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RUS PROJECT DESIGNATION:
Alabama 33-W14 St. Clair

RESTATED MORTGAGE
AND '
SECURITY AGREEMENT

made by and among

COOSA VALLEY ELECTRIC COOPERATIVE,
69220 Alabama Highway 77
Talladega, Alabama 35160.

Mortgagor, and "
UNITED STATES OF AMERICA
Rural Utilities Service

Washington, D.C. 20250-1500,

Mortgagee, and
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NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION

2201 Cooperative Way
Herndon, Virginia 20171-30253,

Mortgagee

Dated as of May 1, 2000

KORT ﬁlanuk 131
Recorded In Rbove ind Page
06/19/2000 03:350M

bell Hill
Probate Judge
Talladega County, AL

THIS INSTRUMENT GRANTS A SECURITY INTEREST IN A UTILITY.
THE DEBTOR AS MORTGAGOR 1S A UTILITY.

THIS INSTRUMENT CONTAINS PROVISIONS THAT COVER REAL AND PERSONAL PROPE
PROCEEDS. FUTURE ADVANCES AND FUTURE OBLIGATIONS.

No. l Generated: April 19, 2000
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RESTATED MORTGAGE AND SECURITY AGREEMENT. dated as of May 1. 2000 (herewmnafter
sometmes calied this "Mungugu} i« made by and among COOSA VALLEY ELECTRIC COOPERATIVE. INC.
(hereinafier called the "Mortgagoe™). a corporation existing under the laws of the State of Alabama. and the
UNITED STATES OF AMERICA acting by and through the Administrator of the Rural Utilities Service
(hereinafter called the "Government™} and NATIONAL RURAL UTILITIES COOPERATIVE FINANCEL
CORPORATION (hereinatter called “CFC™), a corporation existing under the laws of the Distnct of Columba. and
is intended to confer rights and benefits on both the Government and CFC. as well as any and all other lenders
pursuant to Article H of this Mornigage that enter into a supplemental mortgage in accordance with Sectuon 2.04 ot
Articie [ hereof (the Government and CFC and any such other lenders being herein sometimes collectivels relerred
o as the "Mortgagees™).

RECITALS

WHEREAS. the Mortgagor. the Government and CFC are parties to that certain Restated Mortgage and
Security Agreenwent dated as of January 30, 1990, as supplemented. amended or resiated (the "Original Morgage”
identified in Schedule "A" of this Mortgage) originally entered into among the Mortgagor, the Government actiny
by and through the Administrator of the Rural Electrification Administration. the predecessor of RUS. and CFC.

#

WHEREAS. the Mortgagor deems it necessary 10 borrow money for its corporate purposes and 1o 15sue 1t
promissory notes and other debt obligations therefor from time to lime 10 one or more series. and 1o mortgage and
pledge its property herematier deseribed or mentioned Lo secure the payment of the same:

WHEREAS. the Mortgagor desires 10 enter into this Mortgage pursuant o which all secured debt of the
Mortgagor hereunder shalt be seeured on panty:

WHEREAS. this Morgage restates and consohdates the Qriginal Mortgage while preserving the prionts of
the Licn under the Original Mortgage secunmg the payment of Mortgagor's outstanding obhigations secured under
the Original Mortgage. which indebtedness i« described more particulariy by listing the Onginal Notes in Schedube
"A" hereto, and

WHEREAS. all acts necessary to make this Mortgage a vahd and binding legal instrument for the SECUTILY
of such notes and obligations. subject 1o the terms of this Mortgage. have been in all respects duly authorized:

NOW THEREFORE. THIS MORTGAGE WITNESSETH: That to secure the pavment of the principal of
(and premium, if any) and interest on the Original Notes and all Notes issued hereunder according to their tenor and
cffect. and the performance of all provistons therein and herein contained. and in consideration of the covenants
herein contained. the purchase ar guarantee of Notes by the guarantors or holders thereof. and other good and
valuahle consideration, the Morngagor has mortgaged. pledged and granted & continuing securiny interest . and by
these presents does hereby grant. bargain, sell. alienate, remise. release. convey, assign, transfer. hypothecate.
piedge. set over and confarm, pledge, and grant a continuing security interest and hen in for the purposes hercinatter
cxpressed. unto the Mortgagees all property. rights. privileges and franchises of the Mortgagor of every kind and
description, real, personal or nuxed. tangibie and intangible. of the kind or nature specifically menuoned herein OR
ANY OTHER KIND OR NATURE. except any Excepted Property. now owned or hereatter acquired by the
Mortgagor (hy purchase. consolidation, merger, donation. construction, erection or in any other way) wherever
located. including (without limitation) all and singular the following:

GRANTING CLAUSE FIRST

A all of those fee and leaschold nterests in real property set forth in Schedule "B” hereto. subject in cach case (o
those matiers set forth in such Scheduie:

ERM-OY-(U8-012-AL MORT 915 152 Page |
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B. alloftthe Mortgagor's 1nlCrest imrixtures, casements. permits, licenses and rights-of-way comprising real
property. and all other interests in real property. COMPrising any portion of the Unility System (as heren
defined) located in the Counties liswed 1n Schedule "B hereto:

C. al right, title and nterest of the Mortgagor in and to those contracts of the Mortzagor

(1) refating to the ownership, operation vl maintenance vl any generaton. runsinission or distribution
tacility owned. whether solely or jointly. by the Mortgagor,

{i1) for the purchase vt clectric power and energy by the Mortgaguor and having an ongnal tern 1
excess of 3 years,

(111) for the sale of electaie power and energy by the Mortgagor and having an original erm 18 CXCUSS
of 3 years. and

(iv) for the LHINSMISSON of electric power and energy by or on behalt of the Maortgagor and having an
original erm in excess of 3 years, ineluding in respect of any ol jae forggoing. any amendments.
supplements and replacements thereto:

D all the property. rights. privileges. allowances and franchises particularty described in e annexed Schedule
+B" are herehy made a part ot and deemed 1o b Jescribed in. this Granting Clause us Tully astset forth in
this Granting Clause at length: and

ALSO ALL OTHER PROPERTY . real estale. tands. casements, servitudes. licenses, permits. allowances.
consents, franchises, privileges. richts of way and other rights 1p ot relating o real estae or the vecupancy ol the
sarne; all power siles, Stage rights, water rights. water locanons. waler appropoations, ditches. tlumes, FeseT VOIS,
resCrvoir sites. vanalks, racewiys. waterways. dams, dam sites. agqueducts, and al! other nights or Medns tor
appropriaung, con veving, storng and supplving walcr. all rights ol way and roads: ail plants tor the generation of
slectric and vther forms of enerey (whether now Known of hereatter developed) by steam, watet. sunlight, chermmeal
PrOCESSES andfor (without Timtation) 111 other sousces ot power (whether now kpown or hereatter developed). !
power houses, Zas plants. street lighting systems. standards and other cquipniecnl neidental thereto: all wiephonc.
radio. television and sther coOmMUNICINONs, IMage 1nd data ransmission sysiems. qir conditioninyg sysiems and
cquipment incidenial thereto, walet wheels, waterwuorks, water S¥sICins. steam and hot water plants. substaiions,
Hines. service and supply systems. hridges. culverts. iracks. ice or refrigeration plants and cguipment. offices.
buildings and other struciures and the equipment thereto. 41} machinery. cngines. hotlers. Jynimos, turhines.
clectric, gas and other machines, Prime movers. regulators. meters. rransformers. generaton dincluding. but oot
Limited 1o, engine-drnven gENCIators and wrbo generator units ). Mmotors, clectrical, was and mechanical applianees,
conduits, cables, water, sieam, gidd or other pipes. gas matns and pipes. service pipes. fittings. valves andd
connections, pole and transmission hnes, WS, overhead vonductors and devices. underground condutts,
underground conductors and devices. wires, cables. ools, implements, apparatis. storage batlery cquipment. and all
sther Tixtures and personalty: a1l municipal and other tranchises. consents. sertificates or permits: all CTIENS1ODN
allowances; all lines tor the transmission and distribution of electric cureent 1nd other forms of enerdy. guas. steam.
waler OF COTMMUNICAtIoNS. images and data for any purposc inctuding towers. poles. wires. cables. pipes. condults.
ducts and all apparatus for use ‘0 connection therewith, and (except ds hereinbetore of hereinatter expresshy
excepted) all the right. title and interest of the Mortgagor in and 1o all other property ot any Kind or nature
appertaining to and/or used and/or occupied and/or employed in connection with any propert: heretnhetore
described. but in all circumstances cxcluding Excepted Propeny:

+
Pt
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All other property, real. personal or mixed. of whatever kind and description dnd.glrﬁéi-‘_égc%;ﬁ‘fﬁ u,;fﬂﬁ,., e
including without limitation goads. accounts, money held in a trust account pursuant tHerets 6rto-a Load Agréement,
and general intangibles now owned or which may be hereafter acquired by the Mergagor. but excluding Excepted
Property, now owned or which may be hereatter acquired by the Mortgagor. it being the intention hereot that all
property, rights. privileges, allowances and franchisees now owned by the Mortgagor or acquired by the Mortzagar
after the date hereof (other than Excepted Property) hall be as fully embraced within and subjected 1o the tien

hereof as if such property werc specifically described herein.

L 2

GRANTING CLAUSE THIRD

Also any Excepted Property that may. from time (o UMK hereafter, by delivery or by writing vt any kind. be
subjected to the lien hereof by the Mortgagor of by anyone in 1ts hehalf: and any Mortgagee 1 hereby authorized to
receive the same at any ume as Jdditional security hereunder tor the benetit of alt the Mortgagees. Such subjection
w0 the Hen hereof of any Excepted Property s Ldditional security may be made subject to any resery alons.
limitations or conditions which shall be set forth in a writien instrument executed By the Mortgagor of Hie persen s
acting in its behall or by such Martgagee respecting the use and disposition of such property of the proveeds
thereof.

GRANTING CLAUSE FOU RTH

Together with (subject 10 the rights of the Mortgagor sl forth on Section 3.01) all and singular the wnements,
hereditamenis and appurtenanees belonging or in anywise appertaining to the afuresaid property vr any part thereot.
with the reversion and reversions. cermainder and remainders and ali the tolls. carnings. [Ny, INSULS. nrofits.
ravenues and other income, products and proceeds of the property subjected or required (o be subjecied to the hen
of this Mortgage. and all other property of any nature appertaiming o any of the plants, sysiems. business of
operations ot the Mortgagor. whether or not Affixed to the realty, used in the operation of any of the premises ol
plants or the Uthty System. or otherwise, which are now owned or acquired by the Mortgagor. and all the estate,
right, title and 1nterest of every nature whatsoever. al law as well as in equity. of the NMortzagor inand 1o e same
and every part thereol tother than Excepted Property with respect 16 afty of the foregoingl.

EXCEPTED PROPERTY

There is, however, expressly excepted and oxcluded from the tien and operauon of this Mortgage the following
described property of the Moftgagor, 10w swined or hereafter acquired (herein sometimes referred 1o as "Excepted
Property | |
A all shares of stock. securities of sther interests of the Mortgagor 1n the National Rural Utilities C aoperative

Finance Corporation and C oBank. ACB and ity predecessors ' interest other than any sock. securiiies or

other interests that are specifically described in Subclause D of Granting Clause First as being subjected to the

lien hereot:

B.  all rolling stock {except mobile substations i, automobiles. buses, trucks. truck cranes, tractors. tratlers and
cimilar vehicles and movable equipment. and all tools, accessories and supplics used in connection with any ol

the toregoing:

C_ all vessels, boats, ships. barges 1nd other marine equipment. all airplanes, awrplane engines and other tlight

cquipment, and all lools. accessories and supplies used in connection with any of the foregoing:
[
ERM-US-0R-012-AL HORT M5 104 Page 3
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E. all leasehold interests for office purposes.

F. all leasehoid imerests of the Mortgagor under leases for an original term {inciuding any period for which the
Mortgagor shali have a right of renewal) of less than five (3) years:

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

H. the last day of the term of each leasehold estate (oral or written) and any agreement theretor. now os hereatter
enjoyed by the Mortgagor and whether falling within a general or specific description of property herein:
PROVIDED, HOWEVER, that the Mortgagor covenants and agrees that it will hoid each such last day in trust
for the use and benefit of all of the Mortgagees and Notehoiders and that it will dispose of each such lasi day
from time to time in accordance with such written order as the Mortgagee in its discretion may give;

[. all permits, licenses, franchises, CONMracts. agreements. contract rights and 8ther rights not specifically
subjected or required to be subjected to the lien hereof by the express provisions of this Mortgage. whether
now owned or hereafter acquired by the Mortgagor. which by their terms or by reason of applicabie law would
become void or voidable if mortgaged or pledged hereunder by the Mortgagor. or which cannot be granted.
conveyed. mortgaged, transferred or assi gned by this Mortgage without the consent of other parties whose
consent has been withheld. or without subjecting any Mortgagee to a liability not otherwise contemplated by
the provisions of this Morigage. or which otherwise may not be. hereby lawtully and effectively granted.
conveyed. morgaged. transferred and assigned by the Montgagor; and

1. the property identified in Schedule "C” hereto.

PROVIDED, HOWEVER. that (I} if, upon the occurrence of an Event of Default, any Mortgagee, or any
receiver appoinied pursugnt Lo statutory provision or order of court. shall have entered into possession of all or
substantially all of the Mortgaged Property. all the Excepted Property described or referred (0 in the foregoing
Subdivisions A through H, inclusive. then owned or thereafter acquired by the Mortgagor shall immediately. and. 1n
the case of any Excepted Property described or referred to in Subdivisions I through J. inclusive, upon demand of
any Mortgagee or such receiver, become subject to the lien hereof to the exient permitted by law, and any
Mortgagee or such receiver may, to the exient permitied by law, at the same time likewise take possession thereof.
and (ii) whenever all Events of Default shall have been cured and the possession of all or substantially all ot the
Mortgaged Property shall have been restored to the Mortgagor. such Excepted Property shall again be excepted and
excluded from the lien hereof to the extent and otherwise as hereinabove set torth.

However, pursuant to Granting Clause Third, the Mortgagor may subject to the lien of this Mortgage any
Excepted Property, whereupon the same shall cease to be Excepted Property.

HABENDUM

TG HAVE AND TO HOLD all said property, rights. privileges and franchises of every kind and description,
real. personal or mixed. hereby and hereafter (by supplemental mortgage or otherwise) granted. bargained. sold.
aliened. remised. released, conveyed. assigned, transferred. mortgaged, encumbered. hypothecated. pledged, set
over. confirmed. or subjected to a continuing secunty inlerest and lien as aforesaid, together with all the
appurlenances thereto appertaining (said properties. rights, privileges and franchises. including any cash and
securities hereatter deposited with any Mortgagee ((other than any such cash. if any. which is specifically stated

¥
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Property ™) unto the Mortgagees apd the respective assigns of the Mortgagees I'ureveﬁ‘:tﬁkéfﬁﬁ?%uﬁﬂiﬁ amfrataify
the payment of the principal of (and premium. it any) and interest on the Notes. according to their terms, without
preference, priority or distinction as to interest or principal {except as otherwise specifically provided herein) or as
1o tien or otherwise of any Note over any other Note by reason of the prionity in time of the execution, delivery or
maturity thereof or of the assignment or negotiation thereot. or otherwise. and (o secure the due pertormance ot all
of the covenants. agreements and provisions herein and in the Loan Agreements contained. and for the uses and

purposes and upon the terms, conditons, provisos and agreements herematter expressed and declared,

i o |'JJ

SUBJECT. HOWEVER. to Permitted Encumbrances (as defined in Section .01

ARTICLE 1

DEFINITIONS & OTHER PROVISIONS OF GENERAL APPLICATION

Section 1.01. Definitions.

[n addition to the terms detined elsewhere in this Morigage, the terms defined in this Article |
shatl have the meanings specified herein and under the UCC. unless the context clearly requires
otherwise. The terms defined herein include the plural as well as the singulur and the singular as
well as the plural, |

Accounting Requirements shall mean the requirements of any svstem of accounts prescribed by
RUS so tong as the Government is the holder, insurer or guarantor o any Nutes, or,in the absence
thercof, the reguirements of generally accepted accounting principles applicabic to businesses
simitar to that ot the Mortgagor.

Additional Notes shall mean any Government Notes 1ssued by the Mortgagor to the Government
or yuaranteed or insured as to payment by the Government and any Notes issued by the Mortgagor
to any other fender, in either case pursuant to Article IT of this Mortgage. inctuding any retunding.
renewal, or substitute Notes or Government Notes which may from time to time be executed and
delivered by the Mortgagor pursuant to the teoms ot Article 11

Beoard shall mean either the Board of Directors or the Board ot Trustees. as the case may be, of
the Mortgagor,

Busipess Day shall mean any day that the Government is open for business,

shall mean the ratio determined as tollows: for cach

catendar year add

(1) Patronage Capital or Margins ot the Morngagor,

{1} Interest Expense on Total Long Term Debt of the Mortgagor (as computed in
accordance with the principles set forth in the definition of TIER) and

(1) Depreciation and Amortization Expense of the Mortgagor. and divide the total so
ohtained by an amount equal to the sum of all payments of pnncipal and interest
required to be made on account of Total Long-Term Debt during such catendar yvear
increasing said sum by any addition (o interest expense on account of Restnicted
Rentals as computed with respect to the Times Interest Earned Ratio herein,

ERM-O9-08-012-Al, Page S
HORT 35 156
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Depreciation agd Amortization Expense shall mean an amount cdhstituting the depregigtion:

and amortizatior of the Mortgagor as compulted pursuant to Accounting Requirements,

Electric System shall mean. and shall be breadly construed to encompass and include. all of the
Mortgagor's interests in all electric production, transmussion, distribution. conservaton, joad
management. general plant and other refated facilities. equipment or property and in any mine.
well, pipeline, plant, structure or other tacility tor the development. production. manutacture.
storage. tabrication or processing of fossil. nuclear or other fuel of any kind or in any tacihity or
rights with respect 1o the supply of water, in each case tor use, in whaole or tn muyor part. in uany of
the Mortgagor’s generating plants. now existing or hereafter acquired by lease. contract. purchase
or otherwise or constructed by the Mortgagor, including any interest or participation of the
Mortgagor 1n any such tactlities or any rights to the output or capacity thereot, together with ail
additions, betterments, extensions and improvements to such Electric Svstem or any part thereot
hereafter made and together with all lands, casements and rights-of-way of the Morteagor and all
other works, property or structures of the Mortgagor and contract rights and other tangible and
intangible assets of the Mortgagor used or usetul in connection with or related to such Electne
System. including wathout imitation a contract nght or other cgptractual arrangement referred o
in Granting Clause First, Subclause C, but excluding any Excepted Properiy,

vi | Law viron ws shall mean all federall state. and local faws,
regulations. and reguirements retated to protection of human health or the enviconment. including
hut not limuted to the Comprehensive Environmental Response. Compensation and Liabthiny At
of 1980 (42 U.S.C. 9601 ¢t seq. 1. the Resource Conservation and Recovery Act 32 U5 ¢ A9t
el seq ) the Clean Water Act (33 US.CL 1251 et seqgo and the Clean Aar Actidl LSO 7407 ¢t
sed. ). und any amendments and implementing regulations of such acts.

Eguity shall mean the total margins and equities computed pursuant to Accounting Reguirements,
but excluding any Regulatory Created Assets.

Eventof Default shall have the meaning specitied i Section 4.01 hereot

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

Government shall mean the United States of America actung by and through the Adminsirator of
RUS or REA and shall include its successors and assigns.

Goverpment Notes shall mean the Onginal Notes, and any Additional Notes, ssued by the
Mortgagor to the Government, or guaranteed or insured as to pavment by the Government,

ladependent shall mean when used with respect to any specitied person or entity means such a
person or entity who (1) 1s in fact independent. (2) does rot have any direct tinancial interest ar
any matenal indirect financial interest in the Mortgagor or in any athihiate of the Mortgacor and
(3)1s not connected with the Mortgagor as an officer. ermmployee. promaoter. underwriter. rusiec.
partner, director or person performing simidar tuncuons.

Interest Lxpense shall mean an amount constituting the imterest expense ot the Mortgagor as
compuied pursuant (¢ Accounting Requirements.

Lien shall mean any statutory or common [aw or nen-consensual mortgage. pledge. security
interest. encumbrance, hen. right of set off, claim or charge ot any kind. including. without

) MORT 313 17
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Loan Agreement shall mean any agreement executed by and between the Mortgagor and the
Government or any other lender in connection with the execution and delivery of any Notes
secured hereby.

Long-Term Debt shall mean any amount included in Total Long-Term Debt pursuant 1o
Accounting Regquirements. |

Long-Term Lease shall mean a lease having an unexpired term aking no account terms of
renewal at the option of the lessor. whether or not such lease has previousiy heen renewed)y of
more than 12 months.

Margins shatl mean the sum of amounts recorded ds vperating Margins and non-operating
margins as computed 1n accordance with Accounting Requirements.

i Debt Limig. if any. shali mean the amount mate pur&icularty described in Schedule
"A" hereot.

Mortgage shall mean this Restated Mortgage and Security Agreement. including any amendments
or supplenments thereto trom tme 10 me.

\d Property shall have the meamng specitied ds <tated in the Habendum w the Granting
Clauses.
Mortgagee or Movigagees shall mean the parties identified in the first paragraph of this

instrument as the Mortgagees, as well as any and all other entities that beeomie a Mortgages
pursuant (e Article {I of this Mortgage by entering 1nlo a supplemental morigage in accordance
with Section 2.04 of Articie 1 hereof. The term also includes in ail cases the successars and
assigns of any Mortgagee.

Net Utility Plant shali mean the amount constituting the total utility plant of the Mortgagor less
depreciation computed 1n sccordance with Accounting Regquirements.

Note or Notes shall mean one or more of the Government Notes, and any other Notes which may.
from tine to tme, be secured under this Morgage.

Noteholder or Notehelders shall mean one or mofe of the holders of Notes secured by this
Mortgaye. PROVIDED, however. that in the case of any Notes tha have been guaranteed or
insured as to payment by the Government. ds to such Notes. Notehoider or Nutechoiders shall
mean the Government. exclusively, regardless of whether «uch Notes are in the possession ol the
Government.

I means the instrument(s) identified as such n Scehedule A hereot.

Origipal Notes <hall mean the Notes listed on Schedule "A” hereto as such, such Notes being
instruments evidencing outstanding indebtedness ot the Mortgagor (1) (o the Government
(including indebtedness which has been issued by the Mortgagor o Jd third party and guaranteed
or insured s to payment by the Guvernment) and (i1 to cach other Mortgagee on the date of ths
Mortgage.

) MORT 915 1SR .
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QOutstanding Notes shall mean as of the date of determination, (1) aﬁ 'i\f:%tle;‘?ﬁggtd%gfé Jssﬁ;ﬂ"d" |
executed and deliyered to any Mortgagee and (i) any Notes guaranteed or insured as to payment”
by the Governmem, gxcept (a) Notes referred to in clause (i) or (ii) for which the pnncipal and
interest have been fully paid and which have been canceled by the Noteholder. and (b) Notes the
payment for which has been provided for pursuant to Section 5.03.

Permitted Debt shall have the meaning specified in Section 3.08.

Permitted Encumbrances shall mean:

as to the property specifically described in Granting Clause First, the restrictions, exceptions.
reservations, conditjons, limitations, interests and other matters which are set forth or reterred to
in such descriptions and each of which fits one or more of the clauses of this definition,
PROVIDED. such matters do not in the aggregate materially detract from the value of the
Mortgaged Property taken as a whole and do not materially impair the use of such property tor the
purposes for which it is held by the Mortgagor:

liens for taxes, assessrnents and other governmental charges whigh are not delinquent,

liens for taxes, assessments and other governmental charges already delinquent which are
currently being contested in good faith by appropnate proceedings; PROVYIDED the Mortgagor
shall have set aside on its books adequate reserves with respect thereto;

mechanics’, workmen's, repairmen’s. materialmen’s, warehousemen’s and carriers’ Hens and other
similar liens arising in the ordinary course of business for charges which are not delinquent. or
which are being contested in good faith and have not proceeded (o judgment; PROVIDED the
Mortgagor shall have set aside on its books adequate reserves with respect thereto:

liens in respect of judgments or awards with respect to which the Mortgagor shail in good faith
currently be prosecuting an appeal or proceedings for review and with respect 1o which the
Mortgagor shall have secured a stay of execution pending such appeal or proceedings for review.
PROVIDED the Mortgagor shall have set aside on its books adequate reserves with respect
thereto:

easements and similar rights granted by the Mortgagor over or in respect of any Mortgaged
Property, PROVIDED that in the opinion of the Board or a duly authorized officer of the
Mortgagor such grant will not impair the usefulness of such property in the conduct of the
Mortgagor’s business and will not be prejudicial to the interests of the Mortgagees. and simular

rights granted by any predecessor in title of the Morngagor;

easements, leases, reservations or other rights of others 1n *any property of the Mortgagor for
streets, roads, bridges, pipes, pipe lines. railroads, electric transmission and distribution hines,
telegraph and (elephone lines, the removal of oil. gas. coal or other minerals and other similar
purposes, flood rights, river control and development rights. sewage and drainage nghts,
restrictions against pollution and zoning laws and minor defects and irregularities in the record
evidence of title, PROVIDED that such easements, leases, reservations, rights, restrictions. laws.
defects and irregularities do not materially affect the marketability of title to such property and do
not in the aggregate materialiy impair the use of the Mortgaged Property taken as a whole for the
purposes for which 1t is held by the Mortgagor;

liens upon lands over which easements or rights of way are acquired by the Mortgagor for any of
the purposes specified in Clause (7) of this definition. securing indebtedness neither created.
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(1)

(12)

(13)

(14)

(13)

(16}

(17}

assumed nor guaranjeed bY the Mortgagor nor on account of which it customarily pays intercst,
which liens do not mhaterially impair the use of such easements OF rights of way for the purposes <

leases existing at the date of this instrument affecting property owned by the Mortgagor at said
date which have been previously disclosed to the Morgagees in writing and leases for a et of
not more than (wo years {including any extiensions or renewals) affecting property acquired by the

erminable or short term leases or permits for occupancy. which leases Or permits expressly grant
(o the Mortgagor the right to terminate them at any lime on not more than six months’ notice and
which occupancy docs not interfere with the operation of the business of the Morngagor

any lien of privilege vested in any lessor, hicensor or permittor for rent 10 becorme due or tor other
obligations or acts 10 be performed, the payment of which rent or performance of which other
obligations of &Cls is required under leases, subleases. lICENSES or permits, 80 long as the payment
of such rent or the performance of such other obligations Of acts is not delinquent;

¢
liens or priviicges of any employees of the Mortgagor for salary or wages earned but not yet

payabie:

the burdens of any law or gnvemmemal regulation or permit requinng the Mortgagor (o maintain
cerain facilities Or perform cerian acls as a condition of its occupancy of or interference with any
public lands or any river of stream of navigable walers,

any irregularities .n or deficiencies of title 1o any rights-of-way for pipe lines. telephone lines.
telegraph lines, power lines Or Appurenances thereto, or other improvements thereon, angd 1o any
real estate used or (o be used primarily for right-of-way purposes. pROVIDED that in the opinion
of counset for the MOftgagor. ihe Mortgagor shall have obtained from the apparent owner of the
lands or estales therein covered by any such right-of-way a sufficient right, by the terms of the
instrument granting such nght-of-way, (O the use thereof for the construction, operation or
maintenance of the lines, appurtenances of improvements for which the same are used or are to be
used, or PROVIDED that in the opinion of counse} for the Montgagor. the Mortgagor has power

under erminent Jornain, or similar statues, 10 remove such irregularities or deficiencies.

rights reserved to, Of vested 1n, any municipality of govemntmal or other public authority 10
control or regulate any property of the Mortgagor, of 10 use such property in any manner, which
rights do not materially impair the use of such property, for the purposes for which 1t is held by
the Mortgagor:

any obligations oOf duties. affecting the property of the Mortgagor, 10 any municipality of
gnvemmental ot other public authority with respect to any franchise, grant. ficense O permit;

any right which any municipal of govcmmcmal authority may have by virtue of any franchise.

license, contract or statuie 10 purchase, O designate a purchaser of or order the sale of. any ‘-;1 g Al '&3
property of the Mortgagor upon payment of cash or reasonabie compensation therefor or o = < ‘i o
rerminate any franchise, license or other rights or 10 regulate the property and business of the ! 73 & -
Mortgagor; PROVIDED, HOWEVER, that nothing in this clause 17 is intended (0 Walve anys » 5
claim ot rights that the Government may otherwise have under Federal 1aws; fi i -
oo
— 20
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as {0 pn;mnics of other operating electric companies acquired after the date of this Morigage by
the Mortgagor as permitted by Section 3.10 hereof, reservations and other matters as 10 which ~
such properties may be subject as more fully set forth in such Section:

any lien required by law or governmental regulations as a condition to the transaction of any
business or the exercise of any priviiege or license, or to enable the Mortgagor to maintain selt-
insurance or 1o participate in any fund established to cover any insurance risks or in connection
with workmen’s compensation, unemployment insurance, old age pensions or other social security.
or to share in the privileges or benefits required for companies participating in such arrangements,
PROVIDED. HOWEVER, that nothing in this clause 19 is intended to waive any claim or rights
that the Government may otherwise have under Federal laws;

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

the undivided interest of other owners, and liens on such undivided interests, in property owned
jointly with the Mortgagor as well as the rights of such owners to such property pursuant to the
ownership contracts:

¢
any lien or privilege vested in any lessor, licensor of permittor for rent to becomne due or for other

obligations or acts to be performed, the payment of which rent or the performance of which other
obligations or acts is required under leases, subieases, licenses or permuts, so long as the payment
of such rent or the performance of such other obligations or acts is not delinquent;

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

Property Addigions shall mean Utility System property as o which the Mortgagor shall provide
Title Evidence and which shall be (or, if retired, shall have been) subject to the lien of this

Mortgage, which shall be properly chargeable to the Mortgagor's utility plant accounts under
Accounting Requirements {including property constructed or acquired to replace retired property
credited to such accounts) and which shall be:

(1) acquired (including acquisition by merger. consolidation, conveyance or transfer) or
constructed by the Mortgagor after the date hereof, including property in the process of
construction, insofar as not reflected on the books of the Mortgagor with respect to

| periods on or prior to the date hereof, and

(2) used or useful in the utility business of the M.nrtgagur conducted with the properues
described in the Granting Clauses of this Mortgage. even though separate from and not
physically connected with such properties.

"Property Additions”™ shall also include:

{3) easements and rights-of-way that are useful for the conduct of the utility business of the-, 5 -,
Mortgagor, and PRI
— o -
—5dQ
(4) property located or constructed on, Over Of under public highways, rivers or other = M2 S
public property if the Mortgagor has the lawful right under permits, licenses or =D

franchises granted by a governmental body having jurisdiction in the premises or by the # 5 -
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law of the State in which such property 18 located to maintain and operate such property
for amuniimited, ‘ndeterminate or indefinite period or for the period, if any, specifiedn |
such permit, license or franchise or law and to remove such property at the expiration

of the period covered by such permit, license or franchise or law, or if the terms of such
permit, license. franchise or law require any public authority having the right to take

over such property to pay fair consideration therefor.

"Property Additions” shall NOT include:

(a)  good will, going concern value, contracts. agreements, franchises. hcenses of
permits, whether acquired as such, separate and distinct from the property
operated in connection therewith, or acquired as an incident thereto, or

(b)  any shares of stock or indebtedness or certificates or evidences of interest
therein or other securities, of

(c)  any plant or systemn or other property in which the Mortgagor shall acquire only
a leasehold interest, or any betierments, extegsions, improvements or additions
(other than movable physical personal property which the Mortgagor has the
right to remove), of, upon or to any plant or system or other property in which
the Mortgagor shall own only a leasehold interest unless (i) the term of the
leasehold interest in the property to which such betterment. exiension,
improvement or addition relates shall extend for at least 75% of the useful hife
of such betterment, extension, improvement or addition and (i1} the lessor shall
have agreed to give the Mortgagee reasonable notice and opportunity to cure
any default by the Mortgagor under such lease and not to disturb any
Mortgagec’s possession of such leasehold estate in the event any Mortgagee
succeeds (o the Mortgagor’s interest in such lease upon any Mortgagee's
exercise of any remedies under this Mortgage so long as there 1s no default in
the performance of the tenant’s covenants contained therein. or

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

Prudent Utility Practice shall mean any of the practices, methods and acts which, in the exercise
of reasonable judgment, in light of the facts. including, but not limited to, the practices, methods
and acts engaged in or approved by 2 significant portion of the electric utility industry prior
thereto. known at the time the decision was made. would have been expected 1o accomplish the
desired result consistent with cost-effectiveness. reliability, safety and expedition. It is recognized
that Prudent Utility Practice 1s not intended to be limited to optimum practice, method or act to the
exclusion of all others, but rather is a spectrum of possible practices, methods or acls which could
have been expected to accomplish the desired result at the lowest reasonable cost consistent with

cost-cffectiveness, reliability. safety and expedition.

-
-
.

REA shall mean the Rural Electrificaion Administraton of the United States Department of "'! ' % ,; 5
Agriculture, the predecessor of RUS. ol e
| 131 M) Ly
g 101 @

shall mean the sum of any amounts property recordable as % 3
unrecovered plant and regulatory study costs or as other regulatory assets, pursuant 1o Accounupg. =F
i P
Requirements. - .: 2 13
- -
L o mo.

.
e
-
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MB:M shall mean ali rentals required to be paid under finance leases and charged to
{Nncome, cxclusivﬂ.pf any amounts paid under any such lease (whether or not designated therein as
rental or additional rental) for maintenance or repairs, ins _taxes, aSSESSMENts, waler 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 3 years and covening property having an-initial COSt in €XCESS of
$250.000 other than aircraft, ships, barges. automobiles, trucks. trailers, rolling stock and vehicles.
office, garage and warehouse Space; office equipment and computers.

RUS shall mean the Rural Uulities Service, an agency of the United States Department of
Agriculture, or if at any time after the execution of this Mortgage RUS is not existing and
performing the duties of adwministering & program of rural electrification as currently assigned to It
then the entity performing such duties at such time,

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

<hall mean secured indebtedness of the Mortgagor. payment of
which shall be subordinated to the prior payment of the Notes igaccordance with the provisions
of Section 3.08 hereof by subordination agreement in form and substance satisfactory (© each
Mortgagee which approval will not be unreasonably withheld.

Suppiemental Morigage shall mcan an instrument of the type described in
Section 2.04.

" "y shall mean the ratio determined as follows: for each
calendar year: add (1) patronage capital or margins of the Mortgagor and (i3) Interest Expense on
Total Long-Term Debt of the Morigagor and divide the total so obtained by Interest Expense on
Total Long-Term Debt of the Mortgagor, provided, howevet, that in computing Interest Expense
on Total Long-Term Debt, there shall be added. 1o the extent not otherwise included, an amount
equal 10 33-1/3% of the excess of Restricted Rentals paid by the Mortgagor over 2% of the
Morntgagor's Equity.

Title Evigence shall mean with respect to any real property:

(N an opinion of counsel to the effect that the Mortgagor has title, whether fairly deducible
of record or based upon prescriptive rights (or, as 10 personal property. based on such
evidence as counsel shall determine to be sufficient), as in the opinion of counsei 1S
satisfactory for the use thereof in conpection with the operations of the Mortgagor, and
counsel in giving such opinion may disregard any irregularity or deficiency in the record
evidence of title which, in the opinion of such counsel, can be cured by proceedings
within the power of the Mortgagor of does not substantially imnpair the usefulness of such
property for the purpose of the Mortgagor and may base such opinion upon counsel’s
own investigation or upon affidavits, certificates, abstracts of ltle, statements or
investigations made by persons in whom such counsel has confidence or upon
examination of a certificate or guaranty of title or policy of title insurance in which
counsel has confidence; or

J~11-L00
R\ SR

(2) a morigagee’s policy of title insurance in the amount of the cost to the Mortigagor Ol.5p¢
land included in Property Additions, as such cost is determined by the Mortgagor in_ .
accordance with the Accounting Requirements, issued in favor of the Mortgagees DYt
entity authorized (o insure title in the states where the subject proparty is Jocated,
showing the Mortgagor as the owner of the subject property and insuring the lien of,
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Section 1.03.

Section 1.04,
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* Mortgage; and with respect to any personal property a certificate of the general manager
or othgr duly authorized officer that the Mortgagor lawfully owns and is possessed of”

such property.

Total Assets shall mean an amount constituting total assets of the Mortgagor as computed
pursuant 10 Accounting Requirements, but exciuding any Regulatory Created Assets.

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

Total Utility Ptant shali mean the total of all property properly recorded in the utlity piant
accounts of the Mortgagor, pursuant to Accounting Requirements.

Ugiform Commercial Code or UCC shall mean the UCC of the state referred to in Section 1.04.

and if Mortgaged Property is located in a state other than that state, then as o such Mortgaged
Property UCC refers to the UCC in effect in the state where such property is located.

Utility System shall mean the Electric System and all ot the Mortgagor's interest in community
infrastructure {ocated substantially within its electric service territory, namely water and waste
systems, solid waste disposal factlities, telecommunications and other electronic communications
sysiems. and natural gas distnbution systems.

General Rules of Construction:

a.  Accounting terms not defined in Section 1.01 are used 1n this Mortgage in their ordinary
sense and any computations relating to such terms shall be computed 1n accordance with the

Accounting Requirements.

b. Any reference to "directors” or "board of directors” shall be deemed to mean "trustees”™ or
"board of trustees,” as the case may be.

Special Rules of Construction if RUS is a Mortgagee:
During any period that RUS is a Mortgagee, the following additional provisions shall apply:

a. In the case of any Notes that have been guaranteed or insured as to payment by RUS. as 10
such Notes RUS shall be considered to be the Noteholder, exclusively, regardless of whether
such Notes are in the possession of RUS.

b. In the case of any prior approval rights conferred upon RUS by Federal statutes. including
{without limitation} Section 7 of the Rural Electrification Act of 1936, as amended. with
respect (o the sale or disposition of property, nghts, or franchises of the Mortgagor, all such
statutory rights are reserved except to the extent that they are expressly modified or waived

in this Mortgage. -
i e
. LR O
Governing Law: ol -l Il o
L -
This Mortgage shall be construed in and governed by Federal law to the extent applicable, an@ 25
. otherwise by the laws of the state listed on Schedule "A" hereto. R e
il LN S
E )
-
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Notices: *

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

ARTICLE II
ADDITIONAL NOTES .
Additional Notes:
(a) Without the prior conserit of any Mortgagee or any Noteholder, the Morigagor may issue

Additional Notes 1o the Government or 10 another lender or lenders for the purpose ot
acquiring, procuring or constructing new or replacement Eligible Property Additions and
such Additional Notes will thereupon be secured equally and ratably with the Notes if
each of the following requirements are satistied:

(H As evidenced by a certificate of an Independent certified public accountant sent
to each Mortgagee on or before the first advance of proceeds from such

Additional Notes:

(i) The Mortgagor shall have achieved for each of the two calendar years
immediately preceding the issuance of such Additional Notes. a TIER
of not less than 1.5 and a DSC of not less than 1.25:

(n) After 1aking into account the effect of such Additional Notes on the
Total Long Term Debt of the Morigagor, the ratio of the Mortgagor's
Net Utility Plant to its Total Long Term Debt shall be greater than of
equal to 1.0 on a pro forma basis;

(i) After taking into account the effect of such Additional Notes on the
Total Assets of such Mortgagor, the Mortgagor shall have Equity
greater than or equal to 27 percent of Total Assets on a pro forma

basis; and e
bagiicis
s
(iv) The sum of the aggregate principal amount of such Additional Not& ‘5
(if any) that are not related to the Electric System if added to the vy ™
aggregate outstanding principal amount of all the existing Notes (ik3 =
any) that are not related to the Electric System will not exceed 30%; .
of the Mortgagor’s Equity on a pro forma basis. L g
—
W D
1.4
%
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(2) No Event of Default has occurred and is continuing hereunder, or any event
». which with the giving of notice or lapse of time or both would become an Event -
of Default has occurred and is continuing.

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

{4) The Mortgagor's general manager or other duly authorized officer shall send to
each of the Mortgagees a certificate in substantially the form attached hereto as
Exhibit A on or before the date of the first advance of proceeds from such

Additional Notes.
(b) For purposes of this section:
(1) "Eligible Property Additions” shall mean Property Additions acquired or whose

construction was compieted not more than 5 years prior to the issuance of the
Additional Notes and Property Additions acquired or whose construction is
started and/or completed not more than 4 yegrs after issuance of the Additional
Notes, but shall exclude any Property Additions financed by any other debt
secured under the Mortgage at the time additional Notes are issued.

(2) Notes are cunsidcred to be "issued” on. and the date of "issuance” shall be, the
date on which they are executed by the Mortgagor, and

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

Refunding or Refinancing Notes:

The Mortgagor shall also have the right without the consent of any Mortgagee or any Noteholder
to issue Additional Notes for the purpose of refunding or refinancing any Notes so long as the
total amount of outstanding indebtedness evidenced by such Additional Note or Notes is not
greater than 105% of the then outstanding principal balance of the Note or Notes being refunded
or refinanced. PROVIDED. HOWEVER. that the Mortgagor may not exercise its nights under
this Section if an Event of Default has occurred and is continuing, or any event which with the
giving of notice or lapse of time or both would become an Event of Default has occurred and 13
continuing. On or before the first advance of proceeds {rom Additional Notes issued under this
section, the Mortgagor shall notify each Mortgagee of the refunding or refinancing. Additional
Notes issued pursuant to this Section 2.02 will thereupon be secured equally and ratably with the

Notes,

Other Additional Notes. ;-, 5 5
. _ | - —~ B o @
With the prior written consent of each Mortgagee, the Mortgagor may Issue Additional Notes taf, 3 & O

the Government or any iender or lenders, which Notes will thereupon be secured equally and .
ratably with Notes without regard to whether any of the requirements of Sections 2.01 or 2.02

83
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Section 2.04.  Additionhl Lenders Entitled to the Benefit of This Mortgage:

L 2 <
Without the priof consent of any Mortgagee or any Noteholder, each new lender designated as a
payee in any Additional Notes issued by the Morigagor pursuant to Section 2.01 or 2.02 of this
Morigage shall become a Mortgagee hereunder upon the execution and delivery by the Mortgagor
and such lender of a supplemental mortgage hereto designating such lender as a Morigagee
hereunder. Such new lender shall be entitled to the benefits of this Mortgage without further act
or deed. Each Morigagee and each person of entity that becomes a lender pursuant to Section
2 01 or 2.02 of this Mortgage shall, upon the request of the Mortgagor to do so, execute and
deliver a supplement to this Mortgage n substantially the form set forth in Section 2.05 to
evidence the addition of such new lender as an additional Mortgagee entitled to the benefits of this
Mortgage. The failure of any existing Mortgagee to enter into such supplemental mortgage shall
not deprive the new lender of its rights under this Mortgage: provided that such additional
:ndebtedness otherwise conforms in all respects with the requirements for issuing Additional

Notes under this Mortgage.

i

Section 2.05.  Form of Supplemental Mortgage:

(a) The form of supplemental mortgage referred to 1n Section 2.04 is attached to this
Mortgage as Exhibit B and hereby incorporated by reference as if set forth in full at this

point.

(b) In the event that the Mortgagor subsequently 1ssues Additional Notes pursuant (0
Sections 2.01 or 2.02 to any existing Mortgagee and that Mortgagee desires further
assurance that such Additional Notes will be secured by the lien of the Mortgage, an
instrument substantially in the form of the supplemental mortgage attached as Exhibit B

may be used.
(3 In the event that the Morigagor issues Additional Notes pursuant to Section 2.03 to either
an existing Mortgagee or a new lender. 1n either case with the prior writien consent of

each Mongagee, then an instrument substantially in the form of the supplemental
mortgage attached as Exhibit B may also be used.

ARTICLE HI
PARTICULAR COVENANTS OF THE MORTGAGOR
Section 3.01.  Payment of Debt Service on Notes:
The Mortgagor will duly and punctually pay the principal, premium. if any, and interest on the

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

{

1,

Section 3.02.  Warranty of Title:

1
-
L

(a) At the time of the execution and delivery of this instrument. the Mortgagor has good > r%- g
marketable title in fee simple to the real property specifically described in Granting =
Clause First as owned in fee and good and marketable titie to the interests in real S5 2
property specifically described in Granting Clause First, subject 10 no morigage, lien = == F:
charge or encumbrance except as stated therein, and has full power and lawful authofity™” = p.)
1o grant, bargain. sell, alien, remise, release. convey, assign, transfer, encumber, .- i z r;-
ot L1
R B
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mortgage, pledge, sct over and confirm said real property and interests in real property in
the manne¥ and form aforesaid. .

Al the time of the execution and delivery of this instrument, the Mortgagor lawfully owns
and is possessed of the personal property specifically described in Granting Clauses First
and Second, subject t0 no MOTLEALT, lien, charge or encumbrance except as stated therein,
and has full power and lawful authority to mortgage. assign. iransfer, deliver, pledge and
grant a continuing security interest in said property and. including any proceeds thereof.
0 the manner and form aforesaid. |

The Mortgagor hereby does and will forever warrant and defend the title to the property
specifically described in Granting Clause First against the claims and demands of all
persons whomsoever. except Permitied Encumbrances.

After-Acquired Property; Further Assurances; Recording:

(a)

(b)

All property of every kind. other than Excepted Property, acquired by the Mortgagor after
the date hereof, shall, . mmediately upon the acquisition thegeof by the Mortgagor, and
without any further mortgage, conveyance of assignment, become subject to the lien of this
Mortgage: SUBJECT, HOWEVER. to Permitted Encumbrances and the excepuions, if any,
1o which all of the Mortgagees consent. Nevertheless, the Mortgagor will do, execute.
acknowledge and deliver all and every such further acts, conveyances, Morgages, financing
statements and assurances as any Mortgagee shall require for accomplishing the purposes of
this Mortgage.

The Mortgagor will cause this Mortgage and all Supplemental Mortgages and other
instruments of further assurance, including all financing statements covering secuniy
interests in personal property, 10 be prompily recorded, registered and filed, and will execute
and file such financing stalements and cause 10 be .csued and filed such continuaton
staiements, all in such manner and in such places as may be required by law fully to preserve
and protect the rights of all of the Mortgagees and Notehoiders hereunder to al} property
comprising the Mortgaged Property. The Mortgagor will furnish to each Mortgagee:

(1) promptly after the execution and dehvery of this instrument and of each Supplemental
Mortgage or other instrumemt of further assurance, an Opinion of Counsel stating that.
in the opinion of such Counsel, this instrument and all such Supplemental Mortgages
and other instruments of further assurance have been properly recorded, registered and
filed to the extent necessary 10 make effective the lien intended to be created by this

. Mortgage, and reciting the details of such action or referring to prior Opinions of
Counsel in which such details are given, and siating that all financing statements and
continuation statements have been exccuted and filed that are pecessary fully to
preserve and protect the rights of all of the Mortgagees and Noteholders hereunder, ot
stating that, in the opinion of such Counsel, no such action is necessary 10 make the lien
effective; and

(2) during the month of January in cach year following the first anniversary of the date of
this Morigage, an Opinion of Counsel, dated on or about the date of delivery, either
stating that. in the opinion of such Counsel, such action has been taken with respect Lo
the recording, registering, filing, re-recording, re-registering and re-filing of this
instrument and of all Supplemental Morigages, financing statements, continuation
statements or other insTrumenis of further assurances as 1S necessary to maintain the
lien of this Mortgage (including the lien on any property acquired by the Mortgagof
Nng 1 *
gy e ek P
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% .fier the execution and delivery of this instrument and owned by the Mortgagor al the
end of preceding calendar year) and reciting the details of such action or referring 10-
prior Opinions of Counsel in which such details are given, and stating that all financing
statemnents and continuation statements have been executed and filed that are necessary
1o fully preserve and protect the rights of all of the Mortgagees and Noteholders
hereunder, or stating that, in the opinion of such Counsel. no such action is necessary to
maintain such lien.

=

Su:ﬁnl'l' m Eaviroamental Requirements and Indemnity:

Section 3.05.

ERM-09-08-012-Al.

(a) The Mortgagor shall, with respect to all facilities which may be part of the Mortgaged

Property, comply with all Environmental Laws.

(b) The Mortgagor shall defend. indemnify, and hold harmiess each Mortgagee, its

successors and assigns, from and against any and all liabilities, losses, damages. COSLs.
expenses (including but not limited to reasonable attorneys’ fees and expenses), causes of
actions. administrative proceedings, suits, claims, demands. or judgments of any nature
arising out of or in connection with any matier n:lateckm the Mortgage Property and any
Environmental Law, including but not limited to:

(1) the past, present, or future presence of any hazardous substance, contarmnant,
pollutant, or hazardous waste on or related to the Mortgaged Property;

(2) any failure at any time by the undersigned 10 comply with the terms of any order
related 10 the Morgaged Property and issued by any Federal, state, or municipal
department or agency (other than RUS) exercising its authority 1o enforce any
Environmental Law; and

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

(<) Within 10 (1en) business days after receiving knowledge of any liability. losses, damages,

costs, expenses (including but not limited (0 reasonable attomeys’ fees and expenses),
cause of action, administrative proceeding, suit, claim, demand, judgment. lien,
reportable event including but not limited to the release of a hazardous substance, or
potential or actual violation of non-compliance arising out of or in connection with the
Morigaged Property and any Environmental Law, the Mortgagor shall provide each
Mortgagee with written notice of such matter. With respect to any matter upon which it
has provided such notice, the Morigagor shall immediately 1ake any and all appropriate
actions to remedy, cure, defend, or otherwise affirmatively respond to the matter.

Payment of Taxes:

The Mortgagor will pay or cause to be paid as they become due and payable all taxes, assessments

and other governmental charges lawfully levied or assessed or imposed upon the Mortgaged B E=E
Property Or any part thereof or upon any income therefrom, and also (to the extent that such ﬁ § E g
payment will not be contrary Lo any applicable laws) all taxes, assessments and other LEED
governmental charges lawfully levied, assessed or imposed upon the lien or interest of the g

Noteholders or of the Morigagees in the Mortgaged Property, so that (10 the extent aforesaid) the ; T -
lien of this Mortgage shall at all times be wholly preserved at the cost of the Morigagor and 1_::: o T I
without expense to the Mortgagees or the Noteholders; PROVIDED, HOWEVER, thatthe - ™5 Sf"' e
Mortgagor shail not be required to pay and discharge or cause to be paid and discharged any s D g

g

-
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tax, assessment or governmental charge 10 the extent that the amount, applicability of validity
thereof shall curintly be contested in good faith by appropriate proceedings and the Mortgagor «
shall have established and shall maintain adequate reserves on its books for the payment of the

smms.hs. - Mm to Execute and Deliver Notes, Loan Agreements and Mortgage; All Action
| Taken: Enforceable Obligations:

"The Mortgagor is authorized under 15 articles of incorporation and bylaws (or code of
regulations) and all applicable laws and by corporale action to execute and deliver the Notes. any
Additional Notes, the Loan Agreements and this Mortgage. The Notes, the Loan Agreements and
this Mortgage are, and any Additional Notes and Loan Agreements when executed and delivered
will be. the valid and enforceable obligations of the Mortgagor in accordance with their respective

lerms.
Section 3.07.  Restrictions on Further Encumbrances on Property:

Except to secure Additional Notes, the Mortgagor will not. wiggout the prior written consent of
each Mortgagee, creale or incur Of suffer or permit to be created or incurred or to exist any Lien,
charge, assignment, pledge or moOngage on any of the Mortgaged Property inferior to, prior 1o, Or
on a parity with the Lien of this Mortgage except for the Permitted Encumbrances. Subject (O the
provisions of Section 3.08. or uniess approved by each of the Mortgagees. the Morigagor will
purchase ail malerials., equipment and replacements (0 be incorporated in or used in connection
with the Morigaged Property outright and not subject to any conditional sales agreement. chattel
mongage. bailment, lease Ot other agreement reserving 10 the seller any right, title or Lien.

Section 3.08.  Restrictions On Additional Permitted Debt:

The Mortgagor shail not incur, assume, guaraniee of otherwise become liable in respect of any
debt for borrowed money and Restricted Rentals (including Subordinated Debt) other than the

following: ("Permitied Debt”)
(1) Additional Notes issued 1n compliance with Article I1 hereof;

(2) Purchase money indebtedness in non-Utility System propetty. in an amount not
exceading 10% of Net Utility Plant:

(3) Restricted Rentals in an amount not to exceed 5% of Equity dunng any 12 consecuiive
_calendar month period;
(4) Unsecured lease obligations incurred in the ﬂr;:iina:}* course of business excepl Restricted
Rentals:
(3) Unsecured indebtedness for borrowed money; e
B R S
6)  Debt represented by dividends declared but not paid; and =320
AR
{7 Subordinated indebtedness approved by each Mortgagee. :-é o 5
e £ F
PROVIDED, However, that the Mortgagor may .ncur Permitted Debt without the conselst ob e )
Mortgagee only so long as there exists no Event of Default hereunder and there has bcenjxﬁ.;’ g E
'n_'i o rp -..!
L,. »
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Section 3.09.

Section 3.10.
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;
'

cuntﬁuing occurrence which with the passage of time and giving of notice couid become anEvent
of Defauit hageunder. '

PROVIDED, FURTHER, by executing this Mortgage any consent of RUS that the Mortgagor
would otherwise be required to obtain under this Section is hereby deemed 10 be given or waived
by RUS by operation of law 10 the extent, but only to the extent, that to impose such a requirement
of RUS consent would clearly violate existing Federal taws or government regulations.

Preservation of Corporate Existence and Fraﬁchises:

The Mortgagor will, so long as any Outstanding Notes exist, take or cause to be taken ali such
action as from time Lo time may be necessary o preserve its corporate existence and to preserve
and renew all franchises, rights of way, easements, permuts, and licenses now or hereafier 1o be
granted or upon it conferred the loss of which would have a material adverse affect on the
Mortgagor’s financial condition or business. The Mortgagor will comply with alf laws.
ordinances, regulations, orders, decrees and other legal requirements applicable 1o it or ity
property the violation of which could have a material adverse affect on the Mortgagor’s financial
condition or business. ’

Limitations on Consolidations and Mergers:

The Mortgagor shall not, without the prior written approval of each Mortgagee, consolidate or
merge with any other corporation or convey or transfer the Mortgaged Property substantially as an

entirety unless:

(1) such consolidation, merger, conveyance or transfer shall be on such terms as shall fully
preserve the lien and security hereot and the rights and powers ot the Morngagees
hereunder;

(2) the entity formed by such consolidation or with which the Mortgagor is merged or the
corporation which acquires by conveyance or transfer the Morigaged Property
substantiaily as an entirety shall execute and deliver to the Mortgagees a morntgage
supplementat hereto in recordable form and contaj ning an assumption by such successor
entity of the due and punctual payment of the principal of and interest on ail of the
Outstanding Notes and the performance and observance of every covenant and condition

of this Mortgage:

(3) immediately after giving effect to such transaction, no default hereunder shall have
occusred and be continuing;

(4) the Mortgagor shall have delivered to the Mortgagees a certificate of its general manager
or other officer, in form and substance satisfactory to each of the Mortgagees, which
shall state that such consolidation. merger, conveyance or transfer and such supplemental
mortgage comply with this subsection and that all conditions precedent herein provided

for relating to such transaction have been complied with; » :: 3 | =
ZBEC
(5) the Mortgagor shail have delivered to the Mortgagees an opinion of counsel in form and =<7 5 O
substance satisfactory to each of the Mongagees; and S5
' L l@' 'J' e
(6) the entity formed by such consolidation or with which the Mortgagor is merged or the' & ; .
corporation which acquires by conveyance or transfer the Mortgaged Property —— % f_;’
substantially as an entirety shall be an entity - ;;: TG |y
T 915 17 *
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Section 3.12.
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&

- {A) whaving Equity equal to at least 27% of its Total Assets on a pro forma basis after

giving effect 1o such transaction,

(B) having a pro forma TIER of not less than 1.50 and a pro forma DSC of not less
than 1.25 for each of the two preceding calendar years. and

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

Limitations on Transfers of Property:

$

The Mortgagor may not, except as provided in Section 3.10 above, without the prior wrilten
approval of each Mortgagee, sell, lease or transfer any Mortgaged Property to any other person or
entity (including any subsidiary or affiliate of the Morgagor), uniess

(1)

(3)

{4)

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

fair market value is obtained for such property,

the aggregate value of assets so sold, leased or transferred in any 12-month period is tess
than 10% of Net Utility Plant, and

the proceeds of such sale. lease or transfer, less ordinary and reasonable expenses
incident to such transaction, are immediately

(1) applied as a prepayment of all Notes equally and ratably,

(i1) in the case of dispositions of equipment, materials or scrap, appled to the
purchase of other property useful in the Mortgagor’s utility business, not
necessarily of the same kind as the property disposed of, which shall forthwith
become subject to the Lien of the Mortgage, or

1

(1i1) applied to the acquisition or construction of utility piant.

Maintenance of Mortgaged Property:

(&)

So long as the Mortgagor holds title to the Mortgaged Property, the Mortgagor wiltgLalk," (.
times maintain and preserve the Morigaged Property which is used or useful in thel. == 2
Mortgagor’s business and each and every part and parcet thereof in good repair, wor bt
order and condition, ordinary wear and tear and acts of God excepied, and in compfance...

wa' TEN T3

with Prudent Utility Practice and in compliance with all applicable laws, regulation?

4
-

orders. and will from time 1o time make all needed and proper repairs, renewals arig;, ~ % .,
replacements, and useful and proper alterations, additions, betterments and m e Zr)

improvements. and will, subject t© contingencies beyond its reasonable control. avglis 5
| :
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Section 3.13.
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(b)

(C)

ook 23154 71

Mmes use all reasonable diligence to furnish the consumers served by it through the
Mortgaged Property, or any part thereof, with an adequate supply of electric power anck
energy. 1f any substantial part of the Mortgaged Property is leased by the Mortgagor to
any other party, the lease agreement between the Mortgagor and the lessee shail obligate
the iessee 1o comply with the provisions of subsections (a) and (b) of this Section in
respect of the leased facilities and to permit the Mortgagor to operate the leased facilities
in the. event of any failure by the lessee to so comply.

If in the sole judgement of any Mortgagee. the Mortgaged Property is not being
maintained and repaired in accordance with paragraph (a) of this section, such Mortgagee
may send (o the Mortgagor a written report of needed improvements and the Mortgagor
will upon receipt of such written report promptly undertake to accomplish such
Improvermnents.

The Mortgagor further agrees that upon reasonable written request of any Mortgagee,
which request together with the requests of any other Mortgagees shall be made no more
frequently than once every three years, the Mortgagor will supply promptly to each
Mortgagee a certificauon (hereinafter called the "Engipeer’s Certification™). 1n form
satisfactory 1o the requestor, prepared by a professiona engineer, who shall be
satisfactory to the Mortgagees, as to the condition of the Mortgaged Property. If in the
sole judgment of any Mortgagee the Engineer’s Certification discloses the need tor
improvements to the condition of the Mortgaged Property or any other operations of the
Mortgagor, such Mortgagee may send to the Mortgagor a written report of such
improvements and the Mortgagor will upon receipt of such written report promptly
undertake to accomplish such of these improvements as are required by such Mortgagee.

Insurance; Restoration of Damaged Mortgaged Property:

(a)

(b)

(C)

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

The foregoing insurance coverage shall be obtained by means of bond and policy forms
approved by regulatory authoritics having jurisdiction, and. with respect 1o insurance
upon any part of the Mortgaged Property, shall provide that the insurance shail be
payable 1o the Mortgagees as their interests may appear by means of the standard
mortgagee clause without contribution. Each policy or other contract for such 1nsurance
shall contain an agreement by the insurer that, notwithstanding any right of cancellation
reserved to such insurer, such policy or contract shall continue in force for at ieast 30
days after written notice to each Mortgagee of cancellation.

In the event of damage to or the destruction or loss of any portion of the Mortgaged
Property which is used or useful in the Mortgagor’s business and which shall be cove
by insurance, unless each Mortgagee shall otherwise agree, the Mortgagor shall replac
or restore such damaged, destroyed or lost portion so thal such Mortgaged Property s
be in substantially the same condition as it was in prior to such damage, destruction or:
loss. and shall apply the proceeds of the insurance for that purpose. The Mortgagor s
replace the lost portion of such Mortgaged Property or shall commence such restoratipn =
promptly after such damage, destruction or loss shall have occurred and shall completé ;
such replacement or restoration as expeditiously as practicable, and shall pay or causétou
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Section 3.14,

Section 3.15.
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be paid out of the proceeds of such insurance all costs and expenses in connection
therewitl®: ' .

(d) Sums recovered under any pohcy or fidelity bond by the Morigagor for a loss of funds

advanced under the Notes or recovered by any Mortgagee or any Noteholder for any 10ss
" under such policy or bond shail, unless applied as provided in the preceding paragraph,

be used to finance construction of utility plant secured or 1o be secured by this Mortgage.
or unless otherwise directed by the Mortgagees, be applied to the prepayment of the
Notes pro rala according to the unpaid principal amounts thereof (such prepayments 1o be
applied to such Notes and installments thereof as may be designated by the respective
Mortgagee at the time of any such prepayment), or be used 1o construct or acquire utility
plant which will become part of the Mortgaged Property. At the request of any Mor-
tgagee, the Mortgagor shall exercise such rights and remedies which they may have under
such policy or fidehity bond and which may be designated by such Mortgagee, and the
Mortgagor hereby irre vocably appoints each Mortgagee as its agent 10 exercise such
rights and remedies under such policy or bond as such Mortgagee may choose, and the

Mortgagor shall pay all Costs and reasonable expenses incuered by the Mortgagee in
connection with such exercise. ¢

Mortgagee Right to Expend Money to Protect Mortgaged Property:

The Mortgagor agrees that any Mortgagee from time to time hereunder may. in its sole discretion.
after having given 5 Business days prior written notice (O the Mortgagor, but shall not be
obligated to, advance funds on behalf of the Mortgagor. in order to insure the Mortgagor's
compliance with any covenant, warranty, representation or agreement of the Mortgagor made 1n or
pursuant to this Mortgage or any of the Loan Agreements, to preserve or protect any right or
nterest of the Mortgagees in the Mortgaged Property or under or pursuant to this Mortgage or any
of the Loan Agreements, including without limitation, the payment of any insurance premiums or
taxes and the satisfaction or discharge of any judgment or any Lien upon the Mortgaged Property
or other property or assets of the Mortgagor; provided. however, that the making of any such
advance by or through any Mortgagee shall not constitute a waiver by any Mortgagee of any Event
of Default with respect to which such advance < made nor relieve the Mortgagor of any such
Event of Default. The Mortgagor shall pay to a Mortgagee upon demand alt such advances made
by such Mortgagee with interest thereon at a rate equal to that on the Note having the highest
interest rate but in no event shall such rate be in excess of the maximum rate permitted by
applicable law. All such advances <hall be included in the obligations and secured by the security
interest granted hereunder.

Time Extensions for Payment of Notes:

Any Mortgagee may, at any lime or tmes in Succession without notice to or the consent of the
Mortgagor, or any other Mortgagee, and upon such terms as such Mortgagee may prescnbe, grant
to any person, firm of corporation who shall have become obligated to pay all or any pant of the

principal of (and premium. if any) or ‘nterest on any Note held by or indebtedness owedtosuch _ __

Mortgagee or who may be affected by the lien hereby created, an extension of the time for the;! s ; '5

payment of such principal, (and premium, if any) or interest, and after any such extension the 2 2 <

Mortgagor will remain liable for the payment of such Note or indebtedness (o the same exlenh‘gsﬂ 2 <
though it had at the time of such extension consented thereto in writing. Zep D
il
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Section 3.16.

Section 3.17.

Section 3.18.

Section 3.19.

ERM-09-08-012-AL

Book 2154 pce 73

Appliatﬁn of Proceeds from Condemnation:
- ) .

(a) In the event that the Mortgaged Property or any pant thereof, shall be taken under the
power of eminent domain, all proceeds and avails therefrom may be used to finance
construction of utility plant secured or to be secured by this Morigage. Any proceeds not
so used shaill forthwith be applied by the Mortgagor: first, (o the ratable payment of any
indebtedness secured by this Mortgage other than principal of or interest on the Notes:
second. to the ratable payment of interest which shall have accreed on the Notes and te
unpaid; third, to the ratable payment of or on account of the unpaid principal of the
Notes. to such instaliments thereof as may be designated by the respective Mortgagee at
the time of any such payment: and fourth. the balance shall be paid to whomsoever shall

be entitled thereto.

(b) {f any part of the Mortgaged Property shall be taken by eminent domain. each Mortgager
shall retease the property so taken trom the Mortgaged Property and shall be fully
protected in so doing upon being furnished with:

(1) A certificate of a duly authorized officer of the Mortgagor requesting such
release. describing the property to be released and stating that such property has
been taken by eminent domain and that alt conditions precedent herein provided
or relating to such release have been complied with; and

(2) an opinion of counsel to the effect that such property has been lawfully taken by
exercise of the right of eminent domain, that the award for such property so
taken has become final and that all conditions precedent herein provided for
relating 1o such release have been complied with.

Compliance with Loan Agreements; Notice of Amendments to and Defaults under Loan
Agreements:

The Mortgagor will observe and perform all of the material covenants, agreements, terms and
conditions contained in any Loan Agreement entered into in connection with the issuance of any
of the Notes, as from time to time amended. The Mortgagor will send promptly to gach
Mortgagee notice of any default by the Mortgagor under any Loan Agreement and notice of any
amendment 1o any Loan Agreement. Upon request of any Mortgagee, the Mortgagor will furnish
to such Mortgagee single copies of such Loan Agreements and amendments thereto as such

Mortgagee may request.

Rights of Way, etc., Necessary in Business:

The Mortgagor will use its best efforts to obtain all such rights of way, easements trom
landowners and releases from lienors as shall be necessary or advisable in the conduct of its

business, and. if requested by any Mortgagee, deliver to such Mortgagee evidence satisfactory 10
such Mortgagee of the obtaining of such rights of way, easements or rejeases.

Limitations on Providing Free Electric Services:

GO0
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The Mornigagor will not furnish or supply or cause 10 be furnished or supplied any electric power e
energy or capacity free of charge to any person, firm or corporation, public or private. and the - %-
Mortgagor will enforce the payment of any and all amounts owning to the Mortgagor by reaso 3
the ownership and operation of the Utility Systemn by discontinuing such use. output, capacity,-8
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service, ur‘by filing suit therefor within 90 days after any such accounts are due, or by both such
discontinuance ang by filing suit. .

Section 3.20.  Keeping Books; Inspection by Mortgagee:

The Mortgagor will keep proper hooks. records and accounts, in whichrfull and correct entries
shall be made of all dealings or transactions of or in relation to the Notes and the Utility System.
properties, business and affairs of the Mortgagor in accordance with the Accounting
Requirements. The Mortgagor will at any and all times. upon the wrilten request of any
Mortgagee and at the expense of the Mortgagor, permit such Mortgagee by its represeniatives 10
inspect the Utility System and properties, books of account. records, reports and other papers ot
the Mortgagor and to take copies and exacts therefrom. and will afford and procure a reasonable
opportunity to make any such inspection, and the Mortgagor will furnish to each Mortgagee any
and all such information as such Morigagee may request, with respect to the performance by the
Mortgagor of its covenants under this Mortgage, the Notes and the Loan Agreements.

Section 3.21.  Maximum Debt Limit:

The Notes at any one time secured by this Mortgage shall not in the aggregate nrincipal amoumnt
exceed the Maximum Debt Limat.

ARTICLE 1V

EVENTS OF DEFAULT AND REMEDIES

Section 4.01.  Events of Defauit:
Each of the following shall be an "Event of Defaull” under this Mortgage:

(a) default shall be made in the payment of any instatlment of or on account of 1terest on of
principal of (or premiutn, if any associated with) any Note or Notes tor more than five
(5) Business Days after the same shall be required to be made:

(b) default shail be made in the due observance or performance of any other of the
covenants, conditions O agrecments on the part of the Mortgagor, in any of the Notes,
Loan Agreements OF in this Mortgage, and such default shali continue for a period of
thirty (30) days after written notice specifying such default and requinng the sarme to be
remedied and stating that such notice 15 a “Notice of Default” hereunder shall have been
given to the Mortgagor by any Mortgagee; PROVIDED, HOWEVER that in the case of a
default on the terms of a Note or Loan Agreement of a particular Mortgagee, the "Notice
of Default” required under this paragraph may only be given by that Mortgagee,

—
Ll

{

i

(C) the Mortgagor shall file a petition in bankruptcy or be adjudicated a bankrupt or fme

il

insolvent, or shall make an assignment for the benefit of its creditors, or shall consent
the appointment of a receiver of itself or of its property, or shall institute proceeding$3

-t
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its reorganization or proceedings instituted by others for its reorganization shall not !E:' ?___ o
dismissed within sixty (60) days after the institution thereof: i.*igi no : )
— P I'-.j
X
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(d) aYeceiver or liquidator of the Mortgagor of of any substantial portion of its property shall
be appoigicd and the order appointing such recetver of liquidator shall not be vacated
within sifty (60) days after the entry thereof;

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

{f) a final Fjudgmf:nl for an amount of more than $25.000 shall be entered against the
Mortgagor and shall remain unsatisfied or without a stay in respect thereof for a perod
of sixty (60) days: of,

(g) any material representation or warranty made by the Mortgagor herein, in the Loan
Agreements Of 1n any certificate or financial statement delivered hereunder or thereunder
shail prove to be faise or misleading in any material respect ai the time made.

Section 4.02.  Acceleration of Maturity; Rescission and Annulment:

- $

(a) If an Event of Default described In Section 4.01(a) has occurred and is continuing. any
Mortgagee upon which such default has occurred may declare the principal of all its
Notes secured hereunder to be due and payabie immediately by a notice in writing 10 the
Mortgagor and to the other Mortgagees (failure to provide said notice to any other
Mortgagee shall not affect the validity of any acceleration of the Note or Notes by such
Mortgagee), and upon such declaration, all unpaid principal (and premium. if any) and
accrued interest so declared shall become due and payable immediately, anything
contained herein or in any Note or Notes 1o the contrary notwithstanding.

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

(c) Upon receipt of actual knowledge of or any notice of acceleration by any Mortgagee, any
other Mortgagee may dectare the principal of ail of its Notes to be due and payabie
immediately by a notice in writing to the Mortgagor and upon such declaration, all
unpaid principal (and premiurm. if any) and accrued interest so declared shall become due
and payable immediately, anything contained herein or in any Note or Notes or Loan
Agreements 10 the contrary notwithstanding.

§
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(d) [f after the unpaid principal of (and premiumn, if any) and accrued interest on any of t
Notes shall have been so declared (o be due and payable, all payments in respect of
principal and interest which shall have become due and payable by the t€rms of suc

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

be paid to the respective Mortgagees, and (i) all other defaults under the Loan .
Agreements, the Notes and this Mortgage shall have been made good or cured to the I
satisfaction of the Morigagecs representing at least 30% of the aggregate unpaid
principal balance of all of the Notes then outstanding, (ii) proceedings 1o foreciose th 1'-:
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A

lien of this Mortgage have not been commenced, and (iii) all reasonable expenses paid or
incurred birthe Morgagees in connection with the acceleration shall have been paidto -
the respective Mortgagees, then in every such case such Mongagees representing at least
80% of the aggregate unpaid principal balance of al] of the Notes then outstancding may

by written notice to the Mortgagor, {or purposes of this Mortgage. annul such dec laration

- and waive such default and the consequences thereof. but no such waiver shail extend 1o

or affect any subsequent detault or impair any right consequent thereon.

Remedies of Mortgagees:

(f one or more of the Events of Default shall occur and be continuing, any Morgagee personally
or by attorney, in its or their discretion. may. in so far as nol prohibited by law:

{a)

(b)

1ake immediate possession of the Mortgaged Property, collect and receive all credits,
outstanding accounts and hills receivabie of the Mortgagor and all rents, IKome,
revenues, proceeds and profuts pertaining {o Or ansing from the Mortgaged Property. or
any part thereof. whether then past due or acCruing thereafter, and issue binding receipts
therefor: and manage, control and operate the Mortgaged Property as fully as the
Mortgagor might do if i possession thereof. including, without limitation, the making of
all repairs or replacements deemned necessary or advisable by such Mortgagee 1n
pOSSESsion:

proceed to protect and enforce the rights of all of the Morigagees by suits or actions 11
equity or at law in any court of courts of competent jurisdiction, whether for specitic
performance of any covenant of any agreement contained herein or in aid of the
execution of any power herein granted or for the foreclosure hereof or hereunder or for
the sale of the Mortgaged Property, or any part thereof, or 1o collect the debts hereby
secured or for the enforcement of such other or additional appropriate legal or equitabi¢
remedies as may be deemed necessary or advisable 1o protect and enforce the rights and
remedies herein granied of conferred, and in the event of the institution of any such
action or suit the Morigagee instituting such action or suit shall have the right to have
appointed a receiver of the Mortgaged Property and of all proceeds, rents, INCOME,
revenues and profits pertaining thereto or arising therefrom. whether then past due or
accruing after the appointment of such receiver, derived, received or had from the time of
the commencerment of such suit or action. and such receiver shall have all the usual
powers and duties of ceceivers in like and similar cases, 10 the fullest extent permitted by
law, and if application shall be made for the appointment of a receiver the Mortgagor
hereby expressly consents that the court to which such application shall be made may

make said appointment; and

sell or cause to be sold ail and singular the Mung'aged Property or any pant thereof, and
all right, title, interest, claim and demand of the Mortgagor therein of thereto, at public
auction at such place in any county {of its equivalent locality) in which the property to be
sold. or any part thereof, is located, at such time and upon such lerms as may be specified
in a notice of sale. which shall state the time when and the place where the sale is tabes: =1y,
held, shall contain a brief general description of the property 10 be sold, and shall bcH' =0 O
given by mailing a copy thereof to the Mortgagor at least fifteen (15) days prior to the E ; g
date fixed for such sale and by publishing the same once in each week for two s
calendar weeks prior to the date of such sale in a newspaper of general circulation =5
published in said locality or, if no such newspaper is published in such locality, 10 & 5
newspaper of general circulation in such locality, the first such publication to be ncﬂ
than fifteen (15) days nor more than thirty (30} days prior to the date fixed for suchrsaig. 3
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"Any sale to be made under this subparagraph (c) of this Section 4.03 may be adjourned
from tigne to time by announcement at the time and place appointed for such sale or for
such adjourned sale or sales, and without further notice or publication the sale may be
had at the time and place to which the same shall be adjourned; grovided, however, that
in the event another or different notice of sale or another or different manner of
conducting the same shail be required by law the notice of sale shall be given or the sale
be conducted. as the case may be, in accordance with the applicable provisions of law.
The expense incurred by any Mortgagee {including, but not limited to. receiver’s fees.
counsel fees, cost of advertisement and agents’ compensation) in the exercise of any of
the remedies provided in this Mortgage shall be secured by this Mortgage.

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

’
Application of Proceeds from Remedial Actions:

Any proceeds or funds arising from the exercise of any rights or the enforcement of any remedies
herein provided after the payment or provision for the payment of any and all costs and expenses
in connection with the exercise of such rights or the enforcement of such remedies shall be
applied first, to the ratable payment of indebtedness hereby secured other than the principal of or
interest on the Notes: second, 10 the ratable payment of interest which shail have accruea on the
Notes and which shall be unpaid; third. to the ratable payment of or on account of the unpaid
principal of the Notes; and the balance, it any, shall be paid to whomsoever shall be entitled
therelo.

Remedies Cumulative; No Election:

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

Waiver of Appraisement Rights; Marshaling of Assets Not Required:

The Mortgagor, for itseif and all who may claim through or under it, covenants that it will not at
any time insist upon or plead, or in any manner whatever claim, or take the benefit or advantage

of, any appraisement, valuation, stay, extension or redempiion laws now or hereafer in force in

any locality where any of the Mortgaged Property may be situated, in order to prevent, delay or
ninder the enforcement or foreclosure of this Mortgage, or the absolute sale of the Mortgaged
Property, or any part thereof, or the final and absolute putting into possession thereof,

immediately after such sale, of the purchaser or purchasers thereat, and the Mortgagor, for itself
and all who may claim through or under it, hereby waives the benefit of all such laws unlgss-guch

waiver shall be forbidden by Jaw. Under no circumstances shall there be any marshalingﬁ'gqglsé]
upon any foreclosure or to other enforcement of this Mortgage. - oS
=235
T LETE.I-* ":.____..': P——
‘L s ‘: r?,._I
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Section 4.07.  Notice of Detauit:
™ -
The Mortgagor covenants that it will give immediate written notice to each Mortgagee of the
oceurrence of any Event of Default or in the event that any right or remedy described in Sections
4.02 and 4.03 hereof is exercised or enforced or any action is taken to exercise or enforce any
such right or remedy. -

ARTICLE V

POSSESSION UNTIL DEFAULT-DEFEASANCE CLAUSE

Section S.Dl. Possession Until Default:

Until some one or more of the Events of Detault shall have happened. the Mortgagor shatl be
suffered and permitted to retain actual possession of the Mortgaged Property, and t0 manage.
operate and use the same and any part thereof, with the rights and franchses appertaining thereto,
and to collect, receive, take, use and enjoy the rents, reventes, igsues. earnings, income, proceeds,
products and profits thereof or therefrom, subject 1o the provisions of this Mortgage.

Section 5.02. Defeasance:

If the Mortgagor shall pay or cause [0 be paid the whole amount of the principal of (and premium,
if any) and interest on the Notes at the titnes and in the manner therein provided, and shall also
pay or cause o be paid ail other sums payablie by the Mortgagor hereunder or under any Loan
Agreement and shall keep and perform, all covenants herein required 1o be kept and performed by
it, then and in that case, all property. rights and interest hereby conveyed or assigned or pledged
shall revert to the Mortgagor and the éstate, right, title and interest of the Mortgagee so paid shall
thereupon cease. determine and become void and such Mortgagee, in such case. on written
demand of the Mortgagor but at the Mortgagor’s cost and expense, shall enter satisfaction of the
Morigage upon the record. In any event, each Mortgagee, upon payment in full to such
Mortgagee by the Mortgagor of all principal of (and premium, if any) and interest on any Note
held by such Mortgagee and the payment and discharge by the Mortgagor of all charges due to
such Mortgagee hereunder or under any Loan Agreement, shall execute and deliver to the
Mortgagor such instrument of satisfaction. discharge or release as shall be required by law in the

circumstances.

Section 5.03.  Special Defeasance:

Other than any Notes excluded by the foregoing Sections 5.01 and 5.02 and Notes which have
become due and payable, the Morigagor may causc the Lien of this Mortgage to be defeased with
respect Lo any Note for which it has deposited or caused to be deposited in trust solely for the
puUrpose an amount sufficient to pay and discharge the entire indebtedness on such Note jor
principal (and premium. if any) and interest to the date of maturity thereof: PROVIDED, _
HOWEVER, that depository serving as lrustee for such trust must first be accepted as such bfﬂﬁ
Mortgagee whose Notes are being defeased under this section. In such event, such a Note wi_tt@
longer be considered to be an Outstanding Note for purposes of this Mortgage and the Mortgdge® & «
shail execute and deliver to the Mortgagor such instrument of satisfaction, discharge or releag a__.Js.
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& b
ARTICLE VI |
) MISCELLANEOUS
Property Deemed Real Property:

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

Mortgage to Bind and Benefit Successors and Assigns:

All of the covenants, stipulaions, promises, undertakings and agreements herein contained by or
on behalf of the Mortgagor shall bind its successors and assignsg whether so specified or not, and
all titles, rights and remedies hereby granted Lo of conferred upon the Mortgagees shali pass to and
inure to the benefit of the successors and assigns of the Mortgagees and shall be deemed to be
granted or conferred for the ratable benefit and security of all who shall from time to time be a
Mortgagee. The Mortgagor hereby agrees tO execule such consents, acknowledgments and other
nstruments as may be reasonably requested by any Mortgagee in connection with the assignment.
transfer, mortgage, hypothecation or pledge of the rights or nterests of such Morigagee hereunder

or under the Notes or in and to any of the Morngaged Property.
Headings:

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

Severability Clause:

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

Mortgage Deemed Security Agreement:
To the extent that any of the property described or referred to in this Mortgage is governed by the

provisions of the UCC this Mortgage is hereby deemed a "security agreement’ under the UCC,
and. if so elected by any Mortgagee., a financing statement” under the UCC for said security

agreement. The mailing addresses of the Mortgagor as debtor, and the Mortgagees as secured Cl:i :é i :;
parties are as set forth in Schedule "A™ hereof. If any Mortgagee SO directs the Mortgagor to do = ¢ 2 &2
so. the Mortgagor shall file as a financing statement under the UCC for said security agreement > A O
and for the benefit of all of the Mortgagees, an instrument other than this Mortgage. In such casa'é o3

the instrument to be filed shall he in a form customarily accepted Dy the filing office as 2 =Ry
financing statement. PROCEEDS OF COLLATERAL ARE COVERED HEREBY. L e ;_ ;j
7 915 A8 ann o
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Section 6.06.  Indemni¥ication by Mortgagor of Mortgagees:

.
The Mortgagor dgrees to indemnify and save harmless each Mortgagee against any lhability or
damages which any of them may incur or sustain in the exercise and performance of their rightful
powers and duties hereunder. For such reimbursement and indemnity, each Mortgagee shall be
secured under this Mortgage in the same manner as the Notes and ali such reirnbursements for
expense or damage shall be paid to the Mortgagee incurring or suffenng the same with interest at
the rate specified in Section 3.14 hereof. The Mortgagor's obligation to indemnify the Mortgagees
under this section and under Section 3.04 shall survive the satisfaction of the Notes. the
reconveyance or foreclosure of this Mortgage., the acceptance of a deed in lieu of foreclosure. or
any transfer or abandonment of the Mortgaged Property.

IN WITNESS WHEREOQF. COOSA VALLEY ELECTRIC COOPERATIVE, INC., as
Mortgagor, has caused this Restated Mortgage and Security Agreement 10 be signed in its name and its corporate
seal 1o be hereunto affixed and atiested by its officers thereunto duly authorized. UNITED STATES OF
AMERICA., as Mortgagee and NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION.
as Mortgagee, have each caused this Restated Mortgage and Securnity Agreementlo be signed in their respective
names by duly authorized persons. all as of this day and year first above written.

COOSA VALLEY ELECTRIC COOPERATIVE, INC.

S
by % § 7& L . President

(Seal)
Attest:
Secretary
Executed by the Mortgagor 2000 1227 <
in the presence of: Recarded 1n tre Above
. il . .

ANRTIARE o A CE%e
e O A Rl S BRYPL S A

VM’- Y

Witnesses

amrdﬂn} nnmgi 'lﬁ e
b1
06/19/2000 03:380M
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UNITED STATES OF AMERICA

Director - Southern
Regional Division
of the
Rural Utilities Service

Executed !hy United States of America,

=
itnesses”

NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION

. | by
Ce tH; _1/1@ Djf ‘7
e,
. hl}‘

Assistant Secretary-Treasurer

ROBERT O £7T&- 4

o e B ol I

y, ot N
AhsismurSEu?jjféSurcr
CHRISTOPAER C JEFFRIES

i m:uted by the abo named Mortgagee, in the

msence of:

.‘l 1&-‘" 5 DAPLEN | DS Ll Bty :ﬂ'w
LA \ EH *,,r;' -E»:--:-t: ¢ Ca98
LE” fll 1& AL ARRIS RS

B ER RN PR RS
Witnesses

ADRT 913 183
Recorded In Above Book amd Page
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STATE OF ALABAMA * )

JIIN

/7 ,47'///&/ COUNTY )

; 1, Ll A & M. /‘:“ /e A— _ a Notary Public in and for said County in said
‘State, bereby certify that K s 2 B ¥S e W and = Ue e Row A1 D
whose nagaes as President and Secretary, respectively, of COOSA VALLEY ELECTRIC
COOPERATIVE, INC,, a corporation, are signed to the foregoing instrument and who are known to me,
acknowletiged before me this day that, being ‘nformed of the contents of the instrument, they as such officers and
with t‘ull.il_uthodty, executed the same voluntarily for and as the act of said corporation.

Given under my hand this A3 rd day of ™M #-7»’ 208 0.
7 Oone (7St b
Public
’
o 3
 oANotarig), Seal)
At
AR G
e~ Rt
©i 1My bonEnisdin gxpires:
'-l:' Ul r >~ : ¢ ST

ot ! 5.:‘1& By N1 ABAMEN et
» ﬂ RY me‘i -*I ‘ F.,..Hli{t“-,' LFLIH | R R
- SO PIETER L AL R

,ﬁ@ﬂwmﬁwﬁwﬂ““ 2x31) 122231

R .-“-‘ "'E-:'::i'-jEd[ :ﬂ Rt f:‘.lt:‘ﬂ'J'E'
“TEAGE Hoce  Yuse
RIS L S AR I R

MORT 915 184
Recorded In Above Book and Page
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DISTRICT OF COLUMBIA ™ ) SS

Gﬂ this /-'\ /‘ZS}‘ of
_who, being duly sworn, did say that he is the Director -

RUSP
Smltlwm Reglonal [iwismn of theql ilities Service, an agency of the United States of America. and
acknowledged to me that, acting under a defegation of authority duly given and evidenced by law and presently 1n

effect. he executed said wstrument as the act and deed of the United States of America for the uses and purposes
therein mpnnnmd

20 ) . personally appeared before me

l:N TESTIMONY WHEREOF I have herotofore set my hand and official seal the day and year last above

written.
KR LAWAN M. BRYAN
.y (otart ’isf% NOTARY PUBLIC DISTRICT OF COLUMBIA
5o - Y% My Commission Expires: June 14, 2004
%."._ y cm’t;ﬁs;IRn dxpires
SNy AT
-',I *H;T"*' o .
, ;m.:“ et Ef}ﬁi} 127 X

{ 315 188
Recorded In Above Bouk and Page
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ERM-09-08-012-AL

Page 34



« e TN g e

o] T——

BooK <2 1 5 4 PAGE ‘84

20 (Y , before me appeared

A 1o me personally known, who, being by me
"EASURER of the National Rural Utilities
e foregoing instrument is the corporate seal of said
sealed in behalf of said corporation by authority of its board of
SURER acknowledged said instrument 10 be the free act and

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

Ul Notary PuhliES ‘ E

¢ty ¢ RODNEY L. SANFORD

-~ g ':'-.. t;:
% o ::.
% ‘-:'ll * O
Aru ~
‘1, ﬁt Ic 0 - " ' . . .
- My Commussicn Expiris Aori! 20, 2002

2000 12233
ﬁecardad in bre Spove
NTORGE  Rook 4 Page

JT-L-2000 afe il @

Talladeya County, AL

ERM.09-08-012-AL Page 35



aook 215 4 oace o

'S
SCHEDULE A: Part One

L 3

The Maximum Debt Limit ~ ferred to in Section 1.01 is $50,000.000.00

'I'l'w state referred to in Section 1.04 is Alabama.

Thc addresses of the parties ceferred to in Section 1.05 are as follows:

As 10 the Mortgagor:
Coosa Valley Electric Cooperative. inc.
69220 Alabama Highway 77
Talladega. Alabama 35160 2000 12234
Yzeprded 1n ThE Anave

AETRASE  F9TH § a3

Rura! Utilities Service
United States Department of Agriculiure ‘

Washington, DC 20250-1 500

Nationa! Rural Uunlities
Cooperative Finance Corporation

2201 Cooperative Way
Herndon. Yirginia 20171 -3025

The Original Mortgage as ceferred to in the first WHEREAS clause above is moTe

follows.
Insirument Titie Instrutnent Date

Restated Mortgage and Security Agreement Fanuary 30, 1990

Supplement to Restated Mortgage and October 27, 1992

Security Agreement

Supplement to Restated Mortgage and February 27, 1996

Secunty Agreement

Probate Judge
Talladega County, AL

ERM-09-08-012-AL. Schedule A Part Onc

As to the Mortgagees:
SRR eIk 1) BUCTRORE Kt

particularly described as



5. The outstanding secured gbligations of th

are evidenced by the Original Notes described below:
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ORIGINAL NOTES issued to the Government'

e Mortgagor referred to in the fourth WHEREAS clause above.

- laosn | Final *
F $545,000.00 3 Aug 1965 3 Aug 2000 2.00
Gl $701,000.00 20 Apr 1971 20 Apr 2006 2.00
H?2 $507.000.00 17 Oct 1972 17 Oct 2007 2.00
X6 $362,000.00 13 Nov 1974 13 Nov 2009 5.00
L6 $698,000.00 16 Aug 1977 16 Aug 2012 5.00
M6 $49(,000.00 |8 Mar 1980 18 Mar 2015 5.00
N6 $924 ,000.00 I8 Jun 1982 18 Jun 2017 5.00
Ré $1,588.000.00 3 May 1988 3 May 2022 5.00
S6 $1,215,000.00 30 Jan 1990 30 Jan 2025 5.00
Té $3,176.000.00 27 Qct 1992 27 Oct 2027 5.00
U42 $4,270,000.00 5 Jul 1994 5%ul 2029 5.00
Véi $£6.391,000.00 27 Feb 1996 27 Feb 2031 V
w4’ $9.800,000.00 | May 2000 | May 2035 CEC
2000 12235
tzoerded ir Tme bove
SORTOAGE Bocd & Fase
STetledann Tl lial o

_ﬂ_—-‘—————-—_—_—'—"_

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

2y =variable interest rate calculated by RUS pursuant to title 7 of the Code of Federal Regulations or by the
Secretary of Treasury. CFC=an interest rate which may be fixed or variable from ime 1o time as provided in the
CFC Loan Agreement pertaining to a loan which has been made by CFC and guaranteed by RUS. CoBank=an
interest rate which may be fixed or variable from time to time as provided in the CoBank Loan Agreement
pertaining to a ioan which has been made by CoBank and guaranteed by RUS.

M addition to this note which the Mortgagor has issued to CFC, the Mortgagor has aiso issued a
comresponding promissory note o RUS designated as the certain "Reimbursement Note” bearing even date
therewith. Such Reimbursement Note is payable to the Government on demand and evidences the Mortgagor's
obligation immediately to repay RUS., any payment which RUS may make pursuant to the RUS guarantee of such
CFC note. together with interest, expenses and penalties (all as described in such Reimbursement Note). Such
Reimbursement Note is an "ORIGINAL NOTE issued 10 the Government” for purposes of this Part One of
Schedule A and this Mortgage and is entitled to ail of the benefits and security of this Mortgage.

MORT 913 188
fecorded In Above Book amd Page Page
06/19/2000 03:35PM
Dell Hill
Prabate Judge
Talladega Euunzy, Al
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SCHEDULE A: Part Ywo

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

al 33-w 1 #NRUCFC/04/20/00

13

Dell Hill

189

MORT
Recorded In Above Book and Page

06/19/2000 03:

35

Probate Judge

Talladeqa County, AL

ORIGINAL NOTES issued to CFC
m Face Amount of Note Date Maturity Date

M Note

AL33-C-9002 $56,000.00 10/17/72 01/17/08

AL?|33-C-9003 $155,000.00 11/13/74 11/13/09

AL 33-C-9007 $299,000.00 08/16/77 08/16/12

AL 33-C-9008 $221,000.00 03/18/80 ¢ 03/18/15

AL 33-C-9009 $417,000.00 06/18/82 06/18/17

AL 33-C-9010 $701,031.00 05/03/88 05/03/22

AL 33-C-9011 $542,708.00 01/30/90 01/30/25

AL 33-C-9012 $1,432,632.00 10/27/92 10/27/27

AL 33-A-9013 $1,797,872.00 10/26/93 10/26/28

AL 33-C-9015 $2,739,000.00 02/27/96 02/27/31

AL 33-A-9017 $3,800,000.00 04/27/99 04/27/39
2000 12235
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. SCHEDULE B
N Property Schedule

;_ The fee and leasehold interests in real property referred to in Subclause A of Granting Clause
First are dw:nbud on the attached pages designated | through 2 of this Schedule B.

- The recm'dingjuriadictinns referred to in Subclause B of Granting Clause First are: the Counties
of Calhoun, Clay, Etowah, Shelby, St Clair and Talladega in the State-of Alabama.

= The contracts referred to in Subclause C of Granting Clause First include without limitation the
Wholesale Power Contract, dated as of December 1. 1970, between the Mortgagor and Alabama Electne

Coopemi;vc. Inc.
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Recorded In Above azﬂ Page

06/13/2000 0J:J0PM
Dell Hill
Probate Jud
Talladega County, AL
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A certain tract of land described in J"m 'ldgred

February 17, 1971, by James B. While, Jr. and wile Evelyn B.
White. as Grantors, to the Mortgagor, as Grantee, and recorded

o the office of the Judge of Probate of Talladega County, in the
State of Alabama, in Deed Book 352, Page 66;

A ceriain tract of land described in a certain deed, dated
February 28, 1971, by Arthur L. Albright #ud wife Nanie D.
Albright, as Grantoss, to the Mortgagor, as Grantee, and
recorded in the office of the Judge of Trobate of Talladegn
counly, in the State of Alabama, in Deed Book 352, Page 64;

A certain iract of land described in a certain deed, dated may {7,
1949, by Dossic Bowman and wife Vanorn Evans Bowmaa, a3
Crantors, to the Morigagors, as Grantee, and recorded in the
office of the Judge of Probale of 5t Clair, in the State of
Alabama, in Detd Dook 40, Pages 463-463;

A certain tract of land described in a certain deed, dated April
18, 1967, by Wilimer Hoyle and wife Mary A. Hoyle, as Grantors,
to the Mortgagor, a3 Grantee, and recorded in the office of the
Judge of 'robate of SL. Clair County, in the State of Alabama, in
Deed Dook 90, Page 569;

A certain tract of land described in a certzin deed, dated
November 25, 1959, by A. W. Thompson, a single man, as
Crantor, o the Morigagor, as Grantee, and recorded in the office
of the Judge of Probate on Cathoun County, in the Statc of
Alabamaz, in Deed Book 1038, Page 442

A certain (ract of tland described in a certain deed, dated August
30, 1947, by Robert M. Whiting, et al, as Grantors, (0 the
Morigagor, as Grantee, and recorded in the office of the Judge of

probate of Talladega County, i the State of Alabama in Deed
Book 134, Page 174;

A certain tract of 1and deseribed ina certain deed, dated January
19, 1940, by 1. J. Watson awdl wile, Heien K. Walsou, as
Grantors, to the Morigagor, as Grantee, and recorded in the
office of the Judge of Probate of Talladega county, inn the State of
Alabama, in Deed Book 102, page 185;

A certain tract of land described in a certain deed, dated August
18, 1969, by G. T. Embry and wile, Maggie Embry, as Grantors,
to the Mortgagor, as Grantee, and recorded in the office of the
Judge of Probate of Talladega County, in the State of Alabama,
in Deed Book 339, Page 3745

-1-
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A certain tract of land described in a certain deed, dated
February 25, (976, by Roy Partridge and wile, Ruby Partridge,
as Grantors (0 the Mortgagor 2 Granite, and recorded ju the
office of the Judpge of Probate of Shelby County, in the State of
Alabama, in Deed Book 297, Page 447;

A certain tract of land described in a certain deed, dated
November 1, 1988, by Jerry L. James and wile Lois Gayuell
Janes as grantors, to the Mortgagor, as Graatee and recorded i
the office of the Judge of Probate of Talladega County, in Lhe
S(ate of Alabama, in Deed Book 567, Page 350;

A certain tract of land described in a certain deed, dated October
21, 1992, by Joln C. Speucer, Jr. and Mildred S. Brownlow to
the Mortgagor, as Granlec, and recorded in the ofTice of the
Judge of Probate of Tallndega County, in the State of Alabama,
in Deed Book 621, Page 133. P
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Recorded In Rbove Book and Page

06/19/2000 03:35PH
Dell Hill
Probate Judge
Talladega County, AL
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SCHEDULE C
Excepted Property

None.

J1

HORT 915 193
Recorded In fibove Book and Page
06/13/2000 0J3:35PN
Dell Hill

. Probate Judge
Talladega County, AL
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. Exhibit A
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" Manager’s Certificate

MA.N&GER'S CERTIFICATE REQUIRED UNDER MORTGAGE SECTION 2.01 FOR ADDITIONAL NOTES

)

On behalf of __c00sa Valley Electric Cooperative, Inc. (the "Borrower™).
(Name of Borrower)

| Jim L. Winn hereby certify as follows:

[ am the Manager of the Borrower and have been duly authorized to deliver this
certificate in connection with the Additional Note or Notes to be issued on or about
May 1, 2000 pursuant to Section 2.01 of the Mortgage

¢Date Note or Notes are to be Signed)
dated May 1, 2000

No Event of Default has occurred and 1s continuing under the Mﬂngage. or any event which with
the giving of notice or lapse of time or both would become an Event of Defauit has occurred and

is continuing.

The Additional Notes described in paragraph | are for the purpose of funding Property Additions
being constructed. acquired. procured or replaced that are or will become part of the Borrower’s
Utility System.

The Property Additions referred to (n paragraph 3 are Eligible Property Additions. i.e. Property
Additions acguired or whose construction was completed not more than 5 years prior {0 the
issuance of additional Notes and Property Additions acquired or whose construction is started
and/or completed not more than 4 years after issuance of the additional Notes, but shall exclude
any Property Additions financed by any other debt secured under the Mortgage at the ume
additional Notes are issued

{ have reviewed the certificate of the Independent certified public accountant also betng delivered
to each of the Mortgagees pursuant to Secton 1 01 in connection with the aforesaid Additional
Note or Notes and concur with the conclusions expressed therein.
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Recorded In Above and Page
06/19/2000 03:35PN
Dell Hill
Probate Judie:
Talladega County, AL
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Capimliz&l terms that are used in this certificate but

are not defined herein have the meanings

defined in the Mortgage.
SAMPLE - NOT FOR EXECUTION
Name
Title
Name and Address of Borrower:
¢
200G 12242
Cgenfnaa v Thg dhye
4ATISST 3 -390
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ERM-09-08-012-AL. Exiubiy A
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Recorded In Above Bopok amd Page
06/19/2000 03:35P1
Deil Hill
Probate Judge
Talladega County, AL
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. Exhibit B

Form of Supplemental Mortgage

o 2000 12243
——— _ Recorded in the Abave
| o - ' “IRTBAGE Book & Fase

. r et ta
T7-11-2000 09ri1idl A

S Supplemental Mortgage and Secunity Agreement, dated as of , {hereinafter
‘sometimes called this "Supplemental Mortgage™) is made by and among

. (hereinafter called the "Mortgagor™). a
corporatipn existing under the laws of the State of , and the UNITED
STATES OF AMERICA acting by and through the Adminstrator of the Rural Utilities
Service (hereinafier called the "Government™).

| (Supplementai 1.ender) (hereinafter called : ) A existing
undet the laws of “and intended to confer rights and benefits on both the Government
and ' and

) 1 accordance with this Supplemental Mortgage and the
Original Mortgage (hereinafter defined) (the Government and the Supplemental f enders being hereinafter
sometimes collectively referred to as the "Mortgagees”).

Recitals

- Whereas. the Mortgagor, the Government and
are parties 10 that certain Restated Mortgage and Secunity Agreement (the "Original Mortgage" as identified 1n
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 { hereinatter called "RUS™), and
; and

Whereas, the Original Mortgage as the same may have been previously supplemented, amended of
restated is hereinafter referred to as the ™ Existing Mortgage™. and

Whereas. the Mortgagor deems it necessary to borrow money for its corporale purposes and to
issue its promissory notes and other debt obiigations therefor, and 10 morgage and pledge its property hereinafter
described or mentioned to secure the payment of the same, and to enter into this Supplemental Mortgage pursuant 1o
which al} secured debt of the Mortgagor hereunder shail be secured on parity, and to add
— as 2 Mortgagee and secured party hereunder and under the Existing Mortgage (the
Supplemental Mortgage and the Existing Mortgage, hereinatier sometimes collectively referred to the "Mortgage ™}
and

Whereas. all of the Mortgagor's Outstanding Notes listed in Schedule "A" hereto is secured par
passu by the Existing Morigage for the benefit of all of the Mortgagees under the Existing Mortgage: and

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

 Whereas, by their execution and dehivery of this Supplemental Mortgage the paruies hereto do
hereby secure the Additional Notes listed in Schedule A" pari passu with the Outstanding Notes under the Existing
Mortgage {and do hereby add as a Mortgagee and a secured party under the Exisung
Mortgage | and

HIRT Iy 1%
ERM.09-08-012-AL. Exhibit B, page | Recorded [n Above Book and Page
06/19/2000 03:30PH
Dell Hill
Probate Judge
Talladega County, AL
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Whereas®all acts necessary to make this Supplemental Mortgage a valid and binding legal
\nstrument for the security of suchynotes and related obligations under the terms of the Mortgage. have been in all.
respects duly authorized: " |

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

A. all of those fee and leasehold interests in real property set furth'in Schedule "B" hereto, subject in
sach case to those matters set forth in such Schedule; and

B. all of those fee and leasehold interests in real property set forth in Schedule "B" of the Exisuing
Mortgage or in any restatement, amendment or suppiement thereto. subject 1n each case to those
matters set forth in such Schedule: and

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

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

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

Mortgage.
2. This Suppiemental Mortgage is one of the Supplemental Mortgages contemplated by Article {1 of
the Original Mortgage.
3. The Maximum Debt Limit for the Mortgage shall be as set forth in Schedule "A" hereto.
In Witness Whereof, ‘ as Mortgagor
{ACKNOWLEDGMENTS]
SAMPLE - NOT FOR EXECUTION ¢ £
= .
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Recorded In Above and Page =~ T =

06/19/2000 03:35PN T
Dell Hill e
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described as follows:

ERM-09-08-012-Al., Exhibit B. page 3

300K 21 5 4 PAGE
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Supplemental Mortgage Schedule A
Maximum Debt Limit and Other Information

L. . The Maximum Debt Limit is $_30, 000, 000.00
2. The Original Mortgage as referred to in the first WHEREAS clause above is more particuiarly

described as follows:
3, The Qutstanding Notes referred to in the fourth WHEREAS clause above are more particularly

described as follows:

$
The Additional Notes described in the sixth WHEREAS clause above are more particularly

v HORT 915 198
Recorded In Above Book and Page

06/13/2000 03:35P0
Bell Hall
Probate Judge
Talladega County, AL
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Supplemental Mortgage Schedule B

Property Schedule

ALABAMA CALHOUN COUNTY
| CERTIFY THIS INSTRUMENT

WAS FHLED

0 JUN 21 AN 1128

ARTHUR U 1 URRAY
PROBATE JUDGE

of this Schedule B
F
inst & p000-23

‘The fee and leasehold interests in real property referred to in clause A of the granting clause are
through

described on the attached pages designated

RTIF 1ED

ﬁ7/iEfEBO0—E3369

09156 AM CE

-
fEs 2
0.4
P
—d g
e

e

b, vas

Mgge/Fat 20071178
Tern/fashiers 2 FECORD] / Leel
Trany 127,4917.7443

Revnrdads 07-11-2000 092000
L% forkification Fee

piy M) TAX COLLECTED

TY Srorial inde Fee
LEC Reonrdin Foe
Tm¥a] Foes? I 154,50

NGGG 12244
“2cordad in tha nhove
ﬂmmqmmmm Bock 2 Tyae
wwfmmsmmm:.mﬂugﬁuam
“altce Nyatt Ir - Proparay,

Exhibit B, page 4

5

S
=t- Ulair Lounty, 3)shaes 8
ook Far 2000/1715 %

l2ruCashier: ; ECoepy -
fran umm.ﬁmhw.wpbm o mem

...W.___._.u.upl " 1, -

‘.__..l. .lgﬁuwmml. Q.-w ._..m mll.m.-.q_-...._.._uu —_.“_...ﬂ__“ Jn”.-.n ..-...ﬂ.-
m_._.-ﬂ..“..__ rm.ﬂ..-*ﬂ%u.xl.lm.ml f . -s T =nd
: NYBLRELST: Fpp

W-..n}w.__ ..—._.a_ﬂ ﬁnp Mo m_l
.I.h.- 1 1 _hh Ll__-ll..hm..ﬂuﬂq

LS |
fl..-..u.'-.i‘-.1. .

JURCE OF PRIDATE

=
c nu
. X mm
SERY o
i o < BR2E
{ > 337
28 St M
2 x Y
M.Mm. .W M Wmﬁ
Q..m..m [ ..._...b
zrif £ & 8 ~
3% r 2 -
<33 3 FE_s
=11 588;
5 8

30

129.50

049 WS




