to such account or 
accounts as may be authorized by the Company. 

SECTION 3. Payments. Payments under each Note and Supplement shall be made by wire 
transfer of immediately available funds, by check, or by automated clearing house (ACH) or other similar 
cash handling processes as specified by separate agreement between the Company and CoBank. Wire 
transfers shall be made to ABA No. 307088754 for advice to and credit of “CaBANK” (or to such other 
account as CoBank may direct by notice). The Company shall give CoBank telephonic notice no later 
than 1290 noon Company’s local time of its intent to pay by wire, and funds received after 3:00 p.m. 
Company’s local time shall be credited on the next Business Day. Checks shall be mailed to CoBANK, 
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Department 167, Denver, Colorado 8029 1-0 167 (or to such other place as CoBank may direct by notice). 
Credit for payment by check will not be given until the later of the next Business Day after receipt of the 
check or the day on which CoBank receives immediately available funds. 

SECTION 4. Security, Guarantee(s) and Title Insurance. 

Company Security. The Company’s obligations under this Agreement and each Note and 
Supplement shall be secured by a statutory first lien on all equity that the Company may now own or 
hereafter acquire or be allocated in CoBank. In addition, except as otherwise provided in a Note and 
Supplement, the Company’s obligations hereunder and under each Note and Supplement, shall be 
secured by a first priority lien (subject only to exceptions approved in writing by CoBank) and shared pro 
rata with the Rural Utilities Service (“RIJS”) and the National Rural I.Jtilities Cooperative Finance 
Corporation (“CFC”) on all real and personal property of the Company, whether now existing or 
hereafter acquired. The Company agrees to take such steps, including the execution and recordation and 
filing of mortgages, deeds of trust, security agreements, financing statements, and amendments to any of 
the foregoing, and such other instruments and documents, as CoBank may require to enable CoBank to 
obtain, perfect, and maintain a lien on such property, and the payment of any applicable mortgage 
recording tax and documentary stamp taxes. 

SECTION 5. Conditions Precedent. 

(A) Conditions to Initial Note and Supplement. CoBank’s obligation to extend credit 
under the initial Note and Supplement hereto is subject to the condition that CoBank receive, in form and 
content acceptable to CoBank, each of the following: 

(1) This Agreement. A duly executed original copy of this Agreement and all 
instruments and documents contemplated hereby. 

(2) Delegation Form. A duly completed and executed original copy of a CoBank 
Delegation and Wire and Electronic Transfer Authorization Form. 

(3) Security, Guarantee@) and Title Insurance. (a) A duly executed copy of each 
security document and/or guarantee required by Section 4 of this Agreement, (b) such evidence as 
CoBank shall require that all steps required by COB& to enable CoBank to obtain and perfect its lien on 
the security have been taken and that such lien has the priority contemplated by this Agreement, and 
(c) any title insurance commitment or title opinion required by Section 4 of this Agreement. 

(B) Conditions to Each Note and Supplement. CoBank’s obligations to extend credit 
under each Note and Supplement hereto, including the initial Note and Supplement, is subject to the 
conditions precedent that CoBank receive, in form and content satisfactory to CoBank, each of 
the following: 

(1) Note and Supplement. A duly executed original copy of the Note and 
Supplement and all instruments and documents contemplated by the Note and Supplement. 

OC 14213340 lUML0731A 
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(2) Evidence of Authority. Such certified board resolutions, certificates of 
incumbency, and other evidence that CoBank may require that the Note and Supplement, all instruments 
and documents executed in connection therewith, and, in the case of the initial Note and Supplement 
hereto, this Agreement and all instruments and documents executed in connection herewith, including 
any security documents, have been duly authorized and executed. 

(3) Consents and Approvals. Such evidence as CoBank may require that all 
regulatory and other consents and approvals referred to in Section 6(D) hereof have been obtained and 
are in full force and effect. 

(4) Fees and Other Charges. Any fees ’or other charges provided for herein or in 
the Note and Supplement. 

(5) Insurance. Such evidence as CoBank may require that the Company is in 
compliance with Section 7(C) hereof. 

(6) Opinion of Counsel. An opinion of counsel to the Company (which counsel 
must be acceptable to CoBank). 

(C) Conditions to Each Loan. CoBank’s obligation under each Note and Supplement to 
make any loan to the Company thereunder is subject to the condition that no “Event of Default” (as 
defined in Section 10 hereof) or event which, with the giving of notice and/or the passage of time and/or 
the occurrence of any other condition, would ripen into an Event of Default (a “Potential Default”) shall 
have occurred and be continuing. 

SECTION 6. Representations and Warranties. The execution by the Company of each Note 
and Supplement hereto shall constitute a representation and warranty that: 

(A) Application. Each representation and warranty and all information set forth in any 
application or other document submitted in connection with, or to induce CoBank to enter into, such 
Note and Supplement is correct in all material respects as of the date of such Note and Supplement. In 
addition, the renewal or extension by CoBank of any Note and Supplement hereto shall constitute a 
representation and warranty that each representation and warranty and all information concerning 
environmental matters related to the Company’s property set forth in any application or other document 
submitted in connection with, or to induce CoBank to enter into any Note and Supplement, is correct in 
all material respects as of the date of renewal or extension of such Note and Supplement. 

(B) Budgets. All budgets, projections, feasibility studies, and other documentation 
submitted by the Company to CoBank in connection with, or to induce CoBank to enter into, such Note 
and Supplement are based upon assumptions that are reasonable and realistic, and as of the date of such 
Note and Supplement, no fact has come to light, and no event has occurred, which would cause any 
assumption made therein to not be reasonable or realistic. 
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(C) Conflicting Agreements. Neither this Agreement nor any Note and Supplement or  
other instrument or document securing or otherwise relating hereto or to any Note and Supplement 
(collectively, at any time, the “Loan Documents”) conflicts with, or constitutes (with or without the 
giving of notice and/or the passage of time andor the occurrence of any other condition) a default under, 
any other agreement to which the Company is a party or by which it or any of its property may be bound 
or affected, and does not conflict with any provision of its bylaws, articles of incorporation or other 
organizational documents. 

(D) Consents and Approvals. No consent, permission, authorization, order or license of 
any governmental authority or of any party to any agreement to which the Company is a party or by 
which it or any of its property may be bound or affected, is necessary in connection with the project, 
acquisition or other activity being financed by such Note and Supplement, or the execution, delivery, 
performance or enforcement of any Loan Document, except as have been obtained and are in full force 
and effect. 

. 

(E) Compliance. The Company is in compliance with all of the terms of the L,oan 
Documents and no Event of Default or Potential Default exists. 

(F) Binding Agreement. The Loan Documents create legal, valid, and binding 
obligations of the Company which are enforceable in accordance with their terms, except to the extent 
that enforcement may be limited by applicable bankruptcy, insolvency or similar laws affecting creditors’ 
rights generally. 

SECTION 7. Affirmative Covenants. Unless otherwise agreed to in writing by CoBank, 
while this Agreement is in effect, the Company agrees to: 

(A) Corporate Existence, Etc. Preserve and keep in full force and effect its existence and 
good standing in the jurisdiction of its incorporation or formation, qualify and remain qualified to 
transact business in all jurisdictions where such qualification is required, and obtain and maintain all 
licenses, certificates, permits, authorizations, approvals, and the like which are material to the conduct of 
its business or required by law, rule, regulation, code, ordinance, order or the like (collectively, “L,aws”). 

(B) Compliance With Laws. Comply in all material respects with all applicable Laws, 
including, without limitation, all Laws relating to environmental protection. In addition, the Company 
agrees to cause all persons occupying or present on any of its properties to comply in all material respects 
with all Laws relating to such properties. 

(C) Insurance. Maintain insurance with insurance companies or associations acceptable 
to CoBank in such amounts and covering such risks as are usually carried by companies engaged in the 
same business and similarly situated, and make such increases in the type or amount of coverage as 
CoBank may reasonably request. All such policies insuring any collateral for the Company’s obligations 
to CoBank shall have lender or mortgagee loss payable clauses or endorsements in form and content 
acceptable to CoBank. At CoBank’s request, the Company agrees to deliver to CoBank such proof of 
compliance with this Subsection as CoBank may require. 
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(D) Property Maintenance. Maintain all of its property that is necessary to or useful in 
the proper conduct of its business in good repair, working order and condition, ordinary wear and tear 
excepted, and make all alterations, replacements, and improvements thereto as may from time to time be 
necessary in order to ensure that its properties remain in good working order and condition. The 
Company agrees that at CoBank’s request, which request may not be made more than once a year, the 
Company will furnish to CoBank a report on the condition of the Company’s property prepared by a 
professional engineer satisfactory to CoBank. 

(E) Books and Records. Keep adequate records and books of account in which complete 
entries will be made in accordance with generally accepted accounting principles (“GAAP”) consistently 
applied. 

(F) Inspection. Permit CoBank or its agents, upon reasonable notice and during normal 
business hours or at such other times as the parties may agree, to examine its properties, books and 
records, and to discuss its affairs, finances and accounts with its officers, directors, employees, and 
independent certified public accountants. 

(G)  Reports and Notices. Furnish to CoBank: 

(1) Annual Financial Statements. As soon as available, but in no event more than 
120 days after the end of each fiscal year of the Company occurring during the term hereof, annual 
consolidated and consolidating financial statements of the Company and its consolidated subsidiaries, if 
any, prepared in accordance with GAAP consistently applied. Such financial statements shall: (a) be 
audited by independent certified public accountants selected by the Company and acceptable to CoBank; 
(b) be accompanied by a report of such accountants containing an opinion thereon acceptable to CoBank; 
(c) be prepared in reasonable detail and in comparative form; and (d) include a balance sheet, a statement 
of income, a statement of retained earnings, a statement of cash flows, and all notes and schedules 
relating thereto. 

(2) Interim Financial Statements. As soon as available, but in no event more than 
60 days after the end of each fiscal quarter (other than the last fiscal quarter of each fiscal year) of the 
Company, a balance sheet of the Company as of the end of such fiscal quarter, a statement of income for 
the Campany for such period and for the period year-to-date, and such other interim statements as 
CoBank may specifically request, all prepared in reasonable detail and in comparative form in 
accordance with GAAP consistently applied (or the appropriate standards of the regulatory agency 
having jurisdiction over the Company); and, if required by written notice from CaBank, (a) on a 
consolidated and consolidating basis for the Company and its consolidated subsidiaries, if any, in 
accordance with GAAP consistently applied (or the appropriate standards of the regulatory agency 
having jurisdiction over the Company), and/or (b) certified by an authorized officer or employee of the 
Company acceptable to CoBank. 

(3) Notice of Default. Promptly after becoming aware thereof, notice of the 
occurrence of an Event of Default or a Potential Default, including, without limitation, the occurrence of 
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any breach, default, event of default or event which, with the giving of notice andor  the passage of time 
and/or the occurrence of any other condition, would become a breach, default or event of default under 
any loan agreement, indenture, mortgage, or other credit or security agreement or instrument to which the 
Company is a party or by which it or any of its property may be bound or affected. 

(4) Notice of Litigation, Environmental Matters, Etc. Promptly afler becoming 
aware thereof, notice of: (a) the commencement of any action, suit or proceeding before any court, 
arbitrator or governmental instrumentality which, if adversely decided, could have a material adverse 
effect on the condition, financial or otherwise, operations, properties or business of the Company; (b) the 
receipt of any notice, indictment, pleading or other communication alleging a condition that may require 
the Company to undertake or to contribute to a clean-up or other response under any environmental Law, 
or which seeks penalties, damages, injunctive relief, criminal sanctions or other relief as a result of an 
alleged violation of any such L,aw, or which claims personal injury or property damage as a result of 
environmental factors or conditions; and (c) any matter which could have a material adverse effect on the 
Company, including any decision of any regulatory authority or commission. 

(5) Notice of Certain Events. Notice of each of the following at least 30 days prior 
thereto: (a) any change in the Company’s name or corporate structure; and (b) any change in the 
principal place of business of the Company or the office where its records concerning its accounts 
are kept. 

(6) Annual RIJS Financial and Operating Report Electric Distribution 
(formerly known as RUS Form 7). As soon as available, but in any event within 90 days after the end 
of each calendar year occurring during the term hereof, a duly completed copy of RUS Financial and 
Operating Report Electric Distribution (formerly known as RIJS Form 7) for December 31 of such year. 

(7) Other Informafion. Such other information regarding the condition or 
operations, financial or otherwise, of the Company as CoBank may from time to time reasonably request, 
including, but not limited to, copies of all pleadings, notices and communications referred to in 
Subsection (G)(4) above. 

(H) Capital. Acquire equity in CoBank in such amounts and at such times as CoBank may 
from time to time require in accordance with its Bylaws and Capital Plan (as each may be amended from 
time to time), except that the maximum amount of equity that the Company may be required to purchase 
in connection with a loan may not exceed the maximum amount permitted by the Bylaws at the time the 
Note and Supplement relating to such loan is entered into or such loan is renewed or refinanced by 
CoBank. The rights and obligations of the parties with respect to such equity and any patronage or other 
distributions made by CoBank shall be governed by CoBank’s Bylaws and Capital Plan (as each may be 
amended from time to time). 

SECTION 8. Negative Covenants. Unless otherwise agreed to in writing by CoBank, while 
this Agreement is in effect, the Company will not: 
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(A) Other Indebtedness. Create, incur, assume or allow to exist, directly or indirectly, 
any indebtedness or liability for borrowed money, the deferred purchase price of property or services, or 
capitalized leases, except for: (1) debt to CoBank, (2) accounts payable to trade creditors; (3) current 
operating liabilities (other than for borrowed money) incurred in the ordinary course of business; 
(4) capitalized leases in an aggregate amount not to exceed 5% of the Company’s equity at any one time; 
(5)unsecured indebtedness to CoBank and other lenders, provided, however, that such debt shall be 
limited to 1.5% of “Net Utility Plant” (as determined in accordance with the system of accounts 
established by RIJS (the “RUS System of Accounts”), or such other commission or body as may be 
agreeable to CoBank) if, after giving effect thereto, the Company’s equity shall be less than 27.5% of its 
total assets; (6) purchase money indebtedness incurred with respect to non-utility property and secured 
by a lien on the property being financed; and (7) secured debt to RUS and any other lender(s) that are 
parties to the RUS mortgage. 

(B) Liens. Create, incur, assume, or allow to exist any mortgage, deed of trust, pledge, 
lien (including the lien of an attachment, judgment, or execution), security interest, or other encumbrance 
of any kind upon any of its property, real or personal (collectively, “Liens”). The foregoing restrictions 
shall not apply to: (1) Liens in favor of CoBank, RUS and any mortgagees under the RUS mortgage; and 
(2) Permitted Encumbrances (as defined in the RUS mortgage). 

(C) Mergers, Acquisitions, Etc. Merge or consolidate with any other entity or acquire all 
or a material part of the assets of any other person or entity. 

(D) Transfer of Assets. Sell, transfer, lease, or otherwise dispose of any of its assets, 
except in the ordinary course of business. 

(E) Distributions. Declare or pay any dividends or patronage refunds, or declare or grant 
any general cancellation or abatement of charges for electric energy or services furnished by the 
Company, or purchase, retire, or redeem any patronage or other capital, or make any other distribution of 
any kind (whether in cash or property) to its members, stockholders or consumers (collectively, 
“Distributions”), except that the Company may, in any fiscal year, make Distributions provided that, both 
before and afler giving effect thereto, the Company shall be in compliance with its Equity to Total Assets 
Ratio under Section 9 hereof. 

(F) Loans, Investments and Contingent Liabilities. Make any loan or advance to, or 
make any investment in, or purchase or make any commitment to purchase any stock, bands, notes or 
other securities of, or guaranty, assume or otherwise become obligated or liable with respect to the 
obligations of, any person or entity, except: (1) securities or deposits issued, guaranteed or f\illy insured 
as to payment by the [Jnited States of America or any agency thereof; (2) existing investments in 
generation and transmission cooperatives and investments in CoBank and other lenders organized on a 
cooperative basis; and (3) such other loans, guaranties, deposits, advances, investments, and obligations 
as may from time to time be made, purchased or undertaken by the Company; provided, however, that the 
aggregate cost of such other investments, plus the total unpaid principal amount of such other loans, 
guaranties, deposits, advances and obligations shall not at any time exceed 15% of the Company’s “Total 
Utility Plant” (as determined in accordance with the RUS System of Accounts). 

OC 14213340 R!.ML0731A 



Amended and Restated Master Loan Agreement RIMLO73 1A 
JACKSON PURCHASE ENERGY CORPORATION 
Paducah, Kentucky 

-8- 

(G) Change in Business. Engage in any business activities or operations substantially 
different from or unrelated to the Company’s present business activities or operations. 

(H) Transactions with Affiliates. Enter into any transaction with any affiliate except in 
the ordinary course of and pursuant to the reasonable requirements of its business and upon fair and 
reasonable terms no less favorable to it than it would obtain in a comparable arm’s-length transaction 
with a person or entity that was not an affiliate. 

SECTION 9. Financial Covenants. Unless otherwise agreed to in writing by CoBank, while 
this Agreement is in effect: 

(A) Equity to Total Assets. The Company and its consolidated subsidiaries, if any, will 
have at the end of each fiscal quarter of the Company, a ratio of consolidated total equity to consolidated 
total assets (both as determined in accordance with G A M  consistently applied or the appropriate 
standards of the regulatory agency having jurisdiction over the Company) of not less than 0.275 to 1 .O. 

(B) Debt Service Coverage Ratio. The Company and its consolidated subsidiaries, if any, 
will have at the end of each fiscal year of the Company, a “Debt Service Coverage Ratio” (as defined 
below) for such year of not less than 1.25 to I .O. For purposes hereof, the term “Debt Service Coverage 
Ratio” shall mean the ratio of: (I) net income (after taxes and after eliminating any gain or loss on sale 
of assets or other extraordinary gain or loss), plus depreciation expense, amortization expense, and 
interest expense, minus non-cash patronage, and non-cash income from subsidiaries and/or joint 
ventures; to (2) all principal payments due within the period on all “Long-Term Debt” (as defined below) 
plus interest expense (all as calculated on a consolidated basis for the applicable period in accordance 
with GAAP consistently applied or the appropriate standards of the regulatory agency having jurisdiction 
over the Company). For purposes hereof, “Long-Term Debt” shall mean, for the Company, on a 
consolidated basis, the sum of (a) all indebtedness for borrowed money, (b) obligations which are 
evidenced by notes, bands, debentures or similar instruments, and (c) that portion of obligations with 
respect to capital leases or other capitalized agreements that are properly classified as a liability on the 
balance sheet in conformity with GAAP or which are treated as operating leases under regulations 
applicable to them but which otherwise would be required to be capitalized under GAAP, in each case 
having a maturity of more than one year from the date of its creation or having a maturity within one year 
from such date but that is renewable or extendible, at the Company’s option, to a date more than one year 
from such date or that arises under a revolving credit or similar agreement that obligates the lender(s) to 
extend credit during a period of more than one year from such date, including all current maturities in 
respect of such indebtedness whether or not required to be paid within one year from the date of its 
creation. 

SECTION 10. Events of Default. Each of the following shall constitute an “Event of Default” 
hereunder: 

(A) Payment Default. The Company should fail to make any payment to CoBank when 
due and such failure shall continue for five days. 
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(B) Representations and Warranties. Any opinion, certificate or like document 
furnished to CoBank by or on behalf of the Company, or any representation or warranty made by the 
Company herein, in any security instrument or document, or in any other L,oan Document, shall prove to 
have been false or misleading in any material respect on or as of the date furnished or made. 

(C) Covenants. The Company should fail to perform or comply with any covenant set 
forth in Section 7 hereof (other than Sections 7(G)(3), (4) and (5) hereof), Section 8 hereof or any Note 
and Supplement and such failure continues for 30 days after written notice thereof shall have been 
delivered to the Company by CoBank. 

(D) Other Covenants and Agreements. The Company should fail to perform or comply 
with Sections 7(6)(3), (4) or (5) hereof or any other covenant or agreement contained herein or in a Note 
and Supplement or shall use the proceeds of any loan for any unauthorized purpose. 

(E) Cross Default. The Company should, after any applicable grace period, breach or be 
in default under the terms of any other Loan Document (including, without limitation, any security 
instrument or document) or any other agreement between the Company and CoBank, or between the 
Company and any affiliate of CoBank, including without limitation Farm Credit Leasing 
Services Corporation. 

(F) Other Indebtedness. The Company should fail to pay when due any indebtedness to 
any other person or entity for borrowed money or any long-term obligation for the deferred purchase 
price of property (including any capitalized lease), or any other event occurs which, under any agreement 
or instrument relating to such indebtedness or obligation, has the effect of accelerating or permitting the 
acceleration of such indebtedness or obligation, whether or not such indebtedness or obligation is 
actually accelerated or the right to accelerate is conditioned on the giving of notice, the passage of time, 
or otherwise. 

(G) Judgments. A judgment, decree, or order for the payment of money shall have been 
rendered against the Company and either: ( 1 )  enforcement proceedings shall have been commenced; 
(2) a Lien prohibited by this Agreement, any security instrument or document, or any other L,oan 
Document shall have been obtained; or (3) such judgment, decree, or order shall continue unsatisfied and 
in effect for a period of 30 consecutive days without being vacated, discharged, satisfied, or stayed 
pending appeal. 

(H) Insolvency, Etc. The Company shall: (1) become insolvent or shall generally not, or 
shall be unable to, or shall admit in writing its inability to, pay its debts as they become due; or 
(2) suspend its business operations or a material part thereof or make an assignment for the benefit of 
creditors; or (3) apply for, consent to, or acquiesce in the appointment of a trustee, receiver, or other 
custodian for it or any of its property; or (4) have commenced against it any action or proceeding for the 
appointment of a trustee, receiver, or other custodian and such action or proceeding is not dismissed 
within 30 days of the date thereof or a trustee, receiver, or other custodian is appointed for all or any part 
of its property; or (5) receive notice from any regulatory or governmental authority to the effect that such 
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authority intends to replace the management of the Company or assume control over the Company; or 
(6) commence or have commenced against it any proceeding under any bankruptcy, reorganization, 
arrangement, readjustment of debt, dissolution, or liquidation law of any jurisdiction. 

(I) Material Adverse Change. Any material adverse change occurs, as reasonably 
determined by CoBank, in the condition, financial or otherwise, operations, business or properties of the 
Company or in its ability to perform its obligations hereunder, under any security instrument or 
document, or under any other Loan Document. 

SECTION 11. Remedies. Upon the occurrence and during the continuance of an Event of 
Default or Potential Default, CoBank shall have no obligation to extend or continue to extend credit to 
the Company and may discontinue doing so at any time without prior notice or other limitation. In 
addition, upon the occurrence and during the continuance of any Event of Default, CoBank may, upon 
notice to the Company: 

(A) Termination and Acceleration. Terminate any commitment and declare the unpaid 
principal balance of the loans, all accrued interest thereon, and all other amounts payable under this 
Agreement, each Note and Supplement, and all other Loan Documents to be immediately due and 
payable. Upon such a declaration, the unpaid principal balance of the loans and all such other amounts 
shall become immediately due and payable, without protest, presentment, demand, or further notice of 
any kind, all of which are hereby expressly waived by the Company. 

(B) Enforcement. Proceed to protect, exercise, and enforce such rights and remedies as 
may be provided by this Agreement, any security instrument or document, any other Loan Document, or 
under Law. Each and every one of such rights and remedies shall be cumulative and may be exercised 
from time to time, and no failure on the part of CoBank to exercise, and no delay in exercising, any right 
or remedy shall operate as a waiver thereof, and no single or partial exercise of any right or remedy shall 
preclude any future or other exercise thereof, or the exercise of any other right. Without limiting the 
foregoing, CoBank may hold and/or set off and apply against the Company’s obligations to CoBank the 
proceeds of any equity in CoBank, any cash collateral held by CoBank, or any balances held by CoBank 
for the Company’s account (whether or not such balances are then due). 

(C) Application of Funds. CoBank may apply all payments received by it to the 
Company’s obligations to CoBank in such order and manner as CoBank may elect in its sole discretion. 

In addition to the rights and remedies set forth above and notwithstanding any Note and Supplement: 
(1) upon the occurrence and during the continuance of an Event of Default, at CoBank’s option in each 
instance, the entire indebtedness outstanding hereunder and under each Note and Supplement shall bear 
interest from the date of such Event of Default until such Event of Default shall have been waived or 
cured in a manner satisfactory to CoBank at 4.00% per annum in excess of the rate(s) of interest that 
would otherwise be in effect on that loan under the terms ofthe Note and Supplements; and (2) after the 
maturity of any loan (whether as a result of acceleration or otherwise), the unpaid principal balance of 
such loan (including without limitation, principal, interest, fees and expenses) shall automatically bear 
interest at 4.00% per annum in excess of the rate(s) of interest that would otherwise be in effect on that 
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loan under the t e r k  of the Note and Supplement. All interest provided for herein shall be payable on 
demand and shall be calculated on the basis of a year consisting of 360 days. 

SECTION 12. Miscellaneous. 

(A) Broken Funding Surcharge. Notwithstanding the terms of any Note and Supplement 
giving the Company the right to repay any loan prior to the date it would otherwise be due and payable, 
the Company agrees to provide three Business Days’ prior written notice for any prepayment of a fixed 
rate balance and to pay to CoBank a broken funding surcharge in the amount set forth below in the event 
the Company: (1) repays any fixed rate balance prior to the last day of its fixed rate period (whether such 
payment is made voluntarily, as a result of an acceleration, or otherwise); (2) converts any fixed rate 
balance to another fixed rate or to a variable rate prior to the last day of the fixed rate period applicable 
to such balance; or ( 3 )  fails to borrow any fixed rate balance on the date scheduled therefor. The 
surcharge shall be in an amount equal to the greater of (a) the sum of: (i) the present value of any 
funding losses imputed by CoBank to have been incurred as a result of such payment, conversion or 
failure; plus (ii) a per annum yield of 0.50% of the amount repaid, converted or not borrowed for the 
period such amount was scheduled to have been outstanding at such fixed rate, or (b) $300.00. Such 
surcharge shall be determined and calculated in accordance with methodology established by CoBank, a 
copy of which will be made available upon request. Notwithstanding the foregoing, in the event of a 
conflict between the provisions of this subsection and of the broken funding charge section of a forward 
fix agreement between CoBank and the Company, the provisions of the forward fix agreement 
shall control. 

(B) Complete Agreement, Amendments, Etc. The Loan Documents are intended by the 
parties to be a complete and final expression of their agreement. No amendment, modification, or waiver 
of any provision of this Agreement or the other L,oan Documents, and no consent to any departure by the 
Company herefrom or therefrom, shall be effective unless approved by CoBank and contained in a 
writing signed by or on behalf of CoBank, and then such waiver or consent shall be effective only in the 
specific instance and for the specific purpose for which given. In the event this Agreement is amended or 
restated, each such amendment or restatement shall be applicable to all Note and Supplements hereto. 
Each Note and Supplement shall be deemed to incorporate all of the terms and conditions of this 
Agreement as if fully set forth therein. Without limiting the foregoing, any capitalized term utilized in 
any Note and Supplement (or in any amendment to this Agreement or Note and Supplement) and not 
otherwise defined in the Note and Supplement (or amendment) shall have the meaning set forth herein or, 
if applicable, in the RUS System of Accounts. In the event the RUS System of Accounts is changed after 
the date hereof, then all such changes shall be applicable hereto, unless CoBank otherwise specifies 
in writing. 

(C) Applicable Law. Without giving effect to the principles of conflict of laws and except 
to the extent governed by federal law, the Laws of the State of Colorado, without reference to choice of 
law doctrine, shall govern this Agreement, each Note and Supplement and any other Loan Document for 
which Colorado is specified as the applicable law, and all disputes and matters between the parties to this 
Agreement, including all disputes and matters whatsoever arising under, in connection with or incident to 
the lending andor leasing or other business relationship between the parties, and the rights and 
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obligations of the parties to this Agreement or any other Loan Document by and between the parties for 
which Colorado is specified as the applicable law. 

(D) Notices. All notices hereunder shall be in writing and shall be deemed to have been 
duly given upon delivery if personally delivered or sent by facsimile or similar transmission, or three 
(3) days after mailing if sent by express, certified or registered mail, to the parties at the following 
addresses (or such other address as either party may specify by like notice): 

If to CoBank, as follows: If to the Company, as follows: 

PURCHASE ENERGY For general correspondence purposes: JACKSON 
P.O. Box 5 1 10 
Denver, Colorado 802 17-5 1 10 

For direct delivery purposes, when desired: 
5500 South Quebec Street 
Greenwood Village, Colorado 801 11-1914 

Attention: Credit Information Services 
Fax NO.: (303) 224-6101 

CORPORATION 
P.O. Box 4030 
Paducah, Kentucky 42002-4030 

Attention: Vice President of 
Finance and Accounting 

Fax No.: (270) 442-5337 

(E) Other Types of Credit. From time to time, CoBank may issue letters of credit or 
extend other types of credit to or for the account of the Company. In the event the parties desire to do so 
under the terms of this Agreement, then the agreement of the parties with respect thereto may be set forth 
in a Note and Supplement to this Agreement and this Agreement shall be applicable thereto. 

(F) Costs, Expenses, and Taxes. To the extent allowed by Law, the Company agrees to 
pay all reasonable out-of-pocket costs and expenses (including the fees and expenses of counsel retained 
or employed by CoBank) incurred by CoBank and any participants for CoBank in connection with the 
origination, administration, collection and enforcement of this Agreement and the ather Loan 
Documents, including, without limitation, all costs and expenses incurred in obtaining, perfecting, 
maintaining, determining the priority of, and releasing any security for the Company’s obligations to 
CoBank, and any stamp, intangible, transfer or like tax incurred in connection with this Agreement or any 
other Loan Document or the recording hereof or thereof. 

(C) Effectiveness and Severability. This Agreement shall continue in effect until: ( 1 )  all 
indebtedness and obligations of the Company under this Agreement and the other L,oan Documents shall 
have been paid or satisfied; (2) CoBank has no commitment to extend credit to or for the account of the 
Company under any Note and Supplement; and ( 3 )  either party sends written notice to the other party 
terminating this Agreement. Any provision of this Agreement or any other Loan Document which is 
prohibited or unenforceable in any jurisdiction shall be ineffective to the extent of such prohibition or 
unenforceable without invalidating the remaining provisions hereof or thereof. 
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(H) Successors and Assigns. This Agreement and the other Loan Documents shall be 
binding upon and inure to the benefit of the Company and CoBank and their respective successors and 
assigns, except that the Company may not assign or transfer its rights or obligations under this 
Agreement or the other Loan Documents without the prior written consent of CoBank. 

(I) Participations, Etc. From time to time, CoBank may sell to one or more banks, 
financial institutions, or other lenders a participation in one or more of the loans or other extensions of 
credit made pursuant to this Agreement. However, no such participation shall relieve CoBank of any 
commitment made to the Company hereunder. In connection with the foregoing, CoBank may disclose 
information concerning the Company and its subsidiaries, if any, to any participant or prospective 
participant, provided that such participant or prospective participant agrees to keep such information 
confidential. Patronage distributions in the event of a sale of a participation interest shall be governed by 
CoBank's Bylaws and Capital Plan (as each may be amended from time to time). A sale of a 
participation interest may include certain voting rights of the participants regarding the loans hereunder 
(including without limitation the administration, servicing, and enforcement thereof). CoBank agrees to 
give written notification to the Company of any sale of a participation interest. 

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly 
authorized officers as of the date shown above. 

CoBANK, ACB JACKSON PLJRCHASE ENERGY 

-___I 

By: 

Title: 
I 

OC 14213340 RIML0731A 



Loan No. R I m 0 7 3  lSlR 

AMENDED AND RESTATED PROMISSORY NOTE AND 
COMMITTED REVOLVING CREDIT SUPPLEMENT 

THIS AMENDED AND RESTATED PROMISSORY NOTE AND SUPPLEMENT (this 
“Promissory Note and Supplement”) to the Amended and Restated Master Loan Agreement dated as of 
January 3, 2012 (the “MLA”) is entered into as of January 3, 2012 between JACKSON PURCHASE 
ENERGY CORPORATION, Paducah, Kentucky, a Kentucky corporation (the “Company”) and 
CoBANK, ACB, a federally chartered instrumentality of the United States (“CoBank”). 

BACKGROUND 

The Company and CoBank are parties to an Amended and Restated Promissory Note and 
Committed Revolving Credit Supplement No. RIMLO73 1 S 1 A dated as of April 9, 2009 in the original 
principal amount of $20,000,000.00, as amended (the “Existing Promissory Note and Supplement”). The 
Company and CoBank now desire to amend and restate the Existing Promissory Note and Supplement. 
The execution of this Promissory Note and Supplement shall not constitute a novation of the 
indebtedness outstanding under the Existing Promissory Note and Supplement. For valuable 
consideration (the receipt and sufficiency of which are hereby acknowledged), the Company and CoBank 
hereby agree that the Existing Promissory Note and Supplement shall be amended and restated in its 
entirety to read as follows: 

SECTION 1. The Revolving Credit Facility. On the terms and conditions set forth in the 
MLA and this Promissory Note and Supplement, CoBank agrees to make loans to the Company during 
the period set forth below in an aggregate principal amount not to exceed $10,000,000.00 at any one time 
outstanding (the “Commitment”). Within the limits of the Commitment, the Company may borrow, 
repay and re-borrow. 

SECTION 2. Purpose. The purpose of the Commitment is to finance the operating needs of 
the Company. 

SECTION 3. Term. The term of the Commitment shall be from the date hereof, up to and 
including September 30, 2012, or such later date as CoBank may, in its sole discretion, authorize in 
writing. Notwithstanding the foregoing, the Commitment shall be renewed for an additional year only if, 
on or before the last day of the term (the “Expiration Date”), CoBank provides to the Company a written 
notice of renewal for an additional year (a “Renewal Notice”). If on or before the Expiration Date, 
CoBank grants a short-term extension of the Commitment, the Commitment shall be renewed for an 
additional year only if CoBank provides to the Company a Renewal Notice on or before such extended 
expiration date. All annual renewals shall be measured from, and effective as of, the same day as the 
Expiration Date in any year. 

SECTION 4. Interest. The Company agrees to pay interest on the unpaid balance of the 
loan(s) in accordance with one or more of the following interest rate options, as selected by 
the Company: 
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(A) Weekly Quoted Variable Rate. At a rate per annum equal at all times to the rate of 
interest established by CoBank on the first Business Day of each week. The rate established by CoBank 
shall be effective until the first Business Day of the next week. Each change in the rate shall be 
applicable to all balances subject to this option and information about the then current rate shall be made 
available upon telephonic request. 

(B) Quoted Rate Option. At a fixed rate per annum to be quoted by CoBank in its sole 
discretion in each instance. 1Jnder 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 30 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 shall select the applicable rate option at the time it requests a loan hereunder and may, 
subject to the limitations set forth above, elect to convert balances bearing interest at the variable 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 for periods expiring after the maturity date of the loans and 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 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. Fees. INTENTIONALLY OMITTED. 

SECTION 6. Promissory Note. The Company promises to repay the unpaid principal balance 
of the loans on the last day of the term of the Commitment, as the term may be extended from time to 
time. In addition to the above, the Company promises to pay interest on the unpaid principal balance of 
the loans at the times and in accordance with the provisions set forth above. 

SECTION 7. Letters of Credit. In addition to loans, the Company may utilize, if agreeable to 
CoBank in its sole discretion in each instance, the Commitment to open irrevocable letters of credit for 
its account. Each letter of credit will be issued within a reasonable period of time after CoBank’s receipt 
of a duly completed and executed copy of CoBank’s then current form of Application and 
Reimbursement Agreement, or, if applicable, in accordance with the terms of any CoTrade Agreement 
between the parties, and shall reduce the amount available under the Commitment by the maximum 
amount capable of being drawn thereunder. Each letter of credit must be in form and content acceptable 
to CoBank and must expire no later than the maturity date of the Commitment. Any draw under any 
letter of credit issued hereunder shall be deemed a loan under the Commitment and shall be paid in 
accordance with this Promissory Note and Supplement. 
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SECTION 8. Security. Notwithstanding the provisions of the Security, Guarantee(s) and Title 
Insurance Section of the ML,A to the contrary, except for CoBank's statutory first lien on all equity that 
the Company may now own or hereafter acquire or be allocated in CoBank, the Company's obligations 
hereunder shall be unsecured. 

SECTION 9. Permitted Short-Term Indebtedness. In addition to the negative covenants set 
forth in the MLA, while this Promissory Note and Supplement is in effect and unless CoBank otherwise 
consents in writing, Subsection 8(A) of the MLA, Negative Covenants - Other Indebtedness, shall be 
amended by amending and restating Subsection (5 )  thereof to read as follows: (5) unsecured debt of the 
Company to other lenders maturing within one year of the date created, provided that not more than 
$10,000,000.00 of such debt is outstanding at any time and that the maximum amount of all such 
indebtedness that may be outstanding at any one time to such lenders and to CoBank may not exceed 
$10,000,000.00. 

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

CoBANK, ACB JACKSON PURCHASE ENERGY 

-- By: 

Title: 
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PROMISSORY NOTE AND 
SINGLE ADVANCE TERM LOAN SIJPPLEMENT 

(RUS REFINANCE) 

THIS PROMISSORY NOTE AND SUPPLEMENT (this “Promissory Note and Supplement”) 
to the Amended and Restated Master Loan Agreement dated as of January 3, 2012, (the “MLA”) is 
entered into as of January 3, 2012 between JACKSON PURCHASE ENERGY CORPORATION, 
Paducah, Kentucky, a Kentucky corporation (the “Company”) and CoBank, ACB, a federally chartered 
instrumentality of the United States (“CoBank”). 

SECTION 1. The Term Loan. 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 $9,403,475.25 (the “Commitment’’). The Commitment shall expire at 12:OO noon (Company’s 
local time) on January 17, 2012, 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 to the Company by the Rural Utilities Service (“RIJS”) and identified on 
Exhibit A hereto (individually or collectively, the “Existing RUS 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 on a date to be agreed upon by the parties (the “Closing Date”). The loan will 
be made available in a single advance by CoBank wire transferring the proceeds of the loan to RUS. 

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

(A) Weekly Quoted Variable Rate. At a rate per annum equal at all times to the rate of 
interest established by CoBank on the first Business Day of each week. The rate established by CoBank 
shall be effective until the first Business Day of the next week. Each change in the rate shall be 
applicable to all balances subject to this option and information about the then current rate shall be made 
available upon telephonic request. 

(b) Quoted Rate Option. At a fixed rate per annum to be quoted by CoBank in its sole 
discretion in each instance. Under this option, Fates 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 4.50% per annum through the maturity date of September 20,2034. 

The Company shall select the applicable rate option at the time it requests a loan hereunder and may, 
subject to the limitations set forth above, elect to convert balances bearing interest at the variable 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 
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additional period in accordance with the terms hereof. Notwithstanding the foregoing, rates may not be 
fixed for periods expiring after the maturity date of the loans and 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 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. Fees. INTENTIONALLY OMITTED. 

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

SECTION 7. Prepayment. Subject to the broken funding surcharge provision of the MLA, 
the Company may prepay all or any portion of the loan(s). llnless otherwise agreed, all prepayments will 
be applied to principal installments in the inverse order of their maturity and to such balances, fixed or 
variable, as CoBank shall specify. 

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 ML,A. 

SECTION 9. Additional Conditions Precedent. In addition to the conditions precedent set 
forth in the MLA, CoBank’s obligation to make the loan is subject to the conditions precedent that 
CoBank shall have received each of the following (which, in the case of instruments and documents, 
must be in form and content acceptable to CoBank): (A) a copy of the Company’s current, recorded 
mortgage with RUS, as amended and supplemented to the date hereof (the “RUS Mortgage”); (B) a copy 
of a payoff letter or spreadsheet from RUS setting forth, as of the Closing Date, the unpaid principal 
balance of the Existing RUS Loan(s), the interest accrued thereon, and any prepayment premiums, 
surcharges and other amounts owning to RUS for or on account of the Existing RUS Loan(s); (C) a duly 
completed and executed copy of the Request for Loan; (D)such evidence as may be satisfactory to 
CoBank that the Company has provided to RIJS and to any other mortgagee under the RUS Mortgage, 
the Notification of Refinancing (as required by Section 2.02 of the RIJS Mortgage); and (E) immediately 
available funds in an amount sufficient to pay all interest accrued on the Existing RUS Loan(s) through 
the Closing Date, together with all prepayment premiums, surcharges, and other amounts necessary to 
discharge all of the Company’s obligations to RUS for or on account of the Existing RIJS Loan(s). 

SECTION 10. Additional Affirmative Covenants. In addition to the Affirmative Covenants 
set forth in the MLA, the Company agrees that: (A) if for any reason the funds remitted to RUS are 
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insufficient to discharge all of the Company’s obligations to RUS for or on account of the Existing RUS 
Loan(s), the Company will promptly make such additional payments to RUS as may be required to 
discharge such obligations in full; and (B) on or before the date that is 120 days after the Closing Date, 
the Company will: (1) obtain all required signatures on a Supplemental or Restated Mortgage (the 
“Supplemental or Restated Mortgage”) adding this Promissory Note and Supplement as a secured note 
under the RUS Mortgage; (2) perfect the first priority lien on and security interest in the property 
described in the RUS Mortgage as supplemented or restated by the Supplemental or Restated Mortgage 
and provide to CoBank satisfactory evidence that the Supplemental or Restated Mortgage has been duly 
recorded as a mortgage on all real property, and duly filed, recorded, or indexed as a security interest in 
all personal property wherever CoBank shall have requested, all in accordance with applicable law; 
(3) furnish to CoBank recorded file stamped copies of the Supplemental or Restated Mortgage along with 
proof that all required taxes and fees have been paid in connection with the Supplemental or Restated 
Mortgage; and (4) furnish to CoBank an updated opinion of counsel (which opinion of counsel must be 
acceptable to CoBank). 

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

CoBANK, ACB JACKSON PURCHASE ENERGY 
$ 

By: .- 

Title: 
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LENDER LOAN DESIGNATION 
I_-- 

RUS lB310 

RUS 1B320 
RUS --II_ 1B311 

-4- 

AMOUNT TO BE REFINANCED 
$2,14 1,7 19.62 

$5,655,465.85 
$1,606,289.78 - 

EXHIBIT A 
To Supplement No. RIML0731T9 

DESCRIPTION OF EXISTING RUS LOAN(S) TO BE REFINANCED 
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Paducah, Kentucky 

-- Aggregate Amortization I_ 

Payment Beginning Principal Ending 
Date Balance Payment -. Balance 

Initial Balance $9,403,475.25 
1 /20/20 1 2 9,403,475.25 20,173.86 - - ~ .  9,383,301.39 
2/20/20 - 12 _.- 9,383,301.39 22,830.29 9,360,47 1.10 
3/20/20 12 9,360,47 1.10 20,356.47 9,340,114.63 

5/20/20 12 9,3 18,392.24 20,535.17 9,297,857.07 
6/20/20 12 9 ,297 ,857F  2 1,896.04 -. 9,275,961.03 
7/20/2012 9,275,96 1.03 20,715.35 9,255,245.68 
8/20/20 12 9,255,245.68 ._I____ 20,803.33 9,234,442.35 
9/20/20 1 2 9,234,442.35 22,156.65 9,2 12,285.70 
10/20/20 I 2 9,212,285.70 - 20,985.76 9,191,299.94 
1 1 I20120 12 9,19 1,299.94 22,333.96 9,168,965.98 
12/20/20 12 9,168,965.98 21,169.72 
1/20/20 13 9,147,796.26 2 1,259.61 9,126,536.65 
2/20/20 13 9,126,536.65 25,100.52 9,101,436.13 
3/20/20 13 9,101,436.13 2 1,456.49 9,079,979.64 
4/20/20 13 9,079,979.64 22,79 1.44 9,057,188.20 
5/20/20 13 9,057,188.20 21,644.38 9,035,543.82 
6/20/20 13 9,035,543.82 22,974.04 9,012,569.78 
7/20/20 13 -- 9,012,569.78 21,833.86 8,990,735.92 
8/20/20 13 
9/20/20 13 8,968,809.33 23,248.30 8,945,561.03 
10/20/20 13 8,945,561.03 22,118.43 8,923,442.60 
1 1 /20/20 13 8,923,442.60 __ 23,434.74 8,900,007.86 
12/20/20 13 8,900,007.86 22,3 1 1.87 - -  8,877,695.99 
1 /20/20 1 4 8,877,695.99 22,406.6 1 8,855,289.38 
2/20/20 1 4 8,855,289.38 26,140.92 8,829,148.46 
3/20/20 14 8,829,148.46 22,612.78 8,806,535.68 
4/20/20 1 4 8,806,535.68 23,9 15.19 8,782,620.49 
5/20/20 14 8,782,620.49 22,8 10.36 8,759,8 10.13 
6/20/20 1 4 8,759,8 10.13 24,107.20 8,735,702.93 
7/20/20 1 4 8,735,702.93 23,009.60 8,7 12,693.33 
8/20/20 14 8,7 12,693.33 23,107.3 1 8,689,586.02 
9/20/20 14 8,689,586.02 24,395.79 8,665,190.23 2 

4/20/2012 9,340,114.63 2 1,722.39 9,3 18,392.24 - 

9,147,796.26 - 

- 2 1,926.59 8,968,809.33 -_. 
8,990,73 5 -92 -- 

EXHIBIT B 
To Supplement No. RIML0731T9 

REPAYMENT SCHEDULE 

-5- 
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Promissory Note and 
Single Advance Term Loan Supplement (RUS Refinance) RIML073 1T9 
JACKSON PIJRCHASE ENERGY CORPORATION 
Paducah, Kentucky 

1 0 /2ZO 1 4 
1 1 /20/20 14 

-6- 

8,665,190.23 23,309.04 8,641,88 1.19 
8,641,881.19 24,591.83 8,617,289.36 

. -  12/20/20 14 8,6 17,289.36 23,512.46 .I 8,593,776.90 
1 /20/20 1 5 8,593,776.90 23,612.30 8,570,164.60 
2/20/20 1 5 8,570,164.60 27,234.56 8,542,930.04 
3/20/20 1 5 8,542,930.04 23,828.22 8,5 19,101.82 
4/20/20 -- 1 5 8,5 19, I O  1.82 25,096.4 1 8,494,005.4 1 
5/20/20 1 5 8,494,005.4 1 24,035.98 8,469,969.43 
6/20/2015 8,469,969.43 25,298.33 8,444,67 1.10 
7/20/20 15 8,444,67 1.10 24,245.49 8,420,425.6 1 
8/20/20 1 5 8,420,425.6 1 24,348.45 8,396,077.16 

.-- 9/20/20 15 8,396,077.16 25,602.00 8,370,475.16 
10/20/20 15 8,370,475.16 24,560.57 8,345,914.59 
1 1 /20/20 15 
12/20/20 15 8,320,106.45 24,774.46 8,295,33 1.99 
1/20/2016 -- 8,295,33 1.99 24,879.67 8,270,452.32 
2/20/20 16 8,270,452.32 27,25 1.20 8,243,20 1.12 
3/20/2016 8,243,20 1.12 25,101.05 8,2 18,100.07 
4/20/20 16 8,2 1 8,100.07 26,333.4 1 8,191,766.66 
5/20/20 16 8,19 1,766.66 25,3 19.47 8,166,447.19 
6/20/20 1 6 8,166,447.19 26,545.67 8,139,901 -52 
7/20/2016 8,139,90 1.52 25,539.7 1 8,114,361.81 
8/20/20 16 8,114,361.81 25,648.17 8,088,713.64 
9/20/20 I6 8,088,7 13.64 26,865.14 8,061,848.50 
10/20/20 16 8,06 1,848.50 25,871.17 8,035,977.33 
1 1 /20/20 16 8,035,977.33 27,08 1.86 8,008,895.47 
12/20/20 16 8,008,895.47 26,096.04 7,982,799.43 
1 /20/20 1 7 7,982,799.43 26,206.86 7,956,592.57 
2/20/20 1 7 7,956,592.57 29,587.99 7,927,004.58 
3/20/20 17 7,927,004.58 26,443.80 7,900,560.78 
4/20/20 17 7,900,560.78 27,63 8.36 7,872,922.42 
5/20/20 1 7 7,872,922.42 26,673.46 7,846,248.96 
6/20/20 17 7,846,248.96 27 ,8613  7,8 18,387.4 1 
7/20/20 17 7,818,387.41 26,905.04 7,791,482.37 
8/20/20 17 7,791,482.37 27,019.31 7,764,463.06 
9/20/20 17 7,764,463.06 28,197.66 7,736,265.40 
10/20/20 1 7 7,736,265.40 27,253.79 7,709,011.6 1 
1 1 /20/20 I7 7,709,O 1 1.6 1 28,425.56 - 7,680,586.05 
12/20/20 1 7 7,680,586.05 27,490.24 7,653,095.8 1 
1 /20/20 18 7,653,095.81 27,606.97 7,625,488.84 
2/20/20 1 8 7,625,488.84 30,857.96 7,594,630.88 - 
3/20/20 1 8 7,594,630.88 27,855.24 7,566,775.64 

25,808.14 - 8,320,106.45 -I-. 

8,345,9 14.59 
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Promissory Note and 
Single Advance Term Loan Supplement (RUS Refinance) RIML073 IT9 
JACKSON PURCHASE ENERGY CORPORATION 
Paducah, Kentucky 

- 
4/20/20 18 7,566,775.64 29,O 10.08 7,537,765.56 
5/20/20 1 8 7,537,765.56 28,096.73 7,509,668.83 
6/20/20 1 8 7,509,668.83 29,244.77 7,480,424.06 
7/20/20 18 7,480,424.06 28,340.23 7,452,083.83 
8/20/20 1 8 7,452,083.83 28,460.58 7,423,623.25 
9/20/20'Tii -. " 7,423,623.25 29,598.37 7,394,024.88 
10/20/20 18 7,394,024.88 28,707.13 7,365,3 17.75 
1 1 /20/20 18 7,365,3 17.75 29,837.99 7,335,479.76 
12/20/20 1 8 7,3 3 5,479.76 28,955.75 7,306,524.0 1 
1/20/2019 7,306,524.0 1 29,078.72 7,277,445.29 
2/20/20 19 7,277,445.29 32,192.93 - 7,245,252.36 
3/20/20 19 7,245,252.36 29,338.9 1 7,2 15,9 13.45 
4/20/2019 7,215,9 13.45 30,45 1.98 7,185,46 1.47 
5/20/20 19 7,185,46 1.47 29,592.82 7,155,868.65 
6/20/20 19 7,155,868.65 30,698.74 7,125,169.9 1 

- 7/20/20 19 7,125,169.91 29,848.85 7,095,32 1.06 

9/20/20 19 7,065,345.46 3 1,070.76 7,034,274.70 
__- 10/20/20 19 7,034,274.70 30,234.84 7,004,039.86 

I 1 /20/20 19 7,004,039.86 3 1,322.69 6,972,7 17.1 7 
12/20/20 19 6,972,7 17.17 30,496.25 6,942,220.92 
1 /20/2020 6,942,220.92 30,625.75 6,911,595.17 
2/20/2020 6,911,595.17 32,649.39 6,878,945.78 
3/20/2020 6,878,945.78 30,894.46 6,848,05 I .32 
412012020 6,848,05 1.32 3 1,963.74 6,816,087.58 
5/20/2020 6,8 16,087.58 3 1,161.39 6,784,926.19 
6/20/2020 6,784,926.19 32,223.15 6,752,703.04 
7/20/2020 6,752,703.04 3 1,430.56 6,721,272.48 
8/20/2020 6,72 1,272.48 3 1,564.03 6,689,708.45 
9/20/2020 6,689,708.45 32,6 14.46 6,657,093.99 
10/20/2020 6,657,093.99 3 1,836.56 6,625,257.43 
1 1 /20/2020 6,625,257.43 32,879.34 6,592,378.09 
12/20/2020 6,592,378.09 32,111.39 6,560,266.70 
1 /20/202 1 6,560,266.70 32,247.75 6,528,OI 8.95 
2/20/202 I 6,528,018.95 35,067.45 6,492,95 I S O  
3/20/202 1 6,492,95 1 S O  32,533.61 6,460,4 17.89 
4/20/202 1 6,460,4 17.89 33,556.76 6,426,861.13 
5/20/202 1 6,426,86 1.13 32,8 14.28 6,394,046.85 
6/20/202 1 6,394,046.85 33,829.52 6,360,2 17.33 
7/20/202 1 6,360,217.33 33,091.28 6,327,120.05 
8/20/202 1 6,327,120.05 33,237.82 6,293,882.23 

...... 9/20/202 1 6,293,882.23 34,241.15 6,259,64 1.08 

- 8/20/20 19 7,095,32 1.06 29,975.60 7,065,345.46 - 

. -  

-7- 
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Promissory Note and 
Single Advance Term Loan Supplement (RUS Refinance) RIML,073 1T9 
JACKSON PURCHASE ENERGY CORPORATION 
Paducah, Kentucky 

101201202 1 6,259,64 1.08 33,524.38 6,226,116.70 
1 1 1201202 1 6,226,116.70 343  19.64 6,191,597.06 
121201202 1 6,19 1,597.06 33,813.34 6,157,783.72 
112012022 6,157,783.72 33,956.93 6,123,826.79 
21 2012022 6,123,826.79 36,617.77 6,087,209.02 
312012022 6,087,209.02 34,256.63 6,052,952.39 I 

412012022 6,052,952.39 35,23 1.27 6,017,721.12 
512012022 6,O 17,721.12 34,55 1.72 5,983,169.40 
612012022 5,983,169.40 35,518.05 5,947,65 1.35 
712012022 5,947,65 1.35 34,849.27 - 5,912,802.08 
812012022 5,9 12,802.08 34,997.25 5,877,804.83 
912012022 5,877,804.83 35,95 1.06 5,841,853.77 
1012012022 5,841,853.77 35,298.55 5,806,555.22 
1 iEoi2022 5,806,555.22 - 36,243.87 5,770,3 1 I .35 
1212012022 5,770,3 I 1.35 35,602.37 5,734,708.98 
I l20l2023 5,734,708.98 35,753.54 5,698,955.44 
212012023 5,698,955.44 38,247.4 1 5,660,708.03 
312012023 5,660,708.03 36,067.79 5,624,640.24 
412012023 5,624,640.24 36,99 1.47 5,587,648.77 
512012023 5,587,648.77 36,378.05 - 535  1,270.72 
612012023 5 3 5  1,270.72 37,292.98 5,513,977.74 
712012023 5,5 13,977.74 36,690.90 5,477,286.84 
812012023 5,477,286.84 36,846.70 5,440,440.14 
912012023 5,440,440.14 37,748.44 5,402,69 1.70 
1012OJ2023 5,402,691 .-I0 37,163.48 5,365,528.22 
1 1 l20l2023 5,365,528.22 38,056.3 1 5,327,47 1.9 1 
1212012023 5,327,47 1.9 1 37,482.91 5,289,989.00 
112012024 5,289,989.00 37,642.09 5,252,346.9 1 
212012024 5,252,346.9 1 39,240.93 5,2 13,105.98 
312012024 5,213,105.98 37,968.57 5,175,137.41 
412012024 5,175,137.4 1 38,838.74 5,136,298.67 
512012024 5,136,298.67 38,294.74 5,098,003.93 
612012024 5,098,003.93 39,155.72 __ 5,058,848.2 1 
712012024 5,058,848.2 1 38,623.64 5,020,224.57 
812012024 5,020,224.57 38,787.65 4,98 1,436.92 
912012024 4,98 1,436.92 39,634.77 4,941,802.15 
1 012012024 4,941,802.15 39,120.69 - 4,902,68 1.46 
1112012024 4,902,68 1.46 39,958.4 1 4,862,723.05 
1212012024 4,862,723.05 39,456.50 4,823,266.5 5 
112012025 4,823,266.55 __I 39,624.05 4,783,642.50 
212012025 4,783,642.50 4 1,758.20 4,741,884.30 

-~ 3120J2025 4,74 1,884.30 39,969.65 4,701,914.65 

-8- 
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Promissory Note and 
Single Advance Term Loan Supplement (RUS Refinance) RIMLO73 IT9 
JACKSON PURCHASE ENERGY CORPORATION 
Paducah, Kentucky 
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Promissory Note and 
Single Advance Term Lman Supplement (RUS Refinance) RIMLO73 1 T9 
JACKSON PURCHASE ENERGY CORPORATION 
Paducah, Kentucky 

10/20/2028 2,847,325.26 48,O 1 KO4 
1 112012028 2,799,3 10.22 48,602.41 
1212012028 2,750,707.8 1 - 48,425.34 
112012029 2,702,282.47 48,630.97 
212012029 2,653,65 1.50 49,928.03 
312012029 2,603,723.47 49,049.5 1 
412012029 2,554,673.96 49,607.76 
512012029 2,505,066.20 49,468.47 
612012029 2,455,597.73 50,014.92 
712012029 2,405,582.8 1 49,890.94 
812012029 2,355,691.87 50,102.80 
912012029 2,305,589.07 II 50,63 1.40 -- 
lOl20l2029 2,254,957.67 50,530.56 
1 1 I2012029 2,204,427.1 1 5 1,047.12 
1212012029 2,153,379.99 50,961.93 
1/20/2030 2,102,418.06 5 1,178.34 
212012030 2,05 1,239.72 52,238.65 
312012030 1,999,OO 1.07 5 1,617.5 1 
412012030 1,947,383.56 52,103.48 
512012030 1,895,280.08 52,057.97 
61201203 0 1,843,222.1 1 52,53 1.53 
7/20/2030 1,790,690.58 52,502.12 
8/20/2030 1,738,188.46 52,725.07 
91201203 0 1,685,463.39 53,179.86 
10/20/2030 1,632,283.53 53,174.81 
11/20/2030 1,579,108.72 53,6 16.93 
12/20/2030 1,525,491.79 53,628.3 1 
11201203 1 1,47 1,863.48 53,856.04 
21201203 1 1,4 1 8,007.44 54,667.49 
31201203 1 1,363,339.95 43,254.36 
41201203 1 1,320,085.59 29,348.41 
51201203 1 1,290,737.1 8 29,292.2 1 -_ 
61201203 1 1,26 1,444.97 29,589.40 
71201203 1 1,23 1,855.57 29,542.25 
81201203 1 1,202,3 13.32 29,667.7 1 
91201203 1 1 , 172,645.6 1 29,954.33 
10/20/203 1 1 , 142,69 1.28 29,920.90 
1 1 I201203 1 1,112,770.38 30,200.39 
121201203 1 1,082,569.99 30,176.20 
1 /20/2032 1,052,393.79 30,304.35 
212012032 1,022,089.44 30,7 13.06 
312012032 991,376.38 30,563.47 

- 10.- 

2,799,3 10.22 
2,750,707.8 1 
2,702,282.47 
2,653,651.50 
2,603,723.47 
2,554,673.96 
2,505,066.20 
2,455,597.73 
2,405,582.8 1 
2,355,691.87 
2,3 0 5 3  89.07 
2,254,957.67 
2,204,427.1 1 
2,153,379.99 
2,102,4 18.06 
2,05 1,239.72 
1,999,001.07 
1,947,383.56-- 
1,895,280.08 
1,843,222.1 1 
1,790,690.58 
1,738,188.46 
1,685,463.39 
1,632,283.53 
1,579,108.72 
1,525,49 1.79 
1,471,863.48 
1,4 18,007.44 
1,363,339.95 
1,320,085.59 
1,290,737.1 8 
1,26 1,444.97 
1,231,855.57 
1,202,3 13.32 
1,172,645.6 1 
1 , 142,69 1.28 
1 , 1 12,770.38 
1,082,569.99 
1,052,393.79 
1,022,089.44 
99 1,376.38 
960,812.91 

- - ~  



Promissory Note and 
Single Advance Term L,oan Supplement (RUS Refinance) RIMLO73 1T9 
JACKSON PURCHASE ENERGY CORPORATION 
Paducah, Kentucky 

412012032 960,8 12.9 1 30,824.87 929,988.04 
512012032 929,988.04 30,824.16 899,163.88 
612012032 899,163.88 3 1,078.23 868,085.65 
712012032 868,085.65 - 3 1,087.03 836,998.62 
812012032 836,998.62 3 1,2 19.04 805,779.58 
912012032 805,779.58 3 1,462.00 774,3 17.58 

-II 10l20l2032 774,3 17.58 3 1,485.22 742,832.36 
lll20l2032 742,832.36 3 1,720.68 71 1,111.68 
1212012032 71 1,111.68 3 1,753.63 679,358.05 

212012033 647,469.58 32,289.97 615,179.61 
312012033 61 5,179.61 32,161.01 583,018.60 
412012033 583,018.60 32,377.45 550,64 1.15 
512012033 550,641.15 32,435.08 5 18,206.07 
612012033 5 18,206.07 32,643.8 1 485,562.26 
712012033 485,562.26 32,7 1 1.44 452,850.82 
812012033 452,850.82 32,850.35 420,000.47 
912012033 420,000.47 33,047.39 386,953.08 
lOl20l2033 386,953.08 33,130.19 353,822.89 
11l20l2033 353,822.89 33,319.35 320,503.54 
1212012033 320,503.54 33,412.38 287,09 1.16 
112012034 287,09 1.16 33,554.27 253,536.89 
212012034 253,536.89 33,800.95 219,735.94 
312012034 2 19,735.94 33,840.29 185,895.65 
412012034 185,895.65 34,009.47 15 1,886.18 
512012034 15 1,886.18 34,128.42 117,757.76 
612012034 1 17,757.76 34,289.48 83,468.28 
712012034 83,468.28 34,4 18.97 49,049.3 1 

-- 

112012033 679,358.05 I_ 3 1,888.47 647,469.58 - 

_ _ ~ - _ ~ ~ ~ -  

-1 1- 

812012034 
912012034 

49,049.3 1 134,565.13 I 14,484.18 I- 

14,484.18 I 14,484.18 1 0.00 
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BORROWER: 

U.S EPARTMENT OF AGRICULTU 1 
RURAL DEVELOPMENT 

ST. LOUIS, MO 63120-0011 

Jackson Purchase Energy Corporation 
P 0 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 -020 

The following amount is required to payoff your long-term obligation for the following Rural 
Utilities Service (RUS) loans as of January 13,201 2 

Loan Program: RET - ELECTRIC Principal $ 9,403,475.24 
Interest Due -- $ 16,697.41 
RET TOTAL DUE $ 9,420,172.65 

PAYOFF AMOUNT DUE $ 9,420,172.65 

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 payM 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 31 4-457-4283 or 31 4-457-4284 or by 
email to rd.dcfo.rus@,stl.usda.qov. 

JAMES E. JORDAN, JR. 
RUS TEAM LEADER, DIRECT LOAN 8 GRANT BRANCH 
RURAL DEVELOPMENT 
3 14-457-4045 

Submitted: 1/5/2012 1453 

G:WlJS-Team\Foms FoldeAPrepaynent Detail.#S PAYOFF STATEMENT 

mailto:chuck.williamson@jpenergy.com


RUS PROJECT DESIGNATION: 

KENTUCKY 20-AP44 MCCRACKEN 

RESTATED MORTGAGE 
AND 

SECURITY AGREEMENT 

made by and among 

JACKSON PURCHASE ENERGY CORPORATlON 
2900 !win Cobb Drive 

Paducah, Kentucky 42003, 

Mortgagor, and 

UNITED STATES OF AMERICA 
Rural Utilities Service 

Washington, D.C. 20250- 1500, 

Mortgagee, and 

NATIONAL RURAL UTlLITIES COOPERATIVE FfNANCE CORPORATION 
2201 Cooperative Way 

Hemdon, Virginia 201 71 -3025, 

Mortgagee, and 

COBANK, ACB 
5500 South Quebec Street 

Greenwood Village, Colorado 801 i1-1914, 

Mortgagee 

Dated as of February 1,2007 

U l N C  UTILITY 
HATCOVER REAL AND PERSONAL. PROPERTY. FtXTURIiS. AI3 ER-ACQ\lIR!:f> 
AND FUTURl3 OBLlGAflONS 

RTGAGE SECURFS CREDITIN TI% AMOUNT OF UP TO SlOO.OOO.OOO.aO. 

AND LIENS FlLEO OR RECORDEU SUHSEQUENT IIEKEfO . ASSISTANT GENERAL COUNSEL AS ATTORNEY FOR UNI rcu 
SERVICE. WASHINGTON. D.C. 2OLSO-1500. 

rcsc5lmocT v 1 h 12/3/98 v5 74 HI UCC- I rcvihione 
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REXTATED MORTGAGE AND SECURITY AGREEMENT. datcd as of  Fchwary 1,2007 (hcwinaficr 
mxfc hy and among JACKSON PURCHASE ENERGY CORPORATION 
corporation existing undcr the laws of ilic Cornmanwealth of Kentucky, and 

CA acting by and through thc AdminisIralor of thc Ruril Uti1 
1"). NATIONAL RURAL IJTILITIES COOPERATIVE FIN 

"CFC"), a corporation existing under thc laws of ihc Dislrici of Columbia and 
after cnllcd "CoBank"), a fcdcrnlly chmwcd instrumcntaliiy of thc Unitel S~ ic s .  nnd is 
and bcnclits on Ihc Government. CFC and CoBnnk. a$ wcll us any nnd 1111 aihcr lenders 

vcrnmcnt, CFC and CoBank and any such aihw lenders k i n g  hcrcin somctirnei collcctivcly 
chal entcr into a supplemcnial mortgage in  accordance with Sexxion 2.04 of 

REClTALS 

WHEREAS, the Mortgagor. the Cjovcrnmcni. CFC and CoBank or its pwdt.xxssor. arc partics io that m a i n  
Rcstated Mortgage nnd Sccurity Agnzmcnt datcd as of Novcmbcr I ,  1999. BS supplcmcntcd, ;rmendd or rcsratccl 
( l c  "Original Mortgagc" identified in Schodulc "A" of this Mortgage) originally cntcrcd into nrnong thc Mm&agor, 
rhe Government acting by and chrough thc Adminislnior olchc Rural Elcctrificaiion Adminismiion, the predecessor 
of RCJS. CFC and CoBank; 

WHEREAS, thc Mortgagor deems it ncccssary to borrow money for its corpomtc purpcs  and to issuc its 
promissory notes and other d e b  obligations thcrdior from time to time in one or more series, nnd to mortgage and 
pledge its property hcrcinaftcr descrikd or rncntioncd io sccure the payment of thc sme;  

WHEREAS, the Mortgagor dcsircs to enter into this Moslgagc pursuant to which all secured dcbt of the 
Mortgagor hcrcundcr shall bc sccured on parity; 

WHEREAS, this Mortgage restates and consolidaics the Original Mor~gigc  while pwcrving the prinrity of 
thc Lien undcr thc Original Mortgage scctiring the payment of Mortgagor's outstanding obligations sccurcd undcr [he 
Original Morigagc, which indcbkdncss i s  dcscribcd morc particularly by tisling lttc Original Notes in Schedulc "A" 
hcrclo; and 

WHEREAS, all o m  ncccsrary lo makc this Mortgage a valid and binding lcgal instrument for thc sccurity 
of such notes and obligations. suhjocl lo the tcrms of this Mortgngc, have bwn in all rcspccts duly authorixd; 

NOW. THEREFORE, THIS MORTGAGE WITNESSETH: Thai io sccurc thc payment of the principal o l  
(and premium. if my) and inicrcrt o n  the Original Noics and all Notes issucd hcrcundcr according to their tcnor and 
c f f ~ t .  and Ihc pcrromow of all provisions lhcrcin and hcrcin contained. and in consideration of ihc covenants 
hercin coaraind the purchasc or guarani= of N o m  hy the guarantors or holdcrs thereof. nnd other good and 
valuable consideration, the Moflgagor has mortgaged, plcdgcd and granted n continuing security intcrcvi in, and by 
thcsc presents docs hcrcby grant  bargain, scll. alienate. rcmisc, n.~casc. convey, assign. transfer, hypothccate, 

over and confirm. pledge. and grant n continuing stmrity inmest nnd lien in for the purposes hcrcinnfm 
unto the Mortgagccs all property, asscL~, right.. . privileges and franchises of lhc Morrgagor of cvuy kind 

and dcs&prion red. pcrsonal or rn ixd.  rnngihlc nnd irtnngihlc, of rhc kind or natuce specifically mcntioncd herein 
OR ANY OTHER KlND OR NATURE, cxccpt uny Exccptcd Property. now owned or hwwftcr acquired or arising 
by thc Mortgagor (by purchase. consolidation, merger, donation, conslruction. ercciion or in my ochcr way) 
whcwvcr located. including (withour limitation) all and singutar tltc following: 

GRANTING CLAUSE FIRST 

A. all oCthosc fec and letischold interests in real property sct forth in Schdule "B" hereto. suhjcct in cach caw la 
&asc mattcrs sct forth in such Schedule; 



8. all of thc Mongagor's intercsi in lixturcs. casements. permits, iiceaws and rights.of-way comprising r a l  
property. and all othcr inrcrms in rcttl propcay. comprising nny portion ol'thc Utility System (as heroin 
dcfiwd) locutcd in the Counties listcd in Schcdulc "El" hmto; 

C. all right. title ond intcrcst of the Mortgagor in and IO those contracts of the Mortgagor 

(i) wllltinf: to the ownership, opcrntion or maintecwncc of any gcncrrrtion. transmission or distribution 
facility owned, wh&cr wldy or jointly, hy the Mortgagor. 

for the purchaw of ctccttic power and cncrgy by the Monga&or and having an original tern in (ii) 
cxccss of 3 yws. 

3 yciu-s. and 
(iii) Tor I of ckccric power and cncrgy by thc Mortgagor and having an original lerm in cxccss of 

(iv) for ihc innsmission of el~xtric power and energy by or on hehalf of thc Mortgagor and having an 
original term in excess of 3 ycars, including in respect oC m y  af the foreping., any amendments, 
supplcrncnts und rcplaccmcnts rhcn~rg; 

D. ail the propLrty. tights, privikgcs. allowmcw and frmchiscs piuticularly described in the annexed Schcdufc 
"B" arc hcrchy made a part of. and deemed to hc describcd in, this Granting Clausc as fully as if scl forth in this 
Granting Clausc at lcngth; and 

ALSO ALL OTHER PROPERTY, real cstatc.. lands. casemcntc;, servitudes, liccnscs. permits, allowances. 
conscnls, franchises. privileges, righb of way and othcr righis in or relating to real cslate or &e occupancy of the 
same; all p w c t  silts. S I O G I ~ ~  rights. water rights. water locations, water appropriations, ditches. Ilumcs. rcscrvoirs. 
reservoir sites. canals. nccways, watcrways. dams, dam sites, aqueducts. and ntl other rights or means for 
appropriating, conveying, storing and supplying watcr; all rights of way and roads; ail plants for the generation of 
cfcctric and other forms of cncrgy (whether now known or hcrcaftcr dcvclopcd) by steam water. sunlight, chemical 
proccsscs and/or (without limitation) all oihcr sources of power (whethcr now known or hereafter developed); all 
p w c r  houses, gns plants. street lighting sysicms, standards and olhor equipment incidental thercro: all telephonc. 
radio, &vision and other communications. image and data transmission systcms, air conditioning systems and 
cquipmcnl incidental thcrcto. water whccls, waterworks. water systems, steam and hot water plank. substations. 
lines. service and supply systems, bridgcs. culucrrs. tracks. icc or rcfrigcraiion plants and equiprncni, orfices. 
buildings and other structures and thc cquipment lhcrcto, all machinery, engines, boilers, dynamos. turbines. cleccric. 
gas and othcr machines, prim movers. regulators. me[crs, transformers. gcncralors (including, hut nor limited to. 
engine-drivcn generators and tu& generator units), motors. electrical. gas and mcchanicai appliances, conduits, 
cahla. water, sicam. gas or othcr pipes. gas mains and p i p .  service pips, fittings. valves and connections, pole and 
transmission lincs. lowers, overhead conductors and devices, underground conduits, underground conductors and 
dcviccs, wires, cables, tools. implemcnls. apparatus, storage haitcry equipment. and all achcr cquipmenl, fixtures and 
pcrsouatty; ail municipal and other franchises, consents. ccnilicntcs or prmitss; nll emissions allowances; all lines for 
1hc transmission nnd distribution of clwtric cumnt and oihcr forms of cwrgy,  US. stcam. watcr or communications, 
images ond data for any purpose including towers, polcs, wires, cables, pipes. conduits. ducts and all apparatus for 
us(: in connection thercwith. and (cxcepl us hcwinhcfon: or hcreinaftcr enprcssty excepted) all ihc right, title and 
intcrcst of thc Mortgagor in md to ail other property of ony kind or natun: appertaining lo andlot used andlor 
occupied and/or cmploycd in conncclion w i h  nny propcay hcrcinhcfore dcsmibcd, hut in all  circumstances 
excluding Exccptcd Propty ;  

GRANTING CLAUSE SECOND 

With the exception of Exccptcd Property, oil right. title and htcrest of thc Morlgngor in, 10 und undcr all 
pcr.mal prapcrty and fixtures of cvery kind and naturc including withoui limitation dl goods (including invcntory, 
cquipmcnt and any acccssionc; thereto). instruments (including promissory notcs). documents, nccounts. chattel 



. clcctronic chuitcl papcr, deposit ornounis (including hut not limitcd io, money held in a trust account 
nt hemto or lo u loan ugrwmcn0. lcttcy-of-crwlit rights. invcstrncnt pmpcrty (including ccrtificatcd and 

ci l  sLuluritics. sccurily cntitlcmcnls and sccurilics accounts). sofiwxc, general inrangibfcs (including. but 
io, paymcnl inlangihlcs), supporting obligntkms, any othcr contract rights or rights to thc payment of 

(as such terns we pFc.wntiy or hcrcinarccr dcfincd in the applicablc U r n  
rncnt’ shail he such t a m  us dcfincd in Articlc 9 of the applicable ( I C  wacr 

GRANTING CLAUSE THIRD 

With the cxccption of Exwpicd Propcriy, 411 right, title and inicrcsi of the Mortgagor in, io and undcr any 

to the Mortgaged Propcrty (including conimcts for ihc taw, occupancy or sale 
r contracts hcrciofon: or hcmficr cxcculcd by and bctwccn ihc Mortgagor and any 

ol UK: Mangagd Properly. or any portion ChCrcoT); 

GRANTING CLAUSE FOURTH 

With thc cxcqlion of Exccptcd Property. all righhr (ilk and inLcw:sc of Ihc Mortgagor in, io and under any 
and all hooks, n r o d s  and cormpondcn~x rclating io the Mortgaged Propcrry, including. bur nor iimikd to all 
reconis, lcdgcrs. k.as~r and computer and automatic machinery softwan. and pmgmms. including without timitar ion, 
progmm. databases. disc or tapc files and automatic mchincry print outs, runs and other computcr prcparcd 
infomion indicating. su-rizing. evidencing or othciwisl: ncccssary or klplul in thc coltcctian of or xalization 
on thc Moagagcd Properly; 

GRANTING CLAUSE FIFTH 

All othcr pcopcrty. tal. personal or mixed, of whatever kind and dcscription and whcrcsocvcr situatcd. 
including without limitation goods, accounts. money held in a trust account pursuant hcrcto or to a loan agrcemcnt. 
and gcncral intangibfcs now owncd or which may hc hemaftcr acquircd hy thc Mortgagor, but excluding Exccpced 
Pmpcrty. now owncd or which may hc hcrcoftcr acquired by the Mortgagor. i t  hcing thc iatcntion hcrcol that all 
property, righis, privilcgcs. allowances and franchises now owned hy the Mortgagor or acquircd by the Mortgagor 
after Ihc date hereof (other than Enccpt~d Pmpcrty) shall hc as fully embraced within and suhjccted 10 tho licn hcrcof 
as if such pmperty wcrc specifically dcscFibcd hwin; 

GRANTING CLAUSE SIXTY4 

Also any Exccptcd Property (hat may, from time lo lime hcrcaftcr, by dclivery o r  by writing of any kind, bc 
suhjwtcd to Ihc licn hereof by thc Mortgngor or hy anyone in iis behalc and any Mangngec is hcrcby authorid io 
receive thc samc at any lime as additional wcurity hereunder for the bcnefii of all Ihc Morlgagces. Such subjection 
lo thc licn hereof of any Excepted Propcrly as additional sccuriry may he made suhjcci to any reservations. 
limitations or conditions which shall be set forth in a wditcn instmmcnr cxccutcd by thc Mortgagor or Ihc pcrson SO 

acting in its behalf or by such Moitgagce Fcspecting thc use and disposiiion of such propcny or the prmwds rhercol; 

GRANTING CLAUSE SEVENTH 

Togcrhcr with (subject to the righls of the Mortgagor sct forth in Section 5.01 ) all and singulm ihc 
tcncmcnlc, hcrwliramcnts and appurtcnanccs belonging or in anywise appertaining to thc aforesaid propcfiy or any 
pzuc thcrcor, wih  rhc rcvcrsion and rcvcrsions, remainder and rcmainders and all the lolls. carnings. rcnts, issues. 
prnfils. revenues and other income. prcducis and procwds of the property subjected or required to be subjectd to 
ihc licn of this Morlgagc. and all othcr propcrly of any nature appertaining lo any of lhc planls. systems. business or 
operations of CheJvlortgngor. whcthcr or not affixed IO the rcaily, uscd in thc operation of any of thc premises or 
plants or thc IJtifiiy System, or oiherwisc, which are now owncxl or acquiwd by the Mortgagor. and atl thc eqtnte, 
right. iitlc and intewsl of cvcry nature whatsoever, ai law tis wet\ as in equity. of the Mortgagor in and io thc mmc 



.- 

and ~ c r y  part tlicrcof (other than Exccptcd Proporty with rcspect to any of thc forcgoing). 

EXCEPTED PROPERTY 

from the lien and operation of this M ~ t i g a g ~  thc following 
fter acyuirad (hcrcin somtimcs rcfcncd to as *Excepted 

Mortgagor in thc Natioml Rural Utilities 
prcdcccssors in interest othcr than 
ausc D of Craruing Claud First 11s 

cr 

6. all rolling stuck (cxccp( mobiic subsiarions). uutomobilc5, buscs,  rucks, truck cmcs, uactors, trailas and 
similar vchiclcs and mclvabblc cquiprnont which i l ~e  Litled andlor mgiscred in m y  state ofthe United Statcs of 
Amcrka, and d l  lools, a c c e M m  M d  supplies u . d  in connculdon with any of Ihc forcgoing; 

C. all vcsscls. boa&, ships. barge nnd othcr matine equipment, all airplanes, airplane cngincs and athcr flight 
cquipmcnc. and dl m~ls, wcawriw and supplies used in connection with any of the foregoing: 

D. al! oficc furniturn, equipment and supplies that is not data processing, accounting or oihcr computer cquipmcnr 
or sof1warc; 

E. all lcaschold intcrcsts for office purposes; 

F. all Icawhold intcrcsts of thc Mortgagor undcr leases for an original tcnn (including any pcriod for which the 
Mortgqyr shall have a right of rcncwal) of lcss tiiw five (5) years: 

G. rill limber and crops (both growing and harvested) and all coal, ore. gas, oil and othcr minerals (both in place or 
scvcrcd ); 

W. h e  last day of Lhc term of each leasehold cstr~~c (oral or writtcn) and any agrecmcnr thcrcfor. now or hcrcaftcr 
enjoyed by the Mongagor and whcthcr falling wirhin 3 genera! or specific dcscription of propcrty herein: 
PROVIDED. HOWEVER. that the Mortgagor covenanis and ngrccs that ii will hold ench such Inst, day in  trusi 
for thc usc and bcncfit of d l  of thc M o r t g ~ ~ g c t ~  and Noteholders and that it will dispose or each such last day 
from timc to timc in accordance with such writtcn order as thc Mortgagee in its discretion may givc; 

1. a11 permits, liccnscs. franchiscs. cantri~cls, ngrccmcnts. contract rights and other rights not spcifically subjccicd 
or rcquircd to be subjected IO thc lien hcrcof bychc cxprcss provisions of this Mortgage, whcthcr now owned or 
hcrcaftcr acquircd by the Moctgngor, which by their i c m  or by wason of ipplicablt: law would hccorne void or 
voidablc if rnongagcd or pledged hcrcunder by the Mortgagor. or which cannot bc gnnkd, conveycd. 
rnortgagcd, m n s f e d  or assigned by this Mortgngc without the consent of other parties whose consent has 
been withheld. or w i h u i  subjecting any Moagagce to P liability not otherwise contemplated hy h e  provisions 
of this Mortgage. or which othcnvisc may not be. hcreby Inwfully and clfeelivcly granred, conveyed. 
morrgagcd, m n s f c d  and assigned by the Mortgngor: and 

J. thc property idcntikd in Schcdulc "C" hercto. 

PROVIDED, HOWEVER. that ( i )  if, upon the occurrencc of an Event of Default. any Mortgagee, or m y  
rccciver appointed pursunnt lo statutory provision or order of court, shall have cntcrd into pmscssion of all or 
substytially dl of the Mortgaged Property, ail the Exccptcd Propcrcy dcscrihcd or dcrrcd IO in the foregoing 
Suhdivkions A through H. inclusivc, then owncd or thcrcnftcr acquired by thc Mortgagor shall immedinidy, and. in 
Lhc caw of m y  Exccpted Propmy described or rcfcrrcd to in Subdivisions I through 1, inclusive, upon demand of 



such receiver. bccomc suhjcci to the lien hereor IO the cxtcnt pcrmiitcd by law, and any M~rtg;llec 
rmittcci hy law, ut thc samc time likewisc takc possession thcrcor. and (ii) 
avc? ban cured and the posscsion of all or substantially nll of tk Mortgaged 

to thc Mortgagor, such Exceptcd Propcrty shall aguiil he cxccplcd and excluded 
of to the cxlcni and olhcrwisc as hcrcinabovc sct h t h .  

he Mortgagor may subjcct lo lhc lien or chis Mortgage any 
EXCC lo bc Excepted Properly; 

HABENDUM 

dl said pmpcny, rights, privileges and iianchiscs of ovcry kind pnd dcscrip(ion. 
rcctf; d h a f t c r  (hy sup$lcmcntiii morfgagc or olhcrwisc) gnnlcd, bargained sold. 
dicncd, rcmiscxi. mlczlsed, convcycd, assigned, trawfcmd, mortgaged, cncumbcrcd. hyp0LhCc;Itcd. pledgo& sGi 
am, confirmed, or subjtxmi to a continuing sccurity interns! and licn as aforesaid, togcthcr with all the 
npptcnanccs ihcrcto appertaining (said proprtics. rights, privileges and franchises. including any cash and 
sccuritics hcrcdicr deposited with any M O I I ~ ~ W  (other than any such ash.  if any, which i s  specifically st&d 
h i n  not to bc dccrncd pad of tho Mongagcd Prapcrty), king fwcin collectively cnllcxi the “hiongaged Propmy“) 
~ n l o  1hc Mor~giig~~s and Ihc rcspcccivc assigns of (he Mortgagees forcvcr. to murc cqudly and ratably thc payment 
of tttc principal of (and prcmium, if my) and internst on the Notcs, nccoding to their terms. without prefcrcncc, 
prioriiy or distinction as to inlcresi or principal (cxccpt as othcrwisc spccificaily providd hcrcin) or is io lien or 
othcrwirc of  any Note over any other Ndc hy w o n  of the priority in time of the cxccution, deliwry or maturity 
ihcrcof or of thc assignment or negociation rhcrcof, or otherwise. and io secure thc duc jtcrfomnct: of all of chc 
coucn;mts. ngrwmcnis and provisions hcrcin nnd in (hc Loan Agrccmcnis contained, and for the u.sa and p u ~ o s c s  
and upon thc terms. conditions, provisos nnd ngrccmcnts hcrcinaficr cxprcsscd and d c c l d .  

SUBJECT, HOWEVER. to Pcrmittcd Encumbrrtnccs (xi defined in Scction 1-01 ). 

ARTICLE I 

DEFINlTIONS & OTHER PROVISIONS OF GENERAL APPLICATION 

Sectloa LQl. Definitions 

In addition to thc icrms defined elsewhcn: in this Morlgagc, thc tcrms dcfincd in &is Article I shall 
havc the mcanings s p i c e d  huein and undcr thc UCC, unless thc conicxi clearly requires 
oihcrwisc. The tcrms dclincd hcrcin include the plural as wcll ZLS thc singular and the singular as 
wclf as ~ h c  plural. 

&xounfinr Requlrcmenb shall mean thc rquircments of ony sysrcm of accounts prcscribcd hy 
RlJS so long as thc Govcrnrneni i s  rhc holder. insurer or  guarmor of any Notes. or. in the abwncc 
ihcreof, ihc rcquircmcnts or gcwrdly acccptcd accounting principles npplicablc to businesses 
sirnilor lo that of the Mortgagor. 

Additional Nata shnll mcan any Governmnc Notes issucd hy Ihc Mortgagor to thc Govcrnmcnt 
or guaranteed or insurcd os to poyrncni hy lhc Governmcni and any Now issued by the Mortgagor 
to any orhcr lcndcr. in cithtx caw pursuant to Article 11 of this Mortgage, including any refunding, 
renewal, or substitute N o m  or Govcrnmcnt Notes which may from time to time be cxccutcd and 
dclivcrcd by the Mortgngor pursuant io the terms of Articlc ll. 

- Board shall mcan either thc Board of Dircctors or the Board of Trustees. 11s the cllsc may be. of 
the Mortgagor. 



Business Duy_shall nican any day tlut ~lic  Govcmmcnt i s  opcn for businwe 

Ocbt Service Covcnr~c Ratio C"DSC"1 shall w a n  the ratio dctcrmined its follows: for cach 
culcndar ycar udd 

ti) 

(ii) 

Paimwgc Capital or Mnrgins of chc Mortgngor. 

lntcrcst Expnsc on Total Long Term DchC of dtc Mortgagor (as computcd in 
itccorciancc with rhc principles .wt forth in lhc dcfini!ion of TIER) and 

-Tam Dcbt during such cnlcndar yc;u 
inmasing said sum by any addition to inccrcst cxpc~w on account of Rtwicced Rentals 
us wmputcd with rc~pca to thc Tim Iniucst Earned Ratio herein. 

Denrccietion snd Arnortizntion Expensc shull mcan an amount constituting the depreciation and 
amortization of rho Morlgagar as cornputcd pursuant to Accounting Requirements. 

Elednc Svstem shall mmn, and shall bc broadly construed lo encompass aad includc. all of the 
Mortgagor's intcrcss in all clectric production, transmission, distribution, conservation, load 
managcmcnt, gcncml plant and alhcr rcfatcd facilities, quipmcnt or propcriy and in any mine. 
wll, pigcline, plant. structure or othcr facility lor the dcvclopmcnt. production, manufactum, 
storage, fabrication or processing of foiisi!, nuclear or othcr fucl of any kind or in any facility or 
rights with rcspct to the supply of water. in cach m c  for UX. in wholc or in major part, in any of 
the Mortgagor's gencruting plants. now cxisting or herwftcr ncquircd by Iwsc. contraci, purchaw 
or olhcrwisc or constructcd by the Mortgagor. including any intcwst or participation of the 
Mortgagor in any such Facilities or any rights to the output or capacity thcrcof, togaher with all 
additions, bcttcrments. cxtcnsions and improvcrncnts to such Elcctric System or m y  part ihcreor 
hcmftcr made md cogcthcr with all lands. casements and rights-of-way of ihc Mortgagor and all 
a h r  works. propcny or structures or thc Mortgagor and conirnct righls and orhw titngihle and 
intangible asscts of the Mortgagor uscd or useful in connation with or rclatcd to such Elcctric 
System, including without limihtion a conlract right or othcr contractual arriigcrncnt rcferrcd io in 
Granting CIausc First. Suhclausr: C, but excluding any Exccptcd Property. 

I_ Environmcntnl Lnw nnd Environrnenhi Laws shall mcan all fcdcnl, stale, and local laws. 
regulations. and rclquircrnents wiatcd io protcclion of human hcalth or the cnvironmcnt. inciuding 
but not lirnitcd to thc Comprchensivc Environmental Resports!, Cornpcwtion and Liabiliiy Act of 
1980 (42 U.S.C. 9601 c( scq.), thc Rcsourcc Conservation and Rccovcry Act (42 U.S.C. 6901 e( 
q.). the Clan Wakr Act (33 U.S.C. 125 I c~ scq.) and the C l a n  Air Act (42 U.S.C. 7401 e[ 
xq.), and any amendments nnd implcmcnting rcgulations of such acts. 

Eauitv shall mcan Ihc total mugins and cquitics computcd pursuant lo AcCOUnthg Requircmcncs, 
but excluding any Rcgulalory Created Asse(s. 

Event of Default shall have thc meaning specified in Sccrion 4.01 hcrcol, 

Excepted Property shall have the meaning starcd in the Granting Clouscs. 

Government shall mcan the Unilcd Sratcs of America acting by nnd through the Adrninistrntor of 
RUS or REA and shall include its succcsmrs and assigns. 

Government Nates shall mcnn the Original Notcs. and any Additional Notcs. issued by Lhc 
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Mongagor lo thc: Govcrnmcnt, or guaranteed or insured i l ~  lo pymcnt by ihc Govcrnmcnt. 

n mount constituting &c intcmt cxpcnsc of ihc Moflgagor m 

nonconse~ual mrtpgc. plcdgc. sccutiiy 
icn, right ofsci on, claim or chmgc of any kind, including. without 

limilalion, any condirional sale or 0 t h  title wention tmnsaction, any lcllsc mnsaction in thc 
rciiturc Ihcrcofcmd any secured mnslldjoa undcr che UCC. 

Loan Azrwmeat shall w a n  any agrwmcnt cxccutd by and htwccn thc: Mortgagor and thc 
Govcrnm-nt or any othcr icnda in connection with the exccucion and delivery or any Norcs 
sccurcd hereby. 

Lone-Term Uebt shall rnw any amount included in Total Long-Term Dck pursuant LO 
Accounting Rcquircmcnts. 

Lonc-Term Lease shall m a n  a lcasc having an uncxpired term (taking into account tcrms of 
rcncwal a( rhc oprion of thc lessor, whcihcr or not such Icase has pxviausly bccn rcncwcd) of mort 

than 12 months. 

jblarcins shall mean the sum of arnouats rccordcd e. operating margins and non-operating margins 
as computcd in accordance wilh Accounting Requirements. 

Maximum Debt Limit, if any, shall m a n  the amount more particularly dcscrihcd in Schedule *A' 
hcwaf. 

MortgaFe shall m a n  this Rcstatcd Mortgage and Security Agreement, including any amendmcnls 
or supplcmcnts thereto from time lo time. 

Mortrored Propertv shall have thc mcaning spccificd i ~ s  stated in the Habendum to the Granting 
Cliiu.uScs. 

Mortgngee or Mort~agefts shall mean the partics identified in thc first paragraph oflhis 
instrumen1 as the Mortgagws. as well as any and all Othw entitics that become a Mongaagce 
pursuant lo Arliclc 11 ofthis Mortgage by entering into a supplemental mortgage in accordance 
with Section 2.04 of Atticlc II hercull: The ierm also includcs in all cases ihe su;ucccssors and 
assigns of nny Mortgagee. 

Net Utilitv Plant shall mean the amount constituting the total utility plant of thc Mortgagor less 
dcprccialion computed in accordancc with Accounting Rquiremcnts. 

f l 4  or & shall m a n  one or morc oClhc Government Noics, and any othcr Notes which may, 
from timc to timc. bt: secured under this Moagage. 

floteholder or jWeholders shall mean om or marc of hc holders of Notes secured by this 
Mor~gagc; PROVIDEO. however. that in the casc of any Notes that have becn guaranteed or 
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insurd as (o payment by the Govcmmcnt, as to sucll Notcs, Notcholder or Notcholdcrs shall m a n  
the Covcrnmcnt, cxclusivcly, rcgiudl~ss of wlidlicr such Notes arc in the possession of thc 
Govcrnmcnc. 

means the instrumcnt(s) identiGcd as such in Sckduk  "A" hereof. 

can ihc Notes tis14 on Sclledulc "A" hcmto ;IS such such Notes king 
utstanding indchtedncss of'thc Mortgagor (i) lo lhc Governmeni 

which ha.. bocn issued by the Mortgagor to a third party and gu;uzlniccd or 
to payment by thc Govcmmcnt) and (ii) to cach othcr M o ~ ~ g a g ~ c  on chc date of this 

&dl mean (IS of Ihc date ofdctcrmmination. (i) all Notes thcdofom issued, 
cxwulcd and dclivcwi lo nny Mortgagee and (ii) any Nota guanniccd or inw& as to paymcnr 
by Lc GovcrnmcnG cxccnl (a) Nota rcfcrrcd io in clausc (1) or (ii> for which chc principal and 
i n r m t  havc b n  fully p i d  and which havc bcm cllncclcd by the Notcholdcr, and (b) Notes thc 
pymcnc for which has bccn providcd for pursuant (0 S d o n  5.03. 

Pcrmittcd Debt shall havc chc w n i n g  spccificd in Section 3.08, 

Permitted Encumbrances shall man:  

as to the propcrty spccifidly dcscribcd in Granting CInusc First, fhc rcstrictions, cxccptions, 
rcscrvations, conditions. limitations, interests and othcr miters which arc set forth or wfcrrcd to in 
such descriptions and cnch of which fits onc or mow of 1hc clauscs of this definition. PROVIDED. 
such matlcrs do not in rhc aggregate maleriafly dclroct from the value of thc Mortgaged Property 
lakcn as a whole and do no( matcriailly impair tht: usc of such propcrty for thc purposcs for which it 
is  held by thc Mortgngor. 

liens for taxes. asscssrncns and other govcrnmcncii charges which arc not delinquent; 

Ikns for taxes, ;Isscssmcn(s and othcr govcrnmcnlal chargcs nlrwdy delinquent which LLTC currently 
king contmtcd in good faith by appropriate procwdings; PROVIDED ihc MoFtgagor shall havc 
set aside on its book adequate rc';crves wilh respcct thereto; 

mechanics', workmn's. rcpairmcn's, materialmen's. warehouscmcn's and carrim' liens and othcr 
sirnitw liens nrising in the ordinary coursc or business Cor charges which an: not delinquent. or 
which m' king conlcsled in gotd faith and havc not procccdcd to judgmcnt; PROVtDED tfw 
Mortgagor shall havc scl aside on is books odcquatc rescrva with rcsptxt thcreto; 

Bcns in respect of judgment.. or awnrds with r c s p c t  io which the Mortgagor shall in good Caih 
currcntly bc proscculing an nppm1 or procccdings for review and with respcci IO which the 
Moripgor shall havc sccurcd a stay ofcxccution pcnding such nppcal or procccdings for review: 
PROW DED the Mortgagor shall havc sct s ide  on its hooks adequate mscrvcs with respect 
Ihcrcto; 

cascmenis and similar rights grantcd by itlc Mortgagor over or in respect of nay Mortgagcd 
Propcay, PROVIDED that in the opinion of the Board or a duly nuihorizcd olliccr of the 
Mortgagor such grant will not impair thc uscfulncss of such propcrly in 1hc conduct of the 
Mortgagor's husincss and will not bc prcjudicinl to the interests of the Mortgagees. and similar 
rights gnnted hy any predcccssor in tirlc ofthc Mortgngor; 

eascrnenls. Icasrs, rcscrvations or dhcr  rights of others in nny property of' the Mortgagor Cor 



. clcctric trmw-nission and distribution lints, 
phone lincu. the removal of oil, gas, coal or othcr minerals and othcr similar 
ghu, river control and dcvclopmcn~ rights, sewage and drainage right!!, 

fms and imgularititics in thc word 
wations, riphis, mtnctions, laws, 

thc markcrahilicy of title to such pro 
thc Mortgaged Property taken as a w 

nds over which c;Lwmnls or righls of way arc acquired by the Mortgagor For any of' 
spccificd in CIausc (7) of this definition, securing indebtcdncss ncid~er crented, 

n( of whi& it c u s l ~ m ~ l y  pays interest. 
mnts w rights of way for ihc putposes for 

which t h y  dn: hold by the Marlgagor; 

(9) lcases cxisting at thc dntc of thii instrument rrfkcting propcrty owned by the Modgagor at said 
d m  which havc been previously disclosed to the Mortgages in writing and kascs far a term of 
not more lhan two ycars (including MY cxtcnsions or rcncwals) affecting property acquired by L e  
Mortgagor after said date; 

(IO) tcrminablc or short tcrm lcnscs or punits for occupancy. which Iczrses or permi& expressly grant 
lo rhc Mortgagor rhc right to tcrminatc'thcm at any timc on no1 more than six months' naticc and 
which occupancy docs not inlcriicm with the operation of the businas of thc Mortgagor; 

( I  1) nny lien or privilege vmtcd in any lossor, licensor ar permitior for rcnt 10 become duc or lor othcr 
obligations or XIS to be prformcd, the payment of which rcnt or prlonnancc of which othcr 
obligation% or acts is rquircd under Ic;tscs. subleases. liccnxs or pcrmits, so long ns the payment 
of such rcnl or thc pcrformana of such othcr rtbligations or acts is  not delinquent; - 

( 12) liens or p r i v i l e g ~ ~  or any employccs olthc Mortgagor Cor salary or wages earned hut not yer 
payable; 

(13) thc burdens ofnny law or governmental regulation or permit requiring thc Mortgagor 10 maintain 
certain fucilitics or pcrform certain acts 3s n condition of ib occupancy ol or inrcrfercncc w i h  any 
public lands or any river or sueam 01 navigahlc waccrs; 

( 14) any im*gularitics in or deficiencies of title to any right..-of-way for pipc lincs, telephooc lines, 
tclcgnph lines, powcr lincs or appurtcnnnccs thcrcto, or other improvements thercan. and to any 
mi cstaic uscd or to hc uscd primarily for right-of-way purposes. PROVIDED that in [he opinion 
ofcounscl for thc Mortgagor. thc MoFtgagor shall havc obtained from the apparent owner ofthe 
lands or estatcs thcrcin covcrcd hy arry such right-of-way a sullicicnt right, by the tcrms of (he 
instrumcnt granting such right-of-way, to Lhc usc: thel-cof for the consiruction. apcratian or 
maintznawc of ihe lincu. appurtenanccs or improvcments for which the samc arc uscd or arc to bc 
uscd, or PROVIDED that in the opinion of counsel for thc Mortgagor, the Mortgagor has powcr 
under emimnt domain. or similar statues. to removc such irregularities or deficiencies; 

( I  5 )  righls rcsccvcd to. or vcstcd in. any municipality or govcrnrncntal or other public authority ia 
control or rcgula(c any propcrty of thc Mortgagor, or to USE such propcny in arty manner. which 
rights do not matcitally impair the use of such propcrty, for Ihc purposcs for which it  is held by the 
Mortgagor ; 

(16) m y  obligations or duties. alfmting thc property of the Mortgagor. lo any municipality or 
governmental or other public auhoricy with respect IO any franchise. grant, license or pcrmit; 



or govcrnmcntal authority may haw hy vinuc of any franchisc, 
urchaw. or designate a purchawr of or order thc ~ i l c  of, any 

h or wsoniblc compcnsation therefor or lo 
r to regulak the property and business of Ihc 

nthing in this clausc 17 i s  intend& to waivc any 
rwisc have undcr WmI laws: 

anics acquird after thc date orthis Mo 
Swiion 3. IO hercar. rcscrvaiions and oihcr rnrtticrs a. io ch 

fully sel for?h i n  such Scciion; 

lalions 11s 3 condition to the trimsaclion of any 
busincss or Ihc cxc& of any pdvilcgc or l i n s c .  or to enable rhc Mortgagor to maintain sclf- 
insur;mcc or to participalc in m y  fund cstnblkhcd to cover any iasurancc risks or in conncctiaa 
with workmen's compmtion, mmploymcni in!urancc. old age pensions or othcr social scouriiy, 
or to shim in thc privilcgcs or benefits requircd for c o m p n i a  participating in such anrmgemcnrs; 
PROVIDED. HOWEVER, that nothing in rhis clausc 19 is intended to  waive any claim or tights 
that Ihc Govcrnmcnt m y  otherwisc have undcr Fedcnt laws; 

liens arising out of any dcfcascd W O I - I ~ ~ ~ C  or indenture of thc Mortgagor; 

chr: undividcd inlcrcst ofo(hcr owners. and liens on such undividcd interests, in  prapcrty owned 
jointly with Lhc Mortgagor as well as the rights of such owners to such propcrty pursuant to tbc 
ownership contracts; 

any lien or privilcgc vcsled in any Icssor, iiccnsor or pcrmictor for rent to become duc or for oikr 
obligations or acts to bc pcrfmcd, rhc payment of which r a t  or the pcrfomancc of which other 
obligations or acts is  r c q u i d  undcr 1ew.s. sublemcs, liccnscs or pcrrnits, so long 11s thc paymcnt 
of such rcnt or the pcrfomancc of such olhcr obligarions or acts is no( dclinqucnt; 

purchase money morigngcs pcrmictcd by Scction 3-08; 

the Original Mortgage; 

this Mortgage. 

Erovertv Additions shall m a n  Utility S y w m  property as lo which rhc Mortgagor shall provide 
Title Evidence and which shall be (or. if  rciircd. shall have k n )  subjcct La thc lien of chis 
Mortgage, which shall bc propcrly chargcablc to rhe Mortgagor's utility plant accounls undcr 
Accounting Rcyuircmcnts (including pmpcny constructed or rrcquircd to icptace rciirtd propcay 
crcdiled IO such accounts) and which shall bc 

(1') acquired (including acquisition by merger. consolidation, convcyance or transfer) or 
conscnrctcd by thc Morlgagor after thc dare hcrcof, including propcrty in the process of 
construction, insoh as not wflcctcd on chc books of thc Mortgagor with respect to 
pcriads on or prior to the date hereof, and 

( 2 )  us~d or useful in thc utility husiness of thc Mortgagor conducted with thc propenics 
described in ihc Granting Clauws ofihis Motcgage, c v w  though sepamie Cram and not 
physically connect4 with such propcrtics. 

I 
: 



"Pmpcrty Additions" shall also includc: 

(3) cxicmcnts and righls-of-way that arc uwful for the conduct or the utility business of the 
Mortgagor, and 

(4) 

ridiction in lhc prcrniscs or h 

aving chc right to take 
ova such pmptx~y to pay fnir consideration rhcrcfor. 

"Propcrcy Additions" shall NOT incfudc: 

(a) g d  will. going conccm value. contracts, ngrccrncnis, franchises, liccnscs or 
permits. whclhcr quirod ;IS such, scpmte aml distinct from the propcrty 
operated in conncction dicewith, or acquircd a,. an incident thcrtw, or 

. 

(b) any .sham of stock or indcbtcdncss or ccrrificatcs or cvidcncvs of interest therein 
or oihcr wcuritics, or 

( c )  any plnnl or syslem or other property in which the Mortgagor shall acquire only 
a leasehold intcrcst, or any bct tmnts .  exlcnsions, improvements or addition.. 
(oihcr than movable physical pcrsonal property which the Mortgagor has the 
right to mmove), of, upon or 10 any plant or syacm or othcr propcay in which 
the Mortgagor shall own only P 1c;lschold interest unlcss (i) the term of the 
lcrrschold inlcmt in the property to which such bcttcrmenl, extension, 
improvcmcnt or addition n'laics shall extend for at least 7536 of the uscrul life of 
such bcttcrmcnt, cxtcnsion. improvcmcnt or addition and (ii) the lessor shall 
hove agrccd to givc thc Mortgagee rcasonnblc notice and opponuniiy to cure any 
default by thc Mortgagor under such lease and not IO dburb any Mortgagee's 
possession of such l c ~ h o l d  cstatc in rhs event any Mortgagee succccdr to thc 
Mortgagor's incrcst in such lease upon nny Mortgage's exercise of any 
rcmcdies under this Mortgage so long ils thcrc: i s  no default in the pcrformancc 
of the tenants covcnants coataincd thcrcin. ur 

Id) any properly ofthc Mortgagor subject lo the Pcimittcd Encumbrance dcscribeal 
in c l a w  (23) of the dcfinition thereof. 

Prudent Utility Pmcticq shall win any of the pmcticcs, methods and acts which. ie the exercicc 
of rcnsonablc judgment, in  light of thc facts. including, hut nul limiled IO. the practices, methods 
nnd RCLS engagcd in or npprovcd by n significant portion of the clcctn'c utility industry prior 
lhcrcto. known at lfic time the decision w3-c made, would havc hvln cxpccted io accomplish the 
daired result consistent with cos(-cCfcctiveness, reliability, safety and expedition. it is rccognizcd 
that Prudent Utility Pmcticc is not inccndcd lo be limited to optimum pmcticc. method or act to the 
cxclusion of nll olhcrs. bur ralhcr i s  a spcctntm of possiblc practices. mcthads or acts which could 
hnvc been mpcctcd to nccomplish cho desircd result a( the lowest rcasonahle cost consistent with 
costcfliiivcncss, reliuhility. safcty and cxpcdition. 

I_ REA shall mwn thc Rurnl Elcc(rification Administration of thc United Stdcs Dcpartmcnc of 



Agriculture. the prcdwxsor of RUS. 

shall mean the sum of any amounts pmpcrly recordable m 
tory study costs or as othw regulatory nswts, pursuant la Accounting 

bc paid unda finance lcascs and c 
h lwsc (whether or no( 

Imsc: may be r e n c d  of cxtcnd 
4 covcring proper(y having an initid cost 
, aurbwbifcs, trucks. hailers, rolling stock 

oflice, garage and wrchousc space: ol'ficc cquipmcnt d computcrs. 

- RUS shall m n  thc Runl Utilities Scwice, an ngcncy of thc Unitcd States 0c:p;lrtmcnt of 
Agriculiurc, or if nt any timc afiw thc exccution or this Mortgagc RllS is not cxisting and 
prfonning thc dutics ofrufministcriog a p g m m  o f m l  clcctrilicution as currcntiy wigncd to it, 
then thc entity pcrfoming such dutics at such timc. 

Sccuritv Interest shall mean any nssignmenl, transfir, morlgage. hypothecation or pledge. 

Subordinnted Indcbtedncss shall m a n  sccurcd indehtcdncss of thc Mortgagor, payment of which 
shall be subordinated to the prior paymcnt of fhc Notcs in accordance with ihc provisions o f  
Scction 3.08 hcrcof by subordination agnmv.mi in form and substance satisfactory to cach 
Mortgag~ which approval will not bc u n w n a b l y  withhcld. 

SupplcmAtaI Mortcore shall mean an insuumcnt of thc type descrihcd in 
Saction 2.04. 

Times lntewt Earncd Ratio ('TIER") shall mean the ratio dctemincd 9s follows: for each 
calendar year: add (i) parronagc capital or margins of thc Mortgagor and ( i i )  lntcrcst Expznsc on 
Total Lorig-Tcnn Dcbt of thc Mortgagor and divide thc total so ohtaincd by lntcrcst Expense on 
Total Long-Tern Debt of the Mortgagor. providcd, ~owcver,  that in computing Inicrcst Expcnsc 
an Total Long-Term Dcht. there shall be added. to thc extent not othcrwisc includcd. an amount 
q u a l  to 33- l f i% of the cxccss of Restricted Rentals paid by thc Mortgagor ovcr 2% of thc 
Marlgagor's Equity. 

Title Evidence shall mean with rcspcct to any rcal propcrty: 

(1) an opinion of counscl lo thc cflcct that the Mortgagor has title, whether fairly dcducihlc of 
rccord or kwd upon pnucriptivc righcs (or, as Io personal propcrty, b a d  on such 
evidence as counscl shall dcicnnine to be sufficicnll. as in  thc opinion ofc~unscl is 
satisfactory for thc use thcrcof in connection with thc opcrations of the Mmgagor, and 
counsel in giving such opinion may disregard m y  irrcgulnrity or deficiency in the record 
cvidcncc of title which. in thc opinion of such counscl. ciin hc c u r d  by proceedings 
within thc powcr of thc Mortgagor Or docs not substantially impair the uscfulncss of such 
property for the purpose ofthc Mortgagor and mny haw such opinion upon counsel's own 
invcstigation or upon aftidauits. cerlificates. nhstracis of title. statements or investigations 
made by persons in whom such counsel has confidcnce or upon examination of a 
cutificotc or guaranty of title or policy of tillc insurance in which counset ha! confidcnce: 
or 



Section 1.02. 

Section 1.03. 

(3 mount orthc cost to 1 6  Mortgagor of thc 
cwst is dctcrmintxl by the Mortgugor in 

shall m a n  aq amount constituting total usscts of the Mortgagor (1s computcd 
o Accounting Rcquircmcnts, hut excluding any Regukmry Cwatcd Aswk 

shall mcm the totid oulslmding long-tcm debt of chc Mmgngor as 
compulcd pursuant lo Accounling Rcquircmcnu;. 

Total Utilitv Phnl shall mean thc total of all propcrzy pmpcriy rccordul in thc utilily plant 
accounts of lhc Monpgor, pursuanl to Accounting Rcquircmcols. 

Uniform Commercial Code or 
and if Mortgaged Property is  Iocztcd in a stntc othcr than hi statc. k n  (IS to such Mongagcd 
P m v y  UCC wfcrs to thc UCC in crfcct in thc s ~ t c  when: such property is locakd. 

shall mcnn thc UCC of thc sutc mfcrrcd to in Scction 1.04. 

Utilitv System shall m a n  lhc Elccuic Systcm and dl of the Mortgagcds intcrcsc in community 
infmstruciurc locatcd substanlially within ics electric servicc lcrritory, namely w m x  and waste 
systcms, solid wastc disposal racitiiies, telcmmmunicalions and othcr clcclrooic communications 
systems, and wturil gas dislributioo systems, 

Cenernl R u l ~  of Construction: 

a. Accounling tcrms not dclind in Swtion 1.01 me uy3d in this Mortpgc in thcir ordinary 
scnsc and any computations rclaiing to such tcrms shall bc computed in  accordance with thc 
Accounting Rquircmts. 

h. Any rcfcrcncc la "dimmrs" or "hoard oldircctors" shalt hc dwrned to mcnn "(rustck' or 
" b o d  of(rustccs," ILS thc case may bc. 

Spccinl Rules of Chstruclion if RUS is a Mortgagee: 

During any period that RUS i s  a Mortgngcc. thc following additional provisions shall apply: 

a. In Lhc cmc ol any Noics thai haw becn gunranted or insured as to payrncnr by RUS. 3s to 
such N o m  RUS shall bc considcrul to hc rhc Nolcholder, cxclusivcly. rcgardlcss of whctha 
such Nolcs arc in  llrc possession of RUS. 

h. In Ihc caw of nny prior npprovd righki c o n f e d  upon RUS hy Fcdcral statules, including 
(wilhaul limilation) Section 7 of Ihc Rural Elcctrificnrion A d  of 1936. as amended. with 
r a p t  to thc salc or disposition of propcny, rights. or rranchiscs af the Mortgagor, nll such 
statutory rights arc rcscrvcd excxpt to the cxtent {hot they arc cxprcssly modified or waived in 
this Mongage. 
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144. Governing h w :  

1 bc consuucd in and Eovcrncd by Fdcml law lo thc cxtent applicahlc. and 
s of & statc Iiskd on Schcdule "A" hcrcto. 

on 1.05 

t 

herein by m m n  of bcing a Mortgagee. at lhc last addrcss designated by such person, firm, 
caqorntioa govcmmcntal body M agcncy lo lftc Marlgagor nnd Ihc: othcr Mortgagees. Any such 
pny  may f i m  tiw lo timc d4gmk to c x h  olhw a new addrcss to which demands, notices, 
nports, npprovds, &signations or dircdiuns may hc addwt;scd, and from and aficr any such 
dcsignation thc address designated .shall bc dccmd to hc thc midress of such party in licu of' h c  
address givcn ahovc. 

ARTlCLE 11 

ADDITlONAL NOTES 

Section LOI. Additional Notes: 

tal Without the prior consent of any Mortgagw or any Notcholdcr, the Mortgagor may irsuc 
Additional Notes to thc Government or to another londcr or Icndcrs far the purpose of 
acquiring. procuring or conslruciing new or replacemcnt Eligible Property Additions and 
such Additional Notes will thereupon bc securcd rquolly and ratably with Ihc Notes i f  
cach of chc following rcquiremcncs an: satisfied: 

( 1 )  As evidcnccd by B certificate of an Indcpendcnt certifitd public accountant scni 
lo cnch Mortgagcc on or bcforc thc firs( advance of proceeds from such 
Additional Notes: 

The Mortgagor shall have achieved for each of the two calendar years 
immediately prccding the issuancc of such Additional Nores, a TIER 
of no( lcss than 1.25 and a DSC of not less than 1.25; 

After taking into accouni thc cffecl of such Additional Nola  on thc 
Tot211 Long Ttnn Debt of he Mortgngor, chc ratio of thc Morcgagots 
Nct Uiility Plant to its Total Long Tcrm Debt shall bc greater than or 
qual  to 1 .O on a pro forma hsis; 

After taking into account the effwt of such Additional Notes on chc 
Total Assets of such Mortgagor, the Mongagor shall havc Equity 
greater than or equal to 27 percent of'Totaal Assets on a pro f o m  
basis: and 

The sum of' the oggrcgatc principal nrnouni of such Additional N o m  
(ifany) hat are not wlated to the Electric Systcm if added to the 
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aggrcgutc outstanding principal amount of all the cxisting N o m  (if 
any) that arc: not rclated IO 111c Electric Systcm will not c x c d  30% of 
lhc Mortgagor's Equity on a pro form basis. 

( 2 )  hlls occurrcd and i s  continuing horcundw, or any evcni 
g of noticc or lapse of lime or both would hecomc: an Event 

d nnd is continuing. 

1.1) &opcr(y Additions king constxuctcd, acquired, procured or 
par! of rhc Mortgegur's Utility System. 

(b) For purposes of this section: 

{ i) "EIigiblc Property Additions" shall mcan Propccrty Additions acquired or whosc 
construction wils completed not more chan 5 ycars prior ti, thc issuancc d Lhc 
Addilional Nota and Property Additions acquird or whose construction is 
slrulcd ;cnd/or comp[ccLd not morc than 4 ycars nficr issuancc of chc Additional 
Notes, buc shall cxclude any Propcrcy Addidons financed by any other dchi 
sccurcd undcr the Mottgagc at the lime llddirionat Notes arc issued; 

(2) Notcs are coasidcrcd to bc "issucd" on, and thc datc o l  "issuanm" shall bc, thc 
datc on which (hey am cxccutcd by the Mortgagor; and 

For purposes of calculating thc pro forma ratios in  subparagraphs (a)( IHii) and 
(iii). the vdues for TotaI Long Tcfm Debt and Total Asscts bcforc dcbr issuancc 
and thc valucs lor Eiquicy and Nct Utility Plant shall bc ~ h c  most rccenlly 
nvailablc cnd-of-month figures prcccding the issuancc of the Additional Notcs, 
hut in no casc for LI month ending more than 180 dnys pwcding such issuance. 

(3) 

Section 2-02. Refunding or Rcfinoneing Notes: 

Thc Mortgagor shall also havc thc right without thc conscnt of m y  Mortgagw or any Notcholdrr 
to issue Addi(ionat Notes for the purposc olrclunding or refinancing any Nolcs so long as thc toti11 
amount oloutsranding indcbtcdncss cvidenccd by such Additional Note or Noics is nor grcalcr 
lhan 105% of h e  then outstanding principal balance o l  the Note or Nares k ing  refunded or 
rcfinanccd. PROVIDED, HOWEVER, that the Mortgagor m y  not cxcxisc its rights under his  
Section if an Evcnr of Dcfclul( has occurred and is continuing, or m y  event which with thc giving 
of noticc: or hpse of time or both would bccomc nn Event of Dcfnult has occumd and is 
continuing. On or hcforc the first advance of procaxls Crom Additional Notcs issued undcr this 
section, 1hc Mortgagor shali notify cach MOII~G~L! ol  thc rcfunding or refinancing. Additional 
Nolcs i s s d  pursuiint to this Sccfion 2.02 will thereupon hc S C C U ~  equally and ratably with the 
Notcs. 

I 



Other Additioml Notcs: 

of each Mortgagee. thc M011gagor may issue Additional NOW% to 
or lcnders, which Notes will thewupon bc scc.ud cgunlly and 

hcr nny of thc rcquimmsnts of Seclions 2.01 or 2.02 arc 

efit of This Mortgage: 

gcc or any Notcholdcr. cnch new lcndcr dcsignated as a 
thc Morlgagor pursuant to Scclion 2.0 I or 2.0 

ndix upon thc cxccution and dclivcry by rtte 
rtgagc hcrcto designating such fendcr as a Mortgagee 

hcrcundcr. Such l ~ c w  Sender shall bc cntitlcd to (he bcrrcfits of this Mortgage without funhcr nct or 
dad. En& Morlgagcc and each w o n  or cntity that bccomcs a lcndcr pwsuant to Section 2.01 or 
2.02 of this Moi-tgagc shall, upon thc wqucsl of thc Mortgagar to do so. execute and dclivcr n 
supplcmenr lo this Mortgttgc: in suhslantially Lhc form .W forth in Scction 205 to cyidcncc the 
nddition of such new Iendcr ai M additional Morlpgcc cnlitlcd to thc hencC6 of this Mortgage. 
ThLl hilum of any cxisling Motlgagcc IC, cnlw into such supplemental mrcgagc shdl no1 dcprivc 
Ihc  new lender or its rights undcr this Morlgage; provided thar such addilional indebtedness 
otkwisc conrorms in a11 rcspcccs with the rquimmcnts for issuing Additional Notcs uodcr this 
Mortgage. 

Section 205. Form of Supplemcolol Mortgage: 

(a) Tim form of supplcmcntd mortgage rcfcrrcd to in Section 2.04 i s  attached to this 
Mortgage as Exhibit B and hcrcby incorpontcd by rcfcrencc as if sct forth in full at this 
point. 

(b) In the cvcnt chat thc Mortgagor subscqucntly isnucs Additional Notes pursuant 10 Sections 
2-01 or 2.02 io nny cxisting Mortgagee and that Mortgaget: desires funher assurance that 
such Additional Notes will be sccurad by the licn of the Mortgage, an instrument 
substontially in the form of the supplcmcntal mortgage altachcd as Exhihit B may bc used. 

(c) In thc cvcnt thnt ~c Mortgagor issues Additional Notes pursuant to Section 2.03 to either 
an existing M~rlgngec or P ncw lender. in either cnse with \he prior writccn conscnt of 
cnch Mortgagee. (hen an instrumcnc suhstantially in thc form of thc supplemcntal 
martgagc attached as Exhibit B may also bc used. 

ARTICLE Ill 

PARTICULAR COVENANTS OF THE MORTGAGOR 

Section 3-01. Payment of Deb( Service on Notes: 

Thc Mortgagor will duly and punctually pay thc principal, premium. if nny, and interest ufl thc 
Notes in ncconlrtncc with the tcnns of the Now,  thc Lnan Apcrncnts. this Mmgagc and any 
Supplcmcncnl Mongagc aulhorizing such NoIw 



S&on 3.W Wa 

(4 ulion and delivery of this instrumcnt, the MOrlgigor h.xs good and 
spccifically dcscribcd in 
tablc titk 10 thc intcrcsLs 

, subjw to no mongagc, licn. c 
as full power and lawr~i a ~ t h  

vcy. &sign, ~ranslcr. cncumkv. 
and intercs(s in real propcny in 

ckwtion and deliwry of this immmcnL thc Mortgagor lawfully owns 
of Lhc m n a l  properly specifically dcscrihed in Granting Clauses First 

through Scctcnck subjwt to no mortgage, licn. charge or encumbrance cxccpt as staid 
hrcin and has full powcr nnd lawful authority to mottgagc, assign, transfer, dclivcr, 
pldgc and grant a continuing sccuricy inlcrcsl in said pmpcrcy and, including any 
pron?ccls thcrcof. in rhc manncr and form aforcwid. 

(6) The Mortgagor hcrcby docs and will foxvcr wsmnl and dercnd lhc tick to the proprcy 
specifically dcscribcd in Granting C l a w  First againsl the claims and demands oral1 
pcrsons whamsocvcr, except Pcnnittcd Encurnbmnccs. 

Section 3.03. After-Acquired Property; Further Assurnnccs; Recordiag: 

(a) All propcay of cvcry kind, other than Exccptcd Proprty. tlcquircd by the Mortgagor after the 
daic hcreor, shall, immcdiatcly upon chc acquisilian thcrcof by the Mortgagor, and without 
any furthcr morlgagc. conveyance or assignmcnt, bccomc subjcct to the lien of this Mortgage: 
SUBJECT, HOWEVER. IO Permitted Encumbmccs md the cxccpiions, if any, to which all 
of Lhc M0rtg;tgc~i consent. Ncvcnhclcss. thc Mortgagor will do. cxccutc. ncknowlcdgc and 
dalivcr nil and cvcry such Tunhcr ncts. convcyanccs, mOfl$pgCs. financing statcmcnls and 
Dssmnccs us my Morcgagcc: shall rcquirc Tor accomplishing the purpose% of this Morlgngc, 
including, but not limitcd to, at the rcqucsr of any Mortgagcc, taking such ndions and 
cxecuring and dclivcring such documents as WU ncccssary under the Uniform Commercial 
Code or othcr applicable law to pcrfcct or establish thc Mortga&ccs’ h i  priority security 
intcrcsts in m y  Mortgaged Propcrty to thc cxtent that such pcrfccuon or priority cannot bc 
accomplished by lhc filing of  a financing statement. 

(h) The Mortgagor will cause this Mortgage and dl Supplcmcntal Mortgages and other 
instruments of furlher 11~sumce. including nll financing statcwnts covcring wcurity inrcrcsts 
in pcrsonal propcny, to be promptly rcconicd, rcgistercd and rtlcd, and will execute and file 
such financing statcmnts and cause io be issucd and filed such continuation statements, all in 
such manncr md in such placcs 3s may be r c q u i d  by law fully to pwscrve and proicci the 
rights of all of rhc Mortgages and Notcholdcrs Iwcundcr to all properly comprising the 
Mortgogcd Propmy. Thc Mortgagor will furnish io cach Morl&agm: 

( I ) promptly after the cxwulion and dclivcry of this inslrumcnt and ofcach Supplcmcatal 
Mortgage or oUw instntmcnt of funher assurance:, on Opinion of Counsel stating that, 
in thc opinion of such Giunscl. this instrumcnr and all such Supplcmcntal Morlgngcs 
and other instrumenis of further IIssurancc have bccn properly recorded, regisiwed and 
filed io ihc cxient ncccssary lo make cfrwtivc thc licn inrendcd to bc created by chis 
MocZgngc, and reciting &e dctails of such action or refirring to prior Opinions of 
Counsd in which such details are given, and slating h t  all financing statements and 
continuation sta(emenb have hccn cxccuted and Clcd that an: nccwiary fully to 



preserve and protcct tlw rights of all of thc M ~ r t g a p ~  and Notcholdcrs hcreundcr. or 
stating tltu(, in thc opinion of such Counscl, no such action is ncccssary to nakc chi: licn 
~ ~ c c t i v e ;  and t 

cing datcments, cont 

Opinion! alCaunsc1 in which such d d I s  arc givcn, and slating that all financing 
statements and continuation statcmcnts h v c  bccn executed and filcd char an: necessary 
to rully prewrvc and protccc thc r i g k  of'rrll of& Mortpgecs and Notchaldcrs 
hereunder, or stating that, in the opinion of such Counscl, no such action is necessary t o  
muinlain such licn. 

Section 3.04. EnvironmentaS Reguircmnis and Indemnity: 

(a) Thc Mortgagor shall, with rcsptxt to all facilities which may be par( of the Mor~gagcd 
Progcriy, comply with all Environmental Laws. 

(h) Tbc Mortgagor shall dcfcnd. indcmnify, and hold harmless cnch Mortgagcc, its succcssors 
and assigns. from and against any and all linbilitics. losscs. damages, costs, cxpcnses 
(including but no4 limitcd lo rwsonablc attorneys' fox and expenses). cnuw ofactions. 
dministntivc procwdings. suits, claims. dcmandq. or judgments of any nafuw arising out 
of or in connection with any rnattcr relntcd to thc Mortgage Propcay and any 
Environmcntal law. including but not limitcxi to: 

( I  ) Lhc past, pmscnt, or ruturc prcscnce of any hamrdous suhsmcp. contaminant. 
pollutan~ or h m d o u s  waste on or rclatcd to thc Modgaged Property; 

(2) any f'ailun: at any timc by thc undcrsigncd IO comply with thc terms of any order 
related to thc Mor~gagcri Pmpcrty and issucd by nay Fdcml, state. or municipal 
dcpwmnt or agency (other than RUS) cKercising its authority to enforce any 
Environmental LAW; and 

(3) any licn or claim i m p o . 4  under any Enviranmcntal Law relntcd to 
clausc ( I )- 

( e )  WiMn IO (Icn) businm days after rccciving knowledge of' any iinhility. IOSSCS, damages. 
costs. cxpcnsc! (including bur not limited to rmsonahle attorneys' fees and expcnws). . 

cause of' action. udrninismtivc proceeding, suit. claim, d c m d ,  judgment, licn, repitable 
c v m  including but not limited lo thc rclcusc oln  hazardous substancc, or ptcntinl or 
nctunl violntion or non-compliance nrising out of or in connection with the Mortgugcd 
Property nnd any Environmcntal Law, the Mortgagor shall provide cnch Mortgagcc with 
wcittcn notice of such matter. With respcct to any matter upon which it has provided such 
notice, the Moilgagor shall immediately fakc any and all appropriate actions to rcmLdy, 
cure. dcfcnd, or othcrwisc: affirmatively rcspond IO thc matter. 



- i  

Section 3.05. Payment of Taxes: 

I 

by appropriate proceedings and I h c  Mortgagor shdi haw esiablishod 
and shall maintain adcqmtc reservcs on its books for the payment of ItK: same. 

Section 3.06. Authority to Execute nad Dclivcr Notes, Lann Agreements; and Mortgage; At[ Action Token; 
Enforcable Obligations: 

The Mortgagor is authorized undu its articles of incorporaion and bylaws (or codc of mgulations) 
and nil applicable laws and by corporaic action to cxwulc mid dclivcr the Notes. any Additional 
Notes, rhc b a n  Agrccrncnls and h i s  Mortgage. The Notes, thc Loan Agrwmcn& and this 
Mortgagc m. and any Additional N o w  and Loan AgteCmCfltS when cxccutod and dclivcrcd will 
be, the valid and cnfomblc obligarions of thc Mortgagor in accordance with their rcspccrivc 
terms. 

Sixtion 3.07. Restrictions on Further Encumbrnnces on Property: 

E~ccpt to same Addilional Notcs. rhc Mortgngor will not. without the prior written consent of 
mch Mortgagw. c m t e  or incur or suffcr or permit to bc created or incurrcd or to exist my Lien, 
charge, assignment, pledge or mortgage on nny of the Mortgaged Pmpcrty inferior to. prior to. or 
on a p i t y  with the Licn of this Mortgage cxccpt for thc Permitted Encumbrances. Subject IO thc 
provisions of Section 3.08, or unless approved by cach of ttw Mortgagees. the Mortgagor will 
purchase a l  marcrials, equipment and ruplacemcnis to bc incorpantcd in or uscd in connccqion 
with thc Mortgaged Propcrty outright and not suhjw to m y  conditional sales agrccmcnt. chattel 
rnorlgngc. hailmcnr, Icasc or othcr agrcemcnt rcscrving lo thc scllcr any right, litlc or Lien. 

Sedion 3.08, Restrictions On Additional Permitted Debt: 

The Mortgagor shall no1 incur, nssume, guarantee or otherwise bccomc liablc in respect of any 
debt for borrowed money and Rcstriclcd Rentals (including Subordinated Debt) o k r  t h a  the 
following: ("Pcmiwd Dcht") 

(I) Additional Notcs issucd in complinncc wi(h Article 11 hcrcol: 

(2) Purchase money indcbtcdncss in non-Utility System propcrty. in an amount not cxcrcding 
1(Mh of Nci U~iliry Plant; 

(3) RcsUicrcd Rends in an amount not to exceed 5% of Equity during any 12 consecutive 
calendar month period; 

(4) Unsecured Icnse obligations incurred in the ordinary courw of business except Restrict4 
Rentals; 



w o n  3.09. 

Seetion 3.10. 

(5 )  

(6) 

Unsecured indchtcdncss for bonowod money: 

Dcbf rcpnwntccl by dividends d c c l d  but not paid; and 

provcd by citch Mortpagcc. 

gagor may incur Pcnnittcd Dcbr without thc conscni 
cnt of Dcfault hcrcundcr and then: has 
c of timc and giving of notice could be 

thc 

Evcnl 

uximting ihs Mortgage nny'conseat of RUS &at thc Mo 
IO obtain undcr this Scciion is  hc&y dckmcd IO bc given 

by RUS by opcrniion of law to the cxtcnt, hut only IO the cxicni, 
of RUS conscat would c f d y  violatc existing Fdenl lnws or govcmmcn( rcguIations. 

to i m p  such B rcquimncm 

Prcsctvntioo oCCorporntc Exlstencc and Fmnchi: 

Thc  Mortgagor will. so long as m y  Outstanding Notes cxia take or CIIW to bc taken all such 
action as from timc to timc may he ncccssary to p~cscrvc its corporate cxistcncc and io prescwc 
and renew ail frmchiscs, rights of way, cascmcnts. pcrrnih, and liccnscx now or hwcartcr to hc 
gnntcd or upon it canfcrrcd rhc loss of which would have a rnatcn'ai advrrsc aKca on thc 
Mortgagor's financial condition or busincss. The Mortgagor will comply with all laws, odinanc~,  
regulations, orders, dccrccs and other legal rcquircrncnts applicable IO it or its proflcrcy the 
violation of which could have a material adverse nffcci on thc Mortgagor's financial condition or 
business. 

Limitations on Consolidntiom and Mergers: 

The MortgaEor shall no4 wiihouc the prior written approval of cnch Morigagce, concolidaic or 
rncrgc with any o k r  corporation or convcy or trmfcr the Mortgaged Propcrly substantially as an 
cntircly unkss: 

( I )  such consolidation, rncrgcr, convcyancc or transfer shall bc on such tcrms as shall fully 
pwxrvc the licn and security hcrwf and thc rights and powers of h c  Mortgagces 
hcrcundcr. 

(2) thc entity formed hy such consolidation or with which chc Mortgagor is rncrgcd or Ihc 
corporntion which acquircs by convcyancc or fmnsfcr thc Mongagcd Properly 
substantidly M an cntircty shall cxcculc and dclivcr io Lhe Mortgagees il mongagc 
supplerncntnl hcrcto in mordablc form and containing m assurnpiion by such successor 
cntify of Ihc duc and punctual paymcnt ofthc principal of and intcrest on all of thc 
Ouwanding Notes and thc pcrformancc and obscrvanct: of cvcry covenant and condition 
of chis Mortgage; 

(3) irnmcdiatcly uftcr giving cffcct to such Iranmcrian, no default hcrcundcr shall have 
occurrcd and CK: continuing; 

(4) the Mortgagor shall have dclivcrcd to the Moflgagccs a ccrtificalt: of its general manager 
or other ofliccr. in form and substance satisfactory io cnch of thc Mongogecs, which shali 
state that such consolidation, mcrger, convcyancc or irnficr and such supplomcntal 
mortgage comply wilh this subsection and that all conditions prwcdcnt herein providcd 
for mlnting (o such ironsaction hnvc bccn complicd wiih: 



Scction3.11. 

Section 3. i 2. 

the Mangagor s%dI have delivcmd to iks Morigugecs an opinion ofcaunscl in form and 
substance satisfactory IO each of Lhc Morrgngccs; and 

or with which the Mortgagor is magcd or the 
ancc or tnnsfcr (hc Mortgaged Property 

1 27% of ics Told Assccs on ;I pro formu basis oficr 
lo such msaction. 

,TIER -or rial less than 1 and II pro forma DSC ofnoc l a  
pcccding cnlcndkr ycrur;, and 

(C) having NCI Utility Plant cqd to or p a t c r  than 1 .O t ima  IS Totd l-oq-Tm 
Dcbt on il pro form &is. Upon any consolidation or mcqm or any 
mnvcyancc or trnnsfcf of thc Mortgaged Property substantially as an cnu'rcty in 
amordmtx wilh this subsation Ihc successor entity formcd by such 
consolidation or wiIh which the Morlgagor is merged or to which such 
convcyancc or transfer is mJc shal! succeed to, and bc substituted for. and may 
cxcrcisc cvcry righi and powa of. thc Mortgagor under chis Mortgage with thc 
same cffcci as if such successor cntity had been namcd as the Mortgagor hcrcin. 

Lindtntions on Trnnsfers of Property: 

Thc Mortgagor may not, cxccpt us pmvidcd in Scction 3.10 above. without thc prior written 
npprovd of c a d  Morlgagw. scll, l a x  or tnnsfcr any Mofigagcd Propcriy to any othcr pcrson or 
cntily (including any subsidiary or clffiliatc of the Mongagor). unlcss 

(1 ) thcrc exists no Evcnl of Default or occumnce which with the pising of iimc and the 
giving of nofin. would be an Event of &fault, 

(2 )  fair markct valuc is  obtaincd for such property. 

( 3 )  thc a g g ~ g a ~  valuc of assets so sold. lcauxl or transfcmd in any 12-month icriod is less 
than 1036 of Ncl Utility Plant. and 

(4) Ihc proceeds of such sale, Icax or transfer, less ordinary and rcasonahle cxpcnscs incidcnt 
lo such transaction, arc imrnediatcly 

li) opplicd DS a prcpaymcnc of all Notes equolly and ratably, 

(ii) in the cnsc of dispositions ofquipmcnc, matdais or scrap, applied to the 
purchase of othcr propelzy uscful in Ihc Mortgngois utility business. not 
necessarily ofrhc same kind a5 the property disposed of. which shall forthwith 
hwomc suhjcct to the Lien of he Mortgage, or 

(iii) applied to the ncquisitiorr or construction of utiliiy plant. 

Maintenance of Mortgaged Property: 

(a) So long ns the Mortgagor holds title to the Morcgagcd Propcfrty, the Mortgagor will at nll 
timcs maintain and prcscrvr the Morcgagcd Propcay which is used or useful in the 



Ihc Mortgagor IO anyothcr 
c m  shall obligatc rhc icsscc 

(b) If' in thc sole judgemcnl of nny Morlggcc. lhc Morcpgd Propwy Is no1 Wing 
rnainraincd and rcpind in acconkmn: with parugmph (a) of this section, such Mortgagw 
m y  scnd lo thc Morlgigor a wriltcn report of nccdd impmvcmcnts and Ihc Mortgagor 
will upon receipt of such writtcn RPOII promptly undcrcake to accomplish such 
impmvcmcnls. 

:) The Mortgagor furthcr ngrccs l h ~ t  upon wasonable written rcqucst of any Mortgagcc, 
which q u e s t  together wi(h chc rcqucsls of my othcr M o r l g a g ~ ~  shall bc made no more 
fquently &an oncc cvcry thm ycars, ik Mortgagor will supply promptiy to tach 
1W0rtgag~ a ccriilicakm (hctcinaftcr callcd the "Enginccr's Cxrtifiwtion"), in form 
satisfactory to rhc requestor, prepared by a professional enginccr. who shall bc 
satisfactory to Ihc Morlgag~~ ,   IS to thc condilion of the Mortgagd Pmpcrty. I f  in the 
solc judgmnt of any Mortgagcc ~ h c  Engioccr's Certification discloscs chc nccd Tor 
improvcmcnls to thc condition ofthc Mortgaged i'ropcfiy or any othcr operations uCthc 
Mortgagor, such Mongagcc may scnd 40 the Mortgagor a written report of such 
improvements and thc Morlgagor will upon nrcipt of such writtcn report promptly 
undcrtikc to accomplish such of thcsc improvcmcnls IIS arc rcquircd by such MotTgagcc 

" 

Section 3.13. Insurance; Restoration of Damaged Mortgaged Property: 

(a) Thc Mortgagor will bkc out, as thc rcspectivc risks arc incumcd. and maintain thc ciisscs 
and amounts of insurwcc in eonfoimancd with gcncrnlly acceptcd utility industry 
sundads for such classcs and mounts ofcovcragcs of utiiitics of the size and character 
of Lhc Mortgagor nnd consistent with PNcient Utility Practice. 

(h) The forcgoing insurance covtmgc shall bc obtained by m a  of hond and policy C o n s  
appmvtd by regulatory auihorilics having juflsdiclion, and. with rcspccc to insurance 
upon any p m  of thc Mor(gng4 Propcny, shall providc that the insurnncc shall bc payablc 
to Ihc Mortga&ccs as rhcir inlercsts may appear by means of the standard mortgagee 
clause without conuibution. Each policy or other contract for such insurance shall 
contain I ~ R  agrccmcnl by the insurer that, nolwithstanding any right of cnncelli~ion 
reserved IO such insurcr. such policy or contract shall coniinue in force for at least 30 
days nftcr written notice to uich Mor(g11gc of canccllation. 

(c) In lhhc event of damage io or the desimclion or loss of any portion of the Mortgaged 
Property which i s  used or uscful in the Mortgagor's busincss and which shall he covered 
hy insunncc, unless cach Mofig;l~rec shall othcrwisc a g w ,  ihc Mortgagor shall replace or 
testore such damaged. destroyed or lost portion so that such Moi~gngd Propeny sball h 
in suhstanlinlly the snmc condi(ion as i t  was in prior to such damage, dcstruction or loss. 



and shall upply thc procecds ofthc insurance for lhal purpose. tlhc M 
orlion of such Moagagcd Propcrry oc shall cornme 

dcstruction or loss shall have occurtcd and shall comprctc 
ion 
f such inwance a11 costs and cxpnw in conncctim 

cxpcditiously as practicable, and shaIl pay or causc to 

(d) nrl under any policy or fidelity bond by the Mortgagor f i  a lass of Tunds 

oIicy ot bond shall, unlcss npplicd 1u; providcd in thc p d i n g  p 
cc consmciioo of utility ptmt sccured or to bc swurcd byzhis M 

ndcr dtc Nolcs or rccovcrtd by m y  Mortgagce M nny Notcholder 

diwtcd by thr: Mortgagees, hc. applicd to the prcpymcnt of h N o t e s  
principal amounts theteof (such prcpymcnl~ to hc 

applied [Q such Notcs and installments thmdas may hc d c s i p w l  by (hc n.SpcAlvc 
Mot.ljygcc a i  thc rime of my such prcpaymcnt), or hc uscd IO c~lstcucl or acquire utility 
plant which will bccomc pan of the Mortgaged PropMly. At ihc requcsi of any Mor. 
tgagw, rhr: Morlgagor shall cxcrcisc such rights and remedies which thcy may have u d c r  
such policy or fidelity bond and which may bc designated by such Mortgagec. and the 
Mortgagor hcrcby irrevocably nppoints tach Mortgagec as i ts  agent lo cxcrcise such 
righa and rcmcdics uctdcr such policy or bond as such Mor~gagcc may choosc. and thc 
Mortgagor shall pay RII costs and te3somhIc cxpcnscs incurrcd by thc Mortgagee in 
connection with such exercise. 

Setion 3.14. Morigngee Right to Expend Moncy to Protect Mortgaged Property: 

Thc Mortgagor ugrws that any Mortgagee from time to time hereunder may, in its sole discraion, 
after having givcn 5 Business Days prior written notice to chc Mortgagor. bur shall not bc ohligated 
to. advance funds on bchalf or the Moilgagor, in order io insun: rhc Mortgagor's compliance with 
any covcnant, warriincy, mpresentation or agrccmcnt of the Mortgagor made in or pursuant to this 
Mortgagc or any of thc Loan Agrccmcnls, to preserve or protca any right or intercsi of the 
M O I I ~ ~ W S  in the Morlgagcd Property or under or pursuant to this Mortgage or any of the Lmn 
Agrccmcncs. including without limitation. thc payment or any insurance pnmiums or taxes and the 
satisfaction or  dischargc of any judgmcnt or any Lien upon Lhe Moagagcd Property or other 
propmy or asscis of the Moflgagor; provided, however, that the making of any such advance by or 
through any Mortgagee shdl not constitutc a waiver by any Mortgagcc of any Event of' Default 
with n?spxt to which such advance is  made nor dicve the Moagagor of nny such Event of 
DcTirult. Tl~c Mortgagor shall pay to a Morlgagcr: upon demand all such advonccs made by such 
Mortgagcc with intcrcst thcrcon at a mlc qual  to that on thc Note having the highest interest rote 
hut in no cvenl shall such ralc bc in cxccss d t h c  maximum ratc permittcd by applicable law. All 
such advanccs shall bc included in the ohligations and wured by the sccurity intercsc. granccd 
hcrcundcr. 

Swtion 3.15. Time Extensions for Payment of Nofes: 

Any Morlgagcc may. at any time or times in succession without notice to or rhc conscnt of the 
Mortgagor, or nny other Morlgngc~, and upon such terms 11s such Morigagw may prescrihc, grant 
to any person, firm or corporation who shall haw bccow ohligated to pay all or any pari of the 
principal of (and pmrnium. if any) or intcrcst on my Note held hy or indchtedncss owed to such 
Mongagw or who may hc afkctcd hy the lien hereby crcatai. an extension of thc tirnc for the 
payment of such principal, (and premium. if any) or interest, and after any such extension the 
Mortgagor will remain liablc for the prymcnc of such Note or indebtcdncss to the same cxtcnt as 
rhough it had at rhc time ofsuch cxtcnsion conscnted thereto in writiag. 

Pagc 2.1 



Scction 3.16. 

Section 3.i7. 

Section 3.1 8. 

Scction 3.19. 

AppliaUon of Procccds from Condcmnntion: 

Mortgaged Property or any part thewof, shall hc taken under the 

ils may t#: dLzsignalcd hy the rcspcctivc 
u n k  rhc h l m c c  shall bc paid io whomsocvcr s 

If any pan of thc Maccgagwi Property shall bc lnkcn by cmincnl domain. each M O I I ~ ~ C C  
shall relaw ihc prapwy .so iakw from lttc Mortgaged Properly nnd shdI bc fully 
prdcctcd in so doing upon hcing furnished with 

(1) A ccrtificatc of a duly authorid ofiiccr of thc Mortgagor tcqucsring such 
wlcasc, dmcribing thc propcny IO bc ~lcclscxl and stating that such propcrcy has 
bwn taken by cmincnt domain and hat a11 conditions prwcdcnl h m i n  provided 
or relating to such rclw haw bccn complied with; and ). 

(2) an opinion of counsel to rhc ef f i t  thut such propcrty has hccn lawfully taken by 
cxcrcisc of the right of cmincnt domain. that the nwlicd for such pmpcrty so 
lnkcn has bccornc final and that all conditions prcc&n( hewin provided for 
rclating to such rolcasse havc been complied with. 

CompIiancc with Loan Agreements; Notice of Amendmcats to and DefauIts under Loan 
Agmcmentst 

Thc Mortgagor will ohscrvc and pcrfonn all of rhc matcrial covcnants, agxcrncnrs. icms and 
conditions contriincd in any L m n  Agrccmcnt cnwrcd into in connection with the issuance of any of 
h e  Notcs. zxi from time lo timc amended The Morlga&or will send promptly IO cach Mortgap 
notice of any default by the Mortgagor under any l m n  Agrccment nnd notice of any amcndmcni to 
any 1.ma Agwmwt. Upon rcqucst of nny Mortgagoc. the Mortgagor will brnish to such 
Mortgagee single copies of such h n n  Agrccmcnts nnd amcndmenls thcrcto as such Mortgagee 
may rcquesr. 

Rights of Way, eic., Nccessnry in Business: 

Thi: Mortgagor will use its best cfforlts lo ohlain all such ri&lits of way, cscmcnb from landowncrs 
and relcascv from licnon ;IS shall bc: necessary or advisable in the conduct of its busincss. and, if 
Fcqucstcd by any Moczgagcc. dclivcr to such Mortgagee cvidcnce satisfactory to such Mortgag~ 
of thc oblaining of such rights of way. cascmcnls or relcnscs. 

Limitations on Providing Frce Electric Services: 

T h c  Mortgagor will nat furnish or supply or causc to bc furnished or supplied any clcctric power. 
energy or capacity frce of charge to any person. firm or corporation, public or private, and the 
Mortgagor will enforcc thc payment of nny and all amounts owning lo tlic Mortgagor by reawn of 
the ownership and operation of thc Utility System by discontinuing such use, output. capacity, or 
scrvicc. or  hy filing suit thcrcfor within 90 days aftcr any such accounls are due, or hy bath such 
discontinuance and hy riling suit. 



Section 3.21. 

Section 3.22. 

Satioa 4.0 I. 

7 % ~  Notes at any one rim s c c u d  by chis Mortgagc shall not in ihe aggregate principal mount 
cxcud the Maximum tkb Limic. 

Authorization to File Finnncing Stntements: 

The Mortgagor hereby imvoahly authorizlls the Mortgagee at any timc and from Lime lo lime to 
file in any jurisdiction m y  initial financing sl;ltcmcntS and amendments therelo that: 

(a) lndicalc the Mortgaged Property (i) as all i~~scts orthe Molzgagor or words of similar 
cfliil, rcg;udlcss of whcthcr my particular ;LES~( compriscd in the M~rlg;lscd Propcrty 
falls within the scope of Article 9 o f  the applicable UCC, or (ii) as b i n &  of an equal or 
icswr scopc or w i h  grcatcr detail. and 

{b) Contain any other information rcquitcd by the applicable tJCC for the sufficiency or filing 
oflice acccptancc of any financing s(a1emcnt or amcndwnb including. but not limited lo 
( i )  whcthcr Ihc Mortgagor is an argaoization, the typc of organization and any 
organizational idcntification numhcr issued to thc Mortgagor. and (ii) in the case of a 
financing statemen\ Qlcd as a fixtun: filing, a sufficient description of real propcny to 
which the Mortgaged Property rclatcs. The Modgagor agrees to furnish any such 
infomilon to thc Mongngec prompcly upon rcqucsc, Thc Mortgagor also ratifies its 
authorization for the Mortgage to haw lilcd in any UCC jurisdiction any like initial 
financing sm.mcnts or amendments chcrcto if filed prior 10 thc date hercof. 

ARTJCLE IV 

EVENTS OF DEFAULT AND REMEDIES 

Events of Default: 

Ench ofthc following shall bc an "Evcnr or Default" under this Mortgage: 

(a) dcfuult shall hc made in the payment of any installment of or on account of inicrcst an or 
principal of (or premium, if any associated with) any Notc or Nata  for more than five (5) 
Business Days after fhc same shall bc required to bc madc; 

(b) dcfautc shall hc mdc in thc due observance or performance of any ocher of the covenants. 

ERM-0'25-31-OW KY Pa@ 3s 



. .. . I ,  

nts on Ihc pafl of thc MMgagor. in any of thc Notes. Loan 
uc for P pt'ri(K1 of thirty (30) 

nnd rcquiring the same to hc rcrncdicd 

c adjudicatcd n bankiupt or 
t of its crdilors, or shall consat to 

its pmpcrly, or shall inslitucc pmcecdi 
by 01I1ct-s for its rcorgnnizruion shall n 

a m i v c r  or liquidator of 
bc nppainml and Ihe o d ~  nppointing such mcivcr or liquidator shnll not bc vacated 
within sixty (60) days deer rhc cnby t h f ;  

Morlgagor or of any substnnlid portion of its property shall 

(e) the Mortgagor shatl forfeit or othcnvisc bc dcprived of ic! mrpontc charter or innchiscs. 
pcnnils, aiaserncncs, or liccnscs rcquircd to crury on nny material porlion of its busiocss; 

(0 it  final judgment for an nmount of morc than $25.O00 shall hc cnlcwd against the 
Mortgagor and shdl remain unsatisficd or without o. m y  in rcspoct thereof for a paid of 
sixty (60) days; or, 

(6) any material rcprcscntation o r  warnniy madc hy the Mortgagor hcrcin, in lhc Loan 
Agrccmcnts or in  my ccrtifintc or financial siatcmcnt dclivcrcd hereunder or rhcrcunder 
shall pmvc to bc fdsc or misleading in any maccrinl rcspccl ai the time madc. 

Section 4.02. Accderntion of  Maturity; Rescissioo nod Annuiment: 

(a] If an Evcnt of Default dcscrihcd in Section 4.0 t (a) has occumd and is continuing, any 
Mortgngce upon which such dcfault has occurrud may dcclitrc thc principal of all its 
Notcs sccurcd hcrcundcr LO bc due nnd payable immcdiatcly hy a notice in writing to thc: 
Mortgagor and to thc other Mortgagees (failure to provide said notice to any othcr 
Morcgagw shall not aflec( thc validity of' my nccclcmtion of the Note or Notes by such 
Mortpg~d. and upon such dcclnration, all unpaid principal (and premium if any) and 
occntcd intcrcsi so dcclarcd shall become due and payable immcdiately, anything 
contained hcrcin or in any Note or Notes to the contrary notwithsmnding. 

(b) If any othcr Evcnt of Default shatl have occurred nnd bc continuing, nny Mongagc~ may 
dcclarc rhc principal of all its Norcs sccurcd hereunder to hc duc and payable immcdiately 
by a notice in writing lo thc Mortgagor and to the orhcr Mortgagees (failure lo provide 
said notice to any other Martgnagcc shall not nflwt thc validity of any accclcntion ofhc 
Notc or Notes by such M o ~ ~ g a g ~ ) ,  and upon such dcclnratioa, all unpaid principal (and 
prcmium. i f  any) and accrued intcrest so d w l d  shall hecomc duc and payable 
immcxtiatcly. anything conlained hcrcin or in any Notc or Nnlcs to thc contrary 
notwithstanding. 

{c)  Upon rcceipt of actual knowledge of or any notice of accclcration by any Mortgagee. my 
olhcr Morigagce may dcclan: the principal of all of its Notes to hc due and payablc 



Soction 4.03. 

rcin or in any Nore or Notes or Loan 

not bccr commcnccd, and (iii) all m . b l c  expcnscs p i d  or i n d  by thc 
 mort^^ in conmion with the aa;clmtion shall havc been paid to the rc.spcctivc 
M ~ r t g a g ~ ~ .  &en in cvcry such casc such Morlpgccs rcprcscnting a( l a s t  80% of thc 
aggnqptc unpaid principal balance of all of the Nota then outstanding may by written 
notice to the Mortgagor. for purposes of this Mortgagc, annul such dcclmtion and waivc 
such dcf'ult and the conqucnccs thcrcof, but no such waiver shall extcnd to or aflmt 
nny suhscquent dchul! or impair any right conxqueni thcrmn. 

Remedics of Mortgagees: 

If onc or more of the Events of Default shnll occur and bc continuing, any Mortgagw personally or 
by attorncy. in ils or thcir discretion. may. ia so far as not pmhibiicvl by law: 

(a) take i m d i a t e  possession of the M~rtgagOd Propcrty, collcct and rcccive all credits, 
ouistanding nccounts and bills nxlcivablc of he Mortgagor and all rents. income. 
rcvcnucs, procccds nnd profits pertaining IO or arising from thc Mortgaged Property. or 
any part Ihcwof. whcther then past duc or accruing Ihcmlicr, and issue binding mcipts 
thcrcfor, mid manage, control and opcnk the Mortgaged Property as fully as the 
Morigagor might do if in posscssion thcrcof. including. wiihoui limilaiion, the making of 
all rcpairs or rcplaccrncnis dccrnd necessary or advisablc by such Mongagw in 
possession; 

(b) proceed io protcct and cnforcc ihc rights or dl of thc M o r ~ g i q y . ~ ~  by suits or actions in 
equity or ai law in any court or courts of compclcnt jurisdiction, whether for spccific 
pcrformancc of any covenant or any agnxmutt containcd hercin or in aid of the exwution 
of nay powcr hcrein gmntM1 or for Ihc fowlosurc hurof or hcrcundcr or for t h  sale of 
Lhc Mongagcd Pmpcrty, or m y  parl Ihcrcof, or to collect thc debts hercby sccured or for 
the enforccmcnt of such other or additional oppropriatc Icgiil or cquitablc rcmcdics os 
may bc deemed nccessnry or advisable to protccl and cnforcc lhc rights and remedics 
herein granlcd or confixmi, and in thc cvcnt of thc institution or any such action or suit 
thc Mortgngce instituting such action or suit shdl havc the right to havc appointed a 
rcccivcr of thc Mongagcd Property and of all procceds, rcnCs. income, revcnucs ond 
profits pcrtaining themto or mising thcrcfmm, whether then past due or accruing after the 
appointment of such rcccivcr. derived. reccivcd or had from the lime of thc 
commcnccmcnt of such suit or action, and such rccciver shall haw all the usual powers 
and duiits of Fcccivcrs in likc and similar cases, to the fullest extent pcrmiilcd by law, and 
i f  application shall bc madc for the appointment of n rcccivcr the Mongagor hcreby 
cxprcssly consents that the court to which such application shall hc madc may moke said 
appintmnt; and 



(or its cquivalcnt locality) in which I 
nt such time nnd upon such tcnns as 

nd thc place whwc i 

from time to timc by announccmt at the timc and phee appoinlcd for such sale oc for 
such djournd sale or sales, and wirhout fwhw noticc or publicdon h e  salc m y  be had 
at Ihc timc and p l m  to which Lhc Silmc shall bc adjourn&, pmvidrxl, hawcvcr, thal in thc 
cvcnt anolhcr or diflixcnt notice of salc or anorfiM or diKcrcnt manner of conducling (hc 
same shall be q u i d  hy law lhe noticc of salc shall bc awn or the sale bc conducted, as 
the asc m y  bc, in accordmcr: with the applicablc provisions of law. Thc cxpensc 
incurrcd by nny Morlgagw (including, but no1 limited lo, mcivcr's fws, counscl fces, 
cos1 of advcniscmcntc and ngcnis' compensation) in thc cxcrcisc or any of rhc remcdics 
providcd in this Mortgage shall he Sccurcd by this Morlgdgc. 

In Ihc went [hat n Mortgagee procccds to enforce rcmcdies uodcr this Saxion, any othcr 
Mortgagee may join in such procwdings. In the event that the Mortgagees arc not in 
agwmcnt with the mcthod or manner of enforccmcnt chosen by any ohm Mortgagw. the 
Mottgagc;cs wpscscncing a majority of the aggregate unpaid principal bnlnncc on the hen 
outscanding Notes may dircct {he method and manner i n  which remedial action will 
procccd. 

Section 4.04. Appliclltioh of Proceeds from Remedirrl Actions: 

Any procccds or funds arising from the exercise of any rights or thc enforcement of any rcmedics 
herein provided after the payment or provision for the payment of any nnd all costs nnd expcnses 
in conncclian with thc exercise of such rights or the enforcemcnt of such rcmcdics shall be npplied 
first, to the ratable payment of indebtedness hereby secured other than the principal of or interest 
on lhc Notes: sccond, lo thc ratahlc payment of interest which shall have ncmucd on the Nota and 
which shall be unpaid; third, to the ratable payment of or on nccounc of he unpaid principal of the 
Notes; nnd the balance, if any, shall bc paid IO whomsocver shall be entitled thereto. 

Section 4.05. Remedies Cumulative; NO Electioo: 

Every right or rcmcdy hemin c o n f d  upon or reserved to the Mortgagees or to the Noteholdcn 
shall be cumulative: and shall be in addition lo every other right and remcdy given hwcundcr or 
now or hcmfter existing nl law. or in equity, or by slalute. The pursuit of any righl or remedy 
shall not bc consiruml ns an election. 

Section 4.06. Woiver of Appraisement Rights; Marshaling of Assets Not R q u i d :  

Thc Mortgagor. for icself'and all who m y  claim through or undcr it, covenants that i t  will no! at 
any time insist upon or plead, or in any manner whatever claim, or take Ihe bcnefit or ndvantagc of. 
any appraiscmnc, voiuation, sray, cxtcnsion or redcmpfon laws now or hcrcaficr in force in any 
locality where any of tho MoFtgaged Property may he situatcd, in order to prevenc delay or hindcr 



_ -  

Section 5.01. 

Section 5.02.. 

Sectian 5.03. 

or cmni or foreclnsurc of thi uhsolutc .-le of the Mort@&& 
sscssion thcrcof, irnmdiatcly rt f (  

ortgagor, for itself and all whb 
sh laws unlcss such waiver shall bc 

any rnmhling of wscts uponnny 

or covenants that ii will give i m d i ; l l c  written noiicc to cach Mongagcv al 
Evcnt of Dctiult or in lhc cvcnt thd m y  right or rcmcdy dcscribcd in S 
of is cxcn;isLd or e n f a d  or any action is taken to cxcrcisc or enfarcc 

ARTICLE V 

POSSESSION UNTIL DEFAULT-DEFEASANCE CLAUSE 

Possession Until Lkfnult: 

Until s o w  onc or mom of the Evtnts of Default shall have m n c d ,  the Mortgagor shall bc 
sufliccrcd and pcmittcd lo rculin actual possession of thc Mortgaged Propcrty, nnd to manage. 
opcratc nnd use (he s3mc and any p;u1. thcrcof. wilh the rights and franchises appcrtaining thcn.io, 
and to collcci, rcccivc, take. uw and enjoy the rents. revenues, ksum. earnings. income, procc~ds, 
produclr and profits chcrcof or thwcfrom, subject to rhe provisions of this Mortgagc. 

Defensnnce: 

If the Mortgagor shall PRY or causc lo bc paid the whole amount of the principal of (and prcrnium. 
if any) and intcrcsi on the Notm a1 the timcs and in the manner thcrcin provided. and shall also pay 
or causc to bc paid all other sums payable by the Mortgagor hcrcundcr or under any Loan 
Agrccmcnt nnd shalt kwp and pcrform, all covcnanls herein quircd to hc kept and performed by 
it, hen and in that case, all propcay. righls and intcrcst hewhy conveyed ar assigncd or pledged 
shall rcvcrl to thc Mortgagor and the cstatc, right, lillc and interest of the Mortgagcc so paid shall 
thcmupon ccnsc. dctcrminc and k o m c  void and such Mortgagee, in such cnsc, on written demand 
of the Moflgag~r but at the Mortgag~rl~ cost and cxpcnsc, shall enter satisfaction of the Mortgage 
upon lhe rccord. In any event. cach Mortgagcc. upon payment in full to such M O I I ~ ~ ~ W  by thc 
Mortgagor of dl principal of (and premium, if  my) and intcrcst on any Notc held by such 
Mortgagee and thc payment and discharge by thc Mortgagor of all chagcs due to such Moagagw 
hcrcundcr or under any Loan Agrecmcnr, shall cxccuie and deliver to Ihc Mortgagor such 
instrument of sitisfaction, discharge or rclc~w os shdl hc quind hy law in the circumstanccs. 

SperinI Dcfensance: 

Olhcr than any Notes excluded by the lomgoing Scctions 5.01 and 5.02 and Notes which have 
become due and payable, ihc Mortgagor may causc chc Lien of chis Moagagc to hc d e f c a d  with 
rcs~cct to my Notc for which it has dcpositcd or caused to bc deposited in (rust solely for &hc 
purpose an amount sufficient to pay and discharge the entire indebtedness on such Notc for 
principal (and prcmium, if any) and intcrcst io thc datc of maturity thercof; PROVIDED, 
HOWEVER. that depository scrving tis tmsw for such iwsi must first bc acccptcd os such by {hc 
Mortgagee whose Notes nrc king dcfcnsd under this section. In such event, such n Note will no 
longer ba considercd lo bc an Oulstnnding Note for purposes of this Mortgage and the Mortgagee 



Section 6.02. 

Swtion 6.03. 

Section 6.04. 

Section 6.05. 

the Mortgagor such inwumcnt of satisfaction, dischargc or rcluisc as 
he circumstunccs. 

ARTICLE V1 

Pmpcrty Dccmed Rent Property: 

rights or way and carcmcnts grant4 or givm io thc Mortgagor or ohtaincd by it  io usc rcat 
p p c t l y  in conncdion with the conSVUction, opcmion or maintenance of such plant lines, 
facitilics or systcms, md all othcr propcrty physicnlly utlachcd to my of  thc foregoing, shall hc 
d w d  to hc red property. 

Morfgrtge to Biad and Benefit Successors and Assiins: 

All of thc covcnanls. stipulations, promiscs. undcrlrtkings and agrccmcnls hcrcin contained hy or 
on bchalf of thc MOrlgIgOC shall bind its sudnssors ond assigns. whcrhcr so s p i f i e d  or not. hnd 
all litlcs. rights and wmculics hcrcby grant& to or confcrrcd upon the Mortgagees shall pass to and 
inure to the bencfir of thc succcsors and assigns of rhc Martgrycws and shdl bc dccmd to hc 
gnntcd or confwcd for thc rnlnblc bcncfit and sccurity of all who s+dl from timc to timc bL. a 
Mortgagw. Thc Mortgagor hcrcby agms to cxccutc such conwnts, acknowlcddgmcns and other 
imtrumcnts as m y  be rcaonahly rcqucstcd by MY Morlgagw in conncction with rhc assignment. 
lmnsfcr, mortgage. hypothmtion or pllcdgc or the righlq or inlcrcsts of such Mortgagc hereunder 
ar under thc N o m  or in and IO my of the Mortgaged Property. 

Hading: 

The descriptive headings of tlic various articlw and sections of this Mortgage and also ihc table of 
contents wcrc formulated and inscrtcd CQr convcnicncc only and shall not hc deemed to d f i i  thc 
w n i n g  or construction of any of  the provision.; hereor. 

Severability Clause: 

In m y  provision of this Mortgage or in the Notes or in ~ h c  Lmn Agrecmcnts Ani1 bc invalid 
or uncnformble, the validity, bgality and cnforccability of the remaining provisions thereof shall 
not in any way bc affcctcd or irnpaircd, nor. nor shall any invalidity or uncnforccabiliry as to any 
Mortgog~c hctcundcr nlfcrt or impair the right!i hereunder of uny other Morlgagw. 

Mortgngc Deemed Security Agreement: 

To (he cxtcnt that any of the propurly dcscrihcd or rcferrcd to in this Mortgagc i s  governed by thc 
provisions of the UCC this Mortgage is hereby dwmcd a "sccurity agreement" undcr thc UCC, 
and, i f  so clcctcd by any Mortgagw. a "financing sratcntcnt" unda ihc UCC for said security 
agrccmcnt. The mailing addresses of the Mongngor as dchtor. and lhc Mortgagees as sccurcd 
parties arc IIS scl Toah in Schcdule "A" hcrcof. I f  any Mmgagcc SO directs h e  Mortgagor to do 
.so, rhe Mortgagor shall fils ns o financing stotcmenl under rhc UCC for said sccurity ctgrccmcnt 
and for thc henelit of ell of Ihc Mortgages, an instrumcnt othcr than this Mongege. In such caw, 
thc instrumcnt to he Iilcd shall hc in n form customarily acccptcd by thc filing ofice as a financing 



REBY. Tlic Mortgagor is an 

S 

under this mion and undcr Scction 3.04 shall survive thc satisC;lction of thc Nota, the 
rcconwyancc or lowlosun: of this Mortgage, thc ucccprancc of a clccd in lieu of forcclosurc, QT 

any Lntnsfcr or abanclonmnt of thc Mortgaged Proprty. 

iN WITNESS WHEREOF, JACKSON PURCHASE ENERGY CORPORATION. as Mortgagor. 
has caused this Rsslulcd Mortgage nnd Sccun’iy Agrcemcnt lo bc signcd in its name and its coqmntr: s a l  to be 
hcrcunto affixed and atkstcd by its offiwrs thcrcunto duly ilulhorizcd, UNITED STATES OF AMERICA. i ~ s  

Moilgagc~, NATIONAL R U M ,  UTILITES COOPERATIVE FlNANCE CORWRATION, as MOII&~I~IX and 
CUBANK, ACB, as Mongagec, havc c x h  muwd this Rcmted Mortgage and Sucuriiy Agrwmcnt to bc signcd in 
thcir rczpeccivc naws by duly authorizcd pcrsons, all as of thic day and ycnr first above writlcn. 

JACKSON PURCHASE ENERGY CORPORATION 

Sccrctary 

Exccutcd hy ihc Motlgagor 
in rhc prcscncc of: ~ 



UNITED STATES OF AMERICA 

by fytFC = 
Joseph S. Badm 

Dircctot - Northern 
Regional Division 

of thc 
R U ~  Ublirics S ~ V ~ C C  

Exylcd by Uniccd Shiw of America. 

Sara Wetkiow 

WET FIGUEROA - 

NATIONAL RURAL UTILITIES COOPERATIVE 
FINANCE CORPORATION 

Assisrani Sccrctary-Treasurer 

Witnesses 

AMY S .  LUONGO 



. .  

COBANK, ACB 

Assistan( Corpomc Scmtary 



a Notary Puhlic in and for thc County and 

that thc ml affixed to lhc foregoing instrument is chc corpontc scal of said corporation. 

Given undcr my hand this 27d day of JehF4 ,20 u7 . 

pasr 34 



nntly a p p d  bcforc me 
rhzu he is Ihc: Dimiof- 
tcs of Amcrica, and 

ry duly givcn and cvidcnccd by law and 
United Sattcs of Amcrica for the USLX an 

F'I have hcrctofon: sct my hand and official scnl (he day and ymr last above 

(Notluirl Seal) 
DeShaunta L. Franklin 
Notary Public. District of ColurnOih 
My Commission Expires 9-30-201 (1 My comnikcion cxpims: 



tiond Rum1 Utilities 

1 have hcrcunto sct my h d h d  olliciai sml. 



oilhe Unlcd Shtcs, on 



oa 1.01 is %100,000,000.00 

SeCtiOa~ 1.05 and 6.05 are a~ follows: 

National Rural Utilities 
Gooperative F i a  Corporatioa 
2201 Coopetativc Way 
Hemdon, Virginia 20171-3025 

CoBank, ACE 
5500 South Quebec Sheet 
Greenwood Viage, Colorada 80 I I I- 19 14 

4: The 0rig.hal Mortgage as referred to in the first WHJ2REAS clause above is mofe particularly descriied as 
folIows: 

Instruntent Titie Instrument Date 

Restated Mortgage and Security Agreement November I ,  1999 

Supp1ementx.I Mortgage May I, 2001 

Supplemental Mortgage andSecucity Agreement September 2,2003 

fRM-W-32-0oo-tCY, Schcdula A Part Om 



gor referred lo in the fourth WHEREAS clause above ate 

INAL NOTES Issued to the Government‘ 

AK42 
ALA2 
AN8’ 
AM44 
AP44 

$4,900,000.00 
lF6,726,000.00 

$18.590,ooO.00 
$7,832,000.00 
S2,833,000.00 

- Date 
26 S‘ep 1972 

8 May 1996 
1 Nov 1999 
1 May 2001 
1 May 2001 
I Feb 2007 

- Final 

26 Sep 2007 
Miturity 

8 May 2031 
1 Nov 2034 

31 Dec 2035 
1 May 2036 
I Feb 2041 

% Rate’ 
200 
5 .oo 
5.00 
5 -00 
5:OO 
5.00 
5.00 
5.00 
v 
V 
V 

1 “C Joverrunent” as used in this listing refers to the IJnited States of America acting through the 
lities Service (RUS) or ia predecessor agency, the Rural Electrification 

described in this listing ns being issued to the Government. Such guaranteed Notes are 
ank (FFB), an instrumentality of the United States Department of 
e issued to non-governmental entities. 

Any Notes which are payable to a third party nnd which either RUS or REA has guaranteed 

te calculated by RUS pwsuant lo titie 7 of the Code of Federal Regulations or by the 
an interest rate which may be fixed or variable from time to time as provided in the 

ed or variable from time to time as provided in the CoBank b a n  Agreement pertaining 
n-bg to a loan which has been made by CFC and gumteed by RUS- &Bank-an 

CoBank and guaanteed by RUS. 

addition to this note which the Marlgagor has issued to FFB, the Mortgagor has also issued a 
romksory note to RUS designated its the cettain “Reimbursement Note” bearing even date therewith 
ment Note is payable to the Government on demand and evidences the Mortgagor‘s obligation 

immediately to repay RUS, any payment which RUS may makc pursuant to the RUS guarantee of such FFB note. 
togelher widt 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 ofthe benefits nnd security of this Mortgage. 
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or referred Q in die fourth WHEREAS clause above m 

Mnturitw Dote 

$1~9&000.00 0912w1984 09/20/2019 



SCHEDULE A: PART-Three 

referred to in the fourth 

INAL NOTES issued to CoBaak, ACB 

F'inal 
Date Maturity - Amount - DeriPnaLion 

R1ML0731T2 $1,921,000.00 June 19,2003 Feb. 20,2029 
RIMLO73 1T3 $1 ,Z40,0OO.00 June 19,2003 June 20,2026 
RiML073IT5 $1,271,000.00 June 19,2003 June 15,2023 
RIML07311'6 $4,158,599.15 Sept. 2,2003 Nov. 30,20i3 

WHEREAS clause above 

Rate - 
V 
V 
V 
V 



Property Schedule 

fcrrcd to in Subclause A of Granting 

to in Subctawc B of Granting Cluuse First we: Lhc Guntics of 
cCrnckcn in chc Commonwulllh of Kentucky. 

t include wiihoul limihtion the 
nd Big Riwn Elattic 



.-I 

of 
dated November 21,1939, mated by Mary Uizabeth 
Section, et ai, as granbrs, to the mortgagor, as 
grant=, and recoded on December 8, 1939, in the 
office of the County Court Clerk of LMngston County, 
Kentucky, in Deed Book 62, page 483; 

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

ali that certain tract of land described in a certain deed, 
dated lune 8, 1950, executed and delivered by Stephen 
A. Cuip and Rosa L Cuip, his wife, as grantors, to me 
mortgagor, as grantee, recorded on September 20, 
1950, In tf-te ofice of the Clerk of the County Court, 
McCmcken County, In the Commonwealth of Kentucky 
in Deed Book 291, page 18; 

a certain tract of land situated In Marshall County, 
Commonwealth of Kentucky, described in a certain deed 
dated May 15, 1956, executed and dellvered by Artelle 
Holbn, County Judge and W. 3. O'Bnens, JF., County 
Clerk, pursuant to order of Marshall County Fiscal Court, 
as grantors, to the mortgagor, as grantee, and recorded 
in the deed records of the County of Matshall, on April 
24/ 1959, in Deed Book 101, at page 406; 

a certain tract of land situated in Livlngston County, 
Commonwealth of Kentucky, desdbed In a certain deed 
'dated September 12, 1958, executed and delivered by 
Leon Koon and Jean Koon, his wlfe, as grantors, to the 
mottgagor, as grantee, and recorded In the deed 
records of the County of tivingston, on February 
16,1958, in Deed Book 87, at page 548; 



I of land situated in G m e s  
of Kentucky, described in a 
ne 16, 1963, executed and 

Leonard and Ethel Leonard, 
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; 

(h) all realty datibed In a certain deed d a w  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; 

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

0) ail that certain tract or parel of land, together with all 
improvements thereon, desaibed In a certain deed, 
dated May 4, 1970, execukd and delivered by W. E. 
and Imogene Miiler, as grantors, b the mortgagor, as 
grantee, and recorded on the 7th day of May, 1970 In 
the office of the County Clerk of Ballad County, 
Kentucky in Book (Cabinet 1, Drawer 2), No. 683; 

(k) att that certain tract or p a r d  of iand together with all 
improvements thereon, described in a certain deed, 
dated May 28, 1970, executed and dellvered by Mutual 
Security Investment Corporation, as grantor, to the 
mortgagor, as grantee, and recorded on the 28th day of 
May, 1970, in the office of the County Clerk of Marshall 
County, Kentucky, In Book 138, page 440 as corrected 
by correction deed dated June 28, 1971, and filed on 
the 6th day of July, 1971, in the offlce of the County 
Clerk of Marshall County in Book 143, page 408; 
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described in a certain deed dated 

all'reaity described in a certain deed dated January 25, 
1968, qecuted and deiiiered by Robert Rowers, et: ux, 
as granbrs, to the mortgagor, as grantee, and recorded 
in the ofice of the Clerk of McCracken County, 
Kentucky, Court, in Deed Book 540, page 156; 

all realty described In a certain deed dated February 21, 
1953, executed and delivered by Thomas D. McDougai, 
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 I, Drawer 2, instrument no. 425; 

all realty described In a certain deed dated October 25, 
1953, executed and delivered by Odeft Adams, et ux, as 
gmnbrs, to the mortgagor, as grantee, and recorded In 
the office of the Clerk of McCracken County, Kentucky, 
in Deed Book404, page 133; 

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

(s) all realty described in a certain deed dated October 12, 
1974, executed and delivered by C. L. and Virginla 
Slayden, husband and wife, as grantors to the 
mortgagor, as grantee, and recorded in the ofice of the 
Cierk of McCracken County, Kentucky, In Deed Book 
551, page 233; 
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bed in a certaln deed dated 
le A. and Lucille E. Feast, 

(v) 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 rem-ded in 
the office of the County Clerk of McCracken County in 
the Commonwealth of Kentucky, in Deed fhok 578, 
page '90; 

(w) a certain tract of land described in a certain deed dated 
June 30, 1976, by EsaGroup, fnc., as grantor, to the 
mortgagor, as gtantee, and recorded in the office of the 
County Clerk of McCracken County in the 
Commonwealth of Kentucky, in Deed Book 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 Clerk of Uvingston County in the 
Commonwealth of Kentucky, in Deed Book 126, page 
571; 

(y) a certain tract of land described in a certain deed dated 
June 1, 1978 by Mary and Kermit R. Md(lnney, husband 
and wife, as grantors, to the rnottgagor, 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; 

(2) a certain tract of land described in a certain deed dated 
September 27, 1977 by Mlidred and Elvis L. Emerson, 
husband and wife, asqantors, to the mortgagor, as 
grantee and recorded in the office of the County Clerk of 
Marshall County in the Commonwealth of Kentucky, In 
Deed Book 128, page 354; 
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n a certain deed 

Book 608, page 135; 

._ (ac) a certain tract of land described In a certain deed, dated 
SeptemberT30, 1980 by Lonnie Smith, Charfene Smith, 
Charles Smith and Dorothy Smiti-! as grantors to the 
mortgagor, as grantee and recorded in the office of the 
County Court Clerk of Marshall County in the 
Commonwealth of Kentucky, in Deed Book 186, page 
681; 

(ad) a certaln tract of land described in a certaln 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 f3allard County In the Commonwealth of Kentucky in 
Microfilm CabInet 1, Drawer 9, Card 13.718; 

(ae) a certain tract of land situated in McCracken County, 
Commonwealth of Kentucky, described in a certain 
deed, dated June 27, 1988, executed and dellvered by 
Charles A. Willlams and Ruth W. Wtlliarns, his wife, as 
grantors, to the mortgagor, as grantee, recorded on 
June 27, 1988, in the omce of the Clerk of the County 
Court, McCracken County, in the Commonwealth of 
Kentucky, In Deed Book 7x5, page 411; 

(af) a certain tract of land situated In McCracken County, 
Commonwealth of Kentucky, described in a certain 
deed, dated Ocbber 15, 1991, executed and delIveEd 
by Shell Pipe Line Corporation, as grantor, b the 
mortgagor, as grantee, recorded on November 12, 1991 
in the office of the Clerk of the County Court, 
McCracken County in the Comrnonweaith of Kentucky In 
Deed Book 761, Page 684; 

5 



f land sttwted in McGacken Cou 

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

(aj) a certain tract of land situated in Livlngston County, 
Commonwealth of Kentucky, described fn a certain deed, dated 
June 4,2004, executed and defivered by Cumberland River 
Resources, LLC, as grantor, tr, the mortgagor, as grantee, recorded 
on June 10,2004, in the office of the Clerk of the County Court, 
Livingston County In the Commonwealth of Kentucky in Deed Book 
214, page 467. 
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Exhibit A 

ER MORTGAGE SECTION 2.01 FOR ADDITIONAL N 

(thc "Botrower"), 

hcrchy c d r y  s'r~iioWs: 

to be ksucd on or abour 

2. No Event of Default h i s  occurred and is continuing undcr Ihc Mortgage, or any event which with 
the giving of  noiicc or hpw ofrimc or hoth would bccomc an Evcni of I)L?Tault ha, o c c u d  rtnd is 
continuing. 

3. 

4. 

5. 

6. 

Thc Additional Noles dcscrihcd in p m p p h  t arc for the purpose or funding Pmpcrty Additions 
king constnrc~cd, acquired, procured or replaced that arc or wilt bceomc part of ik Borrower's 
Utility System. 

The Pmperty Additions refcmd io in pangnph 3 arc Efigihlc h p n y  Additions. i.c+ Property 
Additions acquircd or whosc construction was complctcd not mow than 5 ymrs prior 10 the 
-ksuancc of additional Noics ond Property Additions ncquired or whosc constmcrion is stmcd 
nnd/or complctcd not more than 4 ycars after issumcc of h c  additional Notes, but shall exclude 
any Propfly Additions financLvl by any other dcbt sccurcd undcr thc Mortgage ai ihc time 
additional Noks arc issucd 

I havc rcvicwcd the ccrtificatc of the Independent certified public accountant also k i n g  dc l ivcd  
lo cnch of the Mongagccs pursuant to Section 2.01 in conncction with thc aforesaid Additional 
Notc or Notes nnd concur with thc conclusions cxpresscd therein. 

Capicalizcd terms that arc u s d  in this ccrtificaic hut arc not dciintsd herein have the meanings 
defined in Ihc Mortgage. 

SAMPLE - NOT FOP EXECUTION 
Signed Dnlc 

-- . . .- -.p 

Name 



. (hcrcinafiw sometiwx 

.- L 9 -. and inlcndcd lo confer tights nnd 
bclrcfirs on both thc Covmmcnl. and and - in 
& m e  with lhii Suppbmcnrzll Mortggc and chc Original Modgap (hcreinaflec defined) (thc Government and 
rhc Supplcmcntal Lenders king kcreinafter sometimes collcctivdy rcferred lo as the nMotqagccsn). 

existing undcr thc laws of 

Whcrca~, thc Mortgagor. thc Govcmmcnt and we partics to that certain 
RcsIacd Mortgage and Security Agmmcnt (the "Originil Mortgagc" as idcntificd in Schcdulc " A  ufthis 
Supplcrncnlill Modgap:) originally cntcrcd into lxtwccn rf#: Mortgagor, the Governrncnt actiog by and through rhc 
Administrator of rhc Runf Utilities Scrvicc (hcrcinaftcr callerl "RUS')), and -; and 

Whcrca, the Original Morlgagc as the same may have hccn previously supplementcd. amcndcd or 
restated is hcrcinaftcr referred to as thc "Existing Mortgage"; and 

Whcrcas, rhc Mortgagor dccms i t  necessary to borrow moncy for its corponte pu~poscs and to 
issue its pcornissory notes and oihcr debt obligations therefor, and io mortgage and pledge its property hcrcinaftcr 
described or mcntioncd lo s0cur-c [he payment of the same, and lo enter into this Supplcmcntal Mortgage pursuant io 

M o r l g a g ~  ond sccurcd party hxixmdcr and under the Existing Mortgage (&e Suppicmental Mongagc and [he 
Existing Moflgagc. hcrcinnftcr samctirncs collectively rcferrcd io the "Mortgage"); and 

which all stwrcd dcbi of the Mortgagor hcrcundcr shall be sccurcd on parity, and to add as a 

Whcns;ls,, all of thc Mortgagor's Outstanding Notes listed in Schdulc " A  hereto is  secured pari 
passu by (hc Existing MoHgqe for the benefit of all of the Mortgagees under the Exisling Mortgagc; and 

W h e w ,  thc Existing Mortgage provides thc lerms by which additional pari passu obligatiocis may 
be issucd rhorcundcr and further provides that the Existing M o J - I ~ ~ ~  may bc supplcmented from time io tirnc i o  
evidence that such obligations arc cndtlcd tu the swurity of thc Existing Mortgage and to add nddirionai Mortgagees: 
and 

Whereas, by their cxeution and delivery of this Suppkmcntal Mongagc Lhc partics hereto do 
hcrehysccurc the Additional Notes listed in Schcdule "A" pari passu with the Outstanding Notes under the Existing 
Murtgnge I and do hcrcby add as n Mortgagee and a sccurcd parly under the Existing Mortgage}; and 

Whcreas, all ncls necessary to make this Suppicmental Mortgage a valid nnd binding legal 
instrument for the sccudy of such notes and related obligntions under the terms of the Mortgagc, have becn in all 
rcspccts duly authorid. 

Now, Therefore. T h i s  Supplcmcntal Mongagc Witnesseth: That lo sccurc the pnyincnt of the 
principal af (and premium, if any) and interest on all Notes issued hcreunder according to their tenor and effect. and 



y sct forth in Schcdulc "8" hcrwo. subject in 

B. all ofthosc f i  and kmchold intcmts ia mal propcxty set forlh in Schedule "3" of ihc Existing 
Mortgage or in any rcs~tcmcnl, amcndmcnt or suppfcmcnl Ihcrcio, subjwt in cnch clsc io Lhosc 
mcl((cts sci forth in such Schcdulc: and 

C. alf of thc kids. typcs or iicms of propmy, now owncd or hcrcaftcr qui rcd ,  dcscribcd as 
Moagagcd proDcrty in the Existing Mortpgc or in any rcstaremcnt, amndmcat to supplcmcni 
~Lrcto os Mongagcd Propmy. 

I1 is Furthcr A p c d  and Covcnanted That thc Original Mortgage, as previously rcslnicd, nmendcd 
or supplcmenrcd, and this Supplement shdl constitute OM' a p m n t  and thc partics hcrcto shall bc bound by all of 
the terms ihcrcof and, without limiting rhe forcgoing. 

1. All capitalized ( e m  not dcfincd hcrcin shall h a w  thc meaning given in Articic 1 olrhc Existing 
Mortgage. 

2. This Suppicrncntzll Morlgagc i s  onc of Lhc Suppluneniaf Mortpgcs conlernplaicd by Articlc 11 of 
~ h c  Original Mor(gig~. 

3. Thc Maximum Dcbi Limit for the Mortgage shall bc as sct forth in Schedule "A" hcrcto. 

In Witncss Whereof. os Mortgagor 

[ACKNOWLEDGMENTS} 

SAMPLE - NOT FOR EXECUTION 



i t  is $ 

l i d  to in thc first WE! EREAS clausc a h v c  is more paai 

H E ~ S  c l a w  atmvc arc mom prutiiculady 

4: The Additional Notes described in the sixth WHEREAS clauw nhovc arc mow pmiculariy 
dcscribcd as follows: 



'rly Schedule 

iting Clause wc 

, '  



I 

SUPPLEMENTAL MORTGAGE 
AND 

SECURITY AGREEMENT 

Made by and among 

JACKSON 

U 

PURCHASE ENERGY CORPOR 
2900 Iwin Cobb Drive 

Paducah, Kentucky 42003 
Mortgagor, and 

NITED STATES OF AMERICA 
Rural Utilities Service 

Washington, D.C. 20250 
Mortgagee 

and 

A i 

NATIONAL RtJRAL UTILITIES COOPERATIVE: FINANCE CORPORATION 
2201 Cooperative Way 

Iierndon, Virginia 20171-3025 
Mortgagee 

and 

CoBANK, ACB 
5500 South Quebec Street 

Greenwood Village, Colorado 801 1 I 
Mortgagee 

Dated as of July 14,2010 

THIS [NSTRUMENT GRANTS A SECURITY CNTEREST IN A TRANSMITTING UTILITY 
THE DEBTOR AS MORTGAGOR I S  A TRANSMITTING UTILITY 
THIS INSTRUMENT CONTAINS PROVISIONS THAT COVER REAL AND PERSONAL PROPERTY, AFTER- 
ACQUIRED PROPERTY, PROCEEDS, FUTURE ADVANCES AND FUTIJRE OBL[GATIONS 
NOTICE-THIS MORTGAGE SECURED CREDIT IN THE AMOUNT OF UP TO %100,000,000~00. 
INDEBTEDNESS SECURED HEREUNDER, INCLUDING FUTURE INDEBTEDNESS, TOGETHER WITH 
CNTEREST, ARE SENIOR TO INDEBTEDNESS TO OTHER CREDITORS UNDER MORTGAGES AND LAENS 
FILED OR RECORDED SUBSEQUENT HERETO. 
THIS INSTRUMENT WAS PREPARED BY STEPHEN TICK, SHERIMAN &HOWARD L.L.C., 633 17'" STREET, 

ADO 80202 

IDENTIFICATlON NUMBER IS 25598 



SUPPLEMENTAL MORTGAGE 

PLEMENTAL MORTGAGE AND SECURI[TY AGREEMENT, dated as of July 14, 
2010 (hereinafter sometimes called this "Supplemental Mortgage") is made by and among JACKSON 
PURCHASE ENERGY CORPORATION (hereinafter catled the "MortgaPg&'), a corporation existing 
under the laws of the Commonwealth of Kentucky, the UNITED STATES OF AMERICA, acting by 
and through the Administrator of the Rural Utilities Service (hereinafter called the "Government"), 
NATIONAL RURAL UTILITIES COOPERATIW FINANCE CORPORATfON (hereinafter called 
"CFC") - and CoBANK, ACB (hereinafter called "CoBank"), a federally chartered instrumentality of the 
United States, and is intended to confer rights and benefits on the Government, CFC and CoBank in 
accordance with this Supplemental Mortgage and the Original Mortgage (hereinafter defined) (the 
Government, CFC and C o B d  being hereinafter sometimes collectively referred to as the ttMort~mees'')- 

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 
Mortgwe" 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 [Jtilities 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 "Existinp Mortgace"; and 

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

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

Whereas, the Existing Mortgage provides the terms by which additional pari passu obligations 
may he issued thereunder and further provides that the Existing Mortgage may be supplemented from 
time to time to evidence that such obligations are entitled to the security of the Existing Mortgage and to 
add additional Mortgages, and 

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

Whereas, all acts necessary to make this Supplemental Mortgage a valid and binding legal 
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 aid 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 cxmtinuing 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 ofthe terns 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 It of the Original Mortgage. 

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

BUS-REU452931 .I  
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In Witness Whereof, JACKSON PURCHASE ENERGY CORPORATION, as 
Mortgagor, and UNITED STATES OF AMERICA, as Mortgagee, NATIONAL RURAL 
UTILITES COOPERATEVE FINANCE CORPORATION, as Mortgagee and CoBANK, 
ACB, as Mortgagee, lave each caused this Supplemental Mortgage to be signed in their respective 
names by duly authorized persons, ail as of the day and year first written above 

JACKSON PURCHASE ENERGY 
CORPORATION 

By: 
its: 

COMMONWEALTH OF KENTUCKY ) 

COUNTY OF McCRACKEN ) 
1 ss 

E,%AaE 7 k p d  & x n - o d  , a Notary Public of in aid for tlie County and 
Conunonwealth aforesaid, do hereby certiQ that G. Kelly Nuckols, personally known to me to be the 
President/CEO 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 PresidendCEO of said 
carporation, 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 PresidendCEO he 
signed the foregoing instrument pursuant to authority given by the board of directors of said corporation 
as his free and voluntary act and deed and as the free and voluntary act and deed of said corporation for 
the uses and purposes therein set forth and that the seal affixed to the foregoing instrument is the 
corporate seal of said corporation 

Given under my hand this \ q* day of 5 u l - Y  ,2010. 

Notary Public 
In and for McCracken County, Kentucky 

My Conimission expires: 4 ,ZOI I 



in &e presence QE 

STATE OF COLORADO 1 

COUNTY OF ARAPAHOE ) 
1 s  

The f o r ~ i ~ . i ~ ~ ~ ~  was acknowl 
as -.__ 

2010,by JI 0 k 

Witness my hand and official seal. 

Notary Public, \ v 
(Notarial Seal) 

M y  commission expires: ?/X// /  

SUS-REU4S293 1.1 
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UNLTED STATES OF AMERICA 

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

DISTRICT OF COLUMBIA ) ss 
On this& +y of , 20 LO, personally appeared before me 

Janakha n A  esern 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 IJnited States of America for the uses and purposes therein 
mentioned. 

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

Notary Public 

(Notarial Seal) 

My commission expires: 
My Commission Expires 04-14-201 I 

William A. Frost 
Notary Public, District of Columbia 

BUS-W452931.1 



NATI S COOPERATIVE 
PINA 

By: I 
Its: 

Kerry Rollins 
- 

Assistant Secretary-Treasurer 

Executed by the abovenamed Mortgagee 
in the presence of: 

Witnesses 

COMMONWEMATH OF VJRGINU 1 

COUNTY OF FAIRFAX 1 
) ss 

Vanessa Davenport Gwathmey 
1, blic in and for the Commonwealth of Virginia, 

, whose name is signed to the 
, m, has acknowledged the same before 

County of Fairfax., do cxrtify that 
writing above, bearing date on the & day of u1 
me in my county aforesaid. 

’ @$% RusS€?ll 

Given under my hand this ?> 1 day ofa-& ,Ao\-b - 

(Notarial Seal) 

My commission expires: 

Notary Public 

Vanessa Davenport Gwathmey 
I was commissioned a Nofary 

as Vanessa Davenport 

6 
BUS-REu452931.1 



I .  

2. 

3. 

SUPPLEMENTAL MORTGAGE 

SCHEDULE A 

MAXIMUM DEBT LIMIT AND OTHER LNFORMATION 

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

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 
PUR-E ENERGY CORPORATION, as Mortgagor, the UNITED STATES OF 
AMERICA acting by and through the Administrator of the Rural Utilities Service, as a 
Mortgagee, the NATIONAL RURAL UTILITIES COOPERATIVE FINANCE 
CORPORATION, as a Mortgagee., and CoBANK, ACB, as a Mortgagee. 

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

OUTSTANDING NOTES issued to the Government’ 

Loan 
Desimation Face Amount Final Maturity % Rate’ 

AE6 $3,184,000.00 20 Sep 1984 20 Sep 2019 5 .oo 
AF7 $2,967,000.00 26 Oct 1988 26 Oct 2023 5 .oo 

AH7 $4,483,000.00 24 Feb 1994 24 Feb 2029 5.00 

AK42 $4,900,000.00 8 May 1996 8 May 203 I 5 .oo 

AD7 $ 1,855,000.00 25 Aug 1982 25 Aug 2017 5 -00 

AG7 $2,892,000 00 26 Dec 1991 26 Dec 2026 5 .OO 

AL42 $ 6,726,000.00 1 Nov 1999 1 Nov2034 5 .OO 

“Government” as used in this liting refers to the United States of America acting through the Administrator of the 
Rural Utilities Service (Rr IS) or its predecessor agency, the Rural Electrification Administration (REA). Any Notes 
which are payable to a Kid party and which either RUS or REA has guaranteed as to payment are also described in 
this listing as being issued to the Government. Such guaranteed Notes are typically issued to the Federal Financing 
Bank (FFB), an instrumentality of the United States Department of Treasury, and held by RUS, but may also he 
issued to non-governmental entities. 
V=variable interest rate calculated by RUS pursuant ta title 7 ofthe Code of Federal Regulations (or by the Secretary of 

Treasury. CFC=an interest rate which may be ked or variable f?om time to time as provided in the CFC Loan Agreement 
pertaining to a loan which has beea made by CFC and guarana by RIJS. CoBank=an intexest rate e c h  may be 6x4 or 
variable ffom time to time as provided in t i  le &Bank Lam Agreement Pertaining to a loan .which has been made by C~Bank 
and guaranteed by RUS. 

i 

2 

BIJS-REU452931.1 
A- I 



A m 3  $18,590,000 00 1 May 2001 

AM44 $7,832,000.00 1 May 200 I 

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 N0t.e Note Date 

900 1 $1,392,000.00 09f2OA 984 

OUTSTANDING NOTES issued to CoBank: 

CoBank Loan Face Amount 
Desisnation of Note Note Date 

RIMLO73 IT2 $ I ,92 1,000.00 June 19,2003 

RIML073 IT3 $ 11240,000 00 June 19,2003 

RIML073 IT5 $1,271,000 00 June 19,2003 

R1ML073 1T6 $4,158,599 15 Sept 2,2003 

3 L Dec 2035 

I May2036 

1 Feb 204L 

1 Nov 204 I 

Maturity Date 

09f20/20 19 

Maturihr Date 

Feb. 20,2029 

June 20,2026 

June 15, 2.023 

Nov. 30, 2.013 

V 

V 

V 

V 

Rate 
V 
V 

V 

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 
Desknation Note Note Date Maturity Date 

RX073 1T7 $5,92 1,752 87 July 14, 2010 October 20, 2.026 

RX073 lT8 $3,344,239 2.9 July 14, 2010 December 20, 2028 

In addition to tlus note which the Mortgagor llas issued to FFB, the Mortgagor I u s  also issued a corresponding 3 

promissory note to RUS designated as the certain “Reimbursement Note” bearing even date therewith Such 
Reimbursement Note is payable to the Government on demand and evidences the Mortgagor’s obligation 
immediately to repay RUS, any payment which RUS may make pursuant to the RUS guamtee of such FFB note, 
together wiai interest, expenses and penalties (all as described in such Reimbursement Note). Such Reimbursement 
Note is an “OEUGINAL NOTE issued to (he GoverrunenC‘ Tor purposes of this Part One of Schedule A and this 
Mortgage and is entitled to ail of the benefits and security of this Mortgage. 

A-2 
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STJE'PLEMENTAL MORTGAGE 

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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all that certain tract of land described in a certain deed, 
dated November 21, 1939, executed by Mary Elizabeth 
S d o n ,  et ai, as granbrs, to the mortgagor, as 
grantee, and recorded on December 8, 1939, in the 
office of the County Court Clerk of Livingsbn County, 
Kentucky, in Deed Book 62, page 483; 

all that certain tract of land described In a certain deed, 
dated August 13, 1948, executed by C. 0. 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; 

all that cemin 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 @e 
mortgagor, as grantee, recorded on September 20, 
i950, in the office of the Clerk of the County Cou&, 
McCracken County, in ttle Commonwealth of Kentucky 
In Deed Book 291, page 1.8; 

a certain tmct of land situated in Marshall County, 
Commonweattit of Kentucky, described in a certain deed 
dated May 15, 1956, executed and delivered by Artelle 
Holbn, County Judge and W. 3. O'Briens, If., County 
Clerk, pursuant to order of Marshall County Rscal Court, 
as gmntors, to the mortgagor, as grantee, and recorded 
in the deed mods of the County of Marshall, on April 
24, 1959, In Deed Book 101, at page 406; 

a certain tract of land situated in tivfngston County, 
Commonwealth of Kentucky, described In a certain deed 
dated September 12, 1958, executed and delivered by 
Leon Koon and Jean Koan, his wife, as grantors, to the 
mortgagor, as grantee, and recorded io the deed 
records of the County of Uvlngston, an February 
16,1958, in Deed Book 87, at page 548; 

B-2 



(9 a certain tract of land situaw in Livingston County, 
Commonwealth of Kentucky, described in a certain deed 
dated March 21, 1962, executed and delivered by ME. 
Una loyd (also Uoyd) a widow, et af, as grantors, to the 
mortgagor, as grantee, and recorded in deed records of 
the County of Livlngstm on April 6, 1962, in Deed Book 
92, at  page 49; 

(9) a axfain tract or parcel of land situated in Graves 
County, Commonweakh of Kentucky, described in a 
certain deed, dated June 16, 1963, executed and 
delbered by Wlfliarn Oscar Leonard and Ethel Leonard, 
his wife, as grantors, ti0 the mortgagor, as grantee, and 
recoded in the deed records of the County of Graves on 
September 3,1964, in Deed Mok 192, at page 445; 

all realty described In a certain deed dated November 4, 
1968, executed and delivewl 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 MKracken County, Kentucky in Deed 
Book 503, at page 114; 

all reaity 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 offlce of the Clerk of the County Court of 
McCracken County, Kentucky in Deed Book 507, at 
pages 1 et seq; 

all that certain tmd or p a r d  of land, together wlth all 
improvements ttiereon, described In a certain deed, 
dated May 4, 1970, execukd and delivered by W. E. 
and Imogene Miller, as granbors, to the mortgagor, as 
grantee, and recorded on the 7th day of May, 1970 in 
the oWce of the County Clerk of hllard County, 
Kentucky in Book (Cabinet. 1, Drawer 21, No. 683; 

(h) 

(i) 

0) 

(k) all that certaln tract or parcel of land together wlth all 
frnprovements thereon, descrlbed in a certaln deed, 
dated May 28, 1970, execukd and delivered by Mutual 
Security Investment Corporation, as grantor, to the 
mortgagor, as grantee, and recorded on the 28th day of 
May, 1970, in the office of the County Clerk of Marshall 
County, Kentucky, in Book 138, page 440 as corrected 
by con-ectlon deed dated June 28, '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; 
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. 
(I) all realty described In a certain deed dated October 8, 

1%S, executed and deiivered by Ooran E. Perdue, 
Trustee, a s  grantor, to the mortgagor, as grantee and 
recorded in the omce of tbe Clerk of the County Court: of 
Livingston County, Kentucky, in Deed Book-98, page 
294; 

(m) aii realty described in a certaln deed dated December 
19, 1969, executed and delivered by Louis Bradfey, et 
ux, as grantors, to the mortgagor, as grantee, and 
recorded in the office of the aerk of Lhrlmpton County, 
Kentucky in Deed Book 107, page 375; 

(n) all realty described in a cettah deed dated January 2Lfi, 
1968, executed and delivered by Robert flowers, et ux, 
as gtanbrs, to the mortgagor, as grantee, and recorded 
in #e office of the Qerk of McCracken County, 
Kentucky, Court, in Deed Book 540, page 156; 

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

(0) 

(p) all reaity described in a certain deed dated June 3, 
1969, executed and delivered by Robert Yarbrough, et 
ux, as grantors, in the mortgagor, as grantee, and 
recorded in thf! office of the Clerk of Ealiard County, 
Kentucky in Cabinet I, Drawer 2, insbumnt no. 425; 

(4) all realty described In a certain deed dated October 25, 
1953, executed and delivered by Odell A d m ,  et ux, as 
grantors, to the mortgagor, as grantee, and recorded in 
the office of the Clerk of McCtacken County, Kentucky, 
In Deed Book404, page 133; 

al( mlty described in a cettaln, deed dated January 19, 
1973, executed and defkered by Sby M. Gaks, 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; 

(r) 

(s) ail realty described in a certaln deed dated October 12, 
1974, executed and delivered by C. L and Virgtnia 
Slayden, husband and wlk, as grantors to the 
mortgagor, as grantee, and recorded in the office of the 
Ue& of McCracken County, Kentucky, in Deed Book 
SSi, page 233; 
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(t) a certain tract of land described in a certain deed dated 
March 16, 1976, by Abrarn and Evetyn Allen, husband 
and wife, as grantors, to the rnottgagor, as grantee, and 
recorded in the office of the County Clerk of McCracken 
County in the Commonwealth of Kentucky, in Deed 
t3ook 580, page 298; 

(u) a certain tract of land described in a certaln deed dated 
January 29, 1976, by Leslie A. and Lucilte E. feast, 
husband and wife, as grantors, to the modgagor, 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; 

(v) a certain tract of kind described In a certain de&, dated 
October 10, 1975 by Eva Pauline Hatcher, a wldow, as 
grantar, tr, the mortgagor, as grantee, and recorded in 
the offlce of the County aerk 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 
3une 30, 1976, by €isexGr~up, Inc., as grantor, to the 
mortgagor, as grantee, and recorded in the offlce of the 
County Clerk of McCracken County In the 
Commonweafth of Kentucky, In Deed Book 584, page 
139; 

(w) 

(x) a certain tract of land described In a certaln deed dated 
October 7, 1976, by Bob Mor& Builders, as grantor, to 
the mortgagor, as gtantee, and recorded in the office of 
the Caunty Clerk of Livingston County in tfie 
Commonwealth of Kentucky, in Deed Book 126, page 
57 I; 

(y) a certain tract of land described in a certain deed dated 
June 1,1978 by Mary and Kermit R. Mdanney, husband 
and wife, as grantors, to the mortgagor, as gmntee, and 
recorded in the office of the County Qerk of Livingston 
County in the Commonwealth of Kentucky, In Deed 
Book 131, page 473; 

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

(ab) a certain tract of land described in a certatn deed, dated 
M y  24,1978, by Pearl and Leon M. Toon, husband and 
wik, as grantlo=, to the mortgagor, as grantee, and 
recorded in the o f k  of the County Clerk of McCracken 
County In the Commonwealth of Kentuckyl in Deed 
Book608, page US; 

a Gertaln tract of land described In a cettah deed, dated 
September 30, 1980 by Lonnie Smith, Charlene SmIth, 
Charles Smith and Dorothy Smith as grantors to the 
mortgagor, as grantee and recorded in the office of the 
County Court Clerk of Marshall County in the 
Commonwealth of Kentucky, in Oeeci Book 186, page 
68 1; 

(ac) 

(ad) a certain tract of land described in a certain deed, dated 
November 13, 1981, by Richad and Alice Shelby, 
husband and Wife, as grantors, to the mortgagor, as 
grantee, and recorded In the off la of the County Clerk 
in Bailard County In the Commonweaith of Kentucky in 
Microfllrn Cablnet 1, Drawer 9, Card 13.718; 

(ae) a certain tract of land situated in McCracken County, 
Commonwealth of Kentucky, descrtbed in a certain 
deed, dated June 27, 1988, executed and delivered by 
Charles A. Williams and Ruth W. Williams, hls wife, as 
grantors, to the mortgagor, as granter 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 41 I; 

(af) a certain tract of land situated in McCracken County, 
Commonwealth of Kentucky, described in a certafn 
deed, dated October IS, 1991, executed and delivered 
by Shell Pipe Une Corporation, as grantor, tr, the 
mortgagor, as grantee, recorded on November 12, 1991 
in the oMce of the Uerk of the County Court, 
McCracken County in the Commonwealth of Kentucky In 
Deed Book 761, Page 684; 
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a certain tract 
Commonwealth of 
August 27, 1999, 

of land situated in 
Kentudcy, described in a 
executed and delivered 

Livingston County, 
certain deed, dated 
by Vulcan Materiais 

Company, as grantor, to the mortgagor, as grintee, recorded on 
December 15, 1999, In the office of the Clerk of the County Court, 
tivingsbn County in the Commonwealth of Kenlucky In Deed €bok 
197, page 527; 

a cettaln tract of land sbated  in McCracken County, 
Commonwealth of Kentucky, described in a certain deed, dated 
Match 15,2000, executed and delivered by Strawberty Hill LE, as 
grantor, to the mortgagor, as grantee, recorded on M a d  16, 
ZoOO, tn the office of the Clerk of the County Court, Meracken 
County in the Commonwealth of Kentucky in Deed Book 932, page 
756. 

a certain tract of land situated in Marshali County, Commonwealth 
of Kentucky, described In a certain deed, dated August 13,2001, 
executed and deiivered by Teny and Phyllis Tucker, husband and 
wife, as grantors, to the mottgagor, as grantee, recorded on 
August 13,2001, in the office of the Clerk of the County Court., 
Marshall County In the Commonwealth of Kentucky in Deed Mok 
332, page 42; 

a certain tract of land sltuated in Civingston County, 
Commonwealth of Kentucky, described In a certain deed, dated 
3une 4,2004, executed and delivered by Cumberland River 
Resources, LLC, as grantor, bo the mortgagor, as grantee, recorded 
on June 10,2004, In the offlce of the Clerk of the County Coutt, 
Livingston County in the Commonwealth of Kentucky In Deed Book 
214, page 467. 
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SUPPLEMENTAL MORTGAGE 
SCKEDULE C 

EXCEPTEDPROPERTY 

NONE. 

f TATf OF KENTUCKY 
COUNTY OF McCRACKEN 

I. 2 4  Jerrell, CIPr!( of the Cnunty Court for the County 
ilnd State etoresaid, do certify that the foregoing is a 
true and correct copy of same as appears on record in 

} SCT. 

I office in p ge 
my . 

&hen under% hand this 4% dayof 

C- 1 
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corporation 

:, . 

. 

. ...: 

(4) all that certain tiact of land described in a certain deed, 
dated August 13,1948, executed by C 0. McCaw and 
Ollie McCaw, his wife, as  fant tors, to tfie mortgagor as 
grantee, and recorded on Septernber.30, 1948, in the 
office -of the fhunty Court aerk of' Bailad county, 
Kentuckyr in Deed k k  54, page 225; 

(e) 

- 

aif that certain tract of land desuibed In a certain deed, 
dated June 8; 19S0, executed and delivered by Stephen 
A. Cuip and Rosa t Culp, hls wife, as grantors, to the: 
matgagor, as grantee, reGdrded on September 20, 
~ 5 0 ,  h the office of the Clerk of the County Court, 
McCra&en County, ln the Commonwealth of KElntucky 
In Deed Book 291, page 18; 

(d) a certaln tmct of land situakd in Manhall County, 
Commonweatth of Kentucky, desuibed In a certain deed 
dated May 15, 1956, b e d  and delivered by ArteJle 
Holton, County ludg6 and W. J. 0 ' B t l ~ J  Jr., County 
Clerk, pursuant b order of Manhall County Fiscal Court, 
as gianbE,'to the rnortgagoi; as grantee, and recorded 
In the deed m K i S  of the County of Marshall, on &til 
24,1959, In Deed Book 101, at page 406; 

(e) a certain back of land situated in Livingston County, 
Commonwealth of t&ntUcky, desuibed In a certaln deed 
dated September 12, 1958, executed and de&& by 
l_eon-Koon and 3ear1 &an, his wife, as grantors, to the 
mortgagor, as grantee, and remrded ifl'the deed 
records of the County of Uvlilgston, m February 
16,1958, in Deed Book 87, at page 548; 

1 



, 

widow, et al, as granbrs, tr, the 
and recorded in deed recxltds of 

on April 6,1962, In Deed &x>k 

In tract or pwce( of land 9tuated in Graves 
q, Cornrnonweaith bQ Kentucky, described in a 

certain deed, dated June 16, 1963, executed and 
deiiiered by WtHlam Os&’ Leonard and Ethel Leonard, 
his wlfa, as grantacs, Q‘the mortgagor, as grantee, and 
recorded in the deed fecmds of the County of G m  on 
SeF;rtem@r 3,1964, In Oeed Book 192, at page 445; 
all redly described In a cerialrt deed daW November 4, 
1968, exewted and dellvwed by Urban Renewal and 
Community 5ewlopment: Agency of the city of 
PadWh, I(nnaJdCv, a body ~ O M C  and corporate under 
the laws OF KenbJck?j, as grantor, to the mort?gagor, as 
grantee, and mrded ln the o m  of the Uerk of the 
County Court’of McGacken Wnfy, Kentucky 1p Deed 
f3mk 503, at page 114; 

an realty described In a certain deed dated January 23, 
1969, executed- and deiiiered by John C WaIsh et ux, 
as grantors, to the mortgagor, as grantee, and recorded 
in the office of: tfie a& Or the County Court OF 
Mccradcen County, Kentucky In Deed Book 507, at 

all that c&ln tract or parcel of land, together v&h ail 
improvements themn, desalbed In a &bln deed, 
dated 04ay 4, 1970, executed and delivered by W. E. 
and Imogene Mllier, as grantors, to the mortgagor, as 
grantee, and recarded on .the 2th day of M a Y ,  1970 In 
the ofFlce of the Caunty Uerk of Baltard County, 
Kentucky in Book (Cablnet 1, Drawer Z), No, 683; 
ail mat certain tmt or p & e ~  OF !and together w~h qtt 
Impmmenk t h e m ,  described In. a certain deed, 
dated May 28, 1970, executed and delivered by Mutual 
Secu3.y Investment Corpomtion, as g-r, to the 
mortgagor, as grantee, and tecotded on the 28th day of 
May, 1970, in the oHce bf the County Clerk of Marshall 
County, Kentucky, In Book 138, page e40 as conected 
by correttfon deed d a w  June’28, 1971, and flled on 

Pages - .  1 et seq; . -  , 

#e 6th day of July, 1971, In the office of 
Clerk of Marshall County In W k  1143, page 4 

2 
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(i) aH t-eal,ty described In a certain deed dated octiober 8, 
1965, executed and delivered by Doran E. Perdue, 

as grantor, f33 the mortgagor, as granbee and 

Ingston County, k n w ,  in Deed Book 98, page 
In the omm op the aerk O~YE couw court: of 

. 

2q4; " .  

(m) all ri$ty desnibed in a certain deed dated December 
by Louls Bradley, et 

gmcikx, and. 
gsbn County, 

(n) alt realty desuibed in a certain deed dated January 25, 
1968, e~ecuted afxf delivered by Robat Ffowers, et m, 
as grantors, to the mtigagor, as grantee, and recorded 
In W omce of the aerk of M c C h c k e n  County, 
Kentucky, Court, In De&! Book 540, page 156; 

' 

(0) all realty desdbed In adrtain deed dated Febtuary 21, 
1953, e%uted and delfvered by Thomas 0. McDougaf, 
et ux, as grantors, to the modgagor, as grantee, and 
reconled In &e office of the Clerk of McCmdcfin Counv, 
I@lntuclq, Chart In Deed Book 331, page 199; 

[p) , all eaQ. desdibed In a c W m  deed datEd lune 3, 
1969, esxuted and delivered by b b a t  Yaibrough, et 
ux, as grinlms, bD the, mottgagor, as grantee, and 
tecotded in the offfa! of' the Uerk of Ballad County, 
Kentucky In Cabinet 1, Drawer 2, Instmment no, 425; 

(9) all realty desaibed In a certaln deed dated October 25, 
1953, executed and dellvmed by OdeU Adam, et a, as 
grantan, to the mrtgagor, as grantee, and recorded in 
the'offfce of the Clerk of McGa&en County, Kentucky, 
In Deed Book 4U4, page 133; 

(r) all reafty desuibed In a certain, deed dateh January 19, 
1973, exeat4 and delivered by Stoy M. Gates, et ux, 
as granbts, to the mortgagor, as grantee, and recorded 
in the office of the Clerk of Uvjngston County, Kentucky, 
In.tleed BOOK 116, page 36; . 

all realty desnibed In a certain deed d a w  October 12, 
1974, exearted and dellverd by C. L and Virginla 
Slayden, husband and wife, as g ~ t n r s  to the 
mort.saSw, as grantee# and recorded In the office of the 
Clerk of tW€mken County, Kentucky, In Deed &k 
551, page 233; 

(SI 

- 
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descrtbed in a certafn deed daw 
Abmm and Evetyn Allen, husband 

rnmweaftfi of Kentucky, In oeed 

a cerfain tract-af land desaibed in a certaln deed dated 
January 29, -1976; by ksk A. and Ludlle E. Feast, 
husband and wife, as granbrs, to the mortgagor, as 

Book R8, page 834; 

a Gettaln €act& land desalbed In a ctrtaln deed, dated 
M e r  10,1975 by Eva Paullne Hatcher, a W o w ,  as 
grantor, tn, the mortgagoc, as grantee, and recorded In 
the office of** Caunty Uerk of' McCracken County in 
the Cocnmonweaith of Kentucky, 1fi Deed 'fWk 
page70; . 
a e & n  tract of land besdrbed In aprIi3fi deed dated 
June 30,197fi, by  group, Inc, as grantor, to the 
mortgagor, as grantee, and recorded in the ofice of the 
County Clerk of McCrachn County in the 
Cornrnonweatttr of Kentucky, In Deed Book 584, page 
139; 

ed- In the o f f i ~  of the Coun 
unty In the Cotnmnwea 

a &In 
October I ,  1976, by Bob Moms Builders, as giantor, b 
&e mortgagor, as grantee, and reuxded in the ofke  of 
the County Qerfc of Livingston County In the 
Commonwealth of Kentucky, In Deed Book 126, page 
571; 

of land desatbed in a certain deed dated 

a cataln tract d land dexribed In a oertaln deed dated 
June 1,1978 by Mary a.nd Kmlt R Mcfanney, husband 
and wife, .as grant;oS,b the inortgagor, as grantee, and 
recorded In the oftlce of the County Uerk of Ckrlngsbn 
County in the Commonwealth of Kentucky, In ~ e e d  
Book 131, page 473; 

a &tarn &ct of iand.decribed In a certaln deed dated 
September 27, 1977 by Mlidred aMi EIvls L Emerson, 
husband and wlfe, as .grantors,.to the mottgagor, as 
gmke and recorded In the offlce.of; the County Qerk of 
Marshali County In the Commonwealth of Kentucky, in 
k e d  &Mk 128, page 354; 

I 

I 
I 
i 
i 
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(a) a certain tract of laqd descrtbed in a certainheed dated 

and recorded In the office of the County 
onwealth of Ken 

Martha and Mward L. Wd, 
ntors, to the m0tt.g 

(ac) a certaln bad: of land described in a certain deed, datd 
!&@ember 30, 1980 by Lorrnfe Wthf Charfenk Smith, 
Charles Smlth and Oorothy S m i  as grantors to the 
mortgagort. as gtanke and recorded In'the office of the 
County Court Slerk of Marsfiali County in the 
Qmmonweaith of Kentucky, in Deed Book 186, page 
681; 

(ad) a certain t&t*of land described h a  certain deed, dated 
November 13, 1981, by FUd-gird 'and Ailce Shelby, 
husband and wlfe, as grantors, to th;e mortgagor, a5 
grantee, and recrxded In the ofilce of the Caunty aerk 
in Ballad County in the. Commonwealth of Kentudcy in 
Microfilm Cabinet 1, Orawer 9, Card 13,718; 

(ae) a certaln tr;M of land sfftrated In McCracka fkunhy, 
Commonwea1th:of Kentucky, d-bed in a 
deedt dated 3uae 27,1988, execu&d and divered by 
Charles A. WIlnams md Ruth W. Willlam, his wtfe, as 
grantors, to h e  mortgagor, as grane, recarded on 
June 27, 1988, In the office of the aerk of tt.R county 
Court, McCmcken County, In the Commonwealth of 
Kentucky; In Deed b k  7x5, page 411; 

(af) a certaln tract of land Watkd In M&&n County, 
Commonwealth of Kentucky, desdbed In a Gertain 
deed, dated odlober 15, 1991, e m x k d  and &Wet& 
by Sheil Pipe Urn Corpomtfon, as gmntclr, to the 
mortgagor, as gtanke, recorded on November 12,1!231 
in the afflce of the Qerk of the. COurrty court, 
M m n  County fn the. Commonwealth of Kentucky in 
Deed Book 761, Page 684; 



a rtlrtaln tract bf land.situ*d In 
nweaftfc 04 Kenlkcky, described in a 
27, 1999,. exxukd and delivered 

Company, as grantor, to the iiKHtjg 
9, in m e  ofide of 
in the Cornmnwealth of Kentucky In 0 

$97,page527; . 
a certain ,tract of land Srtpted in McCracknn County, 
Commonweattti of K&iidcy, described In 

deMvered by 
as grantee, recntded on Mar& it;, 

2000, In the of€ice of the Clerk of the County Cou& M c m r r  
County in the Cammonweaith of Kentucky in D#d f3~0k 932, page 
756. 

a certain tract bf t a d  &d In Marshalt Countyr ComrnanWeaMt 
of Wtucky, dexribed in a cettain deed, dated August 13,2001, 
executed and d d i &  by Terry and PhyllkTUdcer, husband and + 

wife, as grantas, tp the mortgagor, as grantee, recoded an 
August 13,2001, in the office ofthe Cleric of the County Court, 
mrshai~ County In the Common&& of Kentucky fn Deed Baok 
332, page42; 

a certain tract of land situated in Livinijstoq Cauntyt 
Commonwealthof Kenb&%y, -bed In a certaln deed, dated 
lune  4, Z0Mr exearted and delivered by Cumberland Rver 
&sources, UC, as granbr, to the rnortgjagor, as grantee, recorded 
on lune 10,2004, In the ofice of the Clerk d' the County Court, 
Uvfngston County In the Commonwealth of Kentucky in 0 4  
214, page 467. 
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REQUEST FOR LOAN 

CoBank Loan Number(s) 
RIMLO73 1 T9 

TO: CoBANK, ACB 
Attention: Closing 

__1_-- 

Amount 
$9.403.475.25 

FROM: JACKSON PURCHASE ENERGY CORPORATION 

DATE: January 13,2012 

SUBJECT: REQUEST FOR LOAN 

Reference is hereby made to the Promissory Note and Single Advance Term L,oan Supplement(s) 
@US Refinance) dated as of January 3 ,  2012, and numbered RIML0731T9 (individually or 
collectively, the “Note and Supplement(s)”) between JACKSON PURCHASE ENERGY 
CORPORATION (the “Company”) and CoBANK, ACR (“CoBank”). All capitalized terms 
used herein and not defined herein shall have the meanings given to them in the Note 
and Supplement(s). 

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

[ I  certifies that the Company has remitted $ to CoBank, by wire 
transfer of immediately available funds to CoBank’s account identified in the MLA to pay all 
interest accrued on the Existing RUS L,oan(s) through the Closing Date, together with all 
prepayment premiums, surcharges, and other amounts necessary to discharge all of the 
Company’s obligations to RUS for or on account of the Existing R1JS Loan(s) (collectively, the 
“Additional RUS Payment”). 

[<authorizes CoBank to make a draw in the amount of $ r a f ; s r - . ~ l n  under that 
certain Amended and Restated Promissory Note and Committed Revolving Credit Supplement 
No. RIML073 1 S 1B dated as of January 3, 2012 (the “Revolving Credit Supplement”) to pay the 
Additional RUS Payment. The draw shall create a loan under the Revolving Credit Supplement 
and bear interest at the variable rate option provided for in the Interest section of the Revolving 
Credit Supplement. 

Please wire transfer the proceeds of the L,oan(s), together with the Additional RUS Payment, 
directly to RUS. The authorization provided for herein shall be deemed to be a Special Wire and 
Electronic Transfer Authorization Form within the meaning of the Company’s Delegation and 
Wire and Electronic Transfer Authorization form. 



To induce CoBank to make the Loan(s), I hereby certify as follows: ( 1 )  upon receipt by RIJS of 
the amount shown above, all of the Company’s obligations to RUS for and an account of the 
Existing RUS Loan(s) will be paid in fhll; (2) no “Event of Default” (as defined in the MLA or 
the RUS Mortgage) 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 MLA or the RUS 
Mortgage) has occurred and is continuing; (3) each of the representations and warranties set forth 
in the MLA and the Note and Supplement(s) are true and correct as of the date hereof; and (4) the 
Company has satisfied all conditions precedent set forth in the Note and Supplement(s) and the 
MLA to CoBank’s obligation to make the Loan(s). 

JACKSON PURCHASE ENERGY CORPORATION 

(Must be signed by an authorized officer 
designated in the Company’s borrowing resolutions) 



NOTIFICATION OF REFINANCING 
UNDER SECTION 2.02 OF THE MORTGAGE 

January 13,2012 

VIA FACSIMILE TO (202) 720-3330 
Rural Utilities Service 
United States Department of Agriculture 
Washington, DC 20250-1 500 
Attention: Brian D. Jenkins, Operations Branch Chief Northern Region 

VIA FACSIMILE TO (703) 467-8943 
National Rural Utilities Cooperative Finance Corporation 
20701 Cooperative Way 
Dulles, Virginia 20 166-669 1 
Attention: Michelle McGhee 

Pursuant to Section 2.02 of your RIJS Restated Mortgage and Security Agreement 
(the “Mortgage”), please take notice that JACKSON PURCHASE ENERGY 
CORPORATION (the “Company”) intends to refinance the loan or loans identified on Exhibit 
A hereto. Such loan or loans (hereinafter, the “loan(s)”) were made by the Rural IJtilities Service 
(“RIJS”) and are secured by the Mortgage. The refinancing loan(s) are being provided by 
CoBank, ACB (“CoBank”) and will be secured under the Mortgage as Additional Notes. 

On behalf of the Company and pursuant to the RUS loan contract, 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 an Event of Default, has occurred and is continuing; (2) the 
amount of the refinancing loan(s), together with any additional payments to RUS from the 
Company, will be the same as the unpaid principal balance of the loan(s) being refinanced; and 
(3) the weighted average life of the refinancing loan(s) is not greater than the weighted average 
life of the loan(s) being refinanced. If you would like a certificate calculating the weighted 
average lives, please let me know. 

CoBank will prepare and circulate for execution a Supplemental Mortgage required to add the 
refinancing loan(s) as secured loans under the Mortgage. We will contact you to obtain and 
verify your note information for the exhibit to the Supplemental Mortgage. 

Thank you in advance for your cooperation. 

Sincerely, 

JACKSON PIJRCHASE ENERGY CORPORATION 

By: 

Its: 



EXHIBIT A 

DESCRIPTION OF EXISTING RUS LOAN(S) TO BE REFINANCED 

LOAN DESIGNATION AMOUNT TO BE REFINANCED 



CoBANK, ACB 

APPLICATION FOR CREDIT 
(Utility Borrowers) 

Date: January 1 2 ,  2012 

1. 
2. 

3. 

4. 

5. 

6. 

NAME of Applicant: 
MAILING ADDRESS 
STREET ADDRESS (if different): 

__.-- JACKSON PURCHASE ENERGY CORPORATION 
P.O. Box 4030, Paducah, Kentuck ~- 42002-4030 

2900 Irvin Cobb Drive, Paducah, Kentucky 42003 
____---I_ 

Federal TAX ID Number: 6 1-0236522 

TYPE AND AMOUNT of credit applied for (if renewal of existing lines without change in amount or change in 
utilization or purpose, check here [ 1 and skip to item 6): 

Line of credit in the amount of 
New term loan in the amount of X 

- R Other (specify type and amount) Type $ 

$ 
$9,403,475.25 

PURPOSE of credit applied for: To refinance the unpaid principal balance of the loads) made to the Company by 
the Rural Utilities Service. 

To induce CoBank to extend the credit applied for, the applicant represents and warrants that: 

To its knowledge and EXCEPT AS DISCLOSED BELOW, the applicant is in compliance with the terms 
and conditions of its agreements with CoBank, including the obligation to notify CoBank of the 
commencement of material litigation, of the receipt of environmental and regulatory notices and pleadings, 
and of other matters as required by the agreements between the parties. DISCLOSE ANY EXCEPTIONS 
HERE. IF NONE, SO STATE: None 

If more space is needed, check here [ 1 and attach an additional page. 

AMENDMENTS TO BYLAWS OR OPERATING AGREEMENT. There have been no amendments to 
the applicant's Bylaws or Operating Agreement since last submitted to CoBank, except as shown on the copy, 
certified true and correct by the applicant's corporate secretary or manager, attached hereto. PLEASE 
CHECK HERE IF ANY BYLAWS OR OPERATING AGREEMENT AMENDMENTS ARE 
ATTACHED [ 1. 

AMENDMENTS TO ARTICLES OF INCORPORATION OR FORMATION. Please be advised that 
CoBank will order on behalf of the Applicant a certified copy of any amendments made to the Applicant's 
articles of incorporation or articles of organization since last submitted to CoBank and a certificate of good 
standing or similar type of certification from the Secretary of State for the state of incorporation or formation. 

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

JACKSON PURCHASE ENERGY CORPORATION 

By: 

(Title) 
Its: 



144141 

RESOLUTION OF THE BOA OF DIRECTORS 
of 

JACKSON PURCHASE ENERGY CORPORATION 
Paducah, Kentucky 

WHEREAS, the above named Company (the "Company"), under its articles of incorporation, 
bylaws, or other organizational documents has full power and authority to borrow money and to secure 
the same with its own property and property delivered to it for marketing or otherwise; and 

WHEREAS, all prerequisite acts and proceedings preliminary to the adoption of this Resolution 
have been taken and done in due and proper form, time and manner; 

NOW, THEREFORE, BE IT RESOLVED, that each of the following officers or positions 
Chair, Vice Chair, SecretaqdTreasurer, and PresidentKEO ("Officers") of the Company are jointly and 
severally authorized and empowered to obtain for and on behalf of the Company from time to time, from 
CoBank, ACB ("CoBank"), a loan or loans or other financial accommodations (including, without 
limitation, letters of credit, note purchase agreements and bankers acceptances) (collectively, a "Loan") 
under this Resolution not exceeding the principal sum of NINETEEN MILLION FOUR HIJNDRED 

($19,403,475.25) at any one time outstanding, exclusive of amounts authorized to be borrowed under 
other resolutions submitted to CoBank and which have not been revoked; and for such purposes: ( 1 )  to 
execute such application or applications (including exhibits, amendments and/or supplements thereto) as 
may be required for all borrowings; (2) to obligate the Company 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 Company to 
such other terms and conditions as the Officers so acting shall deem proper; (4) to obligate the Company 
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 i n  
regard to or as evidence of any L,oan made pursuant to the terms of this Resolution; (6) to pledge, grant a 
security interest or lien in, or assign property of the Company or property of others on which it is entitled 
to borrow, of any kind and in any amount as security for any or all obligations (past, present and/or 
future) of the Company 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 Company, and such other 
agreements, addenda, documents or instruments as may be required by CoBank in the event that the 
Company elects to use CoBank's electronic banking system (the "System"); ( 1  0) 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 Company elects to use any services or products related to the 
L,oan that are offered by CoBank now or in the future, including without limitation an automated clearing 
house (ACH) service; ( I  1 )  to direct and delegate to designated employees of the Company the authority 
to direct, by written or telephonic instructions or electronically, if the Company has agreed to use the 
System for such purpose, the disposition of the proceeds of any Loan authorized herein or any property of 
the Company at any time held by CoBank; and ( I  2) to delegate to designated employees of the Company 
the authority to request by telephonic or written means or electronically, if the Company has agreed to use 
the System for such purpose, loan advances and/or other financial accommodations, and in connection 
therewith, to fix rates and agree to pay fees. In the absence of any direction or delegation authorized in  
( 1  1 )  or (12) above, all existing directions and/or delegations shall remain in full force and effect and shall 
be applicable to any Loan authorized herein. 

THREE THOUSAND FOUR HUNDRED SEVENTY-FIVE AND 29100 DOLLARS 



RESOLVED FURTHER, That each of the Officers are hereby .jointly and severally authorized 
to: ( I )  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 
Company has agreed to use the System for such purposes, the disposition of the proceeds therein; (4) 
delegate to designated employees of the Company 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 and/or cause to be done, from time to time, all things which may be necessary and/or 
proper for the carrying out of the terms of these Resolutions. 

RESOLVED FURTHER, That all prior acts by the Officers or other employees or agents of the 
Company to accomplish the purposes of these Resolutions are hereby approved and ratified. 

RESOLVED FURTHER, That any Officer of the Company is hereby authorized and directed to 
cast the ballot of the Company in any and all proceedings in which the Company is entitled to vote for the 
selection of a member of CoBank‘s board of directors or for any other purpose. 

RESOLVED FURTHER, That these Resolutions shall remain in full force and effect until a 
certified copy of a duly adopted resolution effecting a revocation or amendment, as the case may be, shall 
have been received by CoBank. The authority hereby granted shall apply with equal force and effect to 
the successors in office of the Officers herein named. 

RESOLVED FURTHER, That effective on the date when the L,oan under these Resolutions 
becomes available, the Resolution dated July 8, 2010 is hereby revoked to the extent that the borrowings 
contemplated by the Resolution were not consummated between Company and CoBaiik prior to the 
effective date of revocation. No such revocation shall affect the validity of any action or actions made or 
taken in reliance on such Resolution prior to the effective date of revocation. 

RESOLVED FUR’IHER, That the Secretary of the Company 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 Officers. CoBank shall be entitled to rely on any 
such certification until a new certification is actually received by CoBank. 

CERTIFICATE 

The undersigned, the Secretary of the Company, hereby certifies that the Board of Directors, at a meeting 
duly called, noticed, convened and held on the 12th day of January, 2012, 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 12th day of January, 20 12. 

By: ?A’*& 
Title: Secretary 

Wayne Elli tt 

2 



CoBANK, ACIl 
INCUMBENCY CERTIFICATE 

The undersigned, as Secretary of'chc Company named bdnw, hereby eerdfles rhac the fdlo\tlng persons arc the current, 
duly d e a d  or appointed Ofticers enumerated in applicable Rerolatiohs of ttic Company's Board o f  Dircrfors and that 
the followiag are the cpedmen signatures of those Officers: 

OFFICERS 

NOTE 1NSERT THE NAMES AND O6TAlN THE SIGNATURES OF ONLY THOSE OFFICERS AUTHORIZED UY 
THE RESOLUTION REFERRED TO ABOVE. 

TYPE or PRINT nnme - -1 

- I  TITLE: 

Signaturn 

TYPE or PRlNT namc 

__ 
Signaturc 

Dated this 8th day of July, 2010. 
c 

E - l x V t -  
Wayne Ebiott, Secretary 

Annual Meeting Mooth: lune 

TYPE or PRINT name 

TITr.J.3 - 
Signniure 

TYPE or PRINT namc 

TITLE 

Signaturc 

TYPE ut PRINT irmw 

Change of address? ayes  NO 
Jackson Purchase Energy Corporation 
2900 frvin Cobb Drive 
Paducah, Kentucky 42003 
Phonc: (270) 441-0825 
Fax No: (270) 442-5337 



DELEGATION AND WIRE AND ELECTRONIC TR4hSFER AUTHORIZATION 
.II\CI<SON PURCHASE ENERGY CORFORATlON 

Paducali, Ken fucki 

Jn accordance with our borrowing resolutions, the following individuals have been delzgaied or are hereby delegated 
the authority to request. telephonically or in writing or electronically (if the Borrower tias a g e d  to use CoRank's 
electronic banking systeni ("CoLink") for such pmpwe) advances and other financial accomrnodatioiis kom 
CoBank under all loan and orher agreements entered into between the parties. (If more space is needed than 
prokided below, plcasc photocopy this side and include the completed photocopy as an anachniznr hereto Re sure 
$0 include ail employees wlio ar t  autholized to borrow, inchding. if  applicable, your mawger): 

Name (Print1 Sienaturc Tel No (EYL) 

The total number of authorized employees (including any attachments) is ~~UEC (3) 

Only the authorized employees listed on this Delegation and Wire and Electronic 'Transfer Authon'7ation form or on u 
Supplemental Deleghtion and Wire and Elecfroiiic Transfa Authorization fonn shall be authorized to access CoLink. 

The authorized employees are hereby also delegated the authority to fix rates, negotiate fees. and eslablish rates of 
exchange (to the extent such options are provided for iii applicable agreements) and to direct CaBank to wire transfer 
funds to one of the accounls shown an the reverse side hercoi or on any attachments hereto. Such authoriiy may be 
exercised eitlier telephonically or in wn'ting or electronically, if rhe Borrowcr has agreed to use CoLink for such 
purpose. In additioii to the above. die authorized etnployees are hereby delegated the authority lo direct CoBank lo 
wire or elecfroirically transfer funds 10 accouiits not shown on the reverse side hereof or on any atlachinaits hereto. 
4iether such accounts are in  our nmne or thr name of a third party (e,g a creditor). In the event we desire to wire or 
electronically transfer funds to other accouxts, lye will subinit to CoHank a completed copy of one of ChBank's Sp~icial 
Wire and Electronic Transfer Authorization foniis or sucl~ other documents or instrunients as may be required by 
CoBank. in each case signed by one of the authorized employees 11, Ihe event we desire to electronicatlp transfer funds 
to other intenial accounts of the Borrower or other CoHank custoniers through CoLink, we will suhinit to CoBmk a 
completed copy of one of CoBai1k3 Supplemental CoLink Electronic Internal Transfer Authorization forms or such 
other documcnts or instruments as inay be rquued by CoBank, in each case signed by onc of the authorized 
employees In  (he event we desire to electTonically transfer funds 10 other accounts through CoBank's Autoniated 
Clearing House (ACH) service, we will submit to CoBank a completed copy of one of CoBank's AuthorimrSon 
Agreemait for Aatornaicd Clearing House I Procedures for Preauthorizarion of Payments, or such other documents or 
instruments as niay be rcyubed by CoHank, in each case signed by one of the authorized employees 

The total number of accounts shown on the reyerse side hereof or on any attachments i s ,  ed L- (9 
We acknowledge that CoBank may assess charges fur wire aiid electronic transfers and we agree to pay such 
charges as CoBank may froin time to time establish 

111 addition lo the above, the authoriiz~d employees are hereby delegated the authority to invest hnds in, and direct 
the disposition of any funds froin, any Cash Investment Services that wc may. have with CoBank or to otherwise 
direct the disposition of any other property of OUIS tliat CoBank may have. Such authority may be exercised 
telephonically or in writing or electronically, if the Borrower has agreed to use CoLink Tor such purpose, and all 
withdrawals shall be made by wire ur electronic trarlsfer i o  such account or accotints as niay be directed in 
accordance with the terms hereof. 

h the eveill we desire to make changes in the standin9 authorizations provided for herein, we will suhinit to CoBarik 
either a revised copy of this form or. in the event of minor changes, one of your Supplemental Delegation and Wire 
and Electrow Transfa Authori7ation forms (in each c a e  signcd hy a11 officer or elnployee of the Bon ower wlio is -- 



authorized to delegate authority by board resolution). Until acruai receipt by CoBank of such a f o h ,  CoBahk inay 
continue to rely on these authorizations 

We understand that CoBank inay assign to 11s a personal identification number (or other security code). and an 
access code lo access CoLink, if applicable. for use by tile authorized employees. and we agree that we shall bc 
solely responsible for the sccurity and use of such nwnher (or codes). [II addition, we understand Uiat CoBank may 
record some or all of the telephone conversations between the authorized employees and CoBank regarding the 
exercise of any authority contemplated herein and we hereby consent k t o .  Finally, we authorize you to act on 
ally wflaen,reques:st sent by facsimile or similar nieans or on any electronic; request sent over CoLink and agiee rhat 
CoBank shall not be liable to us for any improper use hy the authorized cinployees of the authority contained hereiu 
OT for acting on any telephonic. wrikn M eieckonic request made by someone identifyin_r himself or herself as one 
of the authorized employecs 

By: -s 6 &L&LJ 
Print Authorized Name 

zb//) I 

Title: Date: 

Note: lfmore space is needed than provided below, please photocopy this side end include the completed 
photocopy as an attacluiient hereto. 

Account No. Ol-3BLZ.l- - - - 
Special Instructions 

i f  a correspondent bank is used to route the wire to the 
destination bank, complete the following: 

. . . - - -. _. . . . . . Naineof Bank 
Location of Bank _ _  
ABA Routing No. 
AccountName . 
Account No. 
Special Instruclions -- ._I 

___I_ 

I f  a correspondent bank is used to route the wire tu the 
destination hank, complete the following: 

-____ - Name of Bank ~ 

Location of Bank 
ABA Routing No. - 

if  a correspondent bank is used to route the wire to the 
destination bank, complete the following: 



COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter of: 

APPLICATION OF JACKSON PURCHASE ) 
ENERGY CORPORATION FOR ) CASE NO. 

COBANK AND EXECUTE NECESSARY 1 
NOTES ) 

AUTHORIZATION TO REFINANCE FROM ) 201 1-00466 

O R D E R  

On November 30, 201 1, Jackson Purchase Energy Corporation (“JPEC“) 

submitted its application for authority to execute notes to CoBank, ACB (“CoBank“) in 

the amount of $9,403,475.’ By letter dated December 6, 201 I, the Commission notified 

JPEC that the application was rejected as deficient because it did not include the 

information necessary to satisfy the filing requirements of 807 KAR 5:001, Section 6(6). 

On December 12, 201 1 in response to the Commission’s filing deficiency letter, 

JPEC filed the information cited in the December 6, 2011 letter. The Commission 

accepted the information and considered the application filed as of December 12, 20 1 1 I 

JPEC intends to use the praeeds from the CoBank loan to refinance and 

discharge part of its indebtedness to the Rural Utilities Service (“RUS”). Due to the 

lower interest rate offered by CoBank, JPEC projects a lifetime cash flow savings of 

approximately $1,686,899.* 

’ Application at paragraph 6. 

Application, Exhibit 1, page 2. 



As of October 31, 2011, JPEC’s outstanding balance of RUS debt was 

$30,656,330.3 The outstanding balance of RUS debt is made up of debt with interest 

rates varying from 2.91 percent to 5.53 percent. JPEC has outstanding long-term debt 

with National Rural Utilities Cooperative Finance Corporation (“CFC”) in the amount of 

$588,791 with an effective interest rate 5.375 percent4 JPEC also has outstanding 

debt with Federal Financing Bank of $22,691,291 with interest rates varying from 2.071 

percent to 5.283 percent5 Finally, JPEC has outstanding long-term debt with CoBank 

in the amount of $12,351,747 with interest rates varying from 3.87 percent (variable) to 

4.9 percent.6 

JPEC proposes to refinance three 5 percent RUS notes with CoBank, which 

have a total principal balance of $9,403,475. The refinancing of the RUS secured debt 

is permitted by RUS under Article 11, Section 2.02, of the RUS CoBank’s 

offer to refinance the three RUS notes at a fixed interest rate of 4.5 percent expires 

January 15, 2012.8 To facilitate closing the new loan by that date, JPEC has requested 

Application, Exhibit 3, page 1. 

- Id. 

- Id. 

- Id. 

Application, Exhibit I, page 2, 

See Informal Conference Memorandum, December 22,201 1 
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the Commission approve and rule on its petition for refinancing on or before January 6, 

2012.~ 

JPEC proposes to execute one note in conjunction with the borrowing from 

CoBank at a fixed interest rate of 4.50 percent. The new CoBank note will be amortized 

over a period of 22.76 years and the principal repayment schedule will match the 

consolidated principal payments of the refinanced RUS notes. This will decrease 

JPEC’s administration while, at the same time, not increase principal debt service.“ 

JPEC provided a cash flow analysis based on the $9,403,475 amount: that 

indicates it could save $1,686,899. The net present value of the cash flow savings was 

provided as part of the analysis prepared by CoBank for JPEC. CoBank determined 

that the savings from refinancing would result in a positive net present value cash flow 

of $999,570.” 

The Commission has reviewed the proposed refinancing and finds JPEC’s 

proposal to be reasonable. JPEC has determined that it can refinance a portion of its 

RUS debt at a lower effective interest rate and experience cash flow savings over the 

period of the laan. The Commission commends JPEC for taking advantage of the 

financing alternatives available to it, thereby securing savings for itself and its member- 

consumers. 

Id. Because it has fixed the amount for the CoBank loan, JPEC expects the 
actual pay% to be very close to $9,403,475. In the event the actual payoff of the RUS 
loans is different, JPEC proposes to pay any amount over the proposed amount from 
internally 

10 

11 

generated funds 

Application, Exhibit 1 , page 2. 

- Id. 
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The final amounts of the RUS payoff and the new CoBank loan will not be known 

until the refinancing transaction is finalized- Therefore, JPEC should provide the 

Commission with the exact amount of the new CoBank loan within IO days of finalizing 

the transaction. In addition, JPEC should provide an updated version of Exhibit 1 ,  Tab 

2, pages 2 through 6, of its application, reflecting the cash flow and the net present 

value analyses of the cash flow for the new CoRank loan. 

In recognition of the volatility of interest rates and the potential impact that 

changes in the interest rates could have on the benefits of the CoBank refinancing 

program, the Commission has expedited the processing of JPEC’s application. We 

note that JPEC assisted this processing by providing the cash flow and net present 

value analysis with its application. 

The Commission, after consideration of the evidence of record and being 

sufficiently advised, finds that: 

1. The loan from CoBank is for lawful objects within the corporate purposes 

of JPEC, is 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, 

is reasonable, necessary, and appropriate for such purposes, and should be approved. 

2. JPEC should execute its note as security for the proposed loan in the 

manner described in its application. 

3. Within 10 days of finalizing the refinancing transaction, JPEC should notify 

the Commission in writing of the exact amount of the new CoBank loan. JPEC should 

include with the notice an updated version of Exhibit 1, Tab 2, pages 2 through 6, of its 

application, reflecting the savings based on the actual arnaunt of the new CoBank loan. 
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4. Within 10 days of the execution of the new CoBank loan documents, 

JPEC should file three copies of the loan documents with the Commission. 

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

purposes set out in JPEC’s application. 

6. The terms and conditions of the new CoBank loan 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 $9,403,475, but no more than the total 

RUS payoff, from CoBank. 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 finding paragraphs 3 through 

6 as if they were individually so ordered. 

4. Any documents filed in the future pursuant to finding paragraphs 3 and 4 

herein shall reference this case number and shall be retained in the utility’s general 

correspondence file. 

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

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

or any agency thereof. 
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By the Commission 

DEC 2 8 2011 
KENTUCKY PUBLIC 

ATTEST: 

/# 

Executive Director 
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January 12,2012 

CoBank, ACB 
Attn: Electric Distribution Banking Group 
5500 South Quebec Street 
Greenwood Village, CO 801 11 

Re: $19,403,475.25 Loan(s) (RUS Refinance) from COBANK, ACB (“CoBank”) to 
JACKSON PURCHASE ENERGY CORPORATION (the“Borrower”) 

L,adies and Gentlemen: 

I. Introduction 

We have served as general counsel for the Borrower, a Kentucky non-profit electrical 
cooperative corporation, 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 (collectively, the “Loan Documents”): 

1. Amended and Restated Master Loan Agreement No. RIML0731A, dated as of 
January 3,2012; 

2. Amended and Restated Promissory Note and Committed Revolving Credit Supplement 
No. RIML073 1 S 1 By dated as of January 3, 201 2, in the original principal amount of 
$1 0,000,000.00 (the “Revolving Credit”); 

3. Promissory Note and Single Advance Term Loan Supplement (RUS Refinance) No. 
RIML0731T9, dated as of January 3, 2012, in the original principal amount of 
$9,403,475.25 (the “Term Loan”); 

4. Notification of Refinancing, dated as of January 13,2012; 

5.  Request for L,oan, dated as of January 13,2012; 
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6 .  Resolution of the Board of Directors dated January 12, 2012 authorizing the Loan 
Documents; and 

7. Incumbency Certificate dated July 8,2010. 

11. Scope of ,OpinionlExamination of Documents 

We are delivering this opinion to you pursuant to requirements set forth in the Loan 
Documents. 

For purposes of this opinion, we have examined the following: 

A. Originals or copies identified to our satisfaction of each of the Loan Documents as 
executed and delivered; 

B. 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; 

C. 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; 

D. Written information provided by governmental authorities of the State of Kentucky as 
to the incorporation and existence of the Borrower in the State of Kentucky; 

E. A certificate of the Borrower, dated as of even date herewith, a copy of which is 
attached hereto as Exhibit A (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; 

F. 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, a copy of which is 
attached hereto as Exhibit B (the “L,itigation Certificate,’), certifying that there is no 
litigation, arbitration or other legal proceeding, pending or threatened, verbally or in 
writing, against or affecting the Borrower or its property that, (i) if adversely 
determined, in the opinion of the Borrower, would have a material adverse effect 
upon the business, operations or financial condition of the Borrower, or the 
Borrower’s ability to perform its obligations under the Loan Documents or (ii) seeks 
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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 
than those which are identified in the Litigation Certificate; 

H. Intentionally Omitted; 

I. Intentionally Omitted; and 

J. Such other certificates, documents and papers as we have deemed advisable in 
connection with this opinion. 

During the course of such examination, we have assumed that all signatures, other 
than those of officers of the Borrower, are genuine, that all documents submitted to us as 
copies conform to the originals and that all documents submitted to us as originals are 
authentic. 

As to matters of fact involved in this opinion, we have relied on statements of fact 
made in the Loan Documents, the Loan & Other Material Agreements Certificate and the 
Litigation Certificate, and on certificates, affidavits and statements of fact of officials, 
officers or authorized representatives of the particular governmental authority or other person 
or entity concerned, including the Borrower, and on discussions with representatives of the 
Borrower, without any independent investigation or inquiry. None of the individual 
attorneys in the Firm who has represented the Borrower in connection with the execution and 
delivery of the Loan Documents or who regularly represents the Borrower is 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 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 
organized, validly existing, and in good standing under the laws of the State of 
Kentucky. 
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B. The Borrower has all requisite corporate and legal power and authority to own and 
operate its assets and to carry on its business as it now being conducted and to enter 
into and perform its obligations under the L,oan Documents. 

C. All corporate proceedings of the Borrower necessary to be taken in connection with 
the authorization, execution and delivery by the Borrower of, and the performance by 
the Borrower of its obligations under, the Loan Documents have been duly taken and 
all such authorizations are presently in effect. 

D. To the extent reasonably required for the maintenance and operation of its properties 
and business taken as a whole, the Borrower has complied with all requirements of 
the laws of all states in which it operates and does business, and, to the extent 
reasonably required to enable the Borrower to engage in the business currently 
transacted by it, the Borrower holds all certificates, licenses, consents or approvals of 
governmental entities required to be obtained on or prior to the date of this opinion. 

E. Each Loan Document has been duly executed and delivered by the Borrower and 
constitutes the valid and binding obligation of the Borrower enforceable against the 
Borrower in accordance with its terms. 

The opinion set forth in this paragraph is subject to the following qualifications: 

a. The enforceability of the Loan Documents may be limited by (i) bankruptcy, 
insolvency, reorganization, receivership, fraudulent conveyance and other 
laws of general applicability relating to or affecting the rights and remedies of 
creditors and (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 Term Loan and Revolving Credit, and (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. 

F. Intentionally Omitted. 

G. Intentionally Omitted. 

H. Intentionally Omitted. 

1. 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 L,oan & Other Material Agreements Certificate; or 
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(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 full force 
and effect. 

K. To our knowledge, 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) 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, modify 
or suspend any authorization of any governmental entity referred to in paragraph 111. 
J. above, except as identified in the Litigation Certificate attached hereto as Exhibit 
B. 

IV. Limitation as to Particular Laws and,Reliance on this Opinion 

As to matters of law, we limit our opinion to the laws of the State 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 
State 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 

Denton & Keuler, LLP 
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ANI(, ACR REFINANCE 

AL 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. Amended and Restated Promissory Note and Committed Revolving Credit Supplement 
No. RIML0731S1BY dated as of January 3,2012, in the original principal amount of 
$10,000,000.00 (the “Revolving Credit”); 

B. Promissory Note and Single Advance Term Loan Supplement (RUS Refinance) No. 
RIML0731T9, dated as of January 3, 2012, in the original principal amount of 
$9,403,475.25 (the “Term Loan”), (the Revolving Credit and the Term Loan shall 
collectively be called, the “New CoBank Notes”); and 

C Amended and Restated Master Loan Agreement No. RIML0731A, dated as of 
January 3,2012 (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 PresidenVCEO 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 Barrower is a party (and all amendments 
thereto) and as Exhibit A-2 is a list of and all other agreements (and all amendments thereto) 
under which a default by the Borrower could have a material adverse effect on the business, 
operations or financial condition of the Borrower or the Borrower’s ability to perform its 
obligations under the Loan Documents. 

IN WITNESS WHEREOF, I have executed this Certificate in my capacity as 
PresidenuCEO of the Borrower as of January 12,2012. 

JACKSON PUR&ASE ENERGY 
CORPORATION 
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to 

oan & Other Material Agreements Certificate 

(Loan Agreements - See Attachment) 



LONG-TERM DEBT SCHEDULE 
JACKSON PURCHASE ENERGY CORPORATION 

10/31/2011 

Note Interest 
Description Rate 

RUSITreasury Notes: 
1 B260 
1 B262 

1 B27011 B273 
1 B280 

1 B28111 B283 
1 B29011 B292 
1 B30011 B305 
1 B310l1 B311 

1 B320 
1 B330 
1 B331 
1 B332 
IA340 
IA350 
1A351 

FFB Notes: 
HOOlO (FFB) 
H0015 (FFB) 
H0020 (FFB) 
H0025 (FFB) 
H0030 (FFB) 
F0035 (FFB) 
F0040 (FFB) 

CoBank Notes: 
ML0731 T2 
ML0731 T3 
ML0731T5 
ML0731T6 
RX0731T7 
RX0731T8 

CFC Notes: 
9001 (CFC) 

Sub-total 

5.00% 
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% 

2.071 % 
4.422% 
5.283% 
4.534% 
4.913% 
4.264% 
4.157% 

3.87% (Variable) 
3.87% (Variable) 
3.87% (Variable) 

4.78% 
4.69% 
4.90% 

5.375% (Effective) 

Date of 
Draw 

812511 982 
812511 982 
912011 984 
612211 988 
612211 988 
812011 991 
91311 993 
112511 996 
21412000 
71241200 1 
61312003 
6/3/2003 
811 112008 
811 112008 
212012009 

6/3/2003 
611 712004 
611 712004 
912912005 
3/7/2006 
317120 1 1 
3181201 1 

02124194 
08127191 
0611 5188 
09102103 
0711 911 0 
0711 911 0 

0813 1 184 

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 
4,000,000 
4,000,000 

$1,921,000 
1,240,000 
1,271,000 
4,158,599 
5,921,753 
3,344,239 

1,364,160 

Current 
Balance 

0 
0 
0 
0 
0 
0 
0 

3,767,238 
5,677,618 
3,980,339 

273,526 
2,477,629 
2,717,525 
2,104,031 
9,658,424 

1,990,738 
1,732,143 
1,732,143 
4,409,091 
4,827,176 
4,000,000 
4,000,000 

1,440,064 
973,350 
896,926 
450,089 

5,399,054 
3,192,264 

588,791 

Interest 
Expensed 
YTD 2010 

9,626 
9,626 

40,718 
24,542 
25,245 
55,227 
92,416 

195,983 
292,668 
225,685 

8,264 
74,856 

126,330 
97,716 

364,114 

43,560 
80,931 
96,690 

21 1,225 
250,581 

0 
0 

53,218 
35,876 
33,571 
40,562 

125,867 
74,905 

32,673 

95.649.751 66.288.159 2.722.675 

Cushion of Credit: 5.00% 

Net Long Term Debt 

CFC Line of Credit 

CoBank Line of Credit 

nla (5,637,9 1 8) (262,171 ) 

_^--. 95,649,75 1 60,650,241 2,460,504 I___. 

0 

106,430 



EXHIBIT A-2 
to 

oan & 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 
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EXHIBIT 

COBANK, ACB REFINANCE 
LITIGATION 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: 

I, G. Kelly Nuckols PresidenUCEO of the Borrower, do hereby certify as of the date 
of this Certificate as follows: 

1. I am the PresidentICEO 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 proceeding(s) identified in Exhibit A, there is no litigation, 
arbitration or other legal proceeding, pending or threatened, verbally or in 
writing, against or affecting the Borrower or its property that, (i) if adversely 
determined, in my opinion would have a material adverse effect upon the 
business, operations or financial condition of the Borrower or the Borrower’s 
ability to perform its obligations under the Loan Documents, or (ii) seeks to 
rescind, terminate, modify or suspend any authorization of any governmental 
entity required in connection with the execution and delivery by the Borrower 
of, and the performance by the Borrower of its obligations under, the Loan 
Documents. 

IN WITNESS WHEREOF, I have executed this Certificate in my capacity as 
PresidenUCEO of the Borrower as of January 12,2012. 

CORPORATION 
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to 
Litigation Certificate 

A claim has been filed against JPEC by the Estate of Andrew Reichwein, Mr. 
Reichwein’s widow, Deena Reichwein, and on behalf of his daughter, Alexis Tuscany 
Reichwein, alleging negligence for fatal injuries sustained by Mr. Reichwein while working 
on JPEC’s system after the unprecedented ice storm of 2009. Mr. Reichwein was part of a 
crew of three Connexus’ employees who had come to assist with efforts to get the JPEC 
system repaired. Also present were JPEC employees, Jimmy Johnson and Jack Waldridge. 
The crew’s objective was to repair primary and secondary conductors located near 2040 
Clarkline Road. During this process, the transformer on the utility pole fell to the ground 
landing on top of Mr. Reichwein, causing life ending injuries. At this time, suit has been 
filed in McCracken Circuit Court. JPEC is vigorously defending this case and denies any 
negligence or wrongdoing of any sort. This case is presently being handled by lead counsel, 
Park Priest, of English, Lacas, Priest and Owlsley with Melissa D. Yates of Denton and 
Keuler serving as co-counsel. The McCracken Circuit Court granted summary judgment in 
the case on July 8,201 1. At this time, the matter is currently in front of the Kentucky Court 
of Appeals. The Court has established a briefing schedule and JPEC’s brief is due March 2, 
20 12. It is unknown when the Court of Appeals may issue a decision in this matter. If the 
decision of the McCracken Circuit Court is upheld, then all Plaintiffs claims against JPEC 
will be deemed dismissed with prejudice. In the event the Court of Appeals reverses the 
decision of the McCracken Circuit Court and a jury finds against JPEC in this matter, 
damages, excepting punitive damages, will likely be covered by the Federated Insurance 
policy. 

There is also a potential claim pertaining to an incident involving a Mr. Tommy Coon 
and Mr. Eddy Hook. On April 25,201 1 , Mr. Coon and Mr. Hook were in a boat in flooded 
waters in Gilbertsville, Kentucky. They were using flooded JPEC right-of-way in lieu of a 
flooded road (Brown’s Camp Road, CR 1061) to access a campground on the banks of the 
Tennessee River approximately two miles downstream from the Kentucky Dam. Their boat 
was traveling parallel to a JPEC single phase line and hit brush under the water. While 
attempting to free their boat from the brush, Mr. Hook made contact with the primary wire. 
Mr. Coon, while attempting to get Mr. Hook free from the wire, felt an electrical shock. 
They returned to KY 282 where someone called an ambulance. The full extent of Mr. 
Hook’s injuries are unknown. However, it is known that he apparently lost one hand as a 
result of the injuries suffered. To my knowledge, Mr. Coon did not receive any physical 
injuries. At this time, to my knowledge, no suit has been filed in this matter. JPEC’s insurer, 
Federated Insurance, has been notified of the claim and it is believed that Federated will 
provide a defense of the same. If and when suit is brought against JPEC, JPEC will 
vigorously defend this matter. Finally, it believed that any damages which could be assessed 
against JPEC in any litigation involving this incident, would also be covered by the 
Federated Insurance policy. 
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NOTICE TO BORROWER 

THE FOL,LOWING DISCL,OSURE RELATES TO THE AT RISK NATIJRE OF THE 
EQUITY INVESTMENT REQUIRED AS A CONDITION TO AN EXTENSION OF CREDIT. 
PLEASE READ THESE MATERIALS CLDSELY WHEN EVALUATING THE PROPOSED 
CREDIT TERMS. 

You have received, or the bank has made available to you, the bank's most recent annual 
report, the most recent quarterly report, a copy of the Bylaws, and a copy of the current 
Capital Plan. 

As a condition to the extension of credit, borrowers are required to own equity in the bank. 
Equity ownership requirements are established by the board of directors from time to time as set 
forth in the Capital Plan. Currently the Farm Credit Act of 1971, as amended, and the Capital Plan 
require 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, future capitalization 
requirements will generally be made through retained patronage earnings with no additional out-of- 
pocket equity purchases beyond the initial investment currently expected. Equity of owners whose 
current investment is above target level will be available for retirement as determined by the board 
of directors 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 or decrease 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 O F  THE BOARD OF DIRECTORS AND 
THEN ONLY JF MINIMUM CAPITAL STANDARDS ESTABLISHED BY LAW OR 
REGULATION ARE MET; AND (2) IS AN INVESTMENT IN THE BANK THAT IS AT 
RISK AND SHO'IJLD NOT BE CONSIDERED EQUIVALENT TO A COMPENSATING 
BALANCE. AT PRESENT, THE BANK MEETS ITS MINIMUM CAPITAL STANDARDS 
AND KNOWS OF NO REASON WHY IT SHOULDN'T CONTINUE TO MEET THOSE 
STANDARDS ON THE BANK'S NEXT EARNINGS DISTRIRUTION DATE. 


