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Dear Mr. DeRouen:

Pursuant to the directives in the Commission's order dated August
11, 2015, the actual amount of the loan from CFC is $27,814,873 or $21 less than
that which was approved in the order. The savings from the refinance did not
change appreciatively and is as was stated in the application.

Three (3) copies of the CFC loan documents are enclosed.

Your assistance in this matter is appreciated.

Very truly yours.

JCH/cds

Ends.

COPY/w/o/enels.:

DORSEY, GRAY, NORMENT & HOPGOOD

By

J. Christopher
Counsel for Kenergy Corp.

Mr. Jeff Hohn, Kenergy
Mr. Steve Thompson, Kenergy
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NRUCFC

Attn: Legal Assistant
20701 Cooperative Way
DuUes,VA 20166

Dear Sir/Madam:

September 14, 2015

Re Kenergy Corp.
KY065-A-9014

fieceived
^^^ 28 2015

I am counsel to Kenergy Corp. ("Kenergy").

Enclosed you will find;

1. A copy of the Kentucky Public Service Commission's Order approving the
subject financing.

2. Both original counterparts of the Loan Agreement fully executed by Kenergy.

3. My original opinion of counsel.

4. A copy of each notice of refinancing of notes.

5. The certificate of resolutions and incumbency.

6. A copy ofthe Kentucky Secretary ofState's acknowledgment ofthe filing ofthe
UCC-1 Financing Statement.

In addition, Ranyer Bravo had asked for copies of Supplemental Mortgage dated
August 18,2004; Supplemental Mortgage dated September 1,2005; Supplemental Mortgage dated
November 3, 2008 and Supplemental Mortgage dated June 21, 2010.

In addition, we noted some typographical errors on the spreadsheet of historical
recordings in each county. The October 6, 2004, mortgage in Webster County, Kentucky was
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September 14, 2015

recorded on October 8, 2004 and is at page "733" not "233" as currently stated. The January 15,
2009, mortgage in Livingston County is at page "326, not page "236."

and Kenergy.

Please notify me at once if there are any irregularities in what is enclosed.

We appreciate the patience and cooperation ofyour office in working with our firm

Respectfully,

J. ChristopherHop /d



In the Matter of:

COMMONWEALTH OF KENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION

APPLICATION OF KENERGY CORP. FOR

AUTHORIZATION TO BORROW $27,814,894
FROM CFC AND EXECUTE NECESSARY NOTES

AND TO PREPAY RURAL UTILITIES SERVICE

TREASURY NOTES OF THE SAME AMOUNT

ORDER

CASE NO.

2015-00191

On June 19, 2015, Kenergy Corp. ("Kenergy") filed its application seeking

Commission authority to execute a note to National Rural Utilities Cooperative Finance

Corporation ("CFC") in an amount up to $27,814,894.^ Kenergy intends to use the

proceeds from the CFC loan to refinance and discharge part of its indebtedness to the

Rural Utilities Service ("RUS"). Due to the lower interest rates offered by CFC, Kenergy

projects a lifetime cash flow savings of approximately $6,731.398^ over the life of the

loan by refinancing $27,814,894.

As of April 30, 2015, Kenergy's outstanding balance of RUS debt was

$111,492,438.65.^ The outstanding RUS balance consists of debt with interest rates

varying from 0 to 5.125 percent. Kenergy also has outstanding long-term debt with CFC

and CoBank, ACB ("CoBank"). Its outstanding balance of CFC debt is $968,699.86,

^Application at numbered paragraph 7.

Id. at numbered paragraph 13.

^Id., Exhibit 1, AttachmentA.



with an interest rate of 2.20 percent.'' Kenergy's outstanding balance of CoBank debt is

$19,811,041.15, with interest rates varying from 2.08 percent to 5.36 percent.^

Of its total outstanding RUS debt. Kenergy proposes to refinance 12 RUS loans

in the aggregate amount of $27,814,894, with interest rates varying from 4.47 percent to

5.13 percent under the CFC program.® The refinancing of the RUS secured debt is

permitted by RUS under Article 11, Section 2.02, of the RUS Mortgage. CFC's offer

to refinance the RUS notes at a fixed interest rate of 4.11 percentexpires November

9, 2015.^ in its application, Kenergy stated that the closing date was scheduled for

October 2, 2015,® and to facilitate closing the new loan by that date, Kenergy has

requested an order by September 25, 2015.® On August 7. 2015, Kenergy filed a

notice informing the Commission that RUS had established a closing date of

October 21, 2015.

Kenergy proposes to execute one note in conjunction with the borrowing from

CFC at a fixed interest rate of 4.11 percent.'® The new CFC note will be amortized for a

period of 22.5 years," and the principal repayment schedule will be slightly less than

'Id.

^ Id.

Application, Exhibit 2, Attachment B at 2. In paragraph 8 of the application, Kenergy indicated
that it expects the actual payoff to be very close to $27,814,894.

' Seecover letter accompanying Kenergy's application.

®See Kenergy's Response to Commission Staffs Informal Conference Information Request
RUS has informed Kenergy that the first available closing date is approximately October 15, 2015.

^Seecover letter accompanying Kenergy's application.

Application at numbered paragraph 7.

" Kenergy's Response to Commission Staffs Initial Request for Information ("Staffs First
Request"), item 1.
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the consolidated principal payments of the refinanced RUS notes.The weighted

average life of the new CFC note will be 12.56 years, which is slightly less than the

weighted average remaining life of the RUS notes selected for refinancing of 14.69

years.Kenergy provided a cash flow analysis which indicates it would save

$6,731,398 over the life of the proposed loan. '̂' The net present value of the cash flow

savings was provided as part of the analysis prepared by CFC for Kenergy. CFC

determined that the fixed interest rate would result in a positive net present value cash

flow of$2,849,389 at an effective interest rate of 3.85 percent.^^

The Commission has reviewed the proposed refinancing and finds Kenergy's

proposal reasonable. Kenergy has determined that it can refinance a portion of its RUS

debt at a lower effective interest rate and experience cash flow savings over the period

of the loan. The Commission commends Kenergy for taking advantage of the financing

alternatives available to it, thereby securing savings for itself and its member-

consumers.

The final amounts of the RUS payoff and the new CFC loan will not be known

until the refinancing transaction is finalized. Therefore, Kenergy should provide the.

Commission with the exact amount of the new CFC loan within ten days of finalizing the

transaction. In addition, Kenergy should provide an updated version of Exhibit 2,

Application, Exhibit 2, Attachment B at 3.

Kenergy's Response to Staffs First Request, Item 1.b.

Application, Exhibil 2, Attachment B at 3.

Kenergy's Response to Staffs First Request, Item 3.b.
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Attachment B, page 3, of its application reflecting the cash flow analysisof the new CFC

loan.

The Commission, after consideration of the evidence of record and being

sufficiently advised, finds that:

1. The loan from CFC is for lawful objects within the corporate purposes of

Kenergy, is necessary and appropriate for and consistent with the proper performance

by the utility of its service to the public, will not impair its ability to perform that service,

is reasonable, necessary, and appropriate for such purposes, and should be approved.

2. Kenergy should execute its note as security for the proposed loan in the

manner described in its application.

3. Within ten days of finalizing the refinancing transaction, Kenergy should

notify the Commission in writing of the exact amount of the new CFC ioan. Kenergy

should include with the notice an updated version of Exhibit 2, Attachment B, page 3, of

its application reflecting the savings based on the actual amount of the new CFC loan.

4. Within ten days of the execution of the new CFC loan documents,

Kenergy should file with the Commission three copies ofthe loan documents.

5. The proceeds from the proposed loan should be used only for the lawful

purposes set out in Kenergy's application.

6. The terms and conditions of the new CFC loan should be consistent with

the CFC refinancing program as described in Kenergy's application.

IT IS THEREFORE ORDERED that:

1. Kenergy is authorized to borrow from CFC up to $27,814,894, but no more

than the total amount needed to pay off the RUS notes proposed to be refinanced as

-4- Case No. 2015-00191



identified in the application. The loan maturity date and interest rate shall be in

accordance with the CFC refinancing program as described in Kenergy's application.

2. Kenergy shall execute the CFC loan documents as authorized herein.

3. Kenergy shall comply with all matters set out in Findings 3 through 6 as if

they were individually so ordered.

4. Any documents filed in the future pursuant to Findings 3 and 4 herein shall

reference this case number and shall be retained in the utility's general correspondence

file.

Nothing contained herein shall be deemed a warranty or finding of value of

securities or financing authorized herein on the part of the Commonwealth of Kentucky

or any agency thereof.

By the Commission

ATTE

Exedlrave Ufl/ector

ENTERED

AUG 11 2015

KENTUCKY PUBLIC
SERVICE COMMISSION

Case No. 2015-00191



*J. Christopher Hopgood
Dorsey, Gray, Norment & Hopgood
318 Second Street

Henderson, KENTUCKY 42420

'Kenergy Corp.
6402 Old Corydon Road
P. 0. Box 18

Henderson, KY 42419

*Steve Thompson
Vice President Finance

Kenergy Corp.
P.O. Box 1389

Owensboro, KENTUCKY 42302

'Denotes Served by Email Service List for Case 2015-00191
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September 9, 2015

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way
Dulles, Virginia 20166
Attn: General Counsel

Re: KENERGY CORP.

Loan Designation KY065-A-9014

Dear Madam:

I am counsel for KENERGY CORP., a corporation organized under the laws of the
Commonwealth of Kentucky ("Borrower"), and render this opinion to you in connection with the
loan of $27,814,894.33, provided for in the Loan Agreement, dated as of September 8, 2015,
made by and between the Borrower and National Rural Utilities Cooperative Finance Corporation
("CFC") (the "Loan Agreement").

I have examined such corporate records and proceedings of the Borrower, and such other
documents as I have deemed necessary as a basis forthe opinions hereinafter expressed.

I have also examined the following documents as executed and delivered:

(1) the Loan Agreement;

(2) the Secured Promissory Note ("Note"), dated as of September 8, 2015, in the principal
amount of $27,814,894.33, said Note payable to the order of CFC;

(3) the Restated Mortgage and Security Agreement, dated as of July 1, 2003, made by
and among the Borrower, the United States of America, CoBank, ACB and CFC as it may have
been supplemented, amended, consolidated or restated from time to time ("Mortgage"); and

(4) a UCC-1 Financing Statement as authorized by the Borrower and filed as described
herein ("Financing Statement").

The Loan Agreement, the Note and the Mortgage are collectively referred to herein as the
"Loan Documents."

I have also examined the records and files of all offices in which there might be recorded, filed or
indexed evidence of the Borrower's title, and any liens of any nature whatsoever affecting the title.
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to any real or personal property of the Borrower, other than easements or rights of way relating to
the electric lines of the Borrower.

I have supervised, examined, or caused to be examined by competent and trustworthy persons,
(i) the recordation of the Mortgages as mortgages of real property in the counties of Breckinridge,
Hancock, Ohio, Daviess, McLean, Henderson, Union, Webster, Hopkins, Crittenden, Lyon,
Caldwell, Muhlenberg and Livingston, in the State of Kentucky; and (ii) the filing of the Financing
Statement with the Secretary of State of the Commonwealth of Kentuckv and in such other
locations necessary to provide CFC with a perfected lien on all of Borrower's Mortgaged Property
(as defined in the Mortgage) to the extent set forth below. All taxes, recording and filing fees
required to be paid in connection with the recording of the Mortgage and the filing of the Financing
Statement have been paid.

Based upon the foregoing, I am of the opinion that:

(i) the Borrower is a duly organized, validly existing corporation and in good standing
under the laws of the jurisdiction of its organization, and the Borrower has full corporate power (a)
to execute and deliver the Loan Documents; (b) to perform all acts required to be done by it under
the Loan Documents; and (c) to own, operate and maintain its properties and operate its business
as conducted at the date of this opinion;

(ii) to the extent reasonably required for the maintenance and operation of its
properties and business taken as a whole, the Borrower has complied with all requirements of the
laws of all states in which it operates or does business and, to the extent reasonably required to
enable the Borrower to engage in the business currently transacted by it, the Borrower holds all
certificates, licenses, consents or approvals of governmental authorities required to be obtained
on or prior to the date of this opinion;

(iii) the Loan Documents have been duly authorized, executed and delivered by the
Borrower to CFC and constitute the valid and binding obligations of the Borrower, enforceable
against the Borrower in accordance with their respective terms, provided, however, that: (A)
enforceability may be limited by bankruptcy, insolvency or other similar laws of general application
relating to or affecting the enforcement of creditors' rights; and (B) applicable law may limit or
impose conditions upon the exercise of certain remedies included in the Loan Documents, but
such limitations or conditions will not affect the validity of the Loan Documents, each of which
contains adequate enforceable provisions for the practical realization of the substantive benefits
purported to be afforded thereby;

(iv) the execution, delivery and performance by the Borrower of the Loan Documents,
and the transactions contemplated thereby will not violate any provision of law, the articles of
incorporation, or bylaws of the Borrower, or result in the breach of, or constitute a default under,
any agreement, indenture or other instrument to which the Borrower is a party, or by which it may
be bound, known to the undersigned;

v) all authorizations from regulatory bodies required in connection with the execution,
delivery and performance of the Loan Documents, including, without limitation, the Federal Energy
Regulatory Commission and/or the state public utility commission, if applicable, have been
obtained and copies thereof are attached hereto;

(vi) I know of no legal proceedings pending or threatened against or affecting the
Borrower or its property which, if adversely determined, would have a material adverse dffect
upon the business, operations or financial condition of the Borrower; and
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(vii) the Mortgage and Financing Statement create a validly recorded, filed and
perfected lien on, and security interest in, all of Borrower's real and personal property, including,
without limitation, all such property of the Borrower acquired after the date of execution of the
Mortgage, securing Borrower's obligations under the Note and the Loan Agreement subject and
subordinate only to those liens and encumbrances expressly permitted by the Mortgage;'̂ ^ and

Although the parties have agreed that the Loan Agreement and the Note shall be govemed by
and construed in accordance with the iaws of the Commonwealth of Virginia, if a court were to
hold that the Loan Agreement is to be govemed by and construed in accordance with the laws of
the Commonwealth of Kentucky, the Loan Agreement and the Note would under the laws of the
Commonwealth of Kentucky, be legal, valid and binding obligations of the Borrower enforceable
against the Borrower in accordance with their respective terms, subject as to enforceability only to
those qualifications referenced in proviso (iii), above.

Sincerely,

DORSEY, GRAY, NORMENT & HOPGOOD

By

j. Christopher Hopgood
Counsel for Kenergy Corp.

JCH/cds



P.O. Box 18 ♦ 6402 Old Corydon Road
Henderson, Kentucky 42419-0018

(270) 826-3991 ♦ FAX (270) 826-3999
(800) 844-4832

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way
Dulles, Virginia 20166

CoBank

5500 South Quebec Street

Greenwood Village, Colorado 80111
Attention: Communications and Energy Banking Group

Rural Utilities Service

United States Department of Agriculture
Washington, DC 20250-1500

Date: September 8, 2015

Re: Notice of Refinancing or Refunding Notes

Ladies and Gentlemen:

This correspondence serves as notice to you under Section 2.02 of that certain Restated
Mortgage and Security Agreement, dated as of July 1, 2003, among KENERGY CORP. (the
"Cooperative"), National Rural Utilities Cooperative Finance Corporation ("CFC"), CoBank, ACB
and the United States of America, acting through the Administrator of the Rural Utilities Service
("RUS") (the "Mortgage"). You are hereby notified that the Cooperative intends to refinance
certain of its indebtedness with RUS and in connection therewith, will issue Additional Notes to
CFC under and as defined in the Mortgage, in an amount not to exceed the lesser of
$27,814,894.33 and 105% of the then outstanding principal balance of the Note or Notes being
refunded or refinanced. Under the terms of the Mortgage, these Notes will, upon issuance, be
secured equally and ratably with all other Notes under the Mortgage.

Very truly yours,

BORROWER

KENERGY CORP.

By:

Robert S. White

Board Chairman

A Touchstone Energy® Partner



CERTIFICATE OF RESOLUTIONS AND INCUMBENCY

I, BRENT WIGGINTON, do hereby certify that (i) I am the Secretary of KENERGY
CORP. (hereinafter calied the "Cooperative"); (ii) the following are true and correct copies
of resolutions duly adopted by the board of direotors of the Cooperative at a meeting
held on August 11, 2015;(iii) the meeting was duly and
regularly oalled and held in accordance with the articies and bylaws of the
Cooperative; (iv) the Cooperative is duly incorporated, validly existing and in good
standing under the laws of the state of its incorporation and there is no pending or
contemplated proceeding for the merger, consolidation, sale of assets or business or
dissolution of the Cooperative; (v) forms of the loan documents were submitted to the
meeting and were authorized by the board of directors to be executed; (vi) none of the
following resolutions has been rescinded or modified as of this date; and (vii) the persons
authorized below have been duly elected or appointed to their respective positions and
occupied such positions on the date of actual execution of the loan documents;

RESOLVED, that the Cooperative borrow from National Rural Utilities Cooperative
Finance Corporation ("CFC°), from time to time as determined by the persons
designated by the board of directors of the Cooperative, an aggregate amount not to
exceed $27,814,894.33, as set forth in the loan agreement with CFC governing such
loan, substantially in the form of the loan agreement presented to this meeting (the
"Loan Agreement");

RESOLVED, that the proceeds of this loan be used to refinance certain of the
Cooperative's existing indebtedness with its other lenders;

RESOLVED, that the individuals listed below are hereby authorized to execute and
deliver to CFC the following documents:

(a) as many counterparts as shall be deemed advisable of the Loan Agreement;

(b) one or more secured promissory notes payable to the order of CFC, which in
the aggregate shall not exceed the principal amount of $27,814,894.33,
substantially in the form of the note(s) presented to this meeting; and

(c) if required by CFC, an amended, restated or supplemental mortgage, security
agreement and financing statement with CFC and the United States of America
as mortgagees for purposes of securing the loan provided for herein, in such
form as the individuais authorized herein may negotiate with CFC.



RESOLVED, that each of the following individuals is hereby authorized in the name and
on behalf of the Cooperative to execute and to deliver all such other documents and
instruments as may be necessary or appropriate, to make all payments, to execute any
future amendments to said Loan Agreement as such individual may deem appropriate
within the amount of the promissory notes so authorized herein and to do all such other
acts as in the opinion of such authorized individual acting may be necessary or
appropriate in order to carry out the purposes and intent of the foregoing resolutions:

Title or Office Name (tvped or printed)

Chairman Robert S. White

Vice Chairman William H. Reid

Secretary-Treasurer Brent Wigginton

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the
Cooperative this o'^dav of September, 2015.



SECURED PROMISSORY NOTE

$27,814,894.33 dated as of September 8, 2015

KENERGY CORP., a Kentucky corporation (the "Bonower^, for value received, hereby
promises to pay, without setoff, deduction, recoupment orcounterclaim, totheorder ofNATIONAL
RURAL UTILmES COOPERATIVE FINANCE CORPORATION (the "Payee"), at its office in
Dulles, Virginia or such other location as the Payee may designate to the Bomower, in lawful
money ofthe United States, the principal sum ofTWENTY SEVEN MILLION EIGHT HUNDRED
FOURTEEN THOUSAND EIGHT HUNDRED NINETY FOUR AND 33/100 U.S.DOLLARS
($27,814,894.33), orsuch lesser sum of the aggregate unpaid principal amount of all advances
made by the Payee pursuant to that certain Loan Agreement dated as of even date herewith
between the Borrower and the Payee, as it may be amended from time to time (herein called
the Loan Agreement"), and to pay Interest on all amounts remaining unpaid hereunder from the
date of each advance in like money, at said office, at the rate and in amounts and payable on
the dates provided in the Loan Agreement together with any other amount payatde under the
Loan Agreement. If not sooner paid, any balance ofthe principal amount and interest accrued
thereon shall be due and payable twenty three (23) years and six (6) months from the date of
the Loan Agreement (such date herein called the "Maturity Date") provided, however, that if
such date is not a Payment Date (as defined in the Loan Agreement), then the Maturity Date
shall t)e the Payment Date immediately preceding such date.

This Note is secured under a Restated Mortgage and Security Agreement, dated as of
July 1, 2003, among the Borrower, the Payee, CoBank, ACB and the United States of America, as
itmay have been or shall be supplemented, amended, consolidated or restated from time to time
("Mortage"). This Note is one ofthe Notes referred to in, and has been executed and delivered
pursuant to, the Loan Agreement

The prindpal hereof and interest accrued thereon and any otheramount due under the
Loan Agreement may be declared to be forthwith due and payatile in the manner, upon the
conditions, andwith theeffect provided in the Mortgage orthe Loan Agreement

The Borrower waives demand, presentment for payment, notice of dishonor, protest,
notice of protest, and notice of non-paymentof this Note.

IN WITNESS WHEREOF the Borrower has caused this Note to besigned in its corporate
name and its corporate seal to be hereunto affixed and to be attested by its duly authori2Bd
officers, an as of the day and year first above written.

KENERGY CORP.

(SEAL) By:
Name: Robert S. White
Title: Board Chairman

Secre

Loan No. KY065-A-9014

CFONOTE
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LOAN AGREEMENT

LOAN AGREEMENT (this "Agreemenf) dated as of September 8. 2015 between
KENERGY CORP. ("Borrowej'), a corponation organized and existing under the laws of the
ComtTwnweaith of Kentucky and NATIONAL RURAL UTILITIES COOPERATIVE FINANCE
CORPORATION ("CFC"), a cooperative association organized and existing under the laws of the
District of Columbia.

RECITALS

WHEREAS, the Borrower has applied to CFC for a loan or a series of loans for the
purpose ofrefinancing certain ofits existing indebtedness, as more fully described onSchedule
1 hereto, and CFC is willing to make such a loan to the Borrower on the terms and conditions
stated herein; and

WHEREAS, the Borrower has agreed to execute one or more secured promissory notes
to evidence an indebtedness in the aggregate principal amount of the CFC Commitment (as
hereinafter defined).

NOW, THEREFORE, for and in consideration ofthe premises and the mutual covenants
hereinafter contained, the parties hereto agree and bind themselves as follows;

ARTICLE 1

DEFINITIONS

S^on 1.01 For purposes ofthis Agreement, the following capitalized terms shall have
the following meanings (such definitions to be equally applicable to the singular and the plural
form thereof). Capitalized terms that are not defined herein shall have the meanings as setforth
in the Mortgage.

"Accounting Requirements" shall mean any system of accounts prescribed by a
federal regulatory authority having jurisdiction over the Borrower (including but not limited to
that prescritied by the financial and statistical report required by RUS, commonly known as the
"RUS Form T), or in the absence thereof, the requirements ofGAAF applicable to businesses
simflar to that of the Borrower.

"Advance" shall mean each advance offunds by CFC to the Borrower pursuant tothe
terms and conditions of this Agreement.

"Amortization Basis Date" shall mean the first calendar day of the month fciUowing the
end of the Bflling Cyde in which the Advance occurs, provided, however, that if the Advance is
made on the first day of a BDIing Cyde, and such day is a Business Day, then the Amortization
Basis Date shaO be the date of the Advance.

"Ayeraga DSC Ratio" shaD mean the average of the Borrower's two highest annual DSC
Ratios during the most recentthree calendar years.

Billing Cycle" shall mean any 3-month period ending on, and induding a Payment
Date.

CFCLOANAG
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"Business Day" shall mean any day that both CFC and the depository institution CFC
utilizes for funds transfers hereunder are open for business.

"CFC Commitment" shall have the meaning ascribed to it in Schedule 1.

"CFC Fixed Rate" shall mean (i) such fixed rate as is then available for loans similarly
classified pursuant to CFC's policies and procedures then in effect, or (ii) suchother fixed rate
as may be agreed to bythe parties and reflected on the written requisition forfunds in the form
attached as Exhibit A hereto.

"CFC Fbced Rate Term" shall mean the specific period of time that a CFC Fixed Rate is
in effect for an Advance.

"CFC Variable Rate" shall mean (i) the rate established by CFC for variatile interest
rate long-term loans similarly classified pursuant tothe long-term loan programs established by
CFC from time to time, or (Ii) such other variable rate as may be agreed to by theparties onthe
written requisition for funds in the form attached as Exhibit A hereto.

"CoBank" shall mean CoBank, ACB, a federally chartered instrumentality of the United
States.

"Conversion Request" shall mean a written request to CFC from any duly authorized
officer or other employee of the Borrower requesting an interest rate conversion available
pursuant to the terms of this Agreement.

"Debt Service Coverage ("DSC") Ratio" shall mean the ratio determined as follows: for
any calendar year add (i) Operating Margins, (ii) Non-Operating Margins-interest, (IH) Interest
Expense, Ov) Depreciation and Amortization Expense, and (v) cash received in respect of
generation and transmission and other capital credits, and divide the sum so obtained by thesum
ofall payments ofPrincipal and interest Bqjense required to be made during such calerrdar year;
provided, however, that in the event that any amount of Long-Term Debt has been refinanced
during such year, the payments of Principal and interest Expense required to be made during
such year on account of such refinanced amount of Long-Temi Debt shall be based (fri lieu of
actual payments required to be made on such refinanced amount of Long-Term Debt) upon the
laiger of (i) an armu^ization of the payments required to be made with respect to ffie refinancing
debt during the portion of such year such refinancing debt is outstanding or (ii) the payment of
Principal and Interest Expense required to be made during the following yearon account ofsuch
refinancing debt

"Default Rate" shall mean a rate per annum equal to the interest rate in effect for an
Advance plus two hundred (200) basis points.

"Depreciation and Amortization Expense" shall mean an amount constituting the
depreciation and amortization oftheBorrower computed pursuant to Accountir^ Requirements.

"Distributions" shall mean, with respect totheBorrower, anydividend, patronage refund,
patiunage capital retirement or cash distribution to its members, orconsumers (including but not
limited to any general cancellation or abatement of charges for electric energy or services
furnished by the Borrower). The term T)istribution" shall not include (a) a distiibution by the

CFCLOANAG
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Borrower to the estate of a deceased patron, (b) repayment by the Bon'ower of a membership fee
upori termination ofa membership, or (c) any rebate toa patron resulting from a cost abatement
received by the Borrower, such asa reduction of wholesale power cost previously incurred.

"Draw Period" shall mean the period of beginning on the date hereof and ending on
the date that is one year thereafter.

"Environmental Laws" shall mean all laws, rules and regulations promulgated by any
Govemmental Authority, with which the Bomower is required to comply, regarding the use
treatment, discharge, storage, management, handling, manufacture, generation, processing,'
recycling, distribution, transport, releaseofor exposure to anyHazardous Material.

Equity* shall mean the aggregate of the Borrower*s equities and margins computed
pursuant to Accounting Requirements.

"Event of Defaulf' shall have the meaning ascn^bed to it in Article VI hereof.

"GAAP" shall mean generally accepted accounting principles set forth in the opinions
and pronouncements ofthe Accounting Principles Board and the American Institute of Certified
Public Accountants and statements and pronouncements of the Rnandal Accounting
Standards Board.

"Govemmental Authority" shall mean the govemment of the United States of
America, any other nation or govemment, any state or other political subdivision thereof,
whether state or local, and any agency, authority, Instrumentality, regulatory body, court or
other entity exercising executive, legislative, judicial, taxing, regulatory or administrative powers
or functions of or pertaining to govemment.

"Hazardous Material" shall mean any (a) petroleum or petroleum products, radioactive
materials, asbestos-containing materials, polychlorinated biphenyls, lead and radon gas, and
(b) any other substance designated as hazardous or toxic or as a pollutant or contaminant
under any Environmental Law.

"Interest Expense" shall mean an amount constitutirrg the Interest expense with respect
to Long-Term Debt of the Borrower computed pursuant to Accounting Requirements. In
computing Interest Expense, there shall be added, to the extent not otherwise Included, an
amount equal to 33-1/3% ofthe excess ofRestricted Rentals paid bythe Borrower over2% ofthe
Borrower's Equity.

"Interest Rate Reset Date" shall mean, with respect to any Advance, the first day
foHowing the expiration of the CFC Fixed Rate Term for such Advance.

LCTC Purchase Provisions" shall mean the specific conditions and covenants "in any
Prior Loan Document requiring the Borrower to purchase subordinated debt instruments issued
by CFC that may be referred to In Prior Loan Documents as "LCTCs", "Loan Capital Term
Certificates', "Capital Certificates", "Equity Certificates", "Subordinated Tenn Certificates" or
Instruments with other like designations.

"Lien" shall mean any statutory or common law consensual or non-consensual
mortgage, pledge, security Interest encumbrance, lien, right of set off, dalm orcharge of any
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kind, including, without limitation, any conditional sale or other title retention transaction, any
lease transaction in the nature thereof and any secured transaction under the Unitbrm
Commerdal Code.

"Loan Documents" shall mean this Agreement, the Note, the Mortgage and all other
documents or instruments executed, delivered or executed and delivered by the Borrower and
evidencing, securing, goveming or otherwise pertaining to the loan made by CFC to the
Bomower pursuant to this Agreement.

"Long-Term Debt" shall mean an amount constituting the long-tenn debt of the Borrower
computed pursuantto Accounting Requirerrrents.

"Make-Whole Premium" shall mean, with respect to any principal sum ofa CFC Fixed
Rate Advance paid prior to the expiration of the CFC Fixed Rate Term applicable thereto (the
"Prepaid Principal AmounF), an amount calculated as set forth below. The Make-Whole
Premium represents CFC's reinvestment loss resulting from making a fixed rate loan.

(1) Compute the amount of interest (Toan Interesf) that would have been due on the
Prepaid Principal Amount at the applicable CFC Fixed Rate for the period from the
prepayment date through theend ofthe CFC Fixed Rate Term (such period is hereinafter
referred to as the "Remaining Term"), calculated on the basis of a 30-day month/360-day
year, adjusted to include any amortization of principal in accordance with the amortization
schedule that would have been in effect for thePrepaid Principal Amount

(2) Compute the amount of interest ("Investment Interest") that would be earned on the
Prepaid Principal Amount (adjusted to include any applicable amortization) if Invested in a
United States government security with a term equivalent to the Remaining Term,
calculated on thebasis ofa 30-day month/360-day year. The yield used to determine the
amount of Investment Interest shaD be based upon United States government security
yields dated no more than two Business Days prior to the prepayment date in Federal
Reserve statistical release 1-1.15 (519), under the caption "U.S. Government
Secuiffies/Treasury Constant Maturities". If there Is no such United States govemment
security under said caption with a term equivalent to the Remaining Term, then the yield
shall be determined by interpolating tietween the terms of whole years nearest to the
Remaining Term.

(3) Subtract the amount of Investment Interest from the amount of Loan Interest If the
diff^nce is zero or less, then the Make-Whole Premium is zero. If the difference is
greatCT than zero, then the Make-Whole premium is a sum equal to the present value of
the difference, applying as the present value discount a rate equal to the yield utiTized to
determine Investment Interest

"Maturity Date" with respect toeach Note shall have themeaning ascribed to ittherein.

"Mortgage" shall have the meaningascribed to it in Schedule 1 hereto.

"Mortgagee" shall mean each of CFC, RUS, and CoBank, and each other lender which
shall hereafter become a mortgagee under the terms oftheMortgage.

"Mortgaged Property" shall have the meaning ascribed to it in the Mortgage.
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"Non-Operating Margins-interest" shall mean the amount representing the interest
component of non-operating margins of the Borrower computed pursuant to Accounting
Requirements.

"Note" or "Notes" shall mean each secured promissory note, payable to the order of
CFC. executed by the Borrower, dated as of even date herewith, pursuant to this Agreement as
identified on Schedule 1 hereto, and shall Include all substitute, amended or replacement
promissory notes.

"Obligations" shall mean any and all liabilities, obligations or indebtedness owing by
the Bomower to CFC, of any kind or description, irrespective of whether for the payment of
money, whether direct or indirect, absolute orcontingent, due orto become due, now existing
or hereafter arising.

Operating Margins" shall mean the amount ofpatronage capital and operating margins
ofthe Borrower computed pursuantto Accounting Requirements.

"Payment Date" shall mean the last day ofeach of the monthsrefen'ed to inSchedule 1.

"Permitted Encumbrances" shall have the meaning ascribed to It in the Mortgage.

"Person" shall mean natural persons, cooperatives, corporations, limited liability
companies, limited partnerships, general partnerships, limited liability partnerships, joint
ventures, associations, companies, tmsts or other organizations, irrespedive ofwhether they
are legal entities, and Govemmental Authorities.

"Prepayment Administrative Fee" shall mean an amount equal to thirty three one-
hundredths ofone percent(0.33%) ofthe amount being prepaid.

"Principal" shall mean the amount ofprincipal billed onaccount ofLong-Term Debt ofthe
Borrower computedpursuant toAccounting Requirements.

"Prior Loan Documents" shall mean, collectively, aD long term loan agreements
entered into prior tothedate hereof by and between CFC and the Borrower, and aU promissory
notes delivered pursuant thereto secured under the Mortgage, other than loan agreements and
notes or bonds representing loans sold, transferred assigned orotherwise endorsed by CFC to
a purchaser thereof.

"Restricted Rentals" shaD mean ail rentals required to be paid under finance leases and
charged to Income, exclusive of any amounts paid under any such lease (whether or not
designated therein as rental 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" shall mean any lease having a rental term (induding the term for \vhich such lease may be
renewed or extended at the option of the lessee) in excess of three (3) years and covering
property having an initial cost in excessof$250,000 other than automobnes, trucks, trailers, other
vehicles (induding without limitation aircraft and ships), ofRce, garage and warehouse spaceand
office equipment finduding without limitation computers).
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"RUS" shall mean the Rural Utilities Service, an agency of the United States Department
of Agriculture, or if at any time after the execution of this Agreement RUS is not existing and
performing foe duties of administering a program of rural electrification as currently assigned to it,
then the entity performingsuch duties at such time.

"Subsidiary" as to any Person, shall mean a corporation, partnership, limited
partnership, limited liability company or other entity of which shares of stock or other ownership-
interests having ordinary voting power (other than stock or such other ownership interests
having such power only by reason of the happening of a contingency) to elect a majority of the
board of directors or other managers of such entity are at foe time ovwied, or the management
of which is otherwise controlled, directly or indirectly through one or more intermediaries, or
both, by such Person. Unless otherwise qualified, all references to a "Subsidiary" or to
"Subsidiaries" in this Agreement shall refer to a Subsidiary orSubsidiaries oftheBorrower.

"Total Assets" shall mean an amount constituting foe total assets of foe Borrower
computed pursuant to Accounting Requirements.

'Total Utility Planr shall mean the amount constituting the total utility plant of the
Borrower computed pursuant to Accounting Requirements.

ARTICLE II

REPRESENTATIONS AND WARRANTIES

Section 2.01 The Borrower represents and warrants to CFC that as of the date of this
Agreement

A. Good Standing. The Borrower is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation ororganization, is duly qualified to
do business and is in good standing in those states in which it is required to be qualified to
conduct its business. TheBonower isa member in good standing ofCFC.

B. Subsidiaries and Ownership. Schedule 1 hereto sets forth a complete and
accurate list of the Subsidiaries of the Borrower showing the percentage of the Bonower's
ownership of the outstanding stock, membership interests or partnership interests, as
applicable, of each Subsidiary.

C. Authority; Validity. The Borrower hasthe power and authority to enter Into this
Agreement, the Note and the Mortgage; to make the borrowing hereunder; to execute and
deliver aH documents and instruments required hereunder and to incur and perfomi the
obligations provided for herein, in the Note and in the Mortgage, all of which have been duly
authored by all necessary and proper action; and no consent or approval of any Person,
including, as applicable and without limitation, meml)ers of the Borrower, which has rrot t>een
obtained is required as a condrtion to the validity orenforceability hereof orthereof.

Each of this Agreement, foe Note and the Mor^ge is, and when fully executed and delivered
vWII be, legal, valid and binding upon the Borrower and enforceable against the Borrower in
accordance with its terms, subject^ to applicable bankruptcy. Insolvency, reorganization,
moratonum orother laws affec^ng ca^edrtors' rights generally and subject togeneral principles of
equity.
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D. No Conflicting Agreements. The execution and delivery of the Loan
Documents and performance by the Borrower of the obligations thereunder, and the
transactions contemplated hereby or thereby, will not: (i) violate any provision of law. any order,
rule or regulation of any court or otherGovemmental Authority, any awaiid ofany arbitrator, the
articles of incorpoi^ation or by-laws of the Borrower, or any Indenture, contract, agreement,
mortgage, deed of trust or other instrument to which the Borrower is a party or by which it or
anyof its property is bound; or (ii) t)einconflict with, result in a breach ofor constitute (with due
notice and/or lapse of time) a default under, any such award, indenture, contract, agreement,
mortgage, deed of trust or other instrument, or result in the creation or imposition of any Lien
(other than contemplated hereby) upon any of the property or assets of the Borrower.

The Borrower Is not in default ofanyofits obligations to RUS or, in any material respect, under
any agreement or instrument to which It is a party or by which it is bound and no event or
condition exists which constitutes a default, or with the giving ofnotice or lapseoftime, or both,
would constitute a default under any such agreement or instrument.

E Taxes. The Borrower, and each of its Subsidiaries, has filed or caused to be
filed all federal, state and local tax retums which are required to be filed and has paid or caused
to be paid all federal, state and local taxes, assessments, and Govemmental Authority charges
and levies thereon, including interest and penalties to the extent that such taxes, assessments,
and Govemmental Authority charges and levies have become due, except for such taxes,
assessments, and Govemmental Authority charges and levies which the Borrower or any
Subsidiary Is contesting in good faith by appropriate proceedings for which adequate reserves
have treen set aside.

F. Licenses and Permits. The Borrower has duly obtained and now holds all
licenses, permits, certifications, approvals and the like necessary to own and operate its
property and business that are required by Govemmental Authorities and each remains valid
and in ftill force and effect

G. Litigation. There are no outstanding judgments, suits, claims, actions or
proceedings pending or, to the knowledge of the Borrower, threatened against or affecting the
Borrower, its Subsidianes or any of their respective properties wfiich, ifadversely determined,
either individually or collectively, would have a material adverse effect upon the business,
operations, prospects, assets, liabilitiesor financial condition of the Borrower or its Subsidiaries.
The Borrower and its Subsidiaries are not, to the Borrower's knowledge, in default or violatibn
with respect to any judgment, order, writ, injunction, decree, mie or regulation of any
Govemmental Autfiority which would have a material adverse effect upon the business,
operations, prospects, assets, liabilitiesor financial condition of the Borrower or its Subsidiaries.

H. Financial Statements. The balance sheet of the Borrower as at the date
identified In Schedule 1 hereto, the statement of operations of the Borrower for the period
ending on said date, and the interim financial statements of the Borrower, aD heretofore
furnished to CFC, are complete and correct Said balance sheet fairly presents the financial
condition of the Borrower as at said date and said statement of operations fairly reflects its
operations for the period ending on said date. The Borrower has no contingent obligations or
extraordinary forward or long-term commitments except as spedficaily stated in said balance
sheet or herein. There has been no material adverse change in the financial condition or

CFCLOANAG
KYD65A«)14pHANNOC)
200844-2



operat'ons of the Borrower from that set forth hi said financial statements except changes
disclosed In writing to CFC prior to the date hereof.

I. Borrower's Legal Status. Schedule 1 hereto accurately sets forth: (i) the
Borrower's exact legal name, (ii) the Borrower's organizational type and jurisdiction of
organization, (ill) the Borrower's organizational identification number or accurate statement that
the Borrower has none, and (iv) the Borrower's place of business or, if more than one, its chief
executive office as well as the Borrower's mailing address ifdifferent.

J. Required Approvals. No license, consent or approval of any Governmental
Authority is required to enable the Borrower to enter into this Agreement the Note and the
fi/iortgage, orto perform anyofits Obligations provided for in such documents, including without
limitation (and if applicable), that of any state put>lic utilities commission and any state public
service commission, except as disclosed in Schedule 1 hereto, all of which the Borrower has
obtained prior to the date tiereof.

K. Compliance With Laws. The Borrower andeachSubsidiary is in compliance, in
all material respects, with all applicable requirements of law and all applicable rules and
regulations of each Governmental Authority.

L Disclosure. To the Borrower's knowledge, infomiation and belief, neither this
Agreement nor any document, certificate or financial statement fumished to CFC by or on
behalf of the Bomower hi connerdion herewith (all such documents, certificates and financial
statements, taken as a whole) contains any untrue statement of a material fact or omits to state
any material fact necessary in order to make the statements contained herein and therein not
misleading.

M. No Other Uens. As to property which is presently included ki the description of
Mor^aged Property, the Borrower has riot without the prior written approval of CFC, executed or
authenticated anysecurity agreement or morfgage, orfiled or authorized anyfinancing statement
to be filed with respect to assets owned by it other than security agreements, mortgages and
financing statemenfs in favor ofany oftheMortgagees, except as disclosed In writing toCFC prior
to the date hereof or relating to Permitled Encumbrances.

N. Environmental Matters. Except as to matters wliich individually or in the
aggregate would not have a material adverse effect upon the business or financial condition of
the Borrower or its Subsidiaries, (i) the Borrower is in compliance with all Environmental Laws
(including, but not limited to, having any requffed permits and licenses), (ii) there have been no
releases (other than releases remediated in compliance with Environmental Laws) from any
underground or aboveground storage tanks (or piping associated therewith) that are or were
present at the Mortg^ed Property, (in) the Brewer has not received written notice ordaim of
any violation of any Environmental Law, (iv) there is no pending investigation of Borrower in
regard to any Environmental Law, and (v) to the best of the Borrower's knowledge, there has
not been any release or contamination (other than releases or contamination remediated in
compliance with Environmental Laws) resulting from the presence of Hazardous Materials on
property owned, leased or operated by the Borrower.

CFCLOANAG

KYO65/^0O14{SHAI®IOC)
200844-2



ARTICLE III

LOAN

Section 3.01 Advances. CFC agrees to make one or more Advances tor the purpose of
refinancing certain of Borrower's existing indebtedness, as more fully described on Schedule 1
hereto, in an aggregate principal amount not toexceed the CFC Commitment The total amount
of outstanding indebtedness evidenced by the Note shall not tre greater than 105% ofthe then
outstanding principal balance of the note or notes under the Mortgage being refunded or
refinanced. The Borrower shall not request, and CFC shall have no obligation to advance, an
amount greater than 105% of the then outstanding principal balance of the noteor notes under
the Mortgage being refunded or refinanced.

The Borrower shall give CFC written notice of the date on which each Advance is to be
made. Advances shall be remitted by CFC directly to the lender vyhose indebtedness the
Borrower is refinancing. Borrower shall provide CFC with wiring instructions and/or such other
information as is necessary to remrt funds pursuanthereto.

At the end of the Draw Period, CFC shall have no further ololigation to make Advances.
The obligation ofthe Borrower to repay theAdvances shall beevidenced by oneormore Notes.

Soctlon 3.02 Interest Rate and PaymenL Notes shall be payah)le and bear interest as
follows:

A Payments; Maturity; Amortization.

(i) Each Note shall have a Maturity Date as set forth therein, provided, however, that if
such date is not a Payment Date, then the Maturity Date shall be the Payment Date
immediately preceding such date.

(ii) The principal amount of each Advance shall amortize over a period not to exceed
twenty thr^ (23) years and six (6) months from the date of such Advance according to the
amortizatidh method set forth in Schedute 1hereto, provided, however, that sudi period shall not
extend beyond the Maturity Date.

For each Advance, the Borrower shall promptly pay interest in the amount invoiced on each
Payment Date until the first Payment Date of the BDIing Cycle mwhich the Amortization Basis
Date occurs. On such Payment Date, and on each Payment Date thereafter, the Borrower shall
promptly pay interest and principal in the amounts invoiced. If not sooner p^, any amount due
on account of the unpaid principal, interest accrued thereon and fees, if any, shall be due and
payable on the Maturity Date. The amortization method for each Advance shaD be as stated on
Schedule 1 or, if not so stated, then as stated on the written requisition for such Advance
submitted by the Borrowerto CFC pursuant to the terms hereof.

Ciii) CFC will invoice the Borrower at least ten (10) day® tjefore each Payment Date,
provided, however, that CFC's failure to send an invoice shall not constitute a waiver by CFC or
be deemed to relieve the Borrower of its obligation to make payments as and when due as
provided for herein.
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(iv) No provisfon of this Agreement or ofany Noteshallrequire the payment, or pernilt the
collection, of InterestIn excess ofthe highest rate pennitted by applicable law.

(v) Notwithstanding anything to contrary contained herein, the weighted average life of a
Note shall not be greater than the weighted average remaining life of the notes being refinanced
with the proceeds of such Note.

B. Application of Payments. Each payment shall be applied to the Obligations as
follows: (I) first, to anyfees, costs, expenses or charges due other than Interest or principal, (II)
second, to Interest accrued and unpaid, and (Hi) third, the balance, if any, to the outstanding
principal balance.

C. Selection of Interest Rate and Interest Rate Computation. Prior to each
Advance on a Note, the Borrower must select In writing either a CFC Fixed Rate or the CFC
Variable Rate, as follows:

(i) CFC Fixed Rate. If the Borrower selects a CFC Fixed Rate for an Advance, then
such rate shall be In effect for the CFC Fixed Rate Term selected by the Borrower. CFCshall
provide the Borrowerwith at least sixty (60) days priorwritten or electronic notice of the Interest
Rate Reset Date for such Advance. The Borrower may then select any available interest rate
option for such Advance pursuant to CFC's policies of general application. The Advance shall
bear Interest according to the Interest rate option so selected beginning on the Interest Rate
Reset Date. If the Borrower does not select an Intere^ rate in writing prior to the Interest Rate
Reset Date, then beginning on the Interest Rate Reset Date the Advance shall tiear interest at,
the CFC Variable Rate. CFC agrees that its long-term loan policies will include a fixed Interest
rate option until the Maturity Date. For any Advance, the Borrower may not select a CFC Fixed
Rate with a CFC Fixed Rate Temn that extends treyond ttie Maturity Date. Intereston Advances
bearing interest at a CFC Fixed Rateshall tre computed for the ar^al numt)er ofdays elapsed on
the basis of a year of 365 days, until the first day of the BUIIr^ Cycle in which the Amortization
Basis Date occurs; Interest stall then be computed on the basis ofa 3{Tday month and 360-day
year.

(n) CFC Variable Rate. If ttre Borrower selects the CFC Variable Rate for an Advance,
then such CFC Variable Rate shaH apply untB ttre Maturity Date, unless the Borrower elects to
convert to a CFC Fixed Rate pursuant to the terms hereof. Interest on Advances bearing interest
at ttre CFC Variable Rate strall trecomputed forttreactualnumlrer ofdays elapsed on the Irasls of
a year of 365 days.

Section 3.03 Conversion of Interest Rates. The Borrower rrray at any time exercise
any or all of the following interest rate conversion options bysubmitting a Conversion Request
The effective date of the interest rate conversion shall be determined by CFC pursuant to Its
policies of general application.

A. CFC Variable Rate to a CFC Fixed Rate. The Borrower may convert the
interest rate on an outstanding Advance fiom the CFC Variable Rate to a CFC Fixed Rate
without a fee. Upon such conversion, the new interest rate shall be the CFC Fixed Rate In
effect on the date of the Conversion Request for the CFC Fixed Rate Temi selected by the
Borrower.
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B. CFC Fixed Rate to CFC Variable Rate. The Borrower may convert the interest
rate on an outstanding Advance from a CFC Fixed Rate to the CFC Variable Rate, provided
that the Bomower promptly pays the invoiced amount for any applicable conversion fee
calculated pursuant to CFC's long-term loan policies as established from time to time for
similarly classified long-term loans. Upon such conversion, the new interest rate shall be the
CFC Variable Rate in effect on the date of the Conversion Request

C. ACFC Fixed Rate to Another CFC Fixed Rate. The Borrower mayconvert the
interest rate on an outstanding Advance from a CFC Fixed Rate to a different CFC Fixed Rate
by selecting a different CFC Fixed Rate Term, provided that the Borrower promptly pays the
invoiced amount for any applicable conversion fee calculated pursuant to CFC's long-term loan
policies as established from time to time for similarly classified long-term loans. Upon such
conversion, the new interest rate shall be the CFC Fixed Rate in effect on the date of the
Conversion Request for the new CFC Fixed Rate Term selected bythe Borrower.

Section 3.04 Optional Prepayment The Borrower may at any time, on not less than
thirty (30) days prior written notice to CFC, prepay anyAdvance, in whole or in part In the event
the Borrower prepays all or any part ofanAdvance (regardless ofthesource ofsuch prepayment
and whether voluntary, by acceleration or otherwise), the Bonower shall pay any Prepayment
Administrative Fee and/orMake-Whole Premium as CFC may presaibe pursuant to the terms of
this Section 3.04. All prepayments shall be accompanied by payment of accrued and unpaid
interest on the amount ofand to thedate oftherepayment All prepayments shall be applied (i)
first to any fees, costs, expenses or charges due hereunder other than interest or prindpal, (ii)
second, to the payment of accrued and unpaid interest and (iii) third, the balance, if any, to the
outstanding principal tialance of the applicable Advance.

If the Advance bears interest at the CFC Variable Rate, then the Borrower may on any
Business Day prepay the Advance or any portion thereof, provided tfiat the Bonower pays
together therewith the Prepayment Administrative Fee. If the Advance bears interest at a CFC
Fixed Rate, then the Borrower may prepay the Advance on (a) the Business Day before an
Interest R^e Reset Date, provided that the Borrower pays together therewith the Prepayment
Administrative Fee, or (b) any other Business Day, provided that the Bonower pays together
therewith the Prepayment Administrative Fee and any applicableMake-Whole Premium.

Section 3.05 Mandatory Prepayment If there is a change in the Bonoweris corporate
structure (including without limitation bymerger, consolidatton, conversion or acquisition), then
upon ttie effective date of such change, (a) the Bonower shall no longer have the ability to
request, and CFC shall have no obligation to make. Advances hereunder and (b) the Borrower
shall prepay the outstanding principal balanceof all Obligations, together with any accnred but
unpaid interest thereon, any unpaid costs or expenses provided for tiereln, and a prepayment
premium as set forth in any agreement between the Bonower and CFC with respect to any
such Obligation or, if not specified therein, as prescribed by CFC pinsuant to its policies of
general appBcation in effect from time to time.

Notwithstanding the foregoing, if after giving effect to such change in the Borrower's corporate
stnjdure, Bonower, or its successor in interest. Is engaged in the furnishing of electric utility
services to its members and patrons for ttieir use as ultimate consumers and is organized as a
cooperative, nonprofit corporation, pulDlic utility district, municipality, or other public
govemmental body, Bonower shall retain the ability to request, and CFC shall retain the

CFCLQANAG

KY065Vt«)14(SHANNOC)
200844.2



12

obligation to make, Advances hereunder and no prepayment shall be required under this
Section 3.05.

Section 3.06 Default Rate. If the Borrower defaults on its obligation to make a
payment due hereunder by the applicable Payment Date, and such default continues for thirty
days thereafter, then beginning on the thirty-first day after the Payment Date and for so long as
such default continues. Advances shall bear interest at the Default Rate.

ARTICLE IV

CONDITIONS OF LENDING

Section 4.01 Conditions Precedent to Closing. The obligation of CFC to make
Advances hereunder shall not become effective until the date on which the following conditions
precedent have been satisfied:

A. Legal Matters. All legal matters incident to the consummation of the
transactions hereby contemplated shall be satisfactory to counsel for CFC.

B. Representations and Warranties. The representations and warranties
contained in Article II shall be true on the date hereof.

C. Closing Deliverables. CFC shall have fcreen Itimished with the following, in
form and substance satisfactory to CFC:

(I) Documents, (a) the executed Loan Documents, (b) certified copies of all such
organizational documents and proceedings of the Borrower authorizing the transactions hereby
contemplated as CFC shall require, (c) an opinion of counsel for ttie Borrower addressing such
legal matters as CFC shall reasonably require, and (d) aD other such documents as CFC may
reasonably request.

(II) Government Approvals. True and correct copies of all certificates,
authorizations, consertts, permits and licenses from Governmental Authorities (including RUS)
necessary for ttie execution or delivery of the Loan Documents or performance by the Borrower
of the obligations thereunder.

D. Mortgage Recordation. The Mortgage (and any amendments, supplements or
restatements as CFC may require from time to time) shall have been duly filed, recorded or
indexed in all jurisdictions necessary (and in any other Jurisdidion that CFC shall have
reasonably requested) to provide CFC a Lien, sulyect to Permitted Encumbrances, on all of the
Borrower's real property, all in accordance with all applicalile laws, rules and regulations, and
ttie Bonower shall have paid all applicable taxes, recording and filing fees and caused
satisfadory evidence thereof to be furnished to CFC.

E UCC Filings. Uniform Commerdal Code finandng statements (and any
continuation statements and other amendments thereto that CFC shall require from time to
time) shall have been duly filed, recorded or indexed in all jurisdictions necessary (and in any
other jurisdiction that CFC stiall have reasonably requested) to provide CFC a perfeded
security ffiterest, subjed to Permitted Encumbrances, in the Mortgaged Property which may be
perf^ed by the filing of a finandng statement, all in accordance with all applicable lav/s, rules
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and regulations, and the Borrower shall have paid all applicable taxes, recording and filing fees
and caused satisfactory evidence thereof to be furnished to CFC.

F. Notification of Refinancing. On or before the first Advance, Borrower shallhave
notified each Mortgagee of the refunding or refinancing contemplated herein, as required by
Section 2.02 oftheMortgage, with such notice to be in form and substance satisfactory to CFC.

G. Special Conditions of Closing. CFC shall be fully satisfied that the Borrower
has complied with all special conditions of closing identified in Schedule 1 hereto.

Section 4.02 Conditions to Advances. The obligation of CFC to make each Advance
hereunderis additionally subjectto satisfaction ofthe following conditions;

^ Rsfl'J'sitlons. The Borrower will requisition each Advance by submitting itswritten requisition to CFC, in form and substance satisfactory to CFC. Requisitions for
Advances shall be made only for the purposes set forth in Schedule 1 hereto.

B. Representations and Warranties; Default The representations and
warranties contained in Article II shall be true on the date of the making of each Advance
hereunder with the same effect as though such representations and warranties had been made
on such date; no Event of Default and no event which, with the lapse of time or the notice and
lapse oftime would become such an Event ofDefault shall have occurred and becontinuing or
win have occurred aftergiving effect to each Advance on the books oftfie Borrower; there shall
have occurred no material adverse change in the tmsiness or condition, financial or otherwise,
of the Borrower; and nothing shall have occurred which in the opinion of CFC materially and
adverselyaffectsthe Borrower's ability to perform itsobligations hereunder.

C. Other Information. The Borrower shall tiave furnished such otiier information
as CFC may reasonably require, including but not limited to (i) feasibOify studies, cash flow
projections, finandal analyses and pro fomna financial statements sufficient to demonstrate to
CFC's reasonable satisfaction that after giving effect to the Advance requested, the Borrower
shall continue to achieve the DSC ratio set forth in Sedion 5.01 A herein, to meet all of its debt
service obligations, and otherwise to perform and to comply with aH other covenants and
conditions set forth in this Agreement, and (ii) any ottier tnformation as CFC may reasonably
request

D. Special Conditions of Advances. CFC shall tiefully satisfied that the Borrower
has complied with all special conditions to advance identified in Schedule 1 hereto.

ARTICLE V

COVENANTS

Section 5.01 Affirmative Covenants. The Borrower covenants and agrees with CFC
that until payment in full of all Notes and performance of all obligations of the Borrower
hereunder

A Financial Ratios; Design of Rates. The Borrower shall achieve anAverage DSC
Ratio of not less than 1.35. The Borrower shall not decrease its rates for eledric service if it has
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failed to achieve a DSC Ratio of 1.35 for the calendar yearprior to such reduction subject only to
an order from a Governmental Authority properlyexercising jurisdiction over the Borrower.

B. Loan Proceeds. The Borrower shall use the proceeds of this loan solely forthe
purposes identified on Schedule 1 hereto.

C. Notice. The Borrower shall promptly notify CFC in writing of;

0) any material adverse change in the business, operations, prospects,
assets, liabilitiesor financial condition of the Borrower;

(ii) the institution or threat of any litigation or administrative proceeding of
any nature involving the Borrower which could materially affect the
business, operations, prospects, assets, liabilities or financial condition of
the Borrower; and

(iii) the occurrence of an Event of Default hereunder, or any event that, with
the giving of notice or lapse of time, or both, would constitute an Event of
Default

D. Default Notices. Upon receipt of any notices with respect to a default by the
Borrower under the terms of any evidence of any indebtedness with parties other than CFC or
of any ban agreement, mortgage or other agreement relating thereto, the Borrowershall deliver
copies of such notice to CFC.

E Annual Certlflcate. Within one hundred twenty (120) da^ afterthe dose ofeach
calendar year, commencing with ttie year in whidi the initial Advance tiereunder shafl have been
made, the Borrower will deliver to CFC a written statement, in form and substancesatisfactory to
CFC, either (a) signed by the Borrower's General Manager or Chief Executive Officer, or (b)
submitted electronicaHy through means made available to the Borrower by CFC, stating that
during such year, and that to the best of said person's knowledge, the Borrower has fiffiBed all of
itsobl^tbns underthisAgreement, the Note, arrd the Mortgage throughout such yearor, ifthere
has been a default inthe fulfillment of any such obligations, specifying each such defeiJt known to
said person and the nature and status thereof. The Bonower shall also deTiver to CFC such other
information as CFC may reasonably request from time to time.

F. Reserved.

G. Rnandal Books; Financial Reports; Right of Inspection. The Borrower will at
all times keep, and safely preserve, proper books, records and accounts in which full and tree
entries will be made of all of the dealings, busirress and affairs of the Borrower, in accordance
with Accounting Requirements. When requested by CFC, the Borrower will prepare and furnish
CFC from time to time, periodic financial and statistical reports on its condition and operations.
All of such reports strall be in such form and include such Irrformation as may be specified by
CFC. Within one hiridred twenty (120) days of fhe end of each calendar year during the term
hereof, the Borrower shall furnish to CFC a full and complete reportof its financial conditkxi and
statementofIts operations as ofttreend ofsuch calendar year, in form and sut^stance satisfactory
to CFC. In addition, wittiln one fiundred twenty(120)days of the end ofeach ttie Borrower's fiscal
years during the term hereof, the Borrower shall furnish to CFCa fUl and complete consolidated
and consolidating reportof its financial condition and statement of Itsoperationsas of the end of
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such fiscal year, audited and certified by independent certified public accountants nationally
recognized or otherwise satisfactory to CFC and accompanied by a r^x)rt of such audit in form
and substance satisfactory to CFC, including without limitation a consolidated and consolidating
balance sheet and the related consolidated and consolidating statements of income and cash
flow. CFC, through its representatives, shall at all times during reasonable business hours and
upon prior notice have access to, and the right to inspect and make copies of, any or all books,
reconjs and accounts, and any or all invoices, contracts, leases, payrolls, canceled checks!
statements and other documents and papers of every kind belonging to or in the possession of
the Borrower or inany way pertaining to its propertyor business.

H. Notice of Additional Secured Debt The Borrower will notify CFC promptly in
writing ifit incursany additional secured indebtedness other than indebtedness to CFC.

I. Funds Requisition. The Borrower agrees (i) that CFC may rely condustvely upon
the interest rate option, interest rate temi and other written insfructions submitted to CFC in the
Borrower's written request for an Advance hereunder, (ii) that such instructions shaD constitute a
covenant under this Agreement to repay the Advance in accordance with such instructions, the
applicable Note, the Mortgage and this Agreement and (iii) to request Advances only for the
purposes set forth in Schedule 1 hereto.

J. Compliance With Laws. The Borrower and each Subsidiary shall remain in
compliance, in all material respects, with ail applicable requirements of law andapplicable rules
and regulations ofeach Governmental Authority.

K, Taxes. The Borrower shall pay, or cause to be paid all taxes, assessments or
Governmental Authority charges lawfully levied or imposed on or against It and Its properties
prior to the time they become delinquent, except for any taxes, assessments or charges that
are being contested in good faith and with respeii to which adequate reserves as determined in
good faith byttie Borrower have been established and are being maintained.

L Further Assurances. The Bonower shaH execute any and all further
documents, finandng statements, agreements and instruments, and take all such further
actions (including the filing and recording of financing statements, fixture filings, mortgages,
deeds oftrust and other documents), which may be required under anyapplicable law, mle or
regulation, orwhich CFC may reasonably request, to effectuate the transactions contemplated
bythe Loan Documents or to grant, preserve, protect or perfect the Liens created or intended to
be created thereby. The Borrower also agrees to provide to CFC, from time to time upon
request, evidence reasonably satisfadory to CFC as to the perfection and priority of the Liens
created or intended to be created by the Loan Documents.

M. Environmental Covenants. The Borrower shall;

(i) at its own cost, comply in all material respects with all applicable
Environmental Laws, including, but not limited to, any required
remediation; and

(D) if it receives any written communication alleging the Borrower's violation
of any Environmental Law, provide CFC with a copy thereof within ten
(10) Business Days after receipt, and promptly take aprpropriate action to
remedy, cure, defend, or otherwise affirmatively respond to the matter.
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N. Limitations on Loans, Investments and Other Obligations. The aggregate
amount of ail purchases, investments, loans, guarantees, commitments and other obligations
described in Section 5.02.D(i) of this Agreement shall at all times be less than fifteen percent
(15%) of Total Utility Plant or fifty percent (50%) of Equity,whichever is greater.

O. Special Covenants. The Borrower agrees that it will comply with any special
covenants identified in Schedule 1 hereto.

Section 5.02 Negative Covenants. The Borrower covenants and agrees with CFC
that until payment in full of the Note and performance of all obligations of the Borrower
hereunder, the Borrower will not, directlyor indirectly, without CFC's priorwritten consent

A Limitations on Mergers. Consolidatewith, merge, or sell all or substantially all of
its business or assets, or enter into an agreement for such consolidation, merger or sale, to
another entity or person unless such action is either approved, as is evidenced by the prior written
consent of CFC, or the purchaser, successor or resulting corporation is or becomes a member in
good standing of CFC and assumes the due and punctual payment of ttie Note and the due and
punctual perfomnance of the covenants contained in the Mortgage and this Agreement

B. Limitations on Sale, Lease or Transfer of Capital Assets; Application of
Proceeds. Sell, lease or transfer (or enter into an agreement to sell, lease or transfer) any
capital asset except in accordance with this Section 5.02.B. Ifno Eventof Default (and no event
which with notice or lapse of time and notice would become an Event of Default) shall have
occurred and be continuing, the Borrower may, without tire prior written consent of CFC, sell,
lease or transfer (or enter into an agreement to sell, lease or transfer) any capital asset in
exchange forfair mailcet value consideration paid to the Borrower ifthe value of such capital asset
is less ttran five percent (5%)of Total Utiity Rant and the aggregate value of capital assets sold,
leased or transferred in any 12-month pwod is less than ten percent (10%)of Total Utility Plant.
Subject to the terms of the Mortgage, if the Borrower does seH, lease or transfer any capital
assets, then the proceeds thereof (less ordtiiary and reasonable expenses incident to such
transaction) shall immediately (i) be applied as a prepayment of the Note, to sudi installments as
may be designated by CFC at tiie time of any such prepayment; (ii) in the case of dispositions of
equipment, material or scrap, appBed to the purchase of other property useful hi the Borrower's
business, although not necessarily of the same kind as the property disposed of, wtiich shall
forthwith become subject to the Lien of the Mortgage; or (iii) applied to the acquisition or
construction of other property or in reimbursement of tlie costs of such property.

C. Limitation on Dividends, Patronage Refunds and Other Distributions. Make
any Distrfliution except under the following conditions:

(i) if(a) no Event of Default has occurred and is continuing and (b), after taking into
account ^ effect of the Distribution, the total Equity of the Borrower will l)e at least
twenty percent (20%) of its Total Assets, then the Borrower may make a Distribution in
any amount

(ii) if (a) no Event of Default has occurred and is continuing and (b), after taking into
account the effect of the Distribution, the total Equity of the Borrower will be less than
twenty percent (20%) of its Total Assets, then the Borrower may make a Distribution in
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an amount up to thirty percent (30%) of the Borrower's total margins for the preceding
calendar year.

D. Limitations on Loans, Investments and Other Obligations.

(i) (a) Purchase, or make any commitment to purchase, any stock, bonds, notes,
debentures, or othersecurities or obligations ofor beneficial interests in, (b) make, or enter into
a commitment to make, any other investment monetary or otherwise, in, (c) make, or enter into
a commitment to make, any loan to, or (d) guarantee, assume, or otherwise become liable for,
or enter into a commitment to guarantee, assume, or otherwise become liable for, any
obligation of any Person if, after giving effect to such purchase, investment, loan, guaranteeor
commitment, the aggregate amount thereof would exceed the greater of fifteen percent (15%)
of Total Utility Plant or fifty percent (50%) of Equity.

(ii) The following shall not be included in the limitation of purchases, investments, loans
andguarantees in (i) above: (a) bonds, notes, debentures, stock, orother securities orobligations
issued by orguaranteed bythe United Statesorany agency or indrumentaiify thereof (b) bonds,
notes, debentures, stock, commercial paper, subordinated capital certificates, or any other
security or obligation issued by CFC or by institutions whose senior unsecured debt obligations
are rated by at least two nationally recognized rating organizations in either of their two highest
categories; (c) investments incidental to loans made by CFC; (d) any deposit that is fully insured
bythe United States; (e) loans and grants made byany Govemmental Authority to the Borrower
under any rural economic development program, but only to the extent that such loans and
grants are non-recourse to the Bonewer, and (f) unretired patronage capital allocated to the
Borrower by CFC, a cooperative from which the Borrower purchases electric power, or a
statewide cooperative association of which the Borrower is a memtrer.

(IB) In noevent maythe Bonower take anyaction pursuant to subsection (i) ifan Event of
Default under this Agreement has occurred and is continuing,

E. Organizational Change. Change its type of organization or other legal structure,
except as fiermitted by Section 5.02.A hereof, in which case the Borrower shall provide at least
thirty (30) days prior written notice to CFC together with all documentation reflecting such
change as CFC may reasonably require.

F. Notice of Change In Borrower Information. Change its (i) state of
incorporation, (ii) legal name, (ill) mailing address, or (iv) organizational identification numt>er, if
it has one, unless the Borrower provides written notice to CFC at least thirty (30) days prior to
the effective date of any such change together with all documentation reflecting any such
change as CFC may reasonably require.

ARTICLE VI

EVENTS OF DEFAULT

Section 6.01 The following shall tre"Events of DefaulfunderthisAgreement

A. Representations and Warranties. Any representation or warranty made bythe
Borrower herein, or in any of the other Loan Documents, or in any certificate or financial
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statement fumished to CFC hereunder or under any of ttie other Loan Documents shall prove
to be false or misleading in any material respect

B. Payment The Borrower shall fail to pay (whether upon stated maturity, by
acceleration, or otherwise) any principal, interest, premium (if any) or other amount payable
under the Note and the Loan Documents within live (5) Business Days after the due date
thereof.

C. Other Covenants.

(I) No Grace Period. Failure of the Borrower to observe or perform any
covenant or agreement contained in Sections 5.01 A 5.01 .B, 5.01.D, 5.01.E,
5.01.G, 5.01.1, 5.01.N or 5.02 of this Agreement

(II) Thirty Day Grace Period. Failure of the Borrower to observe or perfonn
any other covenant or agreement contained in this Agreement or any of the other
Loan Documents, which shall remain unremedied for thirty (30) calendar days
after written notice thereof shall have been given to the Borrower by CFC.

D. Legal Existence, Permits and Ucenses. The Borrower shall forfeit or
otherwise be deprived of (i) Its authority to conduct business in the jurisdiction in v/hlch it is
organized or in any other jurisdiction where such authority is required in order for the Borrower
to conduct its business in such jurisdiction or (ii) permits, easements, consents or licenses
required to cany on any material portion of rts business.

E Other CFC Obligations. The Borrower shall lie in breach or default of any
Obligation, which breach or default continues uncured beyond the expiration of any.applicable
grace period.

F. Other Obligations. The Borrower shall (i) fail to make any payment of any
principal, premium or any other amount due or Interest on any indebtedness parties other
than CFCwhich shall remain unpaidbeyond the expiration of any applicablegrace period, or (ii)
be in breach or default with resperi to any other term of any evidence of any other
Indebtedness with parties other ttian CFC or of any loan agreement, mortgage or other
agreement relating hereto which breach ordefault continues uncured beyond the expiration of
any applicable grace period, if the effect of such failure, default or tireach is to cause the holder
or holders of that indebtedness to cause that indebtedness to become or be declared due prior
to itestated matijrity (upon ttie giving or receiving of notice, lapse of time, both or otherwise).

G. Involuntary Bankruptcy. An involuntary case or other proceeding shall tie
commenced against the ^rrower seeking liquidation, reorganization or ottier relief with respect
to it or its debts under liankruptcy, insolvency or other similar law now or hereafter in effect or
seeking the appointment of a trustee, receiver, liquidator, custodian or other similar official of it
or any sutetantial part of its property and such involuntary case or other proceeding shall
continue wittiout dismissal or^y for a period ofsixty (60) consecutive days; oran order for
relief shall be entered against the Borrower under ttie federal bankruptcy laws or applicable
state law as now or hereafter in effect

H. Insolvency. The Borrower shall commence a voluntary case or ottier
proceeding seeking liquidation, reorganization or other refief with respect to itself or its debts
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under any bankruptcy, insolvency or othersimilar ia)v now or hereafter in effect or seeking the
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any
substantial part of its property, or shall consent to any such relief or to the appointment of or
taking possession byanysuch official in an involuntary case or proceeding commenced against
it, or shall make a general assignment for the benefit of creditors, or shali admit in writing its
inabiiity to, or be generally unable to, pay its debtsas they become due, orshall take anyaction
to authorize any of the foregoing.

I. Dissolution or Liquidation. Other than as provided in subsection H. above, the
dissolution or liquidation ofthe Borrower, or failure bythe Borrower promptly to forestall or remove
any execution, gamishment or attachment of such consequence as will impair its abiDty to
continue its business or fulfill its ot>ligations and such execution, gamishment or attachment shall
not be vacated within sixty (60) consecutive days. The term "dissolution or liquidation of the
Borrower', as used in this subsection, shall not be construed to include the cessation of the
corporate existence of the Borrower resulting either from a merger or consolidation of the
Borrower into or with another corporation following a transfer ofall orsubstantially all itsassets as
an entirety, under the conditions set forth in Section 5.02A

J. Material Adverse Chcuige. Any material adverse change in the business or
condition, finandal or otherwise, of the Borrower.

K. Monetary Judgment The Borrower shall suffer any money judgment not
covered by insurance, writ or warrant of attachment or simDar process involving an amount in
excess of $100,000 and shall not discharge, vacate, bond or stay the same within a period of
sixty (60) days.

L. Nonmonetary Judgment One or more nonmonetary judgments or orders
(including, without limitation, injunctions, writs or warrants of attachment garnishment
execution, distraint replevin or similar process) shall be rendered against the Borrower that
either individually or in the aggregate, could reasonably tie expected to have a materialadverse
effect upon the business, operations, prospects, assets, liabitities or financial condition of the
Bon-ower.

ARTICLE Vli

REMEDIES

Section 7.01 If any Event of Default shall occur after the date of this Agreement and
shall not have been remedied within the applicable grace period therefor, then in. every such
event (other than an eventdescribed in Section 6.01 .G. 6.01 .H or 6.01.1) and at anytime during
the continuance of such event, CFC may;

(i) Cease making Advances hereunder;

(ii) [Declare all unpaid prtodpal outstanding on the Note, all accrued and unpaid
interest thereon, and all other Obligations to be immediately due and payable
and the same shall thereupon become immediately due and payable vrithout
presentmenL demand, protest or notice of any kind, all of which are hereby
expressly waived;
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(iii) Exercise rights of setoff or recoupment and apply any and ail amounts held, or
hereafter held, by CFC or owed to the Borrower or for the credit or account of the
Borrower against any and all of the Obligations of the Borrower now or hereafter
existing hereunder or under the Note, including, but not limited to, patronage
capital allocations and retirements, money due to the Borrower from equity
certificates purchased from CFC, and any membership or other fees that would
otherwise be returned to the Borrower. The rights of CFC under this section are
in addition to any other rights and remedies (including other rights of setoff or
recoupment) which CFC may have. The Borrower waives all rights of setoff,
deduction, recoupment or counterclaim;

(iv) Pursue all rights and remedies available to CFC that are contemplated by the
Mortgage and the other Loan Documents in the manner, upon the conditions,
and with the effect provided in the Mortgage and the other Loan Documents,
including, but not limited to, a surt for specific performance, injunctive relief or
damages; and

(v) Pursueany other rights and remedies available to CFCat lawor in equity.

If any Event of Default described in Section 6.01.G, 6.01.H or 6.01.1 shall occur after the date of
this Agreement, then CFC's commitment to make Advances hereunder shall automatically
terminate and the unpaid principal outstanding on the Note, all accrued and unpaid interest
thereon, and all other Obligations shall thereupon become immediately due and payable without
presentment, demand, protest or notice of any kind, all of which are hereby expressly waived. In
addition, CFC may pursue all rights and remedies avaHatile to CFC that are contemplated bythe
Mortgage and the other Loan Documents fo the manner, upon the conditions, and with the effect
provided in the Mortgage and the other Loan Documents, including, but not limrted to, a suit for
specificperformance, injunctive reliefor damages and any other rights and remedies available to
CFC at law or in equity.

Nothing herein shall limit the right of CFC to pursue all rights and remedies available to a
creditor following the occurrence of an Eventof Default Each right, powerand remedyof CFC
shall l>e cumulative and concurrent and recourse to one or more rights or remedies shall not
constitute a waiver of any other right power or remedy.

ARTICLE VIII

MISCELLANEOUS

Section 8.01 Notices. AH notices, requests and other communications provided for
herein including, without limitation, any modifications of, or waivers, requests or consents
under, this Agreement shall be given or made in writing (including, without limitation, by
facsimile) and delivered to the intended recipient at the "Address for Notices* specified below;
or, as to any party, at such other address as shaH be designated by such party in a notice to
each other party. All such communications shaB be deemed to have t)een duly given (i) when
personally deRvered including, without limitation, by overnight mail or courier service, (n) in the
case of notice by United States mail, certified or registered, postage prepaid, return receipt
requested, upon receipt thereof, or (iii) in the case of notice by facsirriile, upon transmission
thereof, provided such transmission is promptlyconfirmed by either of the rnethods set forth in
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dauses (i) or Oi) above in each case given or addressed as provided for herein. The Address
for Notices of each of the respective parties is as follows;

The Borrower CFC:

TTie address set forth National Rural Utilities Cooperative Rnance Corporation
in Schedule 1 hereto. 20701 Cooperative Way

Dulles. Virginia 20166
Attention: General Counsel
Fax # 866-230-5635

Section 8.02 Expenses. The Borrower shall reimburse CFC for any reasonable costs
and out-of-pocket expenses paid or incumed by CFC (induding, without limitation, reasonable
fees and expenses of outside attorneys, paralegals and consultants) for all actions CFC takes,
(a) to enforce the payment of any Obligation, to effect collection of any Mortgaged Property, or
in preparation for such enforcement or collection, (b) to institute, maintain, preserve, enforce
and foredose on CFGs security interest in or Lien on any of the Mortgaged Property, whether
through judidal proceedings or otherwise, (c) to restructure any of the Obligations, (d) to
review, approve or grant any consents or waivers hereunder, (e) to prepare, negotiate, execute,
deliver, review, amendor modify thisAgreement and (f) to prepare, negotiate, execute, deliver,
review, amend or modify any other agreements, documents and instruments deemed
necessary or appropriate by CFC in connection with any of the foregoing.

The amount of all such expenses identified in this Section 8.02 shall be secured bythe
Mortgage and shall be payable upon demand, and if not paid, shall accrue interest at the then
prevailing CFC VariableRate plus two hundred (200) basis points.

Section 8.03 Late Payments. If payment of any amount due hereunder or under the
Notes is ncrt received at CFC's office in Dulles, Virginia or such other location as CFC may
designate to the Borrower within five (5) Business Days after the applicable due cfate thereof, the
Borrower wffl pay to CFC, In addition to all other amounts due under the terms of the Loan
Documents, any late payment charge as may be fixed by CFC from time to time pursuantto its
policies of general application as In effect from time to time.

Section 8.04 Non-Business Day Payments. If any payment to be made by the
Borrower hereunder shall become due on a day which is not a Business Day, such payment
shaD be made on the next succeeding Business Day and such extension of time shall be
included in computingany interest in respect of such payment

Section 8.05 Filing Fees. To the extent permitted by law, the Borrower agrees to pay
an expenses of CFC (including the reasonable fees and expenses of its counsel) in connerdion
with the filing, registration, recordation or perfer^n of the Mortgage and any other security
instruments as may be required by CFC in connection with this Agreement induding, without
limitation, all documentary stamps, recordation and transfer taxes and other costs and taxes
inddent to execution, filing, registration or recordation of any document or instrument in
connection herewith. The Borrower agrees to save harmless and indemnify CFC from and
against any liability resulting from the failure to pay any required documentary stamps,
recordation and transfer taxes, recording costs, or any other expenses incurred by CFC in
connection with this Agreement The provisions of this subsection shall survive the execution
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and delivery of this Agreement and the payment of aii other amounts due under the Loan
Documents.

Section 8.06 Waiver; Modification. No failure on the part of CFC to exercise, and no
deiay in exercising, any right or power hereunder or under the other Loan Documents shall
operate as a waiver thereof, nor shall any single or partial exercise by CFC of any right
hereunder, or any abandonment or discontinuance of steps to enforce such right or power,
preclude any other or further exercise thereof or the exercise of any other right or power. No
modification or waiver of any provision of this Agreement the Note or the other Loan
Documents and no consent to any departure by the Borrower therefrom shall in any event be
effective unless the same shall be in writing by the party granting such modification, waiver or
consent, and then such modification, waiver or consent shall be effective only in the specific
instance and for the purpose for which given.

SECTION 8.07 GOVERNING LAW; SUBMISSION TO JURISDICTION; WAIVER OF
JURY TRIAL.

(A) THE PERFORMANCE AND CONSTRUCTION OF THIS AGREEMENT AND THE
NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS
OF THE COMMONWEALTH OF VIRGINIA.

(8) THE BORROWER HEREBY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION
OF THE UNITED STATES COURTS LOCATED IN VIRGINIA AND OF ANY STATE COURT
SO LOCATED FOR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY
THE BORROWER IRREVOCABLY WAIVES. TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY OBJECTIONS THAT IT MAY NOW OR HEREAFTER HAVE TO THE
ESTABLISHING OF THE VENUE OF ANY SUCH PROCEEDINGS BROUGHT IN SUCH A
COURT AND ANY CLAIM THAT ANY SUCH PROCEEDING HAS BEEN BROUGHT IN AN
INCONVENIENT FORUM.

(C) THE BORROWER AND CFC EACH HEREBY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BYAPPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 8.08 INDEMNIFICATION. THE BORROWER HEREBY INDEMNIFIES AND
AGREES TO HOLD HARMLESS, AND DEFEND CFC AND ITS MEMBERS, DIRECTORS,
OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS AND REPRESENTATIVES (EACH AN
^NDEMNITEE1 FOR, FROM, AND AGAINST ALL CLAIMS. DAMAGES, LOSSES
LIABILITIES, COSTS. AND EXPENSES (INCLUDING, WITHOUT LIMITATION, COSTS AND
EXPENSES OF LITIGATION AND REASONABLE ATTORNEYS' FEES) ARISING FROM ANY
CLAIM OR DEMAND IN RESPECT OF THIS AGREEMENT AND THE OTHER LOAN
DOCUMENTS, THE MORTGAGED PROPERTY, OR THE TRANSACTIONS DESCRIBED IN
THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS AND ARISING AT ANY TIME,
WHETHER BEFORE OR AFTER PAYMENT AND PERFORMANCE OF ALL OBLIGATIONS
UNDER THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS IN FULL, EXCEPTING
ANY SUCH MATTERS ARISING SOLELY FROM THE GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT OF CFC OR ANY INDEMNITEE. NOTWITHSTANDING ANYTHING TO THE
CONTRARY CONTAINED IN SECTION 8.10 HEREOF, THE OBLIGATIONS IMPOSED UPON

CFCLQAN/M3

KY065VV«)14{SHANI«K»C)
200844-2
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THE BORROWER BY THIS SECTION SHALL SURVIVE THE REPAYMENT OF THE NOTE.
THE TERMINATION OF THIS AGREEMENT AND THE TERMINATION OR RELEASE OF
THE LIEN OF THE MORTGAGE.

Section 8.09 Complete Agreement. This Agreement, together with the schedules to
this Agreement, the Note arid the other Loan Documents, and the other agreements and
matters referred to herein or bytheirterms referring hereto, is intended bythe partiesas a final
expression of their agreement and is intended as a complete statement of the tenns and
conditions of their agreement, in the event of any conflict in the terms and ptTovisions of this
Agreement and any other Loan Documents, the terms and provisions of this Agreement shall
control.

Section 8.10 Survival; Successors and Assigns. Ail covenants, agreements,
representations and warranties of the Bomower which are contained in this Agreement shall
survive the execution and delivery to CFC of the Loan Documents and the making of the Loan
hereunder and shall continue in full force and effect until all of the obligations under the Loan
Documents have been paid in full. Ail covenants, agreements, representations and warranties
of the Borrower which are contained in this Agreement shall inure to the benefit of the
successors and assigns of CFC. The Borrower shall not have the right to assign its rights or
obligations under this Agreement without the prior written consent of CFC, except as provided
in Section 5.02.A hereof.

Section 8.11 Use of Terms. The use of the singular herein shall also refer to the
plural, and vice versa.

Section 8.12 Headings. The headings and sub-headings contained in this Agreement
are intended to be used forconvenience only and do notconstitute partofthisAgreement.

Section 8.13 Severablilty. if any term, provision or condition, or any part thereof, of
this Agreement, the Note or the other Loan Documents shall for any reason be found or held
Invalid orunenforceable byany Govemmentai Authority or court of competent jurisdidion, such
invalidity or unenforceabliiiy shall not affect the remainder of such term, provision or condition
nor any other term, provision or condition, and this Agreement, the Note and ttie other Loan
Documents shall survive and be construed as ifsuch invalid or unenforceable tenn, provision or
condition had not been contained therein.

Section 8.14 Prior Loan Documents, it is understood and agreed that the covenants
set forth in this Agreement under the Artide entitled "COVENANTS' shall restate and
supersede all of the covenants set forth In the corresponding Artide or Artldes of each Prior
Loan Document dealing with covenants, regardless of the specific title or titles thereof, except
for (a) the LCTC Purchase Provisions and (b) any spedal covenant or other specific term set
forth on Schedule 1 to any Prior Loan Document, unless otherwise explicitly agreedto in writing
by CFC, or superseded by expiidt reference th^to in this Agreement For purposes of the
foregoing, this Sedion 8.14 shall be deemed to amend all Prior Loan [Documents, and
notwithstanding termination of this Agreement for any reason, this Section 8.14 shall
nevertheless survive and shall continue to amendeach Prior Loan Document for as long as the
respective PriorLoan Document Is In effect, but only with respect to the matters set forth In this
Section 8.14.

CFCLOANAG
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Section 8.15 Binding Effect. This Agreement shall become effective when it shall
have been executed by both the Borrower and CFC and thereafter shall be binding upon and
inure to the benefit ofthe Borrower and CFC and their respective successors and assigns.

Section 8.16 Counterparts. This Agreement may be executed in one or more
counterparts, each ofwhich will be deemed an original and all ofwhich together will constitute
one and the same document. Signature pages may be detached from the counterparts and
attachedto a single copy ofthis Agreement to physically form one document.

Section 8.17 Rescission of Excess Commitment. Any amount of the CFC
Commitment not required for the purpose set forth in Schedule 1 shall be rescinded by CFC
and the CFC Commitment shall automatically be reduced bysuch amount vWthout fee.

Section8.18 Schedule 1. Schedule 1 attached hereto is an integral part of this
Agreement

CFC LOANAG

KY065Ar«)14{SHAriNOC)
200844-2

[Signaturesappear on the following page.]



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed as of the day and year first above written.

KENERGY CORP.

(SEAL)

Attest

Secretary

(SEAL)

Attest

Assistant Secretary-Treasurer

CFCLOANAG

KY085A«)14{SHANNOC)
200844-2

By: (/Ado
Name: Robert S. White

TiHe: Board Chairman

NATIONAL RURAL UTILITIES

COOPERATIVE FINANCE CORPORATION

By.
Assistant Secn^ry-Treasurer



SCHEDULE 1

1. The purpose of this loan isto refinance up to105% ofthe outstanding principal balance of
certain indebtedness of the Bonxiwerto RUS.

2. The aggregate CFC Commitment is $27,814,894.33.

3. The Mortgage shall mean the Restated Mortgage and Security Agreement, dated as of
July 1, 2003, among the Borrower, CFC, CoBank and RUS. as it may have been
supplemented, amended, consolidated, or restated fiom time to time.

4. The Note executed pursuant hereto and the amortization method for such Note is as
follows;

LOAN NUMBER AMOUNT AMORTIZATION METHOD

KY065-A-9014 $27,814,894.33 Level Debt Service

5. ThePayment Datemonths are Febmary, May, August and November.

6. The Subsidiaries of the Bon-ower referred to in Section 2.01.B are: NONE.

7. The date of the Borrower's balance sheet referred to in Section Z01.H is December 31
2014.

8. The Borrower's exact legal name is: KENERGYCORP.

9. The Borrower's organizational type is: Corporation.

10. The Borrower isorganized under the laws ofthe Commonwealth of: Kentucky.

11. The Bonower's organizational identification number is: 0471117.

12. The place of business or. If more than one, the chief executive office of the Borrower
referred to in Section 2.01.1 is: 6402Old Corydon Road, Henderson, KY 42419.

13. The Govemmental Authority referred to in Section 2.01 .J is: Kentucky Public Service
Commission.

14. The special conditions of closing refemed to inSection 4.01.0 are as follows: None.

15. The special conditions of advance referred to inSection 4.02.D are as follows: None.

16. The special covenant(s) referred to in Section 5.01.0 is (are) as follows: None.

17. The address for notices to the Borrower refemed to in Serrtion 8.01 is: P.O. Box 18
Henderson, KY 42419.

CFC LOANAG
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EXHIBIT A

Borrower Name:
Date of Advance:

Loan Funds Requisition Statement

Refinance of RUS Loans

Co-op ID:

Amountrequested to prepay the following RUSloans:

Loan Designation and
Account No.

Principal to be Paid Interest to t>e Paid Total Payment

Total amount to be wired
directly to RUS by GFG
for Borrower

Officer's Certfficatioii
Ihereby ceitily that as of the date below: (1) Iam duly authorized tomake this certification and torequest
funds on behalf ofthe Borrower (each suchrequest, an 'Advance") inaccordance with the loan
agreement governing theAdvance (the 'Loan Agreement); (2) noEvent ofD^ult (asdefined in theLoan
Agreement) has occum^ and Is continuing; (3) Iknow of no other event that has occurred which, with the
lapse oftime and/or rK>tificat'on toCFG ofsuch event, orafter giving effect tothe Advance, would ttecome
such an Event ofDefault; (4) all ofthe representations and warranties made in flie Loan Agreement are
fnre; (5) the Borrower has satisfied each other condition to the Advance as set forth the Loan
Agreement; and (6) tfie proceeds oftfie Advance wi beused only for the purposes pennitted by Ifie Loan
^reement Ihereby autliorize CFG tomake Advances on thefollowing terms, and hereby agree that such
terms shall Ire binding upon Borrowa" under tfie provisions ofthe Loan Agreement

CFCLOANAG
KY065A«)14{SHANNOC)
200844-2



Facility
No.

Advance
No.

Advance
Amount

Advance

Term
(Years)

Loan

Maturity
Amortization

Type
Interest

Rate
Rate

Ter

m

Rate

Maturity

Principal
Deferral
(Years)

IstPrin

Pymt Date

Total

Certified By;
Signature

Print Name

TTtie

Please fax to CFC at 703^.5652 ATTN:

CFCLOANAG
KYOe&A^4(SHANNOC)
200844^

Date:

,(AVP)



UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

A- NAME &PHONE OF CONTACT AT FILER (optional)

B. E-MAIL CONTACT AT FILER (optional)

C. SEND ACKNOWLEDGMENT TO: (Nama and Address)

|~NRUCFC
ATTN: LEGAL ASSISTANT

20701 COOPERATIVE WAV

DULLES, VA 20166

n

j

2015-2788728-20.01
Alison Lundergan Grimes
Kentucky Secretary of State
File Date 9/14/2015 4:30:00 PM

Status Active

Fee $10.00

Filer mmulllns

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1.DEBTOR'S NAME; Provfda only sosDablor nama (1a orlb)(use exact, tul nama, do not omK, modify, orabbrevtale any part of the DebtoTi nama). It any part of die IntUvidijal DaWodi
name w"(l not litInIne 1b,leava allofItam 1 Wank, cfiack hora andpnjYida IhaIndtvidoal Debtor InlommUon In Ham 10oftheFinancing Stalemant Addondom (Form UCCIAd]

la, ORGANIZATION'S NAME

KENERGY CORP.
0«

lb INCMVIDUAL'SSURNAME FIRST PERSONAL NAME ADDITIONALNAHE(S)flNITIAL(S) SUFFIX

1c. MAJUMG ADDRESS

P.O. Box 18
aTY

HENDERSON

STATE

KY

POSTAL CODE

42419

COUNTRY

USA

2. ObBTOR'S NAME: Provfale only qqaDebtor ntme (2a or2b} (us« oxact, fufl ninie; tfo not omtt, mcxJIfy, oribbravtate any part ofDie Debtor*
rama wU nol fliln 6na 2b. loavo si of Hem 2Wank, check here Q arid provfde the IncSvidual Dobtof Infofmation hi Heoi 10 of Ihe Flnandng 31a

1 name): if any part of the Indh

temara AiJdenduni (Form UCC
•ddufiJ Debtor's

lAd)

OR

2a. ORGANIZATION'S NAME

2b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONALNAME(S)flNlTlAL(S) SUFRX

2c MAILING ADDRESS OTY STATE POSTAL CODE COUNTRY

3-SECURED PARTY'SNAME (or NAME ofASSIGNEE ofASSIGNOR SECURED PARTY): Provide only ona Sacurad Party name (3a or3b)
3a ORGANIZATIOrrS NAME

OR
3b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAMEOJflNlTlALtS) SUFFIX

3c MAJUNGADDRESS

20701 COOPERATIVE WAY
CTTY

DULLES

STATE

VA

POSTAL CODE

20166

COUNTRY

USA

4, COLLATERAL: Thii Inandng ilatamantcoveri IhafoIlowTng collateral:

ALL ASSETS

S. Check only g eppficablBarxl check only one box Coflotaraf Is held in a Trust (see UCCIAd. Item 17 and InslaicQons) [being administered by • DecedenTs Penonel Raprasamatfve
6a. Check qq^ If appQcable and check orJv one bor

1 1PubSc-Finonce Tfinsactkin I | MamXactured-Homa Trarieactlon [71 ADebtor Is aTransmlBing Ufflity
6b. Check only IfappHcabloand check goly one box*

1 ! Aflriculturol Lien j jNon-UCC Filtng

B, OPTIONAL FILER REFERENCE DATA

KV06S-A-9014

FILING OFFICE COPY— UCC RNANCINQ STATEMENT(Form UCC1) (Rev, 04/20/11)

UcaniaayUcanaof

Intematlonal Assodatton of CorrunerdaJ AdmlntstratorB (lACA)



Chris Hopgood

To: Steve Thompson
Subject: RE: property schedule

Will do.

chnis

Original Message
From: Steve Thompson [mailto:SThompson@kenergycorp.com]
Sent: Thursday, September 10, 2015 2:04 PM
To: Chris Hopgood
Subject: FW: property schedule

I would like to take you up on your offer to send these documents to Ranyer.

Original Message
From: Ranyer Bravo [mailto:Ranyer.Bravo@nrucfc.coop]
Sent: Tuesday, September 08, 2015 1:55 PM
To: Steve Thompson
Cc: Chris Hopgood
Subject: Re: property schedule

Hi Steve,

I hope you had a great holiday weekend!

Our legal team is requesting a couple of additional items to have for our records. When you
have a moment could you send me the following documents:

Supplemental Mortgage dated August 18, 2004*^
Supplemental Mortgage dated September 1, 2005
Supplemental Mortgage dated November 3, 2008
Supplemental Mortgage dated Dune 21, 2010

I know that your board meeting is today. Whenever you have a moment, I would appreciate it.

Thank you again for you help. I look forward to hearing from you.

Ranyer Bravo

CFC: Created and Owned by America's Electric Cooperative Network

Ranyer Bravo
Associate Vice President

National Rural Utilities Cooperative Finance Corporation
20701 Cooperative Way
Dulles, VA 20166
Office: 703-467-1885 or toll-free 800-424-2954

Fax: 703-467-5652

ranyer.bravo@nrucfc.coop



I >

I From: |
I >

>

.|
ISteve Thompson <SThompson@kenergycorp.com>

I
>

1
I >

I To: I
I >

>

I
|"Ranyer Bravo (Ranyer.Bravo@nrucfc.coop)" <Ranyer.Bravo@nrucfc.coop>

I
>

I
I >

I Cc: I
I- >

>

I
I"Chris Hopgood" <chopgoodOdkgnlaw.com>

I
>

I
I >
I Date: |
I- >

>

I
109/04/2015 08:29 AM

I
>

I
I >
I Subject: |
I >

>

I
[property schedule

I
>



Confidentiality Notice: This e-mail message^ including any attachmentsj is for the sole use
of the intended recipient(s) and may contain confidential and privileged information. Any
unauthorized review, copy, use, disclosure, or distribution is prohibited. If you are not the
intended recipient, please contact the sender by reply e-mail and destroy all copies of the
original message.[attachment "KC_App_Refi2_061915.pdf" deleted by Ranyer Bravo/CFC]

Confidentiality Notice: This e-mail message, including any attachments, is for the sole use
of the intended recipient(s) and may contain confidential and privileged information. Any
unauthorized review, copy, use, disclosure, or distribution is prohibited. If you are not the
intended recipient, please contact the sender by reply e-mail and destroy all copies of the
original message.
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SUPPLEMENTAL MORTGAGE
AND

SECURITY AGREEMENT

Madebyand among

KENERGY CORP.
6402Old Corydon Road

Headerson, Keolocky 42420
Morleasor, and

UNITED STATES OF AMERICA
Roral UtUilks Service

Wnahlagton, D.C 20350
Mortgagee

and

CoBANK,ACB
5500 SQuth Quebec Street

Greenwood VUlage, Colorado 80111
Mortgagee

Dated us of June 21,2010

grants a SECURm' interest in a transmitting UTILITV
t™ debtoras mortgagor is a TRAr«MrmNG UTILITY

CONTAINS f ROVISIONS THAT COVER REAL AND PERSONAL PROPEHTV Ahtbd
advancesand euX:SSS 'NOnCE-TmS MORTGAGE SECURED CREDIT IN THE AMOUNT OE UP TO $2504)004X1000.

INDEBTTOOTSS secured HEREUNDER, INCLUDING FUTURE INDEBTEDNESS, TOGETHER WITH

BUS_RHVM33«(B 1

—— CO 80202
nONAL IDENTIFICATION NUMBER IS 0471117
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SUPPLEMENTAL MORTGAGE

SUPPLEMENTAL MORTGAGE AND SECURITY AGREEMENT, tUted as of June 21.
2010 (hereinafter sometimes called this "Snpplr.mental Mortgaee"J Is made by and among KENERGY
CORP. (hereinafter called the "MoUgflgei"). acorporation existing under the laws of the Commonw^m
of Kentucky, the UNITED STATES OF AMERICA, acting by and through the Admmistiator ofthe
Rural Utilities Service (hereinafter called the "Qovemment'l. and CoBANK, ACB (heremftcr called
"CoBank"! a federally chartered instrumentality ofthe United States, and is Intended toconfer and
benefits on the Government and CoBank in accordance with this Supplemental Mortgage and the Original
Mortgage (hereinafter defined) (the Oovcmment, and CoBank being hereinafter sometimes collectively
refeired to as the "Mortgagees").

Redtali

Whereas, the Mortgagor, the Government and CoBank or its predecessor are parties to ^t
certain Restated Mortgage and Security Agreement, as supplemented, amended orrestated (the "Qrlgiqal
Mortgage" as identified InSchedule °A" of this Supplemental Mortgage) originally entered into between
the Mortgagor, the Government acting by and through the Administrator ofthe Rural Utilities Service
(hereinafter called "RUS") andCoBank; and

Whereas, the Original Mortgage as the same may have been previously supplemented, amended
or restated Is hereinafter referred to as the "ExistingMortgage'; and

Whereas, the Mortgagor deems Hnecessary 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 ormentioned tosecure thepayment of the same, and toenter into fliis Supplemental
Mortgage pursuant to which all secured debl of the Mortgagor herennder shall be secured on parity,
hereunder and under the Existing Mortgage (this Supplemental Mortgage and the Existing Mortgage, asit
may have been jrreviously amended or supplemented, hereinafter may be called collectively the
"Mortgage"): and

Whereas, allof theMortgagor's Outstanding Notes listed inSchedule "A" hereto aresecured par!
passu by the Existing Mortgage for the benefit ofall the Mortgagees under the Existing Mortgage; and

Whereas, the Existing Mortgage provides the terms by which additional peri passu obligations
may be issued thereunder and fiirther provides that the Existing Mortgage may be supplemented from
timeto timeto evidence that suchobligatkms are entitled to the security of the Existing Mortgage and to
add additioiul Mortgages, and

Whereas, by their execution and delivery rrfthis Supplemental Mortgage the parties hereto do
hereby secure theAdditional Note listed inSchedule "A" par! passu with theOutstanding Notes under the
Existing Mortgage; aod

Whereas, all atrts necessary to make this Supplemental Mortgage a valid and binrling legal
Instrument for tbe security of suchnrrtcs atul obligatirms, sutject to the terms of the Mortgage, have been
in all respects duly authrufzed:

Now, Therefore, This Supplemental Mortgage WitnesMtfa: That to secure the payment of the
principal of (and premium. Ifany)and interest onall Notes issued hereimrler accrudrog to theirtenr>r and
eflerrt, and the performance of ah provisions therein and herein contained, and In consideration t)f the
covenants hereincontained and tftepurchase or guarantee of Notesby the guarantors or holdersthereof.

BtJS REti4]3S0XI
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•r""'*' I".byMov<r «i4 ton&m .id , tojmninT^SteSto'S'ftl' P'"^

expressed, unto the Mortnattees aJl nmnArK/ ««»,♦ *"8 nitw^ in for the purposes horciDaflcr

«iird™;jrrf^ioS°"""

subject heach Si Slln ^

nrimni.l^Morf,. f®® ^n*' leasehold interests in real properly set forth in Schedule "B" of the
tna^ sl??S 1" ®ach case to those

My„+„ ^ D„ ""°f '̂ '1^,'yp®' <»• flems ofproperty, now owned or hereafter acquired, described as
mISS Mortgage or in any restatetnent. amendment to supplement thereto as

nr t" " and Covenanted That the Origina] Mortgage, as previously restated, amended
wTi 8"PP'®"®nt*l Mortgage shall constitute one agreement and the parties heretoshall be bound by all ofthe terms thereofand, without limiting the foregoing.

OrigiDal Mortga^ capitalized terms not defined herein shaft have the meaning given in Article Iof the

Anfcfcu'oftoJS^ZMSS! "°" ~«»pl.w by
3. The Maximum Debt Limit for the Mortgage shall be as set forth in Schedule "A" hereto.

BIJS_RE\33449«.1
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In Witness Whereof KENERGY CORP., as Mortgagor, and UNITED STATES OF

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

KENERGY CORP.

(seall

Attest:

Secretary

Executeg by the Mortgagor in the^reslnce of;

IWrt
Witnesses

By:
Its:

COMMONWEALTH OF KENTUCKY )
) ss

COUNTY OF eiUTTENBEN DAVIES S )

1, Debra Hayden ^
Commonwealth aforesaid,do herebycertifythat _
known to me to be the Board Chairman

n CORP.

Board Chalnnan

Nol
Ch

itaiy
hr I:

Public of In
. HItchel1

and for the County and
, personally

corporation of the
Commonwealth ofKentucky, andto meknown to bethe identical person whose name isas Board
Chairman ofsaid corporation, subscribed to the foregoing instrument, appeared before me this day

in person andproduced the foregoing instrument to mein theCounty aforesaid andacknowledged thatas
such Board Chairman he signed the foregoing Instrument pursuant to authority given
by the board of directors of said corporation as his free and voluntary act and deed and as the free and
voluntary act and deedof said corporation for the uses and purposes therein set forth and that the seal
ofTixed to the foregoing instrument Isthecorporate sealof saidcorporation.

Given under my hand this.

(Notary Seal)

My Commission expires: ^̂

BUS_RE\3344940.1

. of Keneigy Corp., a

.day of

Nolflry PubRc ^

,2010.



(seal)

Attest: yr(h /\c^rQ •)
Assistanl Secretary'

Excoutcdl w-Ac presence of:

STATE OF COLORADO

COUNTYOF ARAPAHOE
)SS

800K1O57PA6E 45|
COBANK.ACB

1? PfPPratB.Vretajy-

a...,

Witnessmy hfahd and official seal.

(Notarial Seal)

Mycommission expires:

BUS_RE0345ait.l

//: 7/X/

Notarv Public

SiiS
.. c -T-rii • "•



800K1057PA6E 452
UNITED STATES OF AMERICA

By:.
Aqministnltor of the Rural Utilities Service

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

MARY E. WEBER

Douglas P.Jenkins

NVitnesses

DISTRICT OF COLUMBIA

On this 7 day of .
•Innflthan AdBlStOln .^o. being duly sworn, did say that he is the Administrator ofthe
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 band and official seal the day and year
last above written.

) SS

_, 2010, personallyappeared before me.

WIltomAFrost Notary Public
Notary PubBc, Dlstrtta ol Columbia
MyCominlsibnExptruoa-14^11(Notarial Seal)

My commissionexpires:

BUS REVU+WO.l



M1057»16ESUPPLEMENTAL MORTGAGE

SCHEDULE A

maximum debt limit and other information

'• Th® Mflxunum Debt Limit is 5250,000,000.

-bo- '= particularly

'• 2003.among KENERGY
^ STATES OF AMERICA acting by and thiouRh^e^mutrator of the Rural Utilities Service, as aMortgagee, CObIn^ ACH a" a

M^rough^ Administrator of the Rural Utilities Service, as aMortgagee, CObK
A^ Ma Mortgagee, and the NATIONAL RURAL UTILITIES COOPERATITO
FINANCE CORPORATION, as aMortgagee.

Mortgage dated as of April 5, 20O4, among
K^ERGY CORP,, as Mortgagor, the UNITED STATES OF AMERICA acfma bv
and tfarougb the Administrator ofthe Rural Utilities Service, as aMortgagee, COBANK,
^B, as a Mortgagee, and the NATIONAL RURAL UnLTTIES COOPERATIVF
FINANCE CORPORATION, asaMortgagee.

Supplemental Mortgage dated as ofAugust 18, 2004, among
KENERGY CORP., as Mortgagor, the UNITED STATES OF AMERICA acting by
and through the Administrator ofthe Rural Utilities Service, as aMortgagee, COBANK,
ACS, as a Mortgagee, and the NATIONAL RURAL UTILTnES COOPERATIVE
FINANCE CORPORATION, asa Mortgagee.

As supplemented by the Supplemental Mortgage dated as ofSeptember I, 2005, among
KENERGY CORP., as Mortgagor, the UNITED STATES OF AMERICA acting by
and through the Administrator ofthe Rural Utilities Service, as aMortgagee, COBANK.
ACB, as a Mortgagee.

As supplemented by the Supplemental Mortgage dated as ofNovember 3, 2008, among
KENERGY CORP., as Mortgagor, the UNITED STATES OF AMERICA acting by
and through the Administrator ofthe RuraJ Utilities Service, asa Mortgagee, COBANK.
ACB, as a Mortgagee.

BUS.REVlWWO.l
A-1
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The outstanding secured indebtedness described in the third WHEREAS clause above is more
particularly described as follows:

OOTSTANDING NOTES issued to the Government

Loan

Desienation Face Amount Date Final Maturitv % Rate'
AP6 $ 2,117,000 26 Nov 1986 26 Nov 2021 5.00

AS7 $ 3,402,000 5 Dec 1986 5 Deo 2021 5.00

AT7 $ 3,369,000 5 0ct]988 5 Oct2023 5.00

AR6 $ 2,784,000 22 Sep 1989 22 Sep 2024 5.00

AU7 $ 3,672,000 5SepI990 5 Sep 2025 5.00

AV7 $ 3,741,000 28 Jan 1993 28 Jan 2028 5.00

AS6 $ 2,544,000 27 May 1994 27 May 2029 5.00

AW70 $ 3,403,000 14 Dec 1994 14 Doc 2029 V

AX70 $ 3,962,000 1 Jul 1997 1 Jul 2032 V

AT60 $ 5,226,000 I Apr 1998 1 Apr 2033 V

A40 $56,451,000 I Feb2001 1 Fcb2036 V

B8' $ 21,355,000 1 July 2003 31 Dec 2037 V

C44 $ 27,325,000 1 Sep 2005 1 Sep 2040 V

DS' $31,622,000 3 Nov 2008 31 Dec 2042 V

OUTSTANDING NOTES Issued to CoBanlu

CoBank Loan

Desienation
Face Amount of

Note Note Date Maturitv Date

ML050IT1 $1,698,000.00 July 1, 1999 May 1,2032

ML050IT2 $1,458,000.00 July 1,1999 March 20,2020

ML0501T4 $1,444,000.00 July 1,1999 November 20,2022

ML0501T5 $1,287,000.00 July 1,1999 October 20,2017

ML0501T6 $1,603,000.00 July 1,1999 January 20,2028

ML0501T7 $1,458,000.00 July 1,1999 . December 20,2029

V-vwMiie Interest rate calculated by RLIS puiiuant to this 7ofthe Code ofFcdtial RegotattoiD (or by the Secretsyof
Trtaany. CoBank-en interest rate wtikh may bofixed orvariable 6om timB totime asprovided inthe CoBank IjOan
Agreerooit pertafaing toaloinwhichhn been made byCoBank and guanrteed by RUS.
InAddition to thii note wfaldi the Moitgagor has issued toFFB, the Mortgagor has also ismed a corrDspondlng

promhsoiy note toRUSdejlgnatedai thecertain "Rahnbureemenl Note" bearing oven date therewith. Such
ReftnbunanentNote Ispayable tothe Oovennnem oodemand and cvWences the Moitgagm's obligation
tmmedialely to repay RUS, anyp^ent which RUS may mikepaianantto theRUS goarantee ofsuch FFB note,
together with faitereil, expemei and penahiet (alloidescribed inmch Reimburieuieul Note). Such RflfanbDrsement
Note Isand"Addidonal Note Issued to theGovernment" forpurposes ofthisPnrt OneofSchedule Aoflids
Supplemental Mortgage and isentitled toail oflhe btneflls and security ofthe Mortgage,
' Seefootnote 2 Inthis ScheduleA

A-2
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ML050IT8

ML0501TIO

ML050IT11

ML0501T12

ML0501TI3

ML0501TM

MLOS01TI5

RX050m9

RX0501T20

RX0501T21

The Additional Notes
described as follows:

$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

$ 682.481.79

$ 984.496.79

$1,492,094.06

80DKlO57CAfiE J.55
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

June 20,2025

October 20,2026

May 31,2014

April 20,2015

April 20,2016

April 20,2017

April 20, 2018

September20, 2021

March 20,2029

March 20,2033

described in the fifth WHEREAS clause above are more particularly

ADDITIGNALNOTEIssued to CoBank:

Designation

RX0501T22

BUS_Ra3«3ia3.I

Face Amount of

NfllS

$9,110,101.44

Note Date

June 21,2010

A-3

Maturitv Date

June 20,2020
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StJPPLEMENTAL MORTGAGE

SCHEDULEB

PROPERTY SCHEDULE

The feeand leasehold interests in real property rofenedto In Subclause "A" of Granting ClauseFirstare
described on the attached pages B-2 throu^^7 ofthis Schedule B.

BUS_REOT«940 1



(a)

(b)

800KiO57PA6E^ k57
kenergy property schedule

The existing electric facilities are located In the following counties:

ofParagraph 1ofthe Granting Clause includes the

1. West Oweoiboro SubtutJon
Dnvtejs CoBDly
1<033 Acres

Accrtam tract ofland described in aetttain deed, dated March 19 1951 bv RI
Co '̂Jil'"^ Oracn'RJ^;

^ office ofthe County- ofDaviess County, in the state ofKentucky, inE>ecd Book 2nQ nn
i. Ueda Nubstatioa

Ohio County
1 Acre

^ described in a certain deed, dated April 26, 1951, by J R.Shown^ Aniba^wn, his wife, as grantors to Green River Electric Cotpotetion
Mgr^ and r^ed on April 30, 1951, in the office of the Counh/o^ of

.Ohio County, mthe state ofKentucky, in Deed Book 113, on Page 133
3. Kaiuoa Snbslitlon

Uopkhu Connty
^ Acre

A tract ofland described in acertain deed, dated September 13, 1951 by B
W^L McLai^, as ^tor to Green River Electric Corporation, as grantee, and
recorded on SoptembCT 15,1951. In tbe ofBee of the County Court Clerk of Hopldns
County. Inthestate ofKemuckv. inDeed Book 209. onPace 1864. GufOe Substation

McLeanCounty
t Acre

Ac^lain tract ofland described in a certain deed, dated June 13, 1953 by HowanJ
Whitaker and Mittie Whitakcr, his wift, as grantors to Green River Electrfc'cotpoiation.« grantee, and lecorded on July 31, 1953, in the office ofthe County Couit^ of
McLean County, mthe state ofKentucky, inDeed Book 45. onPage 379S. Lewtsport Snbstatlon

Hancock County
Acres

ACej loin tract of land described in acertain deed, dated January 20, 1955, by R. T.
Toler, Sr^ and Mary Idello Toler, his wife, asgrantors toGreen River Electric
Corporation, as grantee, and recorded on February 3, 1955, in the office oftbe
County Court Clerk ofHancock County, in the state ofKentucky in Deed Book 63
on Page 256. '

E Utica Substation
Davien County
1.72 Acres

Ateilaln tract ofland described In acertain dead, dated March 26,1956, by W. D.
Ridgeway and Verda Ridgewiy, his wife, asgrantors toGreen River ElectrioCotporatitui, asgrantee, and recorded on March 29, 195E inthe office ofthe
County Court Clerk ofDaviess County, in the state ofKontucky, inDeed Book 254
on Pago 192.

7. WfaltesvUle Substation

Davless County
1.5 Acres

AtenaliitrBct ofland described inacertain deed, daledJune 22,1956,byOtisW. Greer
and Martha A. Greer, his wHe, as grantocs to Green River Ehstiic CcrposBtkm, as
grantee, and lecorded on June 22,1956, In tbe office oftheCouray Court Clerk of
Daviess County, inthestate ofKentucky, inDeed Book 257. onPago 315

6. Wetienlowo Snbstattnn

. HancockConnly
LOS Acres

Accitoln tract ofland described Inacertam deed, dated June 27.1956, by Walter A.
Glover and Blanche Glover, his wife, as grantors to Green River Elearic CoipoiatioB, as
grantee, and recorded on July 21,1956, inthe office ofthe County CoiMt Cleik of
Hancock County, inthe state ofKentucky. InDeed Book64.onPage 238.

9. HawetvlUe OOIce

HancockCounty
OoeHilf 14Acre

AceitaLitiactof land described in acertain deed, dated March 31,1960,by J.E.
Harp and Salome Harp, his wifis, as grantors to Green River Electric Corporatior, as
grantee, and recorded on March 31, 1960, in the office ofthe County Court Clerk of
Hancock County, in thestateof Kentucky, InDeedBook66.onPage35

10. HawesvUIe Snbstatlon
Hancock County
EOI Acres

ALfaUu tract ofIgnd described in acertain deed, dated June 7, I960, by Earl L.
White and Opal White, his wife, as grantors to Green River Electric Coipcration, as
grantee, and recorded onJune 8, 1960, intbe office oftheCounty Court Clerk of
Hancock County, inthe state ofKentmky. inDeed Book 66.onPago 127

11. Stanley Snbstatlon
Davleii County
2 Acres

Acci loin tract ofland described In acertain deed, dated May 29, 1961, by J.R
Jarboo and Haltie Jaiboe, his wife, as grantois to Green River Electric Corporation,
as grantee, and recorded on May 31,1961, In the office ofthe County Court Clerk'
ofDaviess County, inthestate ofKentucky, inDeed Book 301, onPage 26

BUS_PEV«+»M.I
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12. Thruston SubjUHon

Davlu5 County
2 Acres

A certain tract of land described in a certain deed, dated March 10,1962, by
William T. Abelland Caiye B. Abell,his wife,as granton to OreenRiverElectric
Corporation, asgrantee, andrecorded onMarch 13,1962, intheoffice of the
County Court Clerk ofDaviess County, inthestateofKentucky, inDeed Book 307,
on Page 534.

13. MasoavUIe Substation

Davless County
2.02 Acres

A certaintractofland describedin a certaindeeddatedJune23,1962, byJ.CBainhill and
StellaBamhill, hiswife,asgnmtors to GreenRiverElectricCorporation, asgrantee, and
recorded onJuly6,1962,Intheoffice of theCounty Court Clerk ofDaviess County, inthe
state oflCentucky. in Deed Book 310, on Page 612.

14. OwensboroOmceAVarehouse

DavIcss County
33.90 Acres

(a) A certain tractoflanddescribed ina certain deed,dated January 7,1964,by Guy
Wright andBertha M.Wright, hiswife,asgrantors toGreen RiverElectric Corporadon,
asgrantee, andrecorded onJanuary 9,1964,Intheoffice of theCounty Court Clerk of
DaviessCounty,in thestaleofKentucky,in DeedBock325, on Page293.
(b) AcatalntraotofIanddesciibedinacerlaindeed,dBtedJune24, 1971,by
Thomasonindustries, Iiun, as grantor to GreenRiser ElectricCorporation,as grantee,
andrecorded on July2,1971, IntheofBceoftheCounty CourtClerkof Daviess County,
Inthe state ofKentucky,in Deed Book404, on Page 76.
(c) AcertalntractoflmddescribedlnBoettaindeod,datedSepteniber28,1982,byJ.W.
McCoimickand BonltaMcCormick, his wife,asgrarrtms to GreenRiverElectric
Corporation, as grantee, andrecorded onSeptember 29,1982.intheoffice oftheCounty
Court Qerk ofDaviess County, in the slate ofKentucky, in Deed Book497, on Page 665.

15. Onton Substation Webster

County 2 Acres
A certaintractof landdescribedin a certaindeed, dated August4,1965, by Walter Lee
RItzand Marvetrc Rjtz,hiswife,as grantorstoGreen RiverElectricCorporation, as
grantee, andrecorded onAugust 4,1965,in theofficeof theCounty CourtClerkof
Webster County, in the state ofKentucky, in Deed Book 131, on P^ 315.

16. St Joseph Substation
Davlesi County
2 Acres

A certain tract of land described In a certain deed, tiated August 7,1965, by Joseph
DanielMattinglyand Ora B. Maltlngly, his wife,as grantors to GreenRiver Electric
Corporation, as grantee,and recordedon Augrrst 11, 1965,in theofHceof the
County Ckmrt Clerk of DavlessCounty, in the state ofKentucky, in Deed Bcxik 342,
onPa^5l6.

17. Dermont Substation

Davless County
2 Acres

A ctrtiin tract of land described In a certain deed, dated November 28. 1967, by
Edward Leo Jones and idargarot T. Jones, his wifis,as grantors to Green River
ElectricCorporation, as grantee,and recorded on December 7, 1967,b the officeof
the CbimtyCourt Clerk of DaviessCounty, in the state ofKentucky, In Deed Book
366, on Page 161.

IS. So. Hanson

Warebouse/Substatkn

Hopkins County
S.139 Acres

A certain tract of land described m a certain cieed,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, btheofiice of the CountyCourt Clerk
ofHopkbs County, b the jtate ofKentucky, b Deed Book 362, on Page 672.

19. Hirtford Onice

Ohio County
.52 Acre

A certab tract of land described ra a ceitab deed, dated August 6,1976, by Herman
Park, a sbglo man, as grantor to Green River Electric Corporation,as grantee, and
recorded on August 6,1976, b the office of the County Ctnirt Clerk of Ohio
County, m the state ofKentucky, b Deed Book 220, im Page 116-117.

2(L So. Owenstioru Substation

Daviess County
2.410 Acres

A certain tractofland descritredb a certain deed, dated Mgy 16, 1977, and
fretween Norbert Ooetz and Mary Oo^ his wife, and Robert M. Moorman and
Barbara Moorman, his wife, as granton to Green River Electric Corporation, as
grantee, and recorded on Augnst 1, 1977, In the office of the County Court Clerk of
Daviess County, b the stile ofKentucky, b Deed Book 469, on Page 37.

21. Centertown Substation

Obh) County
2 Acres

A certab tract of land described bacaitala deed, dated August 8,1977, by Homer
Fordand KathiynFord,his wife,as grantorsto GreenRiverElectricCofporitlon,as
grantee, and rerarded on August 13,1977, b the office ofthe County Court Clerk
ofOfab County, b the state ofKenbrcky, b Deed Book 224, on Page 28-31.

22. South Dermont Substation

Dnvksi County
2.020 Acres

A certain tract nf land described fa a certab deed, dated December 19, 1977, by end
between William L. Reno Jr. and Barbara 0. Rctk}, his wife, us grantors to Green
RiverElectricCoiporation,asgrantoe, and recorded on Januarys, 1978, In the
office of the CountyCourt Clerk of Daviess County, In the state ofKentucky, in
Deed Book 473, on Page 794.
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2J. PBD(her Microwave

Oavleu Connty
2.833 Acre*

IÂ in ti^of land described in acertain deed, dated Octo"ber3 losn h.

Davieas County
6^87 Acres

Daviess County
.0918 Acres

Ace. tail tract oflanddescrajed in acertain deed, dated (Dctober 31 I9)in"hvm.atw.N^U^KeU^.awldow.asgnaitortoG^Rlver^^^
CountySS^oflS^Cijunly, in the stateofKentucky, in Deed Rftolf sm nn Paoft 7n^0. iNucKols Substation

Davlcss Coun^
1-947 Acres

Ace^^oflnnd described In acertain deed, dated Noveniber91982 by and^two» V^mla Coke, awidow, BaxterJean Coke Jr., and Ella CCoke his w'fe.
W. Coke, single and Ben H. Coke, single, as grantors to Onsen Rhir Electric

rect^ on November 10,1982, in the office ofthe County_C^ Cleik ofMcLean County, mthe state ofKentucky, In rwi Pnnk 67 on Pnr^oi
27. Sacramento Substation

DavlcuCounty
3,465 Acres

;^ln tract of land dcscnhid in acensin deed, dTt;!
b^n ^ma Sue and Pat Lancaster, her husband, and Carolyn Jackson
Md J. O. Jacksoo, her husband, and Charloae Jackson and Charles Jackson, her
hus^d, as grantors to Green River Electric Corporation, as grantee^^
Z I •? ofMcLean County intho State ofKentucky, in Deed Book 104, on Paac 702b, FDiIpot Substation

Davlcu Coiioty
3.466 Acres

Acertain tract of land described in acertain deed, dated December 10, 1987 by and
b<^n Mna Eiiza^ Obem. widow, by and through ber Co-Attomeys-hi-Fact.
Gerald E, Oberst and Rose 0. Clark, as grantors toGreen River Electric
^rporabon, as grantee, and recorded on December 11, 1987. in the office ofthe
County Cleric ofDaviess County, In the state ofKentucky, to Deed Book 567
on Pajte 724. '

29. Pleasant RidgeSabstatloD
Dflviess County
3J1)S Acres

Acertain tract of land described in acertain deed, dated July 8, 1991 by andteween Doiwld Rock and Mn^ Nicely Rock, husband imd wife, as grantors to
wen River Electric Corporation, as grantee, and recorded on July 10, 1991 In theoffice ofthe County Court (3eric ofOhio County, in the state ofKentucky in Deed
Book277,on Page669. '

30. Beech Grove Substation
McLean County
.74 Acre

Aecrtam tract of land described In acertain deed, dated November 18. 1997, by and
between Ola Bell Edds, immarrled, as grantor to Green River Electric Corporation,
Mgran^ and recorded on Novtnibar 18. 1997, in the office ofthe County CourtClerk ofMcLean County, In the itale of Kentucky, in Deed Book 14tX on Page 94

31. BeechGrove Substation
McLeanCounty
•027 Acre

Acertain tract of land described in acertain deed, dated January 8 1998 by andbetween Herman B. Ward Jr. and Kathleen C Ward, his wife, as ^ori to Green
River Electric Corporadoo, as grantee, and recorded on January 8,1998, in the
ofBce ofthe County Court Clerk ofMcLean County, in the state ofKentucky In
Deed Book 140, on Pa» 445.

32. Lcwlsport Substation
(Secaod Bay)
HancockCounty
.888 Acre

Acertain tract ofland described In acertain deed, dated September 10,1998 by andbetoeen Samuel H. Pate and Mrchael Fate (aka Mlchele Pate), his wife, as grantors
10 Green River Electric Cofporalion, as grantee, and recorded on October 29. 1998.
in the office ofthe CounQ^ Court Clerk ofHancock (bounty, in the Slate of
Kentudcv. inDeed Book 118. onPage 644.

33. Hone Fork SubsUtlon
Daviess County
6.49 Acres

Aceitahi tract ofland described in acertain deed, dated January 22, 1999, by and
^ween Rudolph D. Martin and Martha Louis Martin, his wife, as grantors to Green
Gver Electric Corporation, as grantee, end recorded on January 26, 1999, In the
office ofthe County Court Clerk of Daviess Connty, In the state ofKentucky in
Deed Book696.00 Page161. '
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34. Htwesvine Property (Powers

Street)
Hancock County
£19 Acre

A ceitalntractof landdescribedin a certaindeed,datedFebruary25,1999, by and
betweenJoel White,unmarried,Larry R. Whiteand Jackie White, his wife, as
grantorsto GreenRiverElectricCorporation, as grantee,and recordedon March8,
1999, in the office of the County Court Clerk of Hancock County, in the state of
Kentucky, in Deed Book i 19, Pages 400 - 403.

35. Weaverton Sob.

Henderson County
.23 Acre

A certain tractof landdescribed in a certain deed,datedJuly 16, 1937,by Snaughn
Suggs, et al^ as grantors, to Henderson Union Electric Cooperative Corp., or its
predecessor, as grantee,and recordedInthe officeof the (Jlerkof the CountyCourt
ofHenderson County, in the state ofKentucky, in Deed Book 91, Pago 139.

36. Weaverton Snb.

Henderson County
.03 Acre

A certain tract of land describedin a certaindeed, dated April 3, 1939,by Stiau^n
Suggs et al., as grantors, to HendersonUnionElectric Cooperative Corp., or its
predecessor,as grantee, and recorded Inthe office of the Cleik of the County Court
ofHenderaon (Jounty, in the stale of Kentucky, in Deed Book 93, Page 547.

37. Marlon Sulnlation

Crittenden County
J6 Acre

A certaintract of landdescribed in a certaindeed, datedApril 11, 1947,by the City
of Marion,Kentucky,as grantor, to HendersonUnion Electric CooperativeCorp^ or
its predecessor,as grantee, and recorded Inthe ofiice of the Clerk of the County
Cotutof Crittenden County. Inthe stateof Kentucky, InDeedBook75,Page199.

38. ZIon Substation

Henderson County
.49 Acre

A certaintractof landdescribed ina certain deed, datedNovember25, 1952,by
Paul Bicketl and his wife, MaryEllen BIckett,as grantors,to the Mortgagor,as
grantee,and recordedInthe officeoftha Clerkof the CountyCourtof Henderson
County, far the stale of Kentucky, in Deed Book 159, Page 409.

39. Sebree Snlutation

Webster County
J4 Acre

A certaintract of landdescribed in a certaindeed,datedOctober26, 1954, by E. C.
Liles, and his wife, Veatrlce Liles, ns grantors, to Henderson Union Electric
CooperativeCorp., or its predecessor,as grantee, and recorded in the office of the
Clerkof theCountyCourtof Webster County, in thestaleof Kentucky, InDeed
Book 112. Page 436.

40. NItgra Substation
Hendersoo County
J4 Acre

A certaintractofland described in a certaindeed, datedNovember4, 1968,by
JamesC Hicksel ak, as grantors,to Henderson UnionElectricCooperative Coip.,
or Itspredeceisor,as grantee,and recorded In the officeof the CountyCourtof
Henderson County. In the state of Kentucky, In Deed Book 239, Page 34.

41. Little Dixie Sub.

Henderson Connly
I Acre

A certaintractofland described ina certain deed,datedSeptember 8, 1965, byMae
Dossett et al., asgrantois, to Henderson Union ElectricCooperative Cotp^ or its
predecessor, as grantee, and recorded in the office ofihe Clerk ofthe Cou^ Court
of Henderson County, in thestateof Kentucky, in DeedBook221,lbige387.

42. Morganfleld Sub.
Union County
.39 Acre

Aoertain tractofland described in a certaindeed, datedAugusts, 1956,by Charles
M. Meacham, Jr, andhis wife,AnnieMeacham, as grantors,to Henderson Union
ElectricCooperativeCorp., or its predecesior, as grantee, and recorded in the office
of theClerk of theCountyCourtof UnionCounty,in the state of Kentucky, In Deed
Book 158, Page 307.

43. Marion OfTict

Crittenden Connty
Acre

A certaintractofland descrfiied in a certain deed,datedNovember 2,1953,1^
RobertL. Qualli,andhis wife,Ncllfc R. Quails, as grantors, to Heudeison Union
Electric Cooperative Corp., orha predecessor, asgrantee, arid recorded inthe CJffice
of theClerk of theCounty Court ofCrittenden Connty, in thestateofKentucky, In
Deed Book 83, Page 473.

44. Marion Office

Crittenden Connty
J9 Acre

A certain tractoflanddescribed Ina certain deed, dated October 31,1953,byO. J. Rice
and hiswife, Lura Rice, asgrantois, toHenderson Union Electric Cooperative Cmp,or
itspredecessor, asgrantee, andrccctiled Infeeoffice oftheClerk oftheOoun^Gnat of
CrittendenCounty,in fee state of Kentuckyin Deed Book83. Page471.

45. Marlon Office

Crilteuden County
J1 Acre

A certaintractof landdescribedin a ceitahideed,datedOctober6, 1953,by Did
Woods, a widower, asgrantor, to Henderson Union Electric Cooperative Coip^or
its predecessor, asgrantee, and recorded in the office offee Cleik ofthe Couiity
Coiut ofCrittenden County, infee state ofKentucky, inDeed Book 83, Page 442.

46. Providence Snb.

HopUnx Connty
1.05 Acres

A certain tractoflanddescrfeed ina certain deed, (fated February 21,1949,byT.G. Rice
andhiswife, Leota Rice, ISgrantors, to Hendersoo Union EkctilcCooperative Ccqx, or
hspredecessor, asgrantee, imd recorded infee office oftheCbikoffeeCounty Courtof
Hopkins County, infee staleofKentucky, inDeedBode 188,Page249.
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Heoderaoa CouD(y
.91 Acre

unmerried, as Grantor, to Headerson Union Eiectric Comorative'̂ ro nr
its predaiessor, as granteo, and recorded in the office of the Clerk of the fn,i

.Court ofHenderson County, in the stole ofKentiirVv In nred Rnoir m
HeadersonCounty
.27 Acre

Acert^trectofianddes^inacertain.^
SI to Hen^n'lS^ionpedecessor. asgrantee, and recorded inthe office

De^Sl SO Coun^. i" the state ofKentucky, in49. Lyon CountySutjstation
Lyoa County
1.52 Acres

(a) A^^rtaln tra« ofhnrf described in acertain deed, dated February 25. 1960 by
Co^ ^ ^ Union Electric Cooperatireprt^^sor. as granwe, and recorded in the office ofthe Cletk ofthe
County^urt ofLyrw County. In the state ofKentucky, in Deed Book 49 Page 292
WAco^ tract of lend described in Bcertain deed, dated August 14 2000 by^eyTho^ and Leo™ Queas Tbomas, his wife, as grantors, to Keiergy Ccrp
Mgrarrtre, and recorded mthe office of the Cleric of the County Court of l^on
Couno'. in the slate ofKentucky, fn Deed Book 123. Page 613

ot). Suliivan Sub.

Crlttendcn County
J8 Acre

Acortare tract ofland described in acertain deed, dated Mw 12, 1972 bvBic
Cooperative Corporaticn, asgrantor, toHenderson Union
Cotp, orUs predecessor, asgnuilee. and recorded in the office

orthe Clerk ofthe County Court ofCrittenden County, In the state ofKentucky in
DeedBook 111,Page 532.

51. Dlxon Substation
WebsterCounty
.93 Acre

Acei lain tract ofland described b acertain deed, dated October 20, 1976, by
Ai^yDojsett and Maty Dossett, his wife, as grantors, to Henderson Union
bJ^c Coop^reCoip, or iupredecessor, as grantee, and recorded b the office
ofihe Clerk ofthe County Court ofWebster County, in the slate ofKentucky b
Deed Book 169, Page 306. r-<™jcicy, in

52. Diion Substation
Webster COunfy
.14 Acre

Aceilohi maofland described b acertab deed, dated May 10, 1977, by Aubrey
^ssett and Maiy Dossea, his wife, as grantors, to Headerson Union Electric
Cooperative Corp., or its predecessor, as grantee, and recorded h the ofBce ofthe
Clerk ofthe County Court ofWebster County, b the state ofKentucky bDeed
Book 173. Page 429.

S3. Race Creek Sub.

Hesdcnon County
1.02 Acres

Acertab traa ofland described ta acertain deed, 4«t»H April 5, 1979, by C
Cooksey Cralton, and Dorothy C. Crafton. his svife, as grantors, toHendorsoo
Union Electric Cooperative Corpn orUs predecessor, as grantee, anlrecorded b the
office ofthe Cletk ofthe Counly Court ofHenderson County, b the state of
Kentucky, m DeedBook3i i, Pa» 714.

54. Lot Adjacent Marion Omce
Crittenden County
J9 Acre

Acertab house and lot b the town ofMarion, Crittenden County, Kentucky, b a
certab deed dated January 26, 1981, by and between Farley Heirs, party ofthe Fim
Part, and Henderson Union Electric Cooperativo Coip., or its predecessor, parfy of
the Second Part, and recorded tathe office ofthe County Court Clerk oftiittenden
County ta thestate ofKentnckv. bDeed Book I37.Pafie 197

35. Weaverton Sub.

Henderson County
3)33 Acre

Aceitab tract ofiinddesciffied in acertain deed, dated Fobruuy 20,19S4,byRussell D. Biowd, as grantor, toHenderson Union Eiectric Cooperative Cwp^ or Us
predecessor, as grantee, and recorded ta the office ofthe Cletk ofthe County Court
ofHenderson County, b the state ofKenbcky, inDeed Book 344. Paoe 189

56. Perstmmon RidgeMicrowave
Union County
.05 Acre

Acertain tnurt ofland described In acertain deed, dated April 25, 1984, by Glenn
Watson, and his wife, P^gy Watson, asgrantors, toHenderson Union Electiic
Cooperative Cotp,orIts predecessor, asgrantee, and recorded in(be office ofthe
C!lerk oftheCkranty Court ofUnion Coimty. inthestate ofKentucky, inDeed Book
244. Page 337.

57. Henderson Headquarters
Henderson Cumty
10 Acres

Acertain tract ofland described ina certain deed, dated January 20,1989,
Tommy D. Tapp, and his wife, TbedaTapp, as parties ofthe PUat Part, gtintori, and
Hendason Union Electric Cooperative Corp., orits predecessor, party ofthe
Second Part, asgrantee, andrecorded In theoffice oftheCletk ofHenderson
County, inthestate of Keorucky, in Deed Book 393.Page 22.
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58. Rtverport Sub.

Hefldcnon County
0,80 Acre

Acertain tractof land described Ina certain deed, dated October 26,1988, byValley
Giatn Products, inc, asgianlor, toHenderson Union Electric Coopetarivt Corp,or Its
predecessor, as grantee, andrecorded inthe officeofflie Clerkof the (bounty Courtof
Henderson Cknmty, in the state ofKentncky, In Deed Book 391, Page 434.

59. Tyson Snbrtatlon
Henderson County
1.3774 Acres

A certain tract of land and Ingress and egress easement described In a certain deed
datedNovember8.1993, by theCountyof Henderson, Kentucky, et al., as grantors,
to Henderson UnionElectricCooperative Corp., as grantee,and recordedin the
office of the Clerk of the CountyCourt of Henderson County, in the stale of
Kentucky, In Deed Book 454, Page 506.

60. Bon Hartior Substation

Davleis County
2 Acres

A certaintractof landdescribed in a certain deed,datedJune 9, 1999, by SaraJane
McNulty, unmarried, as grantor to Green RiverElectric Corporation, as grantee, and
recordedon June 22,1999, Inthe officeof the CountyClerkof DavlcssCounty,in
the stale ofKentucky, in Deed Book 702, on Page 991,

61. Maceo Snbstation

Davlcss County
2.103 Acres

A certaintractof landdescribed ina certain deed,datedMarch 15,2000,byWaller
Ford,andhis wife, CarolFord,asgrantors, to Kenergy Corp^as grantee, and
recorded onMarch 16,2000, intheoffice of the Oronty ClerkofCaldwell County,
in the stale of Kentucky, in Deed Book 716, on Page 338.

62. Caldwell Springs Snbstation
Crittenden County
3 J7 Acres

A certaintractof landdescribed in a certaindeed,datedJuly 12,2000, byVemonL.
Travis, unmairle4 asgrantor to Kenergy Corp., asgrantee, andrecorded onJuly15,
2000,in the officeof theCountyClerkof Crittenden County, in theslateof
Kentucky, In Deed Book 187, on Page 121.

63. Crossroads Substation

Caldwell County
3 JO Acres

A certain tract of land described ina certain deed, dated September 29,20tK). by
Gerald W.Sigler, andhis wife, Sandra K.Sigler, asgrantors, to Kenergy Corp., as
grantee, and recorded onOctober 4,2000, in the officeof the CountyClerkof
Caldwell County, in the state of Kentucky,In Deed Book 225, on Page 498.

64. Woir Hills Substation

Henderson Co.

2J87 Acres

Acertain tract of land describod lua certain deed, dated January 2,2001,byCosmos
Broedcaalng Cotp,a South Caroltna corporation, successor bymerger toWFIE, Inc.,
whose address b 1115 MlAuburn Road, Evansvllle, IN 47710, asgrantor, toKenergy
Corp., as grantee, andrecorded JanuBiy 8,2001,Inlheoffice ofthe (bounty Clerk of
Henderson County, inthestateof Kentucky, in DeedBook8, on Pago72.

65. Air Park Substation

Davlcss County
2.643 Acres

A certain tractof land described ina certain deed,dated January 23,2001,byand
between Economic Development Properties, Inc.andTheCityof Owensboro, as
grantrtrs,to KenergyCorp..as grantee, and recordedon March 13,2001, bi the
offica of theCounty Cleik of DavieuCounty, Inthestateof Kentucky, biDeed
Book 731, on Page 973.

66 Provldeiice Snbstatloa
Hopkins Connty
1.612 Acres

Acertain tract of land described Inacertain deed, dated June 12,2002, byBig
Rivers Electric Corporation, asgrantor, toKeneigy Cotp^ asgrantee, andrecorded
onJune13,2002, Intheoffice of theCounty Clerk ofHopkins County, inthestate
ofKentuclq', in Deed Book 609, on Page 220.

67. Adams Lane Substation
Henderson County
5,7 Acres

Acertain tractofbnddescribed ina certain deed, dated November 22,2002, by
Kendall Drilling Company, Inc., asgrantor, to Kenergy Corp.. asgrantee, aad
recorded onNovember 22,2002,intheoffice of theCounty CletkofHenderson
County, In the state ofKentucky, in Deed Book 318. on Page 831.

68, MadtsonvUle Suttstatioo

HopUns Connty
1.69 Acres

Acertain tract oflanddescribed bia certain dee4 dated November 17,2003, bythe
City ofMadisoovlUe, Kentucky, asgrantor, toKenergy Corp., asgrantee, and
recorded onNovember 17,2005, inthe office ofthaCounty Clerk ofHoptdns
County, in the stateof Kentucky, InDeedBock 645, on Page357.

BUS_RE034494ai
B-7
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SDPPLEMENTALMORTGAGE

SCHEDULEC

EXCEPTED PROPERTY

NONE.

. . STATEOFKENIUW

I, Rennj T, Hitftws, wrtif* ftat tha
•v frrffgfdjw It'CiMJ

J>C\A2V iiw// wathisdiy8t ft:c4jc=c^k tnhM^ recffd BfnJ 11^1 '• hirt tacjnW A, &< twtsolni iftd this

7,50 ,v o .^.fAlgA^DX.

C-I
BUS_RB3344940.I
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RUS PROJECT DESIGNATION:

KENTUCKY 65-D8 HENDERSON

SUPPLEMENTAL MORTGAGE

made by and among

KENERGY CORP.

6402 Old Corydon Road
Henderson, Kenlucky 42420,

Mortgagor, and

UNITED STATES OF AMERICA
Rural Utiliiies Service

Washington, D,a 20250-1500,

Mortgagee, and

COBANK, ACB
5500 South Quebec Street

Greenwood Village, (Colorado80111-I914,

Mortgagee

Dated as of November 3,2008

THIS tnSTRUMENT (3RANTSA SianjRrrY INTERESTINATRANSVOmNO unLITY.
THE DEBTOR AS M0RTC1AI30RIS A TRANSMirnNC UTILtTV.
THIS INSTRUMENT CONTAINS PROVISIONS THAT COVER SEAL AND PERSONAL PROPERTY, FKTORES, AFIEE-ACQUIRED
PROPERTY, PROCEEDS, FimjRE ADVANCES AND FUTUREOBLIQATIONS.

NOTICE -THISMORTOACR SECURES CREDiriN THEAMOUNT OF UPTOS230J)OOJ)OOJ».
INDEBTEDNESS SECURED HEREUNDER-tNCajlDINO FUTURE INDEBTEDNESS, TOGETHER WITH INTEREST, ARE SENIOR TO
INDBBTEDNESS TOOTHER CREDITORS UNDER MORTGACTS AND LIENS FILED OR RECORDED SUBSEQUENT HERBin
THISINSTRUMENT WAS PREPARED BJfTERENffiM,BRADY, ASSISTANT GENERAL COUNSEl,ASATTORNEY FDR UNITEDSTATES ^^RT&ENT OF SERVKE, WASHDRTTON, aC. 50230-150a
MORTtlAQte^tnlOANlZATlONAL tPB NUMBER IS 0471117.

13 Gcwnted: Odober 22,2006 reumcuvlh 12/V98 v5.74 w/UCC-I reviiia



300K1016PAGE 302
"C, u dated as ofNovember 3,2008 (hereinafter sometiraes caUed thisSupplemental Mortgage"), is made by and among KENERQY CORP. (hereinafter called the "Morteaaor") a
cDqroradon existing under the laws of the Commonwealth ofKentuclcy, and the UNITED STATES OF AMHUCA

ofthe Rural Utilities Service (hereinafter called the 'Goveramene) and
^ (her^ftCT calW "CoBanlc"), afederally chartered inatrumentahty ofthe United States, and isfet«^ to a^benefits on both the Government and CoBanh, in accordance with this Supplemental

Mortage and the Onginal Mortgage (hereinafter defined) (the Government and CoBank being hereinafter
sometimea coUectrvely referred toasthe "Mortgagees").

RECITALS

D„^. j Mortgagor, the Government and CoBank or its predecessor are parties to that certainRestated Mo^ge and Secunty Agreement (the "Original Mortgage" as identified in Schedule "A" of this
Siwk^ntal Mortgage) originally entered into among the Mortgagor, the Government acting by and through the
Administrator ofthe Rural Utilities Service (hereinafter called "RUS"), and CoBank; and

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

WHEREAS, the Mortgagor deems itnecessary 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 nicnno^ to secure the payment of the same, and to enter into this Supplemental Mortgage pursuant to which all
nratid debt of the Mortgagor hererader ahall be secured on parity, hereimder and under the Existing Mortgage (this
Supplemental Mortgage and the Existing Mortgage, hereinafter sometimes collectively referred to as the
Mortgage"); and

WHEREAS, all ofthe Mortgagor's Outstanding Notes listed in Schedule "A" hereto are secured part passuby the Existing Mortgage for the benefit ofall ofthe Mortgagees under the Existing Mortgage; and

WHEREAS, the Existing Mortgage provides the terms by which additional pari passu obligations may be
iss^ thereunder and further provides that the Existing Mortgage may bo supplemented fiom time to time to
^dence that such obligations are entitled to the security of the Existing Mortgage and to add additional Mortgagees;

WHEREAS, by their execution and delivety of this Sujqileojenlal 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, aU acts necessary to make this Supplemental Mortgage avalid and binding legal instrumem forthe secunty of such notes and obligationa under the terms of the Mortgage, have been in aU respects duly inthnrirrd;

Supplemental Mortgage Wilnesseth; That to secure the payment ofthe princ^lof
(and premium. Ifany) and Intereat on all Notes and all Notes issued hereunder according to flieir tenor and effect,
and tire perfinmance ofall proviitons therein and herein contained, and in consideration ofthe covenants herein
contained and the purchase or guarantee ofNotes by the guaraiitoia or holdeia thereof; the Mortgagor has mortgaged,
pledged and granted acontinuing aecmity Interest in, and by these presents doea hereby grant, bargain, sen, alienate,convey, assign, transfer, hypothecate, pled^ ret over and confirm, pledge, and grant aconlinuing
security interest in for the purposea hereiiiaftBr expressed, unto the Mortgagees all property, rights, privileges andfianduses ofthe Mortgagor ofevery kind and description, real, personal or mixed, tangible and intangible, ofthe
kind or rudure specifically mentioned heroin or any other Idnd ornature, except any Excepted Property, set forth inthe Existing Mortgage, owned or hereafter acquired by the Mortgagor (by purchase, consolidation, merger, donation,

ESM.OI7-0!4)00-KY ,
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wherever loaned, including (withoui iimiimion) all and singular ibe

A. ^iorihose fee and iacschoid inieresis in real properly hm forth in Schedule "B" hereto, subject in each case to
those tnuttcre set forth in such Schedule;and

B. ail nrthose fee and leasehold interests in real property set forth in Schedule "B" of the Existing Mortgage or in
My rcslalonujnU ajnundmcm orsupplemenl ihcrclo, lubjtci ineach case lothose maUers set forth insuch
Schedule; and

C. ^1 of tfe kinds, types or items of property, now owned or hcrcnfter actjuircd, described as Mortgaged Property
in the Existing Mortgage or In any restatement, aniendmcnt or supplement thereto as Mortgaged Property.

it is further ^reed and Covenanted That the Original Mortgage, as previously restaled, amended or
supplemented, and this Supplement shall constilute one agreemenl and the parties hereto shall be bound by all ofthe
terras thereof and. without limiting the foregoing.

1• All eapiialized terms not defmed herein shall have the meaning given in Article 1of the Existing
Mortgage.

IT''!' Supplemental Mortgage Is one ofthe Supplemental Mortgagia contemplated by Article Uof
ihe OrlgiiiaJ Mortgage.

3. The Maximum Debt Urall for the Mortgage shall be assetforth in Schedule "A" hereto.

ESM.0I7rt)!W)U0-KY ,
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mWTTNESS VfflEREOF. KENEROY CORP, as Mongogor, his musad this Supplemental Mortgage to be

UNITCD STATO OF AMERICA, as Mortgagee and COBANX. ACB, as Mortgagee, have each caused this
Supplemental Mongagc to be signed in their respective names by duly authorized persons, all as of this day and year
iirsi above wnUen.

KENEROY CORP.

by .Chairman

(Seal)

Attest:

.Secrclaiy

Executed by theMortgagor
Ubdhe presence

lnes,ses

UNITED STATES OF AMERICA

by

Administrator

of the

Rural Utilities Service

Executedby United States of America.
Mortgagee.In tbe presence of:

IVET FIGUEROA
Witnesses

tSMOIT-Cg-OOO-KY
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(SEAL)

Auest:

/^isianl Corporaic Secretary

^xcculcd byCoBank, ACB, MortEsgec, in the
presence of:

Wiuics:

HSM-017-08-000-KY

COBANK, ACB

by

Assistant Corporate Secreiaiy

Pnp4
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COMMONWEALTH OFKENTUCKY )

COUNTY OF J

pcrsoMlly known lo mc lo be the Chairman of Kenergy Corp., acoqwralion^the Commonwealth of Kentucky, and
10 mc known to be the identical person \shose name kas Chairmnn of said corporolion. subscribed to the foregoing
inslrun^l, appeared before me this day in person and produced the foregoing insirumcnl lo me in the County
1 acknowledged that as such Chairman he signed the foregoing instrument pureuant lo authorily given bythe of directors of said coiporalion as his free and voluntary acl and deed and as the free and voluntary act and
deed of sard corporaiion for the uses and purposes therein set forth and thai the seal aflised lo the foregoing
josirumeni Isthe corpofaic seal ofsaid corporation.

Given under my hand this day , 20<5<? .

Notary Public
ULand-lw nimr)i,itemm:Ky

(Notarial Seal)

My Commissioaexpires:

R.SM^I7<»-000-KY
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On this day of .2003 , pertunally appoared before mr
Ki. rV . who, being dulyswfihi, didsaylhalheis the Administrator ofthe Rural Utilities Serviec, an agency ofthe United States of^merica, and acknowledged to me that, acung under a

delegauon ofauthority duly given and evidenced by law ancfpresently in effect, he executed snid instrument as the
act and deed ofthe United States ofAmerica for the uses and purposes therein mentioned.

IN TESTIMONY WHEREOF 1have heretofore set my hand and official seal the day nnd year last above
written.

Notary Pnblic

JAMES F. MOTHERSHED
(Notarial Seal)

Mycomnussionexpires:

ERMPirPMOti-KY
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STATE OF COLORADO )

) fiS.

coumr OF arapahob )

This instiumcnl was acknowledged before me on . 2008. by

-p\2Ji6NSCjCl and .eachnn
AssisiamCorporaleSccrcUiry nfCoBank. ACB, a federallychartered inslnimenlaliiy of the United States, on behalf
of said entity.

Witness my band and cfncial seal.

My commission expires:

^0 iD Notary Fhiblic -State of CoIoraH^
/I I II •

ERM.0n^B«)0-KY ^
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SupplementalMortgage Schedule A - Part One

Maidmmn Debt Umit and Other Information

The Maximum Debl Lhnil is J250.000,000.00.

The OnginaJ Mortgage as referred to in the fnst WHEREAS clau.sc atrovc ismore particularly described as
follows:

Inslrotneni Tide

Restated Mortgage and Security Agreement

SupplementalMortgage

SupplementalMortgage

SupplementalMortgage

Supplemental Mortgage

Instrument Date

July 1,200.1

September 19.2001

April 5.2004

August 18.2004

September 1.2005

The Outstanding Notesreferred to in the fourth WHEREAS clauseabove thatare Government Notesare
more particularly described as follows:

Loan Final
Desienalinn Fnce Amounl Date Maluritv % Pnlf'

AP6 $2,117,000.00 26Nov 1986 26 Nov 2021 5.00
AST $1,402,000.00 5 Dec 1986 5Dec2021 5.0C
AT7 $1.1691X10.00 5 Ocl 1988 5 Ocl 2023 5.00
AR6 $2,784,000.00 22Sep 1989 22 Sep 2024 5.00
AU? $1,672,000.00 5 Sep 1990 5 Sep 2025 5.00
AV7 $1,741,000.00 28 Jan 1993 28 Jan 2028 5.00
AS6 $2>14.000.00 27 May 1994 27 May 2029 5.00
AW70 $3,401,000.00 14Dec 1994 14 Dec 2029 V
AX70 $3,962D00.00 1 Jul 1997 1 Jul 2032 V
AT6<1 $5,226,000.00 1 Apr 1998 I Apr 2033 V
A40 $56,451DOO.OO 1 Fob 2001 1 Feb 2036 V
B8' $21J55,(XX).00 1 Jul 2003 11 Dec 2037 V
C44 $27,325,000.00 I Sep 2005 1 Sep 2040 V

'V=variablc inicrest rale cakmlatcd RUS pursuant lo title 7ofthe Code ofFedcTBl Regulations orby the
Secretary ofTreasury. CPC=an interest rate which may beHxcd orvariable frmn time toli™asprovided inttte
CFC Loan Agreement pcrtmning loa loan which has been made by CFC and guaranteed by RUS. CoBank=an
Interest rate which may be Hxed orvariable from time to time asprovided in the CoBank f-fmn Agreement pertaining
to aloan which has b^ made by CoBank and guaranteed by RUS.

^In addition to this note which the Mortgagor has issued toFFB, the Mortgagor has issued a
carresponding promissory note loRUS designated asthe certain "Rcimbursemcni Note" bearing even date therewith.
Such Reimbursement Note ispayable lothe Goveramcnt on demand and evidences the Mortgagor's obligatJoo
nnmedialely lorepay RUS, any paymenl which RUS may make pursuant lothe RUS guarantee ofsuch FFB note,
together with interest, expcnscfi andpenalties (allasdescribed insuchRcunbironwil Note). Such Reimbursement
Note isan"Additional Note issued tothe Qovernmcnt" for purposes ofthis Part One ofSchedule Aofthis
Supplementnl Mortgage and iscntilled loall ofthe benefits and iccurity ofthe Mortgage.
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4. The Additional Notes described in the tdxth WHEREAS clause above are more particularly described i

ToIIowk:

LOfln Final
Pcsi|gl!4ipn Face Amount Dale Maturilv f Rale'

D8' $31,622,000.00 3Nov2008 31 Dec 2042 V

'See footnote 1 in this Schedule A.

•"See footnote 2 in this Schedule A.



800K1016PAGE 311
SCHEDULE A: PART TWO

Theoutstanding secured obligations of the Mortgagor referred to in the fourth
WHEREAS clauseabove areevidenced by the Original Notesdescribed below;

Note

Designation

ML0501TI

ML0501T2

ML0501T4

ML050IT5

MLO501T6
ML0S01T7

ML0501T8
ML0501TI0

ML0501T11

ML0501T12

ML0501T13

ML050IT14

ML0501T15

RX0501T18

RX0501T19

RX0501T20

RX0501T21

ORIGINAL NOTES Issued to CoBank, ACE

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

$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
Septeniber 19,2003
April 5,2004
April 5,2004
Ajjril 5,2004
April 5,2004
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
June 20,2009
September 20,2021
March 20,2029
March 20,2033



Schedule B Attachment

Debtor: Ktnergy Dorp.
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West Owensboro
Substation
Davless County
1.033 Acres
Beda Subatstlon
Ohio County
1 Acre

Hanson
Substation
Hopkbia County

.66 Acfa

4 - Gufda Substathm
McLean County
1 Acre

A cartaln tract of land dascrlbad in n J—:::—
and Doris MItchal), his wife, a,grantor,''V MhShiT
racordad on April 9, 1951, In the offlcs of tha Sur^n. Corporation, as grantao, and
Kentucky, inDwad Book 209. on Pan. oai ^ ^®^ees County, In tha state of
A Cflrtnln n# j ^ . 1. . . "

V/. r.o.imuKy, in ueao Book 209^ nn p»oa IHR "-k""... i.^uniy, in ine stota

bV Howard Whhaker
tecorded on July 31, 1953, bi the offlca of th. fver Electric Corporation, as grantee, and
stau of Kentucky, in Deed Bn„s an p 37^"*^ McLean County, In the
A c»rteln tract of land #r..r^i..a i_ ' . T" .

7- WhltesvHle

Substetlori
DavlessCounty
1.5Acres
Weberstown
Substation .
Hancock County

•1.08 Acree

•n tne state of Kentucky. In Dead Bnnk ona on Peoe uaviBca Counb

^ 1356, by Otis W. Qtear
end recorded on Juno 22, 1958, h tha offlca of^n Corporation, as grantee,

°* *" P^ad Book ?K7 on Pen^ai^"" Davless County, In
^"Sthe'GIowT^^*^ n ^ ^ A. Glover
recorded on July 21, 1958, In the ofnca of ttxiV" •* B'antea, end
atst. of Ken;Zr. In ^lerk of Hancock County, In the

recordid on March 31. i860 In th« nffir* Bactric Corporation^ ad grantaa, and;hB atatp of Kantuckv. In C^Jn Book 66. nn°p,^ ^ Hancodt County, fn
OpXlte'^, --1recorded on June 8, 1960. In the office of t^'r "• flfantoo. andatete of Kentucky. In Deed Bnnk nn Pa^ County, in the
A cartaln tract of Imd i_ ' . . :—

10

HowetvUe orilce
Hancock County
One-Half 54 Acre

- HawaevSla

Substation
Hancock County
S-01 Acres

11 7 Stanlay
Substation
Daviitts County
2 Acres

12 - Thruston

Substation
OsvlaaB County
2 Acres

—• "• on Paga 127.

recordedon May 31 1951 Inthe nfflp.atete ol Kentucky. |n' Deed'annk tni, 35'!""'*'
A cartaln tract of lamf HBiuee4v..j t .

.>e.uLwu>y, ,n uaao POOK 301, on Pape 2fl. -.w

anS^a^e '̂B. AbX 1°' Witfiam T. Abel!
rocordad on March 13, 1962, bi the offlce n# th r " Corporation, as grantee, andthe «.te of Kentucky.'m [S;i^Book sJ^on P^g. bT

Pago 1 of 6



Maionvnii
Substation
Oavtasa County
2.02 AcrM

- OwonaboroOffloo/
Warahouai
Havtsss County
33.90 Actoi

pipfiLJli
A cortflin trsct nf lanHcertain tract of land deacrlbod In •

and Bertha M. Wright hta wHb .. —
•M t.i»,a,d „ J,„' 5 ,5' I?" B«. Corp'ornlo.;,

ID) A certain tract of lanrf rfo.Aah..j •_ 9'

Mui^aa^Inc., as grantor to Green RlvBr''Slc''r''' *'1' """"iiuon
k "'•1'̂ " County Court Clark'̂ fn i"' " 9™"^®®' and recorded onKon^cky, In Deed Book 404, on Page ^ In the state of
Icj Aoartaln tract oflarui described In • ra»r».i
MoCormlck and flonka McCormIck, his wlfa as S^Ptwiber 28, 1982, by J. w

Saptember 29 ^SafT^h ISn®™"" Corporation',

•if" 'm°. *" Soofc°1.qi, °I Webster CoJt^, („

Orantea, and recorded on Auguit 11 19BB ^^^Irlo Corporation aa

Jonw wm Mwww T. Jonw, Wtwlf, .J0,2^*1!.'̂ rj"". by Edward Uo
yantaa, and recorded on Daoembar 7 'lae? Corporation, as
Davleai County, In the atate , riii^nrfrTim "*

IAcertain tra,^ ^ dniniltiiiil In • i °" ^and ^ Adami, his wffa, aa grarrtGrTt^raT '̂oj!^ by Arthur Adams
J I"tha offlo. of ,aagrantaa, and1'""''°^ Kentucky, In Deed Book 382, on •" tba

14

16 - St. Joiaph
Subitotlon
DbvImo County
2 Acfaa

1' - Dormonl
Substation
Davlass County
2 AciBa

IB - So. Hanson
Warahousa/
Substation
Hopkins County
fl.139Ac«i

19 - Hartford Offlca
Ohio County
.62 Aors

20 - So. Owsnaboro
Subitatlon
OBiriaaa County
2.410 Acres

21 - Cantartown
Substation
OWo County
2 Acrai

22- South Darmont
Substation
Davlaaa County
2.020 Acraa

23 - Panther

MIcrowava
Davfaaa Cotmty
Z833 Aema

•4- Eojt Ownuboro
Subrtitfon
DavIeai County
6.B87 Acm

U^.X'̂ ^?r(S::;^sro7a-^^ County. In the state of Ksmucky, In

theT III umtu BOOK 22A rsn » w.bw v-uumy

between ^ """

^Sssssss't nrT-pi:;;—
D. Rafferty and TTna Refferty, his wife aa arafl '̂ir?' °=tobar 3. 1980, by and between E.
arantee, and recordad on October 10 igao il!^ !l, ^ Electric Corporedon, as
Devless County. {„ the rtar- nr ir-..^..-.^. ,°,'iT the County Court Qark of
Acertain front nf i,..,. ..rirrlhiul '̂ y-ASa.
between B. Chrlsler end Gertriide Chfw2^^ hi!? November 26, 1980, by and
Corporation, as grantee, and recorded m Mm • ?*' " B™"torB to Green River aectrlcCourt Clerk of Davlass County, In the itati^^5?:,'u^ *" <^"ty

"« ««• of Kentucky, In Deed Book 222, In Page 480.
Pe.aSZ afic



•?B.- WhhsavDla

Mlcrowavt Sit*
Davlau County
•09IB Acfoi

28 - Nuckotf

Subitatlon
ObvIbm County
1.347 Acre*

Sacrominta
Subttatlon
DaWasa County
3.466 Aorta

- Plaaiant RUgi
Subatation
Oavlaaa County
3.306 Act—

30-

34

• Lawliport
Subttatlcm
(Saoond Bay)
Hancock County
.988 Acra

33 - Nona Fork

Subitatlon
Cavlaat County
9.49 Aofa

• Hawuvflla

Propany
(Powara Straat]
Hancock County
.979 ACra

JfiOKlCUPAGE 31
^•Sd n a cartjrin AmmM - •• •

i;

recordsd on Novambor 5, igao, In tha offlca of !^n Corporation, as grantea, and
tha atata of Karrtirckv. In Dead Bn»^ b02. on i

CSrCo^Te wldow'S'jl^^ '•£sfngla and Ban H. Coka, 51001" m t^r
and racordad on Novambar 10,' 19B2, In tha offlrof^h"r
County in tha stata 0, KanturiJ.
A cartaln Uact of land rtasorih-j L . —A "

— ixoiimv^y^ in uaao Hot)* 140 on Paoa 94 .A cartaln tract ot land daacribad In a iwt.in .i .

County Court 29. 199B, In tha otfica of thaty ourtuerk Of H«icock County. In tha atata of Kantucky, bi Daad Book 119, on Pago

Joil Whlta unmarrlad Larru n dated February 25, 1999, by and between
El«nr1o CoSSI'iSti^ Zlr'";"' .T*''
Court Clark of Hancock Countu' 1 th. March 8,1999, bi the offlca of tha County^^uark Of Hancock County, In tha atata of Kentucky, In Dead Book 119, Paga. 400 -

35 - Waavartoh Sub.

Handanon County
.23 Acra

tha atata ofKantucky. In Dead Henderson County, In

the mat'e of Kentucky, mD°a?Srnk County Court of Henderson County, In
A MPfvIn 4par** «*< J fi • • . ' •

36 - Waavarton Sub.
Handanon County
•03 Acra

- Marlon Substation
Cffttindtn County
>36 Aor«

, " ^ raua o*»/.

•" ' deed, dated April 11. 1947, by ttie City ofMrion, Kentucky, as grwrtor. to Handanon Union Bactrle Cooperative Corp or in
SrCn^nST,;^.'™' der^CcSS ^ ofCrtaenden County, In the atata of lUntucky, In Daad Book 75, Png. 19^



Itaflbn

Handflnon County
.49 Act*

31£
g:.aS By,r9"39 - Sebrn SubMatlon

Wabstor County
.34 Acra

—I tvq. - —.W WI •awillWUIky,

* "Attain tract of land daacrlbad In a certain dawri •-

of Kantuctrv, In Daed Book 239, Paoa 34. County. In iha atato
A certain tract nf larvi

40 - NIagra Subatatlon
Handarvon County
.34 Aora

41 - Uttla Dbde Sub.
Handwion County
1 Acre

42 - Morganflald Sub.
Union County
.39 Acra

43 - Marion Offlca
Crittandan County
.39 Acra

44 - Marion orfloa
Crittandan County
.39 Acra

45 - Marion OfUct

Crittandan County
-31 Acra

46 - ProvidBnoa Sub,
Hopklna County
1.08 Acrfa

47 - Geneva Sub,
Handaraon County
J1 Acra

48 - Handaraon Sub,
Handaraon County
.27 Acra

49 - Lyon County
Subatatlon
Lyon County
1.52 Acraa

.- —1,1 amw .ija, Pana 34. " """ •'•ara

Acertain tract ofland daacribed In a cartiiin Ha.ri j ,-j ^
•t 1., aa grantor., to Handaraon Union Satiric CW.,^ °* ^
grantee, and recorded In the office of the aerlt ^f^Tr ° Predecessor, as
the atata of Kentucky, In ruwri n»,^^ 221 Paoa 39^ County, In
A certain tract of lanH riaikp<r4haa41--7;^ , III UtWQ MQOK Pboo an? —

Maach.m,T oli toS." "
Oooper«lve Corp., or lu pr^dec^Ta ^ "nfon Bactrlo
the County Court of Union rn.,n^ bi'tha y" h°,^ ? **" o'
Acerteln ^.ot of lan.1 »" ffnnic 158, Paoa 307.
QpHa. and W. wife, NelBe^cWllI ^Corp., or ha pradecaaaor, a. gr^S" r Cooperatlva
Court of Crittanrt-n ^ ^"""1'
Xuartnln --^Ih"nl I ", Paoa 476.

the aute of KantucW, In Daari Bn,.i, gg p^4i2 ®' ^rtttandan County, In
Acertain tract of landdascrthiui u, j , •.•
— T-- ui uaao tlOOK 83 Port. 442^ -""r.

Brown andMLTM.'̂ wn^ d«ed December 9, 1950, by Bussed 0.
Corp., or ha pr2d«:;Z «c?^ """" Cooperative
Cow of Hend«»vi r^uLy M u ^ "•''' bounty

Thomaa and We wife, is grantors to rf ^ •"•
predecestor, as grantee, and recorded In tfi m J®"®"'® Cooperative Corp., or ItsCou^, b, the Of Kentu^S^.i,to?«,C2'9?
Thcana'njl'd"L^Sw^SSS*1i wl^a^
rseofded in the offlca of the Ctark of tha rnl 1,°^.*" '̂ Corp., sa grantea, and
Kantuckv, In Daari ^i, "ly;" Court of Lyon County, In tha «at. of
A nrtllln trarof a# U*a^ ii • •BO - Sumvan Sub,

Crittandan County
.38 Acra

• HI Lma OOCK Papa 013,

Pario A,a8A



61 DbconSubstation
Wabstar County
•92 Aore ^m'̂ or'rts Hendarson Union Baotric Cooperative

A CHrtflIn tmct nf Ianj4 — • . . .' ' .'• f I H

S2 - Dlxon Substation
VVabster County

.14 Acf«

63 Uses Croak Sub.
Handamon County
1.02 Aoras

A.W.I. .,«..1Mt-MM In . ;.n.to tU j7^ ;g|', Ts7rb> CCooa..

^^County Court of Hendarson County, In the atata of Kentucky, In Deed Book 311, Pago
54 - Lot Adjacent

'• Marlon Office
Crfttenden County
•29 Acre

65 - Waavarton Sub
Handaraon County
•033 Acre

EE™«r~
Acertain tract of land descrlbad In acertain dead, dated Fabruary 20, 1904 bv FhisaaH n—
Brown, as grantor, to Handaraon Union Hactric Coooaratiwi Cnm rJiL \ ™s»8" D-

A mmm*mlw^ —J I i « >. . " ' " 1 ~68- Panlmmon
Ridge Microwave
Union County
•09 Acre

57 - Hendarson

Haadquertara
Hendarson County
20 Acres

58 - Rlvatport Sub.
Hertderaon County
.09 Aora

59 -Tyson Subststton
Handerson County
1.3774 Acraa

60 - Bon Harbor

Substation
Oavless County
2 Acres

61 - Macao Substation
OavlessCounty
2.103 Acros

62 •

64

Caldwall Springs
Substatian
Crfttenden County
3.27 AcfM

• Crossroads

Substation
CaldwsD County
3.30 Acres

Wolf HlUs

Subststton
Henderson Co.
2.3B7 Acros

' ' • •i'«rwt\ w-T~re rCHO ^OO,

Wataon,

lts"1>™'de^ Qeot^o C^o^S". Cor '̂cir
^nn r ^ ' recorded In the office of the aerk of the County CouiTo'frdon County, In the state of Kentucky, In Deed.Book 244, Pmam aK7

yrisr; !: !!r.yr;.-i^ -™v c.,"'.
A n«p4«ln 4mmt^ 1^ I a i-. . . " *

^^c^ "^"^ky, at -., as grantors, to Henderson
cZl, ^•' " "Id recorded In the office of the Qark of theCounty^Court of H«uleraon County, In the s^aof Kantuckv. mneed Rook^4.yaoe T^.
A rsn-Hiln trttfeS nf I • tL -s e tVWitiWHya in LWBO POOK rflfl

nn^ 'n acertain deed, dated Juni 9, 1999, by Sara JanS
^ «"drecordedc.» „ D„,„, c«, ,„ ,h.

fnThtalLlM 2000, by Walter Ford,
16 2000 in tha offir* f Ktnargy Corp., •! gr^nten, nrrd recofdad on March
iLZTyr.":'.*;: •" "«•- '-""r. ^

offln. nf^L r "* Oi""ree, and recorded on July 1B, 2000, In thetf" ««• of Kentuck?, mDeed iokTsT,
drecflbad In acertain deed, dated Septambar 29, 2000, by Gerald W.

o?Ocio^ar 4*S '̂ •""57 Corp., as grantee, and recorded
^ ^ 2^' u^ ° Cor* of Cildwon County, In the state ofKemuckv. In Deed Book 22S, on Psoa498.

Iri a certain deed, dated Januio- 2. 2001, by Coamos

adihM^11 '̂ o*!!!. successor by rnBrger to WFIE, Inc., whose
u ^ 'N 47710. as grantor, to Kenoroy Corp., asflrantee, end recorded January 6, 2001, In thii offta. of rtra County Qark of ^e^on

PariB R nf R



rPHk

Subitatlan
Davim Cowity
2.8*3 Acre.

ProvUwKa
Subatatkm
Hopldiw County

. 1.812 Acrw
Adamt Lana
Sutiatitton
Handarion County
6.7 Acraa

IQJilMLaj,
A CArtfitn tfjirt j » •A coitrin tract nt t.nM

C^, as Ortntoa, and rooonW on March 13 2C^ ^ Orantora, to Kanoroy
_D*vlaM CountyJn tha atat. nf bounty OarkT^
Acanain traot otland daacrttisd In . n.Ili- "" P«J1!L873.
P^o Qotpomlon, ai orantor, to Kaiwoy '̂O
2002, In tha offlcB ot tha County r wordad on Juna ia
Booke09.onPaf,.9on "°PWn» County, In the atate of Kentucky, mDee,
Wlt^B Ctmipany, November zz, 2002, by KendaiT"
2^002, In the oftlca of the County Oerk of ®"*' f»corded on Novambar
Daod Book 51B, nn p,„BRt Handar.on County. In tha .i«,o of Kentucky, In

87

6B-Madl8onvllle
Substation
Hopkins '
County
^ • 69 Acrt^R

^003rbrtL"ci^rni^M^dL^-:t^1e^"Kantn^
C1 recorded on November 17 ^energy Corp.,

HciiivseUj' \t-
W^j^eiaeef
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RUS PROJECT DESIGNATION:

KENTUCKY 65-C44 HENnpPQn^

SUPPLEMENTAL MORTGAGE

made byandamong

KENERGY CXJRP.
6402 OldCcaydon Road

HendcTBon, Kentucky 42420,

Mortgagor, and

united states of AMERICA
Rural UtilitiesService

Washington, D.C20250-1500,

Mortgagee, and

COBANK, ACB
3500SouthQuebecStreet

Oreenwood Village, Colorado 80111-1914,

Mortgagee

Datedasof September 1.2003

THE DEBTOR AS MORTOAOOR IS ATRANSMTITINO UmjIY.

PROPEKTY. nXTURES. AFTER-ACQUmED

MORTGAGE SECURES OlEDn-IN THE AMOIJOT OF tJP TO tZSaOOatXXIOa

TUB WOTUMETfT WAS PREPARED BY TBEENcWn^ RECORDED SUBSEOUETfr HERETO.
ST4ir&ARTMEHTOP^RXiL^^!^5I^U^UTffis'sERVIC^,.^^^N™'S '̂l^5™^

No.^
Genntlni: Aufun St), 2003 nalnwtvlh l2®9avS.74witUCC-lrrvtjlMa



fi00K919PAc^577
i'SSSE'i;r'""«-««.=-«41.

^.ce (Hercinaflcr called "RUS"), and CoBaiTand ®^

promlssoiy„
ormeolioMd

Now, Therefore Thh duly authorized;

reniiie. release, convev in. and by these presents dn«h!^ Moitgagwhas moitgi^ed,
seomty imereil In for the punises h< '̂- ''''^ •« over and confo^^Si^^H^® '̂ '°''' "Violate,
franchises offhrt Mftrt P"y^ ncrpinafter expressed, nnm th« \i »P*^QgP. aod gram aconrinninp

ESM-0] 7-32-ooo.Ky "^on, wergcT, dofiadon,



B0CK919PA8E578
"J' singular ft.

"• It "«"''-°. -W- in -Hc». .o

'"rtal propmy set forth ftSchtduls "B" of ft.Existing Mortgag. or ftamradment or xuppl™.m ftcmto. sobj«rt ft«ch case to ftos. matter. «. forth Wh

ft thlSnt'lZT" •"'«' °'^ '•n^nfftr acquinft, rfcacribaJ a, Mortgagwl Propntythe Existmg Mortgage or many rwtalMii.m, amendment or supplement thmto as Mortgage Ift^et^^

.uppt.mil.i '̂̂ ^ ftft ^ n^n-kd or
.5:^^uTift^'tLt """ nil of the

'• Existing

3- Th. Maximum Debt Limit for the Mortgage shail be as set forth In Schtxlul. "A" hoeto.

ESM-017-32-000-KY
Pift2
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firat above written.

kenergy corp.

by

(Sea!)

AUeit:

Secretary

by ihe Morteafior
preseoce of;

' A Ia }a -l^, • •I
W^netiei / / »

UNITED STATES OFAMERICA

by

Aotfng
AdmmlstnUor

of ihc

Rural Utilities Service

Executed byUnited Stales ofAmerica,
Mortgagee, in thepresence of:

J witnesses

ESM^)17.3J-000-KY

tfamie Davenport

Douglas P. Janklns

, Chairpenon

P«tB3



B00iC919FAQE530

(SEAL)

Attest;

Assistant Corporate Secretaiy

Executed by CoBank, ACB. Mortgagee, in the
presence of;

A

Witnesses ^

ESM-OI7-32-OOOJCY

COHAN]C, ACB

by

Assistant

'n-

Corporate Secretary

P*»4



COMMONWEALTH OFKENTUCKY

COUNTY OF HENDERSON

)
) SS B00K919FAGEill

ComnKmvveaJth aforesaid, do hereby

fore^oin,
County afore«id and acknowledged that as such OiaE^ malnunenl to me in the

the foregoing instnnnent Ethe conZ^ ofsaS'or'lSlr^ «« fonh and that the seal affixed to
Givenundermyhandthis

(Notarial Seal)

11th day of October ,20 05

NotaryPublic
in and for Henderson County. Kentucky

MyCo<nmi«rionexpires: September 29, 2009

E3M-017-32-OOO.KY
Paces



B00K919FA6E532
DISTRICT OF COLUMBIA ) gS

Onthij /r deyof jOo/ ,personally appeared before mc
Rural United Ihel he is the AdminJs^

delegation of authority duly given and evidenced bv law nnH ^ ^ «knowlcdged to mc that, acting under a

wriuen. WHEREOF Ihave heretofore set my hand aral official seal the day and year last above

nj-, • . e ,> WilliamA. FrosttiNotanal Seal) Notary Public, District of Columbia
MvnnmmlsslonExpires 04/14/2006

My commission expires:

Notary Public

ERM-0I7-32-00O4CY
P>g=6



STATE OF COLORADO )
) as,

COipwieARAEAJUDE-^^,,,^ )

This instrumeiUwaiacJdiowlcdged before me on f ^005 b

•• '• WltBeSi-my hand and official scai.

M^jxqjmnijsion expires:

•y^ [^-OOSa Li
"-H NotaiyPublicf Siateof Colorado

book 919 PAGE 583

ERM-017-32-000-KY
Rage 7
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Sapplemental MortpeeSchednle A-PartOne

Miijlmuin Debt lAmlt and Other Infonnallon

The Marimnm Debt Limit ii £250.000,000.00.

Mcatgage aa refared to in tim find WHEREAS above la mote

iMtmmeiitrttfe

1.

2.

ReititedMortgigeand Security Agreanent

SuRjlemcntel Mortgage and Security Agreement

Supplemental Mortgage and Security Agreement

Supplemental Mortgage and Security Agreement

Desitnation

AIM

AIM

AE2

AP6

AS7

AT7 '
AKd

AU7

AV7

AS6

AW70

AX70

ATM

A40

B8'

Face Amount

£521,OOODO
5499,000.00
$7SO,OOODO

£2,117,000.00
S3/«)2.000.00
53,369,000.00
52,784,000.00
£3,672,000.00
£3,741,000.00
£2iS44,000.00
£3,4O3,0OODO
53,962,000.00
S},226,OOaCO

556,451,000.00
521,335,0001)0

Instrument Date

duty 1,2003

September19,2003

April 5,2004

August 18,2004

Qisl
Date Maturity %Rptc'

30Jull971 30Ja]2006 2D0
I0Junl972 10Jon2007 2D0
I6Junl972 16Jun2007 ZOO
26Novl986 26Nov202I 5.00
5 Dec 1986 5Dec2021 5X0
5 Oct 1988 5Oct2023 5.00
22Sq]1989 22Sep2024 5.00
5Sq)1990 5Sep2025 5.00
28 Jan 1993 28 Ian 2028 5X0
27 May 1994 27 May 2029 5X0
I4Decl994 14 Dec 2029 V
1 JnlI997 1 Jq12032 V
1 A]nI998 1Apr 2033 V
lFbb200I lFeb2036 V
1 Jul2003 31 Dec 2037 V

^ RUS pasnant to title 7ofthe Code ofFederal HaBnlarinn. n,ty.a.

note to ^ detrf^„ tta eertrin TWmbm^

"1°^^ 8°™*e®f"h1TB note,
Notefaan Note lamed to fee Oovermnent" far puiposesoffliis Part One ofSchedule Aoftfali
Supplemental Mortgage and is entMed to aU ofthe benefits and security ofthe Mortgage.
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i

Fi^Awwit Efllfi a,RauJ

C44 $2732S.OOaOO lSep2005 lSef2040 V

"Seo footnote 1 in thisScbednle A.



B0C,'(919PASE586
SCHEDULE A: Part Trra

CoBank

Theoutstanding secured obligations oftheMortgagor referred tointhefourth WHEREAS clause above
are evidencedby the OriginalNotes describedbelow;

ORIGINAL NOTES Issuedto CoBank, ACB

Payor KenergyCorp

Note Face Final
Designation Amount Date Maturifv
ML0501T1 11,698,000.00 July 1,1999 May 1,2032
ML0501T2 SI,458,000.00 July 1,1999 March 20,2020
ML0501T4 $1,444,000.00 July 1,1999 November 20,2022
ML0501T5 $1,287,000.00 July 1,1999 October 20,2017
ML0501T6 $1,603,000.00 July 1,1999 January 20,2028
MLOS01T7 $1,458,000.00 July 1, 1999 December 20,2029
ML0S01T8 $1,573,000.00 July 1,1999 June 20,2025

ML0501T10 $3,827,000.00 October 2,2001 October 20,2026
ML0501T11 $6,500,000.00 September 19,2003 May 31,2014
ML0S0IT12 $1,491,370.00 April 5,2004 April 20,2015
ML0501T13 $1,716,790.00 April 5,2004 April 20,2016
ML0501T14 $1,118,748.00 April 5,2004 April 20,2017
ML0501T1S $1,954,881.00 April 5,2004 April 20,2018
RX0S01T16 $ 27,026.74 August 18,2004 September 20,2007
RX0501T17 $ 53,171.08 August 18,2004 September 20,20O8
Rxosoms $ 78,364A3 August 18,2004 June 20,2009
RX0501T19' $ 682,481.79 August 18,2004 September 20,2021
RX0501T20 $ 984,496.79 August 18,2004 March 20,2029
RX0S01T21 $1,492,094.06 August 18, 2004 March 20,2033
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Supplemental Mortgage Schedule B

Property Schedule

THIS PAGE INTENTIONALLY HAS BEEN LEFT BLANK

SopptaoouJ Mmttttf ScbediJo B



B0C,'C919rA5S588
Sapplementa] Mortgage Schedule B

Property Schedule

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



(a)

KENERQY property schedu©a«w

IM we looet^ mthe following oountie.: ^^^^P^SE5 Q
. . Hendeteon. HoDlflnnC Mol.«i„, M^htabu^, Ohio, Union, MW<i«„ hth'o mttTiciJJ'.'' '•V".

The foe end loaoelioldimireet, in real proporty Include the following:(b)

1 ^ Wait Owenibofc
Subitidon
Davlau County
1.033 AofM

2 - BadeSubitatlon
OhioCounty
1 Aoro

recorded on April 9, 1B51, In the offioa of the ComtJaefk o^^ Corpo^on, ee Brantee, enc
Kentuokv, In Deed Book 209, nn P.r«. 263 Devleie County, In the itate ol
A certain tract ni innrt

Henaon

Sidntetion
Hopklni County

>BS Acre

— _ ^in,, on KBOB 7Ba

Antha Shovm, 2^1B51. by J. R. Shown and
County Clerk°of OWrc^J^t'ln^Ce^e'of

A A,. T r 1 ' ** *fl r^r: "" 133. —
McLaughlin, as f ®P^8n^er 13, 1961, by B. W. L.

of the County -Bapta,;i.r leTiBbT^^ '̂rr.oTt^c^^c^"'̂ ^^^" «,-;;; '̂r;'o."i;^"<;;;ofKentucky. In Dead Bonk gftq. tm Paoa Iflfl Hopklni County, In the itate
Quffli Substation
McLaan County

in Dead Book 209— — -nri •!• LOOOU HOOK ^Ua, Qn raOa 1RH —-u,,,,, ni bun lutn

on Jol, 31,1833, In n, ^ "na
B - Lawlipon

Substation
Hanoock County
1.B Acfaa

Udca BJrttitJon
DwrtaaiCounty
1.72Aam

Wfittaivina
Substathm
Davtau County
1.BAeraa
Wabaratown
Subitatlon
Hancock County
1.08 Acm

8-

8 - HawaiuIBi Offica
Hanoook County
One-Half M Acre

10 - HawanSa

Substation
Hancook County
fl.01 Actaa

11 - Stanlay
Subitatlan
Davlaii County
2 Acres

- Ttmnton

Substation
Dsvtaaa County
2 Acrsi

recorded on July 31, 1963, ^the offlea^TthrcSimirc^
•tata Of Kentucky, In Paad Bnni, Court clerk of MoLaen County, In the- —- "• f^ed Book 46, on Paoa 37fl —...r, •„

Sr. and MTrTld"!'ToSf^S
grentaa, end receded on'f^abrTyrSrr.r^^^ "

IS 379.

grantee, and recorded on'ftibniarv's IMB^ taT ''iT" Corporation, at
onP^rai^BB.

""2 Wi wtfa, ai grantori to r ^
"""f" 29. IBM, In the office of the

«.d raoordaS-S;;^;"^
in the atete of ic»nn,.t^,. ^ourt a.rk of Davtei. County,
A certain tract nf i»,„i ,11 n-.j .=
• • ^ in uaea Hook 7RA. nr. pn-„ v-vu,,,

and fdaitl^ Q'<^Wi^^f^*"ar"a^? '>1' 0^" W. Qrearand racorded on In^^hH?!^ S Corporation, as gr.^
tha state of Kentucky, In iwr n„„t. 257 on Psr^l^? Davtoss County, In

recorded on July 21, IBBB, In the offioa of th« c™ Corporetion, as grantee, and
Btata of Kentucky, In Dead Rnnk ni p 2M^ Hanoock County, In the
A certain trsct of land rfa»irih.,i u - , •

.w.,.uu,3». m u,BO Boolt HI on PaOB 238 ^.vuiiiy, iii in
ACBftBlntTBct ofland dsiaribaH In • rortaTn rifmri ri i_i •• —
Salome Harp, W. wife, .. orantor. toS^•>•
recorded on March 31, 1960, In tfte offioo ofth. "*fifwrtas, and
tha state of Kentucky. In n,sd Book BH ©n Paoa Hancook County, In
A certain tract of land dBicrih.rf !» • :'
— •" "BSO uont 6B. on Paoa 36. -v™...,, ..

Opal WWte.^Wi'irlf^af^SS^. '' "M. by Earl UWhite and
racorded on Juno 8, 1860, bi the offioa of th* '̂'''""1'®". " grsntao, and
Btsta of Kentucky, in Dead Book BB, on pgoa 127""^ Hancook County, In the

"V J- H. Jwboe and
recorded on May 31, 1961 In theofflca nf rh-r »• Ofnntw, and
tata of Kentucfcy^ In PfK) Book 3Q1 on Paoa Davlaea County, In the
A oertam tract of larvi w*MA*tK^ i„ . —r-'

m uaea Book 301, on Pay 28, wjiHy/ ui um

and Carya B.l^blll! ^
raoofded on March 13, 1962 In tha offioa olttu Corporation, u grantee, andthe «at. of Kentuiky.'ln t£l B^k^« ^--ty. In

Page 1 of 6
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- .MaaonvtBa

Subitatlon
'Davlm County
2.02 Act—

etollB Barnhfll, hU wife. »• grBntora to Qrl^n^r " rtri c ^
rooonlad on July 6, 1062, In ths offlca of tha^m '̂? Co^Uon, as aranteo, and
_^of Kentucky. In D«,ri Bnnfc aip. p,^ ClarK of DbvIosb County, In the

Tni

Kontuoky®li'bB.?L'SToJ?n%?Br5'6.'̂
McCormlok and ''°'"L®®P'«"ber 28, 1802, by J, i
as^antoB, and recordad on Septombar CofP^atlc...
^gj^jSgLCounty, In tha atats of nii,?n f""
A certain tract of land HmtrriKn/ri f ^end Ma^ana RItz, W. wifa, a. Qrai^t'o^oSiJrnVw ^̂ ^
wor^ on August 4, 1966, In the office of the 1 B'sn'so- "nd

itete of Kamuckv. In n«>H n»„.. Court Oerk of Webster County, in

I''*- OwwuboroOffloB/
( WBrahouis

DbvIbm County
~33.B0 Acroi

IB - Onton SubBtatlon
W»biter County
2 Acrst

IB - St. Joseph
Subataflon
^•vleit County
2 Aorsa

17 - Dermont
SiibatatlDn
D«vIbb« County

18 - 8o, Hanaon
Warahouie/
Sufartatlon
HopkbuCounty
B.139 Aar—

18 - Hartford Offlca
Ohio County
.62 Aoro

• So. Owaniboro
Suliatatlon
Davlesa County
2.410 Acraa

21 - Cantartown
Substation
Ohio County
2 Acraa

22 South Dermont
Substation
DevlasiCounty
2.020 Acres

23 - Panther

Microwave
Deirlasa County
2.833 Acres

- East Owansboro
Subetadon
Dovlaii County
B.B87 Acraa

^ ^_ rr"'-^oooKiJi,nnP^. Qlf^ —r. -•

August 11, la'eB,^-ntae, and recordad on ^giirt r gbB Baotric Corp^;; ^
court aark of Davlas.

Jonai and Margaret T. Jonea, hla w"lfa!^ 28, 1967, by Edward Lao
^ntee, and racordBd on Dsoambar 7"'l"6'7°ta^*°f^^i™^*^ Beotric Corporation,

^Coun^ court Clerk othtiRltoteofJCentUDAcartiiln ||,n^ ilVli7ll"iJh7iTi!n'.l'".]^ °" '̂ 1"
and Ruth Adams, hi, wife, aa grantorS to Qriir '̂, ""L" ^ "V Arthur Adarrrs

onApril 11, ,974. In thaofrica " O^ntee, endrecordad on April 11
««. Of K'entu^k '̂ln

Zeman^HermanPark, a
August 6, 1970, In the office ofA lo UTMn niVBr HBfttrfn ' « norrrwin rAugust 6, 1970, In the office of thT&^r^^^^ ®* recorded on
Kentucky^ In Dai»< Book 220. Inn p». .... County, In the state of
A certain tmnt rrf i... j .j n .. °H° " "* " rA u, ' 1 118-117 'r. "• um Biera or

1977, by and between-
0^1°" to Qraan Rh/ar Bactrlo'corporarim « '̂ '"'toan and Barbara Moorman, hi1977, In the office of the County Court ZTiif nT'i recorded on August 1.

D.adBook4Rn,nno. Court aerk Of Davis,. County, In tha state of KeZ^,m
A nmrtmtit a § . . —

t/ii i-qHp *' -• -•« wvBio ui ixonniCKy, m

,vs;SS'S'•

r:r'•-- -n"D. Raffarty and Tina Rafferty, W. wlfe^™^ ^ ^•
vsntee, and recordad on October 10 198a iZ! Corporation, as

Cou,^Court Cl«k of
Acertain trarr m rinanrlhiii! In ii l im i if i P®"" 437.^30
between B. Chrisler and Qartrude ChrW '
C^Ttoratlon, aa grantae, and recorded o^Z.^ZVo"™"'""Court aerk of Daviea. County, In tha atata of KarZk^.^j;^
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2B - WhItwvIR*
Mlorowavt Sita

D«vlaia County
.091B Actaa

'8 - Nuokoli •

( Bubitatlan
DavlaMCounty
1347Aofa»

Sacramanto

Subitatlon
Davlaaa County
3.4BE Aorea

28 - Phllpot Subatation
Davlaaa County
3.4BB Acraa

29 - Plaaaant RUga
Subatation
Davlaaa County
3 JOB Acraa

30 - Baaoh Qrovo
Substation
McLaen County
74Aora

31 ' Boach Qrova
Substation
MoLaanCounty
•027 Aero

32 - Lawlaport
Substetlon
ISacond Bay)
Hanoook County
.B8B Acra

33 - Hona Fork

Sutwtation
Davlaaa County
B.49 Acraa

34 - HawaavtBa

Property
(Powan Street)
Hancooli County
.B79 Ada

B00K919PASE591

batata of Ka°S.'lS'Da^»^CouS, In
A CBftnfn tnmt aI ••nai n • . '. "

aIK'S j1"

CSupt^Jn^^ ^"rt aatb o, McLoen
ba?^n ^"slauSSPrt'SaSe'̂ 'tS'̂ Dao^er 21,1983, by and

?o"'ranK:SorZir'°"''"^ C^^rlL-^Ja^LKKSar '•^g^c^^nty court aatb ot
batwaan Anna EnMb2th''obBrrt^ widwX"a'rS'2v '̂i5? 1987, by and
Obarat and Roaa 0. Oark aa orantors tn ICo-Attomaya-ln-Faci, Gerald E.
reoordad on Dacamber 11' 1987 In tha offloa of^" r ®* 9f"nteo, andIn th. atat, of Kant...;, If ,^0^ Cot« Qark of Davlaaa County,
A cartabi traot of InnH rtoknrtK^,41» ..r^—^*1: r—^

-i*». ..si, w„d —

A certain tract of UnH rf..«ii i —. ,t"",Acertain tract of land detcrlbad In ac^in^^^T"" .1

CoStforTrgS'rr.^^L^^^^^ ..OrSto'gCRKaST"''aark of ^^Laan County, In tha atat. of KeS.hDaaS'STl°;^J;' ^
Rlvar Haotrio Corporation, as orantaa and ^ ' "• 8™^"^ ^ Qraan
^y Court Clark of Hancock County, In the atna of Kentucky,®n S£ot'l?Ki'?^
^ tract of landdBlffthBd In n nnrtBln ' -I—L -I IRudolph D. kiartln and MarthaSMS
Corporation, a.aranteaTri^^Jr^ ^ Benrio
Clark of Daviaai Cnnnt^ („ thn atnfn nf kaiT'?' i n®®®'Co«itv Court
Acertm tract of laSStSr,Srd^'j:.Xf^'' Z'' "" ®"""Joal Whtte, unmarried, larry R. WWa^SfS
Beotrlo Corporation, aio™ T J ^ •* 9™«°" » G"""" ™vorCourt aark Of HancoS^S'KSf'Sil®; '̂ ®' ^ of the County
403. v^oiany, tn the atata of Kentucky, In Deed Book 119, Pages 400 -

36 - Waavarton Sub,
Handaraon County
.23 Acra

38 - Waaverton Sub.

iresSo':;,'rH'Soi ird^sga ^®® '̂grantee, and recorted liTthSa Predaoe.«,r, aa
^ state of Kerrtuokv. In Daad Book 91. Pan. i^B Henderson County, in

Handaraon County
.03 Acre

• Markm Substation
CrittandM County
.36 Acra

.WIIUUHY, in "eeo nook81. Paoa 13B.

al., aa grBjJ!^,1d^rK?S£nSc
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oo - £n;n sutmatton

Hsntfwun County
.49 Aon

AoertBln tract of land described In a certain deed, dated November 25, 1952, by Paul Sickett
Md Ws wife, Mary EBen BIckett, ea grantors, to the Mortgagor, ae grantoa, and recorded In
the offloa of the Clerk of the County Court of Henderson County, In the state of Kerrtuokv in
Deed Book 169, Peas 409.

^ - Ssbrm Gubstitlon
( Wabiter County
y .34 Aors

Acertain tract of land deaerlbed In acertain deed, dated October 26, 1854, by E. C. Uiee,
and Wa wHe, Veatrica LBee, at grantore, to Henderson Union Elactrlo Cooperative Corp., or Its
prodeoesBor, as grantee, and recorded Iri the offlce^of the Clerk of the County Court of '

-Wabiilm County, Inthi Itafs'dfKentuokv. In Deed took i 12. Papa 436
40 - Nlagra Subitathm

Hsndaraon County
.34 Acre

Acertain tract of land daaorfljed In a certain deed, dated Novembar 4, 1968, by James C.
Hlcke ot al., as grantors, to Henderson Union Eleotrlc Cooperative Corp., or ha prodeoBaaor
asgrantee, and recorded In the office of the County Court of Hendaraon County, In the atate
of Kentucky, In Dead took 239. Page 34.

41 - Littla Dble Sub.

Hendareon County
1 Acre

Acertain tract of lend deaorSrad In a certain deed, dated September 6, 1965, by Mae Dossal
otal., asgrantors, toHenderson Union Beotrlo Cooperative Corp., or Its predecessor, ae
grantee, and recorded In the office of the Clark of the County Court of Henderaon County, In
the state of Kentucky, In Deed Book 221. Pbas 3B7.

42 - MorQBnfleld Sub.
Union County
.39 Acre

Acertain tract of land described In acertain deed, dated Auguat B, 1956, by Charles M.
Meacham, Jr., and his vWfe, Annie Meaoham, asgrantors, to Henderson Union Eleotrio
Cooparatlva Corp., orIta predeoeasor, asgrantee, end recorded In theoffloa ofthe Clerk of
tha County Court of Union County, In the steta of Kentucky, In Deed Book 1Bfl, Pngn 3n7

43 - Marlon Offloa

Crlttenden County
.39 Acre

Aomain tract ot land described In a certain deed, dated November 2, 1953, by Robert L
^slls,airi hla wife, Neilla R. Quana, aa grantora, to Henderson Union Heotrlo Cooperative
torp., or lite predeoesaor, as grantee, and recorded In tha Office of the Clerk of the County

_Court^pf Crittendan County, In the state of Kentuckyj In Deed Book H3. Paoe ajk
44 - Marlon Office

Crittanden County
.39 Acre

Acertain tract of land described In acertain dead, dated October 31, 1953, by 0. J. Rica and
hia wife. Lore Rice, as grantora, to Henderson Union Baotrlo Cooparatlvs Corp. or Its
predBcassor, asgrantea, and reeotdad In the office of tha Clark of the County Court of
Cilttanden County, In the state of Kentucky In Dead Book 03, Page 471

4B - IMarton Office
' CMttandan County

.31 Acre

Acertain tract of land daacrbsd In aoartaln deed, dated October fl, 1953, by QW Woods, a
widower, as grantor, to Henderson Union Electric Cooparatlva Corp., or Its predaooaaor, as
grantee, and recorded In the office of the Qark of the County Court of Crlttenden County, In
tha state of Kentuckv, InDead Book63. Paoe 442.

46 - Provtdance Sub.

Hopldna County
I.OB Aoree

AMrtaln beet of land described In acertain deed, dated February 21, 1949, by T. Q. Rloa
a^hla wife, Leote Rice, as grantors, to Handsraon Union Baotrlo Cooparatlva Corp. or Its
^acesw, aa grantee, and recorded bi the office of the Oark of tha County Court of
Hopkfrrs County, In thestateof Kentucky. In Deed Book 188. Paoe 249

47 - Qaneve Sub.

Henderson County
.91 Acre

Aoartaln tract of land described In a certain deed, dated June 30,1960, by J. B. Eaklna
unmarried, as Grantor, to Henderson Union Electric CooperativB Corp., or Its predaoassor, as

^ ^ ^ Henderson County, Inthe etate of Kentuoky. In DeedBook199, Pace 280.
40 - Henderson Sub.

Henderson County
.27 Acre

Acertain ot land desotOrsd In acertain deed, dated December 9, 1950, by RussaH D.
Brown and Mary M. Brown, his wHs, as grantors, to Henderson Union Bectric Cooperative

•• Btentee, and recorded In the office of the Clerk of the CountyCourt of Henderson County, In tfre stats of Kentucky. In Dead Book 150, Pane 44
49 - Lyon County

Substation

Lyon County
1.B2 Acres

W AufliloJii lioct of lend described in acertain deed, dated February 25, 1060, by A. F.
Thtenas end Wa wife, as grantora, to Henderaon Union Bactrio Cooparatlva Corp., or Its
^decesso^ as grantee, and recorded In the office of the Clerk of the County Court of Lyon
County, In thastatsofKentucky, In Dead Book 49, Page 292.
(bl Acer^n tract of land described In acertain dead, dated August 14, 2000, by Stanley
Thoros a^ Uotia Guess Thomas, his wifa, aa grantora, to Kanargy Corp., as grantae, and
r^oi^ ,^ ° ^ County Court of Lyon County, In the state of
Kentucky, In DeedBook 123, Page 613.

BO - BuIUvan Sub.

Crlttenden County
.38 Acre

Aoer^n tract of land described In soartaln dead, dated May 12, 1972, by Big ravers Rural
e^lo Cooperative Corporation, as grantor, to Handarson Union Bectric Cooparatlva Corp.,

predator, as grantee, and reoordsd In the office of the Qark of tha County Court of
crlttenden County, In the state of Kentucky, In Dead Book 111, Page 632
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Bl" Dl^n.SubitatJon
Wabitar County
'82 Acra

.B9. _ Dlxon Sufaitatlon

Wafattsr Cqunty
•14 Aota

eOOK919PAG£593

Cor^, wtapradacaaaor, atgrantaa, and recorded In the offloo of the Clerk of tfw Counrv
^urt of WabatBT Cot^, In ttw atate of Kentuolcy. In Dead Boole 169. Paoa ann.
A Oortflln trnct r>f Innrl t*« ~ _i • . ii

n"" deacrfljad bi a certain dead, dated May 10, 1977, by Aubrey Doaeett—"^ossett, fila wifajtt granlora, to Handaraon Union Electrio CooperatlvB Corp or ita
CI.«kM.tbe County Coiut of'Webster County, Tnfte atate of Kentucky, In Deed Book 173. Page 429

A CflrtAin trnnt n# lanpl - • " . . " 'B3 - Raca Craek Sub.

Handerion County
1.02 Acrot

Ac^aln tract of land daacrlbed In acertain deed, dated April B, 1979 bv C Cookaav

<he Clerk of^^County Court of Herrderson County, In ttie state of Kentuoky, kt Deed Book 311, Page
B4 - Lot Ai^BOant

Marlon Offica
Crtttendan County
.29 Aora

B6 - Waavarton Sub.

Handaraon County
.033 Acra

66- Pantinman
RIdga Mlorowava
Uolm CouiTty
•OS Aora

67 - Handaraon

Haadquartara
HandaraonCounty
20 Aoraa

9d - RIvarport Sub.
Handaraon County
0.80 Acra

69 -Tyaon Subatatlon
HandaraonCounty
1.3774 Acrai

60 - Bon Hartior

Substation
Dsvfsss County
2 Acres

61 - Macao Subatatlon
Dsvltii County
2.103 Acres

^?^d rn^^ 2e^M1 TJ; Co""tV. Kentucky, In acertain doadUr^J SriTc^nl^h: ^ ^ Part' »"d Henderson
tfToffir^of tf^^Z^r? ^^r;' °l ^ "f the Second Part, and recorded In
bToM^ Crlttanden County In the atate of Kentuoky, In Deed

sssssssixrss- -"V.
A A a » t •. . . ' B

Ac^n tract of land deacflbad hi acartaln ^ed"^tad April 2B 1984 hu niann w«t.„n—
ttpradeceaaor ea grantaa, and recorded In the office of the dark of tfw^uXfW irf
Union County, In the atata of •„ Deed Book 2ax Court of
Acertoln t^ of land deiorlbad In acertain deadV^tad Jemrtry 20 1989 buTommu n

Slo"^p'eS«^S' !?«!; 0"" '̂ »nd f^endaSinlonaouino^^porauve Corp., or lt« prectecBBSor, party of the Second Part aa m^ntM .nri

Sw^pSa^a"^ •" •" ^ of'KerS. 1^ Deed

A dSdit-fMln a.8 I—--i • t_ - . ' • e '

•'"•"hbed In a certain dead dated
H«vlar«m, Kentucky, at al., i» grartto™, to Hertdaraon

"• fwwdad Intha offica of tfia Dark of the
- rt^ Book 4B4^n

>1 deaorlbad In a cwtain dead, dated June 9 1999 bw Sum
on'j™n ^

mS 1B, 2000, by Walter Ford,
^^^^^h^ofg^County Cerk of CaldweO County, d,. atata of Kentuoky, In
Ace^n tract of land deaorlbad In aoertain deed, dated July 12 2000 bv Vamnn i Tfui. "
•MntarrW at grantor to Kwiergy Corp., aa grantaa, and reo^d on Juiy^B S fn l^

c,» « Cum,, ,B. „„„ ;=b2;°-,S, m.
62 - Caldwafl Sprtnga

Subatatlon
CrittandanCotenty
3.27 Aerea

63 - Croasroads

Subatatlon

Caldwea County
3.30 Acres

•WoffHtOs

Subitatian

Handarson Co,
2.387 Aeraa

^t,S° '̂'"J^*°»'" '̂''*"" '̂""'P*rtaln deed, dated September 29 2000 bv Qaraid W~
oSm'biTMtio hm? «•«»!•'••• y™". to Kmorsy Co,,.. ..'Bmnt.'., «H r.conlMctmt m Cou„„, ,„ ^ m

nrrsTTr^.-ii /H « orao January 2, 2001, bv Coimoa

!ddSfS1rS; Â corporation, •ucoastor by merger to WFIE, Ino., whosead^ I. 111B hft. Auburn Road, EvaruvUla, IN 47710, aa grantor to Kanar^^ m
Fantaa, and racordad January B, 2001. In t^ ^ nf the Countv Clark nfT^n^^
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( Provtdonco
Subitation
Hopklni County
1.6t2 Acfoi

67 - Adomi Lons

Subitotton
Hendenon County
B.7 AcroB

6B - Air Park
Subatatlon
Davlan County
2.643 AcfI

.Co^, In tlw ottto of Ka^^t.m^y. in Paad Boole 8. on Paoa 73~
^Bftaln tract land doBoribod In acortaln deed dotod January 23 2QQ1 tn, oh k-Z:Eoonomlo Davolopmont Proportloa, Inc and Th. n.„ ^ botwoan
Corp., atgrantoe. and rocordad on March 13 2001 In the

^ Oflrtaln tract of land doanlbwH In » ^•

Dr)iCcom"pX'jnc'!,t^ Novambar 22, 2002, by Kandall22, 2002, In tha offica of tho Coiintv^ of Novamb-
Daad Book 518. on Paoa 8B1. 6™cin County, In tha state of Karrtuok^ i

fNleWfl,oc<-"+

SttTEOfHUnOY
pOWflY Of HENDERSON. ScL

Mr. certflf But fa
TO^djystjyT (fclock f M, taW

itctrted H to ft,
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U1

SUPPLEMENTAL MORTGAGE
AND

SECURITY AGREEMENT

Madeby and among

KENERGY CORP.
6402Old Corydon Rd.

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

Mortgagor,

and

united states of AMERICA
Raral Utilities Service

Washington, D.C 20250
Mortgagee,

and

CoBANK,ACB
SS06 South QnebecStreet

Greenwood Village, Cobrado 80111
Mortgagee,

"THIS INSTRUMENT GRANTS ASECURITY INTEREST BYATRANSMTITING
UTILITV'*"THIS INSTRUMENT CONTAINS AFTER-ACQUIRED PROPERTY PROVISIONS"

^
AND FKTUHKS, AFTKH-ACQDl^^^praTVPnnraTOe'Ji"' PERSONAL PROPERTY
OBLIGATIONS. ™®P®®TY, PROCEEDS, FUTURE ADVANCES AND FUTURE

Slm9999l\479991.4
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B00K876 PAGE 397
SUPPLEMENTAL MORTGAGE

SUPPLEMENTAL MORTGAGE AND SECURITY AGREEMENT, dated aa ofthe 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
(herem^er called "CoBank"), a federally chartered instrumentality of the United States, and the
UNTIED 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
(heremafter 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

Where^ the Mortgagor deems It necessary to borrow money for its corporate purposes and to
issue hs promissory notes and other debt obligations therefor, and to mortgage and pledge Its property
heremafter described or mentioned to secure the payment ofthe 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 Mo^gees and secures the payment ofall of the Mortgagor's
outstanding indebtedness as listed in Instruments Recital of Schedule "A" hereto (coUectivelv. the
"Outstaixling Notes");and

Whereas, the Origiiud 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 oblig^ons are entitled to the security ofthe Original Mortgage, and

Whereas, by their execution and delivety ofthis Supplemental Mortgage the parties hereto do
l^by 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, Therefo^ T^ Supplemental Mortgage Witnesseth: That to secure the payment of the
pmicipal of(and premium, ifany) and intwst on all Notes issued hereunder according to their tenor and
eSect, and the performance ofall provisions therein and herein contained, and In consideration ofthe
tenants herein contained and the purchase or guarantee of Notes by the guarantors or holders thereof,
mo Mortg^r has mortgaged, pledged and granted acontinuing security interest in, and by these presents
does hereby grant, bargain, sell, alienate, remise, release, convey, assign, transfer, hypothecate, pledge,
set over^ confirm pledge and grant acontinuing security interest in and for the purposes heremafter
expressed, unto the Mortgagees all property, rights, privileges and fianchises of the Mortgagor of every

SDT\9999S\<7999I.4
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°'' intangible, of the kind ornature specincaily

he^ro^ed mh on Schedule "C"
'ho h^ortsngnr Cv purchase, consolidation, merger, donatkm.

slnguSe fouSi" "" '"'='"'̂ '"8 '•mitBtion) all and

each casetlhrjrI'tTitiuSlt
all ofthose fee and leasehold interests in real property set forth in ScheHnln "R" nfih. rwi • i

MortgagSpLX^n'dleSnalSo^rf™^ ''o^oribed as |
MoSed restatement, amendment to supplement thereto as

====
Mortga^" '̂ P'h '̂̂ no' ''o'""!"'' """in shall have the meaning given in Article 1of the Original

the OrigMXTe"'"' Supplemental Mortgages contemplated by Article Dof
The Maximmn Debt Umit for the RUS Mortgage shall be as set forth in Schedule "A" hereto.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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^00K876PAQE399
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
fust written above.

KENERGY CORP.,
Mortgagor

Byi_

Its:

(seal)

Attest
S^.rfttnTV t'Secretary

Executed by the McutgagorIn the presenceof:

Witnesses

STATE OF KENTUCKY

COUNTY OF HENDERSON

This Z-tj day of
Nptaiy Public,

)
) ss.

snonAi

•nn tTiHt tne

me duty
iffixed to the

writing is the corporate seal of said corporatiaa, and that said writing
behalf of laid cprporation its authority duly given and the said
acictmwledgad'thcls^d writing to bethe act anddeedof saidcorporation.

(NotadaiSi^

My Commission Expires: 3i00lfi

SDTO99!WVt79991.4
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CoBArJK,ACB,
Mortgagee

By:

Its:

AssistpafCorporate SecretarySecretaiy

Iinthepresence of;

feKArxQ Ue>uvg.bbr
Witnesses

STATE OF COLORADO )
) ss

COUNTY OF ARAPAHOB )

The foregomg_ins^ent was acknowledged before me this _J'/ day of Au^ . 7.n(Vl hv
J.h. /^rhp,r(Mif—as ofCoBank,ACB:^

Witness myhand andofBcial seal.

otaiy Public, State of Colora8oNotary

(Notarial Seal)

Mycommission expires: 5-^7

Slm9999aVt7S99t.4
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B00K876 PAGE 401
UNITED STATES OF AMERICA,
MortegEee

1^:
^•.,<>StdinlDUtrator of theRnnJ UtUitlei

^ Senice

Executed bytheUnit^ States ofAmerica,
Mortiagee, in thcftraioncci

SaraWetklow

Kathleen L Van Vranken
Witn4?es

DISTRICT OF COLUMBIA ) SS

On this day of .2004, personally appeared before CURTIS M. ANDERSON ^
who, being dulysworn,did say that he is the Administrator of the RuralUtilities Service, an agency of
the United Statesof America, and acknowledged to me that, acting undera delegation of authority duly
givenand evidencedby law and presentlyin effect,he executed said instrumentas the act and deedof the
United StatesofAmerica for theusesandpurposes therein immtinneH

IN TESTIMONYWHEREOF I haveheretofore setmy handand official sealthe day and year
last above written.

Wnilam A.Frost
(Notarial Seal)

Mycommission expires:

Srrn99»SS479991.4

Notary Public
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SUPPLEMENTAL MORTGAGE

SCBEDULEA

maximum debt UMIT and other INFORMATION

1. The Maximum Debt Limit is $250,000,000,00.

SSgy°I^Rp'̂ '' Agn^eot dated as of September 1. 1999. among IKEN^GY CORP., as Mortgagor, and the UNITED STATES OF AMERICA actinR M
mrZl Administrator of the Rural UHIities Service, the NATIONALCOOPERATIVE FINANCE CORPORATION, and CoBANK.

^ memW ^ re^ by that certain Restated Mortgage and Secmity Agieement
CT™ o?^lt^BTr Mortgagor. «,d the UNITED

'''®Administrator of the Rural UUIities
cSoR^tW tmUTIES COOPERATIVE FINANCECORPORATION, and CoBANK, ACB, as Mortgagees.

Agreement dated as of

sS^OFk^RlJ^'Z^®Py ""• ^ untiedAdministrator of the Rural Utilities
UnUTIES COOPERATIVE FINANCE

CXJRPORATION, and CoBANK, ACB, as Mortgagees.

^Mended by^ Supplemental Mortgage and Security Agreement dated as ofApril 5
OH ^OTg KEI^GY TORP., as Mortgagor, and the UNITED STATES OF

-Administrator of the Rural Utilities Service, thecoop^Tiva co«Po^!Sbt

OUTSTANDING NOTES issued to the Govminieiif

3.

pMn.1 im ». mtoa. hmj . ^

SDTO999BVr79991.4
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Lssn Face Amount
Deilanaflon

AC JU«8,000.00
AC JJ30,COO.OO

AD2 J521.000.00
AD2 S499,000.00
AE2 $760,000.00
AE6 $452,000.00
AF6 $354,000.00
AF6 $580,000.00
AG? $352,000.00
A06 $580,000.00
AH? $866,000.00
AH6 $556,000.00
AK? $866,000.00
AK6 $556,000.00
AL? $1,470,000.00
AM? $1,470,000.00
AL« $3,045,000.00
AN? $3,415,000.00
AM6 $2.??1.000.00
AP? $3,049,000.00
AN6 $1,834,000.00
AR? $3,003,000.00
APfi $2,117,000.00
AS? $3,402,000.00
AT? $3,369,000.00
AR6 $2,784,000.00
AU? $3,672,000.00
AV? $3,741,000.00
AS6 $2444,000.00

AW?0 $3,403,000.00
AX?0 $3,962,000.00
AT60 $5,226,000.00
A40 $56,451,0004)0
B8' $21455,000.00

B0ni^876PAGE403
Date Final Maturltv %Rate'

11 Mar 1970 11 Mar 2005 2.00
21 Jull970 21Jul2005 2.00
30Jull971 30 Jul 2006 2:00
I0Junl972 10 Jun 2007 2.00
16Jun 1972 16 Jun 2007 2.00
12Sep 1973 12 Sep 2008 5.00
15 Apr 1974 15 Apr 2009 5.00
31 May 1974 31 May 2009 5.00
1 Nov 1974 1 Nov2009 5.00
2Jun 1975 2 Jun 20.10 5.00
19Jull975 19 Jul 2010 5.00

22 May 1976 22 May 2011 5.00
17Jul 1976 17 Jul 2011 5.00

26 Apr 1977 26 Apr 2012 5.00
5Aug 1977 5Ang2012 5.00
25 Apr 1978 25 Apr 2013 5.00
8 Jun 1978 8 Jun 2013 5.00

16 May 1979 16May2014 5.00
31 May 1980 31 M^ 2015 5.00
6 May 1981 6 May 2016 5.00
24 Apr 1982 24 Apr 2017 5.00
3Feb 1984 3Feb2019 5.00

26Nov1986 26 Nov 2021 5.00
5 Dec 1986 5Dec2021 5.00
5 Oct 1988 5C3ct2023 5.00

22 Sep 1989 22 Sip 2024 5.00
5 Sop 1990 5Sop2025 5.00
28 Jan 1993 28 Jan 2028 5.00

27 May 1994 27 May 2029 5.00
14 Dec 1994 14 Dec 2029 V

1 Jul 1997 1 Jul 2032 V
1 Apr 1998 1 Apr 2033 V
I Feb2001 lFeb2036 V
1 Jul 2003 31 Dec 2037 V

OUTSTANDINGNOTES issued to CoBmIC

•"« to title 7 Of die Cede Of Fcdenl Regulations or by theS^rt^ofTieisuty. CFC-jui ititerest rate which miy be fixed or mWde frnintiii« to time as provided In the
"t" by CFC and guaranteed by RUS. CoBank=anrate which imy be fixed or vanable from tinie to time as provided In the CoBank Loan Agreement

pertaining to aloan whhdt has been made by QjBanlc and guaranteed by RUS. greement

to RUS den^ as the certain "Rehnburtement Note" bearing even date thmvT^
one " Government on demand and evidences the Mortgagor's obligation

guaranteeof such FFB note.
pfT bi snch Rdmbnnement Note) S
STa^^Govemment" for putposea of this Part One ofSchedule Aand this Mortgage and is entitled to aU of the benefits and security of this Mortgage,

SDTW999IV479991.4
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4.

5.

Note Designatinn

ML0501T1
ML050IT2

MLOS01T4

ML0501T5

ML0501T6
MLOSOir?

ML050IT8

ML0501TIO

ML0301TI1
ML0501T12

ML0301T13
ML0301T14

ML0301T15

Face Amount Date Ftoal Maturity
$1,698,000.00 07/01/1999 03/01/2032
$1,438,000.00 07/01/1999 11/20/2019
$1,444,000.00 07/01/1999 11/20/2022
$1,287,000.00 07/01/1999 10/20/2017
$1,603,000.00 07/01/1999 01/20/2028
$1,438,000.00 07/01/1999 12/20/2029
$1,373,000.00 07/01/1999 06/20/2023
$3,827,000.00 10/02/2001 10/20/2026
$6,500,000.00 09/19/2003 05/31/2014
$1,491,370.00 4/5/2004 4/20/2015
$1,716,790.00 4/5/2004 4/20/2016
$1,118,748.00 4/5/2004 4/20/2017
$1,934,881.00 4/5/2004 4/20/2018

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

ADDmONAL NOTES issued to CoBank:

CoBankLoan

Designation

RX0501T16

RX0501T17
RX0501T18

RX0501TI9
RX 0501T20

RX 0501T21

Face Amount of

Note

J27,026.74
153,171.08
S78,364A3

S682.481.79
S984,496.79

$1,492,094.06

Note PBtt

08/18/04

08/18/04
08/18/04

08/18/04

08/18/04

08/18/04

Final Maturity

9/20/2007

9/20/2008

6/20/2009
9/20/2021

3/20/2029
3/20/2033

For purposes ofSection 1.05 ofthe RUS Mortgage, the address ofCoBank. ACS shall be:
CoBank, ACB
5500 South Quebec Street
Greenwood Village. Colorado 80111
Attention: Communications and Energy Banking Group

Notes that amended and

^ Corporadoa: ML0501T1 dated July 1. 1997September 2. 1986, T-24942 dated Jamiiiy21. 1981, T-32845 dated June 23 1988 T-27749

^2^*^ January28. 1993, T-36445 dated DecemberM. 1994. T-34818 dated

SDTW998M79991.4
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B00K876 PAGE 405
SUPPLEMENTAL MORTGAGE SCHEDULE B

PROPERTY SCHEDULE

The fee and leasehold interests inreal properly referred toinclause Aofthe Granting Clauses are
more particulariy described as follows:

SEE ATTACHED

SriT\9999St479991.4



L' .'O. ij^ERQY PROPERTY SCHEDlgflOK876 RAGE 406
(a)

(b)

The existing elBctrlc facilities are located In the following counties:
Breckinrldge, Caldwall, Crittenden, Davless, 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 Includes the
following:

1 - West Owensboro

Substation
Davless County
1.033 Acres

Acertain tract of land described In a certain dead, dated March 19, 1951, by R. L. Mrtchall
and Doris Mitchell, his wife, as grantors to Green River Electric Corporation, as grantee, and
recorded on April 9, 1951, in the office of the County Clerk of Davless County, In the state of
Kentucky, In Dead Book 209. on Papa 263.

2 - Beda Substation

Ohio County
1 Acre

Acertain tract of land described In a certain deed, dated April 26, 1951, by J. R, Shown and
Antha Shown, his wife, as grantors to Green River Electric Corporation, as grantee, a|l
recorded on April 30, 1951, In the office of the County Clerk of Ohio County, in the state H
Kentucky, In Deed Book 113, on Paqa 133. •

3 - Hanson

Substation

Hopkins County
.56 Acre

Acertain tract of land deacrlbad In a certain deed, dated September 13, 1951, by B. W. L.
McLaughlin, as grantor to Green River Electric Corporation, as grantee, and recorded on
September 15, 1951, In the office of the County Court Clerk of Hopkins County, In the state
of Kentucky, In Deed Book 209, on Paqe 186.

4 - Guffla Substation

McLean County
1 Acre

Acertain tract of land described In a certain dead, dated June 13, 1953, by Howard Whitaker
and MIttle Whitaker, his wife, as grantors to Green River Beotric 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 Book45, on Papa 379.

5 - Lewlsport
Substation

Hancock County
1.5 Acres

Acertain tract of land described In a certain dead, dated January 20, 1955, by R. T, Toler,
Sr., end Mary Idelle Toler, his wife, as grantors to Green RIyer Electric Corporation, es
grantee, and recor-ded on February 3, 1955, In theoffice of theCounty Court Clark of
Hancock County, in the stateof Kentucky In Deed Book 63, on Papo 256.

6 - Utica Substation
Davissa County

1.72 Acres

AMrtaln tract of land described In acertain deed, dated March 26, 1956, by W. D. RIdgeway
and Verda RIdgeway, his wife, as grantors to Green Rlyer Electric Corporation, as grantee,
and recorded on March 29, 1956, In the office of the County Court Clerk of Davless County
in the state of Kentucky, In Deed Book 254, on Papa 192

7 - Whltesvlila

Substation
Davless County
1.B Acres

Acertain tract of land described in a certain dead, dated June 22, 1956, by Otis W. Greer
end Martha A, Greer, his wife, as grantors to Green River Bectrlc Corporation, as grantee,
and recorded on June 22, 1956, In the office of the County Court Clerk of Daviess County in
the state of Kentucky, In Deed Book 257, on Papa 315

8 - Woberatown

Substation

Hancock County
1.08 Acres

Acsrtaln tract of land described In a certain dead, dated June 27, 1956, by Walter A. Glover
and Blanche Glover, his wife, as grantors to Green River Bectrlc Corporstlon, as grantee, and
record^ on July 21, 1956, In the office of the County Court Clerk of Hancock County, In tin
state of Kentucky, In Dead Book 64, on Rape 238. |

9 - Hawesviiie Office
Hancock County
One-Half )4 Acre

Acertain tract of land described In acertain deed, dated March 31, 1960, by J. E. Harp andl
Salome Harp, his wife, es 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 - Hawesviiie

Substation

Hancock County
6.01 Acres

n dBscrlbed In a certain deed, dated June 7, 1960, by Earl L. White andopal White, his wife, asgrantors to Green River Bectrlc Corporation, as grantee, and
recorded on June B, 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"rtain t^ract of land described in acertain deed, dated May 29, 1961, by J, H. Jerboa and
nettle Jerboa, his wife, asgrantors to Green River Electric Corporation, asgrantee, and
r^orded on May 31, 1961, In the office of the County Court Qerk of Davless County, In the
state of Kentucky, In Deed Book 301. on Papa 26.

12 - Thruston

Substation
Davless County
2 Acres

Acertain 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 Bectrlc Corporation, es 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.

Page 1 of 6 Rsvlsod 2/03/04
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' ' 13 - Meaonvllle

Substation

Dsvless County
2.02 Acres

A certain traot of lend described In a certain deed dated June 28, 1962, by J. C. BamhIII end
Stella Bamhni, his wife, as grantors to Green River Electric Corporation, as grantee, and
recorded on July 6, 1982, In the office of the County Court Clerk of Davless County, in the
state of Kentucky, In Deed Book 310, on Page 612.

14 - OwensboroOfflcs/

Warehouse

Davless 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 Elactric Corporation, as grantee,
and recorded on January 9, 1964, in the office of the County Court Clerk of Davless 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 Davless 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.
fl/lcCormlok and Bonlta l\4cCormlck, 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
Davless 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 RItz
and Marvene RItz, his wife, es grantors to Green FUver 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

Davless County
2 Acres

A certain tract of land described In a certain dead, dated August 7, 1965, by Joseph Daniel
Mattlngly and Ora B. Mattlngly, his wife, as grantors to Green River Electric Corporation, as
grantee, end recorded on August 11, 1965, In the office of the County Court Clerk of Davless
County, In the state of Kentucky, In Deed Book 342, on Page 516.

17 - Dermont

Substation

Davless County
2 Acres

A certain tract of land described In a certain deed, dated November 28, 1967, by Edward Leo
Jones and filargerat T. Jones, his wife, as grantors to Green RiverElectricCorporation, as
grantee, and recorded on December 7, 1987, In the office of the County Court C'erk of
Davless County, In the state of Kentucky, In Dead Book 366, on Page 161.

18 - So. Hanson

Warehouse/

Substation

Hopkins County
6.139 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, Inthe 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 traot of land described in a certain deed, dated August 6, 1976, by Herman Park, a
single man, as grantor to Green River Electric Corporation,as grantee, and recorded on
August 6, 1976', In the office of the County Court Clerkof Ohio County, In the state of
Kentucky. In Deed Book 220. Ion Page 116-117.

20 - So. Owensboro

Substation

Davless County
2.410 Acres

A certain tract of land described In a certain deed, dated May 16, 1977, by end between
Norbert Goatz and Mary Goetz, his wife, and Robert M. Moorman and Barbara Moorman, his
wife, as grantors to Green River Elecbic Corporation, as grantee, and recorded onAugust 1,
1977, In the office of the County Court Clerk of Davless County, In the state of Kentucky, in
Deed Book 469. on Page 37.

21 - Centertown

Substation

Ohio County
2 Acres

A certain tract of landdescribed In a certain deed, dated August 8, 1977, by Homer Ford and
Kathryn Ford, his wife, as grantorsto 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

Davless County
2.020 Acres

A certain tract of land described In a certaindeed, 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
Clerkof Davless County, In the state of Kentucky, In Deed Book473, on Page 794.

23 - Pairther

Microwave

Davless 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 Bactric Corporation, as
grantee, and recorded on October 10, 19B0, In the office of the County Court Clerk of
Daviass County, In the state of Kentucky, In Deed Book 501, Page 437-439.

24 - East Owensboro

Substation

Davless County
6.587 Acres

A certain tract of land described in a certain deed, dated Novernbar 26, 1980, by and-
between B. Chrlsler and Gertrude Chrisjer, his wife, as grarrtors to Green RiverElectric
Corporation, as grantee, and recorded on Novernbar 28, 1980, In the office of the County
Court Clerk of Davless County, In the state of Kentucky, in Deed Book 222, InPage 486, ' . .
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• ,25 - WhHaavIlle

Microwave Site

Davlats County
.0918 Acrei

A certain traot of land described In a certain deed, dated October 31, 1980, by and between
Virginia C. Kelley, a widow, as grantor to Green River Hectric Corporation, as grantee, and
recorded on November 5, 1980, In the office of theftiftnTvCtourt Clerk of Davless County, in
the state of Kentucky, in Deed Book 502, on Page 211.

26 - Nuckols

Substation

Davieis County
1.947 Acres

A certain tract of land described In a certain deed, dated November 9, 1982, by end between
Virginia Coke, a widow, Baxter Jean Coke Jr., and Eiia C. Coke, his wife, James W. Coke,
single and Ben H. Coka, single, as grantors to Green River ElectricCorporation, as grantee,
and recorded on November 10, 1982, in the office of the County Court C^erk of McLean
County, in the state of Kentucky, in Deed Book 67, on Page 93.

27 - Sacramento

Substation

Davless County
3.465 Acres

A certain traot of land described in a certain deed, dated December21, 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 Clark of McLean County, in the state of Kentucky, in DeedH
Book 104, on Page 70. H

28 - Phllpot Substation
Davless County
3.468 Acres

A certain tract of land describad in a certain deed, dated December 10, 1987, by and
between Anna Hizabeth Oberat, widow, by and through her Co-Attornays-ln-Fact, Gerald E.
Obarst and Rose0. 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

Davless County
3.305 Acres

A certaintract of land described In a certain deed, dated July 8, 1991, by and between
Donald Rock and Marie Nicely Rock, husbandand 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 Dead Book277, on Page 669.

30 - Beech Grove

Substation

McLean County
.74 Acre

A certain tract of landdescribad in a certain deed, dated Novembar 18, 1997, byand
between Ola Beii Edds, unmarried, as grantor to Green River Eieotric Corporation, as grantae,
and recorded on November 18, 1997, In the office of the County Court Clerk of McLean
County, in the state of Kentucky, in Dead Book 140, on Page 94.

31 - Beach Grove

Substation
McLean County
.027 Acre

Acertain tract of land described in a certain deed, dated January 8, 1998, byandbetween
Herman B. Ward Jr. and Kathleen C. Ward, his wife, as grantors to Green River Electric
Corporation, as grantee, and recorded onJanuary 8, 1998, inthe office of the County Court
Clerk of McLean County, in the state of Kentucky, in Deed Book 140, on Page 445.

32 - Lewlsport
Substation

(Second Bay)
Hanoocli County
.BBS Acre

A certain tract of landdescribed in a certain deed, dated September 10, 1998, byand
between Samuel H. Pate and Michael Pate (ska Michele Pate), hi* 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

Substation
Davless County
8.49 Acres

Acertain tract of land desoribad In a certain deed, dated January 22, 1999, byandbetween
Rudolph D. Martin and Martha Louis Martin, his wife, as grantors to Green ftlver Electric b
Corporation, as grantee, and recorded on January 26, 1999, In the office of the Courrty CouH
Clark of Deviess County, in the state of Kentucky, in Deed Book 696, on Page H

34 - HawesvOle

Property
(Powers Street)
Hancock County
.579 Acre

Acertain tractof land described In a certain deed, dated February 25, 1999, by and between
Joel White, unmarried, Larry R. White andJackieWhite, hiswife, as grantors to Green River
Electric Corporation, as grantee, and recorded on March 8, 1999,In the office ofthe County
Court Clerk of Hancock County, in the state of Kentucky, In Deed Book 119, Pages400 -
403.

35 - Weaverton Sub.

Henderson County
.23 Acre

Acertain tractof land described in a certain deed, dated July 16, 1937, by Straughn Suggs,
et ai., as grantors, to Henderson Union Electric Cooperative Corp., or ite predecessor, as
grantee, end recorded inthe office of the Clerk of the County Court of Henderson County, in
the stete of Kentucky, In Deed Book 91, Page 139.

38 - Weaverton Sub.

Henderson County
.03 Acre

Acertain traot 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 Itspredecessor, as
grantee, and recorded Inthe officeof the Clerk of the CountyCourtof Henderson County, in
the state of Kentucky, in Deed Book 93, Page 547.

37 - Marlon Substation

Crittenden County
.36 /kcre

Acertain tract of land described ina certain deed, dated /tprii 11, 1947, bythe 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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38 - ZIon Substation

Henderson County
.49 Acre

39 - Sabres Substation

Webster County
.34 Acre

40 - fJlagra Substation
Henderson County
.34 Acre

41 - Uttle Dixie Sub.

Henderson County
1 Acre

42 - Morganfleld Sub.
Union County
.39 Acre

43 - Marlon Office

Crittenden County
.39 Acre

44 - Marlon Office

Crittenden County
.39 Acre

45 - Marlon Office

Crittenden County
.31 Acre

46 - Providence Sub.

Hopkins County
1.05 Acres

47 - Geneva Sub.

Henderson County
.91 Acre

48 - Henderson Sub.

Henderson County
.27 Acre

49 - Lyon County
Substation

Lyon County
1.52 Acres

50 - Sullivan Sub.

Crittenden County
.38 Acre

A certain tract of land dascribed In a certain deed, dated NovamBervB.n 963, IV'Weul
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
Dead Book 1S9, Page 409.

A certain tract of lend described In a certain deed, dated October 26, 1954, by E. C. Ules,
and his wife, Veatrlce Ules, 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.

A certain tract of land described In a certain deed, dated November 4, 1968, by James C.
Hicks Bt al., as grantors, to Henderson Union Electric Ccoperative Corp., or Its predecessor,
as grantee, and recorded In the office of the County Court of Henderson County, in the state
of Kentucky, In Dead Book 239, Page 34.

A certain tract of land described In a certain deed, dated September 8, 1965, by Mae Dossett
at al., as grantors, to Henderson Union Electric Cooperative Corp., or its predecessor, as
grantee, and recorded in the offioe of the Clerk of the County Court of Henderson County, In
the state of Kentucky, In Deed Book 221, Page 387.

A certain tract of land described in e certain deed, dated August 8, 1956, by Charles M.
Maacham, 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 Bock 158, Page 307.
A certain tract of land described In a certain deed, dated November 2, 1953, by Robert L.
Qualis, and his wife, Nellie R. Quails, 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.
A certain tract of land described in a certain deed, dated October 31, 1953, by 0. J. Rice and
his wife, Lura Rice, as grantors, to Henderson Union Electric Cooperative Corp., or Its
predecessor, as grantee, and recorded In the office of the Clerk of the County Court of
Crittenden County, In the state of Kentucky in Deed Book 83, Page 471.
A certain tract of land described In a certain deed, dated October 6, 1953, by Gid Woods, a
widower, as grantor, to Henderson Union Bectric Cooperative Corp., or Its predecessor, as
grantee, and recorded In the offioe of the Clerk of the County Court of Crittenden County, in
the state of Kentucky, in Deed Book 83, Page 442.
A certain tract of land described In a certain dead, dated February 21, 1949, by T. G. Rice
and his wife, Leota Rice, as grantors, to Henderson Union Eleotric Cooperative Corp., or Its
predeoessor, as grantee, and recorded Inthe offioe of the Clerk of the County Court of
Hopkins County, In the state of Kentucky, in Deed Book 188, Page 249.
A certain tract of land described In a certain deed, dated June 30, 1960, by J. 8. Eaklns,
unmarried, as Grantor, to Henderson Union Baotric CooparativB 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 Dead Book 199, Page 280.
A certain tract of land dascrlbad In a certain deed, dated December 9, 1950, by Ruesall D.
Brown and Mary M. Brown, his wife, as grantors, to Henderson Union Bectric Cooperative
Corp., or Its predacassor, as grantee, and recorded In the office of the Clerk of the County
Court of Henderson County, In the state of Kentucky, In Deed Book 150, Page 44.
(a) A certain tract of land described in a certain dead, dated February 25, 1960, by A. F.
Thomas and his wife, as grantors, to Henderson Union Bectric Cooperative Corp., or its
predecessor, as grantee, and recorded In the office of the Clerk of the County Courtof Lyon
County, In the state of Kentucky, In Dead Book49, Page 292.
(b) A certain tract of land descritred In a certain deed, dated August 14, 2000, by Stanley
Thomas and Laona 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.
A certain tract of land described In a certain deed, dated May 12, 1972, by BigRivers Rural
Electric Cooperative Corporation, as grantor, to Hendareon Union Electric Cooperative Corp.,
or Its predecesaor, as grantee, and recorded In the office of the Clerk of ttie County Court of
Crittenden County, In the state of Kentucky, In Deed Book 111, Page 532.
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• . B1 Dlxon Substation

Webster Ckiuitty
.92 Acre

Acertain tracl iT'land described In a certain deed, dated October 20, 1976, by Aubrey
Dossett end 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 ofthe County
Court of WebsterCounty, In the state of Kentucky, In Deed Book 169, Page 306.

E2 - Dlxon Substation

Webster County
. 14 Acre

Acertain 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., orIts
predecessor, as grantee, and recorded In the office ofthe 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

Acertain tract ofland described In a certain deed, dated April 5, 1979, by C. Cooksey
Crafton, end 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 ofKentucky, In Deed Book 311, Page
714.

54 - Lot Adjacent
Marlon Office

Crlttenden County
.29 Acre

Acertain house and lot in the town of Marlon, Crlttenden County, Kentucky, In a certain deed
dated Jenuery 26, 1981,byend between Farley Heirs, party ofthe Rrst Part, and Henderson
Union Electric Cooperative Corp., or Its predecessor, party of theSecond Part, and recorded lil
the office of the County Court Clerk of Crlttenden County In the state of Kentucky, in Deed 1
Book 137, Page 197. •

55 - Weaverton Sub.

HendersonCounty
.033 Acre

Acertein tract ofland described In a certain deed, dated February 20, 1984, by Russell D.
Brown, as grantor, to Henderson Union Electric Cooperative Corp., orIts predecessor, as
grantee, end recorded In the office oftheClerk oftheCounty Court ofHenderson County, In
the state of Kentucky, In Deed Book 344, Page 189 '

56- Persimmon

Ridge Microwave
Union County
.06 Acre

Acertain tract of land described In a certain deed, dated April 25, 1984, by Glenn Watson,
and his wife, Peggy Watson, asgrantors, toHenderson Union Electric CooparaUva Corp., or
Its predecessor, asgrantee, and recorded In the office of the CUark of the County Court of
Union County, In the state of Kentucky, in Deed Book 244, Page 357.

57 - Henderson

Headquarters
Henderson County
20 Acres

Acertain tract of land described In a certain deed, dated January 20, 1989, by Tommy D.
Tapp, and his wifa, Theda Tapp, as parties of the First Part, grantors, and Henderson Union
Electric Cooperatlva Corp., or Its predecessor, party of the Second Part, asgrantee, and
recorded In the office of theClerk of Henderson County, In thestateof Kentucky, In Deed
Book 393, Page 22.

68 - Rlverport Sub.
Henderson County
0.80 Acre

Acertain 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, end recorded In the office of the Clerk of the County Court of Henderson County,
inthe state of Kentucky, In Deed Book 391, Page 434

59 -Tyson Substation

HendersonCounty
1.3774 Acres

A certain tract of land and Ingress and agresseasement described In a certain deaddated
November 8, 1995, by the County of Henderson, Kentucky, etal., asgrantors, toHenderson
Union Electric Cooperative Corp., as grantee, end recorded in theoffloe oftheClerk of the
County Court ofHenderson County, In the state of Kentucky. In Deed Bnnk 464, Pnga 506

60 - Bon Hsrbor

Substation
Davless County
2 Acres

Acertein Uact of land described In acertain deed, dated June 9, 1999, by Sere ^ne
McNulty, unmarried, asgrantor to Green Rrver Electric Corporation, asgrantee, and recorded ••
on June 22, 1999, In the office of the County Clerk ofDavless County, In the state of 1
Kentucky, In Deed Book 702, on Page 991. |

61 - Maceo Substation
Davless County
2.103 Acres

Acertain tract of land described In acertain deed, dated March 16, 2000, by Walter Ford,

1 Kenergy Corp., as grantee, and recorded onMarchIB, 2000, In the office ofthe County Clerk of Celdwall County, In the state of Kentucky in
Deed Book 716, on Pane 338.

62 - CaldweU Springs
Substation

Crittandan County
3.27 Acres

Acertain tract of lend described In acertain deed, dated July 12, 2000, by Vemon L. Travis,
u^errlad, as grantor to Kenergy Corp., as grantee, end recorded on July 15, 2000, In the
office of the County Clerk of Crlttenden County, In the state of Kentucky, In Deed Book 187
on Page 121.

63 - Crossroads

Substation
CaldweU Courrty
3.30 Acres

Acertain tract of land described In ecertain deed, dated September 29, 2000, by Gerald W.
SIgler, a^ 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 Celdwall County, In the state of
Kentucky, In Deed Book 225, on Page 498.

64 - Wolf HIUs

Substation
Henderson Co.
2.387 Acres

Acertain yact of land dascrlbed in a certain deed, dated January 2, 2001, by Cosmos
Broadcasting Corp., a South Carolina corporation, successor by merger to WFIE, Inc., whose
address Is 111 5 Mt. Auburn Road, Evansvllle, IN 47710, as grantor, to Kenergy Corp., as
jrantea, and recorded January 8, 2001, In the office of the County Qerk of Henderson
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6B - Air Park

Substation

DaytsGB County
^643 Acres

66 - Providence

Substation

Hopkins County
1.612 Acres

67 - Adams Lane

Substation

Henderson County
6.7 Acree

,PipH76PAGE/HlCounty, In the state of Kantucky, In Deed Book B, on Pana 72.

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 t^arch 13, 2001, In the offloe of the County Clerk of
Dayless County, in the state of Kentucky, In Deed Book 731, on Paga 973,
A certain tract of land described In a certain deed, dated June 12, 2002, by Big Rivers
Electric Corporation, as grantor, to Kenergy Corp., as grantee, and recorded on June 13,
2002, in the office of the County Clerk of Hopkins County, In the state of Kentucky, In Deed
Book 609, on Page 220.

A certain tract of land described In a certain deed, dated November 22, 2002, by Kendall
Drilling Company, Inc., as grantor, to Kenergy Corp., as grantee, and recorded on November
22, 2002, In the office of the County Clerk of Henderson County, In the state of Kentucky, in
Deed Book BIB, on Page 851,

Page 6 of 6 Revised 2/03/04



BO '̂ 87fePftGE4l2

1 -=></

SDr\999MVr79991.0

SUPPLEMENTAL MORTGAGE

SCHEDULEC

EXCEPTED PROPERTY

NONE

STATtOFKEtmiMf
COUNTY OfHENDERSON Setj, Ranjiy ttendaam County, mtWy thit tin
was this iJ^ 8t3"'*"1 /*•. H. Wjod In my jild offM
fc* recodl and But I hsvB immled It, the fwasoint md fiiis
certlSiatBliimysaldofiiffl, ,,
GnmundBfinr hand Site d^OcKbaj- 20 Qht
"-^MatmBW -I 71 • .

inf\l.CoWY*iA DC.

I

I

I


