144470 COMMONWEALTH OF KENTUCKY

RECEIVED
BEFORE THE PUBLIC SERVICE COMMISSION
JAN 2.3 2012
In the Matter of: PUBLIC SERVICE
COMMISSION
APPLICATION OF JACKSON PURCHASE ENERGY )
CORPORATION FOR AUTHORIZATION TO )
REFINANCE FROM COBANK AND EXECUTE ) CASE NO.: 2011-00466
NECESSARY NOTES )

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, 2011, notifies the Commission that the exact amount
of the new CoBank 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, 2011, 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

PADUCAH KY 42002-0929

Telephone: (270) 443-8253
Facsimile: (270) 442-6000
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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 PUBLIC SERVICE COMMISSION
211 SOWER BLVD.

FRANKFORT KY 40602




$19,403,475.25 AMENDED AND RESTATED COMMITTED

COBANK, ACB

REVOLVING CREDIT SUPPLEMENT AND RUS REFINANCE

0 JAN 28 2012
JACKSON PURCHASE ENERGY CORPORATION
PUBLIC SERVICE
LOAN CLOSING CHECKLIST COMMISSION
No. DOCUMENT TO BE EXECUTED | NUMBER OF COPIES | Date
. BY: Rec’d
i; Amended and Restated Master Loan Authorized Officer of the | original
Agreement Company and CoBank
Loan No. RIMLO731A
2. | Amended and Restated Promissory Note | Authorized Officer of the I original
" | and Comnitted Revolving Credit Company and CoBank
Supplement
Loan No. RIML0O731S1B (up to
$10,000,000
.}2,” Promissory Note and Term Loan Authorized Officer of the | original
Supplement No. RIMLO731T9 Company and CoBank
($9,403,475.25 RUS Refinance)
4. | RUS Payoff Letter ' Company to obtain from 1 copy
RUS
5. | Copy of Existing RUS Mortgage, as Counsel to CoBank and 1 copy
supplemented to the date hereof. Company
6. | Copy of Existing UCC-1 financing Counsel to CoBank and 1 copy
Statement Company
7; Request for Loan Authorized Officer of the | original
Company
% Notification to RUS and CFC Required | Authorized Officer of the | original
by Section 2.02 of the Mortgage Company
9. | Application for Credit Authorized Officer of the I original
i Company
10. | Board Resolution Certified by the Secretary 1 original
= of the Company
11. | Incumbency Certificate dated July 8, N/A (Existing) N/A (Existing)
2010
12. | Delegation and  Wire  Transfer N/A (Existing) N/A (Existing)
Authorization Form dated July 8, 2010
13. | Evidence of Regulatory and Other Third Company 1 copy
Party Approvals
14. | Evidence of Insurance Already Provided Already Provided
15 | Opinion of Counsel Counsel to Company 1 original
16. | Notice To Borrower N/A N/A




Loan No. RIML0731A

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 United 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 and/or 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 fo 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 loan 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 “Business Day”) upon the
telephonic or written request of an authorized employee of the Company. Requests for loans must be
received by 12:00 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 “CoBANK” (or to such other
account as CoBank may direct by notice). The Company shall give CoBank telephonic notice no later
than 12:00 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 80291-0167 (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
hereafier 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 (“RUS") and the National Rural Utilities 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 CoBarnk, 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(s) 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 CoBank 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.
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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) Imsurance. 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 and/or 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 Loan
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 fuil 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, “Laws™).

(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 Company 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 CoBank, (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 and/or 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 after 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 Law, 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 RUS 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 RUS Form 7) for December 31 of such year.

(7) Other Information. 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 15% of “Net Utility Plant” (as determined in accordance with the system of accounts
established by RUS (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 after 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, bonds, 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 fully insured
as to payment by the United 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).
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(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 GAAP consistently applied or the appropriate
standards of the regulatory agency having jurisdiction over the Company) of not less than 0.275 to 1.0.

(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 1.0. For purposes hereof, the term “Debt Service Coverage
Ratio” shall mean the ratio of: (1) 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, bonds, 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 2 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 Loan 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(G)(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 Loan
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 L.oan 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 of the 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 terms 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 Loan 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 and/or 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:

For general correspondence purposes: JACKSON PURCHASE ENERGY
P.O.Box 5110 CORPORATION

Denver, Colorado 80217-5110 P.O. Box 4030

Paducah, Kentucky 42002-4030
For direct delivery purposes, when desired:
5500 South Quebec Street
Greenwood Village, Colorado 80111-1914 Attention: Vice President of

Finance and Accounting
Attention: Credit Information Services

FaxNo.: (303) 224-6101 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 other 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.

(G) Effectiveness and Severability. This Agreement shall continue in effect until: (1) all
indebtedness and obligations of the Company under this Agreement and the other Loan 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 PURCHASE ENERGY
CORPORATION
/ -

By: By: 33) WM\VQ

7
Title: Title: 09'\ Q:L/(L)W\a/\’\ /Of\ 01/\)
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Loan No. RIMLO731S1B

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. RIMLO0731S1A 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 t6 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:

OC C\Documents and Settings\ChambeO\Desktop\Odessa\STATES\Kentucky\Jackson Purchase Energv\RIML0731S1B 01-03-12 DOC



Amended and Restated Promissory Note and Committed -2~
Revolving Credit Supplement RIML0731S1B

JACKSON PURCHASE ENERGY CORPORATION

Paducah, Kentucky

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

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

(B) Quoted Rate Option. At a fixed rate per annum to be quoted by CoBank in its sole
discretion in each instance. Under this option, rates may be fixed on such balances and for such periods,
as may be agreeable to CoBank in its sole discretion in each instance, provided that: (1) the minimum
fixed period shall be 30 days; (2) amounts may be fixed in increments of $100,000.00 or muitiples
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 instaliment of
principal. All elections provided for herein shall be made telephonically or in writing and must be
received by 12:00 Noon Company’s local time. Interest shall be calculated on the actual number of days
each loan is outstanding on the basis of a year consisting of 360 days and shail 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.

SECTIONS. 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
CORPORATION
By: By: (q\\(l/\ M
U U
Title: Title: A N\ J
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Loan No. RIMLO731T9

PROMISSORY NOTE AND
SINGLE ADVANCE TERM LOAN SUPPLEMENT
(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 terins 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 12:00 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 (“RUS”) 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, rates may be fixed on such balances and for such periods,
as may be agreeable to CoBank in its sole discretion in each instance, provided that: (1) the minimum
fixed period shall be 180 days; (2) amounts may be fixed in increments of $100,000.00 or multiples
thereof; and (3) the maximum number of fixes in place at any one time shall be five. The Company has
selected a fixed rate of 4.50% 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 instaliment of
principal. All elections provided for herein shall be made telephonically or in writing and must be
received by 12:00 Noon Company’s local time. Interest shall be calculated on the actual number of days
each loan is outstanding on the basis of a year consisting of 360 days and shall be payable monthly in

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

SECTION 5.  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). Unless 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 MLA.

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 RUS and to any other mortgagee under the RUS Mortgage,
the Notification of Refinancing (as required by Section 2.02 of the RUS 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 RUS 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 WHEREOQF, the parties have caused this Promissory Note and Supplement {o the
MLA to be executed by their duly authorized officers as of the date shown above.

CoBANK, ACB JACKSON PURCHASE ENERGY
CORPORATION

By: By:

Title: tie: (s / CR@inmnzan
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EXHIBIT A
To Supplement No. RIML0731T9
DESCRIPTION OF EXISTING RUS LOAN(S) TO BE REFINANCED
The Existing RUS Loan(s) is/are as follows:
LENDER LOAN DESIGNATION AMOUNT TO BE REFINANCED

RUS 1B310 $2,141,719.62

RUS 1B311 $1,606,289.78

RUS 1B320 $5,655,465.85
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EXHIBIT B
To Supplement No. RIML0731T9
REPAYMENT SCHEDULE
Aggregate Amortization
Payment Beginning Principal Ending
Date Balance Payment Balance
Initial Balance $9,403,475.25 . .

1/20/2012 9,403,475.25 20,173.86 9,383,301.39
2/20/2012 9,383,301.39 22,830.29 9,360,471.10
3/20/2012 9.360,471.10 20,356.47 9,340,114.63
4/20/2012 9,340,114.63 21,722.39 9,318,392.24
5/20/2012 9,318,392.24 20,535.17 9,297,857.07
6/20/2012 9,297,857.07 21,896.04 9,275,961.03
7/20/2012 9,275,961.03 20,715.35 9,255,245.68
8/20/2012 9,255,245.68 20,803.33 9,234,442.35
9/20/2012 9,234,442.35 22,156.65 9,212,285.70
10/20/2012 9,212,285.70 20,985.76 9,191,299.94
11/20/2012 9,191,299.94 22,333.96 9,168,965.98
12/20/2012 9,168,965.98 21,169.72 9,147,796.26
1/20/2013 9,147,796.26 21,259.61 9,126,536.65
2/20/2013 9,126,536.65 25,100.52 9,101,436.13
3/20/2013 9,101,436.13 21,456.49 9,079,979.64
4/20/2013 9,079,979.64 22,791.44 9,057,188.20
5/20/2013 9,057,188.20 21,644.38 9,035,543.82
6/20/2013 9,035,543.82 22,974.04 9,012,569.78
7/20/2013 9,012,569.78 21,833.86 8,990,735.92
8/20/2013 8,990,735.92 21,926.59 8,968,809.33
9/20/2013 8,968,809.33 23,248.30 8,945,561.03
10/20/2013 8,945,561.03 22,118.43 8,923,442.60
11/20/2013 8,923,442.60 23,434.74 8,900,007.86
12/20/2013 8,900,007.86 22,311.87 8,877,695.99
1/20/2014 8,877,695.99 22,406.61 8,855,289.38
2/20/2014 8,855,289.38 26,140.92 8,829,148.46
3/20/2014 8,829,148.46 22,612.78 8,806,535.68
4/20/2014 8,800,535.68 23,915.19 8,782,620.49
5/20/2014 8,782,620.49 22,810.36 8,759,810.13
6/20/2014 8,759,810.13 24,107.20 8,735,702.93
7/20/2014 8,735,702.93 23,009.60 8,712,693.33
8/20/2014 8,712,693.33 23,107.31 8,689,586.02
9/20/2014 8,689,586.02 24,395.79 8,665,190.23
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Promissory Note and

Single Advance Term Loan Supplement (RUS Refinance) RIMLO731T9
JACKSON PURCHASE ENERGY CORPORATION

Paducah, Kentucky

10/20/2014 8,665,190.23 23,309.04 8,641,881.19
11/20/2014 8,641,881.19 24,591.83 8,617,289.36
12/20/2014 8,617,289.36 .123,512.46 8,593,776.90
1/20/2015 8,593,776.90 23,612.30 8,570,164.60
2/20/2015 8,570,164.60 27,234.56 8,542,930.04
3/20/2015 8,542,930.04 23,828.22 8,519,101.82
4/20/2015 8,519,101.82 25,096.41 8,494,005.41
5/20/2015 8,494,005.41 24,035.98 8,469,969.43
6/20/2015 8,469,969.43 25,298.33 8,444,671.10
7/20/2015 8,444,671.10 24,245.49 8,420,425.61
8/20/2015 8,420,425.61 24,348.45 8,396,077.16
9/20/2015 8,396,077.16 25,602.00 8,370,475.16
10/20/2015 8,370,475.16 24,560.57 8,345,914.59
11/20/2015 8,345,914.59 25,808.14 8,320,106.45
12/20/2015 8,320,106.45 24,774.46 8,295,331.99
1/20/2016 8,295,331.99 24,879.67 . 8,270,452.32
2/20/2016 8,270,452.32 27,251.20 8,243,201.12
3/20/2016 8,243,201.12 25,101.05 8,218,100.07
4/20/2016 8,218,100.07 26,333.41 8,191,766.66
5/20/2016 8,191,766.66 25,319.47 8,166,447.19
6/20/2016 8,166,447.19 26,545.67 8,139,901.52
7/20/2016 8,139,901.52 25,539.71 8,114,361.81
8/20/2016 8,114,361.81 25,048.17 8,088,713.64
9/20/2016 8,088,713.64 26,865.14 8,061,848.50
10/20/2016 8,061,848.50 25,871.17 8,035,977.33
11/20/2016 8,035,977.33 27,081.86 8,008,895.47
12/20/2016 8,008,895.47 26,096.04 7,982,799.43
1/20/2017 7,982,799.43 26,206.86 7,956,592.57
2/20/2017 7,956,592.57 29,587.99 7,927,004.58
3/20/2017 7,927,004.58 26,443.80 7,900,560.78
4/20/2017 7,900,560.78 27,638.36 7,872,922.42
5/20/2017 7,872,922.42 26,673.46 7,846,248.96
6/20/2017 7,846,248.96 27,861.55 7,818,387.41
7/20/2017 7,818,387.41 26,905.04 7,7191,482.37
8/20/2017 7,791,482.37 27,019.3] 7,764,463.06
9/20/2017 7,764,463.06 28,197.66 7,736,265.40
10/20/2017 7,736,265.40 27,253.79 7,709,011.61
11/20/2017 7,709,011.61 28,425.56 7,680,586.05
12/20/2017 7,680,586.05 27,490.24 7,653,095.81
1/20/2018 7,653,095.81 27,606.97 7,625,488.84
2/20/2018 7,625,488.84 30,857.96 7,594,630.88
3/20/2018 7,594,630.88 27,855.24 . 7,566,775.64
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Promissory Note and

Single Advance Term Loan Supplement (RUS Refinance) RIML0O731T9
JACKSON PURCHASE ENERGY CORPORATION

Paducah, Kentucky

4/20/2018 7,566,775.64 29,010.08 7,537,765.56
5/20/2018 7,537,765.56 28,096.73 7,509,668.83
6/20/2018 7,509,668.83 29,244.77 7,480,424.06
7/20/2018 7,480,424.06 28,340.23 7,452,083.83
8/20/2018 7,452,083.83 28,460.58 7,423,623.25
9/20/2018 7,423,623.25 29,598.37 7,394,024.88
10/20/2018 7,394,024.88 28,707.13 7,365,317.75
11/20/2018 7,365,317.75 29,837.99 7,335,479.76
12/20/2018 7,335,479.76 28,955.75 7,306,524.01
1/20/2019 7,306,524.01 29,078.72 7,277,445.29
2/20/2019 7,277,445.29 32,192.93 7,245,252.36
3/20/2019 7,245,252.36 29,338.91 7,215,913.45
4/20/2019 7,215,913.45 30,451.98 7,185,461.47
5/20/2019 7,185,461.47 29,592.82 7,155,868.65
6/20/2019 7,155,868.65 30,698.74 7,125,169.91
7/20/2019 7,125,169.91 29,848.85 7,095,321.06
8/20/2019 7,095,321.06 . 29,975.60 7,065,345.46
9/20/2019 7,065,345.46 31,070.76 7,034,274.70
10/20/2019 7,034,274.70 30,234.84 7,004,039.86
11/20/2019 7,004,039.86 31,322.69 6,972,717.17
12/20/2019 6,972,717.17 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 6,848,051.32
4/20/2020 6,848,051.32 31,963.74 6,816,087.58
5/20/2020 6,816,087.58 31,161.39 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 31,430.56 6,721,272.48
8/20/2020 6,721,272.48 31,564.03 6,689,708.45
9/20/2020 6,689,708.45 32,614.46 6,657,093.99
10/20/2020 6,657,093.99 31,836.56 6,625,257.43
11/20/2020 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
1/20/2021 6,560,266.70 32,247.75 6,528,018.95
2/20/2021 6,528,018.95 35,067.45 6,492,951.50
3/20/2021 6,492,951.50 32,533.61 6,460,417.89
4/20/2021 6,460,417.89 33,556.76 6,426,861.13
5/20/2021 6,426,861.13 32,814.28 6,394,046.85
6/20/2021 6,394,046.85 33,829.52 6,360,217.33
7/20/2021 6,360,217.33 33,097.28 6,327,120.05
8/20/2021 6,327,120.05 33,237.82 6,293,882.23
9/20/2021 6,293,882.23 34,241.15 6,259,641.08
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Promissory Note and

Single Advance Term Loan Supplement (RUS Refinance) RIML0731T9
JACKSON PURCHASE ENERGY CORPORATION

Paducah, Kentucky
10/20/2021 6,259,641.08 33,524.38 6,226,116.70
11/20/2021 6,226,116.70 34,519.64 6,191,597.06
12/20/2021 6,191,597.06 33,813.34 6,157,783.72
1/20/2022 6,157,783.72 33,956.93 6,123,826.79
2/20/2022 6,123,826.79 36,617.77 6,087,209.02
3/20/2022 6,087,209.02 34,256.63 6,052,952.39
4/20/2022 6,052,952.39 35,231.27 6,017,721.12
5/20/2022 6,017,721.12 34,551.72 5,983,169.40
6/20/2022 5,983,169.40 35,518.05 5,947,651.35
7/20/2022 5,947,651.35 34,849.27 . 15,912,802.08
8/20/2022 5,912,802.08 34,997.25 5,877,804.83
9/20/2022 5,877,804.83 35,951.06 5,841,853.77
10/20/2022 5,841,853.77 35,298.55 5,806,555.22
11/20/2022 5,806,555.22 36,243.87 5,770,311.35
12/20/2022 5,770,311.35 35,602.37 5,734,708.98
1/20/2023 5,734,708.98 35,753.54 5,698,955.44
2/20/2023 5,698,955.44 38,247.41 5,660,708.03
3/20/2023 5,660,708.03 36,067.79 5,624,640.24
4/20/2023 5,624,640.24 36,991.47 5,587,648.77
5/20/2023 5,587,648.77 36,378.05 5,551,270.72
6/20/2023 5,551,270.72 37,292.98 5,513,977.74
7/20/2023 5,513,977.74 36,690.90 5,477,286.84
8/20/2023 5,477,286.84 36,846.70 5,440,440.14
9/20/2023 5,440,440.14 37,748.44 5,402,691.70
10/20/2023 5,402,691.70 37,163.48 5,365,528.22
11/20/2023 5,365,528.22 38,056.31 5,327,471.91
12/20/2023 5,327,471.91 37,482 .91 5,289,989.00
1/20/2024 5,289,989.00 37,642.09 5,252,346.91
2/20/2024 5,252,346.91 39,240.93 5,213,105.98
3/20/2024 5,213,105.98 37,968.57 5,175,137 .41
4/20/2024 5,175,137.41 38,838.74 5,136,298.67
5/20/2024 5,136,298.67 38,294.74 5,098,003.93
6/20/2024 5,098,003.93 39,155.72 5,058,848.21
7/20/2024 5,058,848.21 38,623.64 5,020,224.57
8/20/2024 - 15,020,224.57 38,787.65 4,981,436.92
9/20/2024 4,981,436.92 39,634.77 4,941,802.15
10/20/2024 4,941,802.15 39,120.69 4,902,681.46
11/20/2024 4,902,681.46 1 39,958.41 4,862,723.05
12/20/2024 4,862,723.05 39,456.50 4,823,266.55
1/20/2025 4,823,266.55 39,624.05 4,783,642.50
2/20/2025 4,783,642.50 41,758.20 4,741,884.30
3/20/2025 4,741,884.30 39,969.65 4,701,914.65
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Promissory Note and

Single Advance Term Loan Supplement (RUS Refinance) RIMLO731T9
JACKSON PURCHASE ENERGY CORPORATION

Paducah, Kentucky

4/20/2025 4,701,914.65 40,783.48 4,661,131.17
5/20/2025 4,661,131.17 40,312.57 4,620,818.60
6/20/2025 4,620,818.60 41,116.75 4,579,701.85
7/20/2025 4,579,701.85 40,658.38 4,539,043.47
.8/20/2025 4,539,043.47 40,831.03 4,498,212.44
9/20/2025 4,498,212.44 41,620.61 4,456,591.83
10/20/2025 4,456,591.83 41,181.18 4,415,410.65
11/20/2025 4,415,410.65 41,960.90 4,373,449.75
12/20/2025 4,373,449.75 41,534.24 4,331,915.51
1/20/2026 4,331,915.51 41,710.61 4,290,204.90
2/20/2026 4,290,204.90 43,650.84 4,246,554.06
3/20/2026 4,246,554.06 42,073.11 4,204,480.95
4/20/2026 4,204,480.95 42,827.73 4,161,653.22
5/20/2026 4,161,653.22 42,433.65 4,119,219.57
6/20/2026 4,119,219.57 43,178.13 4,076,041.44
7/20/2026 4,076,041.44 42,797.20 4,033,244.24
8/20/2026 4,033,244.24 42,978.95 3,990,265.29
9/20/2026 3,990,265.29 43,708.07 3,946,557.22
10/20/2026 3,946,557.22 43,347.07 3,903,210.15
11/20/2026 3,903,210.15 44,065.83 3,859,144.32
12/20/2026 3,859,144.32 43,718.27 3,815,426.05
1/20/2027 3,815,426.05 43,903.92 3,771,522.13
2/20/2027 3,771,522.13 45,640.30 3,725,881.83
3/20/2027 3,725,881.83 44,284.18 3,681,597.65
4/20/2027 3,681,597.65 44,976.56 3,636,621.09
5/20/2027 3,636,621.09 44,663.23 3,591,957.86
6/20/2027 3,591,957.86 45,344.94 3,546,612.92
7/20/2027 3,546,612.92 45,045.47 3,501,567.45
8/20/2027 3,501,567.45 45,236.76 3,456,330.69
9/20/2027 3,456,330.69 45,902.32 3,410,428.37
10/20/2027 3,410,428.37 45,623.78 3,364,804.59
11/20/2027 3,364,804.59 46,278.46 3,318,526.13
12/20/2027 3,318,526.13 46,014.05 3,272,512.08
1/20/2028 3,272,512.08 46,209.45 3,226,302.63
2/20/2028 3,226,302.63 47,289.61 3,179,013.02
3/20/2028 3,179,013.02 46,606.50 3,132,406.52
4/20/2028 3,132,406.52 47,233.51 3,085,173.01
5/20/2028 3,085,173.01 47,005.01 ' 3,038,168.00
6/20/2028 3,038,168.00 47,620.79 2,990,547.21
7/20/2028 2,990,547.21 47,406.83 2,943,140.38
8/20/2028 2,943,140.38 47,608.15 2,895,532.23
9/20/2028 2,895,532.23 48,206.97 2,847,325.26
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JACKSON PURCHASE ENERGY CORPORATION
Paducah, Kentucky

10/20/2028 2,847,325.26 48,015.04 2,799,310.22
11/20/2028 2,799,310.22 48,602.41 2,750,707.81
12/20/2028 2,750,707.81 48,425.34 2,702,282.47
1/20/2029 2,702,282.47 48,630.97 2,653,651.50
2/20/2029 2,653,651.50 . 49,928.03 2,603,723 .47
3/20/2029 2,603,723.47 49,049.51 2,554,673.96
4/20/2029 2,554,673.96 49,607.76 2,505,066.20
5/20/2029 2,505,066.20 49,468.47 2,455,597.73
6/20/2029 2,455,597.73 50,014.92 2,405,582.81
7/20/2029 2,405,582.81 49,890.94 2,355,691.87
8/20/2029 2,355,691.87 50,102.80 2,305,589.07
9/20/2029 2,305,589.07 50,631.40 2,254,957.67
10/20/2029 2,254,957.67 50,530.56 2,204,427.11
11/20/2029 2,204,427.11 51,047.12 2,153,379.99
12/20/2029 2,153,379.99 50,961.93 2,102,418.06
1/20/2030 2,102,418.06 51,178.34 2,051,239.72
2/20/2030 2,051,239.72 52,238.65 1,999,001.07
3/20/2030 1,999,001.07 51,617.51 1,947,383.56
4/20/2030 1,947,383.56 52,103.48 1,895,280.08
5/20/2030 1,895,280.08 52,057.97 1,843,222.11
6/20/2030 1,843,222.11 52,531.53 1,790,690.58
7/20/2030 1,790,690.58 52,502.12 1,738,188.46
8/20/2030 1,738,188.46 52,725.07 1,685,463.39
9/20/2030 1,685,463.39 53,179.86 1,632,283.53
10/20/2030 1,632,283.53 53,174.81 1,579,108.72
11/20/2030 1,579,108.72 53,616.93 1,525,491.79
12/20/2030 1,525,491.79 53,628.31 1,471,863.48
1/20/2031 1,471,863.48 53,856.04 1,418,007.44
2/20/2031 1,418,007.44 54,667.49 1,363,339.95
3/20/2031 1,363,339.95 43,254.36 1,320,085.59
4/20/2031 1,320,085.59 29,348.41 1,290,737.18
5/20/2031 1,290,737.18 29,292.21 1,261,444.97
6/20/2031 1,261,444.97 29,589.40 1,231,855.57
7/20/2031 1,231,855.57 29,542.25 1,202,313.32
8/20/2031 1,202,313.32 29,667.71 1,172,645.61
9/20/2031 1,172,645.61 29,954.33 1,142,691.28
10/20/2031 1,142,691.28 29,920.90 1,112,770.38
11/20/2031 1,112,770.38 30,200.39 1,082,569.99
12/20/2031 1,082,569.99 30,176.20 1,052,393.79
1/20/2032 1,052,393.79 30,304.35 1,022,089.44
2/20/2032 1,022,089.44 30,713.06 991,376.38
3/20/2032 991,376.38 30,563.47 960,812.91
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Paducah, Kentucky
4/20/2032 960,812.91 30,824.87 929,988.04
5/20/2032 929,988.04 30,824.16 899,163.88
6/20/2032 899,163.88 31,078.23 868,085.65
7/20/2032 868,085.65 31,087.03 836,998.62
8/20/2032 836,998.62 31,219.04 805,779.58
9/20/2032 805,779.58 31,462.00 774,317.58
10/20/2032 774,317.58 31,485.22 742,832.36
11/20/2032 742,832.36 31,720.68 711,111.68
12/20/2032 711,111.68 31,753.63 679,358.05
1/20/2033 679,358.05 31,888.47 647,469.58
2/20/2033 647,469.58 32,289.97 615,179.61
3/20/2033 615,179.61 32,161.01 583,018.60
4/20/2033 583,018.60 32,377.45 550,641.15
5/20/2033 550,641.15 32,435.08 518,206.07
6/20/2033 518,206.07 32,643.81 485,562.26
7/20/2033 485,562.26 32,711.44 452,850.82
8/20/2033 452,850.82 32,850.35 420,000.47
9/20/2033 420,000.47 33,047.39 386,953.08
10/20/2033 386,953.08 33,130.19 353,822.89
11/20/2033 353,822.89 33,319.35 320,503.54
12/20/2033 320,503.54 33,412.38 287,091.16
1/20/2034 287,091.16 33,554.27 253,536.89
2/20/2034 253,536.89 33,800.95 219,735.94
3/20/2034 219,735.94 33,840.29 185,895.65
4/20/2034 185,895.65 34,009.47 151,886.18
5/20/2034 151,886.18 34,128.42 117,757.76
6/20/2034 117,757.76 34,289.48 83,468.28
7/20/2034 83,468.28 34,418.97 49,049.31
8/20/2034 49,049.31 34,565.13 14,484.18
9/20/2034 14,484.18 14,484.18 0.00
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U.S EPARTMENT OF AGRICULTU *
RURAL DEVELOPMENT
ST. LOUIS, MO 63120-0011

PAYOFF STATEMENT

BORROWER: Jackson Purchase Energy Corporation

P O 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, 2012

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 pay»ff amount.
If applicable, delete any accounts in the detail listing you wish to not payoff and revise your
total in this memo. Direct your response by fax to 314-457-4283 or 314-457-4284 or by
email to rd.dcfo.rus@stl.usda.qov.

JAMES E. JORDAN, JR.

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

Submitted: 1/5/2012 14:53

G:\RUS_Team\Forms Folder\Prepaynent Detail. X_S PAYOFF STATEMENT
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RUS PROJECT DESIGNATION:

KENTUCKY 20-AP44 MCCRACKEN

RESTATED MORTGAGE
AND
SECURITY AGREEMENT

made by and among

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

Mortgagor, and
UNITED STATES OF AMERICA
Rural Utilities Service
Washington, D.C. 20250-1500,
Mortgagee, and
NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION
2201 Cooperative Way
Herndon, Virginia 20171-3023,
Mortgagee, and
COBANK, ACB

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

Maoartgagee

Dated as of February 1, 2007

' 'MENT CRANm A SECURITY. INTEREST IN A TRANSMITTING UTILITY.
AS MORTGAGOR NSMITTING UTILITY.

*NT CONTMNS PROV!SIONS THAT COVER REAL AND PERSONAL PROPERTY, FIXTURES, AFTER-ACQUIRED
. PROCELDS FUTURE ADVANCES AND FUTURE OBLIGATIONS.

B NOT!(.E. J1iis MORTGAGC SECURES CREDITIN THE AMOUNT OF UP TO $100,000,000.00.
lNDLBTC NESS SECURED HR:REUNDER INCLUDING FUTURE INDEBTEDNESS, TOGETHER WITH INTEREST, ARLE SENIOR 10
INDEBTEDNESS TO OTHER CREDITORS UNDER MORTGAGES AND LIENS FILED OR RECORDED SUBSEQUENT HERETO.

: s INSTRUMENT WAS PREPARED BY TERENCE M. ARADY, ASSISTANT GENERAL COUNSEL, AS ATTORNEY FOR UNITCD
< | STATES DEPARTMEN'})I;A(‘ RlCU RE, RURAL-OTILITIES SERVICE, WASHINGTON, D.C. 20250-1500.

N

MOR’IGAGOR'S ORGANIZATIONAL IDENTHE(CAT\ﬁN NUMBER S 25598,

No._ 12 \

cnerated: Junuasry 29, 2007 restmactvth $2/3/98 v5.74 w/ UCC-1 revisions
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RESTATED MORTGAGE AND SECURITY AGREEMENT, dated as of February 1, 2007 (hercinafier
som«.um«, '«c.xllc.d lhu. "Mortg.q,u ), is madu by :md amﬂn;: JAC KSON PURCHASE ENERGY CORPORAT!ON

TES OF AMERICA aclmg by and (hrough the Adm(unlm(or of the Ruml Uul:hw Scrvice
e Govc_mmcn!")‘ NATIONAL RURAL UTILITIES COOPERATIVE FINANCE

& TION (hereinafter called "CFC"), a corporation existing under the laws of the District of Columbia and
A(‘B (hm.maﬁu calk.d "CoBank“ La ﬁ_d«.ral!y churu.rcd mﬁ(rumt:nlalﬂy of lhc Unm,d Slzm.s, nnd is

~hcn:of (lhl. Govunmt.nl. CFC .md CoBani\ zmd any such othee kndu*s being hcrun somctimes collocuvdy
toasthe "Modgagu:s ).

RECITALS

WHEREAS, the Morigagar, the Governmeat, CFC and CoBank or its predecessor, are partics to that certain
Restated Mortgage and Sccurity Agrecment dated as of November 1, 1999, as supplemented, amended or restated
(the “Original Mortgage™ identified in Schedule "A” of this Monigage) originally eatered into among the Mantgagor,

the Government acting by and dirough the Administrator of the Rusal Electrification Administeation, the predecessor
of RUS, CEC and CoBank;

WHEREAS, the Mortgagor deems it necessary (o borrow money {or its corporate pusposes and (o issuc its
promissory notes and other debt obligations therefor from time to time in onc or morc scries, and to mortgage and
pledge its property hercinafies described or meationed to secure the payment of the same;

WHEREAS, the Mortgagor desires to eater into this Morigage pursuant to which afl secured debt of the
Mortgagor hercundcer shall be secured on paity;

WHEREAS, this Mortgage restates and consaelidates the Originat Mortgage while prescrving the priority of
the Lien under the Original Mortgage sccuring the payment of Mortgagor's outstanding obligations secured under the
Original Maortgage, which indebtedness is described more particularly by listing the Original Notes in Schedule “A”
hercto;-and

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

NOW, THEREFORE, THIS MORTGAGE WITNESSETH: That ta secuse the payment of the principal of
(and premium, if any) and interest on the Original Notes and all Notes issued hercunder according to their tenor and
cflect, and the performance of all provisions therein and herein contained, and in consideration of the covenants
terein contained, the purchase or guarantec of Notes by the guarantors or holders theceof, and other good and
vatuable consideration, the Mortgagar has mortgaged, pledged and granted a continuiag security intecest in, and by
these prescats does hereby grant, bargain, self, alicnate, remise, release, convey, assiga. transfer, hypothecate,
pledge; set-over and coafisih, pledge, and grant a continiing security interest and fien ia for the purposes hercinaficr
cxpu,ssed unto the Mortgagecs all propéaty, assets, rights, privileges and franchises of the Mortgagor of every kind
and dcscrxpuon, redl, personal or mixed, taagible and intangible, of the kind or nature specifically mentioned herein
OR ANY OTHER KIND OR NATURE, except any Excepted Property, naw owned or hereaftes acquired or arising
by the Mortgagor {by purchase; consolidation, merger, donation, construction, ercction of in any other way)
‘wherever lacated, including (without limitation) all and singutar the following:

GRANTING CLAUSE FIRST

A, all of those fee and leaschold interests in real property set forth in Schedule “B™ hereto, subject in cach case to
those matters set forth in such Schedule;
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B.  all of the Mortpagor's interest in fixtures, casements, pc,muLs ficenses and rights-of-way comprising real
property, ind alf othier intecests in real property, comprising any portion of thic Utitity System (as hercin
defined) tocited in the Countics tisied in Schicdule “B* hereto;

C.  all ight, title and interest of the:Mortgagor in and to those contracts of the Mortgagor

(i) relating tothe ownership, operation or maintenance of any gencration, transmission or distribution
facility owned, whether solely or jointly, by the Mortgagor.

(i) for the purchase of ¢lectric powir and encrgy by the Mongagor and having an original termi in:
excess of 3 ycurs,

Gy for thie'sité of eléctric power and energy by the Mortgagor and having an original term in cxcess of
3 years, and

(iv) for the transmission of electric power and encrgy by or on hehalf of the Mortgagor and having an

original term in excess of 3 years, including in respect of any of the foregoing, any amendments,
supplements and replacements thereto;

D.  alf the property, rights, privileges, atfowances and (ranchises particularly described in the anncxed Schedute
"B* arc hereby made a part of, and deemed fo be described in, this Granting Clause as fully as if sct forth in this
Grunting Clause at fength; and

ALSO ALL OTHER PROPERTY, real estate, lasids, casements, servitudes, liceases, permits, allowances,
consents, {ranchises, privileges, rights of way and other rights in or relating to reat estate or the occupancy of the
samc; all power sites, storage rights, water rights, water locations, water appropriatioas, ditches, flumes, rescrvairs,
reservoir sifes, canals, raceways, waterways, dams, dam sites, aquedacts, aad aft other rights or means for
appropriating, conveying, storing and supplying water; alf rights of way and roads: all plaats for the generation of
clectric and other forms of energy (whether now kuown or hereafier developed) by steam, water, suatight, chemical
processes andfor (without limitation) all other sources of power (whether now known or herealter developed); all
power houses, gas plants, strect lighting systems, standards and other equipment incidental thereto: atl tetephone,
radio, television and other communications, image and data transmission systems, air conditioning systems and
cquipment incidental thercto, water wheels, waterworks, water systems, steam and hot water plaats, substations,
tines, service and supply systems, bridges, culvens, tracks, ice or refrigeration plants and equipmeat, offices,
buitdings and other structures and the equipmeat thereto, alf machinery, engines, boilers, dynamos, wirbines, clectric,
gas and other machines, prime movers, regulators, meters, transformers, geacratars (includiag, but aot limited to,
cagine-driven geacrators and tucho generator units), motors, cléectrical, gas and mechanical appliances, conduits,
cables. water, stcam, gas ot other pipes, gas mains and pipes, service pipes, fittings, vatves and coanections, pole and
transmission lincs, towers, overhead conductors and devices, underground conduits, undergrouad conductors and
devices, wires, cables, 1ools, implements. apparatus, storage battery equipmeat, and atl other equipment, fixtures and
personalty; all municipal and other franchises, consents, certificates or permits; all emissions allowances; all lines for
the transmission and distribution of clectric current and other forms of cncrgy, gas, steam, water of communications,
lmagcs and data for any purpose including towers, poles, wires, cables, pipes, conduits, ducts and all apparatus for
‘use in conacction therewith, and (except as hercinbefore or hereinafter expressly excepted) all the eight, title and
interest of the Mortgagor in and 1o alf other property of any kiad or nature appertaining to and/or used andfor
occupicd and/or cmployed in connection with any propenty hercinbelore described, but in atf circumstances
excluding Excepted Propenty;

GRANTING CLAUSE SECOND
With the exception of Excepted Property, il right, title and interest of the Mortgagor in, to and under all
personal property and fixtures of every kind and aature including without limitation alt goods (including inveatory,

eyuipment and any accessions thereto), instruments (including promissory notes). documents, accouats. chattef
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paper. clecteonic chattel paper, deposit accouats (mcluiling,. but ot limited to, money held in a trust account

pucsuant hereta ar to u foan agreement), feticr-of-credit rights, investment property (iscluding certificated and

uncv..rur cated sccunu(.s, security (.nuth.m\.ms and sceuritics accouts), software, gencral intangibles (including, but
i | 10, payment intangiblcs), supporlmg oblxgulmn\, any ather contract rights or rights 1o the payment of

surance claiins, and praceeds (as such terms are pm%mly or ticreinalier defined in the applicable UCC;

; lowever thal the term “instrument® shaff be such term s defined in Article 9 of the applicable UCC nither

GRANTING CLAUSE THIRD

~ With the exception of Excepted Propety, all right, title and intcrest of the Moitgagor in, 10 and under any
: grm.mcnts. kascs of canteacts-herétofore orhercafier cxccuted by and bétween the Mortgagor and any

L2 fitti-or corporation’ rclaung to the’ Morlgagod Property (including contracts for the fease, accupancy or sale
of the Morngaged Praperty, or any portion thercol);

GRANTING CLAUSE FOURTH

With the exception of Excepled Property, alf right title and iaterest of the Mortgagor in, 1o and under any
and all books, records and correspondence relating 1o the Mortgaged Property, including, but not fimited (o afl
records, ledgers, leases and computer and automatic machinery software and programs, including without timitation,
programs, databases, disc or tape files and automatic machinery print outs, ruas and other computer prepared

information iadicating. summacizing, evidencing or othcrwise nccessary or helplul in the colfection of or realization
on the Mortgaged Property;

GRANTING CLAUSE FIFTH

All other property, real, personal or mixed, of whatever kind and description and wheresacver situated,
including without limitation goods, accounts, money held in a trust account pursuant hereto or to a loan agreement,
and genceal intangibles now owned or which may be hercalter acquired by the Morigagor, but excluding Excepted
Propedy, now ewned or which may be hercafter acquired by the Morigagor, it being the intention hercof that all
property, rights, privileges, allowances and franchises now owned by the Mortgagor or acquired by the Mortgagor
after the date hercof (other than-Excepted Property) shall be as [utly embraced within and subjected to the lien tiereof
a§ if such property were specificatly described hercin;

GRANTING CLAUSE SIXTH

Also any Excepted Propedty that may, from time to ime hereafer, by delivery or by writing of any kind, be
subjected to the licn hereof by the Mortgagor or by anyonc ia its behalf; and any Marigagee is hereby autharized to
receive the same at any time as additional sccurity hereunder for the benefit of all the Mongagees. Such subjection
to thieticn hereof of any Excepted Property as additional security may be made subject (o any reservations,
limitations or-conditions which shall be set forth in a weiitca instrument cxecuted by the Mortgagor or the person so
acting in its behalf or by such Mortgagee respecting the use and disposition of such propenty or the praceeds thereof:

GRANTING CLAUSE SEVENTH

Together with (subject to the rights of the Morigagor set forth in Section 5.01) all and singular the
Aenements, hereditaments and appurtenances belonging or in anywise appedtaining to the aforesaid property or any
partificrcol, with the reversion and reversions, remainder and cemainders and all the tolls, carnings, reats, issucs.
profits, revenues and other income, products and proceeds of the property subjected or required to be subjected 1o
the lien of this Mortgage, and all other property of any natuce appertaining to aay of the plants, systems, business or
aperations of the Mortgagor, whethér or not affixed to the realty, used in the operation of any of the premises or
plants or the Uuhty Sysicm, or otherwise, which are now owned or acquired by the Morigagor, and all the estate,
dight. titfe and interest of cvery nature whatsoever, at faw as well as in equity. of the Morigagoc in and to the same
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and every paet thereof (other thaa Excepted Property with respect o any of the foregoing).

EXCEPTED PROPERTY

B, all rolling stock (cxccpl mobile substations), automobiles, buses, trucks, truck cranes, tracters, trailes and
similar vehicles and movable equipment which are titled and/or registered in any state of the United States of
Amcrica, aad all tools, accesseries and supplics used in connection with any of the foregoing;

C.  all vessels, boats, ships. bargcé and other marine equipment, all airplancs, airplane engines and ather flight
cquipment, and all taols, accessorics aad supplics uscd in connection with any of the foregoing:

D, alt office furniture, cquipment and supplics that is nof data processing, accounting or ather computer equipracat
or soflware;

E. all leaschold interests for office purposes;

F.  all feaschold interests of the Mortgagor under leases for an original term (including any period for which the
Mortgagor shall have a right of reniewal) of less than five (5) years:

G.  all timber and crops (both growing and harvested) and all coal, ore, gas, oil and other minerals (both in place of
severed);

H. 1the last day of the term of cach leaschold estale (oral or written) and aay ageeement thercfor, now or hereafter
enjoyed by the Mortgagor and whether falling within a generat or specific description of property hercin:
PROVIDED, HOWEVER. that the Morigagor covenants and agrees that it will hold each such last day in trust
for the usc and beaefit of alf of the Mortgagees and Noteholders and that it will dispose of cach such last day
from timc to time in accordance with such written order as the Mortgagee in its discretion may give;

L. all permits, licenses, feanchises, contracts, agreements, contract rights and other rights not specifically subjected
or required to be subjected to the lien hereof by the express provisions of this Morigage, whether now owned or
herealier acquired by the Mortgagor, which by their terms or by rcason of applicable law would become void or
voidable if mortgaged or pledged hescunder by the Mortgagor, or which cannot be granted, conveyed,
morigaged, transferred or assigned by this Mortgage without the consent of other pagtics whose consent has
beea withheld, or without subjecting any Mortgagee (o a liability not otherwise contemplated by the provisions
of this Morigage, or which othcrwise may not be, hereby lawfully and cffectively granted, conveyed.
mortgaged, ransferred and assigned by the Morigagor: and

J.  the property ideatified in Schedule “C* hereto.

PROVIDED, HOWEVER, that (i) if, upon the occurrence of an Eveat of Default, any Morigagee, or aay
receiver appointed pursuaat ta statutory provision or order of court, shall have entered into possession of all or
substantially all of the Mortgaged Propenty, ail the Excepted Propenty described or referred to in the focegoing

‘Subdivistons A through H, inclusive, then owned or thereafier acquired by the Morgagor shall immediately, and. in
:ﬁu. casc of any Excepted Property described or referred to in Subdivisions 1 theough 3, inclusive, upon demand of
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same limi l(k(.wm. (ah, possission: lhcr(.of and (u)
VL. bcu\ cun.d and 1h<. pow.qslon of all or ';ubslamully ull of the Mor(gagt.d

I ,lhu lu,n ticreof 10 lhc (.xluu and olhcrwm as huunabow. st focth.

PN

‘Howevir, pursudnl t6 Gra'

Clause Sixth, the Mortbagor may subject o the lien of this Mortgage any

v Exc»pu.d Propeity,’ whcn,upon the satie shall céise fo be Excépted Property;

HABENDUM

DTOHOLD all said prapeity; rights, privileges and franchiscs of every kind dind d(,scnpuon.

" il pcrsonul.or miixed; hcn:by dnd hercafter (by supplemental montgage ot otherwise) granted, bargained, sold,

aliened, remised, released, conveyed, assigned, transferred, mortgaged, encumbered, hypothecated, pledged, set
aver, conlivmed, or subjected to a continuing sceurity intcrest and lica as aforesaid, 1ogether with all the
appurienances thereto appertaining (said propertics, rights, privileges and franchiscs, including any cash and
securities herealier deposited with any Mortgagee (other than aay such cash, if any, which is specifically stated
hercin not to be deemed pact of the Morigaged Praperty), being hercin collectively called the "Mortgaged Property™)
unto the Mortgapees and the respective assigas of the Morigagees forever, to secure equally and ratably the payment
of the principal of (and premium, if any) and interest on the Notcs, according to theic (crms, without prefereace,
priority or distinction as (o inferest or priacipal (except as otherwise specifically provided hercin) or as to lien or
otherwise ol any Note over any other Note by reason of the priority fa time of the exccution, delivery or maturity
thereol of of the assignment or negotiation thereof, or otherwise, and to secure the due perfonmance of all of the
coveaants, agreements and provisions hercin and in the Loan Agreements contained, and Tor the uses and purposcs
und upon the terms, conditions, provisos aad agreements hereinafier expressed and declared.

SUBJECT, HOWEVER, to Pesmitted Encumbrances (as defined in Section 1.01).
ARTICLE |
DEFINITIONS & OTHER PROVISIONS OF GENERAL APPLICATION

Section 1.01. Definitions.

In addition to the terms defined elsewhere in this Mortgage, the terms defined in this Article | shall
have the meanings specified herein and under the UCC, ualess the context clearly requires
otherwisc. The terms defined herein include the plural as well as the singular and the singular as
well as the plucal.

Accounting Requirements shall mean the requircments of any system of accounts prescribed by
RUS so long as the Goverament s the holder, insurer or guaraator of any Notes, or, in the abseace
thereof, the requirements of geaecally aceepted accouating principles applicable to businesses
similar to that of the Mortgagor.

Additional Nates shall mcan any Government Notes issued by the Mortgagor to the Government
or guaranteed or insured as to payment by the Government and any Notes issued by the Mongagor
to any other lender, in cither case pursuant (o Article 11 of this Mortgage, including any refunding,
renewal, or substitute Nates or Government Notes which may from time (0 time be executed and
delivered by the Mortgagor pursuant to the terms of Article U,

Board shall mean cither the Board of Directors or the Board of Trustecs, as the case may be, of
the Mortgagor.
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Basiness Dty shall mean any day that the Government is opea for business.

Débit: Serwce Cavemgc Ratio 1"DSC"1 shall mean the ratio determined as follows: for each

calendar yeir udd
@) f’a;mn;lgc Capital or Mi;rgins.of the Morigagor,
(i) Tnitctest Expense on Total Long Term Debt of the Mortgagor (as computed in

accardance with the principles set forth in the définition of TIER) and

(i) Dopn:cmuon and Amortization: Expcng. of:the Mortgagor, and divide thic total so

) riv'of all paymeénts of pridcipal Znd inietest
n.qum,ﬁ 1o b miadé on acéount of Todl Long-Term Debt during such calendar year
increasing said sum by any addition to interest expense on accouat 6f Restricted Reatals
as computed with respect to the Times faterest Eamed Ratio hercin,

Deprcciation and Amortization Expense shall mean an amount constituting the depreciation and
amontization of the Mortgagor as computed pursuant to Accounting Requircments.

Electric System shall mcean, and shall be broadly construed 1o encompass and include, all of the
Mortgagor’s interests in all clectric production, transmissioa, distcibution, conservation, load
management, gencral plant aad other refated facilitics, equipment or property and ia any mine,
well, pipeline, plant, steucture or other facility or the development, production, manufacture,
storage, fabrication or processing of fossil, nuclear or other fuel of any kind or in any facility oc
dghts with respect to the supply of watcer, in cach case for use, in whole or in major past, in any of
the Mortgagor's gencrating plaats, now existing or hereafier acquired by lease, contract, purchase
or otherwise or constructed by the Modgagor, including any interest or participation of the
Mortgagor in any such facilitics or any rights te the output or capacity thereof, together with all
additions, betterments, extensions and improvements to such Electric System or any part theceol
hereafter made and together with all lands. casements and rights-of-way of the Mortgagor and alt
othcr works, property or structures of the Mortgagar and contsact rights and other tangible and
intangible asscts of the Mortgagor used or useful in connection with or related to such Electric
System, including without fimitation a contract right or other contractual artangement referred 1o in
Graating Clausc First, Subclause C, but excluding any Excepted Property.

Environmental Law and Environmentsl Loaws shall mean all federal, state, and local laws,
regulations, and requirements related to protection of human health or the enviconment, including
but wot limited to the Comprehensive Eaviconmental Response, Compensation and Liability Act of
1980 (42 U.5.C. 9601 ct scq.), the Resource Conscrvation and Recovery Act (42 U.S.C. 6901 e«
seq.), the Clean Water Act (33 U.S.C. 1251 et seq.) and the Clean Air Act (42 U.S.C. 7401 o
seq.), and any amendments and implementing regulations of such acts.

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

Event of Default shall have the meading specified in Scction 4.01 hercof,

Excepted Propecty shatl have the meaning stated in the Granting Clauses,

Government shall mean the Uaited States of America acting by and theaugh the Administrator of
RUS or REA and shall include its successors and assigns.

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

ladéependent shalf mean when usedwith respectdo any specificd pecson oc eatity means such a

o (1) s in fact indéperident, (2) docs not have any direct financial intesést or
tfiaacial intercst in the:Mortgagor o in afly affiliate of the Morgagor. add (3)
withi{ gagor a5 anofficer, employee, promoter, underwriter, trustéc,

rector or person peclorining sitilar funciions.

. Tnitefest Expeiise

hall mean an amoun( codstituting the interest expense of the Mortgagor as
Ao Accounting Réquiremicits,

mican any statutory or commonlaw or rion=consensual mortgage, pledge, security

‘interdsy; éicumibrance, Ticn, right of et off, claim or charge of any kind, including, without
limitation, any conditional sale or other title refention transaction, any lease transaction in the
nature thereol and aay secured teansaction under the UCC.

Loan Agreemecat shall mean any agrecment executed by and between the Mortgagor and the
. Goveenment or any other leader in conacction with the execution and detivery of any Notes
sccured hereby.

Long-Term Debt shall mean any amount included in Total Long-Term Debt pursuant to
Accounting Requiremcats.

Long-Term Lease shall mean a lease having an unexpired term (taking into accouat terms of
reacwal at the option of the lessor, whether or not such lease has previously been rencwed) of more
than 12 moaths.

Margins shalt mean the sum of amauats recorded as operating margins and non-operating margins
as computed in accordance with Accounting Requircments.

Maximum Debt Limit, if any, shall mean the amount more particulasly described in Schedule A"
hereaf.

Mortgage shall mean this Restated Mortgage and Security Agreement, includiag any amendments
or supplements thereto (rom time to time.,

Mortpaped Property shall have the meaning specified as stated in the Habendum 1o the Graating
Clauses.

Mortgagee or Martgagees shall mean the partics identified in the first paragraph of this
instrument as the Mortgagees, as well as any and all other entitics that become a Mortgagee
pursuant to Article It of this Mortgage by eniering into a supplemental mongage in accordance
with Section 2.04 of Article It tiereof. The term also includes in all cases the successors and
assigns of any Mortgagee.

Net Utility Plant shall mean the amount constituting (he totat utitity plant of the Mortgagor less
depreciation computed in accordance with Accounting Requirements.

Notg or Notes shall mean one or more of the Government Notes, and any othes Notes which may,
{rom time to time, be sccured under this Morigage.

No’teholdér ar N_o_;cbpldeﬁ shall mcan onc or mare of the holders of Notes secured by this
Morigage: PROVIDED; however, that in the casc of any Notes that have beea guaraniced ar
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insured as (o paywment by the Goverament, as (o such Notes, Nateholdér or Notcholders shalt mcan
the Gow,mmum exclisively; repardless of whether such Notes are in the possession of the
(‘ovammuu

Onginnl :Mgrt_;"zdvge:mcnrm the instrument(s) identified as such in Schedule "A® hereol.

shall,mum ihc Notces listed an Schedite “A” heréto as such; such Notes bcmg
ng outslandmg, mdcbu,dm.ss of the Morigagor (i) to the Government
(mcludmg md(.blcdm.ss whiich has been issued by thic Morigagor to a third pacty. and guaranteed or
msun.d as to payment by the Govurnmunl) and (it) to ¢ach other Mortgagee on the date of lhIS

‘Nates shiall mum as of the date aracxc'rminaiion, (i) all Notes theretofore issued,

exccuted and delivered to any Mortgagee and (it) any Notes guaranieed or insured as to payment

by the Governmeat, except () Notes referred to in clause (i) or (if) for which the principal and
interest have beea (ully paid and which have been canceled by the Notcholder, and (b) Notes the
payment for which has been provided for pucsuant (o Section 5.03,

Permitted Debt shall have the meaaiag specificd in Section 3,08,

Permitted Encumbrances shall mean;

as to the progerty specifically described in Graating Clause Firsy, (he restrictions, exceptions,
reservations, conditions, limitations, interests and other matters which ace set forth ot referred to in
such descriptions and cach of which fits onc or more of the clauses of this definition, PROVIDED,
such matters do not in the aggregate matertally detract from the value of the Morgaged Property
taken as a whole and do not materially impair the use of such property for the purpascs {or which it
is held by the Mortgagor;

ficas for taxcs, assessmeats aad other governmental charges which are not delinquent;

licus for taxes, assessments and other governmental charges already delinquent which are curcently
being contested in good {aith by appropriate proceedings; PROVIDED the Morgagor shall have
set aside on its books adequate reserves with respect thereto;

mechanics', workmen's, cepairmen’s, materialmen's, warehousemen's and carriers' liens and other
similor licns arising in the ordinary coursc of business for charges which arce not detingquent, or
which arc being contested ia good faith and have not proceeded to judgment; PROVIDED the
Mortgagor shall have sct aside on its books adequate reserves with sespect thereto;

liens in respect of judgmeats or awards with respect to which the Mortgagor shall in good faith
curicatly be prosccuting an appeal or proceediags for review and with respect to which the
Mortgagor shall have secured a stay of exceution peading such appeal or proceedings for review;
PROVIDED the Mortgagor shall have set aside on its books adequate reserves with respect
thereto;

casements aad similar rights granted by the Mortgagor over or in respect of any Mortgaged
Propecty, PROVIDED that ia the opinion of the Board or a duly authorized officer of the
Morigagor such grant will not impair the uselulacss of such property in the coaduct of the
Morgagor's business and will not be prejudicial to the interests of the Mordgagees, and similar
righis granted by any predecessor in title of the Mortgagor;

casements, leases, reservations or other rights of others in any property of the Mortgagor for
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(12)

(13)

(14)

(15)
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pu,po ssifar whichitis held: by the Mongagor-

lieas: upon tands over which cascmenis or rights of way arc acquired by the Morigagor for any of

. :ﬁn. purposcs specificd in Clause (7) of this definition, sccuring indebiecdacss ncither creatéd,

assufticd not gunranlx.ud by lhc Marlgugor nor an decount of which it cus&omanly pays interest,

iiich ficris do not matérially impair the usé of such éasements or rights of way for the purposes for

which they are held by the Mortgagor;

leases existing at the date of this instrumcat affecting property owaed by the Mortgagor at said
date which have been previously disclosed to the Mortgageds in writing and leasces {or a term of
not more than twa years (including any exteasions or reacwals) affecting praperty acquired by the
Mortgagor after said date;

terminable or short teom leases or permits for accupancy., which leases or permits expressly grant
to the Mortgagor the right to terminate them at any time on not more thar six months’ notice and
which occupancy does not interlere with the operation of the busiaess of the Montgagor;

any licn or privilege vested in any lessor, liceasor or peemittor (or rent 10 became due or {or other
obligations or ucts to be performed, the payment of which reat o perfarmance of which other
obligations or acts is required under leascs, subleascs, liceases or permits, so long as the payment
of such reat or the pecformance of such other obligations or acts is not delinqueat;

licas oc privileges of any employees of the Mortgagor for salary or wages earned but not yet
payable;

the burdens of any law or governmental regulation or permit requiring the Mortgagor to maintaia
certain {ucilitics or perform certain acts as a condition of its occupancy of or interference with any
public lands or any river or stream or navigable waters;

any icregularitics in or deficicacies of title (o any rights-of-way for pipe lines, telephone lines,
telegraph lines, power lines or appurtenances thereto, or other improvements thercoa, and to any
real estate used or to be used primarily for right-of-way purposes, PROVIDED that in the opinion
of counsel for the Mortgagor, the Morigagor shall have obtained from the apparent owaer of the
lands or estates therein covered by any such right-of-way a sufficient right, by the terms ol the
instrumeat graatiag such right-of-way, to the use thereof for the construction, aperation or
maintenance of the lines, appurienances or improvements for which the same are used or arc ta be
used, or PROVIDED that in the opinion of counsel for the Mortgagar, the Mortgagor has power
uader cmincat domain, o similar statues. to remove such irregularities or deficiencies:

rights rescrved to, or vested in, any monicipality or governmental or other public authority ta
control or regulate any property of the Mortgagor, or (o use such propenty in aay manaer, which

rights do aat materially impair the use of such property, for the purposes for which it is held by the
Mortgagor;

any obligations or dutics, affccting the property of the Mongager. o any municipality or
gavecamental or other public authority with respect 10 any {ranchise, grang, license or permit;

ERM-025-32-000-KY
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{17

{8y

(19) o any lu.n thuucd by Iaw or gow.mmcnlal n.gulauons asa condluon to the transaction of any

(20)

n

22)

23)
24)

(25)

any.rijght which ady mumcxpal or governmental authari(y may have by virtue of any franchise,
hccn‘:c, contract ulé ta purchase, or designate a purchaser of or acdecthe sale of; any
pmp«.rly of lht. Mo gagor pon paymicdt of cash or reasonable compensation therefor or ta
] icense orother, nghts of to regulatc the propesty. und business of the
\ EVER. xhat nmhmg in lhxa clau«. 17 is mu_ndcd ta waive any

pt.nmllcd by Séction 3.10 hu(.ol' rescevations and other matters as (o wh:ch such

; proburlscs m.xy bie subju:( as mcm. fully set fonh in such Scction;

business or the exercise of any privifege or license, or to enable the Mortgagor to maintain self-
insurauce or to participate in any fund established to cover any insurance risks or in conacction
with workmen's compensition, uncmployment insurance, old age pensions or other social security,
or {o share in the privileges or benefits required for companices participating in such arrangements;
PROVIDED, HOWEVER, that nathing in this clause 19 is intended to waive any claim or dghus
that the Goverament may otherwise have under Federal laws;

licns arising out of any defeased mortgage or indeatuce of the Morigagor;

the undivided interest of other owners, aad lieas on such undivided interests, in property awned
jointly with the Mortgagor as well as the rights of such owners to such property pursuant to the
owncrship contracts;

any lica or privilege vested in any lessor, licensor or permittor {or rent to become due or for other
obligations or acts 1o be performed, the payment of which rent or the performance of which other
obligations or acts is required under leases, subleases, licenses or permits, so long as the payment
of such rent or the performance of such other ebligations or acts is not delinquent;

purchasc moncy mortgages permitted by Scction 3.08;
the Original Mortgage;
this Mortgage.

Property Additions shall mean Utility System propetty as to which the Mortgagor shall provide
Title Evidence and which shiall be (o, if retired, shall have been) subject ta the licn of this
Mortgage, which shall be properly chacgeable to the Mortgagor’s utility plant accounts under
Accounting Requirements (including property constructed or acquired to replace retired property
credited 1o such accounts) and which shall be:

n acquired (including acquisition by merger, coasolidation, conveyance or transfer) or
constructed by the Mortgagor afier the date hereof,, including property in the process of
coustruction, insofar as not reflected on the books of the Marigagor with respect o
periods on of prior 1o the date hereof, and

) used or useful ia the utility business of the Mortgagor conducted with the properties
described in the Granting Clausces of this Mortgage, cven though scparate from aad not
physically connccted with such propertics.

ERMG35:38:000-KY fage 10



“Propérty Additions" shiall alsa include:

: 3y . casenicits and rights-of-way that are-uscful for the conduct of thie utility busisicss of the
' Mnﬂgagor. and
($H: propérty | located or' conslmclcd on, over:or undu‘ pubhc lughways, nvus ar o(hcr puhllc

"unhm ed, mdcu.rmma(c .or indcfinitc- p(.fl(ld ar fdr the. pmod 1f any. spocuﬁu! in such
,pmmt, hccnsc of franchisc.or law 4 dm rcmow, such propcny at lhc cxpirallo i of thic

pérmit, liccrss; franchise or law n,qulrc any pubhc nuthonly havmg the nghl © take
over such property to pay fair consideration thesefor.

“Property Additions” shall NOT inctude:

(a)  good will, going concern value, contructs, agreements, franchises, licenses or
permits, whether acquired as such, separate and distinct from the propesty
operated in connection thecewith, or acquired as an incideat thereto, or

{b) any sharcs of stock or indebtedacss or centificates or evideaces of interest therein
or other securitics, or

(c)  any plant or system or other property in which the Mortgagor shall acquire only
i leasehold interest, or any betterments, extensions, improvements or additions
{other than movable physical personal praperty which the Mortgagor has the
right to remove), of, upon or 1o aay plaat or system or other property in which
the Mortgagor shall own aaly a leaschold interest ualess (i) the term of the
feaschold interest ia the property to which such betterment, extension,
improvement or addition relates shall extend for at least 75% of the uscelul life of
such beticrment, exteasion, improvement or addition and (i) the lessor shall
have agreed 1o give the Mortgagee reasonable notice and opportunity to cure any
default by the Mortgagor under such lease and not to disturb any Mortgagee's
possession of such lcaschald estate in the cvent any Moc(gagee succeeds to the
Mortgapor's interest in such lease upon any Mortgagee's exercise of any
remedies under this Mortgage so long as there is no default i the pecformance
of the tenant's covenants contained thereia, or

(d) any property of the Modgagor subject (o the Permitted Encumbrance described
in clause (23) of the definition thercof.

Prudent Utility Practice shall mean any of the practices, methods and acts which, in the execcise
of reasonable judgment, in light of the facts, including, but ot limited to, the practices, methods
and acts engaged in ar approved by a significant portion of the clectric utitity industey prior
thereto, kanown at the time the decision was made, would have beea expected to accomplish the
desired result consistent with cost-effectiveness, reliability, safety and expedition. 1t is recognized
that Prudent Utility Practice is not inteaded to be limited 10 optimum practice, methed or act 10 the
exclusion of all others, but rather is a spectrum of possible practices, methods or acts which could
have been experted to accomplish the desired result at the lowest reasonable cost consistent with
cost-cflectivencss, relinbility, safety and cxgedition.

REA shalf meaa the Rural Electrification Administration of the United States Department of
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A“griculiukc; thie predecessor of RUS:

Asscts shafl mean the sum of aay dmounts properly recordable as
lint and regulatory study costs or as other regulatory asscts, pursuant (0 Accounting

can nﬂ rentals u:qulmd 0 bc p:ud undcr ﬁmmcx. kascs and chaq.cd o
pai

¢ipuip cof lhas dl.‘(‘- muon i lcrm 'Tnancu h.asc, shaﬂ m 7 ¢
tncluding theterm forwhich: such lease may be fencwed or exicaded i ihe:
' i ycgrs' and, oovcnng property. havmg andnitial cost iniexcesyiol

barg«.s. automobiles, trucks, trailers, rolling stack and vehicles;
office, gamage and wan,housc spacc; office cquipment und computers.

RUS shall mean the Rurad Utilitics Service, an agency of the Unilted States Department of
Agriculture, or if at any time aficr the cxecution of this Mortgage RUS is not existing and
performing the dutics of administering a program of tural clectrification as currently assigned to it,
then the entity performing such dutics at such time.

Security Interest shall mean any assignment, transfer, morigage. hypothecation oc pledge.

Subordinated Indcbtedness shall mean secured indebtedness of the Mortgagor, payment of which
shalt be subordinated to the prior payment of the Notes in accordance with the provisions of
Scction 3.08 hereof by subordination agreement in form and substance satisfactory to cach
Mortgagee which approval will not be unrcasonably withheld.

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

Times Interest Earned Ratio ("TIER") shall mean the ratio detenmined as follows: for each
calendar year: add (i) patronage capital or margins of the Mortgagor and (ii) laterest Expense oa
Total Losig-Term Debt of the Mortgagor and divide the total so obtained by Interest Expense on
Total Long-Term Debt of the Mortgagor, provided, however, that in computing intercst Expense
on Total Long-Term Deby, theee shall be added, to the extent aot otherwise included, an amount
equal to 33-1/3% of the excess of Restricted Rentals paid by the Mortgagor aver 2% of the
Modgagor's Equity.

Title Evidence shall mean with respect to any real property:

4} an opinion of counsel to the effect that the Mortgagor has title, whether fairly deducible of
record or based upon prescriptive rights (o, as to personal property, based on such
evidence as counscl shall determine to be sufficient), as in the opinion of counsel is
satisfactory for the usc thereof in connection with the operations of the Mortgagor, and
counsel in giving such opigion may disregard any irregularity or deficicacy in the record
cvidence of title which, in the opinion of such counsel. can be cored by proceedings
within the power of the Morigagor or daes not substantiaily impair the uscfulness of such
property for the puepase of the Mortgagor and may basce such opinion upon couasel's own
investigation or upen a(lidavits, certificates, abstracts of title, statemeats ar investigations
made by persons in whom such counsel has confidence or upon examination of a

ceriificate or guararity of title or policy of title insurance in which counsel has confidence:
or

FRM:015:32-000:KY Page 12



Section 1.02.

Section 1.03.

) 4 moitgrged's policy of fitle i insurance in. thie dmount of thie cost to the Mortgagor:of the
; ude in Propuly Addmons. as such cosl 15 du(.rmtncd by (ht. Moﬂgngor in

ts'shall mean an amount constituting total asscts of the Morigagor as comptited
10 Accountmg chum.mt.nls. but exclidding any Regulatary Created Asséts,

. i Di:b’( shall mcan thc total ouistanding long-tcrm debt of lhc Mortgagor as
computed pursuant to Accounting Requircments.

Total Utility Plaat shatl mean the total of all property properly recorded in the utility plant
acceunts of the Mortgegor, pursuant to Accounting Requirements.

Uniform Commercial Cade or UCC shall mean the UCC of the state referred to in Section 1.04.
and if Mortgaged Property is located in a state other than that state, then as to such Mortgaged
Property UCC refers to the UCC ia effect in the state where such property is located,

Utitity System shall mean the Electric System and alt of the Mortgagor’s iaterest in community
infrastructure located substantially within its electric service (erritary, namely water and waste
systems, solid waste disposal facilities, welecommunications and other clectronic communications
systems, and aatural gas distributioa systems.

General Rules of Construction:

a.  Accounting teems not defined in Section 1.01 are used in this Mortgage in their ordinary
sensc and any computations relating to such tecmas shall be computed in accordance with the
Accounting Requirements.,

b, Any reference to “directars” or "board of directors” shalt be deemed 10 meaa “trustees” or
"board of trustees,” as the case may be.

Special Rules of Construction if RUS is o Mortgagee:
Duriag any period that RUS is a Mortgagee, the following additional pravisions shall apply:

8.  Ia the case of any Notces that have beea guaraateed or insured as to paymeat by RUS, as to
such Notes RUS shall be considered to be the Noteholder, exclusively, regardless of whether
such Notes ase in the possession of RUS.

b, Inthe case of any prioc approval rights conferred upon RUS by Federal statutes, including
{without limitation) Scction 7 of the Rural Electrification Act of 1936, as ameaded, with
respect to the sale or disposition of property, rights, or franchises of the Mortgagar, all such
statutory rights are reserved exceplt (o the extent that they are expressly modified or waived in
this Mortgage.

| ERM025:32-000-KY Page 13



Scetion 1.04:

Secction 2.01.

Govérnidg Law:

This: Moﬂgagt. shall be'canstrued in and governed by Federal law to the extent applicable, and
othierwise by thé Jaws of tic stile lcsu,d o Schedule “A™ hereto.

wri g"nnd shaﬂ b dt.cmcd fo bu propcrly glvca z[ suu by rt.gts md
ircpaid, or clwcrcd by hand orsen( by facsmulc lmnsm 1O

'corpomubn or guvcmmcmal body ar ngcncy havmg an mlcves(
herein by reason of bung a Mor(gagee, at the fast address designaied by such person, firm,
corporation, governmental body or ageacy to the Morigagor and the other Morigagees. Any such
party may from time to time designate to cach othet a new address to which demands, notices,
reports, approvals, designations or directions may be addressed, and (rom and after any such
designation the address designated shatl be deemed to be the address of such party in licu of the
address given above.

ARTICLE 11
ADDITIONAL NOTES
Additional Notes:
(a) Without the prior consent of any Mortgagee or any Notcholder, the Morgagor may tssuc

Additional Notes to the Government or to another lender or lenders for the purpose of
acquiring, procuring or constructing new ot replacement Eligible Property Additions and
such Additional Notes will thereupon be sccured equally and ratably with the Notes if
cach of the follawing requircmcnts arc satisfied:

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

) The Montgagor shall have achicved for each of the two calendar years
immediately peeceding the issuance of such Additional Notes, a TIER
of nof less thaa 1.25 and a DSC of not fess than 1.25;

(ii) After taking into account the cffect of such Additional Notes on the
Total Loag Term Debt of the Morigagor, the ratio of the Mortgagor's
Net Utility Plant to its Total Long Term Debt shall be greater than or
¢qual 1o 1.0 on a pro forma basis;

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

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

ERM 025:33,000-KY

agpregate outstanding principal amouat of all the existing Notes (x(
any) that are not related 1o the Electric Systém will nat exceed 30% of
the'Mor(gagor's Equity on a pro forma basis.

2)

®

' pnrt ol' the Moﬂgagom Uuhly Syqu.m

Wy i "rs gx.ncml m:umgt,r or othér: duiy ainthatized oﬂ' icer shall Seitd 1@

' u!ch ofihi Mortgagdes 3 certificate in substantially the form attached hereto as
Exhibit A an or before the date of the first advance of proceeds from such
Additional Notes.

(h) For purposcs of this section:

) "Eligible Property Additions” shall mcan Property Additions acquired or whose
canstruction was completed not moee than S years prior to the issuance of the
Additional Notes and Property Additions acquired or whose construction is
started andfor completed not more thaa 4 years afier issuance of the Additional
Noles, but shall exclude any Property Additions financed by any other debt
secured under the Morigage at the time additional Notes are issued;

) Notes are coasidered to be “issued” on, and the date of “issuance™ shall be, the
date on which they are executed by the Mortgagor; and

&) Fac purposcs of calculating the pro forma ratios in subparagraphs (a)( I Xii) and
(iii), the values for Total Loag Term Debt and Total Assets before debt issuance
and the values for Equity and Net Udility Plant shall be the most recently
available end-of-month figures preceding the issuance of the Additional Notes,
but in no case for a month cading more than 180 days preceding such issuance.

Refunding or Refinnnciag Notes:

The Mortgagor shall alsa have the right without the conseat of any Morigagee or any Notcholder
to issuc Additional Notes for the purpose of ccfunding or refinaancing any Notes so lang as the total
amount of outstanding indebledacss evidenced by such Additional Note ar Notes s rot greater
than 105% of the thea outstanding principal balaace of the Note or Notes beiag refunded or
refinanced. PROVIDED, HOWEVER, that the Morigagor may not cxercise ifs rights uader this
Section if an Event of Default has occurred and is continuing, or any event which with the giving
of notice or lapse of time or both would become an Event of Default has occurved and is
catiauing. On or before the first advance of proceeds from Additional Notes issued under this
section, the Mortgagor shall notify cach Morngagee of the refunding or relinancing. Additional

Notes issued pursuant 1o this Section 2.02 will thereupon be secured equally and ratably with the
Notes.
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Section 2.05.

Section 3.01.

: ?nn suchi leaderala sﬁppluméhtzﬂ morlgagc hcrcto dc,stgnau:lg such !endcr asa Mongagu.

: Other Additionil Notes:

With: the prior: wnm,n cprmm of each Morlgagu.. lhc Mongagor may i lisU(. Addluonal Notc‘; 0

hercunder. Such new lender shall be eatitled 0 the beaefits of this Morigage without further act or
deed. Each Mortgagee and cach person or catity that becomes a leader pursuant to Sectioa 2.01 or
2.02 of this Mortgage shall, upon the request of the Mortgagor to do so, execute and deliver a
supplement to this Morigage in substantially the form set forth in Section 2.05 to evidence the
addition of such new leader as an additional Mortgagee catitled to the benefits of this Mortgage.
The failure of any existing Mortgugee to enter iato such supplemental mortgage shall not deprive
the new lender of its rights under this Mortgage; provided that such additional indebtedacess
otherwise conlorms ia all respeets with the requirements for issuing Additional Notes under this
Mortgage.

Form of Supplemcatal Maectgage:

(a) The focm of supplemental mortgage referred to in Section 2.04 is attached (o this
Mortgage as Exhibit B and hereby incorporated by reference as i€ sct forth in fll at this
point.

) In the event that the Morigagor subsequently issues Additional Notes pursuant to Scctions

2.01 or 2.02 10 any cxisting Mortgagee and that Mortgagee desires further assurance that
such Additional Notes will be secuced by the lien of the Mortgage, an instrument
substantially in the form of the supplemental morigage attached as Exhibit B may be used.

(c) {n the event that the Mortgagor issucs Additional Notes pursuant to Section 2.03 to cither
an cxisting Mortgagee or a new lender, in cither case with the prior written consent of
cach Mortgagee, thea an iastrument substantially in the form of the supplemeatal
martgage attached as Exhibit B may afso be used.

ARTICLE 1l
PARTICULAR COVENANTS OF THE MORTGAGOR
Payment of Debt Service on Notes:
The Mortgagor will duly and punctually pay the pracipal, premium, if any, and interest on the

Notes in accordance with the terms of the Notes, the Loan Agreements, this Morigage and any
Supplemeatal Mortgage autharizing such Notes.
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Section 3.02:

Section 3.03.

Wagriinty, of Title:

{1 he exccution and delivé
in fcu_snmpk to the:

@

of this insttument, the Morgagor has goodkﬂn'd
pm[_u.ny spucwﬁcally dcscrlhcd in Gran_(mgi -

firm: v.md réai vpmpcrly andmlurcsus in n.al propc.rly in lhu., Amaum, iid:

sF e éxecution and delivery of this instrimicat, the Morgagor lawfully o

&d of thie pérsonal property specifically described in Graating Clauses First
through Seveath, subject to no mortgage, licn, charge or encumbrance except as stated
thercin, aad has full power and fawlul autharity to mortgage, assign, transfler, deliver,
pledge and grant a continuing security interest in said property and, iacludiag any
proceeds thereof, in the manner and form aforesaid.

(c) The Mortgagor hereby docs and will forever warraat and defead the title to the property
specifically described in Granting Clause First agaiast the claims and demands of all
persons whamsoever, except Permitted Encumbrances,

After-Acquired Property; Further Assurances; Recordiag:

(a) All property of cvery kind, other than Excepied Property, acquived by the Mortgagor after the
date hereof, shall, immediately upon the acquisition thercof by the Morigagor, and without
any further mortgage, conveyance or assignment, become subject to the lien of this Mortgage:
SUBIECT, HOWEVER, to Permitted Encumbrances and the exceptions, if any, 10 which all
of the Mortgugees conseat. Nevertheless, the Mortgagor will do, execute, acknowledge and
deliver alt and cvery such further acts, conveyances, mortgages, financing statements and
assurances as any Morigagee shall require for accomplishing the purposcs of this Mortgage,
including, but not fimited to, at the request of any Mortgagee, tuking such actions and
executing and delivering such documents as arc necessary under the Unifosrm Commercial
Code or other applicable law to perfect or establish the Mortgagees’ (irst priority sccurity
interests in any Mortgaged Property to the extent that such perfection or priority cannot be
accomplishied by the filing of a {inaacing statement.

(b) The Morigagor will cause this Mortgage and all Supplemental Mortgages and other
instrumcats of further assurance, including all financing statcmeats covering sccurity interests
in personal property, to be promptly recorded, registered and filed, and will execute and file
such financing statements and cause to be issued and filed suck continuation statements, all in
such manncr and in such places as may be required by law fully o preserve and protect the
rights of all of the Martgagees and Notcholders hercunder to all propesty comprising the
Mortgaged Property. The Mortgagor will furnish to cach Mortgagee:

(1) prompily alter the cxecution and delivery of this instrument and of cach Supplemeatal
Mortgage or other instrument of funther assurance, an Opinion of Counsel stating that,
in the opinion of such Counscl, this instrument and all such Supplemental Mortgages

and otheg fnstruments of fusther assurance have been properly recorded, registered and
filed 10 the extent niccessary to make cffective the licn intended 1o be created by this
Modgage, and reciting the details of such action or referring to prior Opinions of
Coungel in which such details arc given, and stating that all financing statemeats and
continuation statements have been exceuted and (iled that are necessary fully to
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Q)

preserve ..md pmu,cl lhx, nghts of all o( lhc. Moﬂgagu,s and Notdloldus hcrcuudcr, or

£01
: cdifig cilléadar year) nnd mcuing the details of such action or rcl‘cmng to pnor
Opinions of Counsel in which such details ace given, and stating that all financiag
statements and continuation statements have been executed and filed that ace gecessary
to lully preserve and protect the rights of all of the Montgagees and Notchalders

hereunder, or stating that, in the opinion of such Counsel, no such action is necessary fo
maintain such lien.

Section3.04.  Environmenta! Requirements ond [ndemunity:

(w)

)

©

ERM,035:32:000:KY

The Morigagor shall, with respect to alt facilitics which may be pavt of the Morgaged
Property, comply with all Environmental Laws.

The Mortgagor shall defend, indemnify, and hold harmless each Mortgagee, its successors
and assigns, from and againsi any aad all liahilitics, losscs, damages, costs, cxpeases
{including but not limitcd to reasonable attorneys’ fees and expenses), causes of actions,
adavinistrative proceedings, suits, claims, demands, or judgments of any natuce asising out
ol or in connection with any mattee related to the Morigage Property and any
Environmeatal Law, including but not limited to:

14} the past, preseat, or Tuture presence of any hazardous substance. contaminant,
poliutant, or hazardous waste on or related o the Moctgaged Property;

) any failure at any time by the uadersigned to carmply with the terms of any ocder
related to the Mortgaged Property and issucd by any Federal, state, or municipal
department or sgency {other than RUS) exercising its authority to enforce any
Eavironmental Law; and

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

Within 10 ((cn) busincss days after receiving knowledge of any liability, tosscs, damages.
costs, expenses (including but not limited to ressonable attorneys' fees and expenses),
cause of action, administrative procecding, suit, claim, demand, judgment, licn, repontable
cveat including but nof limited to the release of a hazardous substance, or poteatial or
actual violation or non-compliance arising out of or in conncction with the Mortgaged
Property and any Environmental Law, the Mortgagor shall provide cach Mortgagee with
written notice of such matter. With respect to any matter upon which it has provided such
aotice, the Morgagor shall immediately take any and all appropriate actions to remedy,
cure; défend, or otherwise affirmatively respoad to the matter.
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Seétion: 3.05.

Section 3.06.

Section 3.07.

Section 3.08.

Morgagees o the Notefiolders; PROVIDED HOWEVER that u{L Morq,agor shall nolb;

. nqu:rcd pay:afid: dtgcharg«. or: camu. lo bu paxd and dlschargcd any’ such tak, asmssmm( or

i ciaig
B comcslcd in good fiith by appmpnau. pmcccdmgs and the Mortgagor shall hxm. established

and shall maiatain adequate reserves on its books for the payment of the same.,

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

The Mortgagor is authorized under its articles of incorporation and bylaws (or cade of regulations)
and af applicable laws and by corporate action o execute and deliver the Notes, any Additional
Notes, the Loaa Agreements and this Mortgage. The Notes, the Loan Agrecments and this
Mortgage arc, and any Additional Notes and Loan Agreements when executed and delivered will

be, the valid and caforccable obligations of the Mortgagor in accordance with their eespective
terms.

Restrictions on Further Encumbrances on Property:

Except to secure Additional Notes, the Mortgagor will not, without the prior writicn consent of
cach Mortgages, create or incur or suffer or permit to be created or incurred oc to exist any Licn,
charge, assignment, pledge or mortgage on any of the Mortgaged Praperty inferior to, prior {o, or
on a parity with the Lien of this Morigage except for the Permitted Encumbrances. Subject 1o the
provisions of Section 3.08, or unlcss approved by cach of the Mortgagecs, the Mortgagor will
purchase all materials, equipment and replacements to be incorporated in or used in conacction
with the Mortgaged Property outright and ot subject (0 any conditional sales agreement, chattel
moxtgage, bailmeat, fease or other agreement reserving o the scller aay right, title or Licn.

Restrictions On Additional Permitted Debt:

The Mortgagor shall not incur, assume, guarantec or otherwise become liable in respect of any
debt for borrowed money and Restricted Rentals (including Subordinated Debt) other than the
following: ("Permitted Dett™)

n Additional Notes issued in compliance with Article il hereof:

2) Purchase moncy indebtedness in non-Utility System property. in an amount ot exceeding
10% of Net Utitity Plaag;

) Restricied Rentals in an amount not 1o exceed 5% of Equity during any 12 consecutive
calendar emonth period;

4 Unsecured lease obligations incurred in the ordinary course of business except Restricted
Rentals:

ERM:0252:000-KY Pags 19



Section 3.09.

Section 3.14.

5 Unsecueéd indébtedacss for borrowed moncey;

(6)  Diebi reprcsented by dividends declared but not piids and

(.'7) Su rdindted Indebfedncess approved by cuch Mo‘ngﬁgec.

r, that the Mongagor may: incur Permiited: Debtwithout lhc canscil of the
therc exists no Event of Defaulthercunidér and thers has. beea fw
fee: wluch with the passage of time and giving of ntice could ‘becoitican ‘Event

“His- mijmred‘lo obtain undcr this Secuon is hcvcby dccmcd io bc chn of wauvcd
by RUS by opcration of law to the extent, but only to the extent, that to impose such a requirement
of RUS conscat would clearly violate cxisting Federal laws or gaverument regulations,

Preservation of Corporate Existence and Franchises:

The Mortgagor will, so long as any Outstanding Notes exist, take or cause to be taken all such
action as from time to time may be necessary 1o preserve its corporate cxistence and (o preserve
aund renew all franchisces, rights of way, casements, permits, and licenses now or hereafier to be
granted or upan it conferved the loss of which would have a material adverse affect on the
Mortgagor's {inaacial condition or business. The Mortgagor will comply with all laws, ordinances,
regulations, orders, decrees and other legal requirements applicable to it or its property the
violation of which could have a material adverse affect on the Morigagor's finaancial coadition ot
business.

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

merge with any other corporation or convey or teansler the Mortgaged Property substantially as an
caticely unless:

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

(2) the entity formed by such coasolidation or with which the Mortgagor is mecged ot the

corporation which acquires by conveyance or traasfer the Morigaged Property
substantially as an cntirety shall cxecute and deliver fo the Mortgagees a mortgage
supplemcatal hereto in recordable form and containing an assumption by such successor
entity of the duc and punctual payment of the principal of and intcrest on ali of the
QOutstanding Notes and the perlormance and observance of every covenant and coandition
of this Mortgage;

) immediately afier giving cffect to such transaction, no default hereunder shall have
occurred and be continuing;

(4) the Morigagor shall have delivered to the Mortgagees a certificate of its general manager
or other oflicer, in form and substance satisfactory to cach of the Morntgageces, which shalt
state that such consolidation, merger, conveyance ac transler and such supplemental
morigage comply with this subscction and that alf conditions precedent herein provided
for relating (o such transaction have been complied with;
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Section 3.11.

@y

©

viving: Equity’ 0qual oat least 27% of i its Total Assets ona pro formubasis after

gwmg éllectto such transaction,

fro.fotmia TIER af aof less than 125 and i pro formu DSC ofnat less

thiani 125 (oreach of the twa' preceding calendar years, and

having Net Utility Plant cqual to or greater than 1.0 times its Total Long-Term
Debt on a pro forma basis. Upon any consolidation or merger or any
conveyance or transfer of the Mortgaged Property substantially as an entircty in
accordance with this subsection, the successor eatity formed by such
cousolidation or with which the Mortgagor is merged or to which such
conveyance or transfer is made shall succeed to, and be substituted for, and may
excrcise every right and power of, the Morigagor under this Mortgage with the
same effect as if such successor catity had been named as the Mortgagor herein.

Limitations on Transfers of Propecty:

The Mortgagar may not, excepl as provided in Scction 3.10 above, without the prior written
approval of cach Mortgagee, sell, leasc or traasfer any Morigaged Property to any other person or
entity (including any subsidiary or af(iliatc of the Morgagor), uniess

)

2)

(&)

4

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

fair market valuc is obtained for such property,

the aggregate value of assels so sold, leased or transferved in any 12-month peried is less
than 10% of Nct Utility Plant, and

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

®

(i)

(i

applicd as a peepayment of all Notes equally and ratably,

in the case of dispositions of equipment, materials or scrap, applied ta the
purchase of other property uscful in the Mortgagor's utility business, not
aecessarily of the same kind as the property disposed of, which shall forthwith
become subject to the Licn of the Mortgage, or

applicd 10 the acquisition ar construction of utility plant.

.Section 3.12. Maintenance of Moctgaged Property:

(a)

ERM-015-32-000-KY

So long as the Mortgagor holds title 1o the Mortgaged Property, the Mortgagor will at all
times maintain and preserve the Mortgaged Property which is used or usclul ia the
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of thic N Morlguged Pmpmy is hxmod by 1hc Moﬂgagor to. anyolhcr
Lnl bulwu.n du, Monz,agor :md thc lcss.u;: shall obhgat«. lhl. lcescu

"y Taifire by ihe l-.‘.sscx: 50 comply.

If in the sole judgement of any Mortgagee, the Morgaged Property is not being
maintained and repaired in accordance with paragraph (a) of this section, such Morigagee
may send to the Mortgagor a written report of needed improvements and the Mortgagor
will upon receipt of such writtea report promptly undertake 0 accomplish such
improvements,

The Morigagor (urther agrees that upon reasonable writlen request of any Martgagee,
which request together with the requests of any othier Mortgagees shalf be made no more
{requently than once every three years, the Mortgagor will supply promptly to cach
Mortgagee a certification (hercinafier called the “Engineer’s Cedtification”), in form
satisTactory (o the requestor, prepaced by a professional engineer, who shall be
satisfactory to the Mortgagees, as to the condition of the Mostgaged Property. Ifia the
sole judgmeat of any Mortgagee the Engincer’s Certification discloses the need for
improvements to the condition of the Mortgaged Property or any other operations of the
Mortgagor, such Mortgagee may scad to the Mordgagor a written report of such
improvements and the Mortgagor will upon receipt of such written report promptly
undertake to accomplish such of these improvements as are required by such Mortgagee.

Section 3.13.  lInsurance; Restoration of Damaged Mortgaged Property:

(@)

h)

©

ERM-025-32-000-KY

The Mortgagor will take out, as the respective risks are incurred, and maiatain the classes
and amounts of insurance in conformance with gencrally accepted utility industry
standards for such classcs and amounts of coverages of utilitics of the size and characier
of the Mortgagor and consisteat with Prudent Utility Practice.

The forcgoing insurance coverage shall be obtained by means of bord and policy forms
approved by repulatory authoritics having jurisdiction; and, with respect to insurance
upoa any part of the Mortgaged Property, shali provide that the insurance shall be payabie
to the Mortgagces as their interests may appear by means of the standard modgagec
clause without contribution. Each policy or other contract for such insurance shall
contain an agreement by the insurer that, notwithstanding any right of cancellation
reserved to such iasurer, such policy or contract shall continue in force for at {east 10
days afier written notice to cach Mortgagee of cancellation.

In the event of damage o of the destruction or foss of any portion of the Morigaged
Property which is used or useful in the Mortgagor's business and which shall be covered
by tnsurance, unless each Mortgagee shall otherwisc agree, the Mortgagor shall replace or
restore such damaged, destroyed or lost portion sa that such Morngaged Property shall be
in substantially the same condition as it was in prior to such damage, destruction or loss,
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Section 3.14.

Section 3.15.

und stiall upply the proceeds of the irisurance for that purpose.” The:Mortgagor shall
st portion of such Mortgaged Property oc shall comimierice such restoration
_ quch damag_ dcslrucuon or Ioss shnll havs, occum.d and slmll comp!c(u

@

'pro rata aocordmg 0 (hc unp:ud prmcxpal amoums lhcreof (wch prcpuymcnls to bc
applicd to such Notes and installments thereof as may be designated by the respective

Mortgagee at the time of any such prepayment), or be used to consteuct or acquire utilily
plant which will become part of the Mortgaged Property. At the request of any Mor-
tgagee, the Mortgagor shall exercise such rights and remedics which they may have uader
such policy or fidclity bond and which may be designated by such Mortgagee, and the
Mortgagor hereby irrevocably appoints cach Mortgagee as its ageat (o exercise such
rights and remedics uader such policy or bond as such Mortgagee may choose, and the
Mortgagor shall pay sll costs and reasonable expenses incuered by the Mortgagee in
connection with such exercise.

Mortgagece Right ta Expend Money to Protect Mortgaged Property:

The Mortgagor agrees that any Mortgagee from time to time hereunder may, in its sole discretion,
after having given 5 Business Days prior writiea notice (o the Martgagor, but shall not be obligated
to, advance fuads o behal( of the Mortgagor, in ocder to insure the Mortgagor's compliance with
any cavenant, warranty, representation or agreement of the Morigagor made ia or pursuant to this
Mortgage or any of the Loan Agrecments, to preserve or protect any right or interest of the
Modgagees in the Mortgaged Property or under or pursuant to this Mortgage or any of the Loan
Agreements, including without limitation, the payment of any insurarce premiums or laxes and the
satisfaction or discharge of any judgment or any Licn upon the Mortgaged Property or other
property or assets of the Mortgagor; provided, however, that the making of any such advance by or
through any Mortgagee shall not constitute a waiver by any Mortgagee of any Event of Default
with respect to which such advance is made nor relicve the Mortgagor of any such Event of
Default. The Monigagor shall pay to a Morigagee upon demand alf such advances made by such
Mortgagee with interest thercon at a rate equal to that on the Note having the highest interest rate
but in no event shall such rate be in cxcess of the maximum rate permitted by applicable law. All
such advances shall be included in the obligations and sccured by the security interest granted
hereunder.

‘Time Extensions for Payment of Notes:

Any Mortgagee may, at any time or times in succession without aatice te or the consent of the
Mortgagor, or any other Mortgagee, and upon such terms as such Mocdgagee may prescribe, grant
1o any person, {irm or corporation who shall have become obligated to pay all or any part of the
principal of (and premium, if any) or interest on any Note held by or indebiedness owed to such
Mortgagee or who may be affecied by the licn bereby created, an exteaston of the time far the
paymeat of such principal, (and premium, if any) or interest, and afier any such exteasion the
Mortgagor will remain liable for the payment of such Note or indebtedness to the same exteat as
thouph it had at the time of such exteasion consented thereto in writiag.
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Section 3.17.

Section 3.18.

Section 3.19.

ERM-025-32-000-KY

Application of Procecds from Condemuation:

(a) ln the event that the. Mortgaged Property or any part thereof, shall be taken under the
i cmmuu do "'.xm, all procccds und av.uls 1hm.from may he u%d lo ﬁnancu

(1)) If any part of the Martgaged Property shall be taken by cminent domain, each Mortgagee
shall refease the property so taker from the Morgaged Property and shall be fully
protected in so doing upon being furnished with:

4} A certificate of a duly authorized officer of the Mortgagor requesting such
release, describing the property to be ccleased and stating that such property has
becn taken by cminent domain and that all conditiens precedent herein provided
or relating to such release have been complicd with; and

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

Compliance with Loan Agreements; Notice of Amendments to aad Defaults uader Loan
Aprecments:

The Mortgagor will obscrve and perfoam all of the material covenants, agrecments, teems and
conditions contaiacd in any Loan Agreement catered into in connection with the issuance of any of
the Notes, as from time (o time amended. The Morigagor will send promptly to cach Mortgagee
notice of any default by the Mortgagor uader any Loan Agreement and notice of any amendment to
any Loaa Agreement. Upon request of any Mortgagee, the Mortgagor will furnish to such
Mortgagee single capics of such Loan Agreements and amendments thercto as such Mortgagec
may request.

Rights of Way, etc., Necessary in Business:

The Mortgagor will use its best efforts to abtain all such rights of way, cascments rom laadowners
and releases from licnors as shall be necessary or advisable ia the conduct of its busiaess, and, if
requested by any Mortgagee, deliver to such Mortgagee evidence satisfactory to such Mortgagee
of the obtaining of such rights of way. cascmeats or relcases.

Limitatious on Providing Free Electric Services:

The Mortgagor will not furnish or supply or cause (o be furnished or supplied any clectric power,
energy or capacity free of charge to any person. firm or corpotation, public or private, and the
Mortgagor will enforce the paymeat of any and all amounts owning to the Mortgagor by reason of
the ownership and operation of the Utility System by discontinuing such use, output, capacity, or
scrvice, or by filing suit therefor within 90 days after any such accounts are due, or by both such
discontinuance and by (iling suit,
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Section 3.21.

Section 3.22.

Section 4.01.

Keeping Books; Inspection by Mortgagee:

it coveritis unde dus Moﬂgagt.. the Nates and th Loan Ag“"‘"“““s

Maximum Deht Limit:

The Notes at any onc time sceured by this Mortgage shall not in the aggregate principal amount
exceed the Maximum Debt Limit.

Authorization to File Financing Statemeats:

The Mortgagor hereby irrevacably authorizes the Morigagee at any time and from time to time to
filc in any jurisdiction any initial finaacing statcments and amendments thereto that:

(a) Indicate the Mortgaged Property (i) as all asscts of the Mortgagor or words of similar
effect, regardiess of whether any particular asset comprised in the Modgaged Property
falls within the scope of Article 9 of the applicable UCC, or (i) as being of an equal or
lesser scope or with greater detail, and

{b) Contain any other information required by the applicable UCC for the sufficiency o filing
office acceptance of any financing statement or amendmeny, including, but aot limited 10
(i) whether the Mortgagor is an orgaaization, the type of organization and any
organizational identification aumber issucd to the Mongagor, and (i) in the case of a
financing statement filed as a fixture {iling, a sulficient description of real property to
which the Morigaged Property relates. The Morigagor agrees to {urnish ary such
information to the Mortgagee promptly upon request. The Mortgagor also ratifies its
authorization for the Mortgagec ta have filed ia any UCC jurisdiction any like initial
financing statcments or amendments thereto if filed prior to the date hercof.

ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES
Events of Default:
Each of the following shall be an “Event of Default” under this Mortgage:
(a) default shall be made in the payment of any installment of or on account of iaterest on or
priacipal of (or premium, if any associated with) any Note or Nates for more than five (5)
Busincss Days after the same shall be required to be made;

()] default shall be made in the due obscrvance or performance of any other of the covenaats.
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a receiver or liquidator of the Moﬂgagor or of any substantial portion of its property shall
be appointed and the order appointing such receiver or liquidator shall not be vacated
within sixty (60) days aftcr the eatry thereof;

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

4 final judgment for an amount of more than $25,000 shall be catered agaiost the
Morigagar and shall remain unsatisfied or without a stay in respect thercof for a peried of
sixty (60) days; or,

any material representation or warranty made by the Mortgagor hereia, in the Loan
Agrecments or in any certificate or financial statement delivered hereunder or thereunder

shall prove to be falsc or misleading in any material respect at the time made.

Section4.02.  Acceleration of Maturity; Rescission and Anaulment:

(a)

(b)

()

ERM-025-32.000-KY

{f an Event of Default described in Section 4.0 a) has occurred and is continuing, any
Mortgagee upan which such delault has occurred may declare the priacipal of all its
Notes secured hercunder to be due and payable immediately by a notice in writing to the
Medgagor and to the other Mortgagecs (failure to provide said notice to aay other
Morgagee shall aot affect the validity of any acceleration of the Note or Notes by such
Mortgagee), and upon such declaration, all unpaid peincipal (and premium, if any) and
accrued interest 50 declared shall become due and payable immediately, anything
contained hereia or in any Note or Notes ta the contrary rotwithstanding.

I{ any other Event of Default shall have occurred and be continuing, any Mortgagee may
declaré the principal of all its Notes seeured hereunder to be duc and payable imimediately
by a notice in writing to the Mortgagor and to the ather Mortgagecs (failure 10 provide
said natice to any other Mortgagee shalf not affect the validity of any acceleration of the
Note or Notes by such Morngagee), aad upon such declaration, all uapaid priacipal (and
premium, il any) and acceued iaterest so declared shall become due and payable
immediately, anythiag contained heréin oc tn any Note or Notes to the contrary
aotwithstandiag.

Upon receipt of actual knowledge of or any natice of acceleration by any Mortgagee, any
olher Mortgagee may declare the principal of all of its Notes to be due and payable
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Section 4.03.

@

nd_ prumum. 1f any) and dccruul interest so declared shall bc(_omc dut. and
mcdmldy. anythmg commncd hucm or in any Note or Notes or Loaa’

‘ f the c - prie ‘of
5, (n) procccdmgs 0 foreclose the llen of this Mougagc 'ave '
not been commenced, and (i) all reasonable expenses paid or incurred by the
Mortgagees in connection with the acccleration shall have been paid to the respective
Mortgagees, thea in every such case such Mortgagees represcating at least 80% of the
aggregate unpaid principal balance of all of the Notes then outstanding may by writien
notice to the Mortgagor, for purposcs of this Mortgage, annul such declaration and waive
such default and the consequences thereaf, but no such waiver shall extend to or affect
any subscquent default or impair any right consequent thereon.

Remedics of Mortgagees:

If onc or more of the Events of Default shall occur and be continuing, any Mortgagee personally or
by attorncy, in its or their disceetion, may, in so far as not prohibited by faw:

{a)

(b)

take immediate possession of the Mortgaged Property, collect and receive all credits,
oulstanding accounts and bills reccivable of the Mortgagor and alf rents, income.
reveaucs, proceeds and profits pertaining to or arising from the Mortgaged Property, or
any part thereof, whether then past due or accruing thereafier, aad issuce binding receipts
therefor; and manage, control and operate the Morigaged Property as fully as the
Mortgagor might do if in posscession thereof, including, without limitation, the making of
all repairs or replacements deemed necessary or advisable by such Morngagee ia
posscssion;

proceed 10 protect and caforce the rights of all of the Mortgagees by suits or actions in
cquity or at law in aay court or courtls of compeleat jurisdiction, whether for specific
performance of any caveaaat or any agreement contained hercin oc in aid of the exccution
of aay power herein granted or for the foreclosure hercof or hereunder or for the sale of
the Mortgaged Property, or any part thereof, or to collect the debts hereby secured or for
the enforcement of such other or additional appropriate legal or equitable remedics as
may be deemed necessary or advisable to protect and enforce the rights and remedics
herein grantcd or conferred, and in the event of the institution of any such action or suit
the Mortgagee instituting such action or suit shall have the right to have appointed a
recciver of the Mortgaged Pmpcny and of all proceeds, reats, income, revenues and
profits pertaining thereto or arising therefrom, whether thea past due or accruing after the
appointment of such receiver, derived, received or had from the time of the
commencement of such suit or action, and such receiver shall have all the usual powers
and dutics of receivers in like and similar cases, to the fullest extent permitied by law, and
il application shall be made for the appointment of a recciver the Mortgagor hereby
‘expréssly consents that the court to which such application shall be made may make said
appoiatment; and



Section 4.04.

Section 4.05.

Section 4.06.
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© caﬂsc (ofbc sold all and smgular the Morlgagcd Propmy or uny parl lhcrcof and

E ; /$°0 mpn: thnn lhmy (30) days prior to the dite, ﬁmd foisuch sals.
Any‘sal ade indér this subparagraphi () of this Section 4.03 may be adjourned
from time to time by announccment at the time and place appomud for such sale or for
such adjourned sale or sales, and without further notice or publication the sale may be had
at the time and place to which the same shall be adjoarncd; provided, however, that in the
event anotficr or different notice of sale or another or dilferent manner of conducting the
same shall be required by law the notice of sale shall be given or the sale be conducted, as
the case may be, in accordance with the applicable provisions of law. The cxpense
iacurred by any Mortgagee (includiag, but ot limited to, receiver's fees, counsel fees,
cost of advertisement and agents’ compensation) in the exercise of any of the remedics
provided in this Marigage shall be secured by this Morgage.

(d) In the event that 2 Mortgagee proceeds to enforce remedics under this Section, any other
Mortgagee may joia in such proceedings. In the cveat that the Mortgagees are not in
agreement with the method or manner of enforcement chosen by any other Mortgagee, the
Morigagees cepresentiag a majority of the aggregate unpaid principal balance on the then
outstanding Notes may dircct the method and manner in which remedial action will
proceed.

Application of Proceeds from Remedial Actions:

Any proceeds or funds arising {rom the exercise of any rights or the enforcement of any remedics
herein provided after the paymeat or provision for the payment of aay and all costs and expenses
in conacction with the exercise of such rights or the enforcement of such remedies shall be applied
first, to the ratable payment of indebtedness hereby sceured other thaa the principal of or iaterest
oa the Notes; sccond, 1o the ratable payment of interest which shall have accrued on the Notes and
which shall be unpaid: thied, to the ratable payment of or on account of the unpaid principal of the
Nates; and the balance, if any, shall be paid 1o whomsoever shall be cntitled thereto.

Remedies Cumulative; No Election:

Every right or remedy hertin confermed upon or reserved to the Mortgagees or to the Noteholders
shall be cumulative and shall be in addition to every other right and remedy given hereunder or
flow or hereafter existing af law, or in equity, or by stawste. The pursuit of aay right or remedy
shall not be construed as an election.

Waiver of Appraisement Rights; Macshaling of Assets Not Required:
The Mortgagor. for itsell and all who may claim through or under it, coveaants that it will not at
any time insist upon or plead, or in any manaer whatever claim, or take the benefit or advantage of,

any appraisemeat, valuation, stay, extension or redemption laws now or hereafier in force in any
locality where any of the Mortgaged Property may be situated, in order to prevent, delay or hinder
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Section 5.01.

Section 5.02.

Section 5.03.
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A Tbc Moﬂgugor ‘coveaaats thatit will give immediate writtén notice to euch Morgagee of thic
yrrciiceof any Evcnl of Dcfdult or m lhu wwl xhal any nghl or luncdy dLSCﬂbOd in Secuons

ARTICLE V

POSSESSION UNTIL DEFAULT-DEFEASANCE CLAUSE

Possession Until Default:

Until some onc or more of the Events of Default shall have happened, the Mortgagor shall be
suffered and permitted to retain actual possession of the Morgaged Property, aad to manage,
operate and use the same and aay part thereol, with the rights and franchises appertaining thereto,
and to collect, receive, take, use and enjay the reats, reveaues, issucs, cacuiags, income, proceeds,
products and profits thereol or thercfrom, subject to the provisions of this Mortgage.

Defeasance:

If the Mortgagor shall pay or cause (o be paid the whole amount of the principal of (and premium,
if any) and interest on the Notes at the times and in the manner therein provided, and shall also pay
or cause to be paid all ather sums payable by the Mortgagor hereunder or under any Loan
Agreement and shall keep and perform, all covenants herein required to be kept and performed by
it, then and in that case, all propenty, rights and interest hereby conveyed or assigned or pledged
shall revent 10 the Modigagor and the estate, right, title and interest of the Mortgagee so paid shall
thercupon cease, determine and become void and such Mongagee, in such case, on written demand
of the Morigagor but at the Mortgagor's cost and cxpease, shall enter satisfaction of the Mortgage
upon the record. In any event, cach Mortgagee, upon payment in full © such Mortgagee by the
Morigagor of all principal of (and premium, if any) and interest on any Note held by such
Mortgagee and the payment and discharge by the Morigagor of all charges due (o such Mortgagee
hereunder or under any Loan Agreement, shall execute and deliver (o the Mortgagor such
instrument of satisfaction, discharge or release as shall be required by law in the circumstances.

Special Defeasance:

Other than any Notes excluded by the foregoing Sections 5.01 and 5.02 and Notes which have
become due and payable, the Mortgagor may cause the Licn of this Mortgage 1o be defeased with
respect 1o any Note for which it has deposited or caused (0 be deposited in trust solely for the
purpose an amount sulficient to pay and discharge the catire indcbiedacss on such Note far
principal (and premium, il any) and interest {0 the date of maturity thereof; PROVIDED,
HOWEVER, that depository serving as trustee for such trust must first be accepted as such by the
Morgagee whose Notes are being defeased uader this section. 1a such eveat, such a Note will no
longer be considered to be an Outstanding Note for purposcs of this Mortgage aad the Mortgagee
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Section 6.02.

Section 6.3,

Section 6.04.

Section 6.05.

ARTICLE VI

. MISCELLANEOUS

Propérty Décinéd Real Property:

‘w?lj' i ifies; «d ifi the Moﬂgaged Fmpmy. mcludmg (wuhout ii
rights of way and casements granted or given to the Mortgagor or obtained by it to usc real
property in conncetion with the construction, operation or maintenance of such plant, lincs,

facilitics or systems, and all other propesty physicatly attached to any of the foregaing, shall be
deemied 1o be real property.

Morigage to Bind aad Benefit Successors and Assigns:

All of the covenants, stipulations, promiscs, undertakings and agreements herein contained by or
on behalf of the Mortgagar shall bind its successors and assigns, whether so specified ar not, and
all titles, rights and remedics hereby granted to or coaferred upon the Martgagees shall pass to and
inure to the benefit of the suecessors and assigns of the Morngagees and shall be deemed to be
granted or conferred for the ratable beacefit and sccurity of all who shall from time to time be a
Mortgagee. The Mortgagor hereby agrees to execute such consents, acknowledgments and other
instruments as may be reasonably requested by any Martgagee in conncction with the assignment,
transfer, mortgage, hypothecation or pledge of the fights or intcrests of such Mortgagee hercunder
or under the Notes or ia and to any of the Mortgaged Property.

Headings:

The descriptive headings of the various articles and sections of this Mortgage and also the table of
conlents were formulated and inserted for convenicnce only aad shall not be deemed 1o alfect the
meaning or caoasteuction of any of the provisions hercol.

Severability Clause:

In case any provision of this Mortgage or in the Notes or in the Loaa Agrecments shall be invalid
or unenforceable, the validity, legality and enforceability of the remaining provisions thereof shall
not in any way be affected or impaired, nor, nor shall any invalidity or uneaforceability as 10 any
Mortgagee hereunder affict or impair the rights hereuader of any other Morlgagee.

Mortgapge Deemed Security Agreement:

To the exteat that any of the property described or refemed to in this Mortgage is governed by the
provisions of the UCC this Montgage is hereby decmed a “security agreement” uader the UCC,
and, i{ so clected by any Morgagee, a “financiag statement” gader the UCC foc said security
agrecment. The mailiag addresses of the Martgagor as debtor, and the Mortgagees as secured
parties arc as set forth in Schedule “A* hereof. 1 any Mortgaged so divects the Morigagor to do
so, the Mortgagor shall file as a finaacing statement under the UCC for said scecurity agreement
and {or the benefit of all of the Mortgagees, an instrument other than this Mortgage. n such case,
the insteumcnt (o be filed shall be in a form customarily accepted by the filing office as a linancing
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oL ATERAL ARE COVERED HEREBY Thc.. Modgaz,or 5an
Pl f..-

may mcur or suslum in 1hc exercise :md puform.mcc of thicic nghlful
der;: Fnr such n:lmbummcnl and mdcmmly, cach Mongng«.-u shallbe
the: bt

spec The'M gagox’s obh&,:mon o indcmml‘y the Moﬂgagecs
under this section and under Sccuon 3.04 shall suevive the satisfaction of the Notes, the
tfeconveyance or foreclosurc of this Mortgage, the acceptance of a deed in lieu of foreclosure, or
any transfer or abandenment of the Mortgaged Property.

IN WITNESS WHEREOF, JACKSON PURCHASE ENERGY CORPORATION, as Mortgagar,
has caused this Restated Mortgage and Security Agreement to be signed in its namc and its corporate scal to be
heccunto affixed and attested by its officers thereunto duly authorized, UNITED STATES OF AMERICA, as
Mortgagee, NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION, as Mortgagee and
COBANK, ACB, as Mortgagce, have cach caused this Restated Morigage and Security Agreement to be signed in
their respective names by duly authorized persons, all as of this duy and year first above written.

JACKSON PURCHASE ENERGY CORPORATION

by %% EQ W  Chairman

€ (oX

(Scal)

Allest: %M“Q

Secretary

Executed by the Mortgagor
in the presence of:

ERM-02532:000-KY Paged)



UNITED STATES OF AMERICA
by ’

Josaph S. Badin

Regional Divisicn
ofithe
Ruial Utilities Sérvice

Sara Wetklow
IVET FIGUEROA

Witncsses

NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION

o () lbuﬂﬂ’/ AMY S. LUONGO

Assistant Sceretary-Treasurer

(SEAL)
Bryan Russeli

Executed by the above-aamed, Mortgagee, in the

p ol
. 1 BRUCE MACNEIL
e Eileen Iciat-
Witnesses - '
| ERMA35A2:000:KY
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+ a Notary Piblic in and for the Counxy and:
Nnda.

i ergy Corporauon. a coxporauon of lhc

qEy for thé uses and | piirpases thercin set (orth
that the seal affixed to the foregoing instrument is the corporate seal of said corpomtlon.

Given under my hand this A7 A day of J Mlﬁﬁé"" 2097 .

Z/}//im?) Q )/(/W//?"’“ /Aj\
fidc J

aéy Public
inand for /7 (Gf' f County, Kentucky

(Katasial Scal)

My Commission expires: 45/ 1//77 dro

ERM:07$:32:000-KY Pige 34



wrillen.

3 ] “ :. K - ‘ »
Notary Public /{ 77

(Notarial Seal)
PeShaunta L. Franktin
Notary Public, District of Columbia
My comunissioa cxpires: My Commission Expires 9-30-2010

| ERMA01533000KY , ftage 35



INWEALTH OF VIRGINIA

JRER ncknow!cdgéa sznd msuumcm 10" bc du. frct, nct 'd

EOE, i have hiercuiito sct my hand ’nﬁd official seal.

e O, Wz/fﬁz/

Notary Public
{Notarial Seal) aal. inalioV
ARy PUBLLS
N DAWE moN;ﬁ 9
G . cion EAPUE
My commission expircs: B\ Commisst
ERMAI2535:000 KV



wledged before me:on

and ‘

+ ACB: a federally charteréd jasteumentatity’of the Uniled Statés, on behaif

ERMAQ2592:000:KY
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SCHEDULE A: Pirt One

| Adto the Morgagaes:

Rumal Utilitles Service
United States Department of Agriculture
Washington, DC 20250-1500

National Rural Utilities
Cooperative Finance Corporation
2201 Cooperative Way

Herndon, Virginia 20171-3025

CoBank, ACB

5500 South Quebec Street
Greenwood Village, Colorado 80111-1914

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

follows:
Instnsment Title Instrument Date
Restated Mortgage and Security Agreement November {, 1999
Supplemeantal Mortgage May 1, 2001

Supplemental Mortgage and Security Agreement  September 2, 2003

ERM-025-32-000-KY, Schedula A Part Once Page 1



Date % Rate?

26'Sep 1972 2:00

25 Aug 1982 5.00

: 8 500

5.00

. D 24 5.00’

SAHT . ~ ' 0 24 Feb 2029 5.00

AK42 $4 900 000 00 8 May l996 8 May 2031 5.00

ALA2 36,726, 000.00 1 Nov 1999 1 Nov 2034 5.00
ANSg* $18,590,000.00 1 May 2001 31 Dec 2035 \"4
AMd44 $7,83_2,00_0.00 1 May 2001 I May 2036 v
AP44 $2,833.000.00 i1 Feb 2007 1 Feb 2041 \'

1“Govemment as used in this listing refers to the United States of America acting through the
Administrator of the Rural Utilities Service (RUS) or its predecessor agency, the Rural Electrification
Admiini tration (REA). AnyNates which are payable to a third party and which either RUS or REA has guaranteed
aslo ‘yment nrc nlso descnbed in thls hstmg as bcmg msued to the Govemment Such guaranteed Notes are

.mlcrest me wluch may bc ﬂxed or variable ﬁom time to time as provnded in lhe CoBank Loan Agrecmcnt pertaining
toralodn whichi hias been made by CoBank and puarantecd by RUS.

3ln n'dﬂitik)n to this' note which thc Mongngor hias issucd to FFB lhc Mortgagor hus also issued a

Such: Relmburscmcnt Note is payablc to the Govemmem on demand and evidences the Mortgagor's obligation
immediately to répay RUS, any payment which RUS may make pursuant to the RUS guarantee of such FFB note,
together with interest, expenses and penalties (ali 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
Morigage and is entitled to all of the benefits and security of this Mortgage.

1RM-025-32-000-K Y, Schedute A Part One Page 2
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C$1392000000 00120/1984 091202019

CFC SCHEDA
KY020-X-AP44 (BASHARK)
1029861



+ ¥Note

esig‘ ..m‘xﬁon.

RIMLO731T2
RIMLO731T3
RIMLO731TS
RIMLO731T6

 Hace-
Amount
$1,921,000.00
$1,240,000.00
$1,271,000.00
$4,158,599.15

| ORIG[NAL NO’_[‘ES issued te CoBank, ACB

netgy Corploration

Date

June 19, 2003
June 19, 2003
June 19, 2003
Sept. 2, 2003

SCHEDULE A: EARTffTﬁrec

Final
Maturity
Feb. 20, 2029
June 20, 2026
June 15, 2023
Nov. 30, 2013

‘Mortgagor referfed to in the fourth WHEREAS clause above
scribed below: ’




 SCHEDULE B

Property Schedule

cal property.séferred 10 in’ Subclauv. A of Gmmmg Clnusc Fmt
ghi6:of this Schcdulc

crred fo in Subcldusc B of Granlmg, Cluuse First are: this Countics: ‘of:
hall-and McCracken in the Commonwealthi of Kentucky.

tacts reféived foin Subiclause C of Granting Clause First include withou. limitation the
wcr Conlracl. dited:as of Gctobir 14; 1977, bLch(.ll he Morigagor and Big Rivers Elecivic

ERM-025:32-000-KY . Schedule B



(b)

©

(d)

tract of farid descritied In a certaln deed
dated November 21, 1939, executed by Mary E!izabeth
Section, et al, as grantors, to the mortgagor, as
grantee, and recorded on December 8, 1939, in the
office of the County Court Clerk of LMngston County,
Kentucky, in Deed Book 62, page 483;

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

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

a certain tract of land situated In Marshall County,
Commonwealth of Kentucky, described in a certain deed
dated May 15, 1956, executed and dellvered by Artelle
Holton, County Judge and W. J. O'8riens, Jr., County
Cerk, pursuant to order of Marshall County Fscal Court,
as grantors, to the mortgagor, as grantee, and recorded
in the deed records of the County of Marshall, on April
24, 1959, in Deed Book 101, at page 406;

a certaln tract of land situated in Livingston County,
Commonwealth of Kentucky, desaibed In a certain deed

‘dated September 12, 1958, executed and delivered by

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

e



(h)

0]

G

(x)

| and sltuahed in Livingston County, N

,,nwealth of Kentucky, descrlbed in a
edf:-dated June 16, 1963 executed ‘and

5,85 ¢ rifofs, to the mortgagor, as grantee, and
recorded in the deed records of the County of Graves on
September 3, 1964, In Deed Book 192, at page 445;

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

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

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

all that certain tract or parcel of land together with all

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

2
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(0)
8)
(@)
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(s)

aﬂ realty d sqji‘bed in a certam deed dated October 8

all realty. descnbed in a ceftain-deed dated December

, 19 1969 executed and delnvered by Louis Bradley, et

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

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

all realty described In a certain deed dated June 3,

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

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

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

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

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

Clerk of McCracken County, Kentucky, in Deed Book
551, page 233;



)

(w)

()

)

@

nd: descnbed In a:certaln ‘deed dated

.by Leslle ‘A, and Lucille E. Feéast,
and wife, as: grantors, to the miortgagor, as
nd- necorded In the office of the County Clerk
en County -in ‘the Commonweslth of
ky, i Deed Book 578, page 834

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

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

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

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

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



fvland descnbed i a certain. deed dated
Mdrtha ‘and’ Edward L. Reid; ‘Husband:
tors, to the mortgagor, as grantee,
tce of the County Clerk of Graves

S gi tors, to the mortgagor, as grantee ‘and
i office of the:County:Clerk of McCracken
County T the"Commonwealthi of Kentucky, in Deed
Book 608, page 135;

(ac) a certain tract of land described In a certain deed, dated
September, 30, 1980 by Lonnie Smith, Charlene Smith,
Charles Smith-and Dorothy Smith as grantors to the
mortgagdor, 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 certain 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 Ballard 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 certgin
deed, dated June 27, 1988, executed and dellvered by
Charles A. Willlams and Rutih W. Williams, his wife, as
grantors, to the mortgagor, as grantee, recorded on
June 27, 1988, In the office of the Clerk of the County
Court, McCracken County, in the Commonwealth of
Kentucky, In Deed Book 715, page 411;

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



: of fand situated in Livingston Cauinty
' ; tucky, desmbed » m a certain deed,

ga certa!n tract -of fand sltuated in McCracken Couity,
of- Kentucky, descnbed in a certam deed dated

_a%grantof, 'hﬁ?:f "é martgagor, as grantee, recorded on March 16
2000, in the office of the Clerk of the County Court, McCracken
County in the Commonwealth of Kentucky in Deed Book 932, page
756.

(ai) a certain tract of land sltuated in Marshali 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 mortgagar, as grantee, recorded on
August 13, 2001, In the office of the Clerk of the County Court,
Marshall County In the Commonwealth of Kentucky in Deed Book
332, page 42,

(aj) a certain tract of land situated in Livingston County,
Commonwealth of Kentucky, described in a certain deed, dated
June 4, 2004, executed and delivered by Cumberland River
Resources, LLC, as grantor, to the mortgagor, as grantee, recorded
on June 10, 2004, in the office of the Clerk of the County Court,
Livingston County in the Commonwealth of Kentucky in Deed Book
214, page 467.
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‘ ote:or Notes 10 be issied on'oraboul ____Date
“Sigiied ¢ pursuint-io Séction 2,01 of the Morigage datcd '

Extitbit A

Manngcr's Certificate

T REQUIRED UNDER MORTGAGE SECTION 201 FOR ADDITIONAL NOTES

Onbelalfof ___ Nime of Borrower ___ (the "Borrower”),

Moo oo o s s heseby cedify adTollows:

erand have been duly authorized to defiver this céntificatsin -

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

The Additional Notes described in paragraph 1 are for the purpose of funding Property Additions
being constructed, acquired, procured or replaced that are or will become part of the Borrower's
Unility System.

The Property Additions referred to in paragraph 3 are Eligible Property Additions, i.e. Property
Additions acquired or whose construction was completed not more than $ years prior 1o the
issuance of additional Notes and Property Additions acquired or whose construction is started
and/or completed not more than 4 years after issuance of the additional Notes, but shall exclude
any Property Additions finauced by any other debt secured under the Morigage at the time
additional Notcs are issucd

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

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

SAMPLE - NOT FOR EXECUTION
Signed Date

Name

Name and Address of Borrower:

ERM-025:32.000-KY, Exhibit A




. Exhibit B

Fqifmzar'Supglemmtnl Moertgage

ucity Agreement; dated as of . (heseifiafter sometimes

i 5 e (Supp!cmen(al Luxdcr) (hereinafter callcd -
) d cxisting under the laws of : . and intended to coafer rights and
berefits on both the Government and ____and in
accordance with this Supplemental Morigage and the Original Mortgage (hereinafier defined) (the Government and
the Supplemental Lenders being hercinafter sometimes collectively referred (o as the “Mortgagees™).

Recitals

‘Whereas, the Motgagor, the Government and are parties to that certain
Restated Mortgage and Sccurity Agreement (the "Original Mortgage™ as identificd in Schedule "A” of this
Supplemental Mardgage) originally cntered into between the Mortgagor, the Government acting by and theough the
Administrator of the Rural Utilitics Scrvice (hercinalier catfed "RUS"y, and ; and

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

Whcreas, the Mortgagor decns it necessary to borrow moncey for its corporate purposcs and o
issue its promissory notes and other debt obligations therefor, and 10 mortgage and pledge its property heveinafter
described or meationed to secure the payment of the same, and (o eater into this Supplemental Mortgage pursuant {o
which all secured debt of the Mortgagor hereunder shall be secured on parity, and to add asa
Mortgagee and sccured party hereunder and under the Existing Mortgage (the Suppicmcmal Mortgage and the
Existing Morngage, hercinaficr sometimes collectively referred to the “Mortgage™); and

Whercas, all of the Mortgagor's Outstanding Notes listed in Schedule “A" hereto is secured pari
passu by the Existing Mortgage for the bencefit of all of the Morigagees under the Existing Mortgage; and

Whereas, the Existing Mortgage provides the terms by which additional pari passu obligatiods may
be issved thercuader and further provides that the Existing Mortgage may be supplemented from time to time to

evidence that such obligations are cntitled to the sccurity of the Existing Mortgage and (o add additional Morgagees:
“and

Whereas, by their execution and delivery of this Supplementat Morigage the partics hereto do
hereby secure the Additional Notes listed in Schedule “A” pari passu with the Outstanding Notes under the Existing
Mortgage {and do hereby add as a Mortgagee and a sccured party under the Existing Mortgage §; and

Whereas, all scts necessary to make this Supplemental Mortgage a valid and binding legal
instrument for the sccurity of such notes and refated obligations under the terms of the Martgage, have been in all
respects duly authorized:

Now, Therefore, This Supplemental Morigage Witaesseth: 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

~ ERM-025-320(0-KY, Extibit 8, page {



 iehicl Case o those maticrs et forili in'suct Scticdite’; and

and cisehiold’ mlen.sls in rcal pmpcriy sct forth in:Schedule "B" hwcto. subjccl it

all of those fee and feaschold interests in real property st forth ia Schedule "B of the Existing
Mortgage orin any restatemens, amendment or supplement thereto, subject in cach case ta those
matters set forth in such Schedule; and

alt of the kinds, types or items of property, now owaed or hereafter acquired, described as
Mortgaged Praperty in the Existing Mortgage or in any restatemient, amendment 1o supplement
thereto as Mortgaged Property.

1t is Further Agreed and Covenanted That the Original Morigage, as previously restated, amended

or supplemented, and this Supplemeat shall constitute onc agreement and the partics hereto shall be bound by all of
the terms thereof and, without limiting the foregoing.

All capitalized terms not defined hercia shall have the meaning givee in Atticle 1 of the Existing
Mongage.

2. This Supplemental Mortgage is one of the Supplemental Mortgages contemplated by Articie 1 of
the Original Mortgage.

3. The Maximum Debt Limit for the Mortgage shall be as st f{orth in Schedule “A™ hereto.
In Witacss Whereo, as Mortgagor

[ACKNOWLEDGMENTS]

SAMPLE - NOT FOR EXECUTION

ERM.025-32.000-KY, Exhibiit B, page 2



 Supplemenial Movigage Stiedile A

l_-\/l_;hm:l‘_t_l;_(;lm:ﬁ@ﬁ(zﬂﬁﬁﬁihii&g@iﬁeﬂl_ﬁforrm‘;tfbn

as referred 1o inthe first WHEREAS clatse above is more-piriiciilarly

1o

~ e 0ats ‘Notss Feferis
described as follows:

4, The Additional Nates described in the sixth WHEREAS clause above are more particulardy
described as follows:

ERM-025-32-000-KY. Extiibit B, page 3



Suippleinental Mortgage Schicdule B
Projérty Schediile

teaschold frterests in real property reférred (o in clause A of the Granting Clause are

ignated  dirough  of dhiis Schiodule B..

ERM-025-32.000-KY., Exhibit B. page 3



SUPPLEMENTAL MORTGAGE
AND
SECURITY AGREEMENT

Made by and ameng

JACKSON PURCHASE ENERGY CORPORA'];I}%

2900 Irvin Cobb Drive ) ]
Paducah, Kentucky 42003 Paid ﬂgﬂecordmg Fee

Mortgagor, and Deed Tax
F?ledj:d‘a;;f,jépi 2 ZO
UNITED STATES OF AMERICA 4 % 0
Rural Utilities Service * Mo'clock

Washington, D.C. 20250 JEFF RELL, Clerk
Mortgagee BY \
and

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

CoBANK, ACB
5500 South Quebec Street
Greenwood Village, Colorado 86111
Mortgagee

Dated as of July 14, 2010

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

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

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

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

SUITE ,DENVER, C ADO 80202
ALSIE

THE MORTEAGOR'S ORGANIZATIONAL IDENTIFICATION NUMBER IS 25598




SUPPLEMENTAL MORTGAGE

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

Recitals

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

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

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

Whereas, the Mortgagor deems it necessary to borrow money for its corporate purposes and to
issue its promissory notes and other debt obligations therefor, and to mortgage and pledge its property
hereinafter described or meationed to secure the paymeat of the same, and to eater into this Supplemental
Mortgage pursuaat 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 OQutstanding Notes listed in Schedule "A" hereto are secured pari
passu by the Existing Mortgage for the benefit of all the Mortgagees under the Existing Mortgage; and

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

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

Whereas, by their execution and delivery of this Supplemental Mottgage 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
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covenants herein contained and the purchase or guarantee of Notes by the guarantors or holders thereof,
the Mortgagor has mortgaged, pledged and granted a continuing security interest in, and by these presents
does hereby grant, bargain, sell, alienate, remise, release, convey, assign, transfer, hypothecate, pledge,
set over and confirm pledge and grant a coatinuing 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
matiers 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 agreemient and the parties hereto
shall be bound by all of the terms thereof and, without limiting the foregoing.

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

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

JACKSON PURCHASE ENERGY

CORPORATION
By: 4 ‘ )
Its:
COMMONWEALTH OF KENTUCKY )
)SS
COUNTY OF McCRACKEN )

[ StAaci€ Sepe) \..SA‘ITQN‘ , a Notary Public of in and for the County and
Commonwealth aforesaid, do hereby certify that G. Kelly Nuckols, personally known to me to be the
President/CEQ of Jackson Purchase Energy Corporation, a corporation of the Commonwealth of
Kentucky, and to me known to be the identical person whose name is as President/CEQ of said
corporation, subscribed to the foregoing instrument, appeared before me this day in person and produced
the foregoing instrument to me in the County aforesaid and acknowledged that as such President/CEQ he
signed the foregoing instrument pursuant to authonty 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 \y™ day of " SuLy , 2010.
Notary Public

In and for McCracken County, Kentucky
(Notary Seal)

My Commission expires: O—Q’\.k,o q 201




COBANK, ACB

- MQ (\&V:’\C C{QJL

fiii%/ﬂ/

Assista tSecre%
//&L (;eacg‘cu

W Wgﬁ: in the presence of:
:hyrvud:au

U

Wiesses

STATE OF COLORADO
SS

S S S

COUNTY OF ARAPAHOE

The foregoing i af was acknowledged before me thls / l'L day of
2010, by (‘%- ;g ?ﬁg&% as istani Corporate Seciet

Witness my hand and official seal.

(Notarial Seal)

My commission expires: 7/ ){ / / /

CHFL\)EY MAYABB
NOTARY PuBLIC
TATE OF COLORADO

m*i\v\m‘w S =
l\‘ly Cotnmigsion F ) 0//;.&}’/0' 1
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UNITED STATES OF AMERICA

Admi@bfme Rural Utilities Service

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

o JVET FIGUEROR

R

Witnesses .

b el gl

DISTRICT OF COLUMBIA ) SS

Onthis_ | day of 4;% A , 2010, personally appeared before me
Jonathan Adelstein , who, being duly sworn, did say that he is the Administrator of the

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

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

last above written. ]

Notary Public

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

o ] My Cammission Expiras 04-14-2011
My commission expires:
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By: Bryan Russell
Its: {_/ “\YUssistant Secretary Treasurer

(GesD 7@% Kerry Rollins

s 7/

Assistaat Secretary—Treasurer

Executed by the abovc;,-uamed Mortgagee
in the presence of;

M@ej’ v Q(j/s:é/:( Scott Sutphin
M@M/ Aamer Arshad

Witnesses
COMMONWEALTH OF VIRGINIA )
) SS
COUNTY OF FAIRFAX )

Vanessa Davenport Gwathmey

L, m?l( Bxbhc in and for the Commonwealth of Virginia,
County of Fairfax, do certify that rya ussell , whose name is signed to the

writing above, bearing date on the Y day of » IpP, has acknowledged the same before
me in my county aforesaid.

Given under my hand this ;2) \ day of ' , 010 .

(Notarial Seal) : Notary Pubhc

My commission expires:

L R S o eell T rae A st Nl Dt mnt K20
VAMESSA DAVENPORT

Notary Public

Commonwealth of Virginia

1 7110111Y 1

4 My Commission Expires Nov 30, 2011

o )

Vanessa Daveaport Gwathmey
1 was commissioned a Notary
as Vanessa Davenport

o SR

Pt it s i e Rt G
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SUPPLEMENTAL MORTGAGE
SCHEDULE A
MAXIMUM DEBT LIMIT AND OTHER INFORMATION
1. The Maximum Debt Limit is $100,000,000.00.

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

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

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

OUTSTANDING NOTES issued to the Government'

Des—iL?gof—:tion Face Amouat Date Final Maturity %_&aggf
AD7 $ 1,855,000.00 25 Aug 1982 25 Aug 2017 5.00
AE6 $3,184,000.00 20 Sep 1984 20 Sep 2019 5.00
AF7 $2,967,000.00 26 Oct 1988 26 Oct 2023 5.00
AG7 $2,892,000.00 26 Dec 1991 26 Dec 2026 5.00
AH7 $ 4,483,000.00 24 Feb 1994 24 Feb 2029 5.00
AK42 $ 4,900,000.00 8 May 1996 8 May 2031 5.00
ALA42 $ 6,726,000.00 1 Nov 1999 I Nov 2034 5.00

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

? V=variable interest rate calculated by RUS pursuant to title 7 of the Code of Federal Regulations (or by the Secretary of
Treasury. CFC=an interest rate which may be fixed or variable from time to time as provided in the CFC Loan Agreement
pertaining to a loan which has been made by CFC and guaranteed by RUS. CoBank=an interest rate which may be fixed or
variable from tiroe to time as provided in the CoBank Loan Agreement pertaining to a loan which has been made by CoBank
and guaranteed by RUS.
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ANS? $18,590,000.00 1 May 2001 31 Dec 2033 \Y
AM44 $ 7,832,000.00 1 May 2001 | May 2036 v
AP44 $ 2,833,000.00 1 Feb 2007 I Feb 2041 \Y
AR44 $12,167,000.00 1 Nov 2007 1 Nov 2041 \Y%
QUTSTANDING NOTES issued to CFC
CFC Loan Face Amount of ‘
Designation Note Note Date Maturity Date
9001 $1,392.000.00 09/20/1984 09/20/2019
OUTSTANDING NOTES issued to CoBank:
CoBank Loan  Face Amount
Designation of Note Note Date Maturitv Date Rate
RIMLO731T2  $1,921,000.00 June 19, 2003 Feb. 20, 2029 v
RIMLO731T3  $1,240,000.00 June 19, 2003 June 20, 2026 \'%
RIMLO731T5  $1,271,000.00 Juae 19, 2003 June 15, 2023 A"
RIMLO731T6é  $4,158,599.15 Sept. 2, 2003 Nov. 30, 2013 \Y,
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
Destgnation Note Note Date Maturity Date
RXO0731T7 $5,921,752.87 July 14,2010 October 20, 2026
RX0731T8 $3,344,239 29 July 14, 2010 December 20, 2028

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

A-2
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SUPPLEMENTAL MORTGAGE
SCHEDULE B
PROPERTY SCHEDULE

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

B-1
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all that certain tract of land described in a certain deed,
dated November 21, 1939, executed by Mary Elizabeth
Section, et al, as grantors, to the mortgagor, as
grantee, and recorded on December 8, 1939, in the
office of the County Court Clerk of Livingston County,
Kentucky, In Deed Book 62, page 483;

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

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

a certain tract of land sttuated In Marshall County,
Commonwealth of Kentucky, described in a certain deed
dated May 15, 1956, executed and delivered by Artelle
Holton, County Judge and W. 1. O'Briens, Jr., County
Clerk, pursuant to order of Marshall County Fiscal Court,
as grantors, to the mortgagor, as grantee, and recorded
in the deed records of the County of Marshall, on April
24, 1959, in Deed Book 101, at page 406;

a certain tract of land sltuated in Livingston County,
Commonwealth of Kentucky, desctibed In a certaln deed
dated September 12, 1958, exeauted and delivered by
Leon Koon and Jean Koon, his wife, as grantors, to the
mortgagor, as grantee, and recorded in the deed
records of the County of Uvingston, on February
16,1958, in Deed Book 87, at page 548;
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a certain tract of land situated in Livingston County,
Commonwealth of Kentucky, described in a certain deed
dated March 21, 1962, executed and delivered by Mrs.
Lina Loyd (also Lloyd) a widow, et al, as grantors, to the
mortgagor, as grantee, and recorded in deed records of
the County of Livingston on April 6, 1962, in Deed Book
92, at page 49;

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

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

all realty described In a certain deed dated January 23,

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

pagdes 1 et seq;

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

all that certaln tract or parcel of land together with all

Improvements thereon, descrlbed In a certain deed,
dated May 28, 1970, executed and delivered by Mutual
Security Investment Corporation, as grantor, to the
mortgagor, as grantee, and recorded on the 28th day of
May, 1970, in the office of the County Clerk of Marshall
County, Kentucky, in Book 138, page 440 as corrected
by correction deed dated June 28, 1971, and filed on
the 6th day of July, 1971, In the office of the County
Clerk of Marshall County In Book 143, page 408;
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all realty described In a cerlain deed dated October 8,
1965, executed and delivered by Doran E. Perdue,
Trustee, as grantor, to the mortgagor, as grantee and
recorded in the office of the Clerk of the County Court of
Livingston County, Kentucky, in Deed Book 98, page
294;

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

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

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

all realty desaribed in a certain deed dated June 3,

1969, executed and delivered by Rabert Yarbrough, et
ux, as gmantors, to the mortgagor, as grantee, and
recorded in the office of the Clerk of Baliard County,
Kentucky in Cabinet 1, Drawer 2, instrument na. 425;

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

- all realty described in a certaln, deed dated January 19,

1973, executed and delivered by Stoy M. Gates, et ux,
as grantors, to the mortgagor, as grantee, and recorded
in the office of the Clerk of Livingston County, Kentucky,
in Deed Book 116, page 36;

all reaity described in a certain deed dated October 12,
1974, executed and delivered by C. L. and Virginia
Slayden, husband and wife, as grantors to the
martgagar, as grantee, and recorded in the office of the
Clerk of McCracken County, Kentucky, In Deed Book
551, page 233;



®

(u)

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

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

a certaln tract of land described in a certain deed, dated
Qctober 10, 1975 by Eva Paullne Hatcher, a widow, as
grantor, to the mortgagor, as grantee, and recorded in
the offlce of the County Cerk of McCracken County in
the Commonweailth of Kentucky, In Deed Book 578,
page 70;

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

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

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

a certain tract of land described in a certain deed dated
September 27, 1977 by Miidred 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 Baok 128, page 354;
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(ad)

(ae)

(af)

&

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

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

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

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

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

a certain tract of land situated in McCracken County,
Commonwealth of Kentucky, described In a certaln
deed, dated October 15, 1991, executed and delivered
by Shell Pipe Une Corporaton, as grantor, to the
mortgagor, as grantee, recorded on November 12, 1991
in the office of the Clerk of the County Court,
McCracken County in the Commonwealth of Kentucky in
Deed Book 761, Page 684,
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(ag) a certain tract of land situated in Uvingston County,

(an)

(ai)

(aj)

Commonwealth of Kentucky, described in a certain deed, dated
August 27, 1999, executed and delivered by Vulcan Materials
Company, as grantor, to the mortgagor, as grantee, recorded on
December 15, 1999, In the office of the Clerk of the County Court,
Livingston County in the Commonwealth of Kentucky in Deed Book
197, page 527;

a certaln tract of land situated in  McCracken County,

Commonwealth of Kentucky, described In a certain deed, dated
‘March 15, 2000, executed and delivered by Strawberry Hiil LLC as

grantor, to the mortgagor, as grantee, recorded on March 16,
2000, in the office of the Clerk of the County Court, McCracken
County in the Commonwealth of Kentucky in Deed Book 932, page
756.

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

a certain tract of land sltuated in Livingston County,
Commonwealth of Kentucky, described In a certaln deed, dated
June 4, 2004, executed and delivered by Cumbertand River
Resources, LLC, as grantor, to the mortgagor, as grantee, recorded
on June 10, 2004, In the office 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
SCHEDULE C

EXCEPTED PROPERTY

NONE.

£ TATE OF KENTUCKY
COUNTY OF McCRACKEN } SCT.

1. Jaff Jerrelt, Cleri of the County Court for the Courty
2nd State eforesaid, do certify that the foregoing is a
true and correct copy of same as appears on record in

offcemm& ‘Rr\’\

page
iven underQy hand this ﬁ = __ dayof

|immhl/\ 20_L0 )

—

JEFFIENGELL, CLERK  Tormye-
By [ D.C.
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Dabtor; Fickso kson Puschinse : Egergy Cotporation

1¢; privileges and franchises of the Debitar of avery kind asd desception, resl; pérsonal or

e, of the kind or natuce specifically meatoned herein:OR ANY OTHER ER: KIND OR

Propesty, now owned or hereafler soquired or arising by the Delnor (by purchase,

:  donation, couswuction; erection or in any other way) whetoves located, inclnding (withaut
‘el and singular the following (hetelnafter sometimes called the "Collateral®);

| : ; cse &:and 1mcho]d interests in resl property set focth in Anachment “B” heceto, subject in
each;case to those maters set forth in such Atuachment;

S B allofthechtor’s interestin ﬁmmts, pevmits. licenses and tghts-of-way comprising teal
. property. and afl other incerests 1n real propexty, comprising sy portion of the ity system located in
the Couriticy listed i Aftachment “B” heseto;

€ alrightitle and interest of the Debtor in and to those contracts of the Debiar

o rclatiag to the ownership, operatlon or maintenance of auy gencration, transmission oc
disaibadon facllity awned, whether solely or joindy, by the Debroc,

) for the purchase of clectric power and energy by the Debtor and having as original term in
excess of 3 years,

. (i) for the sale of electric power and energy by the Debtor and having ‘an original term in excess
of ¥ yeacs, and

(iv)  for the transmission of elecuic power and energy by o on behalf of the Debtor and baving an
original 1erm in excess of 3 yeary, Including in respect of zay of the faregaing, sny
am=udments, supplements and replacements thereto;

D. all the propurty, rights, privileges, allowances and franchises pardcularly described in the aonexed

Arrachment “B" exe hereby made a part of, and deemed to be desexibed in, this clause as fally ag if set
Forth in this clause at length; and

ALSO ALL OTHER PROPERTY, real estate, lands, casements, servimdes, tcenses, permits,
aflowances, vonsents, franchises, privileges, dghts of way and gther dghts in oc relating w real estate
Or the occupancy of the same; all power sites, storage cights, water sights, water locations, water
appropiations. ditches, flumes, reservairs, reservole sites, canals, taceways, waterways, dams, dam sites,
aqueducty. wid all other rights oc means foc sppropriatng, conveying, stocing and supplylng water, alf
tights of way and rosds; ol plants for the generation of electric and other forms of energy (whether now
knigum oc hiercatter daveloped) by steam, water, sunlight, chemical processes andfor (without limicadion)
all other sources of power (whether now known ar hereafier developed), all power houses, gas planes,
steeet lighting systems, standards aud other equipment lncidental thereto, all telephione, radio, television
and other communicaticns, Image and data wansmission systerus, air conditioning systems and
equipment incidentsl thereto. water wheels, waterwarks, water systems, steam acd hot water plants,
substarions. lines, secvice and supply systems, beidges, culverws, tracks, jca or refrigeration plants und
equipment, offices, buildings and other structurey and the equipment thereto, all machiaery, engiaes,
boilers. dynumos, tuchines, electric, g and other machines, prime fnovers, regulators, meters,
transformers. generatars (including, but not limited to, engine-deiven peneathrs and tarbo generaroc




otars; electrical, gas and mechanieal appliances, conduits, cables, water, stéam, gus oF odher
asing snd pipes, service pipes, ficings, valves and conaectlans, pole und tranismission lines,
ovezhead conductors and devices, inderground conduits, vnderground conductors and devices,

allowances. ot lines for the transiiission and diswribution of electric carrent sud other forms of enetgy,

an. waier or communicatlons, images aid data o any purpose tucluding towess, poles, wires,
3, ‘pipes, ‘condils, dcts and oll spparams for use in connection thetewith, and (excepr#s

before or ereinafter expressly excepted) all the righe, title and interest of the Debtorin and toalt
propecty.of any kind o wature appesuaining 1o and/or used andfor ocoupled and/ac emplayed i
tioa with any property hereinbefore described, but in all cirewmstances excluding Excepted

SECOND

With the exception of Exceprted Property, all right, tidle and iaterest of the Debior in;  and
under all persenal property and fixtures of every kind and nature including without uitation all goods
(Including juventory, equipment and any accessions therets), instruments (incinding promissary notes),
documents, accounts. chatrel paper, electronic chatte] paper, deposit scoounts (inchuding, but noclimited
t0, money held in e trust account pursesut hereto or W a loan agreement), letter-of-credis rights,
investment property (including certificared and uncertificated securities, secarity enddements and
securities accounts), software, geaeral intangibles (including, but not limited to, payment intangibles).
supporting chllgations, any other conttact rights or rights to the pagiment of money, insurance claims,
and proceeds (as such terms are preseatly or herednafter defined in the applicable UCC; provided,
however that the terra “instrument” shall be such tecm as defined in Article 9 of the applicable UCC
rather than Article 3): ’

THIBRD

With the exception of Excepted Property, all right, dde and fntecest of the Debtor in, to and
under any and all ggresments, leases oc contracts hexetofore or hereafter executed by and berween the
Detgor and any person, firm or corporation relating to the Collateral (including contracts for the lease,
occupuncy or saje of the Collateeal, oc any particn thereaf); ’

FOURTH

Widh the excepticn of Excepted Property, all dght, title and interest of the Debxor in, to and
under any aod all books. records and correspondence relating to the Callateral, including, bot not imieed
toafl records, ledgers, lcuses and computer sod ewomatic machinery software and programs, including
without limitation, programs, databases, disc or rzpe files and automatic machtuery peint oats, runs and
other compater prepaced information indicating, summarizing, evidencing oc otherwiss nscessary oc
helpful in the collection of oc reatization oa the Collateral;

. " FIFTH

All other progerty, real, personel or mixed, of whatever kind and description and wheresoever
siwated, including without imitation goods, accounts, money beld in a kust sccount pursuant hereto
oc toa loan agreement, and gencrat intangibles now ywned or which be heresfier acquired by the Debeor,
but excluding Excepted Property, now owned or which may ba heveufler acquired by the Debear, it belng
the Inteation hereof that all property, vights, privileges, allowances and franchises now owned by the
Debtor os 2oquired by the Debtor after the dute hareof (other than Excapted Property) shall be es fully
embraced within and subjected to the Hen hiereof 23 if such property wecs specifically deseribed hereing

N,




Together with all and singular the wenements, heveditaments and appurtensnees belonging or
in anywiss uppertaining o the aforesaid property or any part thereof, with the reversion and roversions,
cemaindes and remainders and all dhe tolls. earnings, rents, jssues, profits, reveanes and other income,
products and proceeds of the Collatezal, aud all other peoperty of any namure appertaining to any of the
plnm:s. systems. business or operations of the Debior, whether or not affixed oo the cealty, used in the
operation of any of the premises or plents or the odlity system, or gtherwise, which are now gwned or
acquired by the Debior, and ull the estate, right, tile and interest of every nsture wharsocver, at law as

well as in equity, of the Debtor In aad to the same and every part thexeof (other than Exerpted Property
with respect to any of the foregoing).
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NRD GPERATIONS

Excmxm PROPERTY

; Th:rc;u,howavu- expmaly ucepmdandemhdedﬁmﬁm@ﬁmml&cﬁ:ﬂoﬂg dscﬂbed
pmpatyofﬂwl)cb:or ‘novw gwoed oc hereifter

fies- ar other lnterests: of the Debtor i the Nadonal Rucal Utilities
on and CoBank; ACB and irs predecessars In interest odier than any
thmspecxﬁaltydcscnbcdenbdeOfclnmoﬁmas

B aﬁmﬂingswd:(exceptmbﬂcmbmom).amobux bases, trucks, truck cranes, tracrors, wailers
and similar vehicles and movable eqdpmmwhnhmdﬂdandlcrmsismd in sny state of the

United States of America and #11 tooly, sccessarics and supples used in connecton with any of the
foregoing:

C. alt vessels, boats, ships, barges and other marine equipment, alf airplanes, sirplaue engines and other
mmmwgmdmmd&mmumdwppﬁumwmmumMmyafﬂmﬁmgmng.

D. mofﬁcaﬁandmre, equiptnzcut and supptimttmt!s not dema pmcessing. accounting or other computer
equiprent or software;

E all leasehiold imerests for office purposes:

F. al leasehold inearests of the Debtor under leases for an ordginal term (including any peried for which
the Debtor shall have a right of renswall) of Jess than fivs () years;

G. all dmber and crops (both growing and barvested) and all coal, ore, gas, oil and other minerals (both
in place ar severed);

2 the last day of the term of each Jeasebold estate (oral oc written) and any sgreetoent therefor, now or
hereaBec cojoyrd by the Debtor and whether falling within 8 general or specific descripdon of
property herein: PROVIDED, HOWEVER, that the Deabtor covenonts and agrees that it will hald each
such last day in trust for the use 20d beuefit of all of the Secured Partics and that It will dispose of cach
such last day from tims 0 time in accordance with such wrizen order as the Secured Party in is
discretion may give;

L a1l permirs, licenses, ﬁumhmu,eonmus.agmmm.ooandnghmandothanﬂmmupmﬂcauy
subjected or required to be subjected to ths ea hereof by the express provisions of the mortpags and
secuity agreement by and among Debtor aud Secured Pasties (ths “Mortgege™), whether now owned
or heresfoer acquired by tha Debtor, which by their terms or by reason of applicabls Jaw would
become void or voldable ¥ mongaged or pledged hereunder by the Debtor, or which camot be
granted. conveyed, motigaged, transferred ar assigned by the Marggage without the consent of other
pasties whose consent has been withheld, or without subjecting any Sectoed Party w a Liability not
otherwise coumemplated by the provisloas of the Mongage, oc which otherwlse may uotbc,hcmby
Inwfitlly and offecdvely grunted, conveyed, moctgaged, mansferred and assigned by the Debrar; and

3 the property, if any. ideatified in Atachment “C" bereto.
PROVIDED, HOWEVER, that (i) if, upon the cconrrence of an Event of Defaolt (us defined in the

Mortgage), any Secured Party, or any receiver appo&nudpursuammstnmmprovum or ordet of
court, shall have enncxedmnopo:scsslonofanouubmnnal!yxﬂofmcaumﬂ all the Excepted







(c)

@

(e)

‘ erthcuiitn

2 nt:actofland described: lnacermmdeed
ber 21, 1939, executed: by Mary. E!lzabeth
t al; -as. grantors, to the mortgagor, 3s
and” recorded: on December 8, 1939, In the
the County. Court Clerk of LMngston County,
Kentiicky, In Deed Book 62, page 483;

ali that certain tract of !and described In a certain deed,

‘dated August 13, 1948, executed by C. D. McCaw and

Olfle McCaw, his wlfe, as grantors, to the martgagor as
grarites, and recorded on September. 30, 1948, in the
office -of the County Court Clerk of Ballard County,
Kentucky, In Deed Book 54, page 225;

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

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

a certain tract of land situated in Uvingston County,

Commonweslth of Kentucky, described In a certaln deed
dated September 12, 1958, executed and delivered by
Leon Koan and Jean Koon, his wife, as grantors, to the
mortgagor, as grantee, and retorded in- the deed
records of the County of bLivingston, on February
16,1958, in Deed Book 87, at page 548;

1
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)

€)

®

@.certain tract of land situated In Livingston County,
-Commionwealth- of Kentucky, described in a certaln deed
dated-March 21, 1962, executed and delivered by Mrs,

Lina Loyd (also Lioyd) a widow, et a, as grantors, to the
marlgagor, as grantee, and recorded.in deed records of
\ ntyg{g Livingston on April'6, 1962, In Deed Book

_acertalin tract or parcel of fand situated In Graves

County, Commionwealth of Kentucky, described in a
certain deed, dated June 16, 1963, executed and

 defivered by Willlam Oscar Leonard and Ethel Leonard,
his wife, as grantors, to'the mortgagor, as grantee, and

recorded in the deed records of the County of Graves on
September 3, 1964, in Deed Book 192, at page 445;

all realty described In a cerizin deed datéd 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 McCradken County, Kentucky In Deed
Baok 503, at page 114; "

all realty described In a cetizin deed dated January 23,
1969, executed and delivered by John C. Walsh et ux,
as grantors, to the mortgagor, as qrantee, 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 tract ot parcel of land, together with all
improvements thereon, desalbed In a certaln deed,
dated May 4, 1970, executed and dellvered by W. E.
and Imogene Miller, as grantors, to the mortgagor, as
grantee, and recorded on the Zth day of May, 1970 In
the office of the County Clerk of Ballard County,
Kentucky in Book (Cablnet 1, Drawer 2), No, 683;

ail that certain tract or pén:e! of land together with all

improvements thereon, desaibed In. 3 certain deed,
dated May 28, 1970, executed and delivered by Mutual
Security Investment Corporation, as grantor, to the
mortgagor, as grantee, and recorded on the 28th day of
May, 1970, in the office of the County Cletk of Marshall

County, Kentucky, in Book 138, page 440 as comrected

by correction deed dated June 28, 1971, and filed on
the 6th day of July, 1971, In the office of the County
Clerk of Marshall County In Book 143, page 408;

2
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(n)

(0)

(p)

(@

(9]

&)

er,  orporation

all realty desmbed in a certain deed dated October 8,

1965, executed and delivered by Doran E. Perdue,
Trusbee, 35 grantor, to the mortgagor, as grantee and
recorded In the office of the Clerk of the County Court of

Eivingston County, Kentucky in Deed Book 98, page
294;

alf realty described in a certaln deed dated December
19, 1969; execited and delivered by Louls Bradley, et

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

econ the office,of the: Clerk of Livingston Cotinty,
tucky n Deed Book 107, page 375;

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

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

- all realty. desdribed In a certain deed dated June 3,

1969, exeauted and delivered by Robert Yarbrough, et
ux, as grantors, o the mortgagar, as grantee, and
tecorded in the office of the Clerk of Bailard County,
Kentucky In Cabinet 1, Drawer 2, Instrument na. 425;

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

all reaity described In a certaln, deed dated January 19,
1973, executed and delivered by Stoy M. Gates, et ux,
as grantars, to the mortgagor, as grantee, and recorded
in the office of the Uerk of Uivingston County, Kentucky,
in.Deed Book 116, page 36;

all realty described In a certzain deed dated October 12,
1974, executed and dellvered by C. L. and V!rgmla
Slayden, husband and wife, as grantors to the

© maortgagor, as grantee, and recorded In the office of the

Clerk of McCracken County, Kentucky, In Deed Book
551, page 233;

PAGE 15718



®

(W

)

(w)

6y

)

(@)

a certaln tract of land described in a certaln deed dated:

Marich: 16; 1976, by Abram and Evelyn Allen, husband
and wife; as grantors, % the mortgagar, as grantee, and
recorded in-the office of the County Clerk of McCracken
Counfy In the Commonwealth of Kentucky, In Deed

 Book 580, page 298;

a certaln tract-of land described In a certaln deed dated
January 29, 1976; by Leslie A. and Ludile E. Feast,
husband and W(fe, as grantors, to the mortgagor; as

grantee, and récorded- In the office of the Caunty Clerk
<of  McCi
“Kentucky, in Dedd Baok 578, page 834;

cken . County In. the Cummonweatth of

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

a certdln tract of land desmbed In a _certdin deed dated
June 30, 1976, by Essex Graup, Inc., as grantor, to the
mottgagot, as grantee, and recarded in the office of the
County Clerk of McCracken County in the
Commonwealth of Kentucky In Deed Book 584, page
139;

a certaln tract of land described in a certain deed dated
October 7, 1976, by Bob Morris Buliders, 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;

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

a certzin tract of land described In a certaln deed dated
September 27, 1977 by Mildied and Blvs L. Emerson,
husband and wife, as .grantors, to the mortgagor, as
grantee and recorded In the office of the County Clerk of
Marshall County ln the Commonwealth of Kentucky, In
Deed Boak 128, page 354;

e Y aa GRS



(aa)

(ab)

(ac)

(ad)

(ae)

(af)

a certain tract of land described i |n a certain deed dated
July 21, 1978 by Martha and Edward L. Reld, fiushand
and wtfe, as grantors, to the mortgagor, as granbee,
and recorded In the office of the County Clerk of Graves

County. In the Commonwealth of Kentucky, In Deed

Book 269;.page 715;

a certain tract of fand descrited In a certain deed, dated
July 24, 1978; by Peari and Leon M, Toon, husband and

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

recordedi; » office ‘of the.County Cletk of McCracken
County I the ‘Commionweaith “of Kentucky, In Deed
Book 603 page 135;

a cenaln tract of land desaibed In a ce:tam deed da’ced
September 30, 1980 by Lonnle Smith, Charlerie Smtth,
Charles Smlth and Dorathy Smith as grantors to the
mortgagor, as grantee and recorded In"the office of the
County Court Cletk of Marshall County In the

Commonwealth of Kentucky, in Deed Bodk 186, page
681;

a certain tract of land desaribed In.a certsin deed, dated
November 13, 1981, by Richard ‘and Alice Shelby,
husband and wlfe, as grantars, to the mortgagar, as
grantee, and recorded In the office of the County Clerk
in Ballard County in the’ Commonwealth of Kentucky in
Mlcmﬁlm Cablnet 1, Drawer 9, Card 13.718;

a certaln trdct of land situated In McCracken County,
Commonwealth” of Kentucky, described in a certaln
deed, dated June 27, 1988, executed and dellvered by
Charles A. Willlams and Ruth W. Willlams, his wife, as
grantors, to the mortgagor, as grantee, recotded on
June 27, 1988, in the office of the Cerk of the County
Court, McCracken County, In the Commonwealth of
Kentucky, In Deed Book 715, page 411;

3 certaln tract of land situated In McCracken County,

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

McCracken County in the Commonweslth of Kentucky n
Deed Book 761, Page 684;

wn
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(30) a cetmlin tract of land - situated In  Lvingston- Caurity,
Commonwealth of Kentucky, desaribed In a certdin deed; dabed
August 27, 1999;, exec and delivered by Vulan Materials
Company, as grantnr, to the fortgagor, as grantee; recorded: Or
December 15, 1999, In the office of the Qerk of the Caunty Cous-
tivingston County| in the Commonwealﬂw of Kentucky In Deed
197, -page 527;

(@h) a cerain tract of land situated in McCracken County,
Cofmmonwealthi of Kentiscky, desaibed in a certain deed, dated
March 15, 2000, executed and. delivered by Strawberry Hill: LLC,
grantor, to the mortgagor, as grantes, recorded on March 15,
2000, In the offica of the Clerk of the County Court, McCracken
C(S)namty In the Cammonweaith of Kentucky in Deed Book 932, page
7

ck

{ai) a certain tract of land situated In Marshall County, Commanweatth
af Kentucky, described in a certain deed, dated August 13, 2001,
executed and delivered by Terry and Phyllls Tucker, husband and
wife, as grantors, to the mortgagor, as grantee, recorded an
August 13, 2001, in the office of the (erk of the County Court,
Marshall Counl:y Inthe Commonwealth of Kentucky: in Deed Baok
332, page 42;

(al) a certain tract of land situated In Livingston County,
Commonwealth of Kentucky, described In a certaln deed, dated
June 4, 2004, execauted and delivered by Cumberiand River
Resources, LLC, as grantor, to the mortgagor, as grantee, recorded
on June 10, 2004, in the office of the Clerk of the County Coutt,
Livingston County in the Commonweaith of Kentucky In Deed Bgok
214, page 467.




REQUEST FOR LOAN

TO: CoBANK, ACB

Attention: Closing
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 Loan Supplement(s)
(RUS 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, ACB (“CoBank”). All capitalized terms
used herein and not defined herein shall have the meanings given to them in the Note
and Supplement(s).

Pursuant to Section 9 of the Note and Supplement(s), the undersigned, a duly authorized officer
of the Company, on behalf of the Company, hereby requests that CoBank make the following
loan or loans (individually or collectively, the “Loan(s)”) to the Company on January 11, 2012:

CoBénk Loan Number(s) Amount
RIMLO731T9 $9,403,475.25

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

[] certifies that the Company has remitted $ to CoBank, by wire
transfer of immediately available funds to CoBank’s account identified in the MLA to pay 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 RUS Loan(s) (collectively, the
“Additional RUS Payment™).

[\.]/a;uthorizes CoBank to make a draw in the amount of $1 ¢ c07 40 under that
certain Amended and Restated Promissory Note and Committed Re\’/olving Credit Supplement
No. RIML0731S1B 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 Loan(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 RUS of
the amount shown above, all of the Company’s obligations to RUS for and on account of the
Existing RUS Loan(s) will be paid in full; (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

»

By:
Name: C‘?@(VO / :g Otf\ec
Title: @;\GJ/\ / MQU\W\&/{\

(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 20250-1500 .

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 20166-6691

Attention: Michelle McGhee

Pursuant to Section 2.02 of your RUS 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 Utilities Service
(“RUS”) 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, 1 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 PURCHASE ENERGY CORPORATION

By: 93@/\@ P&GM\M

Its: M\{MM%\M \7 (\j(\f);l/l.)




EXHIBIT A

DESCRIPTION OF EXISTING RUS LOAN(S) TO BE REFINANCED

LOAN DESIGNATION AMOUNT TO BE REFINANCED

1B310 ‘ $2,141,719.62

1B311 $1,606,289.78

1B320 $5,655,465.85




8o~

CoBANK, ACB

APPLICATION FOR CREDIT
(Utility Borrowers)

Date: January 12, 2012

NAME of Applicant: JACKSON PURCHASE ENERGY CORPORATION
MAILING ADDRESS _P.O. Box 4030, Paducah, Kentucky 42002-4030

STREET ADDRESS (if different): 2900 Irvin Cobb Drive, Paducah, Kentucky 42003

w2

Federal TAX ID Number: 61-0236522

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

X

Line of credit in the amount of $
New term loan in the amount of $9,403,475.25
Other (specify type and amount) Type 5

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

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

(A) To its knowledge and EXCEPT AS DISCLOSED BELOW, the applicant is in compliance with the terms

(B)

and conditions of its agreements with CoBank, including the obligation to notify CoBank of the
commencement of material litigation, of the receipt of environmental and regulatory notices and pleadings,

and of other matters as required by the agreements between the parties. DISCLOSE ANY EXCEPTIONS
HERE. IF NONE, SO STATE: None

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

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 [ .

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

(Name of Applicant)
By 9% Qs o Nevned

~ (Authdrized Signature)

" (Title)
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RESOLUTION OF THE BOARD 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, Secretary/Treasurer, and President/CEO ("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 HUNDRED
THREE THOUSAND FOUR HUNDRED SEVENTY-FIVE AND 25/100 DOLLARS
($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 in
regard to or as evidence of any Loan made pursuant to the terms of this Resolution; (6) to pledge, grant a
security interest or lien in, or assign property of the 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”); (10) to execute and deliver to
CoBank any agreements, addenda, authorization forms and other documents or instruments as may be
required by CoBank in the event that the Company elects to use any services or products related to the
Loan that are offered by CoBank now or in the future, including without limitation an automated clearing
house (ACH) service; (11) to direct and delegate to designated employees of the 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 (12) 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

(11) 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.



RESOLVED FURTHER, That each of the Officers are hereby jointly and severally authorized
to: (1) establish a Cash Investment Services Account at CoBank; (2) make such investments therein as
any Officer shall deem proper; (3) direct by written or telephonic instructions or electronically, if the
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 Loan 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 CoBank 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 FURTHER, 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

By: | ﬁ/(//él/(/,m é;%

Dated this 12th day of January, 2012.

‘Wayne Elliétt
Title: Secretary




CeBANK, ACB

INCUMBENCY CERTIFICATE

The undersigaed, as Secretary of the Company named hefow, hereby certifles that the following persong are the current,
duly elected ar appolnted Officers enumerated in applicable Resalations of the Company’s Board of Dircctors and that

the following are the specimen signa(ures of those Officers:

OFFICERS

NOTE: INSERT THE NAMES AND OBTAIN THE SIGNATURES OF ONLY THOSE OFFICERS AUTHORIZED BY

THE RESOLUTION REFERRED TO ABOVE.
A/W'——

~. Gary L laiger

e et
—

VJCE CHAIRMAN

N

I e

TYPE ar PRINT name
e T

Signuture

SECRETARY/TREASURER \\
Y

%“%ﬁﬁw

S

-

TYPE or PRINT name TYPE or PRINT name
TITLE: TITLE:
Signature Sipaature
TYPE or PRINT namc TYPE or PRINT name
TITLE: TITLE:
Signature Signaturc
TYPE or PRINT namc TYPE ur PRINT nunwe

Dated this 8th day of July, 2010.

Mo £ 051

Wayne Elliott, Secretary

Annual Meeting Month: June

BUS_RE\3452931.1

Change of address? [ JYes [XNo

Jackson Purchase Energy Corporation
2900 Irvin Cobb Drive

Paducah, Kentucky 42003

Phone: (270) 441-0825

Fax No: (270) 442-5337



DELEGATION AND WIRE AND ELECTRONIC TRANSFER AUTHORIZATION
JACKSON PURCHASE ENFRGY CORPORATION
Paducah, Kentucky

Tn accordance with our borrowing resolutions, the following individuals have been delegated or are hereby delegated
the authority 1o request, lelephonically or in writing or electronically (if the Borrower has agreed to use CoBank’s
clectronic banking system ("CoLink™) for such purpose) advances and other financial accommodations from
CoBank under all Joan and other agreements entered into between the parties. (Jf more space is needed than
provided below, please photocopy ihis side and include the completed photocopy as an anachment hereto. Be sure
1o include ail employees who are authorized 1o borrow, including, if applicable, your manager):

Name gPr‘int[ Title - Signaturc Tel No (Ext.)

G. ¥euy r~‘o«_¥ou3 Rze’snpam“’s CE®. '{/ 270 .k{t.08x1
Cuneres 6. Wiiecusod T Y0 Guanee s Aacosmscivks frae b L1100 b 270.441.0825"

Q(,{,,e:e_h] GHA‘(MAI'J MAsgecn _oF Accod.fﬂn’(, &MM Zie.ddl, oIR8

The total number of authorized employees (including any attachments) is _THREE (_I‘D

Only the authorized employees listed on this Delegation and Wire and Electronic Transfer Authorization form or ot a
Supplemental Delegation and Wire and Electronic Transfer Authorization form shall be authorized o access Col.ink.

The authorized employecs are hereby also delegated the authority to fix rates, negotiate fees, and establish rates of
exchange (to the extent such options are provided for in applicable agreements) and to direct CoBank to wire transfer
funds to one of the accounts shown on the reverse side hercof or on any attachients hereto. Such authority may be
exercised either telephonically or in writing or electronically. if the Borrower has agreed to use CoLink for such
purpose. In addition to the above. the authorized employees are hereby delegated the authority to direct CoBank to
wire or electronically transfer funds 10 accounts not shown on the reverse side hereof or on any atiachments hereto,
whether such accounts are in our name or the name of a third parly (e.g. a creditor). In the event we desire to wire or
clectronically transfer funds to other accounts, we will submit to CaBank a completed copy of one of CoBank’s Special
Wire and Electronic Transfer Authorization forms or such other documents or instrunients as may be required by
CoBank, in each case signed by one of the authorized employees. In the event we desire to electronically wransfer funds
to other internal accounts of the Borrower or other CoBank customers through Colink, we will submit 1o CoBank a
completed copy of one of CoBank’s Supplemental CoLink Electronic Internal Transfer Authorization forms or such
other documents or instruments as may be required by CoBank, in each case signed by onc of the authorized
empluyees. In the event we desire to electronically ransfer funds to other accounts through CoBank’s Automated
Clearing House (ACH) service, we will submit to CoBank a completed copy of one of CoBank’s Authorization
Apreement for Automated Clearing House / Procedures for Preauthorization of Payments, or such other documents or
instruments as may be required by CoBank, in each case signed by one of the duthorized employees.

The total number of accounts shown on the reverse side hereof or on any attachments is 0+ € (D

We acknowledge that CoBank may assess charges for wire and electronic wransfers and we agree to pay such
charges as CoBank may from tme o time establish.

In addition to the above, the authorized employees are hereby delegated the authority to invest funds in, and direct
the disposition of any funds from, any Cash Investment Services that we may have with CoBank or to otherwise
direct the disposition of any other property of ours that CoBank may have. Such authority may be cxercised
telephonically or in writing or electronically, if the Borrower has agreed to use CoLink for such purpose, and all
withdrawals shall be made by wire or electronic transfer 10 such sccount or accounts as may be directed in
accordance with the terms hereof.

In the event we desire to make changes in the standing authorizations provided for herein, we will submit to CoBank
either a revised copy of this form or. in the event of minor changes, one of your Supplemental Delegation and Wire
and Electronic Transfer Authorization forms {in each case signed by an officer or employee of the Borrower who is —



authorized to delegate authority by beard resclution). Until actual receipt by CoBank of such a form, CoBank may
continue to rely on these authorizations.

We understand that CoBank may assign to us a personal identification number (or other security code), and an
access code fo access CoLink, if applicable, for use by the authorized employees, and we agree that we shall be
solely responsible for the security and use of such number {or codes). [n addition, we understand that CoBank may
record some or all of the telephone conversations between the authorized employzes and CoBank regarding the
exercise of any authority contemplated herein and we hereby consent thereto. Finally, we authorize you 1o act on
any written request sent by facsimile or similar means or on any electronic request sent over CoL.ink and agree that
CoBank shall not be liable to us for any improper use by the authorized cmployees of the authority contained herein
or for acting on any tefephonic, wrilten or electronic request made by someone identifying himself or herself as one
of the authorized employecs.

By & Kreey Aluckocs

Print Authorized Name

. v

rd Resolution

Tie:  PRECiDenrr L L) Date: /.

Note: 1f more space is needed than provided below, please photocopy this side and include the completed
photocopy as an atiactunent hereto.

Mame of Bank Batocare BANKA TROST GowfAY If a correspondent bank is used to route the wire to the
Location of Bank fhpocal, kY destination bank, complete the following:

ABA Rowuting No. o839eo0do2.

Account Name  Tacigod PORCHASE EAEREY ORP Name of Bank

Account No. o342 Location of Bank

Special Instructions ABA Routing No.

Name of Bank . S o If a correspondent bank is used to route the wire to the
Location of Bank destination bank, complete the following:

ABA Routing Nao.

Account Name . Name of Bank

Account No, Location of Bank

Special Instructions ABA Routing No.

Name of Bank __ _ ifacorrespondent banrk is used to route the wire to the
Location of Bank ... doestination bank, complete the following:

ABA Routing No.

Account Name Name of Bank

Account No. l.ocation of Bank

Special Instructions ABA Routing No.




COMMONWEALTH OF KENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION

In the Matter of:

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

CASE NO.
2011-00466

ORDER

On November 30, 2011, Jackson Purchase Energy Corporation (“JPECT)
submitted its application for authority to execute notes to CoBank, ACB (“CoBank”) in
the amount of $9,403,475." By letter dated December 6, 2011, 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, 2011: in response to the Commission’s filing deficiency letter,
JPEC filed the information cited in the Deoe‘mber 6, 2011 letter. The Commission
accepted the information and considered the application filed as of December 12, 2011.

JPEC intends to use the proceeds 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 $1,686,899.2

! Application at paragraph 6.

2 Application, Exhibit 1, page 2.



As of October 31, 2011, JPEC's outstanding balance of RUS debt was
$30,656,330.> 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 percent.* JPEC also has outstanding
debt with Federal Financing Bank of $22,691,291 with interest rates varying from 2.071
percent to 5.283 percent.’ Finally, JPEC has outstanAing 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.®

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 I, Section 2.02, of the RUS l\/jor’[gage.7 CoBank’s
offer to refinance the three RUS notes at a fixed interest rate of 4.5 percent expires

January 15, 2012.2 To facilitate closing the new loan by that date, JPEC has requested

® Application, Exhibit 3, page 1.

4

d.

5

—

d.

[=2]

d.

Application, Exhibit 1, page 2.

®  See Informal Conference Memorandum, December 22, 2011.

- Case No. 2011-00466



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 éffective interest rate and experience cash flow savings over the
period of the loan. The Commission commends JPEC for taking advantage of the
financing alternatives availabie to it, thereby securing savings for itself and its member-

consumers.

o Id. Because it has fixed the amount for the CoBank loan, JPEC expects the

actual payoff 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 generated funds

1% Application, Exhibit 1, page 2.

.
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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 exaet amount of the new CoBank loan within 10 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 CoBank 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 fromt 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 amount of the new CoBank loan.

-4- Case No. 2011-00466



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. JPEC shall execute the CoBank loan documents as authorized herein.

3. 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
cofrrespondence 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

ENTERED 74

DEC 2 8 2011

KENTUCKY PUBLIC
SERVICE COMMISSION

ATTEST:

2 &WM%

Executive Director

Case No. 2011-00466



Melissa D Yates

Attomey

Denton & Keuler, LLP

555 Jefferson Street

P. 0. Box 929
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January 12,2012

CoBank, ACB

Attn: Electric Distribution Banking Group
5500 South Quebec Street

Greenwood Village, CO 80111

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

Ladies and Gentlemen:

1. 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.RIMLO0731A, dated as of
January 3, 2012;

2. Amended and Restated Promissory Note and Committed Revolving Credit Supplement
No. RIML0731S1B, dated as of January 3, 2012, in the original principal amount of
$10,000,000.00 (the “Revolving Credit™);

3. Promissory Note and Single Advance Term Loan Supplement (RUS Refinance) No.
RIMLO0731T9, 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 Loan, dated as of January 13, '2012;
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6. Resolution of the Board of Directors dated January 12, 2012 authorizing the L.oan
Documents; and

7. Incumbency Certificate dated July 8, 2010.

I Scope of Opinion/Examination 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 Atrticles 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 “Litigation Certificate”), certifying that there is no
litigation, arbitration or other legal proceeding, pending or threatened, verbally or in
writing, against or affecting the Borrower or its property that, (i) if adversely
determined, in the opinion of the Borrower, would have a material adverse effect
upon the business, operations or financial condition of the Borrower, or the
Borrower’s ability to perform its obligations under the Loan Documents or (ii) seeks
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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.

III. Opinions & Qualifications

Based on the foregoing, we are of the opinion, subject to the qualifications set forth in
this letter, that:

A. The Borrower is a Kentucky non-profit electrical cooperative corporation duly

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 Loan Documents.

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

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

E. Each Loan Document has been duly executed and delivered by the Borrower and

constitutes the valid and binding obligation of the Borrower enforceable against the
Borrower in accordance with its terms.

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

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

I. The execution and delivery by the Borrower of, and the performance by the Borrower
of its obligations under, the Loan Documents do not and will not: (a) violate the
Borrower’s Articles of Incorporation or Bylaws; (b) violate any applicable law, rule
or regulation to which the Borrower is subject; (c) conflict with, result in a breach of,
or constitute with notice or lapse of time or both a default under, any agreement or
instrument identified to us in the Loan & Other Material Agreements Certificate; or
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Iv.

(d) violate any judicial or administrative decree, writ, judgment or order to which, to
our knowledge, the Borrower is subject.

All authorizations from governmental entities required in connection with the
execution and delivery by the Borrower of, and the performance by the Borrower of

its obligations under, the Loan Documents have been obtained and are in full force
and effect.

. To our 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 III.

J. above, except as identified in the Litigation Certificate attached hereto as Exhibit
B.

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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EXHIBIT A
COBANK, ACB REFINANCE
LOAN & OTHER MATERIAL AGREEMENTS CERTIFICATE

This Certificate is given by G. Kelly Nuckols President/CEO of JACKSON
PURCHASE ENERGY CORPORTION (the “Borrower”) for the purpose of inducing

DENTON & KEULER, LP, to render legal opinions in connection with the execution and
delivery of the following loan documents:

A. Amended and Restated Promissory Note and Committed Revolving Credit Supplement
No. RIML0731S1B, 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.
RIMLO731T9, 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.RIMLO0731A, dated as of
January 3, 2012 (the “Loan Documents™).

I, G. Kelly Nuckols President/CEO of the Borrower, do hereby certify as of the date
of this Certificate as follows:

1. I am the President/CEO of the Borrower, and as such possess the knowledge
and authority to certify to the matters set forth in this Certificate.

2. Attached hereto as Exhibit A-1 is a list of all loan agreements related
instruments and security documents to which the Borrower is a party (and all amendments
thereto) and as Exhibit A-2 is a list of and all other agreements (and all amendments thereto)
under which a default by the Borrower could have a material adverse effect on the business,

operations or financial condition of the Borrower or the Borrower’s ability to perform its
obligations under the Loan Documents.

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

G. K%l Nucl@ﬁd‘d‘e’xﬁ@ﬂﬁ
JACKSON PURCHASE ENERGY

CORPORATION
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EXHIBIT A-1
to
Loan & Other Material Agreements Certificate

(Loan Agreements - See Attachment)
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Note Interest
Description Rate
RUS/Treasury Notes:
1B260 5.00%
1B262 5.00%
1B270/1B273 5.00%
1B280 5.00%
1B8281/1B283 5.00%
1B290/1B292 5.00%
1B300/1B305 5.00%
1B310/1B311 5.00%
1B320 5.00%
1B330 5.53%
1B331 2.91%
1B332 2.91%
1A340 4.55%
IA350 4.55%
1A351 3.68%
FFB Notes:
HO010 (FFB) 2.071%
HO0015 (FFB) 4.422%
H0020 (FFB) 5.283%
H0025 (FFB) 4.534%
HO0030 (FFB) 4.913%
F0035 (FFB) 4.264%
F0040 (FFB) 4.157%
CoBank Notes:
MLO731T2 3.87% (Variable)
MLO731T3 3.87% (Variable)
MLO731T5 3.87% (Variable)
MLO731T6 4.78%
RX073177 4.69%
RX0731T8 4.90%
CFC Notes:
9001 (CFC) 5.375% (Effective)
Sub-total
Cushion of Credit: 5.00%

Net Long Term Debt
CFC Line of Credit

CoBank Line of Credit

LLONG-TERM DEBT SCHEDULE
JACKSON PURCHASE ENERGY CORPORATION

10/31/2011

Date of
Draw

8/25/1982
8/25/1982
9/20/1984
6/22/1988
6/22/1988
8/20/1991
9/3/1993
1/25/1996
2/14/2000
7/24/2001
6/3/2003
6/3/2003
8/11/2008
8/11/2008
2/20/2009

6/3/2003
6/17/2004
6/17/2004
9/29/2005

3/7/2006

3772011

3/8/2011

02/24/94
08/27/91
06/15/88
09/02/03
07/19/10
07/19/10

08/31/84

Interest
Original Current Expensed
Balance Balance YTD 2010
927,500 0 9,626
927,500 0 9,626
3,184,000 0 40,718
1,483,000 0 24,542
1,484,000 0 25,245
2,892,000 0 55,227
4,483,000 0 92,416
4,900,000 3,767,238 195,983
6,726,000 5,677,618 292,668
4,500,000 3,980,339 225,685
332,000 273,526 8,264
3,000,000 2,477,629 74,856
2,833,000 2,717,525 126,330
2,167,000 2,104,031 97,716
10,000,000 9,658,424 364,114
2,668,000 1,990,738 43,560
2,250,000 1,732,143 80,931
2,250,000 1,732,143 96,690
5,500,000 4,409,091 211,225
5,922,000 4,827,176 250,581
4,000,000 4,000,000 0
4,000,000 4,000,000 0
$1,921,000 1,440,064 53,218
1,240,000 973,350 35,876
1,271,000 896,926 33,571
4,158,599 450,089 40,562
5,921,753 5,399,054 125,867
3,344,239 3,192,264 74,905
1,364,160 588,791 32,673
95,649,751 66,288,159 2,722 675
n/a (5,637,918) (262,171)
95,649,751 60,650,241 2,460,504
0

106,430



EXHIBIT A-2
to
Loan & Other Material Agreements Certificate

(Other Material Agreements)

1. Wholesale Power Contract dated October 14, 1977 between Big Rivers Electric
Corporation and Jackson Purchase Energy Corporation, as amended.
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EXHIBIT B

COBANK, ACB REFINANCE
LITIGATION CERTIFICATE

This Certificate is given by G. Kelly Nuckols President/CEO of JACKSON
PURCHASE ENERGY CORPORTION (the “Borrower”) for the purpose of inducing
DENTON & KEULER, LP, to render legal opinions in connection with the execution and
delivery of the following loan documents: :

I, G. Kelly Nuckols President/CEO of the Borrower, do hereby certify as of the date
of this Certificate as follows:

1.

I am the President/CEO of the Borrower, and as such possess the knowledge
and authority to certify to the matters set forth in this Certificate.

I have discussed the subject matter of this Certificate with all officers of and
legal counsel to the Borrower who reasonably would be expected to have
knowledge of its subject matter.

Other than the proceeding(s) identified in Exhibit A, there is no litigation,
arbitration or other legal proceeding, pending or threatened, verbally or in
writing, against or affecting the Borrower or its property that, (i) if adversely
determined, in my opinion would have a material adverse effect upon the
business, operations or financial condition of the Borrower or the Borrower’s
ability to perform its obligations under the Loan Documents, or (ii) seeks to
rescind, terminate, modify or suspend any authorization of any governmental
entity required in connection with the execution and delivery by the Borrower

of, and the performance by the Borrower of its obligations under, the Loan
Documents.

IN WITNESS WHEREOF, I have executed this Certificate in my capacity as
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EXHIBIT A
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, Lucas, 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 8,2011. 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,
2012. 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 Plaintiff’s 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, 2011, 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 FOLLOWING DISCLLOSURE RELATES TO THE AT RISK NATURE OF THE
EQUITY INVESTMENT REQUIRED AS A CONDITION TO AN EXTENSION OF CREDIT.

PLEASE READ THESE MATERIALS CLOSELY WHEN EVALUATING THE PROPOSED
CREDIT TERMS.

You have received, or the bank has made available to you, the bank's most recent annual

report, the most recent quarterly report, a copy of the Bylaws, and a copy of the current
Capital Plan.

As a condition to the extension of credit, borrowers are required to own equity in the bank.
Equity ownership requirements are established by the board of directors from time to time as set
forth in the Capital Plan. Currently the 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 reticement 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 OF THE BOARD OF DIRECTORS AND
THEN ONLY IF MINIMUM CAPITAL STANDARDS ESTABLISHED BY AW OR
REGULATION ARE MET; AND (2) IS AN INVESTMENT IN THE BANK THAT IS AT
RISK AND SHOULD NOT BE CONSIDERED EQUIVALENT TO A COMPENSATING
BALANCE. AT PRESENT, THE BANK MEETS ITS MINIMUM CAPITAL STANDARDS
AND KNOWS OF NO REASON WHY IT SHOULDN'T CONTINUE TO MEET THOSE
STANDARDS ON THE BANK'S NEXT EARNINGS DISTRIBUTION DATE.



