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DORSEY, KING, GRAY, NORMENT & HOPGOOD

JOHN DORSEY (1920-1986)
FRANK N. KING, JR.
STEPHEN D. GRAY
WILLIAM B. NORMENT, JR.
4. CHRISTOPHER HOPGOOD
S. MADISON GRAY

Ms. Elizabeth O’Donnell
Public Service Commission
211 Sower Boulevard
Frankfort, Kentucky 40601

Dear Ms. O’Donnell:

ATTORNEYS-AT-LAW
318 SECOND STREET

HENDERSON, KENTUCKY 42420

December 20, 2007

Re:

TELEPHONE
(270) 826-3965
TELEFAX
(270) B26-6672
www.dkgnlaw.com

RECEIVED

DEC 2 1 2007

PUBLIC SERVICE

COMMISSION

In the Matter of the Application of Kenergy

Corp. for Authorization to Assume
Obligations or Liabilities in Respect to
Evidences of Indebtedness

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

number.

Your assistance in this matter is appreciated.

FNKJr/cds
Encls.
COPY/w/encls.:

Very truly yours,

DORSEY, KS\IG, GRAY, NORMENT & HOPGOOD

[
By '

Kenergy Corp.

/VIF((, con i A

Frank N. King, Jr.
CounJel for Kenergy Corp.

r

7

o

>

=


http://dkgnIaw.com

BEFORE THE

KENTUCKY PUBLIC SERVICE COMMISSION ;
RECEIVED

DEC 2 1 2007

PUBLIC SERVICE

IN THE MATTER OF THE APPLICATION COMMISSION

OF KENERGY CORP. FOR AUTHORIZATION
TO ASSUME OBLIGATIONS OR LIABILITIES
IN RESPECT TO EVIDENCES OF INDEBTEDNESS

CASE No. 00 700 556

APPLICATION

(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 member consumers in the Kentucky counties of
Daviess, Hancock, Henderson, Hopkins, McLean, Muhlenberg, Ohio, Webster,
Breckinridge, Union, Crittenden, Caldwell, Lyon, and Livingston.

(b)  The post office address of Kenergy is Post Office Box 18,
Henderson, Kentucky 42419-018.

(¢)  Kenergy’s Articles of Consolidation are on file with the
Commission in Case No. 99-136.

(d)  Kenergy desires to manage interest rate risk on future loans it
will be obtaining and 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 locks 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 CoBank, ACB (“CoBank™)



and attached as “Exhibit 2” is a copy of the material 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 amount of funds covered by all interest rate products
be greater than $5,500,000.00. Kenergy will be borrowing $31,622,000.00 from Rural
Utilities Service (RUS”) for financing its 2007—2010 Construction Work Plan (“CWP”),
and Kenergy desires to use an interest rate management 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 CoBank an interest rate with
respect to the portion of the aforementioned loan that is not greater than $5,500,000.00.
[f the interest rate has increased at time of closing CoBank will pay Kenergy the present
value for the full amount of the upward movement in rates. If the rate has declined at the
time of closing Kenergy will pay CoBank the present value for the full amount of the
downward movement in rates.

(g) If Kenergy is satisfied with its experience managing interest
rate risk with respect to the aforementioned loan, Kenergy may want to increase the
aggregate amount of funds covered by interest rate management products and to deal

with entities other than CoBank in interest rate risk management transactions.



(h)  In compliance with 807 KAR 5:001, Section 11, Kenergy

states:

1. As of October 31, 2007, Kenergy served approximately
54,485 member-customers. It has 6,968 miles 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 31, 2007, is $217,342,696.00. See
Section 11(a).

2. Kenergy does not desire to issue stock and the amount of
the initial evidence in indebtedness is stated in paragraph (e) above. See
Section 11(b).

3. As stated above in paragraph (e) the proceeds from the
initial loan will be used to finance a part of Kenergy’s 2007—2010 CWP.
See Section 11(c) and (d).

4. Section 11(e) is inapplicable to this application.

5. A Financial Exhibit is attached as “Exhibit 3.” See
Section 11(2)(a).

6. Kenergy entered into a Restated Mortgage and Security
Agreement with RUS, CFC and CoBank dated as of July 3, 2003, and
subsequently Kenergy has entered into four (4) Supplemental Mortgages.

The Restated Mortgage and Security Agreement is attached as “Exhibit 4,



Attachment A” and the four (4) Supplemental Mortgages are attached as
“Exhibit 4, Attachment(s) B—E.” See Section 11(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) KRS 278.300 is not specific as to whether interest rate risk
transactions are within is scope. As a precautionary step Kenergy is filing this
application, however, the Commission may be of the opinion that Commission
authorization for transactions of this type is not required.

WHEREFORE, applicant asks that the Public Service Commission
of the Commonwealth of Kentucky make 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 Commission 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 may be provided by
CoBank or other entities selected by Kenergy.

(3)  Kenergy be afforded all proper relief.



DORSEY, KING, GRAY, NORMENT & HOPGOOD
318 Second Street

Henderson, Kentucky 42420

Telephone 270 - 826-3965

Telefax 270 - 826-6672

counsel for Kenergy Corp.
/:f s ( |

VERIFICATION

I, STEVE THOMPSON, Vice President of Accounting and Finance of
KENERGY CORP., hereby verify that the statements contained in the foregoing
application are true and correct to the best of my knowledge and belief.

Le, T/WW\»

STEVE THOMPSON

STATE OF KENTUCKY

COUNTY OF _Daviess

Signed, subscribed, and swormn to before me by STEVE
THOMPSON, this 20th day of December, 2007

My commission expires __ October 14, 2008

%}ﬂ/‘ 77 )/)/) mﬁa/@

Notary Public, State of Kentucky at Large

{(seal)






P.O. Box 1389 ¢ 3111 Fairview Drive
Owensboro, Kentucky 42302-1389
(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 hetter 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 to 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 to 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

%nergy Corpyon November 13, 2007.

;Jmu) %{jd a0 EX:-lIBIT
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Your Touchstone Energy” Cooperative ﬂ
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20-year and 30-year Treasury Yield

16.00
14.00
12.00
10.00




20-year and 30-year Treasury Movements

Highest 1-Month Swing
Lowest 1-Month Swing
Average 1-Month Swing

60's 70's 80's 90's 00's
5.66 7.57 10.56 7.00 5.17
6.91 10.3 14.68 9.03 6.63

4.56

-0.42
0.03

5.79

7.27

5.01

4.34

-0.42
0.03

-1.33
-0.02

-0.41
-0.01

-0.40

-0.02
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Neel/ Crafton 8 Phﬂ_hps , LLP 300 First Street » PO. Box 59 » Henderson, KY 42419-059%

Telephone 270-827-1577 ® Facsimile 270-826-4309

Business Consultaris 111 South Morgan Street ® Morganfield, KY 42437
Telephone 270-389-9488 « Facsimile 270-389-1112

Certified Public Accourttartts

www.ancplip.com

November 12, 2007

Mr. Steve Thompson
Vice-President of Finance
Kenergy Corp

P.O: Box 1389

3111 Fairview Drive

Owensboro, Kentucky 42302-1389

Dear Stev_e:

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 “Accounting 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:

e Kenergycorp is considering entering into a transaction that management desires
_ be classified as a hedge as defined per Financial Accounting Standards No. 133
“Accounting for Derivative Instruments and Hedging Activities”. This transaction

is being proposed by management due to the fact Kenergy is at risk to rising long-

term United States Treasury rates that are used as a basis for the pricing of long-
term fixed rate loans obtained from the Rural Utilities Service.

e Management is evaluating the possibility of using a derivative referred to as a
“Treasury Lock” to hedge against the risk of a rise in 30-year United States

Treasury rates.

SFAS No. 133 requires that an entity recognize all derivatives as either assets or
liabilities in the statement of 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 formal documentation of the hedging relationship
and Kenergy’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 instrument, the hedged transaction, the
nature of the risk being hedged. There must be a reasonable basis for how
Kenergy intends to assess the effectiveness of the hedging instrument.

- Documentation should include all relevant details, including the date on or period
within which the forecasted transaction 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 transaction occurs, it is clear whether or not it is the hedged
transaction. The forecasted transaction is usually identified as a single transaction
or a group of individual transactions.

The items from paragraph 28 noted above, should ideally, be documented in the form of a
resolution approved by the board of directors.

Accounting Treatment of the Derivative and Related Settlement:

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

Paragraph 31 of the standard, provides guidance as to how the net settlement of the
derivative should be accounted for. 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 forecasted transaction (interest
payments) affects earnings. Hence, the gains and losses in accumulated other
comprehensive income will be reclassified/amortized into earnings over the term of the
long term debt, anticipated at the present time to be 35 years.

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

Sincerely,

Malcolm E. Neel 11T CPA
Partner

12
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INTEREST RATE
LOCK AGREEMENT

Dated as of , 2007

COBANK, ACB ("CoBank") and ("Company")
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")
exchanged between the parties confirming such Treasury Lock Transactions, which
Confirmations shall be substantially in the form attached hereto as Exhibit A. Each
Confirmation constitutes a supplement 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 Confirmations 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 follows:

1. Interpretation

(2) 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
Confirmation and this document, such Confirmation will prevail for the purpose of the
relevant Treasury Lock Transaction.

2. Payments

(a) Obligations and Conditions.

(i) Each party will make each payment specified in each Confirmation as being
payable by it.

(i) Payments under this Agreement will be made not later than the due date for
value on that date in the place of the account specified in the relevant
Confirmation or otherwise pursuant to this Agreement. All payments will be
made in U.S. dollars and in freely transferable funds.

(ili) 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.
14



(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

applies.

(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 after judgment) on such
amount to the other party on demand for the period from (and including) the original
due date for payment to (but excluding) the date of actual payment, at the Default
Rate. Such interest will be calculated 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 will be
deemed to be repeated on each date on which a Treasury Lock Transaction is entered

1nto) that:

(a) Basic Representations.

(1)

(i)

(i)

(v)

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 performance;

No Vielation or Conflict. Such execution, delivery, and performance do not
violate or conflict with any law applicable to it, any provision of its constitutional
documents, any order or judgment of any court or other agency of government
applicable to it or any of its assets, or any contractual restriction binding on or
affecting it or any of its 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. No 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 any 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 all 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 Tax. The Company will pay any stamp, registration, documentation, or

similar tax levied or imposed upon it or in respect of its execution or performance of
this Agreement by any taxing authority body having jurisdiction over it.

(d) Confirmation Acknowledgment. Company will promptly respond in writing to any

5.

Confirmation addressed to it by CoBank. In the event such response is not received
by CoBank within three days after the date of the Confirmation, Company will be
deemed to have acknowledged that the Confirmation accurately reflects the agreement
of the parties.

Events of Default

(2) Events of Default. The occurrence at any time with respect to a party of any of the

following events constitutes an event of default (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;

(ii) 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 after notice of such failure 1s
given to the party.

(i) 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) Misrepresentation. 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.

(v) Bankruptcy. The party: (1) is dissolved; (2) becomes insolvent or fails or is
unable or admits in writing its inability generally to pay its debts as they become
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due; (3) makes a general 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 winding-up 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 furtherance of, or indicating its consent to, approval of, or acquiescence in,
any of the foregoing acts.

6. Early Termination

(a2) Right to Terminate 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.

M

(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 of Default is continuing on the relevant Early Termination Date.
Upon the effectiveness of notice designating an Early Termination Date the
obligations of the parties to make any further payments under Section 2(a)(i) in
respect of the Terminated Transactions will terminate, but without prejudice to
the other provisions of this Agreement.

(c) Calculations.

®

(iD)

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 amount
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 in 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 from (and including) the
relevant Early Termination Date to (but excluding) 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.
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(d) Payments on Early Termination.

(i) Amount Payable. If notice is given designating an Early Termination Date an
amount will be payable 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 i3 a
positive number, the Defaulting Party will pay it to the non-Defaulting Party; if it
is a negative number, the non-Defaulting Party will pay the absolute value of that
amount to the Defaulting Party, subject to set-off as contemplated in the
Schedule to this agreement.

(i) Pre-Estimate of Loss. The parties agree that the amounts recoverable 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
future 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.

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 indemnify the consenting
party in the amount of the said tax liability.

8. Miscellaneous

(2) 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.

(¢) 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 for 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 Confirmation.

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 further 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

10.

and are not to affect the construction of or to be taken into consideration in
interpreting this Agreement.

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.

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 will 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 on 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) 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 if sent after the close of business, or on the first following
day that the party is open for business); or

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

(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 of the
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 from 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 funding 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. If 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.

"Market 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 from 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) will 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 faith 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. If exactly three such quotations are provided, the Market Quotation will be
the quotation remaining after disregarding the quotations having the highest and
lowest values. If fewer 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 constrtute 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) from among
dealers of the highest credit standing which satisfy 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 extent 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)(1) 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 negative) for each Terminated
Transaction for which a Market Quotation is determined; and

(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 from (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:-

() interest on such amounts due and payable by a Defaulting Party will be
calculated at the Default Rate; and
(i) 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:

22



SCHEDULE
to the
Interest Rate Lock Agreement

dated as of , 2007
between the CoBank, ACB ("CoBank") and (the "Company").
Part1
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 By Which To Be Delivered
Company Authorizing Board Resolution in form Prior to first transaction

and content satisfactory to CoBank
Company Incumbency Certificate Prior to first transaction
Company An opinion of counsel in form and Prior to first transaction

content satisfactory to CoBank

Part 2
For purposes of Section 10(a) the addresses for notices or communications are as follows:
Address for notices or commumcations to CoBank:
Address: 5500 South Quebec Street, Greenwood Village, Colorado 80111
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

2000 Definitions. This Agreement is subject to the 2000 Interest Rate and Currency Exchange
Definitions published by the International Swap Dealers Association, Inc.

Security: Statutory first lien on all equity in CoBank.

If an Early Termination Date has been designated on the ground of an Event of Default, and an amount
would be payable to the Defaulting Party under Section 6(d)(1), 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.

. 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 Termination 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 be.received. Any such agreement
may be conditioned upon, among other things, a change in the Reference Rate (as defined i 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) Kenergy has no stock authorized.

Section 6(2) Kenergy has no stock issued or outstanding.

Section 6(3) Kenergy has no preferred stock issued.

Section 6(4) 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) Kenergy has no bonds authorized or issued.

Section 6(6) 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.

EXHIBIT
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KENERGY

STATEMENT OF OPERATIONS
TWELVE MONTHS
ITEM October 31,2007
| (a) (b)

1. Operating Revenue and Patronage Capital...................... $351,284,051
2. Power Production EXpense..................cccccccoeeeeeeeeneeasn. '

3. Cost of Purchased POWET...........oouueeeeiieeeeeeee $318,587,965
4. Transmission EXPENSe..........covvvveeeecciiiieciiiiieiiieeeaean

5. Distribution Expense - Operation......................ccceveeennn.... $4,038,337
6. Distribution Expense - Maintenance............c..ccccccoovenn.... $8,147 245
7. Consumer Accounts EXPeNSE...........coveeeeveveeeeeieeeeeeia, $2,906,796
8. Customer Service and Informational Expense.................. $238,493
9. Sales EXpense........ccooovvveviiiiiiiiieeieieeaaann, e 1 $72,962
10. Administrative and General Expense..........cc..cccovvon...... | $3,030,059
11. Total Operation & Maintenance Expense (2 thru 10)....... $337,021,857
12. Depreciation and Amortization Expense.............cc........... $7,208,437
13. Tax Expense - Property & Gross Receipts......................

14. Tax EXpense - Other..........ooouvmeeeeeeeeeeeeeeee oo $298,599
15. Interest on Long-Term Debt..........cccoooeiiviviii $5,620,942
16. Interest Charged to Construction - Credit........................ -$86,781
17. Interest Expense - Other............ e $237,502
18. Other DedUctionsS........cocuueeeeeeee e $59,713
19. Total Cost of Electric Service (11 thru 18)...................... $350,360,269
20. Patronage Capital & Operating Margins (1 minus 19)..... $923,782
21. Non-Operating Margins - Interest.................c..cccoccoovon ... $977,710
22. Allowance for Funds Used During Construction.............

23. Income (Loss) from Equity Investments.........................]

24. Non-Operating Margins - Other...............cccoecoveveeviiiil - -$26,388
25. Generation and Transmission Capital Credits.................

26. Other Capital Credits & Patronage Dividends.................. $114,530
27. Extraordinary ltems....(See Page 2, PartD)..................

28. Patronage Capital or Margins (20 thru 26)....................... $1,989,634

EXHIBIT
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FINANCIAL AND STATISTICAL REPORT

BORROWER DESIGNATION

KENERGY

INSTRUCTIONS - See RUS Builetin 17178-2

PERIOD ENDED RUS USE ONLY

QCTOBER 31, 2007

PART C. BALANCE SHEET

ASSETS AND OTHER DEBITS
1. Tatal Utility Plant in SEMVICE....c.ccecvnveimniamnennnssresnorses 222,094,325] 30. Memberships.... 241,185
2. Construction Work in Progress. 1,034,779| 31. Patronage Capital 48,645,015
3. Total Utility Plant (1+2).... 223,129,104 32. Operating Margins - Prior Years.... 78,651
4. Accum. Provision for Depreciation and Amort.......... 52,372,220} 33. Operating Margins - Current Years... 1,672,052
5. Net Utility PIant (3-4)......corrreeuercerseremnsicncnsones _ 170,756,884] 34. Non-Operating Margins............. 700,520
6. Non-Utility Property (Net).........cvceerevnnsarens 17,747} 35. Other Margins and Equities........... . 3,475,781
7. Investments in Subsidiary Companies....... | 36. Total Margins & Equities (30 thru 35)........-..... 54,813,204
8. Invest. In Assoc,Org.-Patronage Capital.... 716,838| 37, Long-Term Debt - RUS (Net).......ccevenvcernriane 63,482,099
9. tnvest In Assoc.Org-Other-General Funds............ 210,355 (Payments-Unapplied $11,231,584)
10. Invest. In Assoc.Org.-Other-Nangeneral Funds.... 4,108,234 38. Long-Term Debt - RUS - Econ. Devel, {(Net) 1,665,699
11. Investments in Economic Development Projects..... 2,019,403] 39. Long-Term Debt Other - REA Guaranteed 37,328,362
12. Other Investments........... eteenntarenonstrimaenn i eesbeanssnsanEsere 16,943] 40. Long-Term Debt - Other (Net).....cocccoceneens 21,926,276
13, Special Funds......... 1,156,350] 41. Total Long-Term Debt (37 thru 40) . 124,402,436
14. Total Other Property and Investments (6 thru 13)... 8,245,870 42. Obligations Under Capital Leases...........c.o....
15. Cash - General Funds..... . 597,030/ 43. Accumulated Operating Provisions..........cc.... 1,735,961
16. Cash - Construction Funds - Trustee........ceocrevean 44, Total Other Noncurrent Liabilites (42 + 43).... 1,735,961
17. Special DepoSHS.......ccvurcreaneccsianssensvsninrors 45. Notes Payable.......... 4,222.208
18, Temporary INVESIMENES..........cccvrvniineveviroraranensssnesesas 1,897,018 46. Accounts Payable..... 28,194,815
19. Notes Receivable (Net) 47. Consumer Depasits . 1,824,787
20. Accounts Receivable - Sales of Energy (Net) 27,014,349 48. Other Current and Accrued Liabili tles ............. 1,659,991
21. Accounts Receivable - Other (Netj............ 563,552] 49. Total Current & Accrued Liabilities (45 thru 48) 35,901,801
22. Materials and Supplies - Electric and Other..... 966,281| 50. Deferred Credits........occvcenirnccnsceserireresessaosrenss 489,294
23, PrepaymMentS......cocmrersarseoreermmessosesssaramnsessasmesasansansaos 429,510 51. Accumulated Deferred Income Taxes..............
24. Qther Current and Accrued Assets 6,655,099] 52. Total Liabilities and Other Credits
25. Total Current and Accrued Assets (15 thru 24) ......... 38,122,839 (36 +41 +44 + 43 thru 51)eneeeeiieieeiseneeeee 217,342,896

LIABILITIES AND OTHER CREDITS

26. Regulatory Assets.............
27. Other Deferred DEbitS.... ... v rrevecsmmscnmmsensesrsassnacness
28. Accumulated Deferred Income Taxes......cccorenmerenns
29. Total Assets and Other Dehits (5+14+25 thru 28)

217,103

217,342,696

ESTIMATED CONTRIBUTIONS IN AID OF CONSTRUCTION
53. Balance Beginning of Year......ccuvevinencsernnas
54, Amaount Received This Year(Net)........
55. Total Contributians in Aid of Construction.......

PART D. NOTES TO FINANCIAL STATEMENTS

(IF ADDITIONAL SPACE IS NEEDED, USE SEPARATE SHEET )

THIS SPACE BELOW IS PROVIDED FOR IMPORTANT NOTES REGARDING THE FINANCIAL STATEMENT CONTAINED IN THIS REPORT.

RUS Form 7 (Rev. 6-84)
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RUS PROJECT DESIGNATION:

KENTUCKY 65-C44 HENDERSON

SUPPLEMENTAL MORTGAGE

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
COBANK, ACB
5500 South Quebec Street
Greenwood Village, Colorado 80111-1914,
Mortgagee

Dated as of September 1, 2005

THIS INSTRUMENT GRANTS A SECURITY INTEREST IN A TRANSMITTING UTILITY.

THE DEBTOR AS MORTGAGOR IS A TRANSMITTING UTLLITY.

THIS INSTRUMENT CONTAINS PROVISIONS THAT COVER REAL AND PERSONAL PROPERTY. 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 FUTURE INDEBTEDNESS, TOGETHER WITH INTEREST, ARE SENIOR TO
INDEBTEDNESS TO OTHER CREDITORS UNDER MORTGAGES AND LIENS FILED OR RECORDED SUBSEQUENT HERETO.

THIS INSTRUMENT WAS PREPARED BY TERENCE M. BRADY, ASSISTANT GENERAL COUNSEL, AS ATTORNEY FOR UNITED

STATE§/D‘§’ARTMENT OF AGRICULTURE, RUR ITIES SERVICE, WASHINGTON, D.C. 20250-1500.
N
MORTGAGOR'S ORGANIZATIONAL IDENTIFICATION N RIS 0471117,
No. l 5 Generated: August 30, 2005 restmort.vlh 12/3/98 v5.74 w/ UCC-1 revisions

tabbies®
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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 payment of the same, and to enter into this Supplemental Mortgage pursuant to which all
secured debt of the Morigagor 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 natuare 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,

ESM-017-32-000-KY Page 1



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, subject in each case to
those matters set forth in such Schedule; and

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

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

1t 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 IT of
the Original Mortgage.

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

ESM-017-32-000-KY Page 2



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.

by an KJ&/% %M /\/’}/ﬂ , Chairperson

Qi IS

Secretary

(Seal)

Attest:

_Executed by the Mortgagor
Y}.\ he prcsence i \
,,.‘><}1:, {«’Uf\,‘) i A Q(&J

A pan . 3
Wll\nesses

UNITED STATES OF AMERICA

Acling
Administrator
of the
Rural Utilities Service

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

Jamie Davenport

Witnesses Douglas P Jankins

ESM-017-32-000-KY Page 3



(SEAL)

Attest: %@/(}/ /Zz/

Assistant Corporate Secretary

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

/)ﬂl/},zy]/(/L (@&/lﬂz&»t/ﬂj}(&

Y ;/ I it
. /
2 Wi /e :
1tnesses

ESM-017-32-000-KY

COBANK, ACB

&‘9%}% .

Assistant Corporate Secretary
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COMMONWEALTH OF KENTUCKY )

) SS
COUNTY OF HENDERSON )
I, CHARLA D. SMITHHARTa Notary Public in and for the County and
Commonwealth aforesaid, do hereby certify that JAMES N. GRANT

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 11th day of October ,20 05,
/ \
Notary Public L

inand for Henderson County, Kentucky

(Notarial Seal)

My Commission expires: September 29, 2009
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DISTRICT OF COLUMBIA ) SS

On this ) 7 day of _,L(ggﬂ(i,’jv { .. ,202 77, personally appeared before me Acting
(;.URTI S M. ANDE SD@; , who, being duly sworn, did say that he is the Administrator of
the Rural Utilities Sefvice, an agency ot 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.

Lllon

Notary Public

. William A. Frost
(Notarial Seal) Notary Public, District of Columbia
My Commission Expires 04/14/2006

My commission expires:
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STATE OF COLORADO )
) ss.

COUNTY OF ARAPAHOE )

) “[W‘/M% , 2005, by

Thls mstrument was acknowledged before me on S/ /’()

N A ERNOS Y and Fobeit Pace , each an
Assistant C orporate Secretary of CoBank, ACB, a federally chartered instrumentality of the United States, on behalf

of said entity.

,l(

Witness my hand and official seal.

. ‘\ X "\\. A
[ "\
mmission expires: ; )W’T> A /(/WLK
MQ he 67 5 9‘()0(0 i\ Notary Pub cj;ate 0 K%olorado

e1s

ERM-017-32-000-KY Page 7



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
Designation Face Amount Date Maturity % Rate'
AD2 $521,000.00 30 Jul 1971 30 Jul 2006 2.00
AD2 $499,000.00 10 Jun 1972 10 Jun 2007 2.00
AE2 $760,000.00 16 Jun 1972 16 Jun 2007 2.00
AP6 $2,117,000.00 26 Nov 1986 26 Nov 2021 5.00
AS7 $3,402,000.00 5 Dec 1986 5 Dec 2021 5.00
AT7 $3,369,000.00 5 Oct 1988 5 Oct 2023 5.00
AR6 $2,784,000.00 22 Sep 1989 22 Sep 2024 5.00
AU7 $3,672,000.00 5 Sep 1990 5 Sep 2025 5.00
AV7 $3,741,000.00 28 Jan 1993 28 Jan 2028 5.00
AS6 $2,544,000.00 27 May 1994 27 May 2029  5.00
AWT0 $3,403,000.00 14 Dec 1994 14 Dec 2029 v
AX70 $3,962,000.00 1 Jul 1997 1 Jul 2032 v
AT60 $5,226,000.00 1 Apr 1998 1 Apr 2033 v
A40 $56,451,000.00 1 Feb 2001 1 Feb 2036 \%
B§? $21,355,000.00 1 Jul 2003 31 Dec 2037 \%

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

?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 "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.



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

Loan Final
Designation Face Amount Date Maturity % Rate®
Ca4 $27,325,000.00 1 Sep 2005 1 Sep 2040 A%

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, ACB

Payor: Kenergy Corp

Note

Designation

MLO0501T1
MLO0501T2
MLO0501T4
MLO0501T5
MLO0501Té6
MLO0501T7
MLO0501T8
ML0501T10
MLO0501T11
MLO0501T12
MLO0501T13
ML0501T14
MLO501T15
RX0501T16
RX0501T17
RX0501T18
RX0501T19
RX0501T20
RX0501T21

Face
Amount
$1,698,000.00
$1,458,000.00
$1,444,000.00
$1,287,000.00
$1,603,000.00
$1,458,000.00
$1,573,000.00
$3,827,000.00
$6,500,000.00
$1,491,370.00
$1,716,790.00
$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, 2017
January 20, 2028
December 20, 2029
June 20, 2025
October 20, 2026
May 31, 2014
April 20, 2015
April 20, 2016
April 20, 2017
April 20, 2018
September 20, 2007
September 20, 2008
June 20, 2009
September 20, 2021
March 20, 2029
March 20, 2033
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Supplemental Mortgage Schedule B

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.



(a)

KENERGY PROPERTY SCHEDULE

The existing electric facilities are located in the following counties:

Breckinridge, Caldwell, Crittenden, Daviess, Hancock, Henderson, Hopkins, Livingston, Lyon,

(b)

McLean, Muhlenburg, Ohio, Union, and Webster in the state of Kentucky.

The fee and leasehold interests in real propeﬁy include the following:

West Owensboro
Substation
Daviess County
1.033 Acres

A certain tract of land described in a certain deed, dated March 19, 1951, by R. L. Mitc
and Doris Mitchell, his wife, as grantors to Green River Electric Corporation, as grantee, :
recorded on April 9, 1851, in the office of the County Clerk of Daviess County, in the state
Kentucky, in Deed Book 209, an Page 263.

Beda Substation
Ohio County
1 Acre

A certain tract of land described in a certain deed, dated April 26, 1951, by J. R. Shown ¢
Antha Shown, his wife, as grantors to Green River Electric Corporation, as grantee, ¢
recorded on April 30, 1951, in the office of the County Clerk of Ohio County, in the state
Kentucky, in Deed Book 113, on Page 133.

Hanson
Substation
Hopkins County
.56 Acre

A certain tract of land described in a certain deed, dated September 13, 1951, by B. W.
McLaughlin, as grantor to Green River Electric Corporation, as grantee, and recorded
September 15, 19561, in the office of the County Court Clerk of Hopkins County, in the st:
of Kentucky, in Deed Book 209, on Page 186.

Guffie Substation
MclLean County
1 Acre

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 3789.

5 - Lewisport
Substation
Hancock County

1.5 Acres

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 Corparation, as
grantee, and recorded on February 3, 19565, in the office of the County Court Clerk of
Hancock County, in the state of Kentucky in Deed Book 63, on Page 256.

Utica Substation
Daviess County
1.72 Acres

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, 19568, in the office of the County Court Clerk of Daviess County,
in the state of Kentucky, in Deed Book 264, on Page 192.

7 - Whitesville
Substation
Daviess County

1.5 Acres

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 Daviass County, i
the state of Kentucky, in Deed Book 257, on Page 315.

8 - Weberstown
Substation
Hancock County

1.08 Acres

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, 19586, in the office of the County Court Clerk of Hancock County, in the
state of Kentucky, in Deed Boak 64, on Page 238.

9 —~ Hawesville Office
Hancock County

One-Half ¥4 Acre

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.

10 - Hawesville
Substation
Hancock County
6.01 Acres

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.

11 - Stanley
Substation
Daviess County
2 Acres

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.

- Thruston
Substation
Daviess County
2 Acres

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, 1862, 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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13 - Masonville
Substation
-Daviess County
2.02 Acres

A certain tract of land described in a certain deed dated June 28, 1962, by J. C. Barnhill 2
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
state of Kentucky, in Deed Book 310, on Page 612.

14 - OwensboroOffice/
Warehouse
Daviess County
33.90 Acres

{a) A caertain tract of land described in a certain deed, dated January 7, 1964, by Guy Wri
and Bertha M, Wright, his wife, as grantors to Green River Electric Corporation, as grantes,
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 Boak 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
Daviess County, in the state of Kentucky, in Deed Book 497, on Page 665.

15 - Onton Substation
Webster County
2 Acres

A certain tract of land described in a certain deed, dated August 4, 1965, by Walter Lee Rit
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.

16 - St. Joseph
Substation
Daviess County
2 Acres

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 Davie
County, in the state of Kentucky, in Deed Book 342, on Page 516.

17 - Dermont
Suhstation
Daviess County
2 Acres

A certain tract of land described in a certain deed, dated November 28, 1967, by Edward Le
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.

18 - So. Hanson
Warehouse/
Substation
Hopkins County
5.139 Acres

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 11, 1974, in the office of the County Court Clerk of Hopkins County, in thi
state of Kentucky, in Deed Book 362, on Page 672,

19 ~ Hartford Office
Ohio County
.52 Acre

A certain tract of land described in a certain deed, dated August 6, 1978, by Herman Park, a
single man, as grantor to Green River Electric Corporation, as grantee, and recorded on
August B, 1976, in the office of the County Court Clerk of Ohio County, in the state of
Kentucky, in Deed Book 220, ion Page 116-117.

20 ~ So. Owensboro
Substation
Daviess County
2.410 Acres

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.

21 ~ Centertown

A certain tract of land described in a certain deed, dated August 8, 1977, by Homer Ford and

Substation Kathryn Ford, his wife, as grantors to Green River Electric Corporation, as grantee, and
Ohio County recorded on August 13, 1977, in the office of the County Court Clerk of Ohio County, in the
2 Acres state of Kentucky, in Deed Book 224, on Page 28 - 31.

22 - South Dermont A certain tract of land described in a certain deed, dated December 19, 1977, by and
Substation between William L. Reno Jr. and Barbara G. Reno, his wife, as grantors to Green River Electric
Daviess County Corporation, as grantee, and recorded on January 3, 1978, in the office of the County Court
2.020 Acres Clerk of Daviess County, in the state of Kentucky, in Deed Book 473, on Page 794.

23 ~ Panther A certain tract of land described in a certain deed, dated October 3, 1980, by and between E.
Microwave D. Rafferty and Tina Rafferty, his wife, as grantors to Green River Electric Corporation, as
Daviess County grantee, and recorded on October 10, 1980, in the office of the County Court Clerk of
2.833 Acres Daviess County, in the state of Kentucky, in Deed Book 501, Page 437-439.

- East Owensboro A certain tract of land described in a certain deed, dated November 26, 1980, by and
Substation between B. Chrisler and Gertrude Chrisler, his wife, as grantors to Green River Electric
Daviess County Corporation, as grantee, and recorded on November 28, 1980, in the office of the County
6.587 Acres Court Clerk of Daviess County, in the state of Kentucky, in Deed Book 222, in Page 486.
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25 - Whitesville
Microwave Site
Daviess County
.0918 Acres

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 211.

.28 - Nuckols
Substation
Daviess County
1.947 Acres

A certain tract of land described in a certain deed, dated November 8, 1982, by and betwe
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.

27 - Sacramento
Substation
Daviess County
3.465 Acres

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.
Q. 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 office of the County Court Clerk of McLean County, in the state of Kentucky, in Deec
Book 104, on Page 70.

28 - Philpot Substation

Daviess County
3.466 Acres

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 O. 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 5§67, on Page 724.

29 - Pleasant Ridge

A certain tract of land described in a certain deed, dated July 8, 1991, by and between

Substation Donald Rock and Marie Nicely Rock, husband and wife, as grantors to Green River Electric
Daviess County Corporation, as grantee, and recorded on July 10, 1991, in the office of the County Court
3.305 Acres Clerk of Ohio County, in the state of Kentucky, in Deed Book 277, on Page 669.

30 - Beech Grove A certain tract of land described in a certain deed, dated November 18, 1997, by and
Substation between Ola Bell Edds, unmarried, as grantor to Green River Electric Corporation, as grantee,
McLean County and recorded on November 18, 1997, in the office of the County Court Clerk of McLean
.74 Acre County, in the state of Kentucky, in Deed Book 140, on Page 94.

31 - Beech Grove A certain tract of land described in a certain deed, dated January 8, 1998, by and between
Substation Herman B. Ward Jr. and Kathleen C. Ward, his wife, as grantors to Green River Electric
Mcl.ean County Corporation, as grantee, and recorded on January 8, 1998, in the office of the County Court
.027 Acre Clerk of McLean County, in the state of Kentucky, in Deed Book 140, on Page 445.

32 - Lewilsport A certain tract of land described in a certain deed, dated September 10, 1998, by and
Substation between Samuel H. Pate and Michael Pate (aka Michele Pate), his wifa, as grantors to Green

{Second Bay)
Hancock County

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

.888 Acre 644.

33 - Horse Fork A certain tract of land described in a certain deed, dated January 22, 1999, by and between
Substation Rudolph D. Martin and Martha Louis Martin, his wife, as grantors to Green River Electric
Daviess County Corporation, as grantee, and recorded on January 26, 1999, in the office of the County Court
6.49 Acres Clerk of Daviess County, in the state of Kentucky, in Deed Book 696, on Page 161.

34 - Hawesville A certain tract of land described in a certain deed, dated February 25, 1999, by and between
Property Joel White, unmarried, Larry R. White and Jackie White, his wife, as grantors to Green River

{Powers Street)
Hancock County
.579 Acre

Electric Corporation, as grantee, and recorded on March 8, 1989, in the office of the County
Court Clerk of Hancock County, in the state of Kentucky, in Deed Book 119, Pages 400 ~
403.

35 - Weaverton Sub.
Henderson County
.23 Acre

A certain tract of land described in a certain deed, dated July 16, 1937, by Straughn Suggs,
et al., as grantors, to Hendersan 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.

36 - Weaverton Sub,
Henderson County
.03 Acre

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.

- Marion Substation
Crittenden County
.36 Acre

A certain tract of land 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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S0 ~ £1Qn Jubpstation
Hendearson County
A9 Acre

A certain tract of land described in a certain deed, dated November 25, 1952, by Paul Bick
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.

| 39 - Sebree Substation
Webster County
.34 Acre

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
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,

Henderson County
.34 Acre

40 - Niagra Substation

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 predecessar,
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.

41 - Little Dixie Sub.
Henderson County
1 Acre

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.

42 - Morganfield Sub,
Union County
.39 Acre

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.

43 - Marion Office
Crittenden County
.39 Acra

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 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 475.

44 - Marion Office
Crittenden County
.39 Acre

A certain tract of land described in a certain deed, dated October 31, 1953, by O. J. Rice anc
his wife, Lura 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
Crittenden County, in the state of Kentucky in Deed Book 83, Page 471.

45 - Marion Office
Crittenden County
.31 Acre

A certain tract of land described in a certain deed, dated October 6, 19563, by Gid Woods, a
widower, as grantor, to Henderson Union Electric Cooperative Corp., or its predecessor, as
grantee, and recarded in the office of the Clerk of the County Court of Crittenden County, in
the state of Kentucky, in Deed Book 83, Page 442,

46 -~ Providence Sub.
Hopkins County
1.05 Acres

A certain tract of land described in a certain deed, dated February 21, 1849, 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
Hopkins County, in the state of Kentucky, in Deed Book 188, Page 249.

47 - Geneva Sub.
Henderson County
.91 Acre

A certain tract of land described in a certain deed, dated June 30, 1960, by J. B. Eakins,
unmarried, 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 199, Page 280.

48 - Henderson Sub.
Henderson County
.27 Acre

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.

49 - Lyon County
Substation
Lyon County
1.52 Acres

{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, 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 613.

50 ~ Sullivan Sub.
Crittenden County
.38 Acre

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 111, Page 532.
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51 Dixon Substation
Webster County
92 Acre

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 recarded in the office of the Clerk of the County
Court of Webstar County, in the state of Kentucky, in Deed Book 169, Page 306.

.52 ~ Dixon Substation
Webster County
.14 Acre

A certain tract of land described in a certain deed, dated May 10, 1977, by Aubrey Dosset'
and Mary Dossett, his wife, as grantars, 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,

53 ~ Race Creek Sub.
Henderson County
1.02 Acres

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 311, Page
714.

54 - Lot Adjacent
Marion Office
Crittenden County
.29 Acre

A certain house and lot in the town of Marion, Crittenden County, Kentucky, in a certain de
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,

55 - Weaverton Sub.
Henderson County

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

.033 Acre 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.
56~ Persimmon A certain tract of land described in a certain deed, dated April 25, 1984, by Glenn Watson,

Ridge Microwave
Union County

and his wife, Peggy Watson, as grantors, to Henderson Union Electric Cooperative Corp., or
its predecessar, as grantee, and recorded in the office of the Clerk of the County Court of

.06 Acre Union County, in the state of Kentucky, in Deed Book 244, Page 357.

57 -~ Henderson A certain tract of land described in a certain deed, dated January 20, 1989, by Tommy D.
Headquarters Tapp, and his wife, Theda Tapp, as parties of the First Part, grantors, and Henderson Union
Henderson County | Electric Cooperative Corp., or its predecessor, party of the Second Part, as grantee, and
20 Acres recorded in the office of the Clerk of Henderson County, in the state of Kentucky, in Deed

Book 393, Page 22.

| 58 ~ Riverport Sub.
Henderson County
0.80 Acre

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.

59 -Tyson Substation
Henderson County
1.3774 Acres

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
County Court of Henderson County, in the state of Kentucky, in Deed Book 454, Page 506.

60 - Bon Harbor
Substation
Daviess County
2 Acres

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.

61 - Maceo Substation
Daviess County
2.103 Acres

A certain tract of land described in a certain deed, dated March 15, 2000, by Walter Ford,
and his wife, Carol Ford, as grantors, to 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,

62 ~ Caldwell Springs

A certain tract of land described in a certain deed, dated July 12, 2000, by Vernon L. Travis,

Substation unmarried, as grantor to Kenergy Corp., as grantee, and recorded on July 15, 2000, in the
Crittenden County | office of the County Clerk of Crittenden County, in the state of Kentucky, in Deed Book 187,
3.27 Acres on Page 121,

63 - Crossroads A certain tract of land described in a certain deed, dated September 29, 2000, by Gerald W.
Substation Sigler, and his wife, Sandra K. Sigler, as grantors, to Kenergy Corp., as grantee, and recorded
Caldwell County | on October 4, 2000, in the office of the County Clerk of Caldwell County, in the state of
3.30 Acres Kentucky, in Deed Book 225, on Page 498.

- Wolf Hills A certain tract of land described in a certain deed, dated January 2, 2001, by Cosmos
Substation Broadcasting Corp., a South Carolina corporation, successor by merger to WFIE, Inc., whose
Henderson Co. address is 1115 Mt. Auburn Road, Evansville, IN 47710, as grantor, to Kenergy Corp., as
2.387 Acres grantee, and recorded January 8, 2001, in the office of the County Clerk of Henderson
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L County, in the state of Kentucky, in Deed Book 8, on Page 72,

65 - Air Park A certain tract of land described in a certain deed, dated January 23, 2001, by and betwec¢
Suhstation Economic Development Properties, Inc. and The City of Owensborg, as grantors, to Kenerg

[/ Daviess County Corp., as grantee, and recorded on March 13, 2001, in the office of the County Clerk of

2.643 Acres Daviess County, in the state of Kentucky, in Deed Book 731, on Page 973.

( Providence A certain tract of land described in a certain deed, dated June 12, 2002, by Big Rivers
Substation Electric Carporation, as grantor, to Kenergy Corp., as grantee, and recorded on June 13,
Hopkins County 2002, in the office of the County Clerk of Hopkins County, in the state of Kentucky, in Dee
1.612 Acres Book 6089, on Page 220,

67 - Adams Lane A certain tract of land described in a certain deed, dated November 22, 2002, by Kendall
Substation Drilling Company, Inc., as grantor, to Kenergy Corp., as grantee, and recorded on Novembei

Henderson County | 22, 2002, in the office of the County Clerk of Henderson County, in the state of Kentucky,
5.7 Acres Deed Book 518, on Page 851.
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RUS PROJECT DESIGNATION:

KENTUCKY 65-B8 HENDERSON

RESTATED 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, 202501500,
Mortgagee, and
NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION
2201 Cooperative Way
Herndon, Virginia 20171-3025,
Mortgagee; and
COBANK, ACB

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

Mortgagee

Dated as of July 1, 2003

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

THIS INSTRUMENT CONTAINS PROVISIONS THAT COVER REAL AND PERSONAL PROPERTY.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 FUTURE INDEBTEDNESS. TOGETHER WITH INTEREST, ARE SENIOR TO
INDEBTEDNESS TO OTHER CREDITORS UNDER MORTGAGES AND LIENS FILED OR RECORDFD SUBSEQUENT HERETO.
THIS INSTRUMENT WAS PREPARED BY DAVID OBLICH, AS ATTORNEY FOR UNITED STATES;DEPARTWENT OF

AGRIG E, RURAL UTILITIES SERVICE, WASHINGTON, D.C. 20250-1500. ,
MORTMORGANIZATIONAL fD;NT]:g)CA % IE;WBMBER 1S 0471117.
No 1 9 Generated: June 23, 2003 restmort.vth - 12/3/98 v5.63 w/ UCC-1 revisions
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RESTATEDi MORTGAGE AND SECURITY AGREEMENT, dated as ofiJuly 1, 2003 (hereinafier
sometimes called ﬂ’llS} "Mortgage"), is made by and among KENERGY CORP. (hereinafter Icalled 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 (hereinafier ca'med thel Government"),
NATIONAL RURAﬂ UTILITIES COOPERATIVE FINANCE CORPORATION (heremafter called "CFC"), a
corporation existing dnder the laws of the District of Columbia and COBANK, ACB (heremaﬂer called "CoBank"),
-a federally chartered mslrumemahty of the United States, and is intended 1o confer n"hts and benefits on the
Government, CFC ang CoBank, as well as any and all other lenders pursuant to Artl'f:le 1T of this Mortgage that enter
into a supplemental mortgage in accordance with Section 2.04 of Article II hereof (the Government, CFC and
CoBank and any such other lenders being herein sometimes collectively referred to s the "Mcrtoacees“)

RECITALS

WHEREAS, the Mortgagor, the Government, CFC and CoBank or its predecessor, are parties (o that certain
Restated Mortgage and Security Agreement dated as of September 1, 1999, as supplemented} amended or restated
(the "Original Mortga‘ge" idemified in Schedule "A" of this Mortgage) originally entered intg among the Mortgagor,
the Government acting by and through the Administrator of the Rural Electrification| Administration, the predecessor
of RUS, CFC and CoBank;

WHEREAS, the Mortgagor deems it necessary to borrow money for its corporate purposes and to issue it
promissory notes and other debt obligations therefor from time to time in one or more series, jand to mortgage and
pledge its property hereinafter described or mentioned to secure the payment of the same :
I

WHEREAS, the Morigagor desires to enter inta this Mortgage pursuant to Wthh allisecured debt of the
Mortgagor hereunder shall be secured on parity; {

WHEREAS, ‘this Mortgage restates and consolidates the Original Mortgageiwhile preserving the priority of
the Lien under the Original Mortgage securing the payment of Mortgagor's outstanding obligations secured under the
Original Morigage, which indebtedness is described more particularly by listing the (;)riginal Notes in Schedule "AY
hereto; and 5

WHEREAS, all acts necessary to make this Mortgage a valid and binding 1 ena} instrument for the security
of such notes and obligations, subject to the terms of this Mortgage, have been in all respecls duly authorized;
1

NOW, THEREFORE, THIS MORTGAGE WITNESSETH: That o secure: ‘the payment of the principal of
(and premium, if any) and interest on the Original Notes and all Notes issued hereunqer according to their tenor and
effect, and the perform‘ance of all provisions therein and herein contained, and in consideration of the covenants
herein contained, the p‘urchase or guarantee of Notes by the guarantors or holders the‘reof and other good and
valuable consideration, the Mortgagor has mortgaged, pledged and granted a commumﬂ secumy interest in, and by
these presents does hereby grant, bargain, sell, alienate, remise, release, convey, asswn transfer hypothecate,
pledge, set over and co‘nﬁrm pledge, and grant a continuing security interest and hen*m for the purposes hereinafles
expressed, unto the Mo{rwavees all property, assets, rights, privileges and franchises of the Mortgagor of every kind
and description, real, personal or mixed, tangible and intangible, of the kind or nature, specrﬂcally mentioned herein
OR ANY OTHER KIND OR NATURE, except any Excepled Property, now owned or hereafier acquired or arising
by the Mortgagor (by purchase, consolidation, merger, donation, construction, erecuoln or in any other way)
wherever located, including (without limitation) all and singular the following: ] .

GRANTING CLAUSE FIRST .

A. all of those fee and leasehold interests in real property set forth in Schedule “B" hereto, subject in each case to
those matters set forth in such Schedule;
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B. all of the Mortgagor's interest in fixtures, easements, permits, licenses and rights- of»wa;ll comprising real
property, and all other interests in real property, comprising any portion of the Utility System (as herein
defined) located|in the Counties listed in Schedule "B" hereto,

) !
C.  all right, title and interest of the Mortgagor in and to those contracts of the Mor}lgagor
‘t - o

)] relating to the ownership, operation or maintenance of any generation, transmission or distribution
facility owned, whether solely or jointly, by the Mortgagor, i

|
4

(i1) for the purchase of electric power and energy by the Mortgagor an'd having|an original term in
excess of 3 years, I

(iit) for tlhe sale of electric power and energy by the Mortgagor and having an original term in excess of
3 years, and ;

(iv) for the transmission of electric power and energy by or on behalf of the Mortgagor and having an
onglml term in excess of 3 years, including in respect of any of thé foregoing, any amendments,
supplements and replacements thereto;

J
. ! - .

D. all the property, rights, privileges, allowances and franchises particularly descnllaed in the annexed Schedule
"B" are hereby made a part of, and deemed Lo be described in, this Granting Clause as fully as if set forth in this
Granting Clause at length; and |

5
ALSO ALL OTHER PROPERTY, real estate, lands, easements, servitudes, lice’lnses, permits, allowances,

consents, franchises, p'rivileves, rights of way and other rights in or relating to real esiate or the occupancy of the
same; all power sites, storage rights, water rights, water locations, water appropnauons ditches, flumes, reservoirs,
reservoir sites, canals, raceways, waterways, dams, dam sites, aqueducts, and all other rights or means for
appropriating, conveying. storing and supplying water; all rights of way and roads; all plants flor the generation of
electric and other form’s of energy (whether now known or hereafier developed) by stéam, water, sunlight, chemical
processes and/or (without limitation) all other sources of power (whether now known or herealﬁer developed); all
power houses, gas plants, street lighting systems, standards and other equipment mcxdental thereto; all telephone,
radio, tetevision and other communications, image and data transmission systems, air conditioning systems and
equipment incidental thereto, water wheels, waterworks, water systems, steam and hot water p ants, substations,
lines, service and supply systems, bridges, culverts, tracks, ice or refrigeration plants and equipment, offices,
buildings and other structures and the equipment thereto, all machinery, engines, boilérs, dynamos, turbines, electric
gas and other machines, prime movers, regulators, meters, transformers, generators (including] but not limited to,
engine-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
transmission lines, towers, overhead conductors and devices, underground conduits, undergrou

connections, pole and
nd conductors and

. . f . . .
devices, wires, cables, tools, implements, apparatus, storage battery equipment, and al] other equipment, fixtures and

personalty; all municipal and other franchises, consents, certificates or permits; all emissions a

. |
lowances; all lines for

the transmission and di?tribuu‘on of electric current and other forms of energy, gas, steam, water or communications,
images and data for any purpose including towers, poles, wires, cables, pipes, conduits, ducts and all apparatus for

use in connection therewith, and (except as hereinbefore or hereinafter expressty excepted) all

occupied and/or employ'/ed in connection with any property hereinbefore described, but inallc
excluding Excepted Properly,

GRANTING CLAUSE SECOND

With the exception of Excepted Property, all right, title and interest of the Mdrtgagor
personal property and fixtures of every kind and nature including without limitation all goods (

equipment and any accessions thereto), instruments (including promissory notes), documents, accounts, chattel

i
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1

|

t the right, title and
interest of the Mortgagor in and to all other property of any kind or nature apperlaim’n{T to and/or used and/or

recumstances

n, to and under al)
ncluding inventory,
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|
|
t
i

paper, electronic chattel paper, deposit accounts (including, but not limited to, money held in
pursuant hereto or (0 & loan agreement), letter-of-credit rights, jnvestment property (including
uncertificated securities, security entitlernents and securities accounts), software,

provided, however that the term
than Article 3);

"instrument” shall be such term as defined in Articlé 9 of the

GRANTING CLAUSE THIRD l

With the exception of Excepted Property, all right, title and interest of the Mortoaoor in, to and under any
and all agreements, leases or contracts heretofore or hereafter executed by and between the Mortgagor and any

|
person, firm or COI‘pOT‘d[lOn relating to the Mortgaged Property (including contracts for the led
of the Mortgaged Property, or any portion thereof);

GRANTING CLAUSE FOURTH i
i

With the exce‘plion of Excepled Property, all right title and interest of the Mortgagos
and all books, records and correspondence relating to the Mortgaged Property, mcludmg, but

records, Jedgers, leases and computer and automatic machinery software and programs, including without limitation,
programs, databases, disc or tape files and automatic machinery print outs, runs and gther computer prepared
information mdlcaung, summarizing, evidencing or otherwise necessary or helpful in the collection of or realization

on the Mortgaged Propeny

GRANTING CLAUSE FIFTH

Al other propcrty, real, personal or mixed, of whatever kind and dt,scrlpuonl and wheresoever situated,

including without limitation goods, accounts, money held in a trust account pursuant hereto ot
and general intangibles now owned or which may be hereafter acquired by the Morwlaqor but
Property, now owned or which may be hereafter acquired by the Mortgagor, it being the inten

{ general imalngibles (including, but
not limited to, payment intangibles), supporting obligations, any other contract right'? or rights to the payment of
money, insurance claims, and proceeds (as such terms are presently or hereinafier defined in the applicable UCC;

a trust account
certificated and

applicable UCC rathe

-

|
t

se, occupancy or sale

in, to and under any
not limited to all

{
|
[

1o a loan agreement, !
excluding Excepted ‘
ion hereof that all t

|
property, rights, pnvnieves allowances and franchises now owned by the Mortgagor or acquired by the Mortgagor i

after the date hereof (other than Excepted Property) shall be as fully embraced wuhmland subj

as if such property were specifically described herein; ;

GRANTING CLAUSE SIXTH i

Also any Excepled Property that may, from time to time hereafter, by delivery or by
subjected to the lien hereof by the Mortgagor or by anyone in its behalf; and any Mortgagee is|

ected to the lien hereof
|
'

vriting of any kind, be
hereby authorized 1o,

receive the same at any|lime as additional security hereunder for the benefit of all the Mortgagees. Such subjection !

to the lien hereof of any Excepted Property as additional securily may be made sub)ec; to any
limitations or conditions which shall be set forth in a written instrument executed by the Mortg

acting in its behalf or bi' such Mortgagee respecting the use and disposition of such property o
|
GRANTING CLAUSE SEVENTH :

Together with ‘(subject to the rights of the Mortgagor set forth in Section 5.01) ail and

tenements, hereditaments and appurtenances belonging or in anywise appertaining to the afore

part thereof, with the reversion and reversions, remainder and remainders and all the tolls, earnings, rents, issues,

profits, revenues and other income, products and proceeds of the property subjected or require

the lien of this Morlgagé, and all other property of any nature appertaining to any of the plants,
operations of the Morlgggor, whether or not affixed to the realty, used in the operation of any of the premises or
plants or the Utility Sysl'em, or otherwise, which are now owned or acquired by the Mortgagor,
right, title and inizrest of every nature whatsoever, at law as well as in equity, of the Mortgagor

ERM-025-08-000-KY

reservations,
agor or the person so
r the proceeds thereof;

singular the
said property or any

d to be subjected 10
systems, business or

and all the estate,
in and to the same




and every part thereo

Property"):

A

f (other than Excepted Property with respect to any of the foregoing

(=3

1

EXCEPTED PROPERTY

i

i
|
'
i
¢
]
{
'
|
i
'

There is, however, expressly excepled and excluded from the lien and operauo? of thisiMortgage the following
described property ofjthe Mortgagor, now owned or hereafter acquired (hercm sometxmes referred o as "Excepted
i

‘z

1
1
'

al] shares of sto%k securities or other interests of the Mortgagor in the Nalionai Rural Utlities Cooperative '
Finance Corporation and CoBank, ACB and its predecessors in interest other than any stock, securities or other

interests that are specifically described in Subclause D of Granting Clause Frrst as bemc'v
hereof,

all rolling stock (except mobile substations), automobiles, buses, trucks, truck c:ranes, tractors, trailers and !
and movable equipment which are titled and/or registered in any state of the United States of]
tools, accessories and supplies used in connection with any of the foregoing;

similar vehicles

America, and al}
1
i

all vessels, boats, ships, barges and other marine equipment, all airplancs, airpléne engir

equipment, and all tools, accessories and supplies used in connection with any qf‘ the foregoing; i

all office furniture, equipment and supplies that is not data processing, accoununv or oth
or software; X
\

all leasehold interests of the Mortgagor under leases for an original term (mcludmﬂ any
Mortgagor shall have a right of renewal) of less than five (5) years;

all leasehold interests for office purposes;

i
all timber and crops (both growing and harvested) and all coal, ore, gas, oil and other mi
severed); ;

i

period for which the

subjected to the lien!

I
i

)

i
i
es and other flight '

'
'

er computer equipment

nerals (both in place é)r

the last day of the term of each leasehold estate (oral or written) and any aoreemlcnl therefor, now or hereaf{er

enjoyed by the Morlnavor and whether falling within a general or specific description of|

property herein: l

PROVIDED, HOWEVER that the Mortgagor covenants and agrees that it will hold each such last day in trust

for the use and benefit of ail of the Mortgagees and Noteholders and that it will dlspose
from time to time in accordance with such written order as the Mortgagee in its discretio
!

all permits, licenses, franchises, contracts, agreements, contract rights and other rights no

f each such last day ¢
N may give; i

!
t specifically subjected
whether now owned or

. [ - e .
or required to be subjected to the lien hereof by the express provisions of this Mortgage,
hereafter acquired by the Mortgagor, which by their terms or by reason of applicable Jaw;

. |
would become void or

voidable if morwla"ed or pledged hereunder by the Mortgagor, or which cannot be granted, conveyed, |

mortgaged, transferred or assigned by this Mortgage withaut the consent of other parties
been withheld, or|without subjecting any Mortgagee to a liability not otherwise comempl

whose consent has
ated by the provxsrons

of this Mortgage, or which otherwise may not be, hereby lawfully and effectively g vramed conveyed,

mortgaged, transferred and assigned by the Mortgagor; and
|

l

the property identified in Schedule "C" hereto.

!

. . - . P e
receiver appointed pursuant to statutory provision or order of court, shall have entered into possession of all or
substantially all of the Mortgaged Property, all the Excepted Property described or referred to

Subdivisions A through' H, inclusive, then owned or thereafter acquired by the Mortgagor shall

i
|
PROVIDED, HOWEVER, that (i) if, upon the occurrence of an Event of Default, any Mortgagee, or any |
|
!

in the foregoing
immediately, and, ini

the case of any Excepte'd Property described or referred to in Subdivisions I through J:inclusive, upon demand of

ERM-025-08-000-KY
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J
any Mortgagee or such receiver, become subject to the lien hereof 1o the extent permxtted by
or such receiver may, to the extent permitted by law, at the same time likewise take possessxc
whenever all Events of Default shal} have been cured and the possession of all or substantiall
Property shall have been restored to the Mortgagor, such Excepled Property shall aﬂlam be ex
from the lien hereof to the extent and otherwise as hereinabove set forth.

However, pursuant to Granting Clause Sixth, the Mortgagor may subject to the‘licn of
Excepted Property, whiereupon the same shall cease to be Excepted Property;

!

HABENDUM

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

i

law, and any Mortgagee
n thereof, and (ii) '
y all of the Mortgaged

cepted and excluded !
1

his Mortgage any

kind and description,

real, personal or mixed, hereby and hereafter (by supplemental mortgage or otherwise) granted, bargained, sold,

aliened, remised, released, conveyed, assigned, iransferred, mortgaged, encumbered ‘hypmhccatcd pledged, set

over, confirmed, or subjerted to a continuing security interest and lien as aforesaid, together with all the
appurtenances therelo apperlaining (said properties, rights, privileges and franchises, including any cash and
securitics hereafier deposited with any Mortgagee (other than any such cash, if any, which is specifically stated

herein not 10 be deemcd part of the Mortgaged Property), being herein collectively called the

"Mortgaged Property")

unto the Mortgagees axlad the respective assigns of the Mortgagees forever, to secure equally and ratably the payment
of the principal of (and premium, if any) and interest on the Notes, according to their!terms, without preference,
priority or distinction als 1o interest or principal (except as otherwise specifically provided herein) or as to lien or
otherwise of any Note over any other Note by reason of the priority in time of the execution, delivery or maturity

|
thereof or of the assignment or negotiation thereof, or otherwise, and to secure the due perfort

mance of all of the

covenants, agreements and provisions herein and in the Loan Agreements contained, and for the uses and purposes

and upon the terms, conditions, provisos and agreements hereinafter expressed and dc‘?clared.
' )
SUBIECT, HOWEVER, to Permitted Encumbrances (as defined in Section 1.0}).

|

ARTICLE 1

DEFINITIONS & OTHER PROVISIONS OF GENERAL APPLICAT

Section 1.01.  Definitions.

In adc‘iilion 10 the terms defined elsewhere in this Mortgage, the terms defin

JON

ed in this Article | shall

have lhe meanings specified herein and under the UCC, unless the context clearly requires

otherwxse The terms defined herein include the plural as well as the singul
well ds the plural. l

Acconnting Requirements shall mean the requirements of any system of a

ar and the singular as

ccounts preﬁcrlbed by

RUS $o long as the Government is the holder, insurer or guarantor of any Notes, or, in the absence

thereof, the requirements of generally accepted accounting principles applica

similar to that of the Mortgagor.

ble to businesses

Additional Notes shall mean any Government Notes issued by the Mortgagf’)r 1o the Government
or guaranteed or insured as (o payment by the Government and any Notes issued by the Mortgagor

to any|other lender, in either case pursuant to Article II of this Mortgage, in
renew?l, or substitute Notes or Government Notes which may from time to
delivclred by the Mortgagor pursuant to the terms of Article I1.

cluding any refunding,
time be executed and

|
Board shall mean either the Board of Directors or the Board of Trustees, as the case may be, of

the Mortgagor.

ERM-025-08-000-KY
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Business Day shall mean any day that the Government is open for business.
]
1
Debt Service Coverapge Ratio ("DSC') shall mean the ratio determined as follows: for each
caléndar year add

@) | Paironage Capital or Margins of the Mortgagor,

()] Interest Expense on Total Long Term Debt of the Mortgagor (as computed in
accordance with the principles set forth in the definition ofTIER) and

(iii) Depreciation and Amortization Expense of the Mortaaoor and divide the total so
obtained by an amount equal to the sum of all payments of prmc‘lpaﬂ and interest
required to be made on account of Towal Long-Term Debt durmu such calendar year
increasing said sum by any addition 10 interest expense on account of Restricted Rentals
as computed with respect to the Times Interest Earned Ratlo herein.

Depreciation and Amortization Expense shall mean an amount constituling the depreciation and
amartization of the Mortgagor as computed pursuant to Accounting Requirements.

Electric Svstem shal) mean, and shall be broadly construed to encompass and include, ail of the
Mortgagor's interests in al) electric production, ransmission, dxstnbuuon conservation, joad
management, general plant and other related facilities, equipment or property and in any mine,
well’ pipeline, plant, structure or other facility for the development, production, manufacture,
storaae fabrication or processing of fossil, nuclear or other fuel of| any Lmd or in any facility or
rmhts with respect to the supply of water, in each case for use, in whole or in major part, in any of
the Morlaaoors generating plants, now existing or hereafter acqmred by lease, contract, purchase
or otherwise or constructed by the Mortgagor, including any interest or participation of the
Morlwaoor in any such facilities or any rights to the output or capacity thereof, together with all
additions, betterments, extensions and improvements to such Electric System or any part thereof
here%ﬂer made and together with all lands, easements and rights- of—way of the Mortgagor and all
other works, property or structures of the Martgagor and contract mzhts and other tangible and
intangible assets of the Mortgagor used or useful in connection with or related to such Electric
System, including without limitation a contract right or other contractual arrangement referred (o in
Granltmg Clause First, Subclause C, but excluding any Excepted Prfoperty

Environmental Law and Environmental Laws shall mean all federal, state, and local {aws,
regulations, and requirements related 10 protection of human healthjor the environment, including
but not limited to the Comprehensive Environmental Response, Compensatl)on and Liability Act of
1980 (42 U.S.C. 9601 et seq.), the Resource Conservation and Recovery Act (42 U.5.C. 6901 et
seq. ), the Clean Water Act (33 U.S.C. 1251 et seq.) and the Clean Air Act (42 U.S.C. 7401 et

seq. ) and any amendments and implementing regulations of such alts.

Egu:tv shall mean the total margins and equities computed pursuant 10 Accounting Requirements,
but excluding any Regulatory Created Assets.

Event of Default shall have the meaning specified in Section 4.01 l‘ereof.

Excepted Property shall have the meaning stated in the Granting Clauses.

Government shall mean the United States of America acting by and through the Administrator of

RUS Er)r REA and shall include its successors and assigns. \

Government Notes shall mean the Original Notes, and any Additional Notes, issued by the
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: Margm shall mean the sum of amounts recorded as operating margins and
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Mortgagor to the Government, or Uuarameed or msured as (o paymem by th

I
Independent shall mean when used with respect to any specified person o
person or entity who (1) is in fact independent, (2) does not have cény dired]
any material indirect financial interest in the Mortgagor or in any affiliate ¢
is not connected with the Mortgagor as an officer, employee, promoter un
parmer director or person performing similar functions. ‘

Interest Expense shall mean an amount constituting the interest expense o

computed pursuant to Accounting Requirements. |
(

l

Lien shall mean any statutlory or common law or non-consensual marlnane

o AT e i s e =

t

f

e Government.

entity means such a
financial interest or

f the Mortgagor and (3)
erwriler, trustee,

the Mortgagor as

pledge, security

interest, encumbrance, lien, right of set off, claim or charge of any ikind, in¢luding, without

limitation, any conditional sale or other title retention transaction, any leasc
nature thereof and any secured transaction under the UCC. \

Loan Apreement shall mean any agreement executed by and between the

Gov:ernmem or any other lender in connection with the execution and deliv

secured hereby. }
: .

i

Long-Term Debt shall mean any amount included in Total Long-Term De

Accounting Requirements. (

.. i b .
Long-Term Lease shall mean a lease having an unexpired term (taking int
renewal al the option of the lessor, whether or not such lease has previously
than’'12 months.

as computed in accordance with Accounting Requirements. ;

. |
Maximum Debt Limit, if any, shall mean the amount more particularly deg
here(‘)f.

| !
Mortgage shall mean this Restated Mortgage and Security Aoreemem incl
or supplements thereto from time to time. 1

!
Mortgaged Property shall have the meaning specified as stated mlthe Hab
Clauses

t

i
i
Mort’ga;zee or Mortgagees shall mean the parties identified in the first parg
msuument as the Mortgagees, as well as any and all other entities that becor

pursuant to Article IT of this Mortgage by entering into a supplementai mortg

transaction in the

Mortgagor and the
rzry of any Notes

bt pursuant to

b account terms of

been renewed) of more
non-operating margins
cribed in Schedule "A"
uding any amendments
endur (o the Granting

graph of this
Ee a Mortgagee
age in accordance

with Section 2.04 of Article II hereof. The term also includes in all'cases th

i
assigns of any Mortgagee. :
!

successors and

[
Net Utxht) Plant shall mean the amount constituting the total utility. plant of the Mortgagor less

deptemauon computed in accordance with Accounting churremems

Note or Notes shall mean one or more of the Government Notes, and any o
from {ime to time, be secured under this Mortgage.

Noteliolder or Noteholders shall mean one or more of the holders of Notes

Morigage; PROVIDED, however, that in the case of any Notes that have beg

er Notes which may,

secured by this
n guaranieed or
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i
- Original Notes shall mean the Notes Jisted on Schedule "A" hereto as such
e Government
party and guaranteed or

M

“)

(3)

(6)

N
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insured as (o payment by the Government, as to such Notes, Noteholder or
the Government, exclusively, regardless of whether such Notes are in the p
Government, !
’ ]

|
Original Mortgage means the instrument(s) identified as such in (Schedula

instruments evidencing outstanding indebtedness of the Morlgavor (i) to th
(mcludmo indebtedness which has been issued by the Mortgagor 10 a third
insured as to payment by the Government) and (ii) to each other Mongage
Morigage. !

'

b

Qutstanding Notes shall mean as of the date of determination, (i)gall Note
exccuted and delivered Lo any Mortgagee and (ii) any Notes guaranteed or
by the Government, excepl (a) Notes referred 1o in clause (i) or (u) for whi
interest have been fully paid and which have been canceled by the Notehol
payment for which has been provided for pursuant to Section 5. 03‘

I

Permitted Debt shall have the meaning specified in Section 3.08.
e e e

|
1
|

as to the property specifically described in Granting Clause First, the restrig
raservanons conditions, limitations, interests and other malters which are s
such| descriptions and each of which fits one or more of the clauses‘ of this
such matters do not in the aggregale materially detract from the value of thg
taken as a whole and do not materially impair the use of such property for t
is held by the Mortgagor;

} N
Perx'nitted Encumbrances shall mean:

liens, for taxes, assessments and other governmental charges which are not g
: i

liensifor taxes, assessments and other governmental charges already delingy

being contested in good faith by appropriate proceedings; PROVIDED the

set asxde on its books adequate reserves with respect thereto; !

i

mechanics', workmen's, repairmen's, materialmen's, warehousemen‘s and ca

similar liens arising in the ordinary course of business for charges whlch arg

which are being contested in good faith and have not proceeded t0)ud°men

!
Mortgagor shall have set aside on its books adequate reserves with respectt
i

liens i m respect of judgments or awards with respect to which the Mortgagoy
currently be prosecuting an appeal or proceedings for review and wuh respe

Mortzagor shall have secured a stay of execution pending such appeal or pr
PRO}/IDED the Mortgagor shall have set aside on its books adequate reser
thereto; ,

u '
! i

easerments and similar rights granted by the Mortgagor aver or in respect of
Property, PROVIDED that in the opinion of the Board or a duly authorized

I
Morwaaor such grant will not impair the usefulness of such property in the d

Noteholders shall mean
ossession of the

"A" hereof.

, such Notes being

on the date of this

5 theretofore issued,

insured as (o payment

ch the principal and
Her, and (b) Notes the

tions, exceplions,

et forth or referred to in

efinition, PROVIDED,
Mortgaged Property
e purposes for which it

elinquent;

ent which are currently
Mortgagor shall have

riers' liens and other
not delinquent, or

t: PROVIDED the
hereto,

shall in good faith
c1 1o which the
ceedings for review,
es with respect

any Mortgaged
officer of the
onduct of the

Mortgagor's business and will not be prejudicial to the interests of the Mortgagees, and similar

rights granted by any predecessor in title of the Morigagor;

easements, leases, reservations or other rights of others in any ps operty of the

i

4 0
i

i ,

|

Mortgagor for
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(8)

(10)

an

2

)

(13)

(14)

(15)

(16)
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i
|
l o :
streets, roads, bridges, pipes, pipe lines, railroads, electric transmission and
telegraph and telephone lines, the removal of oil, gas, coal or other minera
purposes, flood rights, river control and development rights, sewage and dr
restrictions against pollution and zoning Jaws and minor defects and irregu
evidence of title, PROVIDED that such easements, leases, reservaiions, rig
defects and irregularities do not materially affect the marketability of title t

o
not in the aggregate materially impair the use of the Mortgaged Property la\k

1

purposes for which it is held by the Mortgagor;

liens upon lands over which easements or rights of way are acquired by the
the purposes specified in Clause (7) of this definition, securing indebtednes

assumed nor guaranteed by the Mortgagor nor on account of whichi it custo[:r

which liens do not materially impair the use of such easements or rights of

which they are held by the Mortgagor; !

distribution lines,

s and other similar
ainage rights,

arities in the record

hts, restrictions, laws,

such property and do
en as a whole for the

Mortgagor for any of

s neither created,

warily pays interest,

«ay for the purposes for

leases existing at the date of this instrument affecting property own:ed by the Mortgagor at said

date which have been previously disclosed to the Mortgagees in writing ang
not more than two years (including any extensions or renewals) affecting p1
Mortgagor after said date; ‘

i
terminable or short 1erm leases or permits for occupancy, which ledses or p
to the Mortgagor the right to terminate them at any time on not more than s
which occupancy does not interfere with the operation of the businéss of th

any lien or privilege vested in any lessor, licensor or permittor for rent to be
obligations or acts to be performed, the payment of which rent or performar
obligations or acts is required under leases, subleases, licenses or permits, s

of such rent or the performance of such other obligations or acts is ot delin

liens or privileges of any employees of the Mortgagor for salary or wages e
payable;

t

the burdens of any law or governmental regulation or permit requiring the M

certain facilities or perform certain acts as a condition of its occupancy of o
public lands or any river or stream or navigable waters;

any irregularities in 6r deficiencies of title to any rights-of-way for pipe line
telegraph lines, power lines or appurtenances thereto, or other improvement
real ¢state used or to be used primarily for right-of-way purposes, PROVID
of counsel for the Mortgagor, the Mortgagor shall have obtained from the a
lands or estates therein covered by any such right-of-way a sufficient right, }
instrument granting such right-of-way, to the use thereof for the construction
maintenance of the lines, appurtenances or improvements for which the sam
used, or PROVIDED that in the opinion of counsel for the Mortgagor, the M
under eminent domain, or similar statues, to remove such irregularities or de

rights reserved to, or vested in, any municipality or governmental or other pt
control or regulate any property of the Mortgagor, or to use such property in
rights; do not materially impair the use of such property, for the purposes for
Mortgagor; ‘

any obligalions or duties, affecting the property of the Mortgagor, 10 any mu
governmental or other public authority with respect to any franchise, grant, 1

1 leases for a term of

operty acquired by the

ermits expressly grant
x months' notice and
: Mortgagor;

come due or for other
ce of which other

D long as the payment
quent;

arned but not yet

fortgagor to maintain
- interference with any

5, telephone lines,

5 thereon, and to any
ED that in the opinion
parent owner of the
y the terms of the

, operation or

e are used or are 1o be
ortgagor has power
ficiencies;

blic authority to

any manner, which
which it is held by the

nicipality or
cense or permit,
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(18)

(19)

(20

(21)

(22)

(23)
(24)

(25)
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any right which any municipal or governmental authority may have by virt
Jicense, contract or statute to purchase, or designate a purchaser of or orde
property of the Mortgagor upon payment of cash or reasonable compensati

erminate any franchise, license or other rights or to regulate the property a
Mortgagor; PROVIDED, HOWEVER, that nothing in this clause 17 is inte
claim or rights that the Government may otherwise have under Federal law

as 1o properties of other operating electric companies acquired after the da
the Mortgagor as permitted by Section 3.10 hereof, reservations and other
properties may be subject as more fully set forth in such Section;

any lien required by Jaw or governmental regulations as a condition to the g
business or the exercise of any privilege or license, or to enable the Mortga
insurance or to participate in any fund established to cover any insurance ri
with workmen's compensation, unemployment insurance, old age pensions
or to share in the privileges or benefits required for companies participating
PROVIDED, HOWEVER, that nothing in this clause 19 is intended to wai
that the Governmenl may 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
jointly with the Mortgagor as well as the rights of such owners 1o such prop
owngrship contracts;

any lien or privilege vested in any lessor, licensor or permittor for rent to bg
obligations or acts 1o be performed, the payment of which rent or the perfor
obligations or acts is required under leases, subleases, licenses or permits, s
of such rent or the performance of such other obligations or acts is not delin

purchase money mortgages permitted by Section 3.08;
the Original Mortgage;
this Mortgage.

Property Additions shall mean Utility System property as to which the Mo
Title Evidence and which shall be (or, if retired, shall have been) subject to

Mortgage, which shall be properly chargeable to the Mortgagor's utility plan
Accounting Requirements (including property constructed or acquired to rep

credifed to such accounts) and which shall be:

acquired (including acquisition by merger, consolidation, convey

M
constructed by the Mortgagor after the date hereof, including prog
! construction, insofar as not reflected on the books of the Martgag
periods on or prior to the date hereof, and :
2) used or useful in the utility business of the Mortgagor conducied

described in the Granting Clauses of this Mortgage, even though §

physically connected with such properties.

he of any franchise,
the sale of, any
on therefor or to
nd business of the
nded to waive any
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e of this Mortgage by
matters as to which such

ransaction of any

sor 10 maintain self-
sks or in connection
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"Prbpcrty Additions" shall also include:

easements and rights-of-way that are useful for the conduct of tl
Mortgagor, and

(3

)
property if the Mortgagor has the lawful right under permits, lic
granted by a governmental body having jurisdiction in the prem
State in which such property is located to maintain and operate s
unlimited, indeterminate or indefinite period or for the period, if
permit, license or franchise or Jaw and to remove such property
period covered by such permit, license or franchise or law, or if
permit, license, franchise or law require any public authority hay
over such property to pay fair consideration therefor.

"Property Additions" shall NOT include:
(a) zood will, going concern value, contracts, agreements, fr
permits, whether acquired as such, separate and distinct f}
operated in connection therewith, or acquired as an incidg
(b) any shares of stock or indebtedness or certificates or evid
or other securities, or

any plant or system or other property in which the Morigﬁ
a leasehold interest, or any betterments, extensions, imprd
(other than movable physical personal property which the]
right to remove), of, upon or to any plant or system or oth
the Mortgagor shall own only a leasehold interest unless
leasehold interest in the property to which such betiermen
improvement or addition relates shall extend for at least 7
such beuerment, extension, improvement or addition and
have agreed to give the Mortgagee reasonable notice and

(c)

default by the Mortgagor under such lease and not to disty
. possession of such leasehold estate in the event any Mortg

Mortgagor's interest in such lease upon any Mortgagee's e
remedies under this Mortgage so long as there is no defau
of the tenant’s covenants contained therein, or

(d)

in clause (23) of the definition thereof.

Prudent Utility Practice shall mean any of the practices, methods and acts
of reasonable judgment, in light of the facts. including, but not limited 10, th
and acts engaged in or approved by a significant portion of the electric utilit

therefo, known at the time the decision was made, would have been expected
desired result consistent with cost-effectiveness, reliability, safety and exped

that Prudent Ultility Practice is not intended to be limited 10 optimum practic

exclusion of all others, but rather is a spectrum of possible practices, method
have been expected to accomplish the desired result at the lowest reasonable

cost-effectiveness, reliability, safety and expedition,

RE

any property of the Mortgagor subject to the Permitted Enj

shall mean the Rural Electrification Administration of the United State

e utility business of the

property located or constructed on, over or under public highwaiys, rivers or other public

enses or franchises

ses or by the Jaw of the
uch property for an
any, specified in such

at the expiration of the
the terms of such

ing the right to take

inchises, licenses or
rom the property
nt thereto, or

ences of interest therein

gor shall acquire only
vements or additions
Mortgagor has the

er property in which

i) the term of the

t, extension,

5% of the useful life of
it) the lessor shall
ppportunity (o cure any
rb any Morigagece's
agee succeeds to the
xercise of any

t in the performance

pumbrance described

which, in the exercise
> practices, methods
industry prior

to accomplish the
tion. It is recognized
e, method or act to the
s or acts which could
cost consistent with

s Department of

Page 11




Agricubture, the predecessor of RUS.

Regulatory Created Assets shall mean the sum of any amounts properly recordable as
unrecovered plant and regulatory study costs or as other regulatory assets, pursuant to Accounting
Requirements. )

Restricted Rentals shall mean all rentals required to be paid under finance leases and charged to
income, exclusive of any amounts paid under any such lease (whether or ndt designated therein as
renial or additional rental) for maintenance or repairs, insurance, taxes, assessments, water rates or
similar charges. For the purpose of this definition the term “finance lease” ]lshall mean any lease
having a rental term (including the term for which such lease may be renewed or extended at the
option of the lessee) in excess of 3 years and covering property having an initial cost in excess of
$250,000 other than aircraft, ships, barges, aulomobiles, trucks, trailers, rolling stock and vehicies;
office, garage and warehouse space; office equipment and computers.

RUS shall mean the Rural Utilities Service, an agency of the United States Pepartmem of
Agriculture, or if at any time after the execution of this Mortgage RUS is not existing and
performing the duties of administering a program of rural electrification as !:urremly assigned to it,
then the entity performing such duties at such time.

Security Interest shall mean any assignment, transfer, mortgage, hypothecation or pledge.

Subordinated Indebtedness shall mean secured indebtedness of the Morlg‘agor, payment of which
shall be subordinated to the prior payment of the Notes in accordance with the provisions of
Section 3,08 hereof by subordination agreement in form and substance satisfactory to each

Mortgagee which approval will not be unreasonably withheld.

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

‘Times Interest Earned Ratio ("TIER'") shall mean the ratio determined as {ollows: for each

ERM-025-08-000-KY

calendar year: add (i) patronage capital or margins of the Mortgagor and (1i} Interest Expense on
Total Long-Term Debt of the Mortgagor and divide the total so obtained byllm‘erest Expense on
Total Long-Term Debt of the Mortgagor, provided, however, that in computing Interest Expense
on Total Long-Term Debt, there shall be added, to the extent not otherwise included, an amount
equal 10 33-1/3% of the excess of Restricted Rentals paid by the Mortgagor over 2% of the
Mortgagor's Equity.

Title Evidence shall mean with respect to any real property:

(1) an opinion of counsel to the effect that the Mortgagor has title, whe!ther fairly deducible of
record or based upon prescriptive rights (or, as to personal property, based on such
evidence as counsel shall determine to be sufficient), as in the opinilon of counsel is
satisfactory for the use thereof in connection with the operations of the Mortgagor, and
counsel in giving such opinion may disregard any irregularity or deficiency in the record
evidence of title which, in the opinion of such counsel, can be cured by proceedings
within the power of the Mortgagor or does not substantially impair the usef{ulness of such
property for the purpose of the Mortgagor and may base such opinien upon counsel's own
investigation or upon affidavits, certificates, abstracts of title, statements or investigations
made by persons in whom such counsel has confidence or upon examination of a '
certificate or guaranty of title or policy of title insurance in which counsel has confidence;
or




Section 1.02.

Section 1.03.

ERM-025-08-000-KY

) a mortgagee's policy of title insurance in the amount of the cost to
land included in Property Additions, as such cost is determined by

the Mortgagor of the
the Mortgagor in

accordance with the Accounting Requirements, issued in favor of|the Mortgagees by an
entity authorized to insure title in the states where the subject property is located, showing
the Morigagor as the owner of the subject property and insuring the lien of this Mortgage;
and with respect to any personal property a certificate of the gene}al manager or other
duly authorized officer that the Mortgagor lawfully owns and is p(,)ssessed of such

property.

Total Assets shall mean an amount constituting total assets of the Mortgaglor as computed
pursuant to Accounting Requirements, but excluding any Regulatory Created Assets.

Total Long-Term Debt shall mean the total outstanding long-term debt of
computed pursuant to Accounting Requirements.

Total Utility Plant shall mean the total of all property properly recorded i
accounts of the Mortgagor, pursuant to Accounting Requirements.

the Mortgagor as

the utility plant

Uniform Commercial Code or UCC shall mean the UCC of the state refe
and if Mortgdged Property is located in a state other than that state, then as

rred 10 in Section 1.04,

10 such Mortgaged

Property UCC refers to the UCC in effect in the state where such property is located.

Utility System shal] mean the Electric System and all of the Mortgagor's interest in community
infrastructure located substantially within its electric service territory, namely water and waste
systems, solid waste disposal facilities, telecommunications and other electronic communications

systemns, and natural gas distribution systems.

General Rules of Construction:

a.  Accounting terms not defined in Section 1.0 are used in this Mortgage in their ordinary
sense and any computations relating to such terms shall be computed in accordance with the

Accounting Requirements.

b. Any reference 1o "directors" or "board of directors" shall be deemed to mean "trustees" or

"board of trustees," as the case may be.

Special Rules of Construction if RUS is a Mortgagee:

During any period that RUS is a Morigagee, the following additional provisions shall apply:

a. Inthe case of any Notes that have been guaranteed or insured as to payment by RUS, as to
such Notes RUS shall be considered to be the Noteholder, exclusively,|regardless of whether

such Notes are in the possession of RUS.

b, In the case of any prior approval rights conferred upon RUS by Federal statutes, including

(without limitation) Section 7 of the Rural Electrification Act of 1936,

as amended, with

respect to the sale or disposition of property, rights, or franchises of the Mortgagor, all such
statutory rights are reserved except (o the extent that they are expresslylmodified or waived in

this Mortgage.

Page 13




Section 1.04.

Section 1.05

Section 2.01.
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Governing Law:

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

Notices:

All demands, notices, reports, approvals, designations, or directions required or permitted to be
given hereunder shall be in writing and shall be deemed (o be properly given if sent by registered
or certified mail, postage prepaid, or delivered by hand, or sent by facsimile transmission, receipl
confirmed, addressed 1o the proper party or parlies at the addresses listed on Schedule "A" hereto,
and as to any other person, firm, corporation or governmental body or agency having an interest
herein by reason of being a Mortgagee, at the last address designated by such person, firm,
corporation, governmental body or agency to the Mortgagor and the other Mortgagees. Any such
party may from time to time designate 1o each other a new address 1o which demands, notices,
reports, approvals, designations or directions may be addressed, and from and after any such
designation the address designated shall be deemed to be the address of such party in lieu of the
address given above.

ARTICLE 1I
ADDITIONAL NOTES
Additional Notes:

{a) Without the prior consent of any Mortgagee or any Noteholder, the Mortgagor may issue
Additional Notes 1o the Government or to another lender or lenders for the purpose of
acquiring, procuring or canstructing new or replacement Eligible Property Additions and
such Additional Notes will thereupon be secured equally and ratably with the Notes if
each of the following requirements are satisfied:

€D As evidenced by a certificate of an Independent certified ['ublic accountant sent
to each Mortgagee on or before the first advance of proceeds from such
Additional Notes:

(i) The Mortgagor shall have achieved for each ofthe two calendar years
immediately preceding the issuance of such Additional Notes, a TIER
of not less than 1.25 and a DSC of not less than 1.25;

(i) After taking into account the effect of such Additional Notes on the
Total Long Term Debt of the Mortgagor, the rano of the Mortgagor's
Net Utility Plant to its Total Long Term Debt shall be greater than or
equal 10 1.0 on a pro forma basis;

(iii) After taking into account the effect of such Additional Notes on the
Total Assets of such Mortgagor, the Mortgagor tshall have Equity
greater than or equal 10 27 perccm of Total Assets on a pro forma
basis; and

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

(2

3)

€Y

For purposes of this section:

(M

(2)

3)

aggregate outstanding principal amount of alljthe existing Notes (if
any) that are not related to the Electric System will not exceed 30% of
the Mortgagor's Equity on a pro forma basis.

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

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

The Mortgagor's general manager or other duly authorized officer shall send to
each of the Mortgagees a certificate in substantally the fPrm attached hereto ag
Exhibit A on or before the date of the first advance of proceeds from such

Additional Notes.

“Eligible Property Additions" shall mean Property Additions acquired or whose
construction was completed not more than 5 years prior to the issuance of the
Additional Notes and Property Additions acquired or whose construction is
started and/or completed not more than 4 years after i issuance of the Additional
Notes, but shall exclude any Property Additions ﬁnancediby any other debt
secured under the Mortgage at the time additional Notes are issued;

Notes are considered 10 be "issued” on, and the date of “issuance” shall be, the
date on which they are executed by the Mortgagor; and

For purposes of calculating the pro forma ratios in subparlagraphs (a)(1)(i1) and
(ii1), the values for Total Long Term Debt and Total Assels before debt issuance
and the values for Equity and Net Utility Plant shali be the most recently
available end-of-month figures preceding the issuance of %he Additional Notes,
but in no case for a month ending more than 180 days preceding such issuance.

Refunding or Refinancing Notes:

The Mortgagor shall also have the right without the consent of any Mortgagee or any Noteholder
to issue Additiondl Notes for the purpose of refunding or refinancing any Notes so long as the total
amount of outstanding indebtedness evidenced by such Additional Note or Notes is not greater
than 105% of the then outstanding principal balance of the Note or Notes being refunded or
refinanced. PROVIDED, HOWEVER, that the Mortgagor may not exercise its rights under this
Section if an Event of Default has occurred and is continuing, or any event which with the giving
of notice or lapse of time or both would become an Event of Default has occurred and is
continuing. On or before the first advance of proceeds from Additional Notes issued under this
section, the Mortgagor shall notify each Mortgagee of the refunding or ref‘nz‘mcing. Additional
Notes issued pursuant to this Secuon 2.02 will thereupon be secured equally|and ratably with the

Notes.
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Section 2.04.

Section 2.05.

Section 3.01.
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Other Additional Notes:

With the prior written consent of each Mortgagee, the Morigagor may issu'e Additional Notes to
the Government or any lender or lenders, which Notes will thereupon be se(:cured equally and
ratably with Notes without regard to whether any of the requirements of Sections 2.01 or 2.02 are
satisfied.

Addiﬁongl Lenders Entitled to the Bencfit of This Mortgage:

Without the prior consent of any Mortgagee or any Noteholder, each new llender designated as a
payee in any Additional Notes issued by the Mortgagor pursuant to Section 2.01 or 2.02 of this
Mortgage shall become a Mortgagee hereunder upon the execution and delivery by the Mortgagor
and such lender of a supplemental mortgage hereto designating such lender as a Mortgagee
hereunder. Such new lender shall be entitled to the benefits of this Mortﬂaoe without further act or
deed. Each Mortgagee and each person or entity that becomes a lender putsuant to Section 2.01 or
2.02 of this Mortgage shall, upon the request of the Mortgagor to do so, execute and deliver a
supplement lo this Mortgage in substantially the form set forth in Section 21.05 to evidence the
addition of such new lender as an additional Mortgagee entitled to the benefits of this Mortgage.
The failure of any existing Mortgagee to enter into such supplemental mortgage shall not deprive
the new lender of its rights under this Mortgage; provided that such additional indebtedness
otherwise conforms in all respects with the requirements for issuing Additi bnal Notes under this
Morigage.

Form of Supplemental Mortgage:

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

(b) In the event that the Mortgagor subsequently issues Additional Notes pursuant 1o Sections

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

(c) In the event that the Morlgagor issues Additional Notes pursuant to Section 2.03 to either
an existing Mortgagee or a new lender, in either case with the prior wrillen consent of
each Mortgagee, then an instrument substantially in the form of the supplemental
mortgage attached as Exhibit B may also be used.

ARTICLE III
PARTICULAR COVENANTS OF THE MORTGAGOR
Payment of Debt Service on Notes:
The Morigagor will duly and punctually pay the principal, premium, if any, and interest oh the

Notes in accordance with the terms of the Notes, the Loan Agreements, this Mortgage and any
Supplemental Mortgage authorizing such Notes. .
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(a)

(b)

(c)

After-Acquired Property; Further Assurances; Recording:

(a)

(b)

At the time of the execution and delivery of this instrument, the Mortgagor has good and
marketable title in fee simple to the real property specifically described in Granting
Clause First as owned in fee and good and marketable title to the interests in real property
specifically described in Granting Clause First, subject to no mortgage, lien, charge or
encurnbrance excepl as stated therein, and has full power and lawful authority to grant,
bargain, sell, alien, remise, release, convey, assign, transfer, encumber, mortgage, pledge,
set over and confirm said real property and interests in real property in the manner and
form aforesaid.

At the time of the execution and delivery of this instrument, the Mortgagor lawfully owns
and is possessed of the personal property specifically described injGranting Clauses First
through Seventh, subject to no martgage, lien, charge or encumbrance except as stated
therein, and has full power and lawful authority to mortgage, assign, transfer, deliver,
pledge and grant a continuing security interest in said property and, including any
proceeds thereof, in the manner and form aforesaid.

The Mortgagor hereby does and will forever warrant and defend tl‘e title to the property
specifically described in Granting Clause First against (he claims and demands of all
persons whomsoever, except Permitted Encumbrances.

All property of every kind, other than Excepted Property, acquired by the Mortgagor after the
date hereof, shall, immediately upon the acquisition thereof by the Mortgagor, and without
any further mortgage, conveyance or assignment, become subject to the lien of this Mortgage;
SUBJECT, HOWEVER, to Permitted Encumbrances and the exceptio‘ns, if any, to which all '
of the Mortgagees consent. Nevertheless, the Mortgagor will do, execute, acknowledge and
deliver all and every such further acts, conveyances, mortgages, financing statements and
assurances as any Mortgagee shall require for accomplishing the purpaoses of this Mortgage,
including, but not limited to, at the request of any Mortgagee, taking such actions and
executing and delivering such documents as are necessary under the Uhiform Commercial
Code or other applicable law to perfect or establish the Mortgagees' first priority security
interests in any Morlgaged Property to the extent that such perfection or priority cannot be
accomplished by the filing of a financing statement.

The Mortgagor will cause this Mortgage and all Supplemental Mortgages and other
instruments of further assurance, including all financing statements cov:ering security interests
in personal property. to be promptly recorded, registered and filed, and will execute and file
such financing statements and cause to be issued and filed such continuation statements, all in
such manner and in such places as may be required by law fully to pres‘erve and protect the
rights of all of the Mortgagees and Noteholders hereunder to all property comprising the
Mortgaged Property. The Mortgagor will furnish to each Morlgagee:

(1) promptly after the execution and delivery of this instrument and o'f each Supplemental
Mortgage or other instrument of further assurance, an Opinion of Counsel stating that,
in the opinion of such Counsel, this instrument and all such Supp]'e‘memal Mortgages
and other instruments of further assurance have been properly recorded, registered and
filed 10 the extent necessary to make effective the lien intended to e created by this
Mortgage, and reciting the details of such action or referring to prior Opinions of
Counsel in which such details are given, and stating that all financing statements and
continuation statements have been executed and filed that are necéssary fully to
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Environmental Requirements and Indemnity:

(a)

(b)

(c)

(2)

preserve and protect the rights of all of the Mortgagees and Noteholders hereunder, or
stating that, in the opinion of such Counsel, no such action is necessary to make the lien
effective; and

during the month of January in each year following the first annjversary of the date of
this Mortgage, an Opinion of Counsel, dated on or about the date of delivery, either
stating that, in the opinion of such Counsel, such action has been taken with respect to
the recording, registering, filing, re-recording, re-registering and re-filing of this
instrument and of all Supplemental Mortgages, financing statements, continuation
statements or other instruments of further assurances as is necessary to maintain the lien
of this Mortgage (including the lien on any property acquired by the Mortgagor after the
execution and delivery of this instrument and owned by the Mortgagor at the end of
preceding calendar year) and reciting the details of such action or referring to prior
Opinions of Counsel in which such details are given, and statidgl that all financing
statements and continuation statements have been executeéd and iﬁled that are necessary
to fully preserve and protect the rights of all of the Morigagees and Noteholders
hereunder, or stating that, in the opinion of such Counsel. no such action is necessary (o
maintain such lien.

The Mortgagor shall, with respect to all facilities which may be part of the Mortgaged
Property, comply with all Environmental Laws,

The Mortgagor shall defend, indemnify, and hold harmless each Mortgagee, ils successors
and assigns, from and against any and all liabilities, losses, damages. costs, expenses
(including but not limited to reasonable attorneys' fees and expenses), causes of actions,
administrative proceedings, suits, claims, demands, or judgments of any nature arising out
of or in connection with any matter related to the Mortgage Property and any
Environmental Law, including but not limited to:

(N the past, present, or future presence of any hazardous sub;stance, contaminant,
pollutant, or hazardous waste on or related to the Mortgaged Property;

(2) any failure at any time by the undersigned 10 comply with the terms of any order
related to the Mortgaged Property and issued by any Fedéral, state, or municipal
department or agency (other than RUS) exercising its authority to enforce any
Environmental Law; and

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

Within 10 (ten) business days after receiving knowledge of any liability, losses, damages,
costs, expenses (including but not limiled to reasonable attorneys' fees and expenses),
cause of action, administrative proceeding, suit, claim, demand, judgment, lien, reportable
event including but not limited to the release of a hazardous substance, or potential or
actual violation or non-compliance arising out of or in connection with the Mortgaged
Property and any Environmental Law, the Mortgagor shall provide|each Mortgagee with
written notice of such matter. With respect to any matter upon which it has provided such
notice, the Mortgagor shall immediately take any and all appropriate actions to remedy,
cure, defend, or otherwise affirmatively respond to the matter.
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Section 3.06.

Section 3.07.

Section 3.08.
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Payment of Taxes:

The Mortgagor will pay or cause to be paid as they become due and payable all taxes, assessments
and other governmental charges lawfully levied or assessed or imposed uplon the Mortgaged
Property or any part thereof or upon any income therefrom, and also (1o tht extent that such
payment will not be contrary to any applicable laws) all taxes, assessmentsjand other governmental
charges lawfully levied, assessed or imposed upon the lien or interest of the Notehoiders or of the
Mortgagees in the Mortgaged Property, so that (to the extent aforesaid) the lien of this Mortgage
shall at all times be wholly preserved at the cost of the Mortgagor and withtout expense to the
Mortgagees or the Noteholders; PROVIDED, HOWEVER, that the Mortg?"igor shall not be
required to pay and discharge or cause 10 be paid and discharged any such lax, assessment or
governmental charge 10 the extent that the amount, applicability or validity|thereof shall currently
be contested in good faith by appropriate proceedings and the Mortgagor shall have established
and shall maintain adequate reserves on its books for the payment of the same.

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

The Mortgagor is authiorized under its articles of incorporation and bylaws (or code of regulations)
and all applicable laws and by corporate action to execute and deliver the Notes, any Additional
Notes, the Loan Agreements and this Mortgage. The Notes, the Loan Agreements and this
Mortgage are, and any Additional Notes and Loan Agreements when execu;ed and delivered will
be, the valid and enforceable obligations of the Mortgagor in accordance with their respective
terms.

Restrictions on Further Encumbrances on Property:

Except to secure Additional Notes, the Mortgagor will not, without the prior written consent of
each Mortgagee, create or incur or suffer or permit to be created or incurred or 1o exist any Lien,
charge, assignment, pledge or mortgage on any of the Mortgaged Property inferior to, prior to, or
on a parity with the Lien of this Mortgage except for the Permitted Encumb:rances. Subject to the
provisions of Section 3.08, or unless approved by each of the Mortgagees, the Mortgagor will
purchase all materials, equipment and replacements to be incorporated in or used in connection
with the Mortgaged Property outright and not subject to any conditional sales agreement, chattel
morigage, bailment, lease or other agreement reserving to the seller any right, title or Lien.

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

() Additional Notes issued in compliance with Article II hereof;

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

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

(4) Unsecured lease obligations incurred in the ordinary course of business except Restricted
Rentals;

Page 19




&) Unsecured indebtednéss for borrowed money;
>(6) Debt represented by dividends declared but not paid; and
)]

Section 3.09.

Section 3.10.
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Subordinated Indebtedness approved by each Mortgagee.

PROVIDED, However, that the Mortgagor may incur Permitted Debt without the consent of the

Mortgagee only so long as there exists no Event of Default hereunder and
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
would otherwise be required to obtain under this Section is hereby deemed

here has been no
could become an Event

that the Mortgagor
10 be given or waived

by RUS by operation of law to the extent, but only 10 the extent, that to impose such a requirement

of RUS consent would clearly violate existing Federal laws or government
Preservation of Corporate Existence and Franchises:

The Mortgagor will, so long as any Outstanding Notes exist, 1ake or cause
action as from time to time may be necessary to preserve its corporate exis

regulations.

o be taken all such
tence and to preserve

, . . . i
and renew all franchises, rights of way, easements, permits, and licenses now or hereafter to be

granted or upon it conferred the loss of which would have a material advers

e affect on the

Mortgagor's financial condition or business. The Mortgagor will comply w
regulations, orders, decrees and other legal requirements applicable to it or
violation of which could have a material adverse affect on the Mortgagor's
business.

Limitations on Consolidations and Mergers:

The Mortgagor shall not. without the prior written approval of each Mortga

merge with any other corporation or convey or transfer the Mortgaged Prop

entirety unless:

such consolidation, merger, conveyance or transfer shall be on suc

ey

hereunder;

preserve the lien and security hereof and the rights and powers of t

ith all laws, ordinances,
its property the
financial condition or

gee, consolidate or

erty substantially as an

h terms as shall fully
he Mortgagees

(2)

the entity formed by such consolidation or with which the Morwanor 1s merged or the

corporation which acquires by conveyance or transfer the Morloaoed Property

substantially as an entirety shall execute and deliver to the Mortga
supplemental hereto in recordable form and containing an assumpt

gees a mortgage

ion by such successor

entity of the due and punctual payment of the principal of and interest on ail of the

Outstanding Notes and the performance and observance of every ¢
of this Mortgage;
3) immediately after giving effect to such transaction, no default here
occurred and be continuing;

4) lhe Mortgagor shall have delivered 10 the Mortgagees a certificate

ovenant and condition
under shall have

of its general manager

or other officer, in form and substance satisfactory to each of the Morlvaoees which shall

state that such consolidation; merger, conveyance or transfer and s

mortgage comply with this subsection and that all conditions preced

for relating to such transaction have been complied with;

uch supplemental
ent herein provided
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(5) the Mortgagor shall have delivered to the Mortgagees an opinion of counsel in form and
"~ substance satisfactory 1o each of the Mortgagees; and

(6) the entity formed by such consolidation or with which the Mortgagor is merged or the
- corporation which acquires by conveyance or transfer the Mortgaged Property
substantially as an entirety shall be an entity -

(A) having Equity equal to at least 27% of its Total Assets on a pro forma basis after
giving effect to such transaction,

B) having a pro forma TIER of not Jess than 1.25 and a prolforma DSC of not less
than 1.25 for each of the two preceding calendar years, and

(C) having Ner Utility Plant equal to or greater than 1.0 times its Total Long-Term
Debt on a pro forma basis. Upon any consolidation or merger or any
conveyance or transfer of the Mortgaged Property substantially as an entirety in
accordance with this subsection, the successor entity forned by such
consolidation or with which the Mortgagor is merged or 1o which such
conveyance or transfer is made shall succeed 1o, and be suhsmuted for, and may
exercise every right and power of, the Mortgagor under this Mortgage with the
same cffect as if such successor entity had been named as'the Mortgagor herein.

Section 3.11. Limitations on Transfers of Property: i
i
The Mortgagor may not, except as provided in Section 3.10 above, wnhoul‘lhe prior written
approval of each Mortgagee, sell, lease or transfer any Mortgaged Property to any other person or
entity (including any subsidiary or affiliate of the Mortgagor), unless ’

{
) 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,

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

3) the aggregate value of assets so sold, leased or transferred in any 12-month period is less
than 10% of Net Utility Plant, and )
) the proceeds of such sale, lease or transfer, less ordinary and reasor'?ab]c' expenses incident
to such transaction, are immediately .
!
') applied as a prepayment of all Notes equally and ratably,
t
(i1} in the case of dispositions of equipment, materials or sqr%\p, 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 the Mortgage, or

(i1} applied to the acquisition or construction of utility plant.

i
i
i
'
|
Section 3.12. Maintenance of Mortgaged Property: '
|
(a) So long as the Mortgagor holds title to the Mortgaged Property, 1he‘Morlgag0r will at all

times maintain and preserve ti.e Mortgaged Property which is used or useful in the
: !
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(®)

©

Insurance; Restoration of Damaged Mortgaged Property:

(a)

(b)

()

Mortgagor's business and each and every part and parcel thereof in 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, at all times use all
reasonable diligence to furnish the consumers served by it throumh the Mortgaged
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 Mortgagor (o 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 (b) of this Section in respect of the
leased facilities and to permit the Mortgagor to operate the leased, facilities in the event of

any failure by the lessee to so comply. )

If in the sole judgement of any Mortgagee, the Mortgaged Property is not being
maintained and repaired in accordance with paragraph (a) of this section, such Mortgagee
may send to the Mortgagor a written report of needed improvemei’its and the Mortgagor
will upon receipt of such written report promptly undertake to accomphsh such
improvements. :
The Mortgagor further agrees that upon reasonable written reques; of any Mortgagee,
which request together with the requests of any other Mortgagees shall be made no more
frequently than once every three years, the Mortgagor wil] supply promptly to each
Mortgagee a certification (hereinafter called the "Engineer's Certification"), in form
satisfactary to the requestor, prepared by a professional engineer, :who shall be
satisfactory to the Mortgagees, as to the condition of the Mortgaged Property. If in the
sole judgment of any Mortgagee the Engineer's Certification disclc;ses 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.
|

}

!

The Mortgagor will take out, as the respective risks are incurred, and maintain the classes
and amounts of insurance in conformance with generally accepted utility industry
standards for such classes and amounts of coverages of utilities of the size and character
of the Mortgagor and consistent with Prudent Utility Practice, |

The foregoing insurance coverage shall be obtained by means of bond and policy forms
approved by regulatory authorities having jurisdiction, and, with respect to insurance
upon any part of the Mortgaged Property, shall provide that the insurance shall be payable
to the Mortgagees as their interests may appear by means of the sta;ndard morigagee
clause without contribution. Each policy or other contract for such insurance shall
contain an agreement by the insurer that, notwithstanding any right{of cancellation
reserved to such insurer, such policy or contract shall continue in force for at least 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 Mortgagee shall otherwise agree, the Mortgagor shall replace or
restore such damaged, destroyed or lost portion so that such Monoaoed Property shall be
in substantially the same condition as it was in grior to such damagq destruction or loss,

|
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and shall apply the proceeds of the insurance for that purpose. The Mortgagor shall
replace the lost portion of such Mortgaged Property or shall comumence such restoration
promptly afier such damage, destruction or loss shall have occurréd and shall complete
such replacement or restoration as expeditiously as practicable, and shall pay or cause to
be paid out of the proceeds of such insurance all costs and expenses in connection
therewith. i

(d) Sums recovered under any policy or fidelity bond by the Mortgagzor for a loss of funds
advanced 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 the preceding paragraph, be
used (o finance construction of utility plant secured or to be securéd by this Mortgage, or
unless otherwise directed by the Mortgagees, be applied to the prepayment of the Notes
pro rata according to the unpaid principal amounts thereof (such prepayments 1o be
applied to such Notes and instaliments thereof as may be designated by the respective
Mortgagee at the time of any such prepayment), or be used to conStruct or acquire utility
plant which will become part of the Mortgaged Property. At the request of any Mor-
tgagee, 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 irrevocably appoints each Mortgagee as its agefit 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 b)5 the Mortgagee in
connection with such exercise. |

!

Mortgagee Right to Expend Money to Protect Mortgaged Property: !

§

The Mortgagor agrees that any Mortgagee from time to time hereunder may, in its sole discretion,

after having given 5 Business Days prior written notice to the Mortgagor, but shall not be obligated

to, advance funds on behalf of the Mortgagor, in order to insure the Mortgagor's compliance with
any covenant, warranty, representation or agreement of the Mortgagor madé in or pursuant to this

Mortgage or any of the Loan Agreements, 10 preserve or protect any right or interest of the

Mortgagees in the Mortgaged Property or under or pursuant to this Morlﬂaoe or any of the Loan

Agreements, including without limitation, the payment of any insurance premiums or taxes and the

satisfaction or discharge of any judgment or any Lien upon the Mortgaged Property or other

property or assets of the Mortgagor; provided, however, that the making of any such advance by or
through any Mortgagee shall not constitute a waiver by any Mortgagee of any Event of Default
with respect to which such advance is made nor relieve the Mortgagor of any such Event of

Default. The Mortgagor shall pay to a Mortgagee upon demand all such advances made by such

Mortgagee with interest thereon at a rate equal to that on the Note having thie highest interest rate

but in no event shall such rate be in excess of the maximum rate permitted by applicable law. All

such advances shall be included in the obligations and secured by the security interest granted

hereunder. {
!

¢

Time Extensions for Payment of Notes:

Any Mortgagee may, al any lime or times in succession without notice to orthe consent of the
Morigagor, or any other Mortgagee, and upon such terms as such Mortgagee may prescribe, grant
to any person, firm or corporation who shall have become obligated to pay a]l or any part of the
principal of (and premium, if any) or interest on any Note held by or indebtedness owed to such
Mortgagee or who may be affected by the lien hereby created, an extension 0f the time for the
payment of such principal, (and premium, if any) or interest, and after any such extension the
Mortgagor will remain liable for the payment of such Note or indebtedness lo the same exlent as
though it had at the time of such extension consented thereto in writing.

)
i
'
I
'
|
i
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Limitations on Providing Free Electric Services:

Application of Proceeds from Condemnation:

In the event that the Mortgaged Property or any part thereof, shall b

power of eminent domain, all proceeds and avails therefrom may

(a)

construction of utility plant secured or to be secured by this Mortl,;lg

e taken under the

e used to (inance

e. Any proceeds not

so used shall forthwith be applied by the Mortgagor: first, to the r:atable payment of any

indebtedness secured by this Mortgage other than principal of or

igterest on the Notes;

second, to the ratable payment of interest which shall have accrued on the Notes and be

unpaid; third, to the ratable payment of or on account of the unpaid
10 such installments thereof as may be designated by the respective
of any such payment; and fourth, the balance shall be paid to whom
entitled thereto
(b) If any part of the Mortgaged Property shall be taken by eminent d
shall release the property so taken from the Morigaged Praperty a
protected in so doing upon being furnished with:
A certificate of a duly authorized officer of the Mortgagar
release, describing the property to be released and stating

M

principal of the Notes,
Mortgagee at the time
soever shall be

hmain, each Mortgagee
nd shall be fully

requesting such

that such property has

been taken by eminent domain and that all conditions precedent herein provided

or relating 1o such release have been complied with; and

SO « N ¢

(2) an opinion of counsel to the effect that such property has‘?
exercise of the right of eminent domain, that the award fo
taken has become final and that all conditions precedent |

relating to such release have been complied with.

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

The Mortgagor will observe and perform all of the material covenants, agree
conditions contained in any Loan Agreement entered into in connection with

een lawfully taken by
such property so

erein provided for

ults under Loan

ments, terms and
the issuance of any of

the Notes, as from time to time amended. The Mortgagor will send promptly to each Mortgagee

notice of any default by the Mortgagor under any Loan Agreement and noli
any Loan Agreement. Upon request of any Mortgagee, the Mortgagor will §
Maortgagee single copies of such Loan Agreements and amendments thereto
may request.

Rights of Way, etc., Necessary in Business:

e of any amendment to

urnish to such
as such Mortgagee

The Mortgagor will use its best efforts to obtain all such rights of way, easerL\ents from landowners

and releases from lienors as shall be necessary or advisable in the conduct o
requested by any Mortgagee, deliver to such Mortgagee cvidence satisfactor,
of the obtaining of such rights of way, easements or releases.

The Mortgagor will not furnish or supply or cause to be furnished or supplie
energy or capacity free of charge to any person, firm or corporation, public 0
Mortgagor will enforce the payment of any and all amounts owning to the M
the ownership and operation of the Ulility System by discontinuing such use,
service, or by filing suit therefor within 90 days after any such accounts are d
discontinuance and by filing suit.

“its business, and, if

y to such Mortgagee

d any electric power,
r private, and the
ortgagor by reason of
output, capacity, or
ue, or by both such

Page 24




Section 3.20.

Section 3.21.

Section 3.22.

Section 4.01.

ERM-025-08-000-KY

Keeping Books; Inspection by Mortgagee:
The Mortgagor will keep proper books, records and accounts, in which full
shall be made of all dealings or transactions of or in relation to the Notes 4
properties, business and affairs of the Mortgagor in accordance with the A
The Mortgagor will at any and all times, upon the written request of any M
expense of the Mortgagor, permit such Mortgagee by its representatives 1o
System and properties, books of account, records, reports and other papers
take copies and extracts therefrom, and will afford and procure a reasonab
any such inspection, and the Mortgagor will furnish 10 each Mortgagee any

o)

and correct entries

nd the Utility System,

counting Requirements.
ortgagee and at the
inspect the Utility

of the Mortgagor and to
e opportunity to make
and all such

information as such Mortgagee may request, with respect to the performance by the Mortgagor of

its covenants under this Mortgage, the Notes and the Loan Agreements.

Maximum Debt Limit:

The Notes at any one time secured by this Mortgage shall not in the aggreg
exceed the Maximum Debt Limit.

Authorization to File Financing Statements:

The Mortgagor hereby irrevocably authorizes the Morlgagee at any time an

file in any jurisdiction any initial financing statements and amendments the

(a) Indicate the Mortgaged Property (i) as all assets of the Morigagor

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

Contain any other information required by the applicable UCC for|
office acceptance of any financing statement or amendment, inclug
(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 description
which the Mortgaged Property relates. The Mortgagor agrees 1o fu

information to the Mortgagee promptly upon request. The Mortgag

authorization for the Mortgagee to have filed in any UCC jurisdict

financing statements or amendments thereto if filed prior to the dat

ARTICLE 1V
EVENTS OF DEFAULT AND REMEDIES
Events of Defauit:

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

ate principal amount

d from time to time to
reto that:

or words of similar
Mortgaged Property
being of an equal or

the sufficiency or filing
ing, but not limited to
on'and any

i1) in the case of a

of real property to
rnish any such

or also ratifies its

on any like initial

e hereof.

ount of interest on or
for more than five (5)

(a) defaulr shall be made in the payment of any installment of or on acd
principal of (or premium, if any associated with) any Note or Notes
Business Days after the same shall be required to be made;
(b) default shall be made in the due observance or performance of any other of th covenants,
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©

(d)

(e)

ity

Acceleration of Maturity; Rescission and Annulment:

(a)

(b)

()

conditions or agreements on the part of the Mortgagor, in any of t
Agreements or in this Morigage, and such default shall continue f
days after writlen notice specifying such default and requiring the

he Notes, Loan
or a period of thirty (30)
same 10 be remedied

and stating that such notice is a "Notice of Defauit” hereunder shall have been given to
the Mortgagor by any Mortgagee; PROVIDED, HOWEVER that §n the case of a default
on the terms of a Note or Loan Agreement of a particular Mortgagee, the "Notice of
Default” required under this paragraph may only be given by that Mortgagee;

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

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

the Mortgagor shall forfeit or otherwise be deprived of its corporale charter or franchises,
permits, casements, or licenses required to carry on any material pprtion of its business;

a final judgment for an amount of more than $25,000 shall be entered against the

Mortgagor and shall remain unsatisfied or without a stay in respec
sixty (60) days; or,

thereof for a period of

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

shall prove to be false or misleading in any material respect at the {

ime made.

If ari Event of Default described in Section 4.01(a) has occurred and is continuing, any

Mortgagee upon which such default has occurred may declare the
Notes secured hereunder to be due and payable immediately by an
Mortgagor and 10 the other Mortgagees (failure to provide said not
Mortgagee shall not affect the validity of any acceleration of the N
Mortgagee), and upon such declaration, all unpaid principal (and p

rincipal of all its
otice in writing to the
ce 1o any other

ste or Notes by such
remium, if any) and

accrued interest so declared shall become due and payable immediately, anything

contained herein or in any Note or Notes to the contrary notwithsta

nding.

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

Remedies of Mortgagees:

immediately by a notice in writing to the Mortgagor and upon suc
principal (and premium, if any) and accrued interest so declared s
payable immediately, anything contained herein or in any Note or
Agreements to the contrary notwithstanding.

h declaration, all unpaid
hall become due and
Notes or Loan

If after the unpaid principal of (and premium, if any) and accrue?_r‘imerest on any of the
Notes shall have been so declared to be due and payable, all pay I<:ms in respect of
principal and interest which shall have become due and payable by the terms of such Note

or Notes (other than amounts due as a result of the acceleration of]

the Notes) shall be paid

to the respective Mortgagees, and (i) all other defaults under the Iloan Agreements, the

Notes and this Mortgage shall have been made good or cured to th
Mortgagees representing at least 80% of the aggregate unpaid prin

e satisfaction of the
cipal balance of all of

the Notes then outstanding, (ii) proceedings to foreclose the lien of this Mortgage have
not been commenced, and (iii) all reasonable expenses paid or incurred by the

Mortgagees in connection with the acceleration shall have been pa
Mortgagees, then in every such case such Mortgagees representing

id 1o the respective
at least 80% of the

aggregate unpaid principal balance of all of the Notes then outstanding may by written

notice to the Mortgagor, for purposes of this Mortgage, annul such
such default and the consequences thereof, but no such waiver sha
any subsequent default or impair any right consequent thereon. ~

declaration and waive
1 extend to or affect

If one or more of the Events of Default shall occur and be continuing, any Mortgagee personally or

by attorney, in its or their discretion, may, in so far as not prohibited by law;

(@)

(b)

.take immediate possession of the Mortgaged Property, collect and

outstanding accounts and bills receivable of the Mortgagor and all

receive all credits,
rents, income,

revenues, proceeds and profits pertaining 10 or arising from the Martgaged Property, or

any part thereof, whether then past due or accruing thereafter, and
therefor; and manage, control and operate the Mortgaged Property

ssue binding receipts
as fully as the

Mortgagor might do if in possession thereof, including, without limitation, the making of

all repairs or replacements deemed necessary or advisable by such
possession;

Mortgagee in

proceed to protect and enforce the rights of al) of the Mortgagees by suits or actions in
equity or at law in any court or courts of competent jurisdiction, whether for specific
performance of any covenant or any agreement contained herein orlin aid of the execution
of any power herein granted or for the foreclosure hereof or hereunder or for the sale of

the Mortgaged Property, or any part thereof, or to collect the debts

*hereby secured or for

the enforcement of such other or additional appropriate legal or equitable remedies as
may be deemed necessary or advisable to protect and enforce the rights and remedies

the Mortgagee instituting such action or suit shall have the right to

ave appointed a

herein granted or conferred, and in the event of the institution of an£ such action or suit

receiver of the Mortgaged Property and of all proceeds, rents, inco

e, revenues and

profits pertaining thereto or arising therefrom, whether then past due or accruing after the
appointment of such receiver, derived, received or had from the time of the

commencement of such 5uit or action, and such receiver shall have
and duties of receivers in like and similar cases, to the fullest exten

B the usual powers
permitted by law, and

i application shall be made for the appointment of a receiver the Mortgagor hereby

expressly consents that the court to which such application shall be
appoinument; and

Fmde may make said
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(©)

(d)

Application of Proceeds from Remedial Actions:

sell or cause to be sold all and singular the Mortgaged Property or any part thereof, and
all right, title, interest, claim and demand of the Mortgagor therein or thereto, at public
auction at such place in any county (or its equivalent locality) in thich the property to be
sold, or any part thereof, is located, at such time and upon such terms as may be specified
in a notice of sale, which shall state the time when and the place where the sale is to be
held, shall contain a brief general description of the property to be sold, and shall be
given by mailing a capy thereof 1o the Mortgagor at least fifteen (15) days prior to the
date fixed for such sale and by publishing the same once in each week for two successive
calendar weeks prior to the date of such sale in a newspaper of general circulation
published in said locality or, if no such newspaper is published in such locality, in a
newspaper of general circulation in such Jocality, the first such publication to be not less
than fifteen (15) days nor more than thirty (30) days prior to the date fixed for such sale.
Any sale to be made under this subparagraph (c}) of this Section 4.P3 may be adjourned
from time to time by announcement at the time and place appointed for such sale or for
such adjourned sale or sales, and without further notice or publicalion the sale may be had
at the time and place to which the same shall be adjourned; providied, however, that in the
event another or different notice of sale or another or different ma%mer of conducting the
same shall be required by law the notice of sale shall be given or the sale be conducted, as
the case may be, in accordance with the applicable provisions of ldw. The expense
incurred by any Mortgagee (including, but not limited to, receiver's fees, counsel fees,
cost of advertisement and agents' compensation) in the exercise oflany of the remedies
provided in this Mortgage shall be secured by this Mortgage.

In the event that a Mortgagee proceeds to enforce remedies under this Section, any other
Mortgagee may join in such proceedings. In the event that the Morytgagees are not in
agreement with the method or manner of enforcement chosen by any other Mortgagee, the
Mortgagees representing a majority of the aggregate unpaid principal balance on the then

* outstanding Notes may direct the method and manner in which remedial action will

proceed.

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

Remedies Cumulative; No Election:

shall be cumulative and shall be in addition to every other right and remedy

iven hereunder or

Every right or remedy herein conferred upon or reserved to the Mortgagees gi to the Noteholders

now or hereafter existing at law, or in equity, or by statute. The pursuit of a
shall not be construed as an election.

Waiver of Appraisement Rights; Marshaling of Assets Not Required:

y right or remedy

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

Notice of Default:

The Mortgagor covenants that it will give immediate written notice to each/Mortgagee of the
occurrence of any Event of Default or in the event that any right or remedy|described in Sections
4.02 and 4.03 hereof is exercised or enforced or any action is taken to exercise or enforce any such
right or remedy.

ARTICLE V
POSSESSION UNTIL DEFAULT-DEFEASANCE CLAUSE
Possession Until Default:

Until some one or more of the Events of Default shall have happened, the Mortgagor shall be
suffered and permitted to retain actual possession of the Mortgaged Property, and to manage,
operate and use the same and any part thereof, with the rights and franchise$ appertaining thereto,
and 10 collect, receive, take, use and enjoy the rents, revenues, issues; earnings, income, proceeds,
products and profits thereof or therefrom, subject to the provisions of this Mortgage.

Defeasance:

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

Special Defeasance:

Other than any Notes excluded by the foregoing Sections 5.01 and 5.02 and {Notes which have
become due and payable, the Mortgagor may cause the Lien of this Mortgage to be defeased with
respect to any Note for which it has deposited or caused to be deposited in trust solely for the
purpose an amount sufficient to pay and discharge the entire indebtedness on such Note for
principal (and premium, if any) and interest to the date of maturity thereof; BROVIDED,
HOWEVER, that depository serving as trustee for such trust must first be accepted as such by the
Mortgagee whose Notes are being defeased under this section. In such event, such a Note will no
longer be considered to be an Outstanding Note for purposes of this Mortgage and the Mortgagee
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shall execute and deliver to the Mortgagor such instrument of satisfaction, (discharge or release as
shall be required by law in the circumstances,

ARTICLE VI
MISCELLANEOUS

Section 6.01. Property Deemed Real Property:

It is hereby declared to be the intention of the Mortgagor that any electric generating plant or
plants and facilities and all electric transmission and distribution lines, or other Electric System or
Utility System facilities, embraced in the Mortgaged Property, including (without limitation) all
rights of way and easements granted or given to the Mortgagor or obtained|by it 1o use real
praperty in connection with the construction, operation or maintenance of such plant, lines,
facilities or systems, and all other property physically attached to any of the foregoing, shall be
deemed to be real property.

Section 6.02. Mortgage to Bind and Benefit Successors and Assigns:

All of the covenants, stipulations, promises, undertakings and agreements herein contained by or
on behalf of the Mortgagor shall bind its successors and assigns, whether so specified or not, and
all titles, rights and remedies hereby granted to or conferred upon the Mortgagees shall pass 1o and
inure 1o the benefit of the successors and assigns of the Mortgagees and shall be deemed to be
granted or conferred for the ratable benefit and security of all who shall from time to time be a
Mortgagee. The Mortgagor hereby agrees 1o execute such consents, acknowledgments and other
instruments as may be reasonably requested by any Mortgagee in connection with the assignment,
ransfer, mortgage, hypothecation or pledge of the rights or interests of such Maortgagee hereunder
or under the Notes or in and to any of the Mortgaged Property.

Section 6.03. Headings:

The descriptive headings of the various articles and sections of this Mortgage and also the table of
contents were formulated and inserted for convenience only and shall not bé deemed 10 affect the
meaning or construction of any of the provisions hereof.

Section 6.04. Severability Clause:

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

Section 6.05. Mortgage Deemed Security Agreement:

To the extent that any of the property described or referred 10 in this Mortgage is governed by the
provisions of the UCC this Mortgage is hereby deemed a "security agreément” under the UCC,
and, if so elected by any Mortgagee, a "financing statement” under the UCC|for said security
agreement. The mailing addresses of the Mortgagor as debtor, and the Mortgagees as secured
parties are as set forth in Schedule "A" hereof. If any Mortgagee so directs the Mortgagor to do
so, the Mortgagor shall file as a financing statement under the UCC for said 'security agreement
and for the benefit of all of the Mortgagees, an instrument other than this Mértgage, In such case,
the instrument to be filed shall be in a form customarily accepted by the ﬁlin'g office as a financing
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statement. PROCEEDS OF COLLATERAL ARE COVERED HEREBY

. The Mortgagor is an

organization of the type and organized in the jurisdiction set forth on the ffirst page hereof. The
cover page hereof accurately sets forth the Mortgagor's organizational identification number or

accurately states that the Mortgagor has none.

Section 6.06. Indemnification by Mortgagor of Mortgagees:

The Mortgagor agrees to indemnify and save harmless each Mortgagee ag

ainst any liability or

damages which any of them may incur or sustain in the exercise and performance of their rightful
powers and duties hereunder. For such reimbursement and indemnity, gach Mortgagee shall be

secured under this Mortgage in the same manner as the Notes and all such

reimbursements for

expense or damage shall be paid to the Mortgagee incurring or suffering Llhe same with interest at
the rate specified in Section 3.14 hereof. The Mortgagor's obligation to i?demnify the Mortgagees
under this section and under Section 3.04 shall survive the satistaction of the Notes, the

reconveyance or foreclosure of this Mortgage, the acceptance of a deed in
any transfer or abandonment of the Mortgaged Property.

lieu of foreclosure, or

IN WITNESS WHEREQOF, KENERGY CORP., as Mortgagor, has caused this Restated Mortgage
and Security Agreement 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, NAT

ONAL RURAL

UTILITIES COOPERATIVE FINANCE CORPORATION, as Mortgagee and COBANK, ACB, as Mortgagee, have

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

KENERGY CORP.

by /4,“/4/«/ e
Oty Piebatl

Secretary

(Seal)

Attest:

Executed by the Mortgagor

in the prisence of;
/f MA L. /

ERM-025-08-000-KY
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UNITED STATES OF AMERICA
by Qm N \R&M\»«

PERTY
Administrator
of the
Rural Utilities Service

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

Pyt S ey BERTL HUNTINGTON
h‘/ L Q,@ Douglas P. Jenkins
L

Witnesses

NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION

o oty f Zursg L AMY 8. LUONGO

Assistant Secretary-Treasurer

(SEAL)

/ D
s B THADD C. KEZAR

Assistant Secretary-Treasurer

s by the above-named, e
]
W/
//

itnesses - : CariSSa A. HeCkathOfﬂ
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COBANK, ACB

by ljwe/\a—/ o

Assistant Corporate Secretary

(SEAL)

;
Attest: W

Assistant Corporate Secretary

—

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

Witnesses
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COMMONWEALTH OF KENTUCKY )

v ) S8
COUNTY O ' )

W@M@W%Rﬁw ry Public in and for the County and

Commonwealth atoresald do hereby certify that W ( ,
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 Chairpersohe signed Lhe foregoing instrument pursuant to
authority given by the board of directors of said corporation as':hﬁce 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 éw% day of %W , 20235 .

Notary Pu llc
in and for ounty, Kenlucky

(Notarial Seal)

My Commission expires:ngg 025
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!
!
DISTRICT OF COLUMBIA ) S§ ;

¥
;
On this 26 day of BUAE- , 2003 | personally appearefd before me 1y prery
RTIS M. ANDERSON , who, being duly sworn, did say that s{hh%’is the Administrator of
the Rural Utilities Servi@é} an agency of the United States of America, and acknowledged te me that, acting under a
delegation of authority duly given and evidenced by law and presently in effect, she executéd 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
wrilten. '

Foined €= ZpqitBidisli ) —
4 ' Notary Public
JAMES F. MOTHERSHED

(Notarial Seal)

My commission expires: WJH”, I
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COMMONWEALTH OF VIRGINIA )

) SS
COUNTY OF FAIRFAX )
O&his S/l . da@,\/ , 20 @Q , before me appeared
WY L L ON) , to me personally known, who, being by me

duly sworfz, did say that he is the ASSISTANT SECRETARY-TREASURER of the National Rural Utilities
Cooperative Finance Corporation, and that the seal affixed to the foregoing instrument is the corporate seal of said
corporation and that said instrument was signed 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. "

IN WITNESS WHEREOF, I have hereunto set my hd and official seal.

N

(Notarial Seal) Lynette B, Stewart

B

My commission expires:

ERM-025-08-000-KY Page 36



STATE OF COLORADO
) ss.

COUNTY OF ARAPAHOE )
This mstrumcm was acknowledged before me on 5\\ L\\\(V\ _,2003, by
QL \ bLO and  \/ CL, &:U(V\)P(‘LJ , each an

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

Witness my hand and official seal.

My comumission expires: A\/&MQ/Q(/ULL%

Notary Public - State of Coldrado

ANNE PHELPS !

NOTARY PUBLIC 2

STATE OF COLORADO ;
My Commission Expires 6119/2005
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1

2.

3.

4.

SCHEDUILE A: Part One
The Maximum Debt Limit referred to in Section 1.01 is $250,000,000.00

The state referred to in Section 1.04 is Kentucky.

The addresses of the parties referred to in 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 Utilities Service
United States Department of Agriculture
Washington, DC 20250-1500

National Rural Utilities
Cooperative Finance Corporation
2201 Cooperative Way

Herndon, Virginia 20171-3025

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

follows:

Instrument Title Instrument Date

Restated Mortgage and Security Agreement September 1, 1999

ERM-025-08-000-KY, Schedule A Part One

The Original Mortgage as referred to in the first WHEREAS clause above is more particularly described as
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5. The outstanding secured obligations of the Mortgagor referred to in the fourth WHEREAS clause above are
evidenced by the Original Notes described below:

Loan

Designation

AC
AC
AD?2
AD2
AE2
AE6
AF6
AF6
AGT
AG6
AH7
AHG6
AK7
AK6
AL7
AM7
ALG6
AN7T
AM6
AFT
ANG6
AR7
AP6
AS7
AT7
AR6
AU7
AV7T
AS6

AW70
AXT70

AT60

ORIGINAL NOTES issued to the Government®

Face Amount
$1,268,000.00
$530,000.00
$521,000.00
$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
$2,771,000.00
$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

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
17 Jul 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

Final

Maturitv
11 Mar 2005
21 Jul 2005
30 Jul 2006
10 Jun 2007
16 Jun 2007
12 Sep 2008
15 Apr 2009
31 May 2009
I Nov 2009
2 Jun 2010
19 Jui 2010
22 May 2011
17 Jul 2011
26 Apr 2012
5 Aug 2012
25 Apr 2013
8 Jun 2013
16 May 2014
31 May 2015
6 May 2016
24 Apr 2017
3 Feb 2019
26 Nov 2021
5 Dec 2021
S QOct 2023
22 Sep 2024
5 Sep 2025
28 Jan 2028
27 May 2029
14 Dec 2029
1 Jul 2032
1 Apr 2033

% 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
5.00

"Government” as used in this listing refers to the United States of America acting through the
Administrator of the Rura} Utilities Service (RUS) or its predecessor agency, the Rural Electrification
Administration (REA). Any Notes which are payable to a third party and which either RUS or REA has guaranteed

as to payment are also described in this listing as being issued to the Government. Such guaranteed Notes are
typically issued to the Federal Financing Bank (FFB), an instrumentality of the United States Department of

Treasury, and held by RUS, but may also be issued to non-governmental entities.

*V=variable interest rate calculated by RUS pursuant to title 7 of the Code of Federal Regulations or by the
Secretary of Treasury. CFC=an interest rate which may be fixed or variable from time to time as provided in the

CFC Loan Agreement pertaining to a loan which has been made by CFC and guaranteed by RUS. CoBank=an

interest rate which may be fixed or variable from time to time as provided in the CoBank L.oan Agreement pertaining
to a loan which has been made by CoBank and guaranteed by RUS.

ERM-025-08-000-KY. Schedule A Part One
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A40 $56,451,000.00 1 Feb 2001 1 Feb 2036 v
B $21,355,000.00 1 Jul 2003 3J Dec 2037 v

~

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

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

ORIGINAL NOTES issued to CFC

CFC Loan Face Amaunt of Note Date Maturity Date

Designation Note
KY 065-C-9000 $125,000.00 06/10/1972 09/10/2007
KY 065-C-9001 $194,000.00 09/12/1973 09/12/2008
KY 065-C-9002 . $249,000.00 05/31/1974 05/31/2009
KY 065-C-9009 $935,052.00 11/26/1986 11/26/2021
KY 065-C-9011 $1,123,711.00 05/27/1994 05/27/2029
KY 065-C-9012 $2,240,000.00 04/01/1998 04/01/2033

CFC SCHEDA

KY085-M-88 (ANDERSM)
30142-1



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 Desienation  Face Amount  Date - Final Maturity Interest
: ~ Rate
ML501T1 $1,698,000.00 July 1, 1999 May 1, 2032 A%
MLO501T2 $1,458,000.00 July 1, 1999 March 20, 2020 \%
ML0501T4 $1,444,000.00  July 1, 1999 November 20, 2022 V
MLO501T5 $1,287,000.00 July 1, 1999 October 20, 2017 Vv
MILO501T6 $1,603,000.00  July 1, 1999 January 20, 2028 v
MLO501T7 $1,458,000.00 July 1, 1999 December 20, 2029 V
MIL0501T8 $1,573,000.00  July 1, 1999 June 20, 2025 A%
MLO501T10 $3,827,000.00  October 2, 2001  October 20, 2026 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, Daviess, Hancock, Henderson, Hopkins, Livingston, Lyon, McLean,
Muhlenberg, Ohio, Union and Webster in the Commonwealth of Kentucky,

The contracts referred to in Subclause C of Granting Clause First include without Hmitation the
Wholesale Power Contract, dated as of July 11, 1962, between the Mortgagor and Big Rivers Electric Corporation,
as amended. ’
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A certain tract of land described in a certain deed, dated March 19, 1951, by R. L. Mitchell

1 - West Owenshoro
Substation and Doris Mitchell, his wife, as grantors to Green River Electric Corporation, as grantee, and
Daviess County recorded on April 9, 1951, in the office of the County Clerk of Daviess County, in the state of
1.033 Acres Kentucky, in Deed Book 209, on Page 263.

2 - Beda Substation A certain tract of land described in a certain deed, dated April 26, 1951, by J. R. Shown and
Ohio County Antha Shown, his wife, as grantors to Green River Electric Corporation, as grantee, and
1 Acre recorded on April 30, 1951, in the office of the County Clerk of Ohio County, in the state of

Kentucky, in Deed Book 113, on Page 133.

3 - Hanson A certain tract of land described in a certain deed, dated September 13, 1951, by B. W, L.
Substation McLaughlin, as grantor to Green River Electric Corporation, as grantee, and recorded on
Hopkins County September 15, 1951, in the office of the County Court Clerk of Hopkins County, in the state
.56 Acre of Kentucky, in Deed Book 209, on Page 186,

4 - Guffie Substation | A certain tract of land described in a certain deed, dated June 13, 1953, by Howard Whitaker
McLean County and Mittie Whitaker, his wife, as grantors to Green River Electric Corporation, as grantee, and
1 Acre 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.

5 - Lewisport A certain tract of land described in a certain deed, dated January 20, 1955, by R. T. Toler,
Substation Sr., and Mary Idelle Toler, his wife, as grantors to Green River Electric Corporation, as
Hancock County grantee, and recorded on February 3, 1955, in the office of the County Court Clerk of
1.5 Acres Hancock County, in the state of Kentucky in Deed Book 63, on Page 2586.

6 - Utica Substation A certain tract of land described in a certain deed, dated March 26, 1956, by W. D. Ridgeway
Daviess County and Verda Ridgeway, his wife, as grantors to Green River Electric Corporation, as grantee,
1.72 Acres and recorded on March 29, 1958, in the office of the County Court Clerk of Dav1ess County,

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

7 - Whitesville A certain tract of land described in a certain deed, dated June 22, 1958, by Otis W. Greer
Substation and Martha A. Greer, his wife, as grantors to Green River Electric Corporation, as grantee,
Daviess County and recorded on June 22, 1956, in the office of the County Court Clerk of Daviess County, in
1.5 Acres the state of Kentucky, in Deed Book 257, on Page 315,

8 - Weberstown A certain tract of land described in a certain deed, dated June 27, 1956, by Walter A. Glover
Substation and Blanche Glover, his wife, as grantors to Green River Electric Corporation, as grantee, and
Hancock County recorded on July 21, 1958, in the office of the County Court Clerk of Hancock County, in the
1.08 Acres state of Kentucky, in Deed Book 64, on Page 238,

9 - Hawesville Office | A certain tract of land described in a certain deed, dated March 31, 1960, by J. E. Harp and
Hancock County Salome Harp, his wife, as grantors to Green River Electric Corporation, as grantee, and
One-Half % Acre | 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.

10 - Hawaesville A certain tract of land described in a certain deed, dated June 7, 1960, by Earl L. White and
Substation Opal White, his wife, as grantors to Green River Electric Corporation, as grantee, and
Hancock County | recorded on June 8, 1960, in the office of the County Court Clerk of Hancock County, in the
6.01 Acres state of Kentucky, in Deed Book 66, on Page 127.

11 - Stanley A certain tract of land described in a certain deed, dated May 29, 1961, by J. H.- Jarboe and
Substation Hattie Jarboe, his wife, as grantors to Green River Electric Corporation, as grantee, and
Daviess County recorded on May 31, 1861, in the office of the County Court Clerk of Dav:ess County, in the
2 Acres state of Kentucky, in Deed Book 301, on Page 26.

12 —~ Thruston A certain tract of land described in a certain deed, dated March 10, 1962, by William T. Abell
Substation and Carye B. Abell, his wife, as grantors to Green River Electric Corporation, as grantee, and

Daviess County
2 Acres

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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13 - “Masonville

A certain tract of land described in a certain deed dated June 28, 1962, by J. C. Barnhill and

Substation - Stella Barnhill, his wife, as grantors 16 Green River Electric Corporation, as grantee, and
Daviess County recorded on July 6, 1862, in the office of the County Court Clerk of Daviess County, in the
2.02 Acres state of Kentucky, in Deed Book 310, on Page 612. ‘

14 - OwensboroOffice/ | (a) A certain tract of land described in a certain deed, dated January 7, 1964, by Guy Wright
Warehouse and Bertha M. Wright, his wife, as grantors to Green River Electric Corporation, as grantee,
Daviess County and recorded on January 9, 1964, in the office of the County Court Clerk of Daviess County,
33.90 Acres 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 Corporation,
as grantee, and recorded on September 28, 1982, in the office of the County Court Clerk of
Daviess County, in the state of Kentucky, in Deed Book 487, on Page 665, °

15 - Onton Substation
Webster County
2 Acres

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
the state of Kentucky, in Deed Book 131, on Page 315.

16 - St. Joseph

A certain tract of land described in a certain deed, dated August 7, 1965, by Joseph Daniel

Substation Mattingly and Ora B. Mattingly, his wife, as grantors to Green River Electric Corporation, as
Daviess County grantee, and recorded on August 11, 1965, in the office of the County Court Clerk of Daviess
2 Acres County, in the state of Kentucky, in Deed Book 342, on Page 5186.

17 - Dermont
Substation
Daviess County

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, 1867, in the office of the County Court Clerk of

2 Acres Daviess County, in the state of Kentucky, in Deed Book 366, on Page 161.

18 — S0. Hanson A certain tract of land described in a certain deed, dated April 11, 1974, by Arthur Adams
Warehouse/ and Ruth Adams, his wife, as grantors to Green River Electric Corporation, as grantee, and
Substation recorded on April 11, 1874, in the office of the County Court Clerk of Hopkins County, in the
Hopkins County state of Kentucky, in Deed Book 362, on Page 672.

5.139 Acres

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

Kentucky, in Deed Book 220, ion Page 116-117.

20 - So. Owensboro
Substation
Daviess County
2.410 Acres

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. ' .

21 - Centertown
Substation
Qhio County
2 Acres

A certain tract of land described in a certain deed, dated August 8, 1977, by Homer Ford and
Kathryn Fard, his wife, as grantors to Green River Electric Corporation, as grantes, 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.

22 - South Dermont
Substation
Daviess County
2.020 Acres

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.

23 - Panther
Microwave
Daviess County
2.833 Acres

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, 13980, in the office of the County Court Clerk of
Daviess County, in the state of Kentucky, in Deed Book 501, Page 437-439.

24 - East Owensboro
Substation
Daviess County
6.587 Acres

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.
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[ 25 - "Whitesville
Microwave Site
Daviess County

A certain tract of land described in a certain deed, dated October 31, 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 Daviess County, in

.0918 Acres the state of Kentucky, in Deed Book 502, on Page 211.

26 ~ Nuckols A certain tract of land described in a certain deed, dated November 9, 1982, by and between
Substation Virginia Coke, a widow, Baxter Jean Coke Jr,, and Elia C. Coke, his wife, James W, Coke,
Daviess County single and Ben H. Coke, single, as grantors to Green River Electric Corporation, as grantee,
1.947 Acres 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. :

27 - Sacramento A certain tract of land described in a certain deed, dated December 21, 1983, by and
Substation between Emma Sue Lancaster and Pat Lancaster, her husband, and Carolyn Jackson and J.
Daviess County 0. Jackson, her husband, and Charlotte Jackson and Charles Jackson, her husband, as
3.465 Acres grantors to Green River Electric Corporation, as grantee, and recorded on January 10, 1884,

in the office of the County Court Clerk of McLean County, in the state of Kentucky, in Deed
Book 104, on Page 70.

28 - Philpot Substation
Daviess County
3.466 Acres

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 O. 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.

29 - Pleasant Ridge
Substation
Daviess County
3.305 Acres

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 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.

30 - Beech Grove
Substation
Mclean County
.74 Acre

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 Mcl.ean
County, in the state of Kentucky, in Deed Book 140, on Page 94.

31 - Beech Grove
Substation
Mclean County
.027 Acre

A certain tract of land described in a certain deed, dated January 8, 1988, 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, 1898, in the office of the County Court
Clerk of MclLean County, in the state of Kentucky, in Deed Book 140, on Page 445,

32 - Lewisport
Substation
{Second Bay)
Hancock County
.888 Acre

A certain tract of land described in a éertain deed, dated September 10, 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 QOctober 23, 1988, in the office of the
County Court Clerk of Hancock County, in the state of Kentucky, in Deed Book 118, on Page

644.

33 - Horse Fork
Substation
Daviess County
6.49 Acres

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 Court
Clerk of Daviess County, in the state of Kentucky, in Deed Book 696, on Page 161.

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

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 to Green River
Electric Corporation, as grantee, and recarded an March 8, 18389, in the office of the County
Court Clerk of Hancock County, in the state of Kentucky, in Deed Book'113, Pages 400 -

403.

35 ~ Weaverton Sub.
Henderson County
23 Acre

A certain tract of land described in a certain deed, dated July 16, 1937, 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 91, Page 139.

36 - Weaverton Sule.
Henderson County
.03 Acre

A certain tract of land described in a certain deed, dated April 5, 1939, by Straughn Suggs et
al., as grantors, to He,nderson Union Efectric 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.

37 - Marion Substation
Crittenden County
.36 Acre

A certain tract of land described in a certain deed, dated Aprit 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 1989,
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38 - Tion Substation
Henderson County
.49 Acre

A certain tract of land described in a certain deed, dated November 25, 1952, by Paul Bickett
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. o

39 - Sebree Substation
Webhster County
.34 Acre

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 County Court of
Webster County, in the state of Kentucky, in Deed Book 112, Page 436.

40 - Niagra Substation
Henderson County
.34 Acre

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 state
of Kentucky, in Deed Book 239, Page 34.

41 - Little Dixie Sub.
Henderson County
1 Acre

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.

42 —~ Morganfield Sub.,
Union County
.39 Acre

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 Kehtucky, in Deed Book 158, Page 307.

43 -~ Marion Qffice
Crittenden County
.39 Acre

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 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 475.

44 - Marion Office
Crittenden County
.39 Acre

A certain tract of land described in a certain deed, dated October 31, 1953, by Q. 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
Crittenden County, in the state of Kentucky in Deed Book 83, Page 471,

45 ~ Marion Office
Crittenden County
.31 Acre

A certain tract of land described in a certain deed, dated October 6, 1953, by Gid Woads, a
widower, 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 83, Page 442.

46 ~ Providence Sub.
Hopkins County
1.05 Acres -

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
Hopkins County, in the state of Kentucky, in Deed Book 188, Page 249,

47 - Geneva Sub.
Henderson County
.91 Acre

A certain tract of land described in a certain deed, dated June 30, 1960, by J. B. Eakins,
unmarried, 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 199, Page 280.

48 - Henderson Sub.
Henderson County
.27 Acre

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.

49 ~ Lyon County
Substation
Lyon County
1.52 Acres

(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, 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 613.

50 ~ Sullivan Sub.
Crittenden County
.38 Acre

A certain tract of land described in a certain deed, dated May 12, 1972, by Big Rivers Rural
Electric Cooperative Corporation, as grantor, to l’—!enderson 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 111, Page 532.
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51 Dixon Substation
Webster County
.92 Acre

A certain tract of land described in a certain deed, dated October 20, 1976, by Aubrey
Dossett and Mary Daossett, 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 af Kentucky, in Deed Book 169, Page 306.

52 - Dixon Substation
Webster County
.14 Acre

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
Webster County, in the state of Kentucky, in Deed Book 173, Page 429.

53 -~ Race Creek Sub.
Henderson County
1.02 Acres

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 predecessar, 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 311, Page

714.

54 -~ Lot Adjacent
Marion Office
Crittenden County
.29 Acre

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 Hendersan
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.

55 - Weaverton Sub,

Henderson County’

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

.033 Acre 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.
56~ Persimmon ‘A certain tract of land described in a certain deed, dated April 25, 1984, by Glenn Watson,

Ridge Microwave
Union County

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

.06 Acre Union County, in the state of Kentucky, in Deed .Book 244, Page 357.

57 ~ Henderson A certain tract of land described in a certain deed, dated January 20, 1988, by Tommy D.
Headquarters Tapp, and his wife, Theda Tapp, as parties of the First Part, grantors, and Henderson Union
Henderson County | Electric Coaperative 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

20 Acres

Book 393, Page 22.

58 -~ Riverport Sub.
Henderson County
.08 Acre

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.

59 -Tyson Substation
Henderson County
1.3774 Acres

A certain tract of land and ingress and egress easement described in a certain deed dated
November 8, 1895, by the County of Henderson, Kentucky, et al., as grantars, to Henderson
Union Electric Cooperative Corp., as grantee, and recorded in the office of the Clérk of the
County Court of Henderson County, in the state of Kentucky, in Deed Book 454, Page 506.

60 - Bon Harbor

A certain tract of land described in a certain deed, dated June 9, 1999, by Sara Jane

Substation McNulty, unmarried, as grantor to Green River Electric Corporation, as grantee, and recorded
Daviess County on June 22, 1998, in the office of the County Clerk of Daviess County, in the state of
2 Acres Kentucky, in Deed Book 702, on Page 991.

61 - Maceo Substation
Daviess County
2.103 Acres

A certain tract of land described in a certain deed, dated March 15, 2000, by Walter Ford,

and his wife, Carol Ford, as grantors, to 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 7186, on Page 338.

62 - Caldwell Springs

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

Substation
Crittenden County | office of the County Clerk of Crittenden County, in the state of Kentucky, in Deed Book 187,
3.27 Acres on Page 121.

63 - Crossroads A certain tract of land described in a certain deed, dated September 29, 2000, by Gerald W.
Substation Sigler, and his wife, Sandra K. Sigler, as grantors, to Kenergy Corp:, as grantee, and recorded
Caldweli County on QOctober 4, 2000, in the office of the County Clerk of Caldwell County, in the state of
3.30 Acres Kentucky, in Deed Book 225, on Page 498.

64 — Wolf Hills A certain tract of land described in a certain deed, dated January 2, 2001, by Cosmos
Substation Broadcasting Corp., @ South Carolina corporation, successor by merger to WFIE, Inc., whose
Henderson Co. address is 1115 Mt. Auburn Road, Evansvilie, IN 47710, as grantor, to Kenergy Corp., as
2.387 Acres grantee, and recorded January 8, 2001, in the office of the County Clerk of Henderson
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County, in the state of Kentucky, in Deed Book 8, on Page 72.

65 — Air Park A certain tract of land described in a cértain deed, dated January 23, 2001, by and between
Subsiation Economic_ De\{e!opment Properties, Inc. and The City of Owensboro, as grantors, to Kenergy
Daviess County Corp., as grantee, and recorded on March 13, 2001, in the office of the County Clerk of
2.643 Acres Daviess County, in the state of Kentucky, in Deed Book 731, on Page 973.

66 - Providence A certain tract of land described in a certain deed, dated June 12, 2002, by Big Rivers
Substation Eiectric Corporation, as grantor, to Kenergy Caorp., as grantee, and recorded on June 13,
Hopkins County 2002, in the office the County Clerk of Hopkins County, in the state of Kentucky, in Deed
1.612 Acres

Book 609, on Page 220.
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SUPPLEMENTAL MORTGAGE
AND
SECURITY AGREEMENT

Made by and among

KENERGY CORP.
6402 Old Coryden 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 UTILITY.

THE DEBTOR AS MORTGAGOR IS A TRANSMITTING UTILITY.

MORTGAGOR’S ORGANIZATIONAL IDENTIFICATION NUMBER IS 0471117

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

NOTICE-THIS MORTGAGE SECURES CREDIT IN THE AMOUNT OF UP TO $2560,000,000.00.
INDEBTEDNESS SECURED HEREUNDER, INCLUDING FUTURE INDEBTEDNESS, TOGETHER
WITH INTERST, ARE SENIOR TO INDEBTEDNESS TO OTHER CREDITORS UNDER MORTGAGES
AND LIENS FILED OR RECORDED SUBSEQUENT HERETO.

DORS K!NG GRAY NORMENT & HOPGOOD
Anomays atlaw
318 Sscond Strest
Handerson, Kentucky 42420

SDT\59295\454805.01
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SUPPLEMENTAL MORTGAGE

SUPPLEMENTAL MORTGAGE AND SECURITY AGREEMENT, dated as of the 19th day
" of September, 2003, (hereinafter sometimes called this "Supplemental Mortgage") is made by and among
KENERGY CORP. (hereinafter called the "Mortgagor"), a Kentucky corporation, CoBANK, ACB
(hereinafier 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 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
ime 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,
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set over and confirm pledge and grant a continuing security interest in and for the purposes hereinafter
iexpressed, unto the Mortgagees all property, rights, privileges and franchises of the Mortgagor of every
4l and description, real, personal or mixed, tangible and intangible, of the kind or nature specifically
ntioned 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 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

b This Supplemental Mortgage is one of the Supplemental Mortgages contemplated by Article Il 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 CORP., 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 CORP,,
Mortgagor

v e /{W
s Prerzlont : CA"D

|

(seal)

Attest:

Executdd ; by the Mortgagor K;sence of:

) Witnesses ‘ \z
STATE OF KENTUCKY )

‘ ) SS.
COUNTY OF HENDERSON )

This | day

. ,\g}otary Public,

, 2003, personally came before me m)u)) @[Md@y) ,a

__, who being by me duly sworn, sa¥s that he is the
] i (L€ of KENERGY CORP., and that the seal affixed to the foregoing instrument in
yriting is the corporate seal of said corporation, and that said writing was signed and sealed by hlm on
~behalf of said corporation by its authority duly given and the said
acknowledged the said writing to be the act and deed of said corporation.

Notary Public, State of Kefftucky

~ (Notarial Seal)

My Commission Expires: 6 ”clLL“O’]




CoBANK, ACB, BOm(835 PAGE 887

Mortgagee

By:

Its: Viece Gresipeat

(scal)
Attest: OVZ/Z( el 797‘%(/&0/

Jtant Corporat Secretary

Execizt by the Mortgagee in the presence of’
)LM% L. J

tnesses
STATE OF COLORADO )
) SS
COUNTY OF ARAPAHOE )
I k he foregomg instrument was acknowledged before me this _ 24 day of Sg# , 2003, by
c Agz.:, as Vore Prosioleut of CoBank, ACB. _

[tositl C oA D

Notary Public, State of Colorad®
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Executed by the United States of America,

| |i:Mortgagee, in the presence of:
[ i helie - Richardson
* Ny pichelie -
"”IL Q Dot ;
Evrrv— Douglas P. Jenkins
DISTRICT OF COLUMBIA ) SS

On this _/_)f_ day of Dyt:éy , 2003, personally appeared before me Hilda Gay Legg,

-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.
(il oy o O—

Notary Public

7 William A. Frost .
tarial Seal) Motary Public, District of Golumbia
My Commission Expires 04/14/2006

My commission expires:
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NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION, Mortgagee

(| Lime— AMY S, LUONGO

lts: __ASSISTANT SECRETARY TREASLIRER

(Seal)

Attest:_ ELaer . rome ol o ELAINE M. MACDONALD

Assistant Secretary-Treasurer

" Executed by the Mortgagee
in the presence of:

o @) oy AMES R MEIERS, T
' Z 4~ ANTHONY M. STEPHAN

) SS
COUNTY OF FAIRFAX )

On this &‘\A day of WW , 2003, before me appeared AMY S' LUONGO s
to me personally known, who, being by me duly swom, did say that he is the ASSISTANT
SECRETARY-TREASURER of the National Rural Utilities Cooperative Finance Corporation, and that
‘the seal affixed to the foregoing 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.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

b/u,b\v\alw Mow

blic

DESEHAY RASTOGI

‘Notarial Sea!)

My Coramission expires: \@ \\%\\‘ RS
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SUPPLEMENTAL MORTGAGE

SCHEDULE A

MAXIMUM DEBT LIMIT AND OTHER INFORMATION

I. 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:

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'

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
UTILITIES COOPERATIVE FINANCE CORPORATION, and CoBANK, ACB, as

- Loan Face Amount Date Final Maturity % Rate?
Designation ‘
AC $1,268,000.00 11 Mar 1970 11 Mar 2005 2.00
AC $530,000.00 21 Jul 1970 21 Jul 2005 2.00
AD2 $521,000.00 30 Jul 1971 30 Jul 2006 2:00
AD2 $499,000.00 10 Jun 1972 10 Jun 2007 2.00
AE2 $760,000.00 16 Jun 1972 16 Jun 2007 2.00
AEG $452,000.00 12 Sep 1973 12 Sep 2008 5.00
AF6 $354,000.00 15 Apr 1974 15 Apr 2009 5.00
AF6 $580,000.00 31 May 1974 31 May 2009 5.00
AG7 $352,000.00 1 Nov 1974 1 Nov 2009 5.00
AG6 $580,000.00 2 Jun 1975 2 Jun 20.10 5.00
AH7 $866,000.00 19 Jul 1975 19 Jul 2010 5.00
AHG6 $556,000.00 22 May 1976 22 May 2011 5.00
AK7 $866,000.00 173ul 1976 17 Jul 2011 5.00
AKG6 $556,000.00 26 Apr 1977 26 Apr 2012 5.00
AL7 $1,470,000.00 S Aug 1977 5 Aug 2012 5.00

' "Government” as used in this listing refers to the United States of America acting through the Administrator of
the Rural Utilities Service (RUS) or its predecessor agency, the Rural Electrification Administration (REA). Any
Notes which are payable to a third party and which either RUS or REA has guaranteed as to payment are also
described in this listing as being issued to the Government. Such guaranteed Notes are typically issued to the

Federal Financing Bank (FFB), an instrumentality of the United States Department of Treasury, and held by RUS,

but may also be issued to non-governmental entities.

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

- interest rate which may be fixed or variable from time to time as provided in the CoBank Loan.Agreement

pertaining to a loan which has been made by CoBank and guaranteed by RUS.
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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

AW70 $3,403,000.00 December 14, 1994  December 14, 2029 \"

AX70 $3,962,000.00 July 1, 1997 July 1,2032 \Y%

Payor:* Henderson Union Electric Cooperative Corp.
(formerly known as Henderson-Union Rural Electric Cooperative Corporation)
Note Designation Face Amount Date Final Maturity % Rate’

AB $1,015,000.00 January 31, 1967 January 31, 2002 2

AC $1,268,000.00 March 11, 1970 March 11, 2005 2

AD2 $499,000.00 June 10, 1972 June 10, 2007 2

’ AEG $452,000.00 September 12, 1973 September 12, 2008 5
AF6 $580,000.00 May 31, 1974 May 31, 2009 5

AG6 $580,000.00 June 2, 1975 June 2, 2010 5

AH6 $556,000.00 May 22, 1976 May 22, 2011 =5

AK6 $556,000.00 April 26, 1977 April 26,2012 5

AL6 $3,045,000.00 June 8, 1978 June 8,2013 5

AM6 $2,771,000.00 May 31, 1980 May 31,2015 5

ANG6 $1,834,000.00 April 24, 1982 April 24,2017 5

AP6 $2,117,000.00 November 26, 1986  November 26, 2021 5

AR6 $2,784,000.00 September 22, 1989  September 22, 2024 5

AS6 $2,544,000.00 May 27, 1994 May 27, 2029 5

AT60 $5,226,000.00 April 1, 1998 April 1, 2033 \Y

OUTSTANDING NOTES issued to CoBank’

Note Designation Face Amount Date Final Maturity
MLS50ITI $1,698,000.00 07/01/1999 05/01/2032
MLO501T2 $1,458,000.00 07/01/1999 11/20/2019
MLO501T4 $1,444,000.00 07/01/1999 11/20/2022
MLO501TS5 $1,287,000.00 07/01/1999 10/20/2017
MLO501T6 $1,603,000.00 07/01/1999 01/20/2028
MLO0501T7 $1,458,000.00 07/01/1999 12/20/2029
MLO0501T8 $1,573,000.00 07/01/1999 06/20/2025
MLO501TI0 $3,827,000.00 10/02/2001 10/20/2026

OUTSTANDING NOTES issued to CFC
Note Designation Face Amount Date* Final Maturity
) KY 55-C-9001 $125,000.00 06/10/72 09/10/07
KY 55-C-9002 $194,000.00 09/12/73 09/12/08
KY 55-C-9003 $249,000.00 05/31/74 05/31/09
KY 55-C-9004 $249,000.00 06/02/75 06/02/10
KY 55-C-9005 $240,000.00 05/22/76 05/22/11
KY 55-C-9006 $240,000.00 04/26/77 04/26/12

omissory Notes MLO50IT1 - MLO501T8 are Amended and Restated Promissory Notes that amend and restate
the following original Notes from Green River Electric Corporation: MLOS01T1 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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KY 55-C-9008 $1,305,000.00 06/08/78 06/08/78
KY 55-C-9011 $1,250,000.00 05/31/80 05/31/15
KY 55-C-9014 $827,000.00 04/24/82 04/24/02
substituted
10/07/83
KY 55-C-9015 $935,052.00 11/26/86 11/26/21
KY 55-C-9016 $1,229,897.00 09/22/89 09/22/24
KY 55-C-9017 $1,123,711.00 05/27/94 05/27/29
KY 55-C-9018 $2,240,000.00 04/01/98 04/01/33
4, The Additional Notes described in the fith WHEREAS clause above are more particularly
described as follows:
I ADDITIONAL NOTES issued to CoBank:
¥
‘ CoBank Loan Face Amount of Note Date Final Maturity
Designation Note
MLO501T11 $6,500,000 9/19/03 5/31/2014
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 80111
Attention: Communications and Energy Banking Group
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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, Daviess, Hancock, Henderson, Hopkins, Livingston, Lyon, McLean,
Muhlenberg. Ohio, Union and Webster in the Commonwealth of Kentucky.

The contracts referred to in Subclause C of Granting Clause First include without limitation the
Wholesw!e Power Contract, dated as of July 11, 1962, between the Mortgagor and Big Rivers Electric Corporation,
as amended.

-

ERM-025-08-000-KY, Schedule B
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West Owensboro

Hancock County
One-Half ¥ Acre

1 - A certain tract of land described in a certain deed, dated March 19, 1951, by R. L. Mitchell
Substation and Doris Mitchell, his wife, as grantors to Green River Electric Corporation, as grantee, and
Daviess County recorded on Aprit 9, 1951, in the office of the County Clerk of Daviess County, in the state of
1.033 Acres Kentucky, in Deed Book 208, on Page 263.

2 - Beda Substation A certain tract of land described in a certain deed, dated April 26, 1951, by J. R. Shown and
Ohio County Antha Shown, his wife, as grantors to Green River Electric Corporation, as grantee, and

1 1.Acre recorded on April 30, 1851, in the office of the County Clerk of Ohio County, in the state of
i» il Kentucky, in Deed Book 113, on Page 133.

3 - A certain tract of land described in a certain deed, dated September 13, 1951,by B. W. L.
Substation Mclaughlin, as grantor to Green River Electric Corporation, as grantee, and recorded on
Hopkins County September 15, 1951, in the office of the County Court Clerk of Hopkins County, in the state
.56 Acre of Kentucky, in Deed Book 209, on Page 186.

| 4 -~ Guffie Substation | A certain tract of land described in a certain deed, dated June 13, 1953, by Howard Whitaker
Mclean County and Mittie Whitaker, his wife, as grantors to Green River Electric Corporation, as grantee, and
1 Acre recorded on July 31, 1953, in the office of the County Court clerk of Mcl.ean County, in the

state of Kentucky, in Deed Book 45, on Page 378.

5 - Lewisport A certain tract of land described in a certain deed, dated January 20, 19565, by R. T. Toler,
Substation Sr., and Mary Idelle Toler, his wife, as grantors to Green River Electric Corporation, as
Hancock County grantee, and recorded on February 3, 1955, in the office of the County Court Clerk of
1.5"Acres Hancock County, in the state of Kentucky in Deed Book 63, on Page 256.

6 - Utica Substation A certain tract of land described in a certain deed, dated March 26, 1956, by W. D. Ridgeway
Daviess County and Verda Ridgeway, his wife, as grantors to Green River Electric Corporation, as grantee,
1.72 Acres 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.

7 - Whitesville A certain tract of land described in a certain deed, dated June 22, 1956, by Otis W. Greer
Substation and Martha A. Greer, his wife, as grantors to Green River Electric Corporation, as grantee,
Daviess County and recorded on June 22, 1956, in the office of the County Court Clerk of Daviess County, in
1.5 Acres the state of Kentucky, in Deed Book 257, on Page 315.

8 - Weberstown A certain tract of land described in a certain deed, dated June 27, 1956, by Walter A. Glover
\Substatxon 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 the
state of Kentucky, in Deed Book 64, on Page 238.
9 - Hawesv:lle Office | 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.

10 - Hawesville

A certain tract of land described in a certain deed, dated June 7, 1960, by Earl L. White and

Substation Opal White, his wife, as grantors to Green River Electric Corporation, as grantee, and
Hancock County recorded on June 8, 1960, in the office of the County Court Clerk of Hancock County, in the
6.01 Acres state of Kentucky, in Deed Book 66, on Page 127.

11 — Stanley A certain tract of land described in a certain deed, dated May 29, 1961, by J. H. Jarboe and
Substation Hattie Jarboe, his wife, as grantors to Green River Electric Corporation, as grantee, and
Daviess County recorded on May 31, 1961, in the office of the County Court Clerk of Daviess County, in the
2 Acres state of Kentucky, in Deed Book 301, on Page 26.

12 - Thruston
Substation
Daviess County
2 Acres

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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13 - Masonville

A certain tract of fand described in a certain deed dated June 28, 1962, by J. C. Barnhill and |

Substation Stella Barnhill, his wife, as grantors to Green River Electric Corporation, as grantee, and
Daviess County recorded on July 6, 1862, in the office of the County Court Clerk of Daviess County, in the
2.02 Acres state of Kentucky, in Deed Book 310, on Page 612.
14 -‘-;g‘w,gnsboroomce/ (a) A certain tract of land described in a certain deed, dated January 7, 1964, by Guy Wright
STN ghouse and Bertha M. Wright, his wife, as grantors to Green River Electric Corporation, as grantee,
! ‘Daviess County and recorded on January 9, 1964, in the office of the County Court Clerk of Daviess County,
33.90 Acres 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 Baok 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 Corporation,
as grantee, and recorded on September 23, 1982, in the office of the County Court Clerk of
Daviess County, in the state of Kentucky, in Deed Book 497, on Page 665.

15 - Onton Substation
Webster County
2 Acres

A certain tract of land described in a certain deed, dated August 4, 1965, by Waiter 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.

16 ~ St. Joseph

A certain tract of land described in a certain deed, dated August 7, 1965, by Joseph Daniel

Substation Mattingly and Ora B. Mattingly, his wife, as grantors to Green River Electric Corporation, as
Daviess County grantee, and recorded on August 11, 1965, in the office of the County Court Clerk of Daviess
2 Acres County, in the state of Kentucky, in Deed Book 342, on Page 5186,

17 - Dermont A certain tract of fand described in a certain deed, dated November 28, 1967, by Edward Leo
Substation Jones and Margaret T. Jones, his wife, as grantars to Green River Electric Corporation, as
Daviess County grantee, and recorded an December 7, 1967, in the office of the County Court Clerk of
2 Acres Daviess County, in the state of Kentucky, in Deed Book 366, on Page 161.

18 -|Sd: Hanson A certain tract of land described in a certain deed, dated April 11, 1974, by Arthur Adams
W% house/ and Ruth Adams, his wife, as grantors to Green River Electric Corporation, as grantee, and
Substation recorded on April 11, 1974, in the office of the County Court Clerk of Hopkins County, in the
Hopkins County state of Kentucky, in Deed Book 362, on Page 672.

5.139 Acres

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

Kentucky, in Deed Bock 220, ion Page 116-117.

20 - So. Owensboro
Substation
Daviess County
2.410 Acres

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.

-1 - Centertown
Substation

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

Ohio County recorded on August 13, 1977, in the office of the County Court Clerk of Ohio County, in the
2 Acres state of Kentucky, in Deed Book 224, on Page 28 - 31.

22 - South Dermont A certain tract of land described in a certain deed, dated December 19, 1977, by and
Substation between William L. Reno Jr. and Barbara G. Reno, his wife, as grantors to Green River Electric
Daviess County Corporation, as grantee, and recorded on January 3, 1978, in the office of the County Court
2.020 Acres 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 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,

24 ~ East Owensboro
Substation
Daviess County
6.587 Acres

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.
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25 Whitesville
Microwave Site
Daviess County

A certain tract of land described in a certain deed, dated October 31, 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 Daviess County, in

.0918 Acres the state of Kentucky, in Deed Book 502, on Page 211,
26 - Nuckols A certain tract of land described in a certain deed, dated November 9, 1982, by and between
Substation Virginia Coke, a widow, Baxter Jean Coke Jr., and Ella C. Coke, his wife, James W. Coke,

Daviess County
1.947 Acres

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.

27 - Sacramento
Substation
Daviess County
3.465 Acres

A certain tract of land described in a certain deed, dated December 21, 1983, by and
between Emma Sue Lancaster and Pat Lancaster, her hysband, 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 office of the County Court Clerk of McLean County, in the state of Kentucky, in Deed
Book 104, on Page 70.

0t Substation
iess| County
3. 466 Acres

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 O. 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.

29 - Pleasant Ridge
Substation
Daviess County
3.305 Acres

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 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.

30 - Beech Grove
Substation
Mclean County
.74 Acre

A certain tract of land described in 3 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 MclLean
County, in the state of Kentucky, in Deed Book 140, on Page 94.

31 - Beech Grove
Substation
Mcl.ean County
027 Acre

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.

32 - Lewisport
Substation
(Second Bay}
Hancock County
.888 Acre

A certain tract of land described in a certain deed, dated September 10, 1998, by and
between Samuel H. Pate and Michae! 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.

33 - Horse Fork

, ibn
‘ I‘f ounty
6. 49 Acres

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 Court

Clerk of Daviess County, in the state of Kentucky, in Deed Book 696, on Page 161.°
34 - Hawesville A certain tract of land described in a certain deed, dated February 25, 1999, by and between
Property Joel White, unmarried, Larry R. White and Jackie White, his wife, as grantors to Green River

{Powers Street)
Hancack County
.579 Acre

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 -

4038.

35 - Weaverton Sub.
Henderson County
.23 Acre

A certain tract of land described in a certain deed, dated July 16, 1937, 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 91, Page 139.

36 - Weaverton Sub.
Henderson County
.03 Acre

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.

37 ~ Marion Substation
Crittenden County
.36 Acre

A certain tract of land described in a certain deed, dated Aprit 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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E&B - Zlon Substation
Henderson County
49 Acre

A certain tract of land described in a certain deed, dated November 25, 1952, by Paul éickett 1

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,

b ﬁubstatlon
Webs'ter County
.34 Acre

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., orits
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.

40 - Niagra Substation
Henderson County
.34 Acre

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 state
of Kentucky, in Deed Book 239, Page 34,

47 - Little Dixie Sub,
Henderson County
1 Acre

A certain tract of land described in a certain deed, dated Septemnber 8, 1985, 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.

-~ Morganfield Sub.
Union County
.39 Acre

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.

43 - Marion Office
Crittenden County
.39 Acre

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 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 475.

@44 - Marion Office
Crittenden County
.39 Acre;i

A certain tract of land described in a certain deed, dated October 31, 1953, by O. 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
Crittenden County, in the state of Kentucky in Deed Book 83, Page 471.

45 ~ Manon,Ofﬁce
Crntenden County
.31 Acre

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 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 B3, Page 442,

16 ~ Providence Sub.
Hopkins County
1.05 Acres

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
Hopkins County, in the state of Kentucky, in Deed Book 188, Page 249.

7 - Geneva Sub.
Henderson County
.91 Acre

A certain tract of land described in a certain deed, dated June 30, 1960, by J. B. Eakins,
unmarried, 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 199, Page 280,

- Henderson Sub.
Henderson County
.27 Acre

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,

) - Lyon County
Substation
Lyon County
1.2 Acres

{a) A certain tract of land described in a certain deed, dated February 25, 1960, by A. F.
Thomas and his wife, as grantars, 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, 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 613.

- Sullivan Sub.
Crittenden County
.38 Acre

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 111, Page 532.
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5 ixon Subsfation
Webster County
.92 Acre

e

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 3086,

*53: Dixon Substation
Webster County
14 'Acre

A certain tract of land described in a certain deed, dated May 10, 1977, by Aubrey Dossett
and Mary Dossett, his wile, as grantors, to Henderson Union Electric Cooperative Corp., or its
predecessor, as grantee, and recorded in the affice of the Clerk of the County Court of
Webster County, in the state of Kentucky, in Deed Book 173, Page 429,

53 -~ Race Creek Sub.
Henderson County
1.02 Acres

A certain tract of land described in a certain deed, dated Aprit 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 311, Page
714,

54 i~ Lot Adjacent

Fon Office

t Crittenden Gounty
.29 Acre

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 in
the office of the County Court Clerk of Crittenden County in the state of Kentucky, in Deed
Book 137, Page 197.

55 - Weaverton Sub.
Henderson County
.033 Acre

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,

56~ Persimmon
Ridge Microwave
Union County

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

.06 Acre Union County, in the state of Kentucky, in Deed Book 244, Page 357.

57 - Henderson A certain tract of land described in a certain deed, dated January 20, 1989, by Tommy D.
Headquarters Tapp, and his wife, Theda Tapp, as parties of the First Part, grantors, and Henderson Union
Henderson County | Electric Cooperative Corp., or its predecessor, party of the Second Part, as grantee, and
20 Acres recorded in the office of the Clerk of Henderson County, in the state of Kentucky, in Deed

Book 3983, Page 22.

58 ~ Riverport Sub.
Henderson County
.08 Acre

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,

53 -Tyson Substation
; Henderson County
En

}1 ‘

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
County Court of Henderson County, in the state of Kentucky, in Deed Book 454, Page 5086.

60 - Bon Harbor
Substation
Daviess County
2 Acres

A certain tract of land described in a certain deed, dated June 8, 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.

61 - Maceo Substation
Daviess County
2.103 Acres

A certain tract of land described in a certain deed, dated March 15, 2000, by Walter Ford,

and his wife, Carol Ford, as grantors, to 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 718, on Page 338,

62 - Caldwell Springs

A certain tract of land described in a certain deed, dated July 12, 2000, by Vernon L. Travis,

Substation unmarried, as grantor to Kenergy Corp., as grantee, and recorded on July 15, 2000, in the
Crittenden County { office of the County Clerk of Crittenden County, in the state of Kentucky, in Deed Book 187,
3.27 Acres on Page 121.

33 ~ Crossroads A certain tract of land described in a certain deed, dated September 29, 2000, by Gerald W,
Substation Sigler, and his wife, Sandra K. Sigler, as grantors, to Kenergy Corp., as grantee, and recorded
Caldwell County on Qctober 4, 2000, in the office of the County Clerk of Caldwelt County, in the state of

__3.30 Acres Kentucky, in Deed Book 225, on Page 498.

4 - Wolf Hills A certain tract of land described in a certain deed, dated January 2, 2001, by Cosmos

Substation
Hendersaon Co.
2.387 Acres

Broadcasting Corp., a South Carolina corporation, successor by merger to WFIE, Inc., whose
address is 1115 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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County, in the state of Kentucky, in Deed Book 8, on Page %3—5'

65 - f\i{.‘fejir!( )
Substation
Daviéss County

2.643 'Acres

A certain tract of land described in a certain deed, dated January 23, 2001, by and between |
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 of
Daviess County, in the state of Kentucky, in Deed Book 731, on Page 973,

66 - Providence

Substation
Hopkins County
1.612 Acres

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 the County Clerk of Hopkins County, in the state of Kentucky, in Deed
Book 609, on Page 220.

Page 6 of 6 Revised 6/27/02




BO’L’J / 8 3 5 P AGE 9 GOPLEMENTAL MORTGAGE
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EXCEPTED PROPERTY

NONE

STATE OF KEHTUCRY

COUNTY OF HENDERSDN... 0L

I, Raary T, Hafthews, Clerk of Handarsan County, certity that the
foregoing
“was this day at 2Ls 449 ol . W, ndgd in my said office
for record and that | have recorded 1t e freming and s
refificate in my said office.

Ghen e o o i 13 4 Novernben 23
_Renny T. Matthews ;
By o Anatomn 3l tanad e,
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SUPPLEMENTAL MORTGAGE
AND
SECURITY AGREEMENT

Made by and among

KENERGY CORP.
6402 Old Corydon Rd.
P.0.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 §0111
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 UTILITY.

THE DEBTOR AS MORTGAGOR IS A TRANSMITTING UTILITY.

MORTGAGOR’S ORGANIZATIONAL IDENTIFICATION NUMBER IS 0471117

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

4
Attachment C
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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 CORP. (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").

SUPPLEMENTAL MORQ&

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 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

SDT\59295\452904.04
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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 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 I 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 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 CORP.,
Mortgagor

By:

Its: President & CEQ

(seal)

Attest:
Assrsteenl Secretary

Execute(yby the Mortgagor in the presence of:

=5 e B

Witnesses {

STATE OF KENTUCKY )
) SS.
COUNTY OF HENDERSON
This ;_i day of __April | 2004, personally came before me Theresa Jeanette Weedmana
Notary Public, _Dean Stanley , who being by me duly sworn, says that he is the

President & CEO _ of KENERGY CORP., 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.

Lol ZOA A

Notary Public, Sifte of Kentucky

{(Notarial Seal)

My Commission Expires: March 20, 2008
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CoBANK, ACB,
Mortgagee

o epl P C

Its: <€ 7/

gee in the presence of:

0
TIL A

STATE OF COLORADO )
) SS
COUNTY OF ARAPAHOE ) \B

The foregoing ingtrument was acknowled before me this Z_{Z day of , 2004, by
W as of CoBank, ACB.
Witness my hand and official seal. p O/

Notary Public, State of Colorado

(Notariai Seal)

My commission expires: <=3 ’aZ/—Oé

SDT\59295\452904.04 4
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UNITED STATES OF AMERICA,

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

danbb\/ (A)Juo/htJane V. Wright

o $I4 __Richelie L. Richardson
Witnesses
DISTRICT OF COLUMBIA ) SS
Onthis_§ dayof M e 200‘.{ personally appeared before me /JH"da Gay Legg

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.
M L—

~ Notary Public

_ }erham A, Frost
(Notarial Seal) hotary pyplic, District of Cotym
Y Commission Expirgs g/, 41}20%5
My commission expires:

SDT\59295\452604.4 5
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FINANCE CORPORATION, Mortgagee

Ly o[ g BN S.1LUONGC

Its: Assistant Secretaiy Treasurer

(Seal)
Attest: Elater meeOrekolg g . MAGDONALD

. j sy e
Assistant Secretary-Treasurer

Executed by the Mortgagee
in the presence of:

=) (TN, JAMESR MEERS. T

_Qééﬁjﬂ/:é_pAULA Z. KRAMP
Witiiésses )

COMMONWEALTH OF VIRGINIA )
)SS
COUNTY OF FAIRFAX )

On this day of 2004, before me appeared AMY’ S LUONGQ ,

to me personally known, whql being by me duly sworn, did say that he is the ASSISTANT
SECRETARY-TREASURER oftthe 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.

IN WITNESS WHEREOF, I have hereuntq\set my hand and official seal.

cfN_~ EVETTE JOHNSON
Notary.Puinc

OWM%SLM Q0
£0x n e EVETTE FARMER

(Notarial Seal)

My Comtnission expires:

ion B s 9/30/04
Ky COmMmMISsiG Expires 8/30/04
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SCHEDULE A

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:

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 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
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.

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 % Rate?

Designation
AC $1,268,000.00 11 Mar 1970 11 Mar 2005 2.00

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

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

Forertlmirdinet
[—4—

AC $530,000.00 21 Jul 1970 21 Jul 2005 2.00
AD2 $521,000.00 30 Jul 1971 30 Jul 2006 2:00
AD2 $499,000.00 10 Jun 1972 10 Jun 2007 2.00
AE2 $760,000.00 16 Jun 1972 16 Jun 2007 2.00
AE6 $452,000.00 12 Sep 1973 12 Sep 2008 5.00
AF6 $354,000.00 15 Apr 1974 15 Apr 2009 5.00
AF6 $580,000.00 31 May 1974 31 May 2009 5.00
AG7 $352,000.00 1 Nov 1974 1 Nov 2009 5.00
AG6 $580,000.00 2 Jun 1975 2 Jun 20.10 5.00
AH7 $866,000.00 19 Jul 1975 19 Jul 2010 5.00
AHb6 $556,000.00 22 May 1976 22 May 2011 5.00
AK7 $866,000.00 171ul 1976 17 Jul 2011 5.00
AK6 $556,000.00 26 Apr 1977 26 Apr 2012 5.00
AL7 $1,470,000.00 5 Aug 1977 5 Aug 2012 5.00
AM7 $1,470,000.00 25 Apr 1978 25 Apr 2013 5.00
AL6 $3,045,000.00 8 Jun 1978 8 Jun 2013 5.00
AN7 $3,415,000.00 16 May 1979 16 May 2014 5.00
AM6 $2,771,000.00 31 May 1980 31 May 2015~ 5.00
AP7 $3,049,000.00 6 May 1981 6 May 2016 5.00
ANG6 $1,834,000.00 24 Apr 1982 24 Apr 2017 5.00
AR7 $3,003,000.00 3 Feb 1984 3 Feb 2019 5.00
AP6 $2,117,000.00 26 Nov 1986 26 Nov 2021 5.00
AS7 $3,402,000.00 5 Dec 1986 5 Dec 2021 5.00
AT7 $3,369,000.00 5 Oct 1988 5 0ct 2023 5.00
AR6 $2,784,000.00 22 Sep 1989 22 Sep 2024 5.00
AU7 $3,672,000.00 5 Sep 1990 5 Sep 2025 5.00
AV7 $3,741,000.00 28 Jan 1993 28 Jan 2028 5.00
AS6 $2,544,000.00 27 May 1994 27 May 2029 5.00
AW70 $3,403,000.00 14 Dec 1994 14 Dec 2029 \Y
AXT70 $3,962,000.00 1 Jul 1997 1 Jul 2032 A
AT60 $5,226,000.00 1 Apr 1998 1 Apr 2033 \Y
A40 $56,451,000.00 1 Feb 2001 1 Feb 2036 v
B8? $21,355,000.00 1 Jul 2003 31 Dec 2037 v
OUTSTANDING NOTES issued to CoBank?
Note Designation Face Amount Date Final Maturity
ML501TI $1,698,000.00 07/01/1999 05/01/2032

? 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: MLO501T1 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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MLO501T2 $1,458,000.00 07/01/1999 11/20/2019

7 MLO0501T4 $1,444,000.00 07/01/1999 11/20/2022
b MLOS01ITS $1,287,000.00 07/01/1999 10/20/2017
’ MLO0501Té6 $1,603,000.00 07/01/1999 01/20/2028

MLO0501T7 $1,458,000.00 07/01/1999 12/20/2029

MLO501TS8 $1,573,000.00 07/01/1999 06/20/2025

MLO501T11 $6,500,000.00 09/19/2003 05/31/2014

OUTSTANDING NOTES issued to CFC

Note Designation Face Amount Date Final Maturity
; KY 065-C-9000 $125,000.00 06/10/1972 09/10/2007
| KY 065-C-9001 $194,000.00 09/12/1973 09/12/2008
I KY 065-C-9002 $249,000.00 05/31/1974 05/31/2009
} KY 065-C-9009 $935,052.00 11/26/1986 11/26/2021

KY 065-C-9011 $1,123,711.00 05/27/1994 05/27/2029

KY 065-C-9012 $2,240,000.00 04/01/1998 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 Note
MLO0S01T13 $1,716,790 4/5/2004 4/20/2015
ML0501T14 $1,118,748 4/5/2004 4/20/2016
MLOS501T15 $1,954,881 4/5/2004 4/20/2017
MLO0501T16 $1,491,370 4/5/2004 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 80111
Attention: Communications and Energy Banking Group
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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
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{a) The existing electric facilities are located in the following 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 | A certain tract of land described in a certain deed, dated March 18, 1951, by R. L. Mitchell
- Substation and Daoris Mitchell, his wife, as grantors to Green River Electric Corporation, as grantee, and
Daviess County recorded on April 8, 1851, in the office of the County Clerk of Daviess County, in the state of
1.033 Acres Kentucky, in Deed Book 209, on Page 263.
2 - Beda Substation A certain tract of land described in a certain deed, dated April 26, 1951, by J. R. Shown and
~ Ohio County Antha Shown, his wife, as grantors to Green River Electric Corporation, as grantee, and
1 Acre recorded on April 30, 1951, in the office of the County Clerk of Ohio County, in the state of
Kentucky, in Deed Book 113, on Page 133.
3 - Hanson A certain tract of land described in a certain deed, dated September 13, 1951, by B. W, L. |
Substation MclLaughlin, as grantor to Green River Electric Corporation, as grantee, and recorded on

Hopkins County

".56 Acre

September 15, 1851, in the office of the County Court Clerk of Hopkins County, in the state
of Kentucky, in Deed Book 209, on Page 186.

Guffie Substation
NMcLean County
1 Acre

A certain tract of land described in a certain deed, dated June 13, 1963, by Howard Whitaker®
and Mittie Whitaker, his wife, as grantors to Green River Electric Corporation, as grantee, and
recorded on July 31, 18563, in the office of the County Court clerk of Mcl.ean County, in the
state of Kentucky, in Deed Book 45, on Page 379.

Hancock County
‘One-Half % Acre

5 - Lewisport A certain tract of land described in a certain deed, dated January 20, 1955, by R. T. Toler,
Substation Sr., and Mary Idelle Toler, his wife, as grantors to Green River Electric Corporation, as
Hancock County grantee, and recorded on February 3, 1955, in the office of the County Court Clerk of
1.5 Acres Hancock County, in the state of Kentucky in Deed Book 63, on Page 256.

Utica Substation A certain tract of land described in a certain deed, dated March 26, 1956, by W. D. Ridgeway

Daviess County and Verda Ridgeway, his wife, as grantors to Green River Electric Corporation, as grantee,

1.72 Acres 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.

7 - Whitesville A certain tract of land described in a certain deed, dated June 22, 1956, by Otis W. Greer
Substation and Martha A. Greer, his wife, as grantors to Green River Electric Corporation, as grantee,
Daviess County and recorded on June 22, 19586, in the office of the County Court Clerk of Daviess County, in
1.5 Acres the state of Kentucky, in Deed Book 257, on Page 315.

8 - Weberstown A certain tract of land described in a certain deed, dated June 27, 1956, by Walter A. Glover
Substation and Blanche Glover, his wife, as grantors to Green River Electric Corporation, as grantee, and
Hancock County recorded on July 21, 19586, in the office of the County Court Clerk of Hancock County, in the
1.08 Acres state of Kentucky, in Deed Book 64, on Page 238.

9 - Hawesville Office | 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.

- Hawesville

Daviess County
2 Acres

A certain tract of land described in a certain deed, dated June 7, 1960, by Earl L. White and
Substation Opal White, his wife, as grantors to Green River Electric Corporation, as grantee, and
Hancock County recorded on June 8, 1960, in the office of the County Court Clerk of Hancock County, in the
6.01 Acres state of Kentucky, in Deed Book 66, on Page 127,
11 - Stanley A certain tract of land described in a certain deed, dated May 29, 1961, by J. H. Jarboe and
Substation 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 286,

t

Thruston
Substation
Daviess County
2 Acres

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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state ot Kentucky, in Deed Book 310, on Page 612.

1 14 - OwensboroOffice/

Warehouse
Daviess County
33.90 Acres

{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. X
{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 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. N

15 - Onton Substation
Webster County
2 Acres

A certain tract of land described in a certain deed, dated August 4, 1965, by Walter Lee Ri
and Marvene Ritz, his wife, as grantors to Green River Electric Corporation, as grantee, and
recorded on August 4, 1865, in the office of the County Court Clerk of Webster County, in
the state of Kentucky, in Deed Book 131, on Page 315.

“[16 - st. Joseph

Substation
Daviess County
2 Acres

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 516.

17 - Dermont
Substation
Daviess County
2 Acres

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.

18 - So. Hanson

- Warehouse/
Substation

"' Hopkins County

I 5439 Acres

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 11, 1974, in the office of the County Court Clerk of Hopkins County, in the
state of Kentucky, in Deed Book 362, on Page 672.

19 - Hartford Office
Ohio County
.52 Acre

A certain tract of land described in a certain deed, dated August 8, 1976, by Herman Park, a
single man, as grantor to Green River Electric Corporation, as grantee, and recorded on
August 6, 19786, in the office of the County Court Clerk of Ohio County, in the state of
Kentucky, in Deed Book 220, ion Page 116-117.

20 — So. Owensboro
Substation
Daviess County
2.410 Acres

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, ir
Deed Book 469, on Page 37.

21 ~ Centertown

A certain tract of land described in a certain deed, dated August 8, 1877, by Homer Ford an

Substation Kathryn Ford, his wife, as grantors to Green River Electric Corporation, as grantee, and
Ohio County recorded on August 13, 1977, in the office of the County Court Clerk of Ohio County, in the
2 Acres state of Kentucky, in Deed Book 224, on Page 28 - 31.

22 - South Dermont A certain tract of land described in a certain deed, dated December 19, 1977, by and
Substation between William L. Reno Jr. and Barbara G. Reno, his wife, as grantors to Green River Electric
Daviess County Corporation, as grantee, and recorded on January 3, 1978, in the office of the County Court
2.020 Acres Clerk of Daviess County, in the state of Kentucky, in Deed Book 473, on Page 794,

23 - Panther A certain tract of land described in a certain deed, dated October 3, 1980, by and between E.
Microwave D. Rafferty and Tina Rafferty, his wife, as grantors to Green River Electric Corporation, as

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

.0918 Acres the state of Kentucky, in Deed Bogk 502, on Page 211.

2R — Nuckols A certain tract of land described in a certain deed, dated November 9, 1982, by and between
Substation Virginia Coke, a widow, Baxter Jean Coke Jr., and Ella C. Caoke, his wife, James W. Coke,
Daviess County - | single and Ben H. Coke, single, as grantors to Green River Electric Corporation, as grantee,
1.947 Acres 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.

27 - Sacramento
Substation
Daviess County
3.465 Acres

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 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.

28 - Philpot Substation
Daviess County
.3.466 Acres

\

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 O. 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.

,’!— Pleasant Ridge

A certain tract of land described in a certain deed, dated July 8, 1991, by and between

Substation Donald Rock and Marie Nicely Rock, husband and wife, as grantors to Green River Electric
Daviess County Corporation, as grantee, and recorded on July 10, 1991, in the office of the County Court
3.305 Acres Clerk of Ohio County, in the state of Kentucky, in Deed Book 277, on Page 669.

30 - Beech Grove A certain tract of land described in a certain deed, dated November 18, 1997, by and
Substation between Ola Bell Edds, unmarried, as grantor to Green River Electric Corporation, as grantee,
McLean County and recorded on November 18, 1997, in the office of the County Court Clerk of Mcl.ean -
.74 Acre County, in the state of Kentucky, in Deed Book 140, on Page 94.

31 - Beech Grove A certain tract of land described in a certain deed, dated January 8, 1998, by and between
Substation Herman B. Ward Jr. and Kathleen C. Ward, his wife, as grantors to Green River Electric
MclLean County Corporation, as grantee, and recorded on January 8, 1998, in the office of the County Court

- .027 Acre Clerk of McLean County, in the state of Kentucky, in Deed Book 140, on Page 445.

32 — Lewisport A certain tract of land described in a certain deed, dated September 10, 1998, by and
Substation between Samuel H. Pate and Michael Pate (aka Michele Pate), his wife, as grantors to Green

{Second Bay)
Hancock County

River Electric Corporation, as grantee, and recorded on Qctober 29, -1998, in the office of the
County Court Clerk of Hancock County, in the state of Kentucky, in Deed Book 118, on Page

.888 Acre 644.

33 - Horse Fork A certain tract of land described in a certain deed, dated January 22, 1999, by and between
Substation Rudolph D. Martin and Martha Louis Martin, his wife, as grantors to Green River Electric
Daviess County Corporation, as grantee, and recorded on January 26, 1999, in the office of the County Court
6.49 Acres Clerk of Daviess County, in the state of Kentucky, in Deed Book 696, on Page 161.

34 - Hawesville A certain tract of land described in a certain deed, dated February 25, 1999, by and between
Property Joel White, unmarried, Larry R. White and Jackie White, his wife, as grantors to Green River

{(Powers Street)
Hancock County
.579 Acre

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.

35 - Weaverton Sub.
Henderson County
.23 Acre

A certain tract of land described in a certain deed, dated July 16, 1937, 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 91, Page 139.

36 ~ Weaverton Sub.
Henderson County
.03 Acre

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.

- Marion Substation
Crittenden County
.36 Acre

A certain tract of land 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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anu tue Wi, IVIdIY chen Bickett, as grantors, to the Mortgagor, as grantee, aﬁd r,ecorded in
the office of the Clerk of the County Court of Henderson County, in the state of Kentucky, in
Deed Book 159, Page 409.

29 _ Sebree Substation

Webster County
.34 Acre

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 County Court of
Webster County, in the state of Kentucky, in Deed Book 112, Page 436.

40 - Niagra Substation
Henderson County
.34 Acre

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 state
of Kentucky, in Deed Book 239, Page 34.

41 - Little Dixie Sub.
Henderson County
1 Acre

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,
the state of Kentucky, in Deed Book 221, Page 387. )

42 - Morganfield Sub.
Union County
.39 Acre

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.

43 - Marion Office
. Crittenden County
.39 Acre

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 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 475.

144 —~ Marion Office

Crittenden County
.39 Acre

A certain tract of land described in a certain deed, dated October 31, 1953, by O. 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
Crittenden County, in the state of Kentucky in Deed Book 83, Page 471.

45 - Marion Office
Crittenden County
.31 Acre

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 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 442,

46 ~ Providence Sub.
Hopkins County
1.05 Acres

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., ot 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 248.

47 - Geneva Sub.
Henderson County
.91 Acre

A certain tract of land described in a certain deed, dated June 30, 1960, by J. B. Eakins,
unmarried, 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 199, Page 280.

48 - Henderson Sub.
Henderson County
.27 Acre

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.

49 -~ Lyon County

Substation
Lyon County
1.52 Acres

{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, 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 613,

50 - Sullivan Sub.
Crittenden County
.38 Acre

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 111, Page 532.
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. Webster County
.92 Acre
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A certain tract of land described in a certain deed, dMed’OttobeM2dr 1474 by Vhlerey/
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.

£2 - Dixon Substation
Webster County
.14 Acre

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
Webster County, in the state of Kentucky, in Deed Book 173, Page 429.

53 - Race Creek Sub.
Henderson County
1.02 Acres

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 311, Page
714.

54 — Lot Adjacent
Marion Office
Crittenden County
.29 Acre

A certain house and lot in the town of Marion, Crittenden County, Kentucky, in a certain deed
dated January 28, 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.

55 - Weaverton Sub.
Henderson County

A certain tract of land described in a certain deed, dated February 20, 1984, by Russell D.
Brown, as grantar, to Henderson Union Electric Cooperative Corp., or its predecessor, as

56—

Ridge Microwave

il Unlon County

.033 Acre 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,
Persimmon A certain tract of land described in a certain deed, dated April 25, 1984, by Glenn Watson,

and his wite, 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

! .06 Acre Union County, in the state of Kentucky, in Deed Book 244, Page 3657.

57 - Henderson A certain tract of land described in a certain deed, dated January 20, 1989, by Tommy D.
Headquarters Tapp, and his wife, Theda Tapp, as parties of the First Part, grantors, and Henderson Union
Henderson County | Electric Cooperative Corp., or its predecessor, party of the Second Part, as grantee, and
20 Acres recorded in the office of the Clerk of Henderson County, in the state of Kentucky, in Deed

Book 393, Page 22.

u8 ~ Riverport Sub.
Henderson County
0.80 Acre

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,

59 -Tyson Substation
« Henderson County
1.3774 Acres

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
County Court of Henderson County, in the state of Kentucky, in Deed Book 454, Page 506.

60 - Bon Harbor

A certain tract of land described in a certain deed, dated June 9, 1999, by Sara Jane

Substation McNuity, unmarried, as grantor to Green River Electric Corporation, as grantee, and recorded
Daviess County on June 22, 1989, in the office of the County Clerk of Daviess County, in the state of
2 Acres Kentucky, in Deed Book 702, on Page 991.

61 — Maceo Substation
Daviess County
2.103 Acres

A certain tract of land described in a certain deed, dated March 15, 2000, by Walter Ford,
and his wife, Carol Ford, as grantors, to 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.

|~ Caldwell Springs

A certain tract of land described in a certain deed, dated July 12, 2000, by Vernon L. Travis,

Substation unmarried, as grantor to Kenergy Corp., as grantee, and recorded on July 15, 2000, in the
Crittenden County | office of the County Clerk of Crittenden County, in the state of Kentucky, in Deed Book 187,
3.27 Acres on Page 121.

63 - Crossroads A certain tract of land described in a certain deed, dated September 29, 2000, by Gerald W.
Substation Sigler, and his wife, Sandra K. Sigler, as grantors, to Kenergy Corp., as grantee, and recorded
Caldwell County on October 4, 2000, in the office of the County Clerk of Caldwell County, in the state of
3.30 Acres Kentucky, in Deed Book 225, on Page 498.

- Wolf Hills A certain tract of land described in a certain deed, dated January 2, 2001, by Cosmos
Substation Broadcasting Corp., a South Carolina corporation, successor by merger to WFIE, Inc., whose
Henderson Co. address is 1115 Mt. Auburn Road, Evansville, IN 47710, as grantor, to Kenergy Corp., as
2.387 Acres grantee, and recorded January 8, 2001, in the office of the County Clerk of Henderson
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'Ct’:'uﬂt{l%hé’stz‘a{e of Kentucky, in Deed Book 8, on Page 72.

65 - Air Park A certain tract of land described in a certain deed, dated January 23, 2001, by and between
Substation Economic Development Properties, Inc. and The City of Owensboro, as grantors, to Kenergy

. = Daviess County Corp., as grantee, and recorded on March 13, 2001, in the office of the County Clerk of

| 2.643 Acres Daviess County, in the state of Kentucky, in Deed Book 731, on Page 973.
Providence A certain tract of land described in a certain deed, dated June 12, 2002, by Big Rivers
Substation Etectric Corporation, as grantor, to Kenergy Corp., as grantee, and recorded on June 13,
Hopkins County 2002, in the office of the County Clerk of Hopkins County, in the state of Kentucky, in Deed
1.612 Acres Book 609, on Page 220,

67 - Adams Lane A certain tract of land described in a certain deed, dated November 22, 2002, by Kendall
Substation Drilling Company, inc., as grantor, to Kenergy Corp., as grantee, and recorded on November
Henderson County | 22, 2002, in the office of the County Clerk of Henderson County, in the state of Kentucky, in
5.7 Acres Deed Bogk 518, on Page 851.
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SUPPLEMENTAL MORTGAGE
SCHEDULE C

EXCEPTED PROPERTY

NONE

STATE OF KENTUCKY

COUNTY OF HENDERSON.... -Sct,

|, Renny 7yjhews Ctefk of Henderson County, tertify that the
day

fomgomg
was this M. lodged in my said office

for. recerd aud ecorc?p od it, the foregoing and this
certificate inmy sam oh‘sce

Given under my hand i day 20__;51
Renny 7. Matthews ‘

By-. < O G
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SUPPLEMENTAL MORTGAGE
AND
SECURITY AGREEMENT

Made by and among

KENERGY CORP.
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,

"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 UTILITY.

THE DEBTOR AS MORTGAGOR IS A TRANSMITTING UTILITY.

MORTGAGOR’S ORGANIZATIONAL IDENTIFICATION NUMBER IS 0471117

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

" KING, GRAY, NORMENT & HOPGGOD
Attomeys at Law

318 Second Strest

SDT\99998\479991.4 Henderson, Kentucky 42420

EXHIBIT
4

Attachment D
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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 CORP. (hereinafter called the "Mortgagor"), 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 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 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
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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 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 I 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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PUUK 876 PAGE 399

In Witness Whereof, KENERGY CORPORATION, as Mortgagor, and CoBANK, 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, all as of the day and year
first written above.

KENERGY CORP,,
Mortgagor

By: ~p
Its: %,fe,f M.(euf* d"C

(seal)
Aes5TANT Secretary

. Executsd by the Mortgagor in the presence of:
f[? A C(‘[/ g

QLL(/‘@ D(W(—

Witnesses

STATE OF KENTUCKY )

COUNTY OF HENDERSON

This 24 day of l Al personally & efore m
Nptary Public, 33 LAt gt y, Vi ho™ bein
Duardint ¢ CeC /

., and that the seal affixed to the'féregoing instrume
writing is the corporate seal of said corporation, and that said writing wasysigned and sealed by him on
behalf of said corporation by its authority duly given and the said M
acknowledged the said writing to be the act and deed of said corporation. J

(Notarial Seal)

My Commission Expires: 4-19~- 300
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CoBANK, ACB,
Mortgagee

By:

Its: (/(//@/ /d/{ﬂ/dé/p)7

Witnesses
STATE OF COLORADO )
)SS
COUNTY OF ARAPAHOE )

The foregoing instrument was acknowledged before me this 5, / day of A% __, 2004, by
Db Molorloge _as vy of CoBank, ACB.

Witness my hand and official seal.

Attt (2400

- Notary Public, State of Colorado

{Notarial Seal)

My commission expires: 5 a2 05~
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UNITED STATES OF AMERICA,
Mort

By: NANGFEVHS

dministrator of the Rural Utilities
?,0 Service

Executed by the United States of America,

Sara Wetkiow
AN Kathleen L. Van Vranken
Witndsses
DISTRICT OF COLUMBIA ) SS 00%

On this 15] day of WL) , 2004, personally appeared before me Y" CURTIS M. ANDERSON
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.
LI G

Notary Public

}Nnham A. Frost

. Hary Public, District of Gol
(Notarial Seal) "Mission Fxpires 04/143?0%2

My commission expires:
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SUPPLEMENTAL MORTGAGE
SCHEDULE A

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:

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 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
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.
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Loan Face Amount Date Final Maturity % Rate?
Designation
AC $1,268,000.00 11 Mar 1970 11 Mar 2005 2.00
AC $530,000.00 21 Jul 1970 21 Jul 2005 2.00
AD2 $521,000.00 30 Jul 1971 30 Jul 2006 2:00
AD2 $499,000.00 10 Jun 1972 10 Jun 2007 2.00
AE2 $760,000.00 16 Jun 1972 16 Jun 2007 2.00
AE6 $452,000.00 12 Sep 1973 12 Sep 2008 5.00
-AF6 $354,000.00 15 Apr 1974 15 Apr 2009 5.00
AF6 $580,000.00 31 May 1974 31 May 2009 5.00
AGT7 $352,000.00 1 Nov 1974 1 Nov 2009 5.00
AG6 $580,000.00 2 Jun 1975 2 Jun 20.10 5.00
AH7 $866,000.00 19 Jul 1975 19 Jul 2010 5.00
AH6 $556,000.00 22 May 1976 22 May 2011 5.00
AK7 $866,000.00 17Jul 1976 17 Jul 2011 5.00
AK6 $556,000.00 26 Apr 1977 26 Apr 2012 5.00
AL7 $1,470,000.00 5 Aug 1977 5 Aug 2012 5.00
AM7 $1,470,000.00 25 Apr 1978 25 Apr2013 5.00
AL6 $3,045,000.00 8 Jun 1978 8 Jun 2013 5.00
AN7 $3,415,000.00 16 May 1979 16 May 2014 5.00
AM6 $2,771,000.00 31 May 1980 31 May 2015 5.00
AP7 $3,049,000.00 6 May 1981 6 May 2016 5.00
AN6 $1,834,000.00 24 Apr 1982 24 Apr 2017 5.00
AR7 $3,003,000.00 3 Feb 1984 3 Feb 2019 5.00
AP6 $2,117,000.00 26 Nov 1986 26 Nov 2021 5.00
AS7 $3,402,000.00 5 Dec 1986 5 Dec 2021 5.00
AT7 $3,369,000.00 5 Oct 1988 5 Oct 2023 5.00
ARG $2,784,000.00 22 Sep 1989 22 Sep 2024 5.00
AU7 $3,672,000.00 5 Sep 1990 5 Sep 2025 5.00
AV7 $3,741,000.00 28 Jan 1993 28 Jan 2028 5.00
AS6 $2,544,000.00 27 May 1994 27 May 2029 5.00
AWT0 $3,403,000.00 14 Dec 1994 14 Dec 2029 \'%
AX70 $3,962,000.00 1 Jul 1997 1 Jul 2032 Vv
AT60 $5,226,000.00 1 Apr 1998 1 Apr 2033 v
A40 $56,451,000.00 1 Feb 2001 1 Feb 2036 \Y
B $21,355,000.00 1 Jul 2003 31 Dec 2037 v

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 RUS. CoBank=an
interest rate which may be fixed or variable from time to time as provided in the CoBank Loan Agreement
pertaining to a loan which has been made by CoBank and guaranteed by RUS.

3 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 Face Amount Date Final Maturity
MLO0501T1 $1,698,000.00 07/01/1999 05/01/2032
ML0501T2 $1,458,000.00 07/01/1999 11/20/2019
MLO0501T4 $1,444,000.00 07/01/1999 11/20/2022
MLO0501T5 $1,287,000.00 07/01/1999 10/20/2017
MLO0501T6 $1,603,000.00 07/01/1999 01/20/2028
MLO501T7 $1,458,000.00 07/01/1999 12/20/2029
MLO5S01TS $1,573,000.00 07/01/1999 06/20/2025
ML0501T10 $3,827,000.00 10/02/2001 10/20/2026
MLO0501T11 $6,500,000.00 09/19/2003 05/31/2014
MLO0501T12 $1,491,370.00 4/5/2004 4/20/2015
MLO0501T13 $1,716,7590.00 4/5/2004 4/20/2016
MLO0501T14 $1,118,748.00 4/5/2004 4/20/2017
MLO0501T15 $1,954,881.00 4/5/2004 4/20/2018

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

ADDITIONAL NOTES issued to CoBank:

CoBank Loan Face Amount of Note Date Final Maturity
Designation Note
. RX 0501T16 $27,026.74 08/18/04 9/20/2007
RX 0501T17 $53,171.08 08/18/04 9/20/2008
RX 0501T18 $78,364.53 08/18/04 6/20/2009
RX 0501T19 $682,481.79 08/18/04 9/20/2021
) RX 0501720 $984,496.79 08/18/04 3/20/2029
. 4
RX 0501T21 $1,492,094.06 08/18/0 3/20/2033

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 80111
Attention: Communications and Energy Banking Group

* Promissory Notes MLO501T1 - MLO501T8 are Amended and Restated Promissory Notes that amended and
restated the following original Notes from Green River Electric Corporation: MLO501T1 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
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Breckinridgé, Caldwell, Crittenden, Daviess, Hancock, Henderson, Hopkins, Livingston, Lyon,

McLean, Muhlenburg, Ohio, Union, and Webster in the state of Kentucky.

The property referred to in the last line of Paragraph 1 of the Granting Clause mcludes the

following:

West Owensboro | A certain tract of land described in a certain deed, dated March 19, 1951, by R. L. Mitchell

Substation and Doris Mitchell, his wife, as grantors to Green River Electric Corporation, as grantee, and

Daviess County recorded on April 9, 1951, in the office of the County Clerk of Daviess County, in the state of

1.033 Acres Kentucky, in Deed Book 209, on Page 263.

Beda Substation A certain tract of land described in a certain deed, dated April 26, 1951, by J. R. Shown and

Ohio County Antha Shown, his wife, as grantors to Green River Electric Corporation, as grantee, ai

1 Acre recorded on April 30, 1951, in the office of the County Clerk of Ohio County, in the state
Kentucky, in Deed Book 113, on Page 133.

Hanson A certain tract of land described in a certain deed, dated September 13, 1951, by B. W. L.

Substation Mclaughlin, as grantor to Green River Electric Corporation, as grantee, and recorded on

Hopkins County
.56 Acre

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.

Guffie Substation
McLean County
1 Acre

A certain tract of land described in a certain deed, dated June 13, 1958 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.

Lewisport
Substation

i "Hancock County

1.5 Acres

A certain tract of land described in a certain deed, dated January 20, 19565, 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.

. Utica Substation
Daviess County

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,

1.72 Acres 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.
Whitesville A certain tract of land described in a certain deed, dated June 22, 1956, by Otis W. Greer

Substation
Daviess County

and Martha A. Greer, his wife, as grantors to Green River Electric Corporation, as grantee,
and recorded on June 22, 19586, in the office of the County Court Clerk of Daviess County, in

1.5 Acres the state of Kentucky, in Deed Book 257, on Page 3165.

Weberstown A certain tract of land described in a certain deed, dated June 27, 1956, by Walter A. Glover
Substation and Bianche Glover, his wife, as grantors to Green River Electric Corporation, as grantee, and
Hancock County recorded on July 21, 1956, in the office of the County Court Clerk of Hancock County, in th-
1.08 Acres state of Kentucky, in Deed Book 64, on Page 238.

Hawesville Office
Hancock County
One-Half % Acre

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.

Hawesville A certain tract of land described in a certain deed, dated June 7, 1960, by Earl L. White and

Substation Opal White, his wife, as grantors to Green River Electric Corporation, as grantee, and

Hancock County recorded on June 8, 1960, in the office of the County Court Clerk of Hancock County, in the

6.01 Acres state of Kentucky, in Deed Book 66, on Page 127.

Stanley A certain tract of land described in a certain deed, dated May 29, 1961, by J. H. Jarboe and
" Substation Hattie Jarboe, his wife, as grantors to Green River Electric Corporation, as grantee, and

;Daviess County
‘2 Acres

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.

Thruston
Substation
Daviess County
2 Acres

A certain tract of land described in a certain deed, dated March 10, 1862, by William T. Abell
and Carye B. Abeli, 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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13 - Masonville
Substation
Daviess County

2.02 Acres

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 612.

14 - OwensboroOffice/
Warehouse
Daviess County
33.90 Acres

{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 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 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.

151 Onton Substation
Webster County
2 Acres

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
the state of Kentucky, in Deed Book 131, on Page 315.

16 - St. Joseph

A certain tract of land described in a certain deed, dated August 7, 1965, by Joseph Daniel

Substation Mattingly and Ora B. Mattingly, his wife, as grantors to Green River Electric Corporation, as
Daviess County grantee, and recorded on August 11, 1965, in the office of the County Court Clerk of Daviess
2 Acres County, in the state of Kentucky, in Deed Book 342, on Page 5186.

17 - Dermont A certain tract of land described in a certain deed, dated November 28, 1967, by Edward Leo
Substation Jones and Margaret T. Jones, his wife, as grantors to Green River Electric Corporation, as
Daviess County grantee, and recorded on December 7, 1867, in the office of the County Court Clerk of

" 2 Acres Daviess County, in the state of Kentucky, in Deed Book 366, on Page 161.

1 18 - So. Hanson A certain tract of land described in a certain deed, dated April 11, 1974, by Arthur Adams
Warehouse/ and Ruth Adams, his wife, as grantors to Green River Electric Corporation, as grantee, and
- Substation recorded on April 11, 1974, in the office of the County Court Clerk of Hopkins County, in the
Hopkins County state of Kentucky, in Deed Book 362, on Page 672.
5.139 Acres

19 - Hartford Office A certain tract of land described in a certain deed, dated August 6, 1976, by Herman Park, a
Ohio County single man, as grantor to Green River Electric Corporation, as grantee, and recorded on
.52 Acre August 6, 19786, in the office of the County Court Clerk of Ohio County, in the state of

Kentucky, in Deed Book 220, ion Page 116-117.

. So. Owensboro
Substation

i Daviess County
2.410 Acres

A certain tract of land described in a certain deed, dated May 16, 1977, by and hetween
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.

21 - Centertown
Substation
Ohio County
2 Acres

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.

22 - South Dermont
Substation
Daviess County
2.020 Acres

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.

23 - Panther
Microwave
. Daviess County
2.833 Acres

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 of
Daviess County, in the state of Kentucky, in Deed Book 501, Page 437-439.

24 - East Owensboro
Substation
Daviess County
6.587 Acres

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.
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iviicrowave site
Daviess County

virginia . Keliey, a wiaow, as grantor 10 ureen nivel CieUutiu WUIpuUIauul), as yianitos, anu
recorded on November 5, 1980, in the office of the™®dnty-Court Clerk of Daviess County, in

.0918 Acres the state of Kentucky, in Deed Book 502, on Page 211.
26 ~ Nuckols A certain tract of land described in a certain deed, dated November 9, 1982, by and between
. Substation Virginia Coke, a widow, Baxter Jean Coke Jr., and Ella C. Coke, his wife, James W. Coke,
Daviess County single and Ben H. Coke, single, as grantors to Green River Electric Corporation, as grantee,
. 1.947 Acres and recorded on November 10, 1982, in the office of the County Court Clerk of MclLean
County, in the state of Kentucky, in Deed Book 67, on Page 93.

27 - Sacramento A certain tract of land described in a certain deed, dated December 21, 1983, by and
Substation between Emma Sue Lancaster and Pat Lancaster, her husband, and Carolyn Jackson and J.
Daviess County 0. Jackson, her husband, and Charlotte Jackson and Charles Jackson, her husband, as
3.465 Acres grantors to 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.

28 — Philpot Substation
Daviess County
3.466 Acres

s

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 O. 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.

29 - Pleasant Ridge

A certain tract of land described in a certain deed, dated July 8, 1991, by and between

Substation Donald Rock and Marie Nicely Rock, husband and wife, as grantors to Green River Electric
Daviess County Corporation, as grantee, and recorded on July 10, 1991, in the office of the County Court
3.305 Acres Clerk of Ohio County, in the state of Kentucky, in Deed Book 277, on Page 669.

30 - Beech Grove A certain tract of land described in a certain deed, dated November 18, 1997, by and
Substation between Ola Bell Edds, unmarried, as grantor to Green River Electric Corporation, as grantee,
McLean County and recorded on November 18, 1997, in the office of the County Court Clerk of McLean
.74 Acre County, in the state of Kentucky, in Deed Book 140, on Page 94.

31 - Beech Grove A certain tract of land described in a certain deed, dated January 8, 1998, by and between

' Substation Herman B. Ward Jr. and Kathleen C. Ward, his wife, as grantors to Green River Electric
. McLean County Corporation, as grantee, and recorded on January 8, 1998, in the office of the County Court
\ .027 Acre Clerk of MclLean County, in the state of Kentucky, in Deed Book 140, on Page 445.

32 - Lewisport A certain tract of land described in a certain deed, dated September 10, 1998, by and

Substation between Samuel H, Pate and Michael Pate {aka Michele Pate), his wife, as grantors to Green

{Second Bay)
Hancock County

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

.888 Acre 644,

33 - Horse Fork A certain tract of land described in a certain deed, dated January 22, 1999, by and between
Substation Rudolph D. Martin and Martha Louis Martin, his wife, as grantors to Green River Electric
Daviess County Corporation, as grantee, and recorded on January 26, 1999, in the office of the County Cou
6.49 Acres Clerk of Daviess County, in the state of Kentucky, in Deed Book 696, on Page 161.

34 - Hawesville A certain tract of land described in a certain deed, dated February 25, 1999, by and between
Property Joel White, unmarried, Larry R. White and Jackie White, his wife, as grantors to Green River

(Powers Street)
Hancock County
.579 Acre

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.

35 - Weaverton Sub.
Henderson County
.23 Acre

A certain tract of land described in a certain deed, dated July 16, 1937, 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 91, Page 139.

36 - Weaverton Sub.
Henderson County
" .03 Acre

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.

7 - Marion Substation
Crittenden County
.36 Acre

A certain tract of land 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 récorded 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

the office of the Clerk of the County'Court of Henderson ch?unfy, ir: the stéte of Kentucky, in
Deed Book 159, Page 409. :

‘39 ~ Sebree Substation
Webster County
.34 Acre

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 County Court of
Webster County, in the state of Kentucky, in Deed Book 112, Page 436,

40 - Niagra Substation
Henderson County
i .34 Acre

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 state
of Kentucky, in Deed Book 239, Page 34.

‘41:L Little Dixie Sub.
' Henderson County
1 Acre

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,

42 - Morganfield Sub.
Union County
.39 Acre

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.

43 - Marion Office
Crittenden County
.39 Acre

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 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 475.

44 - Marion Office
Crittenden County
.39 Acre

A certain tract of land described in a certain deed, dated October 31, 1853, 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
Crittenden County, in the state of Kentucky in Deed Book 83, Page 471.

45 — Marion Office
Crittenden County
.31 Acre

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 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 442.

46 - Providence Sub.
i Hopkins County
: 1.05 Acres

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
Hopkins County, in the state of Kentucky, in Deed Book 188, Page 249.

47 - Geneva Sub.
Henderson County
.91 Acre

A certain tract of land described in a certain deed, dated June 30, 1960, by J. B. Eakins,
unmarried, 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 199, Page 280.

48 - Henderson Sub.
Henderson County
.27 Acre

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.

49 - Lyon County
Substation

- Lyon County
1.52 Acres

{(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, 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 613.

50 ~ Sullivan Sub.
Crittenden County
.38 Acre

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 111, Page 532.
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Court of Webster County, in the stafé of Keﬁfucky, in Deed Book 169, Page 306.

52 — Dixon Substation
Webster County
.14 Acre

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
Webster County, in the state of Kentucky, in Deed Book 173, Page 429.

-53 — Race Creek Sub.
Henderson County
1.02 Acres

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 311, Page
714.

54 - Lot Adjacent

. Marion Office

/| Crittenden County
.29 Acre

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 the state of Kentucky, in Deed
Book 137, Page 197. )

55 - Weaverton Sub.
Henderson County
.033 Acre

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.

56~ Persimmon
Ridge Microwave
Union County

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

.06 Acre Union County, in the state of Kentucky, in Deed Book 244, Page 357.

57 - Henderson A certain tract of land described in a certain deed, dated January 20, 1989, by Tommy D.
Headquarters Tapp, and his wife, Theda Tapp, as parties of the First Part, grantors, and Henderson Union
Henderson County | Electric Cooperative Corp., or its predecessor, party of the Second Part, as grantee, and
20 Acres recorded in the office of the Clerk of Henderson County, in the state of Kentucky, in Deed

Book 393, Page 22,

-58 ~ Riverport Sub.
Henderson County
0.80 Acre

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.

59 ~-Tyson Substation
Henderson County
. 1.3774 Acres

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
County Court of Henderson County, in the state of Kentucky, in Deed Book 454, Page 506.

“O“? ' Bon Harbor

‘| Substation
Daviess County
2 Acres

A certain tract of land described in a certain deed, dated June 9, 1998, by Sara Jane
MeNulty, 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.

61 - Maceo Substation
Daviess County
2.103 Acres

A certain tract of land described in a certain deed, dated March 15, 2000, by Walter Ford,
and his wife, Carol Ford, as grantors, to 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.

62 ~ Caldwell Springs
Substation
Crittenden County
3.27 Acres

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.

63 ~ Crossroads
Substation
Caldwell County

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, 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

3.30 Acres Kentucky, in Deed Book 225, on Page 498,

64 - Wolf Hills A certain tract of land described in a certain deed, dated January 2, 2001, by Cosmos
Substation Broadcasting Corp., a South Carolina corporation, successor by merger to WFIE, Inc., whose
Henderson Co. address is 1115 Mt. Auburn Road, Evansville, IN 47710, as grantor, to Kenergy Corp., as
2.387 Acres grantee, and recorded January 8, 2001, in the office of the County Clerk of Henderson
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+ v wuu Ui GHIU UBSUTIDED 1T @ Certain deed, dated January 23, 2001, by and between

Substation Economic Development Properties, Inc. and The City of Owensboro, as grantors, to Kenergy
Daviess County Corp., as grantee, and recorded on March 13, 2001, in the office of the County Clerk of
2.643 Acres Daviess County, in the state of Kentucky, in Deed Book 731, on Page 973.
66 - Providence A certain tract of land described in a certain deed, dated June 12, 2002, by Big Rivers
Substation Electric Corporation, as grantor, to Kenergy Corp., as grantee, and recorded on June 13,
- Hopkins County 2002, in the office of the County Clerk of Hopkins County, in the state of Kentucky, in Deed
1.612 Acres Book 609, on Page 220.
67 - Adams Lane A certain tract of land described in a certain deed, dated November 22, 2002, by Kendall
© Substation Drilling Company, Inc., as grantor, to Kenergy Corp., as grantee, and recorded on November
Henderson County | 22, 2002, in the office of the County Clerk of Henderson County, in the state of Kentucky, in
5.7 Acres Deed Book 518, on Page 851.
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SUPPLEMENTAL MORTGAGE
SCHEDULE C
EXCEPTED PROPERTY

NONE

STATE OF KENTUCKY
COUNTY OF HENDERSON...coumsmserrs

l RennyT Matthews, Clerk of Henderson County, certify thet the

foregoing N&ﬁo?c_,

was tms day at 3. &0 Golock M. lodged in my szid office

for record and that | have recefded it the foregoing and this

cartificate in my said office. U

Cven und&rtr&y hand this g4b day Oc fadser 20 OF
atthews -~

‘YQ LM‘M“‘:&Q Y (oAl DL
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