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Re: In the Matter of the Application of Kenergy 
Corp. for Authorization to Assume 
Obligations or Liabilities in Respect to 
Evidences of Indebtedness 

Dear Ms. O’Donnell: 

We enclose for filing the original and 10 copies of an application 
relative to the above. Please confirin this filing and notify the undersigned of the case 
number. 

Your assistance in this matter is appreciated. 

Very truly yours, 

DORSEY, I< G, GRAY, NORMENT & HOPGOOD fY 
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BEFORE THE 
KENTUCKY PUBLIC SERVICE COMMISSION 

DEL 2 1 2007 
PUBLIC SERVICE 

COMMISSION IN THE MATTER OF THE APPLICATION 

TO ASSUME OBLIGATIONS OR LIABILITIES 
IN RESPECT TO EVIDENCES OF INDEBTEDNESS 

) 
OF KENERGY COW.  FOR AUTHORIZATION ) 

1 
) CASE No. $0 y a  55b 

A P P L I C A T I O N  

(a) The applicant Kenergy Corp. (“Kenergy”) is a nonprofit 

electric cooperative organized under KRS Chapter 279 and is engaged in the business of 

distributing retail electric power to ineinber consuiners in the Kentucky counties of 

Daviess, Hancock, Henderson, Hopltins, McLean, Muhlenberg, Ohio, Webster, 

Breckinridge, Union, Crittenden, Caldwell, Lyon, and Livingston. 

(b) The post office address of Keriergy is Post Office Box 18, 

Henderson, Kentucky 424 19-0 18. 

(c) Kenergy’s Articles of Consolidation are on file with the 

Corninission in Case No. 99-136. 

(d) Kenergy desires to inanage interest rate risk on future loans it 

will be obtaining arid in furtherance of this objective the Kenergy Board of Directors has 

adopted a resolution authorizing the use of interest rate management products, which 

include interest rate swaps, caps, floors, collars, treasury loclts and forward rate 

agreements. A certified copy of the resolution is attached as “Exhibit 1 .” This resolution 

results from a presentation made to the Kenergy Board by CoBanlt, ACB (“CoBanlt”) 



and attached as “Exhibit 2” is a copy of the inaterial provided to the Board in connection 

with that presentation. 

(e) As set forth in the resolution the Board of Directors initially 

has limited the use of interest rate management products such that at no time, without 

prior approval, shall the aggregate ainount of funds covered by all interest rate products 

be greater tliaii $5,500,000.00. Kenergy will be borrowing $3 1,622,000.00 froin Rural 

TJtilities Service (RUS”) for financing its 2007-20 10 Construction Work Plan (“CWP”), 

and Kenergy desires to use an interest rate inanageinent product with respect to a portion 

of the loan funds not exceeding $5,500,000.00. See pending Case No. 2007-453 for 

Kenergy ’s Application for certificate of convenience and necessity with respect to said 

CWP. 

(f) Kenergy intends to lock in with CoRank an interest rate with 

respect to the portion of the aforementioned loan that is not greater than $5,500,000.00. 

If the interest rate has increased at time of closing CoBank will pay Kenergy the present 

value for the full airiount of the upward movement in rates. If the rate has declined at the 

time of closing Kenergy will pay CoRank the present value for the full ainount of the 

downward inoveinent in rates. 

(g) If Kenergy is satisfied with its experience inanaging interest 

rate risk with respect to the aforementioned loan, Kenergy inay want to increase the 

aggregate ainount of funds covered by interest rate inanageinent products and to deal 

with entities other than CoRank in interest rate risk management transactions. 
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(h) In coinpliarice with 807 KAR 5:001, Section 11, Kenergy 

states: 

1. As of October 31, 2007, Icenergy served approxiinately 

54,485 ineinber-custoiners. It has 6,968 iniles of distribution lines in its 14 

county service territory and owns additional facilities necessary to support 

this distribution system. The total original cost of these distribution lines 

and additional facilities as of October 3 1 , 2007, is $217,342,696.00. See 

Section 1 l(a). 

2. Kenergy does not desire to issue stock and the amount of 

See the initial evidence in indebtedness is stated in paragraph (e) above. 

Section 1 l(b). 

3. As stated above in paragraph (e) the proceeds froin the 

initial loan will be used to finance a part of Kenergy’s 2007-2010 0. 

See Section 1 l(c) and (d). 

4. Section 1 l(e) is inapplicable to this application. 

5 .  A Financial Exhibit is attached as “Exhibit 3.” See 

Section 11(2)(a). 

6. Icenergy entered into a Restated Mortgage and Security 

Agreement with RUS, CFC and CoBank dated as of July 3, 2003, and 

subsequently Icenergy has entered into four (4) Suppleinental Mortgages. 

The Restated Mortgage and Security Agreement is attached as “Exhibit 4, 
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Attachment A” and the four (4) Supplemental Mortgages are attached as 

“Exhibit 4, Attacliinent(s) R-E.” See Section 1 1 (2)(b). 

7. Maps and plans of the proposed property and constructions 

are filed in pending Case No. 2007-453. See Section 11(2)(c). 

(i) ICRS 278.300 is not specific as to whether interest rate risk 

transactions are within is scope. As a precautionary step ICenergy is filing this 

application; however, the Coininission may be of the opinion that Commission 

authorization for transactions of this type is not required. 

WHEREFORE, applicant asla that the Public Service Coininission 

of the Coiniiionwealth of ICentucly inalte its order as follows: 

(1) Authorization to use interest rate management products with 

respect to the subject $5,500,000.00 loan and to execute all necessary documents with 

CoBank and to take all necessary actions in connection therewith; or, alternatively, to 

order that Coininissiori authorization is not required for such transactions. 

(2) If Commission authorization is required for transactions of 

this type, to further order that Kenergy is authorized to use interest rate management 

products with respect to all future loans, and that these products inay be provided by 

CoBank or other entities selected by Kenergy. 

(3) ICenergy be afforded all proper relief. 
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EN PGOQ 

Telephone 270 - 826-3965 

P 

I, STEVE THOMPSON, Vice President of 
KENERGY COW., hereby veri% that the statements 

Accounting and Finance of 
contained in the foregoing 

application are true and correct to the best of my lmowledge and belief. 

STATE OF KENTUCKY 

COUNTY OF Daviess 

Signed, subscribed, and sworn to before me by S 
N, this 20th day of December, 2007 

My commission expires October 1 4 ,  2008 - 

I 

I 

NotaJy Public, State of Ke!ntucky at Large 

(seal) 
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P.O. Box 7 389 + 31 11 Fairview Drive 
Owensboro, Kentucky 42302-1 389 
(270) 926-4141 * FAX (270) 685-2279 

(800) 844-4732 

EXCERPT FROM THE MINUTES OF 
A MEETING OF THE BOARD OF DIRECTORS 

OF KENERGY CORP. 

RESOLVED, that in order to  better manage interest rate risk, this Board of  
Directors hereby authorizes the use of interest rate management products, also 
known as derivative products, which include interest rate swaps, caps, floors, 
collars, treasury locks and forward rate agreements. 

RESOLVED, HOWEVER, that this Board limits the use of interest rate 
management products such that at  no single time, without prior approval, shall the 
aggregate amount of funds covered by all interest rate management products be 
greater than $5.5 million. 

RESOLVED, that the CEO (the "Officer"), be and is hereby authorized and 
empowered to take such actions and execute such documents as may be necessary 
or desirable to  carry out the provisions of this resolution, and that the Secretary or 
Assistant Secretary, be and is authorized and empowered to  attest thereto if 
required. 

RESOLVED, that the CEO report at least monthly t o  this Board of Directors 
any and all interest rate management actions taken during the fiscal year including 
but  not  limited to, the type interest rate management products used. 

RESOLVED, that the Secretary or Assistant Secretary, shall file with the 
CoBank, ACB, or any other financial institution requiring same, a list of persons 
holding the authorized offices listed above together with the specimen signatures of 
each of said Officers, and said institutions, and the CoBank, ACB shall be entitled 
conclusively to  presume that the persons so certified as holding such offices continue 
respectively to hcld the same, and that said specimen signatures are the genuine 
signatures of said Officers, until such time as it shall receive a certificate t o  the 
contrary under the seal of this Corporation. 

RESOLVED, that this resolution shall remain in full force and effect until a 
certified copy of a duly adopted resolution effecting a revocation or amendment, as 
the case may be, shall have been received by the CoBank, ACB, or other financial 
institutions requiring same. 

I, Debra Hayden, Assistant Secretary, 
certify that the foregoing is a true and 
correct excerpt from the minutes of a 
meeting of the board of directors of 
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1 Neel, Crafton &phiuips, LLP - 
CertjFed Public Accountunts 

Business C ~ n s u l f a m i s  I 
I 

I 

November 12,2007 

M. Steve Thompson 
Vice-President of Finance 
Kenergy Carp 
P.O. Box 1389 
3 11 1 Fairview Drive 
Owensboro, Kentucky 42302-1389 

Dear Steve: 

300 First Street P.O. Box 596 Henderson, KY 42419-0596 
Telephone 270827-1577 Facsimile 2708264309 

111 South Morgan Street Morganfield, KY 42437 
Telephone 270-389-9488 Facsimile 270-389-1112 

wwwncpllp.com 

Pursuant to your request, I have reviewed the proposed transaction described below to 
determine the appropriate accounting treatment. I also have discussed the proposed 
transaction with representatives of CoBank, as well as with a representative of the 
American Institute of Certified Public Accountants’ technical division. The purpose of 
my consultation was to ensure my interpretation of the standard, Financial Accounting 
Standards No. 133 ccAccounting for Derivative Instruments and Hedging Activities”, that 
specifies the accounting treatment of the proposed transaction, was appropriate. 

My understanding of the facts, circumstances, and assumptions relevant to the proposed 
transaction, as provided to us by management of Kenergy, are as follows: 

0 Kenergycorp is considering entering into a transaction that management desires 
be classified as a hedge as defined per Financial Accounting Standards No. 133 
“Accountbg for Derivative Instruments and Hedging Activities”. ?his transaction 
is being proposed by management due to the fact Kenergy is at risk to r is ing  long- 
term United States Treasury rates that are used as a basis for the pricing of Iong- 
term fixed rate loans obtained h m  the Rural Utilities Service. 

0 Management is evaluating the possibility of using a derivative referred to as a 
‘‘T~reasury Lock” to hedge against the risk of a rise in 30-year United States 
Treasury rates. 

SFAS No. 133 requires that an entity recognize a l l  derivatives as either assets or 
liabilities in the statement o€ financial position and measure those instruments at fair 
value. If certain conditions are met, a derivative may be specifically designated as a 
hedge. In order to apply hedge accounting, there are certain steps that must be taken by 
management as mentioned in paragraphs 28 and 29 of the standard. I would encourage 
management to review the information in these paragraphs prior to executing the 
proposed transaction. 

11 
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At the inception of the hedge, there is f o d  documentation of the hedging relatiokship 
and Kenagy’s risk management objective ;and strategy for entering into the hedge. A few 
of the key points to be documented per Paragraph 28 of the standard are as follows: 

Kenergy’s risk management objective and strategy for undertaking the hedge, 
including identification of the hedged iostnUnmt, the hedged trmsach ‘on, the 
nature of the risk being hedged. There must be a reasonable basis for how 
Kenergy intends to assess the effectiveness of the hedging instrumat. 
Documentation shauld include a l l  relevant details, including the date on or period 
within which the forecasted transadon is expected to occur, the specific nature of 
the asset or liability involved, and the expected amount of the forecasted 
transaction, 
The hedged forecasted transaction shall be described with sufficient. specificity so 
that when a transaiCtion occurs, it is clear whether or not it is the hedged 
transacton. The forecasted transaction is u s d y  identified as a single transaction 
or a group of individual transactions. 

The items h m  paralgaph 28 noted abave, should ideally, be documented in the form o f  a 
resolution approved by the board of directors. 

Accoontinp Treatment of the Derivative and Related Settlement: 

Changes in the market value ofthe proposed derivative are required by the standard to be 
reflected in a derivative liability account The offsetting entry to the liabsty account will 
be to reflect the market valuation change in other comprehensive income which is a 
component of equity. 

Pparagraph 31 of the standard, pravides guidance as to how the net settlement of the 
derivative should be accounted far. This paragraph states that when the settlement occurs, 
amounts in accumulated comprehensive income shall be reclassified into earnings in the 
same period or periods during which the hedged formasted transa& ‘on (interest 
payments) affects earnings. Hence, the gains and losses in accumuIated other 
comprehensive iacome will be r e c l a s & d m o W  into earnings over the term of the 
long term debt, anticipated at the present h e  to be 35 years. 

Should you have my questions do not hesitate to contact me. I appreciate the opporhmity 
to be of service. 

Ualcdlm E. Nee1 III CPA 
P m t X  
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I N T E R E S T  R A T E  

LOCK A G R E E M E N T  

Dated as of ,2007 

COB=, ACB ("CoBarik") and (l*Company'l) 
have entered and/or anticipate entering into one or more transactions (each a "Treasury 
Lock Transaction"). The parties agree that each Treasury Lock Transaction will be 
governed by the terms and conditions set forth in this document (which includes the 
schedule attached hereto (the "Schedule")) and in the documents (each a "Confirmation") 
exchansed between the parties confirming such Treasury Lock Transactions, which 
C o h a t i o n s  s h d  be substantially in the form attached hereto as Exhibit A Each 
Confirmation constitutes a suppIement to and forms part of this document and will be read 
and construed as one with this document, so that this document and all the Confirmations 
constitute a single agreement between the parties (collectively referred to as this 
"Agreement"). The parties acknowledge that all Treasury Lock Transactions are entered 
into in reliance on the fact that this document and all Confhations will form a single 
agreement between the parties, it being understood that the parties would not otherwise 
enter into any Treasury Lock Transactions. Accordingly, the parties agree as follaws: 

1. Interpretation 

(a) Definitions. The terms defined in Section 12 hereof, in the Schedule and in each 
Confirmation will have the meanings therein specified for the purpose of this 
Agreement. 

(b) Inconsistency. In the event of any inconsistency between the provisions of any 
Conha t ion  and this document, such C o n h a t i o n  will prevaiI for the purpose of the 
relevant Treasury Lock Transaction. 

2. Payments 

(a) Obligations and Conditions. 
Each party will make each payment specified in each Confirmation as being 
payable by it. 
Payments under this Agreement will be made not later than the due date for 
value on that date in the place o f  the account specified in the relevant 
Confinnation or otherwise pursuant to this Agreement. All payments will be 
made in U.S. dollars and in freely transferable funds. 

(E) Each obligation of each party to pay any amount due under Section 2(a)(i) is 
subject to the condition precedent that: (1) no Event of Default or Potential 
Event of Default with respect to the other party has occurred and is continuing; 
(2) no Early Termination Date in respect of the relevant Treasury Lock 
Transaction has occurred or been effectively designated; and (3) all other 
conditions set forth herein have been met. 

(i) 

(ii) 
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(b) Change of Account. Either party may change its account by giving notice to the 
other party at least five days prior to the due date for payment for which such change 
app ties I 

(c) Default Interest. A party that defaults in the payment of any amount due under this 
Agreement will be required to pay interest (before as well as afler judgment) on such 
amount to the other party on demand for the period from (and including) the ori,@nal 
due date for payment to (but excluding) the date of actual payment, at the Default 
Rate. Such interest will be caIcuIated on the basis of daily compounding and on the 
actual number of days elapsed in a year consisting of 360 days. 

3. Representations 

Each party represents to the other party (which representations and warranties WilI be 
deemed to be repeated on each date on which a Treasury Lock Transaction is entered 
into) that: 

(a) Basic Representations. 
Powers. It has the power to execute and deliver this Agreement and to perform 
its obligations hereunder, and has taken all necessary action to authorize such 
execution, delivery, and perfannance; 
No Violation o r  Conflict. Such execution, delivery, and performance do not 
violate or conflict with any law applicabre to it, any provision of its constitutional 
documents, any order or judgment of any court or other agency of government 
applicabIe to it or any of its assets, or any contractual restriction binding on or 
affecting it or any ofits assets; 
Consents. All governmental and other consents that are required to have been 
obtained by it with respect to this Agreement have been obtained and are in full 
force and effect and all conditions of any such consents have been complied with; 
and 
Obligations Binding. Its obligations under this Agreement constitute its legal, 
valid, and binding obligations, enforceable in accordance with their respective 
terms (subject to applicable bankruptcy, reorganization, insolvency, moratorium 
or similar laws affecting creditors' rights generally). 

(b) Absence of Certain Events, Ma Event of Default or Potential Event of Default with 
respect to it has occurred and is continuing and no such event or circumstance would 
occur as a result of its entering into or performing its obligations under this 
Agreement. 

15 



4. Agreements 

(a) Documents. Each party agrees to deliver to the other party any document specified in 
Part 1 of the Schedule or in my Confirmation by the date specified therein (or if no 
date is specified, as soon as practicable). 

(b) Covenants. So long as it has any obligations under Section 2 hereof, the Company 
shall continue to observe and perform the covenants contained in ail loan agreements 
between CoBank and the Company which are in force at the time this Agreement is 
executed, or which may be entered into at any time while any Treasury Lock 
Transaction under this Agreement is outstanding (as such agreements have been or 
may hereafter be amended or restated in whole or part), regardless of whether any 
indebtedness is outstanding thereunder or such agreements are otherwise terminated, 
which covenants are hereby incorporated by reference. 

(c) Payment of T u .  The Company will pay any stamp, registration, documentation, or 
sunilar tax levied or imposed upon it or in respect of its execution or performance of 
this Agreement by any taxing authori’ry body having jurisdiction over it. 

(d) Confirmation Acknowledgment. Company will promptly respond in writing to any 
Confirmation addressed to it by CoBank. In the event such response is not received 
by CoBank within three days after the date of the Confinnation, Company will be 
deemed to have acknowledged that the Confirmation accurately reflects the agreement 
of the parties. 

5. Events of Default 

(a) Events of Default. The occurrence at any time with respect to a party of any of the 
following events constitutes an event oFdefauIt (an “Event of Default”) with respect to 
such party: 
(i) Failure to Pay. Failure by the party to pay, when due, any amount required to 

be paid by it under this Agreement if such failure is not remedied on or before 
the third Business Day after notice of such failure to pay is given to the party; 
Breach of Agreement. Failure by the party to comply with or perform any 
other agreement or obligation hereunder (other than Section 4(b) hereof) if such 
failure is not remedied on or before the thirtieth day aRer notice of such failure is 
given to the party. 

(iii) Default under Other Agreements. The Company should be declared to be in 
default under the terms of any agreement referred to in Section 4(b) hereof or 
any other agreement between the parties. 

(iv) R/Ziscepresentation. A representation made or repeated or deemed to have been 
made or repeated by the party in this Agreement proves to have been incorrect 
or misleading in any material respect when made or repeated or deemed to have 
been made or repeated. 
Bankruptcy. The party: ( I )  is dissolved; (2) becomes insolvent or faiIs or is 
unable or admits in writing its inability generally to pay its debts as they become 

(ii) 

(v) 
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due; (3) makes a generaI assignment, arrangement, or composition with or for 
the benefit of its creditors; (4) institutes or has instituted against it a proceeding 
seeking a judgment of insolvency or bankruptcy or any other relief under any 
bankruptcy or insolvency law or other similar law affecting creditors' rights, or a 
petition is presented for the winding-up or liquidation of the party; (5) has a 
resolution passed for its windingup or liquidation; (6)  seeks or becomes subject 
to the appointment of an administrator, receiver, trustee, custodian, or other 
similar official for it or for all or substantially all its assets or (7) takes any action 
in hrtherance of, or indicating its consent to, approval of, or acquiescence in, 
any of the foregoing acts. 

6. Early Termination 

(a) Right to Termjnute Following Event of Default. If at any time an Event of Default 
with respect to a party (the "Defaulting Party") has occurred and is then continuing, 
the other party may, by not more than 20 days' notice to the Defaulting Party 
specifying the relevant Event of Default, designate a day not earlier than the day such 
notice is effective as an Early Termination Date in respect of all outstanding Treasury 
Lock Transactions. 

(b) Effect of Designation. 
(i) If notice designating an Early Termination Date is given under Section 6(a), the 

Early Termination Date will occur on the date so designated, whether or not the 
relevant Event ofDefault is continuing on the relevant Early Terrnination Date. 
Upon the effectiveness of notice designating an Early Termination Date the 
obligations of the parties to make any hrther payments under Section 2(a)(i) in 
respect of the Terminated Transactions will terminate, but without prejudice to 
the other provisions of this Agreement. 

(ii) 

(c) Calculations. 
(i) Statement. Following the occurrence of an Early Termination Date, each party 

will make the calculations on its part, if any, contemplated by Section 6(d) and 
will provide to the other party a statement (1) showing, in reasonable detail, such 
calculations (including all relevant quotations) and specifying any mount  
payable under Section 6(d) and (2) giving details of the relevant account to 
which any amount payable to it is  to be paid. In the absence of Written 
confirmation from the source of a quotation obtained Ln determining a Market 
Quotation, the records of the party that obtained such quotation will be 
conclusive evidence of the existence and accuracy of such quotation. 
Due Date. The amount calculated as being payable under Section 6(d) will be 
due on the Early Termination Date designated as a result of an Event of Default. 
Such amount will be paid together with interest thereon f?om (and including) the 
relevant Early Termination Date to (but excludmg) the relevant due date, at the 
Default Rate. Such interest will be calculated on the basis of daily compounding 
and the actual number of days elapsed in a year consisting of 360 days. 

(ii) 
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(d) Payments on Early Termination. 
(i) Amount Payable, Lfnotice is given designating an Early Termination Date an 

amount wdl be payabIe equal to (A) the sum of  the Settlement Amount 
(determined by the non-Defaulting Party) in respect of the Terminated 
Transactions and the Unpaid Amounts owing to the non-Defaulting Party less 
(B) the Unpaid Amounts owing to the Defaulting Party. If that amount is a 
positive number, the Defaulting Party will pay it to the non-Defaulting Party; if it 
is a negative number, the nan-Defaulting Party will pay the absolute value oFthat 
amount to the Defaulting Party, subject to set-off as contemplated in the 
Schedule to this agreement. 
Pre-Estimate of Loss. The parties agree that the amounts recoverabIe under 
this Section 6(d) are a reasonable pre-estimate of loss and not a penalty. Such 
amounts are payable for the loss of bargain and the loss of protection against 
fbture risks and, except as otherwise provided in this Agreement, neither party 
will be entitled to recover any additional damages as a consequence of such 
losses. 

(ii) 

7. Transfer 

Neither this Agreement nor any interest or obligation in or under this Agreement may 
be transferred (whether by way of security or otherwise) by either party without the 
prior written consent of the other and any purported transfer without such consent will 
be void. In the event any such transfer results in tax liability to the consenting party, 
the party that transferred such interests or obligations will inderrrmfy the consenting 
party in the amount of the said tax liability. 

8. Miscellaneous 

(a) Entire Agreement. This Agreement constitutes the entire agreement and 
understanding of the parties with respect to its subject matter and supersedes all oral 
communication and prior writings with respect thereto. 

(b) Amendments. No amendment, modification, or waiver in respect of this Agreement 
will be effective unless in writing and executed by each of the parties or confirmed by 
an exchange of facsimiles. 

(c)  Survival of Obligations. Except as otherwise provided in Section 6(b)(i), the 
obligations of the parties under this Agreement will survive the termination of any 
Treasury Lock Transaction. 

(d) Remedies Cumulative. Except as provided in this Agreement, the rights, powers, 
remedies, and privileges provided in this Agreement are cumulative and not exclusive 
of any rights, powers, remedies, and privileges provided by law. 

(e) Counterparts and Confirmations. A Confirmation may be executed in counterparts 
or be created by an exchange of facsimiles, which in either case will be sufficient far all 
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purposes to evidence a binding supplement to this Agreement. Any such counterpart 
or facsimile will specify that it constitutes a Codirmation. 

(I) No Waiver of Rights. A failure or delay in exercising any right, power, or privilege in 
respect of this Agreement will not be presumed to operate as a waiver, and a single or 
partial exercise of any right, power, or privilege will not be presumed to preclude any 
subsequent or fiirther exercise of that right, power, or privilege or the exercise of any 
other right, power, or privilege. 

(g) Headings. The headings used in this Agreement are for convenience of reference only 
and are not to affect the construction of or to be taken into Consideration in 
interpreting this Agreement. 

9. Expenses 

A Defaulting Party will, on demand, indemnify and hold harmless the other party for 
and against all reasonable out-of-pocket expenses, including legal fees, incurred by 
such other party by reason of the enforcement and protection of its rights under this 
Agreement or by reason of the early termination of any Treasury Lock Transaction, 
including, but not limited to, costs of collection. 

10. Notices 

(a) Effectiveness. Any notice or communication in respect of this Agreement will be 
sufficiently given to a party if in writing and delivered in person, sent by certified or 
registered mail or the equivalent (with return receipt requested) or by overnight 
courier or given by facsimile at the address or facsimile number specified in Part 2 of 
the Schedule. A notice or communication wiU be effective: 
(i) if delivered by hand or sent by overnight courier, on the day it is delivered (or if 

that day is not a day an which the party is open for business, or if delivered after 
the close of business, on the first following day that the party is open for 
business); or 
if sent by facsimile, on the day sent (or if that day is not a day on which the party 
is open for business, or ifsent after the close ofbusiness, or on the first following 
day that the party is open for business); or 

(iii) if sent by certified or registered mail (return receipt requested), three local 
business days after dispatch. 

(2) 

(b) Change of Addresses. Either party may by notice to the other change the address or 
telex number at which notices or communications are to be given to it. 
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11. Governing Law and Jurisdiction. 

This Agreement will be governed by and construed in accordance with the laws ofthe 
State of New York without reference to choice of law doctrine. 

12. Definitions 

As used in this Agreement: 

"Default Rate" means the CoBank Base Rate (as announced by CoBank &om time 
to time) plus 2 percent per annum. 

"Defaulting Party" has the meaning specified in Section 6(a). 

"Early Termination Date" means the date specified as such in a notice given under 
Section 6(a). 

"Event of Default" has the meaning specified in Section 5(a). 

"Loss" means, with respect to a Terminated Transaction and a party, an amount equal 
to the total amount (expressed as a positive amount) required, as determined as of the 
relevant Early Termination Date by the party in good faith, to compensate it for any 
losses and costs (including loss of bargain and costs of ftmding but excluding legal fees 
and other out-of-pocket expenses) that it may incur as a result of the early termination 
of the obligations of the parties in respect of such Terminated Transaction. E a  party 
determines that it would gain or benefit from such early termination, such party's Loss 
will be an amount (expressed as a negative amount) equal to the amount of the gain or 
benefit as determined by such party. 

"hlarket Quotation" means, with respect to a Terminated Transaction and a party 
to such Terminated Transaction making the determination, an amount (which may be 
negative) determined on the basis of quotations fiom Reference Market-makers for the 
amount that would be or would have been payable on the relevant Early Termination 
Date, either by the party to the Terminated Transaction making the determination (to 
be expressed as a positive amount) or to such party (to be expressed as a negative 
amount), in consideration of an agreement between such party and the quoting 
Reference Market-maker and subject to such documentation as they may in good faith 
agree, with the relevant Early Termination Date as the date of commencement of such 
agreement (or, if later, the date Specified as the effective date of such Terminated 
Transaction in the relevant Confirmation), that would have the effect of preserving for 
such party the economic equivalent of the payment obligations of the parties under 
Section 2(a)(i) in respect of such Terminated Transaction that would, but for the 
occurrence of the relevant Early Termination Date, fall due after such Early 
Termination Date (excluding any Unpaid Amounts in respect of such Terminated 
Transaction but including, without limitation, any amounts that would, but for the 
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occurrence of the relevant Early Termination Date, have been payable (assuming each 
applicable condition precedent had been satisfied) after such Early Termination Date 
by reference to any period in which such Early Termination Date occurs). The party 
making the determination (or its agent) wilI request each Reference Market-maker to 
provide its quotation to the extent practicable as of the same time (without regard to 
different time zones) on the relevant Early Termination Date. The time as of which 
such quotations are to be obtained will be selected in good k i th  by that party. If more 
than three such quotations are provided, the Market Quotation will be the arithmetic 
mean of the quotations, without regard to the quotations having the highest and lowest 
values. Lf exactly three such quotations are provided, the Market Quotation will be 
the quotation remaining after disregarding the quotations having the highest and 
lowest values. Iffewer than three quotations are provided, it will be deemed that the 
Market Quotation in respect of such Terminated Transaction cannot be determined. 

"Potential Event of Default" means any event which, with the giving of notice or the 
lapse of time or both, would constitute an Event of Default. 

"Reference Market-makers" means four leading dealers in the relevant market 
selected by the party determining a Market Quotation in good faith (a) &om among 
dealers of the highest credit standing which satisfjl all the criteria that such party 
applies generally at the time in deciding whether to offer or to make an extension of 
credit and (b) to the e'xtent practicable, from among such dealers having an office in 
the same city. 

"Scheduled Payment Date" means a date on which a payment is due under Section 
2(a)(i) with respect to a Treasury Lock Transaction. 

"Settlement Amount" means, with respect to a party and any Early Termination 
Date, the sum of- 

(a) the Market Quotations (whether positive or 
Transaction for which a Market Quotation is determined; and 

negative) for each Terminated 

(b) for each Terminated Transaction for which a Market Quotation is not, or cannot 
be, determined, such party's Loss (whether positive or negative); 

"Terminated Transactions" means with respect to any Early Termination Date 
occurring as a result of an Event of Default, all Treasury Lock Transactions which are 
in effect as of the time immediately preceding the effectiveness of the notice 
designating such Early Termination Date. 

"Unpaid Amounts" owing to any party means, with respect to any Early Termination 
Date, the aggregate of the amounts that became due and payable (or that would have 
become due and payable but for Section 2(a)(iii) or the designation or occurrence of 
such Early Termination Date) to such party under Section 2(a)(i) in respect of all 
Terminated Transactions by reference to all periods ended on or prior to such Early 
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Termination Date and which remain unpaid as at such Early Termination Date, 
together with interest thereon fiom (and including) the date such amounts became due 
and payable or would have become due and payable to (but excluding) such Early 
Termination Date, calculated as follows:- 

(i) 

(ii) 

interest OR such amounts due and payabIe by a Defaulting Party will be 
calculated at the Default Rate; and 
interest on such amounts due and payable by the other party will be calculated at 
the CoBank Base Rate. 

Such amounts of interest will be calculated on the basis of daily Compounding and the 
actual number of days elapsed. 

IN WITNESS WHEREOF the parties have executed this agreement as of the date 
specified on the first page hereof 

CoBANK, ACB 

BY*-- 

Name: 

Title: 

COMPANY (PARTY B) 

By: 

Name: 

Title: 
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SCHEDULE 
to the 

Interest Rate Lock Agreement 

dated as of - d 2007 

- (the ttCompany"). between the CoBank, ACB ("CoBank") and __ 

Part 1 

Documents To Be Delivered 

For the purpose of Section 4(a), the following documents shall be delivered by the party indicated below. 

Party Required To 
Deliver Document Form/Document/Certificate Date Bv Which To Be Delivered 

company 

Company 

Company 

Authorizing Board Resolution in form 
and content satisfactory to CoRank 

Prior to hrst tnnsaction 

Incumbency Certificate Prior to first transaction 

An opinion of counsel in form and 
content satisi3ctory to CoBank 

Prior to first transaction 

Part 2 

For purposes of Section l0(a) the addresses for notices or communications are as follows: 

Address for notices or communications to CoBank: 

Address: 5500 South Quebec Street, Greenwood Village, Colorado 801 1 1 

Attention: Kevin Lambert, Financial Instruments Accounting 

Facsimile No: (303) 694-5844 

Address for notices or communications to the Company: 

Address: 

Attention: 

Telephone No. 

Facsimile No: 
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Part 3 

Other Provisions 

1 .  000 Definitions. This Agreement is subject to the 2000 Aterest Rate and Currency Exchange 
Definitions published by the International Swap Dealers Association lnc 

2. Security: Statutory first lien on dI equity in COB&. 

3. If an Early Termination Date has been designated an the ground of an Event of Default, and an amount 
would be payable to the Defaulting Party under Sectian 6(d)( I), the non-Defaulting Party's obligation 
to make that payment may be reduced by the amount of any payment obligation owing to it by the 
Defaulting Party under any other agreement or instrument. 

4. If after the execution of any Confirmation, the Company learns that the permanent financing relating to 
the Confirmation will not be received by the Company on the Termbation Date set forth in the 
Confirmation, then the parties agree to negotiate in good faith to amend the Termination Date to 
correspond to the date on which permanent financing is expected to bcreceived. Any such agreement 
may be conditioned upon, among other things, a change in the Reference Rate (as defined in any 
Confirmation). 
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APPLICATION OF KENERGY CORP. 

FINANCIAL EXHIBIT - 807 KAR 5:001, SECTION 6 

Unless otherwise noted, the financial information contained in this Exhibit is for the 

twelve months ending or as of October 31, 2007, which is within the 90 day requirement 

of 807 KAR 5:001, Section 6. 

Section 6( 1) 

Section 6(2) 

Kenergy has no stock authorized. 

Kenergy has no stock issued or outstanding. 

Section 6(3) 

Section 6(4) 

Kenergy has no preferred stock issued. 

All of Kenergy’s loans with the RUS and CoBank are secured by 

the Restated Mortgage and Security Agreement (“Restated 

Mortgage”), which was executed on July 1, 2003. Kenergy is the 

mortgagor, while the RUS and CoBank are the mortgagees. The 

total debt limit is $250,000,000. The current actual indebtedness is 

shown on Attachment A, pages 2 - 4 of this Exhibit 3. There are no 

sinking fund provisions contained in the Restated Mortgage. 

Section 6(5) 

Section 6(6) 

Kenergy has no bonds authorized or issued. 

Attachment A to this Exhibit contains the listing of Kenergy’s total 

notes outstanding. 

Section 6(7) Kenergy has no other indebtedness. 

Section 6(8) As Kenergy has no stock authorized, issued, or outstanding, no 

dividends have been paid during the five previous fiscal years. 

Section 6(9) Attachments B and C to this Exhibit contain Kenergy’s detailed 

income statement and balance sheet. 
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KENERGY 
STATEMENT OF OPERATIONS 
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I BORROWER DESIGNATION 

FINANCIAL AND STATlSTlCAL REPORT 

INSTRUCTIONS I See RUS Bulletin 17178-2 

KENERGY 
PERIOD ENDED RUS USE ONLY 

OCTOBER 31,2007 

PART C. BALANCE SHEET --- 
UABILITIES AND OTHER CREDITS ASSETS AND OTHER DEBITS 

..................................... 1. Total Utility Plant in Service ...................................... 

3. Total Utility Plant (1.~2) ................................. 

3.475.781 

63.482.099 

1,665,699 
37.328.362 
21,926,276 

124,402,436 

perating Provisions ................ 1,735,961 15. Cash -General Funds .................................................. 
16. Cash - Construction Funds - Trustee ...................... rrent Liabilites (42 + 43) .... 1,735.961 

.............................................. 4,222.208 
18. Temporary Invesbnents ......................... 28,194,815 

1,659,991 
35,901,801 

489,294 

................................................ 

Current &Accrued Liabilities (45 thru 48) 

axes .............. 
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RTJS PROJECT DESIGNATION: 

KENTUCKY 65-C44 HENDERSON 

SUPPLEMENTAL MORTGAGE 

made by and among 

KEWRGY CORP. 
6402 Old Corydon Road 

Henderson, Kentucky 42420, 

Mortgagor, and 

UNITED STATES OF AMERICA 
Rural Utilities Service 

Washington, D.C. 202.50-1500, 

Mortgagee, and 

COBANK, ACB 
5500 South Quebec Street 

Greenwood Village, Colorado 801 11-1914, 

Mortgagee 

Dated as of September 1,2005 

THIS INSTRUMENT GRANTS A SECURITY INTEREST IN A TRANSMTI'ING IJTILITY 
THE DEBTOR AS MORTGAGOR IS A TRANSMITTING UTILITY 

PROPERTY, PROCEEDS, FIJTURE ADVANCES AND FUTURE OBLIGATIONS 
NOTICE - THIS MORTGAGE SECIJRES CREDIT IN THE AMOUNT OF IJP TO $250,000,000 00 
INDEBTEDNESS SECURED HEREUNDER, INCLUDING FLJTURE INDEBTEDNESS, TOGETHER WITH INTEREST, ARE SENIOR TO 
INDEBTEDNESS TO OTHER CREDITORS UNDER MORTGAGES AND LIENS FILED OR RECORDED SUBSEQUENT HERETO 
THIS INSTRUMENT WAS PREPARED BY TERENCE M BRADY, ASSISTANT GENERAL COUNSEL, AS ATTORNEY FOR UNITED 

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

S T A T E ~ P A R T M E N T  OF AGRICULTURE. RUR ASHINGTON, D C 202.50-1 500 

\-/----- r"l 
MORTGAGOR'S ORGANIZATIONAL IDENTLFICA 

No. 15 Generated: August 30.2005 restmort.vlh 17/3/98 v.5.74 w/ UCC-1 revisions 



SUPPLEMENTAL MORTGAGE, dated as of September 1, 2005 (hereinafter sometimes called this 
"Supplemental Mortgage"), is made by and among KENERGY CORP. (hereinafter called the "Mortgagor"), a 
corporation existing under the laws of the Commonwealth of Kentucky, and the UNITED STATES OF AMERICA 
acting by and through the Administrator of the Rural Utilities Service (hereinafter called the "Government") and 
COBANK, ACB (hereinafter called "CoBank"), a federally chartered instrumentality of the United States, and is 
intended to confer rights and benefits on both the Government and CoBank, in accordance with this Supplemental 
Mortgage and the Original Mortgage (hereinafter defined) (the Government and CoBank being hereinafter 
sometimes collectively referred to as the "Mortgagees"). 

RECITALS 

WHEREAS, the Mortgagor, the Government 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 Utilities Service (hereinafter called "RUS"), 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 paymcnt 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 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 

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 confirm, pledge, and grant a continuing 
security interest in for the purposes hereinafter expressed, unto the Mortgagees all property, rights, privileges and 
franchises of the Mortgagor of every kind and description, real, personal or mixed, tangible and intangible, of the 
kind or nature specifically mentioned herein or any other kind or nature, except any Excepted Property, set forth on 
Schedule "C" hereof owned or hereafter acquired by the Mortgagor (by purchase, consolidation, merger, donation, 
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construction, erection or in any other way) wherever located, including (without limitation) all and singular the 
following: 

A. all of those fee and leasehold interests in real property set forth in Schedule ”B” hereto, sub,ject 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 “E“ 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 I1 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, KENERGY CORP., 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 AMERICA, as Mortgagee and COBANK, ACB, as Mortgagee, have each caused this 
Supplemental Mortgage to be signed in their respective names by duly authorized persons, all as of this day and year 
first above written. 

KENERGY CORP. 

(Seal) 

Attest: 

H,v&ey/) , Chairperson 

Secretary 

Executed by the Mortgagor , 

I 

TJNITED STATES OF AMERICA 

Administrator 
of the 

Rural TJtilities Service 

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

Assistant Corporate Secretary 

(SEAL.) 

Attest: 
Assistant Corporate Secretary 

Executed by CoBank, ACB, Mortgagee, in the 
presence of: r 
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COMMONWEALTH OF KENTUCKY 1 

COUNTY OF HENDERSON ) 
1 ss 

I, CHARLA D . SMITHHARTa Notary Public in and for the County and 
Commonwealth aforesaid, do hereby certify that JAMES N .  GRANT 3 

personally known to me to be the Chairperson of Kenergy Corp., a corporation of the Commonwealth of Kentucky, 
and to me known to be the identical person whose name is as Chairperson 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 Chairperson 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 11 th  day of O c t o b e r  ,20 0 5 .  

Notary Public c 
in and for H e n d e r s o n  County, Kentucky 

(Notarial Seal) 

My Commission expires: September 2 9 , 2 0 0 9 
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DISTRICT OF COLLJMBIA ss 

On this (day of ,200 I-, personally appeared before me 
, who, being duly sworn, did say that he is the Admi 

ited States of America, and acknowledged to me that, acting under a gIJRTls 1\11. A the Rural Utilities Se vice, an agen 
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. 

pA(.y 
Notary Public 

William A. Frost 
Notary Public, District of Columbia 

Cnmrnission Expires 04/14/2006 
(Notarial Seal) 

My commission expires: 
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STATE OF COLORADO 

COUNTY OF ARAPAHOE 

This instrument was acknowledged before me on L p  &A s-"l ,2005, by 
( 8  - 3 ' -  I-), i dl I J L d d d  and Robert Pace , each an 

Assistant Corporate Secretq- 
O f  said entity. 

CoBank, ACB, a federally chartered instrumentality of the United States, on behalf 

Wiiness nry hand and official seal. 

~ c y m m i s s i o n  expires: 
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Supplemental Mortgage Schedule A - Part One 

Maximum Debt Limit and Other Information 

1. The Maximum Debt Limit is $250,000,000.00. 

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

Instrument Title Instrument Date 

Restated Mortgage and Security Agreement July 1,2003 

Supplemental Mortgage and Security Agreement September 19,2003 

Supplemental Mortgage and Security Agreement April 5,2004 

Supplemental Mortgage and Security Agreement August 18,2004 

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

- Loan - Final 
Desimation Face Amount - Date Maturity % Rate' 

AD2 
AD2 
AE2 
AP6 
AS7 
AT7 
AR6 
AU7 
AV7 
AS6 
AW70 
AX70 
AT60 
A40 
B8* 

$521,000.00 
$499,000.00 
$760,000.00 

$2,117,000.00 
$3,402,000 .OO 
$3,369,000.00 
$2,784,000.00 
$3,672,000.00 
$3,741,000.00 
$2,544,000.00 
$3,403,000.00 
$3,962,000.00 
$5,226,000.00 

$56,45 1,000.00 
$2 1,355,000.00 

30 Jul1971 
10 Jun 1972 
16 Jun 1972 
26Nov 1986 
5 Dec 1986 
5 Oct 1988 
22 Sep 1989 
5 Sep 1990 
28 Jan 1993 
27 May 1994 
14 Dec 1994 
1 Jull997 
1 Apr 1998 
1 Feb 2001 
1 Jul2003 

30 Jul2006 
10 Jun 2007 
16 Jun 2007 
26 Nov 202 1 
5 Dec 2021 
5 Oct 2023 
22 Sep 2024 
5 Sep 2025 
28 Jan 2028 
27 May 2029 
14 Dec 2029 
1 Jul2032 
I Apr 2033 
1 Feb 2036 
31 Dec 2037 

2.00 
2.00 
2.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
V 
V 
V 
V 
V 

lvvariable 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 fxed or variable from time to time as provided in the COB& Loan Agreement pertaining 
to a loan which has been made by CoBank and guaranteed by RUS. 

*In addition to this note which the Mortgagor has issued to FFB, the Mortgagor has also issued a 
corresponding promissory note to RUS designated as the certain "Reimbursement Note" bearing even date therewith. 
Such Reimbursement Note is payable to the Government on demand and evidences the Mortgagor's obligation 
immediately to repay RIJS, 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 "Additional Note issued to the Government" for purposes of this Part One of Schedule A of this 
Supplemental Mortgage and is entitled to all of the benefits and security of the Mortgage. 



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

- Loan 
Designation 

c44 

Face Amount 

$27,.325,000.00 

Final - - Date Maturity % Rate3 

1 Sep2005 1 Sep2040 V 

3See footnote 1 in this Schedule A. 



SCHEDULE A: Part Two 

CoBank 

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 CoBank, ACE 

Payor: Kenergy Corp 

Note 
Desimation 
ML0501T1 
ML0501T2 
ML0501T4 
ML0501T5 
ML0501T6 
ML0501T7 
~1,050 1T8 

ML050 1 T 10 
ML0501T11 
MLO50 1T12 
ha050  1 T13 
~ ~ 0 5 0  1T 14 
ML050 1 T15 
RX050 1 T16 
RX050 1 T17 
RX050 1 T18 
RXO50 1 T19 
RX050 1T20 
RX050 1 T2 1 

Face 
Amount 

$1,698,000.00 
$1,458,000.00 
$1,444,000.00 
$1,287,000.00 
$1,603,0O0.00 
$1,45 8,000.00 
$1,573,000.00 
$3,827,000.00 
$6,500,000.00 
$1,491,370.00 
$1,7 16,790.00 
$1,118,748.00 
$1,954,881.00 
$ 27,026.74 
$ 53,171.08 
$ 78,364.53 
$ 682,481.79 
$ 984,496.79 
$1,492,094.06 

Date 
July 1, 1999 
July 1, 1999 
July 1, 1999 
July 1, 1999 
July 1, 1999 
July 1, 1999 
July 1, 1999 
October 2,2001 
September 19,2003 
April 5,2004 
April 5,2004 
April 5,2004 
April 5,2004 
August 18,2004 
August 18,2004 
August 18,2004 
August 18,2004 
August 18,2004 
August 18,2004 

Final 
Maturity 

May 1,2032 
March 20,2020 
November 20,2022 
October 20,20 17 
January 20,2028 
December 20,2029 
June 20,2025 
October 20,2026 
May 31,2014 
April 20,20 15 
April 20,2016 
April 20,2017 
April 20,20 18 
September 20,2007 
September 20,2008 
June 20,2009 
September 20,202 1 
March 20,2029 
March 20,2033 
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Property Schedule 

See attached for fee and leasehold interests in real property set forth in Schedule B 
of Existing Mortgage, which are the same fee and leasehold interests in real 
property subject hereto. 



KENERGY PROPERTY SCHEDULE 

(a) The existing electric facilities are located in the  fol lowing counties: 
Breckinridge, Caldwell, Crittenden, Daviess, Hancock, Henderson, Hopkins, Livingston, Lyon, 
McLean, Muhlenburg, Ohio, Union, and Webster in the state of Kentucky, 

(b) The fee and leasehold interests in real property include the following: 
(- 

1 - West Owensboro 
Substation 
Daviess County 
1.033 Acres 

2 - Beda Substation 
Ohio County 
1 Acre 

pizL-- Hopkins County 

McLean County 
1 Acre 

5 - Lewisport 
Substation 
Hancock County 
1.5 Acres 

i' Utica Substation 
Daviess County 
1.72 Acres 

7 - Whitesville 
Substation 
Daviess County 
1.5 Acres ___ 

Substation 
Hancock County 
1 .08 Acres 

9 - Hawesviile Office 
Hancock County 
One-Half '/4 Acre 

8 - Weberstown 

10 - Hawesville 
Substation 
Hancock County 
6.01 Acres - 

11 - Stanley 
Substation 
Daviess County 
2 Acres 

- Thruston 
Substation 
Daviess County 
2 Acres 

I 

A certain tract of land described in a certain deed, dated March 19, 195 1, by R. L. Mitc 
and Doris Mitchell, his wife, as grantors to Green River Electric Corporation, as grantee, i 

recorded on April 9, 1951, in the office of the County Clerk of Daviess County, in the state 
Kentucky, in Deed Book 209, on Page 263. 
A certain tract of land described in a certain deed, dated April 26, 1951, by J. R. Shown i 
Antha Shown, his wife, as grantors to Green River Electric Corporation, as grantee, i 

recorded on April 30, 1951, in the office of the County Clerk of Ohio County, in the state 
Kentucky, in Deed Book 11 3, on Page 133. 
A certain tract of land described in a certain deed, dated September 13, 1951, by 6. W. 
McLaughlin, as grantor to Green River Electric Corporation, as grantee, and recorded 
September 15, 1951, in the office of the County Court Clerk of Hopkins County, in the sti 
of Kentucky, in Deed Book 209, on Page 186. 
A certain tract of land described in a certain deed, dated June 13, 1953, by Howard Whital 
and Mittie Whitaker, his wife, as grantors to Green River Electric Corporation, as grantee, a 
recorded on July 31, 1953, in the office of the County Court clerk of McLean County, in t 
state of Kentucky, in Deed Book 45, on Page 379. 
A certain tract of land described in a certain deed, dated January 20, 1955, by R. T. Toler, 
Sr., and Mary ldelle Toler, his wife, as grantors to Green River Electric Corporation, as 
grantee, and recorded on February 3, 1955, in the office of the County Court Clerk of 
Hancock County, in the state of Kentucky in Deed Book 63, on Page 256, 
A certain tract of land described in a certain deed, dated March 26, 1956, by W. D. Ridgew; 
and Verda Ridgeway, his wife, as grantors to Green River Electric Corporation, as grantee, 
and recorded on March 29, 1956, in the office of the County Court Clerk of Daviess County, 
in the state of Kentucky, in Deed Book 254, on Page 192. 
A certain tract of land described in a certain deed, dated June 22, 1956, by Otis W. Greer 
and Martha A. Greer, his wife, as grantors to Green River Electric Corporation, as grantee, 
and recorded on June 22, 1956, in the office of the County Court Clerk of Daviess County, i 
the state of Kentucky, in Deed Book 257, on Page 315. 
A certain tract of land described in a certain deed, dated June 27, 1956, by Walter A. Glover 
and Blanche Glover, his wife, as grantors to Green River Electric Corporation, as grantee, and 
recorded on July 21, 1956, in the office of the County Court Clerk of Hancock County, in thc 
state of Kentucky, in Deed Book 64, on Page 238. 
A certain tract of land described in a certain deed, dated March 31, 1960, by-J. E. Harp and 
Salome Harp, his wife, as grantors to Green River Electric Corparation, as grantee, and 
recorded on March 31, 1960, in the office of the County Court Clerk of Hancock County, in 
the state of Kentuckbin I__ Deed Book 66, on Page 35. 
A certain tract of land described in a certain deed, dated June 7, 1960, by Earl L. White and 
Opal White, his wife, as grantors to Green River Electric Corporation, as grantee, and 
recorded on June 8, 1960, in the office of the County Court Clerk of Hancock County, in the 
state of Kentucky, in Deed Book 66, on Page 127. 
A certain tract of land described in a certain deed, dated May 29, 1961, by J. H. Jarboe and 
Hattie Jarboe, his wife, as grantors to Green River Electric Corporation, as grantee, and 
recorded on May 31, 1961, in the office of the County Court Clerk of Daviess County, in the 
state of Kentucky, in Deed Book 301, on Page 26. 
A certain tract of land described in a certain deed, dated March 10, 1962, by William T. Abell 
and Carye B. Abell, his wife, as grantors to Green River Electric Corporation, as grantee, and 
recorded on March 13, 1962, in the office of the County Court Clerk of Daviess County, in 
the state of Kentucky, in Deed Book 307, on Page 534. 

__. 

-.---- -- 
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Webster County 
2 Acres 

16 - St. Joseph 

15 - Masonville 
Substation 
Daviess County 

and Marvene Ritz, his wife, as grantors to  Green River Electric Corporation, bs grantee, and 
recorded on August 4, 1965, in the office of the County Court Clerk of Webster County, in 
the state of Kentucky, in Deed Book 131 , on Page 31  5. 
A certain tract of land described in a certain deed, dated August 7, 1965, by Joseph Daniel 

A certain tract of land described in a certain deed dated June 28, 1962, by J. C. Barnhill a 
Stella Barnhill, his wife, as grantors to Green River Electric Corporation, as grantee, and 
recorded on July 6, 1962, in the office of the County Court Clerk of Daviess County, in th 

Substation 
Daviess County 

2.02 Acres I state of Kentucky, in Deed Book 310, on Page 61 2. 
14 - OwensboroOfficel I (a) A certain tract of land described in a certain deed, dated Januarv 7, 1964, bv Guv Wri 

Jones and Margaret T. Jones, his wife, as grantors to  Green River Electric Corporation, as 
grantee, and recorded on December 7, 1967, in the office of the County Court Clerk of 

Warehouse 
Daviess County 
33.90 Acres 

20 - So. Owensboro 
Substation 
Daviess County 
2.410 Acres 

_I_ 

21 - Centertown 
Substation 
Ohio County 
2 Acres 

22 - South Dermont 
Substation 
Daviess County 
2.020 Acres 

23 - Panther 

and Bertha M. Wright, his wife, as grantors to Green River Electric Corporation, as grantee, 
and recorded on January 9, 1964, in the office of the County Court Clerk of Daviess Coun' 
in the state of Kentucky, in Deed Book 325, on Page 293. 
(b) A certain tract of land described in a certain deed, dated June 24, 1971 , by Thomason 
Industries, Inc., as grantor to  Green River Electric Corporation, as grantee, and recorded on 
July 2, 1971, in the office of the County Court Clerk of Daviess County, in the state of 
Kentucky, in Deed Book 404, on Page 76. 
(c) A certain tract of land described in a certain deed, dated September 28, 1982, by J. W 
McCormick and Bonita McCormick, his wife, as grantors to  Green River Electric Corporatior 
as grantee, and recorded on September 29, 1982, in the office of the County Court Clerk o 

Kentucky, in Deed Book 220, ion Page 11 6-1 17. 
A certain tract of land described in a certain deed, dated May 16, 1977, by and between 
Norbert Goetz and Mary Goetz, his wife, and Robert M. Moorman and Barbara Moorman, his 
wife, as grantors to Green River Electric Corporation, as grantee, and recorded on August 1, 
1977, in the office of the County Court Clerk of Daviess County, in the state of Kentucky, in 
Deed Book 469, on Page 37. 
A certain tract of land described in a certain deed, dated August 8, 1977, by Homer Ford and 
Kathryn Ford, his wife, as grantors to Green River Electric Corporation, as grantee, and 
recorded on August 13, 1977, in the office of the County Court Clerk of Ohio County, in the 
state of Kentucky, in Deed Book 224, on Page 28 - 31. 
A certain tract of land described in a certain deed, dated December 19, 1977, by and 
between William L. Reno Jr. and Barbara G. Reno, his wife, as grantors to  Green River Electric 
Corporation, as grantee, and recorded on January 3, 1978, in the office of the County Court 
Clerk of Daviess County, in the state of Kentucky, in Deed Book 473, on Page 794. 
A certain tract of land described in a certain deed, dated October 3, 1980, by and between E. 

___I___.. 

I Daviess County, in the state of Kentucky, in Deed Book 497, on Page 665. -- 
15 - Onton Substation I A certain tract of land described in a certain deed, dated August 4, 1965, by Walter Lee Rit 

Substation 
Daviess County 
2 Acres 

17  - Derrnont 

Mattingly and Ora 6. Mattingly, his wife, as grantors t o  Green River Electric Corporation, as 
grantee, and recorded on August 11, 1965, in the office of the County Court Clerk of Davie 
County, in the state of Kentucky, in Deed Book 342, on Page 516. 
A certain tract of land described in a certain deed, dated November 28, 1967, bv Edward Le 

2 Acres 
18 - So. Hanson 

Warehouse1 
Substation 
Hopkins County 

- 

5.139 Acres 
19 - Hartford Office 

Ohio County 
.52 Acre 

Daviess County, in the state of Kentucky, in Deed Book 366, on Page 161. 
A certain tract of land described in a certain deed, dated April 1 1, 1974, by Arthur Adams 
and Ruth Adams, his wife, as grantors to  Green River Electric Corporation, as grantee, and 
recorded on April 11, 1974, in the office of the County Court Clerk of Hopkins County, in thc 
state of Kentucky, in Deed Book 362, on Page 672. 

A certain tract of land described in a certain deed, dated August 6, 1976, by  Herman Park, a 
single man, as grantor to  Green River Electric Corporation, as grantee, and recorded on 
August 6, 1976, in the office of the County Court Clerk of Ohio County, in the state of 

Microwave 
Daviess County 
2.833 Acres 

- East Owensboro 
Substation 
Daviess County 
6.587 Acres 

D. Rafferty and Tina Rafferty, his wife, as grantors to  Green River Electric Corporation, as 
grantee, and recorded on October 10, 1980, in the office of the County Court Clerk of 
Daviess County, in the state of Kentucky, in Deed Book 501, Page 437-439. 
A certain tract of land described in a certain deed, dated November 26, 1980, byand 
between B. Chrisler and Gertrude Chrisler, his wife, as grantors to  Green River Electric 
Corporation, as grantee, and recorded on November 28, 1980, in the office of the County 
Court Clerk of Daviess County, in the state of Kentucky, in Deed Book 222, in Page 486. 

J _I_ , -- 
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25 - Whiteswille 
Microwave Site 
Daviess County 
,091 8 Acres 

Substation 
Daviess County 
1.947 Acres 

27 - Sacramento 
Substation 
Daviess County 
3.465 Acres 

28 - Philpot Substation 
Daviess County 
3.466 Acres 

29 - Pleasant Ridge 
Substatlon 
Daviess County 
3.305 Acres 

30 - Beech Grove 
Substation 
McLean County 
.74 Acre I_ 

Substation 
McLean County - .027 Acre 

32 - Lewisport 
Substation 
(Second Bay) 
Hancock County 

- 

31 - Beech Grove 

.888 Acre 
33 - Horse Fork 

Substation 
Daviess County 
6.49 Acres 

34 - Hawesville 
Property 
(Powers Street) 
Hancock County 
.579 Acre 

35 - Weaverton Sub. 
Henderson County 
-23 Acre 

- 

36 - Weaverton Sub. 
Henderson County 
.03 Acre 

. Marion Substation 
Crittenden County i .38 Acre 

A certain tract of land described in a certain deed, dated October 31, 1980, by and betwe 
Virginia C. Kelley, a widow, as grantor to  Green River Electric Corporation, as grantee, and 
recorded on November 5, 1980, in the office of the County Court Clerk of Daviess County 
the state of Kentucky, in Deed Book 502, on Page 21 1. 
A certain tract of land described in a certain deed, dated November 9, 1982, by and betws 
Virginia Coke, a widow, Baxter Jean Coke Jr., and Ella C. Coke, his wife, James W. Coke, 
single and Ben H. Coke, single, as grantors to  Green River Electric Corporation, a5 grantee, 
and recorded on November 10, 1982, in the office of the County Court Clerk of McLean 
County, in the state of Kentucky, in Deed Book 67, on Page 93. 
A certain tract of land described in a certain deed, dated December 21, 1983, by and 
between Emma Sue Lancaster and Pat Lancaster, her husband, and Carolyn Jackson and J. 
0. Jackson, her husband, and Charlotte Jackson and Charles Jackson, her husband, as 
grantors t o  Green River Electric Corporation, as grantee, and recorded on January 10, 1984 
in the office of the County Court Clerk of McLean County, in the state of Kentucky, in Deec 
Book 104, on Page 70. 
A certain tract of land described in a certain deed, dated December 10, 1987, by and 
between Anna Elizabeth Oberst, widow, by and through her Co-Attorneys-in-Fact, Gerald E. 
Oberst and Rose 0. Clark, as grantors to Green River Electric Corporation, as grantee, and 
recorded on December 11, 1987, in the office of the County Court Clerk of Daviess County, 
in the state of Kentucky, in Deed Book 567, on Page 724. 
A certain tract of land described in a certain deed; dated July 8, 1991, by and between 
Donald Rock and Marie Nicely Rock, husband and wife, as grantors to  Green River Electric 
Corporation, as grantee, and recorded on Julv 10, 1991, in the office of the County Court 
Clerk of Ohio County, in the state of Kentucky, in Deed Book 277, on Page 669. 
A certain tract of land described in a certain deed, dated November 18, 1997, by and 
between Ola Bell Edds, unmarried, as grantor to  Green River Electric Corporation, as grantee, 
and recorded on November 18, 1997, in the office of the County Court Clerk of McLean 
County, in the state of Kentucky, in Deed Book 140, on Page 94. 
A certain tract of land described in a certain deed, dated January 8, 1998, by and between 
Herman B. Ward Jr. and Kathleen C. Ward, his wife, as grantors to Green River Electric 
Corporation, as grantee, and recorded on January 8, 1998, in the office of the County Court 
Clerk of McLean County, in the state of Kentucky, in Deed Book 140, on Page 445. 
A certain tract of land described in a certain deed, dated September 10, 1998, by and 
between Samuel H. Pate and Michael Pate (aka Michele Pate), his wife, as grantors t o  Green 
River Electric Corporation, as grantee, and recorded on October 29, 1998, in the office of the 
County Court Clerk of Hancock County, in the state of Kentucky, in Deed Book 1 18, on Page 
644. 
A certain tract of landdescribed in a certain deed, dated January 22, 1999, by and between 
Rudolph D. Martin and Martha Louis Martin, his wife, as grantors to  Green River Electric 
Corporation, as grantee, and recorded on January 26, 1999, in the office of the County Court 
Clerk of Daviess County, in the state of Kentucky, in Deed Book 696, on Page 161. 
A certain tract of land described in a certain deed, dated February 25, 1999, by and between 
Joel White, unmarried, Larry R. White and Jackie White, his wife, as grantors t o  Green River 
Electric Corporation, as grantee, and recorded on March 8, 1999, in the office of the County 
Court Clerk of Hancock County, in the state of Kentucky, in Deed Book 119, Pages 400 - 
403, 
A certain tract of land described in a certain deed, dated July 16, 1937, by Straughn Suggs, 
et ai., as grantors, to Henderson Union Electric Cooperative Corp., or its predecessor, as 
grantee, and recorded in the office of the Clerk of the County Court of Henderson County, in 
the state of Kentucky, in Deed Book 91, Page 139, 
A certain tract of land described in a certain deed, dated April 5, 1939, by Straughn Suggs et 
al., as grantors, to Henderson Union Electric Cooperative Corp., or its predecessor, as 
grantee, and recorded in the office of the Clerk of the County Court of Henderson County, in 
- the state of Kentucky, in Deed Book 93, Page 547. 
A certain tract o G n d  described in a certain deed, dated April 11, 1947, by the City of 
Marion, Kentucky, as grantor, to Henderson Union Electric Cooperative Corp,, or its 
predecessor, as grantee, and recorded in the office of the Clerk of the County Court of 
Crittenden County, in the state of Kentucky, in Deed Book 75, Page 199. 

- 

- 
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A certain tract of land described in a certain deed, dated December 9, 1950, by Russell D. 
Brown and Mary M. Brown, his wife, as grantors, to Henderson Union Electric Cooperative 
Corp,, or its predecessor, as grantee, and recorded in the office of the Clerk of the County 
Court of Henderson County, in the state of Kentucky, in Deed Book 150, Page 44. 
(a) A certain tract of land described in a certain deed, dated February 25, 1960, by A. F. 
Thomas and his wife, as grantors, to Henderson Union Electric Cooperative Corp., or its 
predecessor, as grantee, and recorded in the office of the Clerk af the County Court of Lyon 
County, in the state of Kentucky, in Deed Book 49, Page 292. 
(b) A certain tract of land described in a certain deed, dated August 14, 2000, by Stanley 
Thomas and Leona Guess Thomas, his wife, as grantors, t o  Kenergy Corp., as grantee, and 
recorded in the office of the Clerk of the County Court of Lyon County, in the state of 
Kentucky, in Deed Book 123, Page 613. 
A certain tract of land described in a certain deed, dated May 12, 1972, by Big Rivers Rural 
Electric Cooperative Corporation, as grantor, to  Henderson Union Electric Cooperative Corp., 
or its predecessor, as grantee, and recorded in the office of the Clerk of the County Court of 
Crittenden County, in the state of Kentucky, in Deed Book 1 1  1, Page 532, 

- -- __I 

30 - Lion quostation 
Henderson County 
4 9  Acre 

3.9 - Sebree Substation 
Webster County 
.34 Acre 

40 - NSagra Substation 
Henderson County 
.34 Acre 

41 - Little Dixie Sub. 
Henderson County 
1 Acre 

42 - Morganfield Sub. 
Union County 
.39 Acre 

43 - Marion Office 
Crittenden County 
.39 Acre 

44 - Marion Office 
Crittenden County 
.39 Acre 

45 - Marion Office 
Crittenden County 
.31 Acre 

46 - Providence Sub. 
Hopkins County 
1.05 Acres 

47 - Geneva Sub. 
Henderson County 
.91 Acre 

48 - Henderson Sub. 

.27 Acre 
Henderson County 

49 - Lyon County 
Substation 
Lyon County 
1.52 Acres 

- 
50 - Sullivan Sub. 

Crittenden County 
.38 Acre 

A certain tract of land described in a certain deed, dated November 25, 1952, by Paul Bich 
and his wife, Mary Ellen Bickett, as grantors, to  the Mortgagor, as grantee, and recorded ir 
the office of the Clerk of the County Court of Henderson County, in the state of Kentucky, 
Deed Book 159, Page 409. 
A certain tract of land described in a certain deed, dated October 26, 1954, by E. C. Lites, 
and his wife, Veatrice Lites, as grantors, to Henderson Union Electric Cooperative Corp., or 
predecessor, as grantee, and recorded in the office of the Clerk of the County Court of 
Webster County, in the state of Kentucky, in Deed Book 11 2, Page 436. 
A certain tract of land described in a certain deed, dated November 4, 1968, by James C. 
Hicks et al., as grantors, to  Henderson Union Electric Cooperative Corp., or its predecessor, 
as grantee, and recorded in the office of the County Court of Henderson County, in the stat 

-- of Kentucky, in Deed Book 239, Page 34, 
A certain tract of land described in a certain deed, dated September 8, 1965, by Mae Dosse 
et al., as grantors, to  Henderson Union Electric Cooperative Corp., or its predecessor, as 
grantee, and recorded in the office of the Clerk of the County Court of Henderson County, ir 
the state of Kentucky, in Deed Book 221, Page 387. 
A certain tract of land described in a certain deed, dated August 8, 1956, by Charles M. 
Meacham, Jr., and his wife, Annie Meacham, as grantors, to  Henderson Union Electric 
Cooperative Corp., or its predecessor, as grantee, and recorded in the office of the Clerk of 
the County Court of Union County, in the state of Kentucky, in Deed Book 158, Page 307. 
A certain tract of land described in a certain deed, dated November 2, 1953, by Robert L, 
Qualls, and his wife, Nellie R .  Qualls, as grantors, to  Henderson Union Electric Cooperative 
Corp., or its predecessor, as wantee, and recorded in the Office of the Clerk of the County 
Court of Crittenden County, 6 the state of Kentucky, in Deed Book 83, Page 475. 
A certain tract of land described in a certain deed, dated October 31, 1953, by 0. J. Rice anc 
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5 1’ Dixon -Substation 
Webster County 
92 Acre 

Webster County 
.14 Acre 

53 - Race Creek Sub. 

1.02 Acres 
Henderson County 

__. 

54 - Lot Adjacent 
Marion Office 
Crittenden County 
.29 Acre 

55  - Weaverton Sub. 
Henderson County 
,033 Acre 

/ 

56- Persimmon 
Ridge Microwave 
Union County 
.06 Acre 

Headquarters 
Henderson County 
20 Acres 

57 - Henderson 

I 

I 

- A certain tract of land described in a certain deed, dated October 20, 1976, by Aubrey 
Dossett and Mary Dossett, his wife, as grantors, to  Henderson Union Electric Cooperative 
Corp., or its predecessor, as grantee, and recorded in the office of the Clerk of the County 
Court of Webster County, in the state of Kentucky, in Deed Book 169, Page 306. 
A certain tract of land described in a certain deed, dated May 10, 1977, by Aubrey Dosseti 
and Mary Dossett, his wife, as grantors, to  Henderson Union Electric Cooperative Corp., or 
predecessor, as grantee, and recorded in the office of the Clerk of the County Court of 
Webster County, in the state of Kentucky, in Deed Book 173, Page 429. 
A certain tract of land described in a certain deed, dated April 5, 1979, by C. Cooksey 
Crafton, and Dorothy C. Crafton, his wife, as grantors, to Henderson Union Electric 
Cooperative Corp., or its predecessor, as grantee, and recorded in the office of the Clerk of 
the County Court of Henderson County, in the state of Kentucky, in Deed Book 31  1, Page 
714. 
A certain house and lot in the town of Marion, Crittenden County, Kentucky, in a certain del 
dated January 26, 1981, by and between Farley Heirs, party of the First Part, and Hendersa 
Union Electric Cooperative Corp., or its predecessor, party of the Second Part, and recorded 
the office of the County Court Clerk of Crittenden County in the state of Kentucky, in Deed 
Book 137, Page 197. 
A certain tract of land described in a certain deed, dated February 20, 1984, by Russell D. 
Brown, as grantor, to  Henderson Union Electric Cooperative Corp., or its predecessor, as 
grantee, and recorded in the office of the Clerk of the County Court of Henderson County, in 
the state of Kentucky, in Deed Book 344, Page 189. 
A certain tract of land described in a certain deed, dated April 25, 1984, by Glenn Watson, 
and his wife, Peggy Watson, as grantors, to  Henderson Union Electric Cooperative Corp., or 
its predecessor, as grantee, and recorded in the office of the Clerk of the County Court o f  
Union County, in the state of Kentucky, in Deed Book 244, Page 357. 
A certain tract of land described in a certain deed, dated January 20, 1989, b y t o m m y  D. 
Tapp, and his wife, Theda Tapp, as parties of the First Part, grantors, and Henderson Union 
Electric Cooperative Corp., or its predecessor, party of the Second Part, as grantee, and 
recorded in the office of the Clerk of Henderson County, in the state of Kentucky, in Deed 
Book 393, Page 22. 
A certain tract of land described in a certain deed, dated October 26, 1988, by Valley Grain 
Products, Inc., as grantor, to Henderson Union Electric Cooperative Corp., or its predecessor, 
as grantee, and recorded in the office of the Clerk of the County Court of Henderson County, 
in the state of Kentucky, in Deed Book 391, Page 434. 
A certain tract of land and ingress and egress easement described in a certain deed dated 
November 8, 1995, by the County of Henderson, Kentucky, et al., as grantors, to  Henderson 
Union Electric Cooperative Corp., as grantee, and recorded in the office of the Clerk of the 

59 -Tyson Substation 
Henderson County 
1.3774 Acres 

60 - Bon Harbor 
Substation 
Daviess County 
2 Acres 

61 - Maceo Substation 
Daviess County 
2.103 Acres 

62 - Caldwell Springs 
Substation 
Crittenden County 
3.27 Acres 

63 - Crossroads 
Substation 
Caldwell County 
3.30 Acres 

-- 

County Court of Henderson Co-unty, 6 the state of Kentucky, in Deed Book 454, Page 506. 
A certain tract of land described in a certain deed, dated June 9, 1999, by Sara Jane 

Deed Book 716, on Page 338. 
A certain tract of land described in a certain deed, dated July 12, 2000, by Vernon L. Travis, 
unmarried, as grantor to  Kenergy Corp., as grantee, and recorded on July 15, 2000, in the 
office of the County Clerk of Crittenden County, in the state of Kentucky, in Deed Book 187, 
on Page 121. 
A certain tract of land deszbed in a certain deed, dated September 29, 2000, by Gerald W. 
Sigler, and his wife, Sandra K. Sigler, as grantors, to Kenergy Corp., as grantee, and recorded 
on October 4, 2000, in the office of the County Clerk of Caldwell County, in the state of 
Kentucky, in Deed Book 225, on Page 498. 
A certain tract of land described in a certain deed, dated January 2, 2001, by Cosmos 
Broadcasting Corp., a South Carolina corporation, successor by merger to WFIE, Inc., whose 
sddress is 11 15 Mt. Auburn Road, Evansville, IN 47710, as grantor, to Kenergy Corp., as 
grantee, and recorded January 8, 2001, in the office of the County Clerk of Henderson 

- 
‘ 
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Substation 
Daviess County 
2.643 Acres 
Providence 
Substation 
Hopkins County 
1.612 Acres 

67 - Adems Lane 
Substation 
Henderson County 
5.7 Acres - 

-I___ 

-~ 
, a  

' 65 ---Air Park 
County, in the state of Kentucky, in Deed Book 8, on Page 72. 
A certain tract of land described in a certain deed, dated January 23, 2001, by and betwee 
Economic Development Properties, Inc. and The City of Owensboro, as grantors, to  Kenerg 
Corp., as grantee, and recorded on March 13, 2001, in the office of the County Clerk of 
Daviess County, in the state of Kentucky, in Deed Book 731, on Page 973. 
A certain tract of land described in a certain deed, dated June 12, 2002, by Big Rivers 
Electric Corporation, as grantor, to Kenergy Corp., a6 grantee, and recorded on June 13, 
2002, in the office of the County Clerk of Hopkins County, in the state of Kentucky, in Dee 
Book 609, on Page 220. 
A certain tract of land described in a certain deed, dated November 22, 2002, by Kendall 
Drilling Company, Inc., as grantor, to Kenergy Corp., as grantee, and recorded on Novembei 
22, 2002, in the office of the County Clerk of Henderson County, in the state of Kentucky, 
._ Deed Book 51 8, on Page 851. 
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i 
I 

RUS PROJECT DESIGNATION: i I 
I 

K E N T U C K Y  65-B8 HENDERSON 

R E S T A T E D  MORTGAGE 
AND 

SECURITY AGREEMENT 

made by and among 

KENERGY CORP. 
6402 Old Corydon Road 

Henderson, Kentucky 42420, 

Mortgagor, and 

UNITED STATES OF AMERICA 
Rural Utilities Service 

Washington. D C. 20250- 1500, 

Mortgagee, and 

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE C( 
220 1 Cooperative Way 

Herndon, Virginia 2017 1-3025, 

Mortgagee, and 

COBANK, ACB 
5500 South Quebec Street 

Greeiiwood Village, Colorado 801 11-1914, 

Mortgagee 

Dated as of July I ,  2003 

. 
THIS INSTRUMENTGRANTS A SECURITY INTEREST IN A TRANSMITTING UTILITY 
THE DEBTOR AS MORTGAGOR IS A TRANSMiTING UTILITY 
THIS INSTRUMENT CONTAINS PROVISIONS THAT COVER REAL AND PEILSONAL PROPERT' 
PROPERTY. PROCEEDS, RJTURE ADVANCES AND FUTURE OBLIGATIONS 

(NDEBTEDNESS SECURED HEREUNDER. INCLUDING FUTURE INDEBTEDNESS TOGETHER 
INDEBTEDNESS TO OTHER CREDITORS UNDER MORTGAGFS AND LENS FILED OR RECOR' 

NOTICE - THIS MORTGAGE SECURES CREDIT IN THEAMOUNT OF UP TO FP250.000.0QO.OD. 

I 

I 

FIXTUR S. AFTER-ACQIJIRED 1 
ITH WT REST. ARE SENIOR TO 
ID SUBS QUENT HERETO. 
DEPART 't EN7 OF AS ATTORNEY FOR UNITED STATE 

ON. D.C 202.50- 1500 

Generared: June 23. 2003 restmorl \ ' I  h 123/9t ~ 5 . 6 3  wl UCC-1 revisions 

j 
4 

I Attachment A D 

I 



GRAWTING CLAUSE FIRST t 

RECITALS 

WHEREAS, the Mortgagor, the Government, I Restated Mortgage and Security Agreement dated as of September 1, 
(the "Original Mortgage" identified in Schedule "A" of this I 

the Government actink by and through the 

I 
of RUS, CFC and CoBank; 

I 1 WHEREAS,lthe Mortgagor deems it necessary to borrow money for its corporate purposes and &o issue i 
promissory notes and other debt obligations therefor from time to time in one or mor-e series, and to mortgage and 
pledge its property hereinafter described or mentioned to secure the payment of the {ame; I 

I I 
I WHEREAS, fhe Mortgagor desires to enter into this Mortgage pursuant to hhich all secured debt of the 

I Mortgagor hereunder shall be secured on parity; I 

I I 
I 

WHEREAS, [his Mortgage restates and consolidates the Original Mortgageiwhile p!eserving the priority 
the Lien under !he Original Mortgage securing the payment of Mortgagor's outstandi9g obligations secured under 

in Schedule " P  
hereto; and 
Original Mortgage, indebtedness is described more particularly by listing the 

I I 
WHEREAS: all acts necessary to make this Mortgage a valid and binding lehal instrument for the securit: 

I of such notes and obligations, subject to the terms of this Mortgaie, have been in  all iespecls huly authorized; 
I I I 

I 
NOW, THE+FORE, THIS MORTGAGE WITNESSETH: That 10 secureithe payment of the principal 

(and premium, i f  any) and interest on the Original Notes and all Notes issued hereunder accoJding I to their tenor ar 
I effect, and the perforinance of all provisions therein and herein contained, and in consideratiop of the covenants I I 

herein contained, h purchase or guarantee of Notes by the guarantors or holders thereof, and! other good and 
valuable consideration! the Mortgagor has mortgaged, pledged and granted a continuing secu4ty interest in, and b: 
these presents does heieby grant, bargain, sell, alienate, remise, release, convey, ass&, transfi 
pledge, set over and confirm, pledge, and grant a continuing security interest and lientin for thi 
expressed, unto the Mortuanees all property, assets, rights, privileges and franchises of the MC 
and description, real, personal or mixed, tangible and intangible, of the kind or nature,specific 
OR ANY OTHER KIND OR NATURE, except any Excepted Property, now owned dr hereaf 

I 
I I 
I d D  

ERM-01-5-08-000-KY 

, h yporhecate, 
Jurposes hereinaft! 
gagor of evcry kin 
ly mentioned herci 
~ acquired or arisir 
other way) 



I I B. all of the Mortgrfgor's interest in fixtures, easements, permits, licenses and righis-of-way comprising real 
property, and all other interests in real property, comprising any portion of the Utility System (as herein I 

defined) located in the Counties listed in Schedule "B" hereto; ! 

I I 

I 

I 

I 
C. all right, title and interest of the Mortgagor in and to those contracts of the Mortgagor 

( 9  

! 

i 
I 

relajing to the ownership, operation or maintenance of any generation, transmission or distribution 
facility owned, whether solely or jointly, by the Mortgagor, 

I 
for the purchase of electric power and energy by the Morlgagor and having an original term in 
excess of 3 years, I 

(ii) 

I 

, , 

I I D. all the property, rights, privileges, allowanccs and franchises particularly 
I 

I 
"B" are hereby made a pari of, and deemed to be described in,  this Granting Clause as ful ly  as if set forth in this 
Granting Clause at length; and 

ALSO ALL OTHER PROPERTY, real estate, lands, easements, servitudes, 

% I I '  

I 

I consents, franchises, plivileges, rights of way and other rights in or relating to real eslate or the occupancy of the 
I I 

same; all power sites, storage rights, water rights, water locations, water appropriatio$s, ditches. flumes, reservoirs, 
reservoir sites, canals, raceways, waterways, dams, dam sites, aqueducts, and all other rights 01' means for 

I appropriating, conveying. storing and supplying water; all rights of way and roads; all, plants for the generation of 
I I electric and other forms of energy (whether now known or hereafter developed) by stkam, w a y ,  sunlight, chemical 
I I processes and/or (without limitation) all other sources of power (whether now known ,or hereafter developed); all 
I I power houses, gas plan;s, streef lighting systems, standards and other equipment incidental thereto; all telephone, I i 

radio, television and other communications, image and data transmission systems, air conditioping systems and I I 
equipmen1 incidental tqereto, water wheels, waterworks; water systems, steam and hot water plants, substations, I lines, service and supply systems, bridges, culverts, tracks, ice or refrigeration plants and equipment, offices, 

I buildings and other structures and the equipment thereto, all machinery, engines, boilers, dynahos, turbines, electric, I I gas and other machines, prime movers, regulators, meters, kinsformeis, generators (igcluding 1 but no! limited to, 
I 1 enginc-driven generators and turbo generator units), motors, electrical, gas and mechanical appliances, conduits, 

cables, water, steam, gas or other pipes, gas mains and pipes, service pipes, fittings, valves and connections, pole and 

I 
pctmits, allowances, 

I 

I I 
I 

images and data for any purpose including towers, poles, wires, cables, pipes, conduits, ducts and all apparatus for 
use in connection therehith, and (except as hereinbefore or hereinafter expressly excepted) all [he right, title and 
interest of the Mortgazor in and to all other property of any kind or nature appertainink to and@ used and/or 

excluding Excepted Prdperty; 

I 

I occupied and/or employed i n  connection with any property hereinbefore described, in all circumstances 

GRANTING CLAUSE SECOND 

With the exception of Excepled Property, all right, title and interest of the Mortgagor in,  to and under all 
I 
I I 

personal property and fixtures o l  every kind and nature including without limitation all goods (including inventory, 
equipmenr 2nd any accessions thereto), instruments (including promissory notes), documents, accounts, chattel 

i 



I 

! 

I 

I 

GRANTING CLAUSE FOURTH i 
i 

than Article 3); 

I With the excdption of Excepted Property, all right title and interest of the M,ortgagor in, to and under an) 
l and all hooks, records and correspondence relating to the Mortgaged Property, including, bullnor limited to all 
I I records, ledgers, leases and coinputer and automatic machinery software and programs, including without limitatic 

programs, databases, disc or tape files and automatic machinery print outs, runs and yther computer prepared 
information indicating! summarizing. evidencing or otherwise necessary or helpful in: the collection of or realizatir 
on the Mortgaged Proierty: 

I I 
I 

I 

GRANTING CLAUSE THIRD I 
i 

I GRANTKNG CLAUSE FIFTH I I 

I 

GRANTING CLAUSE SEVENTH i i 
I 

I 1  
I 

1 AI1 other propcrty, real, personal or mixed, of whatevcr kind and descriptio? and wheresoever situated, 
including without limithion goods, accaunrs, money held in a trust account pursuant hereto or lo a loan agreement, 6 

and general intangibles now owned or which may be hereafter acquired by the Mortgagor. but excluding Excepted 1 
Property, now owned or which may be hereafter acquired by the Mortgagor, it  being Ihe intention hereof that all 

after the date hereof (oiher than Excepted Property) shall be as fully embraced withinland subjected to the lien hereof 
I I as if such property were specifically descrihed herein; 

l 1 

I property, rights, privildges, allowances and franchises now owned by the Mortgagor o r  acquired I by the Mortgagor , I I 

I I 
GRANTING CLAUSE SIXTH 

I ERM-015-08-000-KY 
i 

I 
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and every part there 

I 

I 

There is, howe 
described property ( 
Property"): t I 

A 

B 

C 

D 

E. 

I;. 

G. 

H. 

I .  

J 

I 

I 

all shares of st1 
Financc Corpc 
interests thal a 
hereof; 

all rolling stoc 
similar vehicle 
Anierica, and i 

all vessels, bo: 
equipment, an( 

all office furni 
or software; 

all leasehold ir 

! 

(other than Excepted Property with respect to any of the foreioing). 
! 

EKM-025-08-000-KY 

I 

i 
EXCEPTED PROPERTY 

I 

I 
1 
I 
I Page 4 

! 

I I I 

, ships, barges and other marine equipment, all airplancs, airpline engines and other flighl 
.I1 tools, accessories and supplies used in connection with any qf the foregoing; 

'e, equipment and supplies that is not data processing, accounting or other conipurer equipmint 

I 

I 
I 

i 1 

L s t s  for office purposes; 
I I I I i 

all leasehold intefests of the Mortgagor under leases for an original term (including any period for which the 8 

Mortgagor shall have a right of renewal) of less than five (5) years; 

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

I 1 1  I I 

! 
I I I the last day of thy term of each leasehold estate (oral or written) and any agreement ther$for, now or hereafter: 

I #  I .I 1 1 2 P I,. ' ,  - - r , - ._. - -c_-_---. I ___._ I rn inveo  nv rne IviorIoaoor ann wnerner raiiino wirnrn a Fenera or weciiic uescrinuon ~ i i n i ~ n e i i v  iicreii i .  I 

! 

i I 
mortgaged, transferred and assigned by the Mortgagor; and 

I 
I I 

the property identified i n  Schedule "C" herdo. 
I I 



I !  

I from the lien hereof to the extent and otherwise as hereinabove set Forth. 
I i 

! 

However, pursu?nt to Granting Clause Sixth, the Mortgagor may subject to the lien of 
Excepted Property, whereupon the same shall cease to he Excepted Property; 

HABENDUM 
i 

TO HAVE AND TO HOLD all said property, rights, privileges and franchises of every 

I 

! 

this Mortgage any 

kind and description, 

I and upon the terms, conditions, provisos and agreements hereinafter expressed and declared. 

SLJBJECT, HOWJEVER, to Perntitted Encumbrances (as defined in Section 1 .Ol ) .  

I 

! 

I I 

! 

1 I 
I 

Section 1-01. Definitions. 

ARTICLE I 

El; M -015-08-000-KY Page 5 



; 
I 

j 

I 
calkndar year add 

I ' 

cluding any Regulatory Created Assets. I 
I 

I 

of Default shall have the meaning specified in Section 4.01 Ilereof. 

ted Property shall have the meaning stated in the Granting Clauses. 
I 

bur e 



I I 

Mortgagor to the Government, or guaranteed or insured as to payment by 

IndLDendm shall mean when used with respect to any specified ierson I 

person or entity who (I)  is in  fact independent, (2) does not have 4ny dire 
any material indirect financial interest in the Mortgagor or in any Tffiliate 
is not connected with the Mortgagor as an officer, employee, promoter, u 
partner, director or person performing similar functions. 

Interest Expense shall mean an amounl constituting the interest eypense 

I 
I 
I 

! 
computed pursuant to Accounting Requirements. 

- Lien shall mean any statutory or common law or nowconsensual mortgai 
interest, encumbrance, lien, right of set off,.claim or charge of anylkind, i 
limitation, any conditional sale or other title retention transaction, kny  lea 
nature thereof and any secured transaction under the UCC. 

I 

I 
I Loan Agreement shall mean any agreement executed by and between I thi 

Government or any other lender in connection with the execulion and del 
secured hereby. 

i I 
Lo&-Term Debt shall mean any amount included in Total Long-Term E 
Accbunting Requirements. 

i 
I 

I 

financial interest or 
the Mortgagor and (3) 

xwri ter, trustee, 

Long-Term Lease shall mean a lcase having an unexpired term (taking ii 
renewal at the option of the lessor, whether or not such lease has pkviour 

Margins shall mean the sum of amounts recorded as operating rnaigjns a 

than 12 months I 
I 

as computed in accordance with Accounting Requirements. I 

the Mort, “awr as 

Maximum Debt Limit, i f  any, shall mean the amount more par t icuhy c 
hereof. 

Mortgas  shall mean this Restated Mortgage and Security Agreement, i r  

I 
I I 

_I 

or supplements thereto from time to time. I 

pledge, security 
uding, without 
transaction i n  the 

I ! 
Mortganed Property shall have the meaning specified as stated inithe H 
~lauSes. 

L ! 

lorgagor and the 
.ry of any Notes 

Rliorkame or Mortgagees shall mean the narties identified in the first p 

: Government. 

t pursuant IO 

account terms of 
been renewed) of more 

non-operating margins 

xibed in Schedule “A“ 

iding any amendments 

mdum to the Granting 

waph of this - I ’  

instrdment as the Mortgagees, as well as any and all other entities [bat bel 
purwant to Article I1 of this Mortgage by entering into a supplemenpl m 
with Section 2.04 of Article I1 hereof. The term also includes i n  alllcases th 
assigns of any Mortgagee. I 

I I I I 
Net Utility Plant shall mean the amount constituting the total utility plant o the Mortgagor less 
depre$ation computed in accordance with Accounting Requirements. 

i - Note or Notes shall mean one or more of the Government Notes, and any o er Notes which may, 

Noteholder or Noteholders shall mean one or more of the holders of 
Mortgage; PROVIDED, however, that in the Lase of any Notes that 

from $me to time. be secured under this Mortgage. 

I 

ER M -03-08 -000- KY 
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I 

1 i 
instired as to payment by the Government, as to sirch Notes, Noteholder or 
the Government, exclusively, regardless of whether such Notes are in the 
Goyernment. I 

I 

I 
I 
I Oricinal Mortgae  means the instrument(s) identified as such in pchedulc 

Original Notes shall mean the Notes listed on Schedule "A" heret.0 as suc 
inslfunidnts evidencing outstanding indebtedness of the Morigagor (i) to the 

insured as to payment by the Government) and (ii) to each other Mortgage<: 

1 '  

(incjuding indebtedness which has been issued by the Mortgagor tp I a third 

Mortgage. I 

i Oritstandina Notes shall mean as of the date of determination, (j)'alI Notes 

by the Government, excep1 (a) Notes referred to in  clause (i) or (iij for whizh 
interest have been fully paid and which have been canceled by theNoteholler, 
payrjient for which has been provided for pursuant to Section 5.03; 

Permitted Debt shall have the meaning specified i n  Section 3.08. 

executed and delivered io any Mortgagee and (ii) any Notes guaranteed I or 

i I 
Permitted Encumbrances shall mean: I 

I i 
1 '  

as to the property specifically descrihed in  Granting Clause First, $e 
resepvations, conditions, limitations, interests 2nd other matters which are 

I I 

Noteholders shall mean 
Flossession of the 

"A" hereof 

I, such Notes being 
Government 

on the date of this 
party and guaranteed or 

theretofore issued, 

the principal and 
iiisured as lo payment 

and (b) Notes the 

restrictions, exceptions, 
t forth or referred to in 

i 

ERM -025-08-000- KY i 

Mortgagor shall have set aside on irs books adequate reserves with bespect 

liens 'in respect of judgments or awards with respect io which lhe Mortgagor I 
I 

I 

Page 8 

tiereto; 

shall in good faith 

PROYIDED the Mortgagor shall have set aside on its books adequate resents 

there\o; I f 
I I 

easements and similar rights granted by the Mortgagor over or in reipect of 

with respect 

my Mortgaged 

Mortkagor's business and will not be prejudicial to the iniercsts of the Mortgagees, 
rights' granted by any predecessor i n  title of the Mortgagor; 

easements, leases, reservations or other rights of others in any pr ;q&y of the 
I 

and similar 

Mortgagor for 



I leases existing at the date of this instrument affecting property owned'hy th: 
date which have been previously disclosed to the Mortgagees in w h n g  and 
not more than two years (including any extensions or renewals) affecting 
Mortgagor after said date; 

terniinable or short term leases or permits for occupancy, which leases or 
to the Mortgagor the right to terminate ihem at any time on not inore than s 
which occupancy does not interfere with the operation of the businkss of thc: 

any lien or privilege vested in any lessor, licensor or permitior for rent to 
obligations or acts to be performed, the payment of which rent OT performar 
ohli$ations or acts is required under leases, subleases, licenses or permits, 
of such rent or the performance ofsuch other obligations or acts is not 

I 

i 

any obligations or duties, affecting thc property of the Mortgagor, to any rnunicipaliiy i or 
governmental or other public authority with respect to any franchise, g a n t ,  1 cense or permit; i 

Mortgagor at said 
leases for a term of 

property acquired by the 

permits expressly grant 
x montlis' notice and 
Mortgagor; 

btcome due or for other 
ce of which other 

s3 long as the payment 
delirquent; 

control or regulate any property of the h4ortgagor, or to use such property in 
rights do not materially impair thc use of such property, for the purposes for 
Mortgagor; 

any manner, which 
which i t  is hcld by the 



I 

I license, contract or statute to purchase, or designate a purchaser of or order 
property of the Mortgagor upon payment of cash or reasonable compensation 
terminate any franchise, license or other rights or to regulate the property 
Mortgagor; PROVIDED, HOWEVER, that nothing in this clause 17 is 
claim or rights that the Governmeni may otherwise have under Fcderal laws; 

as to properties of other operating electric companies acquired after the dale 
the Mortgagor as permitted by Section 3.10 hereof, reservations and other 
properties may be subject as more fully set forth i n  such Section; 

any lien required by law or governmental regulations as a condition to the 
business or the exercise of any privilege or license, or to enahle the Mortgagor 
insurance or to participate in any fund established to cover any insurance 
with workmen's compensation, unemployment insurance, old age pensions 
or to share in the privileges or benefits required for companies participating 

the sale of, any 
therefor or to 

and business of the 
intr-nded to waive any 

of this Mortgagc by 
iiiatters as to which such 

cansaction of any 
to maintain self- 

risks or in connection 
or other social security. 

in such arrangements; 

I this Mortgage. 

PROVIDED, HOWEVER, that nothing in this clause 19 is intended to waive 
that the Governmcnt niay otherwise have under Federal laws; 

liens arising out of any defeased mortgage or indenture of the Mortgagor; 

the undivided interest of other owners, and liens on such undivided interest:;, 

I 

any claim or rights 

in property owned 

Property Additions shall mean Utility System property as to which the Moltgagor shall provide 
Title Evidence and which shall be (or, if retired, shall have been) subject to the lien of chis 
Mortgage, which shall be properly chargeable to the Mortgagor's 
Accounting Requirements (including property constructed or 

(1) acquired (including acquisition by merger, 

credited to such accounts) and which shall be: 

periods on or prior to the date hereof, and 

( 2 )  

physically connected with such properties. 

ERM-025-08-00O-KY Page 10 
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"Property Additions" shall also include: 

(3 easements and rights-of-way that are useful for rhe conduct of I 
Mortgagor, and 

(4 ) property located or constructed on, over or under public highw 
property if the Mortgagor has tlie lawful right under permits, lii 
granted by a governmental body having jurisdiction in the pren 
State i n  which such property is located to maintain and operate 
unlimited, indeterminate or indefinire period or for the period, 
permit, license or franchise or law and to remove such propert) 
period covered by such permit, license or franchise or law, or i 
permit, license, franchise or law require any public authority hz 
over such property to pay fair consideration therefor. 

"Property Additions" shall NOT include: 

(a )  good will. going concern value, contracts, agreements, fr; 
permits, whether acquired as such, separate and distinct f 
operated in connection therewith, or acquired as a n  incidc 

(b) any shares of  stock or indebtedness or certificates or evid 
or other securities, or 

(c) any plant or system or other property in which the Mo& 
a leasehold interest, or any betterments, extensions, imprc 
(other than movable physical personal property which thc 
right to remove), of, upon or to any plant or system or otl. 
the Mortgagor shall own only a leasehold interest unless 1 

leasehold interest in the property to which such bettermer 
improvement or addition relates shall extend for at least 
such betterment, exlension, improvement or addition and 
have a p e d  to give the Mortgagee reasonable notice and 
default by the Mortgagor under such lease and not to dist 
possession of such leasehold estate in the event any Mort 
Mortgagor's interest in  such lease upon any Mortgagee's t 

remedies under this Mortgage so long as there is no defat 
of the tenants covenants contained therein, or 

(d) any  property of the Mortgagor subject to the Permitted B 
in clause (23) of the definition thereof 

Prudent Utility Practice shall mean any  of the pracrices, methods and acts 
ol'reasonable judgmeni, i n  light of tlie facts. including, but not limited to: ti 
and acts engaged in or approved by a significant portion of the electric utili 
thcreio, known at the time the decision was made, would have been expecte 
desired result consistent with cost-effectiveness, reliability, safety and expel 
tliar Prudent Utility Practice is not intended to be limited to optimum practic 
exclusion of all others, but rather is a spectrum of possible practices, metho 
have been expected to accomplish the desired result at the lowest reasonabl 
cost-effectiveness, reliability, safely and expedition. 

- REA shall mean the Rural Elecirificarion Administration of the United Stat 

t : utility business of  the 

's, rivers or other public 
nses or franchises 
;es or by the law of the 
3ch property for an 
any, specified in such 

the expiration of the 
: terms of such 
g the right to take 

:bises, licenses or 
m the property 
. thereto, or 

ces of interest therein 

3r shall acquire only 
ments or additions 
tortgagor has the 
property in which 
the term of the 
extension, 
6 of the useful life of 
) the lessor shall 
)portunity to cure any 
J any Morlgagec's 
gee succeeds to the 
:rcise of any 
in  the performance 

imbrance described 

hich, i n  thc exercise 
practices, methods 
industry prior 
to accomplish the 
ion. It is recognized 
method or act to the 
or acts which could 
:ost consistent with 

Department of 
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Agriculture, the predecessor of RUS. 

or 

Regulatorv Created Assets shall mean the stmi of any aniounts properly 
unrecovered plant and regulatory study costs or as other regulatory assets, 
Requirements. 

Page I ?  

Restricted Rentals shall mean all rcntals required lo he paid under finanr 
income, exclusive of any amounts paid under any such lease (whether or r 
renial or additional rcntal) for maintenance or repairs, insurance, taxes, as 
similar charges. For the purpose of this definition the term "finance lease 
having a rental term (including the term for which such lease may be rene 
option of the lessee) in excess of 3 years and covering property having an 
$250,000 other than aircraft, ships, barges, automobiles, trucks, trailers, r( 
office, garage and warehouse space; office equipment and computers. 

__I RUS shall mean the Rural Utilities Service, an agency of the United State 
Agriculture, or i f  at any time after the execution of this Mortgage RIJS is 
performing the duties of administering a program of rural electrification a 
then the entity performing such duiies at such time. 

Security Interest shall mean any assignment, transfer, mortgage, hypothe 

Subordinated Indebtedness shall mean secured indebtedness of (he Mor 
shall be subordinated to the prior payment of the Notes in accordance wit1 
Section 3.08 hereof by subordination agreement in form and substance sa! 
Mortgagee which approval will not be unreasonably withheld. 

Supplemental Mortcage shall mean an instrument of the type described 
Section 2.04. 

Times Interest Earned Ratio ("TIER") shall mean the ratio determined 
calendar year: add (i) patronage capital or margins of the Mortgagor and ( 
Total Long-Term Debt of the Mortgagor and divide the total so obtained I 
Total Long Term Debt of the Mortgagor, provided, however, that in corn[ 
on Toial Long-Term Debt, there shall be added, to the extent not otherwis 
cqual to 33-1/3% of the excess of Restricted Rentals paid by the Mortgagc 
Mortgagor's Equity. 

Title Evidence shall mean with respect to any real property: 

-ordablc as 
irsuant to Accounting 

leases and charged to 
designated therein as 
;sments, water rates or 
hall mean any lease 
d or extended at the 
itial cost in excess of 
ing stock and vehicles; 

kpartnient of 
L existing and 
urrently assigned to it, 

tion or pledge. 

igor, paymen1 of which 
he provisions of 
Bctory to each 

follows: for each 
Interest Expense on 
Inrerest Expense on 
ing Interest Expense 
ncluded, an amount 
over 2% of the 
I 



I 

properly. 

computed pursuant to Accounting Requirements. 
nor as 

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

I 

I 

systems, and natural gas distriburion systems. 

General Rules of Construction: Section 1.02. 

b. Any reference to "directors" or "board of directors" shall be deemed t 
"hoard of truslees," as the case may be. 

such Notes RUS shall be considered to be the Noteholder, exclusively, 
such Notes are i n  the possession of RUS 

mean "trustees" or 

regardless of whether 

statutory rights are reserved except to the extent that they are expressly 
this Mortgage. 

ERM-025-08-000- KY 

modified or waived in 
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Section 1.04. 

basis; and 

Section 1.05 

Section 2.01. 

ERM -015-OX-O(lO-K Y 

Governing Law: 

This Mortgage shall be construed i n  and governed by Federal law to the e: 
otherwise by the laws of the state listed on Schedule “A” hereto. 

Notices: 

All demands, notices, reports, approvals, designations, or directions requii 
given hereunder shall be in writing and shall be deemed to be properly gh 
or certified mail, postage prepaid, or delivered by hand, or sent by facsimi 
confirmed, addressed to the proper party or parties at the addresses listed 
and as to any other person, firm, corporation or governmental body or age 
herein by reason of being a Mortgagee, at the last address designated by s 
corporation, governmental body or agency to the Mortgagor and the other 
p m y  may from time to time designate to each other a new address to whic 
reports, approvals, designations or directions may he addressed, and  from 
designation the address designated shall be deemed to be the address of S\ 

address given above. 

ARTICLE I1 

ADDITIONAL NOTES 

Additional Notes: 

(a) Without the prior consent of any Mortgagee or any Noteholder, ti 
Additional Notes to the Government or to another lender or lende 
acquiring, procuring or constructing new or replacement Eligible 
such Additional Notes will thereupon be secured equally and rata 
each of the following requirements are satisfied: 

( 1  ) As evidenced by a certificate of an Independent certifiec 
to each Mortgagee on or before the first advance of proc 
Additional Notes: 

(9  The Mortgagor shall have achieved for each { 

immediately preceding the issuance of such P 
of not less than 1.2.5 and a DSC of not less th 

( i i )  After taking into account the effect of such A 
Total Long Term Debt of the Mortgagor, the 
Net Utility Plant to its Total Long Term Deb1 
equal to I .O on a pro forma basis; 

:nt applicable, and 

I or permitted to be 
I if sent by registered 
transmission, receipi 
Schedule “A“ hereto, 
y having an interest 
h person, firm, 
[ortgagees. Any such 
demands, notices, 
id after any  such 
I party i n  lieu of the 

Mortgagor may issue 
for the purpose of 

’operty Additions and 
y with the Notes if 

ublic accountant sent 
ds from such 

the two calendar years 
iitional Notes, a TIER 
1.25; 

itional Notes on the 
jio of the Mortgagor’s 
\all be greater than or 
I 
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aggregate outstanding principal aniount of all 
any) that are not related to the Electric System 
the Mortgagor's Equity on a pro forma hasis. 

the existing Notes (if  
will not exceed 30% of 

ERM-0'15-08-000-KY 

of Default has occurred and is continuing. 

The Eligible Property Addilions being constructed, acquired, 
replaced are part of the Mortgagor's Utility System. 

( 3 )  procured or 

Additiorial Notes. 

(b) For purposes of this section: 

date on which they are executed by the Mortgagor; and 

Section 2.01. Refunding or Refinancing Notes: 

Notes issued pursuant to this Section 2.02 will thereupon be secured equally 
Notes. 

and ratably with the 



Section 2.03. 

Mortgage. 

Form of Supplemental Mortgage: 

Section 2.04. 

point. 

Section 2.05. 

PARTICULAR COVENANTS OF THE MORTGAGOR 

Payment of Debt Service on Notes: Section 3.01. 

ERM-025-08-000-KY 

Other Additional Notes: 

With the prior written consent of each Mortgagee, the Mortgagor may iss 
the Government or any lender or lenders, which Notes will thereupon he I 

ratably with Notes without regard to whether any of the requirements of S 
sarisfied. 

Additional Lenders Entitled to the Rencfit of This Mortgage: 

Without the prior consent of any Mortgagee or any Noteholder, each new 
payee in any Additional Notes issued by the Mortgagor pursuant io Sectic 
Mortgage shall become a Mortgagee hereunder upon the execution and di 
and such lender of a supplemental rnortgape hereto designating such lend 

5 Additional Notes to 
.cured equally and 
ctions 2.01 or 2.02 are 

knder designated as a 
12.01 or 2.02 of this 
ivery by the Mortgagor 
I i as a Mortgagee 

ARTICLE In 
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Section 3.02. Warranty of Title: 

form aforesaid. 

proceeds thereof, in  the manner and form aforesaid. 

Section 3.03. After-Acquired Property; Further Assurances; Recording: 

Page 17 ERM .075-08-000-KY 

I 

i 



Section 3.04. Environmental Requirements and Indemnity: 

(a) The Mortgagor shall, with respect to all facilities which may be 
Property, cornply with all Environmental Laws. 

part of the Mortgaged 

ERM-025-08-000-KY 

Environmental Law, including but not limited to: 

Page 18 

Environmental Law; and 

any lien or claim imposed under any  Environmental Law 
clause ( 1  ). 

(3) related to 



Section 3.05. 

terms. 

Restrictions on Further Encumbrances on Property: 

Section 3.06. 

Restrictions On Additional Permitted Debt: 

Section 3.07. 

following: ("Permitted Debt") 

( 1 )  

(2) 

Additional Notes issued in campliance with Article I1 hereof; 

Purchase money indebtedness i n  non-Utility System property, in 
10% of Net Utility Plant; 

Section 3.08. 

an.amount not exceeding 

ER M-025 -06-000-K Y 

Payment of Taxes: 

The Mortgagor will pay or cause to be paid as they become due and paya' 
and other governmental charges lawfully lcvied or assessed or imposed ul 
Property or any part thereof or upon any income thercfrom, and also (to tl 
payment will not be contrary to any applicable laws) all taxes, assessment 
charges lawfully levied, asscssed or imposed upon the lien or interest of tl 
Mortgagees i n  the Mortgaged Property, so thac (to the extent aforesaid) t i  
shall at all times he wholly preserved at the cost of the Mortgagor and wit 
Mortgagees or the Noteholders; PROVIDED, HOWEVER, that the Mort 
required to pay and discharge or cause to be paid and discharged any sucl 

e all taxes, assessments 
in the Mortgaged 
: extent that such 
and other governmental 
: Noteliolders or of the 
lien of this Mortgage 

out expcnse to the 
igor shall not be I 
I tax, assessment or 

governmental charge to the extent that the amount, applicability or validitylthereof shall currently 
he contested in good faith hy appropriate proceedings and the Mortgagor shall have established 
and shall maintain adequate reserves on i ts books for the payment of the same. 

I 

I 
Authority to Execute and Deliver Notes, Loan Agreements and Mor$ 
Enforceable Oblig a t' ions: 

kge; All Action Taken; 

I Unsecured lease obligations incurred in the ordinary course of busivess 
Kentals; 

except Restricted 
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(5) 

(6) 

(7) 

PROVIDED, However, that the Mortgagor may incur Permitted Debt wil 
Mortgagee only so long as there exists no Event of Default hereunder an( 

Unsecured indebtedness for borrowed money; 

Debt represented by dividends declared but not paid; and 

Subordinated Indebtedness approved by each Mortgagee. 
I 
p u t  the consent of the 
there has been no 

continuing occurrence which with the passage of time and giving of notice 
of Default hereunder. 

PROVIDED, FURTHER, by executing this Mortgage any consent of RUS 

could become an Event 

that the Mortgagor 

ERM-075-08-000-KY 

of RIJS consent would clearly violatc existing Federal laws or government 

Preservation o f  Corporate Existence and Franchises: Section 3.09. 

regulations. 

business. 

Linlitations on Consolidations and Mergers: Section 3.10. 

hereunder; 

of this Mortgage; 

for relating to such transaction have been complied with; 

Page 20 



substance satisfactory to each of the Mortgagees; and 

Section 3.1 I. Limitations on Transfers of Property: 

I The Mortgagor may not, except as provided i n  Section 3.10 above, withoutdhe prior written 
approval of each Mortgagee, sell, lease or transfer any Mortgaged Property 10 any other person or 
entity (including any subsidiary or affiliate of the Mongagor), unless 

I 

! 
1 

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

fair market value is obtained far such property, 
I 

(2) 
I 

(3)  the aggregate value of assets so sold, leased or transferred in any 12-month period is less 
than 10%'ofNet Utility Plant, and 

the proceeds of such sale, lease or transfer, tess ordinary and reasoyble expenses incident 
to such transaction, are inmediately 

(9 

I 
! 
I 

(4) 
I 

applied as a prepayment of all N o m  equally and ratably: 
! 

(ii) in  the case of dispositions o f  equipment, marerjals or scrap, applied to the 
purchase of other property useful in the Mortgagor's utility business, not 
necessarily of the same kind as the property disposed of,jwhich shall forthwith 
become subject to the Lien of rhe Mortgage. or I 

applied to the acquisition or construction of utility plant.: 

Section 3.12. hlaintenance of Mortgaged Property: I 

I 

I 
I 

(iii) 
I 
I 

I 

(a) So long as the Mortgagor holds title to the Mortgaged Property, the ,Mortgagor will at all 
times maintain and prcserve the Mortgaged Pioperty which is used ?r useful in the I 

I 
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I 
I 
I 
I 

I 
Mortgagor's business and each and every part and parcel thereof i n  good repair, working 
order and condition, ordinary wear and tear and acts of God excepted, and in compliance 
with Prudent Utility Practice and in  compliance with all applicable laws, regulations and 
orders, and will from time to time make all needed and proper repairs, renewals and 
replacements, and useful and proper alterations, additions, betterments and improvements, 
and will, subject to contingencies beyond its reasonable control, ift all times use all 
reasonable diligence to furnish the consumers served by i t  through the Morlgaged 
Property, or any part thereof, with an adequate supply of electric power and energy. If 
any substantial part of the Mortgaged Property is leased by the Mbrtgagor to any other 
party, the lease agreement between the Mortgagor and the lessee shall obligate the lessee 
to comply with the provisions of subsections (a) and (h) of this Section in respect of the 
leased facilities and to permit the Mortgagor to operate the leased,facilities i n  the event of 
any failure by the lessee to so comply 

If i n  the sole judgement of any Mortgagee, the Mortgaged Properiy is no1 being 
maintained and repaired in accordance with paragraph (a) of this Section, such Mortgagee 
may send to the Mortgagor a written report of needed improvemetts and the Martgagor 
will upon receipt of such written report promptly undertake to accomplish such 
improvements 

1 

{ 

(b) 

I 
(c) The Mortgagor further agrees that upon reasonable written request of any Mortgagee, 

which request together with the requests of any othcr Mortgagees shall be made no more 
frequently than once every three years, the Mortgagor will supply promptly to each 
Mortgagee a certification (hereinafter called the "Engineer's Certification"), in form 
satisfactory to the rcquestor, prepared by a professional engineer, yho shall be 
satisfactory to the Mortgagees, as to the condition of the MortgagCd Property. I f  in the 
sole judgment of any Mortgagee the Engineer's Certification disclyses the need for 
improvements to the condition of the Mortgaged Property or any other operations of the 
Mortgagor, such Mortgagee may send to the Mortgagor a written report of such 
improvements and the Mortgagor will upon receipt of such written report promptly 
undertake to accomplish such of these improvements as are required by such Mortgagee. 

I 

I 

I 

I 

I 
Section 3.13. Insurance; Restoration of Damaged Mortgaged Property: 1 

! 
(a) The Mortgagor will take out, as the respective risks are incurred, and maintain the classes 

and amounts of insurance in conformance with generally accepted ptility industry 
standards far such classes and amounts of coverages of utilities of jhe size and character 
of the Mortgagor and consistent with Prudent Utility Practice. 1 

ER M -0?5-08-000-K Y 

(6) The foregoing insurance coverage shall be obtained by means of bbnd and policy forms 
approved by regulatory authori~ies having jurisdiction, and, with r<spect to insurance 
upon any part of the Mortgaged Property, shall provide that the ins)prance shall be payable 
to the Mortgagees as their interests may appear by means of the stapdard mortgagee 
clause without contribution. Each policy or other contract for such insurance shall 
contain an agreement by the insurer that, notwithstanding any rightiof cancellation 
reserved to such insurer, such policy or contract shall continue in fyce  for at lcast 30 
days after written notice to each Mortgagee of cancellation. 

In the event of damage to or the destruction or loss of any portion df the Mortgaged 
Property which is used or useful in the Mortgagor's business and which shall be covered 
by insurance, unless each Mortgagec shall otherwise agree. the Mortgagor shall replace or 
restore such damaged, destroyed or lost portion so that such Mortgiged Property shall be 
in  substantially the same condition as it was in ~ . i o r  to such damage, destruction or loss, 

I 
I 

I 

(c) 

I 

I 
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I 

I 

and shall apply the proceeds of the insurance for that purpose. The Mortgagor shall 
replace the lost portion of such Mortgaged Property or shall c o h e n c e  such restoration 
promptly after such damage, destruction or loss shall have occurred and shall complete 
such replacement or restoration as expeditiously as practicable, ahd shall pay or cause to 
be paid out of the proceeds of such insurance all costs and expenies in connection 
therewith. I 

I 
(d) Sums recovered under any policy or fidelity bond hy the Mortgagor for a loss of funds 

aqvanced under the Notes or recovered by any Mortgagee or any Noteholder for, any loss 
under such policy or bond shall, unless applied as provided in t11e;preceding paragraph, be 
used to finance construction of utility plant securcd or to be securCd hy this Mortgage, or 
unless otherwise directed hy the Mortgagees, be applied to the prepayment of the Notes 
pro rata according to the unpaid principal amounts thereof (such prepayments to be 
applied to such Notes and installments thereof as may be designated by the respective 
Mortgagee at the time of any such prepayment), or be used to con'struct or acquire utility 
plant which will become part of the Mortgaged Property. At the rFquest of any Mor- 
@gee, the Mortgagor shall exercise such rights and remedies which they may have under 
such policy or fidelity bond and which may be designated by such: Mortgagee, and the 
Mortgagor hereby irrevocahiy appoints each Mortgagee as its agent to exercise such 
rights and remedies under such policy or bond as such Mortgagee'may choose, and the 
Mortgagor shall pay all costs and reasonable expenses incurred by the Mortgagee i n  
connection with such exercise. I 

I 

t 
Section 3.14. Mortgagee Right to Expend Money to Protect Mortgaged Property: 

The Mortgagor agrees that any Mortgagee from time to time hereunder mai,  i n  its sole discretion, 
after having given 5 Business Days prior written notice to the Mortgagor, b)I shall not be obligated 
to, advance funds on behalf of the Mortgagor, in order to insure the Mortga,gor's compliance with 
any covenant, warranty, representation or agreemen[ of the Mortgagor made in or pursuant to this 
Mortgage or any of the L,oan Agreements, I O  preserve or protect any right 07 interest of the 
Mortgagees in the Mortgaged Property or under or pursuant lo this Mortgage or any of the Loan 
Agreements, including without limitarion, the payinent of any insurance pr<miums or taxes and the 
satisfaction or discharge of anyjudgment or any Lien upon the Mortgaged Property or other 
property or assets of the Mortgagor; provided, however, lhat the making of any such advance by or 
through any Mortgagee shall not constilute a waiver by any Mortgagce of any Event of Default 
with respect to which such advance is made nor relieve the Mortgagor of any such Event of 
Default. The Mortgagor shall pay to a Mortgagee upon demand all such adifances made by such 
Mortgagee with interest thereon at a rate equal to that on the Note having thk 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 i n  the obligations and secured by the security interest granted 

! 

hereunder. I 

Section 3.15. Time Extensions for Payment of Notes: 

Any Mortgagee may, at any Lime or times i n  succession without notice to or,the consent of the 
Mortgagor. or any other Mortgagee, and upon such terms as such Mortgage? may prescribe, p a n t  
to any person. firm or corporation who shall have become obligated to pay yll or any part of the 
principal of (and premium, if any) or interest on any Note held by or indebtedness owed to such 
Mortgagee or who may be affected by the lien hercby creaked, an extcnsion of the time for the 
payment of such principal, (and premium, i f  any) or interest, and after any such extension the 
Mortgagor will remain liahle for the payment of such Note or indebtedness tp the same extent as 
though 11 had at thc time of such extension consenfed thereto in writing. 

I 

j 
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Section 3.16. 

Section 3.17. 

Section 3.18. 

Section 3.J9. 

Application of Proceeds from Condemnation: 

EHM-025-08-000-KY 

In the event that the Mortgaged Property or any part thereof, shz 
power of eminent domain, all proceeds and avails therefrom ma 
construction of utility plant secured or to be secured by this Mol 
so used shall forthwith he applied by the Mortgagor: first, to the 
indebtedness secured by this Mortgage other than principal of 01 

second. to the ralable payment of interest which shall have accn 
unpaid; third, to the ratable payment of or on account of the unp 
to such installments thereof as may be designated by the respect 
of any such payment; and fourth, rhe balance shall be paid to wk 
entitled thereto 

If any part of the Mortgaged Property shall he taken by eminent 
shall release the property so taken from the Mortgaged Property 
protected in so doing upon being furnished with: 

( 1 )  A certificate of a duly  authorized officer of the Mortga 
release, describing the property to be released and stati 
been taken by emincnt domain and that all conditions J. 

or relating to such release have been complied with; an 

(2) an opinion of counsel to the effect that such property h: 

be taken under the 
)e used to finance 
age. Any proceeds not 
table payment of any 
iterest on the Notes; 
I on the Notes and be 
1 principal of the Notes, 
: Mortgagee at the time 
nsoever shall be 

m a i n ,  each Mortgagee 
id shall be fully 

r requesting such 
that such properly has 

cedent herein provided 

I 
been lawfully taken by 

exercise of the right of eminent domain, that the 
taken has become final and that all conditions precedent 
relating to such release have been cornplied with. 

Compliance with Loan Agreements; Notice of Amendments to and I Agreements: 

The Mortgagor will observe and perform all of the material covenants, agre;menls, terms and 
conditions contained in any Loan Agreement entered 
the Notes, as from time to time amended. The Mortgagor will send 

Mortgagee single copies of such Loan 

to each Mortgagee 

may request. 

Rights of Way, etc., Necessary in Business: 

The Mortgagor will use its best efforts to obtain all such 
and releases from lienors as shall be necessary or advisable in the conduct of its business, and, if  
requested by any Mortgagee, deliver to such Mortgagee evidence satisfactor to such Mortgagee 
of the obtaining of such rights of way. easements or relcascs. 

Limitations on Providing Free Electric Services: 

The Mortgagor will not furnish or supply or cause to be furnished or supplied any electric power, 
energy or capacity free ofcharge to any person, firm or corporaIion, public 
Mortgagor will enforce the payment of any and all amounts owning to the M rtgagor by reason of 
the ownership and operation of the Ulility System by discontinuing such usel outnut, capacity, or 

discontinuance and by filing suit. 

i 
private, and the  

service, or by filing suit therefor within 90 days after any such accounts are or by both such 
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Section 3.20. 

( a )  Indicate the Mortgaged Property (i) as all assets of the Mortgagor’ 
effect, regardless of whether any particular asset comprised in the 
falls within the scope of Article 9 of the applicable UCC, or (ii) as 
lesser scope or with greater detail, and 

Section 3.21. 

Section 3.22. 

(b) Contain any other information required by the applicable UCC for 
office acceptance of any financing statenieni or amendment, i n c h  
(i) whether the Mortgagor is an organization, the type of organizat 
organizational identification number issued to the Mortgagor, and 
financing statement filed as a fixture filing, a sufficient dcscription 
which the Mortgaged Property relaies The Mortgagor agrees to fu 

Section 4.01. 

ER M-025-08-000-KY 

Keeping I3ook.s; Inspection by Mortgagee: 

The Mortgagor will keep proper books, records and accounts, in  which f i  
shall be made of all dealings or transactions of or in  relation to the Notes 
properties, business and affairs of the Mortgagor in accordance with the / 
The Mortgagor will at any and all times, upon the writtcn request of any I 
expense of the Mortgagor, permit such Mortgagee by its representatives t 
System and properties, books of account, records, reports and other papel 
take copies and extracts therefrom. and will afford and procure a reasonal 
any  such inspection, and the Mortgagor will furnish to each Mortgagee aT 
information as such Mortgagee may request, with respect to the performa 
its covenants under this Mortgage, the Notes and the Loan Agreements. 

Maximum Debt Limit: 

1 and correct entries 
nd the Utility System, 
xbunt ing Requirements. 
ortgagee and at the 
inspect the Utility 
of the Mortgagor and to 
e opportunity to make 

f and all such 
;e by the Mortgagor of 

The Notes at any one time secured by this Mortgage shall not in  the aggre ate principal amount 
exceed the Maximum Debt Limit. i 
Authorization to File Financing Statements: I 
The Mortgagor hereby irrevocably authorizes the Mortgagee at any time a d from timc to time to 
Cik in  any jurisdiction any initial financing statements and ainendnients the I 

ARTICLE IV 

EVENTS OF DEFAULT A N D  REMEDIES 

Events of Default: 

Each of the following shall be an “Event of Default” under this Mortgage: 

(3) dcfault shall be made in the payment of any installment of or on ac 
pi incipal of (or premium, if any associated with) any  Note or Note 
Business Days after the same shall be required to be made; 

default shall be made in the due observance or performance of any ( b )  

1 that: 

words of similar 
)rtgaged Property 
ing of an equal or 

3 sufficiency or filing 
;, hut not limited to 

I in  the case of a 
’ real property 10 
sh any such 
also ratifies its 

I any like initial 
iereof. 

and any 

m t  of interest on or 
)r more than five (5) 

her of th; covenants, 
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conditions or agreements on the part of the Mortgagor, in any oft  

the Mortgagor by any Mortgagee; PROVIDED, HOWEVER 
I on the terms of a Note or Loan Agreement of a particular Mortgawe, the "Notice of 

Default" required under this paragraph may only be given by thatportgagee; 

the Mortgagor shall file a petition i n  bankruptcy or be adjudicated 

the appointment of a receivcr of itself or of its property, or shall id  
its reorganization or proceedings instituted by others for its reorga 
dismisscd within sixty (60) days after thc institution thereof; 

insolvent, or shall make an assignment for the benefit of its credit I 
a receiver or liquidator of the Mortgagor or of any substantial port 
be appointed and  the order appointing such receiver or liquidator: 
within sixty (60) days after the entry thereof; 

the Mortgagor shall forfeit or otherwise be deprived of its corpora 
permits, easements, or licenses required to carry on any material p 

a final judgment for an amount of more than $25,000 shall be ente 
Mortgagor and shall remain unsatisfied or without a stay in respec 
sixty (60) days; or, 

any material representation or warranty made by the Mortgagor he 
Agreements or i n  any certificate or financial statement delivered h 
shall prove to be false or misleading i n  any material respect at the 

Section 4.02. Acceleration of Maturity; Rescission and Annulment: 

(c 1 

ERAl-025-08-000-KY 

If an Event of Default described i n  Section 4.01 (a) has occurred ai 

Mortgagee upon which such default has occurred may declare the 
Notes secured hcreunder to be due and payable immediately by a I 

Mortgagor and IO the other Mortgagees (failure to provide said no 
Mortgagee shall not affect the validity of any acceleration of the r\; 
Mortgagee), and upon such declaration, all unpaid principal (and r 
accrued interest so declared shall become due and payable imrnedi 
contained herein or i n  any Note or Notes to the contrary notwithst; 

I f  any other Event of Default shall have occurred and be continuin 
dcclare the principal of all its Notes secured hereunder to be due a 
by a notice in writing to the Mortgagor and to [lie other Mortgagee 
said notice to any  othcr Mortgagee shall not affect the validity of a 
Note or Notes by such Mortgagee), and upon such declaration, all 
premium, if any) and accrued interest so declared shall become du 
immediately, anything contained herein or in any Note or Notes to 
notwithstanding. 

Upon receipt of actual knowledge of or any notice of acceleration 
other Mortgagee may declare the principal of all of its Notes to be 

bankrupt or 
, or shall consent to 
tule proccedings for 
Lation shall not be 

i of its property shall 
d l  not be vacated 

charter or franchises, 
:ion of its business; 

3 against the 
iereof for a period of 

in, in the Loan 
:under or thereunder 
-e made. 

is continuing, any 
ncipal of all its 
ice in writing to the 
e to any other 
e or Notes by such 
mium, if any) and 
:ly, anything 
ling. 

any Mortpgee may 
payable immediately 
failure to provide 

' acccleration of the 
paid principal (and 
nd  payable 
e contrary 

any Mortgagee, any 
ie and payable 
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iinmediately by a notice in writing to the Mortgagor and upon st 

principal (and premium, if any) and accrued interest SO declared 
payable immediatelyi anything contained herein or in any Note 
Agreements to the contrary notwithstanding. 

(d) Jf after the unpaid principal of (and premium, if any) and accrue 
Notes shall have been so declared to be due and payable, all.pa) 
principal and interest which shall havc become due and payable 
or Notes (other than amounts due as a result of the acceleration 
to the respective Mortgagees, and (i) all other defaults under the 
Notes and this Mortgage shall have been made good or cured to 
Mortgagees representing at least 80% of the aggregate unpaid p 
the Notes then outstanding, ( i i )  proceedings to foreclose the lier 
not been commenced, and (iii) all reasonable expenses paid or i 
Mortgagees i n  connection with the acceleration shall have been 
Mortgagees, thcn i n  every such case such Mortgagees represent 
aggregate unpaid principal balance of all of the Notes then outst 
notice to the Mortgagor, for purposes of this Mortgage, annul SL 

such default and the consequences thereof, but no such waiver s 
any subsequent default or impair any right consequent thereon. 

Section 4.03. Remedies of Mortgagees: 

If one or more of the Events of Default shall occur and be continuing, an 
by attorney, i n  its or their discretion, may, in  so far as not prohibited by I 

(a) take immediate possession of the Mortgaged Property, collect ai 
outstanding accounts and bills receivable of the Mortgagor and 
revenues, proceeds and profits pertaining to or arising from the 
any part thereof, whether then past due or accruing thereafter, ai 
therefor; and manage, control and operate the Mortgaged Prope 
Mortgagor might do if in possession thereof, including, without 
all repairs or replacements deemed necessary or advisable by su 
possession; 

(b) proceed to protect and enforce the rights of all of the Mortgagee 
equity or at  law in any court or courts of competent jurisdiction, 
performance of any covenant or any  agreement contained herein 
of any power herein granted or for the foreclosure hereof or her( 
the Mortgaged Property, or any  part thereof. or to collect the del 
the enforcement of such other or additional appropriaie legal or 
may‘be deemed necessary or advisable io protect and enforce th 
herein granted or conferred, and in the event of the institution of 
the Mortgagee instituting such action or suit shall have  thc right 
receiver of the Mortgaged Property and of all proceeds, rents, in 
profits pertaining thereto or arising therefrom, whether thcn past 
appointment of such receiver, derived, received or had from the 
commencement of such suit or action, and such receiver shall have 
and dulies of receivers i n  like and similar cases, to the fullest extcr 
1 1  application shall be made for the appointmcnt of a receiver the h 
expressly consents that the courl to which such application shall bc 
appointment; and 

:ciaration, all unpaid 
become due and 

tes or Loan 

:res[ on any of the 
s in respect of 
e terms of such Note 
Notes) shall be paid 

1 Agreements, the 
atisfaction of the 
tal balance of all of 
is Mortgage have 
:d by the 
10 the respective 
least 80% of the 
~g may by written 
daration and waive 
xtend to or afrect 

-tgagee personally or 

:eive all credits, 
its, income, 
;aged Property, or 
ue binding receipts 
fully as the 
ition, the making of 
lorlgagee in 

suits or actions in 
her for specific 
aid ofthe execution 

r or for the sale of 
reby secured or for 
ible remedies as 
ts and remedies 
;uch action or suit 
ve appointed a 
. revenues and 
x accruing after the 
of the 
the usual powers 

ermitted by Iaw, and 
tgagor hereby 
ade may make said 
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proceed. 

Section 4.04. Application of Proceeds from Remedial Actions: 

ERM-025-OS ,000-KI’ 

Notes; and the balance, if any, shall he paid to whomsoever shall be entitled 

Remedies Cumulative; No Election: Section 4.05. 

thereto. 
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foreclosure or to other enforcement of this Mortgage. 

Section 4.07. Notice of Default: 

right or remedy. 

ARTICLE V 

POSSESSION UNTIL DEFAULT-DEFEASANCE CLJAUSE 

Section 5.01. Possession llntil Default: 

I 
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shall execute and deliver to the Mortgagor such instrument of satisfaction. 
shall be required by law in the circumstances. 

ARTICLE VI 

MISCEI,L,ANEOIJS 

Section 6.01. 

Section 6.02. 

Section 6.03. 

Section 6.04. 

Section 6.05. 

ERM-02S-OS-OOO-KY 

Property Deemed Real Property: 

It is hereby declared to be the intention of the Mortgagor that any electric 
plants and facilities and all clcctric transmission and distribution lines, or 
Utility System facilities, embraced i n  the Mortgaged Property, including ( 
rights of way and easements granted or given to the Mortgagor or obtairie 
property in connection with the construction, operation or maintenance of 
facilities or systems, and all otlier property physically attached to any of tl 
deemed fo be real property 

Mortgage to Bind and Benefit Successors and Assigns: 

All of the covenants, stipulations, promises, undertakings and agreements 
on behalf of the Mortgagor shall bind its SIICC~SSOTS and assigns, whether 
all titles, rights and remedies hereby granted to or conferred upon the Mol 
inure to the benefit of the successors and assigns of thc Mortgagees and SI 
granted or conferred for the ratable benefit and security of all who shall fr  
Mortgagee. The Mortgagor hereby agrees to execute such consents, ackn 
instruments as may be reasonably requested by any Mortgagee in connect 
iransfer, mortgage, hypothecation or pledge of the righls or interests of su 
or under the Notes or i n  and to any of the Mortgaged Property. 

Headings: 

The descriptive headings of the various articles and sections of this Mortg 
contents were formulated and inserted for convenience only and shall not 
meaning or construction of any of the provisions hereof.. 

Severability Clause: 

In case any  provision of this Mortgage or in the Notes or in  the Loan Agrc 
or unenforceable, the validity, legality and enforceability of the remaining 
not in  any way be affectcd or impaired, nor, nor shall any invalidity or unc 
Mortgagee hereunder affect or impair the rights hereunder of any other M 

Mortgage Deemed Security Agreement: 

To the extent that any of thc property described or referred IO in this Mort 
provisions of the UCC this Mortgage is hereby deemed a ''security agreen 
and, if so elected by any Mortgagee, a "financing statement" under the U( 
agreement. The mailing addresses of the Mortgagor as dchtor, and the MI 

ischarge or release as 

ncrating plank or 
ier Electric System or 
thout limitation) all 
)y i t  to use real 
ich plant, lines, 
foregoing, shall be 

:rein contained by or 
specified or not, and 
agees shall pass to and 
1 be deemed to be 
I time to time be a 
hdgments and other 
I with the assignment, 
Mortgagee hereunder 

e and also the table of 
deemed to affect the 

nents shall be inva!id 
-0visions thereof shall 
hrceability as to any 
.gagee. 

I ge is governed by the 
;t" under the UCC, 
lfor said security 
gagees as securcd _ _  

parties are as set forth i n  Schedule "A" Iiereof.-Ifany Martgape so directs h e  Mortgagor to do 
so, the Mortgagor shall file as a financing statement under the lJCC for said security agreement 
and for the hcnefit of all of the Mortgagees, an  instrument other than this Mortgage. In such case, 
the  instrument to be filed shall be i n  a form customarily accepted by the f i l i n b  office as a financing 
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organization of the type and organized in the jurisdiction set forth on the 
cover page hereof accurately sets forth the Mortgagor's organizational 
accurately states that the Mortgagor has none. 

Indemnification by Mortgagor al' Mortgagees: Section 6.06. 

I 
I and Security Agreement to be signed in its name and its corporate seal to be hereunto affixel 

officers thereunto duly autharized, UNtTED STATES OF AMERICA, as Mortgagee, NAT! 
UTILITIES COOPERATIVE FINANCE CORPORATION, as klortgagee and COBANK, 4 

IN WITNESS WHEREOF, KENERCY COW., as Mortgagor, has caused this Restated Mortgage 

first page hereof. The 
identification number or 

each caused this Restated Mortgage and Security Agreement to be signed in their respective 
authorized persons, all as of this day and year first above written. 

any transfer or abandonment of [he Mortgaged Property. 

KENERGY CORP 

Attest: 
Secretary 

Executed by the Mortgagor 
in the prhsence of: 

\ 

ERM-075-08-000-KY 

and attested by its 
)NAL RURAL 
ZB, as Mortgagee, have 
.ames by duly 

5 , Chairperson 
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UNITED STATES OF AMERICA 

gwlC7y 
Ad minis trator 

of the 
Rural Utilities Service 

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

BERT L. HUNTINGTON 

Douglas P. Jenkins 

' Witnesses 

NATIONAL RURAL UTILITIES 
FINANCE CORPORATION 

Assistant Secretary-Treasurer 

(SEAL) .,; : 

C, KEZAR 

OPERATIVE 

AMY S. LUONGO 
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COBANK, ACB 

Assistant Corporate SeCr 

(SEAL) /- 

Attest: 
Lssistant Corporate Secretary " 

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

Witnesses 
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COMMONWEALTH OF KENTUCKY ) 

COIJNTY O 1 
1 ss 

1, 
Commonwealth afor 
personally known to 
and to me known to be the identical person whose name is as Chairperson of said corporat 
foregoing instrument, appeared before me this day in person and produced the Foregoing i r  
County aforesaid and acknowledged that as such Chairperso&i sioned !he foregoing instr 
authority given by the board ofdirectors of said corporation as & ree and voluntary act a 
and voluntary act and deed of said corporation for the uses and purposes therein set forth a 
the foregoing instrument is the corporate seal of said corporation. 

Given under my hand this -d-K day of @&, 2 

(Notarial Seal) 

ind for the County and 

ionwealth of Kentucky, 
in, subscribed to the 
trurnenl to me in the 
rnent pursuant to 
d deed and as the free 
d that the seal affixed to 

My Commission expires: 

! 
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DISTRICT OF COLUMBIA SS 

I I 

I 

l.uL 
,2oc)L3 , personally appeared before me hzpcy On this 26’”- day of 

,-,pRTIs M ANDERSON , who, being duly sworn, did say that s;ke is the Administrator of 
the Rural Utilities Servi , , an agen’cy 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, sks executdd said instrument as the 
act and deed of the United States of America Lbr 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. 

~ ~ % & &  v ._I. 

Notary Public 
JAMES F. MOTHERSHED 

(Notarial Seal) 

M Y  cornmission expires: >Glk /+ w 
I 
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COMMONWEALTH OF VIRGINIA 

COUNTY OF FAIRFAX 
1 ss 

, 2 0  & , before me appeared 
, to me personally known, who, being by me 

of the National Rural Utilities 
Cooperative Finance Corporation, and that the seal af l ixed to the foregoing instrument is the corporate seal of said 
corporation and that said instrument was signed and sealed i n  behalf of said corporation by authority of its board of 
directors and said ASSISTANT SECRETARY-TREASURER acknowledged said instrument to be the free act and 
deed ot said corporation. 

IN WITNESS WHEREOF, I have hereunto 

(Notarial Seal) 

‘*,W My conunission expires: 
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STATE OF COLORADO 

COLJNTY OF ARAPAHOE 

) 
) ss. 
) 

, each an 
This instrument was acknowledged before me on 54- q4n ,2003, by 

and \ & , x L % ' F  
ACB, a federally chartered instrumentality of he United States, on behalf 

ofsaid ent i ty .  

Witness my hand and official seal 

My commission expires: 

My Commission Expires 611912OO5 

Notary Public .- State of Coldrado 
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SCHEDIJLE A: Part One 

1 The Maximum Debt Limit referred to in Section 1.0 I is $250,000,000.00 

2. The state referred to i n  Section I .04 is Kentucky. 

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

As to the Mortgagor: 

Kenergy Corp. 
6402 Old Corydon Road 
Henderson, Kentucky 42420 

As to the Mortgagees: 

Rural IJtilities Scrvice 
United Slates Department of Agiculture 
Washington, DC 20250-1500 

National Rural Utililies 
Cooperative Finance Corporation 

220 1 Cooperative Way 
Herndon, Virginia 201 7 1-3025 

CoBank, ACB 
5500 South Quebec Street 
Greenwood Village, Colorado 801 11-1914 

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

Instrument Title Instrument Date 

Restated Mortgage and Security Agreement September 1, 1999 
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5. The outstanding secured obligations of the Mortgagor referred to i n  the fourth WHEREAS clause above are 
evidenced by the Original Notes described below: 

ORIGINAL NOTES issued to the Government’ 

Loan 
Designatio11 
AC 
AC 
AD2 
AD2 
AE2 
AFi6 
AF6 
AF6 
AG7 
AG 6 
AH7 
AH6 
AK7 
AK6 
l4L.7 
AM7 
A t 6  
AN7 
Ah1 6 
AP7 
AN6 
AR7 
AP6 
AS7 
AT7 
AR6 
AU7 
AV7 
AS6 
AW70 
AX70 
AT60 

Face Amount 
$1,268,000.00 

$530,000 00 
$521,000.00 
$499,000.00 
$760,000.00 
$452,000.00 
$354,000.00 

$352,000.00 
$580,000.00 
$866,000.00 
$556,000.00 
$866,000.00 
$556,000.00 

$1,470,000.00 
$ 1,470,000.00 
$3,045,000.00 
$3,4 15,000.00 
$2,77 I,O00.00 
$3,049,000.00 
$1,834,000.00 
$3,003,000.00 
$2,117,000.00 
$3,402,000.00 
$3,369,000.00 
$2,784,000.00 
$3,672,000.00 
$3,741,000.00 
$2,544,000.00 
$3,403,000.00 
$3,962,000.00 
$5,226,000.00 

$ ~ ~ O , O O O . Q O  

- Date 
1 1  Mar 1970 
2 I Jul 1970 

l 0 J u n  1972 
16 J u n  1972 
12 Sep 1973 
IS Apr 1974 

31 May 1974 
I Nov 1974 
2 J u n  1975 
I9 Jul  1975 

22 May 1976 
17 Jul 1976 

26 Apr 1977 
5 Aug 1977 

25 Apr 1978 
8 J u n  1978 

16 May 1979 
3 1 May 1980 
6 May 1981 
24 Apr 1982 

3 Feb 1984 
26 Nov 1986 

5 Dec 1986 
5 Oct 1988 

22 Sep 1989 
5 Sep 1990 

28 Jan 1993 
27 May 1994 
14 Dec 1994 

1 JuI 1997 
1 Apr 1998 

30 .rui 197 i 

_II Final 
_- Maturi tv 
1 1  Mar2005 
21 Jul2005 
30 Jul2006 
10 Jun  2007 
16 Jun  2007 
12 Sep 2008 
15 Apr 2009 

31 May 2009 
1 Nov2009 
2 J u n  2010 
19 Jul2010 

22 May 201 1 
17 Jul 201 I 

26 Apr 2012 
5 Aug 2012 

25 Apr 2013 
8 Jun2013 

16 May 2014 
31 May 2015 
6 May 2016 
24 Apr 2017 

3 Feb 2019 
26 Nov 202 1 

5 Dec 202 I 
5 Oct 2023 

22 Sep 2024 
5 Sep 2025 

28 Jan 2028 
27 May 2029 
14 Dec 2029 

I Ju12032 
1 Apr2033 

YO Rate’ 
2.00 
2 .oo 
2.00 
2.00 
2.00 
5 “00 
5 . 0  
5 “00 
5 “00 
5 .oo 
5 .OO 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5 .00 
5 .00 
5 ‘00 
5.00 
5.00 
5.00 
s .00 
5 .OO 
5.00 

V 
V 
V 

.- 

Government” as used in this listing refers to the llnited States of America acting through the 
Administrator 0 1  the Rural [Jtilities 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 art: alsti described i n  this listing as being issued to the Government. Such guaranteed Notes are 
typically issued to thc Federal Financing Bank (FFB), an instrumentality ofthe United States Department of 
Treasury, and held by RUS, but may also be issued to non-governmental entities. 

1 8 ,  

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 AgrcenienL 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 h a 5  been made by CoBank and guaranteed by RUS 
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A40 
13 8' 

$56,45 1,000.00 
$2  I,355,000.00 

1 Feb2001 I Feb 2036 V 
I Jul 2003 31 Dec 2037 V 

'In addition to this note which the Mortgagor has issued to FFB, the Mortgagor has also issued a 
corresponding promissory note to RUS designated as the certain "Reimbursement Note" bearing even dare therewith. 
Such Reimbursement Nore i s  payable to the Government on demand and evidences the Mortgagor's obligation 
irnmediarely to repay RUS, any payment which RUS may make piir,suant to the RUS guarantee oFsuch FFB note, 
together with interest, expenses and penalties (all as described in such Reimbursement Nore). 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 ail of the benefits and security of this Mortgage. 
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SCHEDULE A: Part Two 

The outstanding secured abligations o f  the Mortgagor referred to in the fourth WHEREAS clause above are 
evidenced by the Original Notes described below: 

OMGIGIN/IL NOTES issued to CFC 

CFC Loan Pace Arnouriif  Note Rate 
Note Design a tio n - 

KY 065-C-9000 $125,000.00 06/10/1972 

KY 065.C-9001 $194,QOO.O0 09/12/1973 

KY 065-C-9002 $249,000.00 0513 111974 

K.Y 065-C-9009 $935,052.00 11/26/1986 

KY 065-(2-90 1 1 $1,123,7 1 1 .OO 05/27/1994 

KY 06 5 -C-90 12 $2,240,000.00 0410 I /  1 998 

Maturitv Date 

09/1 OJ2007 

0911 212008 

0513 1/2009 

1 1/26/202 1 

05/27/2029 

04/01/2033 

CFC SCHEDA 
KY065-M-BE (ANDERSM) 
301 42-1 



Schedule A: Part Three 

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 CoBank, ACB 

Note  Designation Face Amount 

M L S 0  1 T 1 
M L 0 5  0 1 T2 
ML0501T4 
M L 0 5 0  1 T5 
ML0.50 1 T6 
MLO.50 1 T7 
M L 0 5  0 1 T8 
MLOS01T10 

$1,698,000.00 
$1,458,000.00 
$1,444,000.00 
$1,287,000.00 
$1,603,000.00 
$1,458,000.00 
$1 ,S73,000.00 
$3,827,000.00 

July 1, 1999 
July 1, 1999 
July 1, 1999 
July 1, 1999 
July 1, 1999 
July 1, 1999 
July 1, 1999 
October 2, 2001 

Final Maturity 

M a y  1 , 2 0 3 2  
March  2 0 , 2 0 2 0  
November  2 0 , 2 0 2 2  
October  2 0 , 2 0 1  7 
January 20,2028 
December  2 0 , 2 0 2 9  
June  2 0 , 2 0 2 5  
October  20, 2026 

Interest 
.__ Rate 
V 
V 
V 
V 
V 
V 
v .  
V 



SCHEDULE B 

Property Schedule 

The fee and leasehold interests in real property referred to in Subclause A of Granting Clause First 
are described on the attached pages designated 1 through 5 of this Schedule B. 

The recording jurisdictions referred to in Subclause B of Granting Clause First are: the Counties of 
Breckinridge, Caldwell, Crittenden, Dnviess, Hancock, Henderson, Hopkins, Livingston. Lyon, McLean, 
Muhlenbcrg, Ohio, Union and Webstcr i n  the Commonwealth of Kentucky. 

The contracts referred 10 in Subclause C of Granting Clause First include without limitation the 
Wholesale Power Contract, dated as at July '1 I ,  1962, between the Mortgagor and Big Rivers Electric Corporation, 
as amended. 
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1 - West Owensboro 
Substation 
Daviess County 
1.033 Acres 

2 - Beda Substation 
Ohio County 
1 Acre 

--- 

I 

1.72 Acres 

7 - Whitesville 
Substation 
Daviess County 
1.5 Acres 

Substation 
Hancock County 
1.08 Acres 

9 - Hawesville Off ice 
Hancock County 
One-Half !h Acre 

_ _ _ . _ _ _ _ _ _ _ _ _ _ ~  

8 - Weberstnwn 

. _ . - ~ -  

10 - Hawesville 
Substation 
Hancock County 
6.01 Acres 

Substation 
Daviess County 
2 Acres 

1 1  - Stanley 

12 - Thruston 
Substation 
Daviess County 
2 Acres 

3 - Hanson 
Substation 
Hopkins County 

.56 Acre 

McLean County 
I Acre 

A certain tract of land described in a certain deed, dated March 19, 1951,  by R. L. Mitchel 
and Doris Mitchell, his wife, as grantors to  Green River Electric Corporation, as grantee, anc 
recorded on  April 9, 1951, in the office of the County Clerk of  Daviess County, in the state oi 
Kentucky, in Deed Book 209, on Page 263. 
A certain tract of land described in a certain deed, dated April 26, 1951, by J. R. Shown anc 
Antha Shown, his wife, as grantors to Green River Electric Corporation, as grantee, anc 
recorded o n  April 30, 1951,  in the office of  the County Clerk of Ohio County, in the state o i  
Kentucky, i n  Deed Book I 13, on Page 133. 
A certain tract of land described in a certain deed, dated September 13, 1952, by B. W. L. 
McLaughlin, as grantor to  Green River Electric Corporation, as grantee, and recorded on 
September 15, 1951, in the  office of  the County Court Clerk of Hopkins County, in the state 

A certain tract of  land described in a certain deed, dated June 13, 1953, by  Howard Whitaker 
and Mitt ie Whitaker, his wife, as grantors to  Green River Electric Corporation, as grantee, and 
recorded on  July 31, 1953, in the office of the County Court clerk of McLean County, in the 

---- 

-- 

of Kentucky, in Deed Book 209, on Page 186.  __.__..--- 

state of Kentucky, in Deed Book 45, on  Page 379. 
A certain tract of  land described in a certain deed, dated January 20, 1955, by R. T. Toler, 
Sr., and Mary ldefle Toler, his wife, as grantors to  Green River Electric Corporation, as 
grantee, and recorded on  February 3, 1955, in the office of  the County Court Clerk of 
Hancock County, in the state of Kentucky in Deed Book 63, on  Page 256. 
A certain tract o f  land described in a certain deed, dated March 26, 1956, by  W. D. Ridgeway 
and Verda Ridgeway, his wife, as grantors to  Green River Electric Corporation, as grantee, 
and recorded on March 29, 1956, in the office of the County Court Clerk o f  Daviess County, 

A certain tract of  land described in a certain deed, dated June 22, 1956, by  Otis W. Greer 
and Martha A. Greer, his wife, as grantors to  Green River Electric Corporation, as grantee, 
and recorded on June 22, 1956, in the office of the County Court Clerk of  Daviess County, in 
the state of  Kentucky, in Deed Book 257, on Page 315. 
A certain tract of land described in a certain deed, dated June 27, 1956, by Walter A. Glover 
and Blanche Glover, his wife, as grantors t o  Green River Electric Corporation, as grantee, and 
recorded on  July 21, 1956, in the office of  the County Court Clerk of  Hancock County, in the 
state of Kentucky, in Deed Book 64, on  Page 238. 
A certain tract of land described in a certain deed, dated March 31, 1960, b y  J. E. Harp and 
Salome Harp, his wife, as grantors t o  Green River Electric Corporation, as grantee, and 
recorded on  March 31, 1960, in the office of  the County Court Clerk of Xancock County, in 

A certain tract of land described in a certain deed, dated June 7, 1960, by Earl L. White and 
Opal White, his wife, as grantors to  Green River Electric Corporation, as grantee, and 
recorded on  June 8, 1960, in the office of  the County Court Clerk of  Hancock County, in the 
state of  Kentucky, in Deed Book 66, on Page 127. 
4 certain tract of land described in a certain deed, dated M a y  291 1961, by J. H. Jarboe and 
Hattie Jarboe, his wife, as grantors t o  Green River Electric Corporation, as grantee, and 
*ecorded on May 3 1 ,  1961, in the office of  the County Court Clerk of Daviess County, in the 

in the state of Kentucky, in Deed Book 254, on Page 192. 
I_----- 

---"-____- 

the state o f  K e n t u c k y , E e e d  Book 66, on Page 35. --._._- 

state of  Ken tuckL in  Deed Book 301, on Page 26. . 
4 certain tract of land described in a certain deed, dated March IO, 1962,  by  William T. Abell 
snd Carye 6. Abell, his wife, as grantors to  Green River Electric corporation, as grantee, and 
~ecorded on March 13, 1962, in the office of  the County Court Clerk of Daviess County, in 
:he s ta te  of Kentucky, in Deed Book 307, on Page 534. 
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-- 
'I 3 - .  MarsonCille 

Substation . 

Daviess County 
2.02 Acres 

14 - OwensboroOffice/ 
Warehouse 
Daviess County 
33.90 Acres 

r- 
I 

-- 
1 5  - Onton Substatior 

Webster County 
2 Acres 

--- I_-- --- 
A certain tract  of land described in  a certain deed dated June  5 8 ,  1962,  by J. C. Barnhill and 
Stella Barnhill, his wife,  as  grantors to Gieen River Electric Corporation, as grantee, and 
recorded on .Jt~ly 6, 1962 ,  in the  office of the  County Court Clerk of Daviess County, in the 

1 6  - St.  Joseph 
Substation 
Daviess County 

-- state  of Kentucky, i n =  Book 310, on Page 612 .  
(a) A certain tract of land described in a certain deed, dated January 7 ,  1964 ,  by Guy Wright 

2 Acres 
17 - Derrnont 

and Bertha M. Wright, his wife, as  grantors to Green River Electric Corporation, as  grantee, 
and recorded on January 9 ,  1964,  in the office of the County Court Clerk of Daviess County, 
in the s t a t e  of Kentucky, in Deed Book 3 2 5 ,  on  Page 293 .  
(b)  A certain tract of land described in a certain deed, dated June 24, 1 9 7 1 ,  by Thomason 
Industries,. Inc., a s  grantor to Green River Electric Corporation, a s  grantee,  and recorded on 
July 2, 1 9 7 1 ,  in the office of the  County Court Clerk of Daviess County, in the s ta te  of 
Kentucky, in Deed Book 404,  on Page 76. 
(c) A certain tract of land described in a certain deed, dated September  2 8 ,  1982,  by J. W. 
McCormick and Bonita McCormick, his wife, a s  grantors t o  Green River Electric Corporation, 
a s  grantee,  and recorded an September 29, 1 9 8 2 ,  in the office of the County Court Clerk of 
Daviess County,  in the  s ta te  of Kentucky, in Deed Book 4 9 7 ,  on Page 665. 
A certain tract  of land described in a certain deed, dated August 4,  2965,  by Waker Lee Ritz 
and Marverie Ritz, his wife, a s  grantors to Green River Electric Corporarion, as  grantee, and 
recorded on August 4 ,  1 9 6 5 ,  in the office of t h e  County Court Clerk of Webster County, in 
the s t a t e  of Kentucky, in Deed Book 13 1 ,  on Page 31 5. 
K e r t a i n  tract  of land described in a certain deed,  dated August 7, 1965 ,  by Joseph baniel 
Mattingly and Ora 8. Mattingly, his wife, a s  grantors t o  Green River Electric Corporation, a5 
arantee, and recorded on August 1 1 ,  1965,  in the office of the County Court Clerk of Daviess 
County, in the s ta te  of Kentucky, in Deed Book 342,  on Page 5 1 6 .  
4 certain tract  of land described in a certain deed,  dated November 28, 1967,  by Edward Leo 
Jones and Margaret T. Jones,  his wife, a s  grantors to Green River Electric Corporation, a s  
grantee, and recorded on December 7, 1967,  in the office of the County Court Clerk of 
3aviess County, in the s ta te  of Kentucky, in Deed Book 366 ,  on Page 16 1 .  
?, certain tract  of land described in a certain deed, dated April 1 1 ,  1974 ,  by Arthur Adams 
ind Ruth Adams, his wife, as grantors to Green River Electric Corporation, a s  grantee, and 
ecorded on April 11 ,  1974,  in the office of t h e  County Court Clerk af Hopkins County, in the 
itate of Kentucky, in Deed Book 362,  on Page 672 .  

4 certain tract  of land described in a certain deed, dated August 6 ,  1976,  by Herman Park, a 
;ingle man,  a s  grantor to Green River Electric Corporation, a s  grantee, and recorded on 
4ugust 6, 1976 ,  in the  office of the County Court Clerk of Ohio County, in the  s la te  of 
Lentucky, in Deed Book %ion Page I 16-1 17. 
4 certain tract  of land described in a certain-deed, dated May 7 6 , 1 5 7 7 ,  by and between 
Jorbert Goetz and Mary Goetz, his wife, and Robert M. Moorman and Barbara Moorman, his 
vife, a s  grantors to G r e e n  River Electric Corporation, a s  grantee, and recorded an August 1 ,  
977 ,  in the office of the  County Court Clerk of Daviess County, in the s t a t e  of Kentucky, in 

)eed Book 469 ,  on Page 37. 
4 certain tract  of land described in a certain deed,  dated August 8, 7977, by Homer Ford and 
:athryn Ford, his wife, a s  grantors to Green River Electric Corporation, a s  grantee, and 
ecorded on  August 7 3, 1977,  in the office of the  Countv Court Clerk of Ohio County, in the 

-..- 
' 

--_1____ 

- - - ~  .-. . -- --__- 

-..- 

-l__l_---- -- 

substation 
Daviess County 
2 Acres 

1 8  -' So. Hanson 
Warehouse1 
Substation 
Hopkins County 
5.139 Acres 

19 - Hartford Office 
Ohio County 
.52 Acre 

-- 

--- 
20 - So. Owensboro 

Substation 
Daviess County 
2.410 Acres 

__I_---- 

21 - Centertown 
Substation 
Ohio County 

--- 2 Acres 
2 2 -  South Derrnont 

Substation 
Daviess County 
2.020 Acres 

2 3  - Panther 
Microwave 
Daviess County 
2.833 Acres 

!4 - East Owensboro 
~ - -  

Substation 
Daviess County 
6.587 Acres 

fa te  of Kentucky, in Deed Book 224,  on Page 2 8  - 31.  , - 
i certain tract of land described'in a certain deed, dated December 19,  1977 ,  by and 
e tween  William L. Reno Jr. and Barbara G. Reno, his wife, a s  grantors to Green River Electric 
:orPoration, a s  grantee, and recorded on  January 3, 1978 ,  in t h e  office of The County Court 
: lerk of Daviess County, in the s ta te  of Kentucky, in Deed Book 473 ,  on Page 794. 
, certain tract of land described in a certain deed,  dated October 3F1980 ,  by and between E. 
. - ~  

1. Rafferty and Tina Rafferty, his wife, a s  grantors to  Green River Electric Corporation, a s  
rantee, and recorded on October 10, 1 9 8 0 ,  in the office of the County Court Clerk of 

certain tract  of land described in a certain deed,  dated November 26, 1 9 8 0 ,  by and 
etween B. Chrisler and Gertrude Chrisler, his wife, a s  grantors to  Green River Electric 
orporation, a s  grantee, and recorded on November 28,  1980, in the  office of t h e  County 
ourt Clerk of Daviess County, in the s ta te  of Kentucky, in Deed Book 2 2 2 ,  in Page 486. 
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aviess County, in the s ta te  of Kentucky, in Deed Book 501, Page 437-439. 
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I___- 

25 - '~h'hiteso~ille 
Microwave Site 
Daviess County 

Substation 
Daviess County 
1.947 Acres 

-- 
2 7  - Sacramento 

Substation 
Daviess County 
3.465 Acres 

- 
28 - Philpot Substation 

Daviess County 
3.466 Acres 

--- 
29 - Pleasant Ridge 

Substation 
Daviess County 
3.305 Acres 

30 - Beech Grove 
Substation 
McLean County 
.74 Acre - 

Substation 
McLean County 
.027 Acre ___ 

Substation 
(Second Bay) 
Hancock County 

31 - Beech Grove 

32 - Lewisport 

.888 Acre 
33- Horse Fork 

Substation 
Daviess County 
6.49 Acres 

34 - Hawesville 
Property 
(Powers Street) 
Hancock County 
.579 Acre 

35 - Weaverton Sub. 

.23 Acre 

36 - Weaverton Sub. 

--..._I_- 

Henderson County 

- _ . . . _ ~  

Henderson County 
.03 Acre 

-.- 
!.7 - Marion Substation 

Crittenden County 
.36 Acre 

.---" - - 
A certain t ract  o f  land described in a certain deed, dated October 3 1, 1980, by and between 
Virginia C. Kelley, a widow, as grantor to Green River Electric Corporation, as grantee, and 
recorded on  November 5, 1980, in the office of the  County Court Clerk of Oaviess County, in 
the state of  Kentucky, in Deed Book 502, on Page 21 1. 
A certain t ract  of land described in a certain deed, dated November 9, 1982,  b y  and between 

-"-- 

Virginia Coke, a widow, Baxter Jean Coke Jr:, and Ella C. Coke, his wife, James W. Coke, 
single and Ben H. Coke, single, as grantors to  Green River Electric Corporation, as grantee, 
and recorded on November 'lo, 1982, in the office of  the County Court Clerk of McLean 
County, in the state of Kentucky, in Deed Book 67, on  Page 9 3 .  
A certain fract o f  land described in a certain deed, dated December 21, 1983, by and 
between Emma Sue Lancaster and Pat Lancaster, her husband, and Carolyn Jackson and J. 
0. Jackson, her husband, and Charlotte Jackson and Charles Jackson, her husband, as 
grantors to Green River Electric Corporation, as grantee, and recorded on January 10, 1984, 
in the  off ice o f  the County Court Clerk of McLean County, in t h e  state of Kentucky, in Deed 
Book 104, o n  Page 70. 
A certain t ract  o f  land described in a certain deed, dated December 10, 1987, by and 
between Anna Elizabeth Oberst, widow, by  and through her Co-Attorneys-in-Fact, Gerald E. 
Oberst and Rose 0. Clark, as grantors to Green River Electric Corporation, as grantee, and 
recorded on December 11, 1987, in the office of the County Court Clerk of Daviess County, 
in the state o f  Kentucky, in Deed Book 567, on  Page 724. 
A certain tract of land described in a certain deed, dated July 8,' 1991, by and between 
Donald Rock and Marie Nicely Rock, husband and wife, as granrors to Green River Electric 
Corporation, as grantee, and recorded on July 10, 1991, in the office of the County Court 
Clerk o f  Ohio County, in the state of Kentucky, in Deed Book.277, on Page 669. 
A certain t ract  of  land described in a certain deed, dated November 18, 1997, by and 
between OIa Bell Edds, unmarried, as grantor t o  Green River Electric Corporation, as grantee, 
and recarded o n  November 18, 1997, in the office of the County Court Clerk of  McL.ean 

A certain tract of land described in a certain deed, dated January 8, 1998,  by and between 
Herman B. Ward Jr. and Kathleen C. Ward, his wife, as grantors to Green River Electric 
Corporation, as grantee, and recorded on January 8, 1998, in the office o f  the County Court 
Clerk of McLean County, .-- in the state of  Kentucky, .- in Deed Book '140, on  Page 445. 
A certain tract of  land described in a certain deed, dated SepternbexO, 1998, by and 
between Samuel H. Pate and Michael Pate (aka Michele Pate), his wife, as grantors to Green 
River Electric Corporation, as grantee, and recorded o n  October 29, 1998, in the office of the 
County Court Clerk of Hancock County, in the state of  Kentucky, in Deed Book 1'1 8, on Page 
644. 
A certain t ract  o f  land described in a certain deed, dated January 22, 1999,  by  and between 
Rudolph D. Mart in and Martha Louis Martin, his wife, as grantors to Green River Electric 
Corporation, as grantee, and recorded on January 26, 1999, in the office of the County Court 

4 certain tract of land described in a certain deed, dated February 25, 1999,  by and between 
Joel White, unmarried, Larry R. White and Jackie White, his wife, as grantors to  Green River 
Zlectric Corporation, as grantee, and recorded on  March 8, 1999, in the office of the County 
nourt Clerk of Hancock County, in the state of Kenrucky, in Deed Book'l 19, Pages 400 - 
103. 

~- --- 

County, in the state of K e p c k y ,  in Deed Book 14.0, o n  Page 94. . - ~  

_._----.- 

Clerk -. of Daviess C o u n i  the state of Kentucky, in Deed Book -- 696, on Page 16'1. 
1_- 

4 certain tract of land described in a certain deed, dated July 16, 1937, by Straughn Suggs, 
?t at., as grantors, to Henderson Union Electric Cooperative Corp., or i ts  predecessor, as 
3rantee, and recorded in the office of the Clerk o f  the County Court of Henderson County, in 
he state of Kentucky, in Deed Book 91, Page 139. 
'4 certain t ract  of land described in a certain deed, dated April 5, 1939, by Straughn Suggs e t  
d", as grantors, t o  Heyderson Union Electric Cooperative Corp., or its predecessor, as 
irantee, and recorded in the office of the Cierk of  the County Court of Henderson County, in 

G-ertain tract of  land described in a certain deed, dated April 7 1, 1947, by the City of 
darion, Kentucky, as grantor, to Henderson Union Electric Cooperative Corp., or i t s  
Iredecessor, as grantee, and recorded in the office of the  Clerk of the County Court of 
zrittenden County, in the state of Kentucky, in Deed Book 75, Page 199. 

he state of Kentucky, in Deed Book 93, Page 547. 
_I_-- 

I 
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deed, dated 
t o  the  Mortgagor, as  grantee, and recorded in 

.49 Acre t h e  office of the Clerk of the County Court of Henderson County, in the s ta te  of Kentucky, in 

dated October 26, 1954 ,  by E. C. Liles, 1 
his wife, Veatrice Liles, a s  grantors, to Henderson Union Electric Cooperative Corp., or it: 

.-- 
tract of land described in a certain deed, dated Novemberx,  1968 ,  by James  C. 

a s  grantors, to Henderson CJnion Electric Cooperative Corp., or its predecessor, 
.34 Acre  a s  grantee, and recorded in the office of the County Court of Henderson County, in the s ta te  

of Kentucky, in Deed Book 239,  Page34 .  
A certain tract  of land described in a certain deed,  dated September 8, 1965 ,  by Mae Dossett 

I.---. -- 
1.1 - Little Dixie Sub. 

Henderson County 
7 Acre 

_._- 

$2 - Morganfield Sub.  
Union County 
.39 Acre 

1.3 - Marion Office 
Crittenden County 
.39 Acre 

--. 
c4 - Marion Office 

Crittenden County 
.39 Acre 

-5 - Marion Office 
Crittenden County 
.31 Acre  

.6 - Providence Sub.  
Hopkins County 
1.05 Acres ' 

-- 
7 - Geneva Sub. 

.91 Acre 
Henderson County 

.- 
8 - Henderson Sub.  

Henderson County 
.27 Acre 

L9 - Lyon County 
Substation 
Lyon County 
1.52 Acres 

-_---- 
i0 - Sullivan Sub. 

.38 Acre 
Crittenden County 

et ai., a s  grantors, to  Henderson Union Electric Coaperative Corp., or its predecessor, as  
grantee,  and recorded in the office of the Clerk of t h e  County Court of Henderson County, in 

A certain tract  of land described in a certain deed ,  dated August?i, 1956, by Charles M.  
Meacham, Jr . ,  and his wife, Annie Meacham, a s  grantors, to Henderson Union Electric 
Cooperative Corp., or its predecessor, a s  grantee,  and recorded in the office of the Clerk of 

--- ~. t h e  s ta te  of Kentucky, in Deed Book 2 2  I ,  Page 387. 

-. t h e  County Court of Union County, in the s ta te  of Kentucky, in Deed Book 1 5 8 ,  Page 307.  
A certain tract  of land described in a certain deed, dated November 2, 1953 ,  by Robert L. 

II 

Quails, and his wife, Nellie R. aualls, as  grantors, to Henderson Union Electric Cooperative 
Corp., or its predecessor, a s  grantee, and recorded in the Office of the Clerk of the  County 
Court  of Critfenden County, in the s ta te  of Kentucky, in Deed Book 8 3 ,  Page 475. 

his wife, Lura Rice, as  grantors, to Henderson Union Electric Cooperative Corp., or its 
predecessor, a s  grantee, and recorded in the office of the Clerk of the County Court of 
Crittenden County, in the s ta te  of Kentucky in Deed Book 83, Page 471 .  
A certain tract  of land described in a certain deed, dated October 6, 1953, by Gid Woods, a 
widower, a s  grantor, to Henderson Union Electric Cooperative Corp., or its predecessor, as 
grantee, and recorded in the office of the Clerk of the  County Court of Crittenden County, in 
t h e  s ta te  of Kentucky, in Deed Book 83 ,  Page 4 4 2 ,  
A certain tract  of land described in a certain deed,  dated February 2 1, 1949 ,  by T. G. Rice 
and  his wife, Leota Rice, a s  grantors, to Henderson Union Electric Cooperative Corp., or its 
predecessor,  as  grantee, and recorded in the office of the Clerk of the  County Court of 
Hopkins County, in the  s ta te  of Kentucky, in Deed Book 188,  Page 249 .  
A certain tract  of land described in a certain deed, dated June 30, 1960,  by J. B. Eakins, 
unmarried, a s  Grantor, to Henderson Union Electric Cooperative Corp., or its predecessor, a s  
grantee,  and recorded in the office of the Clerk of the Countv Court of Henderson Countv, in 

- A  certain tract  of land described in a certain deed,  dated October 3 1 ,  1953,  by 0. J .  Rice a n d  

-._-_- .--_ 

-.-.. 

t h e  s ta te  of Kentucky, in Deed Book 199, Page 280. - 
A certain tract  of land described in a certain deed,  dated December 9 ,  1950,  by Russell CJ. 
Brown and Mary M.  Brown, his wife, as  grantors, to Henderson Union Electric Cooperative 
Corp., or its predecessor, as  grantee, and recorded in the  office of the  Clerk of the County 
Court of Henderson County, in the s ta te  of Kentucky, in Deed Book 150, Page 44. 
(a )  A certain tract"of land described in a certain deed, dated Febrbary 25, 1960;  by A. F. 
Thomas and his wife, a s  grantors, to Henderson Union Electric Cooperative Corp., or its 
predecessor, a s  grantee, arid recorded in t h e  office of t h e  Clerk of the County Court of Lyon 
County, in t h e  s ta te  of Kentucky, in Deed Book 49, Page 292. 
(b) A cerrain tract of land described in a certain deed,  dated August '14, 2000, by Stanley 
Thomas and Leona Guess Thomas, his wife, as grantors, to Kenergy Corp., a s  grantee, and 
recorded in the office of  the Clerk of the County Court of Lyon County, in the  s ta te  of 
Kentucky, in Deed Book 123,  Page 613. 
A certain tract of land described in a certain deed,  dated May 12, 1972,  by Big Rivers Rural 
Electric Cooperative Corporation, as grantor, to Henderson Union Electric Cooperative Corp., 
or i ts  predecessor, a s  grantee, and recorded in tAe office of t h e  Clerk of the  County Court of 
Crittenden County, in the s ta te  of Kentucky, in Deed Book 1 1 1 ,  Page 532 .  

I 

- .I_- -.--" 
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Webster County 
.92 Acre 

and  his wife, Peggy Watson, as grantors, to  Henderson Union Electric Cooperative Corp., or 
its predecessor, as  grantee, and recorded in t h e  office of the Clerk of t h e  County Court of 
Union County, in the state of Kentucky, in Deed Book 2 4 4 , L a g e  357. 
A certain tract of land described in a certain deed, dated January 20 ,  1989 ,  by Tommy D. 
Tapp, and his wife, Theda Tapp, a s  parties of the First Part, grantors, and Henderson Union 
Electric Cooperative Corp., or i ts predecessor, party of the Second Pan, a s  grantee, and 
recorded in the office of the Clerk of Henderson County, in the  s ta te  of Kentucky, in Deed 
Book 393, Page 22. 
A certain tract of land described in a certain deed, dated October 26 ,  1988,  by Valley Grain 
Products, fnc., a s  grantar, to Henderson Union Electric Cooperative Corp., or its predecessor, 
a s  qrantee,  and recorded in the office of the Clerk of the  County Court of Henderson County, 

---- 

W G n  Substation 
Webster County 
.I4 Acre 

-_- -._I_ in the s ta te  of Kentucky,&Deed Book 3 9  1 , Page 434. 
A certain tract  of land and ingress and egress easement  described in a certain deed dated 

53 - Race Creek Sub.  

1.02 Acres 
t-i en derson County 

I_- [ A certain tract of land described in a certain deed, dated October 20, 1976 ,  by Aubrey 
' Dossett  and Mary Dossett, his wife, a i  grantors, to Henderson Union Electric Cooperative 

Corp., or its predecessor, as grantee, and recorded in the office of the  Clerk of the County 
Court  of Webster County, in the state of Kentucky, in Deed Book 169,  Page 306. 
A certain tract of land described in a certain deed, dated May 7 0, 1977 ,  by Aubrey Dossett 
and Mary Oossett, his wife, as  grantors, t o  Henderson Union Electric Cooperative Corp., or i t s  
predecessor,  as  granree, and recorded in the office of the Clerk of the  County Court of 

____ 

54 - Lot Adjacent 
Marion Office 
Cri tt end en County 
.29 Acre 

Crafton, and Dororhy C. Crafton, his wife, a s  grantors, to Henderson Union Electric 
Cooperative Corp., or its predecessor, a s  grantee, and recorded in the office of the Clerk of 
the  County Court of Henderson County, in the state of Kentucky, in Deed Book 31 7 ,  Page 
714. 
A certain house and lot in the town of Marion, Crittenden County, Kentucky, in a certain deed 
dated January 26, 1981,  by and between Farley Heirs, party of the First Part, and Henderson 
Union Electric Cooperative Corp., or its predecessor, party of the  Second Part, and recorded ir 
the  office of the County Court Clerk of Crittenden County in t h e  s ta te  of Kentucky, in Deed 
Book 1 3 7 ,  Page 197. 
A certain tract  of land described in a certain deed, dated February 20 ,  1984 ,  by Russell D. 
Brawn, a s  gramor, to Henderson Union Electric Cooperative Corp., or its predecessor, a s  
grantee,  and recorded in the office of the Clerk of the County Court of Henderson County, in 

-- -- 

-- ---.-__--- ---._I_.___ 
55 - Weaverton Sub. 

Henderson County 
,033 Acre 

.-- t h e  s t a t e  of Kentucky, in Deed Book 344, Page 189.  
'A certain tract o f  land described in a certain deed. dated April 25, 1984, by Glenn Watson, 56- Persimmon 

Ridge Microwave 
llnion County 
.06 Acre 

Headquarters 
Henderson County 
20 Acres 

__I 

57 - Henderson 

McNulty, unmarried, as grantor to Green River Electric Corporation, a s  grantee, and recorded 
on June  22, 1999,  in the office of the County Clerk of Daviess County, in t h e  s ta te  of 
Kentucky, in Deed Book 702, on Page 991.  
A certain tract of land described in a certain deed, dated March 15, 2000,  b7/ Walter Ford, 
and his wife, Carol Ford, as  grantors, to Kenergy Corp., a s  grantee, and recorded on March 
1 6 ,  2000, in the office of the County Clerk of Caldwell County, in the s ta te  of Kentucky, in 
Deed Book 7 16, on Page 338. 
4 certain tract of land described in a certain deed, dated July 12, 2000, by Vernon L. Travis, 
Jnrnarried, a s  grantor to Kenergy Corp., a s  grantee, and  recorded on July 15, 2000,  in the 
3ffice of the  County Clerk of Crittenden County, in t h e  state of Kentucky, in Deed Book 187,  
i n  Page 121. 
4 certain tract of land described in a certain deed, dated September 29, 2000 ,  by Gerald W. 
Sigler, and his wife, Sandra K .  Sigler, a s  grantors, to Kenergy Corp., a s  grantee,  and recorded 
in October 4 ,  2000, in the office of the County Clerk of Caldwell County, in the s ta te  of 
Centucky, in Deed Book 225, on Page 498. 

A certain tract  of land described in a certain deed, dated January 2, 2001,  by Cosmos 
Broadcasting Corp., a South Carolina corporation, successor  by merger to WFIE, Inc., whose 
address  is 1 1  15 Mt .  Auburn Road, Evansvilie, IN 4771  0, as  grantor, to Kenergy Corp., a s  

- --- 

~ - - L  

, 
1 grantee,  and recorded January 8, 2001, in t h e  office of the County Clerk of Henderson 
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58 - Riverport Sub.  

Henderson County 
.08 Acre 

59 -Tyson Substation 
Henderson County 
1 .3774 Acres 

__I 

60 - Bon Harbor 
Substation 
Daviess County 
2 Acres -_ 

61 -. Macea Substation 
-- 

Daviess County 
2.103 Acres 

32 -. Caldwell Springs 
S u b s  ta ti an 
Crittenden County 
3 . 2 7  Acres 

33 - Crossroads 
Substation 
Caldwell County 
3.30 Acres -- 

i4 - Wolf Hills 
Substation 
Henderson Co. 
2.387 Acres -... 

Webster County, in the s ta te  of Kentucky, in Deed Book 173,  Page 429. 
A certain tract of land described in a certain deed, dated April 5, 1979 ,  by C. Cooksey 

November 8 ,  1995,  by the County of Henderson, Kentucky, et al., a s  grantors, to Henderson 
Union Electric Cooperative Corp., a s  grantee, and recorded in the office of t h e  Clerk of the 
County Court of Henderson County, in the  state of Kentucky, in Deed Book 454, Page 506. 
A certain tract  of land described in a certain deed, da ted  J u n e  9, 1999,  by S a r a x n e  

-. _I 



- - _*- -_ 
6 5  - Air Park 

Daviess County 
Substation 

--.. 2.643 Acres 
66  - Providence 

Substation 
Hopkins County 
1.612 Acres 

Page 6 of 6 

--- 
.-.___I__ C O G & ,  in the state of Kentucky, in Deed Book 8, o n  Page 72. 

Economic Development Properties, Inc. and The City of Owensboro, as grantors, to Kenergy 
Corp., as-grantee, and recorded on March 13, 2001, in the office of the  County Clerk af 
Daviess County, in the state of Kentucky, in Deed Book 731, on Page 973. 
A certain tract of land described in a certain deed, dated June 12, 2002, by 8ig Rivers 
Electric Corporation, as grantor, to Kenergy Corp., as grantee, and recorded o n  June 13, 
2002,  in the office the County Clerk of Hopkins County, in the state of Kentucky, in Deed 
Book 609, on  Page 220. 

A certain t ract  of land described in a certain deed, dated January 23, 2001, by 
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BOOK835 PAGE883 ,. 

THIS INSTRlJMENT GRANTS A SECURITY INTEREST IN A TRANSMITTING UTILITY. 
THE DEBTOR AS MORTGAGOR IS A TRANSMITTING UTILITY. 
MORTGAGOR'S ORGANIZATIONAL IDENTIFICATION NUMBER IS 04711 I7 
THIS INSTRUMENT CONTAINS PROVISIONS THAT COVER REAL AND PERSONAL PROPERTY 
AND FIXTURES, AFTER-ACQUIRED PROPERTY, PROCEEDS, FUTURE ADVANCES AND FUTURE 

, OBLIGATIONS. 
NOTICE-THIS MORTGAGE SECURES CREDIT IN THE AMOUNT OF UP TO $250,000,000.00. 
INDEBTEDNESS SECURED HEREUNDER, INCLUDING FIJTURE INDEBTEDNESS, TOGETHER 
WITH INTERST, ARE SENIOR TO INDEBTEDNESS TO OTHER CREDITORS UNDER MORTGAGES 
AND LIENS FILED OR RECORDED SUBSEQUENT HERETO. 

SUPPLEMENTAL MORTGAGE 
AND 

SECIJRITY AGREEMENT 

Made by and among 

KENERGY COW.  
6402 Old Corydon Rd. 

P.O. Box 18 
Henderson, KY 42419-0018 

Mortgagor, 

and 

UNITED STATES OF AMERICA 
Rural Utilities Service 

Washington, D.C. 20250 
Mortgagee, 

and 

CoBANK, ACB 
5500 South Quebec Street 

Greenwood Village, Colorado 80111 
Mortgagee, 

and 

NATIONAL RURAL UTILITIES COOPERATIVE 
FINANCE CORPORATION 

2201 Cooperative Way 
Herndon, Virginia 20171 

Mortgagee 

"THIS INSTRUMENT GRANTS A SECIJRITY INTEREST BY A TRANSMITTING 
UTILITY" 

"THIS INSTRUMENT CONTAINS AFTER-ACQUIRED PROPERTY PROVISIONS" 

DT\59295\454805 0 1 

1-I 
. -  



-- - 
SUPPLEMENTAL hlORTGAGE 

SUPPLEMENTAL MORTGAGE AND SECURITY AGREEMENT, dated as of the 19th day 
of September, 2003, (liereinafter sometimes called this "Supplemental Mortgage") is made by and among 
ICENERGY COW.  (hereinafter called the "Mortgagor"), a Kentucky corporation, CoBANK, ACB 
(hereinafter called "CoBank "), a federally chartered instruinentality of the United States, tlie 
NATIONAL R U M L  UTILITIES COOPERATIVE FINANCE CORPORATION (liereinafier called 
"CFC"), a cooperative corporation under tlie laws of the District of Columbia, and the UNITED 
STATES OF ARZERICA, acting by and through the Administrator of the Rural Utilities Service 
(hereinafter called tlie "Government"), and is intended to confer riglits and benefits on the Government, 
CFC and CoBank i n  accordance with this Supplemental Mortgage and the Original Mortgage (hereinafter 
defined) (tlie Government, CFC and CoBank being hereinafter sometiines collectively referred to as tlie 
blijrtga gees ") 

Recitals 

Whereas, the Mortgagor, CFC and the Government are parties to that certain Restated Mortgage 
and Security Agreement, as supplemented, amended or restated (the "Original Mortgage" as identified in  
Schedule "A" of this Supplemental Mortgage) originally entered into between tlie Mortgagor, CFC and 
tlie Government; aiid 

Whereas, the Mortgagor deenis 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 tlie sarne, and to enter into this Supplemental 
Mortgage pirrsuant to which all secured debt of the Mortgagor liereunder shall be secured on parity (tlie 

- Suppleniental Mortgage and tlie Original Mortgage, as it may have been previously amended or 
supplemented, liereinafter may be called collectively the "RUS Mortgage"); and 

. 

Whereas. tlie RIJS Mortgage, as stippleiiiented liereby, preserves the priority of the .Original 
Mortgage foi tlic pro rata benefit of all the Mortgagees and secures tlie payment of all o f  the Mortgagor's 
outstanding intiebtedncss as listed in  Instrun~eiits Recital of Scliedule "A" hereto (collectively, the 
"Outs t and i ng Notes " ) : and 

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

e to time to evidence that such obligations are entitled to tlie security of the Original Mortgage, and 

Whereas, by their execution and delivery of this Supplemental Mortgage the parties hereto do  
liereby secure tlie Additional Notes listed i n  Scliedule "A" pari passu with the Outstanding Notes under 
the Original Mortgage; aiid 

Whereas, all acts necessary to make this Supplemental Mortgage a valid and binding legal 
instrunient for tlie security of such notes and related obligations, subject to the t e r m  o f  the RlJS 
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 liereunder according to their tenor and 
effect, and the performance of all provisions therein and herein contained, and in consideration of tlie 

* covenants herein contained and the purchase or guarantee of Notes by the guarantors or holders thereof, 
the Mortgagor has mortgaged, pledged aiid granted a continuing security interest in, and by these presents 
does liereby grant, bargain, sell, alienate, remise, release, convey, assign, transfer, hypothecate, pledge, 

~ 
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set over and confirm pledge and grant a continuing security interest in and for the purposes hereinafter 

unto tlie Mortgagees all property, rights, privileges and franchises of tlie Mortgagor of every 
real, personal or mixed, tangible and intangible, of the kind or nature specifically 

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: 

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

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

* 

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

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

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

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

The Maximum Debt Limit for the RIJS Mortgage shall be as set forth in Scliedule "A" Iiereta. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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In Witness Whereof, ICENERGY CORP., as Mortgagor, and CoRANK, ACB, as Mortgagee, - NATIONAL RIJRAL IJTILITIES COOPERATIVE FINANCE CORPORATION, as Mortgagee and 

UNITED STATES OF AMERICA, as Mortgagee, have each caused this Supplemental Mortgage to be 
signed in their respective names by duly authorized persons, all as of the day and year first written above. 

(seal) 

Attest: 

ICENERGY COW., 
Mortgagor 

STATE OF KENTUCKY 1 

COUNTY OF IIENDERSON 1 
) ss. 

, a  

and that the seal affixed to the foregoing instrument in 
and that said writing was signed and sealed by him on 

003, personally came before me 
1 .-, who being by me duly sworn, says that he is the 

i 
of said corporation by its authority duly given and the said -~ 

acknowledged the said wiiting to be the act and deed of said corporation. 

bm;+W Notary Public, tate of Ke tucky 

(Notarial Seal) 

My Coniniission Expires: -$ ~ -A 4 Dl - 

I 

. .  
i 
~ 

3 



(scal) 

CoBANK, ACB, 
Mortgagee 

agee in the presence of: 

*-. 

By: 

Its: 

PAGE887 

STATE OF COLORADO 1 

COUNTY OF ARAPAHOE 1 
1 ss 

this J$! day of s9. , 2003, by 
of CaBank, ACB. 

Witness my hand and official seal. 

&dC <d& 
Notary Public, State of Colorad  

SDT\59295\452904.04 4 



ecuted by the CJnited States of America, 
rtgagee, i n  the presence of: 

* DISTRICT OF COLIJMBIA ) ss 
On this lf day of o a  , 2003, personally appeared before me 

,who, being duly sworn, did say that he is the Administrator of the Rural IJtilities 
the United States of America, and acknowledged to me that, acting uiider a delegation of authority duly 
given and evidenced by law and presently in effect, he executed said instrument as the act and deed of the 
IJnited States of America for the uses arid purposes therein mentioned. 

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

tarial Seal) 
William A. Frost 
Notary Public, District of Columbia 
My Commission Expires 04/14/2n06 

My commission expires: -_, 
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NATIONAL RURAL UTILITIES COOPERATIVE 
FINANCE COFWORATION, Mortgagee 

ER Its:. ASSISTANT SECRETARY T R F W  

Executed by tlie Mortgagee 
in the presence of: 

S R. MEIERS,II. 

ANTHONY M. STEPHAN 

, 

MONWEALTH OF VIRGINIA 1 

COUNTY OF FAIRFAX 1 

i 
I 

1 ss 

On this 3 d- day of &w& , 2003, before me appeared AMYS. LUONGO , 
to me personally k n o w ,  who, being by me duly sworn, did say that he is the xsSISTANT 
SECRETARY-TREASURER of tlie National Rural IJtilities Cooperative Finance Corporation, and that 
the seal affixed to the loregoing instrument is the corporation seal of said corporation and that said 
-instrument was singed and sealed i n  behalf of said corporation by authority of its board of directors and 
said ASSISTANT SECRETARY-TREASURER acknowledged said instrument to be the free act and 
deed of said corporation. 

IN WITNESS WHEREOF, I have liereunto sct my hand and official seal. 

' Notar Public 0- 
D EEPdALA RASTOG I 

(Notzrial Sea!) 

orxnissim expires: - \U 3 * 
SDT\59295\452904.04 6 



SIJPPLERIENTAL MORTGAGE 

SCHEDULE A 

RIAXIMUM DEBT LIMIT AND OTHER INFORRIATION 

1. 

2. 

3. 

The Maximum Debt Limit is $250,000,000.00. 

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

Restated Mortgage arid Security Agreement dated as of July 1,2003, among KENERGY 
CORP., as Mortgagor, and the UNITED STATES OF AMERICA acting by and 
through the Administrator of the Rural Utilities Service, the NATIONAL RURAL 
UTILITIES COOPERATIVE FINANCE CORPORATION, and CoBANK, ACB, as 
Mortgagees. 

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

OIJTSTANDING NOTES issued to the Goverinnei~t~ 

Loan 
Designation 

AC 
A C  

AD2 
AD2 
AE2 
AE6 
AF6 
AF6 
AG7 
AG6 
AH7 
AI46 
AK7 
AK6 
AL7 

- Face Aiiiouiit 

$ 1,268,000.00 
$530,000.00 
$52 1,000.00 
$499,000.00 
$760,000.00 
$ ~ S ~ , O O O . O O  
$354,000.00 
$580,000.00 
$352,000.00 
$580,000.00 
$866,000.00 
$556,000.00 
$866,000.00 
$556,000.00 

$1,470,000.00 

- Date 

11 Mar 1970 
21 Jul 1970 
30 Jul 1971 
10 Jun 1972 
16 Jun 1972 
12 Sep 1973 
15 Apr 1974 

31 May 1974 
1 Nov 1974 
2 Jun 1975 
19 Jul 1975 

22 May 1976 
17Jul 1976 

26 Apr 1977 
5 Aug 1977 

Final Maturity 

11 Mar 2005 
21 Jul2005 
30 Jul2006 
10 Jun 2007 
16 Jun 2007 
12 Sep 2008 
15 Apr 2009 
31 May 2009 
1 Nov 2009 
2 Jun 20.10 
19 Jul2010 

22 May 201 1 
17 Jul2011 

26 Apr 2012 
5 Aug 20 12 

YO Rate' 

2.00 
2.00 

. 2:oo 
2.00 
2.00 
5.00 
5.00 
5.00 
5 .oo 
5 .OO 
5 .OO 
5.00 
5.00 
5.00 
5.00 

--.- 
I "Government" as used in  this listing refers to the IJnited States of America acting through the Administrator of 
the Rural Utilities Service (RLIS) 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 instrunlentality of the United States Department of Treasury, and held by RUS, 
but may also be issued to non-governmental entities. 

. 

- ' V=variable interest rate calculated by RUS pursuant to title 7 of the Code of Federal Regulations or by the 
Secretary of Treasury. CFC=an interest rate which may be fixed or variable from time to time as provided in the 
CFC Loan Agreement pertaining to a loan which has been made by CFC and guaranteed by RUS. CoBank=an 
interest rate which may be fixed or variable from time to time as provided in the CoBank Loan Agreement 
pertaining to a loan which has been made by CoBank an3 guaranteed by RIJS. 

- 
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AS7 $3,402,000.00 December 5,  1986 December 5,2021 5 
AT7 $3,369,000.00 October 5 ,  1988 October 5,2023 5 
AU7 $3,672,000.00 September 5 ,  1990 September 5,2025 5 -  
AV7 $3,741,000.00 January 28, 1993 January 28,2028 5 

A W70 $3,403,000.00 December 14, 1994 December 14,2029 V 
AX70 $3,962,000.00 July 1 ,  1997 July 1,2032 V 

I 

Payor:' Henderson Union Electric Cooperative Carp. 
(formerly known as Henderson-Union Rural Electric Cooperative Corporation) 

Note Designation Face Amount Date 
AB $1 ,O 15,000.00 January3 I ,  I967 
AC $1,268,000.00 March 1 1 ,  1970 

AD2 $499,000.00 June 10, 1972 
AEG $452,000.00 September 12, 1973 
AF6 $580,000.00 May31, 1974 
AG6 $580,000.00 June 2, 1975 
AH6 $556,000.00 May22, 1976 
AK6 $556,000.00 April 26, 1977 
ALG $3,045,000.00 June 8, 1978 
AM6 $2,77 1,000.00 May31, 1980 
ANG $1,834,000.00 April 24, 1982 
AP6 $2,117,000.00 November 26, 1986 
AR6 $2,784,000.00 September 22, 1989 
AS6 $2,544,000.00 May 27, 1994 
ATGO $5,226,000.00 April I ,  1998 

OUTSTANDING NOTES issued to CoBank4 

Note Designation Face Amount 
MLSO IT1 $1,698,000.00 
ML050 IT2 $ I,458,000.00 
ML050 I T4 $ I,444,000.00 
ML050 1 T.5 $1,287,000.00 
ML050 1 T6 $1,603,000.00 
ML0501T7 $1,458,000.00 
ML050118 $1,573,000.00 
ML050 IT1 0 $3,827,000.00 

Date 
07/01/1999 
0710 111 999 
0710 1 / I  999 
07/01/1999 
0710 111999 
0710 111999 
0710 1 / I  999 
10/02/200 1 

-- Final Maturity 
January 3 1,2002 

March 1 I ,  2005 
June IO, 2007 

September 12,2008 
May 3 1,2009 
June 2,20 IO 

May 22,201 1 
April 26,2012 

June 8,20 13 
May31,2015 

April 24,20 17 
November 26,202 1 
September 22,2024 

May 27,2029 
April 1,2033 

Final Maturity 
05/01/2032 
1 1 /20/20 19 
1 1/20/2022 
10/20/20 17 
0 1/20/2028 
12/2012029 
06/20/2025 
10/20/2026 

% Rate' 
2 
2 
2 
5 
5 
5 

- 5  
5 
5 
5 
5 
5 
5 
5 
V 

OUTSTANDING NOTES issued to CFC 

Note Desienation Face Amounl Date' Final Maturity 
K Y  55-C-9001 $125,000.00 06/10/72 0911 O / O l  

KY 55-C-9003 $249,000.00 0513 1/74 0513 1/09 
KY 55-C-9004 $249,000.00 06/02/75 06/02/10 

KY 55-C-9006 $240,000.00 04/26/77 04/26/12 

KY 55-C-9002 $194,000.00 09/12/73 0911 2/08 

KY 55-C-9005 $240,000.00 05/22/76 09221 I 1 

missory Notes ML0501T1 - ML0501T8 are Amended and Restated Promissory Notes that amend and restate 
following original Notes from Green River Electric Corporation: ML050IT1 dated July 1, 1997, T-30566 

dated September 2, 1986, T-24942 dated January 21, 1981, T-32845 dated June 23, 1988, T-27749 dated 
August 12, 1983, T-36243 dated Jailuary 28, 1993, T-36445 dated December 14, 1994, T-34818 dated June 22, 
1990, 
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KY 55-C-9008 $1,305,000.00 06/08/78 
KY 55-C-9011 $1,250,000.00 0.513 1/80 

I KY 55-C-90 

KY 5.5-C-90 
KY 55-C-90 
KY 5.5-C-90 

4 $827,000.00 04/23/82 
substituted 

10/07/83 
5 $935,052.00 11/26/86 
6 $1,229,897.00 09/22/89 
7 $1,123,711 .oo 05/27/94 

06/08/78 
05/31/15 
04/24/02 

1 1/26/21 
09/22/24 ~ 

05/27/29 
KY 55-C-9018 $2,240,000.00 0410 1/98 0410 1 133 

4. The Additional Notes described i n  the fifth WHEREAS clause above are more particularly 
described as follows: 

ADDITIONAL NOTES issued to CoBank: 

CoBank Loan Face A m o u m f  Note Date Final Maturity 
Designation Note 
ML0501T11 $6,500,000 91 19/03 513 1/20 14 

5 .  For purposes of Section 1 ,OS of the RUS Mortgage, the address of CoBank, ACB shall be: 
CoBank, ACB 
5500 South Quebec Street 
Greenwood Village, Colorado 801 1 1  
Attention: Comn~unications and Energy Banking Group 

3 
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SCHEDULE 15 

BOOK835 PAG 
Property Schedule 

The fee and leasehold interests in real property referred to in Subclause A of Granting Clause First 
are described on the aitaclietl pages designated 1 through 5 of this Schedule B. 

The recording jurisdiciions referred to in Subclause B of Granting Clause First are: the Counties oi 
Breckinridge, Caldwell, Crittenden, Daviess, Hancock, Henderson, Hopkins, Livinpston, Lyon, McLean, 
hluhlenberg. Ohio. Union and Webster i n  the Conmionwealtli of Kentucky. 

The contracis referred to iri Subclause C of Granting Clause First include ivithoni limitation the 
Wholesale Power Conlracl, dated as of July I 1 ,  1962, between the Mortgagor and Big Rivers Electric Corporation, 
as amended 

ERhl-02S-OR-OOO-KY, Schedule B 

. .  
, -  

* 



1 - West Owensboro 
Substation 
Daviess County 
1.033 Acres 

2 - Beda S u b s t a t i o n  
Ohio Countv 

".*e3c- 

Substation 
Hopkins County 

_I -56  Acre 
4 - Guffie Substation 

McLean County 
1 Acre 

--____1_..- 

5 - Lewisport 
Substation 
Hancock County 
1 .S"Acres 

6 _- Utica Substation 
Daviess County 
1.72 Acres 

7 - Whitesville 
Substation 
Daviess County 

-I_____. 

__ ____- 

.- 1.5 Acres 
3 - Weberstown 

s upstation 

- 
3 - Hawesville Office 

Hancock County 
One-Half % Acre 

IO - Hawesville 
Substation 
Hancock County 
6:Ol Acres 

Substation 
Daviess County 

11  - Stanley 

2 Acres - 
12 - Thruston 

S!ibs t ation 
Daviess County 
2 Acres 

1- 

A certain t rac to f  land describedin a certain d!ed, dated March 19, 1951, by R. L. Mitche 
and Doris Mitchell, his wife, as grantors to Green River Electric Corporation, as grantee, ant 
recorded on April 9, 195 I ,  in the office of the County Clerk of Daviess County, in t h e  state o 
Kentucky, in Deed Book 209,n Page 263. 
A certain tract of land described in a certain deed, dated April 26, 195 1, by J. R. Shown ant 
Antha Shown, his wife, as grantors to Green River Electric Corporation, as grantee, ant 
recorded on April 30, 1951, in the office of the Coiinty Clerk of Ohio County, in the  state o 
Kentucky, in Deed Book 11 3, on Page 133.  
A certain tract of land described in a certain deed, dated September 13, 1951, by B. W. L 
McLaughlin, as grantor to Green River Electric Corporation, as grantee, and recorded or 
September 15, 195 1, in the office of the County Court Clerk of Hopkins County, i n  the statt: 
of  Kentucky, in Deed Book 209, on  Page 186. 
A certain tract of land described in a certain deed,dated June 13, 1953, by Howard Whitakel 
and Mittie Whitaker, his wife, as grantors to Green River Electric Corporation, as grantee, anc 
recorded on July 31, 1953, in the office of the County Court clerk of McLean Countv, in the 

-- 

-- 

-- - 

.--- _I_ 

state of Kentucky, in Deed Book 45, on Page 379. 
A certain tract of land described in a certain deed, dated Januarv 20, 1955, bv R. T. Toler, . .  
Sr., and Mary ldelle Toler, his wife, as grantors to Green River Electric Corporation, as 
grantee, and recorded on February 3, 1955, in the office of the County Court Clerk of 
Hancock County, in the state of Kentucky in Deed Book 63, on Page 256. 
A certain tract of land described in a certain deed, dated March 26, 1956, by W. D. Ridgeway 
and Verda Ridgeway, his wife, as grantors to Green River Electric Corporation, as grantee, 
and recorded on March 29, 1956, in the office of  the Countv Court Clerk of  Daviess Countv. 
in the state of Kentucky, in Deed Book 254, on Page 192. 
A certain tract of  land described in a certain deed, dated June 22, 1956, bv  Otis W. Greer 
and Martha A. Greer, his wife, as grantors t o  Green River Electric Corporation, as grantee, 
and recorded on June 22, 1956, in the office of the County Court Clerk of Daviess County, in 
the state of Kentucky, in Deed Book 257, on  Page 31 5. 
A certain tract of land described in a certain deed, dated June 27, 1956, by Walter A. Glover 
and Blanche Glover, his wife, as grantors to Green River Electric Corporation, as grantee, and 
recorded o n  July 21, 1956, in the office of the County Court Clerk of Hancock County, in the 
state of Kentucky, in Deed Book 64, on Page 238. 
A certain tract o f  land described in a certain deed, dated March 31, 1960, by J. E. Harp and 
Salome Harp, his wife, as grantors to Green River Electric Corporation, as grantee, and 
recorded on March 31 , 1960, in the office of the County Court Clerk of Hancock County, in 
the state of Kentucky, in Deed Book 66, on Page 35. 
4 certain tract of land described in a certain deed, dated June 7, 1960, by Earl L. White and 
3pal White, his wife, as grantors to  Green River Electric corporation, as grantee, and 
.ecorded on June 8, 1960, in the office of the County Court Clerk of Hancock County, in the 
state of Kentucky, in Deed Book 66, o n 9 e  127. 
A certain tract of land described in acertain deed, dated May 29, 1961, by J. W. Jarboe and 
Hattie Jarboe, his wife, as grantors to Green River Electric Corporation, as grantee, and 
recorded on May 31, 1961, in the office of the County Court Clerk of Daviess County, in the 
state of Kentucky, in,Deed Book 301, on Page 26. 
A certain tract of land described in a certain deed, dated March 10, 1962, by William T .  Abell 
and Carye B. Abell, his wife, as grantors to Green River Electric Corporation, as grantee, and 
recorded on March 13, 1962, in the office of the County Court Clerk of Daviess County, in 
the state of Kentucky, in Deed Book 307, on Page 534. 

_- __L-.-.- 

- - ~ -  
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--- 
Substation 
Daviess County 

Stella Barnhill, his wife, as grantors to Green River Electric corporation, as grantee, and 
recorded on July 6, 1962, in the office o f  the County Court Clerk of Daviess County, in the 
state of Kentucky, in D e e e o o k  31 0, on Page 6 12. 
(a) A certain tract of land described in acertain deed, dated January 7, 1964, hy Guy Wright 
and Bertha M, Wright, his wife, as grantors to Green River Electric Corporation, as grantee, 
and recorded on January 9, 1964, in the office of the County Court Clerk of Daviess CotJnty, 
in the state of  Kentucky, in Deed Book 325, on  Page 293. 
(bl A certain tract of land described in a certain deed, dated June 24, 1971, by  Thomason 
Industries,* Inc., as grantor to Green River Electric Corporation, as grantee, and recorded on 
July 2, 1971, in the office of the County Court Clerk of Daviess County, in the state of  
Kentucky, in Deed Book 404, on Page 76. 
(c) A certain tract of land described in a certain deed, dated September 28, 1982, b y  J. W. 
McCormick and Bonita McCormick, his wife, as  grantors t o  Green River Electric Corporation, 
as grantee, and recorded on September 29, 1982, in the office of  the County Court Clerk af 
Daviess County, in the state of Kentucky, in Deed Book 497, o n  Page 665.  
A certain tract of land described in a certain deed, dated August 4, 7965, by Walter Lee Ritz 
and Marvene Ritz, his wife, as grantors to  Green River Electric Corporation, as grantee, and 
recorded on August 4, 1965, in the office of the County Court Clerk of Webster County, in 
the state of Kentucky, in Deed Book 131, on Page 315. 
A certain tract of land described in a certain deed, dated August 7, 1965, by' Joseph Daniel 
Mattingly and Ora 8. Mattingly, his wife, as grantors to Green River Electric Corporation, as 
grantee, and recorded on  August 1 1 ,  1965, in the office of the County Court Clerk o f  Daviess 
County, in the state of Kentucky, in Deed Book 342, on Page 516. 
4 certain tract of land described in a certain deed, dated November 28, 1967, by  Edward Leo 
Jones and Margaret T. Jones, his wife, as grantors to Green River Electric Corporation, as 
  ran tee, and recorded o n  December 7 ,  1967, in the aff ice of the County Court Clerk of 
laviess County, in the state of Kentucky, in Deed Book 366, on Page 161. 
4 certain tract of land described in a certain deed, dated April 1 1, 1974, by  Arthur Adarns 
Ind  Ruth Adams, his wife, as grantors to  Green River Electric Corporation, as grantee, and 
recorded on April 1 1 ,  1974, in the office of the County Court Clerk of Wopkins County, in the 
state of Kentucky, in Deed Book 362, on Page 672. 

A certain tract of land described in a certain deed, dated August 6, 1976, by Herman Park, a 
single man, as grantor to Green River Electric Corporation, as grantee, and recorded on 
August 6, 1976, in the office of the County Court Clerk of Ohio County, in the state of 
Kentucky, in Deed Book_220, ion Page 1 16-1 17. 
A certain tract of land described in a certain deed, dated May 16, 1977, by and between 
Norbert Goetz and Mary Goetz, his wife, and Robert M. Moorman and Barbara Moorman, his 
wife, as grantors to Green River Electric Corporation, as grantee, and recorded on  August 1, 
1977, in the office of the County Court Clerk of  Daviess County, in the state of Kentucky, in 
Deed Book 469, on Page 37. 
A certain tract of' land described in a certain deed, dated August 8, 1977, by  Homer Ford and' 
Kathryn Ford, his wife, as grantors to Green River Electric Corporation, as grantee, and 
recorded on August 13, 1977, in the office of the County Court Clerk of Ohio County, in the 
state of Kentucky, in Deed Book 224, on  Page 2 8  - 31. 
A certain tract of land described in a certain deed, dated December 19, 1977, by  and 
between William L. Reno Jr. and Barbara G. Reno, his wife, as grantors t o  Green River Electric 
Corporation, as grantee, and recorded on January 3, 1978, in the office of the County Court 
Clerk of  Daviess County, in the stateof Kentucky, in Deed Book 473, on  Page 794. 
A certain tract of land described in a certain deed, dated October 3, 1980, by and between E. 
D. Rafferty and Tina Rafferty, his wife, as grantors to Green River Electric Corporation, as 
grantee, and recorded on October 10, 1980, in the office of the County Court Clerk o f  
Daviess County, in the state of Kentucky, in Deed Book. 501, Page 437-4353. 
A certain tract of land described in a certain deed, dated November 26,  1980, by and 
between B. Chrisler and Gertrude Chrisler, his wife, as grantors to Green River Electric 
Corporation, as grantee, and recorded on November 28, 1980, in the office of the County 
Court Clerk of Daviess Coiinty, in the state of Kentucky, in Deed Book 222, in Page 486. 

- 

-. 

- 

--- - ~~ 

-______ 

2.02 Acres 
14 - OwensboroOffice 1 ${idhouse r- Daviess County I 33.90 Acres ' 

1 t Onton. Substation 
Webster County 
2 Acres 

- 
16 - St. Joseph 

Substation 
Daviess County 
2 Acres 

17  - Dermont 
Gubstatian 
Daviess County 
2 Acres 

_I_cn_ 

--I_ 

Substation 
Hopkins County 
5.139 Acres 

19 - Hartford Office 
Ohio County 
.52 Acre 

-- -..- 

20 - So. Owensboro 
Substation 
Daviess County 
2.4.lO Acres 

--- -- 
-1 - Centertown 

Substation 
Ohio County 
2 Acres 

22 - South Dermont 
Substation 
Daviess County 

-__-- 

...- 2.020 Acres 
23 - Panthey e 

2.833 Acres ! 24 - East Owensboro 
Substation 
Daviess County 
6.587 Acres 

l_____-----_l___--_- 

A certain tract of land described in a certain deed dated June 28, 1962, by J. C. Barnhill and 
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25 - Whitesville 
Microwave Site 
Daviess County 
.0918 Acres 

-I_ 

26 - Nuckols 
Substation 
Daviess County 
1.947 Acres 

27  . Sacramento 
-.-___I- 

Substation 
Daviess County 
3.465 Acres 

" 

3.466 Acres 

-- 
2 9  - Pleasant Ridge 

Substation 
Daviess County 
3.305 Acres 

30 - Beech Grove 
Substation 
McLean County 
.74 Acre 

Substation 
McLean County 

_I_- 

3 1  - Beech Grove 

.027 Acre 
32 - Lewisport 

Substation 
(Second Bay) 
Hancock County 
.888 Acre 

33 - Horse Fork 
_I_ 

- 6.49 Acres 
34 - Hawesville 

Property 
(Powers Street) 
Hancock County 
.579 Acre 

35 - Weaverton Sub. 
-__I 

Henderson County 
.23 Acre 

-_ 
36 - Weaverton Sub. 

Hende;son County 
.03 Acre 

I___---____ F- Marion Substation 
Crittenden County 
.36 Acre 

described in a certain deed, dated October 31, 2980, by and between -1 
~ 

Virginia C. Kelley, a widow, as grantor to Green River Electric Corporation, as grantee, and 
recorded on  November 5, 1980, in the office of the County Court Clerk of Daviess County, in 
the state of Kentucky, in Deed Book 502, on Page 2 7 1, 
A certain tract of l G d  described in a certain deed, dated November 9, 1982, by  and between 
Virginia Coke, a widow, Baxter Jean Coke J r . ,  and Ella C. Coke, his wife, James W. Coke, 
single and Ben H. Coke, single, as grantors to Green River Electric Corporation, as grantee, 
and recorded on  November 10, 1982, in the office of the County Court Clerk of McLean 
County, in the state of  Kentucky, in Deed Book 67, on  Page 93.  
A certain tract of land described in a certain deed, dated December 21, 1983, by  and 
between Emma Sue Lancaster and Pat Lancaster, her husband, and Carolyn Jackson and J. 
0. Jackson, her husband, and Charlotte Jackson and Charles .Jackson, her husband, as 
grantors to  Green River Electric Corporation, as grantee, and recorded o n  January 10, 1984, 
in the office af the County Court Clerk of McLean County, in the state of Kentucky, in Deed 
Book 104, on Page 70. 
A certain tract of  land described in a certain deed, dated December 10, 1987, by and 
between Anna Elizabeth Oberst, widow, by and through her Co,Attorneys-in-Fact, Gerald E. 
Oberst and Rose 0. Clark, as grantors to Green River Electric Corporation, as grantee, and 
recorded on December 1 1, 1987, in the office o f  the County Court Clerk of Daviess County, 
in the state of Kentucky, in Deed Book 567, on  Page 724. 
K e r t a i n  tract of  land described in a certain deed, dated July 8, 199 1, by and between 
Donald Rock and Marie Nicely Rock, husband and wife, as grantors to Green River Electric 
Corporation, as .grantee, and recorded on  July 10, 1991, in the office o f  the County Court 
Clerk of  Ohio County, in the state of Kentucky, in Deed Book 277, on Page 669. 
A certain tract of land described in a certain deed, dated November 18, 1997, by and 
between Ola Bell Edds, unmarried, as grantor to Green River Electric Corporation, as grantee, 
and recorded o n  November 18, 1997, in the office o f  the County Court Clerk of McLean 
County, in the state of Kentucky, in Deed Book 140, on  Page 94. 
4 certain tract of land described in a certain deed, dated January 8, 1998, by and between 
Herman B. Ward Jr. and Kathleen C. Ward, his wife, as grantors to Green River Electric 
Corporation, as grantee, and recorded on January 8, 1998, in the office of the County Court 
Zlerk of McLean -- County, in the state of Kentucky, in Deed Book 140, on Page 445.  
4 certain tract of land described in a certain deed, dated September I O ,  1998, b y  and 
Jetween Samuel H .  Pate and Michael Pate (aka Michele Pate), his wife, as grantors t o  Green 
3iver Electric Corporation, as grantee, and recorded on  October 29, 1998. in the office of  the 
Oounty Court Clerk of Hancock County, in the state of Kentucky, in Deed Book 118, on Page 
344. 
4 certain tract of land described in a certain deed, dated January 22, 1999, by and between 
3udolph D. Martin and Martha Louis Martin, his wife, as grantors to Green River Electric 
:orporation, as grantee, and recorded on  January 26, 1999, in the office of the County Court 
Zlerk of Daviess County, in the state of Kentucky, in Deed Book 6-e 161.  
4 certain tract of land described in a certain deed, dated February 25, 1999, by and between 
Joel White, unmarried, Larry R .  White and Jackie White, his wife, as grantors to  Green River 
Electric Corporation, as grantee, and recorded on  March 8, 1999, in the office of  the County 
Zourt Clerk of Hancock County, in the state of Kentucky, in Deed Book 119, Pages 400 - 
$03. 
1 certain tract of  land described in a certain deed, dated July 16, 1937, by Straughn Suggs, 
:t ai., as grantors, to Henderson Union Electric Cooperative Corp., or i ts  predecessor, as 
jrantee, and recorded in the office of the Clerk of  the County Court of Henderson County, in 

4 certain tract of land described in a certain deed, dated April 5, 1939, by Straughn Suggs e t  
il., as grantors, to Henderson Union Electric Cooperative Corp., or its predecessor, as 
Irantee, and recorded in the office of the Clerk of the County Court of Henderson County, in 

4 certain tract of land described in a certain deed, dated April 11, 1947, by the City of 
Jlarion, Kentucky, as grantor, to Henderson Union Electric Cooperative Corp., or i ts 
iredecessor, as grantee, and recorded in the office of the Clerk of the County Court of 
:rittenden County, in the state of Kentricky, in Deed Book 75 ,  Page 199. 

---I 

-_- 

~-.----_I-. 

-__I -___- 

he state of -I__ Kentucky, in Deed Book 91, Page 139. - 

he state of Kentucky,in Deed Book 93, Page 547. . - ~  - 

____.--- -- .- -- 
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Henderson County 
.49 Acre 

and his wife, Mary Ellen Bickett, as grantors, to the Mortgagor, as grantee, and recorded in 
the  office of the Clerk of the County Court of Henderson County, in the state of Kentucky, in 
Deed Book 159, Page 409. 
A certain tract of land described in a certain deed, dated October 26, 1954, by E. C. Liles, 
and his wife, Veatrice Liles, as grantors, to Henderson Union Electric Cooperative Corp., or its 
predecessor, as grantee, and recorded in the office of  the Clerk of the Cauntv Court of 

-- 

-- Webster County, in the state o f  Kentucky, in Deed Book 1 12, Page 436. 
A certain tract of land described in a certain deed, dated November 4, 1968, by James C. 

T 

44 - Marion Office 
Crittenden County 

40 -. Niagra Substation 
Henderson County 
.34 Acre 

41 - Little Dixie Sub, 
--- 

Henderson County 
1 Acre 

I -- 
. - Morganfield Sub. 

Unipn County 
.39 Acre 

Crittenderi County 
.31 Acre 

----- 
43 - Marion Office 

Crittenden County 
.39 Acre 

- 
16 - Providence Sub. 

Hopkins County 
1.05 Acres 

Hicks et a\., as grantors, to Henderson Union Electric Cooperative Corp., or its predecessor, 
as grantee, and recarded in the office of the County Court of Henderson County, in the state 
of Kentucky, in Deed Book 239, Page 34. 
A certain tract of land described in a certain deed, dared September 8,  1965, by Mae Dossett 
et al., as grantors, to  Henderson Union Electric Cooperative Corp., or i ts predecessor, as 
grantee, and recorded in the office of the Clerk of  the County Court of Henderson County, in 
the state of Kenrucky, in Deed Book 221, Page 387. 
A certain tract of land described in a certain deed, dated August 8, 1956, by Charles M, 
Meacham, Jr., and his wife, Annie Meacham, as grantors, t o  Henderson Union Electric 
Cooperative Corp., or its predecessor, as grantee, and recorded in the office of the Clerk of 
I_ the County Court of Union County, in the state of Kentucky, in Deed Book 158;Page 307. 
A certain tract of land described in a certain deed, dated November 2, 1953, by Robert L. 
Qualk, and his wife, Nellie R. Oualls, as grantors, to Henderson Union Electric Cooperative 
Corp., or i ts  predecessor, as grantee, and recorded in the Office of the Clerk of the Cotinty 
Court of Crittenden County, in the state of Kentucky, in Deed Book 83, Page 475. 
A certain tract of land described in a certain deed, dated October '3 I ,  1953, by 0. J. Rice and 
his wife, Lura Rice, as grantors, to Henderson Union Electric cooperative Corp., or its 
predecessor, as grantee, and recorded in the off ice of  the Clerk of the County Court of 
Crittenden County, in the state of Kentucky in Deed Book %Page 471. 
A certain tract of land described in a certain deed, dated October 6, 1953;by Gid Woods, a 
widower, as grantor, to Henderson Union Electric Cooperative Corp., or i t s  predecessor, as 
grantee, and recorded in the off ice of the Clerk of the County Court of Crittenden County, in 
the state of Kentucky, in Deed Book 83, Page 442. 
A certain tract of land described in a certain deed, dated February 2 1, 1949, by 7. GTRice 
and his wife, Leota Rice, as grantors, to Henderson Union Electric Cooperative Carp., or its 
predecessor, as grantee, and recorded in the office of the Clerk of the County Court of 
Hopkins County, in the state of  Kentucky, in Deed Book 188, Page 249. 
A certain tract of land described in a certain deed, dated June 30, 1960, by J. 6. Eakins, 
unmarried, as Grantor, to Henderson Union Electric Cooperative Corp., or i ts predecessor, as 
grantee, and recorded in the office of the Clerk of the County Court of Henderson County, in 
the state of Kentucky, in Deed Book 199, Page 280. 
A certain tract of land described in a certain deed, dated December 9, 1950, by Russell 0. 
Brown and Mary M. Brawn, his wife, as grantors, to Henderson Union Electric Cooperative 
Corp., or i ts predecessor, as grantee, and recorded in the office of the Clerk of the County 
Court of Henderson County, in the state of Kentucky, in Deed Book 150, Page 44. 
(a) A certain tract of land described in a certain deed, dated February 25, 1960, by A. F. 
Thomas and his wife, as grantors, to Henderson Union Electric Cooperative Corp., or i t s  
predecessor, as grantee, and recorded in the office of the Clerk of the  County Court of Lyon 
County, in the state of Kentucky, in Deed Book 49, Page 292. 
(b) A certain tract of land described in a certain deed, dated August 14, 2000, by Stanley 
Thomas and Lema Guess Thomas, his wife, as grantors, to Kenergy Corp., as grantee, and 
recorded in the office of the Clerk of  the County Court of Lyon County, in the state of 
Kentucky, in Deed Book 123, Page 61 3. 
A certain tract of land described in a certain deed, dated May 12, 1972, by  Big Rivers Rural 
Electric Cooperative Corporation, as grantor, to Henderson Union Electric Cooperative Corp., 
or i ts  predecessor, as grantee, and recorded in the office of the Clerk of the County Court of 
Crittenden County, in the state of Kentucky, in Deed Book 11 1, Page 532. 

-..- 

I_ 

_____---. 

___ 

---- 

7 - Geneva Sub. 
Henderson County 
.91 Acre 

+ -- - 
I Henderson Sub. 
Henderson County 
.27 Acre 

-"-- 

I -- Lyon County 
Substation 
Lyon County 
1.52 Acres 

Crittenden County 
.38 Acre 

- ----.-.--- 
A certain tract of land described in a certain deed, 
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54 j- ,Lot Adjacent 
1 ,~<\+i Office 

Crittenden County 
.29 Acre 

- 
55 - Weaverton Sub. 

Henderson County 
.033 Acre 

- 
56- Persimmon 

Ridge Microwave 
Union County 
.06 Acre 

Headquarters 
Hen de r son County 
20 Acres 

58 - Riverport Sub. 
Henderson County 
.08 Acre 

57 - Henderson 

-I_- 

.- 
59 -Tyson Substation 

~~?~ 
A certain tract of land described in a certain deed, dated October 20, 1976, by  Aubrey 
Dossett and Mary Dossett, his wife, as grantors, to Henderson Union Electric Cooperative 
Corp., or its predecessor, as grantee, and recorded in the office of  the Clerk o f  the County 
Court of Webster County, in the state of Kentucky, in Deed Book 169, Page 306. 
A certain tract of land described in a certaindeed, dated May 10, 197’7, by  Aubrey Dossett --1_1 

and Mary Dossett, his wife, as grantors, to Henderson Union Electric Cooperative Corp., or its 
predecessor, as grantee, and recorded in the office of the Clerk of  the County Court of 
Webster County, in the state of Kentucky, in Deed Book 173, Page 429. 
A certain tract of land described in a certain deed, dated April 5, 1979, by C. Cooksey 
Crafton, and Dorothy C. Crafton, his wife, as grantors, to Henderson Union Electric 
Cooperative Corp., or its predecessor, as grantee, and recorded in the office of the Clerk of 
the County Court o f  Henderson County, in the state of  Kentucky, in Deed Book 3 1  1, Page 
714.  
A certain house and lot in the town of Marion, Crittenden County, Kentucky, in a certain deed 
dated January 26, 1981, by and between Farley Heirs, party of the First Part, and Henderson 
Union Electric Cooperative Corp., or i ts predecessor, party of the Second Part, and recorded in 
the office of  the County Court Clerk o f  Crittenden County in the state of Kentucky, in Deed 
Book 137, Page 197. 
A certain tract of land described in a certain deed, dated February 20, 19%, by Russell D. 
Brown, as grantor, to Henderson Union Electric Cooperative Corp., or i t s  predecessor, as 
grantee, and recorded in the office o f  the Clerk of the County Court of Henderson County, in 
the state of Kentucky, in Deed Book 344, Page 189. 
A certain tract of land described in a certain deed, dated April 25, 1984, by Glenn Watson, 
and his wife, Peggy Watson, as grantors, to Henderson Union Electric Cooperative Corp., or 
its predecessor, as grantee, and recorded in the office of  the Clerk of the County Court of 
Union County, in the state of Kentucky, in Deed Book 244, Page 357. 
4 certain tract of  land described in a certain deed, dat; January 20, 1989, by Tommy D. 
rapp, and his wife, Pheda Tapp, as parties of the First Part, grantors, and Henderson Union 
Electric Cooperative Corp., or its predecessor, party of the Second Part, as grantee, and 
iecorded in the office of  the Clerk of Henderson County, in the state of Kentucky, in Deed 

-L - .- -_-- 

--- 

-- 

_. 

n the state of Kentucky, in Deed Book 391, Page 434.  
4 certain tract of land and ingress and eqress ea&rnent described in a certain deed dated 

Webster County 
.92 Acre 
c -- 

5 2  - Dixon Substation 
Webster County 

, I 4  Acre 

5 3  - Race Creek Sub. 
Henderson County 
1.02 Acres 

Henderson County 

- 

Si1 bs t a t i o n 
Daviess County 
2 Acres 

61 - Maceo Substation 
Daviess Coiinty 
2.103 Acres 

6 2  - Caldwell Springs 

__I_ 

---- 
Substation 
Crittenden County 
3.27 Acres 

;3 - Crossroads 
Substation 
Caldwell County 

---- 

. 3.30 Acres I_ 

4 - Wolf Hills 
Substation 
Henderson Co. 
2.387 Acres --- 

Book 393, Page 22. 
A certain tract of land described in a certain deed, dated October 26, 7988, by Valley Grain 
Products, Inc., as grantor, to  Henderson (Jnion Electric Cooperative Corp., or its predecessor, 
3s grantee. and recorded in the office of the Clerk of the County Court of Henderson County, 

- 
Uovember 8, 1995, by the County of Henderson, Kentucky, et at., as grantors, to Henderson 
.Jnion Electric Cooperative Corp., as grantee, and recorded in the office of the Clerk of the 
Zounty Court o f  Henderson County, in the state of Kentucky, in Deed Book 454, Page 506. 
4 certain tract of land described in a certain deed, dated June 9, 1999, by Sara Jane 
VlcNulty, unmarried, as grantor to Green River Electric Corporation, as grantee, and recorded 
)n June 22, 1999, in the office of the County Clerk o f  Daviess County, in the state of 
(entucky, in Deed Book 702, on Page 99 1 .  
4 certain tract of  land described in a certain deed, dated March 15, 2000, by Walter Ford, 
md his wife, Carol Ford, as grantors, t o  Kenergy Corp., as grantee, and recorded o n  March 
16, 2000, in the office of  the County Clerk of Caldwell County, in the state of Kentucky, in 
k e d  Book 716, on Page 338. 
4 certain tract of land described in a certain deed, dated July 12, 2000, by Vernon L. Travis,- 
Jnmarried, as grantor to Kenergy Corp., as grantee, and recorded on July 15, 2000, in the 
i f f ice of the County Clerk of Crittenden County, in the state of  Kentucky, in Deed Book 7 87, 
)n Page 121. - 
4 certain tract o f  land described in acertain deed, dated September 29, 2000, by Gerald W. 
Sigler, and his wife, Sandra K. Sigler, as grantors, to Kenergy Corp., as grantee, and recorded 
in  October 4, 2000, in the office of the County Clerk of Caldwell County, in the state of  
Centucky, in Deed Book 225, on  Page 498. 
4 certain tract of landdescribed in a certain deed, dated January 2, 2001, by Cosmos 
h a d c a s t i n g  Corp , a South Carolina corporation, successor by merger to WFIE, Inc., whose 
iddress is 1 1  15 Mt.  AtJbUrn Road, Evansville, IN 477 10, as grantor, t o  Kenergy Corp., as 
) ran tee ,  and recorded January 8 ,  2001, in the office o f  thc County Clerk of Henderson 

-- ----- 

- 

----- 

-_ 

-- ~ _ _ _ _  -- --_l_-l____ 
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LEMENTAL, MORTGAGE 

SCHEDULE C 

EXCEPTED PROPERTY 

NONE 

c 

c 



SUPPLEMENTAL MORTGAGE 
m 

SECURITY AGREEMlENT 

Made by and among 

KENERGY COW. 
6402 Old Corydon Rd. 

P.O. Box 18 
Henderson, KY 42419-0018 

Mortgagor, 

and 

UNITED STATES OF AMERICA 
Rural Utilities Service 

Washington, D.C. 20250 
Mortgagee, 

and 

CoBANK, ACB 
5500 South Quebec Street 

Greenwood Village, Colorado 80111 
Mortgagee, 

and 

NATIONAL RURAL UTILITIES COOPERATIVE 
FINANCE CORPORATION 

2201 Cooperative Way 
Herndon, Virginia 20171 

Mortgagee 

"THIS INSTRUMENT GRANTS A SECURITY INTEREST BY A TRANSMITTING 
UTILITY" 

"THIS INSTRUMENT CONTAINS AFTER-ACQUIRED PROPERTY PROVISIONS" 

THIS INSTRUMENT GRANTS A SECURITY INTEREST IN A TRANSMITTING UTIz,I"Y. 
THE DEBTOR AS MORTGAGOR IS A TRANSMITTING UTILITY. 
MORTGAGOR'S ORGANIZATIONAI, IDENTIFICATION NUMBER IS 0471117 
TELIS I N S T R W N T  CONTAINS PROVISIONS THAT COVER REAL AND PERSONAL PROPERTY 

OBLIGATIONS. 

INDEBTEDNESS SECURED HEREUNDER, INCLUDING FUTURE INDEBTEDMESS, TOGETHER 
WITH INTERST, ARE SENIOR TO INDEBTEDNESS TO OTHER CREDITORS UNDER MORTGAGES 
AND LIENS FILED OR RECORDED SUBSEQUENT HERETO. 

AND FIXTURES, A.3"I'ER-ACQUlRED PROPERTY, PROCEEDS, FUTURE ADVANCES AND F'UTURE 

NOTICE-THIS MORTGAGE SECURES CREDIT IN THE AMOUNT OF UP TO $250,000,000.00. 

SDT\59295\452904.04 
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#$Jpr, U b 1 YHljt b by SUPPLEMENTALMO A E 

SUPPLEMENTAL MORTGAGE AND SECURITY AGREEMENT, dated as of the 5th day 
of April, 2004, (hereinafter sometimes called this "Supplemental Mortgage") is made by and among 
KENERGY COW. (hereinafter called the "Mortgagor"), a Kentucky corporation, CoBANK, ACB 
(hereinafter called "CoBank"), a federally chartered instrumentality of the United States, the NATIONAL 
RURAL UTILITIES COOPERATIVE FINANCE CORPORATION (hereinafter called "CFC"), a 
cooperative corporation under the laws of the District of Columbia, and the UNITED STATES OF 
AMERICA, acting by and through the Administrator of the Rural Utilities Service (hereinafter called the 
"Government"), and is intended to confer rights and benefits on the Government, CFC and CoBank in 
accordance with this Supplemental Mortgage and the Original Mortgage (hereinafter defined) (the 
Government, CFC and CoBank being hereinafter sometimes collectively referred to as the "Mortgagees"). 

Recitals - 
Whereas, the Mortgagor, CFC, CoBank and the Government are parties to that certain Restated 

Mortgage and Security Agreement, as supplemented, amended or restated (the "Original Mortgage" as 
identified in Schedule "A" of this Supplemental Mortgage) originally entered into between the Mortgagor, 
CFC and the Government; 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 (the 
Supplemental Mortgage and the Original Mortgage, as it may have been previously amended or 
supplemented, hereinafter may be called collectively the "RUS Mortgage"); and 

Whereas, the RUS Mortgage, as supplemented hereby, preserves the priority of the Original 
Mortgage for the pro rata benefit of all the Mortgagees and secures the payment of all of the Mortgagor's 
outstanding indebtedness as listed in Instruments Recital of Schedule "A" hereto (collectively, the 
"Outstanding Notes"); and 

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

Whereas, by their execution and delivery 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 Original Mortgage; and 

- 

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

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

. effect, and the performance of all provisions therein and herein contained, and in consideration of the 
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, 

I 
I 

I set over and confirm pledge and grant a continuing security interest in and for the purposes hereinafter 
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i 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: 

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

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

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

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

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

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

[RElMNNDER OF PAGE INTENTIONALLY LEFT BLANK] 

SDT\59295\452904.04 2 



BOCY86 1 PAGE 6 71 
In Witness Whereof, KENERGY CORPORATION, as Mortgagor, and CoBANK, ACB, as 

Mortgagee, NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION, as 
Mortgagee and UNITED STATES OF AMERICA, as Mortgagee, have each caused this Supplemental 
Mortgage to be signed in their respective names by duly authorized persons, all as of the day and year 
first written above. 

KENERGY COW., 

Its: President & CEO 

(seal) 

Attest: 
f45ftS 

Executed by the Mortgagor in the prqsence of: I / 

STATE OF KENTUCKY 1 
) ss. 

COUNTY OF HENDERSON 

This --s day of April , 2004, personally came before me Theresa Jeanette Weedmay a 
Notary Public, Dean Stanley , who being by me duly sworn, says that he is the 
President & CEO __ of KENERGY COW., and that the seal affixed to the foregoing instrument in 

writing is the corporate seal of said corporation, and that said writing was signed and sealed by him on 
behalf of said corporation by its authority duly given and the said Dean Stanley ------ 
acknowledged the said writing to be the act and deed of said corporation. 

Notary Public, Stzlve of Kentucky 

(Notarial Seal) 

My Commission Expires: March 20 2008 



CoBANK, ACB, 
Mortgagee 

By: (h2 , I  % 

STATE OF COLORADO ) 

COUNTY OF ARAPAHOE 1 
1 ss 

/q?ay of b&f/ , 2004, by 
of CoBank, ACB. 

Witness my hand and official seal. 

- 
Notary Public, State of Colorado 

(Notzi-ifii Seal) 

MY commission expires: s .L ;a / a~ -  
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UNITED STATES OF AMERICA, 
Mortgdee 

- 

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

- L d  U h J a n e  V. Wright 

Witnesses 

DISTRICT OF COLUMBIA ) ss 
On this day of flay ,20013: personally appeared before me $I ilda Gay Legs --. 
who, being duly sworn, did say that he is the Administrator of the Rural Utilities Service, an agency of 
the United States of America, and acknowledged to me that, acting under a delegation of authority duly 
given and evidenced by law and presently in effect, he executed said instrument as the act and deed of the 
United States of America for the uses and purposes therein mentioned. 

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

-.- 
Notary Public 

SDT\59295\452904.4 5 



NATIONAL RURAL UTILITIES COOPERATIVE 
FINANCE CORPORATION, Mortgagee 

Its: Assistant Secrefiiiv Treasurer -- 

(Seal) 

Attest: ~ ~ A ' - d % d ~ &  ,LANE M. MACDONALD 
Assistant Secretary-Treasurer 

Executed by the Mortgagee 
in the presence of: 

1 
1 ss 
) 

COMMONWEALTH OF VIRGINIA 

COUNTY OF FAIRFAX 

On this &day of mk  2004, before me appeared Y s. IUOMGO, 
to me personally known, wh being by me duly sworn, did say that he is the ASSISTANT 
SECRETARY-TREASURER o he National Rural Utilities Cooperative Finance Corporation, and that 
the seal affixed to the foregoing instrument is the corporation seal of said corporation and that said 
instrument was singed and sealed in behalf of said corporation by authority of its board of directors and 
said ASSISTANT SECRETARY-TREASURER acknowledged said instrument to be the free act and 
deed of said corporation. 

i 
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SCHEDULE A 

MAXIMUM DEBT LIMI[T AND OTHER INFORMATION 

1. The Maximum Debt Limit is $250,000,000.00. 

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

Restated Mortgage and Security Agreement dated as of September 1,  1999, among 
KENERGY CORP., as Mortgagor, and the UNITED STATES OF AMERICA acting 
by and through the Admihistrator of the Rural Utilities Service, the NATIONAL 
RURAL UTILITIES COOPERATIVE FINANCE CORPORATION, and CoBANK, 
ACB, as Mortgagees. 

As amended and restated by that certain Restated Mortgage and Security Agreement 
dated as of July 1, 2003, among KENERGY CORP., as Mortgagor, and the UNITED 
STATES OF AMERICA acting by and through the Administrator of the Rural Utilities 
Service, the NATIONAL RURAL IJTILITIES COOPERATIVE FINANCE 
CORPORATION, and CoBANK, ACB, as Mortgagees. 

As amended by the Supplemental Mortgage and Security Agreement dated as of 
September 19, 2003, among KENERGY CORP., as Mortgagor, and the UNITED 
STATES OF AMEXICA acting by and through the Administrator of the Rural Utilities 
Service, the NATIONAL RURAL UTILITIES COOPERATIVE FINANCE 
CORPORATION, and CoBANK, ACB, as Mortgagees. 

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

OUTSTANDING NOTES issued to the Government' 

- Loan Face Amount - Date Final Maturity YO Rate' 

AC $1,268,000.00 1 1  Mar 1970 1 1  Mar 2005 2.00 
Desknation 

' "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, 

cj but may also be issued to non-governmental entities. 

V=variable interest rate calculated by RIJS 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 t h e  as provided in the CoBank Loan Agreement 
pertaining to a loan which has been made by CoBank and guaranteed by RUS. 



U"".. - 
Desipnation 

AC 
AD2 
AD2 
AE2 
AE6 
AF6 
AF6 
AG7 
AG6 
AH7 
AH6 
AK7 
AK6 
AL7 
AM7 
AL6 
AN7 
AM6 
AP7 
AN6 
AR7 
AP6 
AS7 
AT7 
AR6 
A117 
AV7 
AS6 

AW70 
AX70 
AT60 
A40 
B8' 

1 "C.. I....""... 

$530,000.00 
$52 1,000.00 
$499,000.00 
$760,000.00 
$452,000.00 
$354,000.00 
$580,000.00 
$352,000.00 
$580,000.00 
$866,000.00 
$556,000.00 
$866,000.00 
$556,000.00 

$1,470,000.00 
$1,470,000.00 
$3,045,000.00 
$3,415,000.00 
$2,77 1,000.00 
$3,049,000.00 
$1,834,000.00 
$3,003,000.00 
$2,1 17,000.00 
$3,402,000.00 
$3,369,000.00 
$2,784,000.00 
$3,672,000.00 
$3,74 1,000.00 
$2,544,000.00 
$3,403,000.00 
$3,962,000.00 
$5,226,000.00 

$56,45 1,000.00 
$21,355,000.00 

" " L l  - 
21 Jul 1970 
30 Jul 1971 
10 Jun 1972 
16 Jun 1972 
12 Sep 1973 
15 Apr 1974 

3 1 May 1974 
1 Nov 1974 
2 Jun 1975 
19 Jul 1975 

22 May 1976 
17Jul 1976 

26 Apr 1977 
5 Aug 1977 
25 Apr 1978 
8 Jun 1978 

16 May 1979 
31 May 1980 
6 May 1981 
24 Apr 1982 
3 Feb 1984 

26 Nov 1986 
5 Dec 1986 
5 Oct 1988 

22 Sep 1989 
5 Sep 1990 
28 Jan 1993 
27 May 1994 
14 Dec 1994 

1 Jul 1997 
1 Apr 1998 
1 Feb 2001 
1 Jul2003 

OIJTSTANDING NOTES issued to CoBank4 

Note Designation Face Amount - Date 
MISOIT1 $1,698,000.00 07/01/1999 

1 ... ". '.."."..., 
21 Jul2005 
30 Ju12006 
10 Jun 2007 
16 Jun 2007 
12 Sep 2008 
15 Apr 2009 
3 1 May 2009 
1 Nov 2009 
2 Jun 20.10 
19 Jul2010 

22 May 201 1 
17 Jul2011 

26 Apr 2012 
5 Aug 2012 
25 Apr 2013 
8 Jun 2013 

16 May2014 
31 May2015. 
6 May 2016 
24Apr2017 
3 Feb 2019 

26 Nov 2021 
5 Dec 2021 
5 Oct 2023 

22 Sep 2024 
5 Sep 2025 
28 Jan 2028 

27 May 2029 
14 Dec 2029 

1 Ju12032 
1 Apr2033 
1 Feb2036 

31 Dec 2037 

Final Maturity 
05/01/2032 

," *."I., 

2.00 
2:00 
2.00 
2.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5 .OO 
5.00 

V 
V 
V 
V 
V 

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

' Promissory Notes ML0501T1 - MLO501T8 are Amended and Restated Promissory Notes that amend and restate 
the following original Notes from Green River Electric Corporation: ML0501T1 dated July 1, 1997, T-30.566 
dated September 2, 1986, T,-24942 dated January 21, 1981, T-32845 dated June 23, 1988, T-27749 dated 
August 12, 1983, T-36243 dated January 28, 1993, T-36445 dated December 14, 1994, T-34818 dated June 22, 
1990. 
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-W+J WY I I P\UL V f f 
MLOSOlT2 $1,458,000.00 0710 111999 1 1 /20/20 19 
ML0501T4 $1,444,000.00 0710 1 I1999 I 1/20/2022 
ML0501T5 $1,287,000.00 0710 1 I1 999 10/20/20 17 
ML050 1 T6 $1,603,000.00 07/01/1999 0 1/20/2028 
ML050 I T7 $1,458,000.00 0710 111999 12/20/2029 
ML050 1 T8 $1,573,000.00 07/01/1999 06/20/2025 
ML0501T11 $6,500,000.00 0911 912003 0513 112014 

OUTSTANDING NOTES issued to CFC 

Note Designation Face Amount Date Final Maturity 
KY 065-C-9000 $125,000.00 06/10/1972 0911 012007 
KY 065-C-9001 $194,000.00 0911 211 973 0911 212008 

$249,000.00 0513 111974 0513 112009 
KY 065-(2-9009 $935,052.00 11/26/1986 I 1/26/202 1 
KY 065-(2-9002 

KY 065-(2-9011 $1,123,711.00 05/27/1994 05/21/2029 
KY 065-C-9012 $2,240,000.00 0410 111 998 04/01/2033 

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

ADDITIONAL NOTES issued to CoBank: 

CoBank Loan Face Amount of Note Date Final Maturity 
Designation 
MLOSOITI 3 

Note 
$1,7 16,790 4/5/2004 

ML050 IT1 4 $1,118,748 4/5/2004 
ML050 IT1 5 $1,95433 1 4/5/2004 
MLOSO IT16 $1,491,370 4/5/2004 

4/20/20 15 
4/20/20 16 
4/20/20 17 
4/20/2018 

5. For purposes of Section 1.05 of the RUS Mortgage, the address of CoBank, ACB shall be: 
CoBank, ACB 
5500 South Quebec Street 
Greenwood Village, Colorado 801 11 
Attention: Communications and Energy Banking Group 
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The fee and leasehold interests in real property referred to in clause A of the Granting Clauses are 
more particularly described as follows: 

SEE ATTACHED 
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T h e  exist ing electr ic facil i t ies are located in t h e  fo l l ow ing  counties: 
Breckinridge, Caldwell, Crittenden, Daviess, Hancock, Henderson, Hopkins, Livingston, L.yon, 
McLean,  Muhlenburg, Ohio, Union, and  Webster  in t h e  state o f  Kentucky.  

(a) 

(b) The f e e  and leasehold interests in real p roper ty  include t h e  following: 

~ ~ ~ ~ o ~ s b o r o  

Daviess County 
1.033 Acres _. 

Ohio County 
1 Acre 

3 - Hanson 
Substation 
Hopkins County 

f ie Substation 
McLean County 

5 - Lewisport 
Substation 
Hancock County 
1.5 Acres 
Utica Substation 
Daviess County 
1.7 2 Acres 

2' - Whitesville 
Substation 
Daviess County 
1.5 Acres 

Substation 
Hancock County 
1.08 Acres 

9 - Hawesville Office 
Hancock County 

8 - Weberstown 

Hancock County 
6.01 Acres 

Substation 
Daviess County 

11 - Stanley 

.- 2 Acres 
- Thruston 

Substation 
Daviess County 

- 2 Acres 

--- - - ~ _ _  
A certain tract of land described in a certain deed, dated March 19, 1951, b y F L .  Mitchell 
and Doris Mitchell, his wife, as grantors t o  Green River Electric Corporation, as grantee, and 
recorded on  April 9, 1951, in the office of the County Clerk of Daviess County, in the state of 
Kentucky, in Deed Book 209, on Page 263. 
A certain tract of land described in a certain deed, dated April 26 ,7951,  by  .J. R. Shown a n b  
Antha Shown, his wife, as grantors t o  Green River Electric Corporation, as grantee, and 
recorded on April 30, 1951, in the office of the County Clerk of Ohio County, in the state of 
Kentucky, in Deed Book 1 13, on Page 133. 
A certain tract of land described in a certain deed, dated September 13, 1951, by B. W. L. 
McLaughlin, as grantor t o  Green River Electric Corporation, as grantee, and recorded on 
September 15, 1951, in the office of  the County Court Clerk of Hopkins County, in the state 
of Kentucky, in Deed Book 209, on Page 186. 
A certain tract of land described in a certain deed, dated June 13, 1953, by Howard Whitaker 
and Mittie Whitaker, his wife, as grantors t o  Green River Electric Corporation, as grantee, and 
recorded on July 31, 1953, in the office of the County Court clerk of McLean County, in the 
state of Kentucky, in Deed Book 45, on Page 379. 
A certain tract of land described in a certain deed, dated January 20, 1955,  by R. T. Toler, 
Sr., and Mary Idelle Toler, his wife, as grantors to  Green River Electric Corporation, as 
grantee, and recorded on February 3, 1955, in the office of the County Court Clerk of 
Hancock County, in the state of Kentucky in Deed Book 63, on  Page 256. 
A certain tract of land described in a certain deed, dated March 26, 1956, by  W. D. Ridgeway 
and Verda Ridgeway, his wife, as grantors to  Green River Electric Corporation, as grantee, 
and recorded on March 29, 1956, in the office of the County Court Clerk o f  Daviess County, 
in the state of Kentucky, in Deed Book 254, on Page 192. 
A certain tract of land described in a certain deed, dated June 22, 1956, by Otis W. Greer 
and Martha A. Greer, his wife, as grantors to  Green River Electric Corporation, as grantee, 
and recorded on June 22, 1956, in the office of the County Court Clerk of  Daviess Countv, in 

- 

~~- - the state of Kentucky, in Deed Book 257, on Page 315. 
A certain tract of land described in a certain deed, dated June 27, 1956, b v  Walter A. Glover , ,  
and Blanche Glovor, his wife, as grantors to  Green River Electric Corporation, as grantee, and 
recorded on July 21, 1956, in the office of the County Court Clerk of Hancock County, in the 
state of Kentucky, in Deed Book 64, on Page 238. 
A certain tract of land described in a certain deed, dated March 31, 1960, by J. E. Harp and 
Salome Harp, his wife, as grantors t o  Green River Electric Corporation, as grantee, and 
recorded on March 31, 1960, in the office of the County Court Clerk of Hancock County, in 
the state of Kentucky, in Deed Book 66, on Page 35. 
c e r t a i n  tract of land described in a certain deed, dated June 7, 1960, by  Earl L. White and 
Opal White, hi5 wife, as grantors t o  Green River Electric Corporation, as grantee, and 
recorded on June 8, 1960, in the office of the County Court Clerk of Hancock County, in the 
state of Kentucky, in Deed Book 66, on  Page 127. 
A certain tract of land described in a certain deed, dated May 29, 961, by J. H. Jarboe and 
Hattie Jarboe, his wife, as grantors t o  Green River Electric Corporation, as grantee, and 
recorded on May 3 1, 1961, in the office of the County Court Clerk of Daviess County, in the 
state of  Kentucky, in Deed Book 301, on Page 26. 
A certain tract of land described in a certain deed, dated March 10, 1962, by William f. Abell 
and Carye B. Abell, his wife, as grantors to  Green River Electric Corporation, as grantee, and 
recorded on March 13, 1962, in the office of the County Court Clerk of Daviess County, in 
the state of Kentucky, in Deed Book 307, on Page 534. 

--. -- 

- ~ -  
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1 L.UL ncres 
J 9 4  - OwensboroOfficel 

Warehouse 
. Daviess County 

33.90 Acres 

i 

15 - Onton Substation 
Webster County 
2 Acres 

16 - St. Joseph 
Substation 
Daviess County 
2 Acres 

17 - Derrnont 
Substation 
Daviess County 
2 Acres 

18 - So. Hanson 
Warehouse1 
Substation 
Hopkins County 

- 5.139 Acres 
19 - Hartford Office 

Ohio County 
.52 Acre 

~ 

20 - So. Owensboro 
Substation 
Daviess County 
2.410 Acres 

21 - Centertown 
Substation 
Ohio County 
2 Acres 

22 - South-bkont 
Substation 
Daviess County 
2.020 Acres 

Microwave 
Daviess County 

- East Owensboro 
Substation 
Daviess County 
6.587 Acres 

23 - Panther 

- i s  2.833 Acres 

/ii 

- state or Kentucky, in Deed Book 310, on Page 612. 
(a) A certain tract of land described in a certain deed, dated January 7, 1964, by Guy Wright 
and Bertha M. Wright, his wife, as grantors t o  Green River Electric Corporation, as grantee, 
and recorded on January 9, 1964, in the office of the County Court Clerk of  Daviess County, 
in the state of Kentucky, in Deed Book 325, on Page 293. 
(b) A certain tract of land described in a certain deed, dated June 24, 1971, by Thomason 
Industries, Inc., as grantor t o  Green River Electric Corporation, as grantee, and recorded on 
July 2, 1971, in the office of the County Court Clerk of Daviess County, in the state of 
Kentucky, in Deed Book 404, on Page 76. 
{c) A certain tract of land described in a certain deed, dated September 28, 1982, by J. W. 
McCormick and Bonita McCorrnick, his wife, as grantors t o  Green River Electric Corporation, 
as grantee, and recorded on September 29, 1982, in the office of  the County Court Clerk of 
Daviess County, in the state of  Kentucky, in Deed Book 497, on Page 665. 
A certain tract of land described in a certain deed, dated August 4, 1965, by Walter Lee Ri 
and Marvene Ritr ,  his wife, as grantors t o  Green River Electric Corporation, as grantee, and 
recorded on  August 4, 1965, in the office of the County Court Clerk of Webster County, in 
the state of Kentucky, in Deed Book 131, on  Page 315. 
A certain tract of land described in a certain deed, dated August 7, 1965, b y  Joseph Daniel 
Mattingly and Ora B. Mattingly, his wife, as grantors t o  Green River Electric Corporation, as 
grantee, and recorded on August 1 1 ,  1965, in the office of the County Court Clerk of Daviess 
County, in the state of Kentucky, in Deed Book 342, on Page 51 6. 
A certain tract of land described in a certain deed, dated November 28, 1967, by Edward Leo 
Jones and Margaret T. Jones, his wife, as grantors t o  Green River Electric Corporation, as 
grantee, and recorded on December 7, 1967, in the office of the County Court Clerk of 
Daviess County, in the state of Kentucky&Deed Book 366, on Page 161, 
A certain tract of land described in a certain deed, dated April 11, 1974, by Arthur Adams 
and Ruth Adams, his wife, as grantors to  Green River Electric Corporation, as grantee, and 
recorded on April 1 1 , 1974, in the office of the County Court Clerk of Hopkins County, in the 
state of Kentucky, in Deed Book 362, on Page 672. 

A certain tract of  land described in a certain deed, dated August 6, 1976, by Herman Park, a 
single man, as grantor to Green River Electric Corporation, as grantee, and recorded on  
August 6, 1976, in the office of the County Court Clerk of Ohio County, in the state of 
Kentucky, in Deed Book 220, ion Page 1 16-1 17. 
A certain tract of land described in a certain deed, dated May 16, 1977, by and between 
Norbert Goetz and Mary Goetz, his wife, and Robert M. Moorrnan and Barbara Moarrnan, his 
wife, as grantors to Green River Electric Corporation, as grantee, and recorded on August 1, 
1977, in the office of the County Court Clerk of Daviess County, in the state of Kentucky, ir 
Deed Book 469, on Page 37. 
A certain tract of land described in a certain deed, dated August 8, 1977, by Homer Ford an 
Kathryn Ford, his wife, as grantors to Green River Electric Corporation, as grantee, and 
recorded on August 13, 1977, in the office of the County Court Clerk of Ohio County, in the 
state of Kentucky, inDeed Book 224, on Page 28 - 31. 
Acertain tract of land described in a certain deed, dated Decernber9 ,  1977, by and 
between William L. Reno Jr. and Barbara G. Reno, his wife, as grantors t o  Green River Electric 
Corporation, as grantee, and recorded on January 3, 1978, in the office of  the County Court 
Clerk of Daviess County, in the state of Kentucky, in Deed Book 473, on Page 794. 
A certain tract of land described in a certain deed, dated October 3, 1980, by and between E. 
D. Rafferty and Tina Rafferty, his wife, as grantors t o  Green River Electric Corporation, as 
grantee, and recorded on October IO, 1980, in the office of the County Court Clerk of 

- 

-- 

-- 

___-I__- 

Daviess County, in the state of Kentucky, in Deed Book 501, Page 437-439. 
A certain tract of land described in a certain deed, dated Novernb r26 ,  1980, by and 
Detween B, Chrisler and Gertrude Chrisler, his wife, as grantors to  Green River Electric 
Corporation, as grantee, and recorded on  November 28, 1980, in the office of  the County 
Court Clerk of Daviess County, in the state of Kentucky, in Deed Book 222, in Page 486. 
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I Microwave Site 1 Daviess County 
.0918 Acres 

Substation 
Daviess County 
1.947 Acres 

I--- 76 - NUCkolS 

i 

c 

27 - Sacramento 
Substation 
Daviess County 
3.465 Acres 

28 - Philpot Substation 

-3.466 Acres 
Daviess County 

- 
Substation 
Daviess County 
3.305 Acres 

30 - Beech Grove 
Substation 
McLean County 

I .74 Acre 
31 - Beech Grove 

Substation 
McLean County - .027 Acre 

32 - Lewisport 
Substation 
(Second Bay) 
Hancock County 
.888 Acre 

33 - Horse Fork 
Substation 
Daviess County 
6.49 Acres 

34 - Hawesville 
l \ iE /  Property 

8 1  (Powers Street) 
Hancock County 
.579 Acre 

Henderson County 
.23 Acre 

--- 

%-- Weaverton Sub;- 

- 
36 - Weaverton Sub. 

Henderson County 
.03 Acre 

-. -- - . Marion Substation 
Crittenden County 
.36 Acre 

Y s ,  I u w w f  cry CrnU U G W G G l I  ..-_, ----- --.-I", 

Virginia C. Kelley, a widow, as grantor t o  Green River Electric Corporation, as grantee, and 
recorded on November 5, 1980, in the office of the County Court Clerk of Daviess County, in 
the state of Kentucky, in Deed Book 502, on Page 21 I. 
A certain tract of land described in a certain deed, dated November 9, 1982, by and between 
Virginia Coke, a widow, Baxter Jean Coke Jr., and Ella C. Coke, his wife, James W. Coke, 
single and Ben H. Coke, single, as grantors to  Green River Electric Corporation, as grantee, 
and recorded on November 10, 1982, in the office of  the County Court Clerk of McLean 
County, in the state of Kentucky, in Deed Book 67, on Page 93. 
A certain tract of land described in a certain deed, dated December 21, 1983, by and 
between Emma Sue Lancaster and Pat Lancaster, her husband, and Carolyn Jackson and J. 
0. Jackson, her husband, and Charlotte Jackson and Charles Jackson, her husband, as 
grantors t o  Green River Electric Corporation, as grantee, and recorded on January 10, 1984, 
in the office of the County Court Clerk of McLean County, in the state of Kentucky, in Deed 
Book 104, on Page 70. 
A certain tract of land described in a certain deed, dated December 10, 198'7, by and 
between Anna Elizabeth Oberst, widow, by  and through her Co-Attorneys-in-Fact, Gerald E. 
Oberst and Rose 0. Clark, as grantors t o  Green River Electric Corporation, as grantee, and 
recorded on December 1 1 ,  1987, in the office of the County Court Clerk of Daviess County, 
in the state of Kentucky, in Deed Book 567, on Page 724. 
A certain tract of land described in a certain deed, dated July 8, 1991, by and between 
Donald Rock and Marie Nicely Rock, husband and wife, as grantors t o  Green River Electric 
Corporation, as grantee, and recorded on July IO, 1991, in the office of  the County Court 
Clerk of Ohio County, in the state of Kentucky, in Deed Book 277, o n  Page 669. 
A certain tract of land described in a certain deed, dated November 18, 1997, by and 
between Ola Bell Edds, unmarried, as grantor t o  Green River Electric Corporation, as grantee, 
and recorded on November 18, 1997, in the office of  the County Court Clerk of  McLean 
County, in the state of Kentucky, in Deed Book 140, on Page 94. 
A certain tract of land described in a certain deed, dated January 8, 1998, by and between 
Herman B. Ward Jr. and Kathleen C. Ward, his wife, as grantors to Green River Electric 
Corporation, as grantee, and recorded on  January 8, 1998, in the office of the County Court 
Clerk of McLean County, in the state of Kentucky, in Deed Book 140, on Page 445. 
A certain tract of land described in a certain deed, dated September IO, 1998, by and 
between Samuel H. Pate and Michael Pate (aka Michele Pate), his wife, as grantors to Green 
River Electric Corporation, as grantee, and recorded on October 29, 1998, in the office of the 
County Court Clerk of Hancock County, in the state of Kentucky, in Deed Book 1 18, on Page 
644. 

-- --- 

- 

I_ 

_..--- 

- - 

A certain tract of land described in a certain deed, dated January 22, 1999, by arid between 
Rudolph D. Martin and Martha Louis Martin, his wife, as grantors to  Green River Electric 
Corporation, as grantee, and recorded on January 26, 1999, in the off ice of the County Court 
Clerk of Daviess County, in the state of Kentucky, in Deed Book 696, on Page 161, 
A certain tract of land described in a certain deed, dated February 25, 1999, by and between 
Joel White, unmarried, Larry R. White and Jackie White, his wife, as grantors t o  Green River 
Electric Corporation, as grantee, and recorded on March 8, 1999, in the office of the County 
Court Clerk of Hancock County, in the state of Kentucky, in Deed Book 119, Pages 400 - 
403. 
A certain tract of land described in a certain deed, dated July 16, 1937, by Straughn Suggs, 
e t  al., as grantors, t o  Henderson Union Electric Cooperative Corp., or i ts predecessor, as 
jrantee, and recorded in the office of the Clerk of the County Court of Henderson County, in 
the state of Kentucky, in Deed Book 91, Page 139. 
A certain tract of land described in a certain deed, dated April 5, 1939, by g a u g h n  Suggs et 
A., as grantors, t o  Henderson Union Electric Cooperative Corp., or i ts predecessor, as 
  ran tee, and recorded in the office of the Clerk of  the County Court of  Henderson County, in 

4 certain tract of  land described in a certain deed, dated April 1 1 ,  1947, by the City of 
Marion, Kentucky, as grantor, t o  Henderson Union Electric Cooperative Corp., or its 
xedecessor, as grantee, and recorded in the office of the Clerk of the County Court of 
Crittenden County, in the state of Kentucky, in Deed Book 75, Page 199. 

the state of Kentucky, in Deed Book 93, Page 547. - 

-I -- .- 
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.49 Acre 

?q - Sebree Substation 
Webster County 
.34 Acre 

--.- 
40 -. Niagra Subs ta t i bn  

Henderson County 
.34 Acre 

41 - Little Dixie Sub. 
Henderson County 
1 Acre 

42 - Morganfield Sub. 
Union County 
.39 Acre 

-- 
43 - Marion Office 

i .39 Acre 
Crittenden County 

L 

44 - Marion Off ice 
Crittenden County 
.39 Acre 

45 - Marion Office 
Crittenden County 
.31 Acre 

---- 
46 - Providence Sub. 

Hopkins County 
1.05 Acres 

47- Geneva Sub. 
Henderson County 
.91 Acre 

48 - Henderson Sub. 

2 7  Acre 
Henderson County 

49 Lyon County 
Substation 
Lyon County 'I'l 1.52 Acres 

50 - Sullivan Sub. 
Crittenden County 
.38 Acre 

, - - - ---- 
ul,u I l i a  v v I ~ ~ ,  I V l d I Y  m e n  BicKett, as grantors, t o  the Mortgagor, as grantee, and recorded in 
the office of the Clerk of the County Court of Henderson County, in the state of Kentucky, in 
Deed Book 159, Page 409. 
A certain tract of  land described in a certain deed, dated October 26, 1954, by E. C. Liles, 
and his wife, Veatrice Liles, as grantors, t o  Henderson Union Electric Cooperative Corp., or its 
predecessor, as grantee, and recorded in the office of the Clerk of the County Court of 
Webster County, in the state of Kentucky, in Deed Book 112, Page 436. 
A certain tract of land described in a certain deed, dated November 4, 1968, byJames C. 
Hicks et al., as grantors, t o  Henderson Union Electric Cooperative Corp., or i ts predecessor, 
as grantee, and recorded in the office of the County Court of Henderson County, in the state 
of Kentucky, in Deed Book 239, Page 34. 
A certain tract of land described in a certain deed, dated September 8, 1965, by Mae Dossett 
et al., as grantors, t o  Henderson Union Electric Cooperative Corp., or i ts  predecessor, as 
grantee, and recorded in the office of  the Clerk of the County Court of Henderson County, 
the state of Kentucky, in Deed Book 221, Page 387. 
A certain tract of  land described in a certain deed, dated August 8, 1956, by Charles M. 
Meacham, Jr., and his wife, Annie Meacham, as grantors, t o  Henderson Union Electric 
Cooperative Corp., or its predecessor, as grantee, and recorded in the off ice of  the Clerk of  

--,-. -- 

- 

the County Court of Union County, in thestate of Kentucky, in Deed Book 158, Page 307. 
A certain tract of land described in a certain deed. dated November 2. 1953, by Robert L. 
Qualls, and his wife, Nellie R. Qualls, as grantors, to Henderson Union Electric Cooperative 
Corp., or i ts predecessor, as grantee, and recorded in the Office of  the Clerk of  the County 
Court of Crittenden County, i n z s t a t e  of Kentucky, in Deed Book 83, Page 475. 
A certain tract of land described in a certain deed, dated October 31, 1953, by 0. J. Rice and 
his wife, Lura Rice, as grantors, t o  Henderson Union Electric Cooperative Corp., or its 
predecessor, as grantee, and recorded in the office of the Clerk of the County Court of  
Crittenden County, in the state of Kentucky in Deed Book 83, Page 471. 
A certain tract of land described in a certain deed, dated October 6, 1953, by Gid Woods, a 
widower, as grantor, t o  Henderson Union Electric Cooperative Corp., or i ts predecessor, as 
grantee, and recorded in the office of the Clerk of the Countv Court of  Crittenden County, in 

--- 

-- the state of K e n t u c k u n  Deed Book 83, Page 442. 
A certain tract of land described in a certain deed, dated Februarv 21. 1949,by T. G. Rice 

, I  

and his wife, Leota Rice, as grantors, t o  Henderson Union Electric Cooperative Corp., or its 
predecessor, as grantee, and recorded in the office of the Clerk of  the County Court of 
Hopkins County,n the state of Kentucky, in Deed Book 188, Page 249. 
A certain tract of land described in a certain deed, dated June 30, 1960, b y  J.  B. Eakins, 
unmarried, as Grantor, t o  Henderson Union Electric Cooperative Corp., or i ts predecessor, as 
grantee, and recorded in the office of the Clerk of the County Court of  Henderson County, in 
the state of Kentucky, in Deed Book 199, Page 280. 
A certain tract of land described in a certain deed, dated December 9, 1950, by Russell D. 
Brown and Mary M. Brown, his wife, as grantors, to Henderson Union Electric Cooperative 
Corp., or its predecessor, as grantee, and recorded in the office of the Clerk of the County 
Court of Henderson County, in the state of Kentucky, in Deed Book 150, Page 44. 
(a) A certain tract of land described in a certain deed, dated February 25, 1960, by A, F. 
Thomas and his wife, as grantors, t o  Henderson Union Electric Cooperative Corp., or its 
predecessor, as grantee, and recorded in the office of the Clerk of the County Court of Lyon ' 
County, in the state of  Kentucky, in Deed Book 49, Page 292. 
fb) A certain tract of land described in a certain deed, dated August 14, 2000, by Stanley 
Thomas and Leona Guess Thomas, his wife, as grantors, t o  Kenergy Corp., as grantee, and 
recorded in the office of the Clerk of the Countv Court of Lvon Countv. in the state of 

- 

,. 
I_ 

Kentucky, in Deed Book 123, Page 61 3. 
A certain tract of land described in a certain deed, dated M a r l  2, 1972, by Big Rivers Rural 
Electric Cooperative Corporation, as grantor, t o  Henderson Union Electric Cooperative Corp., 
or i ts predecessor, as grantee, and recorded in the office of the Clerk of  the County Court of 
Crittenden County, in the state of Kentucky, in Deed Book 1 1 1 ,  Page 532. 

PPI_ ____--- 
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Dixon Substation 
Webster County 
.92 Acre 

1 F;? - Dixon Substation 
l Webster County 

.I4 Acre 

53 - Race Creek Sub. 

1.02 Acres 
Henderson County 

5 4  - Lot Adjacent 
Marion Office 
Crittenden County 
.29 Acre 

55  - Weaverton Sub. 
Henderson County 
.033 Acre 

___-- 
56- Persimmon 

Ridge Microwave 
Union County 

I_ .06 Acre 
57  - Henderson 

Headquarters 
Henderson County 
20 Acres 

st3 - Riverport Sub. 
Henderson County 
0.80 Acre 

59 -Tyson Substation - Henderson County 
1.3774 Acres 

60 - Bon Harbor 
Substation 
Daviess County 

- 2 Acres 
61 - Maceo Substation 

Daviess County 
2.103 Acres 

- Caldwell Springs 

Crittenden County 
3.27 Acres 

63 - Crossroads 
Substation 
Caldwell County 
3.30 Acres 

Substation 
Henderson Co. 
2.387 Acres 

. Wolf Hills 

- 

A certain tract o f G d  described in a ce 
Dossett and Mary Dossett, his wife, as grantors, t o  Henderson Union Electric Cooperative 
Corp., or its predecessor, as grantee, and recorded in the office of the Clerk of  the County 
Court of Webster County, in the state of Kentucky, in Deed Book 169, Page 306. 
A certain tract of land described in a certain deed, dated May 10, 1977, b y  Aubrey Dossett 
and Mary Dossett, his wife, as grantors, t o  Henderson Union Electric Cooperative Corp., or its 
predecessor, as grantee, and recorded in the office of the Clerk of the Countv Court of 

I_ 

Webster County, in the state of Kentucky, in Deed Book 173, Page 429. 
A certain tract of land described in a certain deed, dated April 5, 1979, by  C. Cooksey 
Crafton, and Dorothy C. Crafton, his wife, as grantors, t o  Henderson Union Electric 
Cooperative Corp., ar i ts  predecessor, as grantee, and recorded in the off ice of the Clerk of 
the County Court of Henderson County, in the state of Kentucky, in Deed Book 31 1, Page 
714. 
A certain house and lot in t h e t o w n  of  Marion, Crittenden County, Kentucky, in a certain de; 
dated January 26, 1981, by and between Farley Heirs, party of the First Part, and Henderson 
Union Electric Cooperative Corp., or its predecessor, party of the Second Part, and recorded in 
the office of the County Court Clerk of  Crittenden County in the state of  Kentucky, in Deed 
Book 137, Page 197. 
A certain tract of land described in a certain deed, dated February 20, 1984, by Russell D. 
Brown, as grantor, to Henderson Union Electric Cooperative Corp., or i ts predecessor, as 
grantee, and recorded in the office of  the Clerk of the Countv Court of Henderson County, in 

--- - 

the state of Kentucky, in Deed Book 344, Page 189. 
A certain tract of land described in a certain deed, dated Ami1 25, 1984, b v  Glenn Watson, 

. I  

and his wife, Peggy Watson, as grantors, to Henderson Union Electric Cooperative Corp., or 
its predecessor, as grantee, and recorded in the office of the Clerk of the Countv Court of 
Union County, in the state of Kentucky, in Deed Book*, Page 357. 
A certain tract of land described in a certain deed, dated Januarv 20, 1989. b v  Tommv D. . .  . I  

Tapp, and his wife, Theda Tapp, as parties of the First Part, grantors, and Henderson Union 
Electric Cooperative Corp., or i ts predecessor, party of the Second Part, as grantee, and 
recorded in the office of the Clerk of Henderson County, in the state of  Kentucky, in Deed 
Book 393, Page 22. 
A certain tract of land described in a certain deed, dated October 26, 1988, by  Valley Grain 
Products, Inc., as grantor, t o  Henderson Union Electric Cooperative Corp., or i t s  predecessor, 
as grantee, and recorded in the office of the Clerk of the County Court of  Henderson County, 
in the state of Kentucky, in Deed Book 391, Page 434. 
4 certain tract of  land and ingress and egress easement described in a certaindeed dated 
Vovember 8, 1995, by the County of  Henderson, Kentucky, et at., as grantors, t o  Henderson 
Llnion Electric Cooperative Corp., as grantee, and recorded in the office of  the Clerk of the 
Zounty Court of Henderson County, in the state of Kentucky, in Deed Book 454, Page 506. 
4 certain tract of land described in a certain deed, dated June 9, 1999, by  Sara Jane 
VlcNulty, unmarried, as grantor t o  Green River Electric Corporation, as grantee, and recorded 
in June 22, 1999, in the office of the County Clerk of Daviess Countv, in the state of , .  

- (entucky, in Deed Book 702, on Page 991. 
4 certain tract of land described in a certain deed, dated March 15. 2000. b v  Walter Ford, 

. I  

md his wife, Carol Ford, as grantors, t o  Kenergy Corp., as grantee, and recorded on  March 
16, 2000, in the office of the County Clerk of Caldwell County, in the state of  Kentucky, in 
l eed  Book 716, on  Page 338. 
A certain tract of land described in a certain deed, dated July 12, 2000, b y  Vernon L. Travis, 
unmarried, as grantor t o  Kenergy Corp., as grantee, and recorded on Ju ly , l5 ,  2000, in the 
office of the County Clerk of Crittenden County, in the state of Kentucky, in Deed Book 187, 
on Page 121. 
A certain tract of land described in a certain deed, dated September 29, 2000, by  Gerald W. 
Sigler, and his wife, Sandra K. Sigler, as grantors, t o  Kenergy Corp., as grantee, and recorded 
on October 4, 2000, in the office of the County Clerk of Caldwell Countv. in the state of 

--- 

- 

, .  

- Kentucky, in Deed Book 225, on Page 498. 
A certain tract of land described in a certain deed, dated January 2, 2001, by  Cosmos 
Broadcasting Corp., a South Carolina corporation, successor by merger to  WFIE, Inc., whose 
address is 11 15 Mt. Auburn Road, Evansville, IN 47710, as grantor, t o  Kenergy Corp., as 
grantee, and recorded January 8, 2001, in the office of the County Clerk o f  Henderson 
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Substation 
._ Daviess County 

2.643 Acres 
Providence 
Substation 

- 

Hopkins County 

Substation 
Henderson County 
5.7 Acres 

I 

i 
I 

I 

Economic Development Properties, Inc. and The City of  Owensboro, as grantors, t o  Kenergy 
Corp., as grantee, and recorded on March 13, 2001 , in the office of  the County Clerk of 
Daviess County, in the state of Kentucky, in Deed Book 731, on  Page 973. 
A certain tract of land described in a certain deed, dated June 12, 2002, by  Big Rivers . 
Electric Corporation, as grantor, t o  Kenergy Corp., as grantee, and recorded o n  June 13, 
2002, in the office of the County Clerk of  Hopkins County, in the state af Kentucky, in Deed 
Book 609, on  Page 220. 
A certain tract of land described in a certain deed, dated Novernbkr 22, 2062, by Kendalt 
Drilling Company, Inc., as grantor, to Kenergy Corp., as grantee, and recorded on November 
22, 2002, in the office of the County Clerk of Henderson County, in the state of Kentucky, in 
Deed Book 51  8, on Page 851. 

-I 

* 
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SUPPLEMENTAL MORTGAGE 

SCHEDULE C 

EXCEPTED PROPERTY 

NONE 

STATE OF KENTUCKY 
COUNTY OF HENDERSON , 

SDT\59295\452904.~ 

I 

I 
I 

---------.___ 
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SIJPPLEMENTAL MORTGAGE 
AND 

SECURITY AGREEMENT 

Made by and among 

mNERGY COW. 
6402 Old Corydon Rd. 

P.O. Box 18 
Henderson, KY 42419-0018 

Mortgagor, 

and 

UNITED STATES OF AMERICA 
Rural Utilities Service 

Washington, D.C. 20250 
Mortgagee, 

and 

CoBANK, ACB 
5500 South Quebec Street 

Greenwood Village, Colorado 801 11 
Mortgagee, 

. F 

"THIS INSTRUMENT GRANTS A SECURITY INTEREST BY A TRANSMITTING 
UTILITY I t  

"THIS INSTRUMENT CONTAINS AFTER-ACQUIRED PROPERTY PROVISIONS" 
-~ 

THIS INSTRUMENT GRANTS A SECURITY INTEREST IN A TRANSMITTING UTILITY. 
THE DEBTOR AS MORTGAGOR IS A TRANSMITTING UTILITY. 
MORTGAGOR'S ORGANIZATIONAL IDENTIFICATION NUMBER IS 0471 117 
THIS INSTRUMENT CONTAINS PROVISIONS THAT COVER REAL AND PERSONAL PROPERTY 

OBLIGATIONS. 
AND FIXTURES, AFTER-ACQUIRED PROPERTY, PROCEEDS, FUTURE ADVANCES AND FUTURE 

NOTICE-THIS MORTGAGE SECURES CREDIT IN THE AMOUNT OF UP TO $250,000.000.00. 
INDEBTEDNESS SECURED HEREUNDER, INCLLUDING FUTURE INDEBTEDNESS, TOGETHER 
WITH INTERST, ARE SENIOR TO INDEBTEDNESS TO OTHER CREDITORS UNDER MORTGAGES 
AND LIENS FILED OR RECORDED SUBSEQUENT HERETO. 



uwr_?q CJ v rnur 2 -7 f 
SUPPLEMENTAL MORTGAGE 

SUPPLEMENTAL MORTGAGE AND SECURITY AGREEMENT, dated as of the 18th day 
of August, 2004, (hereinafter sometimes called this "Supplemental Mortgage") is made by and among 
KENERGY COW. (hereinafter called the "Mortgagort'), a Kentucky corporation, CoBANK, ACB 
(hereinafter called "CoBank"), a federally chartered instrumentality of the United States, and the 
UNITED STATES OF AMERICA, acting by and through the Administrator of the Rural Utilities 
Service (hereinafter called the "Government"), and is intended to confer rights and benefits on the 
Government and CoBank in accordance with this Supplemental Mortgage and the Original Mortgage 
(hereinafter defined) (the Government and CoBank being hereinafter sometimes collectively referred to as 
the "Mortgagees"). 

Recitals 

Whereas, the Mortgagor, the National Rural Utilities Cooperative Finance Corporation ("CFC"), 
CoBank and the Government are parties to that certain Restated Mortgage and Security Agreement, as 
supplemented, amended or restated (the "Original Mortgage" as identified in Schedule "A" of this 
Supplemental Mortgage) originally entered into between the Mortgagor, CFC and the Government; 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 an parity (the 
Supplemental Mortgage and the Original Mortgage, as it may have been previously amended or 
supplemented, hereinafter may be called collectively the "RUS Mortgage"); and 

Whereas, the RUS Mortgage, as supplemented hereby, preserves the priority of the Original 
Mortgage for the pro rata benefit of all the Mortgagees and secures the payment of all of the Mortgagor's 
outstanding indebtedness as listed in Instruments Recital of Schedule "A" hereto (collectively, the 
"Outstanding Notes"); and 

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

Whereas, by their execution and delivery 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 Original Mortgage; and 

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

Now, Therefore, This Supplemental Mortgage Witnesseth: That to secure the payment of the 
principal of (and premium, if any) and interest on all Notes issued hereunder according to their tenor and 
effect, and the performance of all provisions therein and herein contained, and in consideration of the 
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 and for the purposes hereinafter 
expressed, unto the Mortgagees all property, rights, privileges and franchises of the Mortgagor of every 

SDT\99998\419991.4 



I l '~L-~\ i l  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: 

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

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

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

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

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

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

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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In Witness Whereof, KENERGY CORPORATION, as Mortgagor, and CoB&NK, ACB, as 
Mortgagee, and UNITED STATES OF AMERICA, as Mortgagee, have each caused this Supplemental 
Mortgage to be signed in their respective names by duly authorized persons, ail as of the day and year 
first written above. 

KENERGY COW., 
Mortgagor . 

Attest: 
U 

Executed by the Mortgagor in the presence of: 

Witnesses 

STATE OF KENTUCKY 1 
) ss. 

COUNTYOF HEN 

c 

(Notarial Seai) 

My Commission Expires: xf*/? 200 @ 

" SDT\99998\479991.4 
I 
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CoBANK, ACB, 
Mortgagee 

By: 

Irs: v L 4 u k ? + ? + / d 6 J 7  . 

l’FglK;[ w - 
Witnesses 

STATE OF COLORADO 1 
1 ss 

COUNTY OF ARAPAHOE 1 

nt was acknowledged before me this 3/ day of 2004, by 
as -z 

Witness my hand and official seal. 

LLaLaA P- d& 
Notary Public, State of Colorado 

(Sotaria! Seal) 

MY commiissiaii expires: 5 - 2 j  SO< --- 

SDT\99998\479991.4 4 
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BOOK876 PA 
UNITED STATES OF AMERICA, 
Mortwee  

pc”’ Service 

Qo *e 
3% 

DISTHCT OF COLUMBIA 1 ss 
19.” CURTIS M. ANDERSON 

On this day of , 2004, personally appeared before me Y 

who, being duly sworn, did say that he is the Administrator of the Rural ‘CJtilities Service, an agency of 
the United States of America, k d  acknowledged to me that, acting under a delegation of authority duly 
given and evidenced by law and presently in effect, he executed said instrument as the act and deed of the 
United States of America for the uses and purposes therein mentioned. 

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

- Notary Public- - 
William A. Frost 
’I ii’w Public, District of Columbia 

I ’itTslon Expires 04/14/2006 (Notarial Seal) 

My commission expires: - 

SDT\99998\479991.4 5 
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SUPPLEMENTAL MORTGAGE y r \ d ~ \ v  a - 1) " - -  

SCEIEDULE A 

MAXIMUM DEBT LIMIT AND OTHER INF'ORMATION 

1. The Maximum Debt Limit is $250,000,000.00. 

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

Restated Mortgage and Security Agreement dated as of September 1, 1999, among 
KENERGY CORP., as Mortgagor, and the UNITED STATES OF AMERICA acting 
by and through the Administrator of the Rural Utilities Service, the NATIONAL 
RURAL UTILITIES COOPERATIVE FINANCE CORPORATION, and CoBANK, 
ACB, as Mortgagees. 

As amended and restated by that certain Restated Mortgage and Security Agreement 
dated as of July 1,2003, among KENERGY CORP., as Martgagor, and the UNITED 
STATES OF AMERICA acting by and through the Administrator of the Rural Utilities 
Service, the NATIONAL RURAL UTILITIES COOPERATIVE FINANCE 
CORPORATION, and CoBANK, ACB, as Mortgagees. 

As amended by the Supplemental Mortgage and Security Agreement dated as of 
September 19, 2003, among KENERGY CORP., as Mortgagor, and the UNITED 
STATES OF AMERICA acting by and through the Administrator of the Rural Utilities 
Service, the NATIONAL RURAL UTILITIES COOPERATIVE FINANCE 
CORPORATION, and CoBANK, ACB, as Mortgagees. 

As amended by the Supplemental Mortgage and Security Agreement dated as of April 5, 
2004, among KENERGY CORP., as Mortgagor, and the UNITED STATES OF 
AMERICA acting by and through the Administrator of the Rural Utilities Service, the 
NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION, 
and CoBANK, ACB, as Mortgagees. 

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

OUTSTANDING NOTES issued to the Government' 

' "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. 

SDT\99998\479991.4 



- Loan 
Desimation 

AC 
AC 

AD2 
AD2 
AE2 
AE6 
AF6 
AF6 
AG7 
AG6 
AH7 
AH6 
AK7 
AK6 
AL7 
AM7 
AL6 
AN7 
AM6 
AP7 
AN6 
AR7 
AP6 
AS7 
AT7 
AR6 
AU7 
AV7 
AS6 

AW70 
AX70 
AT60 
A40 
B 8' 

Face Amount 

$1,268,000.00 
$530,000.00 
$52 1,000.00 
$499,000.00 
$760,000.00 
$452,000.00 
$354,000.00 
$580,000.00 
$352,000.00 
$580,000.00 
$866,000.00 
$556,000.00 
$866,000.00 
$556,000.00 

$1,470,000.00 
$1,470,000.00 
$3,045,000.00 

$2,771,000.00 
$3,049,000.00 
$1,834,000.00 
$3,003,000.00 
$2,117,000.00 
$3,402,000.00 
$3,369,000.00 
$2,784,000.00 
$3,672,000.00 
$3,741,000.00 
$2,544,000.00 
$3,403,000.00 
$3,962,000.00 
$5,226,000.00 

$56,45 1,000.00 
$2 1,355,000.00 

$3,415,000.00 

Date 

11 Mar 1970 
21 Jul 1970 
30 Jul 1971 
10 Jun 1972 
16 Jun 1972 
12 Sep 1973 
15 Apr 1974 

31 May 1974 
1 Nov 1974 
2 Jun 1975 
19 Jul 1975 

22 May 1976 
17Jul 1976 

26 Apr 1977 
5 Aug 1977 
25 Apr 1978 
8 Jun 1978 

16 May 1979 
31 May 1980 
6 May 1981 
24 Apr 1982 
3 Feb 1984 

26 Nov 1986 
5 Dec 1986 
5 Oct 1988 

22 Sep 1989 
5 Sep 1990 
28 Jan 1993 
27 May 1994 
I4 Dec 1994 

1 Jul 1997 
1 Apr 1998 
1 Feb 2001 
1 Jul2003 

- Final Maturity 

1 I Mar 2005 
21 Jul2005 
30 Jul2006 
10 Jun 2007 
16 Jun 2007 
12 Sep 2008 
15 Apr 2009 
3 1 May 2009 
1 Nov 2009 
2 Jun 20.10 
19 Jul2010 

22May2011 . 
17 Jul2011 

26 Apr 2012 
5 Aug2012 
25 Apr 2013 
8 Jun 2013 

16 May 2014 
31 May 2015 
6 May 2016 
24 Apr 20 17 
3 Feb 2019 

26 Nov 202 1 
5 Dec 2021 
5 Oct 2023 

22 Sep 2024 
5 Sep 2025 
28 Jan 2028 
27 May 2029 
14 Dec 2029 
1 Ju12032 

1 Apr 2033 
1 Feb2036 

3 1 Dec 2037 

% Rate' 

2.00 
2.00 
2:00 
2.00 
2.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5-00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 

. 5.00 
5.00 
5.00 

5.00 
5.00 
5.00 
5.00 
V 
V 
V 
V 
V 

- 

5.00 

OUTSTANDING NOTES issued to CoBank' 

- 
V=variable interest rate calculated by RUS pursuant to title 7 of the Code of Federal Regulations or by the 

Secretary of Treasury. CFC=an interest rate which may be fixed or variable from time to time as provided in the 
CFC Loan Agreement pertaining to a loan which has been made by CFC and guaranteed by RIJS. 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. ' In addition to this note which the Mortgagor has issued to FFB, the Mortgagor has also issued a corresponding 
promissory note to RUS designated as the certain "Reimbursement Note" bearing even date therewith. Such 
Reimbursement Note is payable to the Government on demand and evidences the Mortgagor's obligation 
immediately to repay RUS, any payment which RUS may make pursuant to the RUS guarantee of such FFB note, 
together with interest, expenses and penalties (all as described in such Reimbursement Note). Such 
Reimbursement Note is an "ORIGINAL NOTE issued to the Government" for purposes of this Part One of 
Schedule A and this Mortgage and is entitled to all of the benefits and security of this Mortgage. 
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Note Designation 
ML050 1 T1 
ML050 1 T2 
MLO5O 1 T4 
ML050 1 T5 
MLO50 1 T6 
ML050 1 T7 
ML0501T8 
ML050 1 T10 
ML050lT11 
ML0501T12 
ML0501T13 
ML050 1 T14 
ML0501T15 

Face Amount 
$1,698,000.00 
$1,458,000.00 
$1,444,000.00 
$1,287,000.00 
$1,603,000.00 
$1,4S8,000.00 
$1,573,000.00 
$3,827,000.00 
$6,S00,000.00 
$1,49 1,370.00 
$1,7 16,790.00 
$1,118,748.00 
$1,954,881.00 

Date 
07/=999 
0710 1 11 999 
0710 11 1999 
07/01/1999 
0710 111 999 
0710 1 / I  999 
07/01/1999 
10/02/200 1 
0911 912003 

4/5/2004 
4/5/2004 
4/5/2004 
4/5/2004 

Final Maturitv 
05/01/2032 
1 1/20/20 19 
11/20/2022 
10/20/20 1 7 
01/20/2028 
12/20/2029 
06/20/2025 
10/20/2026 
0513 112014 
4/20/20 15 
4/20/2016 
4/20/20 17 
4/20/2018 

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

ADDITIONAL NOTES issued to CoBank: 

CoBank Loan 
Designation 
R.x 0501T16 
RX 0501T17 
Rx 0501T18 
Rx 0501T19 

050 1 T20 
Rx 0501T21 

Face Amount of Note Date Final Maturity 

$27,026.74 0811 8/04 9/20/2007 
$53,171.08 08/18/04 9/20/2008 
$78,364.53 081 18/04 6/20/2009 

$682,48 1.79 0811 8/04 9/20/202 1 
$984,496.79 08/18/04 372012029 

$1,492,094.06 08/18/04 3/20/203 3 

5. For purposes of Section 1.05 of the RUS Mortgage, the address of CoBank, ACB shall be: 
CoBank, ACB 
5500 South Quebec Street 
Greenwood Village, Colorado 801 1 1  
Attention: Communications and Energy Banking Group 

* Promissory Notes ML0501T1 - ML0501T8 are Amended and Restated Promissory Notes that amended and 
rcstated the following original Notes from Green River Electric Corporation: ML0501T1 dated July 1, 1997, 
T-30566 dated September 2, 1986, T-24942 dated January 21, 1981, T-32845 dated June 23, 1988, T-27749 
dated August 12, 1983, T-36243 dated January 28, 1993, T-36445 dated December 14, 1994, T-34818 dated 
June 22. 1990. 
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SUPPLEMENTAL MORTGAGE SCHEDULE B 

PROPERTY SCHEDULE 

The fee and leasehold interests in real property referred to in clause A of the Granting Clauses are 
more particularly described as follows: 

SEE ATTACHED 

c 



- 
Breckinridge, Caldwell, Cri t tenden, Daviess, Hancock, Henderson, Hopkins, Livingston, Lyon, 
McLean,  Muhlenburg, Ohio, Union, and Webster  in the state o f  Kentucky .  

The  proper ty  referred t o  in t h e  last l ine of Paragraph 1 o f  t h e  Grant ing Clause includes t h e  
fo l low ing :  

, 

b) 

1 - West Owensboro 
Substation 
Daviess County 
1.033 Acres 

2 - Beda Substation 
Ohio County 
1 Acre 

3 - Hanson 
Substation 
Hopkins County 
-56 Acre 

McLean County 
1 Acre 

4 - Guffie Substation 

5 - Lewisport 
Substation 

, , 'Hancock County - 6J  Utica Substation 
Daviess County 
1.72 Acres 

7 - Whitesville 
SGbstation 
Daviess County 
1.5 Acres 

Substation 
Hancock County 
1.08 Acres 

9 - Hawesville Office 
Hancock County 
One-Half 'h Acre 

8 - Weberstown 

10 - Hawesville 
Substation 
Hancock County 
6.01 Acres 

11 - Stanley 
, , Substation 
iiil  Daviess County 

2 Acres II t, : 
.__I_ 

12 - Thruston 
Substation 
Daviess County 
2 Acres 

A certain tract of land described in a certain deed, dated March 19, 1951, by R. L. Mitchell 
and Doris Mitchell, his wife, as grantors to  Green River Electric Corporation, as grantee, and 
recorded on April 9, 1951, in the office of the County Clerk of Daviess County, in the state of 
Kentucky, in Deed Book 209, on Page 263. 
A certain tract of land described in a certain deed, dated April 26, 1951, by J. R. Shown and 
Antha Shown, his wife, as grantors to Green River Electric Corporation, as grantee, a1 
recorded on April 30, 1951, in the office of the County Clerk of Ohio Counry, in the state 
Kentucky, in Deed Book 1 1  3, on Page 133. 
A certain tract of land described in a certain deed, dated September 13, 1951, by B. W. L. 
McLaughlin, as grantor to Green River Electric Corporation, as grantee, and recorded on 
September 15, 1951, in the office of the County Court Clerk of  Hopkins County, in the state 
@Kentucky, in Deed Book 209, on Page 186. 
A certain tract of land described in a certain deed, dated June 13, 1953, by Howard Whitaker 
and Mittie Whitaker, his wife, as grantors to Green River Electric Corporation, as grantee, and 
recorded on July 31, 1953, in the office of the County Court clerk of McLean County, in the 
state of Kentucky, in Deed Book 45, on Page 379. 
A certain tract of land described in a certain deed, dated January 20, 1955, by R. T. Toler, 
Sr., and Mary ldelle Toler, his wife, as grantors to Green River Electric corporation, as 
grantee, and recorded on February 3, 1955, in the office of the County Court Clerk of 
Hancock County, in the state ofKentucky in Deed Book 63, on Page 256. - 
A certain tract of land described in a certain deed, dated March 26, 1956, by W. D. Ridgeway 
and Verda Ridgeway, his wife, as grantors to Green River Electric Corporation, as grantee, 
and recorded on March 29, 1956, in the office of the County Court Clerk of Daviess County, 

A certain tract: of land described in a certain deed, dated June 22, 1956, by Otis W. Greer 
and Martha A. Greer, his wife, as grantors to Green River Electric Corporation, as grantee, 
and recorded on June 22, 1956, in the office of the County Court Clerk of Daviess County, in 
the state of Kentucky, in Deed Book 257, on Page 315. 
A certain tract of land described in a-certain deed, dated June 27, 1956, by Walter A. Glover 
and Blanche Glover, his wife, as grantors to  Green River Electric Corporation, as grantee, and 
recorded on July 21, 1956, in the office of the County Court Clerk of Hancock County, in t h -  
state of Kentucky, in Deed Book 64, on Page 238. 
A certain tract of land described in a certain deed, dated March 31, 1960, by J. E. Harp and 
Salome Harp, his wife, as grantors to Green River Electric Corporation, as grantee, and 
recorded on March 31, 1960, in the office of the County Court Clerk of Hancock County, in 
the state of .--___ Kentucky, in Deed Book 66, on Page 35. - 
A certain tract of land described in a certain deed, dated June 7, 1960, by Earl L. White and 
Opal White, his wife, as grantors to Green River Electric Corporation, as grantee, and 
recorded on JiJne 8, 1960, in the office of the County Court Clerk of Hancock County, in the 
state of Kentucky, in Deed Book 66, on Page 127. 
A certain tract of land described in a certain deed, dated May 29, 1961, by J. H. Jarboe and 
Hattie Jarboe, his wife, as grantors to Green River Electric Corporation, as grantee, and 
recorded on May 31, 1961, in the office of the County Court Clerk of Daviess County, in the 
state of Kentucky, in Deed Book 301, on Page 26. 
A certain tract of land described in a certain deed, dated March IO, 1962, by William T. Abell 
and Carye B. Abell, his wife, as grantors to  Green River Electric Corporation, as grantee, and 
recorded on March 13, 1962, in the office of the County Court Clerk of Daviess County, in 
the state of Kentucky, in Deed Book 307, on Page 534. 

in the state of Kentucky, in Deed Book 254, on Page 192. -- 

-- 
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1.3 - Masonville 
Substation 
Daviess County 

-_ 2.02 Acres 
1 4  - OwensboroOfficel 

Warehouse 
Daviess County 
33.90 Acres 

Webster County 
2 Acres 

1 6  - St. Joseph 
Substation 
Daviess County 
2 Acres 

17 - Dermont 
Substation 
Daviess County 
2 Acres 

1 8  - So. Hanson 
Warehouse/ 
Substation 
Hopkins County 
5.139 Acres 

1 9  - Hartford Office 
Ohio County 
.52 Acre 

- 

Daviess County 
2.410 Acres 

21 - Centertown 
Substation 
Ohio County 
2 Acres 

2 2  - South Dermont 
Substation 
Daviess County 
2.020 Acres 

Microwave 
Daviess County 
2.833 Acres - 

2 4  - East Owensboro 
Substation 
Daviess County 
6.587 Acres 

23 - Panther 

A certain tract of land described in a certain deed dated June 28, 1962,  by .J. C. Barnhill and 
Stella Barnhill, his wife, as grantors to Green River Electric Corporation, as grantee, and 
recorded on July 6,  1962,  in the office of the County Court Clerk of Daviess County, in the 
state of Kentucky, in Deed Book 310,  on Page 61 2. 
(a) A certain tract of land described in a certain deed, dated January 7, 1964,  by Guy Wright 
and Bertha M. Wright, his wife, as grantors to Green River Electric Corporation, as grantee, 
and recorded on January 9, 1964,  in the office of the County Court Clerk of Daviess County, 
in the state of Kentucky, in Deed Book 325, on Page 293.  
(b) A certain tract of  land described in a certain deed, dated June 24, 1971,  by Thomason 
Industries, Inc., as grantor t o  Green River Electric Corporation, as grantee, and recorded on 
July 2, 1971,  in the office of the County Court Clerk of Daviess County, in the state of 
Kentucky, in Deed Book 404,  on Page 76. 
(c) A certain tract of land described in a certain deed, dated September 28, 1982, by J. W. 
McCormick and Bonita McCormick, his wife, as grantors t o  Green River Electric Corporation, 
as grantee, and recorded on September 29, 1982,  in the office of the County Court Clerk of 

~~ Daviess County, in the state of Kentucky, in Deed Book 497,  on Page 665. 
A certain tract of land described in a certain deed, dated August 4,  1965,  by Walter Lee Ritz 
and Marvene Ritz, his wife, as grantors to Green River Electric Corporation, as grantee, and 
recorded on August 4, 1965,  in the office of the County Court Clerk of Webster County, in 
-I- the state of Kentucky, in Deed Book 131, on Page 31 5. 
A certain tract of land described in a certain deed, dated August 7, 1965,  by Joseph Daniel 
Mattingly and Ora B. Mattingly, his wife, as grantors to Green River Electric Corporation, as 
grantee, and recorded on August 11, 1965,  in the office of the County Court Clerk of Daviess 
County, in the state of Kentucky, in Deed Book 342,  on Page 51 6. 
A certain tract of land described in a certain deed, dated November 28, 1967,  by Edward Leo 
Jones and Margaret T. Jones, his wife, as grantors to  Green River Electric Corporation, as 
grantee, and recorded on December 7, 1967,  in the office of the County Court Clerk of 
Daviess County, in the state of Kentucky, in Deed Book 366,  .- on Page 161. 
A certain tract of land described in a certain deed, dated April I I ,  1974,  by Arthur Adams 
and Ruth Adams, his wife, as grantors to Green River Electric Corporation, as grantee, and 
recorded on April 1 1 ,  1974,  in the office of the County Court Clerk 6f  Hopkins County, in the 
state of Kentucky, in Deed Book 362, on Page 672.  

A certain tract of land described in a certain deed, dated August 6, 1976,  by Herman Park, a 
single man, as grantor t o  Green River Electric Corporation, as grantee, and recorded on 
August 6, 1976,  in the office of the County Court Clerk of Ohio County, in the state of 
Kentucky, in Deed Book 220,  ion Page 1__?&-117. 
A certain tract of land described in a certain deed, dated May 16,  1977,  by and between 
Norbert Goetz and Mary Goetz, his wife, and Robert M. Moorman and Barbara Moorman, his 
wife, as grantors to Green River Electric Corporation, as grantee, and recorded on August 1 ,  
1977,  in the office of the County Court Clerk of Daviess County, in the state of Kentucky, in 
-- Deed Book 469,  on Page 37. 
A certain tract of land described in a certain deed, dated August 8,  1977,  by Homer Ford and 
Kathryn Ford-, his wife, as grantors to  Green River Electric Corporation, as grantee, and 
recorded on August 13, 1977,  in the office of the County Court Clerk of Ohio County, in the 
state of  Kentucky, in Deed Book 224, on Page 2 8  - 31. 
A certain tract of land described in a certain deed, dated December 19,  1977,  by and 
between William L. Reno Jr. and Barbara G. Reno, his wife, as grantors to Green River Electric 
Corporation, as grantee, and recorded on January 3, 1978,  in the office of the County Court 
Clerk of Daviess County, in the state of K e n t u c k W D e e d  Book 473,  on Page 794. 
A certain tract of land described in a certain deed, dated October 3, 1980,  by and between E. 
D. Rafferty and Tina Rafferty, his wife, as grantors to  Green River Electric corporation, as 
grantee, and recorded on  October IO, 1980, in the office of the County Court Clerk of 

A certain tract of land described in a certain deed, dated November 26, 1980,  by and 
between B. Chrisler and Gertrude Chrisler, his wife, as grantors to Green River Electric 
Corporation, as grantee, and recorded on November 28, 1980,  in the office of the County 
Court Clerk of Daviess County, in the state of Kentucky, in Deed Book 222, in Page 486. 

Daviess County, in the state of Kentucky, in Deed Book 501, Page 437-439. . - 

~- - 
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iviicrowave a t e  
Daviess County 
.0918 Acres 

26 - Nuckols 
__ Substation 

Daviess County 
j l i i  i ,947 Acres 
'$1 

27 - Sacramento 
Substation 
Daviess County 
3.465 Acres 

28 - Philpot Substation 
Daviess County 
3.466 Acres 

29 - Pleasant Ridge 
Substation 
Daviess County 

_______ ___ 3.305 Acres 
30 - Beech Grove 

Substation 
McLean County 
.74 Acre 

31 - Beech Grove 
Substation /I;! McLean County 
.027 Acre 

32 - Lewisport 
Substation 
(Second Bay) 
Hancoclc County 
.888 Acre 

33 - Horse Fork 
Substation 
Daviess County 
6.49 Acres 

34 - Hawesville 
Property 
(Powers Street) 
Hancock County 
.579 Acre 

35 - Weaverton Sub. 
Henderson County 
.23 Acre 

__. - 

~ - .  
36 - Weaverton Sub. 

Henderson County 
.03 Acre 

Crittenden County 
.36 Acre 

Vlrglnla L. KeIIey, a WIOOW, as granror 10 ureaii nivar cie:L;iiitr u ~ i p u ~ a i i u i ~ ,  cw y i a i i ~ ~ ~ ,  UIIU 

recorded on November 5, 1980, in the office of t h $ % d l ~ - C o c n t  Clerk of Daviess County, in 
the state of Kentucky, in Deed Book 502, on Page 21 1. 
A certain tract of land described in a certain deed, dated November 9, 1982, by and b e t w e e n  
Virginia Coke, a widow, Baxter Jean Coke Jr., and Ella C. Coke, his wife, James W. Coke, 
single and Ben H. Coke, single, as grantors to Green River Electric Corporation, as grantee, 
and recorded on  November IO, 1982, in the office of the County Court Clerk of McLean 
County, in the state of Kentucky, in Deed Book 67, on Page 93. 
A certain tract of land described in a certain deed, dated December 21, 1983, by and 
between Emma Sue Lancaster and Pat Lancaster, her husband, and Carolyn Jackson and J. 
0. Jackson, her husband, and Charlotte Jackson and Charles Jackson, her husband, as 
grantors to Green River Electric Corporation, as grantee, and recorded on January IO, 1984, 
in the office of the County Court Clerk of McLean County, in the state of Kentucky, in Deed 
Book 104, on Page 70. - 
A certain tract of land described in a certain deed, dated December IO, 1987, by and 
between Anna Elizabeth Oberst, widow, by and through her Co-Attorneys-in-Fact, Gerald E. 
Oberst and Rose 0. Clark, as grantors to  Green River Electric Corporation, as grantee, and 
recorded on December 1 1, 1987, in the office of the County Court Clerk of Daviess County, 

A certain tract of land described in a certain deed, dated July 8, 1991, by and between 
Donald Rock and Marie Nicely Rock, husband and wife, as grantors to  Green River Electric 
Corporation, as grantee, and recorded on July IO, 1991, in the office of the County Court 
Clerk of Ohio County, in the state of Kentucky, in Deed Book 277, on Page 669. 
A certain tract of land described in a certain deed, dated November 18, 1997, by and 
between Ola Bell Edds, unmarried, as grantor t o  Green River Electric Corporation, as grantee, 
and recorded on  November 18, 1997, in the office of the County Court Clerk of McLean 
County, in the state of Kentucky, in Deed Book 140, on Page 94. 
A certain tract of land described in a certain deed, dated January 8, 1998, by and between 
Herman B. Ward Jr. and Kathleen C. Ward, his wife, as grantors to  Green River Electric 
Corporation, as grantee, and recorded on January 8, 1998, in the office of the County Court 
Clerk of  McLean County, in the state of  Kentucky, in Deed Book 140, on Page 445. 
A certain tract of land described in a certain deed, dated September IO, 1998, by and 
between Samuel H. Pate and Michael Pate (aka Michele Pate), his wife, as grantors to  Green 
River Electric Corporation, as grantee, and recorded on October 29, 1998, in the office of the 
County Court Clerk of Hancock County, in the state of  Kentucky, in Deed Book 118, on Page 
644. 

in the state of Kentucky, in Deed Book 567, on Page 724. 
-1 

A certain tract of land described in a certain deed, dated January 22, 1999, by and between 
Rudolph D. Martin and Martha Louis Martin, his wife, as grantors to  Green River Electric 
Corporation, as grantee, and recorded on January 26, 1999, in the office of the County COUi 
Clerk of Daviess County, in the state of Kentucky, in Deed Book 696, on Page 161. 
A certain tract of land described in a certain deed, dated February 25, 1999, by and hetween 
Joel White, unmarried, Larry R. White and Jackie White, his wife, as grantors to Green River 
Electric Corporation, as grantee, and recorded on March 8, 1999, in the office of the County 
Court Clerk of Hancock County, in the state of Kentucky, in Deed Book 1 1  9, Pages 400 - 
403. 
A certain tract of land described in a certain deed, dated Jufy 16, 1937, by Straughn Suggs, 
et al., as grantors, t o  Henderson Union Electric Cooperative Corp., or its predecessor, as 
grantee, and recorded in the office of the Clerk of the County Court of Henderson County, in 
the state of Kentucky, in Deed Book 91, Page 139. 
A certain tract of land described in a certain deed, dated AFAI 5, 1939, by Straiighn Suggs et 
al., as grantors, t o  Henderson Union Electric Cooperative Corp., or its predecessor, as 
grantee, and recorded in the office of the Clerk of the County Court of Henderson County, in 
- the state of Kentucky, in Deed Book 93, Page 547. 
A certain tract of land described in a certain deed, dated April 1 1, 1947, by the City of 
Marion, Kentucky, as grantor, to Henderson l lnion Electric Cooperative Corp., or its 
predecessor, as grantee, and recorded in the office of  the Clerk of the County Court of 
Crittenden County, in the state of Kentucky, in Deed Book 75, Page 199. 

~- 

- 
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.49 Acre 

3 9  .- Sebree Substation 
Webster County 
.34 Acre 

- 
40 - Niagra Substation 

Henderson County 
, :34 Acre 

I;!, i :;&I 
'4-li:+ Little Dixie Sub. 

Henderson County 
1 Acre 

42 - Morganfield Sub. 
Union County 
.39 Acre 

43 - Marion Office 
Crittenden County 
.39 Acre 

44 - Marion Office 
Crittenden County 
.39 Acre 

4 5  - Marion Office 
Crittenden County 
.31 Acre 

46 -- Providence Sub. 
~ , Hopkins County 

/I 1 1.05 Acres 
H!I; 
4 7  - Geneva Sub. 

Henderson County 
.91 Acre 

48 - Henderson Sub. 

.27 Acre 
Henderson County 

49 - Lyon County 

% Lyon County 
Substation 

1.52 Acres 

the office of the Clerk of the County Court of Henderson County, in the state of Kentucky, in 
Deed Book 159, Page 409. 
A certain tract of land described in a certain deed, dated October 26, 1954, by E. C. Liles, 
and his wife, Veatrice Liles, as grantors, t o  Henderson Union Electric Cooperative Corp., or i t s  
predecessor, as grantee, and recorded in the office of the Clerk of the County Court of 
Webster County, in the state of Kentucky, in Deed Book 11 2, Page 436. 
A certain tract of land described in a certain deed, dated November 4, 1968, by James C. 
Hicks et al., as grantors, t o  Henderson Union Electric Cooperative Corp., or i ts  predecessor, 
as grantee, and recorded in the office of the County Court of Henderson County, in the state 
of Kentucky, in Deed Book 239, Page 34. 
A certain tract of land described in a certain deed, dated September 8, 1965, by Mae Dossett 
et al., as grantors, to  Henderson Union Electric Cooperative Corp., or its predecessor, as 
grantee, and recorded in the office of the Clerk of the County Court of Henderson County, in 
the state of Kentucky, in Deed Book 221, Page 387. - 
A certain tract of land described in a certain deed, dated August 8, 1956, by Charles M. 
Meacham, Jr., and his wife, Annie Meacham, as grantors, t o  Henderson Union Electric 
Cooperative Corp., or i ts predecessor, as grantee, and recorded in the office of the Clerk of 
the County Court of Union County, in-the state of  Kentucky, in Deed Book 158, Page 307. 
A certain tract of land described in a certain deed, dated November 2, 1953, by Robert L. 
Qualls, and his wife, Nellie R. Qualls, as grantors, t o  Henderson Union Electric Cooperative 
Corp., or i ts predecessor, as grantee, and recorded in the Office of the Clerk of the County 

-___.__. 

Court of Crittenden County, in the state of Kentuckydn Deed Book 83, Page 475. 
A certain tract of land described in a certain deed, dated October 31, 1953, by 0. J. Rice and 
his wife, Lura Rice, as grantors, to Henderson Union Electric Cooperative Corp., or its 
predecessor, as grantee, and recorded in the office of the Clerk of the County Court of 

A certain tract of land described in a certain deed, dated October 6, 1953, by Gid Woods, a 
widower, as grantor, to Henderson l lnion Electric Cooperative Corp., or i ts predecessor, as 
grantee, and recorded in the office of the Clerk of the County Court of Crittenden County, in 
the state of Kentucky, in Deed Book 83, Page 442. 
A certain tract of land described in a certain deed, dated February 21, 1949, by T. G. Rice 
and his wife, Leota Rice, as grantors, to Henderson Union Electric Cooperative Corp., or its 
predecessor, as grantee, and recorded in the office of the Clerk of the County Court of 

A certain tract of land described in a certain deed, dated June 30, 1960, by J. B. Eakins, 
unmarried, as Grantor, t o  Henderson Union Electric Cooperative Corp., or its predecessor, as 
grantee, and recorded in the office of the Clerk of the County Court of Henderson County, in 

Crittenden County, in the state of Kentucky in Deed Book 83, Page 471. -- 

Hopkins County, in the state of Kentucky, in Deed Book 188, Page 249. -- 

the state of Kentucky, in Deed Book 199, Page 280. 
A certain tract of land described in a certain deed, dated December 9, 1950, by Russell D. 
Brown and Mary M. Brown, his wife, as grantors, t o  Henderson Union Electric Cooperative 
Corp., or its predecessor, as grantee, and recorded in the office of the Clerk of the County 
Court of Henderson County, in the state of Kentucky, in Deed Book 150. Page 44. 
(a) A certain tract of land described in a certain deed, dated February 25, 1960, by A. F. 
Thomas and his wife, as grantors, to Henderson Union Electric Cooperative Corp., or its 
predecessor, as grantee, and recorded in the office of the Clerk of the County Court of Lyon 
County, in the state of Kentucky, in Deed Book 49, Page 292. 
(b) A certain tract of land described in a certain deed, dated August 14, 2000, by Stanley 
Thomas and Leona Guess Thomas, his wife, as grantors, t o  Kenergy.Corp., as grantee, and 
recorded in the office of the Clerk of the County Court of Lyon County, in the state of 
Kentucky, in Deed Book 123, Page 613. 
A certain tract of land described in a certain deed, dated May 12, 1972, by Big Rivers Rural-- 
Electric Cooperative Corporation, as grantor, to Henderson Union Electric Cooperative Corp., 
or i ts predecessor, as grantee, and recorded in the affice of the Clerk of the County Court of 
Crittenden County, in the state of Kentucky, in Deed Book 11 1, Page 532. 

50 - Sullivan Sub. 
Crittenden County 
.38 Acre 
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5 2  - Dixon Substation 
Webster County 
. I4  Acre 

_____. 
53  - Race Creek Sub. 

Henderson County 
1.02 Acres 

54  - Lot Adjacent 
Marion Office 

, j l  1 Crittenden County I \ , ~ ! Y  .29 Acre 

55 - Weaverton Sub. 
Henderson County 
.033 Acre 

56-  Persimmon 
Ridge Microwave 
Union County 
.06 Acre 

57  - tienderson 
Headquarters 

- Henderson County 
2 0  Acres 

58 - Riverport Sub. 
Henderson County 
0.80 Acre 

59 -Tyson Substation 
Henderson County 
1..3774 Acres 

, Substation 
Daviess County 
2 Acres 

61 - Maceo Substation 
Daviess County 
2.103 Acres 

62 - Caldwell Springs 
Substation 
Crittenden County 
3.27 Acres 

63 - Crossroads 
Substation 
Caldwell County 

. 3.30 Acres 
6 4  - Wolf Hills 

Substation 
Henderson Co. 
2.387 Acres 

Court of Webster County, in the state of Kentucky, in Deed Book 169, Page 306. 
A certain tract of land described in a certain deed, dated May 10, 1977, by Aubrey Dossett 
and Mary Dossett, his wife, as grantors, to Henderson Union Electric Cooperative Corp., or its 
predecessor, as grantee, and recorded in the office of the Clerk of the County Court of 

A certain tract of land described in a certain deed, dated April 5, 1979, by C. Cooksey 
Crafton, and Dorothy C. Crafton, his wife, as grantors, t o  Henderson Union Electric 
Cooperative Corp., or its predecessor, as grantee, and recorded in the office of the Clerk of 
the County Court of Henderson County, in the state of Kentucky, in Deed Book 31 1, Page 
71 4. 
A certain house and lot in the town  of Marion, Crittenden County ,xn tucky ,  in a certain deed 
dated January 26, 1981, by and between Farley Heirs, party of the First Part, and Henderson 
Union Electric Cooperative Corp., or its predecessor, party of the Second Part, and recorded ir 
the office of the County Court Clerk of Crittenden County in the state of Kentucky, in Deed 

Webster County, in the state of Kentucky, in Deed Book 173, Page 429. -.- 

"_.__---"- 
Book 137, Page 197. 
A certain tract of land described in a certain deed, dated February 20, 1984, by Russell D. 
Brown, as grantor, to Henderson Union Electric Cooperative Corp., or its predecessor, as 
grantee, and recorded in the office of the Clerk of the County Court of Henderson County, in 
the state of Kentucky, in Deed Book 344, Page 189. 
A certain tract of land described in a certain deed, dated April 25, 1984, by  Glenn Watson, 
and his wife, Peggy Watson, as grantors, t o  Henderson Union Electric Cooperative Corp., or 
its predecessor, as grantee, and recorded in the office of the Clerk of the County Court of 
Union County, in the state of Kentucly, in Deed Book 244, Page 357.  
A certain tract of land described in a certain deed, dated January 20, 1989, by Tommy D. 
Tapp, and his wife, Theda Tapp, as parties of the First Part, grantors, and Henderson Union 
Electric Cooperative Corp., or its predecessor, party of the Second Part, as grantee, and 
recorded in the office of the Clerk of Henderson County, in the state of Kentucky, in Deed 
Book 393, Page 22. 
A certain tract of land described in a certain deed, dated October 26; 1988, by ?%ey Grain 
Products, Inc., as grantor, t o  Henderson Union Electric Cooperative Corp., or its predecessor, 
as grantee, and recorded in the office of the Clerk of the County Court of Henderson County, 
in the state of Kentucky, in Deed Book 391, Page 434. 
A certain tract of land and ingress and egress easement described in a certain deed dated 
November 8, 1995, by the County of Henderson, Kentucky, et al., as grantors, t o  Henderson 
Union Electric Cooperative Corp., as grantee, and recorded in the office of the Clerk of the 
County Court of Henderson County, in the state of Kentucky, in -- Deed Book 454, Page 506. 
A certain tract of land described in a certain deed, dated June 9, 1999, by Sara Jane 
McNulty, unmarried, as grantor to Green River Electric Corporation, as grantee, and recorded 
on June 22, 1999, in the office of the County Clerk of Daviess County, in the state of 
Kentucky, in Deed Book 702, on Page 991. 
A certain tract of land described in a certain deed, dated March 15, 2000, by Walter Ford, 
and his wife, Carol Ford, as grantors, t o  Kenergy Corp., as grantee, and recorded on March 
16, 2000, in the office of the County Clerk of Caldwell County, in the state of Kentucky, in 
Deed Book 716, on Page 338. 
A certain tract of land described in a certain deed, dated July 1 2 2 0 0 0 ,  by Vernon L. Travis, 
unmarried, as grantor t o  Kenergy Corp., as grantee, and recorded on July 15, 2000, in the 
office of the County Clerk of Crittenden County, in the state of Kentucky, in Deed Book 187, 

A certain tract of land described in a certain deed, dated September 29, 2060, by Gerald W. 
Sigler, and his wife, Sandra K. Sigler, as grantors, t o  Kenergy Corp., as grantee, and recorded 
on October 4, 2000, in the office of the County Clerk of Caldwell County, in the state of 
Kentucky, in Deed Book 225, on Page 498. 
A certain tract of land described in a certain deed, dated January 2, 2001, -d; Cosmos 
Broadcasting Corp., a South Carolina corporation, successor by merger to WFIE, Inc., whose 
address is 1 1 15 Mt. Auburn Road, Evansville, IN 4771 0, as grantor, t o  Kenergy Corp., as 
grantee, and recorded January 8, 2001, in the office of the County Clerk of Henderson 

on Page 121. - 
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. . lal  IU UGWIIWU in a cer'tain cleed, dated January 23, 2001, by and between 
Economic Development Properties, Inc. and The City of Qwensboro, as grantors, to Kenergy 
Corp., as grantee, and recorded on March 13, 2001, in the office of the County Clerk of 
Daviess County, in the state of Kentucky, in Deed Book 731, on Page 973. 
A certain tract of land described in a certain deed, dated June 12, 2002, by Big Rivers 
Electric Corporation, as grantor, to Kenergy Corp., as grantee, and recorded on June 13, 
2002, in the office of the County Clerk of Hopkins County, in the state of Kentucky, in Deed 

A certain tract of land described in a certain deed, dated November 22, 2002, by Kendall 
Drilling Company, Inc., as grantor, to  Kenergy Corp., as grantee, and-recorded on November 
22, 2002, in the office of the County Clerk of Henderson County, in the state of Kentucky, in 
Deed Book 51 8, on Page 851. 

. . .I,I ( i l u v c  
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Book 609, on Page 220. 
_I_. 
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bunty, certity that the 

I -=a - (0 -">y c?rti:mte in my said office. 
h e n  under my hand this g+h c dayWQ6- 20 a! 
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