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COMMONWEALTH OF KENTLJCKY 
BEFORE THE PUBLIC SERVICE COMMISSION 

PUBLIC SERVICE 
COW(MISSIOM 

IN THE MATTER OF: 

APPLJCATION OF JACKSON PURCHASE ) 
ENERGY FOR AUTHORIZATION TO 
REFINANCE FROM COBANK AND EXECTJTE 
NECESSARY NOTES 

Case No. 20 10-00229 

Comes JPEC and in compliance with the Commission’s Order dated July 6 ,20  10, hereby 

tenders the following documents: 

1. TJpdated versions of Exhibits 1 and 3 from JPEC’s Amended Application which 

reflect the savings based on the actual amounts of the new CoBank loans, which are attached 

hereto and incorporated herein by reference collectively as Exhibit “A”. 

2. Three copies of the executed CoBailk Loan documents, which are attached hereto 

and incorporated herein by reference as Exhibit “B”. 

JPEC hrther affirmatively states that the loan transactions closed on July 19,201 0. 

Respectfully submitted, 

DENTON & KEULER 
P. 0. BOX 929 

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

PADUCAH KY 42002-0929 

ATTORNEYS FOR JPEC 



I hereby certify that the foregoing has 
been served by mailing a true and 
correct copy to: 

MR JEFF DEROTJEN 
EXECUTIVE DIRECTOR 
KENTUCKY PUBLIC SERVICE COMMISSION 
21 1 SOWER RLVD. 
FRANKFORT KY 40602 



EXHIBIT A 

RUS Refinancing Term Loan $3,344,239 (Adjusted Loan Amount) 

RUS Refinancing Term Loan $5,921,753 



RUS Refinancing Term Loan 
$5,921,753 

May 28,2010 
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Executive Summary 

Jackson Purchase Energy Corp. (Jackson Purchase) currently holds approximately 
$5.9 million in R‘CJS debt at an interest rate of 570, which would qualify for 
CoRank refjnancing at a life time fixed rate currently of 4.69%. At such a rate, 
CoRank’s patronage rehnds would result in an effective rate of approximately 
3.97%0, an effective savings of 72 basis points. The total pmjected savings 
amounts to $498,743 with a present value of $329,613. CoBank requests Jackson 
Purcliase’s consideration as lender for these loans. Such refinancing of mortgage 
debt is permitted by RIJS under Article 11, Section 2.02 of tlie Moi-tgage, 

We have enclosed for your review a profile of existing eligible notes including a 
coinparison of savings opportunity (Tab l ) ,  a side by side comparison of the RlJS 
loans’ interest cost versus CoRank’s loan interest cost and patronage payments 
(Tab 2)’ an analysis of CoRank’s Patronage Refunds, Capital Plan and Effective 
Cost of Borrowing (Tab 3) and a summary of anticipated closing procedures (Tab 
4). 

We propose to consolidate the nine RIJS notes into a single note with a principal 
repayment schedule matching tlie consolidated scheduled principal payments of all 
of the RUS 1-efinanced notes (16.35 years). This would decrease Jackson 
Purchase’s administratioti while, at tlie same time, not increase principal debt 
service. 

CoRank is pleased to liave this opportunity to present this inforniation as pait of its 
effort to find iiinovative ways for Jackson Purchase to enhance its success. This 
booklet is not a commitnient to lend or an offer to make a loan. A conmitment 
shall be in  the form of a loan agreement upon receipt of an acceptable application, 
resolution, and other documentation as required by CoBaiik. Tliank you for your 
considerat ion. 



TAB 1 



RUS notes praposed for refinancing: 

Note 
ID 

18260 
18262 
18270 
18273 
18280 
1B281 
18283 
1B290 
18292 

Principal 
Balance 
340,786.44 
340,787.65 
7 15,845.63 
737,264.11 
883,302.27 

306.05 
908,427.04 
997,516.84 
997,516.84 

Totals 5,921,752.87 

Final Payment 
Date 
05/3 1/2017 
05/31/2017 
07/3 1/2019 
07/31/2019 
08/3 1/2023 
08/3 1/2023 
08/31/2023 
10/3 1/2026 
10/3 1/2026 

Years 
Remaining 

6.92 
6.92 
9.09 
9.09 

13.18 
13.18 
13.18 
16.35 
16.35 

16.35 

Interest Savings (over life of notes): 

Total Interest ‘Iota1 Interest 
RUS (iii 5.00% CoBa~ik 4.69% 

$2,064,759 $1,979,093 

CoBank Cash Patronage Rcfiirici: 

CoBanlc Stock Patronage Refiind: 

Total Life Time Benefit: 

Present Value of Benefit (discounted @ 4.69%) 

Weighted Average 
Life 

3.94 
3.94 
4.84 
4.87 
7.27 
7.30 
7.30 
9.24 
9.24 

6.92 

Total Ssvings 

$85,666 

3268,500 

~” $ 1 4 4 4  

$498,743 

$329.613 

T i m e  are no prepayment penalties arising fiom prepayment of R U S  debt. CoBank ~vould 
clocumcnt this transaction using outside counsel to be paid by Jackson Purchase. The estimatcd 
cost is S 15,000 and is included i n  tlic loan rtnnlysis under tab 2 (shown in the column Patronage 
Rcfund). Thc clocumcntation cost is considered in thc cffcctivc intei-cst rate analysis. 



TAB 2 



2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 
2036 
2037 
2030 
2039 
2040 
2041 
2042 
2043 
2044 
2045 

Sum 

J a c k s o n  Purchase Energy 
Annual S u m m a r y  

Scenario - Matching R U S  Principal Repayment 

Loan Amount 
CoBank Loan Interest Rate 

Lifetime Cash Flow Savings 
Lifetime CoBank Patronage 
Lifetime Interest Savings 
Lifetime NPV Benefit 

$5,921,753 
4.69% 

$498,743 
$41 3,077 
$85,666 
$329,613 

526,117 -$26.117 
521,862 -521,862 
518,226 -$18,226 
$14.662 -514.662 SO $0 SO -514.662 
512,135 512.135 SO so SO -512135 

59,759 
$7,264 

‘54.717 
$3,136 
SI ,826 

$474 
so 
so 
SO 
so 
so 
SO 
SO 
so 

- -. . 

$0 SO SO 49.759 -$9.759 
47,264 
44,717 
-53,136 
-51,826 
. $474 

SO 
SO 
$0 
$0 
SO 
SO 
so 
SO 

5498,743 $7.487.769 S1.979.093 $5,321,753 4113,077 



06/30/2010 
07/3 1 /2010 
08/31/2010 
09/30/2010 
1013 1/20 10 
11/30/2010 
12/31/2010 
01/31/2011 
021281201 1 
03/31/2011 
04/30/2011 
0513 11201 1 
06/30/2011 
07/31/2011 
081311201 1 
09/30/2011 
10/31/2011 
11130/2011 
1213 11201 1 
01/31/2012 
02/29/2012 
03/31/2012 
0413012012 
05/31/2012 
06/30/2012 
07/31/2012 
08/31/2012 
09/30/2012 
10/31/2012 
11/30/2012 
12131/2012 
0 113 1/2013 
02/28/2013 
03/31/2013 
0413012013 
05/31/2013 
06130/2013 
07/31/2013 
0813112013 
09/30/2013 
10/31/2013 
1113012013 
1213112013 
01/31/2014 
02/28/2014 
03/31/2014 
04/30/2014 
05/31/2014 
OB130/2014 
0713112014 
0833112014 
09/30/2014 
10/31/2014 
11/30/2014 
12/31/2014 
01/31/2015 
0212812015 
0313112015 
0413012015 
05’3112015 
08!30/2015 
Oi/31/2015 
0013 11201 5 
09!30/2015 
10!31/2015 
i1/30!2015 

Payment 
Numbor 

0 
1 
2 
3 
4 
5 
G 
7 
8 
9 
10 
11 
12  
13 
14 
15 
l G  
17 
18 
19 
20  
21  
22  
23 
24 
25 
2F 
27 
28 
29 
30 
31 
3 2  
33  
34 
35 
36 
37 
38  
39 
40 
41  
4 2 
43 
44 
45 
46 
47 
48 
49 
50 
51 
52 
53 
54 
55 
5G 
57 
50 
59 
GO 
G l  
62 
63 
6‘1 
65  

Scenario - 

EXISTING RlJS LOANS 

Beginning Loan Balance 5 5,921.752.87 
Final Payment Dalo 10131/26 
Remaining Monthly Pmts 196 

Roll Forward Dale 06f3012010 
lnltlal RlJS Monthly Pml 549,573.35 

Matching RUS Principal Repayment 

CoBANK REFINANCING LOAN 

Beglnnlng Loan Balance 
Final Payment Date 
Remaining Monlhly Pmts 
CoBANK Intcrost Rate 
Legal Costs 

S 5.921.752.87 
10131f26 

196 
4 69% 

$15,000 

Lifotime Interest 52,064,759 Lifotlrne lntoresl $1,964,093 
Present Value of RUS Cash Flow S5,921.?&3 532.139 Present Value of CoBank Cash Flow 

NPV Benefit of Refi =Iv’ f&29.$1$ 

3.579 303 32,621 15.050 47.670 
3,519,326 54,997 14.914 7441: 

oBank L 

47,152 
47,161 
74.51i 
19.545 
47.581 
73.182 
47 4Ea 
47.010 
i3,435 
47,397 
36 933 
74 101 

15,898 31,255 
15.774 31,388 
15,643 58,868 
15.416 31.661 
15,291 32.291 
15,163 58019 
14.933 32.555 
14,804 32207 
14.676 58758 
14,443 32.354 
14.313 32.621 
il 183 59997 

3.980;624 0 
3.949.236 0 
3,840,368 0 
3.858.707 -27.532 
3,826,416 0 
3.768.397 a 
3,735,843 0 
3,703.636 0 
3.644.878 0 
3,611.924 0 
3,539,303 0 
3.519.306 C 



12/31/20 15 
01/31/2016 
02/29/2016 
033 1/20 16 
04/30/2016 
05/31/2016 
06/30/2016 
07/31/2016 
08/31/2016 
09/30/2016 
10/31/2016 
11/30/2016 
12/31/2016 
01/31/2017 
02/28/2017 
03/31/2017 
0413012017 
05/31/2017 
06/30/2017 
07/31/2017 
08/31/2017 
09/30/2017 
10/31/2017 
11/30/2017 
12/31/2017 
01/31/2018 
02/28/2018 
0313 1 /20 18 
04/30/20 18 
05/31 /20 18 
06/30/20 18 
07/31 /20 18 
08/31/2018 
0913012018 
10/31/2018 
11/30/2018 
12/31/2018 
01 /3 1/20 19 
02/28/2019 
03/31/2019 
04/30/2019 
05/31/2019 
06/30/2019 
07/31/2019 
08/31/2019 
09/30/2019 
10/31/2019 
11/30/2019 
12/31/2019 
01/31/2020 
02/29/2020 
03/31/2020 
04/30/2020 
05/31/2020 
OG/30/2020 
07/31/2020 
08/31/2020 
09/30/2020 
10/3 1/2020 
1113012020 
1213 112020 
01/31/2021 
02/28/2021 
03/31/2021 
0413012021 
05/3 112021 
06/30/2021 
07/3 11202 1 
08/31/2021 
0913012021 
19/31/2021 
11/30/2021 
12/31/202 1 
01/31/2022 
02/28/2022 
03/31/2022 
04/30/2022 
05/31/2022 
06/30/2022 
07/31/2022 
08/31/2022 
09/30/2022 
10/31/2022 
11/30/2022 
12/31/2022 
01/31/2023 
OU?j28i2023 
03/31/2023 
0.1/30/2023 
05/31;2023 
08/30/2023 
07.31/2023 

66 
67 
68 
69 
70 
71 
72 
73 
74 
75 
76 
77 
78 
79 
EO 
81 
82 
83 
84 
85 
86 
87 
88 

90 
91 
92 
93 
94 
95 
96 
97 
98 
99 
100 
101 
102 
103 
104 
105 
106 
107 
108 
109 
110 
1 1 1  
112 
113 
114 
115 
116 
117 
118 
119 
120 
121 
122 
123 
124 
125 
126 
127 
128 
129 
130 
131 
132 
133 
134 
135 
136 
137 

139 
1'10 
141 
1.12 
143 
1.14 
1 4 5  
1 4 E  
141 

1.19 
150 
151 
i 52 
153 
153 
155 
15c. 
157 

a9 

138 

1.18 

706,510 27,367 3,058 30,425 
678.736 27.774 2,944 30,718 
651.135 27.602 2,828 30,430 
623,327 27,808 2,713 30,521 
595,490 27.837 2,597 10.434 

539,379 28.074 2,364 30.409 
567,453 28.037 2.181 30,518 

46,846 13,946 32,900 3.406.406 0 
46.855 13,815 33,040 3.453.366 0 
74,874 13,684 61,189 3.392176 0 
22,362 13.442 33.325 3.358.851 -24,405 
47.218 13.310 33,908 3,324,943 0 
74,213 13,175 61,038 3263.906 0 
47,119 12.934 34.185 3,229,720 0 
46.696 12.798 33.898 3.195.822 0 
74,479 12,664, 61,815 3,134,007 0 
47.024 12.419 34.605 3.099.402 0 
46,616 12282 34,334 3,065,058 0 
75,168 12.146 63.022 3.002.046 0 
46,524 11,896 34.628 2,967,418 0 
46,534 11,759 34.775 2,332,643 0 
76,219 11,621 64,598 2,868.046 0 

46,835 11,226 35.610 2.737.360 0 
70,710 11,085 59.626 2,737,735 0 
46,750 10,849 35,901 2,701,834 0 
46.385 10,706 35,679 2,666,155 0 
46,395 10.565 35.830 2,630,325 0 
46.766 10,423 36,343 2,593,982 0 
46.416 10,279 36,137 2,557,845 0 
46.776 10.136 36,641 2,521.205 0 
46,436 9.991 36,446 2,484,753 0 
46,447 9.846 36,600 2,448,159 0 
47,463 9,701 37,762 2.410.397 0 
28.704 9,551 36,916 2,373,481 -17.763 
46.803 9,405 37.398 2,336,082 0 
46,489 9,257 37,232 2,298,851 0 
46,814 9,109 37,705 2,261,146 0 
46,510 8.960 37,550 2,223,596 0 
46.521 8,811 37.710 2,185,886 0 

46.542 8,511 38,032 2,109,685 0 
46.842 8,360 38.482 2,071.203 0 
46,564 8207 38,357 2,032,846 0 
46,575 8.055 36,520 1,994,327 0 
47.405 7,903 39,503 1,954,824 0 
31.788 7.746 38.851 1,315,973 -14,809 
46.871 ,7592 39,278 1,876,695 0 
46.619 7.437 39.183 1.837.512 0 
46.882 7.281 39.601 1.797.911 0 

25.317 11.365 35.076 2,832,970 -21,124 

0 2.147,717 46,831 8.662 38,169 

30.016 6.534 23.482 1.625:378 0 
30.468 6,441 24,027 
18,116 6,346 23,684 
30,252 6.252 24.000 
30,043 6,157 23,886 
30,259 6,062 24,197 

5,288 25,366 
5.187 24,925 
5,088 25,207 
4,989 25,138 

,788 25,353 
,688 25.460 
,587 25.727 

30,163 4,485 25.678 
30,321 4,383 25.938 
30,177 4.280 25.897 
30,185 4,178 26,007 
30,615 4,075 26,540 
22,270 3.97D 26,230 
30,341 3,866 26,475 
30,214 3,761 26,454 
30,348 3,656 26.693 
30,230 3,550 26,679 
30,237 3,444 26.793 
30,360 3,338 27.022 
30,252 3,231 27.021 
30,368 3,124 27,244 
30.268 3,016 27,252 
30.276 2,908 27.367 
30,574 2,800 27.774 
24,389 2,690 27,602 
30.388 2,580 27,808 
30,307 2,470 27,837 
30,396 2,360 28,037 
30,323 2,249 28.074 

1.601.351 0 
1,577,667 -11,313 
1,553,666 0 
1,523,780 0 
1,505,583 0 
1.481.493 0 
1,457,300 ' 0 

1,054,287 0 
1,028,280 0 
1,001,740 0 
975.510 -7.929 
949,035 0 
922.582 0 
895.889 0 
869.210 0 
842,417 0 
815.395 0 
788.374 0 
761,130 0 
733,878 0 
706.510 0 
6 7 8,7 3 6 0 
651,135 -5.902 
623,327 0 
595,490 0 
567,353 0 
539.379 0 



08/31/2023 
09/30/2023 
10/31/2023 
11/30/2023 
12/31/2023 
01/31/2024 
02/29/2024 
03/31/2024 
04/30/2024 
05/3 1/2024 
06/30/2024 
07/31/2024 
08/31/2024 
09130120'24 
10/31/2024 
11/30/2024 
12/31/2024 
01/31/2025 
02/28/2025 
03/31/2025 
04/30/2025 
05/31/2025 
06/30/2025 
07/31/2025 
08/31/2025 
0913012025 
10/31/2025 
11/30/2025 
12/31/2025 
01/31/2026 
02/28/2026 
03/31/2026 
04/30/2026 
05/31/2026 
0613012026 
07/31/2026 
08/31/2026 
0913012020 
10/31/2026 
11/30/2026 
1213 112026 
01/31/2027 
02/28/2027 
03/31/2027 
04/30/2027 
05/31/2027 
06/30/2027 
07/31/2027 
08/31/2027 
0913012027 
10/31/2027 
11/30/2027 
12/31/2027 
01/31/2028 
02/20!2020 
03/31/2020 
04/30!2028 
05/31/2028 
06/3012028 
07/31/2028 
08/31/2028 
0913012028 
1013112028 
11/30/2026 
12/31/2028 
01/31/2029 
0 21 2 8 I2 0 2 9 
0313112029 
0413012029 
05/31/2029 
0613012029 
07/31/2029 
08/31/2029 
09130/2029 
10/31/2029 
1113012029 
12/31/2029 
0 1/3 1/2030 
02/28/2030 
03/31/2030 
04/30/2030 
05/31/2030 
0613012030 
07/31/2030 
00/31/2030 
0913012030 
10/3 112030 
11/3012030 
12/31/2030 
0 113 112031 
021:8'2011 
03'3 1/20? 1 

158 
159 
1 60 
161 
I62 
I63 
164 
165 
166 
167 
168 
169 
170 
171 
172 
173 
171 
175 
176 
177 
178 
179 
180 
181 
182 
183 
184 
105 
186 
187 
188 
189 
190 
191 
192 
193 
194 
195 
196 
197 
198 
199 
200 
201 
202 
203 
204 
205 
206 
207 
208 
209 
210 
211 
212 
213 
21'1 
215 
216 
217 
218 
210 
220 
221 
222 
223 
224 
225 
226 
227 
228 
229 
230 
231 
232 
233 
234 
235 
236 
237 
238 
239 
240 
241 
2112 
243 
214 
245 
2.:0 
24 7 
2.13 

0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 

0 
0 
0 
0 
0 
0 

-2 1.862 
0 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

-14.662 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

0 0 0 
0 0 0 0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
C 
0 
n 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
n 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

0 
0 
0 
0 
0 
0 

-21,862 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

-18,226 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

-14.662 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
D 

2 19 0 0 0 0 -12,135 G L7 0 -12 135 



04/30/2031 
05/31/2031 
06/30/2031 
07/31/2031 
08/31/2031 
0913012031 
10/31/2031 
11/30/2031 
12/31/2031 
01/31/2032 
02/29/2032 
03/31/2032 
0413012032 
05/31/2032 
0613012032 
07/31/2032 
0813112032 
09/3012032 
10/31/2032 
1113012032 
1 Z31/2032 
01/31/2033 
0212812033 
03/31/2033 
04/30/2033 
05/31/2033 
06/30/2033 
07/31/2033 
08/31/2033 
0913012033 
10/31/2033 
11/30/2033 
12/31/2033 
01/31/2031 
02/28/2034 
03/31/2033 
04/30/2034 
05/31/2034 
OG/30/2034 
07/31/2034 
08/31/2034 
09/30/2034 
10/31/2034 
11/30/2034 
12/31/2031 
01/31/2035 
0212W2035 
03/31/2035 
04/30/2035 
05/31/2035 
06/30/2035 
07/31/2035 
00/31/2035 
0913012035 
10/31/2035 
11/30/2035 
12/31/2035 
01/31/2036 
02/29/2036 
03/31/2036 
0 4 I3 0 I2 0 3 6 
05/31/2036 
OG/30/2036 
07/31/2036 
08/31/2036 
09/30/2036 
1013112036 
1113012036 
12/31/2036 
01 33 1 no37 
02120/2037 
03/31/2037 
0413032037 
05/31/2037 
06/30/2037 
07/31/2037 
08/31/2037 
0913012037 
lOl3112037 
11  /30/2037 
1213 1/2037 
01:31/2038 
02!28/2038 

04/30/2038 
05131/2038 
06!30/2038 
07/31/2038 
0813112038 
00:30/2038 
10'3112030 
11/30'2038 

03~i/zo3e 

250 
251 
252 
253 
254 
255 
256 
257 
258 
259 
2GO 
261 
262 
2G3 
264 
265 
266 
2G7 
260 
2G9 
270 
271 
272 
273 
274 
275 
276 
277 
278 
279 
280 
281 
282 
283 
284 
285 
206 
287 
280 
289 
290 
291 
292 
293 
294 
295 
286 
297 
298 
299 
300 
30 1 
302 
303 
304 
305 
306 
307 
308 
309 
310 
311 
312 
313 
314 
31 5 
31 6 
317 
318 
319 
320 
321 
322 
323 
324 
325 
326 
327 
328 
329 
330 
331 
332 
333 
334 
335 
336 
337 
338 
339 
3.10 
3:l 

0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 

0 0 0 -3,136 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 

0 0 0 0 0 
0 0 0 0 0 

0 0 0 
0 0 0 
0 0 0 
0 0 0 
0 0 0 
0 0 -1,826 
0 0 0 
0 0 0 
0 0 0 
0 0 0 
0 0 0 
0 0 0 

0 
0 
0 

0 0 
0 0 
0 -474 
0 0 0 
0 0 0 
0 0 0 
0 -  0 0 

0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 



12/31/2038 
01/31/2039 
02/28/2039 
03/31/2039 
04/30/2039 
05/31/2039 
0613012039 
07/31/2039 
08/31/2039 
09/30/2039 
10/31/2039 
11/30/2039 
12/31/2039 
01 /31/2040 
02/29/2040 
03/31/2010 
0413012040 
05/31/2040 
06/30/2040 
0713 112040 
08/31/2040 
09/30/2040 
10/31/2040 
11/30/2040 
12/3 112040 
01/31/204 1 
02/28/2041 
03/31/2041 
04/30/204 1 
05/31/2O4 1 
06/30/2041 
07/3 11204 1 
08/31/2041 
09/3012041 
10/31/204 1 
11/30/2011 
12/3 112041 
01/31/2042 
02/28/2042 
03/31/2042 
04/30/2042 
0513 112042 
06/30/2012 
07/3 11204 2 
08/31/2042 
09/30/2042 
10131 12042 
1113012042 
12/31/204 2 
01/3 1/2043 
02/28/2043 
03/31/2043 
03/30/2043 
0513 11204 3 
08/3012043 
0713 1/2043 
08/31/2043 
09/30/2043 
10/31/2043 
11/30/20.13 
12/31/2043 
01/31/2044 
02/20/20~11 
03/31/2044 
0413012044 
05/31/2044 
OG/30/2041 
07/31/2044 
08/31/2044 
0913012044 
10/31/204~! 
11130120.14 
1213 112044 
01/31/2045 
0212812015 
0313112045 
04/30/2045 
05/31/2015 
06/30/2045 
07/31/2045 
08/31/2045 
09130120~15 
10/31/20.15 
11/30/2045 
12'31/2045 
0113 1!20.16 
02128!2016 
03'31/2016 
0~1!30!2016 
05'31/2046 

Sun1 

4 2'1 0 0 0 0 
425 0 0 
4 26 0 0 
127 0 0 
428 0 0 
428 0 0 
430 0 0 
431 0 0 

5 921 753 

0 0 
0 0 
0 0 
0 0 
0 0 
0 0 
0 0 

2 064 i 5 ?  7,986,512 

0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 

0 0 
0 0 
0 0 
0 0 
0 0 
0 0 
0 0 

-398 Or7 

0 0 0 
0 0 0 
0 0 0 
0 0 0 
0 0 0 
0 0 0 
0 0 0 

7.487.769 1964.093 5.921 753 
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Refinancing Process 

A refinancing of secured debt is permitted under tlie RUS Mortgage. Included 
below is an excerpt from the RUS Mortgage providing for such refinancing. 
CoBank can provide electronic copies of all CoBank documents. 

The specific steps for refinancing RTJS notes are: 
1 .  Provide CoBank with your RUS form 61 3 (Quarterly RUS Statement of 

L.oan Account) in order to analyze notes beiieficial to refinance. 
2. CoBaiik completes due diligence and provides loan commitment. 
3. Provide notice to RUS of prepayment, designating notes to be prepaid and 

request for payoff inenioranduin. This notice must be at least four business 
days before the desired pay off date. 
0 RTJS Payoff Information: Direct Loan and Grant Brarich (DLGB) 

o Telephone: 3 14-457-4049 or 3 14-457-4083 
o Fax: 3 14-457-4283 or 3 14-45'7-4284 
o Einail: dlgb@)st 1, rural .u sda .gov 

o Telephone: 3 14-457-4021 
4. Obtain arid forward to CoBank, R'IJS prepared spreadsheet setting foi-th 

principal and interest to be paid off. 
5 .  Apply and obtain any required regulatory approval as defined by applicable 

state. 
6. Provide borrowing resolution and return all executed loan documents to 

COR a n  k .  
7. Borrower notiiies CoBank as to whetlier piior period amounts due wil l  be 

cleliveretl to CoI3ank or if i t  will be drawn from borrower's CoBaiik line of 
credit for final settlenient of RUS notes. 

e Cash Transmittal Questions: Cash Management Branch (CMR) 

8. Principal balance and interest wiiccl by CoBank to RLJS paying off notes. 
9, Supplemental mortgages filing coniplete and opiiiion of counsel delivered to 

C o 13 a nk 
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Executive Summary 

Jackson Purchase Energy Corp. (Jackson Purchase) currently holds approximately 
$3.3 million in RUS debt at an interest rate of 5%, which would qualify for 
CoRaiik refinancing at a life time fixed rate currently of 4.90%. At such a rate, 
CoBank’s patronage refunds would result in  an effective rate of approximately 
4.15%, an effective savings of 75 basis points. The total projected savings 
amounts to $367,541 with a present value of $215,394. CoBank requests Jackson 
Purchase’s consideration as lender for these loans. Such refinancing of mortgage 
debt is permitted by RUS under Article 11, Section 2.02 ofthe Mortgage. 

We have enclosed for your review a profile of existing eligible notes including a 
comparison of savings opportunity (Tab I),  a side by side comparison of the RlJS 
loans’ interest cost versus CoBank’s loan interest cost and patronage payments 
(Tab 2), an analysis of CoBank’s Patronage Refunds, Capital Plan arid Effective 
Cost of Borrowing (Tab 3) and a surniriary of anticipated closiiig procedures (Tab 
4)- 

We propose to consolidate the two RTJS notes into a single note with a principal 
repayment schedule matching the consolidated scheduled principal payments of all 
of the RUS refinanced notes (18.52 years). This would decrease Jackson 
1)urchase’s adiriiriistratioii while, at the same time, not increase principal debt 
service. 

CoBaiik is pleased to have this opportunity to present this information as part of its 
effort to find innovative ways for Jackson Purchase to enliaiice its success. This 
booklet is not a coininitment to lend or an offer to make a loan. A commitrnent 
shall be i n  the form of a loan agreement upon receipt of an  acceptable application, 
resolution, and other documentation as required by CoRaiik. ‘Tl~ank you for your 
consideration. 
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RUS notes proposed for refinancing: 

Note Principal Final Payment Years Weighted Average 

1B300 1,672,127.52 12/3 1/2028 18.52 10.63 
1B305 1,672,111.77 12/31/2028 18.52 10.63 

ID Balance Date Remaining Life 

Totals 3,344,239.29 18.52 10.63 

interest Savings (over life of notes): 

Total  Interest Total Interest 
RUS 5.00% CoBank @, 4.90% 

!3 1,781,741 $1,770,623 

CoBank Cash Patronage Refiintl: 

CoBank Stock Patronage Refiintl: 

Total Life Time Benefit: 

Present Value of  Benefit (discounted @ 4.90%) 

Total Savings 

$1 1,118 

$23 1,675 

-.- $124,748 

$367.541 

$215.394 

-___ 

There are no prepaymcnt pcnaltics arising from prepaynient of R I  IS debt. 
documcnt this transaction using outside counsel to be paid by Jackson Purchase. 

CoBank would 
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2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 
2036 
2037 
2038 
2039 
2040 
2041 
2042 
2043 
2044 
2045 

Sum 

Jackson Purchase Energy 
Annual Summary 

Scenario - Matching RUS Principal Repayment 

Loan Amount 
CoBank Loan Interest Rate 

Lifetime Cash Flow Savings 
Lifetime CoBank Patronage 

Lifetime Interest Savings 
Lifetime NPV Benefit 

$3,344,239 
4.90% 

$367,541 
$356,423 

$1 1,118 

$21 5,394 

0 
sa 50 so sa 
$0 so M so 
M sa so SO 
50 M $0 

57.517 $270, 

$4.324 $273, 
$15,614 $244. 
$18.370 -SlB. 
516,759 416 
$15,343 -$I5 
513,850 -$13,850 

$10.634 -510,634 
$8,904 ~$8,904 
$7,081 -57,081 
$5.167 -$5,167 
S3.154 43,154 
$1,041 -$1,031 

so SO 
SO 50 
so so 
$0 $0 
$0 SO 
so so 

$367,541 $4,758.440 

$12,282 -$12,2e2 

$1,770,623 $3.344.239 5356,423 



Scenario - Matching RUS Principal Repayment 

06/30/2010 
0713 1/2010 
08/31/2010 
09/30/2010 
10/31/2010 
11f3012010 
12/31/2010 
01/31/2011 
02/28/2011 
03/31/2011 
04/30/2011 
05/31/2011 
061301201 1 
07/31/2011 
00/31/2011 
091301201 1 
10/31/2011 
11/30/2011 
12/31/2011 
01/31/2012 
02/29/2012 
03/31/2012 
04/30/2012 
05/31/2012 
06/30/2012 
07/31/2012 
08/31/2012 
09/30/2012 
10/31/2012 
1113012012 
12/31/2012 
01/31/2013 
02/28/2013 
03/31/2013 
04/30/2013 
05/3 1/2013 
0613012013 
07/31/2013 
00/3 1/2013 
09/30/2013 
10/31/2013 
11/30/2013 
12/3 1/20 13 
01/31/2014 
02/28/2014 
0313 1/2014 
04/30/2014 
05/31/2014 
0!3/30/2014 
07/31/2014 
08/31/2014 
0913012014 
1013 1/2014 
1 1/30/20 14 
12/31/2014 
01/31/2015 
02/28/20 15 
03/31/2015 
0.1/30/2015 
05/31/2015 

07/31/2015 

09/~10/2015 
10/31/2015 
ll/lLi’2015 

om0/2015 

oa1311201 5 

Payment 
Number 

0 
1 
2 
3 
4 
5 
6 
7 
0 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
3G 
37 
30 
39 
40 
41 
42 
43 
44 
15  
46 
47 
46 
49 
50 
51 
52 
53 
54 
55 
56 
57 

59 
60 
61 
G2 
63 
G 4  

5a 

EXISTING RUS LOANS CoBANK REFINANCING LOAN 

Beginning Loan Balanco 5 3,344,239 29 
Final Paymenl Dale 12/31/28 

inllial RUS Monthly Pmt $22.909.81 
Roll Forward O a k  06/30/2010 

Remainlng Monthly Pmls 222 

Boglnnlng Loan Balance 
Final Payment Dale 
Remaining Monthly Pmts 
CoBANK Inkrest Ralc 
LOgJl Costs 

$ 3,344,23929 
12131128 

222 
4.90% 

$0 

Lifetime lnterost $1,781,741 Lifetime Interest $1,770,623 
Present Valuo of RlJS Cash Flow $ 3 3 4 2 3 9  53.128.845 Prosonl Value of CoBank Cash Flow 

NPV knefit  of Ref1 = %_ $&?5,334 

2,763,160 12,5 11,565 24.098 
13 22.956 
65 23.334 
16 22,558 

2.716.341 11,965 11.368 23,333 
2.704.700 11.642 11,318 22.960 
2,693,008 11,691 11,270 22.861 
2.680.898 12.116 11,221 23,331 
2 669.106 11.792 11,170 22463 

G5 2 6% 3% 12 io8 11.121 23,325 

23.272 
22,846 
22,847 
23,271 
22.849 
23,27 1 
22.851 
22.852 
24,103 

2,595 
23,269 
22.857 
23,268 
22,859 
22.860 
23,267 
22,862 
23,267 
22,865 
22,866 
24,063 

3,422 
23,265 
22.871 
23,264 
22,873 
22,874 
23,263 
22.877 
23,263 
22,879 
22.880 
24,022 

4 292 
23.26 1 
22.885 
23 260 
22 883 
?Z ear. 
23 254 
22 851 
?j  259  

12.053 12.010 
12004 lO.bS5 
11,959 11.306 
11,912 10,959 
11.866 11.398 
11.819 11,054 
11,773 11,101 
11.727 11,536 
11,680 11.197 
21,633 11.629 
11.505 11,294 
11.530 11.342 
11,491 12.531 
11.450 11,443 
11,392 11,869 
11.343 11.532 
11,295 11.965 
11.ZJG 11.GJZ 
11.198 11.691 
11.149 12,110 
11099 11,707 
li 050 12206 

12.801 10,470 3,081,515 0 
12.758 10.091 3.071.422 0 

2.843,789 0 
2,832,688 0 
2,821,152 0 
2,809,955 0 
2.798.326 0 
2.787.032 0 
2.775.691 0 
2,763,lm 0 
2751,717 -18.591 
2,739,848 0 
2,726,306 0 
2 716,341 0 
2.704.700 0 
2.693.003 0 
2.680 898 0 
2 669 106 0 
2 656 395 0 



12/31/2015 
01/31/2016 
02/29/2016 
03/31/2016 
04/30/2016 
05/31/2016 
06/30/2016 
07/31/2016, 
08/31/2016 
09/30/2016 
10/31/2016 
11/30/2016 
12/31/2016 
01/31/2017 
02/26/2017 
03/31/M17 
04/30/2017 
05/31/2017 
06/30/2017 
07/31/2017 
08/31 1201 7 
09/30/2017 
10/31/2017 
11/30/M17 
1 2/31/2017 
01/31/2018 
02/28/2016 
03/31/2018 
04/30/2018 
05/31/2016 
06/30/2018 
07/31/2018 
08/31/2016 
09/30/2018 
10/31/2016 
11/30/2018 
12/31/2018 
01/31/2019 
02/28/2019 
03/31/2019 
04/30/20 19 
05/3 1/20 19 
06/30/2019 
07/31/2019 
08/3 1/20 19 
09/30/2019 
10/31/2019 
11/30/2019 
12/31/2019 
01/31/2020 
02/29/2020 
03/31/2020 
04/30/2020 
05/31/2020 
0613012020 
07/31/2020 
08/31/2020 
0913012020 
10/31/2020 
11/30/2020 
12/31/2020 
01/31/2021 
02/28/2021 
03/31/2021 
04/30/2021 
05/31/2021 
0613012021 
07/31/2021 
08/31/202 1 
09/30/202 1 
10/31/2021 
11/30/2021 
1 2/31/2021 
01/31/2022 
02/28/2022 
03/31/2022 
0413012022 
05/31/2022 
06/30/2022 
07/31/2022 
00/31/2022 
OW3012022 
1013112022 
11/30/2022 
12/31/2022 
01/31/2023 
O?Z’fl/2073 
03/31/2023 
04/30!20?3 
05.3 112023 
08’30/2@?3 
0713 1 /202 3 

66 
67 
68 
69 
70 
71 
72 
73 
74 
75 
76 
77 
78 
79 
80 
81 
82 
83 
84 
65 
86 
87 
86 
89 
90 
91 
92 
93 
94 
95 
96 
97 
98 
99 
100 
101 
102 
103 
104 
105 
106 
107 
108 
109 
110 
111 
112 
113 
11.1 
115 
116 
117 
116 
119 
120 
121 
122 
123 
124 
125 
126 
127 
128 
129 
130 
131 
132 
133 
134 
135 
136 
137 
138 
139 
140 
141 
142 
143 
144 
1.15 
146 
147 
1.18 
149 
150 
151 
152 
153 
154 
155 
156 
157 

6,226 23,262 
1,460,180 16,905 
1,443,004 17,176 
1,425,955 17,049 
1,408,833 17,122 
1,391,060 17,773 
1,373,790 17,270 
1,356,253 17,531 
1,338,841 17.418 
1,321,166 17.675 
1,303,599 11,567 

6,155 
6,064 
6,013 
5,941 
5,870 
5,796 
5,724 
5,651 
5.579 
5,505 

23,059 
23,260 
23,062 
23,063 
23,643 
23,066 
23,255 
23,069 
23,253 
23.071 

9.350 
23,237 
22,970 
23,236 
22.973 
22,975 
23,234 
22.978 
23,233 
22,902 
22,983 
23,726 
10,520 
23,231 
22.990 
23,230 
22,993 
22,995 
23,229 
22.999 
23,228 
23,002 
23,004 
23,668 
11,754 
23,225 
23,011 
23,224 
23,014 
23.018 
23,223 
23,020 
23,222 
23,023 
23,025 
23,606 
13,050 
23,219 
23,033 
23,218 
23,036 

8,160 
6,098 
8,036 
7,974 
7,911 
7,648 
7,786 
7,722 
7,658 
7,594 
7,530 
7,466 
7.399 
7,334 
7,269 
7,204 
7,137 
7,072 
7,006 
6,938 
6,872 
6,604 
6,737 
8.670 
6,599 
6,532 
6,462 
6,394 
6,324 
6,255 
6.186 
6,115 
8.045 
5,974 
5,904 
5,833 
5.759 
5,608 
5,615 
5,513 
5 470 

14,808 
15.138 
14,935 
15,262 
15,063 
15,127 
15,449 
15,257 
15,575 
15,388 
15,453 
16,260 
15,588 
15,897 
15,721 
16,027 
15,856 
15.924 
16,223 
16.060 
16,356 
16.190 
16,267 
16,998 
16,408 
16.694 
16,548 
16,830 
16,690 
16,761 
17.037 
16,905 
17.176 
17,049 
17,122 
17,773 
17,270 
17,531 
17 418 
17.675 
17.567 

1,956,072 -13,617 
1,940,333 0 
1,925,998 0 
1,910,736 0 
1.895.673 0 
1,880,546 0 
1,865,098 0 
1,849,841 0 
1,834,266 0 
1,818,878 0 
1,803,425 0 
1,787,165 0 
1,771,578 -12,466 
1,755,681 0 
1,739,960 0 
1,723,333 0 
1,708,077 0 
1,692,153 0 
1,675,930 0 
1,653,870 0 
1,643,515 0 
1.627.31 0 
1,611.05 0 
1.594.05 0 
1.577.645 -11.253 
1,560,951 0 
1,544,403 0 
1.527.573 0 
1,510,883 0 
1,494.122 0 
1.477.085 0 
1,460,180 
1,443,004 
1,425,955 
1,408,833 
1,391,060 
1,373,790 
1,356,253 
1,338,851 
1,321,166 
1,303,593 

0 
0 
0 
0 
0 

-9.979 
0 
0 
0 
0 



08/31/2023 
09/30/2023 
1013112023 
11/30/2023 
12/31/2023 
01/31/2024 
02/29/2024 
03/31/2024 
04/30/2024 
05/3 I 12024 
06/30/2024 
07/31/2024 
0813 112024 
09/30/2024 
1013 112024 
11/30/2024 
12/31/2021 
01/31/2025 
02/28/2025 
03/31/2025 
04/30/2025 
05/31/2025 
0613012025 
07/31/2025 
08/31/2025 
09/30/2025 
10/31/2025 
11/30/2025 
12/3 1 no25 
01/31/2026 
02/28/2026 
03/31/2026 
04/30/2026 
05/31/2026 
06/30/2026 
07/31/2026 
08/31/2026 
0913012026 
1013112026 
11/30/2026 
12/31/2026 
01/31/2027 
02/28/2027 
03/31/2027 
0413012027 
05/31/2027 
06/30/2027 
07/31/2027 
08/31/2027 
0913012027 
10/31/2027 
11/30/2027 
12/31/2027 
01/31/2028 
02/29/2028 
03/31/2028 
0413012028 
05/31/2028 
06/30/2028 
07/31/2026 
08/31/2028 
0913012028 

11/30/2028 
12/31/2028 
01/31/2029 
02/28/2029 
03/31/2029 
04/30/2029 
05/31/2029 
06130/2029 
07/31/2029 
08/31/2029 
09/30/2029 
1013112029 
11/30/2029 
12/31/2020 
01/31/2030 
02/28/2030 
03/31/2030 
04/30/2030 
05/31/2030 
OG/30/2030 
07/31/2030 
08/31/2030 
09/30/2033 
10/3 1/2O30 
11/3012030 
1?J31/2030 
01/31/2031 
02/2i1003 1 
03J31!2031 

i0/31/202a 

158 
159 
160 
161 
162 
163 
164 
165 
166 
167 
168 
169 
170 
171 
172 
173 
174 
175 
176 
177 
178 
179 
180 
181 
182 
183 
184 
185 
186 
187 
188 
189 
190 
191 
192 
193 
194 
195 
196 
197 

199 
200 
201 
202 
203 
2 04 
205 
206 
207 
208 
209 
210 
21 1 
212 
213 
214 
215 
216 
217 
218 
219 
220 
221 
222 
223 
224 
225 
226 
227 
228 
229 
230 
231 
232 
233 
234 
235 
236 
237 
238 
239 
24 0 
24 1 
212 
243 
24 1 
24 5 
24G 
24 7 
248 
249 

i ga 

297.816 21,820 1 . 3 s  23.152 
275.863 I 21.953 1.241 23,194 
253.858’ 22.006 1.149 23.155 
231.759 22.039 1.058 23.157 

6 2  
23. d 60 
23. ¶ 88 

152,330 22477 687 23,164 
119.738 22,592 593 23,185 
97.069 22.669 493 23.167 
74.305 22765 404 23.169 
51,433 2 2 . ~ 2  310 23.161 
28,474 22.999 214 23,173 

5.414 ‘ 23,060 , 119 23.179 
0 5.415 23 5,437 
0 0 0 0 
0 0 0 0 
0 0 0 0 

0 0 
0 0 

0 
0 

0 0 0 0 
0 0 
0 0 
0 0 
0 0 
0 0 

0 0 0 0 
0 0 0 0 
0 0 0 u 
0 0 0 G 
0 0 0 9 
0 I3 0 c 

0 
0 
0 
0 
0 
0 
0 

-15 759 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

15 5 1 3  

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
C 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

1,413 21.774 
1.323 21,620 297.816 0 

23,186 1.233 21,953 275,863 0 
23,148 1,142 22.006 253,858 0 
23,150 1.051 22.099 231,759 0 
23,216 959 22,256 209.502 0 

23,183 775 22.408 164.807 0 
682 22.437 142.334 0 
589 22.592 119,738 0 
496 22,669 97.069 0 
402 22,765 74,305 0 
308 22,872 51.433 0 
213 22,959 28.474 0 
13s 23,060 5,414 0 
22 5.414 0 0 

0 0 
0 0 
0 0 
0 
0 
0 0 
0 0 
0 0 
0 0 
0 0 
0 0 
0 0 
0 0 
0 0 
0 0 
0 0 
0 0 
0 C 
0 0 
0 0 
0 n 
0 0 
0 0 
0 0 
C 0 
0 3 

7.583 867 22.287 167,215 -15.572 

0 
0 

-18.370 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

16,759 
0 
0 
0 
0 
0 
0 
0 
C 
0 
0 
G 

-75  :.;2 



04/30/2031 
05/31/2031 
06/30/2031 
07/31/2031 
08/31/2031 
09/30/2031 
10/31/2031 
11/30/2031 
12/31/2031 
01/31/2032 
02/20/2032 
03/31/2032 
04/30/2032 
05/31/2032 
0613012032 
07/31/2032 
08/31/2032 
0913012032 
1013112032 
11/30/2032 
12/31/2032 
01/31/2033 
02/28/2033 
03/31/2033 
0413012033 
05/31/2033 
06/30/2033 
07/31/2033 
08/31/2033 
09/3012033 
10/31/2033 
11/30/2033 
12/31/2033 
01/31/2034 
02/28/2034 
03/31/2031 
04/30/2034 
05/31/2034 
06/30/2034 
07/31/2034 
08/31/2034 
09/30/2034 
10/3 1/2034 
11!30/2034 
12/31/2034 
01/31/2035 
02/28/2035 
03/31/2035 
0413012035 
05/31/2035 
0613012035 
07/31/2035 
08/31/2035 
09/30!2035 
10/31/2035 
11/30!2035 
12/31/2035 
01/31/2036 
02120/2036 
03/31/2036 
04/3012036 
05/31/2036 
06/30/2036 
07/31/2036 
08!31/2038 
09!30/2036 
10/31/2036 
11/30/2036 
12/31/2036 
01/31/2037 
02/28/2037 
03/31/2037 
04/30/2037 
05/31/2037 
0613012037 
07/31/2037 
08/31/2037 
09/30/2037 
10!31/2037 
11/30/2037 
1213 1!2037 
01/31/2038 
02120!2038 
03/31/2038 
0413012030 
05!31/2038 
06/30!2030 
07/31/2018 
08/31/2038 
00!30!2038 
10131/2038 
11130'2038 

250 
25 1 
252 
253 
254 
255 
256 
257 
258 
259 
260 
261 
262 
263 
264 
265 
266 
267 
268 
269 
270 
271 
272 
273 
274 
275 
276 
277 
278 
279 
280 
281 
282 
283 
284 
285 
286 
287 
288 
209 
290 
291 
292 
293 
294 
295 
296 
297 
298 
299 
300 
301 
302 
303 
304 
305 
306 
307 
308 
309 
310 
31 1 
312 
313 
314 
315 
316 
317 
318 
319 
320 
32 1 
322 
323 
324 
325 
326 
327 
328 
329 
330 
33 1 
332 
333 
334 
335 
336 
1 3 i  
3.36 
339 
310 
3.: 1 

-. , 

0 
0 
0 
0 

0 
0 
0 
0 
0 

-3.154 
0 
0 
0 
0 
0 

0 
I 

0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 -7,081 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 -5,167 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 -3154 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 c 0 
0 0 0 0 
0 0 ll 0 



12/31/2038 
01/31/2039 
02/28/2039 
03/31/2039 
0413012039 
05/31/2039 
0613012039 
07/31/2039 
08/31/2039 
0913012039 
10/31/2039 
11/30/2039 
12/31/2039 
01/31/2040 
02/29/2040 
03/31/2040 
04/30/2040 
050 112040 
08/30/2040 
07/31/2040 
08/31/2040 
0913012040 
10/31/2040 
11/30/2040 
12/31/20.10 
01/31/2041 
02/28/2011 
03.3 11204 1 
04/30/2041 
05/31/2041 
06/30/2041 
07/31/2041 
08/31/2041 
09/30/204 1 
10/31/204 1 
11/30/2041 
12/31/204 1 
01/31/2042 
02/28/2042 
03/31/2042 
0413012042 
05/31/2042 
06/30/2042 
07/31/2042 
08/31/2042 
09/30/2042 
10/31/2042 
1113012042 
12/31/2042 
01/31/2013 
02/28/2043 
03/31/2043 
04/30/2043 
05/31/2013 
06/30/2043 
07/31/2043 
08!31/2043 
09/30/2043 
10/31/2043 
11/30/2043 
12/31/2043 
01/31/2044 
02/29/2041 
0313112044 
0413012041 
033 1/2044 
06/30/2044 
07/31/2044 
08/31/2044 
09/30/2044 
10/31/2044 
11/30/2044 
12/31/2044 
01/31/2045 
02/28/2045 
03/31/2045 
04/30/2045 
05/31/2045 
06/30/2045 
07/31/2045 
08/31/2045 
OW3012045 
10/31/20J5 
11/30/2045 
12/31/2045 
0113112046 
02128!204R 
03/31/2046 
01/3012046 
05!3 1 /;O.IF 

Sum 

342 
343 
344 
345 
346 
3.17 
348 
349 
350 
351 
352 
353 
354 
355 
356 
357 
358 
359 
360 
361 
362 
363 
364 
365 
366 
367 
368 
369 
370 
371 
372 
373 
374 
375 
376 
377 
378 
379 
380 
381 
382 
383 
384 
385. 
386 
387 
388 
389 
390 
391 
392 
393 
394 
395 
396 
397 
388 
399 
400 
101 
402 
403 
404 
405 
406 
407 
4 08 
409 
‘110 
411 
‘112 
413 
414 
415 
416 
417 
418 
419 
‘1 20 
‘121 
422 
,123 
4 24 
425 
426 
4’27 
*128 
429 
430 
431 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

0 0 0 

0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 

0 0 
0 0 
0 0 

0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 
0 0 0 0 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

-356.023 1.701.741 5 125.981 4 750.440 1.770.623 3,344.239 3 344.239 
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Refinancing Process 

A refinancing of secured debt is permitted under the RUS Mortgage. Included 
below is an exceipt from the RIJS Mortgage providing for such refinancing. 
CoBank can provide electronic copies of all CoRank documents. 

The specific steps For refinancing RlJS notes are: 
1. Provide CoRaiik with your RUS form 613 (Quarterly RlJS Statement of 

2. CoBank completes due diligence and provides loan commitment. 
3. Provide iiotice to RIJS of prepayment, designating notes to be prepaid arid 

request for payoff ~neinorandurn. This notice must be at least four business 
days before the desired pay off date. 
0 RUS Payoff Inforination: Direct L,oan and Grant Branch (DLGB) 

Loan Account) in order to analyze notes beneficial to refinance. 

o Teleplione: 3 14-457-4049 or 3 14-457-4083 
o Fax: 3 14-457-4283 or 3 14-457-4284 
o E m  i 1 : dl ybastl .  ru ra 1 .ti sd a.gov 

o Teleplione: 3 14-457-4021 
4. Obtain and forward to CoRank, RUS prepared spreadsheet setting forth 

I-,rincipal and interest to be paid off. 
5 .  Apply and obtain any required regulatory approval as defined by applicable 

state. 
6. Provide borrowing resolutioii and return all executed loan docuinents to 

COB ank. 
7. Boi-rower notifies CoBank as to whetlier prior period amounts due will be 

delivered to CoBanlt or if' i t  will be drawn from borrower's CoBank line of 
credit for final settlement of RLJS notes. 

e Cash Transmittal Questions: Cash Management Branch (CMB) 

8. Principal balance and interest wired by CoBaiik to RLJS paying olf notes. 
9. Supplemental mortgages filing complete and opinion of counsel delivered to 

CoBank. 

Excerpt from Article I1 ofthe l iUS h'lortgage 
SECTION 2.02. Refiiiiding or Refinancing Notes: .I'he Mortgagor shall also have tlie right without the 
consent of any hloi tgagee or any Notelioltlei to issue Additional Notes for the piii-pose of refunding oI 
refinancing any Notes s o  long as tlie total amount of' outstanding indebtedness evideiiced by such 
Additio~liil Note or Notes is not greater than 105%) olthe tlien outstaiiding priiicipal balance of (lie Note or 
Notes lieiiig i~zfuiiiletl or ~elinanced. l'lIC)VIDEIl, I-1O\VEVEII, that the Mortgagor may not eseicise its 
rights under this Section i f  a n  Event of Dcl'ault has occurred and is contiiiuing, or any went which with 
the gilniiig of notice or lapse of time or both \vould becoine a i  Event of Default lias occurred nnd is 
cniitiiiuing On or before thc f'ii st n d \ ~ u c c  of proceetls 1'1 om Notes issued under this section, the 
Moi-tgiIgor shall notif)! each klortgayce oi' the i~fuiiding or refinancing. Adclitionnl Notes issued puisuaiit 
to this Sectioii [2.02] \vi11 tliei~c~ipoii be seciii ctl cqunlly niitl iratnbly with the No~cs 



EXHIBIT R 

Three (3) Copies of Executed CoBank Loan Documents 



$0. TO BE EXECUTED BY: 

Authorized Officer of the 
Company and CoBank 

Authorized Officer of the 
Company and CoBank 

Authorized Officer of the 
Company 

Company to obtain from RUS 

Counsel to CoBank and 
Company 

Counsel to CoBank and 
Company 

!. 

NUMBER OF COPIES Date 
Rec'd 

1 original and 
1 copy (or 2 originals) 

1 original and 
1 copy (or 2 originals) 

1 original and 
1 copy (or 2 originals) 

2 copies 

2 copies 

2 copies of each 

>. 

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

closing) 
Company 

1. 

_II_ 

7. 1 1  originals 

1 original and 1 copy, together 5. 

- 
9. 

10. 
- 

Company 
(If none, opinion of counsel 

must so state) 
Company 

11.  

- 
12. 

2 copies 

2 copies 

13. 

- 
14. 

15. 

16. 

17. 

18. 

- 

- 

- 

- 

Counsel to Company 

CoBank 

Waived by CoBank 

19. 

I original and 
1 copy (or 2 originals) 

2 copies 

N/A 

COBANK, ACB 
$9,265,992.16 CREDIT FACILITTES 

TO 
JACKSON PURCHASE ENERGY CORPORATION 

Company and CoBank 

L,OAN CLOSING CHECKLIST 

2 copies 

DOCUMENT 

Promissory Note and Supplement No. RX073 IT7 
($5,921,752.87 RUS Refinance) 

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

Request for Loan 

RUS Payoff Letter 

Copy of Existing RUS Mortgage, as 
supplemented to the date hereof" 

Copy of Existing UCC- 1 financing statement 
acknowledged as having been filed in all places 
required by law 

Supplemental Mortgage and Security Agreement 

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

Application for Credit 

Board Resolution 

incumbency Certificate 

Ilelegatiun arid Wire Transfer Authorization 
Form 

Evidence of Regulatory and Other Third Party 
Approvals 

Evidence of Insurance 

Opinion of Counsel 

Notice Regarding Stock in CoBank 

Loan Origination Fee(s) 

Forward Fixed Rate Agreements 

Legal Fees and closing costs 

Company 

with a copy of the fax report 
showing receipt by RUS 

1 original and 
1 copy (or 2 originals) 

1 original and 
1 copy (or 2 originals) 

Authorized Officer of the 
Company 

1 original and 
1 copy (or 2 originals) 

I I I Company 

1 
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POST-CLOSING ITEMS 

- 
No. 

20. 

- 
21. 

22. 

DOCUMENT 

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

UCC, judgment, and tax lien searches 

Post-Closing Opinion of Counsel 

TO BE EXECUTED/ 
PERFORMED BY 
Counsel to Company 

Counsel to Company 

Counsel to Company 

2 

NUMBER OF COPIES 

RUS, CFC and CoBank to 
receive an original of the 

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

Mortgage and 1 copy of each 
certificate for your records 

2 copies 

1 original to CoBank and 1 
copy to Company 

Date Due 

90 days 
from 

closing 

90 days 
from 

closing 
90 days 

from 
closing 

BUS-RED45293 1 1 





Loan No. RX073 1T7 

PROMISSORY NOTE AND SUPPLEMENT 
(RUS Refinance) 

THIS PROMXSSORY NOTE AND SUPPLEMENT (this ‘‘Promissory Note and Supplement”) 
to the Amended and Restated Master L,oan Agreement dated as of June 19,2003 (as amended or restated, 
the “MLA”) is entered into as of July 14, 2010, between JACKSON PURCHASE ENERGY 
CORPORATION, a Kentucky cooperative corporation (the “Company”), and CoBANK, ACB, a 
federally chartered instrumentality of the United States (“CoBank”). 

SECTION 1. The Commitment. On the terms and conditions set forth in the MLA and this 
Promissory Note and Supplement, CoBank agrees to make a loan to the Company in an amount not to 
exceed $5,92 1,752.87 (the “Commitmentyy). CoBank’s obligation to make the loan shall expire at 12:OO 
Noon, Company’s local time, on July 20,2010, or on such later date as CoBank may, in its sole discretion, 
authorize in writing. 

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

SECTION 3. Availability. Notwithstanding Section 2 of the MLA and provided that each of 
the conditions precedent set forth herein and in the MLA have been satisfied, the loan will be made 
available to the Company: (A) on a date to be agreed upon by the parties (the ‘‘Closing Date”); (B) upon 
written request of an authorized officer of the Company in form and content prescribed by CoBank (the 
“Request for Loan”); (C) in a single advance; and (D) by CoBank remitting the proceeds of the loan 
directly to the Government by wire transfer. 

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

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

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

The Company shall select the applicable rate option at the time it requests a loan hereunder and may, 
subject to the limitations set forth above, elect to convert balances bearing interest at the variable rate 
option to one of the fixed rate options. IJpon the expiration of any fixed rate period, interest shall 
automatically accrue at the variable rate option unless the amount fixed is repaid or fixed for an additional 
period in accordance with the terms hereof. Notwithstanding the foregoing, rates may not be fixed in 
such a manner as to cause the Company to have to break any fixed rate balance in order to pay any 

1 
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installment of principal. All elections provided for herein shall be made telephonically or in writing and 
must be received by 12:OO Noon Company’s local time. Interest shall be calculated on the actual number 
of days each loan is outstanding on the basis of a year consisting of 360days and shall be payable 
monthly in arrears by the 20th day of the following month or on such other day in such month as CoBank 
shall require in a written notice to the Company. 

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

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

SECTION 7. Prepayment. Subject to the Broken Funding Surcharge provision of the MLA, 
the Company may prepay the loan in whole or in part. All partial prepayments shall be applied to 
principal installments in the inverse order of their maturity. 

SECTION 8. Security. The Company’s obligations hereunder and, to the extent related hereto, 
the MLA, shall be secured as provided in the Security, Guarantee(s) and Title Insurance Section of the MLA. 
Without limiting the foregoing, the Company’s obligations hereunder and, to the extent related hereto, the 
MLA, shall be secured by that certain Restated Mortgage and Security Agreement dated as of February 1, 
2007, among the Company, the Government, the National Rural Utilities Cooperative Finance Corporation 
( “ ~ 7 ) ,  and CoBank, as same has been and may be amended, supplemented or restated from time to time 
(the “Mortgagey’) 

SECTION 9. Additional Conditions Precedent. In addition to the conditions precedent set 
forth in the MLA, CoBank‘s obligation to make the loan is subject to the conditions precedent that 
CoBank shall have received each of the following (which, in  the case of instruments and documents, must 
be in form and content acceptable to CoBank): 

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

(B) Payoff Letter. A payoff letter or spreadsheet from the Government setting forth, 
as of the Closing Date, the unpaid principal balance of the Existing Loan(s), the interest accrued thereon, 
and any prepayment premiums, surcharges and other amounts owing to RUS for or on account of the 
Existing Loan(s); 

(C) Additional RUS Payment. Immediately available funds in an amount sufficient 
to pay all interest accrued on the Existing Loan(s) through the Closing Date, together with all prepayment 
premiums, surcharges, and other amounts owing to the Government for or on account of the Existing 
Loans (the “Additional RUS Payment”); 

(D) Supplemental Mortgage. A duly executed supplemental mortgage and security 
agreement (the “Supplemental Mortgage”) to the Mortgage; 

(E) Notice to Mortgagees. Such evidence as may be satisfactory to CoBank that the 
Company has notified the Government and CFC of the refinancing (as required by Section 2.02 of the 
Mortgage). 

BUS-RED45293 1 1 
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SECTION 10. Additional Affirmative Covenants. In addition to the Affirmative Covenants 
set forth in the MLA, the Company agrees that: 

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

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

IN WITNESS WHEREOF, the parties have caused this Promissory Note and Supplement to the 
MLA to be executed by their duly authoriLed officers as of the date shown above.  COB^^^&^^^^ JACKSON PURCHASE ENERGY CORPORATION 

By: // By: 

Title: Title: 
.;. . ;s:c;; @[ycYsE 'u\c ' +  . j 
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EXHIBIT A 

DESCRIPTION OF RUS LOANS TO BE REFINANCED 

RUS 

RUS 

RUS 

RUS 

The Existing Loan(s) are as follows: 

1 B270 

1 B273 

1 B280 

I B28 1 

Lender RUS Loan No. , 1B260 

I RUS 1 1B262 

1 R283 

1 B290 

RIJS 1 B292 
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EXHIBIT B 

REPAYMENT SCHEDULE 

PAYMENT DUE 
DATE 

07/20/20 10 
08/20/2010 
09/20/20 10 
10/20/20 10 
1 1/20/20 10 
12/20/20 10 
0 1/20/20 1 1 
02/20/2011 
03/20/20 1 1 
04/20/2011 
05/20/20 1 1 
06/20/20 1 1 
07/20/20 1 1 
08/20/2011 
09/20/20 1 1 
10/20/20 1 1 
1 1/20/20 1 1 
12/20/20 1 1 
0 1 /20/20 12 
02/20/20 12 
03/20/20 12 
04/20/20 I2 
05/20/20 12 
06/20/20 12 
07/20/20 12 
08/20/20 12 
09/20/20 12 
10/20/20 12 
1 1/20/20 12 
12/20/20 12 
0 1 /20/20 1 3 
02/20/20 13 
03/20/20 13 
04/20/20 13 
05/20/20 13 
06/20/20 13 
07/20/20 13 
08/20/20 13 
09/20/20 13 
10/20/20 13 
11/20/20 
12/20/20 
01/20/20 
02/20/20 
0312 0120 
04/20/20 

AMOUNT DUE 

$24,899.38 
$45,557.48 
$25,822.29 
$25,220.97 
$46,933.98 
$2S,43 8.60 
$25,546.65 
$48,985.64 
$25,772.90 
$26,568.48 
$47,337.78 
$26,784.49 
$26,219.30 
$47,942.23 
$27,11 0.52 
$26,557.59 
$49,293.92 
$26,786.44 
$26,900.1 8 

$27,134.66 
$27,891 "89 
$49,809.29 
$28,118.99 
$27,603.95 
$50,444.97 
$28,461 -90 
$27,959.78 
$5 1,770.60 
$28,200.35 
$28,320.1 1 
$53,679.19 
$28,568.83 
$29,285.70 
$52,410.79 
$29,524.46 
$29,062.27 
$53,079.3 1 
$29,885.16 
$29,436.52 

$29,689.46 

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

$50,550.23 

$54,377.5 1 

$29,815.54 

5 
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05/20/20 14 
06/20/20 14 
07/20/20 14 
08l20120 14 
09/20/20 14 
10/20/20 14 
11/2012014 
12/20/20 14 
0 1 /20/20 1 5 
02/20/20 15 
03/20/20 15 
04/20/20 1 5 
05/20/20 15 
06/20/20 15 
07/20/20 1 5 
08/20/20 1 5 
09l20120 1 5 
10/20/20 1 5 
11/20/2015 
12/20/20 1 5 
0 1/20/20 1 6 
02/20/20 16 
03/20/20 16 
04/20/20 1 6 
05l20120 16 
06120120 1 6 
07/20/20 16 
08120l20 1 6 
09/20/20 16 
1 0/20/20 16 
1 1 I20120 1 6 
12/20/20 16 
0 1120/20 17 
02/20/20 1 7 
03/20/20 1 7 
04/20120 17 
05120120 17 
06120l20 1 7 
07120l20 1 7 
08/20/20 17 
09/20120 17 
10120120 17 
1 1 120/20 I 7 
12120120 1 7 
01/20/2018 
02/20/20 1 8 
03/2012018 
04l20120 1 8 
05120120 1 8 
0612012018 
07120f20 1 8 
08120l20 I 8 
09120120 1 8 

$55,145.1 1 
$3 1,001.84 
$30,595.16 
$55,848.19 
$3 1,381.27 
$30,988.82 
$57,117.52 
$3 1,254.78 
$3 1,387.50 
$58,867.85 
$3 I ,66 1.07 
$32,290.89 
$58,019.07 
$32,554.83 
$32,206.50 
$58,758.43 
$32,953.88 
$32,620.56 
$59,997.48 
$32,900.1 5 
$33,039.87 
$6 1,189.46 
$33,324.90 
$33,907.92 
$6 1,037.57 
$34,185.37 
$33,898.3 1 
$61,815.08 
$34,605.06 
$34,333.80 
$63,022.27 
$34,627.74 
$34,774.79 
$64,597.81 
$35,075.78 
$35,609.5 1 
$59,625.58 
$35,901.21 
$35,678.66 
$35,830.15 
$36,342.63 
$36,136.65 
$36,640.50 
$36,445.70 
$36,600.47 
$37,762.00 
$36,916.25 
$37,398.16 
$37,23 1.85 
$37,704.86 
$37,550.07 
$37,709.5.3 
$38,169.10 
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10l20120 1 8 
1 1 120l20 1 8 
12l20120 1 8 
0 1 120120 19 
02l20l20 1 9 
03120/2019 
04l20120 19 
05120120 19 
06120120 19 
07120120 19 
08120120 19 
09120120 19 
10120120 19 
1 1 I20120 1 9 
12l20120 19 
01 12012020 
02l20l2020 
03l2012020 
04120l2020 
05120l2020 
06l2012020 
07l20l2020 
0812012020 
09/20/2020 
10120/2020 
1 112012020 
12120l2020 
0 I l20l202 1 
02120l202 1 
03/20/202 1 
041201202 1 
05l201202 1 
061201202 1 
071201202 1 
08l201202 1 
09l201202 1 
10/20/202 1 
1 1 I201202 1 
12120l202 1 
0 1 l20l2022 
02l20l2022 
03 12 01202 2 
0412012022 
0512012022 
06/20/2022 
07120l2022 
0 812 01202 2 
0912012022 
1 0/20/2022 
11/20/2022 
12/20/2022 
0 Il20l2023 
0212 012 02 3 

$38,03 1.74 
$38,482.24 
$38,356.69 
$383 19.55 
$39,502.73 
$38,850.89 
$39,278.33 
$39,182.65 
$39,600.77 
$32,658.20 
$22,987.67 
$23,323.95 
$23,184.34 
$23,5 15.09 
$23,382.64 
$23,481.95 
$24,026.97 
$23,683.70 
$24,000.40 
$23,886.18 
$24,197.1 9 
$24,090.38 
$24,192.69 
$24,495.04 
$24,399.43 
$24,695.99 
$24,607.91 
$24,712.42 
$25,365.75 
$24,925 .08 
$25,206.84 
$25,137.97 
$25,413.73 
$25,352.63 
$25,460.3 1 
$25,726.98 
$25,677.67 
$25,93 8.24 
$25,896.88 
$26,006.84 
$26,539.86 
$26,229.98 
$26,475.00 
$26,45330 
$26,692.5 1 
$26,679.48 
$26,792.79 
$27,02 1 "97 
$27,02 1.3 1 
$27,244.06 
$27,25 1.76 
$27,367.48 
$27,774.05 
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0312012023 
04120l2023 
05l20l2023 
0612012023 
0712012023 
0812012023 
0912012023 
10l20l2023 
1112012023 
12I20l2023 
0 ll20l2024 
02l20l2024 
03l20l2024 
0412012024 
05I20l2024 
06l2012024 
0712012024 
0812012024 
0912012024 
1 012012024 
1 112012024 
12/20/2024 
0 1 l20l2025 
02/20/2025 
03/20/2025 
04/20/2025 
0Sl2012025 
06I20l2025 
07/20/2025 
0 81201202 5 
09l20l202 5 
10I20l202S 
11/20/202s 
12120l2025 
0 1/20/2026 
0212012026 
031201202 6 
04l2012026 
05/20/2026 
06/20/2026 
07/20/2026 
0812012026 
09l2012026 
1 0/20/2026 
TOTAL 

$27,601.64 
$27,808.05 
$27,836.95 
$28,036.73 
$28,074.23 
$23,145.05 
$12,830.14 
$12,813.90 

$12,923.24 
$12,978.12 
$13,157.00 
$13,089.12 
$1 3,202.98 
$13,200.76 
$13,311.50 
$13,3 13.34 
$13,369.88 
$13,475.86 
$13,483.88 
$13,586.64 
$13,598.84 
$13,656.60 
$1 3,834.30 
$1 3,773.34 
$13,867.94 
$13,890.72 
$1 3,982.02 
$14,009.08 
$14,068.56 
$14,154.88 
$14,188.42 
$1 4,27 1.36 
$14,309.28 

$14,481.44 
$14,492.56 
$14,566.94 
$14,615.96 
$14,686.86 
$14,740.40 
$14,803.00 
$14,868.62 
$5,330.56 

$5,921,752.87 

$12,935.52 

$14,370.04 
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Loan No. RX073 1 T8 

PROMISSORY NOTE AND SUPPLEMENT 
(RIJS Refinance) 

THIS PROMISSORY NOTE AND SUPPLEMENT (this “Promissory Note and Supplement”) 
to the Amended and Restated Master Loan Agreement dated as of June 19, 2003 (as amended or restated, 
the “MLA”) is entered into as of July 14, 2010, between JACKSON PURCHASE ENERGY 
CORPORATION, a Kentucky cooperative corporation (the “Company”), and CoBANK, ACB, a 
federally chartered instrumentality of the United States (“CoBank”). 

SECTION 1. The Commitment. On the terms and conditions set forth in the ML,A and this 
Promissory Note and Supplement, CoBank agrees to make a loan to the Company in an amount not to 
exceed $3,344,239.29 (the “Commitment”). CoBank’s obligation to make the loan shall expire at 12:00 
Noon, Company’s local time, on July 20, 2010, or on such later date as CoBank may, in its sole 
discretion, authorize in writing. 

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

SECTION 3. Availability. Notwithstanding Section 2 of the MLA and provided that each of 
the conditions precedent set forth herein and in the MLA have been satisfied, the loan will be made 
available to the Company: (A) on a date to be agreed upon by the parties (the “Closin~! Date”); (B) upon 
written request of an authorized officer of the Company in form and content prescribed by CoBank (the 
“Request for Loan”); (C) in a single advance; and (D) by CoBank remitting the proceeds of the loan 
directly to the Government by wire transfer. 

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

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

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

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

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

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

SECTION 7. Prepayment. Subject to the Broken Funding Surcharge provision of the MLA, 
the Company may prepay the loan in whole or in part. All partial prepayments shall be applied to 
principal installments in the inverse order of their maturity. 

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

SECTION 9. Additional Conditions Precedent. In addition to the conditions precedent set 
forth in  the MLA, CoBank‘s obligation to make the loan is subject to the conditions precedent that 
CoBank shall have received each of the following (which, in the case of instruments and documents, must 
be in form and content acceptable to CoBank): 

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

(B) Payoff Letter. A payoff letter or spreadsheet from the Government setting forth, 
as of the Closing Date, the unpaid principal balance of the Existing L,oan(s), the interest accrued thereon, 
and any prepayment premiums, surcharges and other amounts owing to RUS for or on account of the 
Existing Loan(s); 

(C)  Additional RUS Payment. Immediately available funds in an amount sufficient 
to pay all interest accrued on the Existing L,oan(s) through the Closing Date, together with all prepayment 
premiums, surcharges, and other amounts owing to the Government for or on account of the Existing 
Loans (the “Additional RUS Payment”); 

0) Supplemental Mortgage. A duly executed supplemental mortgage and security 
agreement (the “Supplemental Mortgage”) to the Mortgage; 

(E) Notice to Mortgagees. Such evidence as may be satisfactory to CoBank that the 
Company has notified the Government and CFC of the refinancing (as required by Section 2.02 of the 
Mortgage). 

BUS-EL345293 1 1 
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SECTION 10. Additional Affirmative Covenants. In addition to the Affirmative Covenants 
set forth in the ML,A, the Company agrees that: 

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

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

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

DESCRIPTION OF RUS LOANS TO BE REFINANCED 

The Existing Loan(s) are as follows: 

Lender RIJS Loan No. 

1B300 

1B305 
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EXHIBIT B 
FtEPAYMENT SCHEDULE 

PAYMENT 
DUE DATE 
07/20/20 10 
08/20/2010 
09/20/20 10 

10/20/20 10 
1 1 /20/20 10 
I2/20/20 I O  
0 1 /20/20 1 1 

02/20/20 1 1 
03/20/2011 
04/20/2011 
05/20/2011 
06/20/2011 
07/20/20 1 1 
08/20/201 1 
09/20/20 1 1 
10/20/20 1 1 

11/20/201 I 
12/20/20 1 1 
0 1 /20/20 1 2 
02/20/20 I2 
03/20/20 12 
04/20/2012 
05/20/20 12 
06/20/20 12 
07/20/20 12 
08/20/2012 
09/20/20 12 
1 0/20/20 I2 
1 1 /20/20 12 
12/20/2012 
0 I /20/20 13 
02/20/20 13 
03/20/2013 
04/20/20 13 
05/20/20 13 
06/20/20 13 
07/20/20 I3 
08/20/20 13 
09/20/2013 

AMOUNT 
DUE 

$8,975.48 
$9,013.60 
$9,507.54 
$9,092.26 
$9,583.98 
$9,171.56 
$9,210.52 
$10,597.44 
$9,294.62 
$9,780.64 
$9,375.64 
$9,859.38 
$9,457.32 
$9,497.48 
$9,977.78 
$9,580.18 

$10,058.1 6 
$9,663.58 
$9,704.62 

$ I0,6 12.36 
$9,790.90 
$10,262.94 
$9,876.06 
$10,345.70 
$9,96 1.92 
$10,004.22 
$1 0,470.28 
$1 0,091 .I 8 
$1 0,554.78 
$10,178.84 
$10,222.08 
$1 1,515.00 

$10,3 14.38 
$1 0,77 I .70 
$10,403.92 
$1 0,858.72 
$10,494.22 
$1 0,538.78 
$10,989.78 
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10120/20 1 3 

1 1 120120 1 3 
12120120 13 
0 1 I20120 14 

02120120 14 
03120l20 14 

04120l20 14 

05l2Ol2014 

06120l20 14 

07120l20 14 

08120120 14 

09120120 14 

1 Ol20l20 14 

1 I I20120 14 

12120l20 14 
0 1l20120 1.5 

0212012015 

03120120 I5 
04120l20 1 5 
05/20/20 1 s 
06l201201.5 
07120120 15 

O8l20l20I 5 
09120120 1 5 
1 0120l20 1 5 

1 1 120l20 15 

I2/20/20 I5 
0 1 I20120 1 6 

02120120 16 

03120120 16 

04120120 I 6  

OSl2Ol2Ol6 
0612012016 

07120l2016 

08120l20 16 
09120120 16 

1 Ol20120 16 

1 1 120120 1 6 

12120120 16 

0 1 l20l20 1 7 

02/20/20 17 

0.3120120 17 

04l20120 1 7 

$10,630.20 
$1 1,078.64 

$10,722.40 
$1 0,767.92 

$12,010.12 
$10,864.66 
$1 1,306.48 

$10,9S8.80 
$1 1,397.98 

$1 1,053.74 

$1 1,100.68 

$1 1,535.88 

$1 1,196.82 

$1 1,629.30 

$1 1,293.76 

$1 1,341.70 
$12,530.58 

$ I  1,443.08 

$1 1,868.62 
$1 1,542.08 

$1 1,964.84 

$ I  1,641.90 
$11,691.34 

$12,109.90 

$1 1,792.42 

$1 2,208.1 2 

$ 1  1,894.34 

$1 1,944.84 

$12,7 16.96 

$1 2,049.58 

$12,458.04 

$12,153.64 

$12,559.20 
$1 2,258.60 

$12,3 10.66 

$12,71 1.78 

$12,4 16.90 

$12,815.04 

$1 2,524.06 

$12,577.24 

$13,651 2 8  
$12,688.62 

$13,079 10 
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05/20120 17 
0612012017 

07l20120 17 
08/20/2O 17 
09l20120 17 

10/2012017 

1 1 /20120 17 
12/20120 17 

0 1 /20120 1 8 

02/20/2018 

03/2012018 

04/20/2018 

05120120 1 8 

06/20/2018 

07120l20 1 8 

08/20/2018 

09l20120 1 8 
10/20/20 1 8 
11/20/2018 
12120120 1 8 

0 1 /20120 1 9 

02/20/20 19 

03120l20 1 9 
04/20/20 19 

05l20120 1 9 

06120120 19 

07l20120 19 
08l20120 19 

09120l20 19 
10/20/20 1 9 

1 1 /20120 I 9  

12/20/20 19 
0 1120/2020 

02/20/2020 

03/20/2020 

0412 012 02 0 

0512012020 

06l2012020 

0712012020 

0 812 01202 0 
0912 01202 0 

I 0120/2020 

1 I 12012020 

$12,798.04 
$13,185.46 
$12,908.40 

$12,963.20 
$1 3,345.96 

$13,074.94 
$13,454.54 

$13,187.60 

$13,243.60 

$14,255.70 

$13,360.38 

$13,73 1.94 

$1 3,475.42 

$13,843.76 

$1339 1.44 

$1 3,649.14 

$14,012.60 
$1 3,766.62 
$14,126.76 

$13,885.06 

$1 3,944.04 

$14,89 1.04 

$14,066.48 
$14,418.1 8 
$14,187.44 

$14,535.74 

$14,309.42 
$14,370.18 

$14,7 13.34 

$14,493.70 

$14,833.36 
$1 4,618.24 

$14,680.30 

$1 5,286.80 

$14,807.56 

$1 5,138.40 

$14,934.74 

$1 5,262.00 

$15,062.96 

$15,126.94 

$1 5,448.78 

$15,256.78 

$1 5,574.96 
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12/20/2020 
0 1 l20l202 1 
02/20/202 1 
03/20/202 1 
04/20/202 1 
05/20/202 1 
06/20/202 1 
07/20/202 1 
08/20/202 1 
09/20/202 1 

10I20l202 1 
1 1 /20/202 1 
12/20/202 1 
0 I /20/2022 
02/20/2022 

03/20/2022 
0412012022 

05/20/2022 

06/20/2022 

0712012022 
0 812 012022 

09/20/2022 

1 0l20l2022 

1 1l20l2022 

12l20l2022 

0 112012023 
0212012023 

0312012023 
04/20/2023 

0 5l20l2023 

0 612 012 02 3 

07l2012023 

0 812 01202 3 

09/20/2023 

1 012012023 

1 1l2012023 

I2I20l2023 

0 1I20l2024 

02l2012024 

0312012024 

04/20/2024 

05I20l2024 

06120l2024 

$1 5,387.70 
$15,453.04 

$16,259.82 
$15,587.72 

$15,896.60 

$1 S,72 1.42 
$16,026.54 

$15,856.24 

$15,923.58 
$16,223.00 

$ 1  6,060.08 

$16,355.68 

$1 6,197.74 
$16,266.52 

$16,997.68 

$1 6,407.78 
$16,693.58 

$16,548.36 

$ 1  6,830.20 

$1 6,690.1 0 

$16,760.98 

$ 1  7,036.82 

$16,904.50 

$17,176.32 

$1 7,049.22 
$ I  7,12 1.62 

$17,773.32 

$17,269.82 

$1733 1.34 

$17,4 1 7.60 

$17,674.96 
$17,566.62 

$17,64 1.22 

$17,892.30 

$17,792.12 

$1 8,038.94 

$ 1  7,944.2 8 
$1 8,020.48 

$18,424.76 

$ 1  8,175.24 

$ I 8,4 1 1.28 

$18,330.62 
$1 8:562.28 
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0712 012 024 

0812012024 

0912012024 

1 0l2012024 

1 112012024 

12l20l2024 
0 1 I2012025 

02l2012025 

0312012025 
0412012025 

0512012025 

0612012025 

07120l202 5 
0812012025 

09120l2025 

1012012025 

1 1 12012025 

12l20l2025 

0 112012026 

02/20/2026 
0312012026 

0412012026 

05/20/2026 

0612012026 
0 712 012 02 6 
08l2012026 

0912012026 

10120l2026 

11120l2026 

1212012026 

01 12012027 

0212 01202 7 
03 12 01202 7 
0412 012 02 7 
05120l2027 

06l2012027 

0712012027 

0812012027 
0 912012 02 7 

1 012012027 

1 l l20l2027 

12l2012027 

0 112012028 

$1 8,487.28 

$18,565.78 

$1 8,790.84 

$1 8,724.42 

$18,945.02 
$18,884.40 

$18,964.58 

$19,445.00 
$ 1  9,127.70 

$1 9,336.92 
$19,29 1.04 

$1 9,495.68 

$19,455.74 

$ 1  9,538.36 

$19,736.04 

$1 9,705.1 6 

$19,898.12 
$19,873.32 

$19,957.72 
$20,345.82 

$20,128.88 

$20,309.92 

$20,300.60 
$20,476.82 
$20,473.76 

$20,560.70 
$20,729.60 

$20,736.06 

$20,900.02 

$20,912.86 

$2 1,00 1 6 6  

$2 1,292.76 

$21 , I  81.28 

$21,332.70 

$2 1,36 1.82 

$2 1,508.16 

$2 1,543.86 

$21,635.36 
$2 1,774.00 

$21,819.70 

$21,953.16 

$22,005 .5 8 

$22.099.02 
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02/20/2028 
031201202 8 

0412012028 

05l20l2028 

0612012028 

07/20/2028 

08l20l2028 
0 912 01202 8 
1 012012028 

1 ll20l2028 
12l20l2028 

TOTAL: 

$22,256.38 
$22,287.38 

$22,407.68 

$22,477.18 

$22,592.14 
$22,668.58 

$22,764.84 

$22,871.70 

$22,958.64 

$23,060.04 

$5,4 14.17 

$3,344,239.29 
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REQUEST FOR LOAN 

LOAN NO. 
RX073 1T7 
RX073 1 T8 

TO: CoBANK, ACB 

AMOUNT 
$S,92 1,752.87 
$3,344.239,29 

FROM: JACKSON PURCHASE ENERGY CORPORATION 

DATE: July 14,2010 

SUBJECT: REQUEST FOR LOAN 

Reference is hereby made to those certain Promissory Notes and Supplements dated as of July 14, 2010 
and numbered RX073 IT7 and RX073 1T8 (the “Promissory Notes and Supplements”) between 
JACKSON PURCHASE ENERGY CORPORATION (the “Company”) and CoBANK, ACB 
(“CoBank”). All capitalized term used herein and not defined herein shall have the meanings given to 
them in the Promissory Notes and Supplements. 

Pursuant to Section 9 of the Promissory Notes and Supplements, the undersigned, on behalf of the 
Company, hereby requests that CoBank make the following loans (the “Loans”) to the Company on July 
19, 2010: 

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

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

due as of the date of the Loans. 

[XI authorizes CoBank to create a loan under that certain Amended and Restated Promissory 
Note and Commitment Revolving Credit Supplement dated as of April 9, 2009 (the “Line of Credit 
Supplement”) in the amount of $26,917.94 to pay the Additional RIJS Payments due as of the date of the 
Loan. The loan authorized shall bear interest at the variable rate option provided for in Section 4(A) of the 
Line of Credit Supplement. 

Please wire transfer the proceeds of the Loan, together with the proceeds of the loan made to finance the 
Additional RUS Payment, directly to the Government i n  accordance with the following wire transfer 
instruct ions: 

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

02 1030004 
T E A S  NYC 
12200408 
TREASURY 
NY 
Jackson Purchase Energy Corporation 
2900 Irvin Cobb Drive, Paducah, Kentucky 42003 
KY -20 



The authorization provided for herein shall be deemed to be a Special Wire and Electronic Transfer 
Authorization Form within the meaning of the Company’s Delegation And Wire And Electronic Transfer 
Authorization form. 

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

(Must be signed by an authorized employee or officer) 

BUS-REU45293 1 1 





BORROWER: 

U 3 .  DEPARTMENT OF AGRlCULTl IRE 
RURAL DEVELOPMENT 

ST. LOUIS, NIO 63120-0011 

PAYOFF STATEMENT 
JACKSON PURCHASE ENERGY CORP 
PO BOX 4030 
PADUCAH, KY 42002-4030 
Voice Phone No: 270-441 -0825 
Fax No: 270-442-5337 
E-Mail Address: Chuck.Williamson@jpenergy.com 

REQUESTED BY: Chuck Williamson 

REFERENCE NUMBER: 21 -0020 

The following amount is required to payoff your long-term obligation for the following Rural 
Utility Service (RUS) loans as of July 19,201 0 

Loan Program: RET - ELECTRIC Principal $ 9,265,992.1 6 
interest Due $ 26,917.94 
RET TOTAL DUE $ 9,292,910.1 0 

PAYOFF AMOUNT DUE $ 9,292,910.1 0 

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

Before your payoff date, please respond by fax or e-mail to confirm your final payoff amount. 
If applicable, delete any accounts in the detail listing you wish to not payoff and revise your 
total in this memo. Direct your response by fax to 314-457-4283 or 314-457-4284 or by 
email to rdldcfo.RUS@stl.usda.qov. 

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

CC: Team Leader 

Submitted: 7/12/2010 12.27 

G.\RUSJeam\Forms Folder\Prepayment Detail XLS PAYOFF STATEMENT 

mailto:Chuck.Williamson@jpenergy.com
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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 Iwin Cobb Drive 

Paducah, Kentucky 42003, 

Mortgagor, and 

UNITED STATES OF AMERICA 
Rural Utilities Service 

Washington, D.C. 20250-1500, 

Mortgagee, and 

NATIONAL RlJRAL UTILITIES COOPERATIVE FINANCE CORPORATION 
2201 Cooperative Way 

Herndon, Virginia 20171-3025, 

Mortgagee, and 

COBANK, ACB 
5500 South Quebec Street 

Greenwood Village, Colorado 801 11-1914, 

Mortgagee 

Dated as of February 1,2007 

TI 11s INSTRUMENT GMNTS A SECURITY INTEREST IN A TRANSMIITINC wwy. 
AS MORTGAGOR IS SMIRING UTILITY. 

PROPERTY, PROCEEDS, FUTURE ADVANCES AND FUTURE OBLIGATIONS. 
MENT CONTAINS PROVISIONS THAT COVER REAL AND PERSONAL PROPERTY, FIXTURffS. AFI’ER-hCQIlIK1:.D 

MORTGAGE SECURES CREDIT IN THE AMOUNT OF UP TO SIOO,OOO,Ow).Oo. 
S SECURED IIEREUNDBR, INCLUDING FU’WRE INDEBTEDNESS, TUGEIHER WITH INTEREST. ARE SENIOR IO 

INOEl$TEIlNESS TO OTHER CREDITORS IJNDER MORTGAGES-AND LIENS FILED OR RECORDED SUBSEQLJENT f IEKETO. 
THIS INSIRUMENT WAS PREPARED BY TERENCE M 
STATES DEPARTMENT OF AGRl k TlLlTlES SERVICE. WASHINGTON, D.C. 20250-1500. 

MDR’J’GAGOR’S ORGANEATIONAL IDENTj$lCATb)I NUMBER IS 25598 

d Y .  ASSISTANT OENERAL COUNSEL, AS AITORNEY FOR UNl’~EU if - 
4 -4. 

i 
No. 12 nmted‘ January 29.2007 restmortvlh 12/3/98 v5 74 wl IICC-I rcvi>ions 

I 



RESTATED MORTGAGE AND SECURITY AGREEMENT, dated is ol'Fcbruary I ,  2007 (hereinafter 
is made by and among JACKSON PURCHASE ENERGY CORPORATlON 
),a corporation existing under the laws of llic Commonwcalllr of Kentucky, and 
CA acting by and through the Adminislmtor or thc Rum1 Utilities Service 

he "Governmcnt"), NATIONAL RURAL UTILITIES COOPERATIVE FINANCE 
ION (hcminnncr caHd "CFC"), a corporation existing under the laws of the District of Columbia and 
CB (heminafter called "CoBanl;"), a Federally chancrcd instrumentality of Ihc United States, and is 

to confer rights and benefits on the Govcrnmcnl, CFC and CoBunk, ns well as any and all other lcndcrs 
to Article I1 of this MoIIgage that entcr into a supplemental mortgage in accordance with Section 2.04 of 

Aniclc 11 hereof (the Governmcnt, CFC and CoBanli and any such othcr lenders hing herein somctimcs collcctivcly 
rcfcrrcd IO as the "Mortgagccs"). 

RECITALS 

WHEREAS, thc Mortgagor. the Govcrnmcnl. CFC and CoBank or its prcdcccssor, arc partics to that ccnain 
Rustatcd Mongagc and Sccurity Agrccmeni dated w of November I ,  1999, ;IS supplcmcntcd, amended or mstated 
(the "Original Mortgage" identified in Schedule "A" of this Mo~~gagc) originally entend into among the Mortgagor, 
thc Govcrnmcnl acting by and through the Adminislrator of thc Rural Elcctrificaiion Adminismiion, the predecessor 
of RUS, CFC and CoBank; 

WHEREAS, the Mortgigor deems i t  necessary to borrow money for its corpontc purposes and to issue its 
promissory notes and othcr debt obligations therefor from time to time in one or more scncs, nnd to mortgage and 
pledge its propcrty hereinafter dcscribcd or mentioned IO sccurc the payment of the same; 

WHEREAS, the Mortgagor desires io cnicr into this Mortgage pursuant lo which all secured debt of Ihc 
Mortgagor hereunder shall be sccumd on parity; 

WHEREAS, this Mongagc rcslatcs and consolidates the Original Mortgage whilc prcscrving the priority of 
fhc Lien under Ihc Original Mortgage sccuring the payment of MOrIgagOr'S outstanding obligations sccured under thc 
Original Mortgagc, which indcbtcdness is described morc particularly by listing the Original Notes in Schedule "A" 
hmto; and 

WHEREAS, all acts necessary lo make this Mortgage a valid and binding legal instrument for ihc security 
or such notes and obligations, subject to the t c m  of this Mortgagc. have bwn in all rcspccls duly authorized; 

NOW, THEREFORE, THIS MORTGAGE WITNESSETH: That to sccure the payment ofihe principal of 
(and premium. if any) and interest on the Original Notcs and all Notes issued hcmundcr according to their tenor and 
cffw1. nnd thc purformancc of all provisions thcrein and herein contained, and in consideration of the covenants 
hcrcin contained, lhc purchase or guarantee of Notes by the guarantors or holdcrs thcrcof, and other good and 
valuable consideration, the Mortgagor has mortgaged, pledged and granted a continuing security interest in, and by 
these presents docs hcrcby grant, bargain, scll, nlicnate. wmisc, rclcasc, convey, assign, transfer, hypothecate, 
pledge, set over and confirm, pledge. and gnn! a continuing scwurity interest and licn in for the purposes hcrcinnfter 
expressed, unto the Mortgagees all propcriy, msuts, rights, privilcgcs and Cranchiscs of the Mongagor of every kind 
and description, mal, pcrsonal or mixed, tangible and intangible, of the kind or nature specifically mentioned herein 
OR ANY OTHER KIND OR NATURE, except any Excepted Propcrty, now owned or hereafter acquired or arising 
hy thc Mortgagor (by purchase, consolidation, merger, donation, consiruction, erwtion or in any other way) 
whexvcr located, including (without limitation) all and singular the following: 

GRANTING CLAUSE FIRST 

A. all of those fee and leusehold interests in real properly set forth in Schedule "B" hereto, subject in each caw to 
thosr maltcrs SCI forth in such Schedule; 

EKM-UZS-3tOWI-KY P a p  I 
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B. all of the Mortgagor's inlcrcsl in fixtures, ciascmenrs. permits, licenses und rights-of-way comprising rcal 
properly, and all other interests in ml property, comprising any portion of the Utility System (as hcrcin 
dclincd) located in the Countim listed in Schcdulc "B" hemto; 

all right, title and intcrcst of the Mortgoagor in and to those contracts or the Mortgagor 

(i) 

C. 

wlating Io the ownership, operation or maintenance of any gcncmtion, transmission or distribution 
facility owned, whcthsr solely or jointly, by the Mortgagor. 

(ii) for the purcttiisc of clcctric power and energy by the Mongugor and having an original term in 
excess of 3 ywts, 

(iii) for the sale of clcctric power and cncrgy by the Mortgagor and having an original term in CXC~SF, of 
3 years, and 

(iv) for Ihc transmission olclwlric power and cncrgy by or on hchatf 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 rcplaccmcnts thcrcio; 

D. all thc property, rights, privileges, allowances and fmnchiscs particularly described in the annexed Schedub 
"B" nrc hctchy madc a part or. and dccmtd to be dcscribed in, this Granting Clause as fully as if sct forth in this 
Grunting Clause at length; and 

ALSO ALL OTHER PROPERTY, rcal estate, lands. easements, servitudes, licenses, permiis, allowances. 
consents, franchiscs. privileges, rights of way and other rights in or relating io real cstatc or the occupancy of the 
same; all powr sites, slornge rights, water rights, water locations, water appropriaiions, ditches. flumes, reservoirs. 
mservoir sites, canals, raceways, waterways, dams, dam sites, aqueducts, and all other rights or means for 
appropriating, convcying, storing and supplying watcr; a11 rights of way and roads; all plants for the generation of 
el~~tric and other forms of energy (whether now known or hewafter developcd) by steam, wafer, sunlight, chemical 
proccsscs and/or (without limitation) all oihcr sources of p w c r  (whether now known or herwf~er devcloped); all 
power houscs, gas plants, strccl lighting systems, standards and oihcr cquipmeni incidental thereto: all telephone, 
radio, tclcvision and other communications, image and data transmission systems, air condiiioning systems and 
quipmcnt incidental thcrcto, water wheels. waierworks, water systems, steam and hot water plants, subslations, 
lines, service and supply systems, bridges, culvcns, tracks. ice or refrigeration plants and equipment, offices, 
buildings and other siructures and the equipment thereto, all machinery, engines, boilers, dynamos, turbines, cleciric, 
gns and oihcr machines, primc movers, regulators. meters, transformers. gencrators (including, but not limited io, 
engine-drivcn gencrators and turbo generator units), motors. electrical, gas and mechanical appliances, conduit!!, 
cables. wafer, steam, gas or other pipes, gas mains and pips, scrvicc pipes, fittings, valves and connections, pole and 
transmission lines, towcrs, overhead conductors and devices, underground conduits, underground conductors and 
dcviccs, wires, cabla, tools, implements. apparatus, storagc batkry equipmcnt. and all other equipmenr, fixtures and 
pursonlty; al I municipal and othcr franchises, consents, ccni ficntes or permits; all emissions allowances; all lines for 
the transmission and distribution of clcctric current and other forms of cncrgy, gas, stcam, water or communications, 
images and data for any purpose including towcrs, poles, wires, cables, pipes, conduits, ducts and all apparatus for 
usc in connection therewith, and (cxccpt IS hercinbcforc or hereinafter cxprcssly exccpled) all the righi, title and 
interest of thc Mortgagor in and to all olher property of any kind or natum appmaining to and/or used and/or 
occupied and/or cmploycd in connection with any property hercinbcfore described, but in all circumstances 
excluding Exceptd Proprty; 

GRANTING CLAUSE SECOND 

With Ihc excaplion of Exceptcd Propcrty, ail right, title and inkrest of the Mortgogor in, to and under all 
personal propcny and fixturcs of every kind and nature including without limitation all p o d s  (including invcntory, 
equipment and any accessions Lhcreto), instruments (including promissory noics). documents, accounts. chattel 
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paper, deposit accounts (including. but not limited io, moncy held in u trust account 
ant hcrcto or to a loan agwcmenl). Icitcr-of-credit rights, investment propcny (including certificated and 

litlcmcnts and securities accounts), software, gcncriil intangibles (including, but 
), supporting obligations, any other contract rights or rights to the payment of 

cccds (as such terms ;UL' prcscnily or hcrcinaliur dclincd in ihc applicable UCC; 
instrument" shall bc such term us dclincd in Article 9 of the applicable UCC mhcr 

GRANTING CLAUSE THIRD 

With the exception of Excepted Propcrty, all right, title and inlerest of the Mortgagot in. to and under any 
and all agrecmcnls, lcascs or contracis hcrctofon: or hcmancr cxcculcd hy and bctwccn ihc Mortgagor and any 
person, firm or corporation relating to thc Mortgaged Proprty (including contracts for thc lease, occupancy or sale 
of the Mortgaged Property, or any portion thercol); 

GRANTING CLAUSE FOURTH 

With the exception of Excepted Propcrly, all right litlc and interest ofthc Mortgagor in, io and under any 
and ull books, records and comspondcnce relating to the Mortgaged Pmper~y, including, but not limited to all 
records, ledgers. leases and computer and automatic machinery software and programs. including without limitation, 
programs, dalabases, disc or tape files and aulomatic mchinery print outs, runs and other computer prcparcd 
information indicating. summarizing, evidencing or othciwisc necessary or helpful in 1hc collcction of or rcalimtion 
on the Mortgaged Property; 

GRANTING CLAUSE FIFTH 

All othcr property, mal, personal or mixed. of whatever kind and description and whcrcsocvcr situated, 
including without limitation goods. accounts, money held in a trust account pursuant hereto or to a loan agwemcni. 
and gcncnl intangibles now owncd or which may bc hcrcafier acquired hy the Mortgagor, but excluding Excepted 
Property, now owncd or which may be hcrcafter acquired by the Mortgagor, i t  hcing thc intention hcrcof that all 
property, rights, privileges. allowances and franchises now owncd hy the Mortgagor or acquired by thc Mortgagor 
aftcr the date hereof (other than Excepted Property) shall hr? as fully embraced within and suhjccicd to the lien hereof 
as if such propmy were spcoifically dcscribcd hemin; 

GRANTING CLAUSE SlXW 

Also any Excepted Property that may, from time to time hcrcalter, hy delivcry or by writing of any kind, be 
subjccrcd to the lien hereof hy the Morlgagor or hy nnynnc in ia hchalfi and any Mortgagw is hereby authorized io 
receive thc samc a1 any time as additional sccurity hereunder Tor thc benulit of all the Mortgagees. Such subjection 
IO the lien hercof of any Excepted Propcny as ndditional security may he made subject IO any reservations, 
limitations or condiiions which shall be set forth in D written instrument executed by thc Mortgagor or the person so 
aciing in its behalf or by such Mongi~gec rcspccting thc use and disposition of such properly or the proceeds thewof; 

GRANTING CLAUSE SEVENTH 

Together with (subjcct io the rights ofthc Mortgagor set forth in Section 5.01) all and singular the 
lencmcnls, hcrcditamcnts and appurtcnanccs belonging or in anywise appertaining to the aforesaid property or any 
part thereor, with thc rcvorsion and reversions, remainder and rcmoinders and all the tolls, earnings, rents, issues, 
profits. rcvcnucs and other income. products and proceeds of the property subjected or required to be subjected io 
thc lien ofihis Mortgage, and all other propcrty of any nature appertaining IO my of the plants, systems, business or 
operations of the Mortgagor. whethcr or not affixed to the realty, used in the opcmtion of any of the premises or 
plants or thc Ulility System, or olherwiw, which arc now owncd or acquired by the Mortgagor. and all the c.tatc, 
right. title and interest ofcvcry nature whatsoever. at law as well as in equity. of the Mortgagor in and to the same 
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and every part thcrcof(orlicr than Exccpiud Propcrty with respect to any of Ihc foregoing). 

EXCEPTED PROPERTY 

ly cxccptcd and excluded from thc lien and opcrntion ofihis Mortgap! fhc following 
gagor. now owned or hercarter a c q u i d  (hcwin somctimcs tcfcrred to as "Exccpted 

A. all shams of stock uritics or other inlcrcsls of the Mortgagor in Ihc National Rural Utilities Cooperative 
nd CoBanli, ACB and its predecessors in inlcrcsi other than ;my stock. sccuritics or other 

intcmsts that tux specifically described in Subclause D of Granting Clause First 11s bcing subjected to the lien 
hcrcofi 

all rolling stock (cxccpl mobile substations), uulomohilcs, buscs, trucks, truck crimes, tractors, trailers and 
similar vehicles and movable equipment which an. tiilcd andlor mgistcrcd in any slate ofthe United States of 
Amrica, and all tools, accessories and supplics used in connection with nny of Ihe forcgoing; 

B. 

C. ull vcsscls, boats, ships, barges and other marine equipmcnt. all airplanes, airplane engines and other flight 
equipment, and ail tools, acccswrics and supplics used in connection with any of the forcgoing: 

D. all office furnirrc. equipment and supplics that is no1 data processing, accounting or other compuier cquipmcnt 
or software: 

E. all leasehold iniercsts for office purposcs; 

F. all leasehold interwls of the Mortgagor undcr lcascs for 3n original tcrm (inciuding any period for which the 
Mortgagor shall have a right of renewal) of less than five ( 5 )  yaw:  

G. all timber and crops (both growing and harvested) and all coal, OR, gas, oil and other minerals (both in place or 
scvcrcd): 

H. Ihc lasr day of thc tcrm of each leasehold cstatc (oral or wrilicn) and any agrccment therefor, now or hmaficr 
enjoyed by rhc Mongagor and whcihcr falling within a general or specific description of propcrty herein: 
PROVIDED, HOWEVER, that the Mortgagor covcnanls and agrees that i t  will hold each such Inst day in trust 
for the usc and bcncfit of nll of the Mortgagees and Notcholdew and th3r it will dispose of each such lasf day 
from time to iimc: in accordance with such written order as the Mortgagee in i ts  discretion may givc: 

1. all permits, liccnscs. fmnchises, contracts, agreements, contrnct rights and other rights not spccifically subjcclcd 
or nquircd to be subjected to thc lien hereof by !he cxprcss provisions of this Mortgage, whcthcr now owned or 
hcrcaficr acquircd by the Mortgngor, which by thcir terms or by reason of applicable law would bccome void or 
voidable if mortgagcd or pledged hereunder by the Mortgagor. or which cannot be grantcd, conveycd, 
mortgaged, mnsfcmd or assigned by this Mortgage without ihe conscnt of othcr prrrties whose consent has 
been withheld, or without subjecting my Mortgagee io a liability not otherwise contemplaled hy the provisions 
of this Mortgage, or which otherwise mny not bc, hereby lawfully and cffcclively granted. conveyed. 
mortgaged, u a n s f c d  and nssigncd by ihc Mortgagor: and 

I. the property identified in Schedule "C" hereto. 

PROVIDED, HOWEVER, that ( i )  if, upon the occurrence of an Event of l)cfault. any Mortgagee, or any 
receiver appointed pursuant to statutory provision or order of court, shall have entered into possession of all or 
substanlially all of the Morlgagcd Property, all the Exccptcd Propi!riy described or referrcd to in the forcgoing 
Subdivisions A through H, inclusivc, then owned or thereafter acquired by the Mortgagor shall immediady, and, in 
the case of any Excepted Property &scribed or rcfcrred IO in Subdivisions I through J, inclusive, upon demand of 
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any Mortgagee or such rcccivcr. bccomc suhjccl to the lien hcrcor to the cxlcni permitted by law. and any Morlgagcc 
or such rcccivcr my, to the extent permitted by law, ai the same tim likewise takc possession thcrcol; and (ii) 

all have been curcd and the posscssion of all or substantially all of thc Mortgaged 
to the Mortgagor, such Ex~~p tcd  Propny shall again he cxccpicd and excluded 

lien hereof lo the cxtcni and othcrwisc as hercinabovc sci forth. 

However, pursuant to Gnnling Clause Sixth, the Mortgagor may subjwt IO the lien of this Mortgage any 
Excepted Propcny, whcrcupon the same shall cease lo be Excepted Property: 

HABENDUM 

TO HAVE AND TO HOLD all said property, rights. privileges and frnnchiscs of every kind and description, 
rcal, personal or mixed, hercby and hereafter (by supplemental mortgage or otherwise) gnnl~d, bargained, sold, 
aliened, rcmiscd, rclcased, convcy!yLd, assigned, transferred, mortgagd, encumbered, hypoihccaicd, pledged, set 
over, confirmed, or subjected to a conlinuing sccurity inlcrcsl and lien as aforesaid, together with dl the 
appurlcnunccs thcrcto appertaining (said propcrtics, rights, privilcgcs and franchises, including any cash and 
securities hereafter dcposiicd with any Mortgagee (other than any such cash. if any, which is specifically slated 
hcrcin not to bc dccmcd part of the Mortgaged Property), bcing hcrcin collcclivcly called thc "Mortgaged Property") 
unto the Morl&agces and the rcspcctivc assigns of the Mortgagccs forcvcr, to swurc ~qually and ratably thc pnymcnt 
of thc principal of (and prcmium, if any) and internst on lhe Notes. according io thcir tcrms. without prcfcrcncc, 
priority or distinction as to inicrcst or principal (cxccpt as othcrwisc spccifically provided hcrcin) or as IO lien or 
othcrwisc of any Note over any other Note by rcason of the priority in timc of Ihc execution, delivery or maturity 
thcrcof or or the assignment or negotiation thcrcof, or otherwise, and io securc the due performance of all of the 
covcnanks, agrecrncnts and provisions hcrcin and in the Loan Agrccmcnts contained, and ror the uses and purposes 
and upon the terms, conditions, provisos and agrccmcnis hcrcinaftcr cxpresscd and declared. 

SUBJECT, HOWEVER, Lo Permittcd Encumbrances (;IS dcfincd in Scction 1.01 ). 

ARTICLE I 

DEFINITIONS & OTHER PROVISIONS OF GENERAL APPLICATION 

Section i.01. Definitions. 

In addition to the icrms dcfincd clsrwhcrc in this Mortgage, thc terms dcfincd in this Aniclc 1 shall 
have the meanings specified herein and under the IJCC, unless !he context clearly requires 
othcnvisc. The terms dclincd hcrcin includc thc plural as well as the singular and the singular as 
well as the plural. 

bccountine Rcauirements shall mean thc rcquircments of any system of accounts prescribed by 
RUS so long as the Govcmmrni is  thc holder, insurer or guarantor of any Notes, or, in the absence 
thcrcof, ihc rcquircmnls of generally accepted accounting principles appficablc to businesses 
simifar lo that of the Mortgagor. 

Addition01 Notes shall mean any Government Noies issued by the Mortgagor to thc Government 
or guarantccd or insurcd as lo payment hy the Government and any Notes issued by the Mortgagor 
to any other lender, in cither case pursuant lo Article 11 of this Mortgage, including my refunding, 
renewal, or substiturr: Noies or Govcrnmcnt Notes which may from time to time be cxecutcd and 
dclivcrcd by the Mortgogor pursuani to the terms of Arriclc !I. 

- Board shall mean cithcr the Board of Directors or the Board of Trustccs, as the case may bc, of 
the Mortgagor. 



Busincss Dux shall nican any day that the Govcrnnicnr is open for business. 

Deht Service Covcru~e Ratio ("DSC'') shall mean the ratio detcmincd as follows: for each 
calendar ycllr add 

(i) Patronage Capital or Margins of Ihc Mortgagor, 

(ii) Interest Expnsc on Total Long Tcrm Dcbi of llic Mongagor (as computed in 
accordance with the principles sct forth in the definition of TIER) and 

(iii) Depreciation and Amortization Expense of thc Mortgagor, and divide the total so 
ohmined by an amount qwl to the sum of a11 pdymcnts of principal and interest 
required to be made on account of Total Long-Term Debt during such calendar year 
incrcasing said sum by any addition to intcrcst cxpcnsc on account of Restricted Rentals 
as computed with rcspcct to the Times Inicrcst Earned Ratio hcrcin. 

Dcwcriation and Amortization Exaense shall mean an amounl constituting thc depreciation and 
amortization of the Mortgagor as computed pursuant to Accounting Requirements. 

Electric Svslem shall mwn, and shull bc broadly construed to encompass and include. all of thc 
Mortgagor's intcrcsls in a11 clcctric production, transmission, distribution, conservation, load 
management, general plant and other related facilities, cquipmcnt or property and in any mine, 
well, pipeline, plant, suucturc or other facility for the dcvclopmcnt, production, manufactum, 
storage, fabrication or processing of fossil, nuclear or other fuel of any kind or in any facility or 
rights with rcspcct to the supply of water, in each CMI: for usu, in whole or in major pm, in any of 
the Mortgagor's generuling plants, now existing or hereafter acquired by lease, contract, purchasc 
or olhcrwisc or constructd by the Mortgagor, including any interest or participation of the 
Mortgagor in any such l'iicilitics or any rights to the output or capacity thcrcof, together with all 
additions, bcttcrmcnts, extensions and improvcmcnts io such Electric System or any part ihcrcof 
hcrcaftcr mndc and together with all lands. cascmcnis and rights-of-way of Ihc Mortgagor and all 
other works, properly or structures of thc Mortgagor and contract righls and other tangible and 
intangible assets of Ihc Mortgagor used or uscful in connection with or rclatcd to such Electric 
System, including without limitaiion a contract right or other contractual arrangement rcferrcd to in 
Granting Clause First, Subclausc C, but excluding any Exccptcd Property. 

Environmcntal Law and Environmentol Lows shall mean all fcdcnl, state, and local laws, 
regulations, and rcquircmcnts related io protection of human health or the environment. including 
but not limited to the Comprehensive Environmcnial Response, Compensniion and Liability Act of 
1980 (42 U.S.C. 9601 CI scq.), the Resource Conservation and Recovery Act (42 U.S.C. 6901 c( 
scq.), lhc Clean Water Acl(33 U.S.C. 1251 et scq.) and the Clan Air Act (42 U.S.C. 7401 et 
scq.), and any amendments and implementing rcgulations of such acts. 

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

Event of Default shall have lhc meaning spccilicd in Section 4.01 hcrcof, 

Exceoted ProDertv shall have the meaning statcd in the Granting Clauses, 

Government shall mean the Unikd Sinlcs of America acting by and rhrough the Administrator of 
RUS or REA and shall include its successors and assigns. 

Government Notes shall mean Lhc Original Notes, and any Additional Notes. issued by tho 



Mortgagor lo thc Governmcni, or guanntccd or insured as to payment by the Government. 

shill m a n  wlien used with rcspcci to any specified pcmn or entity mcans such a 
ly who ( 1) is  in Pdct indcpcndcni, (2) docs not have any direct financial interest or 
ndircct financial interest in thc Mortgagor or in any affilialc of the Mortgagor and (3) 
cd with the Mongagor as nn oflicer, cmplgce, promoicr, underwriter, vustcc, 

dircctor or pcrson performing similar functions. 

shall mean an nmounl constituting the inicresi expense of the Mortgagor ils 

t to Accounting Rcquircmcnis. 

- Lien shall mean any statutory or common law or non-consnsual mortgage, pledge, sccurity 
intcrcst, encumbrance, lien, right of set off, claim or charge of any kind, including, withoui 
limilation, any condiiional sale or oihcr title rclcntion transaclion, any lcasc transaction in the 
nature thcrcof and any wcurcd transaction under h e  UCC. 

Loon Aerecmcnt shall mean any agrecmcnt executed by and bciwcen thc Mortgagor and the 
Governmcni or any other lender in  connection with the exccution and delivery orany Noics 
sccurcd hewhy. 

Long-Term Debt shall mmn any amount included in Total Long-Term Debt pursuant to 
Accounting Requirements. 

Lone-Term Lease shall mcan 8 Icasc having an unexpired term (taking into account terms of 
rcncwal ai the option of thc lessor, whether or not such Icasc has prcviously been renewed) of more 
lhan 12 months. 

p n r ~ n s  shall mean the sum of amounts rccorded ns operating margins and non-operating margins 
as computed in accordancc wiih Accouniing Requiremenis. 

Wnximum Debt Limit, if any, shall mean the amount more particularly described in Schedule "A" 
hcrcof. 

Morteeee shall mean ihis Restat& Mortgage and Security Agreement, including any nrnendmcnw 
or supplements thereto from time IO lime. 

Moricneed ProDerty shall hove the meaning specified as slated in the Habendum to the Granting 
Clauscs. 

Mortragec or Mortaaeees shall mean the parties ideniified in the lirsi paragraph of this 
instrumcnl as the Mortgagee~, as well as any ond nil other entities that become a Mortgagee 
pursuant lo Article I1 of this Mortgage by entering into a supplcmcntal mongagc in accordance 
with Section 2.04 of Aiticle I I  hereof. The term also includes in all cases the successors and 
itsigns of any Mortgagee. 

Net Utilitv Pfont shall mean the amount constiluting the total uiiliry plant o f  thc Mortgagor less 
depreciation computed in accordance with Accounting Rquiremcnis. 

Note or 
from timc IO time. bc sccured under this Mortgagc. 

shall m a n  one or morc of thc Covernmcni Nolcs, and any oihcr Notes which may, 

rJoteholder or floteholders shall mean one or more of the holders of Noks secured by this 
Mortgage; PROVIDED, however, that in the case of any Notes that have been guaraniecd or 
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insured as io puymcnt by the Government, as to such Now, Notcholdcr or Notcholdcrs shall mian 
the Covcmmcnl, exclusively, rcgardlsss of whctlicr such Notes arc in the possession of the 
Governmcnl. 

Oririnal Mortmncc means the instrumcni(r) identified as such in Schedule "A" hercof. 

Orirrinal Notes shall mcnn the Notes fisted on Schedule "A" hcrcio its such, such Notes bcing 
instruments cvidcncing outsranding indchtedncss of the Mortgiigor (i) to the Govcrnmcni 
(including indcbicdncss which has bwn issued by the Mortgagor IO a third party and guwantccd or 
inswd as IO payment by thc Government) and (ii) to each olher Mortgagee on Ihc date of this 
Mortgage. 

Outstnnding Notes shall mcnn DS of the d~te of detcrminalion, (i) a11 Notcs ihcrcioforc issued, 
cxccutcd and dclivcrcd to any Mortgagee and (ii) uny Notcs guaraniccd or insured as lo payment 
by the Government, excc~t  (a) Notes rcfcmd io in clausc (i) or (ii) for which the principal and 
intcrcst have bwn fully paid and which have bccn cancclcd by thc Noteholdcr, and (b) Notes the 
payment for which h u  been provided for pursuant to Section 5.03, 

Pcrmittcd Debt shall have thc meaning specified in Section 3.08. 

Permitted Encumbrnnces shall mcnn: 

E, to the propcrly specifically dcscribcd in Granting Clause First, the restrictions, cxccptions, 
reservations, conditions, limitations, infcrcsts and other milters which are set fonh or rcfcrrcd to in 
such descriptions and each of which fits one or mom of the clauscs of this definition, PROVIDED. 
such mattcrs do not in thc aggregate materially dclrnct from the value of the Mortgaged Propcrty 
Laken as a whole and do not malcrially impair thc use of such propcrly for thc purposcs for which it 
is held by the Mortgagor: 

licns for taxes, assessments and other govcrnmcntal charges which a: not delinquent; 

licns for Iaxcs, asscssmcnts and other governmental charges already dclinqucnt which arc currently 
bcing conicstcd in good faith by appropriate proceedings; PROVIDED the Mortgagor shall have 
set uside on its book., adequate rcwtves wiih rcspcct thereto; 

mechanics', workmcn's, rcpaimn's, materialmen's, wawhousemcn's and carriers' liens and other 
similnr liens wising in the ordinary coursc of busincss for charges which arc no1 delinquent. or 
which an: king contcsted in goid faith and have not proceeded to judgment; PROVIDED the 
Mortgagor shall have wl  aside on iis books odcqualc reserves with respect thereto: 

liens in respect of judgments or awards with rcspecl to which the Mortgagor shall in good faith 
cunently be prosccudng an appeal or procwiings for wvicw and with respect to which the 
Mortgagor shall have sccurcd B stay of cxccution pending such appeal or proceedings for review; 
PROVlDED the Mortgagor shall have set aside on its books adcquatc n:scrvcs with respect 
thereto: 

cascmcnls and similar rights grnnicd by the Mortgagor over or in rwpwt of any Mortgaged 
Property, PROVIDED that in the opinion of the Board or a duly authorized oMcer ofthc 
Mongagor such grant will not impair the usefulness of such propcrly in the conduct of the 
Mortgagor's business and will not be prejudicinl to the interests of the Mortgagees, and similar 
righis granted by any predecessor in title of the Mortgagor; 

casements, lenses, rcscrvations or other rights of others in any propeny of the Mongagur for 



streets, mads, bridges, pipcs, pipe lines, milroads, electric transmission and distrihuiion linL!, 
t~lcgrdph and telephone lines, the removal of oil, gas, coal or other minerals and other similar 
purpo.ws, ff ood rights, river control and development rights, sewage and dcninngc rights, 

nd zoning laws and minor dcfwts and imgularitics in the sword 
that such cascmcnts, lc~scs, mservatioas, righis, restrictions, laws, 
t materially a f f i l  he markctahility of litlc io such property und do 

ly impair Ihc use of the Mortgaged Property taken as a whole for the 

liens upon lands ovcr which cctscrncnts or rights of way arc acquimd by the Mortgagor for my of 
thc purposcs specified in Clauu: (7) of this definition, sccuring indehtdncss ncither crcated, 
assumed nor guardntccd by the Mortgagor nor on account of which it customarily pays interest. 
which liens do not materially impair the us(! of such casements or rights of way for Lhc purpows for 
which they are held hy the Mongagor, 

lellscs existing ai the dale of this instrument affecting property owned by the Mortgagor ai said 
date which have been prcviously discloscd to the Mortgagces in writing and leases for a term of 
not more than two years (including my extensions or renewals) affecting property acquircd by the 
Mortgagor after said dah; 

terminable or short lcrm leases or permils for occupancy, which leases or permits cxprcssIy grant 
to the Mortgagor the right to Icrminatc’thcm at any time on not more than six months’ noiicc and 
which occupancy docs not intcrfcrc with thu operation of the business of the Mortgagor; 

any lien or privilege vcstcd in any Icssor, liccnsor or permitior for rent to bwome duc or for othcr 
obligations or acts Io be pcrformcd, the payment of which rcnt or performance of which oihcr 
obligations or acts is rcquircd under leases, subleases, iicanscs or permits, so long QS the paymcnt 
of such rcnt or the performance of such othcr obligations or acts is not delinquent; 

liens or privilcgcs of any employees of the Mortgagor Tor salary or wages earned but not yet 
payable; 

the burdcns of any law or governmental regulation or permit requiring the Mortgagor io maintain 
certain facilities or pcrforrn certain acts as a condition of i l s  occupancy of or intcrferencc with any 
public lands or any river or stream or navigable waters; 

any irregularities in or deficiencies of title lo any righls-of-way for pipe lines, telephone lines, 
telegraph lines, power lines or appurtenances thereto, or other improvemcnts thereon, and to any 
real CSI~IL: uscd or lo be used primarily for right-of-way purposes, PROVIDED that in the opinion 
of counsel for the Mortgagor, the Mortgagor shall havc obtained from the apparent owner of thu 
lands or estates thcrcin covered by any such right-of-way a sumcient right, by the terms of the 
instrumen! granting such right-of-way, to thc use thcwof for the construction, opcration or 
maintenance of the lines, appurtenances or improvemcnts for which the same nrc used or arc to be 
used, or PROVIDED that in the opinion of counsel for the Mortgagor, the Mortgagor has power 
under eminent domain, or similar SIBIUCS, to remove such irregulwitius or deficiencies; 

rights rcscrvcd to, or vcstcd in. any rnunicipaliiy or governrncnlal or other public auihoriiy to 
control or rcgulatc any property of the Morlgagor, or to use such property in any manner, which 
rights do not materially impair the use of such propny, for the purposcs for which it is held by the 
Mortgagor; 

any obligations or duties, afrecting the property ofthc Mortgagor. lo any municipality or 
governmental or other public authority with respect to any franchise. grant, license or permit; 



(17) any right which any municipal or govcrnmcntal authority may have by virtue of any franchise, 
liccnsc, contract or statute to purchase, or dcsignatc a purchnscr of or ordcr the sale of, any 
propcny of thc Mortgagor upon paymcnl of cash or rcasonablc compcnsation therefor or IO 

fmnchisc, liccnsc or othcr rights or lo rcgulaic the property and busincss of the 
ROVIDED, HOWEVER, that nothing in this clausc 17 is intcndLul to waive any 

claim or rights that the Government may otherwisu have under Fedcral taws: 

as to propertics of othcr operating clcctric companies acquired after thc datc or this Mortgage by 
the Mortgagor ns pcrmittcd by Suction 3. IO hcrcof, rcscrvations and other mattcn: as to which such 
propcnies m y  be subjcct us morc fully sc! forth in such Scction; 

( I  8) 

(19) any lien rcquircd by law or govcrnmcntal regulations as a condition to the transaction of any 
business or the cxcrcisr? of any privilege or liccnsc, or IO enable h e  Mortgagor to maintain self- 
insurance or to participate in ony fund established to cover any insurancc risks or in connection 
with workmen’s compcnsntion, uncmploymcnt insurance, old age pensions or other social sccurity, 
or to sham in the privilcgcs or benefits rcquircd for companies participating in such mngcmenis; 
PROVIDED, HOWEVER, that nothing in this clausc 19 is intcndcd to waive any claim or rights 
that the Covcrnmcnt may otherwise have undcr Federal laws; 

(20) licns arising out or any dcfcascd mortgage or indcnturc of the Mortgagor; 

(21) the undivided iniercsl of other owners, and licns on such undivided interests, in property owned 
jointly with the Mortgagor as wcll as thc rights of such owners to such properly pursuant to the 
ownership contracts; 

(22) ony lien or privilcgc vcsled in any lessor, licensor or purmitior for rent to become due or for othcr 
obligations or acts to bc pcrfonncd, the payment of which rcnt or thc pcrformancc of which other 
obligations or acts is rcquircd under Icnscs. subleases, liccnscs or pcrmits, so long as the paymnt 
of such rent or the pcrformancc of such othcr obligations or acts is not dclinqucnt; 

(23) purchase rnoncy mortgaggcs pcrmittcd by Scction 3.08; 

(24) the Original Mortgage; 

(25)  this Mortgage. 

Fooertv Additions shall mean Utility System property as to which the Mortgagor shall provide 
Title Evidence and which shall bc (or, ifrctimd, shall have been) subjcct lo the lien ofthis 
Mortgage, which shall bc propcrly chargeable to the Mongagor‘s utility plant accounts undcr 
Accounting Requirements (including propcrly conslructcd or acquircil to rcplacc retired property 
crudited to such accounts) and which shall bc: 

( 1 )  acquired (including acquisition by merger. consolidation, conveyance or transfer) or 
conslructcd by the Mortgagor olier Ihe date hereof, including propcrly in the process of 
construction, insofar as not reflectcd on thc books ofthe Morlgagor with respect IO 
pcriods on or prior to the datc hereof, and 

(2) used or useful i n  thc utility business of thc Mortgagor conducted with the propertics 
described in the Granting CInuscs of this Mortgage, cvcn though scparote from and not 
physically connected with such propertics. 



"Propsny Addiiions" shall also include: 

(3) c&scmcnts and righLs-of-way that arc useful for the conduct of thc utility business of the 
Morlgagor, and 

(4) cd or conslrucled on, over or under public highways, rivers or other public 
Mortgagor has thc luwful right undcr pcrrnits, licenses or franchises 

govcrnmntal body having jurisdiction in the prcmiscs or by the law of the 
h such properky is localcd to mainrain and opcratc such propcny for an 
ctcrminatc or indefinite period or for thc period, if any, spcified in such 

permit. liccnsc or fmchisc or low nnd to fcmovc such property at the expiration of thc 
red by such permit, liccnsc or franchise or law, or if the terms of such 
w, franchise or law require any public authority having the right io take 

over such propcny to pay fair consideration rhcrcfor. 

"Propcrty Additions" shall NOT include: 

(a) good will, going conccrn value, contructs, agreements, franchises, licenses or 
pcrmits, whcihcr acquimd as such, scpamtc and distinct from the propcrty 
operated in connection therewith, or acquircd as an incident thcreto, or 

(b) any shams of stock or indebtcdncss or certificates or cvidenccs of interest therein 
or other securities, or 

(c) any plant or system or other property in which thc Mortgagor shall acquirc only 
a lcoschold inlcwst, or any bettemnts, exlcnsions. improvements or additions 
(other than movable physical porsonal propcrty which thc Mortgagor has the 
right to rcmovc), of, upon or to any plant or system or other property in which 
Ihc Mortgagor shall own only a lcwhold intcresl uniess ( i )  the tcrm of the 
leasehold intcmst in the propcrly to which such bcttcrmeni, extcnsion. 
improvement or addition rcldes shall extend for at lcast 7 5 8  ofrhe uscful life of 
such betterment, cxtcnsion, improvcmcnt or addition and (ii) the lessor shall 
hnvc agmed to givc the Mortgagee rcasonabie notice and opportunity to cure any 
default by thc Mortgagor under such lcasc and not to disturb any Mortgagee's 
possession of such Icaschold cstatc in the event any Mortgagee succeeds io the 
Mortgagor's intcrcst in such lcasc upon any Mortgagee's exercise of any 
rcrncdics undcr this Mortgage so long as there is no dcfault in the performance 
of thc tenant's covenants contained thcrcin, or 

(d) any propcrty of the Mortgagor subject lo thc Permitted Encumbrance described 
in clause (23) of thc definition Ihemof. 

Prudent Utilitv Prncticq shall mcan any of rhc praccrices, methods and acts which, in the exercise 
of masonable judgmcnl, in light of the facts, including, but not limited to, the practices, methods 
and acts cngagcd in or approved by a significant portion of the clcctric utility industry prior 
rhcrcro, known at lhc time the decision was made, would have been expected to accomplish the 
dcsimd rcsult consistent with cost-erfectivcness, reliability, safely and expedition. It is wcognizcd 
that Prudent Utility Pmcticc is not intended to be limited to optimum pradicc. method or act to the 
cxclusion of all others. but rather is a spcctrurn of possible practiccs. methods or acts which could 
havc bwn expected to accomplish thc desired result at the lowcst rcasonable cost consistent with 
cosl-cKcclivcness, reliability, safety and expedition. 

- REA shall mean the Rural Electrification Administration of thc United Stabs Department of 



Agricuilure, the predecessor of RUS. 

Rceulntorv Crated Assets shall mean lhc sum of any amounts properly rccordablc LIS 
v c d  plan1 and xgulntory study cosls or ;IS other ~ g ~ l a l o ~ y  assets, pursuant to Accounting 

shall mean ull rentals qu i r cd  IO bc paid under finance lcascs and chi~gcd to 
f any nmounw puid under any such lea .  (whcthcr or not designated therein as 

ional wntal) for mnintcnancc or rcpairs, insurance, taxes. rtsscssmcnts, water raws or 
. For the purpose ofthis definition the term "financc lease" shall mcan any lensc 

having o mntul lcrm (including Ihc term for which such lease may bc renewed or cxlcndcd at the 
in cxccss of 3 ycnrs and covering propcny having an initial cost in cxccss of 
aircraft, ships, brgcs, automobiles, trucks, trailcrs, tolling stock and vehicles: 

office, g m g c  and warchousc spaccc: offcc equipment and computcrs. 

- RUS shall mean the Rural Utilities Servicc, an ugcncy of thc United States Dcpartmcnt of 
Ag~culturc, or if at any time after the execution of this Mortgage RUS is not existing and 
pcrforming the duties of administering a program of rural clcclrification as cumntly assigned to it, 
then thc entity performing such dutics at such time. 

Security Interest shall mean any assignmcnl. transfer, mortgage. hypothccnlion or plcdgc. 

Subordinated Indebtedness shall mean sccurcd indebtedness of the Mortgagor, pnymcnl of which 
shall be subordinated to the prior payment of the Notes in accordance with thc provisions of 
Scction 3.08 hereof by subordination agnrcrncnt in form and substance satisfactory to each 
Mortgagee which approval will not be unreasonably withheld. 

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

Times: Interest Enrned Ratio ("TIER"L shall mean the ratio dctermincd xi follows: for each 
calendar year: add (i) patronage capilal or margins of thc Mortgagor and (ii) Intcrcst Expense on 
Total Lon'g-Term Dcbt of thc Mortgagor and divide the told so ohhincd by interest Expense on 
Total Long-Term Debt of [he Mortgagor, providcd, however, that in computing Inlcrcst Expense 
on Total Long-Term Dcbt, there shall be added, to the extent not otherwise includd, on amount 
cqual to 33- 113% of the cxccss of Rcsiricted Rentals paid by thc Mortgagor over 2% of the 
Mortgagor's Equity. 

Title Evidence shall mean with rcspecl to any rcal property: 

( I )  an opinion of counsel to thc effcct that the Mortgagor has title, whcthcr fairly deducible of 
mcord or bawd upon ptcscriptivc rights (or, as to personal property, based on such 
cvidencc as counsel shall determine to bc sufficient). as in the opinion of counsel is 
satisfactory for the usc thereof in conncclion wilh the operations of the Mortgagor, and 
counsel in giving such opinion may disregard my irregularity or dcficicncy in the rccord 
cvidcncc of title which. in the opinion of such counscl. can bc cured by proceedings 
within thc power of the Mortgagor or does not substantially impair the usefulness of such 
property for the purposc ofthc Mortgagor and may basc such opinion upon counsel's own 
investigation or upon allidavits, certificales, abstracts of title, statements or investigations 
made by persons in whom such counsel has confidcncc or upon examination of a 
cerlificate or guaranty of title or policy of title insurance in which counsel has confidence: 
or 



d iB ) 
.- 

(3) a mortgagee's policy of title insunncc in thc amount or ihc cast to the Mortgagor of the 
land included in Propcrty Additions, as such cast is determined by the Mortgagor in 

cc with the Accounting Rcquiremcns, issued in favor of thc Morigngccs by an 
to insurc title in thd stalcs when: the subjwt property is located, showing 
rhc owner of the subject propcrty and insuring the licn of this Mortgage; 

nal proprty ;1 certificate of thc gcncrd m a g c r  or other 
Mortgagor lawfully owns and is posscsscd of such 

shall mcan an amount constituting total assets of the Mortgagor as computed 
pursuant to Accounling Rcquircmrnts, hul excluding any Rcgulatory Crcatcd Assets. 

Tolal Lonr-Tcrm Debt shall mcun the loud outstanding long-term debt of the Mortgagor as 
computed pursuant to Accounting Rcquircments. 

Told Utilitv Phnt shall mcan thc total of all property properly rccordcd in the utility plant 
accounts of the Mortgagor. pursuant to Accounting Rcquiremcnls. 

Uniform Comrnerciol Code or UCc shall mcan the UCC of thc state rcfcrrcd to in Swtion 1-04. 
and if Mortgaged Propmy i s  located in a state other hen that stutc, then as to such Mortgaged 
Proprty UCC rcfcrs IO the IJCC in cl'fect in the sliltc whcrc such property is locatcd. 

Ulilitv Svstem shall mcan the Elucttic Systcm and all ofthc Mortgagor's interest in community 
infrastructure localed subsrantially within i s  clcclric scrvicc territory, namely water and waste 
systems, solid wwtc disposal facilities, tclccommunications and other electronic communications 
systems, and natural gas distribution systems. 

Section 1.02. General Rules of Construction: 

a. Accounting terms not defined in Section 1.01 arc used in this M~ngagc in thcir ordinary 
scnsc and any computations Fclating to such terms shall be computml in  accordancc with the 
Accounting Rcquircmcnts. 

h. Any reference lo "dircctors" or "board ofdircctors" shall hc dccmed to mean "trusiccs" or 
"board of mites," as the cas! may be. 

Section 1.03. Special Rulcs of Construction if RUS is XI Mortgagee: 

During any period that RWS is a Mortgagw, the following additional provisions shall tipply: 

a. In thc case of any Notcs that have bcen guarantccd or insured as to payment by RUS, as to 
such Notcs RUS shall he considered lo bc the Nolcholder, exclusively, regardless of whether 
such Notcs arc in the possession of RUS. 

h. In ihc caw of nny prior approval rights confcmd upon RUS by Fcderal statutes, including 
(without timihiion) Section 7 ofthc Rural Electrification Act of 1936.85 amended, with 
respcct io the sale or disposition of property, rights. or franchises ofthe Mortgagor, all such 
statutory rights arc rcscrvcd cxocpt to the extent that they arc expressly modified or waived in 
this Mortgage. 

Rge 



Section 1.04. Governing Law: 

This Mortgage shall bc construcrl in and governed by Fcdcml law lo the extent applicahlc, and 
o1henvi.w by the Iaws of the statc listed on Schedule "A" hereto. 

!hction 1.05 Notices: 

All demands, notices, rcpom, approvals, designations, or Jiruclions rcquircd or pcrmillcd to be 
given hcrcundtr shall bc in writing and shall he dccmcd to be properly given if sent by rcgistcrcd 
or certified mail, postage prepaid, or dclivcrcd by hand, or sen1 by facsimilc Imnsmission, rcccipt 
confirmed, addressed to hc proper party or panics at the addrcsscs listed on SchcduIc "A" hcrcto, 
and as to any othcr person, firm, corporation or governmental body or agency having an intcrcsl 
hcrcin by rcwon of k ing  a Mortgagcc, at the lasr addrcss dcsignittcd by such pcrson, firm, 
corporation, governmental body or agency io the Mortgagor and the othcr Morigagc~%. Any such 
party may from timc to timc designate to each othcr a new address to which dcmands, notices, 
rcports, approvnls, designations or diwctions may h: addressed, an3 from and after any such 
designation thc addwss designaicd shall be deemed io bc thc addrcss of such party in licu of the 
address given ahovc. 

ARTICLE 11 

ADDITIONAL. NOTES 

Section 2.01, Additional Notes: 

(a) Without the prior consent of any Mortgagee or any Noteholder, the Mortgagor may issue 
Additionat Notcs IO the Government or io anolhcr Icndcr or lcndcrs for the purpose of 
acquiring, procuring or constructing ncw or replaccment Eligible Property Additions and 
such Additional Notes will thereupon be securcd equally and ratably with the Notes if 
each of thc following rcquirurncnts arc satisfied 

( 1 )  As evidenced by o certificatt: of an Indcpendent certified public accountant scnt 
io cnch Mortgagee on or before the first advance of proceeds from such 
Additional Notcs: 

0) The Mortgagor shall have nchievcd for each of the two calendar ycars 
immediately prcccding thc issuancc of such Additional Notes, a TIER 
of no( less than 1.25 and a DSC of not less than 1.25; 

(ii) Aftcr taking into account the effect of such Additional Notes on the 
Toial Long Tern Debt ofthe Mortgagor, the ratio of the Mortgagor's 
Nci Utility Plant io its Total Long Term Debt shall bc greater than or 
equal IO 1 .O on a pro forma basis; 

(iii) After taking into account the effccl of such Additional Notes on the 
Total Assets of such Mortgagor, ~hc Mortgagor shall have Equity 
greater than or equal io 27 pcrcent of Total Assets on a pro forma 
basis: and 

(iv) The sum of thc aggregate principal amount of such Additional Notcs 
(if any) hat are not related to the Electric System if added to the 
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aggregutc outscanding principal amount of all thc existing Notes (if 
any) that arc not related to the Electric System will not exceed 30% of 
the Mortgagor's Equity on il pro forma basis. 

(2) No Event of Dcfault h ~ .  occumd and is continuing hereunder, or any event 
which with Ihc giving of noticc or lapse of limo or boih would become an Event 
of Default hus occurred and is continuing. 

Thc Eligible Property Additions being constructed, acquired, procurcd or 
replaced an: part ofthe Mortgagor's Utility System. 

(3) 

(4) Thc Mongngor's gcncrul m g c r  or other duly authofizcd oficer shall send lo 
each of thc Morrgagecs a certificate in substantially the form attached hereto 11s 
Exhibi! A on or kforc the dutc of the first advance of procccds from such 
Additional Notes. 

(b) For purpows of this xciion: 

(1) "Eligible Propcrty Additions" shall mcan Properly Additions acquired or whose 
construction wus completed not more than 5 y c m  prior to Ihc issuance of the 
Additional Notes and Property Additions acquired or whose construction is 
startd andlor compfctcd not more than 4 ywrs nftcr issuance of Ihc Additional 
Notes, but shall cxcludc any Propcrty Additions financed by any other debt 
secured under the Mortgage at thc lime iidditional Notes am issued; 

(2) Notes are considercd to be "issued" on, and thc datc of "issuancc" shall be, the 
date on which thcy an: executed by lhc Mortgagor; and 

(3) For purposes of calculating the pro forma ratios in subparagraphs (a)( I)(ii) ond 
(iii), h e  vlllues for Total Long Term Debt and Total Asscts bcforc debt issuance 
and the values for Equity and Net Utility Plant shall bc the most recently 
available end-of-monlh figures preceding thc issuancc of the Additional Notes, 
hut in no case for a month ending more than I80 days preceding such issuance. 

Section 2.02. Refunding o r  Refinancing Notes: 

Thc Mortgagor shall also havc ihc right without thc consent of any Moryagw or any Noteholder 
to issue Additional Notes for the purpose of rcfunding or refinancing any Notes so Iong as the total 
amount of outstanding indebtulncss evidenced by such Additional Note or Nom is not grcatcr 
than 105% of lhc then ourstanding principal balance of ihc Note or Notes being refunded or 
refinanced. PROVIDED, HOWEVER, that thc Mortgagor may no1 exercise its rights under his 
!kction if an Evcni of Default has occurred and is continuing, or any event which with the giving 
of nolicc or lapse of time or both would bccomc an Event of Dcfault hns occurrcd and is  
continuing. On or bcforc the first advancc ofprocecds from Additional Notes issued under this 
section, the Mortgagor shall notify cach Mortgagrc of the refunding or rcfinancing. Additional 
Notes issued pursumi to this Section 2.02 will thereupon bc sccurcd cquolly and ratably with the 
Notes. 

I 



U. Qthcr Additional Notes: 

ttcn conscnt of each Mortgagee, the Mortgngor may issue Additional Notes lo 

without rcgard to whcthcr my of Ihc rcquircmcnts of Sections 2.01 or 2.02 m 
I or any lcndcr or lenders, which Notes will thereupon bc sccurcd cqually and 

rs EntitIed to tbe Benefit of This Mortgage: 

Without the prior consent of any Mortgagee or any Notcholdcr, each new lender designated as a 
paycc in any Additionnl Notes issued by thc Mortgagor pursuant to Section 2.01 or 2.02 of this 
Morlgagc shall become a Mortgagee hcrcunder upon Ihc execution and delivery by the Mortgagor 
and such lender of a supplcmcnial mortgagc hereto dcsignnting such Icndcr as a Mortgagee 
hcrcundcr. Such new lender shall bc cntillcd to the bcncfits of this Mortgage without further act or 
dc~ul. Each Mortgagee and each person or entity that becomes a lender pursuant to Swxlion 2.01 or 
2.02 of this Mortgage shall, upon the rcqucst of &IC Mortgagor to do so, execute and deliver a 
supplcmcnt to this Mortgage in substantially the form set forth in Section 2.05 to evidence the 
addition of such new lender as an additional Mortgagee cntilled to thc benefits of this Mortgage. 
The f3ilut-c of any existing Morigtlgcc Lo enter into such supplemental mortgage shall not deprive 
the new lcndcr of its rights under this Mortgage; provided that such additional indebtedness 
otherwise conlbnns in all rcspccts with the rcquircmcnts for issuing Additional Notes under this 
Mortgage . 

Section 2.05. Form of Supplcmcntol Mortgage: 

(a) TIic form of supplemental mortgage rcfcrrcd to in Section 2.04 is  attached to this 
Mortgage as Exhibit B and hcrcby incorporated by reference as if set forth in full at chis 
point. 

(b) In the event hat the Mortgagor subscqucntly issues Additional Notes pursuant to Sections 
2.01 or 2.02 to my existing Mortgagee and that Mortgagee dcsircs further assurance that 
such Additional Notes will be secured by the lien of the Mortgage. an instrument 
substantially in the form of the supplcmcntd mortgage attachcd as Exhibit B may be used. 

(c) In the event that the Mortgagor issues Additional Notes pursuant IO Section 2.03 io either 
m existing Mottgagt~ or a new lender, in ciiher case with the prior wriiten conscni of 
each Mongagcc. lhcn an instrument substantially in the form of the supplemental 
mortgage attached os Exhibit B may also be used. 

ARTICLE 111 

PARTICULAR COVENANTS OF THE MORTGAGOR 

Section 3.01. Payment of Debt Service on Notes: 

The Mortgagor will duly and punctually pay the principal, premium, if any, and interest on the 
Nolcs in accordance with thc terms of the Noies, thc Loan Agrccmcnts. this Mortgage and any 
Supplemental Mortgag authorizing such Noies. 
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Section 3.02. 

Section 3.03. 

Warranty of Title: 

(a) nd delivery of this instrumcnt. the Mortgagor hus g o d  and 
to the rcal pmperty spccifically dcscribcd in Granting 

and goml and mrliclablc title io thc interests in rcal propcrly 
ling Clausc First, subject to no mortgage, lien, charge or 

c except M stated thcrcin, and has full power and lawful aulhority to grant, 
, alien, rcmisc, mlei~w, convcy, &sign, transfer. cncumhcr, mortgage, pledge, 

pnpcny and inkrests in rcal property in the manner and 

(b) At the lime of the cxwution and delivery ofthis inslrument, thc Mortgagor lawfully owns 
and is posscsscd of the personal properly spccilically dcscribul in Granting Clauscs First 
through Seventh, subjwl to no mortgage, lien, charge or cncumbrzncc cxcepl as stated 
thcrcin, and has full power und lawful authority to mortgagc, mign. transfer, deliver, 
pl~xlgc and grant a continuing security intcrcsl in said propcny and, including any 
proceeds thcrcof, in the m n c r  and form aforesaid. 

(c) The Mortgagor hcrcby docs and will forcvcr wamnt  and defend the title to the propcny 
spccifically dcscribcd in Grnnhg Clause First ngizinsl lhc claims nnd demands of all 
persons whomsocvcr. except Permitted Encumbrunccs. 

After-Acquired Property; Further Assurances; Recording: 

(a) All propcrly of evcry kind, other than Exccpt~d Propcrty. acquircd by the Mortgagor after the 
dtlte hcreor, shall, immediately upon the ocquisilion lhcrcof by the MOrlgagOr, and without 
any further moflgngc, conveyance or assignment, become subject to the lien of this Mortgage: 
SUBJECT, HOWEVER. to Permitted Encumbrances nnd the exceptions, if any, to which all 
of 1hc Mortpgccs consent. Nevertheless, the Mortgagor will do, cxccu~c, acknowledge and 
deliver all and evcry such further acts, conveyances, mongagcs, financing statements and 
muranccs as any Mortgagee shall rcquirc for accomplishing the purposes of this Morlgngc. 
including, but not limited to, at the rcqucst of any Mongagcc, laking such actions and 
executing and delivering such documents as arc ncccssary undcr the Uniform Commercial 
Cdc or other applicable law to perfect or establish thc Morlg~gccs' first priority security 
intcrcsts in any Mortgaged Propcrly 10 the extent that such perfection or priority cannot be 
nccomplishcd by the filing of a financing slatcmcnt. 

(b) The Mortgagor will cause this Mortgage and all Supplcmcntal Mortgagcs and other 
instruments of further assurnncc, including all financing statcmcnts covering security interests 
in pcrsonal property, to be promptly rcconlcd, rcgistcrcd and filed, nnd will exccutc and file 
such financing statements and cause to bc issucd and filcd such continuation statements, all in 
such manner and in such places ;LS may bc rcquircd by taw fully io preserve and prolcci ihe 
flghts of all ofthc Morlgagws and Noteholdcrs hcrcundcr to all properly comprising the 
Mortgngd Propcrty. The Mortgagor will furnish lo cnch Mortgagee: 

( 1)  promplly after the execution and delivery of this instrument and of each Supplemental 
Mortgage or olhcr instrument of funher assurance, an Opinion of Counsel stating that, 
in the opinion of such C w w I ,  this instrumnt and all such Supplemental Mortgages 
and other instruments of further msurance have bccn properly rccorded, registered and 
filed to lhc extent ncccssory lo make cffeciivc the lien intcndcd to be created by this 
Mortgage, and reciting the details of such action or rcfcning to prior Opinions of 
Counsel in  which such details arc given, and slating that all financing statements and 
continuation statements have bccn executed and filed that arc necessary fully to 
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prcscrvc and protect tlic rights of all of the Mortgape~ and Notcholdcrs hereunder, or 
stating that, in the opinion of such Counsel. no such action is necessary to makc the lien 
effective: and 

(2)  during the month of January in cxh year following the first anniversary of thc &IC of 
this Mortgage. an Opinion of Counsel, datcd on or &out the dare of delivery, cithcr 

Lat, in the opinion of such Counsel, such nction has hen taken with respect to 
ording, registering, filing, w-recording. re-nrgistcring and rc-filing of this 

instrument and of all Supplcmcntal Mortgages, financing statements, continuation 
statements or other instruments of funhcr assurances as is ncccssary lo mainlain the Iicn 

rtgagc (including the lien on any propcny acquired by the Monpgor nfter the 
execution and delivery of this instrument und ownd by the Mortgagor at the cnd of 
preccding cnlcndar yew) and reciting the dclniis of such action or rcfcrring lo prior 
Opinions of Counsel in which such dchils un: given, and srating that all financing 
stalcmcnts and continuation statements havc bccn executed and filed that an: necessary 
to Mly pwscrvc and protect the rights of all of the Mortgagees and Notcholdcrs 
hewunder, or statin8 that, in the opinion of such Counsel, no such action is necessary to 
maintain such lien. 

Section 3.04. Environrncntnl Requircmcnts nnd Indemnity: 

(a) The Mortgagor shall, with rcspcct to all facilities which may be pan of the Morlgapcd 
Property, comply with all Environmental Laws. 

(b) Thc Mortgagor shall defend, indemnify, and hold harmless each Mortgagee, its succc?;sors 
and assigns. from and against any and all liabilitics. losscs, damages, costs, cxpunscs 
(including but not limited lo reasonable attorneys' fees and expcnscs), causes of actions. 
administrntivc proceedings, suits, claims, demand!!. or judgmonls of any nature arising OUI 

of or in connection with any matter related to Ihc Mortgage Propcrfy and any 
Environmental Law, including but not limited to: 

(1) the past, prcscnt, or ruturc prcscncc of any hazardous substance, contaminant, 
pollutmt. or hazardous waste on or relatcd to thc Morlgagcd Property; 

(2) any failurc at any timc by the undersigned to comply with the kerrns of any order 
rclatcd lo the Mortgaged Property and issucd by any Federal. state, or municipal 
depmmcnt or agency (other than RUS) exercising its authority to enforce any 
EnvironmcniaI law: and 

(3) any lien or claim imposed under any Environmcntal Law related to 
clause ( I ). 

(c )  Within 10 (ten) busincss days after receiving knowlcdgc of any liability, losses, damages, 
costs, cxpcnscs (including but not limited to rmsonable attorneys' fees and cxpcnscs), 
cause of ackion, adminislralivr proceeding, suit, claim, demand, judgment, lien. rcponable 
event including but no1 limited to the rclwc of a hatardous substance. or potcntial or 
actual violation or non-compliance arising out of or in connection with the Mortgaged 
Property nnd any Environmental Law, the Mortgagor shall provide each Mortgagee with 
written notice of such matter. With respect to any matter upon which i t  has provided such 
notice, the Mortgagor shall immcdiakly lake any and all appropriate actions to remedy, 
cure. defend, or otherwise affirmatively respond to thc matter. 



Section 3.05. 

Section 3.06. 

Scction 3.07. 

Section 3.08. 

Payment of Taxcs: 

The Mortgugor will piiy or cause to he paid as they become due and piyablc all lues, asscssmcnts 
and other governmental charges lawfully lcvicd or clsscsscd or irnposd upon the Mortgngd 
Property or any part rhcreofor upon any incomr: thcrcfrom, and also (io the extent Lai such 

bury lo any applicablc luws) all IMCS. assessments und oihcr governmcnial 
asscss~d or imposcvl upon Ihc lien or interest ofthc Notclioldcrs 

gaged Property, so that (to the extent aromaid) thc lien of this M 
Ily pxscrvcd at the cosi of the Mortgagor and wihout expcnsc to the 
holders; PROVIDED, HOWEVER, thnt ihc Mortgagor shall not bc 

rcquiwd to pay and discharge or c a w  to be paid and discharged any such tax, nsscssmcnt or 
govcrnmcnial charge to thc cxtcnl that the mount, applicability or validity thereof shall currcntly 
be conlcstcd in good faith by appropriale proceedings and the Mortgagor shall have eslablishcd 
and shall maintain adequate reserves on its books for thc payment of the same. 

Authority to Execute and Deliver Notes, Loan Agreements and Mortgage; AI1 Action Taken: 
Enforceable Obligations: 

The Mortgagor is nulhorizcd under its arlicles of incorporation and bylaws (or code of regulalions) 
and all applicable laws and by corporalc action io cxccutc and deliver the Nolcs, any Additional 
Notes, Ihc Loan AgrccmcnLs and this Mortgage. The Notcs, the Loan Agreements and this 
Mortgage arc, and any Additional Notes and Loan Agrccmcnls when executed and delivered will 
be, the valid nnd enforceable obligations of the Mortgagor in accordancc with their respective 
terms. 

Restrictions on Further Encumbrances on Property: 

Except io sccurc Addilionnl Noics. the Mortgagor will nol, withoul the prior written consent of 
each Mongag~.  crcatc or incur or suffcr or permit to be crcaicd or incurred or to exist any Lien, 
charge, assignment. pldgc or mortgage on any of thc Mongagcd Property inferior lo, prior to, or 
on a parity with ihc Lien of this Mortgage cxccpt for the Pcrmittcd Encumbmccs. Subject to h e  
provisions of Section 3.08, or unless approved by each of the Mortgagecs, the Mortgagor will 
purchase all matcrials, equipment and rcplaccmcnts to bc incorporaled in or uscd in conncciion 
with the Mortgaged Property outright and not subject to any conditional sales agrccmcnl. chattel 
mortgage, hailmcnl, Icasc or other agrccmcnl rcscrving lo the scllcr any right, lillc or Licn. 

Restrictions On Additional Permitted Debt: 

The Mortgagor shall not incur, assume, guarantee or otherwise bccome liable in rcspecl of any 
debt for borrowed money and Restricted Rentals (including Subordinated Dcbt) other than the 
following: (“Permitted Dcbt”) 

( I )  Additional Notes issued in compliancc with Article 11 hcrcok 

(2) Purchase money indebldness in non-Utility System properly, in an amouni not  exceeding 
10% of Net Ulilily Plant; 

(3) Restricted Rentals in an amount not to cxcecd 5% of Equity during any 12 consecutive 
calcndar month period; 

(4) Unsecured lease obligations incurred in the ordinary courw of business except Reswictd 
Rcnlals: 



( 5 )  

(6) 

(7)  

Unsecured indcbtcdncss for borrowtxl money: 

Debt rcprcscntcd by dividends dcclarcd but not paid; and 

Subordinated Indebtedness approved by cach Morlgagcc. 

ver, that the Mongagor may incur Pcrmitlcd Debt Without thc conscnt ofthc 
ong us therc exists no Event of DcFault hcreundcr and there has h e n  no 

continuing occumncc which with the passuge of time and giving ofnoticc could become nn Event 
of Dcfnult hercundcr. 

PROVIDED, FURTHER, by executing this Morlgagc any conscnt of RUS that the Mongagor 
would otherwise be rcquircd io obtain under this Scction is hcmby deemed to be given or waivcd 
by RUS by operation of law to the extent, but only to the cxicnt, that to impose such a rquircment 
of RUS conscnt would clwrly violate cxisting Federal lows or govcrnmcnt mgulations, 

S d o n  3.09. Preservation of Corporntc Existence and Fmnchiscs: 

The Mortgagor will, so long as any Outstanding Notes exist, toke or cause to bc taken all such 
action as from lime to time may be ncccssary to pnscrvc iu  corporate existence and to prcscrvc 
and renew all franchises, rights or way, casements, permits, and licenses now or hereafter to he 
p n t c d  or upon it confcrrcd the loss of which would have a material advcrw nffcct on the 
Mortgagor's financial condition or business. The Mortgagor will comply with all laws, ordinances, 
regulations, orders, dccrccs and other legal rcquircmcnts applicablc to it or its property thc 
violation of which could have a matcrial ndvcrsc affect on the Mortgagor's financial condition or 
business. 

Section 3.10. Limitntions on ConsoIidntions and Mergers: 

The Morlgagor shall not, without the prior written approval of cach Mortgagee, consolidate or 
merge with any other corporation or convey or transfcr the Mortgaged Properly substantially as an 
cntircty unless: 

( I )  such consolidation, merger, conveyance or transfer shall bc on such tcrms as shall fully 
prcscrvc thc lien and security hercof and the rights and powcrs of the Mortgagees 
hereunder. 

(2)  thc entity formed by such consolidntion or with which the Morlgagor is merged or thc 
corporation which acquires by conveyance or transfer the Mongaged Property 
substantially is on cntinty shall cxccutc and deliver to lhc M o n g a g ~ s  a mortgagc 
supplcmcntal hcrclo in recordable form and containing an assumption by such successor 
entity of lhc due and punctual payment of thc principal of and inlcrcst on all of thc 
Outstanding Notes and the pcrformnncc and observance of cvcry covenant and condition 
orthis Mortgage; 

(3) irnmcdialcly uftcr giving cffcct lo such transaction, no dcfault hcrcundcr shall have 
occurred and be continuing; 

(4) the Mortgagor shall have dclivcrd to the Mortgagms a certificate of its general manager 
or olher ollicer, in form and substance satisfactory io  cach ofthc Mortgagees, which shall 
state that such consolidation, merger, conveyance or transfer and such supplemental 
mortgage comply wilh this subsection and that all conditions pmedent herein provided 
for rdaling to such lransaction have been cornpli~d with; 



( 5 )  the Mortgagor shall have dclivcred to the Mortgagees an opinion of counsel in form and 
substmcc satisfactory to cach of the Mortgagccs; and 

formcd by such consolidation or with which the Mortgagor is merged or the 
on which acquires by conveyance or tnnsfcr lhc Mortgaged Propcrty 
Ily as an entirety shdll be an entity - 

(A) having Equity equal to at least 27% of its Total Assets on n pro formu basis after 
giving cffcct to such transaction, 

having a pro forma TlER of not less than 1.25 and a pro forma DSC of not less 
than 1.25 Tor cach of thc two preceding calcndtv ycars, and 

( 8 )  

(C) having Net Utility Plant equal to or grcatcr than 1.0 timcs iLs Total Iang-Term 
Dcbt on a pro forma basis. Upon any consolidation or merger or any 
convcyancc or Irnnsfcr of thc Mortgaged Property substantially iis an cntircty in 
accordmcc wilh this subsection, the successor entity formed by such 
consolidation or with which the Mortgngor is mcrgcd or lo which such 
convcyancc or trmsfcr is made shall succwd to, and bt! subslitutcd for, and may 
cxcrcisc cvcry right and power of. the Mortgagor under this Mortgage with the 
same cffccl as if such succcssor entity had bccn named as the Mortgagor herein. 

Section 3.11, Limitations on Trnnsfers of Property: 

Thc Mortgagor may not, cxcept as provided in Section 3.10 above, without the prior written 
approval of cach Mongagcc, sell, lease or tnnsfcr any Morlgagcd Propcrty to any other person or 
entity (including any subsidiary or affiliate of the Mortgagor), unless . 

( 1 )  there exists no Evcnt of Dcfaull or occurrence which with the pnssing oldme and [he 
giving of notice would be an Evcnt of Dcfaull, 

(2) fair market value is obtained for such property, 

(3) thc agg~gate value of assets so sold. leased or transferred in any 12-month pcriod is  less 
hm 10% of Net lltility Plant. and 

(4) the proceeds of such salc, lease or Iransfcr, less ordinary and rcasonablc expenses incident 
lo such transaction, nn: immediatcly 

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

(ii) in the case of dispositions of equipment, materials or scrap, applied to the 
purchase of other property uscful in the Mortgagor's utility business. not 
ncceswily of the same kind as {he property disposed of. which shall forthwiih 
hccomc subject to rhc Lien of thc Mortgage, or 

(iii) applicd 10 [he acquisition or construction of utility plant. 

Section 3.12. Maintenance of Mortgaged Property: 

(a) So long as the Mortgngor holds ritlc to the Morigagcd Property. rhc Mortgagor will at all 
timcs maintain and preserve the Morlgagcd Propcny which is used or useful in  the 



Mortgag~or's business and each and every par1 and parcel thereof in good wpair, working 
order and condition, ordinary wear and tear and acts of God excepted, and in compliance 
with Prudent Utility Pricticc and in compliance wilh all applicable Iaws, regulations and 
orders* and will from time to limc make all necdLrf and propcr rcpairs, mncwals and 

and propcr ullcritions, additions, beitermenls nnd impro 
and will. subjwt lo contingencies beyond its rcnsonablc control, at all t ima use all 
rcasonablc diligence IO furnish lhc consumers scrvcd by it through the Mortgaged 
Property, or any part thcrcof, with an adcyuutc supply of cleclric power and cncrgy. If 
any substantial part or the Mortgagd Propcrty is lcascd by the Mortgagor to any other 
party, the lease agnwncnl hlwecn Ihc Mortgagor and thc lcsscc shall obligate the lcsscc 
to comply with the provisions of subswlions (u) and (b) of this Section in rcspcct of the 
leascd facilities and lo permit the Mongagor to opcrulc the leased facilities in ihc event of 
any failurc by the lesscc to so comply. 

(b) If in ihc sole judgcmcnl of any Mor~gagw, the Mortgaged Property is not being 
mnintnincd and mpaixd in accordance with paragraph (a) of this section, such Mortgagee 
may send IO the Mortgagor a written report ornwdcd improvcmcnts and rhc Mortgagor 
will upon rcccipt of such written report promptly underlake to accomplish such 
improvcmcnts. 

(c) The Mortgagor further agrees that upon wasonable wrillcn rcqucst of any Mortgagee. 
which q u e s t  togclhcr with the rcquests or my othcr Mortgagecs shall hc made no more 
frcgucntly lhan once every thrcc ycors, thc Mortgagor will supply promptIy IO each 
Mot~gagcc a certification (hcrcinancr called the "Engineer's Certification"), in form 
salisfaciory to h e  rcqueslor, prcparcd by a professional engineer, who shall be 
satisfactory IO the Mortgllgccs, as IO the condition of the M O I I ~ I ~ C ~  Propcrty. If  in rhc 
sole judgment of any Mortgagcc the Enginwr's Certification discloscs thc need for 
improvemcnLs to the condition of the Mortgaged Property or any othcr operations of thc 
Mortgagor, such Mortgagee may send lo the Mortgagor a written rcport of such 
improvcmcnls and the Mortgagor will upon rcccipt of such written report promplly 
undcrtekc to accomplish such of lhcsc improvcmenls as arc rcquircd by such Mortgagcc 

Section 3.13. Insurancc; Restoration of Damnged Mortgaged Property: 

(a) The Mortgagor will take out, as the rcspcclivc risks we incurred, and maintain the classes 
and mounts of insurance in conformance with gencrnlly accepted utility industry 
standards for such clnsscs and amounts of covcragcs of ulilitics of thc s i x  and characrcr 
of Ihc Morlgagor and consistent with Prudcnl Ulility Practice. 

(h) The foregoing insurance coverage shall bc oblaincd by means of bond and policy forms 
appmvd by wgulatory authoritics having jurisdiction, and. with respect to insuroncc 
upon any p a l  of the Mortgaged Property, shall provide ihal the insumncc shall bc payablc 
lo thc Mortgagees ns thcir inlcrcsls may appear by means of the siandard mortgagee 
clausc withoul contribution. Each policy or othcr contract for such insurance shall 
contain an agrccemcnl by the insurcr that, nolwithslanding my right of cancellation 
rcservd to such insurer, such policy or contract shall coniinuc in forcc for at least 30 
days after wriitcn noiice to mch Mortgagee of cancellation. 

(c) In the cvcnt of damage lo or the destruction or loss of any portion or the Mortgaged 
Property which is used or useful in rhc Mortgagor's business and which shall be covered 
by insurance, unless each Mortgagee shall othcrwisc agrcc, the Morlgagor shall rcplnce or 
restore such dnmagcd, destroyed or lost portion so thal such Mongogcd Property shall bc 
in substantially the same condiiion e5 il was in prior to such damage, destruction or lass, 
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and shall apply the proceeds of the insurance for hat purpose. The Mortgagor shall 
replace the lost poilion of such Monpged Propcrty or shall commcncc such restoration 

after such damage, destruction or loss shall have occumd and shall complete 
acemcnt or rcstoration as cxpcditiously as practicablc, and shdl pay or cause to 

bc p i d  OUI of the proceeds of such insurance all costs and cxpcnscs in connection 
therewith. 

(d) Sums rccovcred under any policy or fidelity bond by the Mortgagor for a loss of funds 
advanced undcr tlw Notes or recovered by any Mortgagee or any Nolcholdcr Cor any loss 
under such policy or bond shall, unless applied as provided in thc pmeding paragraph. be 
u . d  to finance construction of utility plant secured or to be securcd by this Mortgage, or 
unless otherwise dircctcd by the  mortgage^, be applied to the prepayment of h e  Notes 
pro rata according IO the unpaid principal amounls t h e r d  (such prcpaymnts to be 
applied to such Notes and installments thereof as may bc dcsignakd by the respcctivc 
Mortgagee at the time of any such prcpaymeni), or be used io construct or acquiw utility 
plant which will bccomc part of the Mortgaged Property. At the request of any Mor- 
tgagcc, the Mortgagor shall exercise such rights and remedies which they may have under 
such policy or fidelity bond and which may be designated by such Mortgagee. and he 
Mortgagor hereby irrevocably appoints each Mortgagee as its agent to exercise such 
rights and rcmcdics under such policy or bond as such Mongagcc may choose, and the 
Mortgagor shall pay all COSIS and reasonable cxpcnscs incurred by the Morlgagce in 
connection with such exercise. 

Section 3.14. Mortgagee Right to Expend Moncy to Protect Mottpnged Property: 

The Mortgagor agrccs hat any Mortgagee from lime lo lime hereunder may, in its sole discretion, 
after having given 5 Business Days prior written notice IO the Mortgagor, but shall not be obligated 
to, advance funds on bchalf ofthe Moilgagor, in order to insure the Mortgagor's compliance with 
any covenant, warranty, rcprcsenlalion or agreement of the Mortgagor made in or pursuant to this 
Mortgage or any of the Loan Agreements, lo preserve or protect any righl or interest of the 
Mortgagees in the Mortgaged Property or under or pursuant to this Mortgage or any of the Loan 
Agreements, including without limitalion, the paymcni of any insurance premiums or taxes and the 
satisfaction or discharge of any judgment or any Lien upon the Mortgaged Properly or other 
property or assets of the Mortga&or; provided, however, that the making or any such advance by or 
through any Morlgagcc shall not constitute a waiver by any Mortgagee or any Event of Default 
with tespcct to which such advance is made nor rclicve the Mortgagor of any such Event of 
Default. The Mortgagor shall pay lo a Mortgagee upon demand all such advances made by such 
Mortgagee with intcresl thereon at a rnie equal to that on the Note having the highest interest rate 
but in no cvcnt shall such rate be in excess of the maximum mtc permittcd by applicable law. All 
such advances shall be included in the obligations and secured by the security interest granted 
hereunder. 

Section 3.15. Time Extensions for Payment of Notes: 

Any Mortgagee may, at any time or timcs in  succession without notice to or the consent of the 
Mortgagor, or any other Mortgagee, and upon such terms as such Mortgagee may prescribe, grant 
to any pcrson, firm or corporation who shall have become obligated to pay all or any part of the 
principal of(and premium, if any) or interest on any Note held by or indebtedness owed to such 
Mortgagee or who may be affected by the lien hereby created, an extension of the iimc for the 
payment of such principal, (and prcmium. if any) or interest, and after any such extension the 
Mortgagor will remain liable for the paymcnt of such Note or indebtedness to the same extcnt as 
though i t  had at the lime ofsuch extension conscnted thereto in writing. 
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t I. 

Section 3.16. 

Section 3.17. 

Section 3.18. 

Section 3.19. 

Application of Proceeds from Condcmnntion: 

(a) In the cvcnt that the Mortgiigcd Property or any part thcrcof, shnll he taken under the 
power of cmincnt domain, all proceeds and avails thcrcfrom iniiy be uwd to finance 
construction of utility plant sccurcd or to be sccured by this Mongagc. Any proceeds not 
so used shall forthwith be applied by the Morlgagor: first, to Ihc mtablc payment of my 
indebtedness sccurcd by this M~ngagc oihcr than principal of or intcwst on thc Notes; 

, to h e  rotable payment of interest which shall havc accrued on thc Notes and bc 
unpaid; third, IO the ratable payment of or on account of the unpaid principal of (he Notes, 
to such installments thcrcof as may bc designated by the rcspcctivc Mortgagee at the time 
of any such payment; and fourth, the balance shall be paid io whomsoever shall bc 
entitled thcrcto. 

(b) If any pari of the Mortgagcd Properly shall bc takcn by cmincnt domin, each Mortgagee 
shall release the property .so laken from the Mortgaged Propcriy and shall bc fully 
protected in so doing upon being furnished with: 

( I )  A ccnificatc of a duly authorized ofiiccr of the Morlgagor requesting such 
rclcasc, describing the property to hc rclcascd and slating that such propcriy has 
bccn tacn by cmincnt domain and that all conditions prcccdcnt herein provided 
or relating to such rclcasc havc bccn complied with; and 

(2) an opinion of counscl to the cffcct that such property has bccn lawfully taken by 
cxcrcisc of the right of eminent domnin, that Ihc award for such property so 
taken has become final and that all conditions precedent herein providcd for 
relating to such rclaasc havc been complied with. 

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

Thc Mortgagor will obsurvc and perform all of Ihc material covenants, agrccmcnts, terms and 
conditions contained in any Loan Agrccmcnt cntcrcd into in connection with the issuance of any of 
the Notes, as from time to time amended. The Mortgagor will send promptly io each Mortgagee 
notice of any default by the Mortgagor under any Loan Agreement and notice of any amcndmcni to 
any Loan Agnwment. Upon rcqucst of any Mortgagee, the Mortgagor will furnish to such 
Mortgagee single copies of such Loan Agrccmcnts and amendments thcrcto as such Mortgagec 
may request. 

Rights of Way, etc., Nccessnry in Business: 

The Morlgagor will use its best efforts to obtain all such rights of way, casements from landowncrs 
and rclcascs from licnors as shall bc necessary or advisable in  the conducl of its business, and, if 
nyucstcd by any Mo~%gag~ .  dciivcr to such Morlgagec evidcncc satisfnclory to such Mortgagee 
of the obtaining of such rights of way, cascmznts or relcnses. 

Limitations on Providing Free Electric Services: 

The Mortgagor will not furnish or supply or cauw to be furnished or supplied any clcctric power, 
energy or capacity frcc of charge to any person, firm or corporation, public or private, and the 
Mortgagor will enforcc thc payment of any and all amounts owning to thc Mortgagor by reason of 
thc ownership and operation of the Utility System by discontinuing such usc, output, capacity, or 
survicc, or by filing suit therefor within 90 days after any such accounts are due, or by both such 
discontinuance and by filing suit. 



Section 3.20. 

Section 3.21. 

Section 322. 

Section 4.01. 

Kccping Books Inspection by Mortgagce: 

r books, tccords and accounts, in which full and correct entries 
transactions of or in relation 10 thc Notes and the Utility Syslcm, 

irs of the Mortgagor in accordana with the Accounling Rcquircmcnts. 
and all timcs, upon the written rcqucst of any Mortgagee and at thc 

rmit such M o r t p g ~  by its rcprcscntativcs to inspect the Udlity 
of uccounl. rcconls, tcporls and other papcrs of the Mortgagor and lo 

take copies and cxtracts therefrom, and will afford and procure a reasomblc opportunity to makc 
any suo11 inspection. and Ihc Mortgagor will furnish to each Mortgagee any and all such 
information es such Mortgugcc may rcquosl, with rcsptxt lo thc pcrformancc by lhc Mortgagor of 
its covenants undcr this Morlgugc, the Nolcs and Ihc Loan Agreements. 

Maximum Debt Limit: 

T h e  Notes a1 any one timc secund by his Morlgagc shalt not in the aggregate principal amount 
exceed the Maximum Dcbt Limit. 

Authorization to File Financing Stntements: 

The Mortgagor hereby irrevocably authorizcs the Mortgagee at any Lime and from timc lo time to 
file in any jurisdiction any initial financing stalcmcn& and amendments thereto that: 

(a) Indicate the Mortgaged Propcrty (i) as all aswts of the Mortgagor or words of similar 
effect, rcgardlcss of whcthcr any particular asset compriscd in the Mortgagcd Propcrty 
falls within the scopc of Article 9 of the applicable UCC, or (ii) as bChg of an equal or 
lcsscr scopc or with greater dctail, and 

(b) Contain any other information rcquircd by the applicable UCC for the sufficiency or filing 
office acceptance of any financing statement or amendment, including, but not lirnitcd to 
(i) whcthcr the Morrgagor is an organization, lhc typc of organization and any 
organizational identification number issued to the Mortgagor. and (ii) in the CRW of a 
financing statement filed as a fixture filing, a suffcicnl dcscription of real properly to 
which the Morlgagcd Properly rclatcs. The Mortgagor agrces lo furnish any such 
information lo the Mortgagee promptly upon request. The Mortgagor also ratifies its 
aulhorimlion for thc Mortgagee to have lilcd i n  any UCC jurisdiction any like initial 
financing slalcmcnts or amcndrncnts thereto if filed prior to the date hereof. 

ARTICLE IV 

EVENTS OF DEFAULT AND REMEDIES 

Events of Default: 

Each of the following shall bc an "Event of Defaull" undcr this Mortgage: 

(a) default shall be made in the payment of any installment of or on account of iniercsl on or 
principal of (or premium, if any associated with) any Note or Notes for mow than five ( 5 )  
Busincss Days after the same shall bc required to bc made; 

(b) default shall he made in thc due obscrvance or pcrforrnance of any other of the covenants. 



cments on the pan. of the Mortgagor, in any of the Notes. Loan 
his Morlgagc, and such default shall continue for IL period of thirly (30) 
oticc spccifying such default and rcquiring the same IO bc rcmcdied 

uch notice is a "Notice of Dcfault" hereunder shall have bwn given to 
by any Mortgagee; PROVIDED, HOWEVER that i n  the caw of a default 
f a  Note or Loan Agreement ora panicular Mortgagee, the "Notice of 

nder this paragraph m y  only be given by that Monpgcc: 

(e) the Mortgagor shall file a petition in bankruptcy or bc adjudicated a bankrupt or 
insolvent, or shall make an assignment for the benefit of its creditors, or shall conwnl lo 
the appointment of a rcccivcr of itself or of ils properly, or shall inslitule proceedings for 
its rcorganizalion or procwdings instituted by others for its reorganization shall not bc 
dismissed within sixty (60) days after the institution thereof; 

(d) u wcivcr or liquidator of Ihc Mortgagor or of any subslmtial portion of ils properly shall 
be appointed and the order nppoinhg such receiver or liquidator shall not be vacatd 
within sixty (60) days after the entry thcrcofi 

(e) the Mortgagor shall forfeit or otherwise be deprived of its corpontc charter or franchises, 
permits, ciwmcnts, or licenses required IO carry on any muterial portion of its business; 

(I) a final judgment for an amount of more than $25,000 shall be entered against the 
Mortgagor and shall remain unsatisfied or without a stay in respect thereof for a pcriod of 
sixty (60) days; or, 

(g) any material rcprescntation or wamnty made by h e  Mortgagor herein, in the Loan 
Agrccmcnts or in  MY certificate or financial stalcmcnt delivered hereunder or thereunder 
shall prove to bc false or misleading in any material rcspccl at the time made. 

Section 4.02. Acceleration of Maturity; Rescission and Annulment: 

(a) Iran Event of Default descrihcd in Section 4.0!(0) has occurrcd and is continuing, any 
Mortgng~c upon which such default has occurrcd may dcclarc the principal of all i ls 
Notes secunxl hereunder to be due and payable immediately by a notice in writing LO thc 
Mongagor and to the other Mortgagees (failure to provide said notice to any other 
Mortgagee shall not affect the validity of any acceleration of the Note or Notes by such 
Mortgagw), and upon such declaration, all unpaid principal (and premium, if any) and 
accrucd interest so declarcd shall become due and payable immediately, anything 
contained herein or in any Note or Notes to the contrary notwithstanding. 

(b) If any other Event of Dcfault shall have occurred and be continuing, any Mortgagee may 
declare h e  principal of all its Nolcs secured hcrcundcr to h: due and payable immcdiately 
by a notice in writing to the Mongagor and to the other Mortgagees (failure to provide 
said notice to any other Mortgagee shall not affect thc validity of any acceleration of the 
Note or Notes by such Mongagcc), and upon such dcclaration, all unpaid principal (and 
premium. if any) and accrued interest so dcclarcd shall become due and payable 
immediately, anything containcd herein or in any Note or Nolcs to the contrary 
norwithstanding. 

( c )  Upon receipt of actual knowledge of or any notice of acceleration by any Mortgagee, any 
other Mortgagee may declarc the principal of all of its Notes to bc due and payable 



immcdiatcly by a nolicc in writing lo the Morlgngor and upon such dcclmtion, all unpaid 
principal (and premium, if any) and accrued inlcrcsl so dcclarcd shall become due and 
payable irnrncdiatcly. anything contained hcrcin or in any Note or Notcs or Loan 
Agrwmcnts to the conlrury nolwilhslanding. 

(4 'd principal of (and prcmium, if any) and accrucd intcrcsi on any of the 
bccn so dcclarcd to be due and pyablc, all payments in rcspci of 

i p l  and intcrcsl which shall have become due and payable by the ierms of such Note 
or Notcs (olhcr than amounts due as a rcsull of the acceleration of the Notcs) shall bc paid 
to the rcspcctivc Mongigccs, and (i) all other defaults under the Loan Agrccmcnts, the 
Notcs and this MOrigagc shall have bccn made good or cunxl lo the satisfaction of the 

cs rcprcscnting at I w t  802 of the aggmgatc unpaid principal balance of all of 
lhcn outstanding, (ii) proceedings lo forcclosc thc lien of this Mortgage havc 

not bcen comrncnccd, and (iii) all rcasomblc expenses paid or incumd by the 
Mortgagees in connection with the accclcmtion shl l  have hccn paid to the respective 
Mortgugccs, then in cvcry such case such Mortgagccs rcprcscnling at least 80% of Ihc 
aggrcgaic unpaid principal balance of all of the Notes then outstanding may by written 
nolicc lo the Morlgagor, for purposes of this Mortgage, annul such declaration and waive 
such dcfault and the conscqucnccs thcrcof, but no such waiver shall extend to or affect 
any subsequent dcPault or impair any right conscqucnl thereon. 

Scctlon 4.03. Remedies of Mortgagees: 

If one or more of the Events of Default shall occur and bc continuing, any Mortgagee personally or 
by attorney, in its or their discrction, may, in so far as no1 prohibited by law: 

(a) take immediate possession of the Morlgagcd Propcrty, collect and rcccivc all credits, 
outstanding accounts and bills mcivable of the Mortgagor and a11 mts, income. 
revenues, proceeds and profits pcrtaining lo or wising from the Mortgaged Propcrty. or 
any part Ihcrcof. whcthcr then pmt due or accruing thercaflcr, and issuc binding rcceipts 
therefor, and manage, control and opcmlc thc Mortgaged Property as fully as the 
Mortgagor might do if in posscssion thcrcof, including, without limitation, the making of 
all rcpairs or replaccmcnts dccmcd ncccssary or advisable by such Mongagec in 
possession: 

(b) proceed to protect and cnforcc the rights of all of thc Mortgagws by suits or actions in 
cquity or a1 law in any court or courts of compctcnt jurisdiction, whciher for specific 
performance of any covcnnnt or any agmmcnt conlained hcrcin or in aid of the execution 
of any power hcrcin gmntcd or for the forcclosurc hcrcof or hereunder or for the sale of 
Ihc Mortgaged Pmpcrty, or any part thcrcof, or to collcct thc debts hercby sccured or for 
the enforcement of such other or additional appropriaw legal or equitable rcmcdics as 
may be dccmcd ncccssary or advisable to protect and cnforcc Ihc rights and remedies 
hcrcin granted or confcrrcd, and in the evcnt of the institution or any such action or suit 
the Mortgagee instituting such action or suit shall have the right to have appointed a 
rcccivcr of the Mortgaged Propcrty and of all proceeds, rents. income, revenues and 
profits pertaining lhercto or arising thcrcfrom, whether then past due or accruing after the 
appointment of such rcccivcr. dcrivcxl. rcccivcd or had from the time of thc 
comnccrncnt of such suit or action, and such receiver shall have all the usual powers 
and duiics ofnxcivcrs in iikc and similar cases, Lo the fullest extent permitted by law, and 
if application shall bc made for the appoinlmcnl of a rccciver the Mortgagor hereby 
expressly consents that the court to which such application shall be made may make said 
appointment; and 



(0) scll or cause to be sold all and singular the Mortgaged Properly or any part thercof, and 
all right, title, intcrcst, claim and demand of the Mortgagor thcrcin or thcrcto, at public 
auction at such placc in any county (or its equivalent locality) in which the propfly to bc 

crcof, is located, at such time and upon such terms a may bc specifid 
which shall state the time when and the place whew the d e  is to bc 
a brief gencral description of Ihc properly IO be sold, and shall bc 
copy thcrcof io the Mortgagor at least fiRccn ( 15) days prior to the 
sale and by publishing thc same once in each week for IWO successive 

calendar weeks prior IO the date of such sale in n newspaper of general circulation 
published in said locality or, if no such newspaper is published in such locality, in a 
ncwspapcr of general circulation in such locality, the first such publicotion to hc not less 
than frficcn ( 15) days nor mow than thirty (30) days prior to the date fixed for such sale. 
Any sale to be made under this subparagraph (c) ofthis Section 4.03 may be adjourncd 
from timc to time by announcement at the time and place appointed for such sale or for 
such adjourned sale or sales, and without further notice or publication the sale may be had 
at the timc and placc to which thc same shall be adjourned; provided, however, that in the 
event another or diffcrcnl nolicc of sale or another or different manner of conducting lhc 
same shall be rcquircd by law the notice of sale shall be given or thc sale bc conductuf, as 
thc case may be. in accordance with the applicable provisions of law. The cxpcnsc 
incurrcd by any Mortgagee (including. but not limited to, rcceivcr's fees, counscl fees, 
cost ofadvcrtiscmcnt and agents' compensation) in the exercise of any of the remedies 
provided in this Mortgage shall hc sccurcd by this Mortgage. 

(d) In the event that a Mortgagee proceeds to enforce remedies undcr this Section, any other 
Mortgagee may join in such proceedings. In the cvcnl lha1 (he Morlgagecs arc no! in 
agwmcnt with the method or manner ofenforccment chosen by any other Mortgag~, the 
Morlgagees rcprcscnting a majority of the aggregate unpaid principal balance on Ihc then 
outstanding Notes may direct the method and manner in which rcmedial aclion will 
procccd. 

Section 4.04. Application of Proceeds from Remedial Actions: 

Any proceeds or funds arising from the exercise of any rights or the cnforcemcnt of any remedies 
herein provided after the payment or provision for the payment of any and all cosls and expenses 
in conncction with the excrcisc of such rights or the cnforcemcnt of such remedies shall be applied 
first, to the ntable paymcnt of indebtedness hereby secured other than the principal of or interest 
on the Notes: second, to the ratable paymnt of interest which shall have accrued on the Notes and 
which shall bc unpaid; third, to the ratable payment of or on account of the unpaid principal of the 
Notes; and the balance, if any, shall bc paid to whomsocvcr shall he entitled thereto. 

Section 4.05. Remedies Cumulative: No Election: 

Every right or rcmcdy hcrcin confcrrcd upon or rcserved to the Mortgagees or to the Noteholders 
shall be cumulative and shall hc in addition IO every other right and rcrncdy given hereunder or 
now or hcreaftcr existing nt law. or in equity, or by statute. The pursuit of any right or remedy 
shall not be construed as nn election, 

Section 4.06. Waiver of Appraisement Rights: Marshding of Assets Not Required: 

Thc Mortga&or. for itself and all who may claim through or under it, covenants that it will not at 
any time insist upon or plead, or in any manner whatever claim, or take the bcncfit or advantage of, 
any appraiscmcnt, valuation. slay, extcnsion or redcmption laws now or hercaftcr in force in any 
locality where any of the Morlgagcd Property may he situated, in order to prevent, delay or hinder 
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Section 5.01. 

Section 5.02. 

Section 5.03. 

the enforcement or forcclosurc of this Mortgage, or the ubsolutc .wlc of the Mortgapd Property, or 
or, or tltc final and absolute pulling into possession thcrcof. immcdiatcly aficr such 

hascrs thereat, and the Mortgagor, for itsclfand all who m y  claim 
waives the bcncfit of all such laws unless such wuivcr shall be 
o circumstances shall then: be any marshaling of asscts upon any 

cmcnl of this Mortgage. 

Notice of Dcfault: 

The Mortgagor covcnanls that it will give immcdialc written notice to each Mongagcc of the 
occ~rrcncc of any Event of Dcfault or in the cvcnt thut any right or rcmcdy described in Sections 
4.02 and 4.03 hcrcof is cxcrciscd or cnforccd or any action is takcn to cxcrcisc or cnforcc any such 
right or rcmcdy. 

ARTICLE V 

POSSESSION UNTIL DEFAIJLT-DEFEASANCE CLAUSE 

Possession Until Dcfaull: 

Until som one or mom of the Evcnts of &fault shall have happened, the Mortgagor shall bc 
suffered and pcrmitlcd to rctain actual possession of the Morlgagcd Property, and to manage, 
opcmtc and use the m c  and any pan thcrcof, with the rights and franchises appertaining thcrcto, 
and IO collect, rcccivc, take. us(: and enjoy the rents, rcvcnucs. issucs. earnings, income, procwds, 
produels and profits thcrcof or therefrom, subject to Ihc provisions of this Mortgage. 

Dcfensance: 

If the Mortgagor shall pay or cause to bc paid the wholc amount of the principal of (and prcmium, 
if any) and intercst on thc Notes at the times and in  the manner therein provided, and shall also pay 
or cause to be paid all other sums payable by the Mortgagor hereunder or under any Loan 
Agrccmcnl and shall kccp and perform. all covenants hcrcin rcquircd to hc kept and performed by 
it, Ihcn and in that cmc, all propcrly, righis and intcrcst hereby conveyed or assigncd or pledged 
shall rcvcrt to the Mortgagor and the cstatc, right, titlc and intcrcst of the Morlgagcc so paid shall 
thcrcupon cease, dctcrmine and become void and such Mortgagce, in such casc, on writan demand 
of the Mortgagor but nt the Mortgagor's cost and expense, shall cntcr satisfaction of Ihc Mortgage 
upon Ihc record. In any event, each Mflrtgagw, upon payment in full LO such Mongagt~ by the 
Mortgagor of all principal of (and premium, if any) and inlcrcst on any Notc held by such 
Motlgag~ and the payment and discharge by thc Mortgagor of all charges due to such Mortgagee 
hereunder or under any Loan Agrcement, shall exccu~c and deliver to the Mortgagor such 
instrument of satisfaction, discharge or rclcasc as shnll be rcquircd by law in the circumstances. 

Special Defeasance: 

Other than any Notes excluded by the foregoing Sections 5.01 and 5.02 and Notes which haw 
become duc and payable, thc Mortgagor may cause Lhc Lien of this Mortgage to be defcased with 
respect to any Notc for which it has deposited or caused to bc deposited in mst solely for thc 
purpose an amount sufficient to pay and discharge the entire indebtedness on such Nolc for 
principal (and prcmium, if any) and interest to the date of maturity thcreoT; PROVIDED, 
HOWEVER. that depository scrving as irustcc for such trust must first be accepted as such by the 
Mortgagee whose Notes arc bcing dcfeascd under this section In such event, such a Note will no 
longer be considcrcd to be nn Outstanding Noie for purposes of this Mortgage and the Mortgagee 
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Section &&1. 

Scction 6.03. 

Section 6.04. 

Section 6.05. 

shall cxccute and deliver lo the Mortgagor such instrumcnt of satisfaction, discharge or relwsc as 
shall be rcquircd by law in the circumstunccs. 

ARTICLE VI 

MISCELLANEOUS 

Propcrty Deemed Renl Property: 

declared to bc the intention of the Mortgagor that any clcctric generating plant or 
nnd all electric transmission and distribution lines, or other Electric System or 
itics. cmbrnccd in the Mortgaged Property, including (without limitation) all 

rights or way nnd casements granted or given lo the Mortgagor or ohtuincd by it to usc rcnl 
property in connection with thc construction, opcration or maintcnancc of such plmt, lines, 
facilities or systems, and all other property physically attachcd to any of the forcgoing, shall bc 
dwmcd to be rcnl property. 

Mortgage to Bind and Benefit Succcssors and Assigns: 

All of the covenants, stipulations, promises, undertakings and agreements herein contained by or 
on bchalf of lhc Mongagor shall bind its successors and assigns, whcther so sp%5Bcd or not, and 
all titles. righls and remedies hereby granted to or conferred upon the Mortgagccs shall pass to and 
inure lo the benefit of the successors and assigns of the Mortgagees and shall bc dcemcd lo be 
gran1w.I or conferred for thc mtnblc benefit and sccurity or all who shall from time Lo time be a 
Morlgag~v. The Mortgagor hereby agrees to execute such conscnts, acknowledgments and olher 
instruments as may bc reasonably rcqucstcd by nny Morlgagce in conncction with the assignment. 
rmnsfcr, morlgagc, hypothccation or pledge of the rights or intcresls of such Mortgagee hereunder 
or undcr the Nolcs or in and to any of the Mortgaged Property. 

Headings: 

Thc descriptive headings of the various articles and sections of this Mortgage and also the tiible of 
contents wen: formulated and inserted for convenience only and shall not be dccrncd to uffcct the 
mcaning or construction of any of the provisions hereol. 

ScvembiIity Clause: 

In cue  my provision of this Mortgage or in the Notes or in the b a n  Agreements shall bc invalid 
or unenforceable, the validity, legality nnd enforceability of the remaining provisions thereof shall 
not in any way tx affected or impaired, nor, nor shall any invalidity or uncnforccnbility as 10 any 
Mortgagee hcrcunder affect or impair the rights hereunder of my other Mortgagee. 

Mortgagc Deemed Security Agreement: 

To the cxtcnt thnl any of the property described or rcfcrrcd to in this Mortgage is governed by the 
provisions of the UCC this Mortgage is hcmby deemed a "security agreement" undcr the UCC, 
and, if so elected by any Mortgagee, a "financing statement" undcr the UCC for said security 
agreement. The mailing addrcssos of  thc Mortgagor as debtor, and the Mortgagees as secured 
parties ore as set forth in Schedule "A" hereof. If nny Mortgagee so direcls ihe Mortgagor IO do 
so, the Mortgagor shall file as a financing statement under the UCC for said security ttgrccmnt 
and for the benefit of ali of the Mortgagees, an instrument other than this Mortgage. In such caw, 
the instrumcnt to he filed shall be in a form customarily accepted by the filing office as a financing 



b 2 

stutcmcnt. PROCEEDS OF COI. ATERA 

! 
+...& 

ARE COVERED HEREBY. Tile lortgagor is an 
d in the jurisdiction set forth on thc firs1 page hcrcof. The 

rtgagor's organimtional idcnlification number or 

SC gor of Mortgagees: 

The Mo 
damages which any of them may incur or sustuin in the cxcrcisc and pcrfomnncc of their rightful 
powcrs and duties hcrcundcr. For such rcimhurscrncnl and indcmnity, each Mongagcc shall bc 
smurcd under this Morzgagc in the same manner as the Notes and all such reimbursements for 
cxp 
the 
undtr this section and under Section 3.04 shall survive thc satisfaction of h e  Notes, ihc 
rcconvcymce or forcclosurc of this Mortgagc, the acceptance of a dccd in lieu of for~~losurc, or 
any transfer or abandonment of the Mortgaged Propcrty. 

cs to indcmniry and wvc harmlcss each Mortgagcc against any liability or 

shall be piid to the Mortgagcc incurring or suflcring the same with interest at 
Section 3. I4 hcrcof. The Mortgagor's obligalion to indemnify the Mortgilgecs 

IN WITNESS WHEREOF, JACKSON PURCHASE ENERGY CORPORATION, as Mortgagor. 
has c a w d  this Rcstatcd Mortgage and Sccurity Agrccmcnt to be signed in its name and its corpon~c scal to bc 
hereunto affixcd und attested by its officers thereunto duly aulhorizcd, UNITED STATES OF AMERICA. as 
Mortgagee, NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION, ns Mortgagee and 
COBANK, ACB, as Mortgagee, have each caused this Rcsuted Mortgage and Security Agrccmcnt to bc signed in 
their rcspcciivc names by duly authorized persons, all us of this day and year first above written. 

JACKSON PURCHASE ENERGY CORPORATION 

by , Chairman 

(Seal) 

Atlcsst: 
Sccrclary 

Execwcd by the Mortgagor 
in thc prcscncc of: II 



UNITED STATES OF AMERICA 

Joseph S. Badin 

Director - Northern 
Regional Division 

of the 
Rural Utili~ics Scrvicc 

Exqcutcd by Unitcd Svstcs of America 

Sara Wetktow 

IVET FIGUEROA 
* 

NATIONAL RURAL IJTILITIES COOPERATIVE 
FINANCE CORPORATION 

Assistant Secretary-Treasurer 

Bryan Russell 

Excculcd by khc nbovc-namcd, Mortgagee, in the 

AMY S. LUONGO 

Witncsscs 
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COBANK, ACB 
.---. 

Penny ~ r X s c o  
Assistant Corpoml: Sccrciruy 

oBank, ACB, Moflgi~g~.  in thc 



EALTHOFKENTUCKY 1 
1 ss 
) 

Public in and for rhc County and 
9 

Corporation, a corpomrion of thc 
whose name is as Chairman of mid 

day in pcrson and produced thc 
such Chnirman he signed thc foregoing 

s and purposcs thcrcin set fonh and 
n as his frcc and voluntary act nnd 

that thc scal a f f i x d  to the foregoing instrumcnt is the corpomtc wal of said corpomion. 

Given under my hand this J7d" ,2Q'? . 

(Kalarial Scal) 

MY commission expires: 



4 

CT OF COLUMBlA 1 ss 

, 2 0 0 7  , pcrsonally appeared bcforc me 
king duly sworn, did say ihnl hc is the Director - 
n agency of the Unilcd States of Amcricn, and 

tion of authority duly givcn and cvidcnccd by law and prcscnily in 
deed of thc United Stntcs of Amrico for ihc uws and purposes 

IN TESTIMONY WHEREOF I have hcrciofon? sei my hand and oflicial scat thc day and ycnr Inst above 
written. 

(Notarial Seal) I 
DeShaunta L. Franklin 
Notary Public, District of Columbia 
My Commission Expires 9-30-201 -_-. ( 1  MY comlnissjon 



COMMONWEALTH OF VIRGINIA 1 

20 P .txfoon:mcappeartxj 
o mc personally known, who, bcing by mc 
RER of Ihc National Rural Utilities 
ng instrumcnt is [hc corpornic scal of said 

.wid corporation by auihoriiy of its hoard of 
d said ASSISTANT SECREZARY-TREASURER acknowlcdgcd said insirumcni 10 bc thc frce aci and 

dccd of suid corpomdon. 

1N WITNESS WHEREOF, I haw hcrcunio sct my hand and oficial scal. 

c Notary Public 

Pngt 36 



STATE OF COLORADO 

) COUNTY OF ARAPAHOE 

WilncsS my hand und offirciul sctrl. 

Mxommission cxpircs: 



SCHEDULE A: Port One 

The Maximum Debt Limit referred to io Section 1.01 is %100,000,000.00 

to ia Section 1.04 is Kentucky, 

the parties refbmd to in Sections 1.05 and 6.05 are m foIlows: 

agoc 

As to tbe Mortgagees: 

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

National Rural Utilities 
Coopemtive Finance Corporation 
2201 Cooperative Way 
Herndon, Virginia 20171-3025 

COB&, ACB 
5500 South Quebec Street 
Greenwood Village, Colorado 8011 1-1914 

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

Instrument T i e  Instrument Date 

Restated Mortgage end Security Agreement November 1,1999 

SuppIernental Mortgage May 1,2001 

Supplemental Mortgage andBecurity Agreement September 2,2003 
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gor referred to in the fourth WHEREAS clause above are 

ORIGINAL NOTES issued to the Governmcnt' 

Designation 
v 2  
AD7 
AEB 
AF7 
AG7 
AH7 
AK42 
ALA2 
ASS' 
AM44 
AP44 

Face Amount 
$705.000.00 

$1,855,000.00 
$3,184,000.00 
$2,967,000.00 
$2,892,000.00 
$4,483,000.00 
$4,900,000.00 
$6,726,000.00 

$18,590,000.00 
$7,832,000.00 
$2,833,000.00 

- Date 
26 Sep 1972 
25 Aug 1982 
20 Sep 1984 
26 Oct I988 
26 Dec 1991 
24 Feb I994 
8 May 1996 
1 Nov 1999 
1 May 2002 
1 May2001 
I Feb2007 

- Final 

26 Sep 2007 
25 Aug 2017 
20 Sep 2019 
26 Oct 2023 
26 Dec 2026 
24 Feb 2029 
8 May 203 1 
I Nov 2034 

31 Dec 2035 
1 May 2036 
I Feb 2041 

MPtllrity % Rate? 
2.00 
5 .OO 
5.00 
5.00 
5 .oo 
5.00 
5.00 
5.00 
V 
V 
V 

- 

"Government" as used in this listing refers to the United States of America acting through the 
Administrator of the Run1 Utilities Service (RIIS) 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 
ils 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 m y  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. CFCaan interest rate which my 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 time to time as provided in the CoBank Loan Agreement pertaining 
to a loan which has been made by CoBank and guaranteed by RUS. 

4  in addition to this note which the Morlgagor 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 mkc pursuant to the RUS guarantee of such FFB note, 
together with interest, expenses and penalties (all as described in such Reimbursement Note). Such Reimbursement 
Note is an "ORIGINAL, NOTE issued to the Government" for purposes of this Part One of Schedule A and this 
Mortgage and is entitled to all of the benefits and security of this Mortgage. 
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SCHEDULE A: Part Two 

The outstaoding secured obligations of tho Mortpgor referred to En the fourth WHERBAS clause above ive 
evidenced by the 0riginri.l Notes desmid below: 

Note Date Mntnritv Dnte CFC Lonq 
Pesipnntioq 

Face Amount of 
Note 

Note Date Mntnritv Dnte 

.Sl,392,000.00 09/20/1984 09R012019 9001 

CFC SCHEDA 
KYO2O-X-AP44 (BASHARK) 
1029881 



SCHEDULE A: PART Three 

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

ORIGINAL NOTES issued to CoBank, ACB 

Payor: Jackson Purchase Energy Corporation 

Rate - Note Face Final 
Date Maturity Designation Amount - 

RIMLO73 1 T2 $1,92 I ,000.00 June 19,2003 Feb. 20,2029 V 
RIMLO73 1 T3 $1,240,000.00 June 19,2003 June 20,2026 V 
RIMLO73 1 T5 $1,27 1,000.00 June 19,2003 June 15,2023 V 
RlML07311’6 $4,158,599.15 Sept. 2,2003 Nov. 30,2013 V 



SCHEDULE B 

Property Schedule 

sts in real property rcfcrrcd to in Subclause A of Granting Clausc First 
through 6 of this Schedule B. 

fcrrcd lo in Subclause B of Granting Cluusc First we: the Counties of 
nd McCruckcn in Ihc Commonwwlth of Kentucky. 

Thc conlracts rcfcrrcd to in Subclause C of Granting Clnusc First includc without limitation the 
salc Power Contract, dated ils of October 14, 1977, bctwccn ihr: Mortgagor and Big Rivers Electric 
ation. 



(a) 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 
offlce of the County Court Clerk of Livingston County, 
Kentucky, in Deed Book 62, page 483; 

(b) 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 1.8; 

(c) 

(d) a certain tract of land situated In Marshall County, 
Commonwealth of Kentucky, described in a certain deed 
dated May 15, 1956, executed and delivered by Artelte 
Molton, County Judge and W. Ju 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 situated in Livtngston County, 
Commonwealth of Kentucky, described in a certain deed 
dated September 12, 1958, executed and delivered by 
Leon Koon and Jean Koon, his wife, as grantors, to the 
mortgagor, as grantee, and recorded in the deed 
records of the County of Livingston, on February 
16,1958, in Deed Book 87, at  page 548; 

(e) 

1 



" 
\ *- hated  In Uvingston County, 

ucky, described in a certain deed 
executed and delivered by ME. 

a widow, et at, a s  grantors, to the 
, and recorded in deed records of 

Livingston on April 6, 1962, in Deed Book 

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

at1 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 
Book 503, at page 114; 

(h) 

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

(j) all that certain tract or parcel of land, together with all 
improvements thereon, desaibed in a certain deed, 
dated May 4, 1970, executed and delivered by W. E. 
and Imogene Milter, 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 I, Drawer 2), No, 683; 

(k) all that certain tract or parcel of land together with ail 
improvements thereon, described in a certain deed, 
dated May 28, 1970, executed and delivered by Mutual 
Security Investment Corporation, as grantor, to the 
mortgagor, a s  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 corredion 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 certain deed dated October 8, 
i965, wecuted and delhrered by Doran E. Perdue, 
Trustee, as grantor, to the mortgagor, as grantee and 
recorded in the omce of the Clerk of the County Court of 

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

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

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

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

all realty described in a certain deed dated June 3, 
1969, executed and delivered by Robert Yarbrough, et 
ux, as grantors, to the mortgagor, as grantee, and 
recorded in the ofice of the Clerk of Ballard County, 
Kentucky in Cabinet 1, Drawer 2, instrument no. 425; 

all realty desm'bed In a certain deed dated October 25, 
1953, executed and delivered by Ode11 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 dellvered by Stoy M. Gates, et ux, 
as grantors, to the mortgagor, as grantee, and recorded 
in the office of the Clerk of Livingston County, Kentucky, 
in Deed Book 116, page 36; 

all realty described in a certain deed dated October 12, 
1974, executed and delivered by C. I. and Virginia 
Slayden, husband and wife, as grantors to the 
mortgagor, as grantee, and recorded in the office of the 
Clerk of McCracken County, Kentucky, in Deed Book 
551, page 233; 
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a certain tract of land described in a certain deed dated (t) , by Abram and Evelyn Allen, husband 
ntors, to the mortgagor, as grante 

of-the County Clerk of McC 
monwealth of Kentucky, in Deed 

described In a certain deed dated 
y Leslie A. and Lucille E. Feast, 

husband and wife, as grantors, to the mortgagor, as  
grantee, and recorded in the office of the County Clerk 
of McCracken County in the Commonwealth of 
Kentucky, in Deed Book 578, page 834; 

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

(v) 

(w) a certafn tract of land described in a certain deed dated 
June 30, 1976, by EswGroup, Inc., as grantor, to the 
mortgagor, as  grantee, and recorded In the omce of the 
County Clerk of McCmcken County in the 
Commonwealth of Kentucky, in Deed Book 584, page 
139; 

(x) a certain tract of land described in a certain deed dated 
October 7, 1976, by Bob Morris Builders, as grantor, to 
the mortgagor, as grantee, and recorded in the office of 
the County Clerk of Uvingston County in the 
Commonwealth of Kentucky, in Deed Book 126, page 
c7i. 

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

a certain tract of land described In a certain deed dated 
September 27, 1977 by Mildred and Elvis L. Emerson, 
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; 

(2) 
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a certaln tract of land described in a certain deed dated 
July 21, 1978 by Martha and Edward L. Reid, husband 

as gtanbrs, to the mortgagor, as grantee, 
ce of the County Clerk of Graves 

monwealth of Kentucky, in Deed 

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

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

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

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

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

5 
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In tract of land situated in Uvingston County, 
wealth of Kentucky, described in a certain deed, dated 

ted and delivered by Vulcan M e d a l s  
the mortgagor, as grantee, recorded on 

omce of the Clerk of the County Court, 
the Commonwealth of Kentucky in Deed Book 

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

(ai) a certain tract of land situated in Marshall County, Commonwealth 
of Kentucky, descrlbed in a certain deed, dated August 13, 2001, 
executed and delivered by Terry and Phyllis Tucker, husband and 
wife, as grantors, to the mortgagor, as grantee, recorded on 
August 13,2001, in the office of the Qerk 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, a s  grantee, recorded 
on June 10,2004, in the office of the Cferk of the County Court, 
Livingston County In the Commonwealth of Kentucky in Deed Book 
214, page 467. 

6 
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Exhibit A 

Manngcr's Ccrlifiate 

CATE REQUIRED UNDER MORTGAGE SECTlON 2.01 FOR ADDITIONAL NOTES 

Nanrc of Borrowcr (the "Borrower"), 

- hcrchy ccrtil'y as rollows: 

agcr of he Borrower and have bwn duly authorized to deliver this ccnificatc in 

pursuant IO Section 2.01 of the Mongngc dated 
connzction with the Additional Note or Notcs to be issued on or about 
Sieried 

Dare Nore(s) arc to he 

2. No Event of Default has occurrcd and is continuing under the Mor~gagc, or any cvcnl which with 
the giving of notice or lapw or time or both would become an Evcnl of Default hns occurred and is 
continuing. 

3. The Additional Noics described in paragraph I are for the purpose of funding Propcrty Additions 
being consttuclLd, acquircd, procurcd or replaced that arc or will become part of the Borrower's 
Utility System. 

4. 

5. 

6. 

The Property Additions rcfcmd to in paragraph 3 arc Eligible Property Addilions, i s .  Property 
Additions acquired or whose construction was completed not mow than 5 years prior to the 
issuance of additional Notcs nnd Property Additions ncquircd or whose construciion is struled 
and/or completed not more than 4 years oncr issumcc ofthe additional Notcs, but shall cxcludc 
any Property Additions financed by any other debt secured under thc Mortgage at the time 
additional Notcs arc issued 

I have rcvicwcd the certificate of thc Indcpcndcnt certified public accountant also being delivered 
to each of Ihc Mortgagees pursuant to Section 2.01 in  connection with the aforcsaid Additional 
Note or Notes and concur with the conclusions cxprcsscd therein. 

Capitalized terms that arc used in this ccrtiiicatc hul arc not dcfincd herein have h e  meanings 
dcfincd in the Mortgage. 

SAMPLE - NOT FOR EXECUTION --_. 
Signed Dale 

Nomc and Address or Bomwcr: 



Exhibit B 

Form of Supplcmentnl Mortgage 

c-3 

gc and Scmrity Agrccmcnt, daicd as of , (hcrcinaftcr somctimcs 
s made by and among 
corpomtion cxisling under the laws of thc State of , and Ihc 

g by and through the Administrator of the Rural Utilities Service 
(Supplemenial Lcndcr) (hcrcinaftcr called - - h a . and intended lo confer rights and 

benclits on both the Govcrnmcnt and and in 
accordance with this Supplcrncntnl Mortgage nnd the Original Mor(gagc (hereinafter dcfincd) (the Government and 
the Supplcmcnlul Lenders king hcteinaftcr somctimcs collcctivcly n?fcrrcd lo as Ihc "Mortgagees"). 

existing under the laws of 

Recitnls 

Whercas, the Mortgagor, thc Government and arc parties to that certain 
RcstukrJ Mortgage and Sccurily Agrccmcnt (the "Origindl Mortgage" as identified in Schedule "A" of this 
Supplcmcntal Mortgage) originally entered into between the Mortgagor, the Govemmcnt acting by and through the 
Administrator of the Rural Utilities Scrvicc (hcrcinaftcr called "RUS"), and ; and 

Whercas, thc Original Mortgage as thc same may have been previously supplemented, amended or 
restated is hcrcinaftcr rcfomd to as the "Existing Mortgagc"; and 

Whereas, the Mortgagor deems it ncccssary to borrow money for its corporate purposcs and to 
issue its promissory notes and other debt obligations therefor, and to mortgage and pledge its properly hcrcinaftcr. 
dcscribcd or mentioned to sccute the payment of the same, and to enter into this Supplemental Mortgage pursuant lo 
which all secured d&t of the Mortgagor hcrcundcr shall bc sccurcd on parity, and to add 
Mortgagee and sccuwd party hereunder and under the Existing Mortgage (the Supplcmcntal Mortgage and the 
Existing MOrlgagc, hcrcinafwr somolimcs collcclivcly rcfcrrcd lo the "Mortgage"); and 

as a 

Whcrcas, all of the Mortgagor's Outstanding Notes listed in Schedule "A" hereto i s  secured pari 
passu by the Existing Mortgage for the bcncfit of all of the MOrtgagceS under the Existing Mortgage; and 

Whcws, the Existing Mortgage provides the terms by which additional pari passu obligations may 
bc issued thcrcunder and fuunher provides that the Exisling Mortgage may be supplcmenred from time io tim to 
evidence that such obligations are cntiticd to the swurity of thc Existing Morzgagc and io add additional Mortgagees: 
and 

Whereas, by thcir execution and delivery of this Supplcmenlal Mortgage thc panics hereto do 
hcrcby sccurc the Additional Notes listed in Schedule " A  pari passu with the OuLstanding Notes undcr the Existing 
Mungngc (and do hcrcby add as a Mortgagee and a sccurcd party under the Existing Mortgage]; and 

Whereas, all nck necessary to make this Supplcmental Mortgage a valid and binding lcgal 
instrument for the sccurily of such notes and related obligations under the terms of the Mortgage, have been in all 
rcspccts duly authorized: 

Now, Therefore, This Supplamcntal Morlgagc Witnesseth: That lo sccurc the payment of the 
principal of (and prcmium, if any) and interest on all Notes issued hereunder according to their m o r  and effect, and 

ERM-025-32-OOO-KY. Exhihit R. p g ~  I 



D P  

of the covenants herein 
of, thc Mortgagor has 

these prcscnls docs hereby grant, bargain, scl 
sct over and confirm. pledge and grant a contin 

I1 property, rights, pri 
cd. tangible nnd intnngibl 
any Exccplcd Properly s 
, consolidation, mcrgc 

ding (without limitaiion) all and singular thc 

all of those fee and leawhold inicrcsts in rcai property set forth in Schcdulc "B" hcrcto, subjcci in 
wch case lo thosc matters sct fonh in such Schedule; and 

B. all or ihosc fcc and lcaschold interests in real propcrty set forth in Schedule "B" of the Existing 
Mortgage or in any rcstatcmcnt, umcndmcnt or supplement ihcrcto, subjwt in each case io hose 
matlcrs set forth in such Schcdulc; and 

C. all of the kinds, types or items of propcriy, now owned or hcrwftcr acquired, dcscribed as 
Mortgaged Property in the Existing Mortgage or in any rcslatemcnt, amcndmcnl IO supplcmcnt 
thcrcto as Mortgaged Propcrty. 

It is Further A p e d  and Covenanted That the Original Mortgngc, as previously rcstalcd, omcndcd 
or supplcmcntcd, and this Supplement shall constitute one apcmcnt and the pmics hcrcto shall bc bound by all of 
thc t c m  thcrcof and, without limiting the foregoing. 

1. All capitolizcd terms not dcfined hcrcin shall hwc the meaning given in Article I of thc Existing 
Mortgag~. 

2, This Supplcmcntal Mortgage i s  one of the Supplcmcntal Mortgages contcmplnwd by Article I 1  of 
thc Original Mortgage. 

3. Thc Maximum Debt Limit for thc Mortgage shall be as sc~ forth in Schedule "A" hereto. 

In Wiincss Whereof, as Mortgagor 

I ACKNOWLEDG MENTS} 

SAMPLE - NOT FOR EXECUTION 



ntal Mortgage Schedule A 

Mnximurn Dcbt Limit and Other Information 

imum Dcbt Limit is $ 

c ns rcfcmd lo in Ihc Fits1 WHEREAS clause above i s  mom particularly - . IC - 

3. The Outstanding Nolcs rcfcmd to in the fourth WHEREAS clause above me more paniculnrly 
dcscribcd as follows: 

4. Thc Additional Notes dcscrihcd in thc sixth WHEREAS clause R ~ O W  an: more parhlarly 
described as follows: 



Supplemental Mortgage Schedule U 

Property Schedule 

caschold interests in rcal propcrty rcfcncd IO in clause A of the Gnnling Ciausc nrc 
s dcsignakd through of this Schcdulc B. 

ERM435-32-M)D.KY. Exhibit €3. page 4 
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CC FINANCING STATEMENT 

L 

PAGE 82/18 

2007-2273646-59 .O I 
Kentucky Secretary of State 
File Date 101212007 4:3&00 PM 

Active 

L 

Refer to Akttmenis "A' and '73" attached hereto and tncarporated herein. 

Kentucky 20-AP44 Wracken - 
FIUW OmCE COPY --NATtONALUCC FINANCJNG STATEMENT (FORM UCCl) (REV. (nrzo/PE) 



PAGE 04/18 

l 

RLoJo DFF)cP CWY-NATIONAL UCC FElnNClNQ STATEMENT A D D ~ U M  (MRM UCClM) (REV. 074) 



I . PAGE 86/18 

UCC FINANCWQ STATEMENTADDENDUM I 

u- - -- 
OaQd W l l  mod m I a azha $ 

14.o.rSriptkn d nu uak 
Refer to Attachment "8" atwhed hereto and 
hcorporated by reference herein. 

.-., 
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Attochmeat A 

' C. all right, tNe nnd inrcmr of the Debtor in and IO those contracts oP h e  Debtor 

. (ii) fbr the purcfiase of c l d c  powet and energy by the Dcbtor and having nn cxi@id tetm in 
uvcssof3pan, 
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ATI'ACH" B 

a 

Debtor: Jackson Purche Energy Corporation 

PAGE 13/10 

*. 

(a) all that cwtajn tract of land desalbed In a certah deed, 
dated'Novernber 21, 1939, executed by Mary Elizabett, 
Section, et ai, 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, page483; 

all that certain b c t  of land described In a certain deed, 
dated August 13, 1948, e ~ e ~ u t e d  by C. D. McCaw and 
Ollle McCaw; his wlfe, as grantors, to the mortgagor as 
grantee, and recorded on September. 30, 1948, in the 
office -of the .County Court Clerk of Ballad County, 
Kentucky, In Deed Book 54, page 225; 

(b) 

(c) 

* 

all that certaln tract of land described In a certain deed, 
dated June €3; 1950, executed and delivered by Stephen 
A, Culp and Rosa L Cup, hkj wlfe, as grantors, to the 
mortgagor, as grantee, recdrded on September 20, 
2350, Ip the office of the Clerk of the County Court; 
McCmcken County, In the Commonwealth of Kentucky 
In Deed Book 291, page La; 

(d) a certaln tract of land situated in Marshall County, 
Commonwealth of Kentucky, described In a certain deed 
dated May 15, 1956, e><ecuted and delivered by Artelle 
Hoibn, County Judge and W. J, O'Briens, Jr., County 
Clerk, pursuant to order of Marshall County Fiscal Coclfi, 
as grantors,*tw the mortgagor, as grantee, and record4 
In the deed records of the County of Marshall, on April 
24,1959, in Deed Book 101, at page 406; 

(e) a certain tract of land situated in Uvingston County, 
Commonwealth of htuckyI desctibed In a certaln deed 
dated September 12, 1958, executed and delivered by 
Leon-Koon and Jean Koon, his We, as grantors, to the 
mortgagor, as grantee, and retorded in'the deed 
records of  the County of Uvtngston, on February 
16,1958, fn Deed Book 87, at page 548; 

1 



( f )  a certain tract: of laand situated in Uvlngsbn County, 
Commonwealth of Kentucky, described in a certain deed 
dated.M& 21, 1962, execuW and delivered by Mrs. 
Una Loyd (also Lloyd) a widow, et 4, as gmntprSt tu the 
mortgagor, as grantee, and recorded in deed records of 
the County of Uvfngshn on Aprli 6,1962, In Deed b o k  
92,’at page 49; 

a certaln tract or parcel of land situated In Graves 
County, Commonwealth of Kentucky, desuibed in a 
certain deed, dated June 16, 1963, executed and 
delivered by William Cb&r 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 
Septwnber 3, 19Mt in Deed Book 192, at page 445; 
all realty described In a certain deed dated November 4, 
1968, execukd and delivered by Urban Renewal and 
Community Development: Agency of the Crty of 
Paducah, Kentucky, a body pofRic and corporate under 
the laws of Kentucky, as grantor, to the mortgagor, as 
grantee, and recorded In the omce of the Clerk of the 
Caunty Court‘oE McCracken County, Kentucky lp Deed 
Book 503, at page 114; 

(g) 

(h) 

(I) all realty described In a certain deed dated January 23, 
2969, executed and d e k e d  by John C, WaIsh et W, 
as grantors, to the rnorfgagor, as grantee, and recorded 
in the omce of the Clerk of the County Court of 
McCracken County, Kentucky In Deed b o k  507, at 

ail that certaln tract: or parcel of land, together vvib ail 
improvements thereon, described In a certaln deed, 
dated M a y  4, 1970, executed and ddlvered by W. E. 
and Imogene Mlller, as grantors, to the moft;gagor, as 
grantee, and recorded on .the 7th day of M a y ,  1970 in 
the ofilce of the County Clerk of Balfard County, 
Kentucky in Book (Cabinet I, Drawer 2 ) r  No. 683; 

pa$?= 1 et seq; . .  . 
0) 

(k) all that certain tract or p a d  of land together with all 
lmpqments tfiemn, desdbed 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, fn Book 138, page 440 as conected 
by correction deed dated June.28, 1971, and Bled on 
the 6th day of July, 1971, In the afftce of 
Clerk of Marshall County In Book 143, page 4 

2 
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all real,& described In a certaln deed dakd October 8, 
1965, executed and dellvered by Doran E. Perdue, 
Trustee, as grantor, to the mortgagor, as grantee and 
recorded In the offlce of the Uerk of the County Court of 
LivlngSm County, Kentucky, in Deed Book 9'8, page 
2%; 

all realty described in a certaln deed dated December 
19, 1969, .executed and dellvered by LOUIS Bradley, et 
ux, as grantors, to fly! mortgagor, as gmritee, and. 
recorded in the office.of #e Clerk of Livingston County, 
Kentucky In Deed Book 107, page 375; 

all realty described In a certaln deed dated January 25, 
1968, execW and delivered by Robert; Aowers, et UX, 
as grantors, to the mortgagor, as grantee, and recoded 
In the offlce of the Uerk of McCracken County, 
Kentucky, Court, in De'd Book 540, page 156; 

all realty desn'lbed in a cwtaln deed dated February 21, 
1953, executed and delivered by Thomas D. McDougal, 
et w, as grantors, to the mortgagor, as grantee, and 
recorded in the office of the Clerk of McCradcen Count$, 
Kentucky, Court in De& Book 331, page 199; 

I ail realty described In a certain deed dated lune 3, 
1969, executed and delivered by Rabert Yaibrough, et 
ux, as grantors, to the mortgagor, as grantee, and 
recorded in the omce of' the Clerk of Bailard County, 
Kefitucky In Cabinet 1, Drawer 2, Instrument no, 425; 

all realty described In a certaln deed dated October 25, 
1953, executed and deilvered by Odell Adams, et ux, as 
grantors, to the mortgagor, as grantee, and recorded In 
the'offlce of the Clerk of McClacken County, Kentucky, 
in Deed Book 404, page 133; 
all'reaity described in a certzlln, deed d a d  January 19, 
1973, executed and delivered by Stoy M. Gates, et ux, 
as grantors, to the mortgagor, as grantee, and recorded 
in the omce d the Uerk of Livingston County, Kentucky, 
In.Deed Book 116, page 36; . 

all realty desMbed in a certain deed dated October 12, 
i974, exearted and dellvered by C. L. and Virginia 
Slayden, husband and wife, as grajtors to the 
mortgagor, as grantee, and recordedln the omce oP the 
Clerk of' McCracken County, Kentudq, In Deed Book 
551, page 233; 

* 

PAGE 15/18 
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(t;) a certaln tract of land described in a certiln deed daw 
March 16, 1976, by Abmm and Evelyn Alien, husband 
and wlfe, as granton, t;4 the mortgagor, as grantee, and 
necorded in the ofFice of #e County.cierk of McCmcken 
~ o u n v  In the Commonwealth of Kentucky, In Deed 
Book 580, page 298; 

a certain trad'af land described in a certaln deed dated 
January 29, -1976, by klle A. and Ludtle 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; 

(u) 

PAGE 16/18 

(v) a certaln fnc t  of land described In a certain deed, dated 
Odober 10, 1975 by Eva Pauline Hatcher, a widow, as 
grantor, to the mortgagor, as grantee, and recorded In 
tfre off'lce of the County Clerk of' McCradcen County in 
the Commonwealth of Kentxcky, in Deed 'Book !38, 
page70; . 

(w) a ce&n bad: of land described In a.certain deed dated 
June 30, 1976, by EsexGroup, Ins, 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 cerfaln tr& of land described in a cerlain deed dated 
October 7/ 1976, by Bob Mom's Builders, as grantor, to 
the mortgagor, as grantee, and recorded in the ofnce of 
the County Cierk of Livingston County In the 
Commonwealth of Kentucky, In Deed Book 126, page 

(x) 

t 7 4  a 

( y )  a certaln tract of land described In a certain deed dated 
June 1,1978 by Mary and Kennit R McKlnney, husband 
and wife, .as grantors,' to the mortgagor, as grantee, and 
recorded in the offlce of the County Clerk of UvlngstPn 
Countf in the Commonwealth of Kentucky, In Deed 
Book 131, page 473; 

a krtain &id of iand.descrfbed In a certaln deed dated 
September 27, 1927 by Mlldred and Elvis 1, Emerson, 
husband and wife, as .gtantors,.to the mortgagor, as 
g r a n b  and recorded In the offtce.of the County Clerk of 
Marshall County in the Commonwealth of Kentucky, In 
Deed Book 128, page 354; 

(2) 

4 
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(aa) a certain tract of la@ described in a certain’deed dated 
3uly 21, 1978 by Martha and hiward L. Reld, husband 
and wife, as grantors, to the mortgagor, as grantee; 
and recnrded In the omce of ti’te County Clerk of“ Graves 
County In the ComrnonwEtalth of Kentucky, In Deed 
Book 269, page 715; 

(ab) a certain tract of land desnibed In a certain deed, dated 
July 24,1978, by Peari and Lean M. Toon, husband and 
wife, as grantnrs, to-the mortgagw, as grantee, and 

* 

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

(ac) a certaln tract of land described In a certain deed, dated 
September 30, 1980 by Lonnle Sp~ith, Charterk Smith, 
Charles Srnlth and Dorothy Smith as granton to the 
mortgagor,. as grantee and recorded In’the office of the 
County Court .Clerk of Marshall County In the 
Commonwealth of Kentucky, In Deed Book 186, page 
681; 

(ad) a certain tract of land described 1n.a certain deed, dated 
November 13, 1981, by FUchard ’and Alice Shelby, 
husband and wtfe, as grantors, to the mortgagor, as 
grantee, and recorded In the ofilce of the County Uerk 
in Ballad County in the’ Commonwealth of Kentucky in 
Mloofflm CaMnet 1, Drawer 9, Card 13.718; 

(ae) a certaln k;M of land situated In MCCracken County, 
Cornrnonwealth.of Kentucky, d e b &  in a certain 
deed, dated June 27, 1988, execW and delivered by 
Charles A. Willlams and Ruth Wm Wllllarns, his wife, as 
grantors, to the mortgagor, as grantee, recorded on 
June 27, 1988, in the offlce of the Clerk of the County 
Court, Mcmckn County, In the Commonwith of 
Kentucky; In Deed Book 7x5, page 411; 

a ceWn tract of land situated in McCracken County, 
Commonwealth of Kentucky, described In a certain 
deed, dated October 15, 1991, executed and dellveted 
by Shell Pipe Une Corporation, as grantor, to the 
mortgagor, as grantee, recorded on November 12, I991 
in the oMce of the Clerk of the County court, 
McCfacken Coum In the Gxnm0nwealtt.r of Kentucky fn 
Deed b k  761, Page 684; 

(a9 

5 
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a certatn tract irf land situated In Livingston- Couriw, 
~atnmonwealth of Kentbcky, described In a certain deed, d a w  
August 27, 1999,. executed and delivered by Vulcan Makrlals 
Company, a5 grantor, to the mortgagor, as grantee, recorded 6n 
December 15,1999, in tfie oflick of the Qerk of the Counv cou-t, 
Livingston County in We Commonwealth Clf Kentucky In Deed E ~ Q Q ~  
197, page 527; 

a certain ,tract of land stbated in McCracken Countf, 
Commonwealth of Kchtbcky, described in a certain deed, .dated 
March 15,2000, executed and delivered by Strawberry HJll LLC, as 
grantor, b the mortigagor, as grantee, recorded on March 16, 
2000, In the office of the Clerk of the County Court, McCradcen 
County in the Commonwealth of Kentucky in Deed fbok 932, pase 
756. 

a certain tract Of  land skkted In Marshall County, Cornmanweah 
of Kentucky, described in a certain deed, dated August 13, ZpOr, 
executed and delired by Terry and Phyills Tucker, husband and 
wife, as grantors, to the mortgagor, as grantee, recoi.ded on 
August 13,2001, in the offlce of #e Clerk OF the County Court, 
Marshall County In the CofnmtHlwea)th of f@ntucky in Deed Book 
332, page 42; 

a certain tract of land sttuated In Livingsbn County, 
Commonwealth. OF Kentucky, described In a ceftaln deed, dated 
June 4,2004, executed and deltveted by Cumberland Rlver 
Resources, LLC, as grantor, to tfx! mortgagor, as grantee, recorda1 
on June IO,  2OW, In the ofice of the Clerk OQ the County Court, 
ihdngstorr County in the Commonwealth of Kentucky in ~ e e d  BOOR 
214, page 467. 
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SXJPPLXMENTAL MORTGAGE 
AND 

SECURITY AGREEMENT 

~ 

IDENTIFICATION NURlBEII IS 25598 

Made by and among 

JACKSON PURCHASE ENERGY CORPORATION 
2900 Irvin Cobb Drive 

Paducah, Kentucky 42003 
Mortgagor, and 

IJNITED STATES OF AMERICA 
Rural Utilities Service 

Washington, D.C. 20250 
Mortgagee 

and 

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION 
2201 Cooperative Way 

Herndon, Virginia 20171-3025 
Mortgagee 

and 

CoBANK, ACR 
5500 South Quebec Street 

Greenwood Village, Colorado 801 1 1  
Mortgagee 

Dated as of July 14,2010 

THIS INSTRUMENT GRANTS A SECURITY INTEREST I N  A TRANSMITTING UTILITY 
THE DEBTOR AS MORTGAGOR IS A TRANSMITTING UTILITY 

ACQUIRED PROPERTY, PROCEEDS, FUTURE ADVANCES AND FUTURE OBLIGATIONS 
NOTICE-THIS MORTGAGE SECURED CREDIT I N  THE AhlOUNT O F  UP T O  $100,000,000.00. 
INDEBTEDNESS SECURED HEREUNDER, INCLUDING FUTURE INDEBTEDNESS, TOGETHER WITH 
INTEREST, ARE SENIOR T O  INDEBTEDNESS TO OTHER CREDITORS llNDER hIORTGAGES AND LIENS 
FILED OR RECORDED SUBSEQUENT HERETO. 
THIS INSTRUMENT W A S  PREPARED BY STEPHEN TICK, SIIERRl AN SrliOWARD L.L.C., 633 17T'1 STREET, 

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



SUPPL,EMENTAL MORTGAGE 

SUPPLEMENTAL MORTGAGE AND SECURITY AGREEMENT, dated as of July 14, 
20 10 (hereinafter sometimes called this "Supplemental Mortg;a&') is made by and among JACKSON 
PURCHASE ENERGY CORPORATION (hereinafter called the "Mortnagor"), a corporation existing 
under the laws of the Commonwealth of Kentucky, the UNITED STATES OF AMERICA, acting by 
and through the Administrator of the Rural Utilities Service (hereinafter called the "Government"), 
NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION (hereinafter called 
"C,,,') and CoBANK, ACB (hereinafter called "CoBank"), a federally chartered instrumentality of  the 
United States, and is intended to confer rights and benefits on the Government, CFC and CoBank in 
accordance with this supplemental Mortgage and the Original Mortgage (hereinafter defined) (the 
Government, CFC and CoBank being hereinafter sometimes collectively referred to as the "Mortnagees"). 

Recitals 

Whereas, the Mortgagor, the Government, CFC and CoRank or its predecessor are parties to that 
certain Restated Mortgage and Security Agreement, as supplemented, amended or restated (the "Original 
Mortgage" as identified in Schedule "A" of this Supplemental Mortgage) originally entered into between 
the Mortgagor, the Government acting by and through the Administrator of the Rural [Jtilities Service 
(hereinafter called "u), 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 mentioned to secure the payment of the same, arid to enter into this Supplemental 
Mortgage pursuant to which all secured debt of the Mortgagor hereunder shall be secured on parity, 
hereunder and under the Existing Mortgage (this Supplemental Mortgage and the Existing Mortgage, as it 
may have been previously amended or supplemented, hereinafter may be called collectively the 
"MortgaPe"); and 

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

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

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

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

Now, Therefore, This Supplemental Mortgage Witnesseth: That to secure the payment of the 
principal of (and premium, if any) and interest on all Notes issued hereunder according to their tenor and 
effect, and the performance of all provisions therein and herein contained, and in consideration of the 

1 
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covenants herein contained and the purchase or guarantee of Notes by the guarantors or holders thereof, 
the Mortgagor has mortgaged, pledged and granted a continuing security interest in, and by these presents 
does hereby grant, bargain, sell, alienate, remise, release, convey, assign, transfer, hypothecate, pledge, 
set over and confirm pledge and grant a continuing security interest in for the purposes hereinafter 
expressed, unto the Mortgagees all property, rights, privileges and franchises of the Mortgagor of every 
kind and description, real, personal or mixed, tangible and intangible, of the kind or nature specifically 
mentioned herein or any other kind or nature, except any Excepted Property set forth on Schedule "C" 
hereof, whether now owned or hereafter acquired by the Mortgagor (by purchase, consolidation, merger, 
donation, construction, erection or in any other way) and wherever located, including (without limitation) 
all and singular the following: 

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

B. all of those fee and leasehold interests in real property set forth in Schedule "B" of the 
Original Mortgage or in any restatement, amendment or supplement thereto, subject in each case to those 
matters set forth in such Schedule; and 

C. all of the kinds, types or items of property, now owned or hereafter acquired, described as 
Mortgaged Property in the Original Mortgage or in any restatement, amendment to supplement thereto as 
Mortgaged Property. 

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

1 .  
Original Mortgage. 

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

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

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

BUS-REU152931 I 
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In Witness Whereof, JACKSON PURCHASE ENERGY CORPORATION, as 
Mortgagor, and UNITED STATES OF AMERICA, as Mortgagee, NATIONAL RURAL 
UTILITWS COOPERATIVE FINANCE CORPORATION, as Mortgagee and CoBANK, 
ACR, 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 

COMMONMEALTH OF KENTUCKY ) 

COUNTY OF McCRACKEN ) 
) ss 

I, STALlF, SEW &%iTJ 4 , 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 
PresidenKEO of Jackson Purchase Energy Corporation, a corporation of the Commonwealth of 
Kentucky, and to me known to be the identical person \vhose name is as President/CEO of said 
corporation, subscribed to the foregoing instrument, appeared before me this day in person and produced 
the foregoing instrument to me in the County aforesaid and acknowledged that as such President/CEO he 
signed the foregoing instrument pursuant to authority given by the board of directors of said corporation 
as his free and voluntary act and deed and as the free and voluntary act and deed of said corporation for 
the uses and purposes therein set forth and that the seal affixcd to the foregoing instrument i s  the 
corporate seal of said corporation 

Given under my hand this \ c\-* da). of LV ~ 2010 

@ A 0  
Notary Public 
I n  and for McCracken County: Kentucky 

(Notary Seal) 

MY Commission expires” U 9, 201r 



COBANK, ACB 

By: 
Its: __ 

(seal) 

Attest: 
Assistant Secretary 

Executed by the Mortgagee in the presence of: 

Witnesses 

STATE OF COL,ORADO 

COUNTY OF ARAPAHOE 

) 
) ss 

The foregoing instrument was acknowledged before me this ___ day of Y 

20 10, by as of CoBank, ACB. 

Witness my hand and official seal. 

Notary Public 

(Notarial Seal) 

My commission expires: 

4 
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IJNITED STATES OF AMERICA 

By: 
Administrator of the Rural Utilities Service 

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

Witnesses 

DISTRICT OF COLUMBIA ) ss 
On this day of , 2010, personally appeared before me - 

, 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. 

N o t a s  Public 

(Notarial Seal) 

My commission expires: 
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NATIONAL RURAL UTILITIES COOPERATIVE 
FINANCE CORPORATION 

By: 
Its: 

(Seal) 

Attest: 

Assistant Secretary-Treasurer 

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

Witnesses 

COMMONWEALTH OF VIRGINIA 1 

COUNTY OF PAIRFAX ) 
) ss 

1, , a Notary Public in and for the Commoiiwealth of Virginia, 
, whose name is signed to the 

7-y has acknowledged the same before 
County of Fairfax, do certify that 
writing above, bearing date on the day of 
me in my county aforesaid. 

Given under my hand this day of Y 

(Notarial Seal) Notary Public 

My commission expires: 

BUS-WU45293 I 1 
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SUF’PLEIMENTAL MORTGAGE 

SCHEDULE A 

MAXIMUM DEBT LIMIT AND OTHER INFORMLATION 

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

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

Restated Mortgage and Security Agreement dated as of February 1, 2007, among JACKSON 
PURCHASE ENERGY 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 CoBAIW, ACB, as a Mortgagee. 

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

I OUTSTANDING NOTES issued to the Government 

Loan 
Desimation 

AD7 

AE6 

AF7 

AG7 

AH7 

AK42 

AL42 

Face Amount 

$ 1,85S,000.00 

$3,184,000.00 

$ 2,967,000.00 

$2,892,000.00 

$ 4,483,000.00 

$4,900,000.00 

$ 6,726,000.00 

Date 
25 Aug 1982 

20 Sep 1984 

26 Oct 1988 

26 Dec 1991 

24 Feb 1994 

8 May 1996 

1 Nov 1999 

Final Maturity 

25 Aug 201 7 

20 Sep 2019 

26 Oct 2023 

26 Dec 2026 

24 Feb 2029 

8 May 203 1 

1 Nov2034 

% Rate’ 

5.00 

5.00 

5 “00 

5 .OO 

5 .OO 

5.00 

5 .OO 

’ “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 6om time to time as provided in the CFC Loan Agreement 
pertaining to a loan which has been made by CFC and guaranteed by RUS. CoBankan interest rate which may be fixed or 
variable from time to time as provided in the CoBank Loan Agreement pertaining to a loan which has been made by CoBank 
and guaranteed by RUS. 

A- 1 
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AN83 $18,590,000.00 1 May 2001 

AM44 $ 7,832,000.00 1 May2001 

AP44 $2,833,000.00 1 Feb 2007 

OUTSTANDING NOTES issued to CFC 

CFC Loan Face Amount of 
Desi Enation Note Note Date 

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

OUTSTANDING NOTES issued to CoBank: 

CoBank Loan Face Amount 
Designation of Note Note Date 

RIML073 IT2 $1,92 1,000.00 June 19,2003 

RIMLO73 1 T3 $1,240,000.00 June 19,2003 

RIML073 1 TS $1,27 1,000.00 June 19,2003 

RIML(0731T6 $4,158,599.1 5 Sept. 2, 2003 

31 Dec 2035 V 

1 May 2036 V 

1 Feb 2041 V 

Maturity Date 

09/20/20 19 

Maturitv Date Rate 
Feb. 20,2029 V 

June 20,2026 V 

June IS, 2023 V 

Nov. 30,20 13 V 

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

ADDITIONAL, NOTE issued to CoBank: 

CoBank Loan Face Amount of 
Designation Note Note Date Maturitv Date 

RX073 1 T7 $5,92 1,752.87 July 14, 2010 October 20,2026 

RX073 IT8 $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 RIJS may make pursuant to the RUS guarantee of such FFB note, 
together with interest, expenses and penalties (all as described in such Reimbursement Note). Such Reimbursement 
Note is an “ORIGINAL NOTE issued to the Government” for purposes of this Part One of Schedule A and this 
Mortgage and is entitled to all of the benefits and security of this Mortgage. 
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SWPLEMENTAL 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 descrSbed in a certain deed, 
dated November 21, 1939, executed by Maty 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 Ballad 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, 
McCmcken County, in the Commonwealth of Kentucky 
in Deed Book 291, page 18; 

a cettain tract of land situated In Marshall County, 
Commonwealth of Kentucky, described in a certain deed 
dated May 15, 1956, executed and delivered by Artelle 
Holton, County Judge and W. J. O'Briens, Jr., County 
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 Mok 101, at page 406; 

a certain tract of land situated in Livfngston County, 
Commonwealth of Kentucky, described in a certain deed 
dated September 12, 1958, executed and delivered by 
Leon Koon and Jean Koon, his wife, as grantors, to the 
mortgagor, as grantee, and recorded in the deed 
records of the County of Llvingston, on February 
16,1958, in Deed Book 87, at page 548; 
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(9 a certain tract of land situated in Livingston County, 
Commonwealth of Kentucky, described in a certain deed 
dated March 21, 1962, executed and delivered by ME, 
Una Loyd (also Lloyd) a widow, et a/, as grantors, to the 
mortgagor, as grantee, and recorded in deed records of 
the County of hJngston on April 6, 1962, In Deed Book 
92, a t  page 49; 

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

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

(h) 

(I) 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 omce 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 ail 
Improvements thereon, desulbed In a certain deed, 
dated May 4, 1970, execad and delfvered by W. E. 
and Imogene Miller, as grantors, to the mortgagor, as 
grantee, and recorded on the 7th day of May, 1970 in 
the offlce of the County Clerk of Ballad County, 
Kentucky in Book (Cabinet I, Drawer 2), No. 683; 

all that certain tract or parcel of land together with all 
improvements thereon, descrlbed in a certaln deed, 
dated May 28, 1970, executed and delivered by Mutual 
Securlty Investment Corporatlon, 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 offke of the County 
Clerk of Marshall County In Book 143, page 408; 

(1) 

(k) 



all realty described in a certain deed dated October 8, 
1965, executed and delivered by Doran E. Perdue, 
Trustee, as grantor, to the mortgagor, as grantee and 
recorded in the office of the Clerk of the County Court of 
Livingston County, Kentucky, in Deed Book 98, page 
294; 

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

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

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

all realty described in a certain deed dated June 3, 
1969, executed and delivered by Robert Yarbrough, et 
ux, as grantors, tc, 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 desdbed In a certaln deed dated October 25, 
1953, executed and delivered by Ode11 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 dellvered by Stoy M. Gates, et ux, 
as grantors, to the mortgagor, as grantee, and recorded 
in the ofFice of the Clerk of Livingston County, Kentucky, 
in Deed Book 116, page 36; 

all realty described In a certain deed dated October 12, 
1974, executed and delivered by C. L. and Virginia 
Slayden, husband and wlfe, as grantors tu the 
mortgagor, as grantee, and recorded in the office of the 
Clerk of McCracken County, Kentucky, In Deed Book 
551, page 233; 
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(t) a certain tract of land described in a certain deed dated 
March 16, 1976, by Abram and Evelyn Allen, husband 
and wife, as grantors, to the mortgagor, as grantee, and 
recorded in the omce of the County Clerk of McCracken 
County in the Commonwealth of Kentucky, in Deed 
b o k  580, page 298; 

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

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

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

(x) a certain tract of land described In a certain deed dated 
October 7, 1976, by Bob Morris Builders, as gmntor, to 
the mortgagor, as grantee, and recorded in the office of 
the County Cierk of Livingston County in the 
Commonwealth of Kentucky, in Deed Book 126, page 
571; 

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

(2) a certain tract of land described in a certain deed dated 
September 27, 1977 by Mildred and Elvfs L. Emerson, 
husband and wife, as grantors, to the mortgagor, as 
grantee and recorded in the oMce of the County Cierk of 
Marshall County in the Commonwealth of Kentucky, In 
Deed Book 128, page 354; 
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(aa) a certain tract of land described in a certain deed dated 
July 21, 1978 by Martha and Edward 1. Reid, husband 
and wife, as grantors, to the mortgagor, as grantee, 
and recorded In the oftice of the County Clerk of Graves 
County in the Cornrnonweatth of Kentucky, in Deed 
Book 269, page 715; 

(ab) a certain tract of land described in a certain deed, dated 
Yuly 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 McCmcken 
County in the Commonwealth of Kentucky, in Deed 
Book608, page 135; 

(ac) a certain tract of land descrlbed in a certain deed, dated 
September 30, 1980 by Lonnie Smith, Charlene Smlth, 
Charles Smith and Dorott'ly SmIth as grantors to the 
mortgagor, as grantee and recorded In the office of the 
County Court Clerk of Marshall County in the 
Commonwealth of Kentucky, in Deed Book 186, page 
68 1; 

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

(ae) a certain tract of land situated in McCracken County, 
Commonwealth of Kentucky, descrfbed in a certain 
deed, dated lune 27, 1988, executed and delivered 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 h k  7x5, page 411; 

(af) a certain tract of land situated in McCmcken County, 
Commonwealth of Kentucky, descrtbed In a cettafn 
deed, dated October 15, 1991, executed and deiivered 
by Shell Pipe Une Corporatfon, as grantor, b the 
mortgagor, a s  grantee, recorded on November 12, 1991 
In the oMce of the Clerk of the County Court, 
McCmcken County in the Commonwealth of Kentucky In 
Deed Book 761, Page 684; 
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(as) a certain tract of land situated in Uvingston County, 
Commonwealth of Kentucky, described in a certain deed, dated 
August 27, 1999, executed and delivered by Vulcan Materiais 
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 Wok 
197, page 527; 

(ah) a certain tract of land sltuated in McCracken County, 
Commonwealth of Kentucky, described In a certain deed, dated 
March 15, 2000, executed and delivered by Strawberiy HI11 Le,  as 
grantor, to the mortgagor, a5 grantee, recorded on March 16, 
2000, in the office of the Clerk of the County Court, NcCracken 
County in the Commonwealth of Kentucky in Deed Book 932, page 
756, 

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

(aj) a certain tract of land sltuated in Livingston County, 
Commonwealth of Kentucky, described in a certaln deed, dated 
3une 4,2004, executed and dellvered by Cumberland River 
Resources, LLC, as grantor, to the mortgagor, as grantee, recorded 
on June 10,2004, In the offlce of the Clerk of the County Court, 
Livingston County in the Commonwealth of Kentucky in Deed Book 
214, page 467. 
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SIJF'PLEMENTAL MORTGAGE 
SCHEDULE C 

EXCEPTED PROPERTY 

NONE. 
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NOTIFICATION OF REFINANCING 
UNDER SECTION 2.02 OF THE MORTGAGE 

VIA FACSIMILE TO (202) 720-3330 
Rural Utilities Service 
United States Department of Agriculture 
Washington, DC 20250- 1500 
Attention: Brian D. Jenkins 

VIA FACSIMILE TO (703)-709-6776 
National Rural Utilities Cooperative Finance Corporation 
220 1 Cooperative Way 
Herndon, Virginia 20171-3025 
Attention: Mr. Bryan Russell 

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

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

Sincerely, 

JACKSON PURCHASE ENERGY CORPORATION 

By: 

Its: 

BUS-RED452931 1 



EXHIBIT A 

DESCRIF'TION OF RUS LOANS TO BE REFINANCED 

RUS 

RUS 

RCJS 

RUS 

RUS 

Lender RUS Loan No. 

1 B260 

1B262 

1 B270 

1 B273 

1 B280 

1 B28 1 

RUS 

RIJS 

1 B283 

1 B29O 

1 B300 

1 B30S 

I RUS I 1B292 

2 
BUS-RED452931 1 
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CoBANK, ACB 
APPLICATION FOR CREDIT 

Date: July 14, 201 0 

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

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

Line of credit in the amount of 

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

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

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

r f  more space is needed, check here J arid attach an additional page. 

4. Attacked hereto is a full and correct copy of the articles of incorporation and bylaws of the 
Corporation, as amended to the date of this certificate. Such articles and bylaws are in  full force 
and effect as of the date of this certificate. 

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

JACKSON PURCHASE ENERGY CORPORATION 

By: 



60287194 5 09 

The undersigneds do hereby certify that the following amendment to the Restated 

Articles of Incorporation of said Corporation was approved by a two-thirds (213) vote of the 

directors of said Corporation at a special called meeting held on May 6,2004, and a regular 

meeting held on February 22, 2001, and that the following Amendments to the Restated Articles 

of Incorporation of said Corporation was adopted by a majority vote of the members of said 

Corporation at their annual meeting duly held on June 29,2004, and June 26,2001. The Articles 

of Amendment are as follows: 

I .  THE TEXT OF THE AMENDMENTS TO ARTICLES I THROUGH X OF THE 
RESTATED ARTICLES OF INCORPORATION OF JACKSON PURCHASE 
ENERGY CORPORATION ARE AS FOL,LOWS: 

ARTICLE I 

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

ARTICLE 11 

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

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

distribute or furnish energy to any person, f i n ,  corporation, or body politic and/or to provide 

electrical devices, wiring and equipment and any services that are deemed advisable or desirable 

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

(a) To generate, manufacture, purchase, acquire and accumulate electric energy for its 
members to the extent permitted by the Act under which the Corporation is formed and to 
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transmit, distribute, furnish, sell and dispose of such electric energy to its members to the 
extent permitted by the Act under which the Corporation is formed, and to construct, 
erect, purchase, lease as lessee and in any manner acquire, own, hold, maintain, operate, 
sell, dispose of, lease as lessor, exchange and mortgage plants, buildings, works, 
machinery, supplies, apparatus, equipment and electric transmission and distribution lines 
or systems necessary, convenient or useful for carrying out and accomplishing any or all 
of the foregoing purposes; 

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

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

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

To do and perform, either for itself or its members, any and all acts and things, and to 
have and exercise any and all powers, as may be necessary or convenient to accomplish 
any or all of the foregoing purposes or as may be permitted by the Act under which the 
Corporation is formed, and to exercise any of its powers anywhere. 

ARTICLE I11 

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

ARTICLE IV 

The operations of the Corporation are to be conducted in the counties of McCracken, Rallard, 
Carlisle, Graves, Marshall, and Livingston and in such other counties as the operations of the 
Corporation may from time to time require or become necessary or desirable in the interest of the 
Corporation or its members. 



ARTICLE V 

The number of directors of the Corporation shall be eight. 

ARTICLE VI 

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

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

been elected and shall have qualified, are: 

NAME POST OFFlCE 

ADDRESS 

Boone Hill 

Roudell W ikon 
Ed F. Warren 

Harvey M. LuttrelI 

Claude E. Seaton 
Horace Earl Harting 

Roy J.  Meahl 

Carmel D. Harris 

Walter 0. Parr 

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

Smithland, Kentucky 
Hickory, Kentucky, 

Paducah, Kentucky, R.F.D. 

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

Paducah, Kentucky, 

Paducah, Kentucky, R.F.D. 

Paducah, Kentucky, 

R.F.D. # I  

#6 

#2 

R.F.D. #2 

#2 

R.F.D. #6 

ARTICLE VI1 

The duration of the Corporation is: perpetual. 

ARTICLE VI11 

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

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

be eligible to become a member of and to receive electric service from Jackson Purchase Energy 

Corporation (hereinafter called the “Corporation”) at one or more premises owned or directly 

occupied or used by him or it, provided that he or it has first: (a) made appropriate written 

application for membership therein; (b) agreed to purchase from the Corporation electric energy 

as hereinafter specified; (c) agreed to comply with and be bound by the Articles of Incorporation 

and Bylaws of the Corporation and any rules and regulations adopted by the Board of Directors 

(hereinafter called the “Board”); and (d) paid any applicable fees as adopted by the Board; 

provided. however, that all applications for membership shall be automatically accepted, unless 

the Board determines that the applicant is unable or unwilling to meet all related terms and 

conditions of service, or that the applicant sliould be rejected for good cause. No member may 

hold more than one (1) membership in the Corporation, and no membership in the Corporation 

shall be transferable except as provided in the Bylaws. Each member shall be entitled to only 

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

Section 3 :  The Corporation shall maintain an appropriate record of the members of the 

Corporation and the capital credited to the account of each member as required in the Bylaws. 

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

Bylaws. 

Section 4: Each member shall, as soon as electric energy shall be available, purchase from the 

Corporation all electric energy used on the premises specified in the members application for 
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membership, and shall pay therefore at rates which shall from time to time be fixed by the Board. 

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

are furnished by members as capital and each member shall be credited with the capital so 

furnished as provided in the Bylaws. Each member shall pay to the Corporation such minimum 

amount regardless of the amount of electric energy consumed, as shall be fixed by the Board 

from time to time. Each member shall also pay all amounts owed by the member to the 

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

Section 5: 

(a) Any member may withdraw from membership upon compliance with such uniform terms 
and conditions as the Board may prescribe. The Board may, by the affirmative vote of 
not less than two-thirds (20)  of all directors, expel any member who fails to comply with 
any of the provisions of the Articles of Incorporation, Bylaws, or rules and regulations 
adopted by the Board, but only if such member shall have been given written notice by 
the Corporation that such failure makes the member liable to expulsion and such failures 
shall have continued for at least ten (1 0) days after such notice was given. Any expelled 
member may be reinstated by a vote of the Board. The membership of a member who for 
a period of six (6 )  months afier service is available to the member has not purchased 
electric energy from the Corporation may be canceled by resolution of the Board. 

(b) Upon withdrawal: death, cessation of existence, or expulsion of a member. his or its 
membership shall thereupon terminate. The Corporation shall refund the amount of the 
membership fee paid, if any, or the Corporation will apply the amount of the membership 
fee to any debts or obligations owed by the member to the Corporation. Termination of 
membership in any manner shall not release a member or his estate from any debts due 
the Corporation. 

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

fees as approved and adopted by the Board. 

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

with the tenns and conditions set forth in Article 111 of the Corporation Bylaws. 
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ARTICLE IX 

~- Section 1 : The Bylaws of the Corporation may fix such other terms and conditions upon which 

members shall be admitted to and retain membership in the Corporation not inconsistent with 

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

Section 2: The Board shall have power to make and adopt such rules and regulations not 

inconsistent with these Articles of Incorporation or the Bylaws of the Corporation as it may 

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

the Corporation. 

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

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

ARTICLE X 

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

Incorporation in the manner now or hereafter prescribed by law. 

(Seai) 

ATTEST: 

JACKSON PIJRCHASE ENERGY 
CORPORATION 

Wayne Elhott, Secretary 
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STATE OF KENTIJCKY ) 

COUNTY OF McCRACKEN ) 

The foregoing Articles of Amendment to the Restated Articles of Incorporation of Jackson 

Purchase Energy Corporation was produced before me in the aforesaid County and State and was 

signed and acknowledged by Gary L. Joiner, Chairman of the Corporation, to be the act and deed 

of the Corporation and the execution thereof was attested by Wayne Elliott, Secretary of the 

Corporation, who signed and acknowledged same to be his act and deed as Secretary of the 

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

MY commission expires: I-[a-aO(f) 
- .. 

~ 

T h i n s t r t a e p a r e d  by: 

P.O. Box 929 
Paducah, K Y  42002-0929 
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ARTICLE OF AMENDMEST TO THE 
RESTATED ARTICLES OF 1XCORPORATlON 

OF 
JACKSON PURCIC4SE ELECTRIC 

COOPERATIVE CORPORATIOS AS AMESDED 

T h c  undcr4ycds do hcrrhy certify that thc f(illcwing amendment to the Restatcd 
Art icier ot Incorpiration c i l  said Ctirprratiim was apprtwcd and adopted by thc votc of thc 
directors t ~ t  \aid Cirrpwition ;it 3 directors meeting duly hcld o n  July 30. 1998. and that the 
following Arncndrncnt I,> thc Rcbtatcd Ariiclcs of Incorporaticin of the Corporation was adopted 
and ;ipprti\cd by the. \ c w  til  thc rncrnhcrs tif  said Corporation at thcir annual mecting duly hcld 
o n  .June Ih. 19W 

The  Arrizlc 01 Arncndrncnt is as follwvs: 

LSOW ALL VEX BY THESE PRESESTS: 

PIRTICLE 1 

Thc name of rhc Corpt>ration shall he JACKSON PURCHASE 
ESERGY CORPORATIO~. 

All othcr prinisiim of  thc Rcsiarcd Articles ot Incorporation and amcndrncnts 
thereto shall rcmain unchiingcd ;ind in tuil h e r  and cffrc!. 

JACKSON PURCHASE ENERGY 
CORPORATION 

ATT€ST. 

STATE OF KESTLCKY 1 

COIJSV OF MKRACKES ) 

The toregoing Article oL Amcndmcnt 10 the Rcstatcd Articles c?t Incorporation of 
Jackson Purehahe Elvctric Cooperative Corporation. n,Wa Jackson Purchasc Encrgy Corporation, 

_. - 
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... - 
was produced before me in t h r  aforesaid County and State and was signed and acknowledged by 
Lee Ekarden, Prcsident of said Corporation to bc the act and deed of the Corporation and the 
exccution thereof was aitestcd by Wayne Ellott, Sccrctary of thc Corporation, who signed and 
acknowledged sarnc to hr his act and f [he Corpratjon and the act and deed 
of the Corporation this& day of IW8. 

MY commission cxpircs: G, - *a\.Ciy _. 

This instrument prcparcd by: 

I L k. 1. i ;, , . , - 
D E N T ~ N  & KEULER 
P. 0. Box 92’3 
Paducah. KY 12002-0929 
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ARTICLES OF AMENDMENT TO THE 
RESTATED ARTICLES OF INCORPORATION 

OF 
JACKSON PURCHASE ELECTRIC 

fi E c~ is E D 8 F; ;- E D 
& y? I 

I 

1 COOPERATIVE CORPORaTlON AS AMENDED Rug 2 3 3:: k;! '53 
The undersigneds do hereby certify that the following amendment to t9 

Articles of Incorporation of said Cooperative was adopted md re corn^ 

vote of the directors of said Cooperative at a directors meeting duly held on April '17, 

1995, and that the following Amendment to the Restated Articles of Incorporation of 

the Cooperative was adopted and approved by the vote of the members of said 

Cooperative at their annual meeting duly held on June 20, 1995. The Articles of 

Amendment are as follows: 

Know all men by these presents: 

MTlCLE I 

The name of the Cooperative shall t. JACKSON PURCHASE ELECTRIC 

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

ARTICLE II 

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

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

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

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

end m y  services that are deemed advisable or desirable to operate a utility and 

without limiting the generality of the foregoing: 



To generate, manufacture, purchase, acquire and accumulate electric 
energy for its members aR$tteRRteFFi8ers to the extent permitted by the 
Act under which the Cooperative is formed and to transmit, distribute, 
furnish, sell and dispose of such electric energy to its members 
twww&ws to the extent permitted by the Act under which the 
Cooperative is formed, and to construct, erect, purchase, lease as 
lessee and in any manner acquire, own, hold, maintain, operate, sell, 
dispose of, lease as lessor, exchange and mortgage plants, buildings, 
works, machinery, supplies, apparatus, equipment and electric 
transmission and distribution lines or systems necessary, convenient or 
useful for carrying out and accomplishing a . y  or dl of the foregoing 
purposes; 

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

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

to borrow money, to make and issue bonds, not= and other evidences 
of indebtedness, secured or unsecured, for money borrowed or in 
payment for property acquired, or for any of the other objects or 
purposes of the Coopwative; to secure the payment of such bonds, 
notes or other evidences of indebtedness by mortgage or mortgages, or 
deed or deeds of trust upon, or by the pledge of or other lien upon, any 
or all of the property, rights, privileges or permits of the Coopsrative, 
wheresoever situated, acquired or to be acquired; 

To do and perform, either for itself or its members, any and all acts and 
things, and to have and exercise any and all powers, as may be 
necessary or convenient to accomplish any or all of the foregoing 
purposes or as may be permitted by the Act under which the 
Cooperative is formed, and to exercise any of its powers anywhere. 
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ARVICLE Ill 

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

Commonwealth of Kentucky. 

ARTICLE IV 

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

Ballard, Cadisle, Graves, Marshall, and Livingston, and in such other counties BIS the 

operations of the Cooperative may from time to time require or become neeeSSEuy or 

desirable in the interest of the Cooperative or its members. 

ARTICLE V 

The number of directors of the Cooperative shall be nine. 

ARTICLE VI 

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

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

suc(x3ssors shall have been elected and shall have qualified, are: 

NAME 

BQone Hill 
Rouddl Wilson 
Ed F. W a r m  
Harvey M. Luttrell 
Claude E. Seaton 
Horace Earl Harting 
Roy J. Meahl 
C m e i  D. Harris 
Walter 0. Parr 

- POST OFFICE ADDRESS 

Benton, Kentucky, R.F.D. #6 
Smithland, Kentucky 
Hickory, Kentucky, R.F.D. #1 
Paducah, Kentucky, R.F.D. #6 
Bartow, Kentucky R.F.D. #I 
Paducah, Kentucky, R.F.D. #2 
Paducah, Kentucky, R.F.D. #2 
Paducah, Kentucky, R.F.D. #2 
Paducah, Kentucky, R.F.D. #6 
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ARTICLE VI1 

The duration of the Cooperative is: perpetual. 

ARTICLE VIll 

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

interests of each member shall be equal. 

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

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

- from the Cooperative, at one or more premises owned or directlv occuDied or used 

bv him or it, ' , provided that the 

person, firm, association, corporation, body politic or subdivision thereof has first: (a) 

made a written application for membership therein; (b) agresd to purchase from the 

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

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

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

"Board?; and (d) paid the membership fee specified in the Bylaws of the Cooperative; 

provided, however, that no person, firm, association, corporation, or body politic or 

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

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

(1) w-bf@ membership in the Cooperative and no membership in the Cooperative 

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

entitled to onlv one (11 vote upon each matter submitted to a vote of the members. 



i 

Section 3: Membership in the Cooperative shall be evidenced by a membership 

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

determined by the Board. 

4. A w M g  membership certificate shall be 

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

3. E N \ h T h e  membershiD certificate shall be 

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

seal shall be affixed thereto. fi 

v. In case a certificate is lost, destroyed or mutilated, a new 

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

Cooperative as the Board may prescribe. L 

#hem-&&- 

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

purchase from the Cooperative all electric energy used on the premises specified in 

the members application for membership, and shall pay therefor at rates which shall 

from time to time be fixed by the Board. It is expressly understood that mounts paid 

for electric energy in excess of the cost of service are furnished by members as 

capital and each member shall be credited with the capital so furnished as provided 
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in the Bylaws. Each member shall pay to the Cooperative such minimum amount 

regardless of the amount of electric energy consumed, as shall be fixed by the Board 

from time to time. Each member shall also pay all amounts owed by the member to 

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

Section 5: 

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

(a) 

Upon withdrawal, death, cessation of existence, or expulsion of a 
member, the membership of such member shall thereupon terminate 
and the membership certificate of such member shall be surrendered 
forthwith to the Cooperative. Termination of membership in any manner 
shall not release a member or the members estate from any debts due 
the Cooperative. 

In case withdrawal or termination of membership in any manner, the 
Cooperative shall repay to the member the amount of the membership 
fee paid by the member provided, however, that the Cooperative shall 
deduct from the amount of the membership fee the amount of any debts 
or obligations owed by the member to the Cooperative, 

Section No membership shall be issued for less than the membership fee 
I 

specified in the Bylaws of the Cooperative, nor until such membership fee has been 
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Section 7: A member mav be entitled to vote bv prow at all meetinas of members in 

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

€ 3 V ~ € N v S . ~  

ARTICLE tX 

Section 1 : The Bylaws of the Cooperative may fix such other terms and conditions 

upon which fnemb8r~ shall be admitted to and retain membership in the Cooperative 

not inconsistent with these Articles of Incorporation or the Act under which it is 

organized. 

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

regulations not inconsistent with these Articles of Incorporation or the Bylaws of the 

Cooperative as it may deem advisable for the management, administration and 

regulation of the business and affairs of the Cooperative. 
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Section 3: Neither the incorporators nor any other member of the Cooperative shdl 

be personally responsible for any debts, obligation or tiabirity of the Cooperative. 

ARTICLE X 

The Cooperative may amend, alter, change or rep& any provision contained in 

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

JACKSON PURCHASE ELECTRIC 
COOPERATIVE CORPORATION 

ATVEST: 
M DannyL.Co , P  idmt 

sv# 
Grover R. Talley, Secretary 

I 
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RESOLUTION TO AMEND ARTICLES OF INCORPORATION 

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

has adopted a Resolution to Amend the Articles of Incorporation of 

the Jackson Purchase Rural Electric Cooperative Corporation and to 

f i le wi th the Secretary of State, Commonwealth of Kentucky, Restated 

Articles of Incorporation; and 

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

Electric Cooperative Corporation to approve the amending o f  the 

Articles of In corporation: 

NOW THEREFORE BE I T  RESOLVED that the members of Jackson 

Purchase Rural Electric Cooperative Corporation approve ond authorize 

the amendment of the Articles of Incorporation of the Jackson Purchase 

Rural Electric Cooperative Corporation, and thot the Articles herein 

mentioned be restoted as follows and thot the President and Secretary 

be, and they hereby ore, authorized to execute a11 instruments, docu- 

ments necessary to offect the omcndments and to f i l e  the Restated 

Articles of Incorporation. 

C E R T I F I C A T E  

I, R. L. Bailey, Jr., do hereby certify that I am the Secretary of  
Jackson Purchase Rural Electric Cooperative Corporation and that the 
above i s  a true ond correct copy of a Resolution duly adopted by the 
members of the Cooperative at the regular Annual Meeting held 
July 30, 1974, and regularly called and held i n  accordance with the 
Bylaws of the Cooperative and that a quorum was present ot said meeting; 
the Restatement of Articles of Incorporation attached hereto i s  a true 
and correct copy as presented to the members in  the Notice of the Annual 
Meeting and at the Annual Meeting o f  members; and that the above 
Resolution has not been rescinded or modified: 

IN W I T K E S S  WHEREOF I have hereunto set my hand and affixed the seal 
of the Cooperative this 12th day of August, 1974. 

(SEAL) 



RESTATED ARTICLES OF INCORPORATION 

OF 

JACKSON PURCHASE ELECTRIC 
COOPERATIVE CORPORATION AS AMENDED 

Know a l l  men by these presents: 

ARTICLE I 

The name o f  the Cooperative shall be JACKSON PURCHASE ELECTRIC. 

COOPERATIVE CORPORATION (hereinafter cal led the ”Cooperative”). 

ARTICLE I1 ~- 

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

conduct an e lect r ic  generation, transmission, distribution or service 

non-profit Cooperative Corporation to produce, transmi t , distribute 

or furnish energy to any person, firm, corporotion or body p o l i t i c  ond/or 

t o  provide e lect r ica l  devices, wi r ing and equipment and any services 

that are deemed advisable or desliable io  operate a u t i l i t y  and without 

l im i t i ng  the general i ty of the foregoing: 

(a) To generate, manufacture, purchase, acquire and 
accumulate e lect r ic  energy for its members and non- 
members to the extent permitted by the A c t  under 
wh ich  the Cooperative i s  formed and to transmit, 
distribute, furnish, sell and dispose of such electr ic 
energy to i ts members and non-members to the extent 
permitted by the A c t  under which the Cooperative i s  
formed, and to construct, erect, purcliase, lease as 
lessee and in any manner acquire, own, hold, main- 
tain, operate, sell, dispose of, lease os lessor, ex- 
change and mortgage plants, buildings, works, 
machinery, supplies, apparatus, equipment and 
e lect r ic  transmission and distribution l ines or systems 
necessary, convenient or useful for carrying out ond 
accomplishing any or a l l  of the foregoing purposes; 

To acquire, own, hold, use,exercise and, to the 
extent permitted by law, to sell mortguge, piedge, 
hypothecate and in any manner dispose o f  franchises, 
rights, privileges, licenses, rights of way and ease- 
ments necessary, useful cIr appropriate to accomplish 
any or a l l  of the purposes of !he Cooperative; 

(b) 



L 

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

To borrow money, to make and issue bonds, notes and 
other evidences of indebtedness, secured or unsecured, 
for money borrowed or in payment for property acquired, 
or for any of the other objects or purposes of the Coop- 
erative; to secure the payment of such bonds, notes or 
other evidences of indebtedness by mortgage or mortgages, 
or deed or deeds of irvst upon, o r  by the pledge of or 
other l i en  upon, any or a l l  o f  the property, rights, 
privileges or permits of the Cooperative, wheresoever 
situated, acquired or to be acquired; 

To do and perform, either for itself or its members, any 
and 011 acts and things, and to  hove and exercise any 
and all powers, as moy be necessary or convenient to 
accomplish any or a l l  of the foregoing purposes or as may 
be permitted by the A c t  under which the Cooperative i s  
formed, and to exercise any of i t s  powers anywhere. 

ARTICLE I l l  

The principal o f f ice shall be located i n  Paducah, in  the County O F  

McCrocken, Commonwealth o f  Kentucky. 

ARTICLE IV 

The operations of the Cooperotive are to be conducted i n  the counties 

of McCracken, Bollard, Carl isle, Graves, Marshall, ond Livingston, 

and i n  such other counties os the onerations of the Cooperative may 

from timP to time require or become necessary or desirable i n  the in- 

terest of the Cooperotive or i ts members, 

ARTICLE V 

The number of directors o f  the Cooperative shall be nine. 

ARTICLE VI  

The names and post o f f ice addresses o f  the directors who are to manuge 

the offoirs of the Cooperative unt i l  the first onnuol meeting of the mem- 

bers or un t i l  their successors shpll have been elected and shall have 

quali f ied, are: 



POST OFFICE ADDRESS - .- NAME -- 

b o n e  H i l l  
Raudell Wilson 

- Ed F. Warren 
Harvey M. Luttrell 
Claude E. Seaton 
Horace Earl Harting 
Roy J. Meahl 
Cormel D o  Harris 
Walter 0. Parr 

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

ARTICLE VI1 

The duration of the Cooperative is: perpetual. 

ARTlC.LE VI11 

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

property rights and interests of each member shall be equal. 

CI: 
&,L 3, L Section 2: Any person, firm, association, corporation, or body ,q+9 ' 

pol i t ic  or subdivision thereof may become a member of the Coop- 

erative upon receipt of electric service from the Cooperative, pro- 

vided that the person, firm, association, corporation, body pol i t ic  

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

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

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

wi th and be bound by the Articles of Incorporation and Bylaws of 

the Cooperative and any rules and regulations adopted by the 

Boord of Directors (hereinafter called the "Board"); and (d) paid 

the membership fee specified i n  the Bylaws of the Cooperative; pro- 

vided, however, that no person, firm, association, corporation, or 

body pol i t ic  or subdivision thereof shnll become a member unless, 

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

membership. 

bership in  the  Cooperative and no membership in  the Cooperative 

shall be transferable except as provided in  the Bylaws. 

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



Section 3: Membership in the Cooperotive sholl be evidenced by  

a membership cer t i f icate wh ich  shall be in such form ond sholl be 

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

ship, a vot ing membership ond o non-voting membership. A voting 

membership cer t i f icate shall be issued for the first or on l y  service 

connection received by o member. 

f icote shall be issued for eoch oddit ionol service connection received 

by the some member. Each such cert i f icate shall be signed by the 

President and by the Secretary o f  the Cooperotive ond the corporate 

seal shall be of f ixed thereto. Nei ther  such membership cer t i f icate 

shall be issued for less than the membership fee, f ixed i n  the Bylaws, 

nor u n t i l  such membership fee has been fu l l y  po id for. in cose o 

cer t i f icate i s  lost, destroyed or mutilated, a new cer t i f icate moy be 

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

erotive os the Boord moy prescribe. The words "some member" os used 

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

connection by  either or both o f  them, a l l  addit ional service connections 

received by either or both o f  them sholl ent i t le  either or both to receive 

only  a non-voting membership, 

" -  - 

A non-voting membership certi.- 

Section 4: Each member shall, os soon os e lect r ic  energy sholl be 

avai lable, purchase from the Cooperotive 011 e lect r ic  energy used on 

the premises specified in the members opplicotion for membership, and 

shall pay therefor a t  rates wh ich  shall from time to time be f ixed by 

the Board. I t  i s  expressly undersiood thot amounts po id  for e lect r ic  

energy in excess of the cost of service are furnished by members os 

capitol ond each member shall be credited w i t h  the cnpi to l  so furnished 

a s  provided in the Bylaws. 

such minimum amount regardless of the amount of e lect r ic  energy 

consumed, as shall be f ixed by the Board from time to t ime. 

Eoch member shall pay to  the Cooperotive 

Each 



member shall also pay a l l  amounts owed by the member to the 

L 

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

. -  

Section 5: - 

Any member may withdraw from membership upon 
compliance w i t h  such uniform terms and conditions 
as the Board may prescribe. The Board may, by 
the aff irmative vote o f  not less than two-thirds (2 /3)  
of a l l  the directors, expel any member who fai ls to 
comply w i t h  any of the provisions of the Art icles of 
Incorporation, Bylaws, or rules and regulations ad-  
opted by the Board, but only i f  such member shall 
have been given wr i t ten notice by the Cooperative 
that such fai lure makes the member l iab le  to expul- 
sion and such failures shall have confinwed for a t  

least ten (10) days after such notice was given, Any 
expelled member may be reinstated by o vote of the 
Board. The membership of a member who for a per- 
i o d  of six (6) months after service i s  avai lable to 
the member has not purchased e lect r ic  energy from 
the Cooperative may be cancelled by resolution of 
the Board. 

Upon withdrawal, death, cessation of existence, or 
expu!sion o f  a member, the membership of such member 
shall thereupon terminate and the membership cc r t i f i -  
cote of such membe: shall be surrendered forthwith to 
the Cooperative. 
manner shall not release a member or the members 
estate from any debts doe the Cooperative. 

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

Termination of membership in any 

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

fee specified i n  the Bylaws o f  the Cooperative, nor un t i l  such member- 

ship fee has been fu l l y  pa id for i n  cash and such payment has been 

deposited w i t h  the Treasurer u: the Cooperative. 

Sectior? 7: At 311 meetings of members a member may vote by proxy I 

executed i n  wr i t i ng  by ihe member. Such proxy shall be f i l ed  w i t h  the 

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



proxy shall be val id after sixty (60) days from the dote of its execution, 

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

. . one designated in  the proxy or any adjournment or adjournments of such 

meeting . 

ARTICLE IX 

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

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

ship i n  the Cooperative not inconsistent wi th these Articles of Incorpora- 

t ion or the Ac t  under which i t  i s  organized. 

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

and regulations not inconsistent with these Ait icles of Incorporation or 

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

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

Cooperative. 

Section 3: 

erative shall be personally responsible for any debts, obligation or l ia-  

Neither the incorporators nor any other member of the Coop- ____- 

bi l i ty  of the Cooperative. 

ARTICLE X . 

The Cooperative may amend, alter, change or repeal any provision con- 

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

prescribed by law. 

JACKSON PURCHASE ELECTRIC 
COOPERATIVE CORPORATION 

P 
ATTEST: 



STATE OF KENTUCKY 1 

COUNTY OF McCRACKEN 1 
) ss: 

1, Sandra Gourley , a No ta ry  Public in and for 

the State of Kentucky at  Large, do hereby cer t i fy  that the foregoing 

Restated Art icles o f  Incorporation (of .Jackson Purchase Rural Elecfr ic 

C.ooperative Corporation as Amended by .Jockson Purchase Electr ic 

Cooperative Corporation) was produced before me i n  the aforesaid 

County and State and was signed and acknowledged b y  W i l l a i d  B. 

Corneal, President o f  said C.ooperutive, to be the act  and deed of  the 

Cooperative and of Wi l la rd  8. Corneal as President of the Cooperative 

and the execution thereof was attested by R .  L .  b i l e y ,  Jr., Secretary 

of the Cooperative who signed and acknowledged same fo be h i s  act  

and deed as Secretary o f  the Cooperative and the act and deed of the 

Cooperative, this 12th day of August , 1974. 

h4y commission expires: November 16, 1974 

This Instrument Prepared by: 

Attorney A t  Law 
410 Cit izens Bank Building 
Paducah, Kentucky 42001 
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ARTICLE I 

MEMBERSHIP 

Section 1 - Requirements for Membership. Any person, firm, 
association, corporation, or body politic or subdivision thereof shall be 
eligible to  become a member of and to  receive electric service from Jackson 
Purchase Energy Corporation (hereinafter called the "Corporation") at  one 
or more premises owned or directly occupied or used by him or it, provided 
that he or it has first: 

Bylaws 

Article I 
Article II 
Article 111 
Article IV 
Article V 
Article VI 
Article VI1 
Article VI11 
Article IX 
Article X 
Article XI 
Article XI1 

(a) made apprapriate written application for membership therein; 
(b) agreed to  purchase from the Corporation electric energy as hereinafter specified; 
(c) agreed to  comply with and be bound by the Articles of Incorporation and Bylaws of 
the Corporation and any rules and regulations adopted by the Board of Directors 
(hereinafter called the "Board"); and 
(d) paid any applicable fees as approved and adopted by the Board. 

Provided, however, that all applications for membership shall be automatically accepted, 
unless the Board determines that the applicant is unable or unwilling to  meet all related 
terms and conditions of service, or that the application should be rejected for good 
cause. No member may hold more than one (1) membership in the Corporation, and no 
membership in the Corporation shall be transferable except as provided in these Bylaws. 

Section 2 - Records of Membership. The Corporation shall maintain an appropriate 
record of the members of the Corporation and the capital credited to the account of each 
member as required in the Bylaws. Membership and capital credit records shall be 
available in accordance with the provisions of the Bylaws. 

Section 3 - Joint Membership. A husband and wife may apply for a joint 
membership subject to  their compliance with the requirements set forth in Sections 1 
and 2 of this Article and may be accepted for such membership. The term "member" as 
used in these Bylaws shall be deemed to  include a husband and wife holding a jo int  
membership and any provision relating to the rights and liabilities of membership shall 
apply equally with respect to the holders of the jo int  membership. Without limiting the 
generality of the foregoing, the effect of the hereinafter specified actions by or in respect 
of the holders of a joint membership shall be as follows: 

(a) The presence at a meeting of either or bath shall be regarded as the presence of one 
(1) member and shall constitute a joint waiver o f  notice o f  the meeting; 
(b) The vote of either, separately or both jointly, shall constitute one jo int  vote; 
(c) A waiver o f  notice signed by either or both shall constitute a jo int  waiver; 
(d) Notice to  either shall constitute notice to both; 
(e) Expulsion of either shall terminate the joint membership; 
(f) Withdrawal of either shall terminate the joint membership, except as otherwise 
provided in Section 4(c) of this Article; 
(9) Either, but  not both, may be elected or appointed as an officer or director, provided 
that the candidate meets the qualifications for such office. 

littp://~vw~v.,i penergy .coni/artic le 1 .asps 7/1 Y2010 
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Section 4 - Conversion of Membership. 

(a) A membership may be converted to  a jo int  membership upon the request o f  the 
holder thereof and the agreement by such holder and his or her spouse ta comply with 
Articles of Inc:orporation, Bylaws and rules and regulations adopted by the Board. 

(b) Upon the death of either spouse who is a party to  the jo int  membership, such 
membership shall be held solely by the survivor provided, however, that the estate o f  
the deceased shall not  be released from any debts due the Corporation. 

(c) A joint membership of a husband and wife may be converted t o  a single membership 
upon written request of both holders of the joint membership, provided, however, that 
neither spouse shall be released from any debts due the Corporation. The continuing 
member shall agree to comply with the Articles of Incorporatian, Bylaws and rules and 
regulations adopted by the Board. 

Section 5 - Membership. Membership is granted upon connection of service and 
payment o f  any applicable fees as approved and adopted by  the Board. 

Section 6 - Purchase of Electric Energy. Each member shall, as soon as electric energy 
shall be available, purchase from the Corporation all electric energy used on the 
premises specified in his application for membership and shall pay therefor at rates 
which shall from t ime t o  t ime be fixed by  the Board. I t  is expressly understood that 
amounts paid for electric energy in excess o f  the cost of service are furnished by 
members as capital and each member shall be credited with the capital so furnished as 
provided in these Bylaws. Each member shall pay to the Corporation such minimum 
amount regardless of the amount of electric energy consumed, as shall be fixed by the 
Board from t ime to time. Each member shall also pay all amounts owed by  him to  the 
Corporation as and when the same shall become due and payable. Production or use of 
electric energy on such premises, regardless of the source thereof, by means of facilities 
which shall be subject t o  appropriate regulations, as shall be fixed from t ime ta t ime by  
the Corporation. A member shall make available to  the Corporation a suitable site for 
the placement of the Corporation's physical facilities for the furnishing and metering of 
electric service and will be required to  permit the access by  the Corporation's authorized 
agents, etc. 

Section 7 - Termination of Membership. 

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

(b)  Upon the withdrawal, death, cessation of existence, or expulsion of a member, his or 
its membership shall thereupon terminate. The Corporation shall refund the amount of 
the membership fee paid, if any, or the Corporation will apply the amount of the 
membership fee to  any debts or obligations awed by the member to the Corporation, 
Termination of membership in any manner shall not release a member or his estate from 
any debts due the Corporation. 

h t t p : //~vww. j penergy I c om/ar t ic 1 e 1 .as px 7/15/2010 
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ARTICLE I I  

RIGHTS and LIABILITIES OF MEMBERS Energy Savings 
for your: 

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

(a )  all debts  and liabilities of t h e  Corporation shall have  been paid; and 
(b)  all capital furnished through patronage shall have been retired a s  
provided in t h e s e  Bylaws, t h e  remaining property and assets of t h e  

Bylaws 

Article I 

Article 111 
Article IV 
Article V 
Article VI 
Article VI1 
Article Vlll 
Article IX 
Article X 
Article XI 
Article XI1 

~rt&!kj~ 

-.-.... 
Corporation shall b e  distributed among t h e  members  and former members  
in t h e  proportion which t h e  aggregate  patronage of each bears  t o  t h e  total 
patronage of all members  during t h e  t e n  (10) years  next preceding t h e  d a t e  of t h e  filing 
of t h e  certificate of dissolution. 

Section 2 - Non-Liability for Debts of the Corporation. The private property of t h e  
members  shall b e  exempt  from either execution or other liability for t h e  debts  of t h e  
Corporation a n d  no m e m b e r  shall be  liable or  responsible for a n y  debts  o r  liabilities of trtl 

"%' t h e  Corporation. 

Toll Free 
800.633.4044 

http://wwu~. j penergy .com/artic le2 . a s p  711 5/20] 0 
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MEETINGS OF M E M B E R S  

Section 1 - Annual Meeting. The Annual Meeting of the members shall 
be held during the months of June, July, or August of each year a t  such 
place within a county served by the Corporation, as selected by the Board 
and which shall be designated in the notice of the meeting, for the purpose 
of receiving reports for the previous fiscal year and discussing such other 
matters as may come before the meeting. I t  shall be the responsibility of 
the Board to  make adequate plans and preparations for the 

Energy Savings 
for your: 

Bylaws 

Article I 
Article - I1 
Article I l l  
Article IV 
ArticleV m, 
-1 
ArticleIX 
L!&k!eA 
Article XI mXII Annual--- ,,",, 
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Search: 

JPEC Bylaws 

ARTICLE 111 

Section 2 - Special Meetings. Special meetings o f  the members may be called by 
resolution of the Board or upon a written request signed by any three (3) directors, by 
the Chair, o r  by  ten (10) per centum or more of all the members, and it shall thereupon 
be the duty of the Secretary t o  cause notice of such meeting to  be given as hereinafter 
provided. Special meetings of the members may be held at any place within one ( I )  of 
the counties served by the Corporation as designated by the Board and shall be specified 
in the notice of the special meeting. 

Section 3 - Notice of Member Meetings. Written or printed notice stating the place, 
day and hour of the meeting and, in case of a special meeting or  an annual meeting a t  
which business requiring special notice is to be transacted, t.he purpose or purposes for 
which the meeting is called, shall be delivered not less t.han ten (10) days nor more than 
twenty-five (25) days before the date of the meeting, either personally or by mail, by or 
at the direction of the Secretary or upon a default in duty by  the Secretary, by the 
persons calling the meet.ing, to  each member. I f  mailed, such notice shall be deemed to  
be delivered when deposited in the United States mail, addressed to t,he member at. his 
address as it appears on the records of the Corporation, with postage thereon prepaid. 
The failure o f  any member to  receive notice o f  an annual o r  special meeting of the 
members shall not invalidate any action which may be taken by  the members a t  any 
such meeting. 

Section 4 - Quorum. As long as the total number of members does not exceed five 
hundred (500) ,  ten ( l a )  per centum of the total number of members present in person 
shall constitute a quorum. I n  case the total number of members shall exceed one 
thousand (1,000), one hundred fifty (150) members present in person shall constitute a 
quorum. I f  less than a quorum is present a t  any meeting, a majori ty of those present in 
person may adjourn the meeting from t ime to  t ime without further notice. The minutes 
of each meeting shall contain a list of members present in person. 

Section 5 - Business to be Voted Upon by Members and Voting Thereon. The 
transaction of all business of the Corporation requiring a vote of the membership shall 
be transacted by a mail ballot, except as otherwise provided in these Bylaws. Each 
member shall be entitled to only one (1) vote upon each matter submitted to  a vote of 
the members. All questions shall be decided by a vote of a majority of the members 
voting thereon except as otherwise provided by law, the Articles of Incorporation or 
these Bylaws. The Board shall designate eight (8) members, one from each district, who 
shall constitute a tellers committee responsible For counting the ballots received when 
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submitting such a question. The members of the tellers committee shall be at least 
eighteen (18) years of age and shall not be existing Corporation employees, agents, 
officers, directors, known candidates or close relatives or members of the same 
household thereof; nor shall anyone having a conflict of interest with the question being 
raised serve as a teller. 

The Corporation shall provide a self-addressed envelope postage prepaid for the purpose 
of returning the ballot. The ballot, when received by the Corporation, shall be placed in 
the box or boxes provided by the Corporation for holding director ballots. The box or 
boxes shall be locked and the key or keys delivered to the tellers committee at sllch 
time as the committee shall determine. The results shall be certified to the Board by the 
tellers committee. 

Section 6 - Vote on Questions Directed by Member Meetings. By a majority vote 
of the members present at any regular or special meeting of the members conducted 
pursuant to these Bylaws, the Board may be directed to submit any question to the 
whole membership for a vote by mail ballot. 

Section 7 - Order of Business. The order of business at the Annual Meeting of the 
members and, so far as possible, at all other meetings of the members, may be 
essentially as follows, except as otherwise determined by the members at such meeting: 

(a) Report on the number of members present in person in order to determine the 
existence of a quorum. 
(b) Reading of the notice of the meeting and proof of the due publication or mailing 
thereof, or the waiver or waivers of notice of the meeting, as the case may be. 
(c) Reading of unapproved minutes of previous meetings of the members and the taking 
of necessary action thereon. 
(d) Presentation and consideration of reports of officers, directors and committees. 
(e) Tellers’ report of election of directors and any other balloting. 
(f) llnfinished business. 
(9) New business. 
(h) Adjournment. 

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

(a) is registered with the corporation at its principal office during office hours on or 
before the third business day next preceding the date of the meeting or any 
adjournment thereof, as the case may be; 
(b) is executed by the member in writing and designates the holder thereof, which 
holder shall be the member‘s spouse, an adult close relative (18 years or older) residing 
in the same household as the member or another member who is a natural person; and 
(c) specifies the particular meeting and/or any adjournment thereof at which it is to be 
voted and is dated not more than sixty (60) days prior to the date of such meeting or 
any adjournment thereof: PROVIDED, that any mailed proxies not otherwise dated shall 
be deemed dated as postmarked if postmark is satisfactorily evidenced; AND PROVIDED 
FURTHER, that any proxy valid at any meeting shall be valid at any adjournment thereof 
unless the proxy itself specifies otherwise or is subsequently revoked by another proxy 
or by the presence in person of the member a t  such adjournment. A proxy may be 
unlimited as to the matters on which it, may be voted or it may be restricted; a proxy 
containing no restriction shall be deemed to be unlimited. I n  the event a member 
executes two (2) or more proxies for the same meeting or for any adjournment thereof, 
the most recently-dated proxy shall revoke al l  others; if such proxies carry the same 
date and are held by different persons, none of them will be valid or recognized. The 
presence in person of a member at a meeting or any adjournment thereof shall revoke 
any proxy theretofore executed by him for such meeting or for such adjournment 
thereof, as the case may be, and he shall be entitled to vote in t,he same manner and 
with the same effect as if he had not executed a proxy. No person may vote as proxy 
far more than three ( 3 )  members at any meeting of the members. Notwithstanding the 
foregoing provisions of this section, whenever a member is absent from a meeting of the 
members but whose spouse attends sllch meeting, such spouse shall be deemed to hold, 
and may exercise and vote, the proxy of such member t.o t.he same extent that. such 
member could vote if present in person, unless such member has given a written proxy 
to some other person eligible to vote such proxy. 

11 t t p : //www “.j pel ier gy . c om/a r t i c I e.? . a s p  7/15/2010 



Page 3 of 3 Jackson Purchase Energy Corp-ition 

Notwithstanding the foregoing provisions of this section, no member shall be entitled to 
vote by proxy on any question submitted to the members at the members’ meeting 
under Article VI11 of these Bylaws. 

http://ww-w.,j penergy .coni/al-ticle3 .aspx 7/15/20 10 

http://ww-w.,j


Jackson Purchase Energy Corprrstion Page 1 of 5 

Energy Savings 
for your: 

Home About l is  Residential Commercial Products & Services News & Community 

Search: 

JPEC Bylaws 

ARTICLE IV Bylaws 

DIRECTORS 

Section 1 - General Powers. The business and affairs of the Corporation 
shall be managed by  a Board of eight (8) directors which shall exercise all 
the powers of the Corporation except such as are by law, the Articles of 
Incorporation or these Bylaws conferred upon or reserved to  the members. 

Section 2 - Election and Tenure of Office. Each director shall serve for 
a term of four (4) years. At the t ime specified herein every two (2) years, 
four (4) directors shall be elected by mail ballot by and from the members to  serve for a 
period of foiir (4) years or until successors shall have been elected and qualified, the 
present terms o f  the  directors having been established so that four (4) terms expire 
every two (2) years. The results of such elections shall be reported at  each Annual 
Meeting o f  the members. 

Section 3 - Qualifications. No person shall be eligible to  become or remain a director 
of the Corporation who: 

(a) is not a member in good standing and bona fide permanent resident of the district he 
represents in the certified territory of the Corporation for at  least six (6) months prior to 
the deadline for filing a petition for candidacy; or 
(b) is in any way employed by or has a financial interest in or is a Board member of a 
competing enterprise selling electrical energy or supplies to  the Corporation; or 
(c) is not at  least eighteen (18) years of age upon the filing of a petition for candidacy; 
or 
(d) who is an employee of the Corporation, a former employee involuntarily terminated 
from employment with the Corporation or is a close relative of an employee of the 
Corporation or a sitting director of the Corporation. A close relative shall include the 
relationships by blood or marriage of husband, wife, father, mother, son, daughter, 
brother, or sister. 

Notwithstanding any of the foregoing provisions of this section treating with close 
relative relationships, no incumbent director shall lose eligibility to  remain a director or 
to be reelected as a director i f  he becomes a close relative of another incumbent director 
or of a Corporation employee because of a marriage to which he was not a party. 

Upon establishment of the fact that a director is holding the office in violation of any of 
the foregoing provisions, the Board shall remove such director from office. 

Nothing in this section shall affect in any manner whatsoever the validity of any taken at  
any meeting of the Board. 

Section 4 - Filing and Election of Direct,ors. 

(a) I n  order to  assure broad geographical representation and, at  the same time, 
equitable proportional representation, the territory served or to be served by the 
Corporation shall be divided into eight (8) districts, each of which shall contain as nearly 
as possible the same number of members. Each district shall be represented by one (1) 
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Board member. The eight (8) districts shall be as follows: 

District 1 - The area north o f  the Cumberland River in Livingston County. 

District 2 - The area south of the Cumberland River in Livingston County. 

District 3 - All the  Corporation service area in Marshall County. 

District 4 - All the Corporation service area in Graves County, Carlisle County and that 
portion of Ballard County lying south of Highway 286 as it exists in the year 1969. 

District 5 - Ballard District-All of the Corporation service area lying north of Highway 
286 as it exists in the year 1969. 

District 6, 7, and 8 as follows: 

Beginning a t  the point where Massac Creek flows into the Ohio River, the Massac 
Creek shall be the boundary line from the Ohio River extending in a southeastern 
direction to  the head of the Massac Creek at  the point where State Highway 999, 
extending south and parallel with US 45, makes a junction with the Krebs Stations 
Road. From this road junction, the boundary line takes the nearest southeastern line 
(approximately one [l] mile to  the head of the Blizzard Bottom Ditch to  a point one [l] 
mile west of the Oaks Road). The boundary line then shall extend due south to  the 
Graves County line. US 62 and State Highway 286 shall be the boundary line from 
Massac Creek extending southwest to  the Ballard County line. 

District 6 - McCracken County Area 1 - That area within the boundaries of Massac 
Creek on the east, Highway 62 and 286 on the south and Ballard County line on the 
west and the Ohio River to  the north. 

District 7 - McCracken County Area 2 - That area within the boundaries of Massac 
Creek on the northeast and Highway 62 and 286 on the northwest, Ballard County line 
on the west, Graves County to the south, and on the east by the line one (1) mile west 
of the Oaks Road and the Blizzard Bottom Ditch to  the Massac Creek. 

District 8 - McCracken County Area 3 - That area bordered by the Marshall County line 
on the east, the Graves County line on the extreme south, the line one (1) mile west of 
the Oaks Road along with the Blizzard Bottom Ditch and Massac Creek to  the west and 
on the north and northeast by the Ohio River Paducah area and the Tennessee River. 

Not less than sixty (60) days before the deadline for filing a petition for candidacy, the 
Board shall review the composition of the several districts, and, i f  it finds the best 
interests of the Corporation and its members will be served thereby, shall reconstitute 
the districts forthwith. 

{a) Filinq Petition for Election. Any member qualified under these Bylaws may file as a 
candidate for one of the directors elected by filing a petition as herein required. The 
petition shall set forth the name and address of the candidate and the area the 
candidate seeks to serve. The petition shall be signed by at  least fifty (50) members of 
the Corporation, which signatures shall appear below the following statement: “We, the 
following members of Jackson Purchase Energy Corporation, do endorse the candidacy 
of the foregoing named member for membership on the Board o f  Direct,ors t.o serve the 
district above designated.” The petition shall be filed in the month of April. I t  shall be 
filed a t  the office of the Corporation with the President/CEO or his designat.ed 
representatives by the close of business on the last regular working day of the 
Corporation in the month of April. Prior to the month in which the petition is to be filed, 
the President/CEO shall designate at. least three (3) employees authorized to receive 
such petition in his absence. His designation shall be posted in public view. The 
President/CEO or his aut:horized representative shall give the candidate a receipt, noting 
the t ime and day of receiving the petition and the same information shall be endorsed 
on the petition and signed by both the candidate and PresidentlCEO or his designated 
representative. The President/CEO or his authorized representative shall examine the 
signatures on the petition to determine whether all such signatures or more than fifty 
(50) of the same, are members of the Corporation, and, i f  they are, the candidate shall 
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be notified of the status of his petition within seven (7) working days. 

(b) Ballot. After the time for filing petitions has expired, a ballot containing the name of 
each candidate shall be prepared by the Corporation, I n  the event more than one (1) 
candidate files for a vacancy, a drawing shall be held on the first working day in the 
month of May at the hour of 10 a.m. (prevailing time) in order to  determine the order in 
which such candidates' names shall appear on the ballat. Each candidate, or  his 
representative, may be present and participate in the drawing. The ballot shall be so 
prepared that it clearly indicates the districts from which directors are being elected with 
the list of candidates appearing under each such district. The ballot shall note that the 
member should mark his ballot for only one (1) candidate in each district. The ballot 
shall not be prepared in any way to make it possible to  determine which member voted 
it. The ballot shall state that in order for it to  be valid and counted, it must be deposited 
in the United States mail in sufficient t ime for it to  be received by the Corporation prior 
t o  10 a.m. (prevailing time) on the day preceding the day set for Annual Meeting. The 
ballots shall be numbered consecutively, beginning with the number one (1). 

I C )  Election Tellers. Immediately upon expiration of the time provided for filing 
candidacy petitions, the Secretary to  the Corporation shall notify each candidate in 
writing that he is entitled to  name one (1) election teller and one (1) alternate election 
teller. The alternate shall serve in the absence of the teller. Each candidate shall name 
his teller and alternate by notifying the Secretary by return mail within ten (10) days 
after receipt of the notice. After each candidate has named his teller and alternate, the 
Board shall designate the t ime for the first meeting of tellers. The Board shall name as 
many election tellers as are necessary to  insure that there is always a minimum of 
twelve (12). Al l  election tellers shall be a t  least eighteen (18) years of age and shall not 
be existing Corporation employees, agents, officers, directors, known candidates or 
close relatives or members of the same household thereof. At the first meeting of the 
tellers, a chairman shall be selected. The Board shall issue an invitation to  the Kentucky 
Farm Bureau to act as monitors and observe the election process. 

I d )  Mailinq of Ballots. A ballot shall be mailed to  each member of the Corporation at  
least fourteen (14) days before the date set for the Annual Meeting. The mailing of 
ballots shall be the responsibilit,y of and shall be accomplished under the supervision of 
the election tellers. A list of all members entitled to a ballot shall be prepared by the 
Corporation. The election tellers shall compare the addressed ballots with the list to  
insure that each member entitled to a ballot is mailed one, and they shall certify the 
same. The said list shall be available for inspection by any member. All members, as of 
the day on which ballots are mailed, shall be entitled to receive a ballot. The ballots 
shall be addressed to the mailing address to which the member's bill is mailed. The 
accuracy of the United States mail shall be presumed and no member whose name 
appears on the above list as having received a ballot shall then be given a second ballot.. 

l e )  Votinq of Ballots and Returninq Ballots. A self-addressed envelope bearing a postal 
permit for postage shall be sent to each member with the ballot. This return envelope 
shall be pre-addressed to the election tellers at  a post office box in the United States 
Post Office a t  Paducah, Kentucky. A member shall return his ballot in this pre-addressed 
envelope so that it is deposited in the post office box secured by the election tellers. To 
be valid, all returned ballots shall be deposited in the United States mail. The inclusion 
of more than one (I) ballot in one envelope shall not disqualify any such ballots for that 
reason. The Corporation shall provide at  the office of the Corporation a sectire and 
locked box or boxes in which the ballots shall be placed. There shall be two (2) locks 
placed on each box or boxes. Prior to  the t ime ballots are to  be returned, the election 
tellers shall meet and designate two (2) of their number to  pick up ballots at the United 
States Post Office and place them in the box or boxes provided for that purpose. Each 
of the two (2) tellers so designated shall be given al l  keys to  one (1) o f  the two (2) locks 
on each box. Both tellers shall together call a t  the lJnited States Post Office for the 
returned ballots. Together they shall directly take the ballots to  the Corporation, each 
teller using his key to unlock one ( I )  of the two (2) locks on the box, place the ballots in 
the box and again lock the box. No ballot shall a t  any t ime be opened or tampered 
with. Any ballots returned to  the corporation under any circumstances shall be 
immediately placed in the custody of the tellers committee. 

/f) Countinq Ballots. The ballots shall be counted on the day preceding the day set for 
the Annual Meeting. The election tellers shall meet at  9 :OO a.m. (prevailing time) on 
that day for the purpose o f  counting the ballots. i t  shall be the responsibility of the 
Chairman to  organize the counting procedure. The (2) tellers previously designated for 
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t h e  purpose shall immediately check a t  t h e  United S t a t e s  Post Office to see if there  a r e  
any ballots in t h e  possession of t h e  Post Office not  yet  delivered to t h e  Corporation. 
When it h a s  been determined tha t  all ballots then  in possession of t h e  Post Office have  
been delivered to t h e  tellers, t h e  tellers shall proceed to count  t h e  ballots. No ballot will 
be  picked up at  t h e  Post Office after 10 a.m. (prevailing time) on  t h e  day  set for 
counting of ballots. The two (2) tellers holding t h e  keys to t h e  box or  boxes shall open 
t h e  s a m e  in t h e  presence of all tellers. 

is) Duties of Election Tellers. I t  shall b e  t h e  duty of t h e  election tellers to ensure  t h a t  a 
ballot is mailed t o  each member entitled t o  a ballot, to receive t h e  returned ballots in t h e  
envelopes unopened, open t h e  s a m e  in t h e  presence of each  o ther  and  determine t h e  
number of votes  received by each candidate. A s  t h e  ballots a r e  counted, t h e  election 
teller shall determine t h e  validity of each ballot. Any o n e  (1) election teller may 
challenge a ballot. A ballot may b e  disqualified by a majority of all election tellers. A tie 
vote  of election tellers shall fail to disqualify a ballot. 

The following shall not  b e  counted: 

(a)  A vote  marked for more than  one (1) candidate for a n y  one ( I )  vacancy; 
(b) Ballots other  t.han t h e  official ballot; and  
(c) Ballots arriving late. 

The following may be  counted: 

(a )  Ballots on  which t h e  mark is not in t h e  place provided but does  show t h e  intention of 
t h e  voter; and 

(b)  Ballots on which there  is a n  e rasure  or  change of intention shown or  possible 
tampering, but t h e  tellers a r e  still able  t o  determine t h e  t rue  intention of t h e  voter. 

(c) Certification of Results. The  election tellers shall, on a form provided by t h e  
President/CEO, certify by their s ignatures  t h e  number  of votes  received by each 
candidate. The report shall be  read to  t h e  members  by t h e  chairman of t h e  tellers 
during t h e  business session of t h e  Annual Meeting on t h e  next  succeeding day. 

Section 5 - Removal of a Director by Members. Any member may bring charges for 
cause  against a director and may request  t h e  removal of such director by reason thereof 
by filing with t h e  Secretary such charges in writing together  with a petition signed by a t  
least, t en  (10) per centum of t,he then-total membership of t h e  Corporation, which 
petition calls for a special member  meeting, t h e  s ta ted  purpose of which shall be  to 
present  such charges t o  t h e  members ,  and which specified t h e  place, time and d a t e  
thereof wit,hin not less than forty-five (45) d a y s  af ter  t h e  filing of such petition or 
request  tha t  t h e  mat te r  be presented to  t h e  members  a t  t h e  next  Annual Meeting of the  
members  if t h e  s a m e  will be  held no sooner  than  ninety (90) d a y s  af ter  such petition is 
filed. Each page of t h e  petition shall, in t h e  forepart thereof, s t a t e  t h e  n a m e  and 
address  of t h e  member  filing such charges, a verbatim s ta tement  of such charges and 
t h e  n a m e  of t h e  director against whom such charges a r e  being made.  Notice of such 
charges verbatim, t h e  director against whom t h e  charges have  been made  and of t h e  
member  filing t h e  charges shall b e  contained in or  accompany t h e  notice of t h e  meeting 
to t h e  members  not less than t.en (10) days  prior to  t h e  member  meeting. Such director 
shall b e  informed in writing of t h e  charges a t  least twenty (20) days  prior to  t h e  meeting 
of t h e  members  a t  which t h e  charges a r e  to b e  considered and shall have  a n  opportunity 
a t  t h e  meeting t o  b e  heard, in person or by counsel, and  present  evidence in respect  to 
t h e  charges, and shall b e  heard last; and  t h e  person or  persons bringing t h e  charges 
against him shall have t h e  s a m e  opportunity. If approved by a majority vote  of t h e  
members  present  a t  any  annual or  special meet.ing, and provided there  is s o m e  evidence 
in support  of t h e  charges  against  the  director presented during t h e  meeting, t h e  
question of such removal shall b e  submitted t o  t h e  members  within thirty (30) d a y s  
following t h e  meeting of t h e  members  by sending a ballot to  every member  setting forth 
t h e  question of such removal so t h a t  it might be  answered "yes" or "no," and t h e  ballots 
shall b e  returned within ten  (10) days after they a r e  mailed. The ballots shall be  
counted by tellers named by t h e  Board a s  provided in Article 111, Section 5. A director 
shall b e  removed by a majority vote  of t h e  members  voting. 
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The chairman of the said special or regular meeting shall be a licensed attorney 
appointed by the attorney to  the Board, and the Corporation shall compensate him for 
his services. A charge that a director has, in a lawful manner, opposed or resisted any 
effort to  sell, transfer, exchange, convey or otherwise dispose of all or a substantial 
portion of the Corporation's properties and assets or to dissolve the Corporation shall 
not constitute a "charge for cause" on the basis of which a director may be removed 
from office under this section. I f  the question of removal is in the affirmative, the 
vacancy shall be filled in accordance with Article IV, Section 6 of these Bylaws. 

Section 6 - Vacancies. Subject to  the provisions of these Bylaws with respect to  the 
filling of vacancies caused by the removal o f  directors by the members, or  vacancies 
caused by the death or resignation of directors, a vacancy occurring in the Board shall 
be filled by the affirmative vote of a majority of the remaining directors with a member 
who meets the qualifications required under these Bylaws for such director position, and 
the member so appointed shall serve the unexpired portion of the term of the member 
who has vacated his position on the Board. 

Section 7 - Compensation. Directors shall not  receive any salary for their services as 
such, except that the Board may, by resolution, authorize a fixed sum for each day or 
portion thereof spent on Corporation business, such as attendance a t  meetings, 
conferences and training programs or performing committee assignments when 
authorized by the Board. I f  authorized by the Board, directors may also be reimbursed 
for expenses actually and necessarily incurred in carrying out such Corporation business 
or granted a reasonable per diem allowance by the Board in lieu of detailed accounting 
for some of these expenses. No director shall receive compensation for serving the 
Corporation in any ather capacity, nor shall any close relative o f  a director receive 
compensation for serving the Corporation, unless the payment and amount of 
compensation shall be specifically authorized by a vote of the members or the service by 
the director or his close relative shall have been certified by the Board as an emergency 
measure. The members may, by resolution, fix a maximum sum which the directors 
may authorize for the payments of attendance fees and expense allowances. As per the 
1998 Annual Meeting, the members have set the maximum sum for director fees as 
follows: 

(a) Board Chair $12,00O/calendar year 
(b) Directors seeking certification $ 9,00O/calendar year 
(c) All other directors $ 8,00O/calendar year 

I n  addition, the Board will publish a listing of the amount of fees and expenses paid to 
each director for the previous calendar year prior to the Annual Meeting. 
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ARTICLE V I Bylaws 

I MEETING OF DIRECTORS 

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

I Article I 
Article I! 
Article 111 
Article IV 
Article V 
Article VI 
Article VI1 
Article VI11 
Article IX 
Article X 
Article XI 
Article XI1 

_I_-I".". 

Section 2 - Special Meetings. Special meetings of the Board may be called by thl 
Chair or by any three (3) directors, and it shall thereupon be the duty of the Secretar 
t o  cause notice of such meeting to be given as hereinafter provided. The Chair, or  thi 
directors calling the meeting, shall fix the t ime and place (which shall be in McCrackei 
County, Kentucky) for the holding of the meeting. 

Section 3 - Notice of Director Meetings. Written notice of the time, place an 
purpose o f  any special meeting o f  the Board shall be delivered to each director not les 
than five (5) days previous thereto either personally or by mail, by or at  the direction c 
the Secretary, or upon a default in duty by the Secretary, by the Chair or  the director 
calling the meeting. I f  mailed, such notice shall be deemed to  be delivered whe 
deposited in the United States mail addressed to  the director at his address as it appear 
on the records of the Corporation, with postage thereon prepaid. 

Section 4 - Quorum. A majority of the Board shall constitute a quorum; providec 
that i f  less than such majority o f  the directors is present at  said meeting, a majority c 
the directors present may adjourn the meeting from t ime to  time; and provided furthei 
that the Secretary shall notify any absent directors of the time and place of suc 
adjourned meeting. The act of the majority of the directors present at  a meeting c 
which a quorum is present shall be the act o f  the Board. 
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ARTICLE VI Bylaws 

Article I 
Article I I  
Article 111 
Article IV 

OFFICERS 

Vice-Chair, Secretary, Treasurer and such other officers as may be  
Section 1 - Number. The officers of the Corporation shall be a Chair, 

Treasurer may be held by the same person. 

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

immediately after the Annual Meeting of the members. I f  the election of 
officers shall not, be held a t  such meeting, such election shall be held as soon thereafter 
as conveniently may be. Each officer shall hold office until the first meeting of the Board 
following the next succeeding Annual Meeting of the members or until his successor shall 
have been elected and shall have qualified. A vacancy in any office shall be filled by the 
Board for the unexpired portion of the term. 

determined by the Board from t ime to  time. The offices of Secretary and 
Article VI1 
Article VI11 
Article IX 

ballot, annually by and from the Board a t  the meet.ing of the Board held 

Section 3 - Removal of Officers and Agents by Directors. Whenever the Board, for 
good cause and in its judgment to  serve the best interests of the Corporation, 
determines that, any officer or agent elected or  appointed by  the Board should be 
removed, the Board has the power to  do so. 

Section 4 - Chair. The Chair: 

(a) shall be the principal executive officer of the Corporation and, unless otherwise 
determined by the members or the Board, shall preside a t  all meetings of the members 
and the Board; 

(b) may sign any deeds, mortgages, deeds of trust, notes, bonds, contracts or other 
instruments authorized by the Board to  be executed, except in cases in which the 
signing and execution thereof shall be expressly delegated by  the Board or by  these 
Bylaws to  some other officer or agent of the Corporation, or shall be required by law to  
be otherwise signed or executed; and 

(c) shall, in general, perform ail duties incident to  the office of Chair and such other 
duties as may be prescribed by the Board from t ime to time. 

Section 5 - Vice-Chair. In the absence of the Chair, or in the event of his inability or 
refusal to act, the Vice-Chair shall perform the duties o f  the Chair, and when so acting, 
shall have all the powers of, and be subject to  all the restrictions upon, the Chair. The 
Vice-Chair shall also perform such other duties from t ime to  t ime as may be assigned to  
him by the Board. 

Section 6 - Secretary. The Secretary shall be responsible for: 

(a) keeping the minutes of the meetings of the members and of the Board in books 
provided for that purpose; 
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(b) seeing that all notices are duly given in accordance with these Bylaws or as required 
by law; 

(c) the safekeeping of the corporate books and records and the seal of the Corporation 
and affixing the seal of the Corporation to  all documents, the execution of which on 
behalf of the Corporation under its seal is duly authorized in accordance with the 
provisions of these Bylaws; 

(d)keeping a register of the names and post office addresses o f  all members; 

(e) keeping on file at  all times a complete copy of the Articles o f  Incorporation and 
Bylaws of the Corporation containing all amendments thereto (which copy shall always 
be open to the inspection of any member) and at the expense of the Corporation, a copy 
of the Bylaws and of all amendments thereto to  any member upon request; and 

(f) in general, performing all duties incident to  the office of Secretary and such other 
duties as from t ime to  t ime may be assigned to  him by the Board. 

Section 7 - Treasurer. The Treasurer shall be responsible for: 

(a) custody of all funds and securities of the Corporation; 

(b) the receipt of and the issuance of receipts for all monies due and payable to  the 
Corporation and for the deposit of all such monies in the name of the Corporation in 
such bank or banks as shall be selected in accordance with the provisions of these 
Bylaws; and 

(c) in general, performance of all duties as from t ime to  t ime may be assigned to  him by 
the Board. 

Section 8 - President/CEO. The Board may appoint a President/CEO who may be, 
but who shall not be required to  be, a member of the Corporation. The PresidentKEO 
shall perform such duties and shall exercise such authority as the Board may from t ime 
to  t ime vest in him. 

Section 9 - Bonds of Officers. The Treasurer and any other officer or agent of the 
Corporation charged with responsibility for the custody of any of its funds or property 
shall be bonded in such sum and with such surety as the Board shall determine. The 
Board, in its discretion, may also require any other officer, agent or employee o f  the 
Corporation to  be bonded in such amount and with such surety as it shall determine. 

Section 10 - Compensation. The powers, duties and compensation o f  officers, agents 
and employees shall be fixed by the Board subject to the provisions of these Bylaws in 
Article IV,  Section 7, with respect to compensation for directors and close relatives of 
directors. 

Section 11 - Reports. The officers of the Corporation shall submit a t  each Annual 
Meeting o f  the members reports covering the business of the corporation for the 
previous fiscal year. Such reports shall set forth the condition of the Corporation a t  the 
close OF such Fiscal year. 

Section 12 - Delegation of Secretary’s and Treasurer’s Responsibilities. 
Notwithstanding the duties, responsibilities and authorities of the Secretary and of the 
Treasurer hereinbefore provided in Sections 6 and 7, the Board by  resolution may, 
except as otherwise limited by law, delegate, wholly or in part, the responsibility and 
alJkhOrity for, and the regular or routine administration of, one or more of each such 
officer’s duties to  one (I) or more agents, other officers or employees o f  the Corporation 
who are not directors. To the extent that the Board does so delegate with respect to  
any such officer, that officer as such shall be released from such duties, responsibilities 
and authorities. 
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ARTICLE VI1 Bylaws 

Article I 
Article II 
Article IIJ 
Article IV 

Corporation shall, a t  all times, be operated on a Corporation nonprofit basis Article v 
for the mutual benefit o f  i ts  patrons. No int.erest o r  dividends shall be paid !i&&!L! Article VI1 

Section 1 - Interest or Dividends on Capital Prohibited. The 

or  payable by  the Corporation on any capital furnished by i ts patrons. 
Article IX 

Section 2 - Patronage Capital in Connection with Furnishing Electric !W.@.k2 
Article XI Energy. I n  the furnishing of energy, the Corporation’s operations shall be  

so conducted that all pat.rons will, through their patronage, furnish capital ,------- 

for the Corporation. I n  order to  induce patronage and to  assure that the Corporation 
will operate on a nonprofit basis, the Corporation is obligated to  account on a patronage 
basis to  all i ts patrons for all amounts received and receivable from the furnishing of 
electric energy in excess of operating costs and expenses properly chargeable against 
the furnishing of electric energy, Al l  such amounts in excess of operating costs and 
expenses at the moment of receipt, by the Corporation are received with the 
understanding that they are furnished by  the patrons, as capital. The Corporation is 
obligated t o  pay, by credits, to  a capital account for each patron, all such amounts in 
excess o f  operating costs and expenses. The books and records of the Corporation shall 
be set up and kept in such a manner that, a t  t.he end of each fiscal year, the amount of 
capital, if any, so furnished by each patron is clearly reflected and credited in an 
appropriate record to  the capital account of each patron. Each patron shall have the 
right,, within a reasonable t ime after the close of the Corporation’s fiscal year, to request 
a disclosure o f  the amount of capital so credited to  his account. The Corporation shall 
respond to  such a request within ten (10) working days from the date of the request or 
as promptly thereafter as possible. 

NONPROFIT OPERATION 

~ Article Vlll 

Al l  such amounts credited t o  the capital account of any patron shall have the same 
status as though they had been paid to  the patron in cash in pursuance OF a legal 
obligation to do so and the patron had then furnished the Corporation corresponding 
amounts for capital. All other amounts received by the Corporation f rom its operations 
in excess o f  costs and expenses shall, insofar as permitted by  law, be: 

(a) used to offset any losses incurred during the current or any prior fiscal year; and 

(b) t o  the extent not needed for that  purpose, allocated to  i ts patrons on a patronage 
basis, and arty amount so allocated shall be included as a part  of the capital credited to  
the accounts of patrons, as herein provided. 

I n  the event of dissolution or liquidation of the Corporation, after all outstanding 
indebtedness of the Corporation shall have been paid, outstanding capital credits shall 
be retired without priority on a pro-rata basis before any payments are made on account 
of property rights of members. If, at any t ime prior to dissolution or  liquidation, the 
Board shall determine that the financial condition of the Corporation will not be impaired 
thereby, the capital then credited t o  patrons’ accounts may be retired in  full or in part. 
Any such retirements of capital shall be made in order of priority according to  the year in 
which the capital was furnished and credited, the capital first received by the 
Corporation being first retired. 

Capital credited to the account of each patron shall be assignable only on the books of 
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t h e  Corporation pursuant  to written instructions from t h e  assignor, and  only to 
successors  in interest o r  successors  in occupancy, in all o r  a par t  of such patron's 
premises served by t h e  Corporation unless the  Board acting under  policies of general 
application, shall determine otherwise. 

Notwithstanding a n y  o ther  provision of t h e s e  Bylaws, t h e  Board, at  its discretion, shall 
have t h e  power a t  any  t ime upon t h e  dea th  of a n y  patron, if t h e  legal representative of 
his es ta te  shall request  in writing t h a t  t h e  capital credited to  a n y  such patron b e  retired 
prior t o  t h e  t ime such capital would otherwise b e  retired under  t h e  provisions of t h e s e  
Bylaws, t o  retire capital credited to a n y  such patron immediately upon such t e r m s  and 
c.onditions as  t h e  Board, acting under  policies of general application, and  t h e  legal 
representatives of such patron's e s t a t e  shall a g r e e  upon; provided, however, t h a t  t h e  
financial condition of t h e  Corporation will not be  impaired thereby.  

The Corporation, before retiring a n y  capital credited to any patron's account, shall 
deduct  therefrom any delinquent amount  owing by such patron to t h e  Corporation, 
together  with interest thereon a t  t h e  legal ra te  of judgments  in effect when such amount  
became overdue, compounded annually. 

The  patrans of t h e  Corporation, by dealing with t h e  Corporation, acknowledge t h a t  t h e  
t e r m s  and provisions of t h e  Articles of Incorporation and Bylaws shall constitute and  be  
a contract between t h e  Corporation and each patron, and both t h e  Corporatian and  t h e  
patrons a r e  bound by such contract, as fully a s  though each patron had individually 
signed a separa te  instrument containing such t e r m s  and provisions. The provisions of 
this Article of t h e  Bylaws shall b e  called to  t h e  attention of each patron of t h e  
Corporation by posting in a conspicuous place in t h e  Corporation's office. 
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ARTICLE Vlll 

DISPOSITION OF PROPERTY 
I. Not inconsistently with the provisions of KRS 279.140 and subsection 2, 
the Corporation shall not  sell, mortgage, lease or  otherwise dispose of o r  
encumber all or any siibstantial portion of its properties and assets unless 
such sale, mortgage, lease or  other disposition or encumbrance is 
authorized by  a majority of the then-total members of the Corporation, cast 
in person, a t  a duly held meeting of the members. No member shall be  
entitled to  vote by proxy on any question submitted to the members under 
this Article. Notwithstanding anything herein contained, the Board, without 
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(a) Sell or otherwise dispose of: 

1. Property which, in the judgment of the Board, neither is nor will be necessary or 
useful in maintaining the Corporation’s system and facilities; provided, however, that all 
sales of such property shall not  in any one (1) year exceed in value ten (10) per centum 
of the value of all of the property of the Corporation (value shall be defined as the total 
utility plant value); 

2.  Services of all kinds, including electric energy; 

3 .  Personal property and merchandise acquired for resale; and 

4.  

(b) Authorize the execution and delivery of a mortgage or mortgages or a deed of trust 
upon, or the pledging or  encumbering of, any or  all of the properties, assets, rights, 
privileges, licenses, franchises and permits of the Corporation, whether acquired or to  be 
acquired, and wherever situated, as well as the revenues and income therefrom, all 
upon such terms and conditions as the Board shall determine, t o  secure any 
indebtedness of the Corporation to  the United States of America or  any instrumentality 
or agency thereof or any other agency where mortgage arrangements can be 
accommodated and approved by  the Rural Utilities Service (hereinafter ”RUS”); provided 
further that the Board may upon the affirmative vote of a majori ty of members voting 
by  mail ballot as set forth in Article 111, Section 5,  of these Bylaws, sell, lease or 
otherwise dispose of all or a substantial portion of i ts properties and assets to  another 
Corporation or foreign corporation doing business in this state pursuant t o  the act under 
which this Corporation is incorporated. 

Properties and assets sold in the ordinary course of business. 

11. Supplementary to the  first sentence of the foregoing subsection (1) and any other 
applicable provisions of law or these Bylaws, no sale, mortgage, lease or other 
disposition of all or any substantial portion of the Corporation’s properties and assets 
(“transactions”) shall be authorized except in conformity wi th the following: 

(a) If the Board looks with favor upon any proposal for any such transaction, it shall 
first appoint three (3) persons, each of whom is independent of the Corporation and of 
the other two (2) and is expert in electric utility property evaluations, and commission 
them separately to study, appraise and evaluate such assets and properties, including 
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their going concern value and the values associated with the r ights of the members to  
participate in the ownership and control of the corporation. Such appraisers shall be 
instructed to, and shall take into account, any other factors they may deem relevant in 
determining the present market value o f  such assets and properties. Within no t  more 
than sixty (60) days after their appointment and commission, each appraiser shall 
render his highest determination of such present value. The Board shall not  recommend 
and submit any proposal it shall have received for such a transaction, or make any offer 
of such a transaction for a consideration that is less than the highest such determination 
rendered by the appraisers; nor shall it, following the expiration of one (1) year 
thereafter, make such a recommendation or offer without, again, first complying with 
the foregoing appraisal requirements. 

(b) If, after receiving such appraisals, the Board resolves to  pursue the matter further, 
it shall, within sixty (60) days after adoption of such resolution, transmit the appraisals, 
together with any underlying data and information that may have accompanied them, to  
every other electric membership corporation and electric utility corporately sited and 
operating in Kentucky and invite it to  submit competing or alternative proposals, 
including proposals to merge o r  consolidate with the Corporation. Such appraisals shall 
also be accompanied by  any proposal for such a transaction received by the 
Corporation; PROVIDED, only the most recent proposal f rom an entity that has made 
two (2) or more proposals need be  so transmitted. Such other electric membership 
corporations shall be given a t  least sixty (60) days within which t o  submit competing or 
alternative proposals, and they shall be notified in such transmittal of the actual final 
date for such submissions. 

If, after such date, the Board so resolves, it shall recommend and submit to the 
members: [ l ]  a proposal for such a transaction, or [2] a proposal to merge or 
consolidate the Corporation with one (1) or more other electric membership 
corporations. The Board may recommend and submit two (2) or more such proposals in 
the alternative, in which case it shall specify its preference as to which shall be approved 
by the members -- that is, first choice, second choice, etc.-and the order in which such 
alternatives will be considered and acted upon at the meeting. The Board shall 
accompany its recommended proposal(s) with verbatim copies of all Competing or 
alternative proposals it has received, together with all of the appraisals and any 
underlying data and information that may have accompanied such appraisals. The Board 
shall submit such recommendation and information to the members and shall at the 
same time call and give notice OF a special meeting of the members thereon or, if it so 
determines, notify the members that the matter will be considered and acted upon at the 
ensuing annual member meeting, in either case, stating in detail each of any such 
proposals. The special or annual meeting shall be held not sooner than ninety (90) days 
after the giving of such notice thereof. 

(d)  Ten (10) per centum of the then-total membership o f  the Corporation may, over 
their respective signatures and within not less than forty-five (45) days prior t.o the date 
of such member meeting, petition the Corporation to  mail to all of the Corporation's 
members any Statement of opposition to  the Board's recommendation and/or o f  their 
own recommendation that a competing or alternative proposal, which may be or include 
a proposition t o  merge or consolidate the Corporation with one (1) or more other electric 
membership corporations, be submitted to  and acted upon by  the members a t  such 
meeting, in which event, the Board shall cause a printed copy o f  the petition, including 
the printing o f  the names of the member signatories thereof, together with a printed 
copy of the statement, to  be transmitted to  all of the Corporation's members via the 
l lni ted States mail  not  less than twenty-five (25) days prior t o  such member meeting, 
with the cost of such printing and mailing to  be borne by the Corporation. When so 
mailed, such petition and statement shall constitute sufficient notice of any such 
Competing or alternative proposal for the same t o  be considered and acted upon a t  such 
meeting. The meeting shall first consider and act upon the recommendation(s) of the 
Board. I f  two (2) or more alternative such recommendations have been made by the 
Board, they shall be considered and acted upon in the order specified by the Board. I f  
the members fail to  approve any Board-recommended proposal, they shall then consider 
and act upon the competing, alternative proposal(s) which have, by petition, been 
submitted by the members in the order in which they were received, if two (2) or more 
such proposals have been submitted, or in the order of priority specified in a petition. 
The members may take such action on such proposal(s) as may be legally availing to  
them. 
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111. No offer of such a transaction, whether made to or by the Board, shall be valid or, 
if made and accepted, enforceable unless the total consideration to be paid or otherwise 
furnished therefor, to the extent that the same is in excess of the amounts necessary ta 
discharge, or to provide for the discharge of, all of the Corporation’s debts, obligations 
and liabilities, shall be distributed to or, if such be the case, allocated and assigned to 
the patrons or former patrons o f  the Corporation in the manner provided for in the 
Articles of Incorporation, Bylaws or applicable law. 
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ARTICLE IX 

The corporate seal  of t h e  Corporation shall be  in t h e  form of a circle and 
shall have  inscribed thereon t h e  name of t h e  Corporation and t h e  words 
"Corporate Seal, Kentucky". 
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ARTICLE X 

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

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

Bylaws 

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

issued in the namk of the Corporation, shall be signed and countersigned by such office 
or officers, agent or agents, employee or employees o f  the Corporation and in sucl 
manner as shall from t ime to  t ime be determined by resolution of the Board. 
Section 3 - Deposits. All funds received by the Corporation shall be deposited from t im 
to  t ime to the credit of the Corporation in such bank or banks as the Board may select. 

Section 4 - Change in Rates. Written notice shall be given to the  Administrator of th 
RUS of the United States of America not less than ninety (90) days prior to  the dat 
upon which any proposed change in the rates charged by the Corporation for electri 
energy becomes effective. 

Section 5 - Fiscal Year. The fiscal year of the Corporation shall begin on the first da 
of January of each year and shall end on the thirty-first day of December of the Sam 
year. 

Section 6 - Indemnification of Officers, Directors, Employees and Agents. Th 
Corporat,ion shall indemnify any person who was or is a party, or  is threatened t,o b 
made a party, t o  any threatened, pending or completed action, suit or proceedin5 
whether civil, criminal, administrative or investigative (other than an action by, or in th 
right of, t.he Corporation) by reason of the fact that such person is or was a directoi 
officer, employee or agent of the Corporation, or who is or was serving at  the request c 
the Corporation as a director, officer, employee or agent o f  another corporation 
association, partnership, joint venture, trust or other enterprise, against expense' 
(including all costs of defense), judgments, fines and amounts paid in settlemen 
actually and reasonably incurred by such person in connection wi th such action, suit o 
proceeding, i f  such person acted in good fait,h and in a manner such person reasonabl? 
believed to  be in, or not opposed to, the best interests of the Corporation and, wit1 
respect to  any criminal act,ion or proceeding, had not reasonable cause to  believe thl 
conduct of such person was unlawful. The t,ermination o f  any action, suit or proceedini 
by judgment, order, settlement, conviction or upon a plea of nolo contendere or it 
equivalent, shall not o f  itself create a presumption that the person did not act in goo( 
faith and in a manner which such person reasonably believed to  be in, or not opposei 
to, the best interests of the Corporation, and with respect to  any criminal action o 
proceeding, had reasonable cause to believe that the conduct of such person wa 
unlawful. 

To the extent that a director, officer, employee or agent of the Corporation has beei 
successful, on the merits or otherwise, in the defense of any action, suit or proceedini 
referred to in aforesaid paragraph, (and, in addition, actions by or in the right of, th 
Corporation) of any claim, issue or matter therein, such person shall be indemnifie 
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against expenses (including all costs of defense) actually and reasonably incurred by 
such person in connection therewith. 

The indemnity herein provided shall be coextensive with those authorized under 
Kentucky Revised Statute Chapter 2716 and shall be effective in accordance with all of 
the terms and conditions of such statute. 

The Corporation may purchase and maintain insurance on behalf of any person who is or 
was a director, officer, employee or agent of the Corporation, or who is or was serving at 
the request of the Corporation as a director, officer, employee or agent of another 
corporation, association, partnership, joint venture, trust or other enterprise, against 
any liability asserted against such person and incurred by such person in any such 
capacity, or arising out of the status of such person as such, whether or not the 
Corporation would have the power to indemnify such person against such liability under 
the provisions of these Bylaws. 

11 ttp://wwv ,j pen ergy . c o1dai-t i c le 1 0. aspx 7/1 Y2010 



Jackson Purchase Energy Corpc*%ion Page 1 of 1 

i 

Energy Savings 
for your: 

Home About Us Residential Commercial Products & Services News & Community 

Search: 

JPEC Bylaws 

ARTICLE XI 

MISCELLANEOUS 
Section 1 - Membership in Other Organizations. The corporation shall 
not  become a member of or purchase stock in any other organizatior 
without an  affirmative vote of the members by  mail ballot as set forth ir 
Article 111, Section 5 of these Bylaws upon such proposed membership 01 
stock purchase; provided, however, that  the Corporation may, upon the 
authorization of the Board, purchase stock in or  become a member of an) 
corporation or  organization organized on a nonprofit basis for the purpose 
of enqaqinq in or furtherinq the cause of rural electrification, or with the 

Bylaws 

Article I 
Article II 

Article IV 
Article V 
Article VI 
Article VI1 
Article Vlll 
Article IX 
Article X 
Article XI 
Article XI1 ..... 

approvai 07 the Administrator of RUS, of any other corporation for the purpose of 
acquiring electric facilities. 

Section 2 - Waiver of Notice. Any member or director may waive in writing any 
notice of a meeting required to  be given by these Bylaws. The attendance of a member 
or director a t  any meeting shall constitute a waiver o f  notice of such meeting by  such 
member o r  director except in case a member or director shall attend a meeting for the 
express purpose of objecting to  the transaction of any business on the grounds that the 
meeting has not been lawfully called or convened. 
Section 3 - Policies, Rules and Regulations. The Board shall have power to  make and 
adopt such policies, rules and regulations, not inconsistent with law, the Articles of 
Incorporation or these Bylaws, as it may deem advisable for the management of the 
business and affairs o f  the Corporation. 

Section 4 - Accounting System and Reports. The Board shall cause to  be 
established and maintained a complete accounting system which, among other things, 
and subject t o  applicable laws and rules and regulations of any regulatory body, shall 
conform to  such accounting system as may from t ime to  t ime be designated by  the 
Administrator of the Rural Utilities Service o f  the United States of America. The Board 
shall also, after the close of each fiscal year, cause to be made by a c.ertified public 
accountant a full and complete audit of the accounts, books and financial condition of 
the corporation as o f  the end o f  such fiscal year. A report of such audit shall be 
submitted to  the members at the next following Annual Meeting. 

Section 5 - Area Coverage. The Board shall make diligent effort to see that electric 
service is extended t o  all unserved persons within the Corporation service area who (a) 
desire such service, and (b) meet all reasonable requirements established by the 
Corporation as a condition of such service. 
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JPEC Bylaws 

ARTICLE XI1 

AMENDMENTS 

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

Bylaws 

Article I 
Article I I  
Article 111 
Article IV 
Article V 
Article VI 
Article VI1 
Article Vlll 
Article IX 
Article X 
Article XI 
Article XI1 
. ~ ~ , - .  

approval or disapproval of the proposed action o f  the Board. [Jpon an approval vote of 
the membership of such proposed alteration, amendment or repeal, such change would 
take effect immediately. A disapproval vote by the membership would leave the Bylaws 
language unchanged. 

STATEMENT OF NONDISCRIMINATION 

Jackson Purchase Energy Corporation has filed with the Federal Government a 
Compliance Assurance in which it assures the Rural Utilities Service that it will comply 
fully with all requirements o f  Title VI of the Civil Rights Act of 1964 and the Rules and 
Regulations of the Department of Agriculture issued thereunder, to the end that no 
person in the United States shall, on the grounds of race, color or national origin, be 
excluded from participation in, be denied the benefits of, or be otherwise subjected to  
discrimination in the conduct of its program and the operation of its facilities. Under this 
Assurance, this organization is committed not to discriminate against any person on the 
grounds o f  race, color or national origin in its policies and practices relating to 
applications for service or any other policies and practices relating to  treatment of 
beneficiaries and participants, including rates, conditions and extension of service, use 
of any of its facilities, attendance a t  and participation in any meetings of beneficiaries 
and participants or the exercise o f  any rights of such beneficiaries and participants in the 
conduct of the operations of this organization. 

"Any person who believes himself, or any specific class o f  individuals, to be Subjected by 
this organization to  discrimination prohibited by Title V I  of the Act and the Rules and 
Regulations issued thereunder may, by himself or a representative, file with the 
Secretary o f  Agriculture, Washington, D.C. 20250, or the Rural Utilities Service, 
Washington, D.C. 20250, or this organization, or all, a written complaint. Such 
complaint must be filed not later than one hundred eighty (180) days after the alleged 
discrimination, or by such later date to which the Secretary of Agriculture or the Rural 
Utilities Service extends the t ime for filing. Identi ty o f  complaints will be kept 
confidential except t o  the extent necessary to  carry out the purposes of the Rules and 
Regulations." 

7/15/2010 





RESOLUTION OF THE BOARD OF DIRECTORS 
of 

JACKSON PURCHASE ENERGY CORPORATION 
Paducah, Kentucky 

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

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

NOW, THEREFORE, RE IT RESOLVED, that each of the following officers or positions 
(line out any not to be authorized under this Resolution) Chair, Vice Chair, SecretaryiTreasurer, and 
PresidedCEO (“Officers”) of the Borrower are jointly and severally authorized and empowered to obtain 
for and on behalf of the Borrower from time to time, from CoBank, ACB (ToBank”), a loan or loans or 
other financial accommodations (including, without limitation, letters of credit, note purchase agreements 
and bankers acceptances) (collectively, a “L,oan”) under this Resolution in an aggregate principal amount 
not to exceed THIRTY FOUR MILLION DOLLARS ($34,000,000); and for such purposes: ( 1 )  to 
execute such application or applications (including exhibits, amendments andor supplements thereto) as 
may be required for all borrowings; (2) to obligate the Borrower to pay such rate or rates of interest as the 
Officers so acting shall deem proper, and in connection therewith to purchase such interest rate risk 
management products as may be offered from time to time by CoBank; (3) to obligate the Borrower to 
such other terms and conditions as the Officers so acting shall deem proper; (4) to obligate the Borrower 
to make such investments in CoBarlk as required by CoBank; ( 5 )  to execute and deliver to CoBank or its 
nominee all such written loan agreements, documents and instruments as may be required by CoBank in 
regard to or as evidence of any Loan made pursuant to the terms of this Resolution; (6) to pledge, grant a 
security interest or lien in, or assign property of the Borrower or property of others on which it  is entitled 
to borrow, of any kind and in any amount as security for any or all obligations (past, present and/or 
hture) of the Borrower to CoBank; (7) from time to time extend, amend, renew or refinance any such 
Loan; (8) to reborrow from time to time, subject to the provisions of this Resolution, all or any part of the 
amounts repaid to CoBank on any Loan made pursuant hereto (whether for the same or a different 
purpose); (9) to execute and deliver to CoBank an Electronic Commerce Master Service Agreement, a 
separate Service Agreement for each different service requested by the Borrower, and such other 
agreements, addenda, documents or instruments as may be required by CoBank in the event that the 
Borrower elects to use CoBank’s electronic bankjng system (the “System”); (10) to execute and deliver to 
CoBank any agreements, addenda, authorization forms and other documents or instruments as may be 
required by CoBank in the event that the Borrower elects to use any services or products related to the 
L,oan that are offered by CoBank now or in the hture, including without limitation an automated clearing 
house (ACH) service; ( I  1 )  to direct and delegate to designated employees of the Borrower the authority to 
direct, by written or telephonic instructions or electronically, if the Borrower has agreed to use the System 
for such purpose, the disposition of the proceeds of any Loan authorized herein or any property of the 
Borrower at any time held by CoBank; and (1  2) to delegate to designated employees of the Borrower the 
authority to request by telephonic or written means or electronically, if the Borrower has agreed to use the 
System for such purpose, loan advances andor other financial acconunodations, and in connection 
therewith: to fix rates and agree to pay fees. Ln the absence of any direction or delegation authorized in 
( I  I )  or (1 2) above, all existing directions and/or delegations shall remain in f i l l  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 investnlents therein as 
any Officer shall deem proper; (3) direct by written or telephonic instructions or electronically, if the 
Borrower has agreed to use the System for such purposes. the disposition of the proceeds therein; 



(4) delegate to designated employees of the Borrower the authority set forth in (2) and (3) above; and ( 5 )  
execute and deliver all documents and agreements necessary to carry out this authority. 

RESOLVED FURTHER, That each of the Officers are hereby jointly and severally authorized 
and directed to do andor cause to be done, froni time to time, all things which may be necessary and/or 
proper for the carrying out of the terms of these Resolutions. 

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

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

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

RESOLVED FURTHER, That effective on the date when the Loan under these Resolutions 
ALL PRIOR 

No such revocation shall affect the validity of any 
becomes available, the following listed Resolutions are hereby revoked: 
BORROWING RESOLUTIONS 
action or actions made or taken in reliance on such resolution(s) prior to the effective date of revocation. 

RESOLVED FIJRTHER, That the Secretary or any Assistant Secretary of the Borrower is hereby 
authorized and directed to certify to CoBank a copy of these Resolutions, the names and specimen signatures 
of the present Officers above referred to, and if and when any change is made in the personnel of any said 
Officers, the fact of such change and the name and specimen signatures of the new Officers. CoBank shall be 
entitled to rely on any such certification until a new certification is actually received by CoBank. 

CERTIFICATE 

The undersigned. a Secretary or Assistant Secretary of the Borrower, hereby certifies that the Board of 
Directors, at a meeting duly called, noticed, convened and held on the 8th day of July, 2010, at which a 
quorum was present, did adopt the foregoing resolutions and that said resolutions have not been revoked 
or amended in any way. 

Dated this 8"' day of July, 201 0. 

By: 
Wayne Elliott 

Title: 
[XI Secretary or [ J Assistant Secretary 

SDr'S8395~446121 OX 
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CoBANK, ACB 
INCUMBENCY CERTIFICATE. 

The undersigned, as Secretary of the Company named below, hereby certifies that the follo\ving persons are the current, 
duly elected or appointed Officers enumerated in applicable Resolutions of the Company’s Board of Directors and that 
the following are the specimen signatures of those Officers: 

OFFICERS 

NOTE: INSERT THE NAMES AND OBTAIN THE SIGNATURES O F  ONLY THOSE OFFICERS AUTHORIZED BY 
THE RESOLlJTION REFERRED TO ABOVE. 

-- 

Garv L. Joiner 
TYPE or PRINT name I 

TYPE or P R m T  name 

TITLE: 

Signature 

TYPE or PRINT name 
TITL,E: 

TITLE: 

Signature 
I 

TYPE or PRINT name 
TITL,E: 

I Signature I 
TYPE or PRINT name 

Signature 

I TYPE or PRINT name 

Dated this 8th day of July, 2010. 
c 

&aq+t- 
Wayne Elliott, Secretary 

Annual Meeting Month: June- 

I Jack S. Marshall 
TYPE or PRINT name I 

SECRETARYITREASIIRER 

(W- F m  
’ Signature 

Wayne Elliott 
TYE or PRJNT name I 

T1TL.E: 

I Signature I 
TYPE or PRINT name 

TITLE: 

I Signature 

TYPE or PRINT name 

I I I L e :  I 
I Signature I 

I TYPE or PRINT name I 
Change of address? n Y e s  M N o  

Jackson Purchase Energy Corporation 
2900 Lrvin Cobb Drive 
Paducah, Kentucky 42003 
Phone: (270) 441 -0825 
Fax No: (270) 442-5337 

B U S - R ~ 4 5 2 9 3 1  I 





DELEGATION A N D  WiRE AKD ELEC7RONIC: TRANSFER AUTHORIZATION 
JACKSON PURCHASE ENERGY CORl’ORATlON 

Paducah, Kentucky 

In accordance with our borrowing resolutions. the following individuals have been delegated or are hereby delegated 
the authority to request, telephonically or in writing or electronically (if [he Borrower has agreed to use CoRank’s 
electronic banking system (“CoLink”) for such purpose) advances and other financial accommodations from 
CoBank under all loan and other agreements entered into between the parties. (If more space is needed than 
provided below, please photocopy this side and include the completed photocopy as an attachment hereto. Be sure 
to include all employees who are authorized to borrow. including, if applicable, your manager): 

Name (Print) T* SiEnaturc T e l  No IE.ut.1 

The total number of authorized empioyees (including any  attachmentsj is 72- (3) 

Only the authorized employees listed on this Delegation and Wire and Electronic Transfer Authorization form or on a 
Supplemental Delegation and Wire and Electronic Transfer Authorization fom> shall be authorized to access CoLink. 

The authorized employees are hereby also delegated the authority to fix rates, negotiate fees, and establish rates of 
exchange (to the extent such options are provided for in applicable apeernents) and to direct CoBank to wire transfer 
funds to one of. the accounts shown on the reverse side hereof or on any attachments hereto. Such authority may be 
exercised eiiher telephonically or in writing or electronically. if the Borrower has agreed to use CoL.ink for such 
purpose. In addition to the above, the authorized employees are hereby delegated the authority to direct CoBank to 
wire OJ elec~onically rransfer funds to accounts noi shown on the reverse side hereof or on any anachments herero, 
whether such accounts are in our name or the name of a third party (e.g. a creditor). In ihe event we desire to wire or 
electronically transfer funds to other accounts, w e  will submit to CoBank a completed copy of one of CoBank‘s Special 
Wire and Electroiiic Transfer Authorization fonns or such other documenis or instruments as ma? be required by 
CoBank. in each case signed by one of the authoriz.ed eniplo>ees In the event we desire to  electronically transfer funds 
lo other internal accounts of the Borrower or other CoHaiik cusfoniers through CoLink, we will subinit IO CoBaiik a 
completed copy of one of CoBank‘s Suppleniental CoLink Electronic Intenial Transfer Authorization forms or such 
other documents or instrunnents as may be required by CoBank, in each case signed by one of the authorized 
employees. In the event we desire to electronically transfer funds to other accounts through CoBank’s Automated 
Clearing House (ACH) service, we will submit to CoBank a completed copy of one of CoBank’s Authorization 
Agreeinen! for Automated Clearins House !’ Procedures for Preauthorization of Payments. or such other documents or 
inshumenis as may be required by CoBank. in each case signed by one ofihe authorized employees. 

The total number of accounts showi on the reverse side hereof or on any attachments i s  bd .C (17 

We acknowledge that CoBank may assess charges for wire and electronic- transfers and we agree to pay such 
charges as  CoHaiik may from time to time establish 

In  addition to the above, the authorized employees are hereby delegated the authority to invest funds in. and direct 
the disposition of any funds froni, any Cash ln\estment Services ihat we may have with CoBank or to othenvise 
direct the disposition of any other property of ours that Col3ank may have. Such authority may be exercised 
telephonically or in ixriting or electronically, if  t h e  Bono\iw has agreed to use CoLink for such purpose, and all 
Nitlidrawals shall be made by wire or electionic tionsfer to such account or accounts as may be diiecred in 
accordance w i t h  the [ e m s  hereof 

I n  the eveni \ve desire io make chanses in the standing auihotizations provided for hcrein. ue will subinit to CoBarih 
either a revised copy of this f m n  or.. in  the event of minor changes one of your Supplemental Delegation and Wire 
and Flectronic rransfei 4uihoi i7ation forms ( i i i  each case signed by an officer or eniplo)ee of the H o n o \ ~ e i  w h o  is 



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

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

Note: If more space is needed than provided belo-, please photocopy this side and includythe completed 
DhOtOCODV as an attachmenl hereto. 
Name oi Bank 
Location of Rank %-&I, ky 
ABA Routing No. 083900 40;L 

Account No. 
Special Instructions 

hD&A* _I_ 8AF)Uf’TROJT GDU&JY 

Account Name P O e C W E  Ed%Y b R P  
.____ 013 q 8  21 

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

I f  a correspondent bank is used to route the wire to t h e  
destination bank, complete the following: 

Name of Bank _. 

Location of Bank _._. 

ABA Routing No __-- 
. - - - .-. - - - - . - __ 

NameofBank ___ I f  a correspondent bank i s  used to route the wire to the 
destination bank, complete the following: 

Name of Bank 
I .omtion of Bank ___ 
ABA RoiitingNo __ __ - - 



COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

In the Matter of: 

APPLICATION OF JACKSON PURCHASE ENERGY 
CORPORATION FOR AUTHORIZATION TO REFINANCE ) CASE NO. 
FROM COBANK AND EXECUTE NECESSARY NOTES ) 201 0-00229 

) 

O R D E R  

On June 8, 2010, Jackson Purchase Energy Corporation ("JPEC") filed its 

application for authority to execute notes to CoBank, ACB ("CoBank) in the amounts of 

$5,921,753 and $3,353,647.' By letter dated June 14, 2010, the Commission notified 

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

the information necessary to satisfy the filing requirements contained in 807 KAR 5:001, 

Sections 6(4), 6(6) and 11(2)(b). 

In response to the Commission's deficiency letter, on June 18, 2010, JPEC filed 

an amended application containing the information cited in the June 14, 2010 letter. 

The Commission accepted the information and considered the application filed as of 

June 18, 2010. 

JPEC intends to use the proceeds from the CoBank loans to refinance and 

discharge part of its indebtedness to the Rural Utilities Service ("KUS"). Due to the 

lower interest rates offered by CnBank, JPEC projects lifetime cash flow savings over 

the lives of both loans. There are two proposed CoBank loans due to the differing 

maturities on the RUS debt. JPEC intends to match the principal payments on the 

CoBank loans with those that would have been paid on the RUS loans; thus, two loans 

' Application, page 2. 



are required. 

commitment for the proposed loans.* 

JPEC has indicated that CoBank has not approved or issued a 

As of May 31 , 2010, JPEC’s outstanding balance of RUS debt was $40,858,054.3 

The outstanding balance of RUS debt is made up of debt with interest rates varying 

from 2.91 percent to 5.53 percent. JPEC also has outstanding long-term debt with 

CoBank in the amount of $4,285,902 at interest rates varying from 3.87 percent 

(variable) to 4.78 percent4 

Of its total outstanding RUS debt, JPEC proposes to refinance $5,921,753 and 

$3,353,647, respectively, in two notes under the CoBank program. JPEC has fixed 

these amounts with CoBank through July 20, 2010; however, JPEC stated it must have 

all required documentation 10 days prior to that date in order to complete all legal 

requirements for procuring the loans.5 JPEC proposes to execute one note in 

conjunction with the initial borrowing of $5,921,753 from CoBank at a fixed interest rate 

equal to or less than 4.69 percent. The new CoBank loan would be amortized for a 

period of I 6  years.6 The average remaining life of the RUS notes selected for 

repayment is 16.35 years. JPEC provided a cash flow analysis based on the $5.9 

million loan amount which indicates it could save $498,743 over the life of the loan.7 

The net present value of the cash flow savings was provided as part of the analysis 

Exhibit 1, Page 2. 

Exhibit 6. 

Id. 

Per Informal Conference Call, June 23, 2010. 

Application, page 2. 

Exhibit 1, Page 3. 

4 - 
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prepared by CoBank for JPEC. CoBank determined that the fixed interest rate would 

result in a positive net present value cash flow of $329,613: 

JPEC proposes to execute a second note in conjunction with the borrowing of 

$3,353,647 from CoBank contingent upon receiving a fixed interest rate of 4.9 percent 

or lower.g The new CoBank note would be amortized for a period of 19 years.” The 

average remaining life of the RUS notes selected for repayment is 18.52 years.” JPEC 

provided a cash flow analysis based on the $3.3 million loan amount with a 4.9 percent 

interest rate which indicates it could save $367,544 over the life of the loan.’* CoBank 

determined that the fixed interest rate would result in a pasitive net present value cash 

flaw of $215,396.13 

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

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

five percent fixed-rate debt at a lower effective interest rate and experience cash-flow 

savings over the period of the loans. The Commission commends JPEC for taking 

advantage of the financing alternatives available to it, thereby securing savings for itself 

and its member-consumers. 

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

Therefare, JPEC should provide the until the refinancing transaction is finalized. 

- Id. 

Application, Page 2. 

l o  - Id. 

Exhibit 3, Page 2. 

j2 - Id. at Tab 1, Page I. 

l 3  - Id. 
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Commission with the exact amount of the new CoBank loans within 10 days of finalizing 

the transactions. In addition, JPEC should provide an updated version of Exhibits I and 

3 of its application reflecting the cash flow and the net present value analyses of the 

cash flow for the new CoBank loans. 

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

sufficiently advised, finds that: 

1. The loans from CoBank are for lawful objects within the corporate 

purposes of JPEC, are necessary and appropriate for and consistent with the proper 

performance by the utility of its service to the public, will not impair its ability to perform 

that service, are reasonable, necessary, and appropriate for such purposes, and should 

be approved. 

2. JPEC should execute its notes as security for the proposed loans in the 

manner described in its application. 

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

notify the Commission in writing of the exact amount of the new CoBank loans. JPEC 

should include with the notice an updated version of Exhibits I and 3 from its amended 

application reflecting the savings based on the actual amounts of the new CoBank 

loans. 

4. Within 10 days of the execution of the new CoBank loan documents, 

JPEC should file with the Commission three copies of the loan documents for each of 

the loans. 

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

purposes set out in JPEC’s application. 

-4- Case No. 2010-00229 



6. The terms and conditions of the new CoBank loans should be consistent 

with the CoBank refinancing program as described in JPEC’s application. 

IT IS THEREFORE ORDERED that: 

1. JPEC is authorized to borrow up to $5,921,753 on the first note and 

$3,353,647 on the second note from CoBank but no more than the total RUS payoff for 

each loan. The loan maturity dates and interest rates shall be in accordance with the 

CoBank refinancing program as described in JPEC’s application. 

2. 

3. 

JPEC shall execute the CoBank loan documents as authorized herein. 

JPEC shall comply with all matters set out in Findings 3 through 6 as if 

they were individually so ordered. 

4. Any documents filed in the future pursuant to Findings 3 and 4 herein shall 

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

file. 

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

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

or any agency thereof. 

By the Commission 

n 

ENTERED 

JUL - 6 2010 J‘ 
KENTUCKY PUBLIC 

Case No. 2010-00229 



G. Kelly Nuckols 
President 8 CEO 
Jackson Purchase Energy Corporation 
2900 lrvin Cobb Drive 
P. 0. Box 4030 
Paducah, KY 420024030 

Melissa D Yates 
Attorney 
Denton 8 Keuler. LLP 
555 Jefferson Street 
P. 0. Box 929 
Paducah, KY 42002-0929 
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THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON YOU THE CERTIFICATE HOLDER. THIS CERTIFICATE IS NOT 
AN INSURANCE POLICY AND DOES NOT AMEND. UCTEND. OR ALTERTHE COVERAGE AFFORDED BYTHE POLICIES LISTED BELOW. THIS CERTIFICATE IS NOT A 
CONTRACT BETWEEN THE INSURER AND THE CERTIFICATE HOLDER. ADDITIONAL INSURED DESIGNATIONS AND ANY WAIVER OF SUBROGATION RIGHTS MUST 
BE ENDORSED. STATEMENTS ONTHIS CERTIFICATE DO NOT CONFER RIGHTS IN LIEU OF SUCH ENDORSEMENT(9. 

POLICY 
TYPE OF INSURANCE POLICY NUMBER EFFECTIVE DATES LIMITS ($) 

EACH OCCURRENCE $2.000.000 
DAMAGE TO RENTED PREMISES P.000.000 

6/1/2009 PERSONAL a ADV INJURY $2.000.000 

GENERAL LIABILITY 
OCCURRENCE-BASIS 
COMPREHENSIVE FORM 
PREMISE I OPERATIONS 

MED M P  (PER PERSON) $1.000 

UND I EXPLOSION & COLLAPSE 16 ARB 024-09 to 
PRODUCTS I COMP OPS 6/1/2011 
CONTWCTUAL 
BROADFORM PROPERM DAMAGE 
NO GENERAL AGGREGATE 

COMBINED SINGLE LIMIT 
AUTOMOBILE LIABILIN 6/1 I2009 
ANY AUX) 16 ARB 02449 to 

6/1/2011 
(EACH ACCIDENT) $2.000.00" HIRED & NON-OWNED AIJTO 

GAWGE LIABILITY (ANY AUTO) 

611 12009 UMBRELLA LIABILITY 
OCCURRENCE-BASIS 16 lJMB 024-09 
$10,000 SELF-INSURED RETENTION 6/1/2011 

1/1/20 10 

- 
EACH OCCURRENCE 

PRODUCTS I COMP OP AGG 
$9 .oo 0 .ooo 
59.000.000 1 to-- 

.- -- 
WC LIMITS ' STATUTORY - 

E.L. EACH ACCIDENT $500.000 
E.L. EACH EMPLOYEE $500.000 

E L  DISEASE EACH EMPLOYEE $500 000 

WORKERS COMPENSATlON AND 16 WC 024-10 - 1  to 
EMPLOYERS LIABILITY 111 1201 1 

6500 PROPERTY LIMIT: 
DEDUCTIBLES 

PROPERN 6/1/2009 

6/1/2011 COLLISION $500 
$24.195.894 16 ARB 024-09 to COMP $1 .ooo ALL RISK PROPERTY INCLUDING 

PHYSICAL DAMAGE TO VEHICLES 

1 
--- - 

DESCRIPTION OF OPERATIONS I LOCATIONS I VEHICLES I EQUIPMENT I EXCLUSIONS ADDED BY ENDORSEMENT I SPECIAL PROVISIONS 
See Attached Misc. End 

THIS IS TO CERTIFYTHAT: Jackson Purchase Energy Cop. 
P.O. Box 4030 
Paducah, KY 42002-4030 

CERTIFICATE HOLDER: 

FEDERATED RURAL ELECTRIC 
,-,e INSURANCE EXCHANGE 

CANCELLATION: 

NAIC: 11118 
P.O. Box 15147. Lenexa. KS 682855147 

www federatecturdsan 
(913) 541-0150 fax(913)541-9004 

IS. AT THE ISSUE DATE OF THIS CERTIFICATE. INSURED BY THE COMPANY UNDER THE POLICY(IES) LISTED BELOW. THE INSURANCE AFFORDED BY THE 
LISTED POLICY(1ES) IS SUBJECT TO ALL THEIR TERMS. EXCLUSIONS, AND CONDITIONS AND IS NOT ALTERED BY ANY REQUIREMENTS. TERM OR CONDITION OF 
ANY CONTRACT OR OTHER DOCUMENT WEH RESPECTTO WHICH THIS CERTIFICATE MAY BE ISSUED. 

SHOlJLD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED 
BEFORE THE EXPIRATION DATE, THE ISSUING COMPANY WILL MAIL 
30 DAYS WRITFEN NOTICE TO THE CERTIFICATE HOLDER. 

AUTHORIZED REPRESENTATIVE: 



FEDERATED RURAL ELECTRIC 
rg INSURANCE EXCHANGE 

This endorsement changes the 
policy. Please read it carefully. 

Miscellaneous Endorsement 

Effective 7/6/2010 12:Ol a.m. standard time, this endorsement forms a part of 
Policy No. 16 ARB 024-09 issued by Federated Rural Electric Insurance Exchange to 
Jackson Purchase Energy Corp. 

In consideration of the premium charged, Federated and the Insured agree, subject to all 
provisions of the policy except as modified herein, as follows: 

It is agreed that CoBank, ACB is named as an additional insured only with respect to 
liability caused in whole or in part by the ongoing operations performed by or on behalf of 
the policyholder. 

It is agreed that CoBank, ACB is added as a mortgageefloss payee as their interest may 
appear in the insured's use of leased equipment and/or vehicles. 

MlSC END (10-2) Page 1 of 1 
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July 19,2010 

CoBANK, ACB 
Attn: Communications and Energy Banking Group 
5500 S. Quebec Street 
Greenwood Village, CO 801 1 1  

Re: $9,265,992.1 6 Credit Facilities 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 organized and existing pursuant to KRS Chapter 279 and engaged in the business of 
distributing retail electric power to member customers in the Kentucky counties of Ballard, Carlisle, 
Graves, Livingston, Marshall and McCracken, in connection with the documentation of the loan(s) 
described above. In connection with the loan(s), the Borrower has executed and delivered the 
following documents, each dated as of July 14,201 0 (collectively, the ”Current Loan Documents”): 

(A) Promissory Note and Supplement No. RX073 1T7; 

(B) Promissory Note and Supplement No. RX0731T8 (this Promissory Note and 
Supplement, together with the Promissory Note and Supplement shown in (A) above, 
the “New C‘oBank Notes”); and 

(C) Supplemental Mongage and Security Agrement (the “Suppieniental Mortgage”); 

11. Scope of Opinion/Examination of Documents 

We are delivering this opinion to you pursuant to requirements set forth in the 
1 
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Amended and Restated Master Loan Agreement between the Borrower and CoBank dated as 
of June 19,2003, as amended (the “MLA”) 

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

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

B. The Articles of Incorporation and Bylaws of the Borrower, in each case as amended 
and in effect at the time of the authorization of, and the execution and delivery by the 
Borrower of, the Loan Documents; 

C. Certified resolutions of the Board of Directors of the Borrower evidencing the 
corporate proceedings taken to authorize the execution and delivery of, and the 
performance by the Borrower of its obligations under, the Loan Documents; 

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

E. A certificate of the Borrower, dated as of even date herewith and a copy of which is 
available upon request (the “L,oans & 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 and a copy of which is 
available upon request (the “Litigation Certificate”), certifying that there is no 
litigation, arbitration or other legal proceeding, pending or threatened, verbally or in 
writing, against or affecting the Borrower or its property that, (i) if adversely 
determined, in the opinion of the Borrower, would have a material adverse effect 
upon the business, operations or financial condition of the Borrower, or the 
Borrower’s ability to perform its obligations under the L,oan Documents or (ii) seeks 
to rescind, terminate, modify or suspend any authorization of any governmental entity 
required in connection with the execution and delivery of the Borrower of, and the 
performance of the Borrower of its obligations under, the Loan Documents [, other 

2 
BUS-REU459637 1 



than [thauthose] which [idare] identified in the Litigation Certificate, a copy of 
which has previously been provided to you;] 

H. Restated Mortgage and Security Agreement dated as of February 1,2007, among the 
Borrower, the United States of America (“Government”), the National Rural Utilities 
Cooperative Finance Corporation (“CFC”), and CoBank (the ”Mortgage”, and, 
together with the Current Loan Documents and the ML,A, the “Loan Documents”); 

1. The UCC Financing Statements, naming the Borrower as Debtor and the Government 
CFC, and CoBank as Secured Parties, filed in [insert name of filing office(s)], (the 
“Filing Office(s)”) and listed on Exhibit A hereto (the “Financing Statements”); and 

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

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

As to matters of fact involved in this opinion, we have relied on statements of fact made in the Loan 
Documents, the Loan & Other Material Agreements Certificate and the Litigation Certificate, and on 
certificates, affidavits and statements of fact of officials, officers or authorized representatives of the 
particular governmental authority or other person or entity concerned, including the Borrower, and 
on discussions with representatives of the Borrower, without any independent investigation or 
inquiry. We are not aware of any fact that would make any such reliance unreasonable. We have 
undertaken such investigation of the law and such consideration of the facts (which we have 
ascertained as described herein) as we, in our professional judgment, have determined appropriate for 
purposes of rendering this opinion. 

For purposes of this opinion, we have further assumed that each party to the L,oan Documents, other 
than the Borrower, has all requisite power and authority to enter into such agreements, has taken all 
necessary action to execute and deliver such agreements and can effect the transactions contemplated 
therein without contravening any law or regulation; that each of the Loan Documents constitutes the 
legal, valid and binding obligation of each of such other parties enforceable against such other parties 
in accordance with its respective terms; and that each of such other parties will duly perform its 
obligations under each such agreement. 

111. Opinions & Qualifications 

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

A. The Borrower is a Kentucky non-profit electrical cooperative corporation duly 
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organized, validly existing, and in good standing under the laws of the 
Comrnonwealth of Kentucky 

B. The Borrower has all requisite corporate and legal power and authority to own and 
operate its assets and to cany on its business as it is now being conducted and to 
enter into and perform its obligations under the Loan Documents. 

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

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

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

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

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

b. Certain provisions of the Loan Documents may not be enforceable under 
laws with respect to or affecting the remedies provided for in the Loan 
Documents; nevertheless, such unenforceability will not render any Loan 
Document invalid as a whole or preclude (i) the judicial enforcement of the 
obligation of the Borrower to repay the principal, together with interest 
thereon, as provided in the New CoBank Notes, (ii) the acceleration of the 
obligation of the Borrower to repay such principal and interest upon a 
material default by the Borrower under the Loan Documents, and (iii) the 
judicial foreclosure in accordance with Kentucky law of the lien created by 
the Mortgage upon the failure to pay such principal and interest at maturity or 
upon acceleration pursuant to clause (ii) above. 

F. The Mortgage creates a validly recorded, filed and perfected first priority mortgage 
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lien shared pari passu and pro rata by the Government, CFC, and CoBank (the 
“Mortgagees”) on all of Borrower’s real property (excluding real property acquired 
after the date of delivery of the Mortgage) as security for the Borrower’s obligations 
under the ‘Wotes” and “L,oan Agreements” (both as defined in the Mortgage), 
excluding the New CoBank Notes, subject and subordinate only to those liens and 
encumbrances expressly permitted by the Mortgage. The Supplemental Mortgage is 
sufficient in form and content to grant to: (A) the Mortgagees, as security for the 
Notes and L,oan Agreements, a first priority lien on all real property acquired by the 
Borrower after the date of delivery of the Mortgage and up to and including the 
recording of the Supplemental Mortgage, excluding real property acquired after the 
date of delivery of the Supplemental Mortgage; and (B) CoRank, as security for the 
Borrower’s obligations under the Current Loan Documents (the “Current CoRank 
Obligations”), a shared first priority lien on all of Borrower’s real property 
(including, without limitation, all real property acquired after the date of delivery of 
the Mortgage and up to and including the recording of the Supplemental Mortgage, 
excluding real property acquired after the date of delivery of the Supplemental 
Mortgage). Upon recording the Supplemental Mortgage in each of the following 
places, the Mortgage, as supplemented by the Supplemental Mortgage, will accord 
the Mortgagees a validly recorded, filed and perfected shared first priority lien on all 
real property of the Borrower as security for all Notes and Loan Agreements, 
including, without limitation, the Current CoBank Obligations: McCracken, Ballard, 
Carlisle, Graves, L,ivingston, and Marshall. Except as provided in the preceding 
sentence, no other recordation, filing, re-recording or re-filing is necessary in order 
for CoBank to maintain the validity or priority of the lien on such real property 
(excluding after acquired real property). In order for the Mortgage to constitute a 
valid lien on after acquired real property a supplemental mortgage describing such 
real property must be recorded. 

The opinion set forth in this paragraph 111. F. is subject to the qualification that no 
opinion is expressed with respect to (i) the title to or the rights or interests of the 
Borrower in any real or personal property, or (ii) the adequacy of the description of 
any real property. 

G. The Mortgage, as supplemented by the Supplemental Mortgage, creates in favor of 
the Mortgagees as security For all Notes and Loan Agreements (including, without 
limitation, the Current CoBank Obligations) a valid security interest in the 
Borrower’s interest in the fixtures identified therein located in the Commonwealth of 
Kentucky and in the personal property identified therein in which a security interest 
may be validly created under Article 9 of the Uniform Commercial Code as in effect 
in the Commonwealth of Kentucky (the “Kentucky TJCC”). By virtue of the fact that 
the Financing Statement has been filed in the Filing Office, such security interest has 
been validly perfected in such fixtures and personal property in which a security 
interest may be perfected by filing a financing statement under Article 9 of the 
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Kentucky TJCC. No additional filings, recordings or similar actions are necessary 
under the laws of the Commonwealth of Kentucky in order: (1) for the Mortgage, as 
supplemented by the Supplemental Mortgage, to constitute a duly perfected lien on 
such fixtures or personal property as security for the Current Obligations; or (2) in 
order to establish, perfect, or continue perfection of such security interest. 

The opinion in this paragraph 111. G.  is subject to the following qualifications: (i) no 
opinion is expressed with respect to the Borrower’s title to or rights or interests in 
any personal property; and (ii) with respect to the validity and the perfection of the 
security interest in personal property created under the Mortgage, this opinion does 
not address personal property of a type in which a security interest cannot be validly 
created under Article 9 of the Kentucky UCC, or in which a security interest can be 
validly created but cannot be perfected under Article 9 of the Kentucky UCC by 
filing of a financing statement. 

H. To the best of our knowledge (without having conducted a recent lien search), there 
are no liens or security interests on any property of the Borrower other than liens and 
security interests permitted by the Mortgage. 

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

J .  All authorizations from governmental entities required in connection with the 
execution and delivery by the Borrower of, and the performance by the Borrower of 
its obligations under, the Loan Documents have been obtained and are in full force 
and effect. 

K. To our knowledge, there is no litigation, arbitration or other legal proceeding pending 
or threatened, verbally or in writing, against or affecting the Borrower or its property 
that, (i) in the opinion of the Borrower as evidenced by the Litigation Certificate, if 
adversely determined would have a material adverse effect upon the business, 
operations or financial condition ofthe Borrower or the Borrower’s ability to perform 
its obligations under the Loan Documents or (ii) seeks to rescind, tenninate, modify 
or suspend any authorization of any governmental entity referred to in paragraph 111. 
J .  above, except as provided in Exhibit A. 

IV. Limitation as to Particular Laws and Reliance on this Opinion 
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As to matters of law, we limit our opinion to the laws of the Commonwealth of Kentucky and 
the laws of the IJnited States of America, and our opinions are limited to the facts and laws in 
existence on the date of this opinion and at no subsequent time. We note that certain of the Loan 
Documents purport to be governed by Colorado law. For purposes of giving the opinions set forth 
above, we have assumed that Colorado law is the same as the law of the Commonwealth of 
Kentucky. 

This opinion is delivered to you in connection with the loan referenced above, and may not be 
utilized or quoted by you for any other purpose or relied upon by any other person or entity other 
than your successors or assigns without our express written consent. 

Very truly yours, 

BUS_FE\3459637 1 
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EXHIBIT A 

Jackson Purchase Energy Corporation (“JPEC”) has an unasserted claim by the minor 
daughter of Andrew Reichwein, deceased. Mr. Reichwein was a contract employee who was 
fatally injured while working on JPEC’s system after the unprecedented ice storm of late January 
2009. Mr. Reichwein was part of a crew which consisted of three Connexus employees. Also 
present were Jimmy Johnson and Jack Waldridge, JPEC employees. The crew’s objective was to 
repair primary and secondary conductors located near 2040 Clarkline Road, in Paducah, 
Kentucky. During this process, the transformer on the utility pole fell to the ground on top of 
Mr. Reichwein causing him fatal injuries. 

Mr. Reichwein’s estate and his widow have not asserted any claim against JPEC and their 
right to do so has expired under the applicable Kentucky statute of limitations, however, Mr. 
Reichwein’s minor daughter may also have a claim which will not expire until one (1) year after 
she attains the age of majority. We do not have her exact birth date, but you should note that she 
was approximately 4 years old at the time Mr. Reichwein died. In the event suit is filed, JPEC 
intends to vigorously defend against any such claim. 

BUS_RE\3459637 1 
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LITIGATION CERTIFICATE 

This Certificate is given by G. Kelly Nuckols President/CEO of JACKSON PTJRCHASE 
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) Proniissory Note and Supplement No. RX073 1 T7; 

(B) Promissory Note and Supplement No. RX0731T8 this Promissory Note and 
Supplement, together with the Promissory Note and Supplement shown in (A) 
above, the “New CoBank Notes”); and 

(C) Supplemental Mortgage and Security Agreement (the “Supplemental Mortgage”) 
(the “L,oan 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. I have discussed the subject matter of this Certificate with all officers of and legal 
counsel to the Borrower who reasonably would be expected to have knowledge of 
its subject matter. 

3 .  Other than the proeeeding(s) identified in Exhibit A, there is 110 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 inaterial adverse effect upon the business, operations 
or financial coiidition of the Borrower or the Borrower‘s ability to perforni its 
obligations under the L,oan Documents. or (ii) seeks to rescind, terminate, modify 
or suspend any authorization of any governrnental entity required in connection 
with tlie execution and delivery by the Borrower of. and the performance by tlie 
Borrower of its obligations under, the L,oan Documents. 

1 



IN WITNESS WHEREOF, I have executed this Certificate in my capacity as 
PresidentKEO of the Borrower as of July 14,20 10. 

CORPORATION 



EXHIBIT A 
to 

Litigation Certificate 

Jackson Purchase Energy Corporation (“JPEC”) has an unasserted claim by the minor 
daughter of Andrew Reichwein, deceased. Mr. Reichwein was a contract employee who was 
fatally injured while working on JPEC’s system after the unprecedented ice storm of late January 
2009. Mr. Reichwein was part of a crew which consisted of three Connexus employees. Also 
present were Jimmy Johnson and Jack Waldridge, JPEC employees. The crew’s objective was to 
repair primary and secondary conductors located near 2040 Clarkline Road, in Paducah, 
Kentucky. During this process, the transformer on the utility pole fell to the ground on top of 
Mr. Reichwein causing him fatal injuries. 

Mr. Reichwein’s estate and his widow have not asserted any claim against JPEC and their 
right to do so has expired urider the applicable Kentucky statute of limitations, however, Mr. 
Reichwein’s minor daughter may also have a claim which will not expire until one (1)  year after 
she attains the age of majority. We do not have her exact birth date, but you should note that she 
was approximately 4 years old at the time Mr. Reichwein died. In the event suit is filed, JPEC 
intends to vigorously defend against any such claim. 



LOAN & OTHER MATERIAL AGREEMENTS CERTIFICATE 

This Certificate is given by G. Kelly Nuckols PresidentlCEO of JACKSON PURCHASE 
ENERGY COWORTION (the “Borrower”) for the purpose of inducing DENTON & KETJLER, 
L,P, to render legal opinions in connection with the execution and delivery of the following loan 
documents: 

(A) Promissory Note and Supplement No. RXO73 1 T7; 

(B) Promissory Note and Supplement No. RX0731T8 this Promissory Note and 
Supplement, together with the Promissory Note and Supplement shown in (A) 
above, the “New CoBank Notes”); and 

(C) Supplemental Mortgage and Security Agreement (the “Supplemental Mortgage”) 
(the “Loan Documents”). 

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

I .  I ani the President/CEO of the Borrower, and as such possess the knowledge and 
authority to certify to the matters set forth i n  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 July 14, 201 0. 

1 CORPORATION 



Note 
Description 

RUSllreasury Notes: 
1 B260 
1 B262 

1 B27011 B273 
1 B280 

1 B281/1 B283 
1 B290/1 B292 
1 B300/1 B305 
lB31011B311 

18320 
18330 
1 B331 
1 B332 
lA340 
IA350 
1 A35 1 

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

CaBank Notes: 
ML073 112 
ML073 1 T3 
ML073115 
ML073176 

CFC Notes: 
9001 (CFC) 

Sub-tatal 

Cushion of Credit: 

Net Long Term Debt 

LONG-TERM DEBT SCHEDULE 
JACKSON PURCHASE ENERGY CORPORATION 

5/31/2010 

Interest 
Rate 

5.00% 
5.00% 
5.00% 
5.00% 
5.00% 
5.00% 
5.00% 
5.00% 
5.00% 
5.53% 
2.91% 
2.91% 
4 55% 
4.55% 
3.68% 

2.071% 
4.422% 
5.283% 
4.534% 
4 ,9 1 3% 

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

4.78% 

5.375% (Effective) 

Date of 
Draw 

812511 982 
81251 1982 
g/zo/i 984 
6122119a8 
612211 988 
8/20/199 1 
91311 993 
1 1251 1996 
2/4/2000 
7/24/2001 
61312 003 
6/3/2003 
811 112008 
811 112008 
2/20/2009 

6/3/2003 
61 1712004 
61 17/2004 
9/29/2005 
3/7/2006 

02/24/94 
08/27/9 1 
0611 5/88 
09/02/03 

0813 1 184 

Final Maturity 
Date 

812 511 7 
8/25/17 
9/20/19 
10/26/23 
10/26/23 
12/26/26 
2/24/29 
5/8/31 
11/1/34 
511 I36 
511 I36 
511 I36 
2/1/41 
11/1/41 
11/1/41 

12/3/35 
12/3/35 
1 213 1 135 
1 213 1 135 
1 213 1 I35 

2120129 
6/20/26 
611 5/23 
1 1/20/13 

9/1/20 19 

Original 
Balance 

927,500 
927,500 

3,184,000 
1,483,000 
1,484,000 
2,892,000 

4,900,000 
6,726,000 
4,500,000 

332,000 
3,000,000 
2,833,000 
2,167,000 

10,000,000 

4,483,000 

2,668,000 
2,250,000 
2,250,000 
5,500,000 
5,922,000 

$1,92 1,000 
1,240,000 
1,27 1,000 
4,158,599 

1,364,160 

Current 
Balance 

34 0,784 
340,785 

1,463,759 
887,322 
912,845 

2,001,757 
3,353,647 
3,924,62 1 
5,859,022 
4,084,353 

284,327 
2,575,466 
2,778,352 
2,148,976 
9,902,038 

2,113,877 

1,839,286 

5,125,764 

I ,839,286 

4,681,818 

1,504,320 
1,013,971 

949,8 34 
817,777 

66 1,258 

5 00% n/a (5,253,379) 

78.383.759 56.151.866 



EXHIBIT A-2 
to 

Loan & Other Material Agreements Certificate 

(Other Material Agreements) 

1. 
Corporation and Jackson Purchase Energy Corporation, as amended. 

Wholesale Power Contract dated October 14, 1977 between Big Rivers Electric 





NOTICE TO BORROWER 

THE FOLLOWING DISCLOSURE RELATES TO THE AT RISK NATURE OF THE EQUITY 
INVESTMENT REQIJIRED AS A CONDITION TO AN EXTENSION OF CREDIT. PLEASE E A D  
THESE MATERIALS CLOSELY WHEN EVALIJATING THE PROPOSED CREDIT TERMS. 

You have received, or the bank has made available to you, the bank's most recent annual report, the 
most recent quarterly report, a copy of the Bylaws, and a copy of the current Capital Plan. 

As a condition to the extension of credit, borrowers are required to own equity in the bank. Equity 
ownership requirements are established by the board of directors from time to time as set forth in the Capital 
Plan. Currently the Capital Plan requires each active stockholder to own a minimum investment of the 
bank's capital of $1,000 or 2 percent of the loan, whichever is less. After this minimum level is achieved, 
all future capitalization requirements will be made through retained patronage earnings and no additional 
out-of-pocket equity purchases beyond the initial investment will be required. Equity of owners whose 
current investment is above target level will be available for retirement until the target equity level is 
reached. The Capital Plan may be amended from time to time by the board of directors. Such aiiiendments 
may increase the amount of capital required to be invested to maintain a loan. 

Equity will be retired and patronage distributions will be made in accordance with the Bylaws 
and Capital Plan, as may be amended from time to time. 

ALL EQUITY IN THE BANK: (1) IS RETIREABLE ONLY AT THE DISCRETION OF THE 
BOARD OF DIRECTORS AND THEN ONLY IF MINIMUM CAPITAL STANDARDS 
ESTABLISHED BY L,AW A m ,  MET; AND (2) IS AN INVESTMENT IN THE BANK THAT IS 
AT RISK AND SHOIJL,D NOT BE CONSIDERED EQUIVALENT TO A COMPENSATING 
BALANCE. AT PRESENT, THE BANK MEETS ITS MINIMUM CAPITAL STANDARDS AND 
KNOWS OF NO REASON W I N  IT SHOULDN'T CONTINUE TO MEET THOSE STANDARDS 
ON THE BANK'S NEXT EARNINGS DISTRIBUTION DATE. 

BUS-NU45293 1.1 





LOAN ORIGINATION FEE 

(Waived By CoBank) 





May 28.2010 

Cltwlcs Williamson 111 
Vice Presideill of Piiiaiicr €k Accciuntiiig 
Sacksun Pui.chase Eiieiyy Corp. 
P.O. Box 4030 
Paducnh, KY 42002 

The piirpose of this lclter i s  to coiilirni the ngi'cement between CoDnsk, ACR ("CoRank") atrd Jackson Purclrnse 
Enwgy Corp. (the "Cnnipany') mgnrdiiig the farwwd scuiiig of a fixcd lute \rlilli rcspecl to n $5,92 1,753 IeIiii lonn to 
refinance h e  Rum1 Utilities Service. Tlie terins of our ngrconiem ai'c i\S follows: 

I ,  Amount to be lixcd: $5,92 1,753 

2. 

3. 

Fixed Rnw 4.694 per nnn1im. 

Date Fixed rate first heconies availnhle: May 28, 201 D 

4. Date fbrward fixed rate ceases io be available: July 20,2010 

5. Diw fixcd rate period cnds: Dclobcr 20.2026 

6. Ainouiit to be fixed does amortize over the fixed rate period pw ibe nttnched principal miiofljzntion schedule 
(Exhibit A). 

7. Broken Funding Chargc: The Conipnoy agrees to pny Io CofJmik, on deiiinnd, a bmkeii fuiidiiig chnrge in the 
nnm~nt  specified below if the Company does not, for nny reasoil wliacsocver (includiiig, williout lindtation, 
the inability of rhe pnrties to agree on documentutioii or tlic Compnny's failure 10 satisfy applicnble coiidilions 
precetleni or the uoderlying lonn comiiiiliuent Iiaving becn suspended or cwceled or the reasons set forth in 
pnrnpapli 8 below), bonow all of the amount to be f ixed hereunder on or prior to the date the fixed rate 
censes to be nvnilablc. The hrokcn fundiilg chnrge shall be iu  nii nmnunt (calculnfed in nccordance wilh 
methodology established by CoDank) cqiial to the present value of the sun1 of: (1) dl losses nild cxpeiisos 
incurred by CoBnnk hi retiring, liquidating, or redlocating nny debt. obligation, or cost incurred or allocated 
by CoBank to fund or hedge the forward fixed rate; plus (2) 1/2 of 1 percent of the amount 10 be fixcd 
hereunder lor the period such aniouiit was schedolcd to liave becn outstanding at tlre rate set foidi above. 

Please bc advised that tbc loan icciuested by you has not bee11 appiwed by CoBruk nor has n coiiiiiiitiiic~it for 
such Joan bceri issued by CoBaiik. B y  signing this ngreenient, you acknowledge atid agree tlint the broken 
futiding clinrge provisiori will be npplicnble in  tlie event that appiovnl for (lie requcssletl loan sliall be denied or 
not nbtaiiiul. 

8. 

For our records, please acknowlurige our agreemeat by signing in  [lie space provided helow nntl by returning this 
coiifiri~iation to niy ntteiitiori prior to ihe close of busiiiess loday. 



Note ID 
1B260 
10262 
18270 
1B273 
1B280 
18281 
10283 
18290 
18292 

Principal Balance 
340,7 86.44 ’ 

340,787.65 
715,845.63 
737,264.11 
883,302.27 

306.05 
908,427.04. 
997,516.84 
997,516.84 

Jackson Purchase Energy 
Loan Balances as of 6/30/2010 

Final Payment Date Years Remaining 
05/31/2017 6.92 
05/31/2017 6.92 
07/31/2019 9.09 
07/31/2019 9.09 
08/31/2023 13.18 
08/31/2023 13.18 
oa/3 112023 13.18 
10/31/2026 16.35 
10/31/2026 16.35 

Weighted Average Life 
3.94 
3.94 
4.84 
4.87 
7.27 
7.30 
7.30 
9.24 
9.24 

Totals 5,921,752.87 16.35 6.92 



Jackson Purcahse Energy 
Loan Balances as of 6/30/2010 

Note ID’ Principal Balance Final Payment Date Years Remaining Weighted Average Life 
18300 1,672,127.52 12/31/2028 18.52 10.63 
1B305 1,672,127,52 12/31/2028 1.8.52 10.63 

Totals 1 3,344,255.04 18.52 10.63 



Junc 24, 20 IO 

Chnrles Willinnaoti 111 
Vice Prcsiclcnt of Finnncc & Ai:coutitiag 
Jacksori Purchase Eirr'gy Coi'p. 
P.0. Box 4030 
Padticali, KY 42002 

Dear Chuck, 

TIw purpose of this leltcr is lo coiifii-tn the agreciiierit hetwceri CoRnnk, ACD ("CoBuirk") arid Jncksoii Iaiirchasc 
Encrgy COIF. (the "Compnny") regnrding the f0orw:u.d selling of n fixed I :II~  with respect to n 53,344.2S.S Leriii loan LO 

rcfiimncc the Rural Utilirics Seivice. The terms of our ngrccincnt are ns follows: 

1. Aiiiouiit to hc fixcd: $3,344,255 

2. 

3 .  

Fixed Role: 4.908 pur flniiuiii. 

Date tixed rate first becomes availtible: Juiic 24. 2010 

4. Datu forward fixed me ceascs to be nvnilnble: July 20,2010 

5.  

6. 

Dale fixed rate period ends: Deccmbcr 20. 2028 

Amount to be fixed docs ninofiize civcr tlic Fiaal rate period per the a\[ackd principnl ;iniorlirntioii sdiedule 
(Exhibit AI. 

7. Broken Funding Clinrgc: 'I'he Company agrees io pay 11) Cohi ik ,  oil dciiiaiit). :I hrokni iiiiitling clinrgc it1 lhi: 
muloutit specified below i f  the Conipniiy does 1101, for any rcnsoi~ whatsoever (including. witlioiit )imitation, 
the inability of the parlies to agree oil docunientntion or the Company's fiiilurc LO satisfy applicable coiiditioiis 
precedcnt or the tiiidcrlyiiig loan cornmitinctit hnving bccii suspndcd or cnibcclcd ), borrow nll of Ihc amount 
to be Gxed heretinder on or prior to ilrc tlnte tlic fixcd rnte ceases to he avnilahlc. Tho br~kcii ftiiiding clxvge 
shnll be in ai aniouiit (calculalcd in  nccortlancc with methodology eslnhlislxd by CoBankl equnl lo lhc 
present vnliic of the s1111i oT: (1) all losses aud expenses iiicuintd by CvBiutk in retiring, liquidating, or 
reallocating my debt. obligntion, or cost incurred or allocated hy CoBank to fimd 01' hedge the forwnrd fixed 
rntc: plus (2) 1/2 of 1 pcrcciit of llic aniount to be fixed Iiercunder for the period sticli niiioiint WRS schccluled 
lo linvc hern outslrtndiiig nt IIIC rate sct forth nbovc, 

For our records, plcnsc ncknowlctlgc OW ngreemenl by sigiing in \he spncc providcd bclow R O ~  by returning this 
continnation to m y  i\thi[ion prior to the close of btisincss today. 



Jackson Purcahse Energy 
Loan Balances as of 6/30/2010 

Note ID' Principal Balance Final Payment Date Years Remaining Weighted Average Life 
18300 1,672,127.52 12 /31/2028 18.52 10.63 
18305 1,672,127.52 12/3 1/202 8 18.52 10.63 

Totals 3,344,255.04 18.52 10.63 





DATE REFERENCE NO. 
7 / 1 5 / 1 0  4 9 8 1 1 2  PROFESSIONAL FEES 

CHECK NO. 1.7L601 
AMOUNT 

5 , 7 8 4 . 9 0  

TOTAL 5,784,PO 

CHECK NO. 171601 

DATE NET AMOUNT 
7 / 2 3 / 1 0  $ 5 , 7 8 4 . 9 0  

PAY EXACTbY $ * * * * * * 5 , 7 8 4  DOLLARS AND * * 9 0  CENTS 

SHERMAN & HOWARD LLC 
ATTORNEYS & COUNSELORS AT LAW 
633 SEVENTEENTH ST SUITE 3000 
DENVER , C O L O m Q  

8 0 2 0 2 - 0 0 0 0  





TO BE PROVIDED 

POST CLOSING 





TO BE PROVIDED 

POST CLOSING 





TO BE PROVIDED 

POST CLOSING 



POST CLOSING OPINION OF COUNSEL 

,2010 

CoBANK, ACB 
5500 S. Quebec Street 
Greenwood Village, CO 801 1 I 
Attn: Communications and Energy Banking Group 

Re: $9,265,992.16 Credit Facilities from CoBank, ACB (“C~Bank”) to JACKSON PIJRCHASE 
ENERGY CORPORATION (the “Borrower”) 

Ladies and Gentlemen: 

Reference is hereby made to the Promissory Notes and Supplements between the Borrower and CoBank 
dated as of July 14, 2010 and numbered RX0731T6 and RX0731T7 (the “Promissory Notes and 
Supplements”). This Opinion is being furnished to you pursuant to Section 10 of the Promissory Notes and 
Supplements. Capitalized terms used herein and not otherwise defined herein shall have the meanings given 
to them in the Promissory Notes and Supplements or in the M L A  (as defined in the Promissory Notes and 
Supplements). 

Attached hereto are the following: (1) file-stamped copies of the Supplemental Mortgage showing that it 
has been recorded in each of the places required by the Promissory Note(s) and Supplement(s); and (2) 
tax, judgment, and TJCC lien searches sufficient to identify all tax, judgment and TJCC liens on any 
property of the Borrower (the “Lien Searches”). 

Based upon the foregoing, and with due regard for such legal and other considerations as I deem 
appropriate, I am of the opinion that: 

1.  Each of the Borrower’s obligations under Section I O  of the Promissory Note(s) and Supplement(s) 
has been satisfied. 

2. The Mortgage, as supplemented by the Supplemental Mortgage, accords CoBank, as security for 
the Promissory Notes and Supplements and, to the extent related thereto, the ML,A, a duly 
recorded and perfected first priority Lien (shared pro rata with the Government) on all real 
property of the Borrower in which a Lien can be perfected by filing or recording a mortgage. 

3. Based solely on the L,ien Searches, there are no other L,iens on any property of the Borrower other 
than the L,ien of the Mortgage and Liens permitted by the Mortgage. To my actual knowledge, 
there are no other Liens on any property of the Borrower other than Liens shown in the Lien 
Searches. 

4. The Borrower has paid all recording fees and taxes required to be paid under Law (if any) in 
connection with the Current Loan Documents, including any arising in connection with recording 
the Suppleinental Mortgage. 

As to matters of law, I limit my opinion to the laws of the State of Kentucky and the laws of the United 
States of America. 

Very truly yours, 
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