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Public Service Commission
211 Sower Boulevard
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Re: Kenergy ‘
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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,
DORSEY, GRAY, NO NT & HOPGOOD
By
J. Christopher Hopgbo

Counsel for Kenergy Corp.

JCH/cds
Encls.
COPY/w/o/encls.: Mr. Jeff Hohn, Kenergy
Mr. Steve Thompson, Kenergy
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September 14, 2015
FEDEX
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Attn: Legal Assistant
20701 Cooperative Way

Dulles, VA 20166 RECE!\/ED

Re Kenergy Corp. 0CT 2 8 2015
KY065-A-9014 PUBLIC Seqy e
O
Dear Sir/Madam: MMISSION

I am counsel to Kenergy Corp. (“Kenergy”).

Enclosed you will find:

< T OO

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 of the Kentucky Secretary of State’s acknowledgment of the filing of the
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.”

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

We appreciate the patience and cooperation of your office in working with our firm
and Kenergy.

Respecttully,

J. Christopher Hopgogd



COMMONWEALTH OF KENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION

In the Matter of:

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

CASE NO.
2015-00191

ORDER

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 $6,731,3982 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.

? d.. Exhibit 1, Attachment A.




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 percent expires 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

‘1d.
Sd.

8 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.

” See cover letter accompanying Kenergy's application.

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

® See cover letter accompanying Kenergy's application.
' Application at numbered paragraph 7.

" Kenergy's Response to Commission Staff's Initial Request for Information (*Staff's 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,

'2 Application, Exhibit 2, Attachment B at 3.
12 Kenergy's Response to Staff's First Request, Item 1.b.
'* Application, Exhiblt 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 analysis of 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 loan. 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 of the 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 épplication.

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
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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
ENTERED

AUG 11 2015

KENTUCKY PUBLIC
SERVICE COMMISSION|

=

Exe [byector

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 Emall

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").

| have examined such corporate records and proceedings of the Borrower, and such other
documents as | have deemed necessary as a basis for the 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.

[ 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, MclLean, 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 Kentucky 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, | 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;

(i) 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) [ 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 éffect
upon the business, operations or financial condition of the Borrower; and
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(vi)  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 governed by
and construed in accordance with the laws of the Commonwealth of Virginia, if a court were to
hold that the Loan Agreement is to be governed 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 Iegal, 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 (i), above.

Sincerely,

DORSEY, GRAY, NORMENT & HOPGOOD

. ,mﬁyﬁg/\

. Christopher Hopgood
Counsel for Kenergy Corp.

JCH/cds
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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:

P.O. Box 18 ¢ 6402 Old Corydon Road
Henderson, Kentucky 42419-0018
(270) 826-3991 ¢+ FAX (270) 826-3999
(800) 844-4832

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: W & Q/W

Robert S. White
Board Chairman

A Touchstone Energy® Partner RT)(
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CERTIFICATE OF RESOLUTIONS AND INCUMBENCY

|, BRENT WIGGINTON, do hereby certify that (i) | am the Secretary of KENERGY
CORP. (hereinafter called the "Cooperative"); (ii) the following are true and correct copies
of resolutions duly adopted by the board of directors of the Cooperative at a meeting
held on August 11, 2015;(iii) the meeting was duly and
regularly called and held in accordance with the articles 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 individuals 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 opinjon 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 (typed or printed)
Chairman Robert S. White
Vice Chairman William H. Reid
Secretary-Treasurer Brent Wigginton

IN WITNESS WHEREOF, | have hereunto set my hand and affixed the seal of the
Cooperative this ‘“\day of September, 2015.

"~ Sécretary” ”




SECURED PROMISSORY NOTE

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

KENERGY CORP., a Kentucky corporation (the "Borrower™), for value received, hereby
promises to pay, without setoff, deduction, recoupment or counterclaim, to the order of NATIONAL
RURAL UTILITIES COOPERATIVE FINANCE CORPORATION (the "Payee"), at its office in
Dulles, Virginia or such other location as the Payee may designate to the Borrower, in lawful
money of the United States, the principal sum of TWENTY SEVEN MILLION EIGHT HUNDRED
FOURTEEN THOUSAND EIGHT HUNDRED NINETY FOUR AND 33/100 U.S.DOLLARS
($27,814,894.33), or such 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 Bommower 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 payable under the
Loan Agreement. If not sooner paid, any balance of the 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 be 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
it may have been or shall be supplemented, amended, consolidated or restated from time to time
("Mortgage®). This Note is one of the Notes referred to in, and has been executed and delivered
pursuant to, the Loan Agreement.

The principal hereof and interest accrued thereon and any other amount due under the
Loan Agreement may be declared to be forthwith due and payable in the manner, upon the
conditions, and with the effect provided in the Mortgage or the Loan Agreement.

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

IN WITNESS WHEREOF the Borrower has caused this Note to be signed in its corporate
nameanditsoorporatesealtobehereuntoaﬂixedandtobeattestedby'rtsdulyauthoﬁzed
officers, all as of the day and year first above written.

KENERGY CORP.

(SEAL) ov: _fauad S chl

Name: Robert S. White
Title: Board Chairman

Att ¢
Secr

Loan No. KY065-A-9014

CFC NOTE

KYU85-A-8014(SHANNOC)
2008492




LOAN AGREEMENT

LOAN AGREEMENT (this “Agreement”) dated as of —September 8, 20I5between
KENERGY CORP. ("Borrower”), a corporation organized and existing under the laws of the
Commonwealth of Kenftucky 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 of refinancing certain of its existing indebtedness, as more fully described on Schedule
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 nofes
to evidence an indebtedness in the aggregate principal amount of the CFC Commitment (as
hereinafter defined).

NOW, THEREFORE, for and in conslideration of the premises and the mutual covenants
hereinafter contained, the parties hereto agree and bind themselves as follows:

ARTICLEI
DEFINITIONS

Sectlon 1.01 For purposes of this 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 set forth
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 prescribed by the financial and statistical report required by RUS, commonly known as the
“RUS Form 77), or in the absence thereof, the requirements of GAAP applicable to businesses
similar to that of the Borrower.

“Advance” shall mean each advance of funds by CFC to the Borrower pursuant to the
terms and conditions of this Agreement.

“Amortization Basls Date” shall mean the first calendar day of the month following the
end of the Billing Cycle in which the Advance occurs, provided, however, that if the Advance is
made on the first day of a Billing Cycle, and such day is a Business Day, then the Amortization
Basis Date shall be the date of the Advance.

“Average DSC Ratlo” shall mean the average of the Borrower's two highest annual DSC
Ratios during the most recent three calendar years.

“Bliling Cycle” shall mean any 3-month period ending on, and including, a Payment
Date.

CFC LOANAG
KY065-A-8014(SHANNOC)
200844-2



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

“CFC Commltment” 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) such other fixed rate
as may be agreed to by the parties and reflected on the written requisition for funds in the form
attached as Exhibit A hereto.

“CFC Fixed 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 (j) the rate established by CFC for variable interest
rate long-term loans similarly classified pursuant to the long-term loan programs established by
CFC from time to time, or (ji) such other variable rate as may be agreed to by the parties on the
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.

“Converslon Request” shall mean a written request to CFC from any duly authotized
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, (jii) interest
Expense, (iv) 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 the sum
of all payments of Principal and Interest Expense required to be made during such calendar 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-Term Debt shall be based (in lieu of
actual payments required to be made on such refinanced amount of Long-Term Debt) upon the
larger of (i) an annualization of the payments required to be made with respect to the refinancing
debt during the portion of such year such refinancing debt is outstanding or (i) the payment of
Principal and Interest Expense required to be made during the following year on account of such
refinancing debt.

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

“Depreclation and Amortization Expense” shall mean an amount constituting the
depreciation and amortization of the Borrower computed pursuant to Accounting Requirements.

“Distributions” shall mean, with respect to the Borrower, any dividend, patronage refund,
patronage capital retirement or cash distribution to its members, or consumers (including but not
limited to any general cancellation or abatement of charges for electric energy or sefrvices
furnished by the Borrower). The term “Distribution” shall not include (a) a distribution by the

CFC LOANAG
KY0685-A-0014(SHANNOC)
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Borrower to the estate of a deceased patron, (b) repayment by the Borrower of a membership fee
upon termination of a membership, or (c) any rebate to a patron resulting from a cost abatement
received by the Borrower, such as a reduction of wholesale power cost previously incurred.

“Draw Perlod” shall mean the period of beginning on the date hereof and ending on
the date that is one year thereatfter.

“Environmental Laws” shall mean all laws, rules and regulations promulgated by any
Governmental Authority, with which the Bomower is required to comply, regarding the use,
treatment, discharge, storage, management, handling, manufacture, generation, processing,
recycling, distribution, transport, release of or exposure to any Hazardous Material.

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

“Event of Default” shall have the meaning ascribed to it in Article VI hereof.

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

“Governmental Authority” shall mean the government of the United States of
America, any other nation or government, 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 government.

“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 constituting the interest expense with respect
to Long-Term Debt of the Bomower 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% of the excess of Restricted Rentals paid by the Borrower over 2% of the
Borrower's Equity.

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

“LCTC Purchase Provislons” 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 Term 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, claim or charge of any



kind, including, without limitation, any conditional sale or other title retention fransaction, any
lease transaction in the nature thereof and any secured iransaction under the Uniform
Commercial 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
Borrower pursuant to this Agreement.

“Long-Term Debt” shall mean an amount constituting the long-term debt of the Borrower
computed pursuant to Accounting Requirements.

“Make-Whole Premium” shall mean, with respect to any principal sum of a CFC Fixed
Rate Advance paid prior to the expiration of the CFC Fixed Rate Term applicable thereto (the
“Prepaid Principal Amount”), 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 (“Loan Interest”) that would have been due on the
Prepaid Principal Amount at the appficable CFC Fixed Rate for the period from the
prepayment date through the end of the 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 the Prepaid Principal Amount.

(2) Compute the amount of interest (“Investment Interest”) that would be eamed on the
Prepaid Principal Amount (adjusted to include any applicable amortization) if invested in a
United States govemment security with a term equivalent to the Remaining Term,
calculated on the basis of a 30-day month/360-day year. The vield used to determine the
amount of Investment Interest shall be based upon United States govemment security
yields dated no more than two Business Days prior to the prepayment date in Federal
Reserve statistical release H.15 (519), under the caption "U.S. Govemment
Securities/Treasury Constant Maturiies”. If there is no such United States government
security under said caption with a term equivalent to the Remaining Temm, then the yield
shall be determined by interpolating between the terms of whole years nearest to the
Remaining Term. ’

(3) Subfract the amount of Investment Interest from the amount of Loan Interest. If the
difference is zero or less, then the Make-Whole Premium is zero. If the difference is
greater 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 utilized to
determine Investment Interest.

“Maturlty Date” with respect to each Note shall have the meaning ascribed to it therein.
“Mortgage” shall have the meaning ascribed 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 of the Mortgage.

“Mortgaged Property” shall have the meaning ascribed to it in the Mortgage.



“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 Borrower to CFC, of any kind or description, imespective of whether for the payment of
money, whether direct or indirect, absolute or contingent, due or to become due, now existing
or hereafter arising.

“Operating Margins” shall mean the amount of patronage capital and operating margins
of the Bormrower computed pursuant to Accounting Requirements.

“Payment Date” shall mean the last day of each of the.months referred to in Schedule 1.
“Permitted Encumbrances” shall have the meaning ascribed to it in the Mortgage.

“Person” shall mean natural persons, cooperatives, corporations, limited liability
companies, limited parinerships, general partnerships, limited liability partnerships, joint
ventures, associations, companies, trusts or other organizations, irespective of whether they
are legal entities, and Governmental Authorities.

“Prepayment Administrative Fee” shall mean an amount equal to thirty three one-
hundredths of one percent (0.33%) of the amount being prepaid.

“Principal” shall mean the amount of principal billed on account of Long-Term Debt of the
Bormrower computed pursuant to Accounting Requirements.

“Prlor Loan Documents” shall mean, collectively, all long term loan agreements
entered into prior to the date hereof by and between CFC and the Borrower, and all promissory
notes delivered pursuant thereto secured under the Mortgage, other than loan agreements and
notes or bonds representing loans sold, transferred assigned or otherwise endorsed by CFC to
a purchaser thereof.

“Restricted Rentals” shall mean all rentals required to be paid under finance leases and
charged to income, exclusive of any amounts paid under any such lease (whether or 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 (including the term for which 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 excess of $250,000 other than automobiles, trucks, trailers, other
vehicles (including without limitation aircraft and ships), office, garage and warehouse space and
office equipment (including 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 the duties of administering a program of rural electrification as currently assigned to it,
then the entity performing such duties at such time.

“Subsldiary” as to any Person, shall mean a corporation, partmership, 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 the time owned, 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 or Subsidiaries of the Borrower.

“Total Assets” shall mean an amount constituting the fotal assets of the Borrower
computed pursuant to Accounting Requirements.

“Total Utllity Plant” shall mean the amount constituting the total utility plant of the
Borrower computed pursuant to Accounting Requirements.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES

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

A Good Standing. The Bormower is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation or organization, 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. The Borrower is a member in good standing of CFC.

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

C. Authority; Validity. The Borrower has the power and authority to enter Into this
Agreement, the Note and the Mortgage; to make the borrowing hereunder; to execute and
deliver all documents and instruments required hereunder and to incur and perform the
obligations provided for herein, in the Note and in the Mortgage, all of which have been duly
authorized by all necessary and proper action; and no consent or approval of any Person,
including, as applicable and without limitation, members of the Borrower, which has not been
obtained is required as a condition to the validity or enforceability hereof or thereof.

Each of this Agreement, the Note and the Mortgage is, and when fully executed and delivered
will be, legal, valid and binding upon the Borrower and enforceable against the Borrower in
accordance with its terms, subject, to applicable bankruptcy, insolvency, reorganization,
moratorium or other laws affecting creditors’ rights generally and subject to general principles of
equity.
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D. No Conflicting Agreements. The execution and delivery of the Loan
Documents and performance by the Bomower 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 other Governmental Authority, any award of any arbitrator, the
articles of incorporation or by-laws of the Borrower, or any indenture, contract, agreement,
mortgage, deed of frust or other instrument to which the Borrower is a party or by which it or
any of its property is bound; or (i) be in conflict with, result in a breach of or 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 of any of its 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 defautt, or with the giving of notice or lapse of time, 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 Governmental Authority charges
and levies thereon, including interest and penalties to the extent that such faxes, assessmenfs,
and Governmental Authority charges and levies have become due, except for such taxes,
assessments, and Governmental Authority charges and levies which the Borrower or any
Subsidiary is contesting in good faith by appropriate proceedings for which adequate reserves
have been set aside.

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

G. Litigation. There are no outstanding judgments, suits, claims, actions or
proceedings pending or, to the knowledge of the Botrower, threatened against or affecting the
Borrower, its Subsidiaries or any of their respective properties which, if adversely determined,
either individually or collectively, would have a material adverse effect upon the business,
operations, prospects, assets, liabilities or financial condition of the Borrower or its Subsidiaries.
The Borrower and its Subsidiaries are not, to the Borrower's knowledge, in default or violation
with respect to any judgment, order, writ, injunction, decree, rule or regulation of any
Govermnmental Authority which would have a material adverse effect upon the business,
operations, prospects, assets, liabilities or financial condition of the Borrower or its Subsidiaries.

H. Financlal Statements. The balance sheet of the Bomower 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, all heretofore
fumished to CFC, are complete and commect. Said balance sheet falrly presents the financial
condition of the Borrower as at said date and sald 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 specifically stated in said balance
sheet or herein. There has been no material adverse change in the financial condition or



operations of the Borrower from that set forth in said financial statements except changes
disclosed In writing to CFC prior to the date hereof.

L Borrower’s Legal Status. Schedule 1 hereto accurately sets forth: (i) the
Bormower's exact legal name, (ii) the Borrowers organizational type and jurisdiction of
organization, (iii) the Borrower's organizational identification number or accurate statement that
the Bomrower 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 if different.

J. Required Approvals. No license, consent or approval of any Govemmental
Authority is required to enable the Borrower to enter into this Agreement, the Nofe and the
Mortgage, or to perform any of its Obligations provided for in such documents, including without
limitation (and if applicable), that of any state public utilites 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 hereof.

K. Compllance With Laws. The Borrower and each Subsidiary is in compliance, in
all material respects, with all applicable requirements of law and all applicable rules and
regulations of each Govermmental Authority.

L. Disclosure. To the Borrower's knowledge, information and belief, neither this
Agreement nor any document, certificate or financial statement fumished to CFC by or on
behalf of the Borrower in connection herewith (all such documents, certificates and financial
statements, taken as a whole) contains any unfrue 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 Liens. As to property which is presently included in the description of
Mortgaged Property, the Borrower has not, without the prior written approval of CFC, executed or
authenticated any security agreement or mortgage, or filed or authorized any financing statement
to be filed with respect to assets owned by it, other than security agreements, morigages and
financing statements in favor of any of the Mortgagees, except as discdlosed in writing to CFC prior
to the date hereof or relating to Permitted Encumbrances.

N. Environmental Matters. Except as to matiers which 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 required permits and licenses), (i) 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 Mortgaged Property, (iii) the Borrower has not received written notice or claim 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.
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ARTICLEII
LOAN

Section 3.01 Advances. CFC agrees to make one or more Advances for the purpose of
refinancing certain of Bomrower's existing indebtedness, as more fully described on Schedule 1
hereto, in an aggregate principal amount not to exceed the CFC Commitment. The total amount
of outstanding indebtedness evidenced by the Note shall not be greater than 105% of the 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 note or notes under
the Mortgage being refunded or refinanced.

The Borrower shall give CFC written nofice of the date on which each Advance is to be
made. Advances shall be remitted by CFC directly to the lender whose indebtedness the
Bormrower is refinancing. Borrower shall provide CFC with wiring instructions and/or such other
information as is necessary to remit funds pursuant hereto.

At the end of the Draw Period, CFC shall have no further obligation to make Advances.
The obligation of the Borrower to repay the Advances shall be evidenced by one or more Notes.

Sectlon 3.02 Interest Rate and Payment. Notes shall be payable and bear interest as
follows:

A Payments; Maturity; Amortization.

() 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.

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

For each Advance, the Bomower shall promptly pay interest in the amount invoiced on each
Payment Date until the first Payment Date of the Billing Cydle in which 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 paid, 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 shall be as stated on
Schedule 1 or, if not so stated, then as stated on the written requisition for such Advance
submitted by the Borrower to CFC pursuant to the terms hereof.

(i) CFC will invoice the Borrower at least ten (10) days before 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.

CFC LOANAG
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(iv) No provision of this Agreement or of any Note shall require the payment, or permit the
collection, of interest in excess of the highest rate permitted 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 any fees, costs, expenses or charges due other than interest or principal, (i)
second, to interest accrued and unpaid, and (jii) third, the balance, if any, to the outstanding
principal balance.

C. Selectlon 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:

() CFEC Fixed Rate. If the Bommower 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. CFC shall
provide the Borrower with at least sixty (60) days prior written or electronic notice of the Interest
Rate Reset Date for such Advance. The Bommower 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 interest rate in writing prior to the Interest Rate
Reset Date, then beginning on the Interest Rate Reset Date the Advance shall bear 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 Term that extends beyond the Maturity Date. Interest on Advances
bearing interest at a CFC Fixed Rate shall be computed for the actual number of days elapsed on
the basis of a year of 365 days, until the first day of the Billing Cycle in which the Amortization
Basis Date occurs; interest shall then be computed on the basis of a 30-day month and 360-day

year.

() CFC Veriable Rate. If the Borrower selects the CFC Variable Rate for an Advance,
then such CFC Variable Rate shall apply until the Maturity Date, unless the Bomrower elects to
convert to a CFC Fixed Rate pursuant to the terms hereof. Interest on Advances bearing interest
at the CFC Variable Rate shall be computed for the actual number of days elapsed on the basis of
a year of 365 days.

Section 3.03 Converslon of Interest Rates. The Borrower may at any time exercise
any or all of the following interest rate conversion options by submitting 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 conveit the
interest rate on an outstanding Advance from 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 Term selected by the
Borrower.

CFC LOANAG
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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 Bommower 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
CEC Variable Rate in effect on the date of the Conversion Request.
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C. A CFC Fixed Rate to Another CFC Fixed Rate. The Borrower may convert 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 by the Borrower.

Section 3.04 Optional Prepayment. The Borrower may at any fime, on not less than
thirty (30) days prior written notice to CFC, prepay any Advance, in whole or in part. In the event
the Borrower prepays all or any part of an Advance (regardless of the source of such prepayment
and whether voluntary, by acceleration or otherwise), the Bomrower shall pay any Prepayment
Administrative Fee and/or Make-Whole Premium as CFC may prescribe pursuant to the terms of
this Section 3.04. All prepayments shall be accompanied by payment of accrued and unpaid
interest on the amount of and to the date of the repayment. All prepayments shall be applied (i)
first to any fees, costs, expenses or charges due hereunder other than interest or principal, (ji)
second, to the payment of accrued and unpaid interest, and (jii) third, the balance, if any, to the
outstanding principal balance of the applicable Advance.

If the Advance bears interest at the CFC Variable Rate, then the Bormower may on any
Business Day prepay the Advance or any portion thereof, provided that the Borrower 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 Rate Reset Date, provided that the Borrower pays together therewith the Prepayment
Administrative Fee, or (b) any other Business Day, provided that the Borrower pays together
therewith the Prepayment Administrative Fee and any applicable Make-Whole Premium.

Section 3.05 Mandatory Prepayment. [f there Is a change in the Borrower’s corporate
structure (including without limitation by merger, consolidation, conversion or acquisition), then
upon the effective date of such change, (a) the Borrower 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 balance of all Obligations, together with any accrued but
unpaid interest thereon, any unpaid costs or expenses provided for hereln, and a prepayment
premium as set forth in any agreement between the Bomower and CFC with respect to any
such Obligation or, if not specified therein, as prescribed by CFC pursuant to its policies of
general application in effect from time to time.

Notwithstanding the foregoing, if after giving effect to such change in the Borrower's corporate
structure, Borrower, or its successor in interest, is engaged in the furnishing of electric utility
services to its members and patrons for their use as ultimate consumers and is organized as a
cooperative, nonprofit corporation, public utility district, municipality, or other public
govemnmental body, Borrower shall retain the ability to request, and CFC shall retain the
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obligation to make, Advances hereunder and no prepayment shall be required under this
Section 3.05.

12

Sectlon 3.06 Default Rate. If the Borrower defaults on its obligation fo 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
Sectlon 4.01 Conditions Precedent to Closing. The obligation of CFC fo 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 Il shall be true on the date hereof.

C. Closing Dellverables. CFC shall have been fumished with the following, in
form and substance satisfactory to CFC:

{n 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 the Borrower addressing such
legal matters as CFC shall reasonably require, and (d) all other such documents as CFC may
reasonably request.

(i) Government Approvals. True and correct copies of all cerfificates,
authorizations, consents, permits and licenses from Governmental Authorities (including RUS)
necessary for the 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 jurisdiction that CFC shall have
reasonably requested) to provide CFC a Lien, subject to Permitted Encumbrances, on all of the
Borrower's real property, all in accordance with all applicable laws, rules and regulations, and
the Bomower shall have paid all applicable taxes, recording and filing fees and caused
satisfactory evidence thereof to be fumnished to CFC.

E. UCC Fllings. Uniform Commercial Code financing 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 shall have reasonably requested) to provide CFC a perfected
security interest, subject to Permitted Encumbrances, in the Mortgaged Property which may be
perfected by the filing of a financing statement, all in accordance with all applicable laws, 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. Notiflcation of Refinancing. On or before the first Advance, Borrower shall have
nofified each Mortgagee of the refunding or refinancing contemplated herein, as required by
Section 2.02 of the Mortgage, with such notice to be in form and substance satisfactory to CFC.

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

Sectlon 4.02 Conditions to Advances. The obligation of CFC to make each Advance
hereunder is additionally subject to satisfaction of the following conditions:

A Requisitions. The Borrower will requisition each Advance by submitting its
written 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 Warrantles; Default. The representations and
warranties contained in Article Il 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 of time would become such an Event of Default, shall have occurred and be continuing or
will have occurred after giving effect to each Advance on the books of the Borrower; there shall
have occurred no material adverse change in the business or condition, financial or otherwise,
of the Borrower; and nothing shall have occurred which in the opinion of CFC materially and
adversely affects the Borrower's ability to perform its obligations hereunder.

C. Other Information. The Bormmower shall have furnished such other information
as CFC may reasonably require, including but not limited to (i) feasibility studies, cash flow
projections, financial analyses and pro forma financial statements sufficient to demonstrate to
CFC's reasonable satisfaction that after giving effect to the Advance requested, the Bommower
shall confinue to achieve the DSC ratio set forth in Section 5.01.A herein, to meet all of its debt
service obligations, and otherwise to perform and to comply with all other covenants and

conditions set forth in this Agreement, and (i) any other information as CFC may reasonably
request.

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

ARTICLEYV
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 Financlal Ratios; Design of Rates. The Bomower shall achieve an Average DSC
Ratio of not less than 1.35. The Borrower shall not decrease its rates for electric service if it has
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failed to achieve a DSC Ratio of 1.35 for the calendar year prior to such reduction subject only to
an order from a Governmental Authority properly exercising jurisdiction over the Borrower.

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

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

)] any material adverse change in the business, operations, prospects,
assets, liabilities or 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

(i) 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 loan agreement, mortgage or other agreement relating thereto, the Borrower shall deliver
copies of such notice to CFC.

E Annual Certificate. Within one hundred twenty (120) days after the dose of each
calendar year, commencing with the year in which the initial Advance hereunder shall have been
made, the Bomower will deliver to CFC a written statement, in form and substance satisfactory to
CFC, either (a) signed by the Bomower's General Manager or Chief Executive Officer, or {b)
submitted electronically through means made avallable to the Borrower by CFC, stating that
during such year, and that to the best of said person's knowledge, the Bomrower has futfiled afl of
its obligations under this Agreement, the Note, and the Mortgage throughout such year or, if there
has been a default in the fulfillment of any such obligations, specifying each such defautt known to
said person and the nature and status thereof. The Bommower shall also deliver to CFC such other
. information as CFC may reasonably request from time to time.

F. Reserved.

G. Financial Books; Financlal Reports; Right of Inspection. The Borrower will at
all imes keep, and safely preserve, proper books, records and accounts in which full and true
entries will be made of all of the dealings, business and affairs of the Bomrower, 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 shall be in such form and include such Information as may be specified by
CFC. Within one hundred twenty (120) days of the end of each calendar year during the term
hereof, the Borrower shall fumish to CFC a full and complete report of its financial condition and
statement of its operations as of the end of such calendar year, in form and substance saftisfactory
to CFC. In addition, within one hundred twenty (120) days of the end of each the Borrower's fiscal
years during the term hereof, the Borrower shall fumish to CFC a full and complete consolidated
and consolidating report of its financial condition and statement of its operations as 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 report 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,
records and accounts, and any or all invoices, confracts, leases, payrolls, canceled checks,
statements and other documents and papers of every kind belonging to or in the possession of
the Borrower or in any way pertaining to its property or business.

H. Notice of Additional Secured Debt. The Bormower will notify CFC prompfly in
writing if it incurs any additional secured indebtedness other than indebtedness to CEC.

I Funds Requisltion. The Borrower agrees (i) that CFC may rely conclusively upon
the interest rate opfion, interest rate term and other written instructions submitted to CFC in the
Borrower's written request for an Advance hereunder, (i) that such instructions shall 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 Bomower and each Subsidiary shall remain in
compliance, in all material respects, with all applicable requirements of law and applicable rules
and regulations of each 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 respect to which adequate reserves as determined in
good faith by the Borrower have been established and are being maintained.

L Further Assurances. The Bomower shall execute any and all further
documents, financing statements, agreements and instruments, and take all such further
actions (including the filing and recording of financing statements, fixture filings, morigages,
deeds of trust and other documents), which may be required under any applicable law, rule or
regulation, or which CFC may reasonably request, to effectuate the transactions contemplated
by the 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 fime to time upon
request, evidence reasonably satisfactory 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 Bormrower shall:

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

(ii) 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 appropriate action to
remedy, cure, defend, or otherwise affirmatively respond to the matter.
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N. Limitatlons on Loans, Investments and Other Obligatlons. The aggregate
amount of all purchases, invesiments, loans, guarantees, commitments and other obligations
described in Section.5.02.D(j) 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.

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

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 Bomower
hereunder, the Borrower will not, directly or indirectly, without CFC's prior written consent:

A Limitatlons on Mergers. Consolidate with, merge, or sell all or substantially all of
its business or assets, or enter info 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 the Note and the due and
punctual performance of the covenants contained in the Mortgage and this Agreement.

B. Limitations on Sale, Lease or Transfer of Capltal Assets; Application of
Proceeds. Sell, lease or transfer (or enter info an agreement to sell, lease or transfer) any
capital asset, except in accordance with this Section 5.02.B. If no Event of 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 Bormower may, without the prior written consent of CFC, sell,
lease or transfer (or enter into an agreement to sell, lease or transfer) any capital asset in
exchange for fair market value consideration paid to the Borrower if the value of such capital asset
is less than five percent (5%) of Total Utility Plant and the aggregate value of capital assets sold,
leased or transferred in any 12-month period is less than ten percent (10%) of Total Utllity Plant.
Subject to the terms of the Mortgage, if the Borower does sell, lease or transfer any capital
assets, then the proceeds thereof (less ordinary and reasonable expenses incident to such
transaction) shall immediately (i) be applied as a prepayment of the Note, to such installments as
may be designated by CFC at the time of any such prepayment; (ii) in the case of dispositions of
equipment, material or scrap, applied to the purchase of other property useful in the Bormower's
business, although not necessarily of the same kind as the property disposed of, which shall
forthwith become subject to the Lien of the Mortgage; or (iii) applied fo the acquisition or
construction of other property or in reimbursement of the costs of such property.

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

] if (@) no Event of Default has occumred and is continuing and (b), after taking into
account the effect of the Distribution, the total Equity of the Bormower will be at least
twenty percent (20%) of its Total Assets, then the Borrower may make a Distribution in
any amount.

(i) if () 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.

() (a) Purchase, or make any commitment to purchase, any stock, bonds, nofes,
debentures, or other securities or obligations of or 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 info a commitment to guarantee, assume, or otherwise become liable for, any
obligation of any Person ff, after giving effect to such purchase, investment, loan, guarantee or
commitment, the aggregate amount thereof would exceed the greater of fifteen percent (15%)
of Total Utility Plant or fifty percent (50%) of Equity.

(i} The following shall not be included in the limitation of purchases, investments, loans
and guarantees in (i) above: (a) bonds, notes, debentures, stock, or other securities or obligations
issued by or guaranteed by the United States or any agency or instrumentality 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
by the United States; (e) loans and grants made by any 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 Borrower; and (f) unretired patronage capital allocated to the
Bommower by CFC, a cooperative from which the Borrower purchases electric power, or a
statewide cooperative association of which the Borrower is a member.

(i) In no event may the Borrower take any action pursuant to subsection (i) if an 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 permitted 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, (jii) mailing address, or (iv) organizational identification number, 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

Saction 6.01 The following shall be “Events of Defaulf” under this-Agreement:

A Representatlons and Warranties. Any representation or warranty made by the
Borrower herein, or in any of the other Loan Documents, or in any cerificate or financial
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statement fumished to CFC hereunder or under any of the 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 five (5) Business Days after the due date
thereof.

C. Other Covenants.

(1) No Grace Perlod. 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.

(i) Thirty Day Grace Perlod. Failure of the Borrower to observe or perform
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 Licenses. The Borrower shall forfeit or
otherwise be deprived of (i) its authority to conduct business in the jurisdiction in which 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 carmry on any material portion of its business.

E. Other CFC Obligations. The Bomower shall be 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 Bormower shall (i) fail to make any payment of any
principal, premium or any other amount due or Interest on any indebtedness with parties other
than CFC which shall remain unpaid beyond the expiration of any applicable grace period, or (ji)
be in breach or default with respect to any other term of any evidence of any other
indebtedness with parties other than CFC or of any loan agreement, mortgage or other
agreement relating thereto which breach or default continues uncured beyond the expiration of
any applicable grace period, if the effect of such failure, default or breach is to cause the holder
or holders of that indebtedness to cause that indebtedness to become or be dedlared due prior
to its stated maturity (upon the giving or receiving of notice, lapse of time, both or otherwise).

G. Involuntary Bankruptcy. An involuntary case or other proceeding shall be
commenced against the Borrower seeking liquidation, reorganization or other relief with respect
to it or its debts under bankruptcy, 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 substantial part of its property and such involuntary case or other proceeding shall
continue without dismissal or stay for a period of sixty (60) consecutive days; or an order for
relief shall be entered against the Borrower under the federal bankruptcy laws or applicable
state law as now or hereafter in effect.

H. Insolvency. The Bormrower shall commence a voluntary case or other
proceeding seeking liquidation, reorganization or other relief with respect to itself or its debts
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under any bankruptcy, 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
substantial part of its property, or shall consent to any such relief or to the appointment of or
taking possession by any such official in an involuntary case or proceeding commenced against _
it, or shall make a general assignment for the benefit of creditors, or shall admit in writing its
inability to, or be generally unable to, pay its debts as they become due, or shall take any action
to authorize any of the foregoing.

L. Dissolution or Liquidation. Other than as provided in subsection H. above, the
dissolution or liquidation of the Borrower, or failure by the Borrower promptly to forestall or remove
any execution, garnishment or attachment of such consequence as will impair its ability to
continue its business or fulfill its obligations 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 Bomower resulting either from a merger or consolidation of the
Borrower into or with another corporation following a transfer of all or substantially all its assets as
an entirety, under the conditions set forth in Section 5.02.A

J. Materlal Adverse Change. Any material adverse change in the business or
condition, financial 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 similar 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, gamishment,
execution, distraint, replevin or similar process) shall be rendered against the Borrower that,
either individually or in the aggregate, could reasonably be expected to have a material adverse
effect upon the business, operations, prospects, assets, liabilities or financial condition of the
Borrower. '

ARTICLE VII
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 event described in Section 6.01.G, 6.01.H or 6.01.1) and at any time during
the continuance of such event, CFC may: ’

(i) Cease making Advances hereunder;

(i) Declare all unpaid principal 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 without
presentment, demand, protest or nofice 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 all 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 refirements, money due to the Borrower from equity
certificates purchased from CFC, and any membership or other fees that would
otherwise be retumed 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 Morigage and the other Loan Documents,
including, but not fimited to, a suit for specific performance, injunctive relief or
damages; and .

v) Pursue any other rights and remedies available to CFC at law or 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 automaticalty
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 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, induding, but not limited to, a suit for
specific performance, injunctive relief or damages and any other rights and remedies available to
CFC atlaw 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 Event of Default. Each right, power and remedy of CFC
shall be 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 VHI
MISCELLANEOUS

Section 8.01 Notices. Al 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 fo any party, at such other address as shall be designated by such party in a notice to
each other party. All suchcommunications shall be deemed to have been duly given (i) when
personally delivered including, without limitation, by ovemight mail or courier service, (i) in the
case of nofice by United States mail, certified or registered, postage prepaid, retum receipt
requested, upon receipt thereof, or (jii) in the case of notice by facsimile, upon transmission
thereof, provided such transmission is prompftly confirmed by either of the methods set forth in
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clauses (i) or (i) above in each case given or addressed as provided for herein. The Address
for Notices of each of the respective patties is as follows:

The Borrower: CFC:
The address set forth National Rural Utilities Cooperative Finance 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 incurred by CFC (including, 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 foreclose on CFC’s security interest in or Lien on any of the Mortgaged Property, whether
through judicial proceedings or otherwise, (c) to restructure any of the Obligations, (d) to
review, approve or grant any consents or waivers hereunder, (€) fo prepare, negotiate, execute,
deliver, review, amend or modify this Agreement, 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 by the
Mortgage and shall be payable upon demand, and if not paid, shall accrue interest at the then
prevailing CFC Variable Rate plus two hundred (200) basis points.

Section 8.03 Late Payments. If payment of any amount due hereunder or under the
Notes is not 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 date thereof, the
Borrower will 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 pursuant to its
policies of general application as in effect from time to time.

Sectlon 8.04 Non-Buslness 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
shall be made on the next succeeding Business Day and such extension of time shall be
included in computing any interest in respect of such payment.

Sectlon 8.05 Filing Fees. To the extent permitted by law, the Boirower agrees to pay
all expenses of CFC (including the reasonable fees and expenses of its counsel) in connection
with the filing, registration, recordation or perfection of the Mortgage and any other security
instruments as may be required by CFC in connection with this Agreement, including, without
limitation, all documentary stamps, recordation and transfer taxes and other costs and taxes
incident to execution, filing, registration or recordation of any document or instrument in
connection herewith. The Bommrower 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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Section 8.06 Walver; Modiflcation. No failure on the part of CFC to exercise, and no
delay 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.

(B) 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 BY APPLICABLE 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 TS MEMBERS, DIRECTORS,
OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS AND REPRESENTATIVES (EACH AN
‘INDEMNITEE") 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
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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 fo
this Agreement, the Note and the other Loan Documents, and the other agreements and
matters referred to herein or by their terms referring hereto, is intended by the parties as a final
expression of their agreement and is intended as a complete statement of the terms and
conditions of their agreement. In the event of any conflict in the terms and provisions of this
Agreement and any other Loan Documents, the terms and provisions of this Agreement shall
control.

Sectlon 8.10 Survival; Successors and Assigns. All covenants, agreements,
representations and warranties of the Borrower 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. All 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.

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

Sectlon 8.12 Headings. The headings and sub-headings contained in this Agreement
are intended to be used for convenience only and do not constitute part of this Agreement.

Section 8.13 Severabllity. 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 or unenforceable by any Govemmental Authority or court of competent jurisdiction, such
invalidity or unenforceability shall not affect the remainder of such term, provision or condition
nor any other term, provision or condition, and this Agreement, the Note and the other Loan
Documents shall survive and be construed as if such invalid or unenforceable term, provision or
condition had not been contained therein.

Section 8.14 Prior Loan Documents. It is undersfood and agreed that the covenants
set forth in this Agreement under the Article entitted “COVENANTS® shall restate and
supersede all of the covenants set forth in the comresponding Article or Articles of each Prior
Loan Document dealing with covenants, regardless of the specific fitle or titles thereof, except
for (a) the LCTC Purchase Provisions and (b) any special covenant or other specific term set
forth on Schedule 1 to any Prior Loan Document, unless otherwise explicitly agreed to in writing
by CFC, or superseded by explicit reference thereto in this Agreement. For purposes of the
foregoing, this Section 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 amend each Prior Loan Document for as long as the
respective Prior Loan Document is in effect, but only with respect to the matters set forth in this
Section 8.14.
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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 of the Borrower and CFC and their respective successors and assigns.

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

Section 8.17 Resclssion 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 by such amount without fee.

Section 8.18 Schedule 1. Schedule 1 attached hereto is an integral part of this
Agreement.

[Signatures appear on the following page.]

CFC LOANAG
KY085-A-8014(SHANNOC)
2008442




' 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.

By: ﬂoﬂud’& M

Name:. _Robert S. White

(SEAL)

Tite: Board Chairman
Attest: ¢ é; éé @Mé >
Secretary
NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION
(SEAL)
By:
Assistant Secrétary-Treasurer
Attest:
Assistant Secretary-Treasurer
CFC LOANAG
KY0B85-A-0014(SHANNOC)



SCHEDULE 1

The purpose of this loan is to refinance up to 105% of the outstanding principal balance of
certain indebtedness of the Borrower to 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 Bomower, CFC, CoBank and RUS, as it may have been
supplemented, amended, consolidated, or restated from 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. The Payment Date months are February, May, August and November.

6. The Subsidiaries of the Bomrower referred to in Section 2.01.B are: NONE.

7. The date of the Borrower's balance sheet referred to in Section 2.01.H is December 31,
2014.

8. The Borower’s exact legal name is: KENERGY CORP.

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

10. The Borrower is organized under the laws of the Commonwealth of: Kentucky.

11. The Borrower’s organizational identification number is: 0471117.

12. The place of business or, if more than one, the chief executive office of the Bomower
referred to in Section 2.01.1is: 6402 Old 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 referred to in Section 4.01.G are as follows: None.

15. The special conditions of advance referred to in Section 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 referred o in Section 8.01 is: P.O. Box 18,
Henderson, KY 42419,

CFC LOANAG

KY085-A-8014{SHANNOC)

2008442



EXHIBIT A
Loan Funds Requlsition Statement
Refinance of RUS Loans
Borrower Name: Co-op ID:
Date of Advance:

Amount requested to prepay the following RUS loans:

Loan Designation and - . ,
Account No. Principal to be Paid Interest to be Paid Total Payment
Total amount to be wired
directly to RUS by CFC
for Borrower
Officer’s Certification

Iherebyoetﬁfyﬂ\atasofﬁ\edatebeiom(1)lamdulyauthorizedtomakemlsceniﬁcationandtorequest
funds on behalf of the Borrower (each such request, an “Advance”) in accordance with the loan
agreement govemning the Advance (the “Loan Agreement”); (2) no Event of Default (as defined in the Loan
Agreement) has occurred and is continuing; (3) | know of no other event that has occurred which, with the
lapse of time and/or notfification to CFC of such event, or after giving effect to the Advance, would become
such an Event of Default; (4) all of the representations and warranties made in the Loan Agreement are
true; (5) the Borrower has satisfied each other condition to the Advance as set forth in the Loan
Agreement;an‘d(B)memoceedsofmeAdvancewiEbeusedonlyformepumos&spemﬁuedby&eLoan
Agreement. | hereby authorize CFC to make Advances on the following terms, and hereby agree that such
terms shall be binding upon Bomrower under the provisions of the Loan Agreement:

CFC LOANAG
KY085-A-0014(SHANNOC)
200844-2




Advance Princlpal 1st Prin
Facility | Advance Advance Term Loan Amortization | Interest | Rate | Rate Deferral | Pymt Date
No. No. Amount (Years) | mMaturity Type Rete | Ter | Maturty | (Years)
m
Total

Certified By: Date:

Signature

Print Name

Title
Please fax to CFC at 703.487.56562 ATTN: (AVP)

CFC LOANAG
KY085-A-8014(SHANNOC)
200844-2




UCC FINANCING STATEMENT
FOLLOW NSTRUGIIONS 2015-2788728-20.01

A NAME & PHONE OF CONTACT AT FILER (optional) Alison Lundergan Grimes
Kentucky Secretary of State

B. E-MAIL CONTACT AT FILER (optional) File Date 9/14/2015 4:30:00 PM
Status Active
Fee $10.00

C. SEND ACKNOWLEDGMENT TO: (Name and Address)

[ NRUCFC ]
ATTN: LEGAL ASSISTANT
20701 COOPERATIVE WAY
DULLES, VA 20166 .'

Filer mmullins

THE ABOVE SPACE I8 FOR FILING OFFICE USE ONLY

1. DEBTOR'S NAME: Provide anly ona Dabtor nama (1a or 1b) (use exact, full name; do not omK, modify, or abbreviate any part of he Deblor's name), If eny per of the individual Debor's
name Wil not M In Kne 1b. leave all of itam 1 blank. check here D and provide the Indlvidual Debtor informatian In [tem 10 of the Ainancing Stelement Addendum (Form UCC1Ad)

12 ORGANIZATION'S NAME
KENERGY CORP.
O 5 INDVIDUAL'S SURNAME FIRST PERSONAL NAME ADGITIONAL NANE(SYINITIAL(S)  [SUFFIX
ic. MAILNG ADDRESS Y ETATE |POSTAL CODE COUNTRY
P.O. Box 18 HENDERSON KY {42419 USA

2. DEBTOR'S NAME: Provide only ong Deblor name (2a or 2b) (use axact, ful name; do nol omit, modify, of abbraviate any part of the Dsblor's name); i any part of the individua! Dabio’s
rame wil nol fit In fna 2b, leave all of lem 2 bank, check hare D and provide the individual Deblor Information m tem 10 of the Financing Statemant Addendum (Form UCC1Ad)

2a. ORGANIZATION'S NAME

OR 2b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)ANITIAL(S) SUFFIX

2¢ MAILING ADDRESS Ty STATE [POSTAL CODE COUNTRY

3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY): Prowde only gne Secured Party name (3a or 3b)
3a. ORGANIZATION'S NAME

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION

OR 3b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SHINITIAL(S) SUFFIX
3¢ MAILING ADDRESS cy STATE |POSTAL CODE COUNTRY
20701 COOPERATIVE WAY DULLES VA {20166 USA
4. COLLATERAL: This fnancing statemant covers the followmg coHatsral;

ALL ASSETS

5. Check griy i appiicebia end check paly ana box Colataral Is | | hold tn & Trust (sse UCC1Ad, itam 17 and lnatructions) | | being adminiatsrad by « Decadent's Parsons! Represaniatve
6a. Chack gnly if applicatie and chack only one box: 6b. Check only if spplicable and check paly cne box

[ PubicFinance Transaction [ ] Mamufactured-Homs Transection /] A Dettor s a Transmiting Uty ~ [] Agricumural Lisn [ ] Non-UCC Fiting
7. ALTERNATIVE DESIGNATION (f eppficabie): | | LoseoerLeasor [ ] cConaignas/Conaignor [ ] senerBuyer [] Baiswaanor [ ] Uesnsaeficansor

8, OPTIONAL FILER REFERENCE DATA:
KY065-A-9014

International Assoclation of Commercial Administrators (IACA)
FILING OFFICE COPY — UCC FINANCING STATEMENT (Form UCC1) (Rev. 04/20/11)



Chris Hopgood

To: Steve Thompson
Subject: RE: property schedule
Will do.

chris

----- Original Message-----

From: Steve Thompson [mallto: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, 2094“’/

Supplemental Mortgage dated September 1, 2005 .~

Supplemental Mortgage dated November 3, 2008

Supplemental Mortgage dated June 21, 2010.
I know that your board meeting 1s 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

AT A . IS

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 880-424-2954

Fax: 703-467-5652

ranyer.bravo@nrucfc.coop




g
R >
| From
e >
> __________________________________________________________________________________________
|Steve Thompson <SThompson@kenergycorp.com>
I
> __________________________________________________________________________________________
|- >
| To:
[---memmmmm >
> __________________________________________________________________________________________
________________________________________________________ |
| "Ranyer Bravo (Ranyer.Bravo@nrucfc.coop)" <Ranyer.Bravo@nrucfc.coop>
I
> __________________________________________________________________________________________
________________________________________________________ |
R >
| Cc:
| >
P I A e R Y ket
["Chris Hopgood" <chopgood@dkgnlaw.com>
|
D i e e e it ekl Rkl
|----=m=emm-- >
| pate
[---mmmmmmm >
P el e e R N e e T

> __________________________________________________________________________________________
|=-mmemm o >
| Subject: |
f--emmmme- >

> __________________________________________________________________________________________




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.[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
Made by and among

KENERGY CORP.
6402 Old Corydon Read
Henderson, Keatucky 42420
Mortgagor, and

UNITED STATES OF AMERICA
Rural Utdlitles Service
Washiagton, D.C. 20250

Morigagee
and

CoBANK, ACB
5500 South Quebee Street
Greenwood Village, Colorado 80111

Mortgagee

Dated as of June 21, 2010

THIS INSTRUMENT GRANTS A SECURITY INTEREST IN A TRANSMITTING UTILITY

THE DEBTOR AS MORTGAGOR IS A TRANSMITTING UTILITY

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

NOTICE-THIS MORTGAGE SECURED CREDIT IN THE AMOUNT OF UP TO $150,000,000.00.
INDEBTEDNESS SECURED HEREUNDER, INCLUDING FUTURE INDEBTEDNESS, TOGETHER WITH

L S LTk, BT, Sutre SOOI ONARDLLC, 202

‘BUS_RE1433203.{
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SUPPLEMENTAL MORTGAGE

SUPPLEMENTAL MORTGAGE AND SECURITY AGREEMENT, dated as of June 21,
2010 (hercinafier sometimes calied this "Supplemental Morigage™) s made by and emong KENERGY
CORP. (hereinafter called the “Morieagor™), a corporation existing under the laws of the Commonwealth
of Kentucky, the UNITED STATES OF AMERICA, acting by and through the Administrator of the
Rural Utilities Service (hereinafter called the "Govemment”), and CoBANK, ACB (hereinafier called
"CoBank"), a federally chartered instrumentality of the United States, and is intended to confer rights and
benefits on the Gavernment and CoBank in accordance with this Supplemental Mortgage and the Original
Mortgage (hereinafter defined) (the Government, and CoBank being hereinafter sometimes collectively
referred to as the "Mortgagees”).

Recitals

Whereas, the Mortgagor, the Govemment and CoBank or its predecessor are patties to that
certaln Restated Mortgage and Security Agreement, as supplemented, amended or restated (the "QOriginal
Morigage” as identified In Schedule "A" of this Supplemental Mortgage) originally entered into between
the Mortgagor, the Government acting by and through the Administrator of the Rural Utilities Service
(hercinafter called “RUS") and CoBank; and

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

Whereas, the Mortgagor deems it necessary to borrow money for its corporate purposes and to
issue its promissory notes and other debt obligations therefor, and to mortgage and pledge its property
hereinafter described or mentioned to secure the payment of the same, and to enter into this Supplemental
Mortgage pursuant to which all secured debt of the Mortgagor herennder shall be secured on parity,
hereunder and under the Existing Mortgage (this Supplomental Mortgage and the Existing Morigage, as it
may have been previously amended or supplemented, heretnafier may be called collectively the
°Mortgage"), and

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

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

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

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

Now, Therefore, This Supplemental Mortgage Witnesseth: That to secure the payment of the
principal of (and premium, if amy) and interest on all Notes issued herounder according to their tenor and
effect, and the performance of all provisions therein and hercin contained, and in consideration of the
covenants herein contamned and the purchase or guarantee of Notes by the guarantors or holders thereof,

1
BUS_RE3433801.)




expressed, unto the Mortgagees all property, rights, privileges and franchises of the Mortgagor of every
i real, personal or mixed, tangible and intangible, of the kind or nature specifically
any other kind or nature, excopt any Excepted Property set forth on Schedule *C"
hereof, whether now owned or hereaftar acquired by the Mortgagor (by purchase, consolidation, merger,
donation, construstion, erection or in any other way) and wherever located, including (without limitation)
all and singular the following:

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

B. all of those fee and leasshold interests in real property set forth in Scheduls *B" of the
Original Mortgage or in any restatement, amendmeat or supplement thereto, subject In each case to those
matters set forth in such Schedule; and

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

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

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

2. This Supplemental Mortgage is one of the Supplemontal Moartgages contemplated by
Article 1 of the Original Mortgags.

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

BUS_RE\3344940.]
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In Witness Whereof, KENERGY CORP., as Mortgagor, and UNITED STATES OF
AMERICA, as Mortgagee, and CoBANK, ACB, as Mortgagee, ‘havc each caused this
Supplemental Mortgage to be signed in their respective names by duly authorized persons, all as of the

day and year first written ebove.
“@é@
Board Chalrman
(seal)
ot N e Sl -
Secretary

Witnesses

COMMONWEALTH OF KENTUCKY )
)SS
COUNTY OF ERATFENDEN DAVIESS )

I, Debra Hayden , a Nota.r{ Public of in end for the County and
Commonwealth aforesaid, do hereby certify that Chris Mltchell ,  personally
known tome tobethe _ Board Chalrman of Kenergy Corp., a corpomnon of the
Commonwealth of Kentucky, and to me known to be the identical person whose name is as Board

Chalrman__ of sald corporation, subscribed to the foregoing instrument, appeared before me this day
in person and preduced the foregoing instrument to me in the County aforesaid and acknowledged that as
such ___Board Chalrman he signed the foregoing Instrument pursuant to authority given
by the board of directors of said corporation es his free and voluntary act and deed and as the free and
voluntary act and deed of said corporation for the uses and purposes therein set forth and that the seal
affixed to the foregoing instrument Is the corporate seal of said corporation.

Given under my hand this SHQ day of % , 2010.
- %IAE,D

Notary Public J

(Notary Seal)
My Commission expires: S‘AMD ! l
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COBANK, ACB

By: \\9‘>;wu«\ - Q/’ Frs e
— = RSN Eomorate Sacvplary

Its-

/)

Assistant Secretary

Excoutcd/he the i prescnce of:

LA
Wilb&a()
STATE OF COLORADO )
)SS
COUNTY OF ARAPAHOE

)
2010, by mgmug M'Bm Euasdﬁ Amsun"&r%rﬂ?wzﬁm Of%'
Witness m: lid and official seal.
} w MW%/M————

Notarv Public ﬁ

v—‘
« Sﬂl D it
—-—-,7£ v*“z;aszws;@ga
- commission expires: OTA
My commission oxpires: / 51?:\TE O- GOLORADO
PR

G f—"u*‘) Eales

BUS_REG345218.1
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UNITED STATES OF AMERICA

By: 9\#“ AOQ':@:—‘

AW[N of the Rural Utilitles Service

Executed by the United States of Amexica,
Mortgages, in the presence of: —_

AR S MARY E. WEBER
Douglas P. Jenkins

Witnesses

DISTRICT OF COLUMBIA ) SS

On this da of_ég%é_, 2010, personally appeared before me
0, being duly sworn, did say that he is the Administrator of the

Rural Utllities Service, an agency of the United States of America, and acknowledged to me that, acting
under & 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 [ have heretofore set my hand and official seal the day and year

last above written,
Wilkiam A. Frost Notary Public
Notary Pubific, Distiict of Columbta
(Notarial Seal) My Gommission Expires 04-14-2011
My commission expires: —
R AP
5

BUS_RE\3344540.]
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SUPPLEMENTAL MORTGAGE
SCHEDULE A
MAXIMUM DEBT LIMIT AND OTHER INFORMATION

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

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

BUS_REU344940.1

Restated Mortgage end Security Agreement dated as of July 1, 2003, among KENERGY
CORP., as Mortgagor, the UNITED STATES OF AMERICA acting by and through
the Administrator of the Rural Utllitles Service, as a Mortgagee, COBANK, ACB, as a
Mortgagee, and the NATIONAL RURAL UTILITIES COOPERATIVE FINANCE
CORPORATION, as a Mortgagee.

As supplemented by the Supplementa! Mortgage dated as of September 19, 2003, among
KENERGY CORP., a5 Mortgagor, the UNITED STATES OF AMERICA acting by
and through the Administrator of the Rural Utilities Service, as a Mortgages, COBANK,
ACB, as a Mortgagee, and the NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION, as a Mortgagee.

As supplemented by the Supplemental Mortgage dated as of April 5, 2004, among
KENERGY CORP., as Mortgagor, the UNITED STATES OF AMERICA acting by
and through the Administrator of the Rural Utilities Service, as a Mortgages, COBANK,
ACB, as 1 Morigagee, and the NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION, as a Mortgagee,

As supplemented by the Supplemental Mortgage dated as of August 18, 2004, among
KENERGY CORP., a5 Mortgagor, the UNITED STATES OF AMERICA acting by
and through the Administrator of the Rural Utilities Service, as a Mortgages, COBANK,
ACB, as a Mortgagee, and the NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION, as a Mortgagee.

As supplemented by the Supplemental Mortgage dated as of September 1, 2005, aroong
KENERGY CORP., as Mortgagor, the UNITED STATES OF AMERICA acting by
and through the Administrator of the Rural Utilities Service, as a Mortgagee, COBANK,
ACB, as a Mortgagee.

As supplemented by the Supplemental Mortgage dated as of November 3, 2008, among
KENERGYCORP..uMongagor,th:UNTTEDSTATFSOFAMEBlCAwﬁnghy
and through the Administrator of the Rural Utilities Service, as a Mortgagee, COBANK,
ACB, as a Mortgagee.

A-l
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3. The outstanding secured indebtedness described in the third WHEREAS clause above is more |
particularly described as follows;

OUTSTANDING NOTES issued to the Govermment
Loan . : |
Designation Face Amount Date Fingl Maturity % Rate

AP6 $ 2,117,000 26 Nov 1986 26 Nov 2021 5.00
AS7 $ 3,402,000 5 Dec 1986 5 Dec 2021 5.00 _
AT7 $ 3,369,000  50ct1988 5 0ot 2023 5.00
AR6 $ 2,784,000 22 Sep 1989 22 Sep 2024 5.00
AU7 $ 3,672,000 5 Sep 1990 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

AWT0 $ 3,403,000 14 Dec 1994 14 Dec 2029 \Y%

AX70 $ 3,962,000 1 Jul 1997 1 Jul 2032 \Y%
AT60 $ 5226,000 1 Apr1998 1 Apr2033 \Y
AdD $56,451,000 1 Fcb2001 1 Feb 2036 \'
B8? $21,355000 1 July2003 31 Dec 2037 v
Ca4 $27,325,000 1 Sep 2005 1 Sep 2040 v
D§ $31,622,000 3 Nov 2008 31 Dec 2042 v

OUTSTANDING NOTES Issued to CoBank:

CoBankloan  Face Amount of

Designation Note Note Date Maturity Date

MLO050IT1 31,698,000.00 July 1, 1999 May 1, 2032

MLO501T2 $1,458,000.00 July 1, 1989 March 20, 2020 -
MLD501T4 $1,444,000.00 July 1, 1999 November 20, 2022

MLO501T5 $1,287,000.00 July 1, 1999 October 20, 2017

MLO501T6 $1,603,000.00 July 1, 1999 January 20, 2028

MLO0501T7 $1,458,000.00 July 1, 1999 . December 20, 2029

'VMHWM@WWRLSWmﬁﬂHdmCodufFMRW(aWMWOf
Treesay. CoBank=en interest rate which may be fixed ar variable from time to tinie as provided in the CoBank Loan
Agreement pertafning to a loan which has been made by CoBank and guaranteed by RUS.
zlnaddhkmtothilmuwhlchﬁtmehmhmedeFB,ﬂmMawhuaboimwdammpondlng
promissory note to RUS designated as the certain *Refmbursement Note” bearing even date therewith. Such
Retmbursement Note {3 payable to the Government on demand and evidences the Mortgagor’s obligation
immediately to repay RUS, any payment which RUS may make pursnant to the RUS goarantes of such FFB note,
together with intereat, expenses and penalties (all as described in such Reimburssment Note). Such Reimbursement
Note is and "Additlonal Note issued to the Government” for purposes of this Part One of Schedule A of this
Supplemental Mortgage and is entitled to atl of the benefits and security of the Mortgage.
? Set footnote 2 In this Schedule A.

A-2
BUS_RE\3344940.1
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MLO501T8 $1,573,000.00 July 1, 1999 June 20, 2025
MLOS0ITIO $3,827,000.00 October 2, 2001 October 20, 2026
MLO50IT11 $6,500,000.00  Scptember 19, 2003 May 31,2014
MLO501T12 $1,491,370.00 April 5, 2004 April 20, 2015
MLO501TI3 $1,716,790.00 April 5,2004 April 20, 2016
MLO501T14 $1,118,748.00 April 5, 2004 April 20,2017
MLOS01TIS $1,954,881.00 April 5, 2004 April 20,2018
RX0501T19 $ 682,481.79 August 8, 2004 September 20, 2021
RX0501T20 $ 984,496.79 August 18, 2004 March 20, 2029
RX0501T21 $1,492,094.06 August 18, 2004 March 20, 2033

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

ADDITIONAL NOTE issued to CoBank:
CoBankloan  Face Amount of
Note

Designation Notg Datg Matyrity Date
RX0501T22 $9,110,101.44 June 21,2010 June 20, 2020
A3

BUS_RE\3433303.1
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SUPPLEMENTAL MORTGAGE
SCHEDULE B
PROPERTY SCHEDULE

The fee and feasehold interests in real property referred to In Subclause "A" of Granting Clause First are
described on the attached pages B-2 through B-7 of this Schedule B.

B-1

BUS_REJI44940 1
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KENERGY PROPERTY SCHEDULE

(a) The existing electric facilitios are located in the following counties:

Breckinridge, Caldwell, Crittenden, Daviess, Hancock, Henderson, Hopkins, Livingston,
McLean, Muhlenburg, Ohio, Union, and Webster in the state of Kentucky. o

(b) The property referred to In the last line of Peragraph 1 of the Granting Clause includes the

following:

West Owensboro Substation

Daviess County
1.033 Acres

A certain mact of land described in & certaln deed, dated March 19, 1951, by R, L.
Mitchell and Doris Mitchell, hls wife, as pgrantors to Green River Electric
Corporation, ns grantee, and recorded on April 9, 1951, in the office of the County
Clerk of Daviess County, in the state of Kentucky, in Deed Book 209, on Page 263,

Beda Substation
Ohlo County
1 Acre

A certain tract of land described In a certain deed, dated April 26, 1957, by J.R.
Shown and Antha Shown, his wife, as grantors to Green River Electrlc Corporetion,
28 grantee, and recorded on April 30, 1951, in the offics of the County Clerk of
Ohio County, in the state of Kentucky, in Deed Book | 13, on Page 133.

. Hanson Sabstatlon
Hopklns County
56 Acre

A certein tract of land described in a certaln deed, dated September 13, 1951, by B.
W. L. McLaughlin, as grantor to Green River Electric Corporation, as grantee, and
recorded on September 15, 195, In the office of the County Court Clerk of Hopkins
County, in the state of Kentucky, in Desd Book 209, on Page 186.

Guffie Substatlon
McLean County
1 Acre

A certain tract of land described b & certaln deed, dated Juns 13, 1953, by Howard
MﬁmkumdMirﬁcWhimku',hhud&,mmmwGimmefwﬁc i
as grantec, and recorded on July 31, 1953, in the office of the County Court clerk of
McLean County, in the state of Kentucky, in Deed Book 45, on Page 379.

Lewlsport Substation
Hancock County
1.5 Acres

A certain tract of land described In a certaln deed, dated January 20, 1955, by R. T,
Toler, Sr., and Mary Idelle Toler, his wife, as grantors to Green River Electric
Corporation, as grantcs, and recorded on February 3, 1955, in the office of the
County Court Clerk of Hancock County, in the smate of Kentucky in Deed Book 63,
an Page 256,

Utica Substatlan
Daviess County
1.72 Acres

Amhmofhnddumibcdhaumindeed,dmedmchlﬁ,lﬁﬁ,by W.D.
RidgamydeerduRidgewny,h!swifn.asmnmntoGrecnRivcrElecﬂio
Corporation, a5 grantes, and recorded on March 29, 1956, in the office of the
CoumyCom'tClerkofDavimCounty.inu}emuofKunnwky,inDeedBook254.
on Page 192.

. Whitesville Substation
Davless County
1.5 Acres

Aou‘tahmtoflmddewﬂ:edinac:mindeuj,damd]umﬁ. 1956, by Otis W. Greer
nndMuﬂ:aA.Gma.hhwifc,nsmmeenRivuﬂkaorpanﬂm,s
mutee,andrmdedm]umzz.lmhtheofﬂuofﬂmCoumyCmChkof
DavimsConmty,hﬂwmofi(nnmcky,hDeedBooklﬂ,onPagaJls.

. Weberstown Substatlon

A cermain tract of land described in a certain deed, dated June 27, 1956, by Walter A.
GbmmdBlmd:eolavu-,hiswifc.nsmmmGrleverM&rpmmhn,n
p'unt:e,mdreom'dedonhdyﬂ.-wﬁ.tnduoﬁcnofﬂwComnyComClukof
HamockCotme,inmcsmnome:nky,iqudBookﬂ.onPngnB&

. Hawesville Office
Hancock Connty
One-Half ¥4 Acre

A certain tract of land described in @ certain deed, dated March 31, 1960, by J. E.
HarpmdSalomonp,hlsvdfe,asgnmmGrlemElecﬁcCupomia;as
grantee, and recorded on March 31, 1960, in the office of the County Court Clerk of
Hancock County, in the state of Kenfucky, in Deed Boak 66, on Page 35.

10. Hawesvills Substation
Hancock County
6.01 Acres

Acatalnmafhndd&m[bedinuoemhadnd,dnwdlumﬂl%ﬂ,byEML
WhltcmepalWhhe,hiswifa,uymmanrleverBlkaorpoMm_u
grantee, and recorded on June 8, 1960, in the office of the County Court Clerk of
HmcockCounty.lnt}wsmmomenmky,inDeedBwkﬁﬁ.M.

11. Stanley Sabstation
Davless County
2 Acres

A certain tract of land described In a certaln deed, dated May 29, 1961, by ). H.
Jmmmm.mmmmmmommmmm,
as grantee, and recorded on May 31, 1961, in the office of the County Court Clerk
of Daviess County, In the state of Kentucky, in Desd Book 301, on Page 26.
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12. Thruston Substation
Daviess County
2 Acres

A certaln 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 Eleotric
Corporation, as grantee, and recorded on March 13, 1962, in the office of the
County Court Clerk of Daviess County, in the state of Kentucky, {n Deed Book 307,
on Page 534.

13. Masonvlile Substation
Daviess County
2.02 Acres

A certain tract of land described in a certain deed dated June 28, 1962, by J. C. Bamhill and
Stella Barohill, his wife, as grantors to Green River Electric Corporation, as grantee, and
recorded on July 6, 1962, i the office of the County Coust Clerk of Daviess County, in the
state of Kentucky, In Deed Book 310, on Page 612.

Daviess County
33.90 Acres

14. OwensboroOffice/Warehouse

(8) A certain tract of land described in a certain deed, dated Janvary 7, 1964, by Guy
Wright and Bertha M. Wright, his wife, as grantors to Green River Electric Comporation,
as grantee, and recorded on January 9, 1964, {n the office of the County Cowurt Clerk of
Daviess County, in the state of Kentucky, in Deed Book 325, on Page 293.

(b) A certain tract of land described in a certain deed, dated June 24, 1971, by
Thomason Industries, Inc., as grantor to Green River Electric Corporation, as grantee,
and recorded on July 2, 1971, in the office of the County Court Clerk of Daviess County,
in the state of Kentucky, in Doed Book 404, on Page 76.

(¢) A certain tract of land described in a certaln deed, dated September 28, 1982, by 1. W.
McConmick and Bonita McCormick, his wife, es grantors to Green River Eleciric
Corporation, as grentee, and rocorded on September 29, 1982, in the office of the County
Court Clerk of Daviess County, in the state of Kentucky, in Deed Book 497, on Page 665.

15. Onton Substation Webster
County 2 Acres

A certaln tract of land described in 2 certain deed, dated Aupgust 4, 1965, by Walter Lee
Ritz and Marveae Ritz, his wife, as grantors to Green River Electric Corporation, as
grantee, and recorded on August 4, 1965, in the office of the County Court Clerk of
Webster County, In the state of Kentucky, in Deed Book 131, on Page 315.

16. St. Joseph Substation
Daviess County
2 Acres

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

on Page 516,

17. Dermont Substation

A certain tract of land described In a certnin deed, dated November 28, 1967, by

Daviess County Edward Leo Jones and Margaret T. Jones, his wife, as grantors to Green River

2 Acres Electric Corporation, as grantes, and recorded on December 7, 1967, In the office of
the County Court Clerk of Daviess County, in the state of Kentucky, in Deed Baok
366, on Page 161.

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

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

County, in the state of Kentucky, in Deed Book 220, ton Page 116-117.

10. So, Owensboro Substation A certain trect of land described in a certain deed, dated May 16, 1977, by and
Daviess County between Norbert Goetz and Mary Goetz, his wife, and Robert M. Moorman and
2410 Acres Barbara Moorman, his wife, as grantors to Green River Electric Corporation, as

grantee, and recorded an Augnst 1, 1977, In the office of the County Court Clerk of
Daviess County, in the state of Kentucky, in Desd Book 469, on Page 37.

21. Centertowa Substation
Ohto County
2 Acres

A certain tract of land described in a certalo deed, dated Augost 8, 1977, by Homer
Ford end Kathryn Ford, his wife, es grantors to Green River Blectric Corporation, as
grantee, and recorded on August 13, 1977, in the office of the County Court Clerk
of Ohlo County, in the state of Kentucky, in Deed Book 224, on Page 28 —31.

22. South Dermont Substation
Daviess County
2.020 Acres

A certain tract of land described in a certatn deed, dated December 19, 1977, by and
between Willizm L. Reno Ir. and Barbara G. Reno, his wife, as grantors to Green
River Electric Corporation, as grantez, and recorded on January 3, 1978, in the
office of the County Cowrt Clerk of Daviess County, In the state of Kentucky, in
Deed Book 473, on Page 794,

BUS_RE\1344940.1

B-3




B0OK1057PAGE 459

23. Panther Microwave
Davless Connty
2.833 Acres

Accmlnmoflanddcscrlbedinncertaindccd,datedOctoberB. 1980, by and
between E. D. Rafferty and Tina Rafferty, his wife, as grentars (o Green River
Electric Cocporation, as grantee, and recorded on October 10, 1980, in the office of
the County Cowrt Clerk of Daviess County, In the state of Kentueky, in Deed Book

301, Page 437-439,

24, East Owensbaro Substation
Daviess County
6.587 Acres

A certaln tract of land described in a certain deed, dated November 26, 1980, by and
between B. Chrisler and Gertrude Chrisler, his Wwifc, as grantors to Green River
Electric Corporatlon, as grantee, and recorded on November 28, 1980, in the office
of the County Court Clerk of Daviess County, in the state of Kentucky, in Deed

25. Whitesville Microwave Site
Daviess County
0918 Acres

Book 222, in Page 486.
Aminmofhnddmibedinacatalndcai,danﬂoaobah, 1980, by and betwoen
Virginla C, Kcucy,awidow.asgmmrmemRiverEbcuichpozaﬁm,asgmnme,
and recorded on November S, l980,inthcoﬂlceofmchuuyCounC|ukofDaviess

26. Nuckols Substation
Daviess County
1.947 Acres

County, in the state of Kentucky, in Deed Book 502, on Page 21 1.
Aomaintractof!mddsu-ibedinawmhdced,dmndNovunbeﬂ, 1982, by and
between Virginia Coke, a widow, Baxter Jean Coke Jr., and Elta C. Coke, bis wife,
JunmsW.Coke,shglcnndBmH.Coke,shglc.ugrmmrsmGlmnRivu-Elemic
Corpomtjon,a.tgmmco,nndrecmdodonNovcmbq-IO, 1982, inthcoﬂiooofmchnuy

27. Sacramento Substation
Daviess County
3.465 Acres

Cotn‘tClerkofMt:LeanCmmty,hﬂmsmteomemcky,lnDeedBookﬂ,onPagc%.

husband, es grantors to Green River Electric Corporation, as grantee, and recorded
on January 10, 1984, in the office of the County Court Clerk of McLean County, In
the state of Kentucky, in Desd Book 104, on Page 70.

28, Philpot Substation
Davless County
3.466 Acres

A certain tract of land described in & certain deed, dated December 10, 1987, by and
between Anna Elizabeth Oberst, widow, by and through her Co-Attorneys-in-Fact,
Gerald E, Oberst and Rose O. Clark, a3 grantors to Green River Electric
Corporation, as grantee, and recorded on December 11, 1987, in the office of the
County Court Clerk of Daviess County, in the state of Kentucky, in Deed Book 567,
on Page 724,

29, Pleasant Ridge Substation
Daviess County
3.30S Acres

A certaln tract of land described in a certain decd, dated July 8, 1991, by and
between Donald Rock and Marie Nicely Rock, husbandundwlfe.ugmntorsm
Green River Electric Corporation, as grantee, and recorded on July 10, 1991, In the
office of the County Court Clerk of Ohia Caunty, in the state of Kentocky, in Deed
Book 277, on Page 669.

30. Beech Grove Substation
MeLean County
74 Acre

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

31. Beech Grove Substation
Mclean County
027 Aere

Acertainmoflmddmibedhnoemludeed,dademya, 1998, by and
bctwamHumanB.WurdJr.nndKnthlcenC.Wm'd,hlswlfa,ummmtoGreen
RivaElwu-tcCoxporadon,asgrmtu,mdmcordedemmy&. 1998, in the
office of the County Court Clerk of McLean County, lnlhettatcofl(enmcky. in

Deed Book 140, an Page 445,

32, Lewlsport Substation
(Second Bay)
Hancock County
888 Acre

A certain tract of land described th a certaln deed, dated September 10, 1998, by and
between Samuel H. Pate and Michsel Pate (aka Michels Pate), his wife, as grantors
mGrmRiverElecchmponﬂm,umtcc.mﬂmdadanOctobaH, 1998,
intheoﬁ'[ccofﬂwCountyCouﬂClukofHanoo:kamty.hthemmof

Kentucky, in Deed Book 118, on Page 644.

33, Horse Fork Substation

Aocminmof!nnddtscﬁhedinuwmmdasd, dated January 22, 1999, by and

Daviess County beimanRudolphD.ManlnmdMuﬁnLoulstﬁn,hiswifc.asmmtoGrm
6.49 Acres River Electric Corporation, as grantes, and recorded on January 26, 1959, in the
office of the County Court Clerk of Daviess County, in the state of Keatucky, in
Deed Book 696, on Page 161.
B-4
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34. Hawesville Property (Powers
Streel)
Haneock County
579 Acre

A certain tract of land described in a certain deed, dated February 25, 1999, by and
between Joel White, unmarried, Larry R. White and Jackie White, his wife, as
grantors to Green River Electric Corporation, as grantee, and recorded on March 8,
1699, in the office of the County Court Clerk of Hancock County, in the state of
Kentucky, in Deed Book 119, Pages 400-403.

35, Weaverton Sub.
Henderson Coanty
23 Acre

A ocertaln tract of land described in a certain deed, dated July 16, 1937, by Straughn
Suggs, ¢t al., as grantors, to Henderson Unlon Electric Cooperative Corp,, or its
predecessor, as grantee, and recorded in the office of the Clerk of the County Court
of Henderson County, in the state of Kentucky, in Deed Book 91, Page 139.

36. Weaverton Sub.
Henderson County
.03 Acre

A certain tract of land described in a ceririn deed, dated April 5, 1939, by Straughn
Suggs et al,, as grantors, to Henderson Union Electric Cooperative Carp,, or its
predecessor, as grantee, and recorded In the office of the Clerk of the County Court
of Henderson County, in the state of Kentucky, in Deed Book 93, Page 547.

37. Marlon Subsiation
Crittenden County
36 Acre

A certain tract of land described in a certain deed, dated April 11, 1947, by the Clty
of Marion, Kentucky, as grantor, to Henderson Union Eleciric Cooperatlve Corp., or
its predecessor, a3 grantee, and recorded In the office of the Clerk of the County
Court of Crittenden County, in the state of Kentucky, In Doed Book 75, Pags 199,

38, Zlon Substatfon
Henderson County
49 Acre

A certain tract of land described in a certain deed, dated Novernber 25, 1952, by
Paul Bickett and his wife, Mary Ellen Bickett, as grantors, to the Mortgagor, as
grantee, and recorded {n the office of the Clerk of the Coumty Court of Henderson
County, in the stato of Kentucky, in Deed Book 159, Page 409.

39. Sebree Sobstation
Webster Connty
.34 Acre

A certain tract of land described tn a certain deed, dated October 26, 1954, by E. C.
Liles, and his wife, Veatrice Liles, as grantors, to Henderson Untion Electric
Cooperative Corp,, or its predecessor, es grantee, and recorded in the office of the
Clerk of the County Court of Webster County, In the state of Kentucky, in Deed
Book 112, Page 436.

40, Nisgra Substation
Hendersorn County
34 Acre

A certain tract of land described in a certain deed, dated November 4, 1968, by
James C. Hicks et al., as grantors, to Henderson Union Electric Cooperative Carp.,
or {ts prodeceasor, as grantes, and recarded In the office of the Coumty Court of
Henderson County, in the state of Kentucky, in Decd Book 239, Page 34,

41. Little Dixle Sub.
Henderson County
1 Acre

A certain tract of land described in a certaln deed, dated September 8, 1965, by Mao
Dosseft et al,, as grantors, to Henderson Union Elecirls Cooperative Corp., oz Its
predecessor, as grantes, and recorded in the office of the Clerk of the County Court
of Henderson County, ia the state of Kentucky, in Decd Book 221, Page 387.

42. Morganfield Sub.

A certain tract of tand described in & cartain deed, dated August 8, 1956, by Charles

Union Connty M. Meacham, Jr., and his wife, Annie Meacham, as grantors, to Hendersan Union
39 Acre Electric Cooperative Corp., or its predecessor, as grantee, and recarded in the office
of the Clerk of the County Court of Union County, in the state of Kentucky, io Deed
Book 138, Page 307.
43. Marjon Office A certain tract of lnnd described in a certain deed, dated November 2, 1953, by
Crittenden County Robert L. Qualls, and his wife, Nellle R, Qualls, as grantors, to Henderson Union
39 Acre Electric Cooperative Corp., or its predecessor, 8s grantes, and rocorded in the Office

of the Clerk of the County Court of Crittenden County, in the state of Kentucky, In
Deed Book 83, Page 475. -

44. Marlon Offlce
Crittenden County
39 Acre

A certain tract of land described In 8 certaln deed, dated October 31, 1953, by O. J. Rice
and his wife, Lura Rice, as grantors, to Hendarson Unfon Electric Cooperative Corp., or
its predecessor, a3 grantes, and recorded in the office of the Clerk of the County Court of
Crittenden County, in the state of Kentucky in Deed Bogk 83, Pege 471.

45. Marfon Office
Crittenden County
31 Acre

A certafn tract of Iand described in a certain deed, dated October 6, 1953, by Gid
Woods, a widower, as grantor, to Henderson Union Electric Cooperative Corp., or
ity predecessor, as grantee, and recorded in the office of the Clerk of the County

Court of Crittenden County, in the state of Kentucky, in Deed Book 83, Page 442,

46. Providence Sub.
Hopkins County
1.05 Acres

A oertain tract of land described in a certain deed, dated February 21, 1945, by T. G. Rice
end his wife, Leota Rice, &5 grantors, to Henderson Unlon Electric Cooperative Corp., or
its predecessor, as graniee, and recorded In the offics of the Clerk of the County Court of
Hopkins County, in the state of Kentucky, in Decd Book 188, Page 249.
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47. Geneva Sub.
Hendersou County
91 Acre

Acmmnhwofln.nddmﬁbedlnawrmindeed,da:odlmom, 1960, by J. B.
Eakins, unmanied, as Grantor, 1o Henderson Union Electric Cooperative Corp.,, or
its predecessor, as grantes, and recorded In the office of the Clerk of the County
Court of Hendarson County, in the state of Kentucky, In Deed Book 199, Page 280,

48, Hemderson Sub,
Henderson County
27 Acre

1

Awn@mﬁlmddaa—ibmh:wmh@:d,dmdbmh& 1950, by
Russeli D. Brown and Mary M. Brown, his wife, &s grantors, to Henderson Union
Electric Cooperative Corp., orh:.prcdncmsor.asgmmae,andrwnrdedhthooﬁbe
of the Clerk of the County Court of Henderson County, lntheaamofxeuumky. in
Desd Book 150, Pags 44.

49. Lyon County Substation
Lyon County
1.52 Acres

() A certaln tract of land described In a certain deed, dated Febnary 25, 1960, by
A.F. Thomas end his wife, es grantors, to Henderson Union Electric Cooperative
Corp., or jts predccessar,asgmnce,andmordedinmaofﬁoeofﬂmClakofthc
County Court of Lyon County, in the state of Kentucky, in Deed Book 49, Pags 292,
(b) A certaln tract of land describod in a certain deed, dated August 14, 2000, by
Stanley Thomas and Leona Guess ‘Thomas, his wife, as grantors, to Kenergy Corp.,
a3 granies, and recorded in the office of the Clerk of the County Court of Lyon
County, in the siate of Kentucky, in Deed Book 123, Page 613.

50. Sullivan Sub.
Crittenden County
38 Acre

A cortain tract of land described innmaindcod,datedMnylZ, 1972, by Big
Rivers Rural Electric Cooparative Corporatian, as grantor, to Headerson Union
Electric Cooperative Corp., or its predecessar, as grantes, and recorded in the office
of the Clerk of the County Court of Crittenden County, in ths state of Kentucky, i
Deed Book 111, Page $32.

51. Dixon Substation
Webster County
92 Acre

A certain tract of land described in & certaln deed, dated October 20, 1976, by
Aubrey Dossett and Mary Doasett, his wife, as grantors, to Henderson Unfon
Electric Cooperative Corp., or its predecessor, g3 grantee, and recorded in the office
of the Clerk of the County Court of Webster County, in the state of Kentucky, In
Decd Book 169, Page 306.

52. Dixon Substation
Webster County
.14 Acre

Aoartninmoflmddwcﬁbed[namnhdeed,chmdh{aylo, 1977, by Aubrey
DosunandMuyDossw,hiswifn,ugmmom,m}MerannlmElecuic
CoopﬂlﬂowpwmiBmdemsor.ugmmee,mdmord@dhthoofﬁceofﬂw
Clerk of the County Court of Webster County, in the state of Kentucky, in Deed
Boak 173, Page 429,

53. Race Creek Sub,
Heanderson Connty
1.02 Acres

Aeemlntruoflmddcscn‘bcdlnawnlndoed,dmadApﬂlS. 1979, by C.
kaseyCmﬂm,mdDomthyC.Gnﬁomhthe,ugmnm.mHmdusm
UnlonElecuicCoopcnﬁquom"orhspmdeocssar,ngrme.andremrdcdlnﬂm
oﬂioeofﬂwClcrkofﬂowmlyCounofHendmCoumy.lnth:stmoof

Kentucky, in Deed Book 311, Page 714.

54. Lot Adjacent Marion Office
Crittenden County
29 Acre

Accminhouscmdlotluthemwnomeiou,GmmdmCoumy.Kmmcky,lua
certain desd dated January 26, 1981, by and between Farloy Heirs, party of the First
PmdemdusonUnlonElecu-icCoopmﬁvoCmp,oﬂupem,pmyof
meSecmde,mdmoordedlnﬁnomccofthaCounyComC}atof&inenden
County in the state of Kentucky, In Dosd Book 137, Page 197.

55. Weaverton Sob.
Headerson County
033 Acre

Aceminmoflmddcmﬂndinamlndced,dmd&bmuym, 1984, by
Russell D, Browu.asgmnmr,theadasonUnhnElncu-kCoupunichorp.,orm
pmdem,mgrmm.mdmcordedhtheoﬂiceoﬂthl«kofﬂnCom:yCom
omedcrsanCouny,inlhcmomenmky.inDeedBookWM.

86, Persimmon Ridge Microwave
Unlon County
.06 Acre

A certaln tract of land described in a cortain deed, dated April 25, 1984, by Glenn
Watson, and hiz wife, Peggy Watson, as grantors, to Henderson Unica Eleciric
Cmpaﬂw&m,miuw,ugmqudmhdhtbeoﬂimofdm
ClerkofthnCountyCounofUnlonCmmty.lnﬁnmmomeucky,thdBook
244, Page 357.

57. Henderson Headquarters
Henderson County
20 Acres

Acmainuactoflmddesuibedhacam{ndced,dawdlammyzo, 1989, by
TommyD.Tlpp,mdhlswifa,ThadaTnpp,nspmﬁmoftthhtmmmx,m
Henderson Union Electric Cooperative Corp., or its predecessor, party of the
Second Part, as grentee, end recorded in the office of the Clerk of Henderson
County, in the stats of Kentucky, in Deed Book 393, Page 22.
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58. Riverport Sub,
Henderson County
0.80 Acre

A certaln tract of land described in 8 certain deed, dated October 26, 1988, by Valley
Gratn Products, Inc., 25 granior, to Henderson Union Electric Cooperative Cotp., or Its
predecessor, as grantee, and recorded in the office of the Clerk of the County Court of
Henderson County, in the state of Kentucky, In Deed Book 391, Page 434.

59. Tyson Substatlon
Henderson County
1.3774 Acres

A certaln tract of land and Ingress and egress easement described in a certain deed
dated November 8, 1995, by the County of Henderson, Kentucky, et al., as grantors,
to Henderson Union Electric Cooperative Corp., as grantes, and recorded in the
office of the Clerk of the County Court of Henderson County, in the state of
Kentucky, in Deed Book 454, Page 506.

60. Bon Harbor Substation
Daviess County
2 Acres

A certain trect of Iand described in 2 certain deed, dated June 9, 1999, by Sara Jane
McNulty, unmarried, as grantor to Green River Electrie Corporation, as grantee, and
recorded on June 22, 1999, in the office of the County Clerk of Daviess Coumty, in
the state of Kentucky, in Deed Book 702, on Page 991.

61. Maceo Substation
Davless County
2.103 Acres

A certain tract of land described in & certain deed, dated March 15, 2000, by Walter
Ford, and his wife, Carol Ford, as grantors, to Kenergy Corp., as grantee, and
recorded on March 16, 2009, in the office of the County Clerk of Caldwell County,
in the state of Kentucky, in Deed Book 716, on Page 338.

62. Crldwell Springs Substation
Crittenden County
327 Acres

A certain tract of land described in a certaln deed, dated July 12, 2000, by Vemon L.
Travis, unmarried, as grantor to Kenergy Corp., as grantee, and recorded on July 1S,
2000, in the office of the County Clerk of Crittenden County, in the state of
Kentucky, in Deed Book 187, on Page 121.

63. Crassroads Substation
Caldwell County
3.30 Acres

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

64. Wolf Hills Substation
Henderson Co.
2.387 Acres

A certain tract of land described In a certain deed, dated January 2, 2001, by Cosmos
Broedeasting Corp,, & South Cerolina corporation, successor by merger to WFIE, Inc.,
whose address ks 1115 Mt. Aubum Road, Evansville, IN 47710, as grantor, to Kenergy
Corp., as prantee, and recorded January 8, 2001, In the office of the County Clerk of
chdcrsonCouny,inﬂnmomenx:ky,iandBooks.mPaggn

65. Afr Park Substation

Daviess County
2.643 Acres

A certain tract of land described in a certain deed, dated January 23, 2001, by and
between Economic Development Properties, Inc. and The City of Owensboro, as
grantors, to Kenergy Corp., as grantes, and recorded on March 13, 2001, tn the
offics of the County Clerk of Daviess County, In the state of Kentucky, in Deed
Book 731, on Page 973.

66. Providence Substation
Hopkins County
1.612 Acres

A certain tract of land described in a certain deed, dated June 12, 2002, by Big
Rivers Electric on, &s grantor, to Kenergy Corp., a8 grantee, and recorded
on June 13, 2002, tn the office of the County Clerk of Hopkins County, In the state
of Kentucky, it Deed Book 609, on Page 220.

67. Adams Lane Substation
Henderson County
5.7 Acres

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 grantes, and
recorded on November 22, 2002, in the office of the County Clerk of Henderson
County, in the state of Kentucky, in Dsed Book 518, on Page 851.

68, Madfsonvllle Sabstation
Hopkins County
1.69 Acres

A certain tract of land described in a certain deed, dated November 17, 2005, by the
City of Madisonville, Kenlucky, as grantor, to Kenergy Corp., as grantee, and
recorded on November 17, 2005, in the office of the County Clerk of Hopkins
County, in the state of Kentucky, In Deed Book 645, on Page 557.

BUS_RE\I344940.1
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RUS PROJECT DESIGNATION:

CKY 65-D N

SUPPLEMENTAL MORTGAGE N

made by and among
KENERGY CORP,

6402 Old Corydon Road
Henderson, Kentucky 42420,
Mortgagor, and
UNITED STATES OF AMERICA
Rural Utilities Service
Washingtoa, D.C. 20250-1500,
Mortgagee, and
COBANK, ACB

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

Morigagee
Dated as of November 3, 2008

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

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

NOTICE - THIS MORTGAGE SECURES CREDIT IN THE AMOUNT OF UP TO $250,000.000.00.

INDEBTEDNESS SECURED HEREUNDER. INCLUDING FUTURE INDEBTEDNESS, TOGETHER WITH INTEREST, ARE 8ENIOR TO
INDEBTEDNESS TO OTHER CREDITORS UNDER MORTGAGES AND LIENS FILED OR RECORDED SUBSEQUENT HERETO.
THIS INSTRUMENT WAS PREPARED BY TERENLE M. BRADY, ASSISTANT GENERAL COUNSEL. AS ATTORNEY FOR UNITED
STATES DEP, ENT OF AGR R SERVICE, WASHINGTON, D.C. 20250-1500.

/(4

Monrdﬁgm_ﬂ__rmmmml. IDENTIFZATICN NUMBER IS 0471117,

No. 13 Generated: October 22, 2008 restmost.vlh 127398 v5.74 wf UCC-! revisioms
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SUPPLEMENTAL MORTGAGE, dated as of November 3, 2008 (hereinafter sometimes called this
“Supplemental Mortgage®), is made by and among KENERGY CORP. {bereinafier called the "Mortgagor”), a
corporatlon existing under the laws of the Commonwealth of Kentucky, and the UNTTED STATES OF AMERICA
ecting by and through the Administrator of the Rural Utilities Service (hereinafter called the “Government™) and
COBANK, ACB (hereinsfter callsd “CoBank®), a federally chartered tstrumentality of the United States, and is
intended 10 confer rights and benefits on both the Government and CoBank, in accordance with this Supplemental
Mortgage and the Original Mortgage (hereinafter defined) (the Government and CoBank being hereinafter
sometimes collectively referred to us the "Mortgagees”).

RECITALS

WHEREAS, the Mortgagor, the Government and CaBenk or its predecessor are partics to that certain
Restated Mortgage and Security Agrecment (the "Origlnal Mortgage® as identified in Scheduls "A® of this
Supplemental Mortgage) originally entered into emong the Mortgagor, the Government acting by and through the
Administrator of the Rural Utilities Service (hereinafter called "RUS"), and CoBank; and

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

WHEREAS, the Mortgagor decmms it necessary to borrow money for its corporate purposes and to Issue its
promissory notes and other debt obligations therefor, and to mortgage and pledge its property hereinafier described
or mentioned to secure the payment of the same, and to enter fnto this Supplemental Mortgage pursuant to which all
secured dcbtoflheMnngngorhcrumdcrshnllbemntdonpaﬂty,hmundcrmdunﬂcrdnlixhﬁngMuﬂgagc (this
Supplementa] Morigage and the Existing Mortgags, hereinafter somstimes collectively referred to as the
“Mortgage"); and

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

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

WHEREAS,bythuircxccuﬁonmddclive:yofmisSupplmnhlMortgngcth:particshmtodohﬂeby
sectire the Additional Notes listed In Schedule "A” par passu with the Outstanding Notes umder the Existing
Mortgage; and

WHERF.AS,aUncunfwlnrytomkcthisSupplmmmlegng:nvnﬁdnndbindhulcgalixmmmcmfor
th:secm'tyofmchnotesmdoblipﬁunsmdermctemnofmeMortgAgn,havcbeeniuallmpecu duty authorized,;

Now, Therefore, This Supplemental Mortgage Witnosseth: That to securs the payment of the principal of
(end premium, lfmy)tndhtmeﬂmnﬂNmmdlnNmismedhumMaﬂwordjngmemm
lndd:.cpexfonmmeofﬂlpmvhlmsthmehundhemincomiund,mdtnoonsiduaﬁonofﬂmcovnmmhm
wnmmcdmdm:pumhumpmmweomombymngmnmormmmmmmﬁﬂmerhumwd
pmmmncmmwmmmwmmmmmmummm
remise, reicase, convey, assign, hmfa,hypoﬂ:mm,pbdgc,mommdeonﬁxmplcdgqandgmmawnﬂmﬁng
umﬂyh@hfmhpﬁmuhﬁmﬁumﬂmmmwmm.mm privileges and
framchises of the Mortgagor of overy kind and description, real, personal or mixed, tangible and intangible, of the
h'ndormuncspedﬁcallymanﬂcnndhcreinormyod::rkindormnnt,cxeeptmyBxceptedepeny,wtforthin
the Existing Mortgage, owned or hereafier acquired by the Mortgagor (by purchase, consolidation, merger, domation,

ESM-017-03-000-KY Page |



BOOK1 01 6PAGE 303

construction, erection or in any uther way) wherever localced, including (without limitation) all and singular the
following:

A.  all of those fee and leuschold interests in real property set forth in Schedule "B hereto, subject in each case 10
those matters set forth in such Schedule; and

B. all of thase fee and leasehold interests in real property set forth in Schedule *B" of the Existing Morigage or in
any restalenient, amendment or supplement thereto, subject in each case ta those matters set forth in such
Schedule; and

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

1t is further Agreed and Covenanted That the Original Mortgage, as previously restated, amended or

supplemented, and this Supplement shall constitute one sgreement and the parties herelo shall be bound by al) of the
terms thereof and. without limiting the foregoing.

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

Mortgage.

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

3. The Maximum Debi Limit for the Mortgage shall be as set forth in Schedule "A* hervto.

ESM-017-03-000-KY Page2
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IN WITNESS WHEREOF, KENERQY CORP., gs Morigagor, hax caused this Supplemental Morigage 1o be
signed in its name and its corporate szal to be hereunto affixed and nttested by its officers thereunto duly authorized.
UNITED STATES OF AMERICA, as Morigagee and COBANK., ACB, as Mortgagee, have each caused this
Supplemental Martgage to be signed in their respective names by duly authorized persons, all as of this day and year
first above writien,

KENERGY CORP.

by aﬂwjﬂl“’" M " . Chairman
(Seal)

Attest: \4& Ly /\7/—%

Secrelary

Executed by the Mortgagor
presenc

W .

tnesses
UNITED STATES OF AMERICA
b
y N‘m ™ Od.,._,.
Administratar
of the
Rural Utilities Service
Executed by United States of America,

Mortgagee, in the presence of:

!Z [Z i:; ! / tedhloon L, Van Vrankan

IVET FIGUEROA

Witnegses

ESM-017-02-000-KY . Page 3
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COBANK, ACB

(SEAL)

e JLH L

Assistant Corporate Secretary

Executed by CoBank, ACB, Martgagee, in the

presence of:
. 0.7
j ¢ Gy /oo

Al )
T Winessls

ESM-017-08-000-KY
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COMMONWEALTH OF KENTUCKY . )

COUNTY OF mm )
1%’& : wmryu blic jn and for the County and

Commonwealth aforesaid, do hereby certify tha .
personally known to me lo be the Chairman of Kenergy Corp., a corporation of the Commuonwealth of Kentucky, and
to me known to be the identical person whose name s as Chairman of said corporation, subseribed to the foregoing
Instrument, appeared before me this day in person and produced the farcgoing instrument to me in the County
aforesaid and acknowledged that as such Chairman he signed the (oregoing instrument pursuant to authority given by
the board of dircctors of said corporation as his free and voluntary acl and decd and as the free and voluntary acl and
deed of said corporation for the uscs and purposes therein set forth and that the scal affixed to the foregoing
instrament is the corporate seal of said corporation.

Given under my hand this ) 3. day M 2009 .
Rty Gl

(Notarial Seal)

My Commission expircs: Q /é‘ 9/ 07

ESM-017-08-D00-KY Page 5
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Onthis [T day of PECEMNBER 2008 | personally appeared before me

e LT WL ALl + who, being duly swéim, did say that he is the Administrator of
the Rural Utilities Service, un ugency of the Unijted 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 exeeuted snid instrument as the
act and deed of the United States of America for the uses and purposes therein mentioned.

DISTRICT OF COLUMBIA

IN TESTIMONY WHEREOF ! have heretoforc sct my hand and official seal the day and year last above

written.

_Qeed . Potferslen

Notary Piblic
JAMES F. MOTHERSHED

(Notarial Seal)

My commission expires: A184e(s [472010

ERM-01708-000-KY Page b
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STATE OF COLORADO )
) ss.
COUNTY OF ARAPAHOB )
This instrumen! was acknowledged before me on DE,CE}J\BGIL \Q . 2008. by
and Joheit Fa e .each an
Assistant Corporate Scerctary of CoBank. ACB, o federally chartered instrumentality of the United States, on behalf

of said entity,

Witness my hand and official scal.

My commission expires: /\.\L"' ~Xa. ’_?( -\MU.A

4-0)- Q01D Notary Public - State of Colorado

ERM-017-08-000-KY Page 7
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Supplemental Mortgage Schedule A - Part One
Maximum Debt Limit and Other Information

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

o

The Original Mortgags as referred to in the first WHEREAS clause above is more particularly described us

follows:

In t Tide Instrument Date

Restated Mortgage and Security Agreement July 1, 2003

Supplemental Martguge September 19, 2003

Supplemental Morigage + April 5, 2004

Supplemental Morigage August 18, 2004

Supplemental Morigage September 1, 2005

kX The Outstonding Notes referred to in the fourth WHEREAS clause above that are Government Notes are
more particularly described as follows:
Loan Fioal
Desigpation Fnce Amount Daw Maturity % Rat’

APS $2,117,000.00 26 Nov 1986 26 Nov 2021 5.00
AS7 $3,402,000.00 5 Dec 1986 5 Dec 2021 5.00
AT7 $3,369,000.00 5 Oct 1988 5 Oc1 2023 5.00
AR6 $2,784,000.00 22 8ep 1989 22 Sep 2024 5.00
AU7 $3,672,000.00 5 8ep 1990 5 Sep 2025 5.00
AV7 $3,741,000.00 28Jan 1993 28 Jan 2028 5.00
AS6 $2,544,000.00 27 May 1994 27 May 2029  5.00
AW70 $3,403,000.00 14Dec 1994 14 Dec 2029 v
AX70 $3,962,000.00 1 Jul 1997 1 Jul 2032 v
AT60 $5,226.000.00 1 Apr 1998 1 Apr2033 v
A40 $56,451,000.00 1 Feb 2001 1 Feb 2036 v
Bg? $21,355,000.00 1 Jul 2003 31 Dec 2037 v
C44 $27,325,000.00 I Sep 2005 | Sep 2040 v

'V=variablc interest rate calculated by RUS pursuant Ia title 7 of the Code of Federat Regulations or by the
Secretary of Treasury. CFC=an interest rte which may be fixed or variable from time to time as provided in the
CFCLonnAgrccntnlpcﬂniﬂngmnloanwhichhnsbccnmdcbyCFCandgumnlaedbyRUS. CoBank=an
interest rate which may be fixed or variable from time to time as provided in the CoBank Loan Agreement pertaining
10 a oan which has been made by CoBank and guaranteed by RUS.

’Inaddltioumd'lisnomwfﬁchﬂmegngorhasissuedtoFFB,lheMangngorhaxnkois&mdn
carresponding promissory note to RUS designated as the certain "Reimbursement Note™ bearing even date therewith,
Such Reimbursement Not is payable 10 the Government on demand and evidences the Martgagor's obligation
immediately to repay RUS, any payment which RUS may make pursnant to the RUS guarantce of such FFB note,
together with interest, expenses and penalties (all as described in such Reimburszment Note). Such Reimbursement
Note is an "Additional Note issued to the Government” for purposes of this Part One of Schedule A of this
Supplemental Mongage and is cntitled to all of the benefits and security of the Morgage.



BOOK1 01 £PAGE 31¢

4. The Additional Notes described in the sixth WHEREAS clause above are more particularly described as
follows:
Loan Final
Designation Face Amount Day Matugjty % Rate’
Dg* $31.622,000.00 3Nov2008 31 Dec2042 V

*See footnote 1 in this Schedule A.

See footnote 2 in this Schedule A.
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The outstanding secured obligations of the Mortgagor referred to in the fourth
WHEREAS clause above are evidenced by the Original Notes described below:;

SCHEDULE A: PART TWO

ORIGINAL NOTES issued to CoBank, ACB

Note Face Finel

Designation Amount Date Magturity
MLO501T1 $1,698,000.00 July 1, 1999 May 1, 2032
MLO501T2 $1,458,000.00 July 1, 1999 March 20, 2020
ML0501T4 $1,444,000.00 July 1, 1999 November 20, 2022
MLO501T5 $1,287,000.00 Iuly 1, 1999 October 20, 2017
MLO501T6 $1,603,000.00 July 1, 1999 January 20, 2028
MLO501T7 $1,458,000.00 July1, 1995 December 20, 2029
MLO501TS 31,573,000.00 July I, 1999 June 20, 2025
MILO501T10 $3,827,000.00 October 2, 2001 October 20, 2026
ML0501T11 $6,500,000.00 September 19,2003  May 31, 2014
MIL0501T12 $1,491,370.00 April 5, 2004 April 20, 2015
MLO501T13 $1,716,790.00 April 5, 2004 April 20, 2016
MLO501T14 $1,118,748.00 April 5, 2004 April 20, 2017
MLOS01T1S $1,954,881.00 April 5, 2004 April 20, 2018
RX0501T18 $78,364.53 August 18, 2004 June 20, 2009
RX0501T19 3682,481.79 August 18, 2004 September 20, 2021
RX0501T20 $984,496.79 August 18, 2004 March 20, 2029

RX0501T21 $1,492,094.06 August 18, 2004 March 20, 2033




Schedule B Attachment
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1~ West Owenshoro | A certain trect of land described In a certaln desd, dated March 18, 1951, by R. L. Mitchell
Substation and Doris Mitchell, hia wife, ns grantors to Grean Rlver Elsctrio Corporation, as grantes, and
Davless County racorded on April 9, 1351, In the offics of tha County Clerk of Daviess County, in the state of
1.033 Acras Kentuoky, in Dead Book 209, on Page 263, i

2~ Beda Subatation | A cortaln tract of {and dascribed In a cortaln deed, dated Apdi 28, 19861, by J, R. Shown and
Ohlo County Antha Shown, his wifs, ay grantors to Gresn River Electric Corporation, as grantee, and
1 Acrs racorded on April 30, 1851, Jn the office of the County Clark of Ohlp County, In the state of
. Kentucky, in Deed Book 113 on Page 133,

d -~ Hanson A coertaln tract of land described In & certaln deed, duted September 13, 1954, by B, W. L.
Substation Mclaughiin, as grantor to Graan River Electric Corporation, as grantes, and recorded on
Hopkins County September 15, 1961, in the offlce of the County Court Clark of Hopkihs County, In the state
.66 Acrs of Kentucky, In Deed Book 209, on Pags 186. .

4 ~ Guffis Substation | A certain tract of land desoribed in.e cartaln doed, dated Juns 13, 1853, by Howard Whitaker
MoLean County and Mittia Whitaker, his wifs, as grantars to Green Rivar Elactric Corporation, as grantes, angd

1 Acre . Fscorded on July 31, 1953, In the office of the County Court clerk of MecLean County, in the
state of Kentucky, In Deed Book 456, on Pagne 379. -

E - Lswispart A certain tract of ignd dascribed in a certaln deed, dated Januery 20, 1955, by R. T. Taler,
Substation Sr., and Mary ldefte Toler, his wife, ag grantors to Gresn River Bactric Corporatlon, ag "
Hangock County Qrantse, and recorded on February 3, 1955, In the offica of the County Court Clark of
1.8 Acres Haricock County, In the tate of Kentucky In Dasd Book 83, on Page 256

6~ Utlca Substation | A ceitaln tract of land described In 2 cortain deed, dated March 28, 1868, by W. D, Flldgew?’
Daviess County | and Verda Ridgeway, hls wite, as grantors tg Green River Elsctrip Corpardtion, 83 grantes,
1.72 Acrea and racorded on March 29, 1886, In the office of the County Court Clerk of Daviess County,

-} In the stete of Kentucky, In Desd Book 254, on Page 192.

7 — Whitasville A certaln tract of land dascribad In a cortain deed, dated Juns 22, 1958, by Otls W. Gresr

. Substation and Martha A. Greer, his wife, as grantors to Grsen River Elactrc Carporation, as grantee,
Davless County and recorded on Juna 22, 1856, In tha office of the County Court Clark of Daviess County, In

1.5 Acras the state of Kentucky, in Desd Book 257, on Page 315. -

8 - Webarstown A certaln tract of land described In a certaln dead, dated Juna 27, 18686, by Walter A_ Glover
Substation . and Blancha Glover, his wife, »3 grantors o Green River Electric Corparation, as grantes, and
Hancack County | recorded on July 21, 1858, In the offica of tha County Court Clerk of Hancock County, i the
-1.08 Aores stats of Kentucky, in Deed Bogk 64, on Page 238,

9 - Howesvile Office | A certaln tract of land described In a certam daed, dated March 31, 1960, by J. E. Harp and
Hancack County Salome Hamp, his wite, as grantors to Green River Eectric Corporation, as grantes, and
One-Half % Acre | recorded on March 31, 1860, In the office of the County Court Clark of Hancock County, In

the state of Kentucky, In Dead Book 68, on Pags 36.

10 ~ Hawesville A certain tract of land described In & curtain deed, dated June 7, 1980, by Earl L. White and
Substation Opsl White, his wite, as grantors to Grean River Electrig Corporetion, as grantes, and
Hancock County | recorded on Juna B, 1960, In the offica of the County Court Clerk of Hancock County, in the
6.01 Acres state of Kentucky, In Deed Book 68, on Page 127,

11 - Stanley A certaln tract of land described In a certain deed, dated May 28, 1961, by J. H. Jarbos and ‘,
Substation Hattle Jarbos, his wifs, as grantess to Green River Hactric Corporation, as grantes, and
Daviess County recorded on May 31, 1981, inths office of the County Court Cierk of Daviess County, In the
2 Acres state of Kentucky, in Deed Book 301, an Page 28. .

12 ~ Thrustan A certain tract of land duscribed In certain deed, datad March 10, 1862, by William T. Aball

Substation and Catye B, Abef, his wifs, as grantors to Green River Elgctric Corporation, as grantee, and
Davisas County | recarded on March 13, 1962, In the office of the County Court Clerk of Daviess Count, in
2 Acras { the state of Kentucky, In Deed Baok 307, on Paga 534. '

Page 1 of 6
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(b) A certaln tract o

13.~ Masonville A certain tract of lang described In & ctertaln deed dated June 28, 1982,
Substation Stella Barnhill, his wife, ax grantors to Green Rivar Eleatric Corporation, as grantee, and
Daviesa County recorded on July 8, 1962, In the offlce of the County Count Clark of Davless County, in the
2.02 Acras Mtats of Kentucky, in Desd Baok 310, on Pags 6132, )

14 ~ OwsnsboroOificey {8} A certaln tract of lsnd describad In a certsin dead, dated January 7, 1964
Warshouss and Bartha M. Wright, hig wite, as grantors to Green River Elactrlo Cor
Davisss County and racorded an January 9, 1864, in the office of the County Court ¢
33.80 Acres In the state of Kentucky, in Desd Book 325, on Page 203,

+ by Thomason

Industries, Inc., a8 grantor to Graen Rlyar Eloctric Corporation, as grantee, and racorded on
July 2, 1971, In the office of.tha County Court Clerk of Davless County, In the stata of
Kentucky, in Dead Book 404, on Page 78,
(c} A cartaln tract of land describad In » cartain doed, dated Septsmbar 28, 1982, by J. W.
McCormick and Bontta McCormick, his wife, as grantors to Green River Electrlc Corporation,
BS grantee, and recorded on September 29, 1882, In the offica of the County Court Clerk of
Daviass County, In the state of Kentucky, in Dead Book 497, on Paga 665.

16 ~ Onton Subststion | A cortaln tract of langd described In » certain desd, dated August 4, 1985 by Walter Lea

Websater County | and Marvene Ritz, his wils, as grantora 1o Green River Elactro Coarporation,
L 2 Acren racorded on August 4, 1985, In the offlca of the County Court Clerk of Wabster County,
. thunltuofKentucky In Dend Book 131 on Pags 315,

16 ~ 81, Joseph A certaln tract of land described In a certaln deed, dated August 7, 1986, by Joseph Danjel
Substation Mattingly and Ora B. Mattingly, his wite, s grantors to Green River Elactrie Corporation, us
Deavieas Coimty grantes, and recorded on August 11, 1985, In the office of the County Court Clark of Davle.
2 Acras County, In the state of Kontum, In Desd Book 342, on Pags 516.

17 - Dormont A cortaln tract of land desoribed In & cartaln deed, dated Novembar 28, 1967, by Edward Laj
Substation Jones and Margaret T, Jonas, his wifs, as grantors 1o Green River Elactric Corporation, as o
Daviess County grentes, and racorded on Decembar 7, 1867, in the office of the County Court Clerk of
2 Acres Daviess County, In the stata of Kentucky, In Dsed Book 366, on Psge 181.

18 ~ So. Hanson A certaln tract of land desoribed In & cartal deed, dated April 11, 1974, by Arthur Adams
Warehouse/ and Ruth Adams, his wife, as grantors to Grasn Rivar Electric Corporation, as grantss, and
Substation racordad on Aprlt 11, 1874, In the office of the Court Clerk of Hopkina County, in the
Hopking County | state of Kentucky, In Daed Book 362, on Paga 672, .

6.139 Acres : -

19 - Hartford Office A csrtaln tract of land described In a cartaln deed, dated August 6, 1978, by Herman Park, a
Ohlo County single man, as grantor to Gresn River Bectrle Corporation, as grantes, and recordsd on
.52 Acre August 8, 1978, In the office of the County Court Clerk of Ohlo County, In the state of

Kentuoky, in Dead Book 220, lon Page 118-117.

20 - So. Owensborg A certaln tract of land described In a certain deed, dated May 18, 1977, by and batween
Substation Norbert Goetz and Mary Gaetz, his wife, and Robert M, Moorman and Barbars Moorman, his
Davieas C wifs, es grantors to Green River Corporation, ag grantes, and rescorded on August 1,
2.410 Acres 1977, In the office of the County Court Clark of Deviess County, In tha state of Kentucky, In
i Dead Book 469, on Page 37.

21 - Cantartown A certaln tract of jand described in a certain dsed, dated August g, 1977, by Homer Ford and
Substation Kathryn Ford, his wife, a3 grantors to Gresn River Bectric Corporation, as grantes, and
Ohio County recorded on Auguat 13, 19877, In the office of the County Court Clark of Ohlo County, in the
2 Acras state of Kentucky, in Deed Book 224, on Page 28 - 31,

22 - South Dermont A certain tract of land described n a certaln deed, dated Decamber 19 1877, by and
Substation batwean Wililam L, Reno Jr. and Barbara G. Reno, his wifs, as grantors to Green River Elactric
Daviens C Corporatlon, as @rantee, and recordsd on Jaruary 3, 1978, In the offica of the County Court
2.020 Acres Clerk of Daviass In the stats of Kentuc In Deed Book 4 .

13 - Panther Acartainﬁ'uctoflunddmdbodha
Microwave D. Ratfsrty and Ting Rafferty, his wite
Daviezs C grantes, and recordsd on Octobar 10,

2.833 Acrss Daviess County, in the stats of Kentucky, . Page :

4 - East Owsnsbora | A certaln tract of land deacribeg in & certaln deed, datad Novamber 26, 1980, by end
Substation between B. Chrisler ang Gertrude Chrisler, his wifs, as grantors to Green River Elactric
Daviess C Coiporation, as grantes, and recorded on November 28, 1980, In the office of the County
6.587 Acres Court Clerk of Daviass County, In the stats of Kentucky, in Deed Book 222, in Page 488,

DLIQZ oL




- 26,~ Whhesvila A cartain trect of land doesciibad in a cartain deed, dated October a1, 1880, by and betwean
Microwave Site Virginla C. Kalley, & widaw, as grantor to Graen River Electric Corporation, as grantee, and
Daviess County | recorded on November B, 1980, In the office of the County Court Clerk of Davless County, In j

-0918 Acres the state of Kantucky, In Desd Book 502, on Paga 211,

26 - Nuckals A certain tract of Innd described In a certaln daed, dated Novemnber 8, 1982, by and betwasn
Substation Virginia Coke, a widow, Baxter Jean Coke Jr,, and Ella C, Coke, hiz wife, James W. Coke,
Daviess County single end Ben H. Coke, single, as grantors to Grasn River Electric Corporation, s grantss,
1.947 Acras and recorded on November 10, 1882, In tha office of tha County Court Clerk of McLean

County, In the state of Kentueky, In Dasd Haok 87, on Page 93,

27 - Sacramanto A certain tract of land described In a certain deod, dated December 21, 1983, by and
Substation between Emma Sus Lancaster and Pat Lancastar, her husband, and Carolyn Jackson and J.
Daviesa County O. Jackson, her husband, and Charlotte Jackson and Charles Jackson, her husband, as
3.486 Acres grantors to Green Rlvar Elsctrig Comporstion, as grantes, and racorded on January 10, 1884,

In the ottice of the County Court Clark of Mclean County, In the stats of Kentucky, In Dead
Book 104, on Page 70.

28 - Philpot Substation A cartain trect of land desctibed In & cortaln deed, dated December 10, 1987, by and
Daviess County between Anna Hlizabath Obarst, widow, by and through her Co-Attornays-In-Fact, Gerald E.
3.466 Acras Oberst and Rose O. Clark, 88 grantors to Graen River Hectrio Corporation, as grantee, and

racorded on Dacember 11, 1887, In the office of the County Court Clerk of Daviess County,

In the state of Kentucky, in Dead Book 567, on Pags 724.

29 - Pleasant Ridge A cartain tract of iand descibed in a certaln deed, dated July B, 1981, by and bstween

Subwstation Doneld Rock and Marle Nicaly Rock, husband snd wife, as grantors to Grean Rlver Blectric
Daviass County Corporation, as grantes, and racorded on July 10, 1981, In the office of the County Court
3.30B Acres Cletk of Ohio County, In tha state of Kantucky, In Dead Book 277, on Pags 669,

30 - Beech Grove A cartain traot of land described In a certain desd, datsd November 18, 1987, by and
Substatlon - batwean Ola Bell Edds, unmaried, A8 grantor to Green River Electric Carporation, as grantes,
MaLesn County and recorded on Novembar 18, 1897, In tha office of the County Court Clark of Mclean
+74 Acre Col In the state of K In Daed Book 140, on Page 94. .

31 ~ Besch Grove A cartaln tract of land dsscribed In g cortain daed, dated January 8, 1998, by and between
Substation Herman B, Ward Jr. and Kathleen C. Ward, his wite, as grantora 10 Graen River Hactrlo
Mol ean County Corporation, as grantes, and recordad on January 8, 1988, In tha office of the County Court
027 Acre Clerk of MaLean County, in tha state of Kentucky, In Daed Book 140, on Paps 445.

32 - Lewlsport A cartain tract of land described In & certaln deed, dated Septembar 10, 1898, by and
Substation bstwaan Ssmuel H. Pate and Michsal Pata (aka Michels Pata), his wife, as, grantors to Green
(Secand Bay) Rivar Electric Corpaoration, s grantes, and recorded on Octobar 28, 1998, in tha offics of the
Hancock County County Court Clark of Hancock County, in the stats of Kentucky, In Dead Book 118, on Page
.888 Acra 644, '

33 - Horse Fark A cartain tract of land described In 8 cartain dusd, dated January 22, 1998, by and between
Substation Rudolph D. Martin and Martha Louls Martin, his wifs, as grantors to Green River Electrio
Daviass County Comparation, sa grantes, and racorded on January 26, 1899, In the office of the County Court
6.49 Acrex Clerk of Daviass County, in the state of Kentucky, In Deed Book 896, on Page 161.

34 ~ Hawesville A certaln tract of land dascribed [n & certain deed, datad February 25, 1889, by and batween
Property Josl White, unmarried, Larry R. Whits and Jackla Whits, his wifa, as grantors to Gresn River

(Powers Streat) | Electric Corparation, as grantes, and recordad on March B, 1989, In the office of the County
Hanoack County | Court Clerk of Hancack County, In the stata of Kentucky, In Deed Book 119, Pagss 400 -
-8579 Acre 403,
35 — Weaverton Sub, | A cortain tract of land described in a cartaln daed, dated July 186, 1937, by Strsughn Suggs,
Henderson County | et #l., 83 grantors, to Henderson Unlon Electric Cooparative Corp., or its predecessor, as
23 Acre grantas, and recorded in tha offica of the Clerk of the County Court of Henderson County, In
the state of Kentucky, in Dead Book 91 8 139, . .
36 - Weaverton Sub. | A certain tract of land described In & certaln deed, dated April B, 1938, by Straughn Suggs et
Henderson County | al,, as grantors, to Henderson Unlon Elactric Cooparative Corp., or its pradecessor, as
.03 Acrs grantes, and recorded In the office of tha Clark of the County Court of Henderson County, In
the state of Kentueky, in Dead Book 93, Page 547. :
37 - Marlon Substation | A cartaln tract of land describad In a certaln deed, dated April 11, 1847, by the City of
Crittenden County Marion, Kentucky, as grantor, to Henderzon Unlon Electric Caopsrative Corp., or its
.36 Acre predecessor, as grantas, and recorded In the office of the Clerk of the County Court of
Critanden County, in the stats of Kentucky, in Dsed Book 75, Paga 199, J
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A Sutsafon
Hendarson County

43 Acre .| the office of the Clark of

Dead Book 159, Page

th
4089.
39 - Bebrae Substation
Webster County
.34 Acre

prodecassor,
Webster Cou

40 - Niagra Substatlon

Hendsreon County
.34 Acre

Hicks et 8\, as grantors, to
as granted, and recorded In
of Kentucky, in Desd Book

41 - Little Dixig Sub,
Handsrson County
* 1 Acre

42 ~ Morganfiald Sub,
Unlon County
.39 Acra

A cortaln tract of land dasc
Msacham, Jr., and his wifa
Cooperative Corp.,
the County Court o

43 - Marion Office
Crittanden County
.39 Acre

Qualls, and his wife, Na

—_— ]
44 - Maron Office
Crittenden County

-39 Acrs predecessor, as grantes, and recorded In the office of ths Clark of the County Court of
Cittenden Cou, in the stats of Kanty in Deed Book 83, Page 471.
45 - Marlon Office A certain tract of land described In 8 cortajn deed, dated October 6, 1953, by Gld Woods, »
Crittenden County widowar, as grantor, to Hendarson Unlon Eactric Cooparativa Corp., or its predocessor, as
-31 Acre grantes, and racorded In the offica of the Clark of the County Court of Crittenden County, in

A cartaln tract of land described i
end his wife, Mary Ellap Blckett, as

A cestaln tract of land describs
and his wite, Veatrica Ules, as
as grantae, end recorded In
nty, in the stats of Kentuc
A certaln tract of land describad Inace

A certaln tract of land descr]
et al., a5 grantors, to Henderson Union Elactr
prantee, and racorded In the office of the
tha state of Kentucky, In Dag

or its predacessor, ag
t Unfon County, in the stste of

Corp., orits pradecassor, as grantse, and rocorded in tha Otfice of tha Clerk of thas County
Court of Crittenden County, In the state of Kentucky, in Desd Book 83, Page 476,
A certain tract of land deacribad In a certain deed, dated Octaobar 31, 1983, by 0. 1. Rice and

his wife, Lura Rice, as grant

A carteln deed, dated November 26,
grantors, to the Mortgagor, as
e County Court of Henderaon County,

1952, by Pay) Bickett
grentes, and recarded |n
in the state of Kentx_:glgy. In

d In & certaln deed, dated October 26, 1854
firantors, to Handerson Unlon Eleotric Cooperative Corp.
the office of tha Clerk of ths County Court of
ky, in Deed Book 112, Page 438.

rtein deed, dated November 4, 1988, by James C,
Handerson perative Corp., or itg predecessor,
the offica of the County Court of Henderson County, in the state
238, Page 34, - |
bed in 8 cartaln deed, datad September 8, 1865, by Mas Dossstt
c Cotuperative Corp,, orltg predecessor, as
Clerk of the County Coust of Henderson County, In
d Book 221, Page 387,
bed In & certaln deed, dated August 8, 1858, by Charles M.
am, as grantors, to Henderson Union Elactrio
grantss, and racordad in the office of tha Clerk of
Kentucky, In Daed Book 158, Page 307.
, deted November 2, 1953, by Robert L,

» to Henderson Unfon Elactric Cooperative

« by E. C, Lilng,

rf

078, 10 Henderson Unlon Hactrig Cooperative Corp., or Its

the stats of Kentucky, in Deed Book 83, Pafls 442.
46 - Providenoe Sub, - | A certaln tract of Iand described In a cartain daed, dated February 21, 1949, by T, G. Rice
Hopkina and-his wife, Laote Rice, ax grantors, to Henderson Union Electria Coopsrative Corp., or Its
1.08 Acrqs

47 - Geneva Sub,

Henderson County unmarried, as Grantar, to Handarson Unlon Elsatrie Cooperative Corp., or ts pradecessor, as
91 Acre grantes, and recordad In the office of the Clerk of the County Court of Henderson County, In
the state of Kentucky, in Deed Book 199, Pags 280,

48 - Hendarson Sub,
Henderson County
.27 Acre

Brown and Mary M, Brown,

Carp., or ita predecassor, as grantes,
Caurt of Henderson County,

certain deed, dated December 8,19
88 Qrantors, to Henderson Unlon Elactric Cooperative
and recorded In the offics of the Clerk of ths County
In the state of Kertucky, in Dsed Bodk 160, Page 44,

his wife,

49 - Lyon County (a) A certain wact of land d

Substation Thomas snd hia wife,
Lyon County predecassor, as grantas, and recardsd
1.52 Acras County, in the stata of Kentucky,

racorded in the offics of the

EOQ - Suflivan Sub,

Crittenden County | Blactric Caoperative
.38 Acre of Its pradecessor,
Crittanden County,

3 grantors, to Henderson Union

(b) A certaln tract of land dascribad
Thomas and Leona Guass Thomas, hia w|

Kentucky, In Daed Book 123, Page 613.
A cartaln tract of land describad In a certaln
Corporation, as grantor,
&s grantes, and recorded In the offlce of t
In the state of Kentucky,

sscribed In a cortain deed, dated Fabruary 25, 1980, by A. F.
Elactric Cooperative Corp., or Its

the Clerk of the County Court of Lyon
ge 292,

certaln dend, dated August 14, 2000, by Stanley
ifs, as grantors, to Ksnergy Corp., as grantes, and
County Coust of Lyon County, in the state of

In the office of
InDaedBook49,Pa
ina

Clerk of the

deed, dated May 12, 1972, by Big Rivers Rural
to Hendarson Unlon Elsctilc Cooperative Corp.,
ha Clark of the County Court of
“in Deed Book 111, Page 632,

Pane A st i
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| §1.° Dixon Substation | A cartein tract of land desciibad In 8 certaln deed, dated , by
! *. Webster County | Dossatt and Mary Dosastt, his wifs, as grantars, to Henderson Unfon Electric Cooperatlva

.92 Acre Corp., or lts pmdocguor, a3 grantee, and recorded In tha office of the Clerk of tha County
Caurt of Wabatar County, In tha stats of Kentucky, In Deed Book 168, Page 308.
52 - Dixon Substation | A certeln tract of land described in a certaln deed, dated May 10, 1977, by Aubrey Dossett

Webster County | and Mary Dossett, his wife, a3 grantors, to Handerson Unlon Hactrlc Cooperative Corp., or its

14 Acre predscessor, as grantee, and recorded in the office of the Clerk pf the County Court of
Webster Caunty, in the state of Kentucky, In Deed Book 173, Pags 424,
B3 - Race Creak Sub, | A certaln tract of land descrlbed In a certain daed, dated April 6, 1979, by C. Cooksey

Hendsrson County | Crafton, apd Dorothy C. Crafton, his wife, aa grators, to Henderson Unlon Electric

1.02 Aores Cooperstive Corp., or its predecessor, as grantes, and recorded in the offlce of the Clerk of
the County Court of Hendarson County, in the state of Kentucky, In Deed Book 311, Page
] 714. .
54 - Lot Adjacent A cartein house and lot In the town of Marlon, Crittenden County, Kantucky, In a certaln deed
* Marlon Otfics dated January 28, 1881, by and between Farley Helrs, party of ths First Part, and Henderson
Crittendan County | Unlon Elsctric Cooperative Corp., or its pradecessor, party of the Sscond Part, and recorded In
.29 Acra tha office of the County Court Clerk of Crittenden County in ths state of Kentucky, In Dead

Book 137, Pags 197.
65 - Waaverton Sub, A certaln tract of land dascribed in a certaln deed, dated Fabruary 20, 1984, by Russell D.
Hendsrson County Brown, as grantor, to Henderaon Unlon Elactric Cooparativa Corp., or its predacessar, as

.033 Acre Qrantew, and recordsd In the offics of tha Clerk of the County Court of Handerson County, In
the state of Kantucky, In Deed Book 344, Page 189, °

58~ Persimmon " | Acertaln tract of land deacribad In a cartain dead, dated Aprll 26, 1884, by Glenn Watson,
Ridge Microwave | and hia wifn, Peggy Watson, as grantors, to Henderzon Unlon Electrie Cooperative Corp., or
Unlon County its predecassor, as grantes, and recorded In the office of the Clerk of tha County Court ot
.08 Acrs Unlon County, In the state of Kehtucky, In Deed Book 244&91 367.

57 - Henderson A cortaln tract of land describad In & certaln deed, dated January 20, 19889, by Tommy D,
Headquarters Tapp, and his wife, Theda Tapp, as parties of the Fist Part, grantors, and Henderson Union
Hendsrson County | Electric Cooperative Corp., or its predscessor, party of ths Sscond Part, es grantse, and

‘20 Acres recorded In tha office of tha Clerk of Henderson County, In the stata of Kentucky, in Daed

Book 393, Pags 22,

58 - Rlverport Sub, A certaln tract of Iand described In a certaln deed, dated Octobar 28, 1888, by Vallay Grain
Hetvderson County Products, Inc., s grantor, to Henderson Unlon Blectric Cooperative Corp., or ita predecaszor,
.08 Acre a8 grantas, and recorded In the office of tha Clerk of the County Court of Handerson County,

In the state of Kentucky, In Dead Book 391, Page 434,

58 -Tyaon Subatation | A cartain tract of land and Ingress and egress aasament described in a certain deed dated
Henderson County | November 8. 1988, by tha County of Hendaerson, Kantucky, et al., =8 grantors, to Henderson

1.3774 Acrea Urdon Electric Cooperativa Camp., as grantee, and recorded In tha office of the Clerk of the
County Court of Henderson County, In the stata of Kentucky, in Deed Book 454, Page 508.
60 - Bon Harbor Acurtninuactoflanddumibodlnlcmllndud,dludJunaB,1999,bySmJune

Bubstatlon McNulty, unmarred, as grantor ta Gresn River Blectrie Corporation, as grantes, and racorded
Daviess County on June 22, 1989, In the offics of the County Clerk of Davisss County, In the state of
2 Acres Kentucky, In Dead Book 702, on 991,

61 - Maceo Substation | A certaln tract of land described In a certain deed, dated March 16, 2000, by Waiter Ford,
Daviess County and his wife, Carcl Ford, as grantors, to Kenergy Corp., as grantes, and recorded on March
2.103 Acras "16, 2000, in the office of tha County Clark of Caldwell County, In tha state of Kantucky, in

Deed 800k 718, on Page 338,
62 - Caldwall Springs | A certaln tract of land dascribed In a certaln dsed, dated July 12, 2000, by Vernon L. Travis,

Substation unmarried, as grantor to Kenergy Carp., as grantee, and recorded on July 16, 2000, In the
Crittenden County | office of the County Clerk of Crittendan County, In the state of Kentucky, in Desd Book 187,
3.27 Acres on Page 121.

63 - Crossroads A cartaln tract of land described in s certain deed, datad Septembar 29, 2000, by Gerald W.
Substation Slgler, and his wife, Sandra K, Sigler, as grantors, to Kenergy Corp., as grantee, and recorded
Caldwell County | on October 4, 2000, In tha office of the County Clark of Caldwell County, in the state of
3.30 Acres Kentucky, in Desd Book 225, on Page 498. :

64 - Wolf Hills A certain tract of land dexcribed In & certain deed, datsd danuary 2, 2001, by Cosmos
Substation Brosdcasting Corp., s Scuth Carolina corporation, successor by merger to WFIE, Inc., whose
Henderaon Co, address is 1115 Mt. Aubum Road, Evansville, IN 47710, as grantor, to Kenergy Corp., as
2.387 Acres firantee, and racordsd January 8, 2001, In the office of ths County Clerk of Handerson

Pana K nf R
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» In Deed Book 8, an Paga 72.

A cartaln tract of land describad Iy & certain deed, dated Jeruary 23, 2001, by and bstwesn
Subatation Davatopment Proparties, Inc. and The of Owsnshoro, ag grantors, to K
Daviese County Corp., an grantoa, undmccrdodonMuu_h 13, zool.fnthuofﬂcoofumCmmty Clerk of

- - __2.643 Acres ess Coun lnﬂrumuofl(enmuky.hﬁaodBookanPnnnB?

Providence A cortaln tract of land described in a certaln deed, dated June 12, 2002, by Big Rivers
Substation Bactric Corporation, as grantor, to Kenergy Corp., as rantes, and recordad on June 13,
Hapkine County 2002, In tha offics of tha County Clark of Hopkina County, in the stats of Kentucky, in Dge:
1.612 Acres Book 608, on Page 220.

87 - Adams Lana A certain tract of jang desgribad In a certaln deed, dated Novernber 22, 2002, by Kendal
Subatation Driling Company, Inc., as grantor, to Kenergy Com., es grentee, and recorded on Novambar
Henderaon County | 22, 2002, In the office of the County Clark of Hendsraon County, In tha state of Kentucky, in
5.7 Acres Deed Book 618, on Pags B51.

68-Madisonvil]e A certain tract of land described 1in a certain deed, dated November 17,
Bubstation 2005, by the City of Madisonville, Kentucky, as grantor, to Kenergy Corp.,
Hopking * ° as grantae, and recorded on November 17, 2005, in the office of the County
County Clerk of Hopkins County, in the state of Kentucky, in Deed Book 645, on
1.69 Acrea Page 557,

STATE OF KENTUCKY
HENDERSOM.....-.........ScE
Del: mﬂﬁmmammmwmm
0 {150k In my said offica
Dmts-y"ﬁ*\j.@mg‘ O L e & P
Narmend w cerfficste I my said offca,
V=09
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RUS PROJECT DESIGNATION:

CKY 65-C S

SUPPLEMENTAL MORTGAGE

made by and among
KENERGY CORP.

6402 Old Corydon Road
Henderson, Kentucky 42420,
Mortgagor, and
UNITED STATES OF AMERICA

Rural Utilities Service
Washington, D.C. 20250-1500,

Mortgagee, and
COBANK, ACB

5500 South Quebec Strest
Greenwood Village, Colorado 8011 1-1914,

Mortgagee
Dated as of September 1, 2005

mED%TRUMENTURANTSASECURITYmTE(ETrmATRANSmUTﬂm.
ﬂ{EDEBmRASMORTOAGORBATRANSMHTINGUTD.IFY.

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

NOTICE - THIS MORTOAGE SECURES CREJH‘INTHBAMOUNTOPUPTDSBO,MM
INDEBTEDNZESSSECUREDHEREJNDER, wmmmmmmmm.msmm
mmmmmummmmmmmmmmwum.

THS UMENT WAS PREPARED BY CE M. BRADY, ASSBTANTGENERALCOUNSEL,ASAWORNBYPDRUNTFED
ST. Dﬂmwﬂggygﬁmm SERVICE, WASHINGTON, D.C. 20250-1500.

| MORTGAGOR'S ORGANEA!M!EETTO‘N NUMBER I8 (471117,

No, l Generated: August 30, 2005 mstmort.vlh 12/398 v5.74 w UCC-1 revisions
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TES
inafler called the "Gov:mmanl") and

ity of the Unfted States, and ig
is on both the Government ang CoBank, in accordance with
Mortgage and the Original M, i

this Supplementa}
(hereinafier defined) (the Government ang CoBank being hereinafter
sometimes collectively referred 1o as the "Mortgegees™).
RECITALS
the Mortgagar, the Government and CoBank or jtg predecessor are parties to that certain

Restated Martgage and Security Agreement (the "Original Morigage" ag identified in Schedule "A" of this
Supplemental Mortgage) originally entered jnto among the Morigagor, the Government acling by and through the
Administrator of the Rura} Utilities Service (hereinafter called "RUS"), and CoBank:

S, the Original Mortgage a5 the iougly supplemented, amended or
referred to as the "Existing Mortgage”; and

WHEREAS, all of the Monigagor's Outstanding Notes lisied in Schedule =4*
hylthxhu’ng Moxtgage for the beasfit of all of the underdwExi.u.iugMongagrand

ESM-017-32-000.KY

T e —  ——————
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construction, erection or in any ather way) wherever located, including (without Limitation) all and singular the
foliowing:

A all of those fee and leaschold interests in real property set forth in Schedule *B” hereto, subject in each case to
those matters set forth in such Schedule; and

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

C. el of the kinds, types or ftems of property, now owned or hereafier acquired, described s Mortgaged Property
in the Existing Mortgage or in any restatement, amendment or supplement thereto as Mortgaged Property.

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

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

2, This Supplemental Mortgage is one of the Supplemental Morigages contemplated by Article IT of
the Original Morigage.

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

ESM-017-32-000-KY Page 2
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IN WITNESS WHEREQF, KENERGY CORP,uMo@ngm-,hasmuwdﬂﬂxSupplaucmﬂMoﬂgmtobe
sigundlnllsnnm:mdilxcorpu—ncacnlmbohmwlﬂimdmdnmmdbyilsoﬂ]ounmmmmdlﬂyamhoﬂud.
UNTI'EDSTATESOFAMERJCA,uMcrlgng:oandCOBANK,ACB,amesﬁFc.hav:eachcausedlhis
Supplemcnmlegngelobaxigmdinﬂ:eﬁ-respecdvennmbydu]ythoﬁzudpcrmm,nlluoflhhdlymdycar
firsl above written.

KENERGY CORP.,
W@A ﬂ %Eﬁpmn
(Seai)
o M M
At U a o
Secretary
UNITED STATES OF AMERICA
o Gl Qs
Acting
Administrator
of the
Rural Utilities Service
Excouted by United States of America,
Mortgagee, in the presence of:
W Jamie Davenport
7L - _ Douglas P Jankins

ES34-017-32-000-KY Page 3
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(SEAL)
Attest: m” Ree
Assistan! Corporate Secretary

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

VQ@;@ Drrergs.

W

ESM-017-32-000-KY

COBAN]

¢

Assistant

K, ACB

)

(Corporate Secretary

Page 4




COUNTY OF HENDERSON )

L CHARLA D. SMITHHARTR Notary Public in and for the County and
Commonwea]dufmmaid,dohuebycaﬂfylhu JAMES N. GRANT y
persomllykmwnlomtobctmcmhpcmmofKt:mrgyCmp..:oorpomﬁonofﬂmCounuunwullhosznnmky.

Given under my hand this 11th  dayof October 5005,
Notary Public !

inand for Henderson County, Kentucky

(Notarial Seal)

My Commission expires: September 29, 2009

ESM-017-32-000-KY Page 5
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DISTRICT OF COLUMBIA ) Ss

Oathis /1" dayof W,— .ZODr.persoDallyuppwudbeforem:
DERSON » who, being duly sworn, did say that he is the Administrator ﬁ
the Rural Uﬁmpﬂx agx:y of the United States of America, and acknowledged to me that, acting under a

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

written,
L%
Notary Public
. Willlam A. Frost
(Notaria] Seal) Notary Public, District of Golumbla
My Cnmmission Expires 04/14/2006
My commission expires:

ERM-017-32-000-KY Page 6




STATE OF COLORADO

BOOK 919 PAGE5 83
COUTLOEARAEALDE -y |

Thisinsh'umemwasackhowledgledbcfmmcon 5“-{-’1&"“[""}"4 7 , 2005, by
e and Robest Paco ,each an

Assisian: coRSREDAEYOANR. 5. ACB, a federally chartered instrumeatality of the United States, o behalf
of said entity.

85

" - Witnessmy haod and official seal,

My cammission expires: )f)-m':‘\/D) )WJ\__‘
Ft, 2006 e el

ERM-017-32-000-KY Pagn 7
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Supplemental Mortgage Schedule A - Part One

Msaximum Debt Lim!t and Other Information
L. The Maximum Debt Limit i $250,000,000.00.

2 ThoOﬂgmuMmtgngemmfﬂmdmmmﬁmM{EREASclumnbmhmmpﬂﬁmmwdamibedm
follows:

Instrument Title Ingtrrment Date
Reststed Mortgage and Security Agresment July 1,2003
Supplemental Mortgage and Security Agreement Scptember 19, 2003
Supplemental Mortgage and Security Agreement April 5, 2004
Supplemental Martgnge and Security Agreement August 18, 2004

3. momﬂdiugNomamfmndmlnﬂwfounhWHEREASchmaabmthmmGovunmanNoteuru

more particularly described a3 follows:
Loag Final
Designation Face Aount Date Matugity % Rate!
AD2 $521,000.00 30 Jul 1971 30 Jul 2006 200
AD2 $499,000.00 10Jun 1972 10 Jun 2007 2.00
AR2 $760,000.00 16un 1972 16 Jun 2007 2.00
APS $2,117,000.00 26 Nov 1986 26 Nov 2021 5.00
AS7 $3,402,000.00 5 Dec 1986 5 Dec 2021 5.00
ATT7’ $3,369,000.00 50ct 1988 50ct 2023 5.00
ARS $2,784,000.00 28ep 1989  22Sep2024 5.0
AU7 $3,672,000,00 58ep1990  5Sep2025 500
AV7 $3,741,000.00 28 Jan 1993 28 Isn 2028 5.00
AS6 $2,544,000.00 27May 1994 27May2029 500
AW70 $3,403,000.00 14Dec 1994 14 Dec 2029 \4
AX70 $3,962,000.00 11ul1997 1 Jul 2032 v
AT60 $5,226,000.00 1 Apr 1998 1 Apr2033 v
Ado0 $56,451,000.00 1 Feb 2001 1 Feb 2036 v
Bs? $21,355,000.00 1 Jul 2003 31 Dec 2037 v

‘V-vmhblahm:rwrmcahuhudbyRUSpummmﬁﬂe7ofﬂnCodcofFednanngnludumm'byﬂw
Secretary of Treasury, CFO-mMuutmwhﬁmb«ﬁndorvmﬁbbﬂmﬂmﬂnﬁmupxwﬂ:dhﬁa
mmwmm-mmmmmwmmmww& CoBank=am
inmmrmwbhhmybeﬁxaduvnhbh&mmnemﬁmumﬂ&dhmecﬁmkmwm;
toalaanwhl:hhnbmmarbbyCoBmkmdsmmbyRU&

%mmmwmmmmmwmmmmmm;
wmmwmwuhmmmnwwmmm
mmmwnwumhmmemmmmmmwowm
mMmmMmmmmmmmmmkmmﬂmmm
mgcdmwhhhﬁunﬂ,upanmmdpmﬂiu(nﬂudmbedhmhkﬂhbmmmNm) Such Reimbursement
'Noteisnn"Add!ﬂmﬂNobhmmdmﬂnGwmm"fmpnpmoﬂthmOnoofSchoduhAufﬂﬂ:
S@pmmmmgomdhmmmmdmobmnﬂumdmﬂyofﬂmm
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The Additional Notes described in the sixth WHEREAS clanss sbove are more particularly described as |
follows:
Loan Eipal
Desiggation Face Amount Date Maturity % Ree’
Cd4 $27,325,000.00 18Sep2005  18ep2040 v

3See footnote 1 in this Schedale A.
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SCHEDULE A: Part Two

CoBank

The outstanding secured obligations of the Mortgagor referred to in the fourth WHEREAS clause above

are evidenced by the Original Notes described below:

ORIGINAL NOTES issued to CoBank, ACB

Payor: Kenergy Corp

Note

i on
MLO0501T1
MLO501T2
MLO501T4
MLO501TS
MLO501T6
MLO501T7
ML0501T8
MLO5S01TL0
MILO0501T11
MLO0501T12
ML0501TI13
MLO0501T14
MLO0501T15
RXO0S01TI6
RX0501T17
RX0501T18
RX0501T19’
RX0501T20
RX0501T21

Face
ou
$1,698,000.00
$1,458,000.00
$1,444,000.00
$1,287,000.00
$1,603,000.00
$1,458,000.00
$1,573,000.00
$3,827,000.00
$6,500,000.00
$1,491,370.00
$1,716,790.00
$1,118,748.00
$1,954,881.00
$ 27,026.74
$ 53,171.08
$ 7836453
$ 682,481.79
$ 984,496.79
$1,492,094.06

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

Final

Maturity
May 1, 2032

March 20, 2020
November 20, 2022
October 20, 2017
January 20, 2028
December 20, 2029
June 20, 2025
October 20, 2026
May 31, 2014

April 20, 2015
April 20, 2016
April 20, 2017
April 20,2018
September 20, 2007
September 20, 2008
June 20, 2009
September 20, 2021
March 20, 2029
March 20, 2033
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Supplemental Mortgage Schedule B
Property Schedule
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Supplemental Mortgage Schedule B

Pr;)pefty Scl-'l-edule

See attached for fee and leasehold interests in rea] property set forth in Schedule B

of Existing Mortgage, which are the same fee and leaschold inferests in real
property subject hereto.




-

(a})

(

{b)

Breckinridge, Caldwell, Crittenden,
Mcl ean, Muhlenburg, Ohlo, Union,

KENERGY PROPERTY SCHEDU

| T.he existing electric faclities are located In tha followlng couEeQOK 9 1 9 P AGE 5 8 9

Daviess, Hancock, Henderson, Hopkins,

Livingston, Lyon,
and Webster In the state of Kentucky,

The fee and leasehold Iterests In real property Include the fdJ-IO\f-vIng:

[1- Wast Owenshoro | A certain tract of land described In a certaln deed, dated March 18, 1861, by R. L. Miche!
Suhstation and Dorls Mitchell, his wito, 83 grantors to Grean River Electric Corporation, as grantee, anc
Daviess County recorded on Aprll 8, 1861, In the offica of tha County Clerk of Daviess County, In the state of
1.033 Acres Kentugky, in Deesd Book 208, on Pags 283.

2 - Beda Substatloy | A certaln tract of lend desoribed In n oerteln dasd, dated April 28, 1861, by J. R. Shown and
Ohlo County Antha Shown, hla wife, as grantors to Green River Hectrle Corporation, as grantes, and
1 Aore recorded on Aprjl 30, 1851, In tha office of the County Clerk of Ohlo County, in the state of

Kentuoky, In Desd Book 113, on Page 133,

3 ~ Heanson A cartaln tract of Jand describad In a certaln deed, dated September 13, 1961, by B. W. |
Substatlon McLaughiin, as grantor to Green River Electrlg Corporatlon, as grantes, and rocorded on

Hopkins County September 18, 1861, In the office of the County Court Clerk of Hopking County, in the state
B8 Acre of Kentucky, In Deed Book 209, on Page 1886,

4 — Guffle Substation | A certaln traot of land described In a certaln desd, dated June 13, 1863, by Howard Whitekar
Mclean County and Mittle Whitaker, his wife, as grantors to Gresn River Electria Corporation, ax grantes, and
1 Acre recardad on July 31, 1863, In tha offige of the County Court clerk of MeLaan County, in the

state of Kentucky, In Pasd Book 4B, on Page 370,

& - Lewlisport A certain traat of land deacribed In a cartaln dead, dated January 20, 1866, by R. T. Taler,
Substation Sr., and Mary idsfle Tolar, his wife, ea grantors to Graen River Eleotrig Corporation, as
Hanaock County grantes, and racordsd on February 8, 1966, In the offica of tha County Court Clerk of
1.8 Acres Hangook in the state of Kentuc In Deed Book 83, on 258, -
Utica Bubstation | A certain tract of land dascribed In a certaln doad, dated Merch 28, 1958, by W. D. Ridgsway

Davisss County and Verda Ridgeway, his wite, as Qrantors to Gresn River Elsctric on, as grantae,
1.72 Aores end recorded on March 29, 1868, In ths offics of the County Court Clark of Daviess County,
in the atate of Kantus . In Deed Baok 284, on Page 182,

7 - Whitasvile ! Acartaintractoflandduwbadlnaceﬂu]ndud,daﬂdJmZZ, 1858, by Otis W. Greer
Substation end Martha A, Greer, his wife, as grantors to Green River Hectrig Corporation, as grantes,
Davisss County and racordaed on Juns 22, 1868, In the office of the County Court Clerk of Daviess County, In
1.8 Acras tha state of Kentucky, lnDudBookZEZonPagoalE.

8~ Weberatown A cartaln trest of land describad In a certain dead, dated Juns 27, 19686, by Walter A. Glover
Subatation and Blancha Glover, his wits, 8a grantors to Grean River Eteotric Corporation, as grantes, and
Hancock County recorded on July 21,1958,hﬂnofﬁmofﬂuCoumyCowtc.lm-kofHuwock County, In the
1.08 Acres state of Kentucky, in Deed Book 84, on Pags 238.

8 - Hawasville Offics | A cartain trest of land described In » cartain deed, dated March 31, 1960, by J. E. Harp and
Hanaook County | Saloms Harp, his wifs, as grantors to Green River Hastrio Corporation, as grantes, and
One-Half % Acre | recorded on March 31, Iaﬁo,lnmanfﬂcoofﬂwCOmty Court Clerk of Hancock County, in

the state of Kentucky, in Dsed Baok 88, on Paga 36.

10 - HawesvHls A certain tract of land descriced i & certain deed, dated June 7, 1960, by Earl L, Whits and
Substation Opal White, his wifa, as grantors to Gresn River Elactric Corporation, as grantes, and
Hancock racordndonJumB,1880,hﬂuufﬂmnfﬂnCo¢nWCounCIarkomecookComty,lnthe
8.01 Acres statn of Kentucky, in Deed Book 66 on Page 127,

11 - Stanley A certain tract of land desaribed in & certaln desd, dstsd May 29, 1961, by J. H. Jarbos and
Substation Hattie Jarboe, his wife, as grantors to Green River Elactrio Corporation, as grantes, and
Daviess County racordodonMayal,1961,htheofﬂocoflho€otmty0umuukafbavhncmy,h|ﬂm
2 Acres mofKerIrucky,thodBookam,on_PngB.

| - Thruston Aumdntrautollanddalafbodhloammdud. dated March 10, 1862, by Willam T. Abell
t Substation and Carye B, Abetl, his wife, as grantors to Grean River Electric Corporation, as grantss, and

[ Duviesa County [ racorded on Merch 13, 1962, In tha offlos of the County Court Clerk of Dayieay County, in

2 Acres tha state of Kentucky, In Deed Baok 307, on Page 534. _J
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18 - . Masonvilla A certaln tract of land desoribed In g cortaln daed dated Juns 28, 19862, by J. C. Barnhiil and
o Substation Bteila Barnhill, s wife, as grantars to Grean River Elactrig Corporation, as grantes, and
. ‘Davisas County reacrdad on July 6, 1862, in the office of ths County Court Clark of Daviess County, In the
2.02 Acres state of Kentucky, In Deed Book 310, on Paga 612,
| 14 — OwsnsboroOfiice/ {a) A certaln tract of land described in & certan daed, datad January 7, 1864, by Guy Wright
8 Warshouss and Bertha M. Wright, his wifs, ag grantors to Green Rivar Elaotic Corporation, ag grantee,
Daviess County and ‘fecordad on Janupgy 8, 1864, In the office of the €ounty Court Clurk of DuVi&8s County,
33.90 Acres In the state of Kentucky, In Dead Book 326, on Page 293.

{b) A certaln tract of land desoribed In a certaln deed, dated Jume 24, 1871, by Thomeson

Industries, Ino., oa arantor to Green River Elactric Corporation, as Qrantee, and recorded on

July 2, 1871, In the offioa of the County Court Clerk of Daviess County, in the stste of

Kentucky, in Deed Book 404, on Page 76.

{c) A certain tract of land described In a certaln dead, dated Septernber 28, 1882, by J, \

McCormlck and Bonita McCormick, his wite, as grantors to Green River Electrio Corporatic.. .,

@8 grantes, and recorded on September 29, 1882, in the offlce of the County Caurt Clerk of

Davisss County, In the stata of Kentuoky, in Dead Book 487, on Page 666,

16 — Onton Bubstation | A certaln tract of land described In & certaln deed, dated August 4, 1866, by Walter Lee Ritz
Wabster County | and Marvana Ritz, hig wife, as grantors to Gresn River Electric Corporation, as grantee, and

2 Acres recorded on August 4, 1866, In the office of tha County Court Clark of Wabster County, in
the state of Kentucky lnDaedBooleI,onPnga 315. A

16 - 8t. Josaph A oartaln tract of land describad In a cortaly daed, dated August 7, 1966, by Joseph Danjel

Subastation Mattingly and Ora B. Mattingly, hla wifs, as grantors to Gresn River Heatric Corporation, as
Daviess County grantes, and recorded on Auguat 11, 1865, In the offics of the County Court Clark of Daviess
2 Acres County, in the state of Kentucky, In Dasd Book 342, on Page 618.

17 -~ Dermont A certaln tract of Jand desoribed In a certaln dead, dated Novembaer 28, 1987, by Edward Leo
Suhstation Jonsan and Margaret T. Jones, his wifs, as Qrantors to Green River Eleotric Corporation, as
Davisss County grantse, and racorded on Dscember 7, 1967, In tha office of the County Court Clerk of
2 Acres Daviess County, in the stats of Kentucky, in Deed Book 368, on Pags 161.

18 - 8o. Hanson A certain tract of jand described In'e certaln deed, dated Apill 11, 1974, by Arthur Adams

© Warshouse/ and Ruth Adams, hls wife, a8 grantors to Green River Electrlo Corporation, as grantee, and

Subistation « | recorded on April 11, 1974, In the office of the County Court Clerk of Hopkina County, in tha
Hopkins County stats of Kentucky, in Desd Book 362, on Page 672.

5.138 Agres

19 - Hartford Office A oertaln tract of lang deacribad In a certain daed, dated August 6, 1878, by Harman Park, »
Ohlo County single man, as grantor to Green Rlvar Elaotrig Corparation, as grantes, and recorded on
.62 Aore August 6, 1978, In the office of the County Court Clerk of Ohlo County, In the stats of

Kentucky, In Dasd Book 220, lon Page 116-117. A

20 - 80. Owenshoro A certain tract of and deacribed In & certeln desd, dated May 16, 1877, by and bstween
Substation Norbert Gostz and Mary Qoetz, his wife, end Robert M. Moarman and Barbara Moorman, hi.
Davissa County wife, as grantora to Graen River Elactrip Corporation, as Frantee, and recorded on August 1,
2.410 Acres 19877, In the office of the County Court Clerk of Daviess County, In the state of Kentucky, In

Daad Book 460, on Page 37,

21 - Centsrtown A certaln tract of fand described In & certaln dsed, dated August B, 1977, by Homer Ford and
Substation Kathryn Ford, hia wife, as grantors to Gresn River Hectrlg Corporation, as grantas, and
Ohlo County recorded on August 13,1977,Inthoofﬂoeufthc County Court Cletk of Ohlo County, in the
2 Acras state of Kentucky, In Dead Book 224, on Page 28 -~ 31,

22 - South Dermont Awtﬂntrlntcflundducrlbodhluamlndud, dated Decamber 10, 1977, by and
Substation between William L. Reng Jr. and Barbara G. Reno, his wife, as grantors to Green River Elsotrig
Davisas County Corparation, as grantss, and recordad on January 3, 1978, in the ofilce of the County Court
2.020 Acres Clerk of Davisas County, In tha stata of Kuntucl_(z, In Deed Book 473, on Page 7594,

23 ~ Panther A certaln tract of lang described In o certaln dead, doted October 3, 1980, by and batwasn E,
Microwave D. Raffsrty and Tina Ratfarty, his wifs, as grantors to Green River Hectric Corporation, as
Daviess County grantee, and recordesd on Ootober 10, 1880; in the office of the County Court Clark of
2.833 Acres Davieas County, in the state of Kentucky, In Desd Book §01, Page 437430,

- Enst Owanshoro A certain tract of land desaribed In a certain desd, dated Novernbar 28, 1880, by and
Substation bstwaen B. Chrisler and Gertruda Christer, his wite, aa grantors to Grean River Hectrig
Daviena County Corparatlon, ag grantes, and recorded on November 28, 1880, in the office of the County
8.687 Acres Court Clark of Daviass County, In ths stats of Kentucky, In Deed Book 222, in Page 486,
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25 - Whitesville Acertalntractoflanddembodlnucondnd-od, dated October 31, 1980, by and bstwaen
Microwave Bite Virginia C. Kellay, a widow, ax grantor to Grean River Blectrio Corporation, as grantes, and
Daviess racorded on November B, 1880, In the offios of tha County Court Clerk of Daviess County, in
.0818 Acras the state of Kentusky, In Dasd Book 602, on Pags 211. -

- 1.8 ~ Nuokols * A certain trast of land desoribed In s oartaln daed, dated November 8, 1882, by and batwasn
Subistation Virginla Coke, a widow, Baxtsr Jean Coke Jr., and Ella C. Coke, his wife, James W. Coks,
Daviess County | eingle and Ben H. Coke,__o‘lyl_e_,_aa_graﬂa to Graen Rlver Elactrdc Corporation,-as grantas, -- -
1847 Acrer " | and rectrdad on Novembar 10, 1882, In the office of tha County Court Clerk of McLean

County, In the state of Kentucky, In Deed Book 87, on Pape 83,

27 -« Sacramento A certaln wact of land described In & certaln deed, dated Dacember 21, 1883, by and
Subatation between Emma Sus Lancaster and Pat Lanoaster, her husband, and Cerolyn Jackson and J.
Daviess County 0. Jackson, her husband, and Charlotta Jackson and Charles Jackson, her husband, as
3.486 Acres prantors to Graen Rlvar

Eleotric Corporation, as grantes, and recorded on January 10, 1884,
In the offica of the County Court Clark of McLaen

County, In the state of Kentucky, In Deed
Book 104, on Page 70.

28 - Phllpot Substation
Davisas County
3.468 Acras

A certaln tract of land desoribed In a certaln dsad, dated Deosmber 10, 1887, by and
bstween Anna Ellzabsth Oberst, widow, by and through her Co-Attorneys-In-Fact, Gerald E.
Obarat and Rose O. Clark, s grantors to Crean River Elsotric Corporation, as grantes, and
secorded on Decamber 11, 1987, In the offlca of the County Court Clerk of Davisss County,
In tha state of Kentucky, In Dsed Book 667, on Pags 724.

A certain traot of lang described In & cartaln daed; dated July B, 1891, by and batween

Substation Donald Rock and Marls Nicely Rock, husband and wife, an grantors to Gresn River Elactric
Davisas Corporation, as grantes, and recorded on July 10, 1881, in the office of tha County Court
3.308 Acres Clerk of Ohlo County, In tha state of Kent In Deed Baok 277, on Page 660,

30 ~ Basch Grove A certaln trast of land dascribed In a cartain dead, dated Novembar 18, 1997, by and
Substation betwaan Ola Bell Edds, unmarriad, as grantor to Green Rivar Electrio Corporstion, as giantae,
Mclean County and recorded an Novamber 18, 1897, In the office of tha County Court Clark of McLaan
.74 Acre County, in the state of Kentucky, in Deod Book 140, on Page 84.

31 ~ Besch Grove A cartaln tract of Iand described | 8 certain desd, dated January B, 1898, by and bstween

L Substatlon Herman B. Ward Jr. and Kathlean C. Ward, his wife, as grantors to Grasn River Electrlo
MecLean County | Corporation, ns grantes, and rocordsd on January 8, 1898, in the office of the County Court
.027 Acre Clerk of MaLean County, in the state of Kantucky, in Dasd Book 140, on Page 446.

32 ~ Lewlsport A cortaln tract of tand deaoribed in 5 certaln desd, dated September 10, 1838, by and
Substation betwean Samual H. Pate and Mishasl Pate (aka Michele Pate), his wife, as grantors to Green
{Second Bay) River Electro Corporation, as grantea, and recorded on Ostober 29, 1988, In tha offica of the
Hancock Caunty Court Clerk of Hancoak County, In the state of Kentucky, in Deed Book 118, on Page
.888 Acre 844,

33 - Horss Fork A certaln tract of land describad In 8 certain dead, dated January 22, 1899, by and batween
Substation Rudolph D. Martin and Martha Louls Martin, his wifs, as grantors to Graen River Bootric
Davisss County Corporation, as grantes, and racordsd on January 26, 1888, in the offica of the County Court
6.49 Acres Clerk of Davisss Couwnty, In the stats of Kentuoky, in Dead Book 6986, on Page 161.

34 - Hawesvills Acﬂtulnh’actaflmddewlbodhacmulndoed,damdhbmaryza,1999,bymdbetwean
Property Josl White, unmanded, Lary R. White and Jackla White, his wife, as grantors 1o Graen River
{Powers Stroet) Electric Corporation, as grentes, and recordad on March 8, 1889, In the office of the County
Hancock County | Court Clerk of Hancock County, in tha stats of Kentucky, In Desd Book 118, Pages 400 ~
.B78 Acre .

36 ~ Waaverton Sub, A cartaln tract of lpnd degcribed In a certaln desd, datad July 18, 1837, by Straughn Suggs,

Hsnderson County | at al., 88 grantors, to Hendsrson Union Heatric ‘Coaparativa Corp., of its predscessar, as
.23 Acre grantae, and racorded In the offics of the Clark of the County Court of Hendarson County, in
the state of Kentucky, In Dasd Baok 91, Page 138,
38 - Weaverton Bub. | A certain tract of land desoribed in & certain desd, dated Aprii 5, 1939, by Straughn Suggs et
Henderson County al., an grantors, to Henderson Union Elactric Caoperativa Corp., or its predecessor, as
.03 Acre grantas, and recorded In the office of tha Clerk of the County Court of Henderson County, in
- the ststs of Kentu In Dead Baok 93, Page 6547.
- Marlon Substation Acaftnlnuactoflanddaacﬂbndhucutalndud.dmodAerH, 1947, by the City of
Crittenden County | Marlon, Kentucky, as granter, to Henderson Union Electric Cooperative Corp,, or ts
.36 Acre predscessor, as grantes, and

mcordadlnmnofﬁooofthoamof&owmyComof

Crittenden Countty, In tha stats of Kentucky,

in Daed Book 7B, Pags 199,
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S0 — LN Jubstation
Hendesrson County
A8 Acrs

A certain traot of [and describad in a certatn desd, dated November 25, 1852, by Paul Bickatt
end his wife, Mary Ellen Bickstt, as grantors, to the Mortgegor, as grantes, and racorded In
the offics of the Clerk of the County Court of Henderson County, in the stats of Kentucky, in
Dend Book 169, Page 409,

AR - §ahree Bubstation
Wsbstsr County
3 34 Acre

A certain tract of land desciibed in & certaln deed, dated O
and hia wife, Veatrice Liies, aa grantors, to Henderson Unlon Electric Cooperative Corp,, or Its
predecessor, as grantee, and recorded In ths offics of the Clerk of the County Court of -
“Webster County, inthé stafé 6f Kentucky, in Deed Book 112, Paga 438,

ctobar 26, 1864, by E. C. Llles,

40 -~ Niagra Substation
Henderaon County
.34 Acre

A certaln tract of land described In 8 cartain deed, dated Novemnber 4, 1968, by James C.
Hicks ot al., as grantors, to Henderson Unlon Elsctric Caoparstive Corp., or its prodsosasor,
as grantee, and racorded In the offlca of the County Caurt of Henderson County, In the state
of Kentusky, In Desd Book 238, Pags 34,

41 - Little Dixle Sub,
Hendarson County
1 Acre

A certeln tract of land described In a certaln doed, dated Septambar 8, 1865, by Mae Dossal
et al,, as grantors, to Handarson Union Blectrio Cooperative Corp., or Its pradecessor, as
grantes, and recorded In the office of the Clark of the County Court of Henderson County, in
the state of Kentucky, In Desd Book 221, Pags 387,

42 — Morganfield Sub.
Unlon County
.39 Acre

A certaln tract of land described In a certain deed, dated August 8, 1066, by Charles M.
Meacham, Jr., and his wife, Annle Meacham, as grantars, to Henderson Union Heotric
Cooperative Corp,, o its predecessor, s grantes, and recorded In the offlce of the Clerk of
the County Court of Unlon County, In ths ststa of Kemtucky, In Deed Book 168, Page 307.

43 - Marlon Offics
Crittenden County
.38 Acra

A certaln tract of Jand described In a cartain deed, dated November 2, 1953, by Robert L.
Qualis, and his wite, Nellis R, Qualls, sa grantors, to Henderson Union Hectrio Cooperative
Corp., or its pradecesnor, as grantee, and recorded in the Offlce of the Clerk of the County
Court of Crittendan County, In ths stata of Kentucky, In Dead Book 83, Pags 476.

44 — Marlon Offlce
Crlttenden County
.39 Acra

A cartaln tract of land desoribed In a certaln desd, dated Octaber 31, 1963, by 0. J. Rice and
his wife, Lura Rics, as grantors, to Henderson Unlon Elsotrio Cooparative Corp,, of its
predecessor, as grantes, and racorded In the office of tha Clork of tha County Court of
Crittandsn County, In the state of Kentuaky in Dasd Book 83 471.

48 — Mwrion Offics
Crittendan County
.31 Acre

"

b

A csrtain tract of lend dascribed In a cartain deed, dated October 8, 1963, by Gid Woods, a
widower, as grantor, to Hendaerson Union Elsctric Cooperative Corp., or its predscsssor, as
grantee, and recorded In tha office of the Clark of the County Court of Crittanden County, In
the state of Kentucky, In Dsed Bock 83, Pags 442,

48 - Providenca Sub.

Hopkins County
1.05 Acres

A cartaln tract of land described In & certain deed, dated February 21, 1848, by T. G. Rice
and hia wife, Leota Rice, as grantors, to Handerasn Unlen Elsotric Cooperativa Carp., or Its
predacessor, as grantss, and racorded In tha offics of tha Clerk of the County Court of
Hopkins County, In the stats of Kentucky, in Dead Book 188, Page 249,

47 - Gsnsva Sub.
Hendersan County
.91 Acre

A certain tract of land described In a certaln deed, dated Juna 30, 1860, by J. B. Eakins,
unmarried, as Grantor, to Hendsraon Unlon Electrio Cooperative Corp., or [ts predacassor, as
grantae, and recarded In the office of tha Clark of the County Court of Handerson County, in
the state of Kentuaky, In Deed Book 189, Page 280.

48 ~ Hendsraon Sub.

Hendarson County
27 Acrs

A certaln tract of land described In 8 certain deed, dated December 8, 1850, by Ruassefl D,
Brown snd Mary M. Brown, his wifs, as grantors, to Henderson Unlon HEectric Cooparative
Corp., or Its predecessor, as grantas, and recorded In the office of the Clerk of tha County

Court of Hendersan County, in the state of Kentucky, in Deed Book 160, Pags 44.
48 - Lyan County (al A certnin tract of land desoribed i a certaln deed, dated February 25, 1960, by A. F.
Substation Thomas and his wifs, as grantors, to Henderson Unlon Blectric Cooperative Corp., or Its
Lyon County predaceasor, as grantss, and recordad In the office of the Clerk of tha County Court of Lyan
1.82 Acres County, in the state of Kentucky, In Desd Bock 48, Page 292,
{b) A cortaln tract of land describad In a cartaln dead, dated August 14, 2000, by Stanley
Thomas and Leona Gusss Thomas, his wife, as grentors, to Kenergy Comp., as grantse, and
recordsd In the office of the Clark of the Caounty Court of Lyon County, In tha state of
Kentucky, in Deed Book 123, Page 613,
80 ~ Bulllvan Bub, A gertaln traot of land dascribed in a cartaln deed, datad May 12, 1872, by Big Rivers Rural
Crittanden County | Electric Cooperative Carporation, as grantor, to Henderson Unlon Electric Cooparativa Corp.,
.3B Acre or its predscessor,

a8 grantes, and recorded In the offics of the Clerk of the County Court of
Crittenden County, In the state of Kentucky, in Desd Book 111, Page 632,
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1

61 Dixon Substation | A certain tract of land described In & carteln deed, dated October 20, 18786, by Aubrey ‘
ol Wabhstar County | Dossstt and Mary Dosrett, hin wife, as grantors, to Henderson Unlon Elestric Cooparative
92 Acre Corp., or its predscassor, as grantss, and recordad In the offlae of the Clark of tha County

Court of Wabater County, in ths state of Kentucky, in Deed Book 189, Page 3086.
-B2 — Dixon Substatlon | A certaln tract of fland desacribad In a certaln deed, dated Mey 10, 1877, by Aubrsy Dossett

Webster Caunty | and Mary Dossett, his wife, as grantors, to Henderson Unilon Electrio Cooparativa Corp., or its
.14 Acre pradecessor, as grantes, and regorded In the affice of the Clark of the County Court of .

1 : —— [ Wabster County; In the stats of Kantucky, in Deed Book 173, Page 429.

63 - Race Cresk Sub. | A certain tract of land described In & certaln deed, dated April 6, 1879, by C. Caoksay

Henderson County | Grafton, end Dorothy C. Crafton, his wifs, as grantora, to Hendersan Unlon Electrlo

1.02 Acras Cooperativa Corp., or its pradecessor, as grantes, and recordad in the office of tha Clark of
the County Court of Henderson County, In the state of Kentucky, in Deed Book 311, Page
714,

64 ~ Lot Adjacant A certain house and lot In the town of Marion, Crittanden County, Kentucky, In a certain daed
Marlon Offlce dsted January 26, 1881, by and batween Farlay Halrs, party of tha First Part, and Henderson
Crittenden Gounty | Unlon Elestric Coopsrative Corp., or fta predecessor, party of the Second Part, and recorded in
.29 Aore the office of the County Court Clerk of Crittenden Caumty In tha state of Kentucky, In Deed

Book 137, Page 187.
55 ~ Weavsrton Sub. A certaln tract of land described In & certaln dewd, dated February 20, 1984, by Russell D.
Henderson County | Brown, as grantor, to Handerson Union Elsctric Cooperative Corp,, or Its predecassor, as

.033 Acre grantee, and recorded In the office of the Clark of the County Court of Henderson County, in
tha state of Kentucky, in Deed Book 344, Pags 189.

66— Perstmman A certsln tract of land describad In & cortaln deed, datad April 25, 1884, by Glann Watson,
Rlidgs Microwave | and hia wifs, Peggy Watson, as grantors, to Hendsraon Union Elactria Coopoerative Corp., or
Unlan County Ite pradecessor, a8 grantas, and racordad In the office of the Clerk of the County Court of
.08 Acre Unlon in ths stats of Ke: In Dasd k 244 8 367,

67 - Hendsrson A cartaln tract of land described In 8 certaln deed, dated Januery 20, 1889, by Tomimy D.
Headquarters Tapp, and his wife, Thada Tepp, as parties of ths Firat Pert, grantors, and Henderson Unlon
Hendsrson County | Elsctrle Cooperative Corp., or its predecessor, party of the Second Part, as grantes, and
20 Acres racorded In the office of the Clark of Henderaon County, In the stata of Kentucky, in Daed

Book 393, Page 22.

28 — Riverpart Suh. A certaln tract of land described in s certaln deed, dated Octobar 26, 1988, by Valley Grain
Hendsrson County | Products, Inc., as grantor, to Henderson Unlon Elactrlo Cooparative Corp,, or its predecessor,
0.80 Acre as graritea, and recordad In ths offics of the Clerk of the County Cowrt of Hendaraon County,

in the stats of Kentuoky, In Deed Book 381, Page 434.

69 ~Tyson Substation | A certain tract of land and Ingreas and 6grasa easement dascribed In a certaln deed datsd '
Henderson County | Novamber 8, 1995, by the County of Henderson, Kentucky, ot al., as grantors, to Hendarson
1.3774 Acres Unlon Eleotric Cooperative Cnrp.,ngrmn,andrncordudhtheofﬂooofw Clark of the

ComnyCounamedmunCuumy,lnﬂwltutuofKentucky,hDudBaok-tBl&,ggggEOB.

80 - Bon Harbor Acmnmnflanddnaibodhlwmlndud,dademo&1999,bySumJlna
Substation McNuity, unmarried, as grantor to Grean River Elactrip Corporation, aa grantes, and recorded
Davisss County on June 22, 1888, In the office of ths County Clerk of Daviess County, In the state of
2 Acres Kentugky, In Deesd Boak 702, on Pags 881.

681 - Meaceo Substation Acartdntractof!nnddwcdbodhacmdndud,dumdMarch15,2000,byWaIterFord,
Daviesa County and his wife, Carol Ford, as grantars, ta Kensrgy Corp., as grantes, and racordad on March
2.103 Acres 18, 2000, In the office of the County Clerk of Caldwell County, In the stata of Kentuoky, In

Dssd Book 718, on Page 338.

62 ~ Caldwsll 8prings | A cartain tract of land describad In a certain deed, dated July 12, 2000, by Vemen L. Travis,

Substation unmarried, as grantar to Kenergy Corp., as grantes, and recordad on July 16, 2000, in the
Crittenden County | offica of the County Clark of Crittendasn County, in the stats of Kentucky, in Desd Book 187,
3.27 Acres on Page 121,

63 - Crossroads A cartain tract of land described In & certaln dead, dated September 29, 2000, by Gerald W.
Substation Sigler, and his wlife, Sandra K. Sigler, as grantors, to Kenergy Corp., as grantes, and racorded
Caldwell Coumnty | an Ootgobsr 4, 2000, In the office of the County Clark of Caldwell County, In the atsts of
3.30 Acres Kentucky, in Deed Book 225, on Page 498.

- Wolf Hits Awtulnunctofhndducﬁbodhaeuulndud,dntadJmunryz,zom,byCom
Substation Braadoasting Cosp., a South Carolina corporation, successor by merger to WFIE, Ina., whose
Hendsrson Co, address is 1115 Mt. Aubum Rozd, Evansvilie, IN 47710, as grantar, to Kenergy Corp., as
2.387 Acres grantee, and racorded January 8, 2001, In ths offica of the County Clark of Henderson
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- - County, in the stats of Kentucky, in Dead Baok 8, on Page 72,
Y 65 - Alr Park A oertaln tract of (and described In a certaln deed, dated January 23, 2001, by and bstween
' Substation Eoonomle Davalopmant Fropertles, Inc, and Tha City of Owenahoro, as grantors, to Kenergy
Daviess County Corp., as grantes, and recardad on March 13, 2001, In the office of the County Clerk of
- 2,843 Acres Davigss County, in the state of Kentuoky, in Dasd Book 731, on Page 973.
( Providence A certaln tract of land destribed In a certah deed, dated Juns 12, 2002, by Bl Rivers
Substation | Heptrio Carporation, aa_grentor, to Kenergy Corp., aa grantea, and recordsd on Juns 13,
Hopkins County 2002, in the office of tha County Clark of Hopkins County, In tha state of Kentucky, in Daad
1.812 Acres Book 808, on Page 220, )

67 - Adams Lans A cartaln tract of Iand desoribed In a certaln deed, dated Novermber 22, 2002, by Kendall
Substation Drilling Company, Inc., as grantor, to Kenergy Corp., as grantee, and recorded on Novemb-~-
Henderson County | 22, 2002, In tha office of the County Clerk of Henderson County, In the state of Kentucky
B.7 Actes Deed Book 618, on Page 861, _

M STATE OF RENTUCKY
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SUPPLEMENTAL MORTGAGE
AND
SECURITY AGREEMENT

Made by and among

KENERGY CORP.
€402 O1d Corydon Rd,
P.O. Box 18
Henderson, KY 42419-0018
Mortgagor,

and

UNITED STATES OF AMERICA
Raral Utilitles Service
Washlngton, D.C. 20250
Mortgagee,

and

CoBANK, ACB
5500 South Quebec Street
Greenwood Village, Colorado 80111

Mortgagee,

L

"THIS INSTRUMENT GRANTS A SECURITY INTEREST BY A TRANSMITTING
UTILITY"
"THIS INSTRUMENT CONTAINS AFTER-ACQUIRED PROPERTY PROVISIONS"

THIS!NSTRUMENTGRANTSASECURH’YMERESTNATRANSMHTING UTILITY.

THE DEBTOR AS MORTGAGOR IS A TRANSMITTING UTILITY.

MORTGAGOR’S ORGANIZATIONAL IDENTIFICATION NUMBER 1S 0471117

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

NOTICE-THIS MORTGAGE SECURES CREDIT IN THE AMOUNT OF UP TO $250,000.000.00.
INDEBTEDNESS SECURED HEREUNDER, INCLUDING FUTURE INDEBTEDNESS, TOGETHER
WITH INTERST, ARE SENIOR TO INDEBTEDNESS TO OTHER CREDITORS UNDER MORTGAGES
AND LIENS FILED OR RECORDED SUBSEQUENT HERETO.

SDT\99998\479591.4
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SUPPLEMENTAL MORTGAGE

SUPPLEMENTAL MORTGAGE AND SECURITY AGREEMENT, dated as of the 18th day
of August, 2004, (hereinafter sometimes called this "Supplemental Mortgage") is made by and among
KENERGY CORP. (hereinafior called the "Mortgagor”), a Kentucky corporation, CoBANK, ACB
(hereinafter called "CoBank™), a federally chartered instrumentality of the United States, and the
UNITED STATES OF AMERICA, acting by and through the Administrator of the Rural Utilities
Service (hereinafter called the "Govemnment”), and is intended to confer rights and benefits on the
Government and CoBank in accordance with this Supplemental Mortgage and the Original Mortgage
(hereinafter defined) (the Government and CoBank being hereinafter sometimes collectively referred to as
the "Mortgagess™).

Recitals

Whereas, the Mortgagor, the National Rural Utilities Cooperative Finance Corporation (“CFC"),
CoBank and the Government are partiss to that certain Restated Mortgage end Security Agrecment, as
supplemented, amended or restated (the "Original Morigage" as identified in Schedule "A" of this
Supplemental Mortgage) originally entered into between the Mortgagor, CFC and the Government; and

Whereas, the Mortgagor deems It necessary to borrow money for its corporate purposes and to
issue its promissory notes and other debt obligations therefor, and to mortgage and pledge its property
hereinafter described or mentioned to secure the payment of the same, and to enter into this Supplemental
Mortgage pursuant to which all secured debt of the Mortgagor hereunder shall be secured on parity (the
Supplemental Mortgage and the Original Mostgege, as it may have been previously emonded or
supplemented, herelnafter may be called collectively the "RUS Mortgage®); and

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

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

Wherees, by their execution and delivery of this Supplemental Mortgago the parties hereto do
hereby securs 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
Morigage, have been in all respects duly authorized:

Now, Therefore, This Supplemental Mortgage Witnesseth: That to securs the payment of the
principal of (and premium, if any) and interest on all Notes issued hereunder according to their tenor and
effect, and the performance of all provisions therein and herein contained, and in consideration of the
covenants herein contained and the purchase or guarantee of Notes by the guarantors or holders thereof,
the Mortgagor has mortgaged, pledged and grantod a continuing security interest in, and by these presents
does hereby grant, bargain, sell, alicnate, remise, release, convey, assign, transfer, hypothecate, pledge,
set over and confirm pledge and grant a continuing security interest in and for the purposes hereinafter
expressed, unto the Mortgagees all property, rights, privileges and franchises of the Mortgagor of every

SDT\99998479991.4
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kind and description, real, personal or mixed, tangible and intangible, of the kind or nature specifically
mentioned herein or any other kind or neture, except any Excepted Property set forth on Schedule *C"
hereof owned or hereafter acquired by tho Mortgagor (by purchase, consolidation, merger, donation,
construction, erection or in eny other way) wherever located, including (without limitation) ell and
singular the following;

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

all of those fes and leasehold Interests in real property set forth In Scheduls "B" of the Original

Mortgage or in any restatement, amendment or supplement thereto, subject in each case to those matters
set forth in such Schedule; and

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

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

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

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

The Maximum Debt Limit for the RUS Mortgage shall be as set forth in Schodule "A" hereto,
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK])
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In Witness Whereof, KENERGY CORPORATION, as Morigagor, and CoBANK, ACB, as
Mortgages, and UNITED STATES OF AMERICA, as Mortgagee, have each caused this Supplemental
Mortgage to bo signed In their respective names by duly autharized perrons, all as of the day and year
first written above.

(scal)

Attest:
A$nsTANT Socretary

Executed by the Mortgagor in the presence of:

Kow t

Witnesses

STATE OF KENTUCKY )

COUNTY OF HENDERSON

wnﬂnguthncmporateseﬂofmdcoxporaﬁm,mdﬂntsddwrhing sealedb}(himon

behalf-of dnid corparation by its authority duly given and the said Y27 P79
achwwlndg&dtbcsmdwﬁungtobcﬁnactanddoodofmdcormem J
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CoBANK, ACB,
Mortgagee

By:

1. N 2, 0807

STATE OF COLORADO )

)SS
COUNTY OF ARAPAHOE )
The foregoing instrument was ecknowledged before me this .57[ day of 2004, by
TR Meborlowe as__ P of CoBank, ACE -9
Witness my hand and official seal.

Notary Public, State of Colorallo

(Notaril Seal)

My coftission expires: 52405~

SDT\99998 79591 .4 4
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UNITED STATES OF AMERICA,

Momm Qb

dmlnlutrntor of the Rural Utilitles
}Sa"‘ Service

Executed by the Uninid States of America,
Mo in theA ce

Sara Wetklow

: Kathleen L. Van Vranken
Witn

DISTRICT OF COLUMBIA ) SS 4&
On this 2.9 A1 day of@, 2004, personally appeared before chv CURTIS M. ANDERSON
who, bomg duly sworn, did say that he is the Administrator of the Rural Utilities Service, an agency of
the United States of America, and acknowledged to me that, acting under a dslegation of authority duly
given and evidenced by law and presently in effect, he executed said instrument s the act and deed of the
United States of America for the uses and purposes therein mentioned.

IN TESTIMONY WHEREOF I have heretofore set my hand and official seal the day and year

last above written.
Ll FFr—

Notary Public

William A, Frost

*ltary Pyblic, i alumbi
(Notarial Seal) nnission Exg,'gfé&mg

My commission expires:

SDT\99998v79991.4 5
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SUPPLEMENTAL MORTGAGE
SCHEDULE A
MAXTMUM DEBT LIMIT AND OTHER INFORMATION

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

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

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

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

As amended by the Supplemental Mortgage and Security Agreoment dated as of
September 19, 2003, among KENERGY CORP., 13 Mortgagar, and the UNITED
STATESOFAMERICA&&ngbymdthmughﬁwAdminlsmtmofﬂmelUﬂliﬁos
Servics, the NATIONAL RURAL UTILITIES COOPERATIVE FINANCE
CORPORATION, and CoBANK, ACB, a3 Mortgagees.

As amended by the Supplemental Morigage and Security Agreement dated as of April 5,
2004, among KENERGY CORP,, as Mortgagor, and the UNITED STATES OF
AMERICAactingbyandthroughﬂmAdminjsu-m-ofthoRumlUtﬂlﬁ Service, the
NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION,
and CoBANK, ACB, as Mortgagees.

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

OUTSTANDING NOTES tssued to the Government:

dmibdh&hﬂsdngubdnglmmdmh&m.Smhmrmdeoquphﬂybxmdmh
Fedu-anhm:jngBank(FFB).aninstmmmlhyofth:UnimdSuuDepnmmofTream,mdhddbyRUS,
bmmydmbehmndmmn-sovannmdmﬂﬂu.
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Losy ce Amonnt Date Final Maturlty % Rate’
AC $1,268,000.00 11 Mar 1970 11 Mar 2005 2.00
AC $530,000.00 21 1970 21 Jul 2005 2.00
AD?2 $521,000.00 30 Jul 1971 30 Jul 2006 2:00
AD2 $499,000.00 10 Jun 1572 10 Jun 2007 2.00
AR2 $760,000.00 16 Jun 1972 16 Jun 2007 2.00
AE6 $452,000.00 12 Sep 1973 12 Sep 2008 5.00
AF6 $354,000,00 15 Apr 1974 15 Apr 2009 5.00
AF6 $580,000.00 31 May 1974 31 May 2009 5.00
AG7 $352,000.00 1 Nov 1974 1 Nov 2009 5.00
AG6 $580,000.00 2Jun 1975 2Jm 20.10 5.00
AH? $866,000.00 19 Jul 1975 19 Jnl 2010 5.00
AH6 $556,000.00 22 May 1976 22 May 2011 5.00
AK7 $866,000,00 17ul 1976 17 Jui 2011 5.00
AK6 $556,000.00 26 Apr 1977 26 Apr2012 5.00
AL7 $1,470,000.00 5 Aug 1977 5 Aug 2012 5.00
AM7 $1,470,000,00 25 Apr 1978 25 Apr2013 5.00
AL§ $3,045,000.00 8 Jun 1978 8 Jun 2013 5.00
AN7 $3,415,000.00 16 May 1979 16 My 2014 5.00
AM6 $2,771,000.00 31 May 1980 31 May 2015 5.00
AP7 $3,049,000.00 6 May 1981 6 May 2016 5.00
AN6 $1,834,000.00 24 Apr 1982 24 Apr2017 5.00
AR7 $3,003,000.00 3Feb 1984 3Peb2019 5.00
AP§ $2,117,000.00 26 Nov 1986 26 Nov 2021 5.00
AS7 $3,402,000.00 5 Dec 1986 5 Dec 2021 5.00
AT7 $3,369,000.00 5 Oct 1988 5 0ct 2023 5.00
ARG $2,784,000.00 22 Sep 1989 22 Sep 2024 5.00
AU? $3,672,000.00 5 Sep 1950 58ep 2025 5.00
AV7 $3,741,000.00 28 Jan 1993 28 Jan 2028 5.00
AS6 $2,544,000.00 27 May 1994 27 May 2029 5.00

AWT0 $3,403,000.00 14 Dec 1994 14 Dec 2029 \

AX70 $3,962,000.00 1Jul 1997 1 Jul 2032 v

ATE0 $5,226,000.00 1 Apr 1998 1 Apr2033 v
Ad0 $56,451,000.00 1 Feb 2001 1Feb 2036 v
B8’ $21,355,000.00 1 Jul 2003 31 Dec 2037 \

OUTSTANDING NOTES issued to CoBank!

‘annﬂnb!cimemnrammlculmedbyRUSp\:rsnamtoﬁﬂ:7oflthodcochd:aneglﬂnﬁomorbythn
Secrcta.ryome.wry.CFC-nnlnmrutmuwhk:hmlybeﬂmdorvmnbhfmmﬁmcmdmclspmvidcdinmc
CFClmnAgmemcmpcmhmgmaloanwhichhubeenmdebyCFCmdgumwdbyRUS.Cannk=nn
mmmthmybeﬁxedmvmhkﬁmﬂmmﬁmumvmedhlthoﬂkamnAmm
pemlningtoalomwhhhhubeenmadcbyCoBmknndguannteedbyRUS.
’h&ddhbnmmhmt:wh}chtheMmgmhuhmcdwFFB,mMmgorhnalmhmeda
monﬂmymmRUSduignmduthcwuh"RnhﬂzmmNm'bmhgmdmmﬂmim.Such
RcﬁnburnmmNomhmynhhmmeGowrmnmzmdemmdmdﬂidmumMWuobugaﬁm
iunmdimlytorq:ayRUS,lnypaymemwhlchRUSmnymk:mmmtothaRUngnnmeofmchFFBm.
mwhnrwhhhmw,expmmmdpmmdu(nﬂuduuﬂ)edmdembunmNm).Such
RclmburmnmlNotcL!an'ORJGINALNOTEbmedloﬂmGovcmmt'forpmposuofdemOEcof
SchuchmdthhMongnscandhmdﬂcdmauufmebmﬂmmdmﬂxyofmhMmme.
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MLO501T1
MI0501T2
MLO0501T4
ML0S01TS
MLO0501T6
MLO501T?
MLO0501T8
MLO501T10
MLO501T11
MLO0501T12
MLOSOITI3
MLO501T14
MLOS01T1S

4. The Additional Notes described in the fifth WHEREAS cla
described as follows:

Faco 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
$1,451,370,00
$1,716,790.00
$1,118,748.00
$1,954,881.00

Datg
07/01/1999
07/01/1999
07/01/1999
07/01/1999
07/01/1999
07/01/1999
07/01/1999
10/02/2001
05/19/2003

4/5/2004
4/5/2004
4/5/2004
4/5/2004

ADDITIONAL NOTES issued fo CoBank:

CoBank Loag Face Amount of Note Date Final Maturity
atj Note
RX 0501T16 $27,026.74 08/18/04 9/20/2007
RX 0501T17 $53,171.08 08/18/04 92072008
RX 0501T18 $78,364.53 08/18/04 612072009
RX 0501T19 $682,481.79 08/18/04 922012021
RX 0501720 §984,496.79 08/18/04 3120/2029
RX 0501721 $1,492,094.06 08/18/04 3/20/2033
5. For purposes of Section 1.05 of the RUS Mortgage, the address of CoBank, ACB shall be:
CoBank, ACB
5500 South Quebec Street

Greenwood Village, Colorado 80111

Attontion: Communications and Energy Banking Group

05/01/2032
11/20/2019
1172072022
10/20/2017
01/20/2028
12/20/2029
06/20/2025
107202026
05/31/2014
412012015
4/20/2016
4/20/2017
4/20/2018

use above are more particularly

* Promissory Notes MLOSOIT] -
restated the following original No
T-30566 dated September 2, 1986, T-24942
dated August 12, 1983, T-36243 dated Jan

June 22, 1990,

SDT\99991479551.4
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MLOSOITBmAmnﬂcddeamtedPromjnoryNoumnmndcdmd
River Blectric Corporation: MLOSOIT! dated July 1, 1997,
dated January 21, 1981, T-32845 dated June 23, 1988, T-27749
uary 28, 1993, T-36445 dated December 14, 1994, T-34818 dated
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SUPPLEMENTAL MORTGAGE SCHEDULE B
PROPERTY SCHEDULE

The fee and leasehold interests in real property referred to in clause A of the Granting Clauses are
more particularly described as follows:

SDT\99998479991.4
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(a) The existing electric facilities are focated In the following counties:
Breckinridge, Caldwsll, Crittenden, Daviess, Hancock, Henderson, Hopkins, Livingston, Lyon,
McLean, Muhlenburg, Ohio, Unlon, and Waebster In the state of Kentucky.

(b} The property referred to in the last line of Paragraph 1 of the Granting Clause Includes the
following:

1 - Waest Owensboro | A certain tract of land described In & certaln deed, dated March 19, 1351, by R. L. Mitchall
Substation and Dorfs Mitchell, his wife, as grantors to Green River Electric Corporation, as grantee, and
Daviess County recorded on Aprit 9, 1851, In the office of the County Clerk of Daviess County, in the state of
1.033 Acres Kentucky, in Dead Book 209, on Page 263.

2 - Beda Substation A certain tract of land describad In a certain deed, dated April 268, 1951, by J. R, Shown a
Ohlo County Antha Shown, his wife, as grantors to Green River Electric Corporation, as grantes, a
1 Acre recorded on April 30, 1951, in the office of the County Clerk of Ohlo County, in the state

Kentucky, in Deed Book 113, on Page 133.

3 - Hanson A certaln tract of land described In a certaln deed, dated September 13, 1951, by B. W. L.
Substatlon Mclaughlin, as grantor to Green River Electric Corporation, as grantae, and recorded on

Hopkins County September 18, 1951, in the offlce of the County Court Clerk of Hopkins County, in the state
.66 Acre of Kentucky, in Deed Book 208, on Page 186.

4 - Gutfle Substation | A certain tract of land described In & certaln deed, dated Juna 13, 19853, by Howard Whitaker
Mclean County and Mittie Whitaker, his wife, as grantors to Green River Electric Corporation, as grantee, and
1 Acre recorded on July 31, 1953, In the office of the County Court clark of McLean County, In the

state of Kentucky, In Deed Book 45, on Page 379.

b - Lewlsport A certain tract of land described In & certain deed, dated January 20, 1966, by R. T. Toler,
Substatlon Sr., and Mary Idells Toler, his wife, as grantors to Green River Elsctric Corporatlon, as
Hancock County grantee, and recorded on February 3, 1955, in the office of the County Court Cierk of
1.5 Acras Hancock County, in the state of Kentucky in Deed Book 63, on Page 256.

6 - Utica Substatlon | A certaln tract of land described in a certain deed, deted March 28, 1956, by W. D. Ridgeway
Davless County and Verda Ridgeway, his wifs, as grantors to Green Rlver Electric Corporation, as grantee,
1.72 Acres and racorded on March 29, 19686, in the offica of the County Court Clerk of Daviess County,

in the state of Kentucky, in Dead Book 264, on Page 182.

7 - Whitesville A certain tract of land described In a certain dead, dated June 22, 1968, by Otis W. Greer
Sdbstation and Martha A. Greer, his wife, as grantors to Green River Electric Corporation, as grantes,
Davleas County and recorded on June 22, 1958, In the office of tha County Court Clerk of Daviess County, in
1.5 Acres the state of Kentucky, in Deed Book 257, on Page 315.

8 ~ Woebheratown A certaln tract of land dsscribed In e certain deed, dated June 27, 19586, by Walter A. Glover
Substation and Blanche Glover, hig wife, as grantors to Green River Elactric Corporation, as grantes, and
Hancock County | recorded on July 21, 1958, In the office of the County Court Clerk of Hancock County, in t
1.08 Acres state of Kentucky, In Deed Book 64, on Page 238.

9 - Hawaesville Offica | A certain tract of land described in a certaln deed, dated March 31, 1960, by J. E. Harp and
Hancock County Salome Harp, his wife, as grantora to Green River Elaectrlc Corporation, as grantes, and
One-Half % Acre | recorded on March 31, 1960, In the office of the County Court Clerk of Hancock County, in

the state of Kentucky, in Dead Book 66, on Page 35.

10 -~ Hawaesville A cartain tract of land descrlbed in a certain deed, dated June 7, 1960, by Earl L. Whits and
Substation Opal White, his wife, as grantors to Green River Elactric Corparatlon, as grantes, and
Hancock County recorded on June B, 1960, In the office of the County Court Clerk of Hancock County, in the
6.01 Acres state of Kentucky, in Deed Baok 66, on Page 127.

11 -~ Stanley A certain tract of land described In a certain deed, datad May 29, 1861, by J. H. Jarbos and
Substation Hattle Jarbos, his wife, as grantors to Green River Electric Corporation, as grantes, and
Daviess County recorded on May 31, 1961, In the offlce of the County Caurt Clerk of Davless County, in the
2 Acres state of Kentucky, In Deed Book 301, on Page 26.

12 - Thruston A certain tract of land described In a certain deed, dated March 10, 1862, by Willlam T. Absll
Substatlon and Carye B. Abell, his wife, as grantors to Green River Electric Corporation, as grantea, and
Daviess County recorded on March 13, 1862, in the office of the County Court Clerk of Daviess County, In
2 Acres the state of Kentucky, in Deed Book 307, on Page 634.
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". -13 - Masonville

A certaln tract of land descrbed in a certain deed dated June 28, 1862, by J. C. Barnhlll and

Substation Stella Barnhlll, his wife, as grantors to Green River Elactric Corporatlon, as grantee, and
Davless County recorded on July 6, 1962, in the office of the County Court Clerk of Daviess County, in the
2.02 Acres state of Kentucky, In Desd Book 310, on Page 612,

14 - OwansboraOffice/ | (8] A certaln tract of land described in a certaln deed, dated January 7, 1964, by Guy Wright
Warehouse and Bertha M. Wright, hls wife, as grantors to Green Rlver Electric Corporation, as grantee,
Davless County and recorded on January 8, 1864, in the office of the County Court Clerk of Daviess County,
33.80 Acres In the state of Kentucky, in Deed Book 325, on Page 293.

{b} A certain tract of land described in a certsin desed, datad June 24, 1971, by Thomason
Industries, Inc., as grantor to Green River Electric Corporation, as grantee, and recorded on
July 2, 1871, In the offlce of the County Court Clerk of Davless County, in the state of
Kentucky, In Deed Book 404, on Page 76.

{c) A certaln tract of land desoribed in a certain deed, dated September 28, 1982, by J. W.
McCormick and Bonita McCormlck, his wife, as grantors to Green River Electric Corporstion,
as grantes, and recorded on September 29, 1982, in the office of tha County Court Clerk of
Davless County, in the state of Kentucky, In Dead Book 487, on Page 865.

16 - Onton Substation
Waebster County
2 Acres

A certain tract of land described In a certain deed, dated August 4, 1965, by Walter Lee Ritz
and Marvens Ritz, his wife, as grantors to Green River Electric Corporation, as grantee, and
recorded on August 4, 1965, in the office of the County Court Clerk of Webster County, in
the state of Kentucky, In Deed Book 131, on Page 316.

16 - St. Joseph

A certaln tract of land described In a certain deed, dated August 7, 1865, by Joseph Danlel

Substation Mattingly and Ora B. Mattingly, his wife, es grantors to Green River Electric Corporation, as
Davless County grantes, and racorded on August 11, 1985, In the office of the County Court Clerk of Davless
2 Acres County, in the state of Kentucky, In Deed Book 342, on Page 5186.

17 - Dermont A certain tract of land described in & certain deed, dated November 28, 1967, by Edward Leo
Substation Jones and Margarst T. Jones, his wife, as grantors to Green River Elactric Corporation, as
Davless County grantee, and recorded on December 7, 1967, In the office of the County Court Clerk of
2 Acres Daviass County, In the state of Kentucky, in Deed Book 366, on Page 161. :

18 - So. Hanson A certaln tract of land described In a certein desd, dated April 11; 1974, by Arthur Adams
Warshouse/ and Ruth Adams, his wife, as grantors to Green River Electric Corporatlon, es grantee, and
Substation recorded on April 11, 1874, In the office of the County Court Clerk of Hopkins County, in the
Hopkins County state of Kentucky, in Deed Book 362, on Page 872.

6.139 Acres

19 - Hartford Office A certain traot of land described in a certaln deed, dated August 8, 1976, by Herman Park, &
Ohlo County single man, as grantor to Green River Electric Corporation, as grantes, and recorded on
.52 Acre August 6, 1976; in the offlce of the County Court Clerk of Ohlo County, in the state of

Kentucky, In Deed Book 220, lon Page 116-117.

20 - So. Owsnsboro
Substation
Daviess County
2.410 Acres

A certaln tract of land described In 8 certain deed, dated May 16,-1977, by end betwesen
Norbert Goatz and Mary Goetz, his wife, and Robert M. Moorman and Barbara Moorman, his
wife, as grantora to Green Rlver Electrlc Corporatlon, as grantee, and recorded on August 1,
1877, in the office of the County Court Clerk of Daviess County, in the state of Kentucky, in
Deed Book 469, on Page 37.

21 - Centertown

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

Substation Kathryn Ford, his wife, as grantors to Green River Elactric Corporation, as grantee, and
Ohlo County racorded on August 13, 1877, In the office of the County Court Clerk of Ohlo County, in the
2 Acrea state of Kentucky, in Deed Book 224, on Page 28 - 31,

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

23 - Panther A certaln tract of land described In a certaln deed, dated October 3, 1880, by and between E.
Microwave D. Refferty and Tina Rafferty, his wife, as grantors to Green River Elactric Corporation, as
Davlass County grantee, end recorded on October 10, 1980, In the office of tha County Caurt Clerk of :
2.833 Acres Daviess County, in the state of Kentucky, In Desd Book 601, Page 437-430.

24 - East Owensboro A certain tract of land described ip & certain deed, dated November 26, 1980, by and- .
Substation between B. Chrisler and Gertrude Chrisler, his wife, as grantors to Grasn River Elegtrlc oA
Daviess County Corporation, es grantes, and recorded on Novernber 28, 1880, in the office of tha County ’
6.587 Acres

Court Clerk of Daviess County, In the state of Kentucky, in Desed Book 222, in Page 488,
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‘|.26 — Whitesville

Microwave Site
Daviess County

A certaln traot of land described In a certain deed, dated October 31, 1980, by and between
Virginla C. Kelley, a widow, as grantor to Green River Electric Corporation, as grantes, and _
recorded on November &, 1980, in the office of the®®drry-Court Clerk of Daviess County, in

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

28 — Nuckols A cortain tract of land described In & certein deed, datad November 8, 1982, by and batwesen
Substation Virginia Coke, a widow, Bexter Jean Coke Jr., and Ella C. Coke, his wife, James W. Coke,
Daviess County single and Ben H. Coks, single, as grantors to Green River Electrlc Corporation, as grantee,
1.947 Acres and recorded on November 10, 1982, In the office of the County Court Clark of McLean

County, In the state of Kentucky, in Deed Book 67, on Page 93.

27 - Sacramento
Substation
Daviless County
3.465 Acres

A certaln tract of land described in a certaln deed, dated December 21, 1983, by and
between Emma Sue Lancaster and Pat Lancaster, her husband, and Carolyn Jackson and J.
O. Jackson, her husband, and Charlotte Jackson and Charies Jackson, har husband, as
grantors to Green River Electric Corporatlon, as grantee, and recorded on January 10, 1984,
In the office of the County Court Clerk of McLean County, In the state of Kentucky, in Deed
Book 104, on Page 70.

28 - Phllpot Substation
Davless County
3.468 Acroes

A certain tract of land described in & certaln deed, dated December 10, 1987, by and
batween Anna Elizabeth Oberst, widow, by and through her Co-Attornays-In-Fact, Garald E.
Oberst and Rose O. Clark, as grantors to Gresn River Elsctric 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 Dead Book 667, on Pags 724.

29 - Pleasant Ridge

A certaln tract of land described In a certaln deed, deted July 8, 1991, by and between

Substation Donald Rock and Marie Nicely Rock, husband and wife, as grantors to Green River Electric
Daviess County Corporation, as grantee, and recorded on July 10, 1991, In the office of the County Court
3.305 Acres Clerk of Ohlo County, In the state of Kentucky, In Desd Book 277, on Page 663.

30 ~ Beech Grove A certaln tract of land described In a certaln deed, dated November 18, 1997, by and
Substation between Ola Bell Edds, unmarried, as grantor to Grean River Electric Corporation, as grantes,
McLean County and recorded en November 18, 1997, in the office of the County Court Clerk of McLean
.74 Acre County, In the state of Kentucky, in Dead Book 140, on Page 84. '

31 - Beach Grove A certaln tract of land described In a certaln deed, dated January 8, 1998, by and between
Substation Herman B. Ward Jr. and Kathleen C. Ward, his wife, es grantors to Green River Electric
McLean County Corporation, as grantee, and recorded on January 8, 1998, in the office of the County Court
.027 Acre Clerk of McLean County, In the stata of Kentuoky, in Dasd Book 140, on Page 445.

32 - Lewlsport A certain tract of land described In a certaln deed, dated September 10, 1998, by and
Substation between Samuel H. Pate and Michael Pate (aka Michels Pate), his wite, as grantors to Green
{Second Bay) River Electric Corporation, as grantes, and recorded on October 29, 1998, in the office of the
Hancock County County Court Clerk of Hancock County, In the state of Kentucky, in Deed Book 118, on Page
.888 Acre 644.

33 - Horse Fork A certain tract of Jand desoribed in & certaln deed, dated January 22, 1999, by and between
Substation Rudolph D. Martin and Martha Louis Martin, his wife, as grantors to Green Rivar Electric
Davless County Corporation, as grantee, and recorded on January 28, 1989, In the office of the County Cou
6.49 Acres Clerk of Daviess County, In the stata of Kentucky, in Deed Book 696, on Page 161.

34 - Hawesville A certaln tract of land described In a certain deed, dated February 25, 1998, by and betwee
Property Joel White, unmarried, Larry R. White and Jackie White, his wife, as grantors to Green River
(Powers Strest) Elactric Corporation, as grantee, end recorded on March 8, 1989, In the office of the County
Hancock County | Court Clerk of Hancock County, in the state of Kentucky, In Daed Book 119, Pages 400 —
.579 Acre 403.

35 - Weaverton Sub. A certaln tract of land descrlbed In a certaln deed, dated July 18, 1937, by Straughn Suggs,

Henderson County | et al., as grantors, to Henderson Union Elsctric Cooperatlva Corp., or its predecessor, as
.23 Acre grantes, end recordad In the office of the Clark of the County Court of Henderson County, In

the state of Kentucky, In Deed Book 91, Page 139.

36 ~ Weaverton Sub,
Henderson County
.03 Acre

A certaln tract of land described in a certaln deed, dated Aprii b, 1839, by Streughn Suggs et
al., as grantors, to Henderson Unlon Electric Cooperativa Corp., or Its predecessor, as
grantee, and recorded in the office of the Clerk of the County Court of Henderson County, in
the state of Kentucky, in Deed Book 83, Page 547.

37 - Marion Substation
Crittenden County
.36 Acre

A certain tract of land described In a certain deed, dated April 11, 1847, by the City of
Marlon, Kentucky, as grantor, to Henderson Union Electrlc 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 76, Page 199.
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‘(.38 - Zlon Subatation

Henderson County
.49 Acre

A certaln tract of land described In & certain deed, dated NovainDar 26,41 962, Gyaul Wbt/
and his wife, Mary Ellen Blckett, as grantors, to the Mortgagor, as grantee, and recorded In
the offlce of the Clerk of the County Court of Henderson County, In the state of Kantucky, in
Deed Book 159, Page 408.

39 - Sehres Substation
Webster County
.34 Acre

A certain tract of land described In @ certain deed, dated October 28, 1964, by E. C. Llles,
and hls wife, Veatrice Lies, as grantors, to Henderson Union Electric Cooperative Corp., or its
predecessor, 8s grantes, and recorded in the office of the Clerk of the County Court of
Whebster County, in the state of Kentucky, in Deed Book 112, Page 436.

40 ~ Nlagra Substation
Henderson County
.34 Acre

A certain tract of land described In a certain deed, dated Novamber 4, 1968, by James C.
Hicks et al., as grantors, to Henderson Unlon Electric Cooperative Corp., or Its predecessor,
as grantee, and recorded in the office of the County Court of Henderson County, in the state
of Kentucky, in Desd Book 233, Page 34.

41 - Little Dixle Sub.
Henderson County
1 Acre

A certain tract of land described in & certain deed, dated September 8, 1885, by Mae Dossett
et al., as grantors, to Handerson Union Electric Cooperative Corp., or its predecessor, as
grantes, and recorded in the offlce of the Clerk of the County Court of Henderson County, in
the state of Kentucky, In Deed Book 221, Page 387.

42 - Morganfleld Sub.
Unlon County
.39 Acre

A certain tract of land described In e certaln deed, dated August 8, 1958, by Charles M.
Meacham, Jr., and his wife, Annle Meacham, ss grantors, to Henderson Union Electric
Cooperatlve Corp., or its predecessor, as grantee, and recorded in the office of the Clerk of
the County Court of Unlon County, In the state of Kentucky, in Deed Book 158, Page 307.

43 - Marlon Office
Crittenden County
.39 Acre

A certain tract of land described In a certain deed, dated November 2, 1963, by Robert L.
Qualls, and his wife, Nellie R. Quells, as grantors, to Henderson Unlon Electric Cooperative
Corp., or its predecassor, as grantee, and recorded in tha Office of the Clerk of the County
Court of Crittenden County, in the state of Kentuoky, In Dsaed Book 83, Page 475.

44 - Marlon Offlce
Crittenden County
.39 Acre

A certain tract of land described in a certaln deed, dated October 31, 1953, by O. J. Rice and
his wife, Lura Rice, as grantors, to Hendarson Union Electrlc Cooperative Corp., or its
predecessor, as grantes, and recorded In the office of the Clerk of the County Court of
Crittenden County, in the state of Kentucky in Deed Book 83, Page 471.

45 - Marlon Office
Crittenden County
.31 Acra

A certain tract of land described In a certaln deed, dated Octobar 8, 1953, by Gid Woods, a
widower, as grantor, to Henderson Unlon Electric Cooperative Corp., or Its predecessor, as
grantee, and recorded in the offlce of the Clerk of the County Court of Crittenden County, in
the state of Kentucky, in Desd Book 83, Page 442.

46 - Providence Sub.
Hopkins County
1.056 Acres

A certain tract of land described In a certaln deed, dated February 21, 1949, by T. G. Rice
and his wife, Leota Rice, as grantors, to Hendarson Union Elactric Cooparative Corp., or Its
predecessor, as grantee, and recordad inthe offlce of the Clerk of the County Court of
Hopkina County, In the state of Kentucky, in Deed Book 188, Page 2489.

47 - Geneva Sub.
Henderson County
.91 Acre

A certaln tract of land described In a certain deed, dsted June 30, 1960, by J. B. Eakins,
unmarried, as Grantor, to Henderson Union Electric Cooperative Corp., or its predacessor, as
grantes, and recorded In the office of the Clerk of the County Court of Henderson County, In
the state of Kentucky, in Desd Book 189, Page 280.

48 -~ Henderson Sub.
Henderson County
.27 Acre

A certain tract of land described in e certain deed, dated December 8, 1950, by Russell D.
Brown and Mary M. Brown, his wife, as grantors, to Henderson Union Electric Cooparative
Corp., or Its predecessor, as grantes, and recorded In the office of the Clerk of the County
Court of Henderson County, in the state of Kentucky, in Deed Book 160, Page 44.

49 - Lyon County
Subagtation
Lyon County
1.52 Acres

(a) A certaln tract of land described in a certaln deed, deted February 25, 1960, by A. F.
Thomas and hls wife, as grantors, to Henderson Unlon Electric Cooperative Corp., or its
predecessor, as grantes, and racorded in the office of the Clerk of the County Court of Lyon
County, in the state of Kentucky, In Dead Book 49, Page 292.

(b) A certaln tract of land described in a certain deed, dated August 14, 2000, by Stanlay
Thomas and Leona Guess Thomas, his wife, as grantors, to Kenergy Corp., as grantea, and
recorded In the office of the Clerk of the County Court of Lyon County, In the stats of
Kantucky, In Desed Book 123, Page 613.

60 - Sullivan Sub.
Crittenden County
.38 Acra

A certein tract of land described In a certsin deed, dated May 12, 1972, by Big Rivers Rural
Electric Cooperative Corporation, as grantor, to Henderson Unlon Eisctric Coopsrative Corp.,
or its predecessor, as grantes, and recorded in the office of the Clerk of the County Court of
Crittenden County, In the state of Kentucky, in Deed Book 111, Page 632.
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‘[.61  Dixon Substation

Webster County
.92 Acre

A certain tract oY tand dsscribed In & certain deed, dated October 20, 1976, by Aubrey
Dossett and Mary Dossett, his wife, as grantors, to Henderson Unlon Electric Cooperative
Corp., or Ite predecessor, as grantea, and recorded In the office of the Clerk of the County
Court of Webster County, In the state of Kentucky, in Dead Book 169, Pags 306.

62 - Dixon Substation
Waebster County
.14 Acre

A certain tract of land described in a certaln desd, dated May 10, 1977, by Aubrey Dossett
and Mary Dossett, his wife, as grantors, to Henderson Unlon Electric Cooperative Corp., or Its
predecessor, as grantee, and recorded In the office of the Clerk of the County Court of
Wabster County, In the stste of Kentucky, in Deed Book 173, Page 429.

b3 - Race Crask Sub.
Henderson County
1.02 Acres

A certaln tract of land descrlbed In a certain deed, dated April 6, 1878, by C. Cooksay
Crafton, and Dorothy C. Crafton, his wife, as grantors, to Hendarson Unlon Electric
Cooperative Corp., or its predecessor, as grantee, and recorded in the office of the Clerk of
the County Court of Henderson County, In the state of Kentucky, in Deed Book 311, Page
714.

54 - Lot Adjacent
Marlon Offlce
Crittenden County
.29 Acre

A certain house and lot in the town of Marion, Crittenden County, Kentucky, in a certain dead
deted January 26, 1881, by and between Farley Helrs, party of the First Part, and Henderson
Union Electric Cooperatlve Corp., or Its predecessor, party of the Second Part, and recorded {
the office of the County Court Clerk of Crittenden County In the state of Kentucky, in Deed
Book 137, Page 187.

655 ~ Weaverton Sub.
Henderson County
.033 Acre

A certain tract of land described In a certaln deed, dated February 20, 1984, by Russal! D.
Brown, as grantor, to Henderson Union Elactric Cooperatlve Corp., or its predecessor, as
grantese, and recorded In the office of the Clerk of the County Court of Hendsrson County, in \
the stete of Kentucky, In Deed Book 344, Page 189.

66— Perslmmon
Ridge Mlcrowave

A certaln tract of land described In a certain deed, dated April 25, 1984, by Glenn Watson,
and his wife, Peggy Watson, as grantors, to Henderson Unlon Electrlc Cooperative Corp., or

Union County Its predecessor, as grantes, and recorded in the office of the Clark of the County Court of
.06 Acre Union County, In the state of Kentucky, in Deed Book 244, Page 367.

B67 - Henderson A certaln tract of land described In 8 certain deed, dated January 20, 19889, by Tommy D.
Headquarters Tapp, and hls wits, Theda Tapp, as parties of the First Part, grantors, and Henderson Union
Henderson County | Elactric Cooperative Corp., or Its predscessor, party of the Second Part, as grantes, and
20 Acres recorded In the office of the Clerk of Hendarson County, In the state of Kentucky, In Deed

Book 393, Page 22.

68 - Riverport Sub.
Henderson County
0.80 Acre

A certain tract of land described In a certain deed, dated October 26, 1988, by Valley Grain
Products, Inc., as grantor, to Henderson Union Electric Cooperative Corp., or its predecessor,
88 grantes, end recorded in the office of the Clerk of the County Court of Handerson County,
in the state of Kentucky, in Deed Book 391, Page 434.

69 ~-Tyson Substation
Hendarson County
1.3774 Acras

A certaln tract of land and ingress and egress easamant described In & certaln desd dated
November B, 1995, by the County of Henderson, Kentucky, et al., as grantors, to Henderson
Unlon Electric Cooperative Corp., as grantea, and recorded in the office of the Clerk of the
County Court of Henderson County, In the state of Kentucky, In Deed Book 454, Page 606.

60 - Bon Harbor

A certain tract of land described In & certain deed, dated June 9, 1999, by Sara Jane

Substation McNulty, unmarried, es grantor to Green Rivar Electric Corporatlon, as grantee, and recorded
Daviess County on June 22, 1999, In tha office of the County Clark of Daviesa County, in the state of
2 Acres Kentucky, In Deed Book 702, on Page 991.

61 — Maceo Substatlon | A certan tract of land describad In a certain deed, dated March 16, 2000, by Walter Ford,
Daviess County and his wife, Carol Ford, as grantors, to Kenergy Corp., as grantese, and recorded on March
2.103 Acres 16, 2000, in the offics of the County Clerk of Caldwell County, in the state of Kentucky, in

Deed Book 716, on Page 338,

62 - Caldwell Springs

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

Substation unmarried, as grantor to Kenergy Corp., 8s grantee, and recorded on July 15, 2000, In the
Crittsndan County | office of the County Clerk of Crittanden County, In the state of Kentucky, In Deed Book 187,
3.27 Acres on Page 121.

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

64 - Wolf Hills A certaln tract of land described in a certain deed, dated January 2, 2001, by Cosmos
Substation Broadcasting Corp., a South Carolina corporation, successor by merger to WFIE, Inc., whose
Henderson Co. address is 1116 Mt, Auburn Road, Evensvllle, IN 47710, as grantor, to Kenergy Corp., as
2.387 Acres grantes, and recorded January 8, 2001, In the office of the County Clark of Henderson
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County, in the state of Kentucky, In Deed Book B, on Page 72.

"['65 - Alr Park A certain tract of land described in a certaln deed, dated January 23, 2001, by and between
Substation Economlc Development Properties, Inc. and The City of Owensboro, as grantors, to Kenergy
Daviess County Corp., as grantee, and recorded on March 13, 2001, in the office of the County Cierk of
2.643 Acres Daviess County, in the state of Kentucky, in Deed Book 731, on Page 973.

66 - Providence A certeln tract of land described in a certaln deed, dated June 12, 2002, by Blg Rivers
Substation Electric Corporation, as grantor, to Kenergy Corp., as grantee, and recorded on June 13,
Hopkins County 2002, in the office of the County Clerk of Hopkins County, in the state of Kentucky, in Desd
1.812 Acres Book 609, on Page 220.

67 - Adsms Lane A certain tract of land described In a certain deed, dated November 22, 2002, by Kendal!
Substation Drilling Company, Inc., as grantor, to Kenergy Corp., as grantes, and recorded on November
Henderson County | 22, 2002, In the office of the County Clerk of Henderson County, In the state of Kentucky, in
6.7 Acres Dead Book 6518, on Page 851.
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