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conditions or agreements on the part of the Mortgagor, in any of the Notes, Loan 
Agreements or in this Mortgage, and such default shall continue for a period of thirty (30) 
days after written notice specifying such default and requiring the same to be remedied 
and stating that such notice is a "Notice of Default" hereunder shall have been given to 
the Mortgagor by any Mortgagee; PROVIDED, HOWEVER that in the case of a default 
on the terms of a Note or Loan Agreement of a particular Mortgagee, the "Notice of 
Defaul t" required under this paragraph may only be given by that Mortgagee; 

(c) the Mortgagor shall file a petition in bankruptcy or be adjudicated a bankrupt or 
insolvent, or shall make an assignment for the benefit of its creditors, or shall consent to 
the appointment of a receiver of itself or of its property, or shall institute proceedings for 
its reorganization or proceedings instituted by others for its reorganization shall not be 
dismissed wi th in sixty (60) days after the institution thereof; 

(d) a receiver or liquidator of the Mortgagor or of any substantial portion of its property shall 
be appointed and the order appointing such receiver or liquidator shall not be vacated 
wi thin sixty (60) days after the entry thereof; 

(e) the Mortgagor shall forfeit or otherwise be deprived of its corporate charter or franchises, 
permits, easements, or licenses required to carry on any material portion of its business; 

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

(g) any material representation or warranty made by the Mortgagor herein, in the Loan 
Agreements or in any certificate or financial statement delivered hereunder or thereunder 
shall prove to be false or misleading in any material respect at the time made. 

Acceleration of Maturity; Rescission and Annulment: 

(a) 

(b) 

(c) 

If an Event of Default described in Section 4.0 I (a) has occurred and is continuing, any 
Mortgagee upon which such default has occurred may declare the principal of all its 
Notes secured hereunder to be due and payable immediately by a notice in wri ting to the 
Mortgagor and to the other Mortgagees (failure to provide said notice to any other 
Mortgagee shall not affect the validity of any acceleration of the Note or Notes by such 
Mortgagee), and upon such declaration, all unpaid principal (and premium, if any) and 
accrued interest so declared shall become due and payable immediately, anything 
contained herein or in any Note or Notes to the contrary notwithstanding. 

If any other Event of Default shall have occurred and be continuing, any Mortgagee may 
declare the principal of all its Notes secured hereunder to be due and payable immediately 
by a notice in writing to the Mortgagor and to the other Mortgagees (failure to provide 
said notice to any other Mortgagee shall not affect the validity of any acceleration of the 
Note or Notes by such Mortgagee), and upon such declaration, all unpaid principal (and 
premium, if any) and accrued interest so declared shall become due and payable 
immediately, anything contained herein or in any Note or Notes to the contrary 
notwithstanding. 

Upon receipt of actual knowledge of or any notice of acceleration by any Mortgagee, any 
other Mortgagee may declare the principal of all of its Notes to be due and payable 
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immediately by a notice in writing to the Mortgagor and upon such declaration, all unpaid 
principal (and premium, if any) and accrued interest so declared shall become due and 
payable immediately, anything contained herein or in any Note or Notes or Loan 
Agreements to the contrary notwithstanding. 

(d) If after the unpaid principal of (and premium, if any) and accrued interest on any of the 
Notes shall have been so declared to be due and payable, all payments in respect of 
principal and interest which shall have become due and payable by the terms of such Note 
or Notes (other than amounts due as a result of the acceleration of the Notes) shall be paid 
to the respective Mortgagees, and (i) all other defaults under the Loan Agreements, the 
Notes and this Mortgage shall have been made good or cured to the satisfaction of the 
Mortgagees representing at least 80% of the aggregate unpaid principal balance of all of 
the Notes then outstanding, (ii) proceedings to foreclose the lien of this Mortgage have 
not been commenced, and (iii) all reasonable expenses paid or incurred by the 
Mortgagees in connection with the acceleration shall have been paid to the respective 
Mortgagees, then in every such case such Mortgagees representing at least 80% of the 
aggregate unpaid principal balance of all of the Notes then outstanding may by written 
notice to the Mortgagor, for purposes of this Mortgage, annul such declaration and waive 
such default and the consequences thereof, but no such waiver shall extend to or affect 
any subsequent default or impair any right consequent thereon. 

Remedies of Mortgagees: 

If one or more of the Events of Default shall occur and be continuing, any Mortgagee personally or 
by attorney, in its or their discretion, may, in so far as not prohibited by law: 

(a) take immediate possession of the Mortgaged Property, collect and receive all credits, 
outstanding accounts and bills receivable of the Mortgagor and all rents, income, 
revenues, proceeds and profi ts pertaining to or arising from the Mortgaged Property, or 
any part thereof, whether then past due or accruing thereafter, and issue binding receipts 
therefor; and manage, control and operate the Mortgaged Property as fully as the 
Mortgagor might do if in possession thereof, including, without limitation, the making of 
all repairs or replacements deemed necessary or advisable by such Mortgagee in 
possession; 

(b) proceed to protect and enforce the rights of all of the Mortgagees by suits or actions in 
equity or at law in any court or courts of competent jurisdiction, whether for specific 
performance of any covenant or any agreement contained herein or in aid of the execution 
of any power herein granted or for the foreclosure hereof or hereunder or for the sale of 
the Mortgaged Property, or any part thereof, or to collect the debts hereby secured or for 
the enforcement of such other or additional appropriate legal or equitable remedies as 
may be deemed necessary or advisable to protect and enforce the rights and remedies 
herein granted or conferred, and in the event of the institution of any such action or suit 
the Mortgagee instituting such action or suit shall have the right to have appointed a 
receiver of the Mortgaged Property and of all proceeds, rents, income, revenues and 
profits pertaining thereto or arising therefrom, whether then past due or accruing after the 
appointment of such receiver, derived, received or had from the time of the 
commencement of such suit or action, and such receiver shall have all the usual powers 
and duties of receivers in like and similar cases, to the fullest extent permitted by law, and 
if application shall be made for the appointment of a receiver the Mortgagor hereby 
expressly consents that the court to which such application shall be made may make said 
appointment; and 
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(c) sell or cause to be sold all and singular the Mortgaged Property or any part thereof, and 
all right, title, interest, clai m and demand of the Mortgagor therein or thereto, at public 
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 sale, which shall state the time when and the place where the sale is to be 
held, shall contain a brief general description of the property to be sold, and shall be 
given by mailing a copy thereof to the Mortgagor at least fifteen ( 15) days prior to the 
date fixed for such sale and by publishing the same once in each week for two successive 
calendar weeks prior to the date of such sale in a newspaper of general circulation 
published in said locality or, if no such newspaper is published in such locality, in a 
newspaper of general circulation in such locality, the first such publication to be not less 
than fifteen ( 15) days nor more than thirty (30) days prior to the date fixed for such sale. 
Any sale to be made under this subparagraph (c) of this Section 4.03 may be adjourned 
from time to time by announcement at the time and place appointed for such sale or for 
such adjourned sale or sales, and without further notice or publication the sale may be had 
at the time and place to which the same shall be adjourned; provided, however, that in the 
event another or different notice of sale or another or different manner of conducting the 
same shall be required by law the notice of sale shall be given or the sale be conducted, as 
the case may be, in accordance with the applicable provisions of law. The expense 
incurred by any Mortgagee (including, but not limited to, receiver's fees, counsel fees, 
cost of advertisement and agents' compensation) in the exercise of any of the remedies 
provided in this Mortgage shall be secured by this Mortgage. 

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

Application of Proceeds from Remedial Actions: 

Any proceeds or funds arising from the exercise of any rights or the enforcement of any remedies 
herein provided after the payment or provision for the payment of any and all costs and expenses 
in connection with the exercise of such rights or the enforcement of such remedies shall be applied 
first, to the ratable payment of indebtedness hereby secured other than the principal of or interest 
on the Notes; second, to the ratable payment of interest which shall have accrued on the Notes and 
which shall be unpaid; third, to the ratable payment of or on account of the unpaid principal of the 
Notes; and the balance, if any, shall be paid to whomsoever shall be entitled thereto. 

Remedies Cumulative; No Election: 

Every right or remedy herein conferred upon or reserved to the Mortgagees or to the Noteholders 
shall be cumulati ve and shall be in addition to every other right and remedy given hereunder or 
now or hereafter existing at law, or in equity, or by statute. The pursuit of any right or remedy 
shall not be construed as an election. 

Waiver of Appraisement Rights; Marshaling of Assets Not Required: 

The Mortgagor, for itself and all who may claim through or under it, covenants that it will not at 
any time insist upon or plead, or in any manner whatever claim, or take the benefit or advantage of, 
any appraisement, valuation, stay, extension or redemption laws now or hereafter in force in any 
locality where any of the Mortgaged Property may be situated, in order to prevent, delay or hinder 
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the enforcement or foreclosure of this Mortgage, or the absolute sale of the Mortgaged Property, or 
any part thereof, or the final and absolute putting into possession thereof, immediately after such 
sale, of the purchaser or purchasers thereat, 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 
forbidden by law. Under no circumstances shall there be any marshaling of assets upon any 
foreclosure or to other enforcement of this Mortgage. 

Notice of Default: 

The Mortgagor covenants that it will give immediate written notice to each Mortgagee of the 
occurrence of any Event of Default or in the event that any right or remedy described in Sections 
4.02 and 4 .03 hereof is exercised or enforced or any action is taken to exercise or enforce any such 
right or remedy. 

ARTICLE V 

POSSESSION UNTIL DEFAULT-DEFEASANCE CLAUSE 

Possession Until Default: 

Until some one or more of the Events of Default shall have happened, the Mortgagor shall be 
suffered and permitted to retain actual possession of the Mortgaged Property, and to manage, 
operate and use the same and any part thereof, with the rights and franchises appertaining thereto, 
and to collect, receive, take, use and enjoy the rents, revenues, issues, earnings, income, proceeds, 
products and profits thereof or therefrom, subject to the provisions of this Mortgage. 

Defeasance: 

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

Special Defeasance: 

Other than any Notes excluded by the foregoing Sections 5.0 1 and 5.02 and Notes which have 
become due and payable, the Mortgagor may cause the Lien of this Mortgage to be defeased with 
respect to any Note for which it has deposi ted or caused to be deposited in trust solely for the 
purpose an amount sufficient to pay and discharge the entire indebtedness on such Note for 
principal (and premium, if any) and interest to the date of maturity thereof; PROVIDED, 
HOWEVER, that depository serving as trustee for such trust must first be accepted as such by the 
Mortgagee whose Notes are being defeased under this section. In such event, such a Note will no 
longer be considered to be an Outstanding Note for purposes of this Mortgage and the Mortgagee 
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shall execute and de liver to the Mortgagor such instrument of satisfaction, discharge or release as 
shall be required by taw in the circumstances. 

ARTICLE VI 

MISCELLANEOUS 

Property Deemed Real Property: 

It is hereby declared to be the intention of the Mortgagor that any electric generating plant or 
plants and facilities and all e lectric transmission and distribution lines, or other Electric System or 
Utility System facilities, embraced in the Mortgaged Property, including (without limitation) a ll 
rights of way and easements granted or g iven to the Mortgagor o r obtained by it to use real 
property in connection with the construction, operation or maintenance of such plant, lines, 
facilit ies or systems, and all other property physically attached to any of the foregoing, shall be 
deemed to be real property. 

Mortgage to Bind and Benefit Successor s and Assigns: 

All of the covenants, stipulations, promises, undertakings and agreements herein contained by or 
on behalf of the Mortgagor shall bind its successors and assigns, whether so specified or not, and 
a ll titles, rights and remedies hereby granted to or conferred upon the Mortgagees shall pass to and 
inure to the benefit of the successors and assigns of the Mortgagees and shall be deemed to be 
granted or conferred for the ratable benefit and security of all who shall from time to time be a 
Mortgagee. The Mortgagor hereby agrees to execute such consents, acknowledgments and other 
instruments as may be reasonably requested by any Mortgagee in connection with the assignment, 
transfer, mortgage, hypothecation or pledge of the rig hts or interests of such Mortgagee hereunder 
or under the Notes or in and to any of the Mortgaged Property. 

Headings: 

The descriptive headings of the various articles and sections of this Mortgage and also the table of 
contents were formul ated and inserted for convenience only and shall not be deemed to affect the 
meaning or construction o f any of the provisions hereof. 

Severability Clause: 

In case any provisio n of this Mortgage or in the Notes or in the Loan Agreements shalt be invalid 
or unenforceable, the validity, legality and enforceability of the remaining provisions thereof shall 
not in any way be affected or impaired, nor, nor shall any invalidity or unenforceability as to any 
Mortgagee hereunder affect or impair the rights hereunder o f any other Mortgagee. 

Mortgage Deemed Security Agreement: 

To the extent that any of the property described or referred to in this Mortgage is governed by the 
provisions of the UCC this Mortgage is hereby deemed a "security agreement" under the UCC, 
and, if so elected by any Mortgagee, a "financing statement" under the UCC fo r said security 
agreement. The mailing addresses of the Mortgagor as debtor, and the Mortgagees as secured 
parties are as set forth in Schedule "A" hereof. If any Mortgagee so directs the Mortgagor to do 
so, the Mortgagor shall file as a financing statement under the UCC for said security agreement 
and for the benefit o f all of the Mortgagees, an instrument other than this Mortgage. In such case, 
the instrument to be fil ed shall be in a form customarily accepted by the filing o ffice as a financing 
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statement. PROCEEDS OF COLLATERAL ARE COVERED HEREBY. The Mortgagor is an 
organization of the type and organized in the jurisdiction set forth on the first page hereof. The 
cover page hereof accurately sets forth the Mortgagor's organizational identification number or 
accurately states that the Mortgagor has none. 

Indemnification by Mortgagor of Mortgagees: 

The Mortgagor agrees to indemnify and save harmless each Mortgagee against any liabi lity or 
damages which any of them may incur or sustain in the exercise and performance of their rightful 
powers and duties hereunder. For such re imbursement and indemnity, each Mortgagee shall be 
secured under this Mortgage in the same manner as the Notes and all such reimbursements for 
expense or damage shall be paid to the Mortgagee incurring or suffering the same with interest at 
the rate specified in Section 3. 14 hereof. The Mortgagor's obligation to indemnify the Mortgagees 
under this section and under Section 3.04 shall survive the satisfaction of the Notes, the 
reconveyance or foreclosure of this Mortgage, the acceptance of a deed in lieu of foreclosure, or 
any transfer or abandonment of the Mortgaged Property. 

IN WITNESS WHEREOF, OWEN ELECTRIC COOPERATIVE, INC., as Mortgagor, has caused 
this Restated Mortgage and Security Agreement to be signed in its name and its corporate seal to be hereunto affi xed 
and attested by its officers thereunto duly authorized, UN1TED STATES OF AMERICA, as Mortgagee, 
NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION, as Mortgagee and COBANK, 
ACB, as Mortgagee, have each caused this Restated Mortgage and Security Agreement to be signed in their 
respective names by duly authorized persons, all as of th is day and year fi rst above written. 

(Sea:) 

Anest ~ tJ7{-&r/ 
Eddie McCord Secremry 

Executed by the Mortgagor 
in the presence of: 

~.-AAJ m &1~!1..-.D 
~tur/'t14-L§~ 
. W1tnesses 

ERM-09-24-000-KY 

, Chairman 
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(SEAL) ~ 

Attest: {L~ ~ ~(_~ 
Assistant rQ.Orate SeS(tilAQ' 

GLuR!A KlNLiAUt 
Executed by CoBank, ACB, Mortgagee, in the 

pb~ 
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COBANK, ACB 

Penny Probasco 

Assistant Corporate Secretary 
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I, Mimi N. Sherrell , a Notary Public in and for the County and 
Commonwealth aforesaid, do hereby certify that Frank Jackson 
personally known to me to be the Chairman of Owen Electric Cooperative, Inc., a corporation of the Commonwealth 
of Kentucky, and to me known to be the identical person whose name is as Chairman of said corporation, subscribed 
to the foregoing instrument, appeared before me this day in person and produced the foregoing instrument to me in 
the County aforesaid and acknowledged that as such Chairman he signed the foregoing instrument pursuant to 
authority given by the board of directors of said corporation as his free and voluntary act and deed and as the free 
and voluntary act and deed of said corporation for the uses and purposes therein set forth and that the seal affixed to 
the foregoing instrument is the corporate seal of said corporation. 

Given under my hand this ~ ~ @ day of December • 20 09 . 

~.1\y Commission expires: 3-16-2012 

ERM-09-24-000-KY 

Notary ubhc 
in and for 

KY State at Large 
County, Kentucky 
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On this i day of D.~ , 20 Oy , personally appeared before me 
_hlTVTN A. aooHARY , who, being duly sworn, did say that he is the Assistant 

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

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

(Notarial Seal) William A. Frost 
Notary Public, District of Columbia 
My Commissicn Expires 04-1 4-2011 

My commission expires:-----------

ERM-09-24-000-KY 

Notary Public 
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Attest:~'\\...., 
Assistant Secretary-Treas~r 
Executed by the above-named, Mortgagee, in the 
pre nee of: 
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NATIONAL RURAL UTILITIES COOPERATIVE 
FINANCE CORPORATION 

Assistant Secretary-Treasurer 
KERRY ROLLINS 

NATALIE J ADLUNG 

Scott Sutphin 

Aamer Arshad 

COMMONWEALTH OF VIRGINIA 

COUNTY OF FAIRFAX 

) 
) ss 
) 

I, Heather M. Billingsley Lane , a Notary Public in and for the Commonwealth of Virginia, 
County of Fairfax, do certify that KERRY ROLLINS , whose name is signed to the writing above, 
bearing date on the __d_ru:L day of Nov<,ro.b<..r , 20 oq , has acknowledged the same before me in 
my county aforesaid. 

Given under my hand this II..._ day of DererrtbCC , 20Qj_. 

ika-M /1 r!J;il~jpfesc:lt.-,u.__-
Notary Public 

_..... .... 
6'1: .. ...... ....... - ... ... 

HEATHER M. BILLINGSLEY LANE 
~ 

Notary Public 
(Notarial Seal) 

My commission expires: _ ___ _ ___ _ 

~ Commonwealth of Virginia 
~ 7178100 

< My Commission Expires Jun 30, 2012 ~ -- ~ - - -
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This instrument was acknowledged before me on "b£C.Siv\8.5R 15 , 2009, by 
P- Penny Probasco and GLORIA KINCADE • each an 

Assistant Corporate Secretary of CoBank, ACB, a federally chartered instrumentality of the United States, on behalf 
of said entity. 

Witness my hand and official seal. 

My commission expires: 

My Commission Expires 04/01/2010 

ERM-09-24-000-KY Page 37 



SCHEDULE A: Part One 

I. The Maximum Debt Limit referred to in Section 1.0 I is $200,000,000.00 

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

3. The addresses of the parties referred to in Sections 1.05 and 6.05 are as follows: 

As to the Mortgagor: 

Owen Electric Cooperative, Inc. 
8205 Highway 127 North 
Owenton, Kentucky 40359-8507 

As to the Mortgagees: 

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

National Rural Utilities 
Cooperative Finance Corporation 

2201 Cooperative Way 
Herndon, Virginia 2017 1-3025 

CoBank, ACB 
5500 South Quebec Street 
Greenwood Village, Colorado 80 111-19 14 

Exhibit D 
Page 39 of66 

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

Instrument Title Instntment Date 

Restated Mortgage and Security Agreement September 2, 2003 

Supplemental Mortgage October I , 2007 

ERM-09-24-000-KY. Schedule A Part One Page I 
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5. The outstanding secured obligations of the Mortgagor referred to in the fourth WHEREAS clause above are 
evidenced by the Original Notes described below: 

ORIGL'IAL NOTES issued to the Government• 

Loan Final 
Designation Face Amount Date Maturitv % Rate~ 

AP60 $7,4 73,000.00 27Jul1995 27 Jul2030 v 
AR83 $17,963,000.00 4 Jan 1999 31 Dec 2033 v 
AS8~ $21 ,448,000.00 2 Sep 2003 31 Dec 2037 v 
AT44 $28,955,000.00 I Oct2007 I Oct2040 v 
AU275 $21,083,000.00 2 Nov 2009 31 Dec 2043 v 

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

2V=variable interest rate calculated by RUS pursuant to title 7 of the Code of Federal Regulations or by the 
Secretary of Treasury. CFC=an interest rate which may be fixed or variable from time to time as provided in the 
CFC Loan Agreement pertaining to a loan which has been made by CFC and guaranteed by RUS. CoBank=an 
interest rate which may be fixed or variable from time to time as provided in the CoBank Loan Agreement pertaining 
to a loan which has been made by CoBank and guaranteed by RUS. 

3In addition to this note which the Mortgagor has issued to FFB, the Mortgagor has also issued a 
corresponding promissory note to RUS designated as the certain "Reimbursement Note" bearing even date therewith. 
Such Reimbursement Note is payable to the Government on demand and evidences the Mortgagor's obligation 
immediately to repay RUS, any payment which RUS may make pursuant to the RUS guarantee of such FFB note, 
together with interest, expenses and penalties (all as described in such Reimbursement Note). Such Reimbursement 
Note is an "ORIGINAL NOTE issued to the Government" for purposes of this Part One of Schedule A and this 
Mortgage and is entitled to all of the benefits and security of this Mortgage. 

4See footnote 3 in this Schedule A. 

5See footnote 3 in this Schedule A. 
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The outstanding secured obligations of the Mortgagor refetTed to in the fourth WHEREAS clause above are 
evidenced by the Original Notes described below: 

ORIGINAL NOTES issued to CFC 

CFC Loan 
Designation 

KY037-C-90 11 

KY037-C-9014 

KY037-C-9016 

KY037-C-9019 

KY037-C-9021 

KY037-C-9024 

KY03 7 -C-9025 

KY037-C-9026 

KY03 7 -C-9027 

KY03 7 -C-9028 

KY037-A-9031 

CFC SCHEDA 
KY037-M-AU27 (MCGHEEM) 
138838-1 

Face Amount of 
Note 

$510,000.00 

S51 0,000.00 

$1,083,000.00 

$1,686,000.00 

$1,809,000.00 

$1,064,000.00 

$2,107,368 .00 

$2,198,958.00 

$2, 923,958.00 

$3, 203,000.00 

$21, 948,773.66 

1\ote Date Maturitv Date 

0711511975 as 07115/2010 
substituted 
11 /19/ 1987 

12/08/1976 as 12/08/2011 
substituted 
11 / 19/ 1987 

03/29/1978 as 03/29/20 13 
substituted 
11/19/1987 
11/15/1979 11/1512014 

0610111981 as 06/011201 6 
subs tint ted 
11119/1987 

06/07/1983 as 06/0712018 
substit1tted 
3/23/1989 

07/24/1986 07/24/2021 

03/28/1991 03/28/2026 

10/28/1993 10/2812028 

07/27/1995 07/27/2030 

08/29/2003 08/29/2023 
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The outstanding secured obligations of the Mortgagor referred to in the fourth 
WHEREAS clause above are evidenced by the Original Notes described below: 

Note 
Designation 
RI0550T01 

ORIGINAL NOTES issued to CoBank, ACB 

Face 
Amount Date 

$7,000,000.00 November 19, 2008 

Final 
Maturitv 

September 21, 2041 

Interest 
Rate 

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

The recording jurisdictions referred to in Subclause B of Granting Clause First are: the County of 
Switzerland in the State of Indiana, and the Counties of Boone, Campbell , Carroll , Gallatin, Grant, Kenton, Owen, 
Pendleton and Scott in the Commonwealth of Kentucky. 

The contracts referred to in Subclause C of Granting Clause First include witho ut limitation the 
Wholesale Power Contract, dated as of October I , 1964, between the Mortgagor and East Kentucky Power 
Cooperative, Inc. 
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OWNED PROPERTIES 
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1 . P~l that certain tract of land described in a certain deed, dated 

November 21, 1989, and execuLed and delivered by The Farmers Bank, 

as grantor, to the Mortgagor, as grantee, recorded Novernl:>er 27 , 

1989, in the Office of the Clerk of the County Court, Pendleton 

County, in the Commonwealth of Kentucky, in Deed Book No . 170, page 

137; and 

2. F~l that certain tract of land described in a certain deed, dated 

P.pril 23, 1991, executed and delivered by William M. Code, as 

granLor, to the Mortgagee, as grantee , recorded on May 30, 1991, in 

the office of the Clerk of the County CourL, Boone County, in the 

Commonwealth of Kentucky, in Deed Book No. 454, page 159; and 

3. P~l that certain tract of land described in a certain deed, dated 

Januar y 20, 1994, executed and del ivered by the Mid-Valley Pipeline 

Company, as grantor, to the Mortgagor, as grantee, recorded April 4, 

1994, in the Of=ice of Recorder, Switzerland County, in the State of 

Indiana, in Deed Book No. 100, Page 31 ; and 

4 . All that certain tract of land described in a certain deed, dated 

August 22, 2002, executed and delivered by Tommy Carver and Pnna Mae 

Carver, husband a nd wife , as grantors to the Mortgagee, as grantee 

recorded, on August 23, 2002, in the Office of the Clerk of County 

Court, Owen County, in the Commonwealth of Kentucky, in Deed Book 

No. 203, page 78; and 

1 
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5. A~l tha~ ce~tain ~=act of l~nd described in a ce~tain deec, dated 

Febr~a~y 17, 2006, executed and delive~ed by Lar~y M. Ca~r, acting 

by and through his Powe~ of Actorney, Diane Ca~r, and Diane Ca~r, 

husband and wi ze, as grantors to the Mor~gagee, as grantee recorded, 

on February 18, 2006, in che Offi~o of the Cle~k of County Cou~~, 

G~ant County, in ~he Commcnwealtj of Kentucky, in Deed Book No. 315, 

page 214; and 

6. F~l t~at certain tract of land described in a certain deed, dated 

Janua~y 23, 2006, executed and delivered by Cal l ahan Real Es~ate, 

LLC., p._ Kentucky Limited Liability Company, as grantor to the 

Mortgagee, as grantee recorded, on January 30, 2006 , in the Office 

of the Clerk of County Court, Boone County, in the Commonweal~h of 

Kentucky, in Deed Book No . 910, page 540- 544 . 

LEASED PROPERTIES 

7. P.2l that certain p~emises located at the Flo~ance Government Center, 

8100 Ewing Blvd, Suite 220, Florence , KY 41 042 , described in a 

certain City of Florence Gove~nment Cante~ Lease Agreemen~, Exhibit 

"A", dated Oc~ober 15, 1998, by and between che CITY OF FLORENCE 

KENTUCKY PUBLIC PROPERTIES CORPO~~ION , a COr?ora~ion organized and 

existing under the laws of the State of Kentucky, as lessor, t o the 

lessee, OWEN ELECTRIC COOPERF_TIVE, INC. , a Kentucky corpo~ation . 

8. P.~l that ce~tain premises located at Arbor's Cent er, 300 P.xbor Dr . , 

Suite 1, Dry Ridge, h~ 41035 described in a certain Shopping Canter 

Lease ag~eement , Exhibit "B", dated Janua~y 19, 1998 , by and between 

R.G . C. ENTERPRISE, as l a ndlord, to the tenant, OWEN ELECTRIC 

COOPERATI VE, I NC. 

2 
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SCHEDULEC 
Excepted Property 

None. 

Exhibit D 
Page 46 of 66 



Exhibit A 

Manager's Certificate 

Exhibit D 
Page 47 of 66 

MANAGER'S CERTIFICATE REQUIRED UNDER MORTGAGE SECTION 2.0 I FOR ADDITIONAL NOTES 

I. 

2. 

3. 

4. 

5. 

6. 

On behalf of _ _ _!N.;.!a"-'J.!.!Il"'-e_,o;L(-"B'""o~r,_,ro<..:l.:..:Ve"-'J_· ___ (the "Borrower"), 

---------------hereby certify as follows: 

I am the Manager of the Borrower and have been duly authorized to deliver this certificate in 
connection with the Additional Note or Notes to be issued on or about Date Note(s) are to be 
""S""'ig'"'"n=:=e~d __ pursuant to Section 2.0 I of the Mortgage dated------

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

The Additional Notes described in paragraph I 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. 

The Property Additions referred to in paragraph 3 are Eligible Property Additions, i.e. Property 
Additions acquired or whose construction was completed not more than 5 years prior to the 
issuance of additional Notes and Property Additions acquired or whose construction is started 
and/or completed not more than 4 years after issuance of the additional Notes, but shall exclude 
any Property Additions financed by any other debt secured under the Mortgage at the time 
additional Notes are issued 

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

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

SAMPLE - NOT FOR EXECUTION 
Signed 

Name 

Title 

Name and Address of Borrower: 

Date 

ERM-09-24-000-KY. Exhibit A 
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Supplemental Mortgage and Security Agreement, dated as of , (hereinafter sometimes 
called this "Supplemental Mortgage") is made by and among-----------------
(hereinafter called the "Mortgagor"), a corporation existing under the laws of the State of , and the 
UNITED STATES OF AMERICA acting by and through the Administrator of the Rural Utilities Service 
(hereinafter called the "Government"), (Supplemental Lender) (hereinafter called _ 
___ ), a existing under the laws of , and intended to confer rights and 
benefits on both the Government and and in 
accordance with this Supplemental Mortgage and the Original Mortgage (hereinafter defined) (the Government and 
the Supplemental Lenders being hereinafter sometimes collectively referred to as the "Mortgagees"). 

Recitals 

Whereas, the Mortgagor, the Government and are parties to that certain 
Restated Mortgage and Security Agreement (the "Original Mortgage" as identified in Schedule "A" of this 
Supplemental Mortgage) originally entered into between the Mortgagor, the Government acting by and through the 
Administrator of the Rural Utilities Service (hereinafter called "RUS"), and ; and 

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

Whereas, the Mortgagor deems it necessary to borrow money for its corporate purposes and to 
issue its promissory notes and other debt obligations therefor, and to mortgage and pledge its property hereinafter 
described or mentioned to secure the payment of the same, and to enter into th is Supplemental Mortgage pursuant to 
which all secured debt of the Mortgagor hereunder shall be secured on parity, and to add as a 
Mortgagee and secured party hereunder and under the Existing Mortgage (the Supplemental Mortgage and the 
Existing Mortgage, hereinafter sometimes collectively referred to the "Mortgage"); and 

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

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

Whereas, by their execution and deli very of this Supplemental Mortgage the parties hereto do 
hereby secure the Additional Notes listed in Schedule "A" pari passu with the Outstanding Notes under the Existing 
Mortgage {and do hereby add as a Mortgagee and a secured party under the Existing Mortgage}; and 

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

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

ERM-09-24-000-KY. Exhibit B. page I 
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the performance of all provisions therein and herein contained, and in consideration of the covenants herein 
contained and the purchase or guarantee of Notes by the guarantors or holders thereof, the Mortgagor has mortgaged, 
pledged and granted a continuing security interest in, and by these presents does hereby grant, bargain, sell, alienate, 
remise, release, convey, assign, transfer, hypothecate, pledge, set over and confirm, pledge and grant a continuing 
security interest in for the purposes hereinafter expressed, unto the Mortgagees all property, rights, privileges and 
franchises o f the Mortgagor of every kind and description, real, personal or mixed, tangible and intangible, of the 
kind or nature specifically mentioned herein or any other kind or nature, except any Excepted Property set forth on 
Schedule "C" hereof owned or hereafter acquired by the Mortgagor (by purchase, consolidation, merger, donation, 
construction, erection or in any other way) wherever located, including (without limitation) all and singular the 
following: 

A. 

B. 

C. 

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

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

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

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

I. 

2. 

3. 

All capitalized terms no t defined herein shall have the meaning given in Article I of the Existing 
Mortgage. 

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

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

In Witness Whereof,------ -- as Mortgagor 

[ACKNOWLEDGMENTS] 

SAMPLE NOT FOR EXECUTION 

ERM-09-24-000-KY. Exhibit B. page 2 



I. 

2. 

3. 

4. 

Supplemental Mortgage Schedule A 

Maximum Debt Limit and Other Information 

The Maximum Debt Limit is$. _______________ _ 
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The Original Mortgage as referred to in the first WHEREAS clause above is more particularly 
described as follows: _ _________________ _ 

The Outstanding Notes referred to in the fourth WHEREAS clause above are more part icularly 
described as follows: 

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

ERM-09-24 -000-KY. Exhibit B. page 3 
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Property Schedule 
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The fee and leasehold interests in real property referred to in clause A of the Granting Clause are 
described on the attached pages designated through of this Schedule B. 
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RUS PROJECT DESIGNATION: 

KENTUCKY 0037-AV8 OWEN 

SUPPLEMENTA L MORTGAGE 

made by and among 

OWEN ELECTRIC COOPERATIVE, INC. 
8205 Highway 127 North 

Owenton, Kentucky 40359-8507, 

Mortgagor, and 

UNITED STATES OF AMERICA 
Rural Utilities Service 

Washington, D.C. 20250-1500, 

Mortgagee, and 

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION 
2070 I Cooperative Way 
Dulles, Virginia 20166, 

Mortgagee, and 

CoBank,ACB 
5500 South Quebec Street 

Greenwood Village, Colorado 80 111-1914 

Mortgagee 

Dated as of July I, 20 14 

THIS INSTRUMENT GRANTS A SECURITY INTEREST IN A TRANSiviiTTING UTILITY. 
THE DEBTOR AS MORTGAGOR IS A TRANSMITTING UTILITY. 
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THIS INSTRUMENT CONTAINS PROVISIONS THAT COVER REAL AND PERSONAL PROPERTY, FIXTURES, 
Ar-TER-ACQUIRED PROPERTY, PROCEEDS, FUTURE ADVANCES AND FUTURE OBLIGATIONS. 
NOTICE THIS MORTGAGE SECURES CREDIT IN THE AlviOUNT OF UP TO $200,000,000.00. INDEBTEDNESS 
SECURED HEREUNDER, INCLUDING FUTURE INDEBTEDNESS, TOGETHER WITH INTEREST, ARE SENIOR TO 
INDEBTEDNESS TO OTHER CREDITORS UNDER MORTGAGES AND LI ENS FILED OR RECORDED SUBSEQUENT 
HERETO. THIS INSTRUMENT WAS PREPARED BY ANDREW JAMERSON, AS ATTORNEY FOR UNITED STATES 
DEPARTME · RICULTURE, RUR L UTILITIES SERVICE, WASHINGTON, D.C. 20250-1500. 

MORTGA 

Copy 10 rest mort. vi h 12/3/98 v5. 74 w/ UCC- 1 revisions 
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SUPPLEMENTAL MORTGAGE, dated as ofJuly I, 2014 (hereinafter sometimes called this "Supplemental 
Mortgage"), is made by and among OWEN ELECTRIC COOPERATIVE, INC. (hereinafter called the Mortgagor"), 
a corporation existing under the laws of the Corrunonwealth of Kentucky, and the UNJTED STATES OF AMERICA 
acting by and through the Administrator of the Rural Utilities Service (hereinafter called the "Government"), 
NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION (hereinafter called "CFC"), a 
corporation existing under the laws of the District of Columbia and CoBank, ACB (hereinafter called "CoBank"), a 
federally chartered instrumentality of the United States, and is intended to confer rights and benefits on the 
Government, CFC and CoBank, in accordance with this Supplemental Mortgage and the Original Mortgage 
(hereinafter defmed) (the Government, CFC and CoBank being hereinafter sometimes collectively referred to as the 
"Mortgagees"). 

RECITALS 

WHEREAS, the Mortgagor, the Government, CFC and CoBank or its predecessor are parties to that certain 
Restated Mortgage and Security Agreement (the "Original Mortgage" as identified in Schedule "A" of this 
Supplemental Mortgage) originally entered into among the Mortgagor, the Government acting by and through the 
Administrator of the Rural Uti lities Service (hereinafter called "RUS"), CFC and CoBank; and 

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

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

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

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

WHEREAS, by their execution and delivery of this Supplemental M011gage the parties hereto do hereby secure 
the Additional Notes Listed in Schedule "A" pari passu with the Outstanding Notes under the Existing Mortgage; and 

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

Now, Therefore, This Supplemental Mortgage Witnesseth: That to secure the payment of the principal of (and 
premium, if any) and interest on all Notes and all Notes issued hereunder according to their tenor and effect, and the 
performance of all provisions therein and herein contained, and in consideration of the covenants herein contained 
and the purchase or guarantee of Notes by the guarantors or holders thereof, the Mortgagor has mortgaged, pledged 
and granted a continuing security interest in, and by these presents does hereby grant, bargain, sell, alienate, remise, 
release, convey, assign, transfer, hypothecate, pledge, set over and confll1Il, pledge, and grant a continuing security 
interest in for the purposes hereinafter expressed, unto the Mortgagees all property, rights, privileges and franchises 
of the Mortgagor of every kind and description, real, personal or mixed, tangible and intangible, of the kind or 
nature specifically mentioned herein or any other kind or nature, except any Excepted Property, set forth in the 
Existing Mortgage, owned or hereafter acquired by the Mortgagor (by purchase, consolidation, merger, donation, 
construction, erection or in any other way) wherever located, including (without limitation) all and singular the 
following: 
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A. all of those fee and leasehold interests in real property set forth in Schedule "B" hereto, subject in each case to 
those matters set forth in such Schedule; and 

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

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

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

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

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

3. The Maximum Debt Limit for the Mortgage shall be as set forth in Schedule "A" hereto. 
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IN WITNESS WHEREOF, OWEN ELECTRIC COOPERATIVE, INC., as Mortgagor, has caused this 
Supplemental Mortgage to be signed in its name and its corporate seal to be hereunto affixed and attested by its officers 
thereunto duly authorized, UNITED STATES OF Al\ifERICA, as Mortgagee, NATIONAL RURAL UTILITIES 
COOPERATIVE FINANCE CORPORATION, as Mortgagee and COBAI'\fK, ACB, as Mortgagee, have each caused 
this Supplemental Mortgage to be signed in their respective names by duly authorized persons, all as of this day and 
year first above written. 

(Seal) 

Executed by the Mortgagor in the 
presence of: 

OWEN ELECTRIC COOPERATIVE, INC. 

L l~_! 1 .11a.fLI ot \G 
LfYLLnLL Y1. ~ 

Witnesses 

ESM-025-0S-000-KY 
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UNITED STATES OF AMERICA 

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

by 

~~-\JJ~ Jane V. Wrighl 

. \0 L\?.---- Douglas P. Jenkins 

wdnesses 

DISTRICT OF COLUMBIA ) SS 

Administrator 

of the 

ural Utilities Service 
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o-th .~ I 
On this lo · day of 20a. personally appeared before me 
John Charles a , who, being duly sworn, did say that he is the Administrator of 

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

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

,•.i~~.::: ... .;.~~.::~·: ..... __ C· ~:.~:. (J~ A 
17 D' 8/} y 

).'t/.\\?.:. 1< -.. _. ~W~!J____]_~ ';2[_CL.[_JA__ 
·· " '·,' .. ···" Pu··. fc '\ Notary Publtc ::· I ~ . ~\ '. j ,· ._ ·I' • 
1 \..) • .... ' ../' ' ' ": f :'{.,' 0~· ·· ·. ~'·. ·. ~ 

• il . . ' . I 
; :. ~ ·2 0 H : :.:: i 

\~<1' ~o~a.ri.al _Sea~) ·,,~~/ 
· .. ~" ';• ·~· .... ·· ,;J· . 

'~~- r.} · .. . . r !'\ .,. f 

CHERYL 0. BLACK 
NOTARY PUBLIC DISTRICT OF COLUMBIA 

My commission Expires May 14. 2016 

,,...,.f r ,'} r ;,;.-..-' . -
My'cOriHfiission expires: ____ ______ _ 
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(SEAL) /} 

by 

As istant Corporate Secre tary 

Shannon Davoren 

Attest: ~~tricia Machado 
Assift'ant Corporate 

Secretary 

Executed by CoBank, ACB, 
Mortgagee, in the presence of: 

STATE OF COLORADO 

Kathleen Savag0au 

) ss 
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COUNTY OF ARAPAHOE )tJ 
This instrument was acknowledged berore me on ~l-t:J-'t e;v~ r '20i£. by Shannon Oavoren 

and Patricia Machado , each an f<SSiStant Corporate Secretary of Co Bank, ACB, a 
federa lly chartered instrumentality of the United States, on behalf of said entity. 

Witness my hand and official seal. 

UruL/~ 
Notary Public - State of Colort?o 

ESM-025-08-000-KY PageS 
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COi'vGvfONWEAL TH OF KENTUCKY 

COUNTY OF OWEN 

) ss 

) 
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I, James N. Crawford , a Notary Public in and for the County and Commonwealth 
aforesaid, do hereby certify that John R . Grant , personally known to me to be the 
Chairman of Owen Electric Cooperative, Inc., a corporation of the Commonwealth of Kentucky, and to me known to 
be the identical person whose name is as Chairman of said corporation, subscribed to the foregoing instrument, appeared 
before me this day in person and produced the foregoing instrument to me in the County aforesaid and acknowledged 
that as such Chairman he signed the foregoing instrument pursuant to authority given by the board of directors of said 
corporation as his free and voluntary act and deed and as the free and voluntary act and deed of said corporation for 
the uses and purposes therein set forth and that the seal affixed to the foregoing instrument is the corporate seal of said 
corporation. 

.20 r 
at Large 

(Notarial Seal) 

My Commission expires:November 14 , 201 7 
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NATIONAL RURAL UTILITIES COOPERATIVE FINANCE 
CORPORATION 

Assistant Secretary-Treasurer 

(SEAL) 

Attost~c;?~--- - · 
/~~ Matt Augustosky 

Assistant Secretary-~surer 

Executed by the above-named, 

/,...4:-5~1 iam R. Knecht III 

M.afi~~RIANNELDUSOLD 
( Witnesses 

COMMONWEALTH OF Vill.GINIA 

) ss 
COUNTY OF LOUDOUN 

I, Shllnnon D~nis~ Clouden , a Notary Public in and for the Commonwealth of Virginia, County of 
Loudoun, do certify that e~AINt, M MACDONALD , whose name is signed to the writing above, bearing date 
on the ·z. '5 day of fH)~J· ~()\t , 20 ! 1 , has acknowledged the same before me in my county 
aforesaid. 

Given under my hand this 1-.S day of , 20 JA__ 

(Notarial Seal) 

- - -
S!iANNON GENISE CLOUDEN 

Notary Public 
commonwealth of Vi rginia 

7501045 
My Commission Expires Nov 30. 2015 

My commission expires: ---------l ... .,.,;~__.;:;.: ..... ;;:..;;.:;;.;~~IP"""'~.-U"""~'P"'~ 
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Supplemental Mortgage SCHEDULE A: Part One 

i\laximum Debt Limit and Other Information 

I . The Max imum Debt Limit is $200,000,000.00. 
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2. The Original Mortgage as referred to in the first WHEREAS clause above is more particularly described as 
follows: 

Instrument T itle Instrument Date 

Restated Mortgage and Security Agreement November 2, 2009 

3. Outstanding Notes referred to in the fourth WHEREAS clause above that are Government Notes are more 
particularly described as follows:. 

Loan Final 

Desi!!nation Face amount Date Maturitv % Rate 1 

AP60 $7,473,000.00 27 Jul l995 27 Jul 2030 v 
AR81 $!7,963,000.00 041:ln 1999 31 Dec 2033 v 

AS83 $21 ,448,000.00 02 Sep 2003 31 Dec 2037 v 

AT44 $28,955,000.00 0 1 Oct 2007 01 Oct 2040 v 
AU27J $21,083,000.00 02 Nov 2009 31 Dec 2043 v 

'V=variabk intcresl rate calculat..:d by RUS pursuant to till.: 7oft h.: Cod..: of F..:t!.:ral R.:gula1ions or by the Secretary of Treasury. CFC=an interest 
rate which may be fixed or variable from time 10 time as provid..:d in lhe CFC Loan Agreement pertaining to a lo;m which has been made by 
CFC and guarameed by RUS. CoBank=an imercst rat..: which may be fi.~ec.l or variable from time to time as provided in the CoBank Loan 
Agreement penaining 10 a loan which has been mad.: by CoBank and guarJnl..:cd by RUS. 

=1n add ilion to this no te which the Mongagor has issu..:d 10 FFB, I h.: Mongagor has also issued a corresponding promissory no1c toRUS designated 
as lhe cenain "R.:imbursemem Note" bearing even date: therewilh. Such Reimbursement Note is payable to 1h.: Gov..:rnment on demand and 
evidences the Mongagor's obligalion immedi:11cly 10 repay RUS. any payment which RUS may make pursuant to the RUS guanntee of such 
FFB note. togeth.:r with int.:rcsl. expenses and penahi.:s (all as described in such R.:imbursement Nole). Such R.:imburscment No1e is an · 
Additional Noh: issued 10 I h.: Gov.:rnment" for purposes of this Pan On.: of Sch..:duk A and this i\longage and is emitkd 10 all of the benefits 
and security of this Mongagc. 

>sec foolnot.: 2 in this Schedule A. 

'See footno1..: 2 in this Schedule A. 
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4. The Additional Notes described in the sixth WHEREAS clause above are more particularly described as 
follows: 

Loan 

Desi2nntion 

·'See footnote I in this S~h.:dul.: A. 

•sec footnmc 2 in this Scheduk A. 

Face Amount 

$30.000,000.00 

ESM-09-08-000-KY. Schedule A Part On.: 

01 Jul2014 

Final 

Maturitv 

31 Dec 2043 v 

Pa~e 2 



SCHEDULE A: Part Two 

05/13/14 
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The outstanding secured obligations of the Mortgagor referred to in the fourth WHEREAS clause above are 
evidenced by the Original Notes described below: 

ORIGINAL NOTES issued to CFC 

CFC Loan 
Designation 

KY037-C-9019 

KY03 7 -C-9021 

KY037-C-9024 

KY037-C-9025 

KY037-C-9026 

KY037-C-9027 

KY03 7 -C-9028 

KY037-A-903 1 

CFC SCHEDA 
KY037 -M-AUB(TERBUSC) 
189557-1 

Face Amount of 
Note 

$1,686,000.00 

$1,809,000.00 

$1,064,000.00 

$2,107,368.00 

$2,198,958.00 

$2, 923,958.00 

$3, 203,000.00 

$21, 948,773.66 

Note Date Maturitv Date 

11/1511979 11/15/2014 

06/01/1981 as 06/01/2016 
substituted 
11/19/1987 

06/07/1983 as 06/07/20 18 
substituted 
3/23/1989 

07/24/1986 07/24/202 1 

03/28/1991 03/28/2026 

10/28/1993 10/28/2028 

07/27/1995 07/27/2030 

08/29/2003 08/29/2023 
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The outstanding secured obligations of the Mortgagor refened to in the fourth 'WHEREAS clause above 
are evidenced by the Original Notes described below: 

ORIGINAL NOTES issued to CoBank, ACB 

Payor: Owen Electric Cooperative, Inc. 

Note 
Designation 

IU0550T01 

Face 
Amount 

Final 
Maturitv 

$7,000,000.00 November 19, 2008 September21, 2041 

Interest Ra te 

Variab le 
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Schedule 8 

A. The existing Electric Facilities are 'located in the following counties: 

Boone, Campbell, Carroll, Gall atin,· Grant, Kenton, Owen, Pendleton and 

Scott, in the State of Kentucky, and Switzerl and in the State of Indiana. 

B. The property referred to in t he last line of paragraph I of the Granting 

Clause includes the following : 

. OWNED PROPERTIES 

1. All that certain tract of land described in a certain deed , dated 

November 21 , 1989, and executed and delivered by Th~ · Farmers Bank, as 

grantor, to the Mortgagor, as grantee , recorded November 27 , 1989, i n the 

Office of the Cl erk of the County Court, Pendleton County, i n t he 

Commonwealth of Kentucky , in Deed Book No . 1 70 , page 137 ; and 

2 . All that certain tract of land described ~n a certain deed , dated Apri l 

23, 1991, executed and delivered by ~1illiam N. Code, as grantor , to t he 

Mortgagee,, as grantee, recorded on May 30, 1991, in the office of the 

Clerk of the County Court , Boone County , in the Commonweal th of Kentucky, 

in Deed Book No. 454, page 159 ; and 

3 . All that certain tract of land described in a certain d eed, dated January 

20, 1994, 'executed and delivere.d by the Mid-Valley Pipeline Company, as 

grantor, to the Nortgagor, as grantee , recorded April 4 , 1994 , .in the 

Office of Recorder, switzerland County~ in the State of Indiana, in Deed· 

Book No. 1 00 , Page 31; and 

4. All that certain tract of land described in a certain deed, dated August 

22, 2002 , execu te!i and delivered by Tommy Carver and Anna Nae Carver , 

husband and \•life , as grantors to the Nortgagee , as grantee recor ded, on 

August 23, '2002 , in the Office: of the Clerk of County Court, Owen County, 

i n the Commonwealth of Kentucky, in Deed Book No. 203 , page 78 ; and 

- Page 1 of 2 

... •:. 
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5. ~11 that certain tract of land described in a certain deed , dated 

February 17, 2006, executed and delivered by Larry M. Carr, acting by and 

through his Pm•1er of Attorney, Diane Carr, and Diane Ca:r;r; husband and 

wife, as grantors to the Mortgagee, as grantee recorded , on February 18 , 

2006, in the Office of t he ~lerk of County Court, Grant County, in the 

Commonwealth of Kentucky, in Deed Book No. 315, Page 214 ; and 

6. All that certain tract of land described in a certain deed , dated January 

23, 2006, executed ad delivered by Callahan Real Estate, LLC., A Kentucky 

Limited Liability Company, as grantor to the Mortgagee, as grantee 

recorded, on January 30, 2006, in the .Office of the Clerk of County 

Court, Boone County, in the Commom'leal th of Kentucky, in Deed Book No. 

910, page 540-544: 

LEASED PROPERTIES 

7 . All that certain premises located a the Florence Government Center, 8100 

Ewing Bl vd , suite 220, Florence, KY 41042 , described in a certain City 

of Florence Government Center Lease Agreement, Exhibit "A", dated October 

15, 1998, by and between t he CITY OF FLORE~CE KENTUCKY PUBLIC PROPERTIES 

CORPORATION, a corporation organized and existing under the laws of the 

state of Kentucky, as lessor , to the lessee , 0\~EN ELECTRIC COOPERATIVE, 

INC. ,. a Kentucky corporation . 

8. All that certain premises located at.Arbor ' s Center, 300 Arbor Dr. , Suite 

1, Dry Ridge , KY 41035 described in a certain Shopping Center Lease 

agreement, Exhibit "B", dated January i9, 1998 , by and between R. G.C. 

ENTERPRISE, as l andlord, to the tenant, 0\'1EN ELECTRIC COOPERATIVE, INC. , 

and as amended January 9, 2014, to amend the lessor name from R.G.C. 

ENTERPRISE, to ARBOR CENTER LLC. 

LAUREL STIVERS 
CLERK 
BY DEBBIE HOWARD 
DEPUTY CLERK 

BK: MTG 254 
PG: 158-171 
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OWEN CO, KY FEE $50.00 
PRESEmEO I LODGED 10.02-2014 08·50 AM 



.FILEB 
BOOK d 5 \.f- PAGE 1 X 8 
AT $3! 50 _ M 

IJCT 0 2 2014 
REC. F:E 5 0 CC TAX -
LAUREL STIVERS OVY91 CO. CLERK 
BY '{/(:~ D.C. 

~~ D~\55Y 

~~o:~ 

~~~ 

Exhibit D 
Page 66 of 66 


