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RESTATED MORTGAGE AND SECURITY AGREBMENT, dated as of Novémbor 1, 2005 (herelnafter
somotimes oalled this "Mortgage"), Is made by and among SHELBY ENERGY COOPERATIVE, INC, (hereinafter
called the "Mortgagor"), a corporation existing under the laws of the Commonwenlth of Kentucky, and the UNITED
STATES OF AMERICA scting by nnd through the Administrator of the Rutal Utilities Service (herelnafter ealled
the “Government”) and NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION
(herelnafter called "CFC™), a corporation existing under the laws of the District of Columbia, and is intended to
confer rights and benefits on both the Government and CFC, as well as any and all other lenders pursuant to Article
1 of this Morigage thal enter into a supplemental mortgage in aceardance with Section 2,04 of Article IT horeof (the
Government and CFC and any such other lenders being herein sometimes collectively roferred to ns the
"Mortgagees”),

E' RECITALS

WHEREAS, the Morigagor, the Government and CFC arg parties (o that certaln Restated Morigage and
Sequrity Agreement dated ns of April 1, 1998, a3 supplemented, smended or restated (the "Original Mortgage”
identified in Schedule "A® of this Morigage) originally entored into among the Mortgagor, the Governiment acting by
and through the Administrator of the Rural Blectrification Administration, the predecessor of RUS, and CFC;

WHEREAS, the Mortgagor decms it necessary to borrow money for its corperate purposes and to issne Wi
promissory notes and other debt obligations therefor from time to time in one or more series, and to mortgage and
pledge its property hereinaftor deseribed or mentioned to seewre the payment of the same;

WHEREAS, the Mortgagor desires Lo enter inlo this Mortgage pursuant to which all secured debt of the
Mortgagor hereundsr shall be secured on parity;

WHRREAS, this Mortgage restates and consolidates the Original Mortgage while preserving the priority of
the Lien under the Orlginat Morlgage securing the payment of Mortgagor's outstanding obligations seoured under the
Driginal Morigage, which indebtedness is deseribed more particularly by listing the Original Notes In Schedule "A"
hereto; and

WHEREAS, all acts necessury 1o make this Mortgago a valid and binding legal instrument for the sceurity
of such notos and obligatiops, subject o the terms of (his Mortgage, have been in all respects duly authorized;

NOW, THEREFORE, THIS MORTGAGE WITNESSETH; That to secure the payment of the principal of

(and premium, If any) and intercst on the Original Notes and all Notes issued hereunder acoording to thelr tenot and
effent, tnd the performance of all provisions therein and herein containgd, and in considoration of the covenants
herpin eoniained, the purchase or guarantee of Notes by the goarantors or holders thercof, and other good and
valuable conslderation, the Mortgagor has mortgaged, pledged and granted a continiing security interest in, and by
these presents does hereby grant, batgain, sell, aliennte, romise, release, convey, assign, transfer, hypothecate,
pledgo, sot over and conficm, pledge, and grant a continuing seeurity interest and lien In for the purposos hereinafler

* exprossed, unto the Morigagees il property, assots, rights, privileges and franchises of the Mortgagor of every kind
and descsiption, real, personal or mixed, langible and intangible, of the kind or nature specifically mentioned herein
OR ANY OTHER KIND OR NATURE, excep! any Excepted Property, now owned or heyeafter acquired or arising
by the Mortgagor (by purchase, consolidation, merges, donation, consiruction, crection or In any other way)
wherever located, including (without limitation) all and singular the following!

GRANTING CLAUSE FIRST

A.  all of those fes and leasehold interests in roal property set forth in Schedule "B" hereto, subject in each case to
those mattors set forth in such Schedule;

B, all of the Mortgagor's interest In fixtures, aasements, permits, censes and rights-of-way comprising real
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property, and sll other interests in real properly, comprising any portion of the Utility Sysiom (as herein-
defined) Jocated in the Countias listed fn Schedule "B" hereto;

C, allright, title and interest of the Morigagor {n and to those contracts of the Morigagor

Q] relating o the owngrship, operation or maintenance of any generation, transmission o distribution
facility owned, whether solely or jointly, by the Mortgagor,

(i) for the purchase of electric power and energy by the Mortgagor and having an original term in
excesg of 3 years,

(iif) for the sate of electric power and energy by the Mortgagor and having an original term in excess of
3 years, and

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

otiginal torm in excess of 3 years, inaluding In respect of any of the foregoing, any pmendments,
supploments and replacements thoreto;

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

ALSO ALL OTHER PROPERTY, renl estate, lands, ensements, servitudes, licenses, permits, allowances,
consants, franchises, privileges, rights of way and other rights in or relating to real estale or the occupansy of the
sames all power sites, storage rights, water rights, water locations, water nppropriations, ditches, flumes, reservoirs,
reservoir sites, canals, raceways, watorways, doms, dam sites, aqueducts, and all other rights or means for
appropriating, conveying, storing and supplying water; alf rights of way and roads; all plants for the generation of
electric and other forms of energy (whether now known or hereafter doveloped) by steam, watet, sunlight, chemical
pracesses and/or (without limitation) all other sources of power (whether tow known or hercafler developed); all
power houses, gas plants, street lighting systems, standards and other equipment incldental thereto; all telephone,
radio, television and other communicntions, image and data transmigsion systems, air conditioning systems and
cquipment incidenlal thereto, water wheels, waterworks, water systems, steam and hot waler plants, substations,
Tines, service pnd supply systems, bridges, culveris, tracks, ice or refrigeration plants and equipment, offices,
buildings snd other stryctures und the equipment thereto, all machinety, engines, boiless, dynamos, turbines, electric,
gas and other machines, prime movers, regulators, meters, transformers, generators (Including, but not limited to,
ongine-driven generators and turbo generator units), motors, electrical, gas and mechanicul appliances, conduits,
cables, water, steam, gas or other pipes, gas mains and pipes, sorvice pipes, fittings, valves and connections, pole and
transmission lines, towers, overhead ponductors and deviges, underground conduits, underground conductors and
devices, wires, cables, tools, implements, apparatus, storage battery equipment, and all other equipment, fixtuces and
personalty; all munieipal and other franchises, consents, certificates or permits; all emissions allowances; all lines for
the transmisslon and distribution of glectric current and other forms of envrgy, gas, §team, water or communications,
images and data for any purposs including towers, poles, wires, cables, pipes, conduits, ducts and all apparatus for
use it connection therewith, and (excopt as hereinbefore or hereinafter expressly excepted) all the right, title and
interest of the Mortgagor in and to afl othor property of sny kind or nature appertaining to and/or nsed and/or
ocoupied and/or smplayed in connoction with any propetty herelnbafore described, but in ll ciecumstances
excluding Excepted Property;

GRANTING CLAUSE SECOND
With the exception of Excopled Properly, all right, title and interest of the Mortgagor i, to and under all
personal property and fixiures of every kind and nature including without limitntion aft goods (including inventory,
equipmont and any aceessions thereto), Instruments {including promissoty notes), documents, accounts, chattel
paper, electronic chattel paper, deposit accounts (including, but not fimited to, money held i & lrust acoount
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pursuant hereto or (o a loan agreement), letter-of-credit rights, Investment property (inchiding cortificated and
uncertificated sceurities, security ontitlements and securities accounts), software, general intangibies (ncluding, bul
not limited to, payment intangibles), supporting obligations, any other contrnet xights or xights to tho payment of
money, Insnrance clalms, and proceeds (as such terms are presently or herelnafter defined in the applicable UCC;
provided, however that the term "instrument™ shall be such term as defined ju Anticle 9 of the applieable UCC rather
than Artlele 3);

GRANTING CLAUSE THIRD

With the exception of Excepled Property, all right, title and intarest of the Mortgagor in, to and under any
and all ngreements, leases or contracts heretofore or hereafior sxecuted by snd between the Morigagor and nny
: person, firm or corporation relating to the Mortgaged Proporty (including contracts for the lease, occupancy or salo
of the Morigaged Property, o any portion thereof);

GRANTING CLAUSE FOURTH

With the exception of Bxcepted Property, all xight title and interest of Ihe Mortgagor in, o and under any
and all books, records and correspondence relating to the Mortgaged Property, including, but not timited to all
records, ledgors, lgases and computet and automatic machinery sofiware and programs, Including without limitation,
prognns, datsbases, disc or tape files and automatlc machinery print outs, runs and other computer prepared
information indicating, summarizing, evidencing or otherwise necessary or helpful in the collection of or realization
on the Mortgaged Property;

GRANTING CLAUSE FIFTH

All other property, real, personal or mixed, of whatever kind and deseription and wheresoever situated,
fneluding without limitation goods, aceounts, money held in a trust account pursuant hereto or 10 4 loan agreement,
and general intangibles now owned or which may be hereaftor acquited by the Mortgagor, but excluding Bxcopled
Property, now owned or which may bo hereafier acquired by the Morigagor, it being the intention hercof that all
property, rights, privileges, allowances and franchises now owned by the Morigagor or acquired by the Mottgagor

. after the date hereof (cther than Bxcepted Property) shall be ns fully embraced within and subjected to the tien heroof
as If such property were specifically deseribed heroin;

GRANTING CLAUSE SIXTH

subjected 1o the lien hereof by the Mortgagor or by anyone in lts behalf; and any Morigagee is horeby authorized to
receive the same at any time as additonal security hereunder for the benefit of all the Mortgagees, Such subjoetion
1o the Tien hereof of any Bxcepted Propesty as additional security may be made subject to any reservations,
limitations or condltians which shall be sel forth in a wrilfen instroment execnted by the Mortgagor or the person so
acting in its behalf or by suech Morigugee respecting the usé and disposition of such properly or the progeeds thereof;

[ Also any Excepled Propetty that may, from thme to tine hereafier, by delivery or by writing of any kind, be

GRANTING CLAUSE SEVENTH

Together with (subjeet to the rights of the Mortgagor sel forth in Section 5.01) all and singular the
tenements, hereditaments and appurienances belonging or In anywise appertalning (o the sforesald property or any
part thereof, with the reversion and reversions, remninder and remalindets and all the tolls, eamings, rents, issues,
profits, revonues and other Income, pradusts and proceeds of the property subjested or required 1o be subjected to
the Hen of this Mortgage, and all other property of any nafure appertaining to any of the plants, systems, business or
operations of the Morigagor, whether or not affixed to the realty, nsed in the operation of any of the promises or
plants or the Utility System, or otherwise, which are now owned or sequired by the Mortgagor, and all the estate,
right, titlo and interest of every nature whatsoever, al lnw as well as in equity, of the Morigagor in and to the sate
and every part thereof (other than Bxeepted Proporty with respect to any of the foregoing).
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EXCEPTED PROPERTY

There is, however, expressly excepted and cxaluded from the lien and operation of this Mottgage the following
deseribed property of the Mortgagor, now owned of heteafter acquired (heroin sorhotimes referred to a8 "Excepted
Properly"):

A, all shares of stock, securities or other interests of the Mortgagor in the National Rural Utllities Cooperative
Finance Corporation and CoBank, ACB and its predecessors in intorest other than any stock, securlties or other
Interests that are specifically described in Subelunse D of Granting Clause First as bolng subjected to the lien
hereof} .

B. all rolling stock (cxcept mablle substations), automobiles, buses, tricks, truck cranes, tractors, teailers and
similar vehicles and movable equipment which are titled and/or registered in nny siote of the United States of
Americs, and all tools, accessorigs and supplies used in conneotion with any of the foregoing;

C.  all vessels, boats, ships, barges and othor marine equipment, all alrplanes, sirplane engines and other flight
equipment, und all tools, accessorles nnd supplies nsed in connection with any of the foregoing;

D.  all office furniture, eqwipment and supplies that is not data processing, accounting or other computer equipment J
or softwate;

B. all leasehold interests for office purposes;

F, all leasehold interests of the Morigagor under leases for an original torm (including any period for which the
Mortgagor shall have a right of renewal) of less than five (5) years;

G, all thber and crops (both growing and hacvested) and alt coal, ore, gas, oil and other minerals (both in place of
severed);

H.  the last day of the term of each Teaschold estale (oral or written) and any agreement therefor, now or hereafter
enjoyed by the Mortgagor and whether falling within a general ot specific description of propery herein:
PROVIDED, HOWRVER, that the Morigagor covenants and agrees that it will hold cach such last day in trust
for the use and benefit of all of the Mortgagees and Noteholders and that it will dispose of sach such lnst day
from time (o time in aceordance with such written order as the Mortgages in Ils discretion inay give;

I all permits, licenses, franchises, contracts, agprecients, contract rights and olher rights not specifically subjected
ot required to be subjected to the len liereof by the oxpress provislons of this Morigage, whether now owned or
hereafter acquired by the Mortgagor, which by their terms or by season of applicable Inw would become void or
voidable if mortgaged o pledged hereunder by the Mortgagor, or which cannot be granted, conveyed,
morlgaged, transferred or assigned by this Morigage without the consent of other parties whose consent has
boen withheld, or without subjecting any Morigagee to a Hability not otherwise contemplated by the provisions
of this Mortgage, or which otherwise may not be, hereby lawfully and effectivety granted, conveyed,
mortgaged, transferred and assigned by the Morigagor: and .]

J. the property idenlified in Schedule "C" hereto,

PROVIDED, HOWRVER, that (i) if, upon the oceurrence of an Bvent of Default, any Morigages, of any
reeeiver appolnted pursuan to stalvtory provision or order of court, shall have entered into possession of all or
substantially al} of the Morigaged Property, all the Excepted Property described or reforred to in the foregolng
Subdivisions A through H, inclusive, then owned or thereafier acquired by the Mortgagor stiall immediately, and, in
the cnse of any Bxeepled Propetty described or seferred to in Subdivisions I through J, inclusive, upon demand of
any Morigagee or such receiver, becoine subject to the lien hereof to the extent permitted by law, and any Morigages
or such tecelver may, 1o the extent peonitied by Inw, at the same time likewise take possesslon thereof, mad (1)
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whenever oll Events of Defuult shall have beon cured and the possession of all or substandially all of the Mortgaged
Proporty shall have been restored to the Mortgagor, such Excepted Property shall again be excepted and excluded
from the lien hereof to the extont and otherwise ps herelnabove set forth,

However, pursuant to Granting Clause Sixth, the Mortgagor may subject to the lien of this Mortgage any
Excepted Property, whersupon the same shall cease to be Excepted Property;

HABENDUM

TO HAVE AND TO HOLD all said praperty, rights, priviloges and franchises of every kind and deseription,
renl, personal or mixed, hereby and hereafter (by suppiemental mortgnge or otherwise) grantad, bargalned, sold,

[ aliened, remised, retoased, conveyed, assigned, trausferred, mortgaged, encumbered, hypothecated, pledged, set
over, confirmed, or subjected to a continuing security Interest and lien as aforesaid, together with all the
appurtenances therelo appertaining (said properties, rights, privileges and franchises, including any cash and
seourities hereafter deposited with any Mortgages (other than any such cash, if any, which is speolfically siated
herein not 1o be deemed part of the Mortgaged Property), being herein cotlectively called the "Mortgaged Property")
unto the Morigagees and the vespective assigns of the Mortgagees forever, to secure equally and ratably the payment
of the principsal of (and promium, if any) and interest on the Notes, according to their lerms, without preference,
priotty or distinction as to interest or principal (except as otherwise specifically provided herein) or as to Hen or
othetwise of any Note over any other Note by renson of the priority in tme of the execution, delivery or maturity
thereof or of the assigniment or negotiation thereof, or otherwise, and to secure the due pesformance of all of the
covenants, agreements and provisions herein nid in the Loan Agreements eontalned, and for the uses and purposes
and upon the terms, conditions, provisos and agrecmonts horeinafter expressed and declared,

SUBJECT, HOWEVER, to Permitied Bncumbrances (as defined in Section 1L.01),
ARTICLE 1
DEFINITIONS & OTHER PROVISIONS OF GENERAL APPLYICATION
Section 1,01, Definitions,
In addition to the ferms defined glsewhere in this Mortgage, the terms defined in this Article I shall

have the meanings specified herein and under the UCC, unless the context clearly requires
otherwise, The terms defined herein Include the plural as well as the singular and the singular as

well s the plural, .

E Accounting Requiraments shall mean the requirements of any system of agcounts prescribed by
RUS so long as the Government is the hotder, insurer or guarantor of any Noles, or, in the absence
thereof, the requirements of gencrally accepted accountlng principles applicable to businesses
similar 1o that of the Mortgagor,

Additional Notes shall mean any Government Notes issued by the Morigagor to the Government
or guaranfeed or insured as to payment by the Government and any Notes issued by the Martgagor
to any other lender, in elther cass pursuant to Artiole IT of this Mortgage, including any refunding,
renewal, or substitute Notes ot Gaverninent Notes which may from time to lime be execuled and
delivered by the Mortgagor pursuant to the terms of Article 11,

Board shall mean either the Board of Ditectors or the Board of Trusiees, as the case may be, of
the Morigagor.
Bugingss Day shall mean any day that the Government is open for business,
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Debt Scervice Cove Ratio (" "y shall mean the ratio determined ag follows: for gach
oalendar year add

) Patronage Capital or Margins of the Morigagor,

63)) Interest Bxpense on Total Long Term Debi of the Mortgagor (as computed in
accordance with the principles sel forth In the definition of TIER) and

(i) Deprecintion and Amortization Expense of the Morigagaor, and divide the total so
obtalned by an amount equal to the sum of all payments of principal and intorest
required to be made on account of Total Long-Term Dbt during such ealendar year
increasing sald sum by any addition to Iisterest expense on nccount of Restricted Rentals
as computed with respect to the Timos Intarest Eamed Ratio hereln,

Depreciation and Amortizgtion Expense shall mean an amount constituting the deprecintion and
amortization of the Mortgagor as computed pursnant to Accounting Requirements,

Mortgagor's intereats in all electric production, transmission, disttibution, conservation, load
manngement, general plant and other relnted facilitles, equipment or property and in any mine,
well, pipeline, plant, structure or other facility fot the development, production, manufacture,
storago, fabrication or processing of fossi, nuclear or other fuel of any kind or In any facflity or
rights with respeot o the supply of water, in each case for use, in whole or In major part, in any of
the Morlgagor's generating plants, now existing or hereafier acquired by lease, contract, purchase
or otherwise ot construsted by the Morigagor, including any interest or participation of the
Martgagor in any such facllitles or any rights to the outpot or eapacity thereof, togathor with all
additions, betterments, extensions and improvements to such Electre System or any pari thereof
hereafier made and together with all lands, sasements and rights-of-way of the Morigagor and all
other works, property or structures of the Mortgagor und coniract rights and other tangible and
Intangible nssets of the Morigagor wsed or useful in conneetion with or related to such Bleetre
System, {ncluding without lmltation a contract right or other contractual asrangement referred to in
Granting Clause First, Subelause C, but excluding any Excepted Property,

Electric System shall mean, and shall be broadly construed to encompass and include, ali of the J

Enyirontnental Law inyiro 1 Laws shall mean all federal, state, and local Jaws,
vogulations, ang requiremenis related to protection of human health or the environment, including
but not limlted to the Comprehensive Buvitommental Response, Compensation rnd Linbility Act of
1980 (42 1.5.C. 9601 et 8eq.), the Resonrce Conssrvation and Recovery Act (42 U.8.C, 6901 ot
seq.), the Clenn Water Act (33 U.S.C. 125) el seq.) and the Clean Alr Act (42 U.8.C, 7404 et
$eq.), and any amendments suid implementing regulations of such rots,

Rguity shail mean the total margins and equitics computed pursvant to Accounting Requireanents,
but excluding any Regulatory Crented Assels. :

Eyent of Default shall have the meaning specified in Seetion 4,01 hereof. j
Excepted Property shall have the meaning stated in the Granting Clavses,

" Government shall mean the United States of Aterica acting by and through the Administrator of
RUS or RBA and shall Include its successors and assigns,

Government Notes shall tean {lte Original Notes, and any Additlonel Notes, issued by the
Mottgagor to the Government, or gaaranteed or Insured as to payment by the Goveenment,
BRM.09-32-000-KY - Pogo 6
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Independent shall mean when used wilh respect to any specified person or entity means such a
persoh or entity who (1) is in fact indepondent, (2) does not have any direot flnancial interest or
any material indireet financial interest in the Mortgagor or in any affillate of the Mortgagor and (3)
is not connected with the Mortgagor as an officet, employee, promoter, underwriter, tuslee,
partner, director or person performing similar functions,

Interest Expense shall mean an amount constiluting the interes! expense of the Mortgagor as
computed pursuant to Accounting Requirements. i
Lien shall mean any statulory or common law or non-consensual mortgage, pledge, seeurity
" Interest, encumbrance, lien, right of set off, claim or charge of any kind, Including, withoul
[ limitatlon, any conditional sale or other titls retention transaction, any lease transaction in the
nature thereof and any seeured transaction under the UCC,

Loan Agreerpent shall mean any agteement executed by and between the Mortgagor and the
Government or any other lender in connection with the excoution and delivery of any Notes
secured hereby,

Long-Terim Debt shall mean any amount included in Total Long-Texm Debt purstant to
Accounting Requirements,

Long-Teym Lense shall mean a lease having an unexpited torm (taking into account terms of
rencwal at the aption of the lessor, whether or not such lease has previously been renewed) of more
than 12 months,

Margins shall menn the sum of amownts recorded as operating marging and non-operaiing marging
us computed In accordange with Accounting Requirements,

Maxtmum Debt Limit, if any, shall mean the amount more particulardy described in Schedule "A"
hereof,

Mortgags, shall mean this Restated Morlgnge and Security Agreement, including any amondments
ar supplements thereto from time to time,

Mortgaged Property shall have the meaning specified as stated in the Habendum to the Granting

Clauses,

[ Movtgages or Mortgagees shall mean the parties identified in the first paragraph of this
instrument ps the Morlgageess, a3 well as any and all other entities that become a Mortgagee
pursunnt (o Article I of this Morigage by entering into & supplemental morigage in accordance
with Section 2,04 of Article 11 bereof, The term also ineludes in all cases the sucgessors pnd
assigns of any Morigagee.

Net Utitity Flant shall mean the amount constituting the toal wtility plant of the Morigagor less
dapreciation computed in accordance with Accounting Requirements,

Note or Notes shall moan one or more of (he Government Notes, and any other Notes which may,
from time to Hime, be secured under this Mortgage.

Noteholder or Noteholders shall meau one or more of the holders of Notes seoured by this
Maorigage; PROVIDED, however, that ia the case of any Notes that have been guaranteed ot
intsured ns to payinent by the Government, as to suoh Noles, Notcholder or Noteholders shall mean
the Government, exclustvely, regardless of wholher such Notes are in the possession of the
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Government,
Orlginal Mortgage means the instrument(s) jdentified us such in Schedule YA" hereof.,

Origina) Notes shall mean the Notes listed on Schedule "A" heroto as such, such Notss belng
insiruments evidencing outstanding dndebtedness of the Mortgagor (1) to the Government
(including indoblodness which has beon issued by the Mortgagor to a third party and guarantesd or
{nsured as to payment by the Government) and (1) to sach other Motigagee on the date of this
Mortgage.

Outstanding Notes shall mean ns of the date of determination, (i) all Notes thereiofors fssued,
exccuted and delivered to any Morigagee and (1) any Notes guaranteed or insured a8 to payment
by the Government, gxcent (a) Notss referred to in ¢lause (1) or (ii) for which the prineipal and
interest have beon fully paid and which have been eanceled by the Noteholder, and (b) Notes the
payment for which has been provided for pursunnt to Section 5,03,

Fermitted Dobt shall have the meaning specified in Section 3.08.

Permitied Encumbrances sholl mean;

a8 to the property specifically deseribed in Granting Clavse Firsl, the restrictions, ¢xceptions,
yosorvations, conditions, Hmitations, interests and other matters whivh are set forih o refetred to In
such desorlptons and eash of which fits one or more of the clauses of this definition, PROVIDED,
such mattors 4o niol in the sggregate materially detract from the value of the Morignged Property
taken as a whols and do not materially impair the use of such propetty for the purposes for which it
is held by the Morigagor;

liens for taxes, assessments and othet governmental charges which are not delinquent;

liens for taxes, assessiments and other governmental charges already delinguent which are currently
being contested tn good falth by appropriate proceedings; PROVIDED the Mortgrgor shalt have
set nside on its baoks adequate reserves with raspect thereto;

mechanics’, workmen's, repalomen's, materialimen's, warehousomen's and carrlers' Hiens and other
stmilar lens orising in the ordinary course of buslness for charges which are not delinguent, or
which are being contested in good faith and have not proceeded to judgment; PROVIDED the
Mortgagor shall liave sel aslde on its books adequate rescrves with respeot thereto;

liens 1n respect of judgments or awards with respect to which the Mortgagor shall in good faith
ourrently be prosecuting an appeal of proceedings for review and with respeet 1o which the
Morigagor shall have secured a slay of executlon pending such appeal or proceedings for review;
PROVIDED the Morigagor shall have set agide on its books adequate resarves with respect
thereto;

ensements and slmilar rights granted by the Morigagor over or in respeet of any Mortgaged
Property, PROVIDED that in the opinion of the Board or a duly authorized officor of the
Mortgagor such grant wil not lmpair the usefulness of such property in the conduct of the
Mortgagor's business and will nof be prejudicial to the interests of the Moxtgngecs, and similur
rights granted by any predacossor in title of the Mortgagor;

easements, leases, roservations or other rights of others in any property of the Morigagor for

streets, roads, bridges, plpes, pipe lines, reilroads, electric transmisslon and distribution lines,
telograph and telephone lines, the removal of oil, gas, conl or other minerals and other similac
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purposes, flood rights, river gonlrol and development rights, sewage and drainage rights,
restrictions against pollution and zoning laws and minoy defects and irregularties in the xecord
ovidonee of title, PROVIDED that such casoments, leases, reservations, rights, vestrictions, faws,
defects and Irregularities do not materially affect the marketability of thils to such property and do
1ot in the aggregate materially impair the use of the Mortgaged Property taken as a whole for the
purposes for which it is held by the Monigagor;

lions upon lands over which easements or rights of way are agquired by the Mortgagor for any of
the purposes speclfied in Clause (7) of ihis definition, securing Iudebledness nejther created,
assumed nor gunranteed by the Mortgagor nor on ascount of which It customarily pays Interest,
which lens do not materialty impair the use of such easements or rights of way for the purposes for
which they are held by the Mortgagor;

leases oxisting at the date of this Instrument affocting property owned by the Moxtgagor at said
date which have been previously disclosed to the Morighgees in writing and lenses for a term of
not mors than two years (Including any extensions or renowals) affecting property acquired by the
Morigagor after said date;

terminable or shott term Jeases or permits for occupancy, which leases or permits expressly grant
to the Morigagor the right to torminate them at any time on not more than six months' notice and
which occupancy does ot interfere with the operation of the bustness of the Morigagor;

any Yien or privilege vested in any lessor, licensor or permitior for rent to become due or for other
obligations or acts 1o be porformed, the payment of which rent or performance of which other
obligations or acts is reqnired under leases, subleases, liconses or permils, 50 long as the payment
of such rent or the petformance of such other obligations or acts is not delinquent;

lions or privileges of nny employaos of the Mortgagor for salary or wages earacd but not yet
payable;

the burdens of any law or governmental rogulalion or permit requiring the Mortgagor to maintain
certain facilities or perform certaln acts as a condition of its ocenpancy of or inferference with any
public lands or any river or stream or navigable waters;

any Imegularities In or deficloncies of tille to any rights-of-way for pipe lines, telephong lines,
telegraph lines, power lines or appurtenanoes thereto, or other improvenients thereon, and to any
real estate used or 1o be used primagily for dight-of-way purposes, PROVIDED (hat in the opinion
of eounse! for the Mortgagor, the Morlgagor shall have obtained from the apparent owner of the
Jands or gsiates theiein covered by any such rght-of-way a sufficient right, by the terms of the
Instrument granting such right-of-way, to the use thercof for the construction, operation or
mpnintenanca of the lines, appurtenances ot improvements for which the same are nsed or are 1o be
used, or PROVIDED that in the opinion of counsel for the Mortgagor, the Morigagor has power

* under eminent domaln, or similar statues, to romove such irrogularities or deficiencies;

rii;hts veserved 10, or vested in, any municipality or governmental or other public authority to
control or regulate any propotty of the Mortgagor, or ta use such proporly in any mauner, which
rights do not materially knpalr the use of such propety, for the purposes for which it Is held by the
Morigagor;

any obligations or duties, affecting the property of the Mortgagor, to any munielpality or
governmenial or other puble authority with respect to any franchise, grant, license or permlt;

any right which any municipal or governmental authority may have by virtie of any franchise,
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Ticense, confract or statule to purchase, or designats o purchnser of or order the sale of, any:
property of the Morigagor apon payment of cash or reasonable compensation therefor or to
terminate any franchise, Heanse or other rights or to regulate the property and business of the
Mortgagor; PROVIDED, HOWEVER, that nothing in (his clauge 17 is Intended to waive any
claim or rights that the Government may otherwise have under Federal Inws;

as Lo properties of other aperating electrie companies acquired after the date of this Morigage by
the Martgagor as permitted by Section 3,10 hereof, reservations and other maticrs a5 to which such
properties may be subject as more fully set forth in such Section;

any Hen required by law or governmental regulations as & condition to the transaction of any
business or the exercise of any privilege or license, or to enable the Mortgagor to maintain self-
fnsurance o to participate in any fund established to cover any Insurance dsks or in eonnection
with workmen's compensation, wnemployment insurance, old age pensions or ofher social seourity,
ar to share in the privileges or benefits requived for companles participating in such arrangements;
PROVIDED, HOWEVER, that nothing in this clause 19 Is intended to waive any claim or rights
that the Government may otherwise have under Federnl laws;

liens rising out of any defeased mortgage or indenturs of the Mortgagor;

the undivided interest of other owners, and liens on such undivided interests, in property owned
jolutly with the Mortgngor as well as the rights of such owners to such propetty pursuant to the
ownership contracts;

any lien or privilege vested in any lessor, licensor or permittor for rent to beeome due or for other
obligations or aets (o be performed, the payment of which rent or tho porformance of which other
obligations or acts 15 required undor lenses, sublenses, licenses or pormits, 50 long as the payment
of such rent or the performance of such other abligations or acts Is not delinquent;

purchase money mortgagss permitied by Section 3,08;
the Original Morigage;
this Moriguge.

Property Additions shall mean Utllity System property as o which the Morigagor shall provide
Title Evidence and which shall be (or, if retived, shall have been) subject Lo the Jien of this
Morigage, which shall be properly chargeable to the Mortgagor's dtility plant aceounts undor
Accounting Requirements (including propesty constructed or nequired 1o roplace refired propetly
credited to such accounts) and which shall be:

(1 scquired (including acquisition by merger, consolidation, conveyance or transfer) or
constrcted by the Mortgagor after the date hercof, Including property in the process of
constrnction, insofar as not reflecled on the books of the Mortgagor with rospect to
periods on or prior to the date hereof, and

2) ‘used or usefunl In the utility business of the Morigagor condueted with the proporiles

desaribed in the Granting Clauses of this Marigage, even though separate from and not
physically connected with sugh properties,

Page 10
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"Property Additlons” shall also include;

(3) ensemonts and rights-of-way that nre useful for the condugt of the udlity business of the
Mortgageor, and

4) properly located or construcied on, over or under public highways, rivers or other public
property If the Mortgagor has the lawful right under permils, licenses or franchises
granted by a govornmental body having jurisdiction in the premises or by the law of the
State In which aueh property is located to maintain and operate such property for an
unlimiled, indeterminate or indefinite period or for the peried, if any, specified in such
permit, Heense or franchise or faw and to remove such property nt the expiration of the

E period covered by such permit, license or franchise or law, or if the ferms of such
permit, license, franchise or law require any public authority having the right (o take
over such property to pay fal considoration therefor,

"Property Additions" shall NOT include;

(8)  good will, going convern value, contrucls, ngreements, fronchises, liconses or
. pernits, whether acquived as such, separate and distinet from the propetty
operated in connection therswith, or acquired as an incldent thereto, or

(b)  any shares of stack or indebtednass or certificates or evidences of interest therein
or other securities, or :

(¢)  any plant or system or other property in which the Mortgagor shall acquire only
& lensebold interest, or any betterments, extensions, improvements or additions
(other than movable physical personal property which the Mortgagor has the
right to rermove), of, wpon or o any plant oF system or other property in which
the Mortgagor shall own only a leasohold interest unless (1) the term of the
lensehold interest in the property to which such betierment, extension,
tmprovement or nddition relates shall extend for at least 73% of the useful life of
such betterment, extension, improvement or additlon and (if) the lessor shall
have agreed to give the Morigagee reasonable notice and opportunity to cure any
default by the Mortgagor under such lease and not lo disturb any Mortgngee's
possession of such leasehiold eslate in the event any Morigagee succeeds (o the
Mortgagor's interest in such lease upon any Morigagee's exercise of any
remedios under this Mortgage so long as there is no default i the performance
of the tenant’s covenants contained therein, or

(d)  any property of the Motigagor subject to the Permitled Encumbrance desoribed
in clause (23) of the definition thereof.

Prudent Ugllity Practice shall mean any of the practices, methods and acts which, in the exercise
of reasonable judgment, n light of the facts, including, but not limited to, the practices, methods
and octs engaged n or approved by a significant portion of the eleetric utility industcy prior
thereto, known at the lime the deelsion wag made, would have been oxpected to accomplish the
destred result consistent with cost-effectiveness, relinbility, safety and oxpedition, It is recognlzed
that Prudent Usllity Practice is not intonded to bo limlted to optimum practice, method or act to the
axclusion of all others, but rather is a spectrim of possible practices, methods or acts which could
have been expeeted to accomplish the desired result at the lowest reasonable cost consistent with
cost-cffoctiveness, reliability, safety and expedition.

REA shall mean the Rural Electrifioation Administration of the United Siales Departmont of
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Agtlculture, the predecsssor of RUS,

Regulatory Created Assets shall sean the sum of any amounts properly recordable as
unrecovered plant and regulatory study coats or as other regulatdry assets, pursuant to Accounting
Requlrements,

Restricled Rentals shall mean all rentals required to be paid under finance leases and charged to
fngome, exclusive of any amounts paid under any such lease (whether o not designated thereln as
rental or additional rental) for maintenance or ropairs, insurance, taxes, assessments, water rates or
similnr charges, For (e purpose of this definition the texi “finance lease” shall mean any lease
having a rental term (inctoding the term for which suoh lease may bo renewed or extonded at the
oplion of the lesses) in excess of 3 years and coverlng propesty having an initia} cost In excess of
$250,000 other (hin adrcrafl, ships, burges, automobiles, trucks, teatlers, rolling stock and vehicles;
office, garape and warchouse space; chﬂce equipment and coraputers,

RUS shall mean the Rural Utilides Service, an agency of the United States Departmont of
‘Agricylturs, or If at any time after the exeoution of this Mortgage RUS is not existing and
performing the dutles of administering n program of rural electrification as currently assigned to it,
then the entity performing such duties at such thme.

Security Enlerest shall mean any assigniment, (ransfer, morigage, hypothecation or pledge.

Subordinated Indebtednesq shall mean secured Indebledness of the Mortgagor, payment of which
. shall be subordinated to the prior payment of the Notes in accordance with the provisions of
Section 3,08 hereof by subordination sgreement in form and substance satlsfactory to each
Morigagee which approval will not be unreasonably withheld.

Supblementn) Mortgpge shall mens an instrument of the type described I
Section 2,04,

Times lnterest Earned Ratlo ("TIER™} shall mean the ratio determined as follows: for each
calendar year: add (i) patronage capltal or margins of the Mortgagor and (il) Intorest Expense on
Total Long-Term Debt of the Moxtgagor and divide the total so obtained by Interest Expense on
Tata! Long-Term Debt of the Mortgagor, provided, howeyer, that in compnting Interest Bxpense
on Tatal Long-Term Debt, therp shall be added, to the extent not otherwise includad, an amount
equal (o 33-1/3% of the exeess of Resirieted Rentals pald by the Mortgagor over 2% of the
Morlgagor's Equity,

Title Evidonce shall mean with respsct to any real properly;

(1) an opinion of counsel to the effect that the Mortgagor has title, whether fuirly deductble of

record or based npon presctiptlve rights (or, as to personal properly, based on such .
evidence as counsel shall determine to be sufficient), as in the oplnion of coynsel 1s
satisfactory for the use thereof in coanection with the operations of the Marlgagor, and
counsel In giving such opinion may disragard any leregularicy or deficioncy in the record

. evidence of title which, in the opinion of such counsel, can be cured by procecdings
wilhin the power of the Morlgagor or does not swbstantially impaiv the usefulness of such
property for the purpose of the Mortgagor and may base such opinion upon counsel's own
investigation or upon affidavits, cortificates, abstracts of title, statements or investipations
made by persons in whom such counscl has confidence or upon examination of n

cortificate or guaranty of title or policy of title dnsurance in which counsel has confldence;
or
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(2) a mortgagee's poliey of title Insurance in the amount of the cost to the Mortgagor of the
Jand included In Property Additlons, as such cost is determined by the Morigagor in
accordance with the Accouufing Requirements, issued In favor of the Mortgagees by an
antlty authorized to Insute ttle ju the states where the subjeat property is loonted, showing
the Mortgagor as the owner of the subject property and insuring the lien of this Mortgage:
and with respect to any personal property a certificate of the general manager or other
duly authorized officer that the Mortgagor Jawfully owns and is possessed of such
property,

"Total Assets shall mean an mnount constituting total assets of the Morigagor as computed
E pursuant to Accounting Requirements, but excluding any Regulatory Created Assels,

Tota) Long-Term Debt shall tnean the lotal outstanding Jong-term debt of the Mortgagor as
compnied pursuant to Accounting Requirements,

Total Utility Plant shall mean the total of all property properly recorded n the utility plant
accounts of the Morigagor, pursnant to Accounting Requirements,

Uniform Commercial Code or UCC shall mean the UCC of the state referred to in Section 1,04,
and 1f Mortgaged Property is located in o state other than that state, then as to such Mortgaged
Property UCC refers (o the UCC in effect in the state where such property is located.

Utility Systemn shall mean the Eleciric System and all of the Mortgagor's inlerest in communify
infrastructure located substantinlly within Iis slectric service territory, namely water and waste
systelns, solid wasto disposal facilities, telocommunications and other electranic communications
systoms, and natral gas distribution systoms,

Sectipn 1,02.  General Rules of Construction:
&  Accounting terms not defined in Section 1.01 are used in this Mortgage in their ordinary
sense and any computations relating to such terms shall be compuled in accoxdance with the
Accounting Requiremonts,

b,  Any referonce to “ditectors” or "board of directors" shall be dgemed to menn "trystees” or
“hoard of trustees,” as the case may he,

E Section 1,03, Specinl Rules of Construction if RUS is o Mortgageet
During any period that RUS is p Morigages, the following additional provistons shall apply:
. In (he ouse of any Notes that have been guaranteed or insured as to payment by RUS, os o

such Notes RUS shall be considered to be the Noteholder, exclusively, regardless of whether
such Notes are in the possession of RUS,

b.  Inthe case of any prior approval rights conferred upon RUS by Federal statutes, including
{without limitation) Section 7 of the Rural Electrification Act of 1936, as amended, with
respect 1o the sale or disposition of propenty, rights, or franchizes of the Morigagor, uli such
statutory rights are xeserved except lo the extent (hat they are exprossly modified or watved in
this Morigage.
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Section 1,04,  Governing Law;

This Mortgage shall be construed in and governed by Federal law to the extont applicable, and
othgrwise by the laws of the state listed on Schedule "A" hereto.

Secetion 1,05 Notices:

All demands, notices, roports, spprovals, designations, or dirgctions required or permilted 1o be
given horeunder shall be In writing and shall be deetned to be propotly given if sent by registered
or certified mall, poslage prepald, or delivered by hand, or sent by facsimile franstnission, recoipt
confirmed, addresses to the proper party ot parties at the addresses fisted on Schedule "A" heteto,
and as 1o any other person, firm, corporation or governmental body or agency having an interest
herein by renson of boing a Morigagee, at the last address designated by such person, fitm,
corporation, governmental body or agency to the Morigagor and the other Mortgagees, Any such
pasty may from time to fime designate to ench other a new address (o which demands, notices,
reports, approvals, designations or directions may be addressed, and from and after any such
designation the address designated shall be dewmed to be the addtess of such party in liou of the ‘
address given above,

ARTICLE I
ADDITIONAL NOTES
Seetion 2,01,  Additional Notess

() Without the prior consent of any Morigagee ot any Noteholder, the Mortgagor may issue
Additional Notes 1o the Governtment or to another lender or lenders for the purpose of
acquiring, procuring or consiructing new or seplacement Bligible Property Additions and
such Additional Notes will thereupon be secured equully and ratably with (he Notes if
each of the following requirements are satisfied:

[¢))] As evidenced by a certificate of an Independent certified public accountant sent
to each Mortgngee on or before the first advance of proceeds from such
Additiona! Notes! :

[6)) The Morigagor shall have nchleved for erch of the two calendar years
immediately preceding the Issuance of such Additional Notes, & TIER
of not less than 1,25 and a DSC of not less than 1.25;

(i) After taking into account (he effect of such Additional Notes on the
Total Long Term Debt of the Morigagor, the ratio of the Mortgagor's
Net Utitity Plant to lts Total Long Term Debt shall be greator than or
equal to 1.0 on a pro forma basis;

(i) Afer taking Into account the effect of such Additianal Notes on the
Total Assels of such Mortgagor, the Morigagor shall have Equity
groater than or equal to 27 percont of Total Assets on 8 pro forma
tsasis; and

(iv) The sum of the aggregute principal amount of such Additional Notes
(if any) that aro not related Lo the Bleotric System if added (o the
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aggregate outstanding principal amount of all the existing Notes (if
any) that are not related o the Bleetrle System will not exceed 30% of
the Mortgagor's Equity on o pro forma basis,

No BEvent of Default has oceurred aud Ja continuing hereunder, or any avenl
which with the glving of notics or lapse of time or both would become an Bveit
of Default has occurred and is continuing.

"The Bligible Property Additions being constructed, acquired, procured or
replaced are part of the Mortgagor's Utility System,

The Motigagor’s genera] mauagey or ather duly authorized officer shall send to

“pach of the Mortgagees a certificate in substantially the form attached herelo as

Exhibit A on or befose the date of the first advance of proceeds from such
Additional Notes, .

(b) For purposes of this section!

(1)

@'

3)

“Eligible Property Additions” shall mean Property Additions acquired or whose
construgtion was completed nof more than 5 years prior to the issuance of the
Addjtional Notes and Property Additions acquirad or whose construction is
staried and/or compleled not more than 4 years after issuance of the Additional
Notes, but shall exclude any Property Additions financed by any other debt
secured under the Morigage at the time additional Notes nxe issued;

Notes are considered to be "issued" on, and the date of “issuance” shall bo, the
dnts on which they are exccuted by the Mortgagor; and

For purposes of caleulating the pro forma xatios in subparagraphs (a)(1)(ii) and
(iif), the values for Total Long Term Debt and Total Assets before debl issuance
and the valugs for Bquity and Nei Utility Plant shall be the most recently
available end-of-month figures preceding the issunnce af the Additional Noles,
but in no ¢ase for n month ending more than 180 days preceding such {ssuance.

Section 2,02,  Refunding or Refinancing Notes

1o issue Additional Notes for the purpose of refunding or refinancing any Notes 80 long as the (otal

E The Morigagat shall also have the right withoul the consent of any Mortgages or any Noteholdey

smount of outstanding Indebtedness evidenced by such Additional Note or Notes is not greator
than 105% of the then outstanding principal balance of the Note or Notes being refunded or
refinanced, PROVIDED, HOWRVER, thai the Morigagor may not exercise its rights under this
Section if an Bvent of Default has occurred and is continuing, or any event which with the glving
of notice or lapse of timo or both would become an Bvent of Default has occurred and is
continuing. On or before the first advance of proceeds from Additionnl Notes issued under this
section, the Mortgagor shall notify each Mortgagee of the refunding or refinancing,. Additional
Notes Issned pursuant to this Section 2.02 will therevpon be seeured equally and ratably with the

Notes,

ERM-09-32-000-KY
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Section 203,  Other Additional Notes:

With the prior wrilten consent of oach Mortgagee, the Mortgagor may issue Additional Notes to
the Government or any lender or lendars, whict Notes will theréupon be secured equally and
yatably with Notes without regard to whether any of the requirements of Sections 2.01 or 2.02 are
satisfled,

Section 2.04.  Additional Lenders Entitled to the Benefit of This Mortgage:

‘Without the prier consent of any Morigagee or any Noteholder, each new lender dosignated ns a
payee In pny Additional Notes issued by the Mortgagor pursvant to Section 2,01 or 2,02 of this
Mostgage shall become a Mortgagee hereunder upon the execution and delivery by the Mortgagor
and such lender of a supplemental mottgage hereto designating such Jender ns a Morlgagee
hereunder, Sneh riew lender shall be ontltied to the benefits of this Mortgage without further act or
deed. Ench Mortgagee and esch person or entliy that becomes a Lender pursuant to Section 2,01 or
2,02 of this Mortgage shall, upon the request of the Mortgagor to do so, execute and deliver a
supplement lo this Mortgage in substantislly the form st forth in Section 2,05 to evidence the ;
addition of such new Jender as an additiona) Mortgagee entifled to the benefits of this Mortgage.
The failure of any existing Mortgagee to enter into such supplemental morigage shali stot deprive
(he new lender of its rights under this Morigage; provided that snch additional indebtednoss
otherwise conforms in all respects with the requirements for issulng Additional Notes under this
Mortgage. -

Section 2.05,  Form of Supplemental Mortgage:
() The form of supplerental morigage referred 1o in Section 2.04 is attached to this
Mortgage as Bxhibit 3 and hereby Incorporated by reference as if set forth in full at this
point, )
(b) Tn the event that the Mortgagor subsequently fssues Additional Notes pursuant to Sections
2,01 of 2,02 to any existing Mortgnges and that Morigagee desires further assurance that
such Additional Notes will be secured by the len of the Morigage, an instrument
substantially in the fornt of the supplemental morigage altached s Bxhibit B may be used,
(©) In the svent that the Mortgagor issues Additional Notes pursuant to Section 2.03 (o aither
- an exlsting Morigagee ora now lender, in cither gase with the prior written consent of
¢ach Mortgagee, (hen an fnstroment substantially in tie form of the supplsmental
mortgage attached as Exhibit B may also be used, ;
ARTICLE I
PARTICULAR COVENANTS OF THE MORTGAGOR j
Section 3,01, Paymeni of Debt Service on Notes:

The Mortgagor will duly and punctunlly pay the principal, premium, if any, and interest on the
Notes in aceordance with the lerms of the Notes, the Loan Agteements, this Mortgnge and any
Supplemental Mortgage authorizing such Notes,
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Section 3,02, Warranty of Tiflet

(&) Al the time of the execution and dolivery of this instirument, the Mortgagor has good and
marketable title in fee simple to the real property specifically described in Granting
Clruse First as owned in fee and good and marketable tltle to the interests In real properly
specifically doscribed In Granting Clause First, subject {o no monigage, lien, charge or
encumbrance except as stated therein, and has fill power and lawful authorily to grant,
bargain, sell, atlen, temise, relonso, convey, assign, transfer, encumber, morigage, pledge,
set over and contirm said real property and interosts in reat property in the munner and
form aforesaid.

E (b) At the time of the execntlon and delivery of this instrumenl, the Mortgagor lawfully owns
: and Is possessed of the personal property speeifically desgribed in Granting Clauses First
through Seventh, subject to no mortgage, lien, charge or encumbrance excepl as stated
therein, and has full power and tawfu) anthority to morlgage, nssign, transfer, delivor,
pledge and grant a contlnuing security inlerest In said property and, including any
proceeds thereof, in the manner and form aforesaid,

(c) The Morigagor hereby does and will forever warcant and defend the litle {o the property
speoificnity deseribed in Granting Clause First against he claims and demands of all
persong whomsoever, except Permitied Encumbrances.

Section 3,03,  After-Acquired Property; Further Assurances; Recoxdings

(a) Al property of every kind, other than Excepted Property, acquired by the Morigagor after the
dale hereof, shall, immedialely upon the acquisition theroof by the Mortgagor, and without
any further mortgage, conveyance or assignment, become subject to tho lien of this Mortgage;
SUBJECT, HOWEVER, to Permilted Enoumbrances and the exceptions, if any, to which all
of the Mortgagees consent, Nevertholess, the Morigagor will do, execute, acknowledge and
daliver all and every such further acts, conveyances, mortgages, financing statements and
agsurances as any Mortgagee shall require for seoomplishing the purposes of this Mortgage,
ineluding, but not limited to, at tho request of any Morigages, taking such actions and
executing and delivering such documents as are necessary under the Uniform Commercial
Codo or other applicable Jaw to perfect or establish the Mortgagees' first priority security
interests in any Mortgaged Property to the exient that such perfection or priorlty cannot be

E accomplished by the fillng of s financing statement,

(b) 'The Mortgagor will enuse (his Mortgage and all Supplemental Mortgages and other
instruments of further assurance, including afl financing statements cavering security interests
+ in personal property, (o be promptly recorded, registered and filed, and will execute and file
such financing statements and cause to be issued and filed such continuation statements, all in
such manner and In such places ns may be required by law fully to preserve and protect the
rights of all of the Mortgagees and Notsholders hereunder 1o all property comprising the
Mortgaged Propetty, The Mortgagor will furnish to cach Mortgagee:

(1) prompily after the execution and delivery of this instrument and of each Supplemental
Mortgage or ather instrument of further assurance, an Oplnjon of Counsel stating that,
in the opinion of such Counsel, this instrument and all such Supplemental Mortgages
and other instrumonts of further assutance have been properly recorded, registered and
filed to the extent necessary 1o mako effective the lien intonded to be cteated by this
Mortgage, and reciting the delails of such action or xeferring to prior Opinions of
Counsel In which such details are given, and stating that all finanzing statemenis and
continuation statements have been excouted and filed that are necessary fully to
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presorve and protect the rights of all of the Mortgagees and Noteholders hereundet, or
stating that, in the oplinion of such Counsel, no such action is necessary to make the lien
effective; and

during the month of January in ench year following the first anniversaty of the date of
thls Mortgage, sn Opinion of Counsel, dated on or aboul the date of delivery, either
stating that, in the oplnion of such Counsel, such action has been taken with respect to
the recording, registerlng, fillng, re-tecording, re-rogistering and re-filing of this
instrumont and of all Supplemental Mortgages, finanoing stalements, continuation
statements of other Instrutnents of furthor assurances as is necessary to maiatain the lien
of this Mortgage (including the lien on any property acquired by the Morigagor after the
execution and delivery of this insirument and owned by the Mortgagor at the end of
preceding calendar year) and reciting the details of such action or referting ta prior
Opinions of Counsel in which such detafls are given, and stating that all financing
statoments and continuntion siatements have been exeented and filed that are necessary
to fully preserve and prolect the rights of all of the Morigagees and Noteholders
hereundor, or stating that, in the opinion of such Counsel, no such netion is necessary 10
matntaln such Hem.

Seetion 3,04,  Environmentnl Requirements and Indemnity:

()

(b)

()

ERM-09-32-000-KY

The Mortgagor shall, with respect to all facilitles which may bo part of the Morigaged
Property, comply with all Bavironmental Laws.

The Mottgagor shall defend, indernify, and hold harmless each Mortgages, its successors
and asstgns, from and against any and all linbilities, losses, damages, costs, expenses
(including but not limited to reagonable aftorneys’ fees and expenses), causes of actions,
administrative proceedings, sults, claims, demands, ar judgments of any nature arising out
of ot in connection with any matter elated to the Mortgagoe Propetty and any
Environmental Law, inctuding but ot Hinlted to;

[6V) the past, present, or futurs presence of any hazardous substance, contaminant,
pollutznt, or hazardous waste on or related to the Mortgaged Property;

V) any failure at any time by the undersigned to comply with the terms of any order
related to the Morlgaged Property and issued by any Fedoral, state, or municlpal
departmont or agency (other than RUS) exercising Jts nuthorily to enforce any
Environmental Law; and

3 any lien or ¢laim imposed under any Environmenial Law rolated to
clause (1)

Within 10 (ton) business days after receiving knowlodge of any linbility, losses, damages,
costs, axpenses {Inclucing but not imlted to reasonnble attorneys' fees and expenses),
cnuse of netion, administrative proceeding, sult, ¢lalm, demand, judgment, lien, reporiable
event Including but not limited to the release of & hazardous substance, or potential or
actual violation or non-compliance atising out of or in connection with the Mortgaged
Property and any Envirommental Law, the Mortgagor shull provide each Mortgagee with
written notice of such matter, With respeet to any mattor upon which It has provided such
notice, the Motgagor shall immediately take any and all appropriate actions to remedy,
cure, defend, or otherwise affirmatively respond to the matter.
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Section 3,08,  Payment of Taxes:

The Mortgagor will pay or ¢ause 10 be paid as they becomne due and payable all taxes, assessmonts
and other governmental charges lawfully levied or assessed or imposed upon the Mortgaged
Property or any part thereof o upon any income therefram, and also (to the extent thai such
payment will not be conteary 10 any applieable faws) all taxes, assessments and other governmental
charges lawfully levied, assessed or imposed upon the len or interest of the Noleholders or of the
Morlgagees in the Morigaged Property, so that (to the extent aforasaid) the lien of this Morigage
shall a} all times be wholly preserved al the cost of the Mortgagor and without expense to the
Mortgagees or the Noteholders; PROVIDED, HOWBVER, that the Mortgagor shall not be
required fo pay nud discharge or cause to be paid and discharged any such 1ax, assessinent or

E governmental charge 1o the extent that the nmount, applicability or valldity thersof shall currently
be contested tn good faith by appropriate proceedings and the Mortgagor shall have established
and shall maintaln adequats reserves on Its books for the payment of the same,

Seclion 3,06,  Authority to Executo and Deliver Nates, Loan Agreements and Mortgage; All Action Taken;
. Enforceable Obligations:

The Mortgagor is authorized under its articles of Incorporation and bylaws (or code of regulations)
and all applicabls laws and by corporate action to execute and deliver the Notes, any Additional
Notes, the Loan Ageeements and this Mortgage, The Notes, the Loan Agreements aud this
Mortgage are, and any Additions! Notes aud Loan Agreements when executed and delivered will
be, the valid and enforceable obligations of the Mortgagor In accordance with their respective
tertns,

Section 307, Restrictions on Further Encumbrances on Property:

Except to secure Addidonal Notes, the Mortgagor will not, without the prior written consent of
ench Mortgagee, ereato or jncor or suffer or permit (o be created or Incurred ot to exist any Lisn,
cherge, assignment, pledge or mortgage on any of the Mortgaged Property inferior to, ptior to, or
on a parity with the Lien of this Morigage except for the Permitied Brovmbrances, Subjest to the
provisians of Section 3.08, or unless approved by each of the Mortgagees, the Mortgagor will
purohase all materdals, equipment and replacements to be incorporated in or used in connection
with the Mortgaged Property outright and nat subject to any conditional sales agreement, chattol
mortgage, batlmont, loase ot other agreement reserving to the seller any right, title or Lien.

[ Section 3,08,  Restrictions On Additional Permitted Deht:

The Mortgagor shall not incur, assume, goarantee or otherwise become liable in respect of any
debt for horrowed money sud Resirieted Rentals (including Subordinated Debt) other than the
following; ("Permitted Debt")
6y} Additional Notes Iseued in compliance with Article IT hereof;

2 Puschase money indebledness in non-Utllity System property, In an amount not exceeding
10% of Net Utility Plant;

()] Restricted Rentals in an amount not to exceed 5% of Equity during any 12 consecutive
calendar trionth poriod;

() Unsecured lease obligations incurred in the ordinary course of business except Restricted
Rentals;
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(&) Unsecured indebtedness for borvowed money;
(6) Debl represented by dividends declured bul not paid; and
V)] Subordinated Indebteduess approved by each Morigagee,

PROVIDED, However, that the Mortgagor may incur Permitied Debt without the conzent of the
Mortgages only so long as thero exists no Event of Defaull horeunder and there has been no
continulng occurrence which with the passage of time and piving of notice could become an Event
of Default hereunder.

PROVIDED, FURTHER, by oxecuting this Morigage any consent of RUS that the Mortgagor
would otherwise be required 1o obtaht under this Seetlon ls hereby deemed to be glven or waived
by RUS by operation of law 1o the extent, but only to the extent, that to Impose snch a requirement
of RUS consent would clearly violate existing Federal laws or government regulations,

Section 3,09,  Preservation of Corporate Existence and Feanelisest

The Mortgagor will, s0 long as any Quistanding Notes exist, take of cause to be taken all such J
action as from time fo time may be necessary to preserve iis corporate existence and to preserve

and renew all franchises, rights of way, easements, petmuts, and licenses now or hereaftor (o be

granted or upon it conferred the toss of which would have a material adverse affect on the

Mortgagor’s financial condition or business, The Mortgagor will comply with all Jaws, ordinances,

regvintions, orders, decrees and other logal requiremests applicable to 1t or its property the

violation of which could have a material adverse affect on the Mortgagor's financial condition or

business.

Seclion 310,  Limitations on Consolidations nnd Mergerst

The Mortgagot shall not, without the prior writicn approval of cach Mortga};cc, consolidale or
merge with any other corporation or convey or transfor the Morigaged Property substantially as an
enlirety unless:

wm such consolidation, merger, conveyance or transfer shall be on such terms as shall fully
prosorve the Yien nnd security hereof and the rights and powers of the Mortgagees
hereunder; '

(2) the entity formed by such consolidation or with which the Mortgagor is merged or the
' corporation which acquires by conveyance or transfer the Morigaged Property
substantially as an entirety shall sxceute and deliver o the Morigagees a mortgage
supplomental herato in recordable form and containing an aysumption by such successor
entity of the due and prmetual payment of the principnl of and interest on all of the
Outslanding Notes and the performance and observance of every covenant and condition
of this Mongage;

(3) immediatoly after giving effect to such ransaction, no default hereunder shall have
oceutred and be continuing;

(4) the Mortgagor shall have delivered to the Mortgngees o certificaln of its general manager
ot ather officer, in form rud substance satisfactory to each of the Mortgagees, which shall
state that such consolidntion, merger, tonveyance of tansfer and such supplemental
morigage comply with this subsection and that all conditions precedont horein provided
far yelating to such Iransaction have beon complied with; ‘ '
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the Mortgagor shall have delivered to the Mortgagees an opinion of counsel in form and
substance satisfactory to each of the Morlgagees; and

the entity formed by such consalidation or with which the Morigagor is merged or the
corporation which acquires by conveyance or transfer the Morigaged Property
substantinily as an entirety shall be an entity -

A) having Equity equal to at loast 27% of its Total Assels on a pro forma basis after
giving effect to such rananction,

(B) having a pro forma TIER of not less than 1,25 and a pro forma DSC of not less
than 1,25 for each of the two preceding calendat years, and

) having Net Utility Plont equal lo ar greator than 1.0 times its Total Long-Term
Debt on a pro fortna basls. Upon any consolidation or merger or any
conveyance of transfor of the Mortgaged Property substantinlly as an entirety in
accordance with this subsection, the successor entity formed by such
consolidation or with which the Mortgagor is merged or to which such
conveyanee or teangfer Is made shall succeed to, and bo substituted for, and may
axercise every right and power of, the Mortgagor under this Mortgage with the
same offect as If such suceessor ontity had been named as the Morigagor herein,

Section 3,11, Limitations on Transfers of Property:

The Mortgagor may not, exeept as provided in Seclion 3.10 above, without the prior written
approval of each Mortgagee, sell, lease or transfer any Morigaged Properly to any other person or
entity (Including any subsidiary or affilinte of the Mortgagor), unless

1)

@
@

E )

there exlsts no Bvent of Dafault or ocourrence which with the passing of time and the
giving of notlee would be an Event of Default,

fair market value is obtained for such property,

thy aggregate value of assets so sold, lensed or transferred in any 12-month period is less
thin 10% of Net Utility Plant, and

the proceeds of such sale, loase or teansfer, Jess ordinary and reasonable expenses Incident
to such fransaction, are immedlately

(1)) applied as a prepayment of nil Notas equally and ratably,

(i) in the case of dispositions of equipnient, materinfs or serap, applied to the
purchase of other property useful in the Mortgagor's utility business, not
neeessanily of the same kind as the property disposed of, which shall forthwith
beeomo subjeot 1o the Lien of the Mortgage, or

(1)) applied to the acquisition or construction of utility plant,

Section 3,12, Maintenance of Mortgaged Praperty)

(@)

ERM.09-32-000-KY
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Morigagor's busliiess and cach and every part and parcel thereof in good repalr, working
arder and condition, ordinary wear and tear and nets of God excepied, and in compliance
with Prodent Utility Practice and in compliance with ail applicahle laws, regulations and
orders, and will from time to time make all nesded and proper repairs, renewals and
replacements, and useful aud proper altesations, additions, betlerments and improyements,
und will, subject to contingencies beyond its reasonable control, at all times vse al
reasonable diligence to furnish the consumers served by it theough the Mortgaged
Praperty, of any part thereof, with an adequate supply of electric power and onergy. 1f
any subslaatial part of the Mortgaged Property is lgased by the Mortgagor to any other
party, the lease ngreement between the Mortgagor and the lesses shall obligate the lessee
to comply with the provisions of subsections () and (b) of this Section in respeet of the
Teased facilities nad to permit the Morigagor o operato the leased facilities in the svent of
any failure by the lessee to so comply,

Ifin the sole judgement of any Mortgagee, the Mortgaged Property is not being
maintained and repaired in accardance with paragraph (2) of this section, such Morigages
may send to the Mortgagor a written report of needed Improvements and the Mortgagor
will upon recelpt of such written report promptly undertoke to accomplish such
improvements,

The Morigagor fusther agrees that upon reasonable writlon requost of any Mortgagee,
which request togethier with the requests of any other Mortgagees shall be made no more
frequently than once every three yenrs, the Mortgagor will supply promptly to each
Mortgagee a certification (hereinnfter called the "Englneer's Cerification"), in form
satisfaclory (o Lhe requestot, prepared by a professional engineer, who shall be
satisfactory 1o the Mortgagees, a3 to the condition of the Mortgaged Property, If in the
sole judgment of any Morlgagee the Engineer’s Certification discloses the need for
improvements to Lhe condition of the Mortgaged Property or any other operations of the
Morigagor, sich Mortgages may send to the Morigagor a written report of such
improvernents and the Mortgagor will upon receipt of such written report promptly
nndertake (o accomplish such of these improvements as are required by such Mortgagee,

Insurance; Resloration of Damaged Mortgaged Property:

(@)

®)

(©)

The Mottgagor will take out, a3 the respestive rigks are Incurred, and maintain the classes
and nmounts of insyrance {n conformance with generally accepted utility (ndustry
standards for such classes and amounts of coverages of utilities of the size and character
of the Morigagor and consistent with Prudent Utility Practice,

The foregoing Insurance coverage shall be obtained by moans of bond and policy forms
approved by regulatory authorities having jurlsdiction, and, with respect to insirance
upson auny pact of the Motigaged Property, shall provide that the insurance shall be payable
10 the Mortgageos as their inlerests may appeae by means of the standatd mortgagee
clause without conteibutlon, Bach policy or other contract for such (nsnrance shall
contain an agroement by the nsurer thal, notwlihstanding any tlght of cancellation
reserved to such Jngurer, sueh poliey ot contraot shall continue in force for at least 30
days nfter written notice to each Morigagee of cancellation,

In the eveni of damage lo or the destruction or loss of any portion of the Mortgaged
Praporty which is used o usoful in the Mortgngor's business and which shall be covered
by insurance, unless each Mortgagee shall othorwlse agree, the Mottgagor shall replace or
restore such damaged, destroyed or lost portion so that such Morgaged Property shall be
in substantialy the samo condition as 1t was in prior to such damage, destruction or loss,
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and shall apply the proceeds of the insurance for that purpose. The Mortgagor shall
veplace the lost portion of such Motigaged Property or shall commence such restoration
promptly after such damage, destruction or loss shall have oecurred and shall complete
such replacement or restoration as expeditiously us practioable, and shall pay or couse lo
be pald aut of the proceeds of such insurance all costs and expenses In conneclion
therewith..

(@ . Sums recovered ynder any policy or fidelity bond by the Mortgagor for a loss of funds
advanced under the Notes or recovered by nny Mortgagee or any Noteholder for any loss
wunder such policy or bond shall, unless applied as provided in the preceding paragraph, be

; vsed ta finance consiruction of wiility plant secured or 10 be secured by this Morigage, or

E unless otherwise directed by the Morigagees, be applied to the propayment of the Noles

pro rata according to the unpaid principal amounts thereof (such prepayments fo be
applied to such Notes aud instaliments thercof as may be designaled by the respective
Moigagee at tho time of any such prepayment), or he used to construct or acquire utllity
plant which will bacome part of the Mortgaged Property. At the request of any Mor-
tgagee, the Morigagor shall exercise such rights and remedies which they may have under
such policy or fidelity bond and which may be designated by such Morigagee, and the
Morigagor hereby Irrevocably appolnts each Mortgagee as its agent to exercise such
rights and remedies under such policy or bond as such Marigagee may choose, and the
Mortgagor shall pay all costs and reasonablo axpenses incurred by the Mortgagee in
connectlon with such exercise,

Section 3,04,  Maortgagee Right to Expend Money to Profect Mortgaged Propertys

The Morlgagor agrecs that any Mortgagee from time to time hereunder may, in its sole discretion,
afier having given 5 Business Days prior written notice 1o the Morlgagor, but shall not be abligated
10, advance funds on behalfof the Mortgager, in order to insure the Morigagor's compliance with
any covenani, warranty, ropresentation or ageeoment of the Morigagor made In or pursuant to this
Mortgage or any of the Loan Agreements, to preserve or protee! any right or interest of the
Morigagees in the Mortgaged Proporty or under or pursuant to this Mortgage or any of the Loan
Agreomonts, including without limitation, the payment of any insurance premivms or taxes and the
satlsfaction or discharge of any judgment or any Lien upon the Mortgaged Property or other
property or assets of the Mortgagor; provided, however, that the making of any such advance by or
{hraugh any Mortgagee shall not constitute a walver by any Mortgagee of any Byent of Defaull
with respect to which such advance is made nor relieve the Mortgagor of any such Event of
' Defaull, The Mortgagor shall pay to a Mortgages upon demand all such advances made by such
Mortgagee with interest thereon at a xale equnl (o (hat on the Note having the highest interest rate
but in no event shall such rate be in excess of the maximum rate permitted by applicable law, All
such advances shall be included in the obligations and secured by the seourity intorest granted
hereunder,

Scction 3,15,  Time Extensions for Payment of Notes:

Any Morigagee may, at any time or Hmes In succession without notiee lo or the consent of' the
Mortgagor, or any other Mortgagee, and upon such terms as such Morigagee may prescribe, grant
10 any persen, firm of corporation who shall have becoms obligated to pay ali or any part of the
prinelpal of (and premium, if any) or inferest on any Note held by or indebtedness owed 1o such
Morigagee or who may be affected by the lien hereby created, an extension of the time for the
payment of such prineipal, (and promium, if any) or inlerest, and after any such extension the
Mortgagor will remain lable for the payment of such Note or indobtedness to the same extont as
though it had at the time of such extension consented fhereto in writing,
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Section 3,16,  Application of Proceeds from Condenmmation:

(a) In the event that the Mortgaged Property ot any part thereof, shall be taken under the
power of eminent domaln, all proceeds and avails therefrom may be used to finance
construction of utility plant secured or to be secured by this Morigage, Any proceeds not
5o used shall forthwith be applied by the Mortgagor: first, to the ratablo payment of any
indebtedness secured by this Mortgage other than pringipal of or intorest on the Notes;
second, o the ratable payment of nterest which shall have acerued on the Notes and bo
unpald; third, to the ratable payment of or on aceount of the unpald princlpal of the Notes,
1o such Insiallments thereof as may be dosignated by the respective Mortgages at the time
of tny such payment; and fourth, the balanas shall be paid to whomsocver ghall be
entifled thereto,

(b) If any part of tbe Mortgaged Property shall be taken by eminemt domain, erch Morigagee
shall release the property so tuken ffom the Mortgaged Property and shall be fully
protected in so daing upon being furnished with:

releqse, describing the property lo be released and stating thal such property has
been taken by eminent domain and thet all condilions precedent hevein provided
or relating to such release have been complied with; and

(1) A certifiente of o duly authorized officer of the Morigagor requesting such J

(2} an opinion of counssl to the effect that such property has been lawlully taken by
exercise of the right of eminent domain, that the award for such proporty so
taken has begome final and that all conditions precedent hergln provided for
relating to such release have been complied with,

Sectfon 3,47, Compliance with Loan Agreementss Notice of Amendments to and Deflaults under Loan
Agreements:

Thie Mortgagor will observe and perform all of the mnterial covenants, agreements, tweims and
conditions contained in any Loan Agrecment entered Into {n connection with the issuance of any of
the Notes, as from time to time amended, The Mortgagor will send promptly to each Morigagee
nofice of any default by the Morlgagar under any Loan Agreement and notice of any amendment to
any Loan Agreement, Upan request of any Mortgagee, the Mortgngor will furnish to such
Morigagee single copies of such Loan Agreements and amendments héreto as such Mortgagee
may request,

Section 3.18.  Riglhts of Way, ete,, Necessary in Businesss

The Mortgagor will use its bost efforts to obtain all such rights of way, ensements from landowtiers

und releases from lenprs as shall be necessary or advisable in the conduct of its business, and, if

requested by any Morigages, deliver (o such Morigugee ovidence satisfactory to such Mortgagee !
of 1he obtaining of such rights of way, ¢asetnents or releases,

Seetion 319, Limitutions on Providing Free Electrie Services:

The Mortgagor will not furnish or supply or cause to be furnished or supplled any elactrlc power,
encrgy or eapacity free of charge (o any porson, €irm or corporation, public or private, and the
Mortgagor will enforce the payment of any and all amounts owning (o the Mortgagor by reason of
the ownership and operation of the Utlity Syslem by discontinulng such use, output, capacity, or
service, ot by filing suit (herefor within 90 days afier any such nccounts are dus, or by both such
discontinuance and by filing suit,
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Section 3,20.  Keeping Buoks; Inspection by Mortgagees

"The Mortgagor will keep proper books, records and accounts, in which full and correct entries
shall be made of all dealings or transactions of or in relation to ths Notes and the Utility System,
properties, businoss and affairs of the Mortgagor in accordance with the Accounting Requirements,
The Mortgagor will at any and all thmes, upon the written request of any Mortgagee and at the
expense of the Mortgagor, pormil such Morigagee by lis representatives to inspeet the Utility
Syslem and propertics, books of accounl, records, reports nnd other papers of the Mortgagor and to
tnke copies and extracts therefrom, and will afford and procure a reasonable opporiunity to make
y any such ingpection, and the Morlgngor will furnish to each Morigagee any and all such

E information as such Morigagee may request, with raspect to the performance by the Morigagor of

its covenants under this Mortgage, the Notos and the Loan Agreements,

Section 3,21,  Maximum Debt Limit:

"The Notes at any one time secured by (his Morigage shall not in the aggregate principal amount
oxceed the Maximum Debt Limit,

Sectlon 3,22,  Authoxization te Yile Finuncing Statements:

The Mortgagor hereby irrevacably authorizes the Mortgagee at any time and from time to time to
file In any jurisdiction any initia] financing statements and amendinonts thereto thai;

() Indicate the Mortgaged Propetty (1) as o1l assols of the Morigagor or words of similar
offect, regardless of whethet nny particular asset comprised in the Mortgaged Property
falls within the scope of Article 9 of the applicable UCC, or (it) as being of an equal or
{esser scope or with greater detail, and

(O] Contain any other information required by the applicable UCC for the sufficiency or filing
office acceptance of any finnnoing statement or amendment, including, but not limited to
(1) whether the Monigagor Is an organization, the type of organization and any
organizational identification number issoed to the Mortgagor, and (if) In the case of a
financing statement filed as a fixture filing, a sufficlent deseription of real property to
which the Mortgaged Property relates. The Morigagor agrees to furnish any such
" information to the Mortgagee promptly upon request, The Morigagor also ratifies its

) authorization for the Mortgagee to have filed in any UCC jusisdiction any like initial

financing statements or amendments thereto if filed prior to the date hereof,

ARTICLE 1V
EVENTS OF DEFAULT AND REMEDIES
Section 4,01,  Events of Defaulty
Each of the following shall be an "Evont of Defanft” under this Mortgage:
(8) default shall be made in the paytment of any installment of or on sccount of interest on or
principal of (or premium, if any associnted with) any Nole or Notes for more than {ive (5)
Business Days after the same shal be required to be made;

(b) dofault shall be made in the due observance or performance of any other of the covenants,
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condjtlons or agreements on the part of the Morigagor, lo any of the Notes, Loan

Agrestnents or in this Mortgage, and such default shill continue for 4 period of thirty (30)

days after writton notice specifying such defanlt and requiring the same to be remedied
and stating that such notice is a "Notice of Default” liercunder shall have been given to
the Morigagor by any Monigageo; PROVIDED, HOWEVER (hat in the case of a default
on the terins of a Note or Loan Agreement of a particular Mortgagee, the "Nolice of
Default" required under this paragraph may only be given by that Morigagee;

the Morigagor shall file n petition in bankrupicy or be adjudicaled a bankrupt or
insolvent, or shall make an assignmant for the benefit of its creditors, or shall consent Lo
the appointmen of a receiver of itself or of its property, or shull institule proceedings for
ts reorganization ot proceedings instituted by others for lts reorganization shall tot be
dlsmissed within sixty (60) days after the institution thereof;

arecelver or liquidator of the Mortgagor or of any substantial portioh of its property shail
be appointed and the order appointing such receiver or lignidator shall not be vacated
within sixty (60) dnys aftor the eniry thereof;

the Mortgagor shall forfeit or otherwise be deprived of its };orpora(e chatler or franchises,
pormils, easemonts, or licenses required to carry on any material portion of its business;

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

any materlal representation or warranty made by the Mortgagor herein, in the Loan
Agreements ot In any certifiente ot finanoial stalerment delivered hereunder or thereundor
shall prove 1o ba false or misleading in any matetial respect ot the thme made,

v

Scetion 4.02,  Aceeleration of Muturity; Rescission and Annulments

(6)]

(»

©)

ERM-09-32-000-KY

1f an Tvent of Default described in Section 4,01(n) has occurred and is continuing, any
Mortgages upon which sueh default has occurred may declare the principal of all its
Notes secured hereunder ta be due and payabls immedlately by & notics in wriling to the
Mortlgagor and to the other Mortgagees (failure to provide said notice to any other
Mortgagee shall not affect the valility of any aceoleration of the Note or Notes by such
Mortgagee), and upon such declargtion, all unpald principal (and preinium, If any) and
acorued intorest so declared shal} become due and paynble immedialoly, anything
contained hereln or in any Note or Noles lo the contrary notwithstanding,

If any other Bvent of Default shall have occurred and be continujng, any Mortgngee may
declare the principal of all ity Note secured hecounder to be due and payable immediately
by a notiee n writing to the Mortgagor and to the other Mortgagees (fallure to provide
sald notice 1o any other Mortgagee shall not affect the validity of any atceleration of the
Note or Notes by such Mortgagee), and upon such declaration, all unpald principal (and
premlum, if any) and ncerued interest so doclared shall become due ind payable
{mmediately, anything contained herein or in any Note or Notes {o the contraty
notwithstanding,

Upon rocelpt of gotuni knowledge of or any notice of acceleration by any Morigagee, any
other Mottgagee muy declate the principnl of all of its Notes to be due and payable

Tage 26
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fmmediately by & notice In writing io the Mortgagor and upon such declaration, all unpaid
prineipnl (and promdurn, if ang) and recraed interest so declared shgll become due and
payable immediately, nnything contained herein or in any Note or Noles or Loan
Agreements 1o the confrary notwithstanding,

) ¥ aftor the unpald principal of (and premivum, if any) and accrued interest on any of the
Notos shall have been so declated to be due and ppyable, all payments in respoct of
principal and interest which shall have become due and payable by the terms of such Note
or Notes (other than amounts dug as a result of the accelerntion of the Notes) shall be pald
1o the respective Mortgngees, and (i) all other defaults under the Loan Agreements, the
Notss and this Morigage shall huve been made good or cured to the satlsfaction of the

[ Morigagess representiniy at least 80% of the aggregate unpaid principal bulance of all of
the Notes then outstanding, (1) proceedings fo forecloss the lien of this Morigage have
not heen commenced, and (if1) nll reasonable exponses pald or incurred by the
Morigagess in connection with the aceelerstion shall have been paid (0 the respective
Mortgagees, then in gvery such case such Morlgagees representing ot lonst 80% of the
aggrogate unpaid principal balanco of a1l of the Notes then outstanding may by writlen
notice to the Mortgagor, for purposes of this Mortgage, annul such declaration and waive
such dofault and the consequences thereof, but no such waiver shall extend to or affect
‘any subsequent defanlt or impair any right consequent thereon,

Section 4,03,  Remedies of Mortgagees:

If one or more of the Events of Default shall oceur and be cantinuing, any Morigagee personally or
by atiorney, in its or their discretion, may, in so far as not prohibi led by law:

(a) take immediate possession of the Mortgaged Property, colleot and receive all eredils,
outstanding nccounts and bills receivable of the Mortgagor and all rents, income,
revenues, procesds and profits pertaining o or arising from the Mortgaged Property, or
any part lhereof, whether then past due er acoruing thereafier, nad issue binding recelpts
therefor; and manage, control and operate the Morigaged Property as fully as the
Morigagor might do if in possession thereof, including, without limitation, the making of
all repalrs or replacements decmest necessary or advisable by such Mortgagee in
possession; .

equity or at law in any court or eourts of competent jurisdiction, whether for specific
performance of any covenguit or any agreement contained hereln or in ald of the execution
of any power horein granted or for the foreclosure hereof or hereunder or for the sale of
the Mortgaged Praperty, or any past theroof, or ta collect the debis hereby secured or for
the enforeement of such other or additional appropriate logal or equitable remedies as
may be desmed necessary or advisable lo protect and enforce the rghts and remedies
herein granted or conferred, and in the event of the institution of any such action or sult
the Mortgagee institutlng such action or suit shell have the right 1o have appointed a
receiver of the Mortgaged Property and of all proceeds, rents, income, revenues and
profits perlaining theteto or arising therefrom, whether then past due or accruing after the
appointment of such receiver, derived, recelved or had from the ime of the
commencement of such suit or action, and such recelver shell have all the vsual powers
and duties of receivers In like and similar cases, to the fullest sxtont permitted by law, and
if applieation shall be made for the appointment of 4 recelver the Mortgagar hereby
axpressly consents that the court to which such application shall be made may make spid
appointment; and

E Q)] proceed to protect and enforce the rights of all of the Morlgagees by suits or actions in
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() sell or canse to be gold al] and singular the Mortgaged Property or any par{ thereof, and
all right, title, Intercat, olaim and demand of the Morigagor therein o thereto, at pablle
auction at such place in any county (or its equivalent locality) in which the property to be
sold, or any part thereof, is located, at such time and upon such terms as may be specified
in a notice of knle, which shall state the time when qud the place where the sale is to be
held, shall contain a briof general deseription of the property 1o be zold, and shall be
given by mailing a copy thereof to the Mortgagor at least fiftcen (15) days prior to the
date fixed for such sale and by publishing the same once in cach week for two successive
calendar weeks prior to the date of such sale in a newspaper of genoral clrenjation
published In sald logality er, if no such newspaper {5 published in such locality, in a
newspaper of general citculation Lo such loenlity, the first such publication to be ot less
than fifleen (15) days nor more than thirty (30) days prior to the date fixed for such sale,
Any sale to be made under this subparagraph (¢) of this Section 4,03 may be adjonrned
from time to time by announcement at ihe tme and place appointed for such sate or for
such adjourned sale or sales, and without further notice or publication the sale may be had
at the time and place to which the sewe shall be adjourned; proyided, howeyer, that In the
event another or different notice of sate or another or different mannor of conducting the J

same shall be required by law the notice of sale shall be given or the sale be condueted, as
the cnge may be, in accordance with the applionble provisions of law, The exprense
inewrred by nny Mortgagee (Including, but not Himited to, recefver's fees, counsel foes,
cost of advertisement and agents' compensation) in the exerdise of any of the remecios
provided in this Mortgage shall be secured by this Morigage.

() 1n the event that a Mortgages proceeds 1o enforce remedies under this Section, any other
Mortgagee may join in such proceedings, In the event thal the Mortgagees are nol in
agreement with the mothod or manner of enforcement chosen by any other Morigagee, the
Morlgagees representing a majority of the aggregate unpaid prineipol balance on the then
oulstanding Notes saay dircot the method wnd manner in which remedial action will
proceed.

Seetion .04, Application of Proceeds from Bemedial Actions:

Any proceeds ot funds arising from the exetelse of any rights or the enforcoment of any remedies
herein provided after the payment or provision for the payment of any and all costs and expenses
in connection with the exerclse of such rights os the enforcament of such remedics shall be applied
first, 1o the xatable payment of fndebiedness hereby secured othier than the principal of or inferest
on the Nates; second, to the eatable payment of interest which shall have acerued on the Notes and
which shall be unpald; third, 1o the ratable payment of or on aceount of the uupnid principal of the
Notes; and the balance, If any, shatl be paid to whomsoever shall e entitled thereto,

SecHon 4.05.  Roemedies Cumulative; No Election:
shall be cumulative and shall be in addition to every other right and remedy glven hereunder or

now or herenfter exlsting at law, or In equity, or by statute, The pursuit of any right or semedy
shatl not be canstrued as an election,

Fivery right or romedy herein conferred upon or reserved to the Morigagees or to the Noteholders J

Section 4.06.  Waiver of Appralsement Rights; Marshaling of Assets Not Requireds
The Mortgagor, for itself and all who may claim through or under it, covenants that it will not st
any time Insist upon or plead, or in any manner whatever clajm, or take the benefit or advantage of,
any appraisement, valuation, stay, extension or redetnption laws now or hereafter in force in any
Tocalily where any of the Mortgaged Property may be sluated, in order to provent, delay or hinder
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the enforcement or foreciosure of this Mortgage, or the absolule sale of the Mortgaged Property, or
any part thereof, or the final and absolute putting into possession thereof, immediately after such
sale, of the purchassr or purchasers thereal, and the Mortgagor, for itself and all who may claim
through or under it, hereby waives the benefit of all such laws unless such waiver shall be
forbiddsn by law. Under no circumstances shall there be any marshaling of assets upon any
foreclosure or 1o other enforcement of (his Mortgage.

Section 4,07,  Notice of Default:

The Mortgagor covenants that 3t will give immediate written notice to each Mortgnget of the

oceurrence of any Bvent of Defaull or in the event that any right or remedy deseribed in Sections

4.02 and 4.03 hereof is exercised or enforced or any action is taken to exereise or enforce any such

vight or remedy. '

ARTICLE V
POSSESSION UNTIL DEFAULT-DEFEASANCE CLAUSE
Seetion 8,01,  Posgession Until Default;

Until some one or more of the Byents of Defanlt shall have happened, the Mortgagor shall be

suffered and peritted 1o retain gctual possession of the Mortgaged Property, and to manage,

operate and use the same and any part thereof, with the rights and franchises apperiaining thereto,

and 1o collect, receive, lake, use and enjoy the rents, yevenues, issues, earnings, Income, proceeds,
 produots and profits thereof or therefrom, subject to the provisions of this Mortgage,

Seetlon 5.02.  Defeaspmcer

If the Mortgagor shall pay or causg to be paid the whele amount of the princlpal of (and premivum,
if any) and intetest on the Notes at the imes and in the manner therein provided, and shall also pay
or ¢auge to be patd all other sums payable by the Mortgagor herennder or under any Loan
Agreoment and shiall keop and perform, all covenants herein required to be kept and porformed by
§1, then and in that aso, all property, rights and fnterest hereby conveyed or assigned or pledged
shall revert 1o the Mortgagor and the estate, right, itle and interest of the Mortgagee so paid shal}

’ thereupon cense, determine and becomo void and such Mortgagee, in siich case, on written demand
of the Mortgagor but at the Mortgagor's cost and expense, shall enter salisfaction of the Mortgage
upoun the record, In any ovent, each Morigagee, upon payment in full to such Mortgagee by the
Mortgagor of all prineipal of (and prernium, if any) and interest on any Note held by such
Martgagee and the payment wid discharge by the Mortgagor of all chazges due to such Mortgagee
hereunder or under nny Loan Agresment, shall exeeute and deliver to the Mortgagor such
fnstryment of satisfaction, digcharge or xolease as shall be required by law in the clroumsiances.

Section 5.03,  Specelal Defeasance:

Other than any Notes excluded by the foregoing Sections 5,01 and 5.02 and Notes which have
becotne due and payable, the Mortgagor tmay cause the Lisn of this Mortgage to bo defeased with
respect to any Note for which {t has deposited or eaused to ba deposlted in trust solely for the
purpose an aimount sufficient to pay and discharge the entire Indebtedness on such Note for
pringipal (and premium, if any) and interest to the date of maturity thercof; PROVIDED,
HOWEVER, that deposilory scrving as trustee for such trust must first be accepied s such by the
Montgages whose Notes nre being defeased under this seotion, ¥n such event, such a Note will no
Tonger be considered to bo an Outstanding Note for purposes of this Morigage and the Mortgagee
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shall execute and deliver to the Mortgagor such instrument of satisfaction, discharge or release as
shall be required by 1aw in the circumstonces,

ARTICLE VI
MISCELLANEQUS
Sectlon 6,01, Property Deemed Ren} Praperty:

It is hereby declared (o be the intention of the Mortgagos that any eleotric generating plant or
plants and frcilities and all electrlo transmission and distribution lines, ot other Bleotr System ot
Utillty System facilities, embraced in the Moxtgaged Property, including (without limitation) alt
rights of way and easettients granted or given Lo the Mortgagor or oblained by it to use real
property in connection with the construction, oparation or maintenance of such plant, lines,
facilitles or systems, and all vther propetty physically attached 1o any of the foregoing, shall be
deemed o be real property,

Section 6,02,  Morigage fo Bind and Benefit Successors and Assigns: J

All of the covenants, stipulations, promises, undertakings and agreeents herein contained by or
on boehalf of the Morigagor shall bind its successors and assigns, whether so specified or not, and
all tittes, rights nnd remedies hereby granted to or conferred upon the Mortgagees shall pass to and
inure to the benefit of the suceessors and assigns of the Mortgngees nnd shall be deemed to be
granted or conferred for the ratable benefit und security of all who shall from time 1o thine be a
Maortgagee. The Morigagor hereby agroes 1o execute such consgnts, acknowledgments and othey
Instruments as may be rensonably requested by any Morigageo in connection with the assignment,
trnnisfer, mortgage, hypotheeation or pledge of the righis or interests of such Mortgagee horeunder
or under the Notes or in and 10 uny of the Mortgaged Praperty,

Section 6,03,  Headings:

The deseriptive headings of the various articles and gections of this Mortgage and also the table of
contents were formulated and inserted for convenience only and shall not be decmed to affeet the
meaning or construction of any of the provisions hereof.

Section 6.04,  Severabillty Clause:

In ease ahy provision of this Mortgage or In the Notes ot in the Loan Apreements shall be juvalid
or unenforceable, the validity, legallly and enforceability of the remaining provisions thereof shall
not in any way be affected or impaired, nor, nor shall any invalidity or unenforcenbility as to any
Mortgagee heteunder affect or impair the rights hersunder of any other Morigngee,

Section 6.05.  Mortgage Deemed Secnrity Agreement: J

To the exient that any of the property desetibed or refesred to in this Mortgage is govorned by the
provisions of the UCC this Mortgage is heroby deemed a “secutity agreement” under the UCC,
and, If so elected by any Morgagee, 2 "financing statement” under the UCC for sald security
agreemenl, The mailing addressos of the Mortgagor a debior, and the Morigagees a5 sceured
parties are s sct forth in Schedule "A" hereof, 1f any Mortgngoee 5o direots the Morlgagor to do
50, the Mortgagor shall file as a fmancing statement under the UCC for said securify agresment
and for the benefil of all of the Morigagees, an instrumont other than this Mortgage. In such case,
the Instrument to be tiled shalt be {n a form cusiomarily accopted by the filing office as a finzncing
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siatement, PROCREDS OF COLLATERAL ARE COVERED HEREDY, The Morigagor s an
organization of the type and organized in the jurisdietion sel forth on the first page hercof, The

cover puge hereof acourately sets forth the Morigagor's orgunizationa) identlfleation number or
seourntely states that the Mortgagor hins none.

Section 6,06,  Indemnification by Mortgagor of Mortgogees:

The Mortgagor agrees 1o indemnlfy and save harmless each Morigagee against any liability or
damages which any of them may incur or sustaln in the exercise and performance of their rightful

‘ powers and duties herepnder, For soch reitbursement and {ndemuity, each Mortgages shall be
secured wnder this- Mortgage i Lhe same mannor as the Notes and all such reimbursements for
expense or damage shall be paid to the Morigagee incurdng or sufforlng the samo with Interest at
the rate specified in Section 3,14 hereof, The Mortgagor's obligation to indemnify the Morigageos
under this section and upder Section 3,04 shatl survive the setisfaction of the Noles, the
reconveyance or foreclosure of this Mortgage, Whe scceptance of a deed in lieu of foreclosure, or
any {eansfor or abandonment of the Moartgaged Property, ’

IN WITNESS WHEREQP, SHELBY ENERGY COOPERATIVE, INC., as Mortgagor, hos
caused this Restated Mortgage and Security Agreement o be signed in 1ts name and its corporate seal (o be hereunto
affixed and attested by iis officers thereunto duly suthorized, UNITED STATES OF AMERICA, as Mortgages and
NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION, as Mortgagee, have each caused
this Restated Morigage and Security Agreement to be signed in their respective namps by duly authorized persons,
l as of this day and year first above written,

SHELBY ENERGY COOFPERATIVE, INC,

(Seal)

E Atlest: % D;M)ﬁ c%zéhg

Executed by the Morlgagor
in the presence off

{ngsses

by NS “\‘\ \a(%\x\’g\ﬂ\,mlm'rman
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UNITED STATES OF AMERICA

by ‘ Wéﬂd%%@

Assistant Administrator
Bleetric Program
of the
Rural Utilities Service

ecuted by United States of Ameriea,

rigagee, inlt sendd of!
M bw& Sara Wetklo: J

o Jamie Davenport

\Yj

Wilnesses

NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION

by )
%ﬂ’y AMY S LUONGO

Assistant Secretary-Treasurer

(SBAL)
Attest: Enaeselal ELAINE M MACDONALD
Aassistant Secretary-Troasurer

Executed by the sbove-named, Morigagee, in the
presence of:

DAL, DAVID W OLAH |
) ans ) BRIANW DOUGHERTY J
V Witnesses . ¢ .
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COMMONWEALTH OF KENTUCKY )
) 88
COUNTY OF SHELBY )

I, Donald T. Prather, a Notary Public In and for the County and |

Commonwealth aforesald, do hereby certify that George N. Busey, personally known to
me 1o be the Chairman of Shelby Energy Cooperative, Inc., a corporation of the
Commonwaealth of Kentucky, and to me known to be the identical person whose name

\ is as Chalrman of sald corporation, subscribed to the foregoing instrument, appeared

: before me this day in person and produced the foregoing Instrument to me in the
County aforesald and acknowledged that as such Chairman he signed the foregoing
instrument pursuant to authority given by the board of directors of sald corporation as
his frae 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 sea! affixed to the
foragoing Instrument ls the corporate seal of sald corporatien,

Given under my hand this _SXFA7_ day of Yooy R0V,

CE Dy

Notary Public
In and for Shelby County, Kentucky
My Commission Expires: 02/01/2007

{Notarial Seal)
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DISTRICT OF COLUMBIA ) 88
onthis 7 day of /‘/ vk ,20© 97, personally appeared before me
James R. Newb , who, belng duly sworn, did say that he s the Assistant

Administeator - Blectric Program of the Rural Utilities Service, an agency of the United States of America, and
acknowledged to me that, acting wader a dolegation of authority duly glven and evidenced by Taw and presently in
effect, he exeouted sald instrument as the act and deed of the United States of Amerign for the uses and purposes
thercin mentioned, ‘

N TESTIMONY WHEREOF I have heretofore set my hand and offiein} seal the dry and yent last above

bl F— | J

written,

7

Notary Public
‘N”'t'"a“?:’?;n':’ﬁf‘n { Gol
. ntary Public, Distelot of Golumbia
(Notarial Seal) My Commissfon Explres 04/14/2006
My cotnmission oxpirod:
ERM-09-32-000-KY Page 34
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COMMONWEALTH OF VIRGINIA )
)$8

COUNTY OF FAIRFAX

)
On thig C:\_\H\h day of %b\&:\"f\(vztgg/ , before me appoared
AMYSLUONGO .

, 1o me personally known, who, being by me
duly sworn, did say that he Is the ASSISTANT SECRETARY-TREASURER of the National Rural Utilities
Cooperative Finance Corporation, and that the seal affixed to the foregoing insirument is the corporate seal of said
oarporation and that said Instrument was signed and sealed in behalf of said corporation by anthority of its board of
directors pnd said ASSISTANT SECRETARY-TREASURER acknowledged snid instrument o be.the free act and

[ deed of said corporation,

IN WITNESS WHEREOF, I have hereunto sty hand and official seal, \_S’

v Notary Public .5

(Notarial Seal)

Hilda J, Gonzalez
o mf‘:g: ARY PUBLIC
wealth of
My commission expises: ____ My Gommisalon Expires ;’é}g%m
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SCHEDULLE A: Part One

1, The Maximum Debt Limil reforrest to in Section 1.01 is $100,000,000.00

2. The state referred to in Section 1.04 is Kentucky.

3, The nddresses of the parties refersed o Ju Sections 1,05 and 6,05 are as follows:

As to the Morlpagor!
Shelby Bnergy Cooperative, Ine,
620 Old Finchville Road
Shelbyville, Kentucky 40065
As o the Morigagees:

Rural Utilitles Service

United States Department of Agriculiure

Washington, DC 20250-1500

National Rural Utilities
Coopetative Finance Corporation
2201 Cooporative Way

Heradon, Virginia 20171-3025

4, The Original Mortgage ag referred to in the first WHEREAS clansg above Js more particularly deseribed as

follows:
Instrument Title

Restated Mortgage and Seendly Agreement
Supplemental Mortgage

Supplemenial Morigage

ERM-09-32-000-KY, Schedule A Paxt Ono Lo
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April 1, 1998

September 1, 1999

May 1, 2001
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5. The outstanding secnred obligatlons of the Mortgagor referred to In the fourth WHEREAS clause above are
evidenced by the Original Noles deseribed below:

ORIGINAL NOTES issued to the Government!

Loan Final
Deslgnation Pace Amount Date Matwlty % Rate?
Y2 $450,000.00 16 Dee 1971 16 Dee 2006 2,00
AA2 $375,000,00 21 Dec 1972 21 Dec 2007 2.00
AB6 $456,000.00 6 Dec 1973 6 Dec 2008 5,00
1 AC6 $490,000.00 24 Apr 1975 24 Apr 2010 5,00
E' ADG $390,000.00 29 Jan 1976 29 Jnn 2011 5,00
AB6 $840,000.00 7 Mar 1977 7 Mar 2012 5,00
A6 $1,372,000.00 22 Jun 1978 22 Jun 2013 5.00
AG6 $936,000.00 5Feb 1981 5 Feb 2016 5.00
AH6 $540,000,00 24 Mar 1983 24 Mar 2018 3,00
AK6 $1,269,000,00 23 Ocl 1986 23 Oct 2021 5.00
ALG $1,314,000,00 12 Apr 1990 12 Apr 2025 5,00
AM6 $1,743,000,00 27 Aug 1992 27 Aug 2027 .00
ANGC $1,806,000.00 15 Dec 1994 15 Dec 2029 \Y
APGO $3,437,000.00 1 Apr 1998 1 Apr 2033 v
ARS? $4,406,000.00 1 Sep 1999 3) Dec 2033 v
ASg? $12,898,000.00 1 May 2001 31 Dec 2035 v
Y

AT44 $16,808,000.00 1 Nov 2005 | Nov 2040

YiGovernment’ as used n {his listing refers to the United States of America acting through the
Adminigtrator of the Rural Utilities Service (RUS) or its predecessor agency, the Rural Blectrification
Administration (RBA), Any Notes which are payable to n third parly and which either RUS or RBA has guaranteed
2 to payment are also described in this listing as being Issucd to the Government, Such guarantecd Notes are
typically issued 10 the Federal Financing Bank (FFRB), an inslrumentality of the United States Depattment of
{ Troasury, and held by RUS, but may #lso be Issued to non-governmental entitics,

2Vevariable imerest rate colculated by RUS pursuant to title 7 of the Code of Federal Regulations or by the
Sceretary of Treasury, CFC=an interest rate which may be fixed or varinble from time to time as provided {n the
CFC Loan Agreement pertaining to a loan which has been made by CFC and guaranteed by RUS, CoBank=an
{nterest rate which may be fixed or variable from time to time as provided in the CoBank Loan Agrestient periaining
10 o Jonn which hus been made by CoBank and guaranteed by RUS.

111 addition to this nofe which the Mortgagor has issued to FFB, the Mortgagor has alse issued o
cotresponding promissory note 10 RUS designated os the cerfaln "Reimbursoment Note* beating even date therewith,
Sugh Reimbursement Note is pnyable 1o the Government on domand and ovidencos the Morigagor's obligntion
humediately to ropay RUS, any payment which RUS may make parsuan to the RUS guarantee of such FPB note,
togelher with interest, expenses and penalties (all s described in such Retmbursement Note). Such Reimbursement
Note Is an "ORIGINAL NOTR issued to the Governmont” for purposes of this Part One of Schedule A and this
Morigage and is entitled to all of the honefits and sseurity of this Mortgage.

%S0 footnots 3 in this Schedule A.

ERM-09-32-000-KY, Scheduls A Parl One Page 2
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SCHEDULE A: Part Two

The outstanding secured obligations of the Mortgagor referred to lu the fourth WHERBAS clause above are

evidenced by the Original Notes deseribed below:

ORIGINAYL, NOELS issued to CFC

CFC Loan Face Amount of
Designation Note
KY030-C-9001 $50,000,00
KY030-C.9003 $161,000,00
KY030-C-5004 $196,000.00
KY030-C.9005 $167,000.00
KY030-C-9006 $167,000.00
KY030-C-9007 $360,000.00
KY030-C-9008 $588,000.00
KY030-C-9009 $422,000.00
K.Y030-C-9010 $244,000.00
KY03 0-C-9011 . $560,825,00
KY030-C-9012 $580,412.00
KY030-C-9013 $787,629.00
KY030-C-9014 $774,000.00
KY030-C9015 - $1,473,000.00

GFC SCHEDA
QQDS&MNM (MCGHEEM)

Prirtad ont 252018 11°58 AM Printed By Deputy

CARROLL COUNTY
PG 706

Noto Date

November 16, 1971
December 2'1, 1972
December 6, 1973
Aprl 24, 1975
Janunary 29, 1976
March 7, 1977
June 22, 1978
Februaty 5, 1981
Juue 23, 1983
October 23, 1986
April 12, 1980
August 27, 1992
December 15, 1994

April 1, 1998

Maturity Date

March 16, 2007
March 21, 2008
December 6, 2008
April 24, 2010
Tanuary 29, 2011
'Morch 7,2012
June 22,2013
Tebruary 5, 2016
June 23, /2018
QOctober 23, 2021
April 12, 2025
August 27, 2027
Decetnibor 15, 2029

April 1,2033
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Schedule B
Property Schedule

‘ The fee and leasehold interests In real property referred to in Subclause A of
Grantihg Clause First are described as follows:

1. A certaln tract of land described In a certaln deed dated April 12, 1957, by
E.P. Maynahon and Obera L. Maynahon, his wife, as grantor to Shelby Rural
Electic Cooperative Corporation as grantee, and recorded In the office of the
County Court Clerk of Shelby County in the State of Kentucky In Deed Book
144, on Page 251.

2, A certain tract of land. described In a certain deed dated August 16, 1971, by
Wayland M. Watkins and Barbara Watkins, his wife, and Frances B. Watkins,
widow, mothar of Wayland M, Watkins, as grantor, to' Shelby Rural Electric
Cooperative Corporation as grantee, and recorded In the office of the county
Court Clerk of Henry County, in the State of Kentucky In Deed Book 117,

' Page 276.

3, Leasehold Interest in Suite No. 3, Bedford Professional Buliding No. 1,
Kentucky Highway 42 and Church Street, Bedford, Kentucky.

4. - Alleasements and easement rights now owned or hereafter acquired.

E The recording jurisdictions referred to In Subclause B of Granting Clause First are:
the Countles of Anderson, Carroll, Franklin, Henry, Jefferson, Oldham, Owen, Shelby
Spencer and Trimble In the Commonwaealth of Kentucky.

The contracts referred to in Subclause C of Granting Clause First Include without

limitation the Wholesale Power Contract, dated as of October 1, 1964, between the
Mortgagor and East Kentucky Power Cooperative, Inc. as amended.

Brimtad ane 2/R2018 1158 AM Printed By: Deputy
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SCHEDULE C
Lxcopted Property

None,
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Uxhibit A
Manager's Certificate

MANAGER'S CERTIFICATE RRQUIRED UNDER MORTGAGE SECTION 2.01 FOR ADDITIONAL NOTES

On bohalf of Name of Borrower (the "Borrower"),

I hereby certify as follows:

connootion with the Additional Note or Notes (o be {ssued on or sbout Dare Note(s) are {o be
Stgned pursuan 10 Section 2,01 of the Mortgage dated

E 1. 1 am the Manager of the Borrower and have been duly authorized to detiver this certificate in

2 No Hyent of Default has occutred and is continulng under the Morigage, of any event which with
the plving of notice or lapse of time or both would become an Event of Default has ocourred and is
continuing.

3. The Additional Notos deseribed in paragraph { are for the purpose of funding Property Additions
being constructed, acquired, procured or replaced that are or will become part of the Borrower's
Utility System.

4, The Property Additions referred to in paragraph 3 are Eligible Properly Additlons, j.e. Property
Additions acquired or whose construction wis completed not more than 5 years prior to the
issuance of additional Notes and Property Additions acquired or whose construction is staried
and/or completed viot moxe thatt 4 yoars after issuance of the additional Notes, bul shall excludo
any Property Additions financod by any other debl secured undor the Mortgage at the time
additional Notes are issued

5. 1 have reviewod the certificate of the Independent certified public accountant also belng delivered
to ench of the Mortgagees pursuant to Section 2,01 in connection with the aforesaid Additiona)
Note or Notes and concur with the conclusions expressed therein,

6, Capitalized terms that are used in this certificate but are not defined herein have the meanings
defingd in the Morigage,

E SAMPLE -NOTFOR E UTIO!

Signed Dale

Naine

Title

Name and Address of Borrower:

BERM-08-32-000-KY, Exhibli A
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Exhibit B

Form of Supplemeutal Mortgage

Supplemental Mortgage and Seourily Agreement, dated as of
called this "Supplemental Morigage®) is made by and amon
(herelnaftor called the “Morigngor™), o cotporation existing under the laws of the Siate of , and the
UNITED STATES OF AMERICA acting by and through the Administrator of the Rural Utilities Service
(hereinafier called the "Governmenl"), (Supplemental Lender) (hereinafter called _

J.a existing under the faws of , and kntonded (o confer rights and
benefils on both the Government and and in
accordance with this Supplemental Morigage and (he Original Morigage (hereinafier defined) (the Govermment and
the Supplemental Lenders being hereinaftcr sometimes collectively referred 1o as the “Mortgagees” )

Recitals .]

Whereas, the Morigagor, the Government and are partles to that cerinin
Restated Mortgage and Security Agroement (the "Original Mortgage" as identified in Schedule "A" of this
Supplemental Morigage) originally etitered Into between the Mortgagor, the Government acting by and through the
Administrator of the Rural Utitities Service (herelnnfter called "RUS"), and s and

, (hereinafier sometiines

‘Wherens, the Orlginat Mortgage as the same may have been previausly supplemented, amended or -
restated is heretnafler referred to as the *Existing Mortgage”s and

Whereas, the Mortgagot deems }t necessary to borrow monoy for its corporate purposes and to
issue its premissory notes and other debt obligations therefor, and to morlgage and pledge fis property herelnafter
described or mentioned to secure the payment of the same, and fo enter into this Supplemental Morigage pursuant to
which all secured debt of the Moxigagor hereundor shall be sequred on pavity, and {o add as A
Mortgagee and secured party hereunder and under the Existing Mortgage (the Supplemental Mortgage and the
Existing Mortgage, herelnafter somatimes collectively referred to the "Mortgage'"); and

Wherens, all of the Martgagor's Outstanding Notes Yisted in Schedule "A" hereto is secvred parl
pagsu by the Existing Mortgago for the benefit of all of the Morigagees under the Bxlsting Mortgage; and

Whereas, the Existing Morigage provides the terms by which additional pari passu obligations may
bo issued thereunder and futther provides that the Exlstlng Mortgage may be supplemented from time to iime to
evidence that such obligations are sntitied to the securlly of the Bxisting Mortgage and to add additional Mortgageos:
and

Wherens, by thelr exeoution and delivery of this Supplemental Mortgage the parties hereto do j
heraby secure the Additional Notes listed 1n Sehedule "A" pari passu with the Outstanding Notes under the Existing
Mortgage (and do hersby add __ as a'Mortgegee and a secured party under the Bxisting Mortgage); and

Whoreas, all acts necessary o make this Suppleriental Mortgage a valid and binding legal
instrument for the seeutlty of such notos and related obligations under the textns of the Mortgage, have been in all
respects duly authorized:

Now, Therefore, This Supplemental Mortgage Witnesseth; Thal 1o secure the payment of the
principal of (and promium, i any) and interest on all Notes issued hereunder according to (helr tenor and effeet, and

BRM-09-32-000-KY, Uxhiblt B, pago | .
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the performance of all provisions therein and herein contsined, and in consideration of the covenants hexein
comsained angd the purchase or guarantee of Noles by the guarantors or holders thercof, the Mortgagor has morigaged,
pledged and granted a continuing security Interost in, and by these presents does hereby grant, bargain, sell, alionate,
remlse, release, convey, assign, transfer, hypothecate, plodge, sel over and confirm, pledge and grant a continuing
securlty interest in for the purposes hereinafter expressed, unto the Mortgageos all property, rights, privileges and
franchises of the Mortgagor of every kind and desoription, real, personal or mixed, tangible and intangible, of the
kind or nature speoifically montioned herein or any other kind or nature, except any Excepted Property set forth on
Schedule "C" hereof owned or hereafier acquired by the Mortgagor (by purchase, consolidation, merger, donation,
construction, erection or in any other way) wherever locawd, inetuding (without limdiation) ali and singular the

following:
. A, all of those fee nud leasehold interests in real property set forth in Schedule "B" herelo, subject in
each case lo those matters sel forth in sugh Schedule; and
B, all of those fee and lensehold interests In real property set forth in Schodule "B" of the Existing
Mortgags or in any restatement, nmendment 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 hersafter acquired, described as

Mortgagéd Properly in the Bxisting Morigage or in nny restatement, amsndment to supplement
thereto as Morigaged Property,

1t is Further Agreed and Covenanted That the Original Mortgage, as previously restated, amended
or suppleniented, and this Supplement shall constitute one agreement and the partics hereto shall be bound by all of
the terms thereof and, without Hmiting the foregoing,

1, All capitalized terms not defined herein shall have the meaning given in Article T of the Existing
Mortgage.
2, This Supplemental Mortgage is one of the Supplemental Morigages contemplated by Article Il of
the Original Morigage,
3, The Maximum Debt Limit for the Mortgage shall be as set forth in Schedule "A" herelo.
In Witaess Whergof, as Mortgagor
E [ACKNOWLEDGMBNTS]

SAMPLE - NOT FOR EXECUTION

FRM-09.32-000-KY, Exhibit 13, page 2
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Supplemental Morigage Schedule A
Maxhnun Debt Limit and Other Information

1. The Maximum Debt Limit is $
2. ‘The Qriginal Mortgage as refetred 10 in the first WHEREAS clnuse above is mara particulaly

described as follows: .
3. The Outstanding Notes referred o in the fourth WHEREAS clause above are more partioularly

deseribed as follows; ‘
4, The Additional Notes described in the sixth WHEREAS clavse above are more particularly

deseribed as follows:

ERM-09-32-000-KY, Exhibit B, page 3
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Supplemental Mortgage Schedule B
Property Schedule

The fee and leasehold Interasts In real property referred to in Clause A of
the Granting Clause are described as follows;

[ 1, A certaln tract of land described In a certain deed dated Aprl 12, 1957, by
E.P. Maynahon and Obera L, Maynahon, his wife, as grantor to Shelby Rural
Electric Cooperatlve Corporation as grantes, and recorded In the office of the
County Court Clerk of Shelby County In the State of Kentucky in Deed Book
144, on Page 251,

2, A certain tract of land described in a certatn deed dated August 16, 1871, by
Wayland M. Watkins and Barbara Watking, his wife, and Frances B. Watkins,
widow, mother of Wayland . Watklns. s grantor, to Shelby Rural Electrlc
Cooperative Corporation as gra ecorded In the office of the county
Court Clerk of Henry Coun % 9% of Kentucky in Dead Book 117,

FPage 276,
3. Leasehold Interest In Sulte %d prd Professional Bullding No. 1,
- Kentucky Highway 42 and Ch o9, Bedford, Kantucky.

4. All easemants and easement rfgh ﬁ»gnw hed or hereafter acquired.

sernk]

T,
STATR OF KENTUCKY, County of Canall, SC
], Marketra Brock, Clerk OICWH County, I\croby
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